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ITEM 5. OTHER EVENTS.

On May 22, 2002, Williams Energy Partners L.P., a Delaware limited
partnership (the "Partnership"), entered into an underwriting agreement,
attached as Exhibit 1.1 hereto, with the underwriters named therein with respect
to the issuance and sale by the Partnership of 8,000,000 units representing
limited partner interests in the Partnership (the "Units") in an underwritten
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public offering (the "Offering"). The Partnership has granted the underwriters
the option for 30 days to purchase an additional 1,200,000 Units solely to cover
over—allotments. The Units sold in the Offering were registered under the
Securities Act of 1933, as amended, pursuant to the Partnership's shelf
registration statement on Form S-3 (File No. 333-83952). The closing of the
Offering is expected to occur on May 29, 2002.

ITEM 7. FINANCIAL STATEMENTS AND EXHIBITS.

The Partnership files the following exhibits as part of this report:

Exhibit 1.1 Underwriting Agreement dated as of May 22, 2002 by
and among the Partnership and the underwriters named
therein.

Exhibit 5.1 Opinion of Vinson & Elkins L.L.P.

Exhibit 23.1 Consent of Vinson & Elkins L.L.P. (contained in

Exhibit 5.1 hereto)

Exhibit 99.1 Press Release dated May 23, 2002.

SIGNATURES

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

WILLIAMS ENERGY PARTNERS L.P.
By: Williams GP LLC, its general partner

Date: May 23, 2002 /s/ Suzanne H. Costin

Name: Suzanne H. Costin
Title: Corporate Secretary
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Exhibit 1.1 Underwriting Agreement dated as of May 22, 2002 by

and among the Partnership and the underwriters named
therein.
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Exhibit 5.1 Opinion of Vinson & Elkins L.L.P.

Exhibit 23.1 Consent of Vinson & Elkins L.L.P. (contained in
Exhibit 5.1 hereto)

Exhibit 99.1 Press Release dated May 23, 2002.



