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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:

¨ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

¨ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

¨ Pre-commencement communications pursuant to Rule 13c-4(c) under the Exchange Act (17 CFR 240.13e-14(c))
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Item 8.01. Other Events.

On October 7, 2004, the Partnership entered into an underwriting agreement, which is attached hereto as Exhibit 1.1, with respect to the issuance
and sale in an underwritten public offering (the �Senior Notes Offering�) by the Partnership of $250.0 million aggregate principal amount of
5.65% Senior Notes due 2016 (the �Senior Notes�). The Senior Notes constitute a new series of debt securities under an indenture dated as of May
25, 2004 between the Partnership and SunTrust Bank, as trustee. The Senior Notes will be issued under a second supplement to the indenture
setting forth the specific terms applicable to the Senior Notes dated as of October 15, 2004, which is attached hereto as Exhibit 4.1, between the
Partnership and SunTrust Bank, as trustee. The Senior Notes to be sold in the Senior Notes Offering were registered under the Securities Act of
1933, as amended, pursuant to a shelf registration statement on Form S-3 (File No. 333-83952). The closing of the Senior Notes Offering
occurred on October 15, 2004.

Item 9.01. Financial Statements and Exhibits.

Each exhibit identified below is filed as part of this report:

Exhibit 1.1 Underwriting Agreement dated as of October 7, 2004 by and among the Partnership, the underwriters named therein
and the other parties thereto relating to the Senior Notes Offering.

Exhibit 4.1 Second Supplemental Indenture dated as of October 15, 2004 between the Partnership and SunTrust Bank, as trustee,
relating to the Senior Notes Offering.

Exhibit 5.1 Opinion of Vinson & Elkins L.L.P. as to the legality of the Senior Notes.

Exhibit 12.1 Computation of ratio of earnings to fixed charges.

Exhibit 23.1 Consent of Vinson & Elkins L.L.P. (included in Exhibit 5.1).

Exhibit 99.1 Press Release of the Partnership dated October 7, 2004 regarding the pricing of the Senior Notes Offering.
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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 hereunto duly authorized.

Magellan Midstream Partners, L.P.

By: Magellan GP, LLC,
its General Partner

Date: October 15, 2004 By: /s/ Suzanne H. Costin

Name: Suzanne H. Costin
Title: Corporate Secretary
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EXHIBIT INDEX

Exhibit 1.1 Underwriting Agreement dated as of October 7, 2004 by and among the Partnership, the underwriters named therein and the
other parties thereto relating to the Senior Notes Offering.

Exhibit 4.1 Second Supplemental Indenture dated as of October 15, 2004 between the Partnership and SunTrust Bank, as trustee, relating
to the Senior Notes Offering.

Exhibit 5.1 Opinion of Vinson & Elkins L.L.P. as to the legality of the Senior Notes.

Exhibit 12.1 Computation of ratio of earnings to fixed charges.

Exhibit 23.1 Consent of Vinson & Elkins L.L.P. (included in Exhibit 5.1).

Exhibit 99.1 Press Release of the Partnership dated October 7, 2004 regarding the pricing of the Senior Notes Offering.

Edgar Filing: MAGELLAN MIDSTREAM PARTNERS LP - Form 8-K

5


