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(2) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(o) under the Securities Act of 1933.

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 of 1933 or until the Registration Statement shall become effective on
such date as the Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.
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Organizational Structure After the Transactions

The following diagram depicts our organizational structure after giving effect to the transactions.

Ownership of Williams Partners L.P.

Public Common Units 37 %
The Williams Companies, Inc. and Affiliates 61 %
General Partner Interest 2 %

Total 100%
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damage arising from our operations. Some sites we operate are located near current or former third party hydrocarbon storage and processing
operations and there is a risk that contamination has migrated from those sites to ours. In addition, increasingly strict laws, regulations and
enforcement policies could significantly increase our compliance costs and the cost of any remediation that may become necessary, some of
which may be material.

For example, the Kansas Department of Health and Environment, or the KDHE, regulates the storage of NGLs and natural gas in the state
of Kansas. This agency also regulates the construction, operation and closure of brine ponds associated with such storage facilities. In
response to a significant incident at a third party facility, the KDHE recently promulgated more stringent regulations regarding safety and
integrity of brine ponds and storage caverns. These regulations are subject to interpretation and the costs associated with compliance with
these regulations could vary significantly depending upon the interpretation of these regulations. The KDHE has advised us that one such
regulation relating to the metering of NGL volumes that are injected and withdrawn from our caverns may be interpreted and enforced to
require the installation of meters at each of our well bores. We have informed the KDHE that we disagree with this interpretation, and the
KDHE has asked us to provide it with additional information. We estimate that the cost of installing a meter at each of our well bores at two of
our Conway storage facilities would total approximately $3.9 million over three years. Additionally, incidents similar to the incident at a third
party facility that prompted the recent KDHE regulations could prompt the issuance of even stricter regulations.

Our insurance may not cover all environmental risks and costs or may not provide sufficient coverage in the event an environmental claim
is made against us. Our business may be adversely affected by increased costs due to stricter pollution control requirements or liabilities
resulting from non-compliance with required operating or other regulatory permits. Also, new environmental regulations might adversely
affect our products and activities, including processing, fractionation, storage and transportation, as well as waste management and air
emissions. Federal and state agencies also could impose additional safety requirements, any of which could affect our profitability.

Potential changes in accounting standards might cause us to revise our financial results and disclosure in the future.

Recently-discovered accounting irregularities in various industries have forced regulators and legislators to take a renewed look at
accounting practices, financial disclosure, the relationships between companies and their independent auditors, and retirement plan practices.
It remains unclear what new laws or regulations will be adopted, and we cannot predict the ultimate impact that any such new laws or
regulations could have. In addition, the Financial Accounting Standards Board or the SEC could enact new accounting standards that might
impact how we are required to record revenues, expenses, assets and liabilities. Any significant change in accounting standards or disclosure
requirements could have a material adverse effect on our business, results of operations, financial condition and ability to make cash
distributions to you.

Terrorist attacks have resulted in increased costs, and attacks directed at our facilities or those of our suppliers and customers could
disrupt our operations.

On September 11, 2001, the United States was the target of terrorist attacks of unprecedented scale. Since the September 11 attacks, the
United States government has issued warnings that energy assets may be the future target of terrorist organizations. These developments have
subjected our operations to increased risks and costs. The long-term impact that terrorist attacks and the threat of terrorist attacks may have on
our industry in general, and on us in particular, is not known at this time. Uncertainty surrounding continued hostilities in the Middle East or
other sustained military campaigns may affect our operations in unpredictable ways. In addition, uncertainty regarding future attacks and war
cause global energy markets to become more volatile. Any terrorist attack on our facilities or those of our suppliers or customers could have a
material adverse effect on our business, results of operations, financial condition and ability to make cash distributions to you.
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prospectus. Any of the risks discussed in this prospectus could cause our actual results to vary significantly from our estimate.
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The following graph shows the total domestic NGL production from 1993 through 2003, the most recent year for which this data is
available.

Source: Energy Information Agency U.S. Crude Oil, Natural Gas, and Natural Gas Liquids Reserves 2003 Annual Report.

NGL Storage. After NGLs are fractionated, the fractionated products are stored for customers when they are unable or do not wish to take
immediate delivery. NGL storage customers may include both NGL producers, who sell to end users, and NGL end users, such as retail
propane companies. Both the producers and the end users seek to store NGLs to ensure an adequate supply for their respective customers over
the course of the year, particularly during periods of increased demand. A significant portion of the U.S. NGL production is brought through
pipelines to two market centers: one on the Gulf Coast at Mont Belvieu, Texas and the other in the Mid-Continent area at Conway, Kansas.

Fractionated NGL products are typically stored underground in salt formations because large capacity above-ground storage would be
uneconomical. NGL products must be pressurized or refrigerated for storage or transportation in a liquid state. Salt formations, which are
indigenous to the Mont Belvieu and Conway areas, provide a medium that is impervious to the stored products and can contain large
quantities of hydrocarbons in a safe manner and at a significantly lower per-unit cost than any above-ground alternative. A salt cavern is
formed by drilling and dissolving, through percolation, an underground cavern in a naturally existing salt formation and installing related
surface facilities. Water mixed with salt, or brine, is used to displace the stored products and to maintain pressure in the well as product
volumes fluctuate. The typical salt cavern storage facility consists of a solution mining plant, which provides fresh water to dissolve cavities
within the underlying salt, brine handling and disposal facilities, and the necessary surface equipment to compress the fractionated products
into the cavity and allow them to flow back into a pipeline.
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The following map shows the location of the Discovery offshore gathering and transportation pipelines and the blocks of reserves
dedicated to Discovery.
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The following map shows our Conway storage facilities, the Conway fractionator, connecting NGL and mixed NGL pipelines and
competing storage and fractionation facilities.

Conway Storage Assets

General. We believe we are the largest NGL storage facility, in terms of capacity, in the Mid-Continent Region. We own and operate three
integrated underground NGL storage facilities in the Conway, Kansas area with an aggregate capacity of approximately 20 million barrels,
which we refer to as the Conway West, Conway East and Mitchell storage facilities. Each facility is comprised of a network of caverns located
several hundred feet below ground, and all three facilities are connected by pipeline. The caverns hold large volumes of NGLs and other
hydrocarbons, such as propylene and naphtha. We operate these assets as one coordinated facility. Three lines connect the Mitchell facility to
the Conway West facility and two lines connect the Conway East facility to the Conway West Facility. As of December 31, 2004, the storage
facilities included a total of 158 caverns available for service with 162 well bores. These facilities also include a total of 18 brine basins with a
total capacity of approximately 13 million barrels. Ten of the brine basins are located at the Conway West facility, five at the Conway East
facility and three at the Mitchell facility.

Our Conway storage facilities interconnect directly with two end-use interstate NGL pipelines: MAPL and the Kinder Morgan pipeline.
We also, through connections of less than a mile, indirectly interconnect to two end-use interstate NGL pipelines: the Kaneb pipeline and the
Koch pipeline. Through these pipelines and other storage facilities we can provide our customers interconnectivity to additional interstate
NGL pipelines. We believe that the attributes of our storage facilities, such as the number and size of our caverns and well bores and our
extensive brine system, coupled with our direct connectivity to MAPL through multiple meters
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Competition

We compete with other salt cavern storage facilities. Our most direct competitor is a ONEOK-owned Bushton, Kansas storage facility that
is directly connected to a Kinder Morgan pipeline. Other competitors include a ONEOK-owned facility in Conway, Kansas, a NCRA-owned
facility in Conway, Kansas, a Koch-owned facility in Hutchinson, Kansas and a Ferrellgas-owned facility in Hutchinson, Kansas. We also
compete with storage facilities on the Gulf Coast and in Canada to the extent that NGL product commodity prices differ between the Mid-
Continent region and those areas and interstate pipelines to the extent that they offer storage services.

An increase in competition in the market could arise from new ventures or expanded operations from existing competitors. Many of our
competitors have capital and other resources far greater than ours. Other competitive factors include (1) the quantity, location and physical
flow characteristics of interconnected pipelines, (2) the ability to offer service from multiple storage locations, (3) the costs of service and
rates of our competitors and (4) NGL product commodity prices in the Mid-Continent region as compared to prices in other regions.

NGL Sources and Transportation Options

We generally receive the NGLs that we inject into our facilities, and our customers generally choose to transport the NGLs that we
withdraw from our facilities, through the interstate NGL pipelines that interconnect with our storage facilities, including MAPL, a Kinder
Morgan pipeline, a Kaneb pipeline and a Koch pipeline. We also receive substantially all of the separated NGLs from our fractionator for
storage and further transportation through these interstate pipelines.

Additionally, our customers have the option to have NGLs delivered to or transported from our storage facility, through our active truck
loading and unloading facility, each with two spots, or our rail loading and unloading facility with 20 spots.

The Conway Fractionation Facility

General. The Conway fractionation facility is strategically located at the junction of the south, east and west legs of MAPL and has
interconnections with the BP Wattenberg pipeline and the ConocoPhillips Chisholm pipeline, each of which transports mixed NGLs to our
facility. The Conway fractionation facility began operations in 1973 with single production train. In 1977, a second train was added and the
capacity of the first train was upgraded, which brought the total design capacity of the Conway fractionation facility to approximately
107,000 bpd.

We own a 50% undivided interest in the Conway fractionation facility, representing capacity of approximately 53,500 bpd. ConocoPhillips
owns a 40% undivided interest, representing capacity of approximately 42,800 bpd, and Koch owns a 10% undivided interest, representing
capacity of approximately 10,700 bpd. Each joint owner markets its own capacity independently. Each owner can also contract with the other
owners for additional capacity at the Conway fractionation facility, if necessary. We will be the operator of the facility pursuant to an
operating agreement that extends until May 2006. This agreement will automatically renew for an additional five years, until 2011, unless one
of the parties gives notice of termination in writing one year prior to the expiration of the initial term.

We primarily fractionate NGLs for third party customers for a fee based on the volumes of mixed NGLs fractionated. The fee per unit we
charge is generally subject to adjustment for changes in certain fractionation expenses, including natural gas, electricity and labor costs, which
are the principal variable costs in NGL fractionation. As a result, we are generally able to pass through increases in those fractionation
expenses to our customers. However, under one of our long-term fractionation contracts described below, there is a cap on the per-unit fee
and, under current natural gas market conditions, we are not able to pass through the full amount of increases in variable expenses to this
customer. In order to mitigate the fuel price risk with respect to our purchases of natural gas needed to perform under this contract, upon the
closing of this offering, we will be a party to a gas purchase contract with a subsidiary of Williams for a sufficient quantity of natural
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Kansas Department of Health and Environment Obligations

We currently own and operate underground storage caverns near Conway, Kansas that have been created by solutioning the caverns in the
Hutchinson salt formation. These storage caverns are used to store NGLs and other hydrocarbons. These caverns are subject to strict
environmental regulation by the Underground Storage Unit within the Geology Section of the KDHE under the Underground Hydrocarbon
and Natural Gas Storage Program. The Underground Hydrocarbon and Natural Gas Storage Program became effective on April 1, 2003 and
regulates the storage of liquefied petroleum gas, hydrocarbons and natural gas in bedded salt for the purpose of protecting public health and
safety, property and the environment and regulates the construction, operation and closure of brine ponds associated with our storage caverns.
Storage facilities subject to these regulations must be in compliance by no later than April 1, 2008 or April 1, 2010, depending on the specific
regulations. Failure to comply with the Underground Hydrocarbon and Natural Gas Storage Program may lead to the assessment of
administrative, civil or criminal penalties.

We are in the process of modifying our Conway storage facilities, including the caverns and brine ponds, and we believe that our storage
operations will be in compliance with the Underground Hydrocarbon and Natural Gas Storage Program regulations by the applicable required
compliance dates. In 2003 we began to complete workovers on approximately 30 to 35 salt caverns per year and install, on average, a double
liner on one brine pond per year. The incremental costs of these activities is approximately $5.5 million per year to complete the workovers
and approximately $900,000 per year to install a double liner on a brine bond. In response to these increased costs, we raised our storage rates
by an amount sufficient to preserve our margins in this business. Accordingly, we do not believe that these increased costs have had a material
effect on our business or results of operations. We expect on average to complete workovers on each of our caverns every five to ten years and
install double liners on each of our brine ponds every 18 years.

Furthermore, the KDHE has advised us that a regulation relating to the metering of NGL volumes that are injected and withdrawn from
our caverns may be interpreted to require the installation of meters at each of our well bores. We have informed the KDHE that we disagree
with this interpretation, and the KDHE has asked us to provide it with additional information. We estimate that the cost of installing a meter at
each of our well bores at Conway West and Mitchell would be approximately $3.9 million over three years.

Additionally, we are currently undergoing remedial activities pursuant to KDHE Consent Orders issued in the early 1990s. The Consent
Orders were issued after elevated concentrations of chlorides were discovered in various on-site and off-site shallow groundwater resources at
each of our Conway storage facilities. With KDHE approval, we are currently installing and implementing a containment and monitoring
system to delineate further the scope of and to arrest the continued migration of the chloride plume at the Mitchell facility. Chlorides have also
been detected near the Equus Beds Aquifer, in the vicinity of one of our Conway facilities, although preliminary investigations do not indicate
that we are the source of such contamination. Nonetheless, we are currently cooperating with KDHE and other operators in the area to
evaluate the situation.

Furthermore, historical releases of hydrocarbons from our pipelines and from previous operations at our storage facility assets have
resulted in localized contamination of the groundwater with hydrocarbon derivatives. It is expected, however, that most of the localized
groundwater contamination will be addressed by the chloride containment system discussed above. We have also recently detected NGLs and
other hydrocarbons in localized groundwater resources around two abandoned storage caverns. Although the complete extent of the
contamination appears to be limited and appears to have been arrested, we are continuing to work to delineate further the scope of the
contamination. To date, KDHE has not undertaken any enforcement action related to the releases around the abandoned storage caverns.

We are continuing to evaluate our assets to prevent future releases. While we maintain an extensive inspection and audit program
designed, as appropriate, to prevent and to detect and address such releases promptly, there can be no assurance that future environmental
releases from our assets will not have a material effect on us.
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MANAGEMENT

Management of Williams Partners L.P.

Williams Partners GP LLC, as our general partner, will manage our operations and activities. Our general partner is not elected by our
unitholders and will not be subject to re-election on a regular basis in the future. Unitholders will not be entitled to elect the directors of our
general partner or directly or indirectly participate in our management or operation.

Our general partner owes a fiduciary duty to our unitholders. Our general partner will be liable, as general partner, for all of our debts (to
the extent not paid from our assets), except for indebtedness or other obligations that are made specifically nonrecourse to it. Whenever
possible, our general partner intends to incur indebtedness or other obligations that are nonrecourse.

At least two members of the board of directors of our general partner will serve on a conflicts committee to review specific matters that the
board believes may involve conflicts of interest. The conflicts committee will determine if the resolution of the conflict of interest is fair and
reasonable to us. The members of the conflicts committee may not be officers or employees of our general partner or directors, officers, or
employees of its affiliates, and must meet the independence and experience standards established by the New York Stock Exchange and the
Sarbanes-Oxley Act of 2002 and other federal securities laws. Any matters approved by the conflicts committee will be conclusively deemed
to be fair and reasonable to us, approved by all of our partners and not a breach by our general partner of any duties it may owe us or our
unitholders. In addition, we will have an audit committee of at least three independent directors that will review our external financial
reporting, recommend engagement of our independent auditors and review procedures for internal auditing and the adequacy of our internal
accounting controls. Our conflicts and compensation committees will consist of two or more independent members that will also serve on our
audit committee. The compensation committee will oversee compensation decisions for the officers of our general partner as well as the
compensation plans described below.

In compliance with the corporate governance rules of the New York Stock Exchange, the members of the board of directors of our general
partner will appoint an independent member to the board upon listing of the common units on the Exchange, a second independent member
within three months of listing and a third independent member within 12 months of listing. The independent members of the board of directors
of our general partner will serve as the initial members of the conflicts, audit and compensation committees.

We are managed and operated by the directors and officers of our general partner. All of our operational personnel will be employees of an
affiliate of our general partner.

All of the senior officers of our general partner are also senior officers of Williams and will spend a sufficient amount of time overseeing
the management, operations, corporate development and future acquisition initiatives of our business. Alan Armstrong, the Chief Operating
Officer of our general partner will be the principal executive responsible for the oversight of our affairs. Our non-executive directors will
devote as much time as is necessary to prepare for and attend board of directors and committee meetings.

Directors and Executive Officers of Our General Partner

The following table shows information for the directors and executive officers of our general partner. Directors are elected for one-year
terms.

Name Age Position with Williams Partners GP

Steven J. Malcolm 56 Chairman of the Board and Chief Executive Officer
Donald R. Chappel 53 Chief Financial Officer and Director
Alan S. Armstrong 42 Chief Operating Officer and Director
James J. Bender 48 General Counsel
Phillip D. Wright 49 Director

98

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


http://www.secdatabase.com


http://www.secdatabase.com


http://www.secdatabase.com


http://www.secdatabase.com


http://www.secdatabase.com


http://www.secdatabase.com


http://www.secdatabase.com


Table of Contents

fee to cover the cost of accounting services, computer systems and management services provided to Discovery. Discovery also pays Williams
a project management fee to cover the cost of managing capital projects. This fee is determined on a project by project basis.
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registered agent for service of process on the Partnership in the State of Delaware at such registered office shall be Corporation Trust Center.
The principal office of the Partnership shall be located at One Williams Center, Suite 4100, Tulsa, Oklahoma 74172-0172 or such other place
as the General Partner may from time to time designate by notice to the Limited Partners. The Partnership may maintain offices at such other
place or places within or outside the State of Delaware as the General Partner determines to be necessary or appropriate. The address of the
General Partner shall be One Williams Center, Suite 4100, Tulsa, Oklahoma 74172-0172 or such other place as the General Partner may from
time to time designate by notice to the Limited Partners.

Section 2.4 Purpose and Business.

The purpose and nature of the business to be conducted by the Partnership shall be to (a) engage directly in, or enter into or form any
corporation, partnership, joint venture, limited liability company or other arrangement to engage indirectly in, any business activity that is
approved by the General Partner and that lawfully may be conducted by a limited partnership organized pursuant to the Delaware Act and, in
connection therewith, to exercise all of the rights and powers conferred upon the Partnership pursuant to the agreements relating to such
business activity, and (b) do anything necessary or appropriate to the foregoing, including the making of capital contributions or loans to a
Group Member; provided, however, that the General Partner shall not cause the Partnership to engage, directly or indirectly, in any business
activity that the General Partner determines would cause the Partnership to be treated as an association taxable as a corporation or otherwise
taxable as an entity for federal income tax purposes. The General Partner shall have no duty or obligation to propose or approve, and may
decline to propose or approve, the conduct by the Partnership of any business free of any fiduciary duty or obligation whatsoever to the
Partnership, any Limited Partner or Assignee and, in declining to so propose or approve, shall not be required to act in good faith or pursuant
to any other standard imposed by this Agreement, any Group Member Agreement, any other agreement contemplated hereby or under the
Delaware Act or any other law, rule or regulation.

Section 2.5 Powers.

The Partnership shall be empowered to do any and all acts and things necessary and appropriate for the furtherance and accomplishment of
the purposes and business described in Section 2.4 and for the protection and benefit of the Partnership.

Section 2.6 Power of Attorney.

(a) Each Limited Partner and each Assignee hereby constitutes and appoints the General Partner and, if a Liquidator shall have been
selected pursuant to Section 12.3, the Liquidator (and any successor to the Liquidator by merger, transfer, assignment, election or otherwise)
and each of their authorized officers and attorneys-in-fact, as the case may be, with full power of substitution, as his true and lawful agent and
attorney-in-fact, with full power and authority in his name, place and stead, to:

(i) execute, swear to, acknowledge, deliver, file and record in the appropriate public offices (A) all certificates, documents and other
instruments (including this Agreement and the Certificate of Limited Partnership and all amendments or restatements hereof or thereof)
that the General Partner or the Liquidator determines to be necessary or appropriate to form, qualify or continue the existence or
qualification of the Partnership as a limited partnership (or a partnership in which the limited partners have limited liability) in the State of
Delaware and in all other jurisdictions in which the Partnership may conduct business or own property; (B) all certificates, documents and
other instruments that the General Partner or the Liquidator determines to be necessary or appropriate to reflect, in accordance with its
terms, any amendment, change, modification or restatement of this Agreement; (C) all certificates, documents and other instruments
(including conveyances and a certificate of cancellation) that the General Partner or the Liquidator determines to be necessary or
appropriate to reflect the dissolution and liquidation of the Partnership pursuant to the terms of this Agreement; (D) all certificates,
documents and other instruments relating to the admission, withdrawal, removal or substitution of any Partner pursuant to, or other events
described in, Article IV, Article X, Article XI or Article XII; (E) all certificates, documents and other instruments relating to the
determination of the rights, preferences and
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taxed) and (iii) such transferee also agrees to purchase all (or the appropriate portion thereof, if applicable) of the partnership or membership
interest of the General Partner as the general partner or managing member, if any, of each other Group Member. In the case of a transfer
pursuant to and in compliance with this Section 4.6, the transferee or successor (as the case may be) shall, subject to compliance with the
terms of Section 10.3, be admitted to the Partnership as the General Partner immediately prior to the transfer of the General Partner Interest,
and the business of the Partnership shall continue without dissolution.

Section 4.7 Transfer of Incentive Distribution Rights.

Prior to June 30, 2015, a holder of Incentive Distribution Rights may transfer any or all of the Incentive Distribution Rights held by such
holder without any consent of the Unitholders to (a) an Affiliate of such holder (other than an individual) or (b) another Person (other than an
individual) in connection with (i) the merger or consolidation of such holder of Incentive Distribution Rights with or into such other Person or
(ii) the transfer by such holder of all or substantially all of its assets to such other Person. Any other transfer of the Incentive Distribution
Rights prior to June 30, 2015 shall require the prior approval of holders of at least a majority of the Outstanding Common Units (excluding
Common Units held by the General Partner and its Affiliates). On or after June 30, 2015, the General Partner or any other holder of Incentive
Distribution Rights may transfer any or all of its Incentive Distribution Rights without Unitholder approval. Notwithstanding anything herein
to the contrary, no transfer of Incentive Distribution Rights to another Person shall be permitted unless the transferee agrees to be bound by
the provisions of this Agreement.

Section 4.8 Restrictions on Transfers.

(a) Except as provided in Section 4.8(d) below, but notwithstanding the other provisions of this Article IV, no transfer of any
Partnership Interests shall be made if such transfer would (i) violate the then applicable federal or state securities laws or rules and regulations
of the Commission, any state securities commission or any other governmental authority with jurisdiction over such transfer, (ii) terminate the
existence or qualification of the Partnership or any Group Member under the laws of the jurisdiction of its formation or (iii) cause the
Partnership or any Group Member to be treated as an association taxable as a corporation or otherwise to be taxed as an entity for federal
income tax purposes (to the extent not already so treated or taxed).

(b) The General Partner may impose restrictions on the transfer of Partnership Interests if it receives an Opinion of Counsel that such
restrictions are necessary to avoid a significant risk of any Group Member becoming taxable as a corporation or otherwise becoming taxable
as an entity for federal income tax purposes. The General Partner may impose such restrictions by amending this Agreement; provided,
however, that any amendment that would result in the delisting or suspension of trading of any class of Limited Partner Interests on the
principal National Securities Exchange on which such class of Limited Partner Interests is then listed must be approved, prior to such
amendment being effected, by the holders of at least a majority of the Outstanding Limited Partner Interests of such class.

(c) The transfer of a Subordinated Unit that has converted into a Common Unit shall be subject to the restrictions imposed by
Section 6.7(b).

(d) Nothing contained in this Article IV, or elsewhere in this Agreement, shall preclude the settlement of any transactions involving
Partnership Interests entered into through the facilities of any National Securities Exchange on which such Partnership Interests are listed for
trading.

Section 4.9 Citizenship Certificates; Non-citizen Assignees.

(a) If any Group Member is or becomes subject to any federal, state or local law or regulation that the General Partner determines would
create a substantial risk of cancellation or forfeiture of any property in which the Group Member has an interest based on the nationality,
citizenship or other related status of a Limited Partner or Assignee, the General Partner may request any Limited Partner or Assignee to
furnish to the General Partner, within 30 days after receipt of such request, an executed Citizenship Certification or such other information
concerning his nationality, citizenship or other related status (or, if the Limited Partner or Assignee is a nominee holding for the account of
another Person, the nationality, citizenship or other related
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(iii) Upon surrender by or on behalf of the Limited Partner or Assignee, at the place specified in the notice of redemption, of the
Certificate evidencing the Redeemable Interests, duly endorsed in blank or accompanied by an assignment duly executed in blank, the
Limited Partner or Assignee or his duly authorized representative shall be entitled to receive the payment therefor.

(iv) After the redemption date, Redeemable Interests shall no longer constitute issued and Outstanding Limited Partner Interests.

(b) The provisions of this Section 4.10 shall also be applicable to Limited Partner Interests held by a Limited Partner or Assignee as
nominee of a Person determined to be other than an Eligible Citizen.

(c) Nothing in this Section 4.10 shall prevent the recipient of a notice of redemption from transferring his Limited Partner Interest before
the redemption date if such transfer is otherwise permitted under this Agreement. Upon receipt of notice of such a transfer, the General Partner
shall withdraw the notice of redemption, provided the transferee of such Limited Partner Interest certifies to the satisfaction of the General
Partner in a Citizenship Certification delivered in connection with the Transfer Application that he is an Eligible Citizen. If the transferee fails
to make such certification, such redemption shall be effected from the transferee on the original redemption date.

ARTICLE V

CAPITAL CONTRIBUTIONS AND
ISSUANCE OF PARTNERSHIP INTERESTS

Section 5.1 Organizational Contributions.

In connection with the formation of the Partnership under the Delaware Act, the General Partner made an initial Capital Contribution to
the Partnership in the amount of $20.00, for a 2% General Partner Interest in the Partnership and has been admitted as the General Partner of
the Partnership, and the Organizational Limited Partner made an initial Capital Contribution to the Partnership in the amount of $980 for a
98% Limited Partner Interest in the Partnership and has been admitted as a Limited Partner of the Partnership. As of the Closing Date, the
interest of the Organizational Limited Partner shall be redeemed; and the initial Capital Contribution of the Organizational Limited Partner
shall thereupon be refunded. Ninety-eight percent of any interest or other profit that may have resulted from the investment or other use of
such initial Capital Contributions shall be allocated and distributed to the Organizational Limited Partner, and the balance thereof shall be
allocated and distributed to the General Partner.

Section 5.2 Contributions by the General Partner and its Affiliates.

(a) On the Closing Date and pursuant to the Contribution Agreement: (i) the General Partner shall agree to contribute all of its ownership
interest in Carbonate Trend Pipeline LLC to the Partnership, as a Capital Contribution, in exchange for (A) a continuation of the 2% General
Partner Interest, subject to all of the rights, privileges and duties of the General Partner under this Agreement and (B) the Incentive
Distribution Rights; (ii) WES shall agree to contribute all of its ownership interest in Carbonate Trend Pipeline LLC to the Partnership, as a
Capital Contribution, in exchange for (A) [ ] Common Units and (B) [ ] Subordinated Units; (iii) Williams Energy LLC shall agree
to contribute a 23.3% member interest in Discovery Producer Services LLC to the Partnership, as a Capital Contribution, in exchange for
(A) [ ] Common Units and (B) [ ] Subordinated Units; (iv) Williams Discovery Pipeline LLC shall agree to contribute a 16.7%
member interest in Discovery Producer Services LLC to the Partnership, as a Capital Contribution, in exchange for (A) [ ] Common
Units and (B) [ ] Subordinated Units; and (v) Williams Midstream Holding, LLC shall agree to contribute all of its member interests in
Mid-Continent Fractionation and Storage, LLC to the Partnership, as a Capital Contribution, in exchange for (A) [ ] Common Units and
(B) [ ] Subordinated Units.

(b) Upon the issuance of any additional Limited Partner Interests by the Partnership (other than the issuance of the Common Units issued
in the Initial Offering and other than the issuance of the Common Units issued pursuant to the Over-Allotment Option), the General Partner
[shall be required to] make
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equivalents) immediately prior to a distribution shall (A) in the case of an actual distribution that is not made pursuant to Section 12.4 or
in the case of a deemed distribution, be determined and allocated in the same manner as that provided in Section 5.5(d)(i) or (B) in the
case of a liquidating distribution pursuant to Section 12.4, be determined and allocated by the Liquidator using such method of valuation
as it may adopt.

Section 5.6 Issuances of Additional Partnership Securities.

(a) The Partnership may issue additional Partnership Securities and options, rights, warrants and appreciation rights relating to the
Partnership Securities for any Partnership purpose at any time and from time to time to such Persons for such consideration and on such terms
and conditions as the General Partner shall determine, all without the approval of any Limited Partners.

(b) Each additional Partnership Security authorized to be issued by the Partnership pursuant to Section 5.6(a) may be issued in one or more
classes, or one or more series of any such classes, with such designations, preferences, rights, powers and duties (which may be senior to
existing classes and series of Partnership Securities), as shall be fixed by the General Partner, including (i) the right to share Partnership
profits and losses or items thereof; (ii) the right to share in Partnership distributions; (iii) the rights upon dissolution and liquidation of the
Partnership; (iv) whether, and the terms and conditions upon which, the Partnership may redeem the Partnership Security; (v) whether such
Partnership Security is issued with the privilege of conversion or exchange and, if so, the terms and conditions of such conversion or
exchange; (vi) the terms and conditions upon which each Partnership Security will be issued, evidenced by certificates and assigned or
transferred; (vii) the method for determining the Percentage Interest as to such Partnership Security; and (viii) the right, if any, of each such
Partnership Security to vote on Partnership matters, including matters relating to the relative rights, preferences and privileges of such
Partnership Security.

(c) The General Partner shall take all actions that it determines to be necessary or appropriate in connection with (i) each issuance of
Partnership Securities and options, rights, warrants and appreciation rights relating to Partnership Securities pursuant to this Section 5.6,
(ii) the conversion of the General Partner Interest or any Incentive Distribution Rights into Units pursuant to the terms of this Agreement,
(iii) the admission of Additional Limited Partners and (iv) all additional issuances of Partnership Securities. The General Partner shall
determine the relative rights, powers and duties of the holders of the Units or other Partnership Securities being so issued. The General Partner
shall do all things necessary to comply with the Delaware Act and is authorized and directed to do all things that it determines to be necessary
or appropriate in connection with any future issuance of Partnership Securities or in connection with the conversion of the General Partner
Interest or any Incentive Distribution Rights into Units pursuant to the terms of this Agreement, including compliance with any statute, rule,
regulation or guideline of any federal, state or other governmental agency or any National Securities Exchange on which the Units or other
Partnership Securities are listed.

(d) No fractional Units shall be issued by the Partnership.

Section 5.7 [Reserved].

Section 5.8 Conversion of Subordinated Units.

(a) A total of 1,655,406 of the Outstanding Subordinated Units will convert into Common Units on a one-for-one basis immediately after
the distribution of Available Cash to Partners pursuant to Section 6.3(a) in respect of any Quarter ending on or after June 30, 2008, in respect
of which:

(i) distributions under Section 6.4 in respect of all Outstanding Common Units and Subordinated Units and any other Outstanding
Units that are senior or equal in right of distribution to the Subordinated Units with respect to each of the three consecutive, non-
overlapping four-Quarter periods immediately preceding such date equaled or exceeded the sum of the Minimum Quarterly Distribution
on all of the Outstanding Common Units and Subordinated Units and any other Outstanding Units that are senior or equal in right of
distribution to the Subordinated Units during such periods;
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(ii) the Adjusted Operating Surplus generated during each of the three consecutive, non-overlapping four-Quarter periods immediately
preceding such date equaled or exceeded the sum of the Minimum Quarterly Distribution on all of the Common Units, Subordinated Units
and any other Units that are senior or equal in right of distribution to the Subordinated Units that were Outstanding during such periods on
a Fully Diluted Basis, plus the related distribution on the General Partner Interest in the Partnership, during such periods; and

(iii) the Cumulative Common Unit Arrearage on all of the Common Units is zero.

(b) An additional 1,655,406 of the Outstanding Class A Subordinated Units will convert into Common Units on a one-for-one basis
immediately after the distribution of Available Cash to Partners pursuant to Section 6.3(a) in respect of any Quarter ending on or after June 30,
2009, in respect of which:

(i) distributions under Section 6.4 in respect of all Outstanding Common Units and Subordinated Units and any other Outstanding
Units that are senior or equal in right of distribution to the Subordinated Units with respect to each of the three consecutive, non-
overlapping four-Quarter periods immediately preceding such date equaled or exceeded the sum of the Minimum Quarterly Distribution
on all of the Outstanding Common Units and Subordinated Units and any other Outstanding Units that are senior or equal in right of
distribution to the Subordinated Units during such periods;

(ii) the Adjusted Operating Surplus generated during each of the three consecutive, non-overlapping four-Quarter periods immediately
preceding such date equaled or exceeded the sum of the Minimum Quarterly Distribution on all of the Common Units, Subordinated Units
and any other Units that are senior or equal in right of distribution to the Subordinated Units that were Outstanding during such periods on
a Fully Diluted Basis, plus the related distribution on the General Partner Interest during such periods; and

(iii) the Cumulative Common Unit Arrearage on all of the Common Units is zero;

provided, however, that the conversion of Subordinated Units pursuant to this Section 5.8(b) may not occur until at least one year following
the conversion of Subordinated Units pursuant to Section 5.8(a)

(c) In the event that less than all of the Outstanding Subordinated Units shall convert into Common Units pursuant to Section 5.8(a) or
Section 5.8(b) at a time when there shall be more than one holder of Subordinated Units, then, unless all of the holder of Subordinated Units
shall agree to a different allocation, the Subordinated Units that are to be converted into Common Units shall be allocated among the holders
of Subordinated Units Pro Rata based on the number of Subordinated Units held by each such holder.

(d) All Subordinated Units that are not converted into Common Units pursuant to Section 5.8(a) or Section 5.8(b) shall convert into
Common Units on a one-for-one basis on the second Business Day following the distribution of Available Cash to Partners pursuant to
Section 6.3(a) in respect of the final Quarter of the Subordination Period.

(e) Notwithstanding the foregoing provisions of this Section 5.8, the Subordination Period shall terminate and all Outstanding
Subordinated Units shall convert into Common Units on a one-for-one basis on the second Business Day following the distribution of
Available Cash to Partners pursuant to Section 6.3(a) in respect of any Quarter in respect of which:

(i) distributions under Section 6.4 in respect of all Outstanding Common Units and Subordinated Units and any other Outstanding
Units that are senior or equal in right of distribution to the Subordinated Units with respect to the four-Quarter period immediately
preceding the date of such distribution equaled or exceeded the sum of the Third Target Distribution on all of the Outstanding Common
Units and Subordinated Units and any other Outstanding Units that are senior or equal in right of distribution to the Subordinated Units
during such period;

(ii) the Adjusted Operating Surplus generated during the four-Quarter period immediately preceding the date of such distribution
equaled or exceeded the sum of the Third Target Distribution on all of the Common Units, Subordinated Units and any other Units that
are senior or equal in right of distribution
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to the Subordinated Units that were Outstanding during such period on a Fully Diluted Basis, plus the related distribution on the General
Partner Interest during such period; and

(iii) the Cumulative Common Unit Arrearage on all of the Common Units is zero.

(f) Notwithstanding any other provision of this Agreement, all the Subordinated Units will automatically convert into Common Units on a
one-for-one basis as set forth in, and pursuant to the terms of, Section 11.4.

(g) A Subordinated Unit that has converted into a Common Unit shall be subject to the provisions of Section 6.7(b).

Section 5.9 Limited Preemptive Right.

Except as provided in this Section 5.9 and in Section 5.2(b), no Person shall have any preemptive, preferential or other similar right with
respect to the issuance of any Partnership Security, whether unissued, held in the treasury or hereafter created. The General Partner shall have
the right, which it may from time to time assign in whole or in part to any of its Affiliates, to purchase Partnership Securities from the
Partnership whenever, and on the same terms that, the Partnership issues Partnership Securities to Persons other than the General Partner and
its Affiliates, to the extent necessary to maintain the Percentage Interests of the General Partner and its Affiliates equal to that which existed
immediately prior to the issuance of such Partnership Securities.

Section 5.10 Splits and Combinations.

(a) Subject to Section 5.10(d), Section 6.6 and Section 6.9 (dealing with adjustments of distribution levels), the Partnership may make a
Pro Rata distribution of Partnership Securities to all Record Holders or may effect a subdivision or combination of Partnership Securities so
long as, after any such event, each Partner shall have the same Percentage Interest in the Partnership as before such event, and any amounts
calculated on a per Unit basis (including any Common Unit Arrearage or Cumulative Common Unit Arrearage) or stated as a number of Units
(including the number of Subordinated Units that may convert prior to the end of the Subordination Period) are proportionately adjusted.

(b) Whenever such a distribution, subdivision or combination of Partnership Securities is declared, the General Partner shall select a
Record Date as of which the distribution, subdivision or combination shall be effective and shall send notice thereof at least 20 days prior to
such Record Date to each Record Holder as of a date not less than 10 days prior to the date of such notice. The General Partner also may cause
a firm of independent public accountants selected by it to calculate the number of Partnership Securities to be held by each Record Holder
after giving effect to such distribution, subdivision or combination. The General Partner shall be entitled to rely on any certificate provided by
such firm as conclusive evidence of the accuracy of such calculation.

(c) Promptly following any such distribution, subdivision or combination, the Partnership may issue Certificates to the Record Holders of
Partnership Securities as of the applicable Record Date representing the new number of Partnership Securities held by such Record Holders, or
the General Partner may adopt such other procedures that it determines to be necessary or appropriate to reflect such changes. If any such
combination results in a smaller total number of Partnership Securities Outstanding, the Partnership shall require, as a condition to the delivery
to a Record Holder of such new Certificate, the surrender of any Certificate held by such Record Holder immediately prior to such Record
Date.

(d) The Partnership shall not issue fractional Units upon any distribution, subdivision or combination of Units. If a distribution,
subdivision or combination of Units would result in the issuance of fractional Units but for the provisions of Section 5.6(d) and this
Section 5.10(d), each fractional Unit shall be rounded to the nearest whole Unit (and a 0.5 Unit shall be rounded to the next higher Unit).

Section 5.11 Fully Paid and Non-Assessable Nature of Limited Partner Interests.

All Limited Partner Interests issued pursuant to, and in accordance with the requirements of, this Article V shall be fully paid and non-
assessable Limited Partner Interests in the Partnership, except as such non-assessability may be affected by Section 17-607 of the Delaware
Act.
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(vi) Sixth, 75% to all Unitholders, Pro Rata, 23% to the holders of the Incentive Distribution Rights, Pro Rata, and 2% to the General
Partner, until there has been distributed in respect of each Unit then Outstanding an amount equal to the excess of the Third Target
Distribution over the Second Target Distribution for such Quarter; and

(vii) Thereafter, 50% to all Unitholders, Pro Rata, 48% to the holders of the Incentive Distribution Rights, Pro Rata, and 2% to the
General Partner;

provided, however, if the Minimum Quarterly Distribution, the First Target Distribution, the Second Target Distribution and the Third Target
Distribution have been reduced to zero pursuant to the second sentence of Section 6.6(a), the distribution of Available Cash that is deemed to
be Operating Surplus with respect to any Quarter will be made solely in accordance with Section 6.4(a)(vii).

(b) After Subordination Period. Available Cash with respect to any Quarter after the Subordination Period that is deemed to be Operating
Surplus pursuant to the provisions of Section 6.3 or Section 6.5, subject to Section 17-607 of the Delaware Act, shall be distributed as follows,
except as otherwise required by Section 5.6(b) in respect of additional Partnership Securities issued pursuant thereto:

(i) First, 98% to all Unitholders, Pro Rata, and 2% to the General Partner, until there has been distributed in respect of each Unit then
Outstanding an amount equal to the Minimum Quarterly Distribution for such Quarter;

(ii) Second, 98% to all Unitholders, Pro Rata, and 2% to the General Partner, until there has been distributed in respect of each Unit
then Outstanding an amount equal to the excess of the First Target Distribution over the Minimum Quarterly Distribution for such
Quarter;

(iii) Third, 85% to all Unitholders, Pro Rata, 13% to the holders of the Incentive Distribution Rights, Pro Rata, and 2% to the General
Partner, until there has been distributed in respect of each Unit then Outstanding an amount equal to the excess of the Second Target
Distribution over the First Target Distribution for such Quarter;

(iv) Fourth, 75% to all Unitholders, Pro Rata, 23% to the holders of the Incentive Distribution Rights, Pro Rata, and 2% to the General
Partner, until there has been distributed in respect of each Unit then Outstanding an amount equal to the excess of the Third Target
Distribution over the Second Target Distribution for such Quarter; and

(v) Thereafter, 50% to all Unitholders, Pro Rata, 48% to the holders of the Incentive Distribution Rights, Pro Rata, and 2% to the
General Partner;

provided, however, if the Minimum Quarterly Distribution, the First Target Distribution, the Second Target Distribution and the Third Target
Distribution have been reduced to zero pursuant to the second sentence of Section 6.6(a), the distribution of Available Cash that is deemed to
be Operating Surplus with respect to any Quarter will be made solely in accordance with Section 6.4(b)(v).

Section 6.5 Distributions of Available Cash from Capital Surplus.

Available Cash that is deemed to be Capital Surplus pursuant to the provisions of Section 6.3(a) shall, subject to Section 17-607 of the
Delaware Act, be distributed, unless the provisions of Section 6.3 require otherwise, 98% to all Unitholders, Pro Rata, and 2% to the General
Partner, until a hypothetical holder of a Common Unit acquired on the Closing Date has received with respect to such Common Unit, during
the period since the Closing Date through such date, distributions of Available Cash that are deemed to be Capital Surplus in an aggregate
amount equal to the Initial Unit Price. Available Cash that is deemed to be Capital Surplus shall then be distributed 98% to all Unitholders
holding Common Units, Pro Rata, and 2% to the General Partner, until there has been distributed in respect of each Common Unit then
Outstanding an amount equal to the Cumulative Common Unit Arrearage. Thereafter, all Available Cash shall be distributed as if it were
Operating Surplus and shall be distributed in accordance with Section 6.4.

A-39

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


Table of Contents

Section 6.6 Adjustment of Minimum Quarterly Distribution and Target Distribution Levels.

(a) The Minimum Quarterly Distribution, First Target Distribution, Second Target Distribution, Third Target Distribution, Common Unit
Arrearages and Cumulative Common Unit Arrearages shall be proportionately adjusted in the event of any distribution, combination or
subdivision (whether effected by a distribution payable in Units or otherwise) of Units or other Partnership Securities in accordance with
Section 5.10. In the event of a distribution of Available Cash that is deemed to be from Capital Surplus, the then applicable Minimum
Quarterly Distribution, First Target Distribution, Second Target Distribution and Third Target Distribution, shall be adjusted proportionately
downward to equal the product obtained by multiplying the otherwise applicable Minimum Quarterly Distribution, First Target Distribution,
Second Target Distribution and Third Target Distribution, as the case may be, by a fraction of which the numerator is the Unrecovered Capital
of the Common Units immediately after giving effect to such distribution and of which the denominator is the Unrecovered Capital of the
Common Units immediately prior to giving effect to such distribution.

(b) The Minimum Quarterly Distribution, First Target Distribution, Second Target Distribution and Third Target Distribution, shall also be
subject to adjustment pursuant to Section 6.9.

Section 6.7 Special Provisions Relating to the Holders of Subordinated Units.

(a) Except with respect to the right to vote on or approve matters requiring the vote or approval of a percentage of the holders of
Outstanding Common Units and the right to participate in allocations of income, gain, loss and deduction and distributions made with respect
to Common Units, the holder of a Subordinated Unit shall have all of the rights and obligations of a Unitholder holding Common Units
hereunder; provided, however, that immediately upon the conversion of Subordinated Units into Common Units pursuant to Section 5.8, the
Unitholder holding a Subordinated Unit shall possess all of the rights and obligations of a Unitholder holding Common Units hereunder,
including the right to vote as a Common Unitholder and the right to participate in allocations of income, gain, loss and deduction and
distributions made with respect to Common Units; provided, however, that such converted Subordinated Units shall remain subject to the
provisions of Section 5.5(c)(ii), Section 6.1(d)(x) and Section 6.7(b).

(b) The Unitholder holding a Subordinated Unit that has converted into a Common Unit pursuant to Section 5.8 shall not be issued a
Common Unit Certificate pursuant to Section 4.1, and shall not be permitted to transfer its converted Subordinated Units to a Person that is not
an Affiliate of the holder until such time as the General Partner determines, based on advice of counsel, that a converted Subordinated Unit
should have, as a substantive matter, like intrinsic economic and federal income tax characteristics, in all material respects, to the intrinsic
economic and federal income tax characteristics of an Initial Common Unit. In connection with the condition imposed by this Section 6.7(b),
the General Partner may take whatever steps are required to provide economic uniformity to the converted Subordinated Units in preparation
for a transfer of such converted Subordinated Units, including the application of Section 5.5(c)(ii) and Section 6.1(d)(x); provided, however,
that no such steps may be taken that would have a material adverse effect on the Unitholders holding Common Units represented by Common
Unit Certificates.

Section 6.8 Special Provisions Relating to the Holders of Incentive Distribution Rights.

Notwithstanding anything to the contrary set forth in this Agreement, the holders of the Incentive Distribution Rights (a) shall (i) possess
the rights and obligations provided in this Agreement with respect to a Limited Partner pursuant to Article III and Article VII and (ii) have a
Capital Account as a Partner pursuant to Section 5.5 and all other provisions related thereto and (b) shall not (i) be entitled to vote on any
matters requiring the approval or vote of the holders of Outstanding Units, (ii) be entitled to any distributions other than as provided in
Section 6.4(a)(v), (vi) and (vii), Section 6.4(b)(iii), (iv) and (v), and Section 12.4 or (iii) be allocated items of income, gain, loss or deduction
other than as specified in this Article VI.

Section 6.9 Entity-Level Taxation.

If legislation is enacted or the interpretation of existing language is modified by a governmental taxing authority so that a Group Member
is treated as an association taxable as a corporation or is otherwise subject
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