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PROSPECTUS SUPPLEMENT

(To Prospectus dated November 3, 2003)

2,735,541 Common Units

Representing Limited Partner Interests

Magellan Midstream Holdings, L.P., the selling unitholder, is offering 2,735,541 common units representing limited partner interests in
Magellan Midstream Partners, L.P. to six purchasers in a privately negotiated transaction pursuant to this prospectus supplement at a price of
$55.52 per common unit. We will not receive any proceeds from the sale of the common units by the selling unitholder in this offering.

Investing in our common units involves risk. Please read __Risk Factors beginning on page S-4 of this prospectus supplement and on page 2
of the accompanying prospectus.

The Securities and Exchange Commission and state securities regulators have not approved or disapproved these securities or
determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any representation to the contrary is
a criminal offense.
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This document is in two parts. The first part is this prospectus supplement, which describes the terms of this common unit offering. The second
part is the accompanying prospectus, which gives more general information, some of which may not apply to this common unit offering.

If the information about the offering varies between this prospectus supplement and the accompanying prospectus, you should rely on the
information in this prospectus supplement.

You should rely only on the information contained or incorporated by reference in this prospectus supplement or the accompanying prospectus.
We have not authorized anyone to provide you with different information. This prospectus supplement is not an offer to sell or solicitation of an
offer to buy these securities in any state where the offer is not permitted. You should not assume that the information contained in this
prospectus supplement or the accompanying prospectus is accurate as of any date other than the dates shown in these documents or that any
information we have incorporated by reference is accurate as of any date other than the date of the document incorporated by reference. Our
business, financial condition, results of operations and prospects may have changed since such dates.
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SUMMARY

This summary highlights information contained elsewhere in this prospectus supplement and the accompanying prospectus. It does not contain
all of the information you should consider before making an investment decision. You should read the entire prospectus supplement, the
accompanying prospectus, the documents incorporated by reference and the other documents to which we refer for a more complete
understanding of this offering. Please read Risk Factors beginning on page S-4 of this prospectus supplement and page 2 of the
accompanying prospectus for more information about important factors that you should consider before buying common units in this offering.
As used in this prospectus supplement and the accompanying prospectus, unless we indicate otherwise, the terms our, we, us and
similar terms refer to Magellan Midstream Partners, L.P., together with our subsidiaries.

Magellan Midstream Partners, L.P.

We are a publicly traded Delaware limited partnership that owns and operates a diversified portfolio of complementary energy assets. We are
principally engaged in the transportation, storage and distribution of refined petroleum products.

On October 1, 2004, we acquired more than 2,000 miles of refined petroleum products pipeline system assets from Shell Pipeline Company LP
and Equilon Enterprises LLC, which had operated these assets under the name Shell Oil Products US, or Shell, for approximately $489.7
million. In addition to the assets that we recently acquired from Shell, our other assets consist of:

a 6,700-mile petroleum products pipeline system, including 39 petroleum products terminals, serving the mid-continent region of the
United States, referred to as our 6,700-mile petroleum products pipeline system ;

five petroleum products terminal facilities located along the U.S. Gulf Coast and near the New York harbor, referred to as marine
terminal facilities ;

29 petroleum products terminals located principally in the southeastern United States, referred to as inland terminals ; and

an 1,100-mile ammonia pipeline system, including six ammonia terminals, serving the mid-continent region of the United States.

Our 6,700-mile petroleum products pipeline system is a common carrier pipeline that provides transportation, storage and distribution services
for petroleum products and liquefied petroleum gases, or LPGs, in 11 states from Oklahoma through the Midwest to North Dakota, Minnesota,
Wisconsin and Illinois. This system generates revenues principally from tariffs regulated by the Federal Energy Regulatory Commission, or the
FERC, based on the volumes transported and also from storage and other ancillary fees. Through direct refinery connections and
interconnections with other pipelines, this system can access approximately 41% of the refinery capacity in the United States and is
well-positioned to adapt to shifts in product supply or demand.

Our inland terminals and marine terminal facilities, which we refer to collectively as our petroleum products terminals, store and distribute
gasoline and other petroleum products throughout 11 states. Our inland terminals are part of a distribution network located primarily throughout
the southeastern United States and used by retail suppliers, wholesalers and marketers to receive gasoline and other petroleum products from
large, interstate pipelines and to transfer these products to trucks, railcars or barges for delivery to their final destination. Our marine terminal
facilities are large storage terminals that principally serve refiners, marketers and large end-users of petroleum products and are strategically
located near major refining hubs along the U.S. Gulf Coast and near the New York harbor. Our petroleum products terminals generate revenues
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principally from volume-based fees charged for the storage and delivery of gasoline and other petroleum products handled by these terminals.
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Our ammonia pipeline system transports and distributes ammonia from production facilities in Texas and Oklahoma to various distribution
points in the Midwest for use as an agricultural fertilizer. Our ammonia pipeline system generates revenues principally from volume-based fees
charged for the transportation of ammonia on the pipeline system.
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THE OFFERING
Common units offered by the selling unitholder 2,735,541 common units.
Units outstanding after this offering 28,920,541 common units and 4,259,771 subordinated units.
Use of proceeds We will not receive any proceeds from this offering.
Risk factors Please read Risk Factors beginning on page S-4 of this prospectus

supplement and on page 2 of the accompanying prospectus for a discussion
of risks relating to an investment in our common units.
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RISK FACTORS

An investment in our common units involves risk. You should carefully read the risk factors set forth below, the risk factors included under the
caption Risk Factors beginning on page 2 of the accompanying prospectus, and those risks discussed in our Annual Report on Form 10-K for
the year ended December 31, 2003, which is incorporated by reference into this prospectus supplement and the accompanying prospectus.

The sale or exchange of 50% or more of our capital and profit interests will result in the termination of our partnership for federal income
tax purposes.

Since January 2004, the selling unitholder has sold common units that represented an approximate 18% interest in our capital and profits for tax
purposes, which includes the common units sold in this offering. We will be considered to have been terminated for federal income tax purposes
if the common units sold by the selling unitholder, together with all common units sold within a 12-month period, represent a sale or exchange
of 50% or more of our capital and profits interests. Our termination for tax purposes would, among other things, result in a significant deferral of
the depreciation deductions allowable in computing our taxable income for the year in which the termination occurs. For a discussion of the
consequences of our termination for federal income tax purposes, please read Material Tax Consequences Disposition of Common

Units Constructive Termination in the accompanying prospectus.

Our general partner and its affiliates may have conflicts with our partnership.

The directors and officers of our general partner and its affiliates have duties to manage our general partner in a manner that is beneficial to the
selling unitholder, its sole member. At the same time, our general partner has duties to manage us in a manner that is beneficial to us. Therefore,
our general partner s duties to us may conflict with the duties of its officers and directors to the selling unitholder.

Such conflicts may include, among others, the following:

decisions of our general partner regarding the amount and timing of cash expenditures, borrowings and issuances of additional limited
partnership units or other securities can affect the amount of incentive distribution payments we make to our general partner;

under our partnership agreement, we reimburse our general partner for the costs of managing and operating us; and

under our partnership agreement, it is not a breach of our general partner s fiduciary duties for affiliates of our general partner to
engage in activities that compete with us. Specifically, our general partner is owned by an affiliate of the Carlyle/Riverstone Global
Energy and Power Fund II, L.P., or the Carlyle/Riverstone Fund, which also owns, through affiliates, an interest in the general partner
of Buckeye Partners, L.P. and may acquire other entities that compete with us. Although we do not have extensive operations in the
geographic areas primarily served by Buckeye Partners, we will compete directly with Buckeye Partners and perhaps other entities in
which the Carlyle/Riverstone Fund has an interest for acquisition opportunities throughout the United States and potentially will
compete with Buckeye Partners and these other entities for new business or extensions of the existing services provided by our
operating partnerships, creating actual and potential conflicts of interest between us and affiliates of our general partner. In addition,
the Carlyle/Riverstone Fund has entered into a letter of intent to acquire an interest in another entity that is a significant customer of
our petroleum products pipeline system and may compete with us in the future.
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The assets acquired from Shell are subject to ongoing remediation obligations, and we may incur substantial environmental costs and
liabilities that are not covered by Shell s indemnification of us.

Some of the assets acquired from Shell have been used for many years to distribute, store or transport petroleum products, and releases may have
occurred from terminals or along pipeline rights-of-way that require remediation. In addition, past releases may have occurred but have not yet
been discovered, which could require costly future remediation. As part of the acquisition, Shell agreed to retain liabilities and expenses related
to active environmental remediation projects, other than those relating to the consent decree discussed in the paragraph below. In addition,
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Shell agreed to indemnify us for certain environmental liabilities arising from pre-closing conditions so long as we provide notice of those
conditions no later than October 1, 2006. Shell s indemnification obligation is subject to a $250,000 per-claim deductible and a $30.0 million
aggregate cap.

In 2003, Shell entered into a consent decree with the United States Environmental Protection Agency arising out of a June 1999 incident
unrelated to the assets we acquired from Shell. In order to resolve Shell s civil liability for the incident, Shell agreed to pay civil penalties of
$10.0 million and to comply with certain terms set out in the consent decree. These terms include requirements for testing and maintenance of a
number of Shell s pipelines, including two of the pipelines we acquired, the creation of a damage prevention program, submission to independent
monitoring and various reporting requirements. The consent decree imposes penalties for non-compliance for a period of at least five years from
the date of the consent decree. Under our purchase agreement with Shell, we agreed, at our own expense, to complete any remaining remediation
work required under the consent decree with respect to these two pipelines and have assumed a liability of approximately $8.1 million for this
remediation work. Shell has agreed to retain responsibility under the consent decree for any ongoing independent monitoring obligations with
respect to one of these pipelines.

If a significant accident or event occurred in the past for which indemnification is not available or if the costs of performing any remediation
significantly exceed our expectations, it could adversely affect our financial position, results of operations and our ability to make distributions
to our unitholders.

Rate regulation or a successful challenge to the rates we charge on our petroleum products pipelines may reduce the amount of cash we
generate.

The FERC regulates the tariff rates for interstate movements on our petroleum products pipelines. Shippers may protest our pipeline tariff
filings, and the FERC may investigate new or changed tariff rates and order refunds of amounts collected under rates that were in excess of a just
and reasonable level. In addition, shippers may challenge the lawfulness of tariff rates that have become final and effective. The FERC may also
investigate such rates absent shipper complaint.

The FERC s ratemaking methodologies may limit our ability to set rates based on our true costs or may delay the use of rates that reflect
increased costs. The FERC s primary ratemaking methodology is price indexing. We use this methodology to establish our rates in approximately
one-third of our interstate markets. The indexing method allows a pipeline to increase its rates by a percentage equal to the change in the

producer price index for finished goods, or PPI-FG. If the PPI-FG falls, we could be required to reduce our rates that are based on the FERC s
price indexing methodology if they exceed the new maximum allowable rate. In addition, changes in the PPI-FG might not be large enough to
fully reflect actual increases in the costs associated with the pipelines subject to indexing.

The potential for a challenge to our indexed rates creates the risk that the FERC might find some of our indexed rates to be in excess of a just
and reasonable level that is, a level justified by our cost of service. In such an event, the FERC would order us to reduce any such rates and could
require the payment of reparations to complaining shippers for up to two years prior to the complaint.

On July 20, 2004, the United States Court of Appeals for the District of Columbia Circuit issued its opinion in BP West Coast Products, LLC v.
FERC, which vacated the FERC s application of its Lakehead policy. Under that policy, the FERC has allowed a regulated entity organized as a
master limited partnership to include in its cost of service an income tax allowance to the extent that its unitholders, or limited partners, were
corporations subject to income tax. Because the court s ruling on the FERC s Lakehead policy in BP West Coast appears to focus on the facts and
record presented to it in that case, it is not clear what impact, if any, the opinion will have on our indexed rates. On December 2, 2004, the FERC
issued a Notice of Inquiry that seeks comments regarding whether BP West Coast applies only to the specific facts of that case, or whether it
applies more broadly, and, if the latter, what effect that ruling might have on energy infrastructure investments. It is not clear what action the
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FERC will ultimately take in response to BP West Coast, to what extent such action will be challenged and, if so, whether it will withstand
further FERC or judicial review. Nevertheless, a shipper might rely on this decision to challenge our indexed rates and claim that our income tax
allowance should be eliminated. If the FERC were to disallow our income tax allowance, it may be more difficult to justify our indexed rates on
a cost of service basis. However, because of the relatively small percentage of our unitholders that are corporations, which results in our
including only a small
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income tax allowance in our cost of service, we do not believe that a challenge to our indexed rates based solely on an elimination of our income
tax allowance would be likely to succeed.

We establish rates in approximately two-thirds of our markets using the FERC s market-based ratemaking regulations. These regulations allow us
to establish rates based on conditions in individual markets without regard to the index or our cost of service. If successfully challenged, the
FERC could take away our ability to establish market-based rates. We would then have to establish rates that would be justified on some other
basis such as our cost of service.

Any reduction in the indexed rates, removal of our ability to establish market-based rates, or payment of reparations could have a material
adverse effect on our operations and reduce the amount of cash we generate.

S-6
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USE OF PROCEEDS

We will not receive any proceeds from the sale of our common units by the selling unitholder in this offering.

S-7
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PRICE RANGE OF COMMON UNITS AND DISTRIBUTIONS

As of January 3, 2005, there were 28,920,541 common units outstanding, held by approximately 36,000 holders, including common units held in
street name and units held by Magellan Midstream Holdings, L.P. Our common units are traded on the New York Stock Exchange under the
symbol MMP.

As of January 3, 2005, 4,259,771 subordinated units were outstanding. These subordinated units are held by the selling unitholder and are not
publicly traded.

The following table sets forth, for the periods indicated, the high and low closing sales prices for our common units, as reported on the New
York Stock Exchange Composite Transaction Tape, and quarterly declared cash distributions per common unit. The closing sales price of our
common units on the New York Stock Exchange on December 31, 2004 was $58.67 per common unit.

Price Ranges

Cash
Distributions
High Low Per Unit(a)

2004
Fourth Quarter $59.34 $53.01 N/A(b)
Third Quarter 55.00 49.77 $0.8900
Second Quarter 55.50 46.89 0.8700
First Quarter 55.35 50.05 0.8500
2003
Fourth Quarter $55.03 $45.80 $0.8300
Third Quarter 48.55 42.40 0.8100
Second Quarter 48.20 37.54 0.7800
First Quarter 37.19 33.30 0.7500
2002
Fourth Quarter $34.70 $29.50 $0.7250
Third Quarter 36.40 25.20 0.7000
Second Quarter 42.35 30.75 0.6750
First Quarter 43.30 32.85 0.6125
2001
Fourth Quarter $44.00 $37.00 $0.5900
Third Quarter 40.40 29.40 0.5775
Second Quarter 33.42 28.45 0.5625

First Quarter 31.00 24.00 0.2920

(a) Cash distributions declared for each respective quarter. Cash distributions were declared and paid within 45 days following the close of
each quarter. The cash distribution for the first quarter of 2001 was prorated for the period from February 10, 2001 through March 31,
2001.

(b) We expect to declare and pay a cash distribution within 45 days following the end of the quarter.

S-8
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SELLING UNITHOLDER

The following table sets forth information concerning the ownership of our common units by the selling unitholder. As of January 3, 2005, there
were 28,920,541 of our common units outstanding. The percentages indicated below represent the selling unitholder s ownership of our common
units.

Common Units owned Common Units
immediately prior to owned immediately
this offering after this offering
Common
Common Unitstobe  Common
Name and Address of Selling Unitholder Units Percent offered Units Percent
Magellan Midstream Holdings, L.P. 2,735,541 9.5% 2,735,541 0 0.0%

P. O. Box 22186

Tulsa, Oklahoma 74121-2186

The selling unitholder also owns 4,259,771 of our subordinated units which represents a 12.6% limited partner interest after giving effect to this
offering. The number of subordinated units owned by the selling unitholder will not be affected by this offering. For more information about our
relationship with the selling unitholder, please see our Form 10-K for the year ended December 31, 2003, which was filed with the SEC on
March 10, 2004 and which is incorporated by reference.

S-9
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TAX CONSIDERATIONS

The tax consequences to you of an investment in our common units will depend in part on your own tax circumstances. For a discussion of the
principal federal income tax considerations associated with our operations and the purchase, ownership and disposition of our common units,
please read Material Tax Consequences in the accompanying prospectus. You are urged to consult with your own tax advisor about the federal,
state and local tax consequences that are specific to your circumstances.

We estimate that if you purchase common units in this offering and own them through the record date for the distribution for the fourth quarter
of 2007, then you will be allocated, on a cumulative basis, an amount of federal taxable income for that period that will be less than 20% of the
cash distributed with respect to that period. These estimates are based upon the assumption that our available cash for distribution will
approximate the amount required to distribute cash to the holders of our common units in an amount of at least the current quarterly distribution
of $0.89 per unit and other assumptions with respect to capital expenditures, cash flow and anticipated cash distributions. These estimates and
assumptions are subject to, among other things, numerous business, economic, regulatory, competitive and political uncertainties beyond our
control. Further, the estimates are based on current tax law and certain tax reporting positions that we have adopted with which the Internal
Revenue Service could disagree. Accordingly, we cannot assure you that the estimates will be correct. The actual percentage of distributions that
will constitute taxable income could be higher or lower, and any differences could be material and could materially affect the value of the
common units. Please read Material Tax Consequences in the accompanying prospectus.

Ownership of common units by tax-exempt entities, regulated investment companies and foreign investors raises issues unique to such persons.
Recent legislation treats net income derived from the ownership of certain publicly traded partnerships (including us) as qualifying income to a
regulated investment company. However, this legislation is only effective for taxable years beginning after October 22, 2004, the date of
enactment. For taxable years beginning prior to the date of enactment, very little of our income will be qualifying income to a regulated
investment company. Please read Material Tax Consequences Tax-Exempt Organizations and Other Investors in the accompanying prospectus.

Because of widespread state budget deficits, several states are evaluating ways to subject partnerships to entity-level taxation through the
implementation of state income, franchise or other forms of taxation. If any state were to impose a tax upon us as an entity, our cash available
for distribution would be reduced.

S-10
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PLAN OF DISTRIBUTION

The selling unitholder is selling the common units offered under this prospectus supplement directly to six investors in a privately negotiated
transaction in which no party is acting as an underwriter. Subject to the terms of a purchase agreement dated the date of this prospectus
supplement, the investors have agreed to purchase and the selling unitholder has agreed to sell to the investors 2,735,541 common units at a
price of $55.52 per common unit. The selling unitholder determined the price per common unit through negotiations with the investors based
upon the market price for the common units. The investors have agreed with the selling unitholder not to, directly or indirectly, sell, offer, hedge,
pledge or otherwise dispose of any common units or enter into any derivative transaction with a similar effect as a sale of common units for a
period of 30 days after the date of this prospectus supplement without the selling unitholder s prior written consent.

The selling unitholder has agreed not to, subject to limited exceptions, directly or indirectly, sell, offer, hedge, pledge or otherwise dispose of
any common units or enter into any derivative transaction with similar effect as a sale of common units for a period of 30 days after the date of
this prospectus supplement without the prior written consent of the investors.

The selling unitholder expects to deliver the common units through The Depository Trust Company against payment of the aggregate purchase
price for the common units purchased on January 4, 2005.

EXPERTS

The consolidated balance sheets of Magellan Midstream Partners, L.P. (formerly Williams Energy Partners L.P.) as of December 31, 2002 and
2003 and the related consolidated statements of income, cash flows and partners capital for each of the years ended December 31, 2001, 2002
and 2003 appearing in Magellan Midstream Partners, L.P. s (formerly Williams Energy Partners L.P.) Annual Report on Form 10-K for the year
ended December 31, 2003 and the consolidated balance sheets of Magellan GP, LLC (formerly WEG GP LLC) as of December 31, 2002 and
2003 appearing in Magellan Midstream Partners, L.P. s Annual Report on Form 10-K for the year ended December 31, 2003 have been audited
by Ernst & Young LLP, independent registered public accounting firm, as set forth in their reports thereon, included therein and incorporated
herein by reference. Such consolidated balance sheets and financial statements are incorporated herein by reference in reliance upon such report
given on the authority of such firm as experts in accounting and auditing.
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INFORMATION REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement and the documents incorporated in this prospectus supplement by reference include forward-looking statements.

These forward-looking statements are identified as any statement that does not relate strictly to historical or current facts. They use words such

as anticipate, believe, intend, plan, projection, forecast, strategy, position, continue, estimate, expect, may, Wwill,
other variations of them or comparable terminology. In particular, statements, express or implied, concerning future actions, conditions or events

or future operating results or the ability to generate sales, income, cash flow or cash to be distributed to unitholders are forward-looking

statements. Forward-looking statements are not guarantees of performance. They involve risks, uncertainties and assumptions. Future actions,
conditions or events and future results of operations may differ materially from those expressed in these forward-looking statements. Many of

the factors that will determine these results are beyond the ability of us and our affiliates to control or predict. In addition to the risk factors

included under Risk Factors in this prospectus supplement and the accompanying prospectus, other specific factors which could cause actual
results to differ from those in the forward-looking statements include:

price trends and overall demand for natural gas liquids, refined petroleum products, natural gas, oil and ammonia in the United States;

weather patterns materially different from historical trends;

development of alternative energy sources;

changes in demand for storage in our petroleum products terminals;

changes in supply patterns for our marine terminals due to geopolitical events;

our ability to manage interest rate and commodity price exposure;

changes in our tariff rates implemented by the FERC, the United States Surface Transportation Board and/or state regulators;

shut-downs or cutbacks at major refineries, petrochemical plants, ammonia production facilities or other businesses that use or supply
our services;

changes in throughput on petroleum products pipelines owned and operated by third parties and connected to our petroleum products
terminals or petroleum products pipeline system;

loss of one or more of our three customers on our ammonia pipeline system;

changes in the federal government s policy regarding farm subsidies, which could negatively impact the demand for ammonia and
reduce the amount of ammonia transported through our ammonia pipeline system;

an increase in the competition our operations encounter;

the occurrence of an operational hazard or unforeseen interruption for which we are not adequately insured;

18
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our ability to integrate any acquired operations into our existing operations;
our ability to successfully identify and close strategic acquisitions and expansion projects and make cost saving changes in operations;
changes in general economic conditions in the United States;

changes in laws or regulations to which we are subject, including federal, state and local tax, safety, environmental and employment
laws and regulations;

S-12
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the cost and effects of legal and administrative claims and proceedings against us or our subsidiaries;

the amount of our indebtedness, which could make us vulnerable to general adverse economic and industry conditions, limit our
ability to borrow additional funds, place us at competitive disadvantages compared to our competitors that have less debt or have other
adverse consequences;

the condition of the capital markets and equity markets in the United States;

our ability to raise capital in a cost-effective manner;

the effect of changes in accounting policies;

the potential that our internal controls required by the Sarbanes-Oxley Act of 2002 may not be adequate, weaknesses may be
discovered in these controls or remediation of any identified weaknesses may not be successful, and the impact that could have on our
unit price;

our ability to manage rapid growth;

Magellan Midstream Holdings, L.P. s ability to perform on its environmental and right-of-way indemnification obligations to us;

The Williams Companies, Inc. s ability to pay the amounts owed to us under its indemnification settlement with us;

the ability of our general partner to enter into certain agreements which could negatively impact our financial position, results of
operations and cash flows;

supply disruption; and

global and domestic economic repercussions from terrorist activities and international hostilities and the government s response
thereto.

You should not put undue reliance on any forward-looking statements.

When considering forward-looking statements, please review the risk factors described under Risk Factors in this prospectus supplement, the
accompanying prospectus and those risks discussed in our Annual Report on Form 10-K for the year ended December 31, 2003.

WHERE YOU CAN FIND MORE INFORMATION

The SEC allows us to incorporate by reference information we file with it. This procedure means that we can disclose important information to
you by referring you to documents we filed with the SEC. The information we incorporate by reference is part of this prospectus supplement and
later information that we file with the SEC (excluding any information furnished pursuant to Item 2.02 or Item 7.01 on any Current Report on
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Form 8-K) will automatically update and supersede this information. We incorporate by reference the documents listed below:

Annual Report on Form 10-K for the year ended December 31, 2003;

Quarterly Reports on Form 10-Q for the quarters ended March 31, 2004, June 30, 2004 and September 30, 2004;

Definitive Proxy Statement on Schedule 14A filed on March 10, 2004;

S-13
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Current Reports on Form 8-K filed on May 5, 2004, May 18, 2004, May 21, 2004, May 25, 2004, May 27, 2004, June 24, 2004,
August 13, 2004, September 16, 2004, October 1, 2004, October 7, 2004, October 15, 2004, October 26, 2004 and December 15,
2004; and

the description of our common units contained in our Form 8-A initially filed February 2, 2001, and any subsequent amendment
thereto filed for the purpose of updating such description.
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You may request a copy of these filings at no cost by making written or telephone requests for copies to:

Magellan Midstream Partners, L.P.
P.O. Box 22186
Tulsa, Oklahoma 74121-2186
Attention: Investor Relations Department

Telephone: (918) 574-7000

We also make available free of charge on our internet website at http://www.magellanlp.com our annual reports on Form 10-K, quarterly reports
on Form 10-Q and current reports on Form 8-K, and any amendments to those reports, as soon as reasonably practicable after we electronically
file such material with, or furnish it to, the SEC. Information contained on our website is not part of this prospectus supplement or the
accompanying prospectus.
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PROSPECTUS

14,590,312 Common Units

7,830,924 Class B Common Units

5,679,694 Subordinated Units

MAGELLAN MIDSTREAM PARTNERS, L.P.

Representing Limited Partner Interests

This prospectus relates to:

14,590,312 common units representing limited partner interests in Magellan Midstream Partners, L.P., which include 13,510,618
common units representing limited partner interests in Magellan Midstream Partners, L.P. that may be issued upon conversion of
7,830,924 Class B common units and 5,679,694 subordinated units registered herein;

7,830,924 Class B common units representing limited partner interests in Magellan Midstream Partners, L.P.; and
5,679,694 subordinated units representing limited partner interests in Magellan Midstream Partners, L.P.

The common units, the Class B common units and the subordinated units (collectively, the Units ) may be offered from time to time by the
selling unitholder named in this prospectus or in any supplement to this prospectus. We will not receive any proceeds from the sale of Units by
the selling unitholder.

Our common units are traded on the New York Stock Exchange under the symbol MMP. On October 13, 2003, the last reported sales price of
our common units was $48.11 per common unit. Prior to this offering, there has not been a public market for the Class B common units or the
subordinated units. We will provide information in the prospectus supplement for the expected trading market, if any, for the Class B common
units and the subordinated units.

Limited partnerships are inherently different from corporations. You should carefully consider each of the factors described under
Risk Factors, which begin on page 2 of this prospectus before you make an investment in our securities.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the securities or
passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is November 3, 2003
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You should rely only on the information contained or incorporated by reference in this prospectus or any prospectus supplement. We have not
authorized any other person to provide you with different information. You should not assume that the information incorporated by reference or
provided in this prospectus or any prospectus supplement is accurate as of any date other than the date on the front of each document.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the SEC) using a shelf
registration process. Under this shelf process, the selling unitholder may sell up to:

14,590,312 common units representing limited partner interests in Magellan Midstream Partners, L.P., which include 13,510,618
common units representing limited partner interests in Magellan Midstream Partners, L.P. that may be issued upon conversion of
7,830,924 Class B common units and 5,679,694 subordinated units registered herein;

7,830,924 Class B common units representing limited partner interests in Magellan Midstream Partners, L.P.; and

5,679,694 subordinated units representing limited partner interests in Magellan Midstream Partners, L.P.

Each time the selling unitholder offers securities, we will provide you with a prospectus supplement that will describe, among other things, the
specific amounts and prices of the securities being offered and the terms of the offering. The prospectus supplement may also add, update or
change information contained in this prospectus. Therefore, before you invest in our securities, you should read this prospectus and any
prospectus supplement and any additional information described under the heading Where You Can Find More Information.

As used in this prospectus, we, us, our and Magellan Midstream Partners mean Magellan Midstream Partners, L.P. and, where the context
requires, include our operating subsidiaries.

ABOUT MAGELLAN MIDSTREAM PARTNERS

We were formed by The Williams Companies, Inc. (or The Williams Companies) in August 2000 to own, operate and acquire a diversified
portfolio of complementary energy assets. We are principally engaged in the transportation, storage and distribution of refined petroleum
products and ammonia.

On June 17, 2003, Magellan Midstream Holdings, L.P. formerly WEG Acquisitions, L.P., a new entity recently formed by Madison Dearborn
Partners, LLC and Carlyle/Riverstone Global Energy and Power Fund II, L.P., purchased from The Williams Companies all of the membership
interests in our general partner and all of the Class B common units, common units and subordinated units held by The Williams Companies and
its affiliates. Effective September 1, 2003, we changed our name to Magellan Midstream Partners, L.P.

Our principal executive offices are located in One Williams Center, P.O. Box 22186, Tulsa, Oklahoma 74121-2186 and our phone number is
(877) 934-6571.
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RISK FACTORS

Limited partner interests are inherently different from capital stock of a corporation, although many of the business risks to which we are
subject are similar to those that would be faced by a corporation engaged in a similar business. You should carefully consider the following risk
factors together with all of the other information included in this prospectus, any prospectus supplement and the documents we have
incorporated by reference into this document in evaluating an investment in the common units.

If any of the following risks were actually to occur, our business, financial condition or results of operations could be materially adversely
affected. In that case, the trading price of our common units could decline and you could lose all or part of your investment.

Risks Related to Our Business

We may not be able to generate sufficient cash from operations to allow us to pay the minimum quarterly distribution following
establishment of cash reserves and payment of fees and expenses, including payments to our general partner.

The amount of cash we can distribute on our common units principally depends upon the cash we generate from our operations. Because the
cash we generate from operations will fluctuate from quarter to quarter, we may not be able to pay the minimum quarterly distribution for each
quarter. Our ability to pay the minimum quarterly distribution each quarter depends primarily on cash flow, including cash flow from financial
reserves and working capital borrowings, and not solely on profitability, which is affected by non-cash items. As a result, we may make cash
distributions during periods when we record losses and may not make cash distributions during periods when we record net income.

Potential future acquisitions and expansions, if any, may affect our business by substantially increasing the level of our indebtedness and
contingent liabilities and increasing our risk of being unable to effectively integrate these new operations.

From time to time, we evaluate and acquire assets and businesses that we believe complement our existing assets and businesses. Acquisitions
may require substantial capital or the incurrence of substantial indebtedness. If we consummate any future acquisitions, our capitalization and
results of operations may change significantly, and you will not have the opportunity to evaluate the economic, financial and other relevant
information that we will consider in determining the application of these funds and other resources.

Acquisitions and business expansions involve numerous risks, including difficulties in the assimilation of the assets and operations of the
acquired businesses, inefficiencies and difficulties that arise because of unfamiliarity with new assets and the businesses associated with them
and new geographic areas and the diversion of management s attention from other business concerns. Further, unexpected costs and challenges
may arise whenever businesses with different operations or management are combined, and we may experience unanticipated delays in realizing
the benefits of an acquisition. Following an acquisition, we may discover previously unknown liabilities associated with the acquired business
for which we have no recourse under applicable indemnification provisions.

Our financial results depend on the demand for the refined petroleum products that we transport, store and distribute.

29



Edgar Filing: MAGELLAN MIDSTREAM PARTNERS LP - Form 424B3

Any sustained decrease in demand for refined petroleum products in the markets served by our pipeline and terminals could result in a
significant reduction in the volume of products that we transport in our pipeline, store at our marine terminal facilities and distribute through our
inland
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terminals, and therefore reduce our cash flow and our ability to pay cash distributions to you. Factors that could lead to a decrease in market
demand include:

an increase in the market price of crude oil that leads to higher refined product prices, which may reduce demand for gasoline and
other petroleum products. Market prices for refined petroleum products are subject to wide fluctuation in response to changes in global
and regional supply over which we have no control;

a recession or other adverse economic condition that results in lower spending by consumers and businesses on transportation fuels
such as gasoline, jet fuel and diesel;

higher fuel taxes or other governmental or regulatory actions that increase the cost of gasoline;

an increase in fuel economy, whether as a result of a shift by consumers to more fuel-efficient vehicles or technological advances by
manufacturers; and

the increased use of alternative fuel sources, such as fuel cells and solar, electric and battery-powered engines. Several state and
federal initiatives mandate this increased use.

When prices for the future delivery of petroleum products that we transport through our pipeline system or store in our marine terminals fall
below current prices, customers are less likely to store these products, thereby reducing our storage revenues.

This market condition is commonly referred to as backwardation. When the petroleum product market is in backwardation, the demand for
storage capacity at our facilities may decrease. If the market becomes strongly backwardated for an extended period of time, it may affect our
ability to pay cash distributions.

We depend on petroleum product pipelines owned and operated by others to supply our terminals.

Most of our inland and marine terminal facilities that are not connected to the Magellan Pipeline, formerly known as the Williams Pipe Line,
depend on connections with petroleum product pipelines owned and operated by third parties. Reduced throughput on these pipelines because of
testing, line repair, damage to pipelines, reduced operating pressures or other causes could result in our being unable to deliver products to our
customers from our terminals or receive products for storage and could adversely affect our ability to meet our financial obligations and pay cash
distributions.

Terrorist attacks aimed at our facilities could adversely affect our business.

On September 11, 2001, the United States was the target of terrorist attacks of unprecedented scale. Since the September 11 attacks, the U.S.
government has issued warnings that energy assets, specifically our nation s pipeline infrastructure, may be future targets of terrorist
organizations. These developments have subjected our operations to increased risks. Any future terrorist attack on our facilities, those of our
customers and, in some cases, those of other pipelines, could have a material adverse effect on our business.
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Our business involves many hazards and operational risks, some of which may not be covered by insurance.

Our operations are subject to many hazards inherent in the transportation of refined petroleum products and ammonia, including ruptures, leaks
and fires. These risks could result in substantial losses due to personal injury or loss of life, severe damage to and destruction of property and
equipment and pollution or other environmental damage and may result in curtailment or suspension of our related operations. We are not fully
insured against all risks incident to our business. In addition, as a result of market conditions, premiums for our insurance policies have
increased substantially and could escalate further. In some instances, insurance could become unavailable or available only for reduced amounts
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of coverage. For example, insurance carriers are now requiring broad exclusions for losses due to war risk and terrorist and sabotage acts. If a
significant accident or event occurs that is not fully insured, it could adversely affect our financial position or results of operations.

Rate regulation or a successful challenge to the rates we charge on the Magellan Pipeline system may reduce the amount of cash we
generate.

The Federal Energy Regulatory Commission, or the FERC, regulates the tariff rates for the Magellan Pipeline system. Shippers may protest the
pipeline system s tariffs, and the FERC may investigate the lawfulness of new or changed tariff rates and order refunds of amounts collected
under rates ultimately found to be unlawful. The FERC may also investigate tariff rates that have become final and effective.

The FERC s ratemaking methodologies may limit our ability to set rates based on our true costs or may delay the use of rates that reflect
increased costs. The FERC s primary ratemaking methodology is price indexing. We use this methodology to establish our rates in approximately
one-third of our interstate markets. The indexing method allows a pipeline to increase its rates by a percentage equal to the change in the

producer price index, or PPL. If the PPI falls, we could be required to reduce our rates that are based on the FERC s price indexing methodology
if they exceed the new maximum allowable rate. In addition, changes in the PPI might not be large enough to fully reflect actual increases in the
costs associated with the pipeline.

In recent decisions involving unrelated pipeline limited partnerships, the FERC has ruled that these partnerships may not claim an income tax
allowance for income attributable to non-corporate limited partners. A shipper could rely on these decisions to challenge our indexed rates and
claim that, because we now own the Magellan Pipeline system, the Magellan Pipeline system s income tax allowance should be reduced. If the
FERC were to disallow all or part of our income tax allowance, it may be more difficult to justify our rates. If a challenge were brought and the
FERC found that some of the indexed rates exceed levels justified by the cost of service, the FERC would order a reduction in the indexed rates
and could require reparations for a period of up to two years prior to the filing of a complaint.

We establish rates in approximately two-thirds of our markets using the FERC s market-based ratemaking regulations. These regulations allow us
to establish rates based on conditions in individual markets without regard to the index or our cost of service. If successfully challenged, the
FERC could take away our ability to establish market-based rates. Any reduction in the indexed rates, removal of our ability to establish
market-based rates, or payment of reparations could have a material adverse effect on our operations and reduce the amount of cash we generate.

Mergers among our customers and competitors could result in lower volumes being shipped on our pipeline and/or products stored in our
terminals, thereby reducing the amount of cash we generate.

Mergers between existing customers could provide strong economic incentives for the combined entities to utilize their existing systems instead
of ours in those markets where the systems compete. As a result, we could lose some or all of the volumes and associated revenues from these
customers and we could experience difficulty in replacing those lost volumes and revenues. Because most of our operating costs are fixed, a
reduction in volumes would result in not only a reduction of revenues, but also a decline in net income and cash flow of a similar magnitude,
which would reduce our ability to meet our financial obligations and pay cash distributions.
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The closure of mid-continent refineries that supply the Magellan Pipeline system could result in disruptions or reductions in the volumes
transported on the Magellan Pipeline system and reduce the amount of cash we generate.

The U.S. Environmental Protection Agency recently adopted requirements that require refineries to install equipment to lower the sulfur content
of gasoline and some diesel fuel they produce. The requirements relating to gasoline will take effect and be implemented beginning in 2004, and
the requirements relating to diesel fuel will take effect in 2006 and be implemented through 2010. If refinery owners that use the Magellan
Pipeline system determine that compliance with these new requirements is too costly, they may close some of these refineries, which could
reduce the volumes transported on the Magellan Pipeline system and the amount of cash we generate.

Our business is subject to federal, state and local laws and regulations that govern the environmental and operational safety aspects of our
operations.

Each of our operating segments is subject to the risk of incurring substantial costs and liabilities under environmental and safety laws. These
costs and liabilities arise under increasingly strict environmental and safety laws, including regulations and governmental enforcement policies,
and as a result of claims for damages to property or persons arising from our operations. Failure to comply with these laws and regulations may
result in assessment of administrative, civil and criminal penalties, imposition of cleanup and site restoration costs and liens and, to a lesser
extent, issuance of injunctions to limit or cease operations. If we were unable to recover these costs through increased revenues, our ability to
meet our financial obligations and pay cash distributions could be adversely affected.

The terminal and pipeline facilities that comprise the Magellan Pipeline system have been used for many years to transport, distribute or store
petroleum products. Over time, operations by us, our predecessors or third parties may have resulted in the disposal or release of hydrocarbons
or solid wastes at or from these terminal properties and along such pipeline rights-of-way. In addition, our pipeline and some of our terminals are
located on or near current or former refining and terminal sites, and there is a risk that contamination is present on those sites. We may be held
jointly and severally liable under a number of these environmental laws and regulations for such disposal and releases of hydrocarbons or solid
wastes or the existence of contamination, even in circumstances where such activities or conditions were caused by third parties not under our
control or were otherwise lawful at the time that they occurred.

In addition, we own a number of properties that have been used for many years to distribute or store petroleum products by third parties not
under our control. In some cases, owners, tenants or users of these properties have disposed of or released hydrocarbons or solid wastes on or
under these properties. In addition, some of our terminals are located on or near current or former refining and terminal operations, and there is a
risk that contamination is present on these sites. The transportation of ammonia by our pipeline is hazardous and may result in environmental
damage, including accidental releases that may cause death or injuries to humans and farm animals and damage to crops.

Competition with respect to our operating segments could ultimately lead to lower levels of profits and reduce the amount of cash we
generate.

We face competition from other pipelines and terminals in the same markets as the Magellan Pipeline system, as well as from other means of
transporting, storing and distributing petroleum products. In addition, our marine and inland terminals face competition from large, generally
well-financed companies that own many terminals, as well as from small companies. Our marine and inland terminals also encounter
competition from integrated refining and marketing companies that own their own terminal facilities. Our customers demand delivery of
products on tight time schedules and in a number of geographic markets. If our quality of service declines or we cannot meet the
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demands of our customers, they may use our competitors. We compete primarily with rail carriers for the transportation of ammonia. If our
customers elect to transport ammonia by rail rather than pipeline, we may realize lower revenues and cash flows and our ability to pay cash
distributions may be adversely affected. Our ammonia pipeline also competes with another ammonia pipeline in lowa and Nebraska.

Our ammonia pipeline system is dependent on three customers.

Three customers ship all of the ammonia on our pipeline and utilize the six terminals that we own and operate on the pipeline. We have contracts
with Koch Nitrogen Company, Agrium U.S. Inc. and Terra Nitrogen, L.P. through June 2005 that obligate them to ship-or-pay for specified
minimum quantities of ammonia. One of these customers has a credit rating below investment grade. The loss of any one of these three
customers or their failure or inability to pay us could adversely affect our ability to pay cash distributions to you.

The Williams Companies has sold its interest in our general partner. As a result of the sale, Magellan Midstream Holdings entered into a
new omnibus agreement with The Williams Companies and certain of its affiliates to provide general and administrative services to us for a
fixed charge, which will result in higher general and administrative expenses and reduce the amount of cash we generate.

In connection with the sale to Magellan Midstream Holdings by The Williams Companies of 100% of its ownership interests in our general
partner and all of its limited partner interests in us, we are a third-party beneficiary of a new omnibus agreement with Magellan Midstream
Holdings. There are limitations through 2010 on the amount of general and administrative expenses for which we are required to reimburse
Magellan Midstream Holdings and certain of its affiliates, which will operate as follows:

for expenses below a lower cap amount, we are required to reimburse Magellan Midstream Holdings and these affiliates;

for expenses above the lower cap amount and below an upper cap amount, we are not required to reimburse Magellan Midstream
Holdings or these affiliates; and

for expenses above the upper cap amount, we are required to reimburse Magellan Midstream Holdings and these affiliates, although
The Williams Companies will reimburse Magellan Midstream Holdings for these amounts through June 2004.

The initial lower cap amount for 2003 is equivalent to the 2003 cap under the old omnibus agreement of approximately $37.9 million, but will
escalate annually beginning in 2004 at 7% (or, if greater, the percentage increase in the Consumer Price Index), which is a higher escalation rate
than under the old omnibus agreement. The upper cap amount is $49.3 million for 2003, but will escalate annually beginning in 2004 at the
lesser of 2.5% or the percentage increase in the Consumer Price Index.

These limitations on our obligation to reimburse Magellan Midstream Holdings and certain of its affiliates for general and administrative
expenses will terminate upon a change of control of Magellan Midstream Holdings or our general partner. A change of control of our general
partner will be deemed to occur if, among other things, directors are elected whose nomination for election to our general partner s board of
directors was not approved by our general partner or its board of directors or any nominating committee thereof at a time when the board was
comprised of only such approved directors or the current directors. The amount of cash we generate will be reduced by any general and
administrative costs we incur (1) above the lower cap amount in the event of a change of control of Magellan Midstream Holdings or our general
partner or (2) above the upper cap amount.
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The sale of The Williams Companies interests in our general partner requires us to separate from The Williams Companies, which in turn,
will require us to obtain certain services from other sources, which could increase our costs and limit our ability to pay cash distributions.

We have entered into a new services agreement with Magellan Midstream Holdings and our general partner. The services provided under the
new services agreement include accounting, building administration, human resources, information technology, legal and security, among
others. As with our old services agreement, Magellan Midstream Holdings will have the right at any time to terminate its obligations under this
services agreement upon 90 days notice. To the extent that neither Magellan Midstream Holdings nor any of its subsidiaries, including our
general partner, provides these services to us, the limitations under the new omnibus agreement on our reimbursement of general and
administrative expenses relating to these services would no longer apply and we may incur increased general and administrative expenses, which
could increase our costs and limit our ability to pay cash distributions.

Indemnities provided by The Williams Companies related to assets contributed at our initial public offering and our acquisition of the
Magellan Pipeline system create credit exposure to The Williams Companies.

The Williams Companies and certain of its affiliates have indemnified us for certain liabilities and expenses related to the (1) assets they
contributed to us at the time of our initial public offering, (2) their contribution of Magellan Pipeline to us in April 2002 and (3) the sale of 100%
of their interest in our general partner and all of their limited partner interest in us to Magellan Midstream Holdings. These indemnities primarily
address environmental liabilities related to matters that arose prior to our ownership of these assets. The Williams Companies has experienced
financial and liquidity difficulties that have resulted in the loss of its investment grade credit rating. If The Williams Companies were unable to
indemnify us for these liabilities, it would increase our environmental costs and reduce the amount of cash we generate.

Our secured indebtedness could limit our ability to raise cash to fund future obligations or liquidity concerns.

As of September 30, 2003, our total outstanding long-term indebtedness was approximately $570.0 million, including $480.0 million of senior
secured notes and approximately $90.0 million under our credit facility. The indebtedness represented by our senior secured notes and under our
credit facility is secured by substantially all of our assets.

Covenants in our debt instruments restrict the aggregate amount of debt that we can borrow. In addition, these covenants restrict our ability to
incur additional indebtedness or liens, sell assets, make loans or investments, and acquire or be acquired by other companies. These debt
instruments also provide that, if a change in control of Magellan Midstream Holdings or our general partner occurs, this indebtedness may
become due. In such event, we cannot assure you that we would be able to repay this indebtedness.

Risks Related to Our Partnership Structure

Cost reimbursements due our general partner may be substantial and could reduce our cash available for distribution.

Prior to making any distribution on the common units, Class B common units or subordinated units, we will reimburse the general partner and its
affiliates, including officers and directors of our general partner, for expenses they incur on our behalf. The reimbursement of expenses could
adversely affect our ability to pay cash distributions. Our general partner has sole discretion to determine the amount of these expenses, subject
to certain annual limits. In addition, our general partner and its affiliates may provide us other services for which we will be charged fees as
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determined by our general partner.
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Unitholders have limited voting rights and control of management.

Our general partner manages and controls our activities and the activities of our operating partnerships. Although our unitholders elect the board
of directors of our general partner, they have no right to elect the general partner on an annual or other ongoing basis. However, if the general
partner resigns or is removed, its successor may be elected by holders of a majority of the limited partnership units. Unitholders may remove the
general partner only by a vote of the holders of at least 66 %/3% of the common units and the subordinated units. As a result, unitholders will
have limited influence on matters affecting our operations, and third parties may find it difficult to gain control of us or influence our actions.

Our general partner s absolute discretion in determining the level of cash reserves may adversely affect our ability to make cash distributions
to our unitholders.

Our partnership agreement requires our general partner to deduct from operating surplus cash reserves that in its reasonable discretion are
necessary to fund our future operating expenditures. In addition, the partnership agreement permits our general partner to reduce available cash
by establishing cash reserves for the proper conduct of our business, to comply with applicable law or agreements to which we are a party or to
provide funds for future distributions to partners. These cash reserves will affect the amount of cash available for distribution to our unitholders.

We may issue additional common units without your approval, which would dilute your existing ownership interests.

During the subordination period, our general partner may cause us to issue up to 2,839,847 additional common units without your approval. Our
general partner may also cause us to issue an unlimited number of additional common units, without your approval, in a number of
circumstances, such as:

the issuance of common units in connection with acquisitions that increase cash flow from operations per unit on a pro forma basis;

the conversion of subordinated units into common units;

the conversion of the general partner interest and the incentive distribution rights into common units as a result of the withdrawal of
our general partner;

issuances of common units under our long-term incentive plan; or

issuances of common units to repay up to $40.0 million in indebtedness.

The issuance of additional common units or other equity securities of equal or senior rank will have the following effects:

your proportionate ownership interest in us will decrease;
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the amount of cash available for distribution on each unit may decrease;

since a lower percentage of total outstanding units will be subordinated units, the risk that a shortfall in the payment of the minimum
quarterly distribution will be borne by the common unitholders will increase;

the relative voting strength of each previously outstanding unit may be diminished; and

the market price of the common units may decline.

After the end of the subordination period, we may issue an unlimited number of limited partner interests of any type without the approval of the
unitholders. Our partnership agreement does not give
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the unitholders the right to approve our issuance of equity securities ranking junior to the common units.

You may not have limited liability if a court finds that unitholder actions constitute control of our business.

Under Delaware law, you could be held liable for our obligations to the same extent as a general partner if a court determined that the right of
unitholders to remove our general partner or to take other action under the partnership agreement constituted participation in the control of our
business.

The general partner generally has unlimited liability for the obligations of the partnership, such as its debts and environmental liabilities, except
for those contractual obligations of the partnership that are expressly made without recourse to the general partner. In addition, Section 17-607
of the Delaware Revised Uniform Limited Partnership Act provides that, under some circumstances, a unitholder may be liable to us for the
amount of a distribution for a period of three years from the date of the distribution.

Tax Risks to Common Unitholders

You should read Material Tax Consequences for a more complete discussion of the expected federal income tax consequences related to owning
and disposing of common units.

Our tax treatment depends on our status as a partnership for federal income tax purposes, as well as our not being subject to entity-level
taxation by states. If the IRS treats us as a corporation or we become subject to entity-level taxation for state tax purposes, it would reduce
the amount of cash we could distribute.

The after-tax economic benefit of an investment in the common units depends largely on our being treated as a partnership for federal income
tax purposes. If we were classified as a corporation for federal income tax purposes, we would pay federal income tax on our income at the
corporate rate. Some or all of the distributions made to unitholders would be treated as dividend income, and no income, gains, losses or
deductions would flow through to unitholders. Treatment of us as a corporation would cause a material reduction in our cash flow, which would
reduce our ability to meet our financial obligations and pay cash distributions.

In addition, because of widespread state budget deficits, several states are evaluating ways to subject partnerships to entity-level taxation through
the imposition of state income, franchise or other forms of taxation. If any state were to impose a tax upon us as an entity, the cash available to
pay distributions would be reduced. The partnership agreement provides that, if a law is enacted or existing law is modified or interpreted in a
manner that subjects us to taxation as a corporation or otherwise subjects us to entity-level taxation for federal, state or local income tax
purposes, then the minimum quarterly distribution and the target distribution levels will be decreased to reflect that impact on us.

Recent changes in federal income tax law could affect the value of our common units.
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On May 28, 2003, the Jobs and Growth Tax Relief Reconciliation Act of 2003 was signed into law, which generally reduces the maximum tax
rate applicable to corporate dividends to 15%. This reduction could materially affect the value of our common units in relation to alternative
investments in corporate stock, as investments in corporate stock may be more attractive to individual investors thereby exerting downward
pressure on the market price of our common units.

A successful IRS contest of the federal income tax positions we take may adversely impact the market for common units, and the costs of any
contests will be borne by our unitholders and our general partner.

The IRS may adopt positions that differ from the conclusions of our counsel expressed in this prospectus or from the positions we take. It may
be necessary to resort to administrative or court
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proceedings to sustain our counsel s conclusions or the positions we take. A court may not concur with our counsel s conclusions or the positions
we take. Any contest with the IRS may materially and adversely impact the market for common units and the price at which they trade. In
addition, the costs of any contest with the IRS, principally legal, accounting and related fees, will be borne indirectly by our unitholders and our
general partner.

You may be required to pay taxes even if you do not receive any cash distributions.

You will be required to pay federal income taxes and, in some cases, state and local income taxes on your share of our taxable income even if
you do not receive any cash distributions from us. You may not receive cash distributions from us equal to your share of our taxable income or
even equal to the actual tax liability that results from your share of our taxable income.

Tax gain or loss on disposition of common units could be different than expected.

If you sell your common units, you will recognize gain or loss equal to the difference between the amount realized and your tax basis in those
common units. Prior distributions in excess of the total net taxable income you were allocated for a common unit, which decreased your tax
basis in that common unit, will, in effect, become taxable income to you if the common unit is sold at a price greater than your tax basis in that
common unit, even if the price you receive is less than your original cost. A substantial portion of the amount realized, whether or not
representing gain, may be ordinary income to you. Should the IRS successfully contest some positions we take, you could recognize more gain
on the sale of units than would be the case under those positions, without the benefit of decreased income in prior years. Also, if you sell your
units, you may incur a tax liability in excess of the amount of cash you receive from the sale.

Tax-exempt entities, regulated investment companies and foreign persons face unique tax issues from owning common units that may result
in adverse tax consequences to them.

Investment in common units by tax-exempt entities, such as individual retirement accounts (known as IRAs), regulated investment companies
(known as mutual funds) and foreign persons, raises issues unique to them. For example, virtually all of our income allocated to organizations
exempt from federal income tax, including individual retirement accounts and other retirement plans, will be unrelated business taxable income
and will be taxable to them. Very little of our income will be qualifying income to a regulated investment company or mutual fund. Distributions
to foreign persons will be reduced by withholding taxes at the highest effective U.S. federal income tax rate for individuals, and foreign persons
will be required to file federal income tax returns and pay tax on their share of our taxable income.

We are registered as a tax shelter. This may increase the risk of an IRS audit of us or a unitholder.

We are registered with the IRS as a tax shelter. Our tax shelter registration number is 01036000014. The IRS requires that some types of entities,
including some partnerships, register as tax shelters in response to the perception that they claim tax benefits that the IRS may believe to be
unwarranted. As a result, we may be audited by the IRS and tax adjustments could be made. Any unitholder owning less than a 1% profits

interest in us has very limited rights to participate in the income tax audit process. Further, any adjustments in our tax returns will lead to
adjustments in our unitholders tax returns and may lead to audits of unitholders tax returns and adjustments of items unrelated to us. You will
bear the cost of any expense incurred in connection with an examination of your personal tax return.
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We will treat each purchaser of common units as having the same tax benefits without regard to the units purchased. The IRS may challenge
this treatment, which could adversely affect the value of our common units.

Because we cannot match transferors and transferees of common units, we adopt depreciation and amortization positions that do not conform
with all aspects of final Treasury regulations. A successful IRS challenge to those positions could adversely affect the amount of tax benefits
available to you. It also could affect the timing of these tax benefits or the amount of gain from your sale of common units and could have a
negative impact on the value of the common units or result in audit adjustments to your tax returns. Please read Material Tax

Consequences Uniformity of Units for a further discussion of the effect of the depreciation and amortization positions we adopt.

You will likely be subject to state and local taxes in states where you do not live as a result of an investment in our common units.

In addition to federal income taxes, you will likely be subject to other taxes, including state and local income taxes, unincorporated business
taxes and estate, inheritance or intangible taxes that are imposed by the various jurisdictions in which we do business or own property, even if
you do not reside in any of those jurisdictions. You will likely be required to file state and local income tax returns and pay state and local
income taxes in many or all of the jurisdictions. Further, you may be subject to penalties for failure to comply with those requirements. It is your
responsibility to file all United States federal, state and local tax returns. Our counsel has not rendered an opinion on the state or local tax
consequences of an investment in the common units.

FORWARD-LOOKING STATEMENTS

Some of the information included in this prospectus, the accompanying prospectus supplement and the documents we incorporate by reference

contains forward-looking statements. These statements use forward-looking words such as may, will, anticipate, believe, expect, project «
similar words. These statements discuss goals, intentions and expectations as to future trends, plans, events, results of operations or financial

condition or state other forward-looking information. These statements reflect Magellan Midstream Partners current views with respect to future
events and are subject to various risks, uncertainties and assumptions including, but not limited, to the following:

price trends and overall demand for natural gas liquids, refined petroleum products, natural gas, oil and ammonia in the United States;

weather patterns materially different than historical trends;

development of alternative energy sources;

changes in demand for storage in our petroleum products terminals;

changes in our tariff rates implemented by the FERC and the United States Surface Transportation Board;

shut-downs or cutbacks at major refineries, petrochemical plants, ammonia production facilities or other businesses that use or supply
our services;
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changes in the throughput on petroleum products pipelines owned and operated by third parties and connected to our petroleum
products terminals;

loss of one or all of our three customers on our ammonia pipeline system;

changes in the federal government s policy regarding farm subsidies, which negatively impact the demand for ammonia and reduce the
amount of ammonia transported through our ammo