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4200 Stone Road

Kilgore, Texas 75662

(903) 983-6200

(Address, including zip code, and telephone number, including area code, of registrants� principal executive
offices)

Robert D. Bondurant

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:

David F. Taylor

Locke Lord LLP

600 Travis Street, Suite 2800

Houston, TX 77002

Telephone: (713) 226-1200

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.  ¨
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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.  x

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.  ¨

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.  ¨

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.  x
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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.  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting
company� in Rule 12b-2 of the Exchange Act.

Large accelerated filer x Accelerated filer ¨

Non-accelerated filer ¨  (Do not check if a smaller reporting company) Smaller reporting company ¨

CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities to be Registered

Amount

to be

Registered (1)

Proposed

Maximum
Aggregate

Offering Price
Per Unit(1)

Proposed

Maximum
Aggregate

Offering
Price(1)(2)(3)

Amount of
Registration
Fee(3)(4)

Common Units representing limited partner
interests 6,264,532 $39.32 $246,321,399 $5,932

(1) Rule 457(a) under the Securities Act of 1933, as amended (the �Securities Act�), permits the registration fee to be
calculated on the basis of the maximum offering price of all the securities listed. Any securities registered
hereunder may be sold separately or as units with other securities registered hereunder. The indeterminate
aggregate amount or number also includes such securities as may, from time to time, be issued upon conversion
or exchange of securities registered hereunder, to the extent any such securities are, by their terms, convertible
into or exchangeable for other securities.

(2) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(o).
(3) Pursuant to Rule 415(a)(6) under the Securities Act, the securities registered pursuant to this registration

statement include 5,093,267 of unsold securities previously registered on Martin Midstream Partners� Registration
Statement on Form S-3 (dated September 11, 2012, Registration No. 333-183481) (the �Prior Registration
Statement�). The amount of the registration fee associated with such securities that was previously paid with the
Prior Registration Statement was $25,358, of which $19,588 is remaining and will continue to be applied to such
unsold securities. Pursuant to Rule 415(a)(6) under the Securities Act, the offering of the unsold securities
registered under the Prior Registration Statement will be deemed terminated as of the date of effectiveness of this
Registration Statement.
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(4) Estimated pursuant to Rule 457(c) under the Securities Act, the offering price and registration fee are computed
based on the average of the high and low prices reported for our common units on the Nasdaq National Market on
August 29, 2014 of $39.32.

The 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 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.
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PROSPECTUS

Martin Midstream Partners L.P.

6,264,532 COMMON UNITS

OFFERED BY THE SELLING UNITHOLDERS

This prospectus relates to the resale from time to time, under this prospectus up to an aggregate of 6,264,532 common
units by the selling unitholders identified in this prospectus. We will not receive any of the proceeds from the sale of
our units by the selling unitholders. You should read this prospectus and any applicable prospectus supplement before
you invest.

The selling unitholders identified in this prospectus will pay any underwriting discounts and commissions and transfer
taxes incurred by it in disposing of the units, as well as the fees and expenses of its counsel. We will pay all other
costs, fees and expenses incurred in effecting the registration of the units covered by this prospectus.

Our common units are traded on the Nasdaq National Market under the symbol �MMLP.� The last reported sale price of
our common units on the Nasdaq National Market on August 29, 2014 was $39.28 per unit.

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.

You should read this prospectus and the prospectus supplement carefully before you invest in any of our securities.
The prospectus supplement may also add, update or change information contained in this prospectus. This prospectus
may not be used to consummate sales of our securities unless it is accompanied by a prospectus supplement. You
should also read the documents we have referred you to in the �Where You Can Find More Information� section of this
prospectus for information on us and for our financial statements.

Investing in our securities involves risk. You should carefully consider the risk factors described under �Risk
Factors � beginning on page 5 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.
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The date of this prospectus is September 2, 2014
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You should rely only on the information contained in this prospectus, any prospectus supplement and the documents
we have incorporated by reference. We have not authorized anyone else to give you different information. We are not
offering these securities in any state where the offer is not permitted. You should not assume that the information in
this prospectus or any prospectus supplement is accurate as of any date other than the date on the front 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, the selling unitholders may, over
time, offer and sell up to 6,264,532 of our common units in one or more offerings. This prospectus provides you with
a general description of us and the securities the selling unitholders may offer. Depending on the manner in which the
selling unitholder sells securities under this shelf registration statement, we may provide a prospectus supplement that
will contain specific information about the terms of that offering.

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,� �the Partnership,� �we,� �us,� and �our� and similar terms mean Martin
Midstream Partners L.P., and its subsidiaries. References to �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 Resource Management� refer to Martin Resource
Management Corporation and its direct and indirect consolidated and unconsolidated subsidiaries.

1
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MARTIN MIDSTREAM PARTNERS L.P.

Overview

We are a publicly traded limited partnership with a diverse set of operations focused primarily in the United States
(�U.S.�) Gulf Coast region. Our four primary business lines include:

� Terminalling and storage services for petroleum products and by-products including the refining, blending
and packaging of finished lubricants;

� Natural gas liquids distribution services and natural gas storage;

� Sulfur and sulfur-based products gathering, processing, marketing, manufacturing, and distribution; and

� Marine transportation services for petroleum products and by-products.
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 U.S. Gulf Coast region. This region is a major hub for petroleum refining,
natural gas gathering and processing, and support services for the exploration and production industry.

Recent Developments

On August 10, 2014, Redbird Gas Storage LLC (�Redbird�), a wholly owned subsidiary of Martin Operating
Partnership L.P. (the �Operating Partnership�) entered into a Purchase and Sale Agreement (the �Purchase Agreement�)
with Energy Capital Partners I, LP, Energy Capital Partners I-A, LP, Energy Capital Partners I-B IP, LP and Energy
Capital Partners I (Cardinal IP), LP (together, �ECP�) to acquire all of ECP�s outstanding Category A membership
interests of Cardinal Gas Storage Partners LLC (�Cardinal�) (the �Transaction�). Total consideration for the Transaction,
which has been approved by the applicable representatives of all parties, will be approximately $120.0 million, subject
to certain post-closing adjustments. At closing, the Operating Partnership is expected to pay off approximately $270.0
million in net debt related to project level financings currently in place at Cardinal. Currently, the Partnership owns,
through its wholly owned subsidiary, Redbird, an approximate 42.2% Category A membership interest in Cardinal. As
a result of the consummation of the Transaction, Redbird will own 100% of the Category A membership interests in
Cardinal.

The Partnership issued common units of the Partnership pursuant to an Amended and Restated Common Unit
Purchase Agreement executed August 29, 2014, effective August 11, 2014 with Martin Product Sales LLC (�MPS�), a
wholly owned subsidiary of Martin Resource Management Corporation (�Martin Resource Management�), under which
MPS invested $45.0 million in cash in the Partnership in exchange for 1,171,265 common units (the �Investment�). In
connection with the Investment, the Partnership�s general partner, Martin Midstream GP LLC (the �General Partner�),
contributed capital to the Partnership of $0.9 million in order to maintain its 2% general partner interest in the
Partnership. The pricing of $38.42 per common unit is based on the 10-day weighted average price of the Partnership�s
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common units for the ten trading days ending August 8, 2014.

On August 29, 2014, Redbird, an indirect wholly owned subsidiary of the Partnership, completed the previously
announced purchase of all of the outstanding Category A membership interests in Cardinal from ECP for cash of
approximately $120.0 million, subject to certain post-closing adjustments. At closing, the Partnership retired $265.3
million in net debt related to project level financings currently in place at Cardinal.

Martin Resource Management now owns indirectly approximately 19.7% of the outstanding limited partner common
units, and it controls the Partnership�s General Partner, by virtue of its 51.0 % voting interest in MMGP Holdings, LLC
(�MMGP Holdings�), the sole member of the Partnership�s General Partner. Certain affiliated investment funds managed
by Alinda Capital Partners own 49.0% of the voting interest (50.0% of the economic interest) of MMGP Holdings.
The Partnership�s General Partner owns a 2.0% general partnership interest in the Partnership and all of the
Partnership�s incentive distribution rights. MPS is a wholly-owned subsidiary of Martin Resource Management. As
such, certain individuals, including officers and directors of Martin Resource Management, serve as officers and/or
directors of the Partnership�s general partner and of MPS.

2
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Primary Business Segments

Our primary business segments can be generally described as follows:

� Terminalling and Storage. We own or operate 30 marine shore based terminal facilities and 17 specialty
terminal facilities located in the United States (�U.S�) Gulf Coast region that provide storage, refining,
blending, packaging, and handling services for producers and suppliers of petroleum products and
by-products, lubricants and other liquids, including the refining, blending and packaging of various grades
and quantities of naphthenic lubricants and related products. Our facilities and resources provide us with the
ability to handle various products that require specialized treatment, such as molten sulfur and asphalt. We
also provide land rental to oil and gas companies along with storage and handling services for lubricants and
fuel oil. We provide these terminalling and storage services on a fee basis primarily under long-term
contracts. A significant portion of the contracts in this segment provide for minimum fee arrangements that
are not based on the volumes handled.

� Natural Gas Services. We distribute natural gas liquids (�NGLs�). We purchase NGLs primarily from
refineries and natural gas processors. We store NGLs in our supply and storage facilities for wholesale
deliveries to propane retailers, refineries and industrial NGL users in Texas and the Southeastern U.S. We
own an NGL pipeline which spans approximately 200 miles running from Kilgore, Texas to Beaumont,
Texas. We own three NGL supply and storage facilities with an aggregate above-ground storage capacity of
approximately 3,000 barrels and we lease approximately 2.2 million barrels of underground storage capacity
for NGLs. We own six liquefied petroleum gas (�LPG�) pressure barges, which are primarily used for product
storage in our NGL distribution business. Additionally, as of June 30, 2014, through our ownership interests
in Redbird Gas Storage LLC, we are partners in a joint venture, Cardinal Gas Storage Partners LLC, which
is focused on the development, construction, operation and management of natural gas storage facilities
across northern Louisiana and Mississippi. As a result of the consummation of the Transaction on August 29,
2014, Redbird owns 100% of the Category A interests in Cardinal.

� Sulfur Services. We have developed an integrated system of transportation assets and facilities relating to
sulfur services over the last 50 years. We process and distribute sulfur predominantly produced by oil
refineries primarily located in the U.S. Gulf Coast region. We handle molten sulfur on contracts that are tied
to sulfur indices and tend to provide stable margins. We process molten sulfur into prilled or pelletized sulfur
on take-or-pay fee contracts at our facilities in Port of Stockton, California and Beaumont, Texas. The sulfur
we process and handle is primarily used in the production of fertilizers and industrial chemicals. We own
and operate seven sulfur-based fertilizer production plants and one emulsified sulfur blending plant that
manufactures primarily sulfur-based fertilizer products for wholesale distributors and industrial users. These
plants are located in Illinois, Texas and Utah. Demand for our sulfur products exists in both the domestic and
foreign markets, and we believe our asset base provides us with additional opportunities to handle increases
in U.S. supply and access to foreign demand.

� Marine Transportation. We own a fleet of 39 inland marine tank barges, 25 inland push boats and four
offshore tug barge units that transport petroleum products and by-products largely in the U.S. Gulf Coast
region. We provide these transportation services on a fee basis primarily under annual contracts and many of
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our customers have long standing contractual relationships with us. Our modernized asset base is attractive
both to our existing customers as well as potential new customers. In addition, our fleet contains several
vessels that reflect our focus on specialty products. For example, we are one of a very limited number of
companies that can transport molten sulfur.

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.

3
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Our Relationship with Martin Resource Management

Martin Resource Management is engaged in the following principal business activities:

� providing land transportation of various liquids using a fleet of trucks and road vehicles and road trailers;

� distributing fuel oil, asphalt, sulfuric acid, marine fuel and other liquids;

� providing marine bunkering and other shore based marine services in Alabama, Louisiana, Florida,
Mississippi and Texas;

� operating a crude oil gathering business in Stephens, Arkansas;

� providing crude oil gathering, refining, and marketing services of base oils, asphalt, and distillate products in
Smackover, Arkansas;

� operating an environmental consulting company;

� operating an engineering services company;

� supplying employees and services for the operation of our business;

� operating a natural gas optimization business;

� operating, for its account and our account, the docks, roads, loading and unloading facilities and other
common use facilities or access routes at our Stanolind terminal; and

� operating, solely for our account, the asphalt facilities in Omaha, Nebraska, Port Neches, Texas and South
Houston, Texas.

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 petroleum products and by-products and other
bulk liquids. Martin Resource Management is an important supplier and customer of ours.
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The historical operation of our business segments by Martin Resource Management provides us with several decades
of experience and a demonstrated track record of customer service across our operations. Our current lines of business
have been developed and systematically integrated over this period of more than 60 years, including natural gas
services (1950s); sulfur (1960s); marine transportation (late 1980s); and terminalling and storage (early 1990s). This
development of a diversified and integrated set of assets and operations has produced a complimentary portfolio of
midstream services that facilitates the maintenance of long-term customer relationships and encourages the
development of new customer relationships.

4
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RISK FACTORS

An investment in our securities involves a high degree of risk. You should carefully consider the risks described in our
filings with the SEC referred to under the heading �Where You Can Find More Information,� as well as the risks
included and incorporated by reference in this prospectus, including the risk factors incorporated by reference herein
from our Annual Report on Form 10-K for the year ended December 31, 2013, as amended by Amendment No. 1 on
Form 10-K/A for the year ended on December 31, 2013, and our Quarterly Reports on Form 10-Q for the quarters
ended March 31, 2014 and June 30, 2014 as updated by annual, quarterly and other reports and documents we file
with the SEC after the date of this prospectus and that are incorporated by reference herein. If any of these risks were
to occur, our business, financial condition or results of operations could be adversely affected. In that case, the trading
price of our common units could decline and you could lose all or part of your investment. When we offer and sell any
securities pursuant to a prospectus supplement, we may include additional risk factors relevant to such securities in the
prospectus supplement.

FORWARD-LOOKING STATEMENTS

This prospectus, the accompanying prospectus supplement and the documents we incorporate by reference include
�forward-looking statements� within the meaning of Section 27A of the Securities Act of 1933, as amended (the
�Securities Act�), and Section 21E of the Securities Exchange Act of 1934, as amended (the �Exchange Act�). Statements
included in this prospectus, the accompanying prospectus supplement and the documents we incorporate by reference
that are not historical facts (including any statements concerning plans and objectives of management for future
operations or economic performance, or assumptions or forecasts related thereto), are forward-looking statements.
These statements can be identified by the use of forward-looking terminology including �forecast,� �may,� �believe,� �will,�
�expect,� �anticipate,� �estimate,� �continue� or other similar words. These statements discuss future expectations, contain
projections of results of operations or of financial condition or state other �forward-looking� information. We and our
representatives may from time to time make other oral or written statements that are also forward-looking statements.

These forward-looking statements are made based upon management�s current plans, expectations, estimates,
assumptions and beliefs concerning future events impacting us and therefore involve a number of risks and
uncertainties. We caution that forward-looking statements are not guarantees and that actual results could differ
materially from those expressed or implied in the forward-looking statements.

Because these forward-looking statements involve risks and uncertainties, actual results could differ materially from
those expressed or implied by these forward-looking statements for a number of important reasons, including, but not
limited to, the matters discussed under �Risk Factors� and elsewhere in this prospectus, the accompanying prospectus
supplement and the documents we incorporate by reference herein. If one or more of these risks or uncertainties
materialize (or the consequences of such a development changes), or should underlying assumptions prove incorrect,
actual outcomes may vary materially from those forecasted or expected. We undertake no responsibility to update
forward-looking statements for changes related to these or any other factors that may occur subsequent to this filing
for any reason.

5
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USE OF PROCEEDS

We are filing the registration statement of which this prospectus is a part to permit the selling unitholders named in the
section entitled �Selling Unitholders� to resell common units. We will not receive any proceeds from the sale of the
common units by the selling unitholders. The selling unitholders will pay any underwriting discounts and
commissions and transfer taxes incurred by the selling unitholders in disposing of the common units, as well as the
fees and expenses of its counsel. We will pay all other costs, fees and expenses incurred in effecting the registration of
the common units covered by this prospectus, including, without limitation the SEC registration fee with respect to the
common units covered by this prospectus, fees and expenses of our counsel and accountants, and printing expenses.

6
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SELLING UNITHOLDERS

The selling unitholders, Martin Resource LLC, Cross Oil Refining & Marketing Inc. and Martin Product Sales LLC,
may resell the common units that are the subject of this prospectus only in the manner contemplated under the �Plan of
Distribution.� The selling unitholders are each wholly-owned subsidiaries of Martin Resource Management
Corporation.

The common units offered by this prospectus may be offered from time to time by the selling unitholders and the
selling unitholders may sell some, all or none of their common units. We do not know how long the selling
unitholders will hold the common units before selling them. We do not currently have any agreements, arrangements
or understandings with the selling unitholders regarding the sale of any of the common units. In making offers and
sales pursuant to this prospectus, each of the selling unitholders is deemed to be acting as an underwriter, and their
offers and sales are deemed to be made indirectly on our behalf.

The following table sets forth for each selling unitholder:

(1) the number and percent of common units beneficially owned prior to the offering for resale of the common units
under this prospectus;

(2) the number of common units registered for sale for the account of each unitholder under this prospectus
(representing all of the common units that such selling unitholder may offer under this prospectus); and

(3) the number and percent of common units to be beneficially owned after this offering is completed, assuming all of
the unitholder�s common units are sold.

Number of
Common Units

Beneficially Owned
Prior to the Offering

Number
of

Units
Offered

Number of
Common
Units

Beneficially
Owned
After the
Offering

Number Percentage NumberPercentage
Martin Resource LLC 4,203,823 13.2% 4,203,823 0 0% 
Cross Oil Refining & Marketing Inc. 889,444 2.8% 889,444 0 0% 
Martin Product Sales LLC 1,171,265 3.7% 1,171,265 0 0% 
Our Relationship with Martin Resource Management

Martin Resource Management is engaged in the following principal business activities:

� providing land transportation of various liquids using a fleet of trucks and road vehicles and road
trailers;
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� distributing fuel oil, asphalt, sulfuric acid, marine fuel and other liquids;

� providing marine bunkering and other shore-based marine services in Alabama, Louisiana, Florida,
Mississippi and Texas;

� operating a crude oil gathering business in Stephens, Arkansas;

� providing crude oil gathering, refining, and marketing services of base oils, asphalt, and distillate
products in Smackover, Arkansas;
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� operating an environmental consulting company;

� operating an engineering services company;

� supplying employees and services for the operation of our business;

� operating a natural gas optimization business;

� operating, for its account and our account, the docks, roads, loading and unloading facilities and other
common use facilities or access routes at our Stanolind terminal; and

� operating, solely for our account, our asphalt facilities in Omaha, Nebraska, Port Neches, Texas and
South Houston, Texas.

We are and will continue to be closely affiliated with Martin Resource Management as a result of the following
relationships.

Ownership

Martin Resource Management currently owns indirectly approximately 19.7% of the outstanding limited partner
common units, and it controls the Partnership�s General Partner, by virtue of its 51.0% voting interest in MMGP
Holdings, the sole member of the Partnership�s General Partner. Certain affiliated investment funds managed by
Alinda Capital Partners own 49.0% of the voting interest (50.0% of the economic interest) of MMGP Holdings. The
Partnership�s General Partner owns a 2.0% general partnership interest in the Partnership and all of the Partnership�s
incentive distribution rights.

Management

Martin Resource Management directs our business operations through its ownership interests in and control of our
general partner. We benefit from our relationship with Martin Resource Management through access to a significant
pool of management expertise and established relationships throughout the energy industry. We do not have
employees. Martin Resource Management employees are responsible for conducting our business and operating our
assets on our behalf.

Related Party Agreements

We are a party to an omnibus agreement with Martin Resource Management. The Omnibus Agreement with Martin
Resource Management requires us to reimburse Martin Resource Management for all direct expenses it incurs or
payments it makes on our behalf or in connection with the operation of our business. We reimbursed Martin Resource
Management for $43.4 million of direct costs and expenses for the three months ended June 30, 2014 compared to
$44.7 million for the three months ended June 30, 2013. There is no monetary limitation on the amount we are
required to reimburse Martin Resource Management for direct expenses.
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In addition to the direct expenses, under the Omnibus Agreement, we are required to reimburse Martin Resource
Management for indirect general and administrative and corporate overhead expenses. For the three months ended
June 30, 2014 and 2013, the conflicts committee of our general partner (�Conflicts Committee�) approved
reimbursement amounts of $3.1 million and $2.7 million, respectively, reflecting our allocable share of such expenses.
For the six months ended June 30, 2014 and 2013, the Conflicts Committee approved reimbursement amounts of $6.3
million and $5.3 million, respectively. The Conflicts Committee of our general partner�s board of directors will review
and approve future adjustments in the reimbursement amount for indirect expenses, if any, annually. These indirect
expenses covered the centralized corporate functions Martin Resource Management provides for us, such as
accounting, treasury, clerical, engineering, legal, billing, information technology, administration of insurance, general
office expenses and employee benefit plans and other general corporate overhead functions we share with Martin
Resource Management�s retained businesses. The Omnibus Agreement also contains significant non-compete
provisions and indemnity obligations. Martin Resource Management also licenses certain of its trademarks and trade
names to us under the Omnibus Agreement.

8
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In addition to the omnibus agreement, we and Martin Resource Management have entered into various other
agreements including, but are not limited to, a motor carrier agreement, marine transportation agreements, terminal
services agreements, a tolling agreement, a sulfuric acid sales agency agreement and various other miscellaneous
agreements. Pursuant to the terms of the Omnibus Agreement, we are prohibited from entering into certain material
agreements with Martin Resource Management without the approval of the Conflicts Committee of our general
partner�s board of directors.

For a more comprehensive discussion concerning the omnibus agreement and the other agreements that we have
entered into with Martin Resource Management, please refer to �Item 13. Certain Relationships and Related
Transactions � Agreements� set forth in our annual report on Form 10-K for the year ended December 31, 2013, filed
with the SEC on March 3, 2014, as amended by Amendment No. 1 on Form 10-K/A for the year ended December 31,
2013, filed on March 28, 2014.

Commercial

We have been and anticipate that we will continue to be both a significant customer and supplier of products and
services offered by Martin Resource Management. Our motor carrier agreement with Martin Resource Management
provides us with access to Martin Resource Management�s fleet of road vehicles and road trailers to provide land
transportation in the areas served by Martin Resource Management. Our ability to utilize Martin Resource
Management�s land transportation operations is currently a key component of our integrated distribution network.

In the aggregate, the impact of related party transactions included in cost of products sold accounted for
approximately 7% and 9% of our total cost of products sold during the three months ended June 30, 2014 and 2013,
respectively. In the aggregate, the impact of related party transactions included in cost of products sold accounted for
approximately 6% and 8% of our total cost of products sold during the six months ended June 30, 2014 and 2013,
respectively. We also purchase marine fuel from Martin Resource Management, which we account for as an operating
expense.

In the aggregate, the impact of related party transactions included in revenues accounted for approximately 7% of our
total revenues for both the three months ended June 30, 2014 and 2013, respectively. Our sales to Martin Resource
Management accounted for approximately 6% of our total revenues for both the six months ended June 30, 2014 and
2013, respectively.

For a more comprehensive discussion concerning the agreements that we have entered into with Martin Resource
Management, please refer to �Item 13. Certain Relationships and Related Transactions � Agreements� set forth in our
annual report on Form 10-K for the year ended December 31, 2013, filed with the SEC on March 3, 2014, as amended
by Amendment No. 1 on Form 10-K/A for the year ended December 31, 2013, filed on March 28, 2014.

Approval and Review of Related Party Transactions

If we contemplate entering into a transaction, other than a routine or in the ordinary course of business transaction, in
which a related person will have a direct or indirect material interest, the proposed transaction is submitted for
consideration to the board of directors of our general partner or to our management, as appropriate. If the board of
directors is involved in the approval process, it determines whether to refer the matter to the Conflicts Committee of
our general partner�s board of directors, as constituted under our limited partnership agreement. If a matter is referred
to the Conflicts Committee, it obtains information regarding the proposed transaction from
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management and determines whether to engage independent legal counsel or an independent financial advisor to
advise the members of the committee regarding the transaction. If the Conflicts Committee retains such counsel or
financial advisor, it considers such advice and, in the case of a financial advisor, such advisor�s opinion as to whether
the transaction is fair and reasonable to us and to our unitholders.

10
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DESCRIPTION OF THE COMMON UNITS

Our common units represent limited partner interests that entitle the holders to participate in our partnership
distributions and to exercise the rights and privileges available to limited partners under our partnership agreement.
For a description of the relative rights and preferences of holders of common units and our general partner in and to
partnership distributions, see �Cash Distribution Policy.� For a general discussion of the expected federal income tax
consequences of owning and disposing of common units, see �Material U.S. Federal Income Tax Considerations.�
References in this �Description of the Common Units� to �we,� �us� and �our� mean Martin Midstream Partners L.P.

Number of Units

We currently have 31,810,447 common units outstanding, 25,545,915 of which are held by the public, 4,203,823 are
held by Martin Resource LLC, 889,444 are held by Cross Oil Refining & Marketing Inc. (�Cross�) and 1,171,265 are
held by Martin Product Sales LLC, each a wholly owned subsidiary of Martin Resource Management. The common
units represent an aggregate 98.0% limited partner interest. Our general partner owns an aggregate 2.0% general
partner interest in us.

Listing

Our outstanding common units are traded on the Nasdaq National Market under the symbol �MMLP.� Any additional
common units that we issue also will be traded on the Nasdaq National Market.

Transfer Agent and Registrar

Duties. Computershare serves as transfer agent and registrar for our common units. We will pay all fees charged by
the transfer agent for transfers of common units, except the following must be paid by unitholders:

� surety bond premiums to replace lost or stolen certificates, taxes and other governmental charges;

� special charges for services requested by a holder of a common unit; and

� other similar fees or charges.
We will indemnify the transfer agent, its agents and each of their stockholders, directors, officers and employees
against all claims and losses that may arise out of acts performed or omitted in that capacity, except for any liability
due to any gross negligence or intentional misconduct of the indemnified person or entity.

Resignation or Removal. The transfer agent may resign, by notice to us, or be removed by us. The resignation or
removal of the transfer agent will become effective upon our appointment of a successor transfer agent and registrar
and its acceptance of the appointment. If no successor has been appointed and accepted the appointment within
30 days after notice of the resignation or removal, our general partner may act as the transfer agent and registrar until a
successor is appointed.

Transfer of Common Units
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Each purchaser of common units offered by this prospectus must execute a transfer application. Any subsequent
transfers of a common unit will not be recorded by the transfer agent or recognized by us unless the transferee
executes and delivers a transfer application. By executing and delivering a transfer application, the transferee of
common units:

� becomes the record holder of the common units and is an assignee until admitted into our partnership as a
substituted limited partner;

� automatically requests admission as a substituted limited partner in our partnership;

� agrees to be bound by the terms and conditions of, and executes, our partnership agreement;

� represents that the transferee has the capacity, power and authority to enter into our partnership agreement;
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� grants powers of attorney to officers of our general partner and any liquidator of us as specified in our
partnership agreement; and

� makes the consents and waivers contained in our partnership agreement.
An assignee will become a substituted limited partner of our partnership for the transferred common units upon the
consent of our general partner and the recording of the name of the assignee on our books and records. Our general
partner may withhold its consent in its sole discretion.

A transferee�s broker, agent or nominee may complete, execute and deliver a transfer application. We are entitled to
treat the record holder of a common unit as the absolute owner. In that case, the beneficial holder�s rights are limited
solely to those that it has against the record holder as a result of any agreement between the beneficial owner and the
record holder.

Common units are securities and are transferable according to the laws governing transfer of securities. In addition to
other rights acquired upon transfer, the transferor gives the transferee the right to request admission as a substituted
limited partner in our partnership for the transferred common units. A purchaser or transferee of common units who
does not execute and deliver a transfer application obtains only:

� the right to assign the common unit to a purchaser or other transferee; and

� the right to transfer the right to seek admission as a substituted limited partner in our partnership for the
transferred common units.

Thus, a purchaser or transferee of common units who does not execute and deliver a transfer application:

� will not receive cash distributions, unless the common units are held in a nominee or �street name� account
and the nominee or broker has executed and delivered a transfer application; and

� may not receive some federal income tax information or reports furnished to record holders of common
units.

Our partnership agreement requires that a transferor of common units must provide the transferee with all information
that may be necessary to transfer the common units. The transferor is not required to insure the execution of the
transfer application by the transferee and has no liability or responsibility if the transferee neglects or chooses not to
execute and forward the transfer application to the transfer agent. Please read �The Partnership Agreement � Status as
Limited Partner or Assignee.�

Until a common unit has been transferred on our books, we and the transfer agent may treat the record holder of the
unit as the absolute owner for all purposes, except as otherwise required by law or applicable stock exchange
regulations.

Voting
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Each holder of common units is entitled to the voting rights specified under �The Partnership Agreement � Voting
Rights� below.
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CASH DISTRIBUTION POLICY

Distributions of Available Cash

General. Within 45 days after the end of each quarter, Martin Midstream Partners will distribute all of our available
cash to unitholders of record on the applicable record date.

Available Cash. Available Cash generally means, for each fiscal quarter, all cash on hand at the end of the quarter less
the amount of cash reserves our general partner determines in its reasonable discretion is necessary or appropriate to:

� provide for the proper conduct of our business;

� comply with applicable law, any of our debt instruments, or other agreements; or

� provide funds for distributions to our unitholders and to our general partner for any one or more of the next
four quarters.

Cash on hand includes cash on hand on the date of determination of available cash for the quarter resulting from
working capital borrowings made after the end of the quarter. Working capital borrowings are borrowings that are
made under our revolving credit facility or other arrangement requiring all borrowings thereunder to be reduced to a
relatively small amount each year for an economically meaningful period of time and in all cases are used solely for
working capital purposes or to pay distributions to partners. Our general partner may not establish cash reserves for
distributions on the subordinated units unless our general partner has determined that the establishment of such
reserves will not prevent the distribution of the minimum quarterly distribution on all common units and any
cumulative common unit arrearages thereon for the next four quarters. Common unit arrearage is defined as the
amount by which the minimum quarterly distribution for a quarter during the subordination period exceeds the
distribution of available cash from operating surplus actually made for that quarter on a common unit, cumulative for
that quarter and all prior quarters during the subordination period.

Intent to Distribute the Minimum Quarterly Distribution. We intend to distribute to the holders of common units and
subordinated units on a quarterly basis at least the minimum quarterly distribution of $0.50 per unit, or $2.00 per year,
to the extent we have sufficient cash from our operations after the establishment of cash reserves and payment of
expenses, including payments to our general partner. There is no guarantee, however, that we will pay the minimum
quarterly distribution on the common units in any quarter, and we will be prohibited from making any distributions to
unitholders if it would cause an event of default, or an event of default is existing, under our revolving credit facility.

Restrictions on Our Ability to Distribute Available Cash Contained in Our Credit Agreement. Our ability to distribute
available cash is contractually restricted by the terms of our credit agreement. Our credit agreement contains
covenants requiring us to maintain certain financial ratios. We are prohibited from making any distributions to
unitholders if the distribution would cause an event of default, or an event of default is existing, under our credit
agreement.

Operating Surplus and Capital Surplus
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General. All cash distributed to unitholders will be characterized as either �operating surplus� or �capital surplus.� We
distribute available cash from operating surplus differently than available cash from capital surplus.

Operating Surplus. Operating Surplus generally means:

� our cash balance at the closing of our initial public offering; plus

� $8.5 million (as described below); plus

� all of our cash receipts since our initial public offering, excluding cash from borrowings that are not working
capital borrowings, sales of equity and debt securities and sales or other dispositions of assets outside the
ordinary course of business; plus
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� working capital borrowings made after the end of a quarter but before the date of determination of operating
surplus for the quarter; less

� all of our operating expenditures since our initial public offering, including the repayment of working capital
borrowings, but not the repayment of other borrowings, and including maintenance capital expenditures; less

� the amount of cash reserves our general partner deems necessary or advisable to provide funds for future
operating expenditures.

Operating Expenditures generally means all expenditures of Martin Midstream Partners L.P. and its subsidiaries,
including, but not limited to, taxes, reimbursements of Martin Midstream GP LLC, repayment of working capital
borrowings, debt service payments and capital expenditures. Payments (including prepayments) of principal of and
premium on indebtedness, other than working capital borrowings will not constitute operating expenditures. Operating
expenditures will not include:

� capital expenditures made for acquisitions or for capital improvements;

� payment of transaction expenses relating to interim capital transactions; or

� distributions to partners.
Interim Capital Transactions include the following transactions if they occur prior to liquidation:

� borrowings, refinancings or refundings of indebtedness and sales of debt securities (other than for working
capital borrowings and other than for items purchased on open account in the ordinary course of business) by
Martin Midstream Partners L.P. or any of its subsidiaries;

� sales of equity interests by Martin Midstream Partners L.P. or any of its subsidiaries;

� sales or other voluntary or involuntary dispositions of any assets of Martin Midstream Partners L.P. or any of
its subsidiaries (other than sales or other dispositions of inventory, accounts receivable and other assets in
the ordinary course of business, and sales or other dispositions of assets as a part of normal retirements or
replacements).

Capital Surplus. Capital Surplus will generally be generated only by:

� borrowings other than working capital borrowings;

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

Table of Contents 31



� sales of debt and equity securities; and

� sales or other disposition of assets for cash, other than inventory, accounts receivable and other current assets
sold in the ordinary course of business or as part of normal retirements or replacements of assets.

Characterization of Cash Distributions. We will treat all available cash distributed as coming from operating surplus
until the sum of all available cash distributed since we began operations equals the operating surplus as of the most
recent date of determination of available cash. We will treat any amount distributed in excess of operating surplus,
regardless of its source, as capital surplus. As reflected above, operating surplus includes $8.5 million in addition to
our cash balance at the closing of our initial public offering, cash receipts from our operations and cash from working
capital borrowings. This amount does not reflect actual cash on hand at the closing of our initial public offering that
was available for distribution to our unitholders. Rather, it is a provision that will enable us, if we choose, to distribute
as operating surplus up to $8.5 million of cash we receive in the future from non-operating sources, such as asset
sales, issuances of securities and long-term borrowings, that would otherwise be distributed as capital surplus. While
we do not currently anticipate that we will make any distributions from capital surplus in the near term, we may
determine that the sale or disposition of an asset or business owned or acquired by us may be beneficial to our
unitholders. If we distribute to you the equity we own in a subsidiary or the proceeds from the sale of one of our
businesses, such a distribution would be characterized as a distribution from capital surplus.
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Incentive Distribution Rights

Incentive distribution rights represent the right to receive an increasing percentage (13%, 23% and 48%) of quarterly
distributions of available cash from operating surplus after the minimum quarterly distribution and the target
distribution levels (as detailed below) have been achieved. Our general partner currently holds the incentive
distribution rights but may transfer these rights separately from its general partner interest, subject to restrictions in
our partnership agreement.

If for any quarter:

� we have distributed available cash from operating surplus on each common unit and subordinated unit in an
amount equal to the minimum quarterly distribution; and

� we have distributed available cash from operating surplus on each outstanding common unit in an amount
necessary to eliminate any cumulative arrearages in payment of the minimum quarterly distribution;

then we will distribute any additional available cash from operating surplus for that quarter among the unitholders and
our general partner (assuming our general partner has not transferred the incentive distribution rights) in the following
manner:

� First, 98% to all unitholders, pro rata, and 2% to our general partner, until each unitholder receives a total of
$0.55 per unit for that quarter (the �first target distribution�);

� Second, 85% to all unitholders, pro rata, and 15% to our general partner, until each unitholder receives a
total of $0.625 per unit for that quarter (the �second target distribution�);

� Third, 75% to all unitholders, pro rata, and 25% to our general partner, until each unitholder receives a total
of $0.75 per unit for that quarter (the �third target distribution�);

� Thereafter, 50% to all unitholders, pro rata, and 50% to our general partner.
In each case, the amount of the target distribution set forth above is exclusive of any distributions to common
unitholders to eliminate any cumulative arrearages in payment of the minimum quarterly distribution. The preceding
discussion is based on the assumptions that our general partner maintains its 2% general partner interest and that we
do not issue additional classes of equity securities.

Percentage Allocations of Available Cash from Operating Surplus

The following table illustrates the percentage allocations of the additional available cash from operating surplus
between the unitholders and our general partner up to various target distribution levels. The amounts set forth under
�Marginal Percentage Interest in Distributions� are the percentage interests of our general partner and the unitholders in
any available cash from operating surplus we distribute up to and including the corresponding amount in the column
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�Total Quarterly Distribution Per Unit Target Amount,� until available cash from operating surplus we distribute
reaches the next target distribution level, if any. The percentage interests shown for the unitholders and our general
partner for the minimum quarterly distribution are also applicable to quarterly distribution amounts that are less than
the minimum quarterly distribution. The percentage interests shown for our general partner include its 2% general
partner interest and assumes the general partner has not transferred the incentive distribution rights.

Total Quarterly
Distribution Per Unit

Target Amount

Marginal Percentage Interest
in Distributions

Unitholder General Partner
Minimum Quarterly Distribution $0.50 98% 2% 
First Target Distribution up to $0.55 98% 2% 
Second Target Distribution above $0.55 up to $0.625 85% 15% 
Third Target Distribution above $0.625 up to $0.75 75% 25% 
Thereafter above $0.75 50% 50% 
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Distributions from Capital Surplus

How Distributions from Capital Surplus Will Be Made. We will make distributions of available cash from capital
surplus, if any, in the following manner:

� First, 98% to all unitholders, pro rata, and 2% to our general partner, until we distribute for each common
unit that was issued in our initial public offering an amount of available cash from capital surplus equal to
the initial public offering price;

� Second, 98% to the common unitholders, pro rata, and 2% to our general partner, until we distribute for each
common unit an amount of available cash from capital surplus equal to any unpaid arrearages in payment of
the minimum quarterly distribution on the common units; and

� Thereafter, we will make all distributions of available cash from capital surplus as if they were from
operating surplus.

Effect of a Distribution from Capital Surplus. Our partnership agreement treats a distribution of capital surplus as the
repayment of the initial unit price from the initial public offering, which is a return of capital. The initial public
offering price less any distributions of capital surplus per unit is referred to as the �unrecovered initial unit price.� Each
time a distribution of capital surplus is made, the minimum quarterly distribution and the target distribution levels will
be reduced in the same proportion as the corresponding reduction in the unrecovered initial unit price. Because
distributions of capital surplus will reduce the minimum quarterly distribution, after any of these distributions are
made, it may be easier for our general partner to receive incentive distributions and for the subordinated units to
convert into common units. Any distribution of capital surplus before the unrecovered initial unit price is reduced to
zero, however, cannot be applied to the payment of the minimum quarterly distribution or any arrearages.

Once we distribute capital surplus on a unit in an amount equal to the initial unit price, we will reduce the minimum
quarterly distribution and the target distribution levels to zero. We will then make all future distributions from
operating surplus, with 50% being paid to the holders of units, 48% to the holders of the incentive distribution rights
and 2% to our general partner (assuming our general partner maintains its 2% general partner interest).

Adjustment to the Minimum Quarterly Distribution and Target Distribution Levels

In addition to adjusting the minimum quarterly distribution and target distribution levels to reflect a distribution of
capital surplus, if we combine our units into fewer units or subdivide our units into a greater number of units, we will
proportionately adjust:

� the minimum quarterly distribution;

� target distribution levels; and
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� unrecovered initial unit price.
For example, if a two-for-one split of the common units should occur, the minimum quarterly distribution, the target
distribution levels and the unrecovered initial unit price would each be reduced to 50% of its initial level. We will not
make any adjustment by reason of the issuance of additional units for cash or property.

In addition, if legislation is enacted or if existing law is modified or interpreted in a manner that causes us to become
taxable as a corporation or otherwise subject to taxation as an entity for federal, state or local income tax purposes, we
will reduce the minimum quarterly distribution and the target distribution levels by multiplying the same by one minus
the sum of the highest marginal federal corporate income tax rate that could apply and any increase in the effective
overall state and local income tax rates. For example, if we became subject to a maximum marginal federal and
effective state and local income tax rate of 38%, then the minimum quarterly distribution and the target distributions
levels would each be reduced to 62% of their previous levels.
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Distributions of Cash upon Liquidation

If we dissolve in accordance with our partnership agreement, we will sell or otherwise dispose of our assets in a
process called liquidation. We will first apply the proceeds of liquidation to the payment of our creditors. We will
distribute any remaining proceeds to the unitholders and our general partner, in accordance with their capital account
balances, as adjusted to reflect any gain or loss upon the sale or other disposition of our assets in liquidation. The
capital account of a partner for a common unit, a subordinated unit, an incentive distribution right or any other
partnership interest will be the amount which that capital account would be if that common unit, subordinated unit,
incentive distribution right or other partnership interest were the only interest in us held by a partner.

The allocations of gain and loss upon liquidation are intended, to the extent possible, to entitle the holders of
outstanding common units to a preference over the holders of outstanding subordinated units upon our liquidation, to
the extent required to permit common unitholders to receive their unrecovered initial unit price plus the minimum
quarterly distribution for the quarter during which liquidation occurs plus any unpaid arrearages in payment of the
minimum quarterly distribution on the common units. However, there may not be sufficient gain upon our liquidation
to enable the holders of common units to fully recover all of these amounts, even though there may be cash available
for distribution to the holders of subordinated units. Any further net gain recognized upon liquidation will be allocated
in a manner that takes into account the incentive distribution rights of our general partner.

Manner of Adjustments for Gain. The manner of the adjustment for gain is set forth in our partnership agreement. If
our liquidation occurs before the end of a subordination period, we will allocate any gain to the partners in the
following manner:

� First, to our general partner and the holders of units who have negative balances in their capital accounts to
the extent of and in proportion to those negative balances;

� Second, 98% to the common unitholders, pro rata, and 2% to our general partner until the capital account for
each common unit is equal to the sum of:

(1) the unrecovered initial unit price; plus

(2) the amount of the minimum quarterly distribution for the quarter during which our liquidation occurs; plus

(3) any unpaid arrearages in payment of the minimum quarterly distribution;

� Third, 98% to the subordinated unitholders, pro rata, and 2% to our general partner until the capital account
for each subordinated unit is equal to the sum of:

(1) the unrecovered initial unit price; and

(2) the amount of the minimum quarterly distribution for the quarter during which our liquidation occurs;

�
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Fourth, 98% to all unitholders, pro rata, and 2% to our general partner, until we allocate under this paragraph
an amount per unit equal to:

(1) the sum of the excess of the first target distribution per unit over the minimum quarterly distribution per unit for
each quarter of our existence; less

(2) the cumulative amount per unit of any distributions of available cash from operating surplus in excess of the
minimum quarterly distribution per unit that we distributed 98% to the unitholders, pro rata, and 2% to our general
partner, for each quarter of our existence;

� Fifth, 85% to all unitholders, pro rata, and 15% to our general partner, pro rata, until we allocate under this
paragraph an amount per unit equal to:

(1) the sum of the excess of the second target distribution per unit over the first target distribution per unit for each
quarter of our existence; less
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(2) the cumulative amount per unit of any distributions of available cash from operating surplus in excess of the
minimum quarterly distribution per unit that we distributed 85% to the units, pro rata, and 15% to our general partner,
pro rata, for each quarter of our existence;

� Sixth, 75% to all unitholders, pro rata, and 25% to our general partner, until we allocate under this paragraph
an amount per unit equal to:

(1) the sum of the excess of the third target distribution per unit over the second target distribution per unit for each
quarter of our existence; less

(2) the cumulative amount per unit of any distributions of available cash from operating surplus in excess of the first
target distribution per unit that we distributed 75% to the unitholders, pro rata, and 25% to our general partner for each
quarter of our existence;

� Thereafter, 50% to all unitholders, pro rata, and 50% to our general partner.
The percentage interest set forth above for our general partner assume that our general partner maintains its 2%
general partner interest and has not transferred the incentive distribution rights.

If the liquidation occurs after the end of a subordination period, the distinction between common units and
subordinated units will disappear, so that clause (3) of the second bullet point above and all of the third bullet point
above will no longer be applicable.

Manner of Adjustments for Losses. Upon our liquidation, we will generally allocate any loss to our general partner and
the unitholders in the following manner:

� First, 98% to holders of subordinated units in proportion to the positive balances in their capital accounts
and 2% to our general partner until the capital accounts of the subordinated unitholders have been reduced to
zero;

� Second, 98% to the holders of common units in proportion to the positive balances in their capital accounts
and 2% to our general partner until the capital accounts of the common unitholders have been reduced to
zero; and

� Thereafter, 100% to our general partner.
If the liquidation occurs after the end of the subordination period, the distinction between common units and
subordinated units will disappear, so that all of the first priority above will no longer be applicable.

Adjustments to Capital Accounts. We will make adjustments to capital accounts upon the issuance of additional units.
In doing so, we will allocate any unrealized and, for tax purposes, unrecognized gain or loss resulting from the
adjustments to the unitholders and our general partner in the same manner as we allocate gain or loss upon liquidation.
In the event that we make positive adjustments to the capital accounts upon the issuance of additional units, we will

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

Table of Contents 39



allocate any later negative adjustments to the capital accounts resulting from the issuance of additional units or upon
our liquidation in a manner that results, to the extent possible, in the general partner�s capital account balances
equaling the amount that they would have been if no earlier positive adjustments to the capital accounts had been
made.
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THE PARTNERSHIP AGREEMENT

The following is a summary of the material provisions of our partnership agreement. A copy of our partnership
agreement has been filed with the SEC and is incorporated by reference in the registration statement of which this
prospectus is a part.

We summarize the following provisions of our partnership agreement elsewhere in this prospectus:

� With regard to distributions of available cash, please read �Cash Distribution Policy.�

� With regard to the transfer of common units, please read �Description of the Common Units � Transfer of
Common Units.�

� With regard to allocations of taxable income and taxable loss, please read �Material U.S. Federal Income Tax
Considerations.�

Organization and Duration

We were organized in June 2002 and have a perpetual existence.

Purpose

Our purposes under our partnership agreement are limited to owning the equity of the general partner of our operating
partnership, serving as the limited partner of our operating partnership and engaging in any business activities that
may be engaged in by our operating partnership or that are approved by our general partner. The partnership
agreement of our operating partnership provides that our operating partnership may, directly or indirectly, engage in:

� its operations as conducted immediately after our initial public offering;

� any other activity approved by our general partner but only to the extent that our general partner reasonably
determines that, as of the date of the acquisition or commencement of the activity, the activity generates
�qualifying income� as this term is defined in Section 7704 of the Internal Revenue Code; or

� any activity that enhances the operations of an activity that is described in either of the two preceding
clauses.

Although our general partner has the ability to cause us and our operating partnership to engage in activities other than
those described in this prospectus, our general partner has no current plans to do so. Our general partner is authorized
in general to perform all acts as it may deem, in its sole discretion, necessary to carry out our purposes and to conduct
our business.

Power of Attorney
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Each limited partner, and each person who acquires a unit from a unitholder and executes and delivers a transfer
application, grants to our general partner and, if appointed, a liquidator, a power of attorney to, among other things,
execute and file documents required for our qualification, continuance or dissolution. The power of attorney also
grants our general partner the authority to amend, and to make consents and waivers under, our partnership agreement.

Capital Contributions

Unitholders are not obligated to make additional capital contributions, except as described under �� Limited Liability.�

Limited Liability

Assuming that a limited partner does not participate in the control of our business within the meaning of the Delaware
Revised Uniform Limited Partnership Act, or the Delaware Act, and that he otherwise acts in conformity

19

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

Table of Contents 42



Table of Contents

with the provisions of our partnership agreement, his liability under the Delaware Act will be limited, subject to
possible exceptions, to the amount of capital he is obligated to contribute to us for his common units plus his share of
any undistributed profits and assets. If it were determined, however, that the right, or exercise of the right, by the
limited partners as a group:

� to remove or replace our general partner;

� to approve some amendments to our partnership agreement; or

� to take other action under our partnership agreement;
constituted �participation in the control� of our business for the purposes of the Delaware Act, then the limited partners
could be held personally liable for our obligations under the laws of Delaware, to the same extent as our general
partner. This liability would extend to persons who transact business with us who reasonably believe that the limited
partner is a general partner. Neither our partnership agreement nor the Delaware Act specifically provides for legal
recourse against our general partner if a limited partner were to lose limited liability through any fault of our general
partner. While this does not mean that a limited partner could not seek legal recourse, we know of no precedent for
this type of a claim in Delaware case law.

Under the Delaware Act, a limited partnership may not make a distribution to a partner if, after the distribution, all
liabilities of the limited partnership, other than liabilities to partners on account of their partnership interests and
liabilities for which the recourse of creditors is limited to specific property of the partnership, would exceed the fair
value of the assets of the limited partnership. For the purpose of determining the fair value of the assets of a limited
partnership, the Delaware Act provides that the fair value of property subject to liability for which recourse of
creditors is limited shall be included in the assets of the limited partnership only to the extent that the fair value of that
property exceeds that liability. The Delaware Act provides that a limited partner who receives a distribution and knew
at the time of the distribution that the distribution was in violation of the Delaware Act is liable to the limited
partnership for the amount of the distribution for three years. Under the Delaware Act, unless otherwise agreed, an
assignee who becomes a substituted limited partner of a limited partnership is liable for the obligations of his assignor
to make contributions to the partnership, except the assignee is not obligated for liabilities unknown to him at the time
he became a limited partner and that could not be ascertained from our partnership agreement.

Our operating partnership currently conducts business in 11 states. Maintenance of our limited liability as a limited
partner of our operating partnership may require compliance with legal requirements in the jurisdictions in which our
operating partnership conducts business, including qualifying our subsidiaries to do business there. Limitations on the
liability of limited partners for the obligations of a limited partnership have not been clearly established in many
jurisdictions. If, by virtue of our limited partner interest in our operating partnership or otherwise, it were determined
that we were conducting business in any state without compliance with the applicable limited partnership or limited
liability company statute, or that the right or exercise of the right to remove or replace the general partner of our
operating partnership, to approve some amendments to our partnership agreement of our operating partnership, or to
take other action under our partnership agreement of our operating partnership constituted �participation in the control�
of its business for purposes of the statutes of any relevant jurisdiction, then we could be held personally liable for the
obligations of our operating partnership under the law of that jurisdiction to the same extent as its general partner
under the circumstances.
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Voting Rights

The following matters require the unitholder vote specified below. Matters requiring the approval of a �unit majority�
requires the approval of a majority of the outstanding common units.

Matter Vote Requirement

Issuance of additional units No approval rights.

Amendment of the partnership agreement Certain amendments may be made by the general
partner without the approval of the unitholders. Other
amendments generally require the approval of a unit
majority. Please read �� Amendment of the Partnership
Agreement.�
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Merger of our partnership or the sale of all or substantially
all of our assets

Unit majority. Please read �� Merger, Sale or Other
Disposition of Assets.�

Dissolution of our partnership Unit majority. Please read �� Termination and Dissolution.�

Reconstitution of our partnership upon dissolution Unit majority.

Withdrawal of the general partner The approval of a majority of the outstanding common
units, excluding common units held by the general
partner and its affiliates, is required for the withdrawal
of the general partner prior to September 30, 2012 in a
manner which would cause a dissolution of our
partnership. Please read �� Withdrawal or Removal of the
General Partner.�

Removal of the general partner Not less than 66 2/3% of the outstanding units,
including units held by our general partner and its
affiliates. Please read �� Withdrawal or Removal of the
General Partner.�

Transfer of ownership interests in the general partner Our general partner may transfer its general partner
interest without a vote of our unitholders in connection
with the general partner�s merger or consolidation with
or into, or sale of all or substantially all of its assets to, a
third person. Our general partner may also transfer all of
its general partner interest to an affiliate without a vote
of our unitholders. The approval of a majority of the
outstanding common units, excluding common units
held by the general partner and its affiliates, is required
in other circumstances for a transfer of the general
partner interest to a third party prior to September 30,
2012. Please read �� Transfer of General Partner Interests
and Incentive Distribution Rights.�

Transfer of incentive distribution rights Except for transfers to an affiliate or another person as
part of the general partner�s merger or consolidation with
or into, or sale of all or substantially all of its assets to,
such affiliate or person, the approval of a majority of the
outstanding common units is required in most
circumstances for a transfer of the incentive distribution
rights to a third party prior to September 30, 2012.
Please read �� Transfer of General Partner Interests and
Incentive Distribution Rights.�

Transfer of ownership interests in the general partner No approval required at any time. Please read �� Transfer
of Ownership Interests in the General Partner.�

Issuance of Additional Securities
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Our partnership agreement authorizes us to issue an unlimited number of additional partnership securities and rights to
buy partnership securities for the consideration and on the terms and conditions established by our general partner in
its sole discretion without the approval of the unitholders.

We may issue an unlimited number of common units as follows:

� under employee benefit plans;

� upon conversion of the general partner interest and incentive distribution rights as a result of a withdrawal of
our general partner;

� in the event of a combination or subdivision of common units;

21

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

Table of Contents 46



Table of Contents

� in connection with an acquisition or a capital improvement that increases cash flow from
operations per unit on a pro forma basis; or

� if the proceeds of the issuance are used exclusively to repay up to $15 million of certain of our indebtedness.
It is possible that we will fund acquisitions through the issuance of additional common units or other equity securities.
Holders of any additional common units we issue will be entitled to share equally with the then-existing holders of
common units in our distributions of available cash. In addition, the issuance of additional partnership interests may
dilute the value of the interests of the then-existing holders of common units in our net assets.

In accordance with Delaware law and the provisions of our partnership agreement, we may also issue additional
partnership securities that, in the sole discretion of our general partner, have special voting rights to which the
common units are not entitled.

Upon issuance of additional partnership securities, our general partner will be required to make additional capital
contributions to the extent necessary to maintain its 2% general partner interest in us. Moreover, our general partner
will have the right, which it may from time to time assign in whole or in part to any of its affiliates, to purchase
common units or other equity securities whenever, and on the same terms that, we issue those securities to persons
other than our general partner and its affiliates, to the extent necessary to maintain its percentage interest, including its
interest represented by common units, that existed immediately prior to each issuance. The holders of common units
will not have preemptive rights to acquire additional common units or other partnership securities.

Amendment of the Partnership Agreement

General. Amendments to our partnership agreement may be proposed only by or with the consent of our general
partner, which consent may be given or withheld in its sole discretion. In order to adopt a proposed amendment, other
than the amendments discussed below, our general partner must seek written approval of the holders of the number of
units required to approve the amendment or call a meeting of the limited partners to consider and vote upon the
proposed amendment. Except as described below, an amendment must be approved by a unit majority.

Prohibited Amendments. No amendment may be made that would:

� enlarge the obligations of any limited partner without its consent, unless approved by at least a majority of
the type or class of limited partner interests so affected;

� enlarge the obligations of, restrict in any way any action by or rights of, or reduce in any way the
amounts distributable, reimbursable or otherwise payable by us to our general partner or any of its
affiliates without the consent of our general partner, which may be given or withheld in its sole
discretion;

� change the duration of our partnership;

�
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provide that our partnership is not dissolved upon an election to dissolve our partnership by our general
partner that is approved by a unit majority; or

� give any person the right to dissolve our partnership other than our general partner�s right to dissolve our
partnership with the approval of a unit majority.

The provision of our partnership agreement preventing the amendments having the effects described in any of the
clauses above can be amended upon the approval of the holders of at least 90% of the outstanding units voting
together as a single class.

No Unitholder Approval. Our general partner may generally make amendments to our partnership agreement without
the approval of any limited partner or assignee to reflect:

a. a change in our name, the location of our principal place of business, our registered agent or our registered
office;
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b the admission, substitution, withdrawal, or removal of partners in accordance with our partnership
agreement;

c. change that, in the sole discretion of our general partner, is necessary or advisable for us to qualify or to
continue our qualification as a limited partnership or a partnership in which the limited partners have limited
liability under the laws of any state or to ensure that neither we, our operating partnership nor its subsidiaries
will be treated as an association taxable as a corporation or otherwise taxed as an entity for federal income
tax purposes;

d. an amendment changing our fiscal or taxable year and any changes that are necessary as a result of a change
in our fiscal or taxable year;

e. an amendment that is necessary, in the opinion of our counsel, to prevent us or our general partner or its
directors, officers, agents, or trustees from in any manner being subjected to the provisions of the Investment
Company Act of 1940, the Investment Advisors Act of 1940, or plan asset regulations adopted under the
Employee Retirement Income Security Act of 1974, whether or not substantially similar to plan asset
regulations currently applied or proposed;

f. subject to the limitations on the issuance of additional partnership securities described above, an amendment
that in the discretion of our general partner is necessary or advisable for the authorization of additional
partnership securities or rights to acquire partnership securities;

g. any amendment expressly permitted in our partnership agreement to be made by our general partner acting
alone;

h. an amendment effected, necessitated or contemplated by a merger agreement that has been approved under
the terms of our partnership agreement;

i. any amendment that, in the sole discretion of our general partner, is necessary or advisable for the formation
by us of, or our investment in, any corporation, partnership or other entity, as otherwise permitted by our
partnership agreement;

j. a merger of the partnership or any of its subsidiaries into, or a conveyance of assets to, a newly-created
limited liability entity the sole purpose of which is to effect a change in the legal form of the partnership into
another limited liability entity; and

k. the reduction in the vote needed to remove the general partner from not less than 66 2/3% of all outstanding
units to a lesser percentage of all outstanding units;
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l. an increase in the percentage of a class of units that a person or group may own without losing their voting
rights from 20% to a higher percentage; or

m. any other amendments substantially similar to any of the matters described in the clauses above.
In addition, our general partner may make amendments to our partnership agreement without the approval of any
limited partner or assignee if those amendments, in the sole discretion of our general partner:

� do not adversely affect the limited partners (or any particular class of limited partners) in any material
respect;

� are necessary or advisable to satisfy any requirements, conditions or guidelines contained in any opinion,
directive, order, ruling or regulation of any federal or state agency or judicial authority or contained in any
federal or state statute;

� are necessary or advisable to facilitate the trading of limited partner interests or to comply with any rule,
regulation, guideline or requirement of any securities exchange or trading system on which the limited
partner interests are or will be listed for trading, compliance with any of which our general partner deems to
be in our best interest and the best interest of the limited partners;

� are necessary or advisable for any action taken by our general partner relating to splits or combinations of
units under the provisions of our partnership agreement; or
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� are required to effect the intent expressed in this prospectus or the intent of the provisions of our partnership
agreement or are otherwise contemplated by our partnership agreement.

Opinion of Counsel and Unitholder Approval. Our general partner will not be required to obtain an opinion of counsel
that an amendment will not result in a loss of limited liability to the limited partners or result in our being treated as an
entity for federal income tax purposes if one of the amendments described above under ��Amendment of the Partnership
Agreement� No Unitholder Approval� should occur. No other amendments to our partnership agreement will become
effective without the approval of holders of at least 90% of the units unless we obtain an opinion of counsel to the
effect that the amendment will not affect the limited liability under applicable law of any of our limited partners or
cause us, our operating partnership or our subsidiaries to be taxable as a corporation or otherwise to be taxed as an
entity for federal income tax purposes (to the extent not previously taxed as such).

Any amendment that would have a material adverse effect on the rights or preferences of any type or class of
outstanding units in relation to other classes of units will require the approval of at least a majority of the type or class
of units so affected. Any amendment that reduces the voting percentage required to take any action must be approved
by the affirmative vote of limited partners constituting not less than the voting requirement sought to be reduced.

Action Relating to our Operating Partnership

Without the approval of the holders of units representing a unit majority, our general partner is prohibited from
consenting on our behalf or on behalf of the general partner of our operating partnership to any amendment to the
partnership agreement of our operating partnership or taking any action on our behalf permitted to be taken by a
partner of our operating partnership in each case that would adversely affect our limited partners (or any particular
class of limited partners) in any material respect.

Merger, Sale or Other Disposition of Assets

Our partnership agreement generally prohibits our general partner, without the prior approval of a unit majority, from
causing us to, among other things, sell, exchange or otherwise dispose of all or substantially all of our assets in a
single transaction or a series of related transactions, including by way of merger, consolidation or other combination,
or approving on our behalf the sale, exchange or other disposition of all or substantially all of the assets of our
subsidiaries. Our general partner may, however, mortgage, pledge, hypothecate or grant a security interest in all or
substantially all of our assets without that approval. Our general partner may also sell all or substantially all of our
assets under a foreclosure or other realization upon those encumbrances without that approval.

If conditions specified in our partnership agreement are satisfied, our general partner may merge us or any of our
subsidiaries into, or convey some or all of our assets to, a newly formed entity if the sole purpose of that merger or
conveyance is to change our legal form into another limited liability entity. The unitholders are not entitled to
dissenters� rights of appraisal under our partnership agreement or applicable Delaware law in the event of a merger or
consolidation, a sale of substantially all of our assets or any other transaction or event.

Termination and Dissolution

We will continue as a limited partnership until terminated under our partnership agreement. We will dissolve upon:

� the election of our general partner to dissolve us, if approved by a unit majority;
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� the sale, exchange or other disposition of all or substantially all of our assets and properties and our
subsidiaries;

� the entry of a judicial order dissolving us; or
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� the withdrawal or removal of our general partner or any other event that results in its ceasing to be our
general partner other than by reason of a transfer of its general partner interest in accordance with our
partnership agreement or withdrawal or removal following approval and admission of a successor.

Upon a dissolution under the last clause, the holders of a majority of the outstanding common units and subordinated
units, voting as separate classes, may also elect, within specific time limitations, to reconstitute us and continue our
business on the same terms and conditions described in our partnership agreement by forming a new limited
partnership on terms identical to those in our partnership agreement and having as general partner an entity approved
by the holders of a majority of the outstanding common units and subordinated units, voting as separate classes,
subject to our receipt of an opinion of counsel to the effect that:

� the action would not result in the loss of limited liability of any limited partner; and

� neither our partnership, the reconstituted limited partnership nor our operating partnership would be treated
as an association taxable as a corporation or otherwise be taxable as an entity for federal income tax
purposes upon the exercise of that right to continue.

Liquidation and Distribution of Proceeds

Upon our dissolution, unless we are reconstituted and continued as a new limited partnership, the liquidator authorized
to wind up our affairs will, acting with all of the powers of our general partner that the liquidator deems necessary or
desirable in its judgment, liquidate our assets and apply the proceeds of the liquidation as provided in �Cash
Distribution Policy � Distributions of Cash upon Liquidation.� The liquidator may defer liquidation of our assets for a
reasonable period or distribute assets to partners in kind if it determines that a sale would be impractical or would
cause undue loss to the partners.

Withdrawal or Removal of the General Partner

Our general partner may withdraw as general partner without first obtaining approval of any unitholder by giving
90 days� written notice, and that withdrawal will not constitute a violation of our partnership agreement.
Notwithstanding the foregoing, our general partner may withdraw without unitholder approval upon 90 days� notice to
the limited partners if at least 50% of the outstanding common units are held or controlled by one person and its
affiliates other than our general partner and its affiliates. In addition, our partnership agreement permits our general
partner in some instances to sell or otherwise transfer all of its general partner interest in us without the approval of
the unitholders. Please read �� Transfer of General Partner Interests and Incentive Distribution Rights.�

Upon the withdrawal of our general partner under any circumstances, other than as a result of a transfer by our general
partner of all or a part of its general partner interest in us, the holders of a majority of the outstanding common units
and subordinated units, voting as separate classes, may select a successor to that withdrawing general partner. If a
successor is not elected, or is elected but an opinion of counsel regarding limited liability and tax matters cannot be
obtained, we will be dissolved, wound up and liquidated, unless within 180 days after that withdrawal, the holders of a
majority of the outstanding common units and subordinated units, voting as separate classes, agree in writing to
continue our business and to appoint a successor general partner.

Our general partner may not be removed unless that removal is approved by the vote of the holders of not less than
66 2/3% of the outstanding units, including units held by our general partner and its affiliates, and we receive an
opinion of counsel regarding limited liability and tax matters. Any removal of our general partner is also subject to the
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approval of a successor general partner by the vote of the holders of a majority of the outstanding common units and
subordinated units, voting as separate classes. The ownership of more than 33 1/3% of the outstanding units by our
general partner and its affiliates would give it the practical ability to prevent its removal. As of June 30, 2014,
affiliates of our general partner owned approximately 16.6% of our outstanding units.

Our partnership agreement also provides that if our general partner is removed under circumstances where cause does
not exist and units held by our general partner and its affiliates are not voted in favor of that removal:

� any existing arrearages in payment of the minimum quarterly distribution on the common units will be
extinguished; and
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� our general partner will have the right to convert its general partner interest and its incentive distribution
rights into common units or to receive cash in exchange for those interests based on the fair market value of
those interests at the time.

In the event of removal of a general partner under circumstances where cause exists or withdrawal of a general partner
where that withdrawal violates our partnership agreement, a successor general partner will have the option to purchase
the general partner interest and incentive distribution rights of the departing general partner for a cash payment equal
to the fair market value of those interests. Under all other circumstances where our general partner withdraws or is
removed by the limited partners, the departing general partner will have the option to require the successor general
partner to purchase the general partner interest of the departing general partner and its incentive distribution rights for
the fair market value. In each case, this fair market value will be determined by agreement between the departing
general partner and the successor general partner. If no agreement is reached, an independent investment banking firm
or other independent expert selected by the departing general partner and the successor general partner will determine
the fair market value. If the departing general partner and the successor general partner cannot agree upon an expert,
then an expert chosen by agreement of the experts selected by each of them will determine the fair market value.

If the option described above is not exercised by either the departing general partner or the successor general partner,
the departing general partner�s general partner interest and its incentive distribution rights will automatically convert
into common units equal to the fair market value of those interests as determined by an investment banking firm or
other independent expert selected in the manner described in the preceding paragraph.

In addition, we will be required to reimburse the departing general partner for all amounts due the departing general
partner, including, without limitation, all employee-related liabilities, including severance liabilities, incurred for the
termination of any employees employed by the departing general partner or its affiliates for our benefit.

Transfer of General Partner Interests and Incentive Distribution Rights

Except for transfer by our general partner of all, but not less than all, of its general partner interest in us or its
incentive distribution rights to:

� an affiliate of our general partner (other than an individual); or

� another entity as part of the merger or consolidation of our general partner with or into another entity or the
transfer by our general partner of all or substantially all of its assets to another entity.

Our general partner may transfer any or all of its incentive distribution rights without unitholder approval. In the case
of a transfer by our general partner of its general partner interest in us, as a condition of this transfer, the transferee
must, among other things, assume the rights and duties of our general partner, agree to be bound by the provisions of
our partnership agreement, furnish an opinion of counsel regarding limited liability and tax matters, and agree to be
bound by the provisions of our partnership agreement and the partnership agreement of our operating partnership.

The general partner and its affiliates may at any time transfer units to one or more persons, without unitholder
approval, except that they may not transfer subordinated units to us.

Transfer of Ownership Interests in General Partner
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At any time, the members of our general partner may sell or transfer all or part of their membership interests in our
general partner to an affiliate without the approval of the unitholders.

Change of Management Provisions

Our partnership agreement contains specific provisions that are intended to discourage a person or group from
attempting to remove Martin Midstream GP LLC as our general partner or otherwise change management. If any
person or group other than our general partner and its affiliates acquires beneficial ownership of 20% or more of any
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class of units, that person or group loses voting rights on all of its units. The general partner has the discretion to
increase, but not subsequently decrease, the ownership percentage at which voting rights are forfeited. This loss of
voting rights does not apply to any person or group that acquires the units from our general partner or its affiliates and
any transferees of that person or group approved by our general partner or to any person or group who acquires the
units with the prior approval of the directors of our general partner.

Our partnership agreement also provides that if our general partner is removed under circumstances where cause does
not exist and units held by our general partner and its affiliates are not voted in favor of that removal:

� the subordination period will end and all outstanding subordinated units will immediately convert into
common units on a one-for-one basis;

� any existing arrearages in payment of the minimum quarterly distribution on the common units will be
extinguished; and

� our general partner will have the right to convert its general partner interest and its incentive distribution
rights into common units or to receive cash in exchange for those interests.

Limited Call Right

If at any time our general partner and its affiliates own more than 80% of the then-issued and outstanding partnership
securities of any class, our general partner will have the right, which it may assign in whole or in part to any of its
affiliates or to us, to acquire all, but not less than all, of the remaining partnership securities of the class held by
unaffiliated persons as of a record date to be selected by our general partner, on at least ten but not more than 60 days�
notice. Our general partner may exercise this right in its sole discretion. The purchase price in the event of this
purchase will be the greater of:

� the highest cash price paid by either of our general partner or any of its affiliates for any partnership
securities of the class purchased within the 90 days preceding the date on which our general partner first
mails notice of its election to purchase those partnership securities; and

� the current market price, which is defined as the average of the daily closing prices for the 20 consecutive
trading days immediately prior to that date for any class of units listed or admitted to trading on any national
securities exchange as of any date, as of the date three days before the date the notice is mailed.

As a result of our general partner�s right to purchase outstanding partnership securities, a holder of partnership
securities may have his partnership securities purchased at an undesirable time or price. The tax consequences to a
unitholder of the exercise of this call right are the same as a sale by that unitholder of his common units in the market.
Please read �Material U.S. Federal Income Tax Considerations � Disposition of Common Units.�

Meetings and Voting
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Except as described below regarding a person or group owning 20% or more of any class of units then outstanding,
unitholders or assignees who are record holders of units on the record date will be entitled to notice of, and to vote at,
meetings of our limited partners and to act upon matters for which approvals may be solicited. Common units that are
owned by an assignee who is a record holder, but who has not yet been admitted as a limited partner, will be voted by
our general partner at the written direction of the record holder. Absent direction of this kind, the common units will
not be voted, except that, in the case of common units held by our general partner on behalf of non-citizen assignees,
our general partner will distribute the votes on those common units in the same ratios as the votes of limited partners
on other units are cast.

Our general partner does not anticipate that any meeting of unitholders will be called in the foreseeable future. Any
action that is required or permitted to be taken by the unitholders may be taken either at a meeting of the unitholders
or without a meeting if consents in writing describing the action so taken are signed by holders of the number of units
necessary to authorize or take that action at a meeting. Meetings of the unitholders may be called by our general
partner or, subject to the provision described in the next paragraph, by unitholders owning at least 20% of the
outstanding units of the class for which a meeting is proposed. Unitholders may vote either in person or by
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proxy at meetings. The holders of a majority of the outstanding units of the class or classes for which a meeting has
been called, represented in person or by proxy, will constitute a quorum unless any action by the unitholders requires
approval by holders of a greater percentage of the units, in which case the quorum will be the greater percentage.

Each record holder of a unit has a vote according to his percentage interest in us, although additional limited partner
interests having special voting rights could be issued. Please read �� Issuance of Additional Securities.� However, if at
any time any person or group, other than our general partner and its affiliates, or a direct or subsequently approved
transferee of our general partner or its affiliates, acquires, in the aggregate, beneficial ownership of 20% or more of
any class of units then outstanding, that person or group will lose voting rights on all of its units and the units may not
be voted on any matter and will not be considered to be outstanding when sending notices of a meeting of unitholders,
calculating required votes, determining the presence of a quorum or for other similar purposes. Common units held in
nominee or street name account will be voted by the broker or other nominee in accordance with the instruction of the
beneficial owner unless the arrangement between the beneficial owner and his nominee provides otherwise. Except as
our partnership agreement otherwise provides, subordinated units will vote together with common units as a single
class.

Any notice, demand, request, report or proxy material required or permitted to be given or made to record holders of
common units under our partnership agreement will be delivered to the record holder by us or by the transfer agent.

Status as Limited Partner or Assignee

Except as described above under �� Limited Liability,� the common units will be fully paid and unitholders will not be
required to make additional contributions.

An assignee of a common unit, after executing and delivering a transfer application, but pending its admission as a
substituted limited partner, is entitled to an interest equivalent to that of a limited partner for the right to share in
allocations and distributions from us, including liquidating distributions. Our general partner will vote and exercise
other powers attributable to common units owned by an assignee that has not become a substitute limited partner at
the written direction of the assignee. Please read �� Meetings and Voting.� Transferees that do not execute and deliver a
transfer application will not be treated as assignees or as record holders of common units, and will not receive cash
distributions, federal income tax allocations or reports furnished to holders of common units. Please read �Description
of the Common Units � Transfer of Common Units.�

Non-citizen Assignees; Redemption

If we are or become subject to federal, state or local laws or regulations that, in the reasonable determination of our
general partner, create either (i) a substantial risk of cancellation or forfeiture of any property in which we have an
interest because of the nationality, citizenship or other related status of any limited partner or assignee, or (ii) a
substantial risk that we or one or more of our subsidiaries or other entities in which we have at least a 25% equity
interest will not be permitted to conduct business as a U.S. maritime company under the Jones Act and other U.S.
federal statutes based on the status of any limited partner or assignee as a non-U.S. citizen, we may redeem the units
held by any of these limited partners or assignees at the units� current market price. In order to avoid any cancellation
or forfeiture, our general partner may require each limited partner or assignee to furnish information about his
nationality, citizenship or related status. If a limited partner or assignee fails to furnish information about his
nationality, citizenship or other related status within 30 days after a request for the information or if our general
partner determines after receipt of the information that the limited partner or assignee is not an eligible citizen, the
limited partner or assignee may be treated as a non-citizen assignee. In addition to other limitations on the rights of an
assignee that is not a substituted limited partner, a non-citizen assignee does not have the right to direct the voting of
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Indemnification

Under our partnership agreement, in most circumstances, we will indemnify the following persons, to the fullest
extent permitted by law, from and against all losses, claims, damages or similar events:

� our general partner;

� any departing general partner;

� any person who is or was an affiliate of a general partner or any departing general partner;

� any person who is or was a member, partner, officer, director, employee, agent or trustee of our general
partner, any departing general partner, or any affiliate of a general partner or any departing general
partner; or

� any person who is or was serving at the request of a general partner or any departing general partner or any
affiliate of a general partner or any departing general partner, as an officer, director, manager, employee,
member, partner, agent or trustee of another person.

Any indemnification under these provisions will only be out of our assets. Our general partner will not be personally
liable for, or have any obligation to contribute or loan funds or assets to us to enable us to effectuate, indemnification.
We may purchase insurance against liabilities asserted against and expenses incurred by persons for our activities,
regardless of whether we would have the power to indemnify the person against liabilities under our partnership
agreement.

Books and Reports

Our general partner is required to keep appropriate books of our business at our principal offices. The books will be
maintained for both tax and financial reporting purposes on an accrual basis. For tax and fiscal reporting purposes, our
fiscal year is the calendar year.

We will furnish or make available to record holders of common units, within 120 days after the close of each fiscal
year, an annual report containing audited financial statements and a report on those financial statements by our
independent public accountants. Except for our fourth quarter, we will also furnish or make available summary
financial information within 90 days after the close of each quarter.

We will furnish each record holder of a unit with information reasonably required for tax reporting purposes within
90 days after the close of each calendar year. This information is expected to be furnished in summary form so that
some complex calculations normally required of partners can be avoided. Our ability to furnish this summary
information to unitholders will depend on the cooperation of unitholders in supplying us with specific information.
Every unitholder will receive information to assist him in determining his federal and state tax liability and filing his
federal and state income tax returns, regardless of whether he supplies us with information.
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Right to Inspect our Books and Records

Our partnership agreement provides that a limited partner can, for a purpose reasonably related to his interest as a
limited partner, upon reasonable demand and at his own expense, have furnished to him:

� a current list of the name and last known address of each partner;

� a copy of our tax returns;

� information as to the amount of cash, and a description and statement of the agreed value of any other
property or services, contributed or to be contributed by each partner and the date on which each became a
partner;

� copies of the partnership agreement, the certificate of limited partnership of the partnership, related
amendments and powers of attorney under which they have been executed;

� information regarding the status of our business and financial condition; and

� any other information regarding our affairs as is just and reasonable.
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Our general partner may, and intends to, keep confidential from the limited partners trade secrets or other information
the disclosure of which our general partner believes in good faith is not in our best interests or which we are required
by law or by agreements with third parties to keep confidential.

Registration Rights

Under our partnership agreement, we have agreed to register for resale under the Securities Act and applicable state
securities laws any common units, subordinated units or other partnership securities proposed to be sold by our
general partner or any of its affiliates or their assignees if an exemption from the registration requirements is not
otherwise available. These registration rights continue for two years following any withdrawal or removal of Martin
Midstream GP LLC as our general partner. We are obligated to pay all expenses incidental to the registration,
excluding underwriting discounts and commissions.
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MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS

This section discusses the material U.S. federal income tax considerations that may be relevant to prospective
unitholders who are individual citizens or residents of the U.S. and, unless otherwise noted in the following
discussion, is the opinion of Locke Lord LLP, counsel to our general partner and us, insofar as it relates to legal
conclusions with respect to matters of U.S. federal income tax law. This section is based upon current provisions of
the Internal Revenue Code of 1986, as amended (the �Internal Revenue Code�), existing and proposed Treasury
regulations promulgated under the Internal Revenue Code (the �Treasury Regulations�) and current administrative
rulings and court decisions, all of which are subject to change. Later changes in these authorities may cause the tax
consequences to vary substantially from the consequences described below. Unless the context otherwise requires,
references in this section to �us� or �we� are references to Martin Midstream Partners L.P.

The following discussion does not comment on all U.S. federal income tax matters affecting us or our unitholders.
Moreover, the discussion focuses on unitholders who are individual citizens or residents of the U.S. and has only
limited application to corporations, estates, trusts, nonresident aliens or other unitholders subject to specialized tax
treatment, such as tax-exempt institutions, foreign persons, individual retirement accounts (�IRAs�) and other
tax-qualified retirement plans, real estate investment trusts (REITs) or mutual funds. Accordingly, we urge each
prospective unitholder to consult, and depend on, his own tax advisor in analyzing the federal, state, local, and foreign
tax consequences particular to him of the ownership or disposition of common units.

No ruling has been or will be requested from the Internal Revenue Service (the �IRS�) regarding any matter affecting us
or prospective unitholders. Unlike a ruling, an opinion of counsel represents only that counsel�s best legal judgment
and does not bind the IRS or the courts. Accordingly, the opinions and statements made herein may not be sustained
by a court if contested by the IRS. Any contest of this sort with the IRS may materially and adversely impact the
market for our common units and the prices at which the common units trade. In addition, the costs of any contest
with the IRS, principally legal, accounting and related fees, will result in a reduction in cash available for distribution
to our unitholders and our general partner and thus will be borne indirectly by our unitholders and our general partner.
Furthermore, the tax treatment of us, or of an investment in us, may be significantly modified by future legislative or
administrative changes or court decisions. Any modifications may or may not be retroactively applied.

All statements as to matters of law and legal conclusions, but not as to factual matters, contained in this section, unless
otherwise noted, are the opinions of Locke Lord LLP and are based on the accuracy and completeness of facts
described herein and representations made by us. Locke Lord LLP has not undertaken any obligation to update its
opinions after the date of this prospectus.

For the reasons described below, Locke Lord LLP has not rendered an opinion with respect to the following specific
U.S. federal income tax issues:

� the treatment of a unitholder whose common units are loaned to a short seller to cover a short sale of
common units (Please see �� Tax Consequences of Unit Ownership � Treatment of Short Sales�);
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� whether our monthly convention for allocating taxable income and losses is permitted by existing Treasury
Regulations (Please see �� Disposition of Common Units � Allocations Between Transferors and Transferees�);

� whether our method for depreciating Section 743 adjustments is sustainable in certain cases (Please see �� Tax
Consequences of Unit Ownership � Section 754 Election� and �� Uniformity of Units�); and

� whether assignees of common units who fail to execute and deliver transfer applications will be treated as
partners for federal income tax purposes (please read �� Limited Partners Status�).

In addition, Locke Lord LLP has not rendered an opinion with respect to the state, local or foreign tax consequences
of an investment in us (please read �� State, Local, Foreign and Other Tax Considerations�).

Partnership Status

A partnership is not a taxable entity and incurs no U.S. federal income tax liability. Instead, each partner of a
partnership is required to take into account his share of items of income, gain, loss and deduction of the partnership in
computing his U.S. federal income tax liability, regardless of whether cash distributions are made to him by the
partnership. Distributions by a partnership to a partner are generally not taxable to the partnership or to the partner
unless the amount of cash distributed to him is in excess of the partner�s adjusted basis in his partnership interest.

Section 7704 of the Internal Revenue Code provides that publicly traded partnerships will, as a general rule, be taxed
as corporations. However, an exception, referred to as the �Qualifying Income Exception,� exists with respect to
publicly traded partnerships of which 90% or more of the gross income for every taxable year consists of �qualifying
income.� Qualifying income includes income and gains derived from the exploration, development, mining or
production, processing, refining, transportation, storage, and marketing of any mineral or natural resource, including
crude oil, natural gas and products thereof. Other types of qualifying income include interest (other than from a
financial business), dividends, gains from the sale of real property and gains from the sale or other disposition of
capital assets held for the production of income that otherwise constitutes qualifying income. Qualifying income does
not include rental income from leasing personal property.

Locke Lord LLP is of the opinion that, based upon the Internal Revenue Code, Treasury Regulations, published
revenue rulings and court decisions, and the representations and estimate described below, we will be classified as a
partnership and the Operating Partnership will be disregarded as an entity separate from us for federal income tax
purposes.

In rendering its opinion, Locke Lord LLP has relied on factual representations made by us and our general partner and
on an estimate prepared by us that less than 5% of our current gross income will not be qualifying income; however,
this estimate could change from time to time. Among the factual representations made by us and our general partner
upon which Locke Lord LLP has relied are:

� Neither we nor the Operating Partnership has elected or will elect to be treated as a corporation;

� For each taxable year, more than 90% of our gross income has been and will be income that Locke Lord LLP
has opined or will opine is �qualifying income� within the meaning of Section 7704(d) of the Internal Revenue
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� Each hedging transaction that we treat as resulting in qualifying income has been and will be appropriately
identified as a hedging transaction pursuant to applicable Treasury Regulations, and has been and will be
associated with oil, gas, or products thereof that are held or to be held by us in activities that Locke Lord
LLP has opined or will opine result in qualifying income.

We believe that these representations have been true in the past and expect that these representations will be true in the
future.

If we fail to meet the Qualifying Income Exception, other than a failure that is determined by the IRS to be inadvertent
and that is cured within a reasonable time after discovery (in which case the IRS may also require us to make
adjustments with respect to our unitholders or pay other amounts), we will be treated as if we had transferred
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all of our assets, subject to liabilities, to a newly formed corporation, on the first day of the year in which we fail to
meet the Qualifying Income Exception, in return for stock in that corporation, and then distributed that stock to the
unitholders in liquidation of their interests in us. This deemed contribution and liquidation should be tax-free to
unitholders and us so long as we, at that time, do not have liabilities in excess of the tax basis of our assets. Thereafter,
we would be treated as a corporation for federal income tax purposes.

If we were treated as an association taxable as a corporation in any taxable year, either as a result of a failure to meet
the Qualifying Income Exception or otherwise, our items of income, gain, loss and deduction would be reflected only
on our tax return rather than being passed through to our unitholders, and we would owe federal income tax on our
income at the corporate tax rate, which is currently a maximum of 35% (and would likely owe state income tax at
varying rates). In addition, any distribution made to a unitholder would be treated as either taxable dividend income,
to the extent of our current or accumulated earnings and profits, or, in the absence of earnings and profits, a
nontaxable return of capital, to the extent of the unitholder�s tax basis in his common units, or taxable capital gain,
after the unitholder�s tax basis in his common units is reduced to zero. Accordingly, taxation as a corporation would
result in a reduction in the anticipated cash flow and after-tax return to unitholders and therefore would likely result in
a reduction of the value of the units.

The discussion below is based on Locke Lord LLP�s opinion that we will be classified as a partnership for U.S. federal
income tax purposes.

Limited Partner Status

Unitholders who have become limited partners of Martin Midstream Partners L.P. will be treated as partners of Martin
Midstream Partners L.P. for federal income tax purposes. Also, (a) assignees who have executed and delivered
transfer applications and are awaiting admission as limited partners, and (b) unitholders whose common units are held
in street name or by a nominee and who have the right to direct the nominee in the exercise of all substantive rights
attendant to the ownership of their common units, will be treated as our partners for federal income tax purposes. A
beneficial owner of common units whose units have been transferred to a short seller to complete a short sale would
appear to lose his status as a partner with respect to those units for federal income tax purposes. Please see �� Tax
Consequences of Unit Ownership � Treatment of Short Sales.�

Because there is no direct authority dealing with the status of assignees of common units who are entitled to execute
and deliver transfer applications and become entitled to direct the exercise of attendant rights, but who fail to execute
and deliver transfer applications, counsel is unable to opine that such persons are partners for federal income tax
purposes. If not partners, such persons will not be eligible for the federal income tax treatment described in this
discussion. Furthermore, a purchaser or other transferee of common units who does not execute and deliver a transfer
application may not receive some federal income tax information or reports furnished to record holders of common
units unless the common units are held in a nominee or street name account and the nominee or broker has executed
and delivered a transfer application for those common units.

Income, gain, deductions or losses would not appear to be reportable by a unitholder who is not a partner for federal
income tax purposes, and any cash distributions received by a unitholder who is not a partner for federal income tax
purposes would therefore appear to be fully taxable as ordinary income. These holders are urged to consult their own
tax advisors with respect to their tax consequences of holding common units in Martin Midstream Partners L.P.

The references to �unitholders� in the discussion that follows assume that a unitholder is treated as one of our partners
for federal income tax purposes.
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Tax Consequences of Unit Ownership

Flow-Through of Taxable Income

We do not pay any federal income tax. Instead, each unitholder will be required to report on his income tax return his
share of our income, gains, losses and deductions without regard to whether corresponding cash distributions are
received by him. Consequently, we may allocate income to a unitholder even if he has not received
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a cash distribution. Each unitholder will be required to include in income his allocable share of our income, gains,
losses and deductions for our taxable year ending with or within his taxable year. Our taxable year ends on
December 31.

Treatment of Distributions

Distributions by us to a unitholder generally will not be taxable to the unitholder for federal income tax purposes,
except to the extent the amount of any such cash distribution exceeds his tax basis in his common units immediately
before the distribution. Our cash distributions in excess of a unitholder�s tax basis generally will be considered to be
gain from the sale or exchange of our common units, taxable in accordance with the rules described under �� Disposition
of Common Units.� Any reduction in a unitholder�s share of our liabilities for which no partner, including the general
partner, bears the economic risk of loss, known as �nonrecourse liabilities,� will be treated as a distribution by us of cash
to that unitholder. To the extent our distributions cause a unitholder�s �at risk� amount to be less than zero at the end of
any taxable year, he must recapture any
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