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Item 1.01. Entry into a Material Definitive Agreement.

Please read the information set forth below under Item 2.01 Completion of Acquisition or Disposition of Assets, which is incorporated herein by
reference, for a description of the execution of a transition services agreement with Shell Pipeline Company LP.

Item 2.01. Completion of Acquisition or Disposition of Assets.

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, who operated these assets under the name Shell Oil Products US, or Shell, for approximately $489.7 million. In
addition to the purchase price, we paid approximately $30.0 million for inventory related to a third-party supply agreement under which we
received a security interest in a related $14.0 million cash collateral account, assumed approximately $25.7 million of existing liabilities and
expect to incur approximately $9.6 million for transaction costs.

The Shell assets we acquired have not been operated historically as a separate division or subsidiary. Shell operated these assets as part of its
more extensive transportation and terminalling and crude oil and refined products operations. As a result, Shell did not maintain complete and
separate financial statements for these assets as an independent business unit. We intend to make significant changes to the assets in the future,
including construction of additional connections between the acquired assets and our existing infrastructure, which may result in significant
operating differences and revenues generated. Additionally, differences in our operating approach may result in us obtaining different
productivity levels, results of operations and revenues than those historically achieved by Shell. For these reasons, this acquisition constituted an
acquisition of assets, and not of a business, as contemplated by Article 11-01(d) of Regulation S-X.

We plan to integrate the assets into the operations of our existing 6,700-mile petroleum products pipeline system utilizing our existing
accounting, financial reporting and measurement and control systems. In order to facilitate this integration, we entered into a transition services
agreement with Shell. Under the transition services agreement, Shell agreed to provide certain pipeline control services in connection with the
operation of the assets for up to one year following the closing of the acquisition at a cost of $268,000 per month for the first six months,
$402,150 per month for the next three months and $469,175 per month for the last three months. We are in the process of working with Shell to
develop the necessary software systems to monitor and control the acquired assets. We intend to hire approximately 6 former Shell employees to
help operate our control center once we assume pipeline control from Shell. Upon the closing of the asset acquisition from Shell, our field
operations personnel, including 64 former Shell employees, now operate the assets. We are utilizing our existing marketing and managerial
employees as well as additional personnel to perform these operational functions. We also entered into transportation, terminalling and supply
agreements with third parties, including Shell, for the refined petroleum products pipelines, terminals and system storage facilities that we
acquired. We charge applicable tariffs and fees for transportation and terminalling services with respect to these assets in order to generate
revenues and cash for distribution to our unitholders.
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Third-Party Supply Agreement

We agreed to assume from Shell the third-party supply agreement mentioned above, the terms of which are at below-market rates. We
recognized the fair value of this supply agreement at closing, which resulted in an increase of $15.7 million in the recorded book value of the
assets purchased from Shell, with an offsetting deferred liability.

Pipeline Integrity Liabilities

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 the Chase and Orion pipelines, 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 the Chase and Orion pipelines and assumed a liability of approximately $8.1 million.
Shell has agreed to retain responsibility under the consent decree for the ongoing independent monitoring obligations related to the Chase
pipeline.

Environmental Liabilities

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 above. In addition, 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.

We recorded approximately $1.9 million of environmental liabilities upon the closing of the acquisition related to our estimates for remediation
sites that Shell did not consider to be currently active. We are in the process of evaluating each of these sites and will adjust the environmental
liabilities associated with these sites and our purchase price once the site assessments have been completed.
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Allocation of Purchase Price

Our initial allocation of the purchase price of the assets acquired and liabilities assumed is as follows (in millions):

Purchase price:

Cash paid for pipeline systems $489.7
Cash paid for inventory 30.0
Capitalized portion of transaction costs 7.8
Liabilities assumed:

Fair value of third-party supply agreement 15.7
Consent decree 8.1
Environmental 1.9
Total liabilities assumed 25.7
Total purchase price $553.2

Allocation of purchase price:

Property, plant and equipment $521.6
Inventory 30.0
Prepaid assets 1.6
Total purchase price $553.2

We are in the process of performing an appraisal of the assets acquired from Shell and expect to have the appraisal completed by December 31,
2004. We have recorded the cost of the assets, assumed liabilities, a portion of the transaction costs and the fair value adjustment of the assumed
supply agreement as property, plant and equipment. The purchase price could change based on the final pricing aspects of the third-party supply
agreement and, as noted above, by the results of the environmental site assessments.

Financing

During August 2004, we issued and sold 1.8 million common units representing limited partner interests in us. The net proceeds from that
issuance after underwriter commissions and expenses and including our general partner s contribution to maintain its 2% ownership interest was
approximately $87.3 million, which we used as partial payment for the assets. At the time the Shell acquisition closed on October 1, 2004, we
financed the acquisition with cash on hand of approximately $179.3 million, including net proceeds from the August equity offering described
above and net of an escrow payment of approximately $24.6 million to Shell in June 2004, $300.0 million of borrowings under our short-term
acquisition facility and $50.0 million of borrowings under our revolving credit facility. For a detailed description of our short-term acquisition
facility, please see our Current Report on Form 8-K filed with the Securities and Exchange Commission on September 16, 2004.

On September 9, 2004, we entered into an amendment to our $125.0 million revolving loan credit facility, referred to herein as the revolving
credit facility, with the lenders party thereto, JPMorgan Chase Bank, as administrative agent, and J.P. Morgan Securities Inc. and Lehman
Brothers Inc., as joint bookrunners and lead arrangers. The
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purpose of the amendment was to correct a mistake in the revolving credit facility agreement. On the same date, we exercised an option under
the original revolving credit agreement and entered into separate agreements with each of the current lenders under the revolving credit facility
and certain new lenders in order to increase our borrowing capacity to $175.0 million. The revolving credit facility allows the lenders to
terminate the revolving credit facility and declare the loans then outstanding, including interest, to be immediately due and payable in the event
of default by us. For a detailed description of the other terms of our revolving credit facility, please see our Quarterly Report on Form 10-Q filed
with the Securities and Exchange Commission on August 6, 2004.

Description of the Assets

Substantially all of the information presented below is based on information provided to us by Shell in connection with our acquisition of Shell s
refined petroleum products pipeline system.

The acquisition primarily includes four refined products pipeline systems in the United States:

the Orion refined products system;

the Hearne refined products system;

the Chase refined products system; and

the Cimarron refined products system.

Orion Refined Products System

The Orion refined products system, or Orion, comprises three main segments which total approximately 1,000 miles:

the south segment, which extends from its East Houston terminal located near Houston, Texas to its Frost storage facility located
approximately 50 miles south of Dallas, Texas, both of which we acquired as part of the Orion system;

the north segment, which extends from the Frost storage facility to Duncan, Oklahoma, where it interconnects with our 6,700-mile
petroleum products pipeline system; and

the west segment, which extends from the Frost storage facility to El Paso, Texas.

Most of Orion was constructed between 1948 and 1951 as a crude oil pipeline and was converted to refined products service during 1998. We
believe that with appropriate maintenance, all of the acquired pipeline and terminal assets, including Orion, can be operated indefinitely. Orion s
three segments are linked at the Frost storage facility, which has approximately 518,000 barrels of storage, and form a system capable of
transporting
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approximately 100,000 barrels per day, or bpd. Orion also includes an active terminal located in Odessa, Texas, which has an aggregate storage
capacity of approximately 709,000 barrels, and one idle terminal located in El Paso, Texas. We are leasing the land on which the Odessa
terminal resides from Shell under a surface lease agreement the primary term of which expires in 2015. The East Houston terminal includes
approximately 700,000 barrels of crude oil storage that we are leasing to Shell under a five-year lease agreement and 1.1 million barrels of
refined products storage.

Orion receives all of the refined products it transports from the East Houston terminal, which receives the majority of its supply from Shell s
Deer Park, Texas refinery. The remainder of the refined products received by the East Houston terminal originates from Kinder Morgan Energy
Partners L.P. s terminals located in Galena Park and Pasadena, Texas. Volumes on Orion averaged approximately 66,000 bpd during 2003. We
expect to significantly increase the volumes on Orion during 2005 and beyond. We intend to immediately convert the proprietary pipeline
segment from Odessa to El Paso, Texas to common-carrier service. Also, we intend to complete an expansion project in late 2005 that will allow
us to increase deliveries to Duncan, Oklahoma. In addition, we anticipate completing a tie-in of our existing Galena Park, Texas marine terminal
with Orion, which we expect will increase both barrels shipped on the system and injection fees.

Orion is a common-carrier pipeline, and its tariffs are regulated by the Federal Energy Regulatory Commission, or FERC, and the Texas
Railroad Commission.

Hearne Refined Products System

The Hearne refined products system, or Hearne, consists of an approximate 145-mile pipeline that originates at the Hearne, Texas storage
facility, which has a storage capacity of approximately 654,000 barrels, located approximately 120 miles northwest of Houston, Texas and
delivers refined products to third-party terminals in Waco and Dallas, Texas and to our existing terminal in Dallas. Additionally, refined
products from Hearne can be delivered to the Hearne/Bryan/College Station, Texas area through a third-party truck loading rack at the Hearne
storage facility and from facilities in Reagan, Texas to a railroad fueling facility in Temple, Texas through an interconnection with a pipeline
owned by Koch Pipeline Company L.P. Hearne, originally constructed in 1948, has a current throughput capacity of approximately 70,000 bpd
and also includes an approximate 25-mile pipeline from Dallas to Fort Worth, Texas that has been idle since 2001.

Hearne receives a majority of its volumes through the Magtex pipeline from two major Gulf Coast refineries owned by ExxonMobil and Motiva.
Hearne also has a newly constructed interconnection with Orion at Bee Creek, Texas. Volumes on Hearne averaged approximately 36,000 bpd
during 2003. We expect to increase the volumes on the Hearne system during 2005 and beyond due to our ability to increase deliveries into the
Dallas/Fort Worth, Texas area.

Hearne is a common-carrier pipeline, and its tariffs are regulated by the Texas Railroad Commission.
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Chase Refined Products System

The Chase refined products system, or Chase, was originally constructed in 1973 and consists of an approximate 700-mile pipeline that
originates at its El Dorado, Kansas storage facility and has two segments, the Chase Mainline and the Chase Loop. The Chase Mainline currently
has capacity to transport approximately 60,000 bpd of refined products from El Dorado, Kansas to its Aurora terminal near Denver, Colorado,
which has an approximate storage capacity of 641,000 barrels. The Chase Mainline also includes a pipeline that extends from its Aurora terminal
to Denver International Airport and is the only pipeline serving that airport. The Chase Loop has a current capacity of approximately 21,000 bpd
that delivers refined products to two terminals in Great Bend and Scott City, Kansas, which have storage capacities of approximately 96,000 and
156,000 barrels, respectively. In addition, the Chase Loop delivers refined products to a third-party terminal located in Valley Center, Kansas, a
northern suburb of Wichita.

Chase receives refined products from its El Dorado storage facility, which has an approximate storage capacity of 358,000 barrels, that receives
refined products primarily from Frontier Oil Corporation s approximate 110,000 bpd refinery in El Dorado. The El Dorado storage facility also
receives products from U.S. Gulf Coast refineries through an interconnection with our 6,700-mile petroleum products pipeline system through
the Cimarron pipeline described below.

Product shipments on the Chase Mainline are seasonal. Volumes on the Chase Mainline during the summer months have historically doubled
volumes during the winter months. Volumes on Chase averaged approximately 60,000 bpd during 2003. We do not anticipate significant
changes in shipments on Chase.

The Chase Mainline is a common-carrier pipeline, and its tariffs are regulated by the FERC, except for the segment serving the Denver
International Airport, the tariffs for which are regulated by the Colorado Public Utility Commission. The Chase Loop is a common-carrier
pipeline, and its tariffs are regulated by the Kansas Corporation Commission.

Cimarron Refined Products System

The Cimarron refined products system, or Cimarron, was constructed in 1967 and 1979 and consists of an approximate 175-mile pipeline that
originates at its Glenpool storage facility near Glenpool, Oklahoma and extends approximately 40 miles west to Cushing, Oklahoma. At
Cushing, the pipeline extends north approximately 130 miles to the El Dorado storage facility, where it interconnects with Chase. Cimarron has
current capacity to transport approximately 25,000 bpd of refined products. The approximate 620,000-barrel Glenpool storage facility is
connected to an approximate 3.8 million-barrel storage facility on the Explorer pipeline, and is also connected to the storage facility that we
lease in Glenpool. Cimarron also includes the approximate 292,000-barrel Boyer storage facility which provides additional tankage for Cimarron
and allows Cimarron to access the El Dorado storage facility more efficiently.
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The section of Cimarron extending from Glenpool to Cushing is leased to a third party through January 31, 2005 and currently transports crude
oil.

Other Assets

In addition to the four refined products pipeline systems described above, we also acquired:

a five-mile pipeline with throughput capacity of approximately 18,000 bpd that extends from an interconnection with the Magtex
pipeline to Bush Intercontinental Airport in Houston, Texas, including four storage tanks connected to the pipeline with aggregate
capacity of approximately 226,000 barrels. Volumes on this pipeline averaged approximately 2,900 bpd in 2003; and

a terminal in Oklahoma City, Oklahoma, with a storage capacity of approximately 152,000 barrels, located on our
6,700-mile petroleum products pipeline system.

Because we already own a terminal in Oklahoma City, the Federal Trade Commission is requiring us to sell the newly acquired terminal in
Oklahoma City. We believe the newly acquired terminal in Oklahoma City is not material to the operation of these assets. In connection with the
Federal Trade Commission-imposed sale of the newly acquired terminal in Oklahoma City, we were required to enter into an agreement with
Shell whereby we agreed to pay Shell to operate the terminal until its sale.

Agreements with Shell

In connection with our acquisition of these refined petroleum products pipeline systems, we entered into three-year terminalling and
transportation agreements and a five-year storage lease agreement with Shell for a combined minimum revenue commitment averaging
approximately $28.1 million per year through September 30, 2007 and approximately $750,000 per year thereafter through September 30, 2009.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

The information set forth above under Item 2.01 Completion of Acquisition or Disposition of Assets is incorporated herein by reference.
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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.

Date: October 1, 2004

Magellan Midstream Partners, L.P.

By: Magellan GP, LLC,
its General Partner

By: /s/ John D. Chandler

Name: John D. Chandler
Title: Vice President, Chief Financial Officer and Treasurer
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EXHIBIT INDEX

99.1 Copy of the Partnership s press release dated October 1, 2004.
99.2  Map of the Partnership s asset portfolio as of October 1, 2004.
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