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Throughout this document we make statements that are classified as “forward-looking.” Please
refer to the “Forward-Looking Statements” included in Part I, Item 2 for an explanation of these types
of assertions. Also, in this document, unless the context requires otherwise, references to “we,” “us,”
“our,” “MarkWest Energy” or the “Partnership” are intended to mean MarkWest Energy Partners, L.P,
and its consolidated subsidiaries. References to “MarkWest Hydrocarbon or the “Corporation” are
intended to mean MarkWest Hydrocarbon, Inc. prior to the redemption and merger completed on
February 21, 2008.



Glossary of Terms

The abbreviations, acronyms and industry technology used in this quarterly report are defined as
follows.

ARB ... Accounting Research Bulletin

Bbl/d ... Barrels of oil per day

Btu ... . One British thermal unit, an energy measurement

Dth/d. ... ... Dekatherms per day

EBITDA ... . Earnings Before Interest, Taxes, Depreciation and
Amortization

EITF . .. Emerging Issues Task Force

FERC ... .. Federal Energy Regulatory Commission

FASB . ... . Financial Accounting Standards Board

ESP ... FASB Staff Position

GAAP . .. Accounting principles generally accepted in the
United States of America

Gal/d. ... Gallons per day

LIBOR ... .. London Interbank Offered Rate

Mcf/d. ... One thousand cubic feet of natural gas per day

METger .. ovv et On February 21, 2008, the Partnership completed

the transactions contemplated by its plan of
redemption and merger with MarkWest
Hydrocarbon, Inc. and MWEP, L.L.C., a wholly-
owned subsidiary of the Partnership. Refer to
Note 3 of the Partnership’s December 31, 2008
Annual Report on Form 10-K as modified by the
Current Report on Form 8-K as filed with the
SEC on May 18, 2009.

MMBtu . ... ... Million British thermal units, an energy
measurement

MMBtu/d. ... One million British thermal units per day

MMcf/d . ... One million cubic feet of natural gas per day

Net operating margin (a non-GAAP financial
MEASUTE) © oo v vttt ee e et ee e e e e Revenue, excluding any derivative gain (loss), less
purchased product costs, excluding any derivative
gain (loss)

NGL ... Natural gas liquids, such as ethane, propane,
butanes and natural gasoline

N/A Not applicable

OTC .. Over-the-Counter

SEC. .o Securities and Exchange Commission

SFAS . . Statement of Financial Accounting Standards

1996 Hydrocarbon Plan. .. ................. 1996 Hydrocarbon Stock Incentive Plan

2002 LTIP .. .o Long-Term Incentive Plan

2006 Hydrocarbon Plan. .. ................. 2006 Hydrocarbon Stock Incentive Plan

2008 LTIP ... ove e 2008 Long-Term Incentive Plan



PART I—FINANCIAL INFORMATION
Item 1. Financial Statements

MARKWEST ENERGY PARTNERS, L.P.
Condensed Consolidated Balance Sheets

(unaudited, in thousands)

June 30, 2009 December 31, 2008

ASSETS

Current assets:
Cash and cash equivalents .. ........... . ... ioo.. $ 56,455 $ 3,321
Receivables and other current assets. . .. ..................... 135,376 145,153
Fair value of derivative instruments . ........................ 25,294 126,949
Total current assets . ... ... ... 217,125 275,423
Property, plant and equipment . ......... ... ... . ... ... 1,938,602 1,650,692
Less: accumulated depreciation .. ........... ... ... . .. ... (122,986) (81,167)
Total property, plant and equipment, net . . .. ................ 1,815,616 1,569,525

Other long-term assets:
Intangibles, net of accumulated amortization of $63,349 and $42,972,

TeSPECLIVElY . . . o 674,798 695,917
Fair value of derivative instruments . ........................ 27,468 55,389
Other long-term assetS. . . . .o v vttt e et e e 95,305 76,800

Total other long-term assets . .............c.. oo, 797,571 828,106

TOtal @SSELS .« o v v vt e e e e $2,830,312 $2,673,054

LIABILITIES AND PARTNERS’ CAPITAL
Current liabilities:

Fair value of derivative instruments . ........................ $ 47,629 $ 37,633
Other current liabilities . ... ......... .. .. ... ... 169,172 186,553
Total current liabilities . ... ........ ... ... ..., 216,801 224,186
Deferred income taxes . .. ... ... .ottt e 12,148 47,465
Fair value of derivative instruments ... ... ..................... 32,861 14,801
Long-term debt, net of discounts of $43,688 and $11,735, respectively . . 1,339,546 1,172,965
Other long-term liabilities . . .. ..... ... ... ... ... ... ... 9,189 5,878

Commitments and contingencies (Note 17)

Partners’ Capital:
MarkWest Energy Partners, L.P. partners’ capital (60,229 and 56,640

common units outstanding, respectively) .. ............... . .. 1,081,037 1,204,458
Non-controlling interest in consolidated subsidiaries ............. 138,730 3,301
Total partners’ capital . . .. ... ... 1,219,767 1,207,759
Total liabilities and partners’ capital . ...................... $2,830,312 $2,673,054

The accompanying notes are an integral part of these condensed consolidated financial statements.



MARKWEST ENERGY PARTNERS, L.P.
Condensed Consolidated Statements of Operations

(unaudited, in thousands, except per unit amounts)

Three months ended Six months ended
June 30, June 30,
2009 2008 2009 2008
Revenue:
Revenue . ...... ... .. ... .. e $185,000 § 278,158 § 368,367 $ 563,200
Derivative loss . . ... ... L (83,235) (312,591)  (74,931) (358,841)
Total revenue . ... ... ... 101,765 (34,433) 293,436 204,359
Operating expenses:
Purchased product costs . . . .. ... ... .. .. 80,652 153,273 182,966 308,208
Derivative loss (gain) related to purchased product costs. . . .. ... ... 2,625 (47,097) 32,138 (79,094)
Facility eXpenses . . . . . ..ot 32,336 24,762 63,780 47,428
Derivative gain related to facility expenses . . . ... .............. (854) (310) (1,225) (353)
Selling, general and administrative expenses . . . . ............... 14,861 16,614 30,788 39,075
Depreciation . .. ...... ... ... 23,414 16,498 44,357 31,023
Amortization of intangible assets . ... ....... ... . L L. 10,212 10,469 20,445 17,318
Other operating eXpenses . . . . ... ... ..ttt 114 33 890 68
Impairment of long-lived assets . ... ....... ... ... . ... ...... 5,855 5,009 5,855 5,009
Total operating eXpenses . . . . . ..o v v vt 169,215 179,251 379,994 368,682
Loss from operations . .. .............. ... .. .. .. ... (67,450) (213,684)  (86,558) (164,323)
Other income (expense):
Earnings from unconsolidated affiliates . . ... ................. 1,196 577 1,091 2,128
Interest eXpense . . . ... ... ... (22,742)  (17,450)  (40,524)  (28,599)
Amortization of deferred financing costs and discount (a component of
INErest EXPENSE) . . v v v vt i e e e e e e e e e e (2,046) (5,164) (3,437) (6,207)
Otherincome . . . . . . . . .. e 2,443 2,837 1,822 3,318
Loss before provision for income tax . . .................... (88,599) (232,884) (127,606) (193,683)
Provision for income tax (benefit) expense:
CUITENE . . o ot et e e e e e 323 4,565 6,576 15,332
Deferred . . ... ... . (19,726)  (59,682)  (35,317)  (47,0006)
Total provision for income tax. . ... ................ ... .. (19,403)  (55,117)  (28,741)  (31,674)
Net 1oSS .« oot v e (69,196) (177,767)  (98,865) (162,009)
Net loss attributable to non-controlling interest . . ................ 1,690 — 1,710 3,393
Net loss attributable to the Partnership. . .. ................. $(67,506) $(177,767) $ (97,155) $(158,616)
Net loss attributable to the Partnership’s common unitholders (Note 15):
Basic .. ... $ (1.18) $§ (3200 $ (1.71) $ (351
Diluted . . ... .. $ (1.18) $§ (3200 $ (1.71) $ (351
Weighted average number of outstanding common units:
Basic .. ... .. 57,603 55,742 57,207 45,326
Diluted . . . ... 57,603 55,742 57,207 45,326
Cash distribution declared per common unit(1) . ................. $ 0064 $ 060 $ 128 $ 0.79

(1) Under the Merger, the shareholders of the Corporation exchanged each share of Corporation common stock for
consideration equal to 1.9051 Partnership common units (the “Exchange Ratio”). The first quarter 2008 distribution
represents MarkWest Hydrocarbon’s dividend as adjusted to reflect the Exchange Ratio to give effect to the Merger.

The accompanying notes are an integral part of these condensed consolidated financial statements.



MARKWEST ENERGY PARTNERS, L.P.

Condensed Consolidated Statement of Changes in Partners’ Capital

(unaudited, in thousands)

December 31,2008 . . ... ....................
Common units issued for vested phantom units . . . .
Distributions paid . ......... ... ... ... ....
Share-based compensation related to equity awards .
Issuance of units in public offering, net of offering
COSES o vttt
Net proceeds from sale of equity interest in joint
VeNTUIES . . . ..o e
Transfer to non-controlling interest from sale of
equity interest in joint venture . . . ............
Netloss........o ...

June 30,2009 ........ ... ... ...

MarkWest Energy
Partners, L.P.

Unitholders
Common Partners’ Non-controlling
Units Capital Interest Total
56,640  $1,204,458 $ 3,301 $1,207,759
254 608 — 608
— (73,596) — (73,596)
— 2,257 — 2,257
3,335 57,665 — 57,665
— (7,311) 131,250 123,939
— (5,889) 5,889 —
— (97,155) (1,710) (98,865)
60,229  $1,081,037 $138,730 $1,219,767

The accompanying notes are an integral part of these condensed consolidated financial statements.



MARKWEST ENERGY PARTNERS, L.P.
Condensed Consolidated Statements of Cash Flows

(unaudited, in thousands)

Net cash provided by operating activities .. ..........................

Cash flows from investing activities:
Change in restricted cash . .. ... ... ..
Equity investments . . . . .. ..o
Cash paid to acquire General Partnership’s non-controlling interest .......
Cash paid in Merger for MarkWest Hydrocarbon, Inc. stock. . ...........
Proceeds from sale of available for sale securities ....................
Capital expenditures . ... .. ... ...t
Proceeds from disposal of property, plant and equipment . . ... ..........

Net cash flows used in investing activities. . . .. ....................

Cash flows from financing activities:
Proceeds from long-term debt. . .. . ... .. ... .. L L
Payments of long-term debt .. ........ ... . ... ... . . .. . ... ..
Payments for debt issuance costs, deferred financing costs and registration
COSES « v e e e
Proceeds from public offering, net . ......... ... .. ... .. .. .. ...
Net proceeds from sale of equity interest in joint ventures . .............
Share-based payment activity .. ........... ... .
Payment of distributions and dividends .. ............ ... ... .......
Distributions to MarkWest Energy unitholders prior to the Merger. . ... ...

Net cash flows provided by financing activities .. ...................

Netincrease incash . ........ ... ... .. . . . ... . .
Cash and cash equivalents at beginning of year . . . .....................

Cash and cash equivalents at end of period ..........................

Supplemental disclosures of cash flow information:
Cash paid for interest, net of amounts capitalized .. ....................
Cash paid for income taxes . .. ... ... ...ttt

Supplemental schedule of non-cash investing and financing activities:

Accrued property, plant and equipment . .......... ...
Interest capitalized on construction in progress . . ... ..........ouuee....
Property, plant and equipment asset retirement obligation . . . .............
Merger step-up of fairvalue . ........ ... ... . ... ...
Issuance of common units for vesting of share-based payment awards. . ... ...

Six months ended

June 30,

2009 2008
$ 114,847 $ 163,958
(25) —
(4,984)  (23,620)
—  (21,484)
— (248,395)
— 6,226
(320,788)  (172,188)
— 8
(325,797)  (459,453)
541,700 958,234
(376,600)  (515,001)
(7,825)  (21,155)
57,665 171,395
123,939 —
(1,199) 1,092
(73,596)  (38,801)
—  (19,651)
264,084 536,113
53,134 240,618
3,321 37,695
$ 56,455 $ 278,313
$ 38,174 $ 19,141
1,971 9,603
$ 28,656 $ 32,851
7,136 2,654
397 9
— 605,100
8,683 1,997

The accompanying notes are an integral part of these condensed consolidated financial statements.



MARKWEST ENERGY PARTNERS, L.P.
Notes to the Condensed Consolidated Financial Statements
(unaudited)

1. Organization and Basis of Presentation

MarkWest Energy Partners, L.P. was formed on January 25, 2002, as a Delaware limited
partnership. The Partnership is engaged in the gathering, transportation and processing of natural gas;
the transportation, fractionation, marketing and storage of natural gas liquids, or NGLs; and the
gathering and transportation of crude oil. The Partnership has extensive natural gas gathering,
processing and transmission operations in the southwest, Gulf Coast, and northeast regions of the
United States, including the Marcellus Shale, and is the largest natural gas processor in the
Appalachian region.

These unaudited condensed consolidated financial statements have been prepared in accordance
with the rules and regulations of the SEC for interim financial reporting. Accordingly, certain
information and footnote disclosures normally included in financial statements prepared in accordance
with GAAP have been condensed or omitted. These condensed consolidated financial statements
should be read in the context of the consolidated financial statements accompanying notes included in
the Partnership’s December 31, 2008 Annual Report on Form 10-K as modified by the Current Report
on Form 8-K as filed with the SEC on May 18, 2009 for the retrospective applications of SFAS
No. 160, Noncontrolling Interests in Consolidated Financial Statements—an amendment of ARB 51
(“SFAS 160”) and FSP EITF 03-6-1, Determining Whether Instruments Granted in Share-Based Payment
Transactions Are Participating Securities (“FSP EITF 03-6-17). The presentation of the condensed
consolidated statements has been updated to conform to the requirements of SFAS 160 and FSP
EITF 03-6-1. In management’s opinion, the Partnership has made all adjustments necessary for a fair
presentation of its results of operations, financial position and cash flows for the periods shown. These
adjustments are of a normal recurring nature. Finally, consider that results for the three and six months
ended June 30, 2009 are not necessarily indicative of results for the full year 2009, or any other future
period.

The Partnership’s condensed consolidated financial statements include all majority-owned or
majority-controlled subsidiaries. In addition, MarkWest Liberty Midstream & Resources L.L.C.
(“MarkWest Liberty Midstream’’) and MarkWest Pioneer, L.L.C. (“MarkWest Pioneer™), variable
interest entities for which the Partnership has been determined to be the primary beneficiary, are
included in the condensed consolidated financial statements (see Note 4 for further discussion of
MarkWest Liberty Midstream and MarkWest Pioneer). All significant intercompany investments,
accounts, and transactions have been eliminated. Investments in which the Partnership exercises
significant influence but does not control, and is not the primary beneficiary, are accounted for using
the equity method.

2. Significant Accounting Policies

There have not been any material changes during the six months ended June 30, 2009 to the
significant accounting policies previously disclosed in the Partnership’s 2008 Annual Report on
Form 10-K as modified by the Current Report on Form 8-K as filed with the SEC on May 18, 2009 for
the retrospective applications of SFAS 160 and FSP EITF 03-6-1 except for the following items related
to the application of SFAS No. 71, Accounting for the Effects of Certain Types of Regulation by certain of
the Partnership’s regulated operations and the accounting for embedded derivatives related to
long-term debt under SFAS No. 133, Accounting for Derivatives and Hedging Activities (“SFAS 133”).



MARKWEST ENERGY PARTNERS, L.P.
Notes to the Condensed Consolidated Financial Statements (Continued)
(unaudited)

2. Significant Accounting Policies (Continued)
Property, Plant and Equipment for FERC Regulated Assets

Depreciation is generally computed over the asset’s estimated useful life using the straight-line
method. The composite weighted-average depreciation rates will be 4% for 2009. When the Partnership
retires its regulated property, plant and equipment, the Partnership charges the original cost plus the
cost of retirement, less salvage value, to accumulated depreciation and amortization.

Allowance for Funds Used During Construction

Allowance for funds used during construction (“AFUDC”), which represents the estimated debt
and equity costs of capital funds necessary to finance the construction and expansion of regulated
facilities, consists of an equity component and an interest expense component. The equity component is
a non-cash item. AFUDC is capitalized as a component of property, plant and equipment, with
offsetting credits to the Condensed Consolidated Statements of Operations included in Other income
for the equity component and Inferest expense for the interest component. After construction is
completed, the Partnership is permitted to recover these costs through inclusion in the rate base and in
the depreciation provision. The total amount of AFUDC included in the Condensed Consolidated
Statements of Operations was $4.4 million for the six months ended June 30, 2009 (an equity
component of $2.2 million and an interest expense component of $2.2 million).

Embedded Derivatives Related to Long-Term Debt

The fair value of embedded derivatives related to long-term debt is included as a component of
Long-term debt in the Condensed Consolidated Balance Sheet. Changes in the fair value of embedded
derivatives related to long-term debt are recorded through Other income in the Condensed
Consolidated Statements of Operations.

3. Recent Accounting Pronouncements

In May 2009 the FASB issued SFAS No. 165, Subsequent Events (“SFAS 165”) which provides
guidance on management’s assessment of subsequent events. SFAS 165 clarifies that management must
evaluate, as of each reporting period, events or transactions that occur after the balance sheet date
through the date that the financial statements are issued or are available to be issued. SFAS 165 is
effective for the Partnership as of the period ended June 30, 2009. The adoption of SFAS 165 did not
have a material impact on the Partnership’s financial statements.

In June 2009 the FASB issued SFAS No. 167, Amendments to FASB Interpretation No. 46(R)
(“SFAS 167”) which amends the consolidation guidance that applies to Variable Interest Entities
(“VIEs”). The amendments will significantly affect the overall consolidation analysis under GAAP.
Specifically, the Partnership must reconsider its previous VIE conclusions and what types of financial
statement disclosures are appropriate. SFAS 167 is effective for the Partnership on January 1, 2010.
The Partnership is currently evaluating the impact of SFAS 167 on its financial statements.

In June 2009 the FASB issued SFAS No. 168, The FASB Accounting Standards Codification and the
Hierarchy of Generally Accepted Accounting Principles—A Replacement of Statement No. 162 which
identifies the FASB Accounting Standards Codification (the “FASB Codification™) as the source of
authoritative GAAP. Once the FASB Codification is in effect, all of the FASB’s content will carry the



MARKWEST ENERGY PARTNERS, L.P.
Notes to the Condensed Consolidated Financial Statements (Continued)
(unaudited)

3. Recent Accounting Pronouncements (Continued)

same level of authority. The FASB Codification is effective for the Partnership for the interim period
beginning July 1, 2009. The adoption of the FASB Codification is not expected to have a material
impact on the Partnership’s financial statements but will change the way in which the Partnership
references GAAP.

4. Variable Interest Entities
MarkWest Liberty Midstream

On February 27, 2009, the Partnership entered into a joint venture with M&R MWE Liberty
L.L.C. (“M&R”), an affiliate of NGP Midstream & Resources, L.P. which is a private equity firm
focused on investments in selected areas of the energy infrastructure and natural resources sectors. The
joint venture entity, MarkWest Liberty Midstream, operates in the natural gas midstream business in
and around the Marcellus Shale in western Pennsylvania and northern West Virginia. The Partnership
contributed its existing Marcellus Shale natural gas gathering and processing assets to MarkWest
Liberty Midstream in exchange for a 60% ownership interest. The agreed-to value and net book value
of the contributed assets was approximately $107.5 million. At closing, M&R contributed cash of
$50.0 million in exchange for a 40% ownership interest. A wholly-owned subsidiary of the Partnership
will serve as the operator of MarkWest Liberty Midstream and will provide the field operating and
general and administrative services. A portion of the fee for providing these services is fixed. The
Partnership is in the process of allocating net assets and such allocation and the value of contributed
assets is subject to further adjustment.

The Partnership has determined that MarkWest Liberty Midstream is a variable interest entity
primarily due to the insufficiency of equity, as defined by FASB Interpretation No. 46(R), Consolidation
of Variable Interest Entities, an interpretation of ARB No. 51 (“FIN 46R”), at its inception as evidenced
by the capital requirements outlined below. The Partnership is considered the primary beneficiary due
mainly to its 60% share of profits and losses relative to the equal participation by both members in
certain management decisions. The Partnership assumes additional variability based on its
compensation as the operator of MarkWest Liberty Midstream. The Partnership’s maximum exposure
to loss as a result of its involvement with MarkWest Liberty Midstream includes its equity investment,
the additional capital contribution commitments and any operating expense in excess of its
compensation as the operator of MarkWest Liberty Midstream. MarkWest Liberty Midstream has no
debt and will be funded entirely by the Partnership and M&R.

M&R contributed an additional $50.0 million in April 2009 and will contribute at least an
additional $100.0 million during the remainder of 2009 to fund the capital expenditures of MarkWest
Liberty Midstream. If MarkWest Liberty Midstream capital expenditures in 2009 exceed M&R’s
quarterly contributions, the Partnership would be required to fund the excess. The Partnership
contributed approximately $12.9 million to MarkWest Liberty Midstream during the six months ended
June 30, 2009. Due to M&R’s financing of the majority of 2009 capital expenditures, the capital
contributed to MarkWest Liberty Midstream will be disproportionate to each party’s respective
ownership interests. Under the terms of the joint venture agreement, the Partnership will make
additional capital contributions to fund MarkWest Liberty Midstream’s capital expenditures between
January 1, 2010 and December 31, 2011 in order for the Partnership’s share of contributed capital to be
proportionate to its ownership interest. MarkWest Liberty Midstream’s capital plan for 2010 and 2011



MARKWEST ENERGY PARTNERS, L.P.
Notes to the Condensed Consolidated Financial Statements (Continued)
(unaudited)

4. Variable Interest Entities (Continued)

has not been finalized and the exact timing of these contributions is currently uncertain. If the
Partnership has not contributed capital in proportion to its ownership interest by the end of 2011,
M&R may require the Partnership to contribute the amount of the shortfall at December 31, 2011, or
may allow the Partnership to continue to fund 100% of MarkWest Liberty Midstream’s capital
expenditures until its total contributed capital is proportionate to its 60% ownership interest. After the
date at which each party’s contributed capital is proportionate to its respective ownership interest,
M&R will have the option to fund future capital expenditures in relation to its ownership interest or
have its ownership interest diluted to the extent that it elects not to fund its proportionate share. Refer
to Note 21 for discussion of potential modification of MarkWest Liberty Midstream’s limited liability
company agreement (“LLC agreement”).

MarkWest Pioneer

On May 1, 2009, the Partnership entered into a joint venture with Arkoma Pipeline Partners,
L.L.C. (“ArcLight”), an affiliate of ArcLight Capital Partners, L.L.C. which is an investment firm
focused on opportunities throughout the energy industry. ArcLight acquired a 50% equity interest in
MarkWest Pioneer for a total purchase price of $62.5 million. At closing, ArcLight contributed cash of
$31.25 million and has an obligation to fund an additional $31.25 million on the pipeline’s commercial
operations date (see Note 21). The Partnership retains a 50% equity interest and is obligated to fund
all capital expenditures necessary to complete construction of the Arkoma Connector Pipeline in excess
of $125.0 million (the “Excess Capital Expenditures”).

MarkWest Pioneer is the owner and operator of the Arkoma Connector Pipeline, a 50-mile
interstate pipeline that will provide approximately 638,000 Dth/d of Woodford Shale takeaway capacity
and interconnects with the Midcontinent Express Pipeline and Gulf Crossing Pipeline. A wholly-owned
subsidiary of the Partnership will serve as the operator of MarkWest Pioneer and will provide the field
operating and general and administrative services for fixed fees.

The Partnership has determined that MarkWest Pioneer is a variable interest entity under
FIN 46R. This determination is based primarily on disproportionate economic interests as compared to
voting interests. The Partnership has economic interests that do not match its 50% voting interest due
to its obligation to fund the Excess Capital Expenditures.

Financial Statement Impact of VIEs

As the primary beneficiary of MarkWest Liberty Midstream and MarkWest Pioneer, the
Partnership consolidates the entities and recognizes non-controlling interests. The Partnership has not
provided any financial support that it was not contractually obligated to provide.



MARKWEST ENERGY PARTNERS, L.P.
Notes to the Condensed Consolidated Financial Statements (Continued)
(unaudited)

4. Variable Interest Entities (Continued)

The Partnership reflected the following amounts in its Condensed Consolidated Balance Sheet for
MarkWest Liberty Midstream and MarkWest Pioneer (in thousands):

As of June 30, 2009
MarkWest Liberty

Midstream MarkWest Pioneer
ASSETS
Receivables and other current assets . . ....... $ 9,693 $ —
Property, plant and equipment, net of
accumulated depreciation of $3,137 and $0,
respectively .. ... ... L 223,892 146,264
Other long-term assets . . .. ............... 7,215 —
Total @SSt . .o i et e $240,800 $146,264
LIABILITIES
Other current liabilities . ................. $ 19,245 $ 17,028
Other long-term liabilities ................ 76 —
Total liabilities .. ..................... $ 19,321 $ 17,028

The assets of MarkWest Liberty Midstream and MarkWest Pioneer are the property of the
respective ventures and are not available to the Partnership for any other purpose, including collateral
for its secured debt (see Note 11 and Note 19). The liabilities of MarkWest Liberty Midstream and
MarkWest Pioneer do not represent additional claims against the Partnership’s general assets. The
Partnership’s Liberty segment includes the results of operations of MarkWest Liberty Midstream (see
Note 18). The Partnership’s Southwest segment includes the results of operations of MarkWest Pioneer
(see Note 18). The cash flow information for MarkWest Liberty Midstream and MarkWest Pioneer
comprise substantially all of the cash flow information of non-guarantors (see Note 19).

The following table shows the net loss attributable to the Partnership and transfers to the
non-controlling interests for the three and six months ended June 30, 2009 (in thousands).

Three Months Six Months

Ended Ended
June 30, 2009  June 30, 2009
Net loss attributable to the Partnership. . ............ $(67,506)  $ (97,155)

Transfers to the non-controlling interests:
Decrease in Partners’ Capital for transaction costs
related to sale of equity interest in MarkWest
Liberty Midstream and MarkWest Pioneer . . ... ... (1,847) (7,311)
Decrease to Partners’ Capital for transfer to
non-controlling interest from sale of equity interest

in MarkWest Pioneer ....................... (5,889) (5,889)
Net loss attributable to the Partnership and transfers to
the non-controlling interests . .. ................. $(75,242)  $(110,355)
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MARKWEST ENERGY PARTNERS, L.P.
Notes to the Condensed Consolidated Financial Statements (Continued)
(unaudited)

5. Derivative Financial Instruments
Commodity Contracts

The Partnership’s primary risk management objective is to reduce downside volatility in its cash
flows arising from changes in commodity prices related to future sales or purchases of natural gas,
NGLs and crude oil. Swaps, options and fixed-price forward contracts may allow the Partnership to
reduce downside volatility in its realized margins as realized losses or gains on the derivative
instruments generally are offset by corresponding gains or losses in the Partnership’s sales or purchases
of physical product. While management largely expects realized derivative gains and losses to be offset
by increases or decreases in the value of physical sales and purchases, the Partnership will experience
volatility in reported earnings due to the recording of unrealized gains and losses on derivative
positions that will have no offset. The Partnership’s commodity derivative instruments are recorded at
fair value in the Condensed Consolidated Balance Sheets and Condensed Consolidated Statements of
Operations. Accordingly, the volatility in any given period related to unrealized gains or losses can be
significant to the overall financial results of the Partnership; however, management generally expects
those gains and losses to be offset when they become realized. The Partnership does not have any
trading derivative financial instruments.

To mitigate its cash flow exposure to fluctuations in the price of NGLs, the Partnership has
primarily entered into derivative financial instruments relating to the future price of crude oil. To
mitigate its cash flow exposure to fluctuations in the price of natural gas, the Partnership primarily
utilizes derivative financial instruments relating to the future price of natural gas. As a result of these
transactions, the Partnership has mitigated a significant portion of its expected commodity price risk
with agreements expiring at various times through the fourth quarter of 2012. The Partnership has a
committee comprised of the senior management team that oversees all of the risk management activity
and continually monitors the risk management program and expects to continue to adjust its financial
positions as conditions warrant.

To manage its commodity price risk, the Partnership utilizes a combination of fixed-price forward
contracts, fixed-for-floating price swaps and options available in the OTC market. The Partnership
enters into OTC derivatives with financial institutions and other energy company counterparties.
Management conducts a standard credit review on counterparties and has agreements containing
collateral requirements where deemed necessary. The Partnership uses standardized agreements that
allow for offset of positive and negative exposures (master netting arrangements). Due to the timing of
purchases and sales, direct exposure to price volatility may result because there is no longer an
offsetting purchase or sale that remains exposed to market pricing. Through marketing and derivative
activities, direct price exposure may occur naturally or the Partnership may choose direct exposure
when it is favorable as compared to the keep-whole risk.

The use of derivative instruments may create exposure to the risk of financial loss in certain
circumstances, including instances when (i) NGLs do not trade at historical levels relative to crude oil,
(ii) sales volumes are less than expected, requiring market purchases to meet commitments, or
(iii) OTC counterparties fail to purchase or deliver the contracted quantities of natural gas, NGLs or
crude oil or otherwise fail to perform. To the extent that the Partnership engages in derivative activities,
it may be prevented from realizing the benefits of favorable price changes in the physical market;
however, it may be similarly insulated against unfavorable changes in such prices.
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Notes to the Condensed Consolidated Financial Statements (Continued)
(unaudited)

5. Derivative Financial Instruments (Continued)

The Partnership’s Credit Agreement limits its ability to enter into transactions with parties that
require margin calls under certain derivative instruments and prevents members of the participating
bank group from requiring margin calls. As of June 30, 2009 approximately 7% of the Partnership’s
derivative positions, measured volumetrically, are with non-bank group counterparties and are subject
to margin deposit requirements under OTC agreements that it plans to meet with letters of credit, if
necessary. In the unlikely event that the Partnership were unable to meet these margin calls with letters
of credit, it would be forced to terminate the corresponding contracts.

The Partnership values its derivative instruments and estimates fair value as discussed in Note 6.
The Partnership has not designated any of its instruments as cash flow or fair value hedges. The
Partnership did not designate any contracts as normal purchase or sales contracts.

Other Contracts
Embedded Derivatives Related to Long-Term Debt

On May 26, 2009, the Partnership completed the private placement of senior notes with two
contingent written put options as described in Note 11. The written put options are considered
embedded derivatives and are not considered clearly and closely related to the indenture. In
accordance with GAAP, when a hybrid contract contains more than one embedded derivative requiring
separate accounting, the embedded derivatives must be aggregated and accounted for as one compound
embedded derivative. The initial fair value of the compound embedded derivative in the indenture (the
“Compound Derivative™) is recorded as a component of Long-term debt in the Condensed Consolidated
Balance Sheets with a corresponding increase in the recorded balance of the original issue discount
related to the senior notes issued in May 2009. See Note 6 for a discussion on the methodology used to
determine the fair value of the Compound Derivative.

The impact of the Partnership’s derivative instruments on its Condensed Consolidated Balance
Sheets and Condensed Consolidated Statements of Operations are summarized below (in thousands):

Derivative contracts not designated as Asset Derivatives Liability Derivatives
hedging instruments under SFAS 133 Fair Value at Fair Value at Fair Value at Fair Value at
and their balance sheet location June 30, 2009 December 31, 2008  June 30, 2009 December 31, 2008
Commodity Contracts
Fair value of derivative instruments—
current ... ... $25,294 $126,949 $(47,629) $(37,633)
Fair value of derivative instruments—
long-term .. ... 27,468 55,389 (32,861) (14,801)
Other Contracts
Long-termdebt................. — — (435) —
Total . oo $52,762 $182,338 $(80,925) $(52,434)
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Notes to the Condensed Consolidated Financial Statements (Continued)
(unaudited)

5. Derivative Financial Instruments (Continued)

Derivative contracts not designated as

hedging instruments under SFAS 133 and Three Jl:ll ?lztl;g ended Six nj?llllltehgoended
the location of gain or (loss) recognized in ’ ’
income 2009 2008 2009 2008
Revenue: Derivative gain (loss)
Realized gain (I0SS) . ... ovvie i $ 15299 § (23,805) $ 76,413 $ (42,764)
Unrealized 1osS . .. ... (98,534) (288,786) (151,344) (316,077)
Total Revenue: derivative loss . ............... (83,235) (312,591)  (74,931) (358,841)
Derivative gain (loss) related to purchased product costs
Realized (loss) gain . ................. .. ..... (11,009) 8,582 (27,259) 8,439
Unrealized gain (loss) . ............. . ........ 8,384 38,515 (4,879) 70,655
Total derivative (loss) gain related to purchased
product COStS . ... ... (2,625) 47,097 (32,138) 79,094
Derivative gain related to facility expenses
Unrealized gain . .. ......... ... ... ... . ... 854 310 1,225 353
Other income
Unrealized gain . .. ...... ... ... ... ... ... 91 — 91 —
Total ... $(84,915) $(265,184) $(105,753) $(279,394)

The change in market value of commodity derivatives, realized and unrealized, is recorded as a
component of revenue, purchased product costs or facility expenses. Revenue gains and losses relate to
contracts utilized to economically hedge the cash flow for the sale of a product. Purchased product
costs gains and losses relate to contracts utilized to economically hedge costs, typically in a keep-whole
arrangement. Facility expenses gains and losses relate to a contract utilized to economically hedge
electricity costs for a facility. The unrealized gain or loss related to changes in the fair value of the
Compound Derivative is recorded in Other income in the accompanying Condensed Consolidated
Statements of Operations.

At June 30, 2009, the fair value of the Partnership’s commodity derivative instruments is inclusive
of premium payments of $10.7 million, net of amortization. The Partnership amortizes the premium
payments over the effective term of the underlying derivative commodity option contracts through
realized loss. For the three months ended June 30, 2009 and 2008, the Realized gain (loss)—revenue
includes amortization of premium payments of $1.4 million and $0.3 million, respectively. For the six
months ended June 30, 2009 and 2008, the Realized gain (loss)—revenue includes amortization of
premium payments of $2.6 million and $0.4 million, respectively.

Credit Risk Contingent Feature

The Partnership has a contractual arrangement with one non-bank group counterparty that
contains a credit risk contingent feature. The Partnership has OTC swap and put positions with this
counterparty. This arrangement contains provisions that if the Partnership’s credit rating for its
long-term senior unsecured debt, as announced by Moody’s Investors Service, Inc. and Standard and
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Notes to the Condensed Consolidated Financial Statements (Continued)
(unaudited)

5. Derivative Financial Instruments (Continued)

Poor’s Corporation were to decline below B3 or B-, respectively, the Partnership would be required to
post additional collateral in the amount of 15% of all outstanding transactions if the contract value of
all outstanding transactions was in a net liability position. The Partnership has a standard master
netting arrangement with this counterparty. The aggregate fair value of all derivative instruments with a
credit risk related contingent feature that is in a liability position at June 30, 2009 is $5.5 million;
however, for all outstanding transactions with this counterparty, the Partnership has a net asset position
of $3.2 million. If the credit risk contingent feature was triggered as of June 30, 2009, the Partnership
would not be required to post additional collateral as collateral is not required when the net position is
an asset. If the Partnership’s net position became a liability and collateral was required to be posted, it
would be accomplished through a letter of credit due to a restriction in the credit agreement which
does not allow cash collateral.

Outstanding Derivative Contracts

The following tables provide information on the volume of the Partnership’s commodity derivative
activity for positions related to long liquids and keep-whole price risk at June 30, 2009, including the
weighted average prices (“WAVG”):

Volumes  WAVG Floor WAVG Cap Fair Value

WTI Crude Collars (Bbl/d) (Per Bbl) (Per Bbl) (in thousands)
2000 .. e 3,425 $67.50 $77.83 $ (511)
2010 (APT = DEC) « . v vvvve et e 1,297 66.48 74.49 (1,650)
2000 L e 822 60.00 80.13 (1,945)
2002 e 822 60.00 85.87 (1,809)
Volumes WAVG Floor Fair Value
WTI Crude Puts (Bbl/d) (Per Bbl) (in thousands)
2000 . . e 2,279 $80.00 $4,469
2000 . . e 1,191 80.00 5,357
200 . e 1,818 80.00 8,725
Volumes  WAVG Price Fair Value
WTI Crude Swaps (Bbl/d) (Per Bbl) (in thousands)
2000 . . e 1,526 $119.49 $13,319
2000 . . e 2,094 65.56 (7,127)
200 . e 535 68.20 (1,921)
200 e 529 70.30 (1,785)
Volumes WAVG Price Fair Value
Natural Gas Swaps (MMBtu/d) (Per MMBtu) (in thousands)
2000 . e 10,505 $8.37 $(8,921)
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5. Derivative Financial Instruments (Continued)

The following tables provide information on the volume of the Partnership’s taxable subsidiary’s

commodity derivative activity for positions related to keep-whole price risk at June 30, 2009, including
the WAVG:

Volumes WAVG Price Fair Value

WTI Crude Swaps (Bbl/d) (Per Bbl) (in thousands)
2000 . . e 3,578 $69.85 $(1,608)
2000 . . e 2,428 70.25 (4,274)
200 L e 3,027 87.66 9,924
2012 (Jan) ..o 2,142 91.50 754
Volumes WAVG Price Fair Value
Natural Gas Swaps (MMBtu/d) (Per MMBtu) (in thousands)
2000 .. e 21,572 $ 7.81 $(13,983)
2000 . e 7,412 10.91 (12,590)
200 . e 14,662 8.88 (9,984)

The Partnership has a commodity contract with a producer in the Appalachia region which creates
a floor on the frac spread for gas purchases of 9,000 Dth/d. Under SFAS 133, the value of this contract
is marked based on an index price through purchased product costs. As of June 30, 2009, the estimated
fair value of this contract was $(2.8) million.

The Partnership has a commodity contract which gives it an option to fix a component of the
utilities cost to an index price on electricity at one of its plant locations. Under SFAS 133, the value of
the derivative component of this contract is marked to market through facility expense. As of June 30,
2009, the estimated fair value of this contract was $0.6 million.

During the first quarter of 2009, the Partnership settled a portion of its derivative positions
covering 2009, 2010, and 2011 for $15.2 million of net realized gains. The settlement was completed
prior to the contractual settlement to improve liquidity and to mitigate credit risk with certain
counterparties, and as such does not represent trading activity. The settlement was recorded as
$26.5 million of realized gains in Realized (loss) gain—revenue and $11.3 million loss is included in
Realized gain (loss)—purchased product costs in the accompanying Condensed Consolidated
Statements of Operations.
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(unaudited)

6. Fair Value

The following table presents the financial instruments carried at fair value as of June 30, 2009 and
December 31, 2008 and by SFAS 157 valuation hierarchy (in thousands):

Assets Liabilities

As of June 30, 2009 Trading Securities  Derivatives  Derivatives
Quoted prices in active markets for identical

assets (Level 1) . ................... $— 5 — & —

Significant other observable inputs (Level 2). — 28,801 (66,998)

Significant unobservable inputs (Level 3) . .. — 23,961 (13,927)

Total carrying value in Condensed

Consolidated Balance Sheet .. ......... $— $52,762  $(80,925)
Assets Liabilities
As of December 31, 2008 Trading Securities  Derivatives  Derivatives
Quoted prices in active markets for identical
assets (Level 1) . ................... $ — $ — 5  —
Significant other observable inputs (Level 2). — 106,826 (49,378)
Significant unobservable inputs (Level 3) . .. 512 75,512 (3,056)
Total carrying value in Condensed
Consolidated Balance Sheet .. ......... $512 $182,338  $(52,434)

Compound Derivative

The Partnership uses an interest rate lattice model to estimate the fair value of the Compound
Derivative. The model incorporates assumptions about the evolution of interest rates and
management’s estimates about the probability of specific events occurring in the future. Management’s
estimates and the assumptions included in the model are considered significant unobservable inputs.
Accordingly, the Partnership has classified the Compound Derivative as a Level 3 fair value
measurement. See Note 5 for a discussion of the separate accounting for the Compound Derivative
under GAAP and Note 11 for a description of the two contingent written put options that comprise the
Compound Derivative.

Changes in Level 3 Fair Value Measurements

The tables below include a rollforward of the balance sheet amounts for the three and six months
ended June 30, 2009 and 2008 (including the change in fair value) for financial instruments classified by
the Partnership within Level 3 of the valuation hierarchy (in thousands). When a determination is made
to classify a financial instrument within Level 3 of the valuation hierarchy, the determination is based
upon the significance of the unobservable inputs to the overall fair value measurement. However,

Level 3 financial instruments typically include, in addition to the unobservable or Level 3 inputs,
observable inputs (that is, inputs that are actively quoted and can be validated to external sources);
accordingly, the gains and losses in the tables below include changes in fair value due in part to
observable inputs that are part of the valuation methodology. Level 3 financial instruments include the
Compound Derivative and all NGL transactions and crude oil options as they have significant
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Notes to the Condensed Consolidated Financial Statements (Continued)

(unaudited)

6. Fair Value (Continued)

unobservable market parameters. Additionally, NGL transactions and crude oil options are also traded
less actively. For the period ended June 30, 2008 the Partnership considered options to be Level 2.
After further consideration, options are considered Level 3 due to significant unobservable inputs.
Therefore, the rollforwards presented below for the three and six months ended June 30, 2009 include

options.

Fair Value at Beginning of Period. . .............. ...
Total gain or loss (realized and unrealized) included in
earnings(a)(b)
Purchases, sales, issuances and settlements (net) . .......
Transfers in or out of Level 3 (net)

Fair Value at End of Period . . .. ...................

The amount of total gains or losses for the period included
in earnings (or changes in net assets) attributable to the
change in unrealized gains or losses relating to assets
still held at June 30, 2009 and 2008, respectively(a) . . . .

Fair Value at Beginning of Period. . .................
Total gain or loss (realized and unrealized) included in
earnings(a)(b)
Purchases, sales, issuances and settlements (net) ........
Transfers in or out of Level 3 (net)

Fair Value at End of Period . . .. ...................

The amount of total gains or losses for the period included
in earnings (or changes in net assets) attributable to the
change in unrealized gains or losses relating to assets
still held at June 30, 2009 and 2008, respectively(a) . . . .

Three Months Ended

June 30, 2009 June 30, 2008

Trading Derivatives Trading Derivatives

Securities (net) Securities (net)
$—  $51,672 $1,198 $ (64,150)
— (34,819) —  (140,495)
_ (6,819) — 17,292
$—  $10034 $1,198  $(187,353)
$—  $(34075) $ —  $(128,383)

Six Months Ended

June 30, 2009 June 30, 2008

Trading Derivatives Trading Derivatives
Securities (net) Securities (net)

$512  $72456 $3,674 $ (84,367)

40  (35,636) (76)  (152,481)

(552)  (26,786)  (2,400) 49,495

$ — $ 10,034  $ 1,198 $(187,353)

$ —  $(41,360) $ —  $(123,694)

(a) See Note 5 for the financial statement presentation of gains and losses on derivatives.

(b) Gains and losses on trading securities are realized and recorded in Other income.
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6. Fair Value (Continued)
Assets and liabilities measured at fair value on a nonrecurring basis

Certain assets and liabilities are measured at fair value on a nonrecurring basis; that is, the
instruments are not measured at fair value on an ongoing basis but are subject to fair value
adjustments in certain circumstances. As of June 30, 2009, certain long-lived assets of Wirth Gathering
Partnership (“Wirth”), a consolidated subsidiary, were required to be measured at fair value in
accordance with SFAS No. 144, Accounting for the Impairment or Disposal of Long-lived Assets. Property,
plant and equipment and intangible assets with a net book value of $5.2 million and $0.7 million,
respectively, were written down to an estimated fair value of zero, resulting in an impairment charge of
$5.9 million. The Partnership estimated the fair value of these assets based on an income approach
using significant unobservable inputs (Level 3). See Note 9 for further discussion of the impairment.

7. Inventories

Inventories is included in Receivables and other current assets in the Condensed Consolidated
Balance Sheet. Inventories consist of the following (in thousands):

June 30, 2009 December 31, 2008

Natural gas and natural gas liquids . ............. $16,436 $29,171
Spare parts . ... ... 8,508 2,385
Total iINVentories . . . .. oo oo $24,944 $31,556
8. Goodwill

The Partnership’s $9.4 million goodwill balance as of June 30, 2009 and December 31, 2008
consisted of $3.9 million allocated to the Northeast segment and $5.5 million allocated to the
Southwest segment. The goodwill balance is included in Other long-term assets in the Condensed
Consolidated Balance Sheet. In accordance with SFAS No. 142, Goodwill and Other Intangible Assets,
goodwill is not amortized but instead tested for impairment annually on November 30, or more
frequently when events and circumstances occur indicating that the recorded goodwill may not be
recoverable. As of June 30, 2009, the Partnership did not test goodwill for impairment as there were no
indicators that the goodwill balance may not be recoverable.

9. Impairment of Long-Lived Assets

The Partnership’s policy is to evaluate whether there has been an impairment in the value of
long-lived assets when certain events indicate that the remaining balance may not be recoverable. The
Partnership evaluates the carrying value of its property, plant and equipment on at least a segment
level and at lower levels where the cash flows for specific assets can be identified.

An analysis completed during the second quarter of 2009 indicated that the future estimated
operating cash flows could be at or below zero for Wirth which operates a small natural gas gathering
system included in the Partnership’s Southwest segment. The Partnership owns a 50% interest in Wirth
and consolidates its assets, liabilities, and results of operations in the accompanying Condensed
Consolidated Financial Statements. Wirth’s expected future cash flows were adversely impacted by a
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9. Impairment of Long-Lived Assets (Continued)

significant reduction to the primary producer’s drilling plan disclosed in the second quarter of 2009, as
well as increased operating expenses resulting from an agreement reached in May 2009 with the
non-controlling partner. The Partnership used the income approach for determining the assets’ fair
value and recognized an impairment of long-lived assets of approximately $5.9 million for the three and
six months ended June 30, 2009. After considering the impact of the non-controlling interest, the
impairment increased the net loss attributable to the Partnership for the three and six months ended
June 30, 2009 by approximately $2.9 million, before provision for income tax.

An analysis completed during the second quarter of 2008 indicated that the future estimated
operating cash flows would be below zero for the Partnership’s gas-gathering assets in Manistee County,
Michigan, which are part of the Partnership’s Northeast segment, due to the decision to move the Fisk
plant to Pennsylvania and to outsource the gas processing to a third party. The Partnership used the
income approach for determining the assets’ fair value and recognized an impairment of long-lived
assets of $5.0 million for the three and six months ended June 30, 2008.

10. Investments in Unconsolidated Affiliates

The Partnership’s investment in its unconsolidated affiliates, Starfish Pipeline Company, L.L.C.
(“Starfish”) and Centrahoma Processing L.L.C. (“Centrahoma”), is included in Other long-term assets in
the accompanying Condensed Consolidated Balance Sheet. The Partnership’s share of income from its
investments in unconsolidated affiliates is included in Earnings from unconsolidated affiliates in the
accompanying Condensed Consolidated Statements of Operations.

Summarized financial information for 100% of Starfish and the Partnership’s share of Starfish’s net
income is as follows (unaudited, in thousands):

Three months Six months

ended June 30, ended June 30,

2009 2008 2009 2008
Revenues . ... ... . . e $7,691  $6,656 $14,070 $14,377
OPperating iNCoOME . « . . v v vttt e e e e e e e e e e 4877 1,329 8,287 4,199
NEet INCOME . . ottt e e e e e e e e e e et et e e 2,154 1,369 2,974 4,542
Partnership’s share of net income . ...................... $1,077 $ 612 $ 1,445 $ 2,126

In addition, the Partnership received approximately $0.6 million in June 2009 from the settlement
of certain insurance claims related to damage and business interruption caused by Hurricane Ike in
2008. The insurance settlements are included in Other income in the Condensed Consolidated
Statements of Operations.
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10. Investments in Unconsolidated Affiliates (Continued)

Summarized financial information for 100% of Centrahoma and the Partnership’s share of
Centrahoma’s net income (loss) is as follows (unaudited, in thousands):

Three months Six months

ended June 30, ended June 30,

2009 2008 2009 2008
REVENUES . . o . oo ot e e e e e e $2,480 $1,642 $4,199 $2,045
Operating income (10S8) . . . ... 1,872 (188) 1,768 4
Net income (10SS) . . . .ot 295 (188)  (886) 4
Partnership’s share of net income (loss). .................... $ 119 $ (35 $(354) $ 2

The table below shows the carrying value of the Partnership’s investments in unconsolidated
affiliates (in thousands):

June 30, 2009  December 31, 2008

Investment in Starfish . ...................... $22,437 $17,181
Investment in Centrahoma . ................... 29,730 28911
Total investment in unconsolidated affiliates . . . . . . $52,167 $46,092

11. Long-Term Debt

Long-term debt is summarized below (in thousands):

June 30, 2009  December 31, 2008

Credit Facility
Revolver facility, 4.79% and 2.51% interest at June 30, 2009 and
December 31, 2008, respectively, due February 2012 . .......... $ 232,800 $ 184,700

Senior Notes (collectively the “Senior Notes™)
Senior Notes, 6.875% interest, net of discount of $8,913 and $9,676,

respectively, issued October 2004 and due November 2014 . . ... .. 216,087 215,324
Senior Notes, 6.875% interest, net of discount of $32,839 and $0,

respectively, issued May 2009 and due November 2014(1)........ 117,595 —
Senior Notes, 8.5% interest, net of discount of $821 and $882,

respectively, issued July 2006 and due July 2016............... 274,179 274,118
Senior Notes, 8.75% interest, net of discount of $1,115 and $1,177,

respectively, issued April 2008 and due April 2018 ... .......... 498,885 498,823

Total long-term debt. . . ..o $1,339,546 $1,172,965

(1) Includes fair value of the written put options as discussed below.
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11. Long-Term Debt (Continued)
Credit Facility

On January 28, 2009, the Partnership entered into the first amendment to its Partnership Credit
Agreement which became effective March 2, 2009. The amendment expands the Partnership’s
borrowing capacity under the revolving facility by $85.6 million from $350.0 million to $435.6 million.
Pursuant to the amendment, the term of the original credit agreement has been reduced by one year
and is now due on February 20, 2012. The accordion feature established under the original credit
agreement was reset to $200.0 million of uncommitted funds. The borrowings under the revolving credit
facility of the Partnership Credit Agreement will continue to bear interest at a variable interest rate,
plus basis points. The variable interest rate typically is based on LIBOR; however, in certain borrowing
circumstances the rate would be based on the higher of a) the Federal Funds Rate plus 0.5%, and b) a
rate set by the Partnership Credit Agreement’s administrative agent, based on the U.S. prime rate. The
basis points correspond to the ratio of the Partnership’s Consolidated Funded Debt (as defined in the
Partnership Credit Agreement) to Adjusted Consolidated EBITDA (as defined in the Partnership
Credit Agreement). Under the original agreement, the basis points ranged from 50 to 125 for Base
Rate loans, and 150 to 225 for LIBOR loans. Under the terms of the amendment, the basis points
range from 150 to 225 for Base Rate loans and 250 to 325 for LIBOR loans. The amendment also
established a floor of 2% for the LIBOR rate used to determine the interest rate on the LIBOR loans.
The Partnership incurred and capitalized approximately $4.3 million of debt modification fees and other
professional services as a result of the amendment. The amendment also resulted in the write-off of
approximately $0.3 million of previously capitalized deferred finance costs during the first quarter of
2009, which is included in Amortization of deferred financing costs and discount in the accompanying
Condensed Consolidated Statements of Operations.

Under the provisions of the Partnership Credit Agreement, the Partnership is subject to a number
of restrictions and covenants as defined by the agreement. These covenants are used to calculate the
available borrowing capacity on a quarterly basis. The credit facility is guaranteed and collateralized by
substantially all of the Partnership’s assets and those of its wholly-owned subsidiaries. As of June 30,
2009, the Partnership had $232.8 million of borrowings outstanding and $29.7 million of letters of credit
outstanding under the revolving credit facility, leaving approximately $173.1 million available for
borrowing.

The recorded value of the amounts outstanding under the revolving credit facility as of June 30,
2009 approximate fair value due to the variable interest rate and short-term nature of the borrowings.

Senior Notes

As of June 30, 2009, MarkWest Energy Partners, L.P. in conjunction with its wholly-owned
subsidiary MarkWest Energy Finance Corporation (the “Issuers”) had four series of Senior Notes
outstanding. On May 26, 2009, the Issuers completed a private placement of $150.0 million in aggregate
principal amount of 6.875% senior unsecured notes due 2014 to qualified institutional buyers under
Rule 144A. The Partnership received proceeds of approximately $113.8 million, after deducting the
initial purchasers’ discounts and other expenses of the private placement. The proceeds were primarily
used to repay borrowings under the Partnership’s revolving credit facility. Interest on these senior notes
is payable on each May 1 and November 1 and will accrue from May 26, 2009.
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11. Long-Term Debt (Continued)

On July 2, 2009, the Partnership filed an exchange offer registration statement, pursuant to the
registration rights agreement for the senior notes issued in May 2009. The Partnership anticipates
initiating the exchange offer in the third quarter of 2009 and expects to complete the exchange offer
within the time provided for in the subscription agreements.

The indenture for the senior notes issued in May 2009 contains the following two contingent
written put options exercisable by the debt holders (see Note 5 for more information on the separate
accounting for the written put options under GAAP and Note 6 for more information on the
determination of the fair value under GAAP):

Change in Control Put—In the event of a change in control of the Partnership, the debt holders
have the option to put the notes at 101% of principal amount, plus any accrued interest.

Asset Sale Offer Put—In the event the Partnership consummates an asset sale, as defined in the
indenture, and fails to use the net proceeds in excess of $10.0 million to: (i) pay off indebtedness under
the Credit Facility; (ii) to make capital expenditures; (iii) to acquire other long-term tangible assets or
(iv) to invest the proceeds in any other approved investment, the Partnership must use the excess
proceeds to offer to repurchase some portion of the senior notes at 100% of principal amount, plus any
accrued interest.

The written put options are considered embedded derivatives primarily due to the fact that they
are contingently exercisable and the notes were issued at a substantial discount. Substantially similar
contingent written put options are also in the indentures for the Partnership’s previous senior note
offerings, but they do not require separate accounting because their issuance in prior years was not at a
substantial discount.

The estimated fair value of all outstanding Senior Notes was approximately $980.6 million and
$627.1 million at June 30, 2009 and December 31, 2008, respectively, based on quoted market prices.

The Issuers have no independent operating assets or operations. All wholly-owned subsidiaries,
other than MarkWest Energy Finance Corporation, guarantee the Senior Notes, jointly and severally
and fully and unconditionally. The Partnership’s less than wholly-owned subsidiaries do not guarantee
the Senior Notes (see Note 19 for required condensed consolidating financial information). The notes
are senior unsecured obligations equal in right of payment with all of the Partnership’s existing and
future senior debt. These notes are senior in right of payment to all of the Partnership’s future
subordinated debt but effectively junior in right of payment to its secured debt to the extent of the
assets securing the debt, including the Partnership’s obligations in respect of the Partnership Credit
Agreement.

The indentures governing the Senior Notes limit the activity of the Partnership and its restricted
subsidiaries. Subject to compliance with certain covenants, the Partnership may issue additional notes
from time to time under the indentures pursuant to Rule 144A and Regulation S under the Securities
Act of 1933. If at any time the Senior Notes are rated investment grade by both Moody’s Investors
Service, Inc. and Standard & Poor’s Rating Services and no default (as defined in the indentures) has
occurred and is continuing, many of such covenants will be suspended during the period of time in
which the foregoing requirements are met or will terminate entirely, in which case the Partnership and
its subsidiaries will cease to be subject to such terminated covenants.
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12. Income Taxes

A reconciliation of the provision for income tax and the amount computed by applying the federal
statutory rate of 35% to the loss before income taxes for the six months ended June 30, 2009 and 2008

is as follows (in thousands):

Six months ended June 30, 2009

Corporation  Partnership  Eliminations Consolidated
Loss before provision for income tax . ........... $(67,378)  $(51,712)  $(8,516)  $(127,606)
Federal statutory rate . ...................... 35% 0% 0%
Federal income tax at statutory rate . . .. ......... $(23,582) $ — $  — $ (23,582)
Permanentitems. . ......... ... ... ... ... 12 — — 12
State income taxes net of federal benefit . ........ (1,659) (346) — (2,005)
Provision on income from Class A units. ......... (3,908) — — (3,908)
Excess book deduction related to equity
COMPENSALION . . oo v ettt et e e e e e e 739 3 — 742
Provision for income tax . .................. $(28,398) $ (343) § — $ (28,741)
Effective taxrate .. ....... ... ... .. ... .. 22.5%
Six months ended June 30, 2008
Corporation  Partnership  Eliminations Consolidated
Loss before provision for income tax ............ $(75,627) $(111,239)  $(6,817)  $(193,683)
Federal statutory rate . ...................... 35% 0% 0%
Federal income tax at statutory rate . ............ $(26,469) $ —  § — $ (26,469)
Permanent items. .. ......... ... ... ... 24 — — 24
State income taxes net of federal benefit . ........ (1,920) (699) — (2,619)
Provision on income from Class A units.......... (9,876) — — (9,876)
Write-off of deferred income tax assets .......... 7,471 — — 7,471
Other. . ... ... (205) — — (205)
Provision for income tax ................... $(30,975) $ (699) § — $ (31,674)
Effective taxrate . ......... ... ... ... ... 16.4%
13. Incentive Compensation Plans
Compensation Expense
Total compensation expense recorded for share-based pay arrangements is as follows (in
thousands):
Three months Six months
ended June 30, ended June 30,
2009 2008 2009 2008
Phantom UNIS . .. ..ottt e e e e e e e e e $1,469 $4,176 $4,172 $ 6,174
Distribution equivalent rights . ............ ... ... ...... 330 141 668 238
Restricted stock .. ... ... — — — 75
General partner interests under Participation Plan .. .......... — 274 — 5,470
Total compensation EXpense . ... ..........oeeuuinneeennn. $1,799 $4,591 $4,840 $11,957
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13. Incentive Compensation Plans (Continued)

The interests in the Partnership’s General Partner sold by the Corporation to certain directors and
employees were referred to as the Participation Plan. The Participation Plan was considered a
compensatory arrangement. In conjunction with the Merger, all of the outstanding interests in the
General Partner were acquired for a combination of 0.9 million common units with a fair value of
approximately $30.1 million and approximately $21.5 million in cash.

As of June 30, 2009, total compensation expense not yet recognized related to the unvested awards
under the 2008 LTIP and 2006 Hydrocarbon Plan was approximately $17.4 million, with a weighted
average remaining vesting period of approximately 1.5 years. Total compensation expense not yet
recognized related to unvested awards under the 2002 LTIP was approximately $0.5 million, with a
weighted-average remaining vesting period of approximately 0.9 years. The actual compensation
expense recognized for awards under the 2002 LTIP may differ as they qualify as liability awards under
SFAS No. 123R, Share-Based Payment, which are affected by changes in fair value.

2008 LTIP, 2006 Hydrocarbon Plan and 1996 Hydrocarbon Plan

The following is a summary of phantom unit activity under the 2008 LTIP, 2006 Hydrocarbon Plan
and 1996 Hydrocarbon Plan:

Number of Weighted-average
Units Grant-date Fair Value
Unvested at December 31, 2008 ............ 909,306 $31.80
Granted(1) ............ ... ... ... .... 435,535 8.40
Vested(2) ..o (284,503) 31.86
Forfeited(3) ............ .. ... .. . ... (25,963) 22.41
Unvested at June 30, 2009(4) .............. 1,034,375 22.16

(1) Includes 154,500 phantom units granted to senior executives and other key employees
which contain performance vesting criteria (“performance units”).

(2) Includes 139,050 performance units.
(3) Includes 13,950 performance units.

(4) Includes 465,000 performance units. Compensation expense recorded for the performance
units expected to vest was approximately $0.3 million and $1.7 million for the six months
ended June 30, 2009 and 2008, respectively.

Three months Six months
ended June 30, ended June 30,

2009 2008 2009 2008

(in thousands)
Total grant-date fair value of phantom units granted during the period . $ 9 $762  $3,658 $29,153
Total fair value of phantom units vested during the period and total
intrinsic value of phantom units settled during the period . . . . ... $— 8§ — $9,004 $ 125
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13. Incentive Compensation Plans (Continued)
2002 LTIP
The following is a summary of phantom unit activity under the 2002 LTIP:

Number of Weighted-average

Units Grant-date Fair Value
Unvested at December 31,2008 . ............... 145,927 $31.45
Granted . . ... ... — —
Vested . ... (65,655) 29.80
Forfeited .............. ... ... ... ... ..., (4,610) 33.50
Unvested at June 30,2009 .................... 75,662 32.76
Three months Six months
ended June 30, ended June 30,
w 2008 2009 2008
(in thousands)
Total grant-date fair value of phantom units granted during the period . $— $— $ — $2,670
Total fair value of phantom units vested during the period and total
intrinsic value of phantom units settled during the period ......... $— $— $818 $1,872

14. Equity Offering

On June 10, 2009, the Partnership completed a public offering of approximately 3.34 million newly
issued common units, which included the exercise of the overallotment option by the underwriters,
representing limited partner interests at a purchase price of $18.15 per common unit. Net proceeds of
approximately $57.7 million were used to partially fund the Partnership’s 2009 capital expenditure
requirements, and the remainder was used to pay down borrowings under its revolving credit facility of
the Partnership Credit Agreement.

On April 14, 2008, the Partnership completed a public offering of 5.75 million newly issued
common units, which included the exercise of the overallotment option by the underwriters,
representing limited partner interests at a purchase price of $31.15 per common unit. Net proceeds of
approximately $171.4 million were used to partially fund the Partnership’s 2008 capital expenditure
requirements, and the remainder was used to pay down borrowings under its revolving credit facility of
the Partnership Credit Agreement.

15. Earnings Per Unit

As a result of the adoption of FSP EITF 03-6-1 on January 1, 2009, the Partnership’s outstanding
phantom units are considered to be participating securities, and therefore basic and diluted earnings
per common unit are calculated pursuant to the two-class method described in SFAS No. 128, Earnings
per Share. In accordance with the two-class method, basic earnings per common unit is calculated by
dividing net income attributable to the Partnership, after deducting amounts that are allocable to the
outstanding phantom units, by the weighted-average number of common units outstanding during the
period. The amount allocable to the phantom units is generally calculated as if all of the net income
attributable to the Partnership were distributed, and not on the basis of actual cash distributions for the
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15. Earnings Per Unit (Continued)

period. However, during periods in which a net loss attributable to the Partnership is reported or
periods in which the total distributions exceed the reported net income attributable to the Partnership,
the amount allocable to the phantom units is based on actual distributions to the phantom unit holders.
Diluted earnings per unit is calculated by dividing net income attributable to the Partnership, after
deducting amounts allocable to the outstanding phantom units, by the weighted-average number of
potential common units outstanding during the period. Potential common units are excluded from the
calculation of diluted earnings per unit during periods in which the Partnership incurs a net loss as the
impact would be anti-dilutive.

The following table shows the computation of basic and diluted net loss attributable to the
Partnership per common unit, for the three and six months ended June 30, 2009 and 2008, and the
weighted-average units used to compute diluted net loss attributable to the Partnership per common
unit (in thousands, except per unit data):

Three months Six months
ended June 30, ended June 30,
2009 2008 2009 2008
Net loss attributable to the Partnership ............. $(67,506) $(177,767) $(97,155) $(158,616)
Less: Income allocable to phantom units ............ 382 487 772 487
Loss available for common unitholders. ............. $(67,888) $(178,254) $(97,927) $(159,103)
Weighted average common units outstanding—basic . . . . 57,603 55,742 57,207 45,326
Effect of dilutive instruments(1)................... — — — —
Weighted average common units outstanding—diluted . . . 57,603 55,742 57,207 45,326
Net loss attributable to the Partnership’s common
unitholders
Basic ... $ (1.18) § (320) $ (1.71) $ (351
Diluted . . ... ... $ (1.18) § (320) $ (1.71) $ (351

(1) Phantom units are considered to be participating securities under EITF 03-6-1. As a result, the
Partnership had no potential common units outstanding during the three months ended June 30,
2008 and during three and six months ended June 30, 2009. For the six months ended June 30,
2008, 6 units were excluded from the calculation of diluted units which include MarkWest
Hydrocarbon stock options outstanding prior to the Merger.

16. Distributions to Unitholders

Distribution Per Declaration Ex-dividend
Quarter Ended Common Unit Date Date Record Date Payment Date
June 30, 2009 . . . $0.64 July 23, 2009 July 30, 2009 August 3, 2009 August 14, 2009
March 31, 2009 . . $0.64 April 23, 2009 April 30, 2009 May 4, 2009 May 15, 2009
December 31,
2008 . . ... ... $0.64 January 27, 2009  February 4, 2009  February 6, 2009  February 13, 2009
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17. Commitments and Contingencies
Legal

The Partnership is subject to a variety of risks and disputes, and is a party to various legal
proceedings in the normal course of its business. The Partnership maintains insurance policies in
amounts and with coverage and deductibles as it believes reasonable and prudent. However, the
Partnership cannot assure that the insurance companies will promptly honor their policy obligations or
that the coverage or levels of insurance will be adequate to protect the Partnership from all material
expenses related to future claims for property loss or business interruption to the Partnership, or for
third-party claims of personal and property damage, or that the coverages or levels of insurance it
currently has will be available in the future at economical prices. While it is not possible to predict the
outcome of the legal actions with certainty, management is of the opinion that appropriate provisions
and accruals for potential losses associated with all legal actions have been made in the condensed
consolidated financial statements.

In June 2006, the Office of Pipeline Safety (“OPS”) issued a Notice of Probable Violation and
Proposed Civil Penalty (“NOPV”’) (CPF No. 2-2006-5001) to both MarkWest Hydrocarbon and
Equitable Production Company. The NOPYV is associated with the pipeline leak and an ensuing
explosion and fire that occurred on November 8, 2004 in Ivel, Kentucky on an NGL pipeline owned by
Equitable Production Company and leased and operated by a subsidiary, MarkWest Energy Appalachia,
L.L.C. The NOPYV sets forth six counts of violations of applicable regulations, and a proposed civil
penalty in the aggregate amount of $1.1 million. An administrative hearing on the matter, previously
set for the last week of March 2007, was postponed to allow the administrative record to be produced
and to allow OPS an opportunity to respond to MarkWest’s and Equitable’s motions to dismiss count
one of the NOPYV, which involves $0.8 million of the $1.1 million proposed penalty. This count arises
out of alleged activity in 1982 and 1987, which predates MarkWest’s leasing and operation of the
pipeline. A hearing has been set for November 3, 2009. MarkWest believes it has viable and mitigating
defenses to the remaining counts and will vigorously defend all applicable assertions of violations at the
hearing.

MarkWest Javelina Company, L.L.C. is a party to an action styled Esmerejilda G. Valasquez, et al.
v. Occidental Chemical Corp., et al., Case No. A-060352-C, 128" Judicial District, Orange County, Texas,
original petition filed July 10, 2006; as refiled from previously dismissed petition captioned Jesus
Villarreal v. Koch Refining Co. et al., Cause No. 05-01977-F, 214t Judicial Dist. Ct., County of Nueces,
Texas, originally filed April 27, 2005), which sets forth claims for wrongful death, personal injury or
property damage, and nuisance type claims, allegedly incurred as a result of operations and emissions
from MarkWest Javelina’s gas processing plant and from various petroleum, petrochemical and metal
processing and refining operations located in the area, which were also named as defendants in the
action. The action has been and is being vigorously defended, and based on initial evaluation and
consultations, it appears at this time that this action should not have a material adverse impact on the
Partnership’s financial position or results of operations.
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17. Commitments and Contingencies (Continued)

On June 26, 2009, MarkWest Liberty Midstream entered into a Consent Order and Agreement
with the Commonwealth of Pennsylvania, Department of Environmental Protection relating to alleged
violations of Pennsylvania’s stormwater and dam safety regulations in connection with the construction
of facilities installed or acquired by MarkWest Liberty Midstream. Under the Consent Order and
Agreement, MarkWest Liberty Midstream agreed to pay civil penalties and administrative oversight
costs in an aggregate amount of $0.2 million and to perform certain corrective actions, the cost of
which is not expected to have a material impact on the Partnership’s financial condition, liquidity, or
results of operations.

In the ordinary course of business, the Partnership is a party to various other legal actions. In the
opinion of management, none of these actions, either individually or in the aggregate, will have a
material adverse effect on the Partnership’s financial condition, liquidity or results of operations.

18. Segment Information

The Partnership’s chief operating decision maker is the Chief Executive Officer (“CEO”). The
CEO reviews the Partnership’s discrete financial information on a geographic and operational basis, as
the products and services are closely related within each geographic region and business operation.
Accordingly, the CEO makes operating decisions, assesses financial performance and allocates
resources on a geographical basis. The Partnership has four segments: Southwest, Northeast, Gulf
Coast and Liberty. The Southwest segment provides gathering, processing, transportation, and storage
services. The Northeast segment provides gathering, processing, transportation, fractionation and
storage services. The Gulf Coast segment provides processing, transportation, fractionation and storage
services. The Liberty segment provides gathering, processing, and transportation services. The Liberty
segment is a new segment beginning in 2009 and consists primarily of the operations in the Marcellus
Shale region of western Pennsylvania and northern West Virginia. For the year ended December 31,
2008, the results of operations in the Liberty segment were included in the Northeast segment because
all of the aggregation criteria under SFAS No. 131, Disclosures about Segments of an Enterprise and
Related Information, were satisfied and the results of the Liberty segment were immaterial. However,
because the Liberty operations may grow to become a larger portion of the Partnership’s business in
the future, management believes that transparency to the Liberty segment will provide useful
information to investors.

The Partnership prepares segment information in accordance with GAAP, except that certain items
below Loss from operations in the accompanying Condensed Consolidated Statements of Operations,
certain compensation expense, certain other non-cash items and any unrealized gains (losses) from
derivative instruments are not allocated to individual segments. Management does not consider these
items allocable to or controllable by any individual segment and therefore excludes these items when
evaluating segment performance. The segment results are also adjusted to exclude the portion of
operating income attributable to the non-controlling interests.
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18. Segment Information (Continued)

The tables below present information about operating income for the three and six months ended
June 30, 2009 and 2008 and capital expenditures for the reported segments for the six months ended
June 30, 2009 and 2008 (in thousands).

Three months ended June 30, 2009 and 2008

Three months ended June 30, 2009:

Revenue.............

Operating expenses:

Purchased product costs

Facility expenses

Total operating expenses before items not

allocated to segments

Portion of operating (loss) income attributable to

non-controlling interests

Operating income before items not

allocated to segments

Three months ended June 30, 2008:

Revenue ............

Operating expenses:

Purchased product costs
Facility expenses . . . . .

Operating income before items not

allocated to segments

Southwest  Northeast Liberty Gulf Coast Total
................. $111,569 $48,619 $10,064  $14,748  $185,000
................. 46,497 32,080 2,075 — 80,652
................. 19,577 4,799 4,583 3,163 32,122
.................. 66,074 36,879 6,658 3,163 112,774
................. (1) — 1,363 — 1,362
............... $ 45,496 $11,740 $ 2,043 $11,585 $ 70,864
Southwest ~ Northeast Liberty(1)  Gulf Coast Total
................. $185,812  $64,893 $— $27,453  $278,158
................ 109,524 43,749 — — 153,273
................. 14,644 5207  — 4429 24,280
............... $ 61,644 $15,937 $— $23,024  $100,605

(1) The Partnership began construction in the Liberty segment in May 2008 and operations
commenced in October 2008.
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18. Segment Information (Continued)

The following is a reconciliation of segment revenue to total revenue and operating income before
items not allocated to segments to loss before provision for income tax for the three months ended
June 30, 2009 and 2008 (in thousands).

Three months ended

June 30,
2009 2008
Total segment revenue . . ...t ... $185,000 $ 278,158

Derivative loss not allocated to segments . . ............ (83,235)  (312,591)

Total TEVENUE .+ o oot vt e et e e $101,765 $ (34,433)

Operating income before items not allocated to segments ... §$ 70,864 $ 100,605

Portion of operating income attributable to non-controlling

INEETESES &« o vttt e e e e 1,362 —
Derivative loss not allocated to segments . .. ........... (85,006)  (265,184)
Compensation expense included in facility expenses not

allocated to segments . ...............i... (214) (482)
Selling, general and administrative expenses . . .. ........ (14,861)  (16,614)
Depreciation . ..........c.. .. (23,414)  (16,498)
Amortization of intangible assets. .. ................. (10,212)  (10,469)
Other operating eXpenses . . ... .........uuueeeenn.. (114) (33)
Impairment of long-lived assets . . ................... (5,855) (5,009)

Loss from operations. . . ........................ (67,450)  (213,684)
Earnings from unconsolidated affiliates . .............. 1,196 577
Interest eXpense « . ..o v v (22,742)  (17,450)
Amortization of deferred financing costs and discount

(a component of interest expense) . ................ (2,046) (5,164)
Otherincome. . . ...... . i i 2,443 2,837

Loss before provision for income tax . .............. $(88,599) $(232,884)
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Six months ended June 30, 2009 and 2008
Six months ended June 30, 2009: Southwest Northeast Liberty Gulf Coast Total
Revenue . ...........c.ouiiiiunoii.. $216,175 $110,211 §$ 16,720 $25,261  $368,367
Operating expenses:
Purchased product costs . .............. 97,031 83,034 2,901 — 182,966
Facility expenses . . . . ................. 37,702 9,964 7,122 8,434 63,222
Total operating expenses before items not
allocated to segments . ................ 134,733 92,998 10,023 8,434 246,188
Portion of operating income attributable to
non-controlling interests . .............. 27 — 1,643 — 1,670
Operating income before items not
allocated to segments . . . ........... $ 81,415 $ 17213 $ 5,054 $16,827 $120,509
Capital expenditures. . .. ................ $164,133 § 18,644 $104,371  $32,517  $319,665
Capital expenditures not allocated to segments . 1,123
Total capital expenditures. . ........... $320,788
Six months ended June 30, 2008: Southwest Northeast Liberty(1)  Gulf Coast Total
Revenue........... .. ... ... ... ..... $343,888  $168,697 $— $50,615  $563,200
Operating expenses:
Purchased product costs. . .............. 202,162 106,046 — — 308,208
Facility expenses . .................... 28,519 9,989 — 8,256 46,764
Operating income before items not
allocated to segments . ............. $113,207 $ 52,662 $— $42,359  $208,228
Capital expenditures . . .................. $129,199 $ 14,669 $— $25,725  $169,593
Capital expenditures not allocated to segments . 2,595
Total capital expenditures . ............ $172,188

(1) The Partnership began construction in the Liberty segment in May 2008 and operations

commenced in October 2008.
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18. Segment Information (Continued)

The following is a reconciliation of segment revenue to total revenue and operating income before
items not allocated to segments to loss before provision for income tax for the six months ended
June 30, 2009 and 2008 (in thousands).

Six months ended

June 30,
2009 2008
Total SEZMENL TEVENUE . . o o v vt e e oo et e e e e e e $ 368,367 $ 563,200

Derivative loss not allocated to segments . ............ (74,931)  (358,841)

Total TEVENUE . . . . o v v et e e e e e e e $ 293,436  $ 204,359

Operating income before items not allocated to segments . .. $ 120,509 $ 208,228

Portion of operating income attributable to non-controlling

INEETESES . . v vt i e e e e 1,670 —
Derivative loss not allocated to segments . ............ (105,844)  (279,394)
Compensation expense included in facility expenses not

allocated tosegments . . ... ... (558) (664)
Selling, general and administrative expenses . .......... (30,788)  (39,075)
Depreciation. . . ... (44,357)  (31,023)
Amortization of intangible assets .. ................. (20,445)  (17,318)
Other operating eXpenses . .. .............oeeeon.. (890) (68)
Impairment of long-lived assets . ................... (5,855) (5,009)

Loss from operations . .. ................ .. ..... (86,558)  (164,323)
Earnings from unconsolidated affiliates .............. 1,091 2,128
Interest €Xpense . .. ... ...t (40,524)  (28,599)
Amortization of deferred financing costs and discount

(a component of interest expense) . ............... (3,437) (6,207)
Otherincome ... ....... ... 1,822 3,318

Loss before provision for income tax. .............. $(127,606) $(193,683)
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18. Segment Information (Continued)

The tables below present information about segment assets as of June 30, 2009 and December 31,
2008 (in thousands):

As of June 30, 2009: Southwest Northeast Liberty Gulf Coast Total
Total segment assets .. ............... $1,600,950 $225,398 $240,800 $565,788  $2,632,936
Assets not allocated to segments:
Certain cash and cash equivalents .. . . . .. 54,398
Fair value of derivatives . . ........... 52,762
Investment in unconsolidated affiliates(1) . 52,167
Other(2) ...... ..o 38,049
$2,830,312

(1) Included in Other long-term assets in the Condensed Consolidated Balance Sheets.

(2) Includes corporate fixed assets, income tax receivable and other corporate assets not allocated to

segments.
As of December 31, 2008: Southwest Northeast Liberty Gulf Coast Total
Total segment assets .. ............... $1,487,205 $233,403 $127,785 $548,503  $2,396,896
Assets not allocated to segments:
Certain cash and cash equivalents .. . . . .. 137
Fair value of derivatives . . ........... 182,338
Investment in unconsolidated affiliates(1) . 46,092
Other(2) ....... ... 47,591

$2,673,054

(1) Included in Other long-term assets in the Condensed Consolidated Balance Sheets.

(2) Includes corporate fixed assets, income tax receivable and other corporate assets not allocated to
segments.
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19. Supplemental Condensed Consolidating Financial Information

MarkWest Energy Partners has no significant operations independent of its subsidiaries. As of
June 30, 2009, the Partnership’s obligations under the outstanding Senior Notes (see Note 11) were
fully and unconditionally guaranteed, jointly and severally, by all of its wholly-owned subsidiaries.
Separate financial statements for each of the Partnership’s guarantor subsidiaries are not provided
because such information would not be material to its investors or lenders. As of February 2009,
following the closing of the joint venture with M&R and May 2009, following the closing of the joint
venture with ArcLight (see Note 4), MarkWest Liberty Midstream and MarkWest Pioneer together with
certain of the Partnership’s other subsidiaries that do not guarantee the outstanding Senior Notes have
significant assets and operations in aggregate. For the purpose of the following financial information,
the Partnership’s investments in its subsidiaries and the guarantor subsidiaries’ investments in their
subsidiaries are presented in accordance with the equity method of accounting. The financial
information may not necessarily be indicative of results of operations, cash flows, or financial position
had the subsidiaries operated as independent entities. The operations, cash flows, and financial position
of the Co-Issuer, MarkWest Energy Finance Corporation, are not material and therefore have been
included with the Parent’s financial information. Comparative financial statements have not been
provided because the non-guarantor subsidiaries as of December 31, 2008 were minor subsidiaries
individually and in the aggregate. Condensed consolidating financial information for MarkWest Energy
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19. Supplemental Condensed Consolidating Financial Information (Continued)

Partners and its combined guarantor and combined non-guarantor subsidiaries as of June 30, 2009 and

for the three and six months ended June 30, 2009 is as follows (in thousands):

Condensed Consolidating Balance Sheet

ASSETS
Current assets:
Cash and cash equivalents . ........
Receivables and other current assets . .
Intercompany receivables . . .. ... ...
Fair value of derivative instruments . . .

Total current assets . ...........

Total property, plant and equipment,
net ......... . .. i

Other long-term assets:
Investment in consolidated affiliates . .
Intangibles, net of accumulated
amortization . . . ........... ...
Fair value of derivative instruments . . .
Intercompany notes receivable . . . . ..
Other long-term assets . ..........

Total other long-term assets . . . ...

Total assets. . . ...............

LIABILITIES AND PARTNERS’
CAPITAL
Current liabilities:
Intercompany payables . ..........
Fair value of derivative instruments . . .
Other current liabilities . . .. .......

Total current liabilities . . ........

Intercompany notes payable .........
Fair value of derivative instruments . . . .
Long-term debt, net of discounts . . . ...
Other long-term liabilities . . . ... .....

Partners’ Capital:
MarkWest Energy Partners, L.P.
partners’ capital . .............
Non-controlling interest in
consolidated subsidiaries. . . . ... ..

Total partners’ capital. . . .. ......

Total liabilities and partners’ capital .

As of June 30, 2009

Guarantor Non-Guarantor  Consolidating

Parent Subsidiaries Subsidiaries Adjustments Consolidated

$ — $ 53916 $ 2,539 $ — $ 56,455
1,999 123,342 10,035 — 135,376
1,753,748 268,757 2,028 (2,024,533) —
— 25,294 — — 25,294
1,755,747 471,309 14,602 (2,024,533) 217,125
1,909 1,446,380 371,407 (4,080) 1,815,616
478,319 215,768 — (694,087) —
— 674,166 632 — 674,798

— 27,468 — — 27,468

203,600 — — (203,600) —
22,413 65,677 7,215 — 95,305
704,332 983,079 7,847 (897,687) 797,571
$2,461,988  $2,900,768 $393,856 $(2,926,300)  $2,830,312
$ 3 $2,021,663 $ 2,867 $(2,024,533) $ —
— 47,629 — — 47,629

31,503 101,254 36,415 — 169,172
31,506 2,170,546 39,282 (2,024,533) 216,801

— 203,600 — (203,600) —

— 32,861 — — 32,861
1,339,546 — — — 1,339,546
5,819 15,442 76 — 21,337
1,085,117 478,319 354,498 (836,897) 1,081,037
— — — 138,730 138,730
1,085,117 478,319 354,498 (698,167) 1,219,767
$2,461,988  $2,900,768 $393,856 $(2,926,300)  $2,830,312
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19. Supplemental Condensed Consolidating Financial Information (Continued)

Condensed Consolidating Statement of Operations

Three months ended June 30, 2009

Guarantor Non-Guarantor  Consolidating

Parent Subsidiaries Subsidiaries Adjustments Consolidated
Total revenue . ................. $ —  $ 91,195 $10,570 $  — $101,765
Operating expenses:
Purchased product costs . . .. ..... — 81,186 2,091 — 83,277
Facility expenses . ............. — 26,517 5,073 (108) 31,482
Selling, general and administrative
EXPENSES . . vttt 11,319 3,577 836 (871) 14,861
Depreciation and amortization . . . . 143 31,380 2,145 (42) 33,626
Other operating expenses . . . .. ... — 113 1 — 114
Impairment of long-lived assets. . . . — — 5,855 — 5,855
Total operating expenses . . . . . . . 11,462 142,773 16,001 (1,021) 169,215
(Loss) income from operations ..  (11,462)  (51,578) (5,431) 1,021 (67,450)
Earnings from consolidated affiliates .  (36,620) (615) — 37,235 —
Other (expense) income .......... (16,159) (3,532) 3,126 (4,584) (21,149)
Net (loss) income before
provision for income tax .. ... (64,241)  (55,725) (2,305) 33,672 (88,599)
Provision for income tax benefit. . . . . (298)  (19,105) — — (19,403)
Net (loss) income . . .......... (63,943)  (36,620) (2,305) 33,672 (69,196)
Net loss attributable to
non-controlling interest ......... — — — 1,690 1,690
Net (loss) income attributable to
the Partnership . . .......... $(63,943)  $(36,620) $(2,305) $35,362 $(67,506)
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19. Supplemental Condensed Consolidating Financial Information (Continued)

Six months ended June 30, 2009

Guarantor Non-Guarantor  Consolidating

Parent Subsidiaries Subsidiaries Adjustments Consolidated
Total revenue . ................. $ —  $280,039 $13,397 $  — $ 293,436
Operating expenses:
Purchased product costs . . ....... — 212,175 2,929 — 215,104
Facility expenses . ............. — 56,213 6,450 (108) 62,555
Selling, general and administrative
CXPENSES « v v vt 23,129 7,974 997 (1,312) 30,788
Depreciation and amortization . . . . 286 61,853 2,705 (42) 64,802
Other operating expenses . . . .. ... — 889 1 — 890
Impairment of long-lived assets. . . . — — 5,855 — 5,855
Total operating expenses . . . . . .. 23,415 339,104 18,937 (1,462) 379,994
(Loss) income from operations ..  (23,415)  (59,065) (5,540) 1,462 (86,558)
Earnings from consolidated affiliates .  (40,213) (691) — 40,904 —
Other (expense) income .......... (29,790) (8,855) 3,139 (5,542) (41,048)
Net (loss) income before
provision for income tax .. ... (93,418)  (68,611) (2,401) 36,824 (127,606)
Provision for income tax benefit. . . . . (343)  (28,398) — — (28,741)
Net (loss) income . . .......... (93,075)  (40,213) (2,401) 36,824 (98,865)
Net loss attributable to
non-controlling interest ......... — — — 1,710 1,710

Net (loss) income attributable to
the Partnership ... ......... $(93,075) $(40,213) $(2,401) $38,534 $ (97,155)
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19. Supplemental Condensed Consolidating Financial Information (Continued)

Condensed Consolidating Statement of Cash Flows

Net cash (used in) provided by
operating activities . . ..........
Cash flows from investing activities:
Change in restricted cash . ... ...
Equity investments . . ..........
Distributions from consolidated
affiliates . . . ...............
Collection of notes receivable . . . .
Capital expenditures. ..........
Proceeds from sale of equity
interest in consolidated
subsidiary . . . ..............

Net cash flows provided by
(used in) investing activities . .

Cash flows from financing activities:
Proceeds from long-term debt . . . .
Payments of long-term debt . . ...
Payments for debt issuance costs,

deferred financing costs and

registration costs. .. .........
Contributed capital, net of

transaction fees ............
Proceeds from public offering, net.
Share-based payment activity . . ..
Payment of distributions . . ... ...
Intercompany advances, net . . ...

Net cash flows provided by
(used in) financing activities . .

Net increase (decrease) in cash . ...
Cash and cash equivalents at
beginning of year . .. ..........

Cash and cash equivalents at end of
period . . ... .. ...

Six months ended June 30, 2009

Guarantor Non-Guarantor  Consolidating
Parent Subsidiaries Subsidiaries Adjustments Consolidated
$ (43,0639) $ 152,497 $ 10,111 $ (4,122) $ 114,847
— — (25) — (25)
(24,908)  (110,753) — 130,677 (4,984)
— 36,267 — (36,267) —
27,800 — — (27,800) —
(317)  (143,538)  (181,055) 4122 (320,788)
— 31,250 — (31,250) —
2,575  (186,774)  (181,080) 39,482 (325,797)
541,700 — — — 541,700
(376,600)  (27,800) — 27,800  (376,600)
(7,825) — — — (7,825)
(7311) 24,908 205,769 (99,427) 123,939
57,665 — — — 57,665
(1,199) — — — (1,199)
(73,596) — (36,267) 36,267 (73,596)
(91,770) 91,085 685 — —
41,064 88,193 170,187 (35,360) 264,084
— 53,916 (782) — 53,134
— — 3,321 — 3,321
$ — $ 53916 $ 2,539 $ — $ 56,455
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20. Supplemental Disclosure of Changes in Partners’ Capital

The following table provides a reconciliation of total partners’ capital attributable to MarkWest
Energy Partners, L.P. and total partners’ capital attributable to the non-controlling interest for the six
months ended June 30, 2008 (in thousands).

MarkWest Energy Partners, L.P. Unitholders
Accumulated Other

Common Partners’ Comprehensive Non-controlling
Units Capital Income (loss) Interest Total

December 31, 2007 . . ... ......... 22,861 $ 38,463 $ 928 $ 524,583 $ 563,974
Option exercises . .............. 98 375 — — 375
Dividends paid ................ — (4,338) — — (4,338)
Distributions paid . ............. — (34,463) — — (34,463)
Distributions to non-controlling

interest holders . ............. — — — (19,651) (19,651)
Share-based compensation related to

equity awards . . . ... ... ... — 5,051 — — 5,051
APIC pool for excess tax benefits

under SFAS 123R ... .......... — 717 — — 717
Other ....... ... ... ... .... — — — 758 758
Merger and Redemption:

Redemption of MarkWest

Hydrocarbon, Inc. Common

Stock .. ... (7,458) (240,513) — — (240,513)
Conversion of restricted stock to

phantom units in connection with

the Merger of MarkWest

Hydrocarbon, Inc. and MarkWest

Energy Partners, L.P. ... ...... (45) — — — —
Participation Plan liability

settlement associated with the

Merger of MarkWest

Hydrocarbon, Inc. and MarkWest

Energy Partners, LP. .. ....... 946 30,078 — — 30,078
Purchase of non-controlling interest

of MarkWest Energy

Partners, L.P. .............. 34,474 1,095,917 — (502,297) 593,620
Issuance of units in public offering,
net of offering costs . .......... 5,750 171,395 — — 171,395
Netloss .......... ... — (158,616) — (3,393) (162,009)
Realized loss on marketable securities . — — (928) — (928)
Comprehensive loss .. ........... (162,937)
June 30,2008 ................. 56,626 $ 904,066 $ — $ — $ 904,066
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21. Subsequent Events

In accordance with SFAS 165, the Partnership has evaluated subsequent events through August 10,
2009, the date the financial statements were issued, and identified the events disclosed below.

In June 2009, the Partnership entered into an agreement to sell the Steam Methane Reformer
(“SMR”) currently being constructed at its Javelina gas processing and fractionation facility in Corpus
Christi, Texas. Under the terms of the agreement, the purchaser will complete the construction of the
SMR. The Partnership will have continuing involvement with the SMR pursuant to a long-term
agreement to purchase all of the hydrogen produced by the SMR. The Partnership intends to use
proceeds from the sale to pay down amounts outstanding under its revolving credit facility and for the
continued development of other strategic projects. The potential divestiture of the SMR is anticipated
to close in the third quarter of 2009 and is subject to certain closing conditions.

In July 2009, MarkWest Pioneer completed construction and commenced commercial operations of
the Arkoma Connector Pipeline. As a result, the Partnership received the remaining $31.25 million
from the sale of a 50% equity interest in MarkWest Pioneer (see Note 4).

In July 2009, the Partnership entered into fixed-to-variable interest rate swap agreements having a
combined notional principal amount of $275.0 million. The Partnership has designated these interest
rate swaps as fair value hedges. The fair value hedges are intended to hedge against changes in fair
value due to changes in the benchmark interest rate (one-month LIBOR). The Partnership is hedging a
portion of its senior notes that mature on November 1, 2014.

In 2008, MarkWest Pioneer was granted the option to purchase a 10% membership interest in
Midcontinent Express Pipeline LLC (“MEP”) upon the satisfaction of certain conditions. MEP is
currently owned by Energy Transfer Partners, L.P. and Kinder Morgan Energy Partners, L.P, and is
constructing the Midcontinent Express Pipeline, which will run from Bennington, Oklahoma to
Perryville, Louisiana. On August 3, 2009, MEP notified MarkWest Pioneer that the conditions to its
purchase option had been satisfied. It is likely that MarkWest Pioneer will elect to conduct due
diligence in order to evaluate its option to purchase the 10% membership interest in MEP. The option
is subject to termination by MarkWest Pioneer during a specified period of time in order to complete
the due diligence.

On August 10, 2009, the Partnership and M&R signed an agreement to modify MarkWest Liberty
Midstream’s LLC agreement. This modification, subject to certain closing conditions, will allow M&R
to increase its participation in MarkWest Liberty Midstream by an additional $150.0 million. Under the
modified LLC agreement, the Partnership and M&R will maintain a 60%/40% respective ownership
interest in MarkWest Liberty Midstream until January 1, 2011, at which time M&R’s ownership interest
will increase from 40% to 49%. The Partnership and M&R will jointly fund the capital requirements of
MarkWest Liberty Midstream at agreed upon levels until the Partnership’s contributed capital is
proportionate to its 51% ownership interest (the “Equalization Date”), which will occur on or before
December 31, 2012. Following the Equalization Date, M&R will have pre-emptive rights to maintain its
ownership interest in MarkWest Liberty Midstream in a range of between 45% and 49%.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

Management’s Discussion and Analysis (“MD&A”) contains statements that are forward-looking and
should be read in conjunction with our condensed consolidated financial statements and accompanying
notes included elsewhere in this report and our December 31, 2008 Annual Report on Form 10-K as
modified by our Current Report on Form 8-K as filed with the SEC on May 18, 2009 for the retrospective
applications of SFAS No. 160, Noncontrolling Interests in Consolidated Financial Statements—an
amendment of ARB 51 and FSP EITF 03-6-1, Determining Whether Instruments Granted in Share-Based
Payment Transactions Are Participating Securities. These statements are based on current expectations and
assumptions that are subject to risks and uncertainties. Actual results could differ materially from those
expressed or implied in the forward-looking statements as a result of a number of factors.

Overview

We are a master limited partnership engaged in the gathering, transportation and processing of
natural gas; the transportation, fractionation, marketing and storage of natural gas liquids; and the
gathering and transportation of crude oil. We have extensive natural gas gathering, processing and
transmission operations in the southwest, Gulf Coast and northeast regions of the United States,
including the Marcellus Shale, and are the largest natural gas processor in the Appalachian region.

Significant Financial and Other Highlights

Significant financial and other highlights for the three months ended June 30, 2009 are listed
below. Refer to Results of Operations and Liquidity and Capital Resources for further details.

 Total segment operating income before items not allocated to segments decreased approximately
$29.7 million, or 30%, for the three months ended June 30, 2009 compared to the same period
in 2008. The decrease is due primarily to significantly lower NGL and natural gas prices in 20009.
The decrease related to commodity prices was partially offset by the following:

* increased gathered and processed volumes in the Southwest segment due to the 2008
acquisition of the Stiles Ranch gathering system, the continued expansion of the Woodford
gathering system, and the expansion of the processing facilities in western Oklahoma and
East Texas.

* increased contracted volumes from a large producer and expansion of the processing
facilities in the Northeast segment.

 continued expansion of our Marcellus Shale operations in the Liberty segment. These
operations commenced in October 2008.

* During the three months ended June 30, 2009, the prices of NGLs relative to the price of crude
oil have been significantly below the historical averages. This has reduced the effectiveness of
our hedging program and has adversely impacted our cash flow and results of operations.

* In May 2009 we received net proceeds of $113.8 million from a private placement of senior
notes. These notes, with an aggregate principal amount of $150.0 million, will be due in
November 2014.

e In May 2009 we sold a 50% equity interest in MarkWest Pioneer, L.L.C. (“MarkWest Pioneer”)
for a total purchase price of $62.5 million.

* In June 2009 we received net proceeds of $57.7 million from a public offering of approximately
3.34 million newly issued common units.
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Net Operating Margin (a non-GAAP financial measure)

Management evaluates contract performance on the basis of net operating margin (a non-GAAP
financial measure) which is defined as revenue, excluding any derivative gain (loss), less purchased
product costs, excluding any derivative gain (loss). These charges have been excluded for the purpose
of enhancing the understanding by both management and investors of the underlying baseline operating
performance of our contractual arrangements, which management uses to evaluate our financial
performance for purposes of planning and forecasting. Net operating margin does not have any
standardized definition and therefore is unlikely to be comparable to similar measures presented by
other reporting companies. Net operating margin results should not be evaluated in isolation of, or as a
substitute for our financial results prepared in accordance with GAAP. Our usage of net operating
margin and the underlying methodology in excluding certain charges is not necessarily an indication of
the results of operations expected in the future, or that we will not, in fact, incur such charges in future
periods.

The following is a reconciliation to loss from operations, the most comparable GAAP financial
measure of this non-GAAP financial measure (in thousands):

Three months ended Six months ended
June 30, June 30,

2009 2008 2009 2008
Revenue . ......... .. $185,000 $ 278,158 $368,367 $ 563,200
Purchased product costs . . .......... ... ... ... 80,652 153,273 182,966 308,208
Net operating margin . . ..............ouvueo... 104,348 124,885 185,401 254,992
Facility expenses. . . . ...t 32,336 24,762 63,780 47,428
Total derivative loss . .. ........... .. .. .. .. ..... 85,006 265,184 105,844 279,394
Selling, general and administrative expenses. . ........ 14,861 16,614 30,788 39,075
Depreciation . ........... ... . ... 23,414 16,498 44,357 31,023
Amortization of intangible assets. .. ............... 10,212 10,469 20,445 17,318
Other operating exXpenses . . .. ... ......oueunen... 114 33 890 68
Impairment of long-lived assets . ... ............... 5,855 5,009 5,855 5,009
Loss from operations ........................ $(67,450) $(213,684) $(86,558) $(164,323)

Our Contracts

We generate the majority of our revenue and net operating margin (a non-GAAP measure, see
above for discussion and reconciliation of net operating margin) from natural gas gathering,
transportation and processing; NGL transportation, fractionation, marketing and storage; and crude oil
gathering and transportation. We enter into a variety of contract types. In many cases, we provide
services under contracts that contain a combination of more than one of the arrangements described
below. We provide services under the following different types of arrangements:

e Fee-based arrangements: Under fee-based arrangements, we receive a fee or fees for one or more
of the following services: gathering, processing and transmission of natural gas; transportation,
fractionation and storage of NGLs; and gathering and transportation of crude oil. The revenue
we earn from these arrangements is directly related to the volume of natural gas, NGLs or crude
oil that flows through our systems and facilities and is not directly dependent on commodity
prices. In certain cases, our arrangements provide for minimum annual payments or fixed
demand charges. If a sustained decline in commodity prices were to result in a decline in
volumes, however, our revenues from these arrangements would be reduced.
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e Percent-of-proceeds arrangements: Under percent-of-proceeds arrangements, we gather and
process natural gas on behalf of producers, sell the resulting residue gas, condensate and NGLs
at market prices and remit to producers an agreed-upon percentage of the proceeds. In other
cases, instead of remitting cash payments to the producer, we deliver an agreed-upon percentage
of the residue gas and NGLs to the producer and sell the volumes we keep to third parties at
market prices. The percentage of volumes that we retain can be either fixed or variable.
Generally, under these types of arrangements our revenues and gross margins increase as natural
gas, condensate and NGL prices increase, and our revenues and net operating margins decrease
as natural gas, condensate and NGL prices decrease. Due to current market and financial
conditions, we have seen decreases in natural gas, condensate and NGL prices, and it is
uncertain if prices will remain at these lower levels in the future.

* Percent-of-index arrangements: Under percent-of-index arrangements, we purchase natural gas at
either (1) a percentage discount to a specified index price, (2) a specified index price less a fixed
amount or (3) a percentage discount to a specified index price less an additional fixed amount.
We then gather and deliver the natural gas to pipelines where we resell the natural gas at the
index price, or at a different percentage discount to the index price. With respect to (1) and
(3) above, the net operating margins we realize under the arrangements decrease in periods of
low natural gas prices because these net operating margins are based on a percentage of the
index price. Conversely, our net operating margins increase during periods of high natural gas
prices.

* Keep-whole arrangements: Under keep-whole arrangements, we gather natural gas from the
producer, process the natural gas and sell the resulting condensate and NGLs to third parties at
market prices. Because the extraction of the condensate and NGLs from the natural gas during
processing reduces the Btu content of the natural gas, we must either purchase natural gas at
market prices for return to producers or make cash payment to the producers equal to the
energy content of this natural gas. Certain keep-whole arrangements also have provisions that
require us to share a percentage of the keep-whole profits with the producers based on the oil
to gas ratio. Accordingly, under these arrangements our revenues and net operating margins
increase as the price of condensate and NGLs increases relative to the price of natural gas, and
decrease as the price of natural gas increases relative to the price of condensate and NGLs.

e Settlement margin: Typically, we are allowed to retain a fixed percentage of the volume gathered
to cover the compression fuel charges and deemed-line losses. To the extent that we operate our
gathering systems more or less efficiently than specified per contract allowance, we will retain
the benefit or loss for our own account.

The terms of our contracts vary based on gas quality conditions, the competitive environment when
the contracts are signed and customer requirements. Our contract mix and, accordingly, our exposure
to natural gas and NGL prices, may change as a result of changes in producer preferences, our
expansion in regions where some types of contracts are more common, and other market factors,
including current market and financial conditions which have increased the risk of volatility in oil,
natural gas and NGL prices. Any change in mix will influence our long-term financial results.

The following table is prepared as if we did not have an active commodity risk management
program in place. For further discussion of how we have reduced the downside volatility to the portion
of our net operating margin that is not fee-based, see Note 5 of the accompanying Notes to the
Condensed Consolidated Financial Statements included in Item 1 of this Form 10-Q. For the six
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months ended June 30, 2009, we calculated the following approximate percentages of our revenue and
net operating margin from the following types of contracts:

Fee-Based  Percent-of-Proceeds(1)  Percent-of-Index(2)  Keep-Whole(3)  Total

Revenue . ................. 22% 34% 9% 35% 100%
Net operating margin ........ 44% 26% 4% 26% 100%

(1) Includes condensate sales and other types of arrangements tied to NGL prices.
(2) Includes settlement margin and other types of arrangements tied to natural gas prices.

(3) Includes settlement margin, condensate sales and other types of arrangements tied to both NGL
and natural gas prices.

While the percentages in the table above accurately reflect the percentages by contract type, we
manage our business by taking into account the partial offset of short natural gas positions by long
positions primarily in our Southwest segment, required levels of operational flexibility and the fact that
our hedge plan is implemented on this basis. When the partial offset of our natural gas positions is
considered, the calculated percentages for the net operating margin in the table above for
percent-of-proceeds, percent-of-index and keep-whole contracts change to 43%, 0% and 13%,
respectively.

Seasonality

Our business is affected by seasonal fluctuations in commodity prices. Sales volumes also are
affected by various other factors such as fluctuating and seasonal demands for products, changes in
transportation and travel patterns and variations in weather patterns from year to year. Our Northeast
segment is particularly impacted by seasonality. In the Appalachia area, we store a portion of the
propane that is produced in the summer to be sold in the winter months. As a result of our seasonality,
we generally expect the sales volumes in our Northeast segment to be higher in the first quarter and
fourth quarter.

Results of Operations
Segment Reporting

We classify our business in four reportable segments: Southwest, Northeast, Liberty and Gulf
Coast. We capture information in this MD&A by segment. The segment information appearing in
Note 18 of the accompanying Notes to the Condensed Consolidated Financial Statements included in
Item 1 of this Form 10-Q is presented on a basis consistent with our internal management reporting, in
accordance with SFAS No. 131, Disclosure about Segments of an Enterprise and Related Information.

Southwest

* East Texas. Our East Texas system consists of natural gas gathering pipelines, centralized
compressor stations, a natural gas processing facility and an NGL pipeline. The East Texas
system is located in Panola, Harrison and Rusk Counties and services the Carthage Field.
Producing formations in Panola County consist of the Cotton Valley, Pettit and Travis Peak and
Haynesville formations, which collectively form one of the largest natural gas producing regions
in the United States. For natural gas that is processed in this segment, we purchase the NGLs
from the producers primarily under percent-of-proceeds arrangements, or we transport volumes
for a fee.

* Oklahoma. We own the Foss Lake natural gas gathering system and the Arapaho I and 11
natural gas processing plants, all located in Roger Mills, Custer and Ellis Counties of western
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Oklahoma. The gathering portion consists of a pipeline system that is connected to natural gas
wells and associated compression facilities. All of the gathered gas ultimately is compressed and
delivered to the processing plant. Under an agreement executed in 2008 with Newfield
Exploration Mid-Continent Inc., we own and operate a gathering system in the Granite Wash
formation in the Texas panhandle that is connected to our Foss Lake processing plants. We also
own the Grimes gathering system, which is located in Roger Mills and Beckham Counties in
western Oklahoma. In addition, we own a natural gas gathering system in the Woodford Shale
play in the Arkoma Basin of southeast Oklahoma. In July 2008, we acquired a subsidiary of
PetroQuest Energy, L.L.C. (“PetroQuest”) that owns natural gas gathering assets located
primarily in Pittsburg County in southeast Oklahoma as part of our expansion of the Woodford
gathering system.

On May 1, 2009, we entered into a joint venture with Arkoma Pipeline Partners, L.L.C.
(“ArcLight”), an affiliate of ArcLight Capital Partners, L.L.C. ArcLight acquired a 50% equity
interest in MarkWest Pioneer for a total purchase price of $62.5 million. MarkWest Pioneer is
the owner and operator of the Arkoma Connector Pipeline, a 50-mile interstate pipeline that
provides approximately 638,000 Dth/d of Woodford Shale takeaway capacity and interconnects
with Midcontinent Express Pipeline and Gulf Crossing Pipeline. A complete discussion of the
formation of and accounting treatment for MarkWest Pioneer appears in Note 4 of the
accompanying Notes to the Condensed Consolidated Financial Statements included in Item 1 of
this Form 10-Q.

e Other Southwest. We own a number of natural gas gathering systems in Texas, Louisiana,
Mississippi and New Mexico, including the Appleby gathering system in Nacogdoches County,
Texas. We gather a significant portion of the natural gas produced from fields adjacent to our
gathering systems. In many areas, we are the primary gatherer, and in some of the areas served
by our smaller systems we are the sole gatherer. In addition, we own four lateral pipelines in
Texas and New Mexico.

Northeast

* Appalachia. We are the largest processor of natural gas in the Appalachian Basin, with fully
integrated processing, fractionation, storage and marketing operations. The Appalachian Basin is
a large natural gas producing region characterized by long-lived reserves and modest decline
rates. Our Appalachian assets include the Kenova, Boldman, Cobb and Kermit natural gas
processing plants, an NGL pipeline, the Siloam NGL fractionation plant and two caverns for
storing propane.

* Michigan. We own and operate a crude oil pipeline in Michigan as well as a natural gas
gathering system in Manistee County, Michigan.

Liberty

* MarkWest Liberty Gas Gathering, L.L.C. and MarkWest Liberty Midstream & Resources, L.L.C. We
operate natural gas gathering systems and processing facilities located primarily in western
Pennsylvania and northern West Virginia. Prior to February 27, 2009, we owned a 100% interest
in these assets through MarkWest Liberty Gas Gathering, L.L..C., a wholly-owned subsidiary. On
February 27, 2009, we contributed these assets to a newly-formed entity, MarkWest Liberty
Midstream & Resources, L.L.C. (“MarkWest Liberty Midstream™), and sold a 40% interest in
MarkWest Liberty Midstream to an affiliate of NGP Midstream & Resources, L.P. (“M&R”). A
complete discussion of the formation of and accounting treatment for MarkWest Liberty
Midstream appears in Note 4 of the accompanying Notes to the Condensed Consolidated
Financial Statements included in Item 1 of this Form 10-Q. MarkWest Liberty Midstream

45



currently operates a mechanical refrigeration plant with a capacity of 30 MMcf/d and a cryogenic
processing facility with a capacity of 30 MMcf/d that was placed into service in the second
quarter of 2009. We plan on adding additional processing capacity before the end of the third
quarter of 2009, and a second cryogenic facility with a capacity of 120 MMcf/d is expected to be
in service by early 2010.

Gulf Coast

e Javelina. We own and operate the Javelina Processing Facility, a natural gas processing facility in
Corpus Christi, Texas, that treats and processes off-gas from six local refineries.

The following summarizes the percentage of our revenue and net operating margin (a non-GAAP
financial measure, see above) generated by our assets, by identifiable segment, for the six months
ended June 30, 2009:

Southwest  Northeast Liberty Gulf Coast Total

Revenue . ...........iiuiiii i 59% 30% 4% 7%  100%
Net operating margin .. ....................... 64% 15% 7% 14%  100%

Equity investments in unconsolidated affiliates

Starfish.  'We own a 50% non-operating membership interest in Starfish Pipeline Company, L.L.C.
(“Starfish”), a joint venture with Enbridge Offshore Pipelines, L.L.C. that is accounted for using the
equity method. The financial results of Starfish are included in Earnings from unconsolidated affiliates in
the accompanying Condensed Consolidated Statements of Operations and are not included in our
segment results. Starfish owns the FERC-regulated Stingray natural gas pipeline, and the unregulated
Triton natural gas gathering system and West Cameron dehydration facility. All of these assets are
located in the Gulf of Mexico or southwestern Louisiana.

Centrahoma. We own a 40% non-operating membership interest in Centrahoma Processing,
L.L.C. (“Centrahoma”), a joint venture with Antero Midstream Resources Corporation that is
accounted for using the equity method. The financial results of Centrahoma are included in Earnings
from unconsolidated affiliates in the accompanying Condensed Consolidated Statements of Operations
and are not included in our segment results. Centrahoma owns certain processing plants in the Arkoma
Basin. We have signed agreements to dedicate our processing rights in certain acreage in the Woodford
Shale to Centrahoma through March 1, 2018.

Three months ended June 30, 2009, compared to three months ended June 30, 2008

Items below Loss from operations in our Condensed Consolidated Statements of Operations,
certain compensation expense, certain other non-cash items and any unrealized gains (losses) from
derivative instruments are not allocated to individual business segments. Management does not consider
these items allocable to or controllable by any individual business segment and therefore excludes these
items when evaluating segment performance. The segment results are also adjusted to exclude the
portion of operating income attributable to the non-controlling interests. The tables below present
information about operating income for the reported segments for the three months ended June 30,
2009 and 2008.
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Southwest

Three months ended

June 30,
2009 2008 $ Change % Change
(in thousands)

Revenue ....... ... .. ... . .. ... ... $111,569 $185,812  $(74,243) (40)%
Operating expenses:

Purchased product costs . . ............. . ........ 46,497 109,524  (63,027) (58)%

Facility expenses . . . .. ...ttt 19,577 14,644 4,933 34%
Total operating expenses before items not allocated to

SEEMENTS . . ..o 66,074 124,168  (58,094) (47)%
Portion of operating loss attributable to non-controlling

INEETESES « . v v e e e e e (1) — (1) N/A

Operating income before items not allocated to segments .. $ 45496 $ 61,644 $(16,148) (26)%

Revenue. Revenue decreased primarily due to lower commodity prices. Revenue from NGL,
natural gas and condensate sales decreased across the segment by $80.9 million. The effect of the
decrease in commodity prices on NGL sales was partially offset by increases in volumes processed at
our East Texas facilities and increase in volumes processed at the Arapaho facilities associated with the
Stiles Ranch gathering system that began operations in the fourth quarter of 2008. The revenue
declines associated with lower commodity prices were also partially offset by a $7.0 million increase in

gathering and treating fee revenue due to the continued expansion of our operations in the Woodford
Shale.

Purchased Product Costs. NGL and natural gas purchases decreased due primarily to lower
commodity prices as well as decreased volumes in the Other Southwest areas.

Facility Expenses. Facility expenses increased due primarily to the continued expansion of
operations for the Woodford gathering system, including the PetroQuest acquisition in July of 2008, the
expansion of the Foss Lake gathering and processing operations, and increased repairs and
maintenance resulting from non-recurring environmental remediation costs in East Texas.

Northeast
Three months ended
June 30,
2009 2008 $ Change % Change
(in thousands)
Revenue . ..... ... ... ... ... . . . $48,619 $64,893  $(16,274) (25)%
Operating expenses:
Purchased product costs . . . ....... ... 32,080 43,749  (11,669) 27 %
Facility expenses . ......... ... ... ... . . . ... 4,799 5,207 (408) (8)%
Total operating expenses before items not allocated to
SCEMEILS « o v v v vttt e e e 36,879 48,956  (12,077) (25)%
Operating income before items not allocated to segments ... $11,740 $15,937 $ (4,197) (26)%

Revenue. Revenue decreased due primarily to lower commodity prices realized on NGL sales
from the Appalachia region. The decrease in revenue from lower commodity prices was partially offset
by increased volumes which resulted from upgrades to our processing facilities in this area and
increased volumes from a large producer due to expansion of the contracted volumes.
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Purchased Product Costs. Purchased product costs decreased due to lower prices for the natural

gas that must be purchased to satisfy the keep-whole arrangements in the Appalachia area.

Liberty
Three months ended
June 30,
2009 2008 $ Change % Change
(in thousands)

Revenue . ... $10,064 $— $10,064 N/A
Operating expenses:

Purchased product costs .. .......... ... ... . ... ... 2,075 — 2,075 N/A

Facility eXpenses . . . . ..o vt 4,583 — 4,583 N/A
Total operating expenses before items not allocated to

SEEMENLS .« . v vttt et e e e e 6,658 — 6,658 N/A
Portion of operating income attributable to non-controlling

INEETESES . o ot v e e e e e e e e 1,363 — 1,363 N/A
Operating income before items not allocated to segments . ... $ 2,043 $— § 2,043 N/A

The results of operations for the three months ended June 30, 2009 include our operations in the
northern West Virginia and western Pennsylvania areas. Revenue for the three months ended June 30,
2009 consists of approximately $6.9 million of gathering fees that are based primarily on a fixed return
on the capital invested in the gathering system. Approximately $3.2 million of the revenue relates to

NGL product sales under primarily percent-of-proceeds arrangements.

We did not have any operations in the Marcellus Shale during the three months ended June 30,
2008. We began construction in the second quarter of 2008 and gas gathering and processing operations

in the fourth quarter of 2008.

Gulf Coast
Three months ended
June 30,
2009 2008 $ Change % Change
(in thousands)
Revenue . ... . $14,748  $27,453  $(12,705) (46)%
Operating expenses:
Facility expenses . ......... ... . ... .. ... 3,163 4,429 (1,266) (29)%
Total operating expenses before items not allocated to
SEGMENES . . . ottt e e 3,163 4,429 (1,266) (29)%
Operating income before items not allocated to segments ... $11,585 $23,024 $(11,439)  (50)%

Revenue. Revenue decreased due to lower commodity prices.

Facility Expenses. Facility expenses decreased due to lower utilities and repairs and maintenance

expenses.
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Reconciliation of Segment Operating Income to Consolidated Loss Before Provision for Income Tax

The following table provides a reconciliation of segment revenue to total revenue and operating
income before items not allocated to segments to our consolidated loss before provision for income tax
for the three months ended June 30, 2009 and 2008. The ensuing items listed below the Total segment
revenue and Operating income lines are not allocated to business segments as management does not
consider these items allocable to any individual segment.

Three months ended

June 30,
2009 2008 $ Change % Change
(in thousands)
Total SEgMENt TEVENUE . . . v v v v vt e e e $185,000 $ 278,158 $(93,158) (33)%
Derivative loss not allocated to segments . .......... (83,235)  (312,591) 229,356 (73)%
Total TEVENUE . . oot v it et e e $101,765 $ (34,433) $136,198  (396)%

Operating income before items not allocated to segments. $ 70,864 $ 100,605 $(29,741) (30)%
Portion of operating income attributable to

non-controlling interests . . .. ........... .. ... .. 1,362 — 1,362 N/A
Derivative loss not allocated to segments . .......... (85,006) (265,184) 180,178 (68)%
Compensation expense included in facility expenses not

allocated tosegments. . . ..................... (214) (482) 268 (56)%
Selling, general and administrative expenses . ........ (14,861)  (16,614) 1,753 11)%
Depreciation ............. .. ... ... .. .. ... ... (23,414)  (16,498) (6,916) 42%
Amortization of intangible assets . .. .............. (10,212)  (10,469) 257 (2)%
Other operating expenses . ..................... (114) (33) (81) 245%
Impairment of long-lived assets . ................. (5,855) (5,009) (846) 17%

Loss from operations . . .. .................... (67,450)  (213,684) 146,234 (68)%
Earnings from unconsolidated affiliates ............ 1,196 577 619 107%
Interest eXpense . . .. ..ot (22,742)  (17,450) (5,292) 30%
Amortization of deferred financing costs and discount

(a component of interest expense) . ............. (2,046) (5,164) 3,118 (60)%
Otherincome .. ....... . ..., 2,443 2,837 (394) (14)%

Loss before provision for income tax ............ $(88,599) $(232,884) $144,285 (62)%

Derivative Loss Not Allocated to Segments. Unrealized loss from the mark-to-market of our
derivative instruments changed by $160.7 million while realized gain from the settlement of our
derivative instruments changed by $19.5 million, due mainly to volatility in commodity prices when
comparing prices in 2009 with 2008.

Selling, General and Administrative Expenses. Selling, general and administrative expenses
decreased primarily due to lower expense related to share-based and bonus compensation plans as the
established targets are not currently expected to be fully achieved.

Depreciation. Depreciation increased due to depreciation on additional projects completed during
2008 and the first half of 2009.

Impairment of Long-Lived Assets. During the three months ended June 30, 2009, we recognized
an impairment of $5.9 million related to certain gas-gathering and intangible assets in the Southwest
segment. During the three months ended June 30, 2008, we recognized an impairment of $5.0 million
related to certain gas-gathering assets in the Northeast segment. Refer to Note 9 of the accompanying
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Notes to the Condensed Consolidated Financial Statements included in Item 1 of this Form 10-Q for
further discussion.

Interest Expense. Interest expense increased primarily due to additional borrowings in 2008 and
2009 at higher interest rates to fund the Merger and our capital plan.

Amortization of Deferred Financing Costs and Discount. Amortization of deferred financing costs
and discount decreased primarily due to the $4.2 million write off of financing costs related to a term
loan that was repaid in April 2008. This was offset by an increase in amortization related the senior
notes issued in April 2008 and May 2009 and a write off related to our revolving credit facility.

Provision for Income Tax. The total provision for income tax benefit was $19.4 million which
includes a deferred benefit of $19.7 million related primarily to the net unrealized derivative loss
during the period. The current provision for income tax expense was $0.3 million. Approximately $(0.1)
million is attributable to MarkWest Hydrocarbon, Inc. and the remaining $0.4 million is related to taxes
payable by the Partnership associated with the Texas Margin tax and Michigan Business Taxes.

Six months ended June 30, 2009, compared to six months ended June 30, 2008

The tables below present information about operating income for the reported segments for the six
months ended June 30, 2009 and 2008.

Southwest
Six months ended
June 30,
2009 2008 $ Change % Change
(in thousands)
Revenue .......... .. . .. . . . . e $216,175 $343,888  $(127,713) (37)%
Operating expenses:
Purchased product costs . ...................... 97,031 202,162 (105,131) (52)%
Facility eXpenses . . . .. ..ot 37,702 28,519 9,183 32%
Total operating expenses before items not allocated to
SCEMENLS . o v v vttt e e e e e e 134,733 230,681 (95,948) (42)%

Portion of operating income attributable to
non-controlling interests . ...................... 27 — 27 N/A

Operating income before items not allocated to segments . § 81,415 $113,207 § (31,792) (28)%

Revenue. Revenue decreased primarily due to lower commodity prices. Revenue from NGL,
natural gas and condensate sales decreased across the segment by $141.0 million. The effect of the
decrease in commodity prices on NGL sales was partially offset by increases in volumes processed at
the Arapaho facilities associated with the Stiles Ranch gathering system that began operations in the
fourth quarter of 2008. The revenue declines associated with lower commodity prices were also partially
offset by a $10.9 million increase in gathering and treating fee revenue due to the continued expansion
of our operations in the Woodford Shale.

Purchased Product Costs. NGL and natural gas purchases decreased across the segment due
primarily to lower commodity prices as well as decreased volumes in the Other Southwest areas.

Facility Expenses. Facility expenses increased due primarily to the continued expansion of
operations for the Woodford gathering system, including the PetroQuest acquisition in July of 2008, the
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expansion of the Foss Lake gathering and processing operations, and increased repairs and
maintenance resulting from non-recurring environmental remediation costs in East Texas.

Northeast
Six months ended
June 30,
2009 2008 $ Change % Change
(in thousands)
Revenue ... ... .. $110,211 $168,697  $(58,486) (35)%
Operating expenses:
Purchased product costs . . ...................... 83,034 106,046  (23,012) 22)%
Facility expenses . . . . ... 9,964 9,989 (25) (0)%
Total operating expenses before items not allocated to
SEEMENLS . . vt vttt e e e e e e 92,998 116,035  (23,037) (20)%

Operating income before items not allocated to segments . $ 17,213 $ 52,662 $(35,449)  (67)%

Revenue. Revenue decreased due mainly to lower commodity prices realized on NGL sales from
the Appalachia region. The decrease in revenue from lower commodity prices was partially offset by
increased volumes which resulted from upgrades to our processing facilities in this area and increased
volumes from a large producer due to expansion of the contracted volumes.

Purchased Product Costs. Purchased product costs decreased due to lower prices for the natural
gas that must be purchased to satisfy the keep-whole arrangements in the Appalachia area.

Liberty
Six months ended
June 30,
2009 2008 $ Change % Change
(in thousands)

REeVENUE . . . oot $16,720 $— $16,720 N/A
Operating expenses:

Purchased product costs . . . ......... ... ........ 2,901 — 2,901 N/A

Facility expenses . ..............uiiino... 7,122 = 7,122 N/A
Total operating expenses before items not allocated to

SEEMENLS « . v v et e et e e e e e e e 10,023 — 10,023 N/A
Portion of operating income attributable to non-controlling

INEETESTS . . v ot e e e e e 1,643 — 1,643 N/A
Operating income before items not allocated to segments . $ 5,054 $— $ 5,054 N/A

The results of operations for the six months ended June 30, 2009 include our operations in the
northern West Virginia and western Pennsylvania areas. Revenue for the six months ended June 30,
2009 consists of approximately $12.6 million of gathering fees that are based primarily on a fixed return
on the capital invested in the gathering system. Approximately $4.1 million of the revenue relates to
NGL product sales under percent-of-proceeds arrangements.

We did not have any operations in the Marcellus Shale during the six months ended June 30, 2008.
We began construction in the second quarter of 2008 and gas gathering and processing operations in
the fourth quarter of 2008.
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Gulf Coast

Six months ended

June 30,
2009 2008 $ Change % Change
(in thousands)
REVENUE . . . ottt e e e $25,261  $50,615 $(25,354)  (50)%
Operating expenses:
Facility eXpenses . ... ... ...t 8,434 8,256 178 2%
Total operating expenses before items not allocated to
SEEMENLS . « . v vt e e e e e e 8,434 8,256 178 2%
Operating income before items not allocated to segments . ... $16,827 $42,359 $(25,532) (60)%

Revenue. Revenue decreased due to lower commodity prices and decreased inlet volumes. The
decrease in revenue was partially offset by a higher percent-of-proceeds received from one of our
refinery customer contracts that changed from a fixed percent-of-proceeds to variable
percent-of-proceeds during the first quarter of 2008.

Reconciliation of Segment Operating Income to Consolidated Loss Before Provision for Income Tax

The following table provides a reconciliation of segment revenue to total revenue and operating
income before items not allocated to segments to our consolidated loss before provision for income tax
for the six months ended June 30, 2009 and 2008. The ensuing items listed below the Total segment
revenue and Operating income lines are not allocated to business segments as management does not
consider these items allocable to any individual segment.

Six months ended

June 30,
2009 2008 $ Change % Change
(in thousands)
Total segment TEVENUE .« . . . v oot v vt e eee e e $ 368,367 $ 563,200 $(194,833) (35)%
Derivative loss not allocated to segments . . ......... (74,931)  (358,841) 283,910 (79)%
Total revenue . .. ... .covve it $ 293,436 $ 204,359 $ 89,077 449

Operating income before items not allocated to segments . $ 120,509 § 208,228 §$ (87,719) (42)%
Portion of operating income attributable to

non-controlling interests . .................... 1,670 — 1,670 N/A
Derivative loss not allocated to segments . . ......... (105,844)  (279,394) 173,550 (62)%
Compensation expense included in facility expenses not

allocated to segments . ...................... (558) (664) 106 (16)%
Selling, general and administrative expenses . .. ... ... (30,788)  (39,075) 8,287 (21)%
Depreciation . ........ ... i (44,357)  (31,023)  (13,334) 43%
Amortization of intangible assets. . ............... (20,445)  (17,318) (3,127) 18%
Other operating eXpenses . .. ... ........c........ (890) (68) (822)  1,209%
Impairment of long-lived assets . . ................ (5,855) (5,009) (846) 17%

Loss from operations . ...................... (86,558)  (164,323) 77,765 (47)%
Earnings from unconsolidated affiliates . ........... 1,091 2,128 (1,037) (49)%
Interest eXpense . . . ..o v vt (40,524)  (28,599)  (11,925) 42%
Amortization of deferred financing costs and discount

(a component of interest expense) . ............. (3,437) (6,207) 2,770 (45)%
Otherincome . ....... ... .. ... 1,822 3,318 (1,496) (45)%

Loss before provision for income tax ............ $(127,606) $(193,683) $ 66,077 (B34H)%
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Derivative Loss Not Allocated to Segments. Unrealized loss from the mark-to-market of our
derivative instruments changed by $90.1 million while realized gain from the settlement of our
derivative instruments changed by $83.5 million, due mainly to volatility in commodity prices when
comparing prices in 2009 with 2008. Realized gains during 2009 also include net gains of $15.2 million
due to the early settlement of certain positions during 2009 as discussed in Note 5 of the accompanying
Notes to the Condensed Consolidated Financial Statements included in Item 1 of this Form 10-Q.

Selling, General and Administrative Expenses. Selling, general and administrative expenses
decreased primarily due to lower expense related to share-based and bonus compensation plans as the
established targets are not currently expected to be fully achieved. Additionally, we incurred
$2.6 million of expenses related to the Merger during the six months ended June 30, 2008, which did
not recur in 2009.

Depreciation and Amortization of Intangible Assets. Depreciation and amortization expense
increased partially due to a $4.4 million increase caused by the step-up in value of property, plant, and
equipment and intangible assets as a result of the Merger. The remaining increase is due to
depreciation on additional projects completed during 2008 and the first half of 20009.

Impairment of Long-Lived Assets. During the six months ended June 30, 2009, we recognized an
impairment of $5.9 million related to certain gas-gathering and intangible assets in the Southwest
segment. During the six months ended June 30, 2008, we recognized an impairment of $5.0 million
related to certain gas-gathering assets in the Northeast segment. Refer to Note 9 of the accompanying
Notes to the Condensed Consolidated Financial Statements included in Item 1 of this Form 10-Q for
further discussion.

Interest Expense. Interest expense increased primarily due to additional borrowings in 2008 and
2009 at higher interest rates to fund the Merger and our capital plan. The increase in interest expense
was partially offset by a $4.5 million increase in capitalized interest.

Amortization of Deferred Financing Costs and Discount. Amortization of deferred financing costs
and discount decreased primarily due to the $4.2 million write off of financing costs related to a term
loan that was repaid in April 2008. This was offset by an increase in amortization related the senior
notes issued in April 2008 and May 2009 and a write off related to our revolving credit facility.

Other Income. Other income decreased primarily due to interest earnings on additional money
market investments resulting from the cash raised in the debt and equity offerings in April 2008. Due
to the Partnership’s capital spending requirements, there was significant reduction in the excess cash
available for short-term investments during the first six months of 2009 and interest rates were lower
on the amounts that were invested.

Provision for Income Tax. The total provision for income tax benefit was $28.7 million which
includes a deferred benefit of $35.3 million related primarily to the net unrealized derivative loss
during the period. The current provision for income tax was $6.6 million. Approximately $5.5 million is
attributable to MarkWest Hydrocarbon, Inc. and the remaining $1.0 million is related to taxes payable
by the Partnership associated with the Texas Margin tax and Michigan Business Taxes.
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Operating Data

Southwest
East Texas
Gathering systems throughput (Mcf/d) . . ..
NGL product sales (gallons)

Oklahoma
Foss Lake gathering system throughput
(Mcf/d)
Stiles Ranch gathering system throughput
(Mcf/d)(1)
Grimes gathering system throughput (Mcf/d) .
Arapaho NGL product sales (gallons) . . . . .
Southeast Oklahoma gathering systems
throughput (Mcf/d)

Other Southwest
Appleby gathering system throughput (Mcf/d) .
Other gathering systems throughput

(Mcf/d)(2)

Northeast
Appalachia(3)
Natural gas processed (Mcf/d) . . .. .. ....

Keep-whole sales (gallons)
Percent-of-proceeds sales (gallons)

Total NGL product sales (gallons)(4)

Michigan
Natural gas processed for a fee (Mcf/d)
NGL product sales (gallons)
Crude oil transported for a fee (Bbl/d) . . . .

Liberty(5)
Gathering systems throughput (Mcf/d) . . ..
NGL product sales (gallons)

Gulf Coast
Refinery off-gas processed (Mcf/d)
Liquids fractionated (Bbl/d)

)

Three months ended

Six months ended

June 30, June 30,
2009 2008 % Change 2009 2008 % Change
463,900 431,200 7.6% 457,400 426,600 7.2%
64,692,600 46,871,700 38.0% 113,062,600 91,355,100 23.8%
93,300 95,300 2.1D)% 92,900 99,600 (6.7)%
91,000 N/A N/A 92,200 N/A N/A
10,000 13,700 (27.0)% 10,400 13,400  (22.4)%
31,697,300 20,139,800 574% 59,130,100 42,160,100 40.3%
403,300 252,600 59.7% 411,100 229,100 79.4%
49,000 62,900 (22.1)% 53,300 62,000 (14.0)%
10,800 12,000 (10.0)% 10,800 10,700 0.9%
197,100 190,300 3.6% 197,900 200,500 (1.3)%
33,255,100 19,804,500 67.9% 84,233,000 68,852,400 22.3%
20,180,700 10,266,200 96.6% 39,543,800 21,369,800 85.0%
53,435,800 30,070,700 77.7% 123,776,800 90,222,200 37.2%
1,900 2,700 (29.6)% 1,700 2,700 37.0)%
492,100 768,700 (36.0)% 1,052,100 1,224,000 (14.0)%
12,500 13,900 (10.1% 12,600 13,800  (8.7)%
43,400 N/A N/A 38,500 N/A N/A
7,053,000 N/A N/A 8,436,200 N/A N/A
124,800 122,200 2.1% 114,600 125,100 84)%
25,200 24,400 3.3% 22,600 24,900 9:2)%

connecting the system to our Arapaho processing plants in November 2008.

)
(©)
Q)

Excludes lateral pipelines where revenue is not based on throughput.

Includes throughput from the Kenova, Cobb, and Boldman processing plants.

We acquired the Stiles Ranch gathering system in August 2008, and completed construction of a 60-mile pipeline

Represents sales at the Siloam fractionator. The total sales in 2009 exclude 5.1 million gallons and 6.5 million

gallons sold by the Northeast on behalf of Liberty for the three and six months ended June 30, 2009, respectively.

©®)

Liquidity and Capital Resources

We began natural gas gathering and processing operations in the Marcellus Shale in October 2008.

In 2008 we spent approximately $638.6 million on organic growth projects and two third-party

acquisitions. We also completed the Merger with MarkWest Hydrocarbon. Our 2009 capital plan

includes approximately $480.0 million of capital expenditures for board-approved growth projects, of
which a significant portion will be funded by our joint venture partners and by our potential divestiture
of the Steam Methane Reformer (“SMR”) facility as discussed in the Alternative Financing section
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below, plus approximately $5.0 million to $10.0 million for maintenance capital. As of June 30, 2009 we
have spent approximately $320.8 million, including the amounts funded by M&R.

Our primary sources of liquidity to meet operating expenses, pay distributions to our unitholders
and fund capital expenditures are cash flows generated by our operations and access to debt and equity
markets, both public and private. In response to the recent capital market conditions, we have utilized
alternative financing strategies such as entering into joint venture arrangements and sales of
non-strategic assets. During the six month months ended June 30, 2009, we completed the following
transactions that have improved our liquidity position:

* amended our Partnership Credit Agreement to increase our borrowing capacity under the
revolving credit facility from $350.0 million to $435.6 million.

* received net proceeds of $113.8 million from a private placement of senior notes.
* received net proceeds of $57.7 million from a public offering of common units.

* entered into a joint venture agreement with M&R to partially fund our growth plan in the
Marcellus Shale region.

* entered into a joint venture agreement with ArcLight to finance a significant portion of the cost
of the Arkoma Connector Pipeline.

 announced an agreement to sell our SMR for approximately $70.0 million.

As a result of these financing activities, which are discussed in further detail below, management
believes that expenditures for our current capital projects will be funded with cash flows from
operations, current cash balances, contributions by our joint venture partners and our current
borrowing capacity under the expanded revolving credit facility. However, it may be necessary to raise
additional funds to finance our future capital requirements.

Debt Financing Activities

Effective March 2, 2009, the revolving credit facility was amended in order to accommodate the
MarkWest Liberty Midstream joint venture with M&R and the available credit was expanded to
$435.6 million to provide additional liquidity. Under the terms of the amendment, the accordion
feature was reset to $200.0 million of uncommitted funds. The term of the original credit agreement
has been reduced by one year and is now due on February 20, 2012. Under the provisions of the
Partnership Credit Agreement we are subject to a number of restrictions and covenants. These
covenants are used to calculate the available borrowing capacity on a quarterly basis. As of August 3,
2009, we had $196.0 million of borrowings outstanding and $24.0 million of letters of credit outstanding
under the revolving credit facility, leaving $215.6 million available for borrowing.

On May 26, 2009, we completed a private placement of $150.0 million in aggregate principal
amount of 6.875% senior unsecured notes due 2014 to qualified institutional buyers under Rule 144A.
We received proceeds of approximately $113.8 million, after deducting initial purchasers’ discounts and
the expenses of the private placement. The proceeds were primarily used to repay borrowings under
the Partnership’s revolving credit facility.

As of June 30, 2009, we had four series of senior notes outstanding: $225.0 million aggregate
principal issued in October 2004 and due November 2014; $275.0 million aggregate principal issued in
July 2006 and due July 2016; $500.0 million aggregate principal issued in April 2008 and due April
2018; and $150.0 million aggregate principal issued in May 2009 and due November 2014 (altogether
the “Senior Notes™). For further discussion of the Senior Notes see Note 11 of the accompanying
Notes to the Condensed Consolidated Financial Statements included in Item 1 of this Form 10-Q.

55



The indentures governing the Senior Notes limit the activity of the Partnership and its restricted
subsidiaries. The indentures place limits on the ability of the Partnership and its restricted subsidiaries
to incur additional indebtedness; declare or pay dividends or distributions or redeem, repurchase or
retire equity interests or subordinated indebtedness; make investments; incur liens; create any
consensual limitation on the ability of the Partnership’s restricted subsidiaries to pay dividends or
distributions, make loans or transfer property to the Partnership; engage in transactions with the
Partnership’s affiliates; sell assets, including equity interests of the Partnership’s subsidiaries; make any
payment on or with respect to, or purchase, redeem, defease or otherwise acquire or retire for value
any subordinated obligation or guarantor subordination obligation (except principal and interest at
maturity); and consolidate, merge or transfer assets.

The Partnership Credit Agreement limits our ability to enter into transactions with parties that
require margin calls under certain derivative instruments. The Partnership Credit Agreement prevents
members of the participating bank group from requiring margin calls. As of August 3, 2009,
approximately 93% of our derivative positions, measured volumetrically, are with members of the
participating bank group and are not subject to margin deposit requirements. We believe this
arrangement gives us additional liquidity as it allows us to enter into derivative instruments without
utilizing cash for margin calls or requiring the use of letters of credit; however, there is no certainty
that the members of our bank group will continue to participate and in such case, a portion of our
available credit could be used for derivative instruments instead of future growth.

In July 2009, we entered into fixed-to-variable interest rate swap agreements having a combined
notional principal amount of $275.0 million. We have designated these interest rate swaps as fair value
hedges. The fair value hedges are intended to hedge against changes in fair value due to changes in the
benchmark interest rate (one-month LIBOR). We are hedging a portion of our senior notes that
mature on November 1, 2014. See Item 3. Quantitative and Qualitative Disclosures about Market Risk for
further details of these interest rate swaps.

Equity Offering

On June 10, 2009, we completed a public offering of approximately 3.34 million newly issued
common units, which included the exercise of the overallotment option by the underwriters,
representing limited partner interests at a purchase price of $18.15 per common unit. Net proceeds of
approximately $57.7 million were used to partially fund our 2009 capital expenditure requirements and
the remainder was used to pay down borrowings under our revolving credit facility of the Partnership
Credit Agreement.

Alternative Financing Arrangements

On February 27, 2009, we entered into a joint venture agreement in which M&R acquired a 40%
interest in MarkWest Liberty Midstream (see Note 4 of the accompanying Notes to the Condensed
Consolidated Financial Statements included in Item 1 of this Form 10-Q for further details of the joint
venture agreement). MarkWest Liberty Midstream operates our natural gas midstream business in and
around the Marcellus Shale in western Pennsylvania and northern West Virginia. As noted above, our
2009 growth capital plan is $480.0 million, of which approximately $200.0 million relates to projects
included within MarkWest Liberty Midstream. In accordance with the joint venture agreement, M&R
will make contributions of at least $200.0 million to MarkWest Liberty Midstream in 2009, offsetting
our total 2009 cash requirements. M&R contributed $100.0 million during the six months ended
June 30, 2009 and $50.0 million in July 2009, and is expected to contribute at least an additional
$50.0 million prior to December 31, 2009.

Under the joint venture agreement with M&R, we will make additional capital contributions to
fund MarkWest Liberty Midstream’s capital expenditures between January 1, 2010 and December 31,
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2011 in order for our share of contributed capital to be proportionate to our ownership interest.
MarkWest Liberty Midstream’s capital plan for 2010 and 2011 has not been finalized, so the exact
timing of these contributions is currently uncertain. If we have not contributed capital in proportion to
our ownership interest by the end of 2011, M&R may require us to contribute the amount of the
shortfall at December 31, 2011, or may allow us to continue to fund 100% of MarkWest Liberty
Midstream’s capital expenditures until our total contributed capital is proportionate to our 60%
ownership interest.

On May 1, 2009, we entered into a joint venture with ArcLight. The joint venture entity,
MarkWest Pioneer, operates a 50-mile interstate pipeline that connects our gathering systems in the
Woodford Shale to the Midcontinent Express Pipeline and Gulf Crossing Pipeline. ArcLight acquired a
50% equity interest in MarkWest Pioneer for a total purchase price of $62.5 million. At closing,
ArcLight contributed cash of $31.25 million and contributed an additional $31.25 million in July 2009,
corresponding with the pipeline’s commercial operations date. We retain a 50% equity interest and we
are obligated to fund all capital expenditures necessary to complete construction of the Arkoma
Connector Pipeline in excess of $125.0 million.

In June 2009, we entered into an agreement to sell the SMR currently being constructed at our
Javelina gas processing and fractionation facility in Corpus Christi, Texas. Under the terms of the
agreement, we will receive proceeds of approximately $70.0 million and the purchaser will complete the
construction of the SMR. We will have continuing involvement with the SMR pursuant to a long-term
agreement to purchase all of the hydrogen produced by the SMR. We intend to use proceeds from the
sale to pay down amounts outstanding under our revolving credit facility and for the continued
development of other strategic projects. The potential divestiture of the SMR is anticipated to close in
the third quarter of 2009 and is subject to certain closing conditions.

Liquidity Risks and Uncertainties

The level of uncertainty that currently exists in the financial markets has created an increased risk
of counterparty default that could impact our liquidity in several ways. During 2009, we expect that we
will continue to borrow additional amounts under our revolving credit facility. However, our ability to
access these funds could be adversely impacted by the failure of one or more of the members of the
participating bank group. Although management believes that the participating members are financially
sound, an increased risk does exist. Also, because the participating members of our bank group are the
counterparties to most of our derivative instruments, the failure of one of more members could
significantly reduce the cash flows from operations related to the settlement of these positions. The
cash flows generated by our operations could also be significantly reduced if any of our major
customers defaulted. The credit worthiness of our trade customers is continuously monitored, and we
believe that our current group of customers are sound and represent no abnormal credit risk.

Our ability to pay distributions to our unitholders and to fund planned capital expenditures and
make acquisitions will depend upon our future operating performance. That, in turn, will be affected by
prevailing economic conditions in our industry, as well as financial, business and other factors, some of
which are beyond our control. The current global economic uncertainty has had a significant adverse
impact on the availability of capital funding. Additionally, NGL and natural gas prices have remained
at depressed levels since the end of 2008. Our operating performance could continue to be negatively
impacted if these conditions do not improve or further deteriorate.
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Cash Flow

The following table summarizes cash inflows (outflows) (in thousands):

Six months ended

June 30,
2009 2008
Net cash provided by operating activities . .............. $ 114,847 § 163,958
Net cash flows used in investing activities. . ... .......... (325,797)  (459,453)
Net cash flows provided by financing activities . .......... 264,084 536,113

Net cash provided by operating activities decreased $49.1 million. The change resulted primarily
from an $87.7 million decrease in operating income, excluding derivative gains and losses, in our
operating segments, which was offset by an increase of $83.5 million in net cash received from the
settlement of derivative positions. The cash provided by operations for the six months ended June 30,
2008 also included $40.3 million of inflows from the return of margin deposits which did not recur in
20009.

Net cash used in investing activities decreased $133.7 million. This decrease was primarily due to
cash paid as consideration in the Merger of $269.9 million in 2008. This decrease was offset by an
increase of $148.6 million in capital expenditures primarily for our organic growth projects.

Net cash provided by financing activities decreased $272.0 million. The decrease was primarily due
to the $278.1 million decrease of net borrowings on long-term debt and the $113.7 million decrease in
proceeds from our equity offerings. These decreases were offset by $94.5 million in net proceeds from
the sale of an equity interest in MarkWest Liberty Midstream and $29.4 million in net proceeds from
the sale of an equity interest in MarkWest Pioneer.

Contractual Obligations

We periodically make other commitments and become subject to other contractual obligations that
we believe to be routine in nature and incidental to the operation of the business. Management
believes that such routine commitments and contractual obligations do not have a material impact on
our business, financial condition or results of operations. As of June 30, 2009, our purchase obligations
for the remainder of 2009 were $52.4 million compared to our 2009 obligations of $111.2 million as of
December 31, 2008. Purchase obligations represent purchase orders and contracts related to property,
plant and equipment.

Matters Impacting Future Results

Due to significant hurricane damage to oil and gas producing assets in the Gulf Coast area in
recent years, insurance costs within this region have increased substantially. In response to these
increasing costs and deductibles, we will no longer insure our interest in Starfish against future business
interruption and property damages caused by named windstorms. As a result, our annual savings on
insurance premiums compared to historical annual costs will be approximately $1.7 million. Our annual
savings compared to the current cost of maintaining coverage against named windstorms is
approximately $4.5 million. However, if a significant uninsured event occurs with respect to Starfish, it
could adversely affect our operations and cash flows available for distribution to our unitholders.

Critical Accounting Policies

The preparation of financial statements in conformity with GAAP requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities, disclosure of
contingent assets and liabilities at the date of the financial statements, and the reported amounts of
revenues and expenses during the reporting period. Actual results could differ from those estimates.
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Estimates are used in accounting for, among other items, valuing inventory, valuing identified intangible
assets; evaluating impairments of long-lived assets, goodwill and equity investments; share-based
compensation; and accounting for risk management activities and derivative financial instruments.

There have not been any material changes during the six months ended June 30, 2009 to the
methodology applied by management for critical accounting policies previously disclosed in
Management’s Discussion and Analysis of Financial Condition and Results of Operations—Critical
Accounting Policies in our 2008 Annual Report on Form 10-K, except as noted below.

Description
Impairment of Long-Lived Assets

We evaluate our long-lived assets,
including intangibles, for impairment
when events or changes in circumstances
warrant such a review. A long-lived asset
group is considered impaired when the
estimated undiscounted cash flows from
such asset group are less than the asset
group’s carrying value. In that event, a
loss is recognized to the extent that the
carrying value exceeds the fair value of
the long-lived asset group.

Judgments and Uncertainties

Effect if Actual Results Differ from
Estimates and Assumptions

We consider the volume of reserves
behind the asset and future NGL
product and natural gas prices to

estimate cash flows for each asset group.

The amount of additional reserves
developed by future drilling activity
depends, in part, on expected
commodity prices. Projections of
reserves, drilling activity and future
commodity prices are inherently
subjective and contingent upon a
number of variable factors, many of
which are difficult to forecast.
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As a result of the impairment analysis
completed on June 30, 2009, we wrote
down the value of long-lived assets for
Wirth Gathering Partnership to zero
resulting in a $5.9 million impairment
expense.

A significant variance in any of the
assumptions or factors considered in our
June 30, 2009 impairment analysis could
materially affect future cash flows, which
could result in the impairment of an
asset. A 10% decrease in the estimated
future cash flows used in the analysis
would have indicated a potential
impairment for three additional asset
groups with a total net book value of
$11.3 million.



Description
Variable Interest Entities

When we own less than a 100% interest
in an entity, we must evaluate our
interests to determine if we hold a
variable interest in that entity. A
variable interest can be contractual,
ownership, or other economic interests
in an entity that change with changes in
the fair value of the entity.

When we conclude that we hold a
variable interest in an entity we must
determine if we are the entity’s primary
beneficiary. A primary beneficiary
absorbs a majority of the entity’s
expected losses or residual returns, or
both.

We consolidate all variable interest
entities when we determine that we are
the primary beneficiary.

Judgments and Uncertainties

Effect if Actual Results Differ from
Estimates and Assumptions

Significant judgment is exercised in
evaluating the nature of our interest in
an entity and our status as the primary
beneficiary.

We use qualitative and quantitative
analysis to evaluate our interest in an
entity primarily to determine if (a) the
entity has insufficient equity at risk to
finance its own activities and needs
continuing financial support; (b) the
equity holders of the entity lack the
traditional characteristics of a controlling
financial interest; or (c) if an equity
holder’s voting interests are
disproportionate to its obligation to
absorb expected losses.

We evaluate whether we are the primary
beneficiary of a variable interest entity
by qualitatively evaluating our level of
involvement in the design of the entity,
and determining if the entity’s activities
are substantially conducted on our
behalf. A combination of qualitative and
quantitative analysis is used to
determine if we provide more than half
of required continuing financial support
to the entity, or if we absorb a majority
of the entity’s expected losses or returns.

After initial analysis when
reconsideration events occur, we
evaluate an entity and our status as the
primary beneficiary to determine if the
nature of our interest in the entity has
changed or if the design or activities of
the entity have changed.

Recent Accounting Pronouncements

Our interests in MarkWest Liberty
Midstream and MarkWest Pioneer are
considered to be variable interests and
we are considered the primary
beneficiary. Changes in the design or
nature of MarkWest Liberty Midstream
or MarkWest Pioneer, or our
involvement with either of these entities
may require us to reconsider our
conclusions on the entity as a variable
interest entity and our status as the
primary beneficiary. Such
reconsideration could result in the
deconsolidation of MarkWest Liberty
Midstream or MarkWest Pioneer. The
deconsolidation would have a significant
impact on our financial statements.

We own less than a 100% interest in
several other entities including Wirth
Gathering Partnership, Brightstar
Partnership, Starfish and Centrahoma.
We have determined that none of these
entities are a variable interest entity.
However, changes in the design or
nature of these entities or in our
involvement with these entities may
require us to reconsider our conclusions.
Such reconsideration could change the
decision of whether or not to
consolidate each of these entities. The
deconsolidation of an entity that is
currently consolidated or the
consolidation of an entity that is
currently accounted for under the equity
method could have a significant impact
on our financial statements.

Refer to Note 3 of the accompanying Condensed Consolidated Financial Statements for
information regarding recent accounting pronouncements.

Item 3. Quantitative and Qualitative Disclosures about Market Risk

Except for the discussion of the interest rate risk management and the details of commodity
derivative positions included below, the information about market risk for the six months ended
June 30, 2009 does not differ materially from that discussed in Item 7A. Quantitative and Qualitative
Disclosures about Market Risk of the Partnership’s Annual Report on Form 10-K for the year ended

December 31, 2008.

Interest Rate Risk Management

In order to maintain a cost effective capital structure, we borrow funds using a mix of fixed rate
debt and variable rate debt. We may use interest rate swap agreements to manage the interest rate risk
associated with the fair value of our fixed rate borrowings and to effectively convert a portion of the
underlying cash flows related to our long-term fixed rate debt securities into variable rate cash flows in
order to achieve our desired mix of fixed and variable rate debt.
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Since the fair value of fixed rate debt varies inversely with changes in the market rate of interest,
we enter into swap agreements to receive a fixed rate and pay a variable rate of interest in order to
convert the interest expense associated with certain of our senior notes from fixed rates to variable
rates. As a result, our future cash flows from these swap agreements will vary with the market rate of
interest. These swaps, therefore, hedge against changes in the fair value of our fixed rate debt that
result from market interest rate changes. For derivative instruments that are designated and qualify as a
fair value hedge, the gain or loss on the derivative as well as the offsetting loss or gain on the hedged
item attributable to the hedged risk are recognized in current earnings.

As of June 30, 2009, we had no outstanding interest rate swap agreements. In July 2009, we
entered into fixed-to-variable interest rate swap agreements having a combined notional principal
amount of $275.0 million. We have designated these interest rate swaps as fair value hedges. The fair
value hedges are intended to hedge against changes in fair value due to changes in the benchmark
interest rate (one-month LIBOR). We are hedging a portion of our senior notes that mature on
November 1, 2014.

The following table provides information on the interest rate swaps that we have entered into
subsequent to June 30, 2009.

Principal Notional

Amount WAVG LIBOR
Interest Rate Swaps Settlement Dates (in millions) Spread
2014 . May 1 and Nov. 1 $275 3.83%

Commodity Derivative Positions

Refer to Note 5 of the accompanying Notes to the Condensed Consolidated Financial Statements
included in Item 1 of this Form 10-Q for information regarding our derivative positions and trading
activity for the six months ended June 30, 2009. The following table provides information on the
derivative positions that we have entered into subsequent to June 30, 20009.

Volumes WAVG Price
WTI Crude Swaps (Bbl/d) (Per Bbl)

2010 .. 329 $73.12

Item 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedures

As of June 30, 2009, an evaluation was performed under the supervision and with the participation
of the Partnership’s management, including the Chief Executive Officer and Chief Financial Officer, of
the effectiveness of the design and operation of the Partnership’s disclosure controls and procedures as
defined in Rule 13a-15(e) under the Exchange Act. There are inherent limitations to the effectiveness
of any system of disclosure controls and procedures, including the possibility of human error and the
circumvention or overriding of the controls and procedures. Accordingly, even effective disclosure
controls and procedures can only provide reasonable assurance of achieving their control objectives.
Based upon and as of the date of the evaluation, the Partnership’s management, including the Chief
Executive Officer and Chief Financial Officer, concluded the Partnership’s disclosure controls and
procedures were effective to provide reasonable assurance that information required to be disclosed by
the Partnership in reports that it files or submits under the Exchange Act is (a) recorded, processed,
summarized and reported within the time periods specified in Securities and Exchange Commission
rules and forms and (b) accumulated and communicated to the Partnership’s management, including
the Chief Executive Officer and the Chief Financial Officer, to allow timely decisions regarding
required disclosure.

Changes in Internal Control Over Financial Reporting

There has been no change in our internal control over financial reporting during the quarter
ended June 30, 2009 that has materially affected, or is reasonably likely to materially affect, our
internal control over financial reporting.
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PART II—OTHER INFORMATION
Item 1. Legal Proceedings

Refer to Note 17 of the accompanying Notes to the Condensed Consolidated Financial Statements
included in Part I, Item 1 of this Form 10-Q for information regarding legal proceedings.

Item 1A. Risk Factors

There has been no material change in the risk factors set forth in Part I, Item 1A. Risk Factors in
our Annual Report on Form 10-K for the year ended December 31, 2008, except as set forth below.

Alternative financing strategies may not be successful.

Periodically, we will consider the use of alternative financing strategies such as joint venture
arrangements and the sale of non-strategic assets. Joint venture agreements may not share the risks and
rewards of ownership in proportion to the voting interests. Joint venture arrangements may require us
to pay certain costs or to make certain capital investments and we may have little control over the
amount or the timing of these payments and investments. We may not be able to negotiate terms that
adequately reimburse us for our costs to fulfill service obligations for those joint ventures where we are
the operator. In addition, our joint venture partners may be unable to meet their economic or other
obligations and we may be required to fulfill those obligations alone. We may periodically sell assets or
portions of our business. Separating the existing operations from our assets or operations of which we
dispose may result in significant expense and accounting charges, disrupt our business or divert
management’s time and attention. We may not achieve expected cost savings from these dispositions or
the proceeds from sales of assets or portions of our business may be lower than the net book value of
the assets sold. We may not be relieved of all of our obligations related to the assets or businesses sold.
These factors could have a material adverse effect on our revenues, income from operations, cash flows
and our quarterly distribution on our common units.

Our variable rate debt makes us vulnerable to increases in interest rates.

As of August 3, 2009, we had consolidated debt outstanding with an aggregate principal amount of
$1,346 million (excluding the fair value of interest rate swaps). Of this amount, approximately
$471 million was subject to variable interest rates, either as variable rate debt outstanding under our
revolving credit facility or as long-term fixed rate debt converted to variable rates through the use of
interest rate swaps. If interest rates increase significantly, the amount of cash required to service our
debt would increase and our earnings could be adversely affected. For information on our interest rate
risk, see Part I, Item 3. Quantitative and Qualitative Disclosures About Market Risk.

We have elected hedge accounting for our interest rate swaps. The accounting standards regarding
hedge accounting are very complex, and even when we engage in hedging transactions that are
economically effective to balance our exposure to fixed and floating interest rates, these transactions
may not be considered effective for accounting purposes. Accordingly, our financial statements may
reflect some volatility due to these hedges, even when there is no underlying economic impact at that
point. In addition, it is not always possible for us to engage in a hedging transaction that completely
mitigates our exposure to fluctuations in interest rates. Our financial statements may reflect a gain or
loss arising from an exposure to interest rates for which we are unable to enter into a completely
effective hedge.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

None.
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Item 3. Defaults Upon Senior Securities

None.

Item 4. Submission of Matters to a Vote of Security Holders

At the close of business on April 7, 2009, the record date for the determination of unitholders
entitled to vote at the Partnership’s annual meeting, there were 56,893,885 common units of the
Partnership issued, outstanding and entitled to vote at the meeting. At the annual meeting of
unitholders held on June 2, 2009, there were not less than 51,529,324 common units, or approximately
90.6% of the outstanding common units, represented at the meeting and by proxy, therefore
establishing the presence of a quorum. The Partnership’s unitholders were presented with and asked to
vote on two proposals. The following are the results of the voting.

Proposal No. 1:

The election of Frank M. Semple, John M. Fox, Keith E. Bailey, Michael L. Beatty, Charles K.
Dempster, Donald C. Heppermann, William A. Kellstrom, Anne E. Fox Mounsey, William P. Nicoletti
and Donald D. Wolf as Directors of MarkWest Energy GP, L.L.C., the general partner of the
Partnership, to hold office for a one-year term expiring at the 2010 Annual Meeting of Common
Unitholders:

Number of votes

Director Nominees For Authority Withheld
Frank M. Semple .. ....... .. .. ... .. .. .. ... 50,676,946 852,378
John M. Fox. . ....... ... . . . . . . . . . . ... 50,904,492 624,832
Keith E.Bailey. . ........ ... ... ... ... .... 50,927,330 601,994
Michael L. Beatty . . ... ... ... .. . ... 50,906,239 623,085
Charles K. Dempster . .......... ... ... ..... 49,964,090 1,565,234
Donald C. Heppermann . . .................... 50,898,150 631,173
William A. Kellstrom . ....................... 50,934,099 595,225
Anne E. Fox Mounsey . ...................... 50,874,948 654,376
William P. Nicoletti. . ........................ 50,916,303 613,021
Donald D. Wolf .. ....... ... ... ... ... ........ 50,900,416 628,908

There were no abstentions or broker non-votes applicable to the election of directors.

Proposal No. 2:

The ratification of Deloitte & Touche LLP as the Partnership’s independent accountants for the
fiscal year ending December 31, 2009:

For e 51,168,207
AGAINSt . L e 171,649
Abstained . . .. ... 189,468

Abstentions had the effect of votes “against” this proposal. Broker non-votes were not counted as
votes “for” or “against” this proposal and therefore had no impact on the outcome.

In accordance with the above, each of the nominees for election to the Board of Directors
received the requisite number of votes required for election and proposal number two received the
requisite number of votes for approval. Accordingly, Mr. Semple, Mr. Fox, Mr. Bailey, Mr. Beatty,
Mr. Dempster, Mr. Heppermann, Mr. Kellstrom, Ms. Fox Mounsey, Mr. Nicoletti and Mr. Wolf have
been elected as Directors to serve for a term expiring at the 2010 Annual Meeting of Common
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Unitholders. In addition, the selection of Deloitte & Touche LLP as the Partnership’s independent
registered public accountants for the fiscal year ending December 31, 2009, was ratified.

Item 5. Other Information

None.
Item 6. Exhibits

4.1* Indenture Release of Subsidiary Guarantor, dated as of May 1, 2009, among MarkWest Energy
Partners, L.P,, and Wells Fargo Bank, N.A.

4.2(1) Indenture dated as of May 26, 2009 among MarkWest Energy Partners, L.P., MarkWest Energy
Finance Corporation, and the several guarantors named therein, and Wells Fargo Bank, N.A.,
as trustee.

4.3(1) Registration Rights Agreement dated as of May 26, 2009 among MarkWest Energy
Partners, L.P., MarkWest Energy Finance Corporation, and the several guarantors named
therein, and J.P. Morgan Securities Inc., RBC Capital Markets Corporation and Wachovia
Capital Markets, LLC, as representatives of the several underwriters named therein.

31.1*  Chief Executive Officer Certification Pursuant to Section 13a-14(a) of the Securities Exchange
Act

31.2*  Chief Financial Officer Certification Pursuant to Section 13a-14(a) of the Securities Exchange
Act

32.1* Certification of the Chief Executive Officer of the General Partner pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

32.2*%  Certification of the Chief Financial Officer of the General Partner pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

(1) Incorporated by reference to the Current Report on Form 8-K filed May 27, 2009.
*  Filed herewith
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly
caused this report to be signed on its behalf by the undersigned thereunto duly authorized.

Date: August 10, 2009

Date: August 10, 2009

MarkWest Energy Partners, L.P.
(Registrant)

By: MarkWest Energy GP, L.L.C.,
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Its General Partner

/s/ FRANK M. SEMPLE

Frank M. Semple
Chairman, President and Chief Executive Officer
(Principal Executive Officer)

/s/ NANCY K. BUESE

Nancy K. Buese

Senior Vice President & Chief Financial Officer
(Principal Financial Officer and

Principal Accounting Officer)



Exhibit 4.1

ACKNOWLEDGEMENT OF RELEASE OF
SUBSIDIARY GUARANTOR

May 1, 2009

WELLS FARGO BANK, NATIONAL ASSOCIATION, acting as Trustee under each of the three
Indentures among MarkWest Energy Partners, L.P, a Delaware limited partnership and MarkWest
Energy Finance Corporation, a Delaware corporation, the Subsidiary Guarantors party thereto and the
Trustee, dated as of October 25, 2004, July 6, 2006 and April 15, 2008, in each case as amended and
supplemented to the date hereof (collectively, the “Indentures”), does hereby acknowledge that
MarkWest Pioneer, L.L.C., a Delaware limited liability company, has been released from its obligations
under its Guarantees (including any guarantee notation endorsed on any Note issued under the
Indentures) and the Indentures in accordance with the provisions of 10.05(v) of each of the Indentures
and has no continuing obligation or liability under its Guarantees or the Indentures whether arising
before or after such releases.

All capitalized terms used herein and not defined herein have the meanings attributed to them in
the Indentures.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]



IN WITNESS WHEREOF, the undersigned has executed this acknowledgment as of the date first
written above.

WELLS FARGO BANK, NATIONAL
ASSOCIATION, as Trustee

By: /s/ PATRICK T. GIORDANO

Name: Patrick T. Giordano
Title: Vice President



Exhibit 31.1
CERTIFICATION

I, Frank M. Semple, certify that:

1.
2.

I have reviewed this quarterly report on Form 10-Q of MarkWest Energy Partners, L.P.

Based on my knowledge, this report does not contain any untrue statement of a material fact or
omit to state a material fact necessary to make the statements made, in light of the circumstances
under which such statements were made, not misleading with respect to the period covered by this
report.

Based on my knowledge, the financial statements, and other financial information included in this
report, fairly present in all material respects the financial condition, results of operations and cash
flows of the registrant as of, and for, the periods presented in this report.

The registrant’s other certifying officer and I are responsible for establishing and maintaining
disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e))
and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and
15d-15(f), for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and
procedures to be designed under our supervision, to ensure that material information relating
to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over
financial reporting to be designed under our supervision, to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and
presented in this report our conclusions about the effectiveness of the disclosure controls and
procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting
that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal
quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation
of internal control over financial reporting, to the registrant’s auditors and the audit committee of
registrant’s board of directors (or persons performing the equivalent function):

a) All significant deficiencies and material weaknesses in the design or operation of internal
control over financial reporting which are reasonably likely to adversely affect the registrant’s
ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a
significant role in the registrant’s internal control over financial reporting.

Date: August 10, 2009 By: /s/ FRANK M. SEMPLE

Frank M. Semple
Chairman, President and Chief Executive Olfficer
(Principal Executive Officer)



Exhibit 31.2
CERTIFICATION

I, Nancy K. Buese, certify that:

1.
2.

I have reviewed this quarterly report on Form 10-Q of MarkWest Energy Partners, L.P.

Based on my knowledge, this report does not contain any untrue statement of a material fact or
omit to state a material fact necessary to make the statements made, in light of the circumstances
under which such statements were made, not misleading with respect to the period covered by this
report.

Based on my knowledge, the financial statements, and other financial information included in this
report, fairly present in all material respects the financial condition, results of operations and cash
flows of the registrant as of, and for, the periods presented in this report.

The registrant’s other certifying officer and I are responsible for establishing and maintaining
disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e))
and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and
15d-15(f), for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and
procedures to be designed under our supervision, to ensure that material information relating
to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over
financial reporting to be designed under our supervision, to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and
presented in this report our conclusions about the effectiveness of the disclosure controls and
procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting
that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal
quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation
of internal control over financial reporting, to the registrant’s auditors and the audit committee of
registrant’s board of directors (or persons performing the equivalent function):

a) All significant deficiencies and material weaknesses in the design or operation of internal
control over financial reporting which are reasonably likely to adversely affect the registrant’s
ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a
significant role in the registrant’s internal control over financial reporting.

Date: August 10, 2009 By: /s/ NaNcY K. BUESE

Nancy K. Buese

Senior Vice President & Chief Financial Officer
(Principal Financial Officer and

Principal Accounting Officer)



Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of MarkWest Energy Partners, L.P. (the “Partnership”),
on Form 10-Q for the period ending June 30, 2009, as filed with the Securities and Exchange
Commission on the date hereof (the “Report”), I, Frank M. Semple, Chief Executive Officer of the
General Partner of the Partnership, certify, pursuant to 18 U.S.C. §1350, as adopted pursuant to §906
of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities
Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial
condition and result of operations of the Partnership.

Date: August 10, 2009 By: /s/ FRANK M. SEMPLE

Frank M. Semple
Chairman, President and Chief Executive Olfficer
(Principal Executive Officer)

This certification is being furnished solely pursuant to 18 U.S.C. Section 1350 and is not being
filed as part of the Report or as a separate disclosure document. This certification shall not be deemed
“filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), or otherwise subject to liability under that section. This certification shall not be deemed to be
incorporated by reference into any filing under the Securities Act of 1933, as amended, or the
Exchange Act except to the extent this Exhibit 32.1 is expressly and specifically incorporated by
reference in any such filing.

A signed original of this written statement required by Section 906 has been provided to the
Partnership and will be retained by the Partnership and furnished to the Securities and Exchange
Commission or its staff upon request.



Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of MarkWest Energy Partners, L.P. (the “Partnership”) on
Form 10-Q for the period ending June 30, 2009, as filed with the Securities and Exchange Commission
on the date hereof (the “Report”), I, Nancy K. Buese, Chief Financial Officer of the General Partner
of the Partnership, certify, pursuant to 18 U.S.C. §1350, as adopted pursuant to §906 of the Sarbanes-
Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities
Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial
condition and result of operations of the Partnership.

Date: August 10, 2009 By: /s/ NaNcY K. BUESE

Nancy K. Buese

Senior Vice President & Chief Financial Officer
(Principal Financial Officer and Principal
Accounting Officer)

This certification is being furnished solely pursuant to 18 U.S.C. Section 1350 and is not being
filed as part of the Report or as a separate disclosure document. This certification shall not be deemed
“filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), or otherwise subject to liability under that section. This certification shall not be deemed to be
incorporated by reference into any filing under the Securities Act of 1933, as amended, or the
Exchange Act except to the extent this Exhibit 32.2 is expressly and specifically incorporated by
reference in any such filing.

A signed original of this written statement required by Section 906 has been provided to the
Partnership and will be retained by the Partnership and furnished to the Securities and Exchange
Commission or its staff upon request.



