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Introductory Note

On February 2, 2015, Williams Partners L.P., a Delaware limited partnership (the Partnership ), completed its

previously announced merger (the Merger ) with VHMS LLC ( Merger Sub ), a Delaware limited liability company and
a wholly owned subsidiary of Access Midstream Partners, L.P. ( ACMP ), a Delaware limited partnership, pursuant to
that certain Agreement and Plan of Merger (the Merger Agreement ), dated October 24, 2014, among the Partnership,
Merger Sub, ACMP, Access Midstream Partners GP, L.L..C. ( ACMP General Partner ), and Williams Partners GP

LLC ( WPZ General Partner ). The Partnership was the surviving partnership in the Merger and, as a result of the

Merger, became a wholly owned subsidiary of ACMP. Immediately following the Merger, the Partnership and ACMP
merged (the Subsequent Merger ), with ACMP continuing as the surviving entity with the name Williams Partners L.P.
(the Surviving Partnership ).

As aresult of the Merger, all outstanding common units representing limited partner interests in the Partnership ( WPZ

Common Units ) were canceled, and (i) each holder of WPZ Common Units, other than The Williams Companies, Inc.

( Williams ), Williams Gas Pipeline Company, LLC ( Williams Gas Pipeline ) and their respective subsidiaries

(collectively, other than ACMP and its subsidiaries and WPZ and its subsidiaries, the Williams Parties ), became

entitled to receive 0.86672 of one common unit of ACMP ( ACMP Common Units and such exchange ratio, the Public

Merger Consideration ) for each WPZ Common Unit that such holder owned at the effective time of the Merger, and

(i1) each of the Williams Parties that held WPZ Common Units became entitled to receive 0.80036 of one ACMP

Common Unit (the Williams Parties Merger Consideration and, together with the Public Merger Consideration, the
Merger Consideration ) for each WPZ Common Unit that such holder owned at the effective time of the Merger.

Item 2.01. Completion of Acquisition or Disposition of Assets.

On February 2, 2015, pursuant to the Merger Agreement, (1) Merger Sub, a direct wholly owned subsidiary of ACMP,
was merged with and into the Partnership, with the Partnership being the surviving limited partnership, and (2) WPZ
General Partner was merged with and into ACMP General Partner, with ACMP General Partner being the surviving
limited liability company (the GP Merger ). Following the completion of the Merger, the Partnership merged with and
into ACMP, with ACMP being the surviving limited partnership.

The foregoing description of the Merger and the Merger Agreement does not purport to be complete and is qualified

in its entirety by reference to the Merger Agreement, a copy of which was attached as Exhibit 2.1 to the Partnership s
Current Report on Form 8-K filed with the Securities and Exchange Commission (the SEC ) on October 27, 2014, and
the terms of which are incorporated herein by reference.

Item 3.01. Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.

On February 2, 2015, in connection with the consummation of the Merger, the Partnership notified the New York
Stock Exchange (the NYSE ) that each outstanding WPZ Common Unit was canceled, and the Partnership requested
that the NYSE file a delisting application with the SEC to delist and deregister the WPZ Common Units. On

February 3, 2015, the NYSE filed with the SEC a Notification of Removal from Listing and/or Registration under
Section 12(b) of the Securities Exchange Act of 1934, as amended (the Exchange Act ), on Form 25 to delist and
deregister the WPZ Common Units from the NYSE. The Partnership intends to file with the SEC a certification on
Form 15 under the Exchange Act, requesting the deregistration of the WPZ Common Units and the suspension of the
Partnership s reporting obligations under Sections 13 and 15(d) of the Exchange Act.

Item 3.03. Material Modification to Rights of Security Holders.

Under the terms of the Merger Agreement, upon the Effective Time, each outstanding WPZ Common Unit was
cancelled and converted into the right to receive the applicable Merger Consideration.
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In connection with the Merger and at the Effective Time, holders of WPZ Common Units immediately prior to such
time ceased to have any rights as unitholders in the Partnership (other than their right to receive the Merger
Consideration pursuant to the Merger Agreement).

The descriptions of the Merger and the Merger Agreement in Item 2.01 and the delisting and deregistration of the
Common Units in Item 3.01 are incorporated herein by reference.
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On February 2, 2015, following the consummation of the Subsequent Merger, the Surviving Partnership entered into:

the Seventh Supplemental Indenture, dated as of February 2, 2015 (the November 2010 Indenture Supplemental
Indenture ), between the Surviving Partnership and The Bank of New York Mellon Trust Company, N.A. (the
Trustee ), to the Indenture, dated as of November 9, 2010, as supplemented by the First Supplemental Indenture,
dated as of November 9, 2010, the Second Supplemental Indenture, dated as of November 17, 2011, the Third
Supplemental Indenture, dated as of August 14, 2012, the Fourth Supplemental Indenture, dated as of
November 15, 2013, the Fifth Supplemental Indenture, dated as of March 4, 2014 and the Sixth Supplemental
Indenture, dated as of June 27, 2014 (as so supplemented, the November 2010 Indenture ), each between the
Partnership and the Trustee, governing the Partnership s 4.125% Senior Notes due 2020, 4.00% Senior Notes due
2021, 3.35% Senior Notes due 2022, 4.500% Senior Notes due 2023, 5.800% Senior Notes due 2043, 4.300%
Senior Notes due 2024, 5.400% Senior Notes due 2044, 3.90% Senior Notes due 2025 and 4.90% Senior Notes
due 2045;

the First Supplemental Indenture, dated as of February 2, 2015 (the February 2010 Indenture
Supplemental Indenture ), between the Surviving Partnership and the Trustee, to the Indenture, dated as
of February 9, 2010, between the Partnership and the Trustee (the February 2010 Indenture ), governing
the Partnership s 7.25% Senior Notes due 2017; and

the First Supplemental Indenture, dated as of February 2, 2015 (the 2006 Indenture Supplemental Indenture ),
among the Surviving Partnership, Williams Partners Finance Corporation, a Delaware corporation ( WPZ Finance
Corp. ) and the Trustee, to the Indenture, dated as of December 13, 2006 (the 2006 Indenture and, together with
the November 2010 Indenture and the February 2010 Indenture, the Indentures ), each among the Partnership,
WPZ Finance Corp., and the Trustee, governing the Partnership s and WPZ Finance Corp. s 3.800% Senior Notes
due 2015.
Pursuant to the terms of the November 2010 Indenture Supplemental Indenture, the February 2010 Indenture
Supplemental Indenture and the 2006 Indenture Supplemental Indenture (collectively, the Supplemental Indentures ),
the Surviving Partnership assumed all of the obligations of the Partnership under the November 2010 Indenture, the
February 2010 Indenture and the 2006 Indenture, and under the applicable notes issued thereunder. Copies of each of
the November 2010 Indenture Supplemental Indenture, the February 2010 Indenture Supplemental Indenture and the
2006 Indenture Supplemental Indenture are filed as Exhibits 4.1, 4.2 and 4.3, respectively, to this Current Report on
Form 8-K. The foregoing description of the Supplemental Indentures does not purport to be complete and is qualified
in its entirety by reference to the applicable Supplemental Indenture.

Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.

On February 2, 2015, at the effective time of the Subsequent Merger, the Partnership merged with and into ACMP,
with ACMP continuing as the surviving entity, and the separate legal existence of the Partnership terminated.

Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

At the effective time of the Merger, as contemplated by the Merger Agreement, the Partnership s First Amended and
Restated Agreement of Limited Partnership was amended and restated in its entirety as the Second Amended and
Restated Agreement of Limited Partnership of Williams Partners L.P., dated as of February 2, 2015 (the Restated
Partnership Agreement ), to, among other things, reflect that the Partnership was no longer a public traded entity. The
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Restated Partnership Agreement remained the Partnership Agreement of the Partnership at the effective time of the
Merger. A copy of the Restated Partnership Agreement is attached hereto as Exhibit 3.1 and is incorporated herein by
reference.

Item 8.01. Other Events
On February 2, 2015, Williams, the Partnership and ACMP issued a joint press release announcing the consummation

of the Merger. A copy of the joint press release is filed as Exhibit 99.1 to this Current Report on Form 8-K and is
incorporated herein by reference.
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Item 9.01. Financial Statements and Exhibits

Exhibit
No.

2.1

3.1

4.1

42

43

99.1

(d) Exhibits.

Description

Agreement and Plan of Merger dated as of October 24, 2014, by and among Williams Partners L.P.,
Access Midstream Partners, L.P., Access Midstream Partners GP, L.L.C., Williams Partners GP LLC,
and VHMS LLC (filed on October 27, 2014 as Exhibit 2.1 to Williams Partners L.P. s (formerly known
as Access Midstream Partners, L..P.) Current Report on Form 8-K (File No. 001-34831) and
incorporated herein by reference).

Second Amended and Restated Agreement of Limited Partnership of Williams Partners L.P., dated as of
February 2, 2015.

Seventh Supplemental Indenture, dated as of February 2, 2015, between Williams Partners L.P.
(formerly known as Access Midstream Partners, L.P.) and The Bank of New York Mellon Trust
Company, N.A. (filed on February 3, 2015 as Exhibit 4.4 to Williams Partners L.P. s Current Report on
Form 8-K (File No. 001-34831) and incorporated herein by reference).

First Supplemental Indenture, dated as of February 2, 2015, between Williams Partners L.P. (formerly
known as Access Midstream Partners, L.P.) and The Bank of New York Mellon Trust Company, N.A.
(filed on February 3, 2015 as Exhibit 4.5 to Williams Partners L.P. s Current Report on Form 8-K (File
No. 001-34831) and incorporated herein by reference).

First Supplemental Indenture, dated as of February 2, 2015, among Williams Partners L.P. (formerly
known as Access Midstream Partners, L.P.), Williams Partners Finance Corporation and The Bank of
New York Mellon Trust Company, N.A. (filed on February 3, 2015 as Exhibit 4.6 to Williams Partners
L.P. s Current Report on Form 8-K (File No. 001-34831) and incorporated herein by reference).

Press Release, dated February 2, 2015 (incorporated by reference to Exhibit 99.1 to Williams Partners
L.P. s Current Report on Form 8-K (File No. 001-34831) filed on February 3, 2015).
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

WILLIAMS PARTNERS L.P. (successor by
merger to the Registrant)

By: WPZ GP LLC,
its General Partner

By: /s/ Sarah C. Miller
Name: Sarah C. Miller
Position: Corporate Secretary
DATED: February 3, 2015
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Exhibit
No.

2.1

3.1

4.1

42

4.3

99.1

EXHIBIT INDEX

Description

Agreement and Plan of Merger dated as of October 24, 2014, by and among Williams Partners L.P.,
Access Midstream Partners, L.P., Access Midstream Partners GP, L.L.C., Williams Partners GP LLC,
and VHMS LLC (filed on October 27, 2014 as Exhibit 2.1 to Williams Partners L.P. s (formerly known
as Access Midstream Partners, L..P.) Current Report on Form 8-K (File No. 001-34831) and
incorporated herein by reference).

Second Amended and Restated Agreement of Limited Partnership of Williams Partners L.P., dated as of
February 2, 2015.

Seventh Supplemental Indenture, dated as of February 2, 2015, between Williams Partners L.P.
(formerly known as Access Midstream Partners, L.P.) and The Bank of New York Mellon Trust
Company, N.A. (filed on February 3, 2015 as Exhibit 4.4 to Williams Partners L.P. s Current Report on
Form 8-K (File No. 001-34831) and incorporated herein by reference).

First Supplemental Indenture, dated as of February 2, 2015, between Williams Partners L.P. (formerly
known as Access Midstream Partners, L.P.) and The Bank of New York Mellon Trust Company, N.A.
(filed on February 3, 2015 as Exhibit 4.5 to Williams Partners L.P. s Current Report on Form 8-K (File
No. 001-34831) and incorporated herein by reference).

First Supplemental Indenture, dated as of February 2, 2015, among Williams Partners L.P. (formerly
known as Access Midstream Partners, L.P.), Williams Partners Finance Corporation and The Bank of
New York Mellon Trust Company, N.A. (filed on February 3, 2015 as Exhibit 4.6 to Williams Partners
L.P. s Current Report on Form 8-K (File No. 001-34831) and incorporated herein by reference).

Press Release, dated February 2, 2015 (incorporated by reference to Exhibit 99.1 to Williams Partners
L.P. s Current Report on Form 8-K (File No. 001-34831) filed on February 3, 2015).



