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Item 5.02

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.

Marathon Petroleum Corporation (the “Company”) completed its acquisition of Andeavor on October 1, 2018. As previously disclosed,
within three years of the acquisition closing, the Company expects to realize at least $1 billion in annual gross run-rate synergies in connection
with the integration of Andeavor into the Company’s business. On November 8, 2018, based on information considered by the Compensation
Committee (the “Committee”) of the Board of Directors of the Company with respect to a proposed special performance unit incentive program
(“Synergy Incentive Program”) for the Company’s executive officers and other senior employees, a subcommittee of the Committee, pursuant to
authority delegated to it by the Committee, established the Synergy Incentive Program and established performance targets for the bonus
opportunities (“Synergy Bonuses”) to be granted thereunder. Individual Synergy Bonuses have not yet been granted. The Synergy Incentive
Program was adopted pursuant to the Amended and Restated Marathon Petroleum Corporation 2012 Incentive Compensation Plan.
In general, the Synergy Bonuses will be payable in cash upon the achievement of specified amounts of cumulative annual gross synergies
("Achieved Synergies"). The amount of the Synergy Bonuses payable to all participants through the term of the Synergy Incentive Program is
expected to be approximately $65 million assuming achievement of target results. The Synergy Bonuses will generally be payable following
completion of each of three performance periods. Earlier vesting provisions may apply in the event of a participant's death or termination of
employment, a change in control of the Company, or if the Achieved Synergies reach $2.0 billion prior to the completion of the Third Performance
Period (as defined below).
Target and maximum Synergy Bonuses will be payable to participants with respect to the October 1, 2018 through December 31, 2019 period
(the “First Performance Period”) if the Achieved Synergies are at least $480 million or $960 million, respectively, as determined following
completion of the First Performance Period. Target and maximum Synergy Bonuses will be payable to participants with respect to the January 1,
2020 through December 31, 2020 period (the “Second Performance Period”) if the Achieved Synergies are at least $710 million or $1.42 billion,
respectively, as determined following completion of the Second Performance Period. Target and maximum Synergy Bonuses will be payable to
participants with respect to the January 1, 2021 through December 31, 2021 period (the “Third Performance Period”) if the Achieved Synergies are
at least $1.0 billion or $2.0 billion, respectively, as determined following completion of the Third Performance Period. Threshold Synergy Bonuses
for participants generally will be payable to participants if the Achieved Synergies for the applicable performance period are at least 50% of target
or, for the Company's Chairman and Chief Executive Officer, at least 60% of target.
Synergy Bonuses for results between the applicable threshold, target and maximum levels will be interpolated on a straight-line basis to
determine the percentage of the Synergy Bonuses earned; provided, however, that Synergy Bonuses for results above target for the Third
Performance Period will be calculated as an amount equal to the greater of (a)(i) the product of the performance units awarded on the grant date
multiplied by the payout percentage for the Third Performance Period minus (ii) the sum of the Synergy Bonuses paid with respect to the First
Performance Period and the Second Performance Period, and (b) the performance units allocated to the Third Performance Period multiplied by the
applicable payout percentage for the Third Performance Period. The Committee has sole and absolute authority and discretion to reduce the
Synergy Bonus payout for any performance period as it may deem appropriate.
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