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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM S-3
REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933

MARTIN MIDSTREAM PARTNERS L.P.
MARTIN OPERATING PARTNERSHIP L.P.

(Exact name of registrant as specified in its charter)

Delaware 05-0527861
Delaware 76-0712100

(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)

4200 Stone Road
Kilgore, Texas 75662

(903) 983-6200
(Address, including zip code, and telephone number,

including area code, of registrants� principal executive offices)

Ruben S. Martin
Martin Midstream Partners L.P.

4200 Stone Road
Kilgore, Texas 75662

(903) 983-6200
(Name, address, including zip code, and telephone number,

including area code, of agent for service)
Copy to:

Neel Lemon
Baker Botts L.L.P.
2001 Ross Avenue

600 Trammell Crow Center
Dallas, Texas 75201-2980
Telephone: (214) 953-6500
Facsimile: (214) 953-6503

Approximate date of commencement of proposed sale to the public: From time to time after this registration
statement becomes effective, as determined by market conditions and other factors
          If the only securities being registered on this form are being offered pursuant to dividend or interest
reinvestment plans, please check the following box.  o
          If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant
to Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box. þ
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          If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities
Act, please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. o
          If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the
following box and list the Securities Act registration statement number of the earlier effective registration statement
for the same offering. o
          If this form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment
thereto that shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act,
check the following box. o
          If this form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D.
filed to register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities
Act, check the following box. ¨

CALCULATION OF REGISTRATION FEE

Proposed
maximum
aggregate Amount of

Title of each class of offering price registration fee
securities to be registered (1)(2)(3) (3)

Common Units representing limited partner interests(4)
Debt Securities of Martin Midstream Partners L.P. (4)(5)(6)
Debt Securities of Martin Operating Partnership L.P.(4)(5)(6)
Guarantees of Debt Securities(4)(5)(6)
Total $400,000,000 $12,280

(1) Rule 457(a)
permits the
registration fee to
be calculated on
the basis of the
maximum
offering price of
all the securities
listed and,
therefore, with
respect to the
securities offered
by the registrants,
the table does not
specify by each
class information
as to the amount
to be registered or
the proposed
maximum
offering price per
security. In no
event will the
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aggregate initial
offering price of
all securities
offered from time
to time pursuant
to this
Registration
Statement exceed
$400,000,000. To
the extent
applicable, the
aggregate amount
of common units
registered is
further limited to
that which is
permissible under
Rule 415(a)(4)
under the
Securities Act.
Any securities
registered
hereunder may be
sold separately or
as units with
other securities
registered
hereunder.

(2) Estimated solely
for the purpose of
calculating the
registration fee
pursuant to
Rule 457(o).

(3) In accordance
with Rule 429
under the
Securities Act of
1933, the
Prospectus
included herein is
a combined
prospectus which
also relates to the
Registration
Statement on
Form S-3, File
Nos. 333-117023
and
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333-117023-1
(the �Prior
Registration
Statement�) filed
by Martin
Midstream
Partners L.P. and
Martin Operating
Partnership L.P.
This Registration
Statement, which
is a new
Registration
Statement, also
constitutes the
first
post-effective
amendment to the
Prior Registration
Statement. Such
post-effective
amendment shall
hereafter become
effective
concurrently with
the effectiveness
of this
Registration
Statement in
accordance with
Section 8-A of
the Securities Act
of 1933. The
amount of
securities eligible
to be sold under
the Prior
Registration
Statement
($4,300,000)
shall be carried
forward to this
Registration
Statement. The
amount of the
registration fee
associated with
such securities
that was
previously paid
with the Prior
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Registration
Statement was
$25,340 of which
$544.81 is
remaining, which
amount will be
used to offset the
$12,280 that is to
be paid in
connection with
this registration
statement.

(4) Subject to notes
(1) and (3) above,
there are being
registered
hereunder a
presently
indeterminate
number of
common units
and an
indeterminate
principal amount
of debt securities
and guarantees of
debt securities.

(5) If any debt
securities are
issued at an
original issue
discount, then the
offering price of
such debt
securities shall be
in such amount as
shall result in an
aggregate initial
offering price not
to exceed
$400,000,000 less
the dollar amount
of any registered
securities
previously issued.

(6) Martin
Midstream
Partners L.P. will
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fully, irrevocably
and
unconditionally
guarantee on an
unsecured basis
the debt securities
of Martin
Operating
Partnership L.P.
If a series of debt
securities of
Martin
Midstream
Partners L.P. is
guaranteed,
Martin Operating
Partnership L.P.
will fully,
irrevocably and
unconditionally
guarantee on an
unsecured basis
the debt securities
of Martin
Midstream
Partners L.P.
Pursuant to Rule
457(n) no
separate fee is
payable with
respect to the
guarantees of the
debt securities
being registered.

Each registrant hereby amends this registration statement on such date or dates as may be necessary to delay
its effective date until the registrant shall file a further amendment which specifically states that this
registration statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until the registration statement shall become effective on such date as the Securities and Exchange
Commission, acting pursuant to said Section 8(a), may determine.
          The prospectus that forms a part of this Registration Statement also applies to Registration Statement
Nos. 333-117023 and 333-117023-1 in accordance with Rule 429(b) of the Securities Act of 1933.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer
to sell these securities, and it is not soliciting any offer to buy these securities in any state where the offer or sale is not
permitted.

PROSPECTUS
Subject to Completion, dated December 18, 2007

$400,000,000
Martin Midstream Partners L.P.

COMMON UNITS
DEBT SECURITIES

Martin Operating Partnership L.P.
DEBT SECURITIES

The following securities may be offered under this prospectus:
� Common units representing limited partner interests in Martin Midstream Partners L.P.;

� Debt securities of Martin Midstream Partners L.P.; and

� Debt securities of Martin Operating Partnership L.P.
     The aggregate initial offering price of the securities that we offer by this prospectus will not exceed $400,000,000.
We will offer the securities in amounts, at prices and on terms to be determined by market conditions at the time of
our offerings. This prospectus describes only the general terms of these securities and the general manner in which we
will offer these securities. The specific terms of any securities we offer will be included in a supplement to this
prospectus. The prospectus supplement will describe the specific manner in which we will offer the securities and also
may add, update or change information contained in this prospectus. The common units are traded on the Nasdaq
National Market under the symbol �MMLP.�
          You should read this prospectus and the prospectus supplement carefully before you invest in any of our
securities. This prospectus may not be used to consummate sales of our securities unless it is accompanied by a
prospectus supplement.

Investing in our securities involves risk. You should carefully consider the risk factors described under
�Risk Factors� beginning on page 3 of this prospectus before you make any investment in our securities.
          Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined whether this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

The date of this prospectus is December 18, 2007
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of those documents. We will disclose any material changes in our affairs in an amendment to this prospectus, a
prospectus supplement or a future filing with the Securities and Exchange Commission incorporated by reference in
this prospectus.
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ABOUT THIS PROSPECTUS
     This prospectus is part of a registration statement on Form S-3 that we have filed with the Securities and Exchange
Commission using a �shelf� registration process. Under this shelf registration process, we may sell, in one or more
offerings, up to $400,000,000 in total aggregate initial offering price of securities described in this prospectus. This
prospectus provides you with a general description of Martin Midstream Partners L.P., Martin Operating Partnership
L.P. and the securities offered under this prospectus.
     Each time we sell securities under this prospectus, we will provide a prospectus supplement that will contain
specific information about the terms of that offering and the securities being offered. The prospectus supplement also
may add to, update or change information in this prospectus. If there is any inconsistency between the information in
this prospectus and any prospectus supplement, you should rely on the information in the prospectus supplement. You
should read carefully this prospectus, any prospectus supplement and the additional information described below
under the heading �Where You Can Find More Information.�
     As used in this prospectus, �Martin Midstream Partners,� �we,� �us,� and �our� and similar terms mean Martin Midstream
Partners L.P., and, unless the context requires otherwise, our operating partnership, Martin Operating Partnership L.P.
References to �Martin Midstream Partners Predecessor,� �we,� �ours,� �us,� or like terms when used in a historical context for
periods prior to November 2002 refer to the assets and operations of Martin Resource Management Corporation�s
businesses that were contributed to us in connection with the closing of our initial public offering in November 2002.
References in this prospectus to �Martin Operating Partnership� refer to our operating partnership, Martin Operating
Partnership L.P. References in this prospectus to �Martin Resource Management� refer to Martin Resource Management
Corporation and its direct and indirect consolidated and unconsolidated subsidiaries.

MARTIN MIDSTREAM PARTNERS L.P.
     We are a publicly traded limited partnership with a diverse set of operations focused primarily in the United States
Gulf Coast region. Our five primary business lines include:

� Terminalling and storage services for petroleum products and by-products

� Natural gas services

� Marine transportation services for petroleum products and by-products

� Sulfur gathering, processing and distribution

� Fertilizer manufacturing and distribution
     The petroleum products and by-products we collect, transport, store and market are produced primarily by major
and independent oil and gas companies who often turn to third parties, such as us, for the transportation and
disposition of these products. In addition to these major and independent oil and gas companies, our primary
customers include independent refiners, large chemical companies, fertilizer manufacturers and other wholesale
purchasers of these products. We operate primarily in the Gulf Coast region of the United States. This region is a
major hub for petroleum refining, natural gas gathering and processing and support services for the exploration and
production industry.
Primary Business Segments
     Our primary business segments can be generally described as follows:

� Terminalling and Storage. We own or operate 17 marine terminal facilities and four inland terminal facilities
located in the United States Gulf Coast region that provide storage and handling services for producers and
suppliers of petroleum products and by-products, lubricants and other liquids. We also provide land rental to
oil and gas companies along with storage and handling services for lubricants and fuel oil.

� Natural Gas Services. We have ownership interests in over 500 miles of natural gas gathering pipelines located
in the natural gas producing regions of Central and East Texas, Northwest Louisiana, the Texas

1
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Gulf Coast and offshore Texas and federal waters in the Gulf of Mexico as well as 210 million cubic feet per
day (�MMcfd�) of natural gas processing capacity in East Texas which is currently being expanded to 280
MMcfd. In addition, we distribute natural gas liquids (�NGLs�). We purchase NGLs primarily from natural gas
processors. We store NGLs in our supply and storage facilities for resale to propane retailers, refineries and
industrial NGL users in Texas and the Southeastern United States. We own three NGL supply and storage
facilities with an aggregate above ground storage capacity of approximately 132,000 gallons and we lease
approximately 72 million gallons of underground storage capacity for NGLs.

� Marine Transportation. We own a fleet of 37 inland marine tank barges, 16 inland push boats and four
offshore tug barge units that transport petroleum products and by-products primarily in the United States Gulf
Coast region. We provide these transportation services on a fee basis primarily under annual contracts. In
addition, our marine segment manages our sulfur segment�s marine assets.

� Sulfur. We gather, process and distribute sulfur predominately produced by oil refineries primarily located in
the United States Gulf Coast region. We process molten sulfur into prilled, or pelletized, sulfur under both
fee-based volume contracts and buy/sell contracts at our facilities in Port of Stockton, California and our
Neches terminal in Beaumont, Texas.

� Fertilizer. We own and operate six fertilizer production plants and one emulsified sulfur blending plant that
manufacture primarily sulfur-based fertilizer products for wholesale distributors and industrial users. These
plants are located in Illinois, Texas and Utah.

     Our principal executive offices are located at 4200 Stone Road, Kilgore, Texas 75662, our phone number is
(903) 983-6200, and our web site is www.martinmidstream.com.
Recent Developments
     On May 2, 2007, we acquired the outstanding stock of Woodlawn Pipeline Company, Inc. (�Woodlawn�), a natural
gas gathering and processing company with integrated gathering and processing assets in East Texas for
$30.6 million. In addition, we purchased a compressor for $0.4 million from an affiliate of the selling parties. In
conjunction with this transaction, we also acquired a pipeline that delivers residue gas from the Woodlawn processing
plant to the Texas Eastern Transmission pipeline system for $2.1 million. The business will be included in our Natural
Gas Services segment.
Our Relationship with Martin Resource Management
     We were formed in 2002 by Martin Resource Management, a privately-held company whose initial predecessor
was incorporated in 1951 as a supplier of products and services to drilling rig contractors. Since then, Martin Resource
Management has expanded its operations through acquisitions and internal expansion initiatives as its management
identified and capitalized on the needs of producers and purchasers of hydrocarbon products and by-products and
other bulk liquids. Martin Resource Management owns an approximate 35.4% limited partnership interest in us.
Furthermore, it owns and controls our general partner, which owns a 2.0% general partner interest and incentive
distribution rights in us. Martin Resource Management directs our business operations through its ownership and
control of our general partner. In addition, under the terms of an omnibus agreement with Martin Resource
Management, the employees of Martin Resource Management are responsible for conducting our business and
operating our assets. Martin Resource Management is also an important supplier and customer of ours.

THE GUARANTORS
     Martin Midstream Partners will unconditionally guarantee any series of debt securities of Martin Operating
Partnership offered by this prospectus, as set forth in a related prospectus supplement. If a series of debt securities of
Martin Midstream Partners is guaranteed, Martin Operating Partnership will unconditionally guarantee such series of
debt securities of Martin Midstream Partners offered by this prospectus, as set forth in a related prospectus
supplement. As used in this prospectus, the term �Guarantor� means, Martin Midstream Partners in its role as guarantor
of the debt securities of Martin Operating Partnership or Martin Operating Partnership in its role as guarantor of the
debt securities of Martin Midstream Partners.

2
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RISK FACTORS
     Limited partner interests are inherently different from the 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 business
similar to ours. You should carefully consider the following risk factors together with all of the other information
included in this prospectus in evaluating an investment in our 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
this case, we might not be able to pay distributions on our common units or make principal or interest payments on
our debt securities, the trading price of our common units or our debt securities could decline and you could lose all or
part of your investment.
Risks Relating to Our Business
     Important factors that could cause actual results to differ materially from our expectations include, but are not
limited to, the risks set forth below. The risks described below should not be considered to be comprehensive and
all-inclusive. Additional risks that we do not yet know of or that we currently think are immaterial may also impair
our business operations, financial condition and results of operations. If any events occur that give rise to the
following risks, our business, financial condition, or results of operations could be materially and adversely affected,
and as a result, the trading price of our common units or our debt securities could be materially and adversely
impacted. Many of such factors are beyond our ability to control or predict. Investors are cautioned not to put undue
reliance on forward-looking statements.
We may not have sufficient cash after the establishment of cash reserves and payment of our general partner�s
expenses to enable us to pay distributions to our unitholders or make principal or interest payments on our debt
securities.
     We may not have sufficient available cash each quarter in the future to pay the minimum quarterly distribution on
all our units or make principal or interest payments on our debt securities. Under the terms of our partnership
agreement, we must pay our general partner�s expenses and set aside any cash reserve amounts before making a
distribution to our unitholders. The amount of cash we can distribute on our common units or use to make principal or
interest payments on our debt securities principally depends upon the amount of net cash generated from our
operations, which will fluctuate from quarter to quarter based on, among other things:

� the costs of acquisitions, if any;

� the prices of petroleum products and by-products;

� fluctuations in our working capital;

� the level of capital expenditures we make;

� restrictions contained in our debt instruments and our debt service requirements;

� our ability to make working capital borrowings under our credit facility; and

� the amount, if any, of cash reserves established by our general partner in its discretion.
     You should also be aware that the amount of cash we have available for distribution depends primarily on our cash
flow, including cash flow from working capital borrowings, and not solely on profitability, which will be affected by
non-cash items. In addition, our general partner determines the amount and timing of asset purchases and sales, capital
expenditures, borrowings, issuances of additional partnership securities and the establishment of reserves, each of
which can affect the amount of cash available for distribution to our unitholders. As a result, we may make cash
distributions or make principal or interest payments on our debt securities during periods when we record losses and
may not make cash distributions or may not make principal and interest payments on our debt securities during
periods when we record net income.
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Adverse weather conditions, including droughts, hurricanes, tropical storms and other severe weather, could
reduce our results of operations and ability to make distributions to our unitholders or make principal and interest
payments on our debt securities.
     Our distribution network and operations are primarily concentrated in the Gulf Coast region and along the
Mississippi River inland waterway. Weather in these regions is sometimes severe (including tropical storms and
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hurricanes) and can be a major factor in our day-to-day operations. Our marine transportation operations can be
significantly delayed, impaired or postponed by adverse weather conditions, such as fog in the winter and spring
months, and certain river conditions. Additionally, our terminalling and storage and marine transportation operations
and our assets in the Gulf of Mexico, including our barges, push boats, tugboats and terminals, can be adversely
impacted or damaged by hurricanes, tropical storms, tidal waves or other related events. Demand for our lubricants
and the diesel fuel we throughput in our terminalling and storage segment can be affected if offshore drilling
operations are disrupted by weather in the Gulf of Mexico.
     National weather conditions have a substantial impact on the demand for our products. Unusually warm weather
during the winter months can cause a significant decrease in the demand for NGL products, fuel oil and gasoline.
Likewise, extreme weather conditions (either wet or dry) can decrease the demand for fertilizer. For example, an
unusually wet spring can delay planting of seeds, which can leave insufficient time to apply fertilizer at the planting
stage. Conversely, drought conditions can kill or severely stunt the growth of crops, thus eliminating the need to
nurture plants with fertilizer. Any of these or similar conditions could result in a decline in our net income and cash
flow, which would reduce our ability to make distributions to our unitholders or make principal and interest payments
on our debt securities.
If we incur material liabilities that are not fully covered by insurance, such as liabilities resulting from accidents
on rivers or at sea, spills, fires or explosions, our results of operations and ability to make distributions to our
unitholders or make principal and interest payments on our debt securities could be adversely affected.
     Our operations are subject to the operating hazards and risks incidental to terminalling and storage, marine
transportation and the distribution of petroleum products and by-products and other industrial products. These hazards
and risks, many of which are beyond our control, include:

� accidents on rivers or at sea and other hazards that could result in releases, spills and other environmental
damages, personal injuries, loss of life and suspension of operations;

� leakage of NGLs and other petroleum products and by-products;

� fires and explosions;

� damage to transportation, terminalling and storage facilities, and surrounding properties caused by natural
disasters; and

� terrorist attacks or sabotage.
     Our insurance coverage may not be adequate to protect us from all material expenses related to potential future
claims for personal injury and property damage, including various legal proceedings and litigation resulting from
these hazards and risks. If we incur material liabilities that are not covered by insurance, our operating results, cash
flow and ability to make distributions to our unitholders or to make principal and interest payments on our debt
securities could be adversely affected.
     Changes in the insurance markets attributable to the September 11, 2001 terrorist attacks, and their aftermath, may
make some types of insurance more difficult or expensive for us to obtain. In addition, changes in the insurance
markets attributable to the effects of Hurricanes Katrina and Rita, and their aftermath, may make some types of
insurance more difficult or expensive for us to obtain. As a result, we may be unable to secure the levels and types of
insurance we would otherwise have secured prior to such events. Moreover, the insurance that may be available to us
may be significantly more expensive than our existing insurance coverage.
The price volatility of petroleum products and by-products can reduce our results of operations and ability to make
distributions to our unitholders or to make principal and interest payments on our debt securities.
     We purchase petroleum products and by-products such as molten sulfur, sulfur derivatives and NGLs, and sell
these products to wholesale and bulk customers and to other end users. Since the closing of the Tesoro Marine asset
acquisition, we and our affiliates also distribute and market lubricants. We also generate revenues through the
terminalling and storage of certain products for third parties. The price and market value of petroleum products and
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by-products can be volatile. Our revenues have been adversely affected by this volatility during periods of decreasing
prices because of the reduction in the value and resale price of our inventory. Future price volatility could have an
adverse impact on our results of operations, cash flow and ability to make distributions to our unitholders or to make
principal and interest payments on our debt securities.
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Increasing energy prices could adversely affect our results of operations.
     Increasing energy prices could adversely affect our results of operations. Diesel fuel, natural gas, chemicals and
other supplies are recorded in operating expenses. An increase in price of these products would increase our operating
expenses which could adversely affect our results of operations including net income and cash flows. We cannot
assure unitholders or debt security holders that we will be able to pass along increased operating expenses to our
customers.
Restrictions in our credit facility may prevent us from making distributions to our unitholders or to make principal
and interest payments on our debt securities.
     The payment of principal and interest on our indebtedness reduces the cash available for distribution to our
unitholders. In addition, we are prohibited by our credit facility from making cash distributions during an event of
default or if the payment of a distribution would cause an event of default thereunder. Our leverage and various
limitations in our credit facility may reduce our ability to incur additional debt, engage in certain transactions and
capitalize on acquisition or other business opportunities that could increase cash flows and distributions to our
unitholders.
If we do not have sufficient capital resources for acquisitions or opportunities for expansion, our growth will be
limited.
     We intend to explore acquisition opportunities in order to expand our operations and increase our profitability. We
may finance acquisitions through public and private financing, or we may use our limited partner interests for all or a
portion of the consideration to be paid in acquisitions. Distributions of cash with respect to these equity securities or
limited partner interests may reduce the amount of cash available for distribution to our unitholders or to make
principal and interest payments on our debt securities. In addition, in the event our limited partner interests do not
maintain a sufficient valuation, or potential acquisition candidates are unwilling to accept our limited partner interests
as all or part of the consideration, we may be required to use our cash resources, if available, or rely on other financing
arrangements to pursue acquisitions. If we use funds from operations, other cash resources or increased borrowings for
an acquisition, the acquisition could adversely impact our ability to make distributions to our unitholders or to make
principal and interest payments on our debt securities. Additionally, if we do not have sufficient capital resources or
are not able to obtain financing on terms acceptable to us for acquisitions, our ability to implement our growth
strategies may be adversely impacted.
Our recent and future acquisitions may not be successful, may substantially increase our indebtedness and
contingent liabilities, and may create integration difficulties.
     As part of our business strategy, we intend to acquire businesses or assets we believe complement our existing
operations. We may not be able to successfully integrate recent or any future acquisitions into our existing operations
or achieve the desired profitability from such acquisitions. These acquisitions may require substantial capital
expenditures and the incurrence of additional indebtedness. If we make acquisitions, our capitalization and results of
operations may change significantly. Further, any acquisition could result in:

� post-closing discovery of material undisclosed liabilities of the acquired business or assets;

� the unexpected loss of key employees or customers from the acquired businesses;

� difficulties resulting from our integration of the operations, systems and management of the acquired business;
and

� an unexpected diversion of our management�s attention from other operations.
     If recent or any future acquisitions are unsuccessful or result in unanticipated events or if we are unable to
successfully integrate acquisitions into our existing operations, such acquisitions could adversely affect our results of
operations, cash flow and ability to make distributions to our unitholders or to make principal and interest payments
on our debt securities.
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Demand for our terminalling and storage services is substantially dependent on the level of offshore oil and gas
exploration, development and production activity.
     The level of offshore oil and gas exploration, development and production activity historically has been volatile
and is likely to continue to be so in the future. The level of activity is subject to large fluctuations in response to
relatively minor changes in a variety of factors that are beyond our control, including:

� prevailing oil and natural gas prices and expectations about future prices and price volatility;

� the cost of offshore exploration for, and production and transportation of, oil and natural gas;

� worldwide demand for oil and natural gas;

� consolidation of oil and gas and oil service companies operating offshore;

� availability and rate of discovery of new oil and natural gas reserves in offshore areas;

� local and international political and economic conditions and policies;

� technological advances affecting energy production and consumption;

� weather conditions;

� environmental regulation; and

� the ability of oil and gas companies to generate or otherwise obtain funds for exploration and production.
     We expect levels of offshore oil and gas exploration, development and production activity to continue to be volatile
and affect demand for our terminalling and storage services.
Our natural gas services and fertilizer businesses are seasonal and could cause our revenues to vary.
     The demand for NGLs and natural gas is highest in the winter. Therefore, revenue from our natural gas services
business is higher in the winter than in other seasons. Our fertilizer business experiences an increase in demand during
the spring, which increases the revenue generated by this business line in this period compared to other periods. The
seasonality of the revenue from these business lines may cause our results of operations to vary on a quarter to quarter
basis and thus could cause our cash available for distributions or payments on our debt securities to fluctuate from
period to period.
The highly competitive nature of our industry could adversely affect our results of operations and ability to make
distributions to our unitholders or to make principal and interest payments on our debt securities.
     We operate in a highly competitive marketplace in each of our primary business segments. Most of our competitors
in each segment are larger companies with greater financial and other resources than we possess. We may lose
customers and future business opportunities to our competitors and any such losses could adversely affect our results
of operations and ability to make distributions to our unitholders or to make principal and interest payments on our
debt securities.
Our business is subject to compliance with environmental laws and regulations that may expose us to significant
costs and liabilities and adversely affect our results of operations and ability to make distributions to our
unitholders or to make principal and interest payments on our debt securities.
     Our business is subject to federal, state and local environmental laws and regulations governing the discharge of
materials into the environment or otherwise relating to protection of human health, natural resources and the
environment. These laws and regulations may impose numerous obligations that are applicable to our operations, such
as requiring the acquisition of permits to conduct regulated activities; restricting the manner in which we can release
materials into the environment; requiring remedial activities or capital expenditures to mitigate pollution from former
of current operations; and imposing substantial liabilities on us for pollution resulting from our operations. Numerous

Edgar Filing: MARTIN MIDSTREAM PARTNERS LP - Form S-3

Table of Contents 18



governmental authorities, such as the U.S. Environmental Protection Agency and analogous state agencies, have the
power to enforce compliance with these laws and regulations and the permits issued under them, oftentimes requiring
difficult and costly actions. Many environmental laws and regulations can impose joint and several strict liability, and
any failure to comply with environmental laws, regulations and permits may result in the assessment of
administrative, civil, and criminal penalties, the imposition of investigatory and
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remedial obligations, and, in some circumstances, the issuance of injunctions that can limit or prohibit our operations.
The clear trend in environmental regulation is to place more restrictions and limitations on activities that may affect
the environment, and, thus, any changes in environmental laws and regulations that result in more stringent and costly
waste handling, storage, transport, disposal, or remediation requirements could have a material adverse effect on our
operations and financial position.
The loss or insufficient attention of key personnel could negatively impact our results of operations and ability to
make distributions to our unitholders or to make principal and interest payments on our debt securities.
Additionally, if neither Ruben Martin nor Scott Martin is the chief executive officer of our general partner,
amounts we owe under our credit facility may become immediately due and payable.
     Our success is largely dependent upon the continued services of members of the senior management team of
Martin Resource Management. Those senior executive officers have significant experience in our businesses and have
developed strong relationships with a broad range of industry participants. The loss of any of these executives could
have a material adverse effect on our relationships with these industry participants, our results of operations and our
ability to make distributions to our unitholders or to make principal and interest payments on our debt securities.
Additionally, if neither Ruben Martin nor Scott Martin is the chief executive officer of our general partner, the lender
under our credit facility could declare amounts outstanding thereunder immediately due and payable. If such event
occurs, our results of operations and our ability to make distributions to our unitholders or to make principal and
interest payments on our debt securities could be negatively impacted.
     We do not have employees. We rely solely on officers and employees of Martin Resource Management to operate
and manage our business. Martin Resource Management operates businesses and conducts activities of its own in
which we have no economic interest. There could be competition for the time and effort of the officers and employees
who provide services to our general partner. If these officers and employees do not or cannot devote sufficient
attention to the management and operation of our business, our results of operation and ability to make distributions to
our unitholders or to make principal and interest payments on our debt securities may be reduced.
Our loss of significant commercial relationships with Martin Resource Management could adversely impact our
results of operations and ability to make distributions to our unitholders or to make principal and interest payments
on our debt securities.
     Martin Resource Management provides us with various services and products pursuant to various commercial
contracts. The loss of any of these services and products provided by Martin Resource Management could have a
material adverse impact on our results of operations, cash flow and ability to make distributions to our unitholders or
to make principal and interest payments on our debt securities. Additionally, we provide terminalling and storage and
marine transportation services to Martin Resource Management to support its businesses under various commercial
contracts. The loss of Martin Resource Management as a customer could have a material adverse impact on our results
of operations, cash flow and ability to make distributions to our unitholders or to make principal and interest payments
on our debt securities.
Our business would be adversely affected if operations at our transportation, terminalling and storage and
distribution facilities experienced significant interruptions. Our business would also be adversely affected if the
operations of our customers and suppliers experienced significant interruptions.
     Our operations are dependent upon our terminalling and storage facilities and various means of transportation. We
are also dependent upon the uninterrupted operations of certain facilities owned or operated by our suppliers and
customers. Any significant interruption at these facilities or inability to transport products to or from these facilities or
to or from our customers for any reason would adversely affect our results of operations, cash flow and ability to make
distributions to our unitholders or to make principal and interest payments on our debt securities. Operations at our
facilities and at the facilities owned or operated by our suppliers and customers could be partially or completely shut
down, temporarily or permanently, as the result of any number of circumstances that are not within our control, such
as:
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� catastrophic events, including hurricanes;

� environmental remediation;

� labor difficulties; and

� disruptions in the supply of our products to our facilities or means of transportation.
     Additionally, terrorist attacks and acts of sabotage could target oil and gas production facilities, refineries,
processing plants, terminals and other infrastructure facilities. Any significant interruptions at our facilities, facilities
owned or operated by our suppliers or customers, or in the oil and gas industry as a whole caused by such attacks or
acts could have a material adverse affect on our results of operations, cash flow and ability to make distributions to
our unitholders or to make principal and interest payments on our debt securities.
Our marine transportation business would be adversely affected if we do not satisfy the requirements of the Jones
Act, or if the Jones Act were modified or eliminated.
     The Jones Act is a federal law that restricts domestic marine transportation in the United States to vessels built and
registered in the United States. Furthermore, the Jones Act requires that the vessels be manned and owned by United
States citizens. If we fail to comply with these requirements, our vessels lose their eligibility to engage in coastwise
trade within United States domestic waters.
     The requirements that our vessels be United States built and manned by United States citizens, the crewing
requirements and material requirements of the Coast Guard and the application of United States labor and tax laws
significantly increase the costs of United States flagged vessels when compared with foreign flag vessels. During the
past several years, certain interest groups have lobbied Congress to repeal the Jones Act to facilitate foreign flag
competition for trades and cargoes reserved for United States flagged vessels under the Jones Act and cargo
preference laws. If the Jones Act were to be modified to permit foreign competition that would not be subject to the
same United States government imposed costs, we may need to lower the prices we charge for our services in order to
compete with foreign competitors, which would adversely affect our cash flow and ability to make distributions to our
unitholders or to make principal and interest payments on our debt securities. Following Hurricane Katrina and again
after Hurricane Rita, emergency suspensions of the Jones Act were effectuated by the United States government. The
last suspension ended on October 24, 2005. Future suspensions of the Jones Act or other similar actions could result in
similar consequences.
Our marine transportation business would be adversely affected if the United States Government purchases or
requisitions any of our vessels under the Merchant Marine Act.
     We are subject to the Merchant Marine Act of 1936, which provides that, upon proclamation by the President of
the United States of a national emergency or a threat to the national security, the United States Secretary of
Transportation may requisition or purchase any vessel or other watercraft owned by United States citizens (including
us, provided that we are considered a United States citizen for this purpose). If one of our push boats, tugboats or tank
barges were purchased or requisitioned by the United States government under this law, we would be entitled to be
paid the fair market value of the vessel in the case of a purchase or, in the case of a requisition, the fair market value
of charter hire. However, if one of our push boats or tugboats is requisitioned or purchased and its associated tank
barge is left idle, we would not be entitled to receive any compensation for the lost revenues resulting from the idled
barge. We also would not be entitled to be compensated for any consequential damages we suffer as a result of the
requisition or purchase of any of our push boats, tugboats or tank barges. If any of our vessels are purchased or
requisitioned for an extended period of time by the United States government, such transactions could have a material
adverse affect on our results of operations, cash flow and ability to make distributions to our unitholders or to make
principal and interest payments on our debt securities.
Regulations affecting the domestic tank vessel industry may limit our ability to do business, increase our costs and
adversely impact our results of operations and ability to make distributions to our unitholders or to make principal
and interest payments on our debt securities.
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     The U.S. Oil Pollution Act of 1990, or OPA 90, provides for the phase out of single-hull vessels and the phase-in
of the exclusive operation of double-hull tank vessels in U.S. waters. Under OPA 90, substantially all tank vessels that
do not have double hulls will be phased out by 2015 and will not be permitted to enter U.S. ports or trade in U.S.
waters. The phase out dates vary based on the age of the vessel and other factors. All but one of our offshore tank
barges are double-hull vessels and have no phase out date. We have 13 single-hull barges that will be
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phased out of the petroleum product trade by the year 2015. The phase out of these single-hull vessels in accordance
with OPA 90 may require us to make substantial capital expenditures, which could adversely affect our operations and
market position and reduce our cash available for distribution or to make principal and interest payments on our debt
securities.
Risks Relating to Prism Gas
A decline in the volume of natural gas and NGLs delivered to our facilities could adversely affect our results of
operations, cash flows and financial condition.
     Our profitability could be materially impacted by a decline in the volume of natural gas and NGLs transported,
gathered or processed at our facilities. A material decrease in natural gas production, as a result of depressed
commodity prices, a decrease in exploration and development activities or otherwise, could result in a decline in the
volume of natural gas and NGLs handled by our facilities.
     The natural gas and NGLs available to our facilities will be derived from reserves produced from existing wells.
These reserves naturally decline over time. To offset this natural decline, our facilities will need access to additional
reserves.
Our profitability is dependent upon prices and market demand for natural gas and NGLs, which are beyond our
control and have been volatile.
     We are subject to significant risks due to fluctuations in commodity prices. These risks relate primarily to: (1) the
purchase of certain volumes of natural gas at a price that is a percentage of a relevant index; and (2) certain processing
contracts for Prism Gas whereby we are exposed to natural gas and NGL commodity price risks.
     The margins we realize from purchasing and selling a portion of the natural gas that we transport through our
pipeline systems decrease in periods of low natural gas prices because our gross margins are based on a percentage of
the index price. For the years ended December 31, 2006 and 2005, Prism Gas purchased approximately 40% and 54%,
respectively, of our gas at a percentage of relevant index. Accordingly, a decline in the price of natural gas could have
an adverse impact on our results of operations.
     In the past, the prices of natural gas and NGLs have been extremely volatile and we expect this volatility to
continue. For example, in 2005, the spot price of Henry Hub natural gas ranged from a high of $15.39 per MMBtu to a
low of $5.50 per MMBtu. From January 1, 2006 through December 31, 2006, the same price ranged from $11.23 per
MMBtu to $4.75 per MMBtu.
     We may not be successful in balancing our purchases and sales. In addition, a producer could fail to deliver
contracted volumes or deliver in excess of contracted volumes, or a consumer could purchase less than contracted
volumes. Any of these actions could cause our purchases and sales not to be balanced. If our purchases and sales are
not balanced, we will face increased exposure to commodity price risks and could have increased volatility in our
operating income.
     The markets and prices for residue gas and NGLs depend upon factors beyond our control. These factors include
demand for oil, natural gas and NGLs, which fluctuate with changes in market and economic conditions and other
factors, including:

� the impact of weather on the demand for oil and natural gas;

� the level of domestic oil and natural gas production;

� the level of domestic industrial and manufacturing activity;

� the availability of imported oil and natural gas;

� actions taken by foreign oil and gas producing nations;

� the availability of local, intrastate and interstate transportation systems;
9
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� the availability and marketing of competitive fuels;

� the impact of energy conservation efforts; and

� the extent of governmental regulation and taxation.
Our hedging activities may have a material adverse effect on our earnings, profitability, cash flows and financial
condition.
     As of December 31, 2006, Prism Gas had hedged approximately 60%, 45% and 14% of its commodity risk by
volume for 2007, 2008 and 2009, respectively. Based on estimated volumes, as of September 31, 2007, Prism Gas had
hedged approximately 50%, 50%, 22% and 16% of its commodity risk by volume for 2007, 2008, 2009 and 2010,
respectively. These hedging arrangements are in the form of swaps for crude oil, natural gas and ethane. We anticipate
entering into additional hedges in 2007 and beyond to further reduce our exposure to commodity price movements.
The intent of these arrangements is to reduce the volatility in our cash flows resulting from fluctuations in commodity
prices.
     We entered into these derivative transactions with an investment grade subsidiary of a major oil company and
investment grade banks. While we anticipate that future derivative transactions will be entered into with investment
grade counterparties, and that we will actively monitor the credit rating of such counterparties, it is nevertheless
possible that losses will result from counterparty credit risk in the future.
     Management will continue to evaluate whether to enter into any new hedging arrangements, but there can be no
assurance that we will enter into any new hedging arrangements or that our future hedging arrangements will be on
terms similar to our existing hedging arrangements. Also, we may seek in the future to further limit our exposure to
changes in natural gas, NGL and condensate commodity prices and we may seek to limit our exposure to changes in
interest rates by using financial derivative instruments and other hedging mechanisms from time to time. To the extent
we hedge our commodity price and interest rate risk, we may forego the benefits we would otherwise experience if
commodity prices or interest rates were to change in our favor.
     Despite our hedging program, we remain exposed to risks associated with fluctuations in commodity prices. The
extent of our commodity price risk is related largely to the effectiveness and scope of our hedging activities. For
example, the derivative instruments we utilize are based on posted market prices, which may differ significantly from
the actual natural gas, NGL and condensate prices that we realize in our operations. Furthermore, we have entered into
derivative transactions related to only a portion of the volume of our expected natural gas supply and production of
NGLs and condensate from our processing plants. As a result, we will continue to have direct commodity price risk to
the unhedged portion. Our actual future production may be significantly higher or lower than we estimated at the time
we entered into the derivative transactions for that period. If the actual amount is higher than we estimated, we will
have greater commodity price risk than we intended. If the actual amount is lower than the amount that is subject to
our derivative financial instruments, we might be forced to satisfy all or a portion of our derivative transactions
without the benefit of the cash flow from our sale of the underlying physical commodity, resulting in a reduction of
our liquidity.
     As a result of these factors, our hedging activities may not be as effective as we intend in reducing the volatility of
our cash flows, and in certain circumstances may actually increase the volatility of our cash flows. In addition, even
though our management monitors our hedging activities, these activities can result in substantial losses. Such losses
could occur under various circumstances, including if a counterparty does not perform its obligations under the
applicable hedging arrangement, the hedging arrangement is imperfect or ineffective, or our hedging policies and
procedures are not properly followed or do not perform as planned. We cannot assure our unitholders that the steps we
take to monitor our hedging activities will detect and prevent violations of our risk management policies and
procedures, particularly if deception or other intentional misconduct is involved.
We typically do not obtain independent evaluations of natural gas reserves dedicated to our gathering and pipeline
systems; therefore, volumes of natural gas on our systems in the future could be less than we anticipate.
     We make internal evaluations of natural gas reserves based on publicly available information. However, we
typically do not obtain independent evaluations of natural gas reserves connected to our systems due to the

Edgar Filing: MARTIN MIDSTREAM PARTNERS LP - Form S-3

Table of Contents 24



unwillingness of producers to provide reserve information as well as the cost of such evaluations to verify publicly
available information. Accordingly, we do not have independent estimates of total reserves dedicated to our systems

10

Edgar Filing: MARTIN MIDSTREAM PARTNERS LP - Form S-3

Table of Contents 25



Table of Contents

or the anticipated life of such reserves. If the total reserves or estimated life of the reserves connected to our gathering
systems are less than we anticipate and we are unable to secure additional sources of natural gas, then the volumes of
natural gas on our systems in the future could be less than we anticipate. A decline in the volumes of natural gas on
our systems could have a material adverse effect on our business, results of operations, financial condition and our
ability to make cash distributions to our unitholders or to make principal and interest payments on our debt securities.
We depend on certain natural gas producer customers for a significant portion of our supply of natural gas and
NGLs. The loss of any of these customers could result in a decline in our volumes, revenues and cash available for
distribution to our unitholders or to make principal and interest payments on our debt securities.
     We rely on certain natural gas producer customers for a significant portion of our natural gas and NGL supply.
While some of these customers are subject to long-term contracts, we may be unable to negotiate extensions or
replacements of these contracts on favorable terms, if at all. The loss of all or even a portion of the natural gas
volumes supplied by these customers, as a result of competition or otherwise, could have a material adverse effect on
our business, results of operations and financial condition, unless we were able to acquire comparable volumes from
other sources.
We may not successfully balance our purchases and sales of natural gas, which would increase our exposure to
commodity price risks.
     We purchase from producers and other customers a significant amount of the natural gas that flows through our
natural gas gathering, processing and transportation systems for resale to third parties, including natural gas marketers
and end-users. We may not be successful in balancing our purchases and sales. A producer or supplier could fail to
deliver contracted volumes or deliver in excess of contracted volumes, or a purchaser could purchase less than
contracted volumes. Any of these actions could cause our purchases and sales to be unbalanced. While we attempt to
balance our purchases and sales, if our purchases and sales are unbalanced, we will face increased exposure to
commodity price risks and could have increased volatility in our operating income and cash flows.
If third-party pipelines and other facilities interconnected to our natural gas and NGL pipelines and facilities
become unavailable to transport or produce natural gas and NGLs, our revenues and cash available for
distribution to our unitholders or to make principal and interest payments on our debt securities could be adversely
affected.
     We depend upon third party pipelines and other facilities that provide delivery options to and from our pipelines
and facilities for the benefit of our customers. Since we do not own or operate any of these pipelines or other facilities,
their continuing operation is not within our control. If any of these third-party pipelines and other facilities become
unavailable to transport or produce natural gas and NGLs, our revenues and cash available for distribution to our
unitholders or to make principal and interest payments on our debt securities could be adversely affected.
The industry in which we operate is highly competitive, and increased competitive pressure could adversely affect
our business and operating results.
     We compete with similar enterprises in our respective areas of operation. Some of our competitors are large oil,
natural gas and petrochemical companies that have greater financial resources and access to supplies of natural gas
and NGLs than we do. Some of these competitors may expand or construct gathering, processing and transportation
systems that would create additional competition for the services we provide to our customers. In addition, our
customers who are significant producers of natural gas may develop their own gathering, processing and
transportation systems in lieu of using ours. Likewise, our customers who produce NGLs may develop their own
systems to transport NGLs in lieu of using ours. Our ability to renew or replace existing contracts with our customers
at rates sufficient to maintain current revenues and cash flows could be adversely affected by the activities of our
competitors and our customers. All of these competitive pressures could have a material adverse effect on our
business, results of operations, financial condition and ability to make cash distributions to our unitholders or to make
principal and interest payments on our debt securities.
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A change in the jurisdictional characterization of some of our assets by federal, state or local regulatory agencies
or a change in policy by those agencies may result in increased regulation of our assets, which may cause our
revenues to decline and operating expenses to increase.
     We believe that our natural gas gathering operations meet the tests the Federal Energy Regulatory Commission, or
FERC, uses to establish a pipeline�s status as a gatherer exempt from FERC regulation under the Natural Gas Act of
1938, or NGA, but FERC regulation still affects these businesses and the markets for products derived from these
businesses. FERC�s policies and practices across the range of its oil and natural gas regulatory activities, including, for
example, its policies on open access transportation, ratemaking, capacity release and market center promotion,
indirectly affect intrastate markets. In recent years, FERC has pursued pro-competitive policies in its regulation of
interstate oil and natural gas pipelines. However, we cannot assure our unitholders that FERC will continue this
approach as it considers matters such as pipeline rates and rules and policies that may affect rights of access to oil and
natural gas transportation capacity. In addition, the distinction between FERC-regulated transmission services and
federally unregulated gathering services has been the subject of regular litigation, so, in such a circumstance, the
classification and regulation of some of our gathering facilities and intrastate transportation pipelines may be subject
to change based on future determinations by FERC and the courts.
     Other state and local regulations also affect our business. Our gathering lines are subject to ratable take and
common purchaser statutes in Louisiana and Texas. Ratable take statutes generally require gatherers to take, without
undue discrimination, oil or natural gas production that may be tendered to the gatherer for handling. Similarly,
common purchaser statutes generally require gatherers to purchase without undue discrimination as to source of
supply or producer. These statutes restrict our right as an owner of gathering facilities to decide with whom we
contract to purchase or transport oil or natural gas. Federal law leaves any economic regulation of natural gas
gathering to the states. The states in which we operate have adopted complaint-based regulation of oil and natural gas
gathering activities, which allows oil and natural gas producers and shippers to file complaints with state regulators in
an effort to resolve grievances relating to oil and natural gas gathering access and rate discrimination. Other state
regulations may not directly regulate our business, but may nonetheless affect the availability of natural gas for
purchase, processing and sale, including state regulation of production rates and maximum daily production allowable
from gas wells. While our gathering lines currently are subject to limited state regulation, there is a risk that state laws
will be changed, which may give producers a stronger basis to challenge the rates, terms and conditions of a gathering
line providing transportation service.
Panther Interstate Pipeline Energy, LLC is also subject to regulation by FERC with respect to issues other than
ratemaking.
     Under the NGA, FERC has the authority to regulate natural gas companies, such as Panther Interstate Pipeline
Energy, LLC with respect to: rates, terms and conditions of service; the types of services Panther Interstate Pipeline
Energy, LLC may provide to its customers; the construction of new facilities; the acquisition, extension, expansion or
abandonment of services or facilities; the maintenance and retention of accounts and records; and relationships of
affiliated companies involved in all aspects of the natural gas and energy business. FERC�s actions in any of these
areas or modifications to its current regulations could impair Panther Interstate Pipeline Energy, LLC�s ability to
compete for business, the costs it incurs to operate, or the acquisition or construction of new facilities.
We may incur significant costs and liabilities resulting from pipeline integrity programs and related repairs.
     Pursuant to the Pipeline Safety Improvement Act of 2002, the United States Department of Transportation, or
DOT, has adopted regulations requiring pipeline operators to develop integrity management programs for
transportation pipelines located where a leak or rupture could do the most harm in �high consequence areas.� The
regulations require operators to:

� perform ongoing assessments of pipeline integrity;

� identify and characterize applicable threats to pipeline segments that could impact a high consequence area;

� improve data collection, integration and analysis;
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     We currently estimate that we will incur costs of less than $1.0 million between 2006 and 2010 to implement
pipeline integrity management program testing along certain segments of our natural gas and NGL pipelines. This
does not include the costs, if any, of any repair, remediation, preventative or mitigating actions that may be
determined to he necessary as a result of the testing program, which costs could be substantial.
We do not own all of the land on which our pipelines and facilities are located, which could disrupt our operations.
     We do not own all of the land on which our pipelines and facilities have been constructed, and we are therefore
subject to the possibility of more onerous terms and/or increased costs to retain necessary land use if we do not have
valid rights of way or if such rights of way lapse or terminate. We obtain the rights to construct and operate our
pipelines on land owned by third parties and governmental agencies for a specific period of time. Our loss of these
rights, through our inability to renew right-of-way contracts or otherwise, could have a material adverse effect on our
business, results of operations and financial condition and our ability to make cash distributions to our unitholders or
to make principal and interest payments on our debt securities.
Risks Relating to an Investment in Us
Units available for future sales by us or our affiliates could have an adverse impact on the price of our common
units or on any trading market that may develop.
     Martin Resource Management and its subsidiaries currently hold 1,701,346 subordinated units and 3,483,471
common units. All of the subordinated units will convert into common units at the end of the subordination period and
some may convert earlier.
     Common units are generally be freely transferable without restriction or further registration under the Securities
Act, except that any common units held by an �affiliate� of ours may not be resold publicly except in compliance with
the registration requirements of the Securities Act of 1933, as amended (the �Securities Act�) or under an exemption
under Rule 144 or otherwise.
     Our partnership agreement provides that, after the subordination period, we may issue an unlimited number of
limited partner interests of any type without a vote of the unitholders. During the subordination period, our general
partner, without the approval of our unitholders, may cause us to issue up to 1,500,000 additional common units. Our
general partner may also cause us to issue an unlimited number of additional common units or other equity securities
of equal rank with the common units, without unitholder approval, in a number of circumstances such as:

� the issuance of common units in additional public offerings or in connection with acquisitions that
increase cash flow from operations on a pro forma, per unit basis;

� the conversion of subordinated units into common units;

� the conversion of units of equal rank with the common units into common units under some
circumstances; or

� the conversion of our general partner�s general partner interest in us and its incentive distribution
rights into common units as a result of the withdrawal of our general partner.

     Our partnership agreement does not restrict our ability to issue equity securities ranking junior to the common units
at any time. Any issuance of additional common units or other equity securities would result in a corresponding
decrease in the proportionate ownership interest in us represented by, and could adversely affect the cash distributions
to and market price of, common units then outstanding.
     Under our partnership agreement, our general partner and its affiliates have the right to cause us to register under
the Securities Act and applicable state securities laws the offer and sale of any units that they hold. Subject to the
terms and conditions of our partnership agreement, these registration rights allow the general partner and its affiliates
or their assignees holding any units to require registration of any of these units and to include any of these units in a
registration by us of other units, including units offered by us or by any unitholder. Our general partner will continue
to have these registration rights for two years following its withdrawal or removal as a general partner.
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In connection with any registration of this kind, we will indemnify each unitholder participating in the registration and
its officers, directors, and controlling persons from and against any liabilities under the Securities Act or any
applicable state securities laws arising from the registration statement or prospectus. Except as described below, the
general partner and its affiliates may sell their units in private transactions at any time, subject to compliance with
applicable laws. Our general partner and its affiliates, with our concurrence, have granted comparable registration
rights to their bank group to which their partnership units have been pledged.
     The sale of any common or subordinated units could have an adverse impact on the price of the common units or
on any trading market that may develop.
Unitholders have less power to elect or remove management of our general partner than holders of common stock
in a corporation. Common unitholders will not have sufficient voting power to elect or remove our general partner
without the consent of Martin Resource Management.
     Unlike the holders of common stock in a corporation, unitholders have only limited voting rights on matters
affecting our business and therefore limited ability to influence management�s decisions regarding our business.
Unitholders did not elect our general partner or its directors and will have no right to elect our general partner or its
directors on an annual or other continuing basis. Martin Resource Management elects the directors of our general
partner. Although our general partner has a fiduciary duty to manage our partnership in a manner beneficial to us and
our unitholders, the directors of our general partner also have a fiduciary duty to manage our general partner in a
manner beneficial to Martin Resource Management and its shareholders.
     If unitholders are dissatisfied with the performance of our general partner, they will have a limited ability to
remove our general partner. Our general partner generally may not be removed except upon the vote of the holders of
at least 66 2/3% of the outstanding units voting together as a single class. Because our general partner and its
affiliates, including Martin Resource Management, control 35.7% of our outstanding limited partnership units, our
general partner initially cannot be removed without the consent of it and its affiliates.
     If our general partner is removed without cause during the subordination period and units held by our general
partner and its affiliates are not voted in favor of removal, all remaining subordinated units will automatically be
converted into common units and any existing arrearages on the common units will be extinguished. A removal under
these circumstances would adversely affect the common units by prematurely eliminating their contractual right to
distributions and liquidation preference over the subordinated units, which preferences would otherwise have
continued until we had met certain distribution and performance tests. Cause is narrowly defined to mean that a court
of competent jurisdiction has entered a final, non-appealable judgment finding our general partner liable for actual
fraud, gross negligence or willful or wanton misconduct in its capacity as our general partner. Cause does not include
most cases of charges of poor management of our business, so the removal of our general partner because of the
unitholders� dissatisfaction with our general partner�s performance in managing our partnership will most likely result
in the termination of the subordination period.
     Unitholders� voting rights are further restricted by our partnership agreement provision prohibiting any units held
by a person owning 20% or more of any class of units then outstanding, other than our general partner, its affiliates,
their transferees and persons who acquired such units with the prior approval of our general partner�s directors, from
voting on any matter. In addition, our partnership agreement contains provisions limiting the ability of unitholders to
call meetings or to acquire information about our operations, as well as other provisions limiting the unitholders�
ability to influence the manner or direction of management.
     As a result of these provisions, it will be more difficult for a third party to acquire our partnership without first
negotiating the acquisition with our general partner. Consequently, it is unlikely the trading price of our common units
will ever reflect a takeover premium.
Our general partner�s discretion in determining the level of our cash reserves m
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