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May 27, 1998 

PERSONAL DELIVERY 

Blanca S. Bayo, Director 
Division of Records and Reporting 
FLORIDA PUBLIC SERVICE COMMISSION 
2540 Shumard Oak Boulevard 
Tallahassee, FL 32399-0850 

Be: 

Dear Ms. Bayo: 

Application Fonn for Authority to Provide 
lnterexchange Telecommunications Service 
within the State of Florida by Williams 
Communication• 
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Enclosed herewith for filing is the application referenced above. a Petition for 
Waiver of Bond Requirement, and a check from Williams Communications in the 
amount of $250 to cover the cost of filing. Thank you fO"r your assistance In this 
matter. 

GRAY. HARRIS & ROBI . P.A. 
Enclosures 
cc. W111lam H. Gault, Esquire lk..JJ: ,.r,_, 
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FLORIDA PUBLIC SERVICE COMMISSION 

APPLICATION FORM 
ror 

AUTHORITY TO PROVIDE lNTEREXCUA.NGE 
TELECOMMUNICATIONS SERVICE 
WJTIUN THE STATE OF FWRlDA 
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AITACHMENT A: 

AITACHM.ENT 8: 

AITACKMENT C: 

AITACilMENT 0 : 

A IT ACtlMENT E: 

TABLE OF CONTJo:N'J'S 

Application . . • . . . . . . . . . . . . . . . . . . . . . . . Tah I 

Proof of Authority to Opcnuc in Florida . . . . . . . . . T~h 2 

Fonn 10-K for 1995. 1996, and 1997 . . . . . . . . . . Tah 3 

Key Management Person11<.l Background . . • . . . . . T~h 4 

Tariff . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Tnh 5 

Map . . . . . . . • . . . . . . . . . . . . . . . . . . . . . Tah 6 
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U lLQBXQJ, PtliLIC IQVICJ COIQIIIIIOJf • 

DXJliiOI or CQKKDIICifiOII 
BDP!l or IJ1BV1CI I!'DLPJ.TXOH 

UPLICATXOI lOU 
:for 

AO'l'JIOBITX TO DOJIPI Jlt0Q!'!D'91 fiLICOIIJIJOO:CATIOJ!S SEBVICE 
IXQXI %11 ID'J'I Ol lLOBt-pA 

Inatruotigna 

A. Thb foX"'II b u.ed tor an oriqinal application f or a 
certificate and for .approval of aale , aaaiqnment: or 
tranater of an exiatinq cartificate. In caae of a 
aale, aaeiqnment or ·tranafer, the information provided 
aball be for the purchaaer, aaaiqnee or t .ranaferee 
(See Appendix A) • 

B. Reapond to .. ch itea requ .. ted in the application and 
appendic.. . If an itca ia not applicable, please 
explain vby . 

c. Uaa a aeparate aheet t or each anaver which wi.l.l not 
fit the allotted apace. 

o. If you bave question• about completing the f orm, 
contact: 

llorida Pu!llio aervioe Ca.aiaaion 
DiYiaioD 4f Co.aunioationa 
BUreau of aervioe evaluation 
2St0 8baa&r4 oak 11~4. 
Chmtu BUJ.l4i.Dq 
Tallab&aaee, llorida 32399-0150 
(tOt) us-uoo 

.. ,J, 
£. Once completed, aubmit tbe oriqi.nal and six (6) copies 

ot thia form alonq wi th a non-r efundabl e appl ication 
fee of $2SO.OO to: 

l'l.~rida PUblic aervioe co-iaaion 
Di~iaioD of ad2inietration 
21tO abu.ard oak Blvd. 
ountu aui14iDq 
Tall.aba••••· 1'lori4a 32399-0150 
(to~> us-uu 

FORM PSC/CKU 31 (ll/95) 
Required by Co11111i aaion Rule Noa. 25 - 24 . 471 , 25-24.473, and 25-
2 4 .480(2). 



1. Select what type ot business your company will be 
conducting (check all that apply): 

. 
~) rao111t1ea baaed carrier- company owns 

and operates or plans to own and operate 
telecommunications switches and 
tranamiasion facilities in Florida. 

( oparator lervioe Provider - company 
provides or plana to provide alternative 
operator services tor IXCa; or toll 
operator services to call agqreqator 
locations; o.r clearinqhouaa services to 
bill such calla. 

( ) aewellar - coapany hu or plana to have 
one or aore switch .. but priaarily lea••• 
the tran .. !aaion facilities ot other 
carriars. Billa its own customer baa• 
tor services used. 

c ) awitohleaa aabiller - company baa no 
avitch or tranaaiaaion taoilitiea but may 
have a billinq coaputer. Aqqregates 
traffic to obtain bullt discounts from 
underlying carrier. Rebilla end users at 
a rata above ita discount but qenarally 
below the rate end users would pay tur 
unaqqreq•ted trattic. 

( ) Kulti- LooatioD Discount Aqqreqator -
coapany contracts with unaffiliated 
entities to obtain bulk/volume discounts 
under multi-location discount plans from 
certain underlyinq ca.rriers. Than otters 
tbe resold service by enrolling 
unaffiliated customers. 

( ) Prepaid Debit card Provider - any person 
or entity that purchases 800 access trom 
an underlyinq carrier or unattiliated 
entity for use with prepaid debi t card 
service and/or encodes the cards with 
personal identification numbers. 

FORM PSC/CMU 31 (11/95) 
Requi red by Commiss ion Rule Noa. :25-24.471, 25-24.473, and 25-
24.480(2). -2-
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2. This is an application t or (check one): 

3. 

(X) 
( ) 

( 

( 

NIUIIe of 
venture 

oriqinal Authority (New company) . 
~pro,...l of 'fran. fer (To another certit icated 
coapany). 
~pro,...l of ~siqDaent of e:abtinq certificate 
(To an uncertificated company). 
~proval for traa.fer of aoDtrol (To another 
certificated company). 

corporation, partnershi p , cooperative, joint 
or s ole proprietorship: 

Will1nu eo-unlcoclons , lnc . , d/b/n Vyvx , lnc . (herelnnflcr "IJI\IInlllll") 

4 . Naae under vhich the applicant v ill do business 
(fictitious naae, etc.): 

Vyvx , Inc. 

5 . National addreaa (includinq atreet naae ' nUAbar, post 
offic e box, city, atate and zip code). 
P. O. Box 22067 
One William• ConLer , Tultlo , Ok1nhomo 74121-2206 

1. Florida addresa ( includinq atreet name ' number, post 
office box, c ity, state and zip code): 
See oc cochcd r caponoc . 

1. Structure of organization; 

( ) Individual 
( ) roreiqn Corporation 
( ) c.nual Partnarabip 

( ) other, 

Cxl Corporation 
( ) Foreiqn Partnership 
( ) Liaited Partnershi p 

•· It applicant ia an individual or partnership, please 
qive name, title and address of sole proprietor or 
partner•. 

(a) Provide proof ot compliance with the foreign 
limited partnership atatute (Chapter 620.169 

FS), if applicable. 
Sec Annchmt'nt 1\ 

(b) Indicate it the individual or any ot the 
partners have previously been: 

FORM PSC/CMO 31 (11/95) 
Required by Co1111iaaion Rule Nos. 2!5-24.471, 2!5-24.473, and 25-
24.480(2). -3-



( l) adjudged bankrupt , mentally 
i ncompetent, or found guilty oC any Celony 
or ot any crime, or whether such actions 
may reault from pending proceedings . 

(2) officer, airector, partner or 
atoclcholder in any othe.r Florida 
certificated telephone company. I! 
yea, qive name ot company and 
relationahip. It no lonqer associated 
vith COJIP&ny, qive reaaon why not. 

t . It incorporated, pluae qive: 

(a) Proof troa the Florida Secretary ot State 
that the applicant haa authority to operate 
in Florida. 

Corporate charter n~: F'93000005378 
See Attachment A 

(b) Naae and addreaa ot the co•pany•s Florida 
reqiaterad aqent. 
See attached response. 

I 
I 
I 
I 
I 
I 
I 

•• 
I 

(c) Provide proot ot compliapce with tha I 
tictitiou. ~e atatute (Chapter 865.09 f'S), 
it applicable. 

Pictitiou.a naae raqiatration nWII.ber : r930000"S:HS I 
See Attachment A 

(c) Indicate it any ot the otticers , directors, I 
or any ot the tan larqeat stockholders 
have previoualy been: 

FORM PSC/CKO 31 (ll/95) 

(l) adjudged bankrupt, mentally I 
incompetent, or r ound quilty ot any 
felony or ot any crime, or whether 
aucb action• may reault !rom pending I 
proceedinqa. 

Nonu hJIVI! been 80 adjudged. 
( 2) ott icer, director, partner or I 

atoclcholdar in any other Florida 
certificated telephone company. I ! 
yea, qive n.aae ot company and 
relationship. It no longer I 
aaeociated with company, give 
reaaon why not. 

Required by Colllllliaaion Rule Noa. 25-24.471, 25-2 4 .473, and 25-

I 
I 24.480(2). -4-
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10. Who will serve aa liaison with the co-issi on in 
reqard to \please qive name, title, address and 
telephone number): 

(a) The application; 

Sec o ttnchcd response . 

(b) Otticial Point of Contact tor the ongoing 
operations ot the company; 

Sco attached response. 

(C) Tariff; 

Sec attached res ponse. 

(d) C~plainta/Inquiri .. trom cu.stoaars; 

See ntcached rc.spone.e . 

11 . Liat the states .i.n vbic:h the applicant: 

(a) Kaa operated as an intaraxcha.nqa carrier. 
Wlllinmu provides tntersttl t e' intercoxc:htlnge service» natlonwld(' . ll off<•rll 
intrastate inter exchange services in Al.nbnl!lll ,• Georgia, Lou i olunu , HioH; I us lrpi , 

Texas , 6 South Carolina . (b) Baa appliC4t iona pandinq to ~ certificated 
.. an interexchanqa carrier . 

Wi Uin11111 has on applica tion for cert1f1cnt1on pending in North Cnrollnu. Vyvx 
of Vlrginin , Inc., a wholly owned subsidiary of Willlnms , hn• on npplicntion pending I n 
Virginia . (C) ta cartiticatad to operate as an 

interaxcbanqe carrier. 
Alnbruu , Ceorgio , Louisiana, Hi&Bissippi , ond South Coroli nn . \Jllliomn hns a 

Registration St.otcment on !ile with t he Texas Public Utility CommiAolon . 

cu rrier . 

(d) Haa bean denied authority to operata aa an 
interaxchanqa carrier and the circumstances 
involved. 

No states have denied Williruu authority to operate ns an lnccrexc:hungl' 

(e) Has had requl.atory penalties imposed tor 
violations ot telecoiiiiiW\ications statutes and 
the cirO\.Udtances involved. 

No states have imposed regulatory penol tie11 on 1/Ulinmll for viol11c1on of 
t l' I C<'<>mmun l en t lonll a c• cu ceH. 

( t ) Ha• been involved in civil court procaadinqs 
with an interexcbanqe carrier, l ocal axchanqa 
company or other telecommunication• entity, 
an4 the circuaatances involved . 

Sec 11tLnchcd r oaponoo . 

FORM PSC/CMU 31 (11/95) 
Required by Co111111iasion Rule 
24.480(2). 

25-24.471 , 25-24.473, and 25 -



12. What services will the applicant ot ter to other 
certificated telephone companies: 

(X) Facilities. ( ) Operators. 
( ) Billinq and Collection. ( ) Sales. 
(X) Maintenance. 
( ) Other: 

13. Do you have a marketinq proqram? 
Yea 

1•. Will your marketinq proqram: 
Cxl Pay eollllissiona? 
( ) otter sal.. tranchises? 
( ) Otter multi-level sales incentives? 
(X) Otter other sal .. incentives? 

15. EXplain any of the o·tters checked i n question 14 (To 
who•, what amount, type of franchise , etc.). 

See a ttached respon11e . 

18. Who will receive the bills tor yo~ service (Check all 
that apply)? 

I 
I 
I 
I 
I 
I 
I 
I 
I 
I 

( ) Residential C'Witomers . ( X) Business customers. 

1 ( ) PATS providers. ( ) PATS stati on e.nd-u.sers. 
( ) Hotels ' aotels. ( ) Hotel ' motel quests. 
(X) Universities. ( ) oniv. dormitory residents. 

(X) Other: (8peci!y) I gl<:cpmuu is;qriontt cqr r h : r s I 
17. Please provide the tollovinq (it applicable): 

(a) Will the naae ot your coapany appear on the 
bill tor your services, and it not who will 
the .billed party contact to ask ques·tions 
a.bout the .bill (pr ovide naae and phone 
number) and bow is this information provided? 

See ot cochcd r esponse . 

(b) Naae and address of the tirm who will bill 
tor your service. 

Not appltcabl <>. 

I 
I 
I 
I 
I 

FORM PSC/CKO 31 (•l/95) 
Required by Co111111iasion Rule Nos. 25-24.471, 25-2 4 .473, and 25- I 
24.480(2). -6-

I 
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18. Please provide all available documentation 
demonstrating that the applicant has the tollowi ng 
capabilities to provide interexchange 
telecommunications service in Florida. 

A. Financial capability. 

Rega.rding the s .howing ot financial capability , the 
tolloving applies: 

The application shguld contain the appl i cant' s 
financial stateJilents tor the moat recent 3 years, 
including: 

1. the bal.ance sheet 

2 . lnco•e !Statuent 

3. statement ot retained earnings. 

Further, a written explanation, which can include 
supporting documentation, regarding the tollowing 
should be provided to show financial capability. 

1. Please provide documentation that the applicant 
has autticient ri.nancial cap4.bility to provide the 
requested service in the geographic area propoced 
to be served . 

2. Please provide documentation that the applicant 
has sufficient rinancial capability to maintain 
the reque•ted service. 

3. Please provide docuaentation that the appli cant 
has sufficient rinancial capability to meet its 
lease or ovnersbip obligation.. 

Jlt0'1'11: This docum.entation may include, but is not 
liaited to, financial statements, a projected 
protit and lose statement, credit references, 
credit bureau reports, and descriptions ot 
business relation.hipa with financial 
institutions. 

It available, the financial statements should be 
audited financial statements. 

FORM PSC/CHU 31 (11/95) 
Required by Commission Rule Nos. 25-24.471, 25-24.4 73 , and 25-
24.480(2). -7-



If the applicant doaa not have a udited ! i nanc ial 
statu•n1r• · it allall be ao atated. The unaudited 
f i nancial atate11enta should tha.n be a i gned by t he 
applicant ' s c hief executive off i cer and chiet 
financ i al officer . The aiqnaturas sbou~d attirm 
that the fina.nc1al statptnta ara t rua a nd 
corrtct . 

B. Manageri a l c apabili ty. 

See attached r esponse. 
c. Technical capabi lity. 

See attached response. 

1t . Please au.bllit the propoaed teritf under which the 
c0111pany plana to begin oper ation. Uae the f ormat 
required by CoiiiDiaalon Rule 25- 24.4 85 ( example 
a ncloaad) . 

At tached . 

:ao. The applicant will p r ovide th.e following i nt eze xchange 
carrier aervic ea (Cbeclc all that apply) : 

_ lftl with 4 1at&llCJe aenait i<re P.•r ainuta ratea 
_ K4lthod of ace••• ia PGA 
__ Method o f a ce••• ia PGB 
___ Method of aoceaa i a FGO 
___ Method of ac~••• ia 800 

__ 11'1'1 with route apeoifio ratea per aiDute 
Method of ace-• i a FGA 
Method of a cceaa i s PGB 
Method of acceaa ia FGD 
K4lth.od o f aceea a ia 800 

_ Jftl with at&t-i4a flet rataa par aiDute C i. •. no t 
4iat&Doe aaD•itiYe) 

__ Method of acceaa i a FGA 
_ Method o f accaaa i s FGB 
__ Method of ace••• 1a FGD 
__ K4lthod of acoeas i a 800 

FORM PSC/CKU 31 (11/95 ) 
Requued by Collllliaaion Rule Noa. 25-24 . 47 1 , 25-2 4 . 47 3, and 25-
24.480( 2 ). -8-
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__ M'%'8 tor pay telephone earvica providers 

Bloak-ot-tiae calliDq plan caaaob. out Florida, 
RiDq Aaa.rica, etc.). 

aoo service (Toll tree) 

__ 0'!'8 type eervica (hUt or vol-• diecount) 
_ Method ot ace••• is via dedicateeS facilit ies 
__ Method ot access ia vi a switched facilities 

x Private Line aerTioea (Ch&DDel aervio .. ) 
(For ex. 1.544 mba., os-3, etc .) 

Travel Service 
___ Method ot ace••• ia 950 
_ Method ot ace••• is soo 

too eervioe 

__ Operator services 
Available to preaubacribed customers 
Available to non preaubacri~d customers ( tor 
ex&lllple to patrons ot hotels, stu.c1ents in 
univereitiaa, patient., in boepit.ala . 

_ Available to inmate• 

service• iDclu4ec1 aret 

Station assistance 
Pereon to Person assistance 
Dir ectory aeaietance 
Operator verity and i nterrupt 
conference Callinq 

21. What doe.a the end ueer dial tor eacb ot the 
interexchanqe carrier aarvicea that were checked in 
services included (above). 
Not applicable . 

22. otbert 
Not opplicnble. 

FORK PSC/CMU 31 (ll/95) 
Required by Collllllisaion Rule Noe. 25- 24. 47l, 25-24.4 73, and 25-
24.480 ( 2 ) . -9-



*• ptLIQU ACQOILipQIKJlJT 8TATI'VI"If'l' •• 

1. RJ:GtJU'l'OilY uauaxmrr I'Bat I unclerstand that all 
telephone companies auat pay a requlatory assessment 
tee in the amount ot .15 oC one percent ot i ts qross 
operatinq revenue clerivecl troa intr~tstate business. 
Req~trdless ot the qross operatinq revenue ot a compa ny , 
a llliniaum annual assessment tee o t $50 is required. 

2 . <Dl081 aacJII HI 'l'Ut I understand that a ll telephone 
coapani .. auat pay a qross receipts tax ot two and 
one-holt percent on all intra and interstate business. 

l. &&L&a ~~ I unclerstond tbat a seven percent sales tax 
auat be paicl on intra ancl interstate revenues. 

4. APJL:te&'l'XO. ra.a A non-refundable applicatior. tee ot 
$250.00 auat be su.bllitted with the applic.at ion. 

5 . JtSCa:tft &JID t111DD8'1'1l111)%•o 01' &tJLalt I aclc:nowledqe 
receipt and understandinq ot tbe Florida Public Service 
Co.aission•s Rules and Orders relatinq to ay provision ot interaxchonqe telephone service in Floricla . I also 
underatancl that it ia ay responsibility to colllply with 
all current and future co-=iasion requireaent s 
reqardinq interexchanqe service. 

•• ACCUUC'Y 01' UIPLIC&'I'IO.t By ay siqnature below, I the 
undersiqned owner or otticer ot the naaecl utility in 
the application, attest to the accuracy ot the 
intot"ll&tion contained in this application and 
associated attacbaents. I have read the t oreqoinq and 
declare that to the beat ot ·ay knovledqe and beliet , 
the intot"ll&tion is a true and correct stat-ent . 

rartbar, I aa aware that pa.au&Dt to Chepter 
137.01, l'loride Statutes, ·~oe•er knowingly aakes a 
tal ae stateaent iD writing witb tbe intent to aialea4 a 
publio e~t iD tbe parforaanoe ot bis official duty 
shall be 9Uilty of a aia4eaeanor of tbe aeooD4 4eqree, 
pwaiaha!)le •• pro•i4e4 iD •· 775.012 and •· 775 .013". 

QTILITJ 017ICJILI ~_.J.....p::~~~~~""'--------1~ --'1~/7/~H-
CJiiqn.ature ~ 

1 

Date 

Joseph c. Turcotte 

Vice Prcaldcnt (918) 573-3098 

Title Telephone No. 

FORK PSC/CMO 31 (11/95) 
Required by Co11111iasion Rule Nos . :15-24.471, 25-24.473, and 25-
24. 480(2). -10-
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•• UIPPII ' •• 

CERTIFICAT'E TJWfSFER STATEMENT 

I I ('l'nl DID!) 

(TITLII) 
----------------------------------- • ot (~ OF COKPAHY) 

----------------------------------------------------• and current 

holder ot certificate number -------------------• have revi ewed 

this application and join in the petitioner's request t or a 

I t r ansfer ot the above-mention certificate . 

I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 

Date 

Titl e Telephone No . 

FORM PSC/CKU 31 ( l l/95) 
Required. by Colllllliasion Rul e Noa . 25- 24 . 471 , 25- 24. 473, and. 25-
24 . 480( 2) . -11-



** APPIIQII I ** 

CUSTOMER QEPOSITS AND AQVAHCE PAXKENTS 

A statement ot how the ColiUDlaai on can be assured ot the 
security ot the cuatoaar•a deposita and advance payments may be 
responded to in on.e ot the tollowinq ways (applicant please check 
one): 

( ~e applie&Dt will not collect deposita nor 
will it collect paJaeAta for service more than 
o11.e aollth iD &4ft.llce. 

I 
I 
I 
I 
I 
I 
I 

* ( x ) ~e applie&Dt will tile with the coaai .. ion and I 
aaiDtaiD a surety boll4 iD an aaowat .qual to 
tu cnan-ut balance of deposita &Dd adn.Dce 
p&Ja&llts . iD azoesa of one aolltb . (lOAd auat 
aoooap&Dy app1ioatioll.) I 

*Williams plans to f ile a petition requesting reltcf from the bond 
rcquLrement pursuant to Fla . Admin . Code r. 25-24 . 490 concurren~ 
vich che filing of chis upplJcacion . II 

V'fiLIU ORICDLI d W(\~ 
iqnature 

Joucrh c. Turcotte 

Vice Prc11:ldcnt 
Title 

FORM PSC/CMO 31 (11/95) 

(918) 573-3098 
Telephone No. 

Required by Co~aaion Rule Nos. 25-24. 471, 25- 24.473, and 25 -
24 .480(2). -12-
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1 . 

u UlPPII C u 

INTBASIATE HETWORl( 

POP1 Addre•••• where located, and indicate ir owned or 
leaaed. 

l) J;u:ksonvll l c 2) Or l ondo 

3) Tampa 
Wi 11 iams occupies 
that do n~t grnnt 

4) Mi11ml 
these lo r.n tionu puruunnt t o col l ocntl' <lJ; ri.'Cml'nc,; 
ovnerohip or lCIIRChold lntcro.oll t !l . 

z. BWX~1 Addr .. a where located, by type ot s witch, 
anc1 in<1icate ir owned or l eaaed. 

l) 
Not appllcabl e. 

2) 

3) 4 ) 

3. ~IX%11Ia. r&CILlTitl : Pop-to-Pop tacil ities by type 
ot tacilitiea (lllicrowave , tiMr, copper, satellite, 
etc . ) and indicate it owne<1 or leased. 

l) POP-tg-POP OH!f£RSHIP 
Sou llttachcd rcllpoMc . 

2) 

4 . OIUQDIATX:.Q IDVICII Please provide the list ot 
exchanQea where you are proposinQ to provide 
oriQinatin9 service within thirty (30) days attar th~ 
ettective date ot the certificate (Appendix 0). 

FORM PSC/CKO 31 (11/95) 
R.equired by Co111:1isaion Rule Nos. 25-24.471, 25-24.473, and 25-
24.480(2). -13-



5. 'l'R..U"7IC U8'rJliCTIOXSI Please explain how the applicant 
will comply with the EAEA requirements contai ned in 
Commission Rule 25-24.47 1 ( 4) (a) (copy enclosed) . 

Not applicable. WillillliiB inicialJ.y does not seek auchorlcy co offer , nor 
presently pllln co offer intrastate ~~Witched voice services . IC WilUoi:I.S 
seeks to offer such services in the future , it will cOIIIpl y with ul l 
applicable rules of the Commiosi on . 

'· C1JJlJlD'1' FLOlliDA Ill'l'RH'U'1'11 IDVICUI 
) or has not ( x ) previou.sly provided 
teleco!Uiunicationa in Plor ida. It the 
tul ly describe the tollowinq: 

Applicant has 
intrastate 
answer is llu, 

a) What service• have been provided and when did 
these. services beqi n? 

b) It the servic .. , are not currently offered, when 
were they disco·ntinued? 

U'l'ILIU OUICIN,i G J ~ 
191'11iture 

Joseph C. Turcotte 

Vice President (918) 573-3098 

Title Te lephone No. 

FORM PSC/CHU 31 ( ll/95) 

I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 

Required by CO!Uiission Rule Nos. 2!5-24 .471, 2!5-24.473, and 25-

1 2 4.480(2). -14-

1 
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I I 

u AUJQIPX% p •• 

fLORIDA T-ELgPHONE £)(CHANGES 

EAS BOQT~S 

Deacribe tbe aervice area in vhich you hold yourselt out t o 
provide aervice by telephone co11pany exchanqe . I t all services 
listed in your tar itt are not offered at all location.s, so 
i ndicate. 

In an effort to aaaiat you, attached ia a liat ot ma jor 
exchange• in Florida ahoving the amall exohangea with whic.h each 
haa extended area aervice (EAS). 

•• PLQRIQA BAS FOR MAJOR EXCHANGES •• 

Extended service 
Art a 

PENSACOLA: 

PANAMA CITY: 

TALLAHASSEE: 

JACJ<SONVILLE: 

GAINESVILLE: 

OCALA: 

FORM PSC/CKU 31 (ll/95) 

yith Theil Exchanges 

Cnnt onment , Gulf Breeze 
Pace ,Kilton Holley-Navarre. 

Lynn Haven, Panama City Beach, 

Younqatown-Fountain and Tyndall 
A1"8. 

crawfordville, Havana, 
Monticello, Panacea, Sopchoppy 
and St. Marks. 

Baldwin, Ft. Georqe, 
Jacksonville Beach, Callahan, 
KaXville, Middleburq 
Oranqe Park, Ponte Vedr8 and 
.1ulinqton. 

Alachua, Archer, Brooker, 
Ravtborne, High Sprinqs, 
Kelroae, Micanopy, 
Newberry and Waldo. 

Belleview, Citra, Dunnellon, 

Required by Colllllliaaion Rule Noa. 25-24.471 , 25-24.473, and 25-
24.480(2). - 15-



L 

I 
I 

Forest Lady Lake (B21), 
Mcintosh, Oklavaha, 
Orange Springs, Salt Spring& and I 
Silver Springs Shores. 

DAYTONA BEACli: 

TAMPA: 

CLEARWATER: 

ST. PETERSBURG: 

LAJtELAND : 

ORLANDO: 

Central 
E&at 
North 
South 
West 

Nona 
Plant City 
Zephyrhills 
PaLAetto 
Clearwater 

St. Petereburq, Tampa-West and 
Tarpon Springe . 

Clea.rvater. 

Bartow, MUlberry, Plant City , 
Polk City and Winter Haven. 

Apopka, East orange, Lake Buena 
Vieta, Oviedo, Windermere, 
Winter Garden , 
Winter Park, Montverde, Reedy 
~e&k, and oviedo-Winter 
Spr ings . · 

WINTER PAJUit: Apopka, E&at Oranqa, Lake Buena Vista , 
orlando, OViedo, Sanford, Winden:are, 
Winter Garden, oviedo- Winter Springs 
Reedy Creak, Geneva and Montverde . 

TITOSV!LLE: Cocoa and cocoa Beac--h . 

COCOA: Cocoa Beach, Eau Ga llie, 
Melbourne and Titusville. 

MELBOURNE: Cocoa , Cocoa Beach, &au Callie 
and Sebasti an. 

SARASOTA: Bradenton, Myakka and Venice. 

FT. MYERS: Cape coral, F't. Myera Beach, North cape 
coral , North Ft. Myera, Pine Island, Lehigh 
Acree and sanibel- Captiva Ialands. 

NAPLES : Marco Ialand and North Naples. 

WUT PALM BEACH : Boynton Beach and Jupiter. 

FORK PSC/CKO 31 (11/95) 
Required by Ca.aiaaion Rule Nos . 25-24.471, 25-24 .473, and 25-
24.480(2). - 16-
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POMPANO BEACH: 

FT. LAUOE:RDALE: 

HOLLYWOOD: 

NORTH DADE: 

MIAMI: 

FORM PSC/CMU 31 (11/95) 

Boca Raton, Coral Sprinqs, 
Oeertield Beac.h and Ft. 
Lauderdale . 

coral Sprinqa , Deertield Beach, 
Hollywood and Pompano Beach. 

Ft. Lauderdale and North Dade. 

Hollywood , Miami and Perrine. 

Boae•tead, North Dade and 
Perrine 

Required by Co111111is•ion Rule No•. 25-24.471, 25-24.4 73, and 25-
24.480(2). -17-



•• UIIII)II Z •• 

** GLOISUY •• 

ACCZ88 CODia The term danotaa a uniform tour or aaven diqit code 
aaaiqned to an individual IXC . The tiva diqit code haa the :ora 
lOXXX and the aaven diqit coda baa the torm 950-XXXX . 

BYPAS8a Transmiaaion tacilitiaa that qo direct !rom the local 
exchanqe end uaer to an IXC point ot pr .. ance , thu. bypaaainq the 
local exchanqe company. 

nparza. oaaraa An IXC that provid .. teleco..unicationa service , 
mainly bulk tran.aiaaion aervice, to other IXC only. 

CD'1'UL OJ'J'I Cia A local operat1nq unit by aaana ot which 
connection• are aatabliabad between aubac:ribera' linea and trunk or 
toll linea to other central otticea within the aue exchanqe or 
other exc:hanq... Each three (3) diqit central ottice code (trAX) 
used shall be considered a separate central ottica unit . 

Ca.Ta&L OJ'J'ICI CODia The tara denotes the tirst three diqita (NXX) 
ot the aavan (7) diqit telephone number aaaiqned to a cuatomer ' s 
telephone axchanqe service. 

~88IOMs The Florida Public Service Comm.iaaion. 

COXP.urt, TJI.DllOD COKP.urt, t7'1'I:L%ftl Tbese teras -y be used 
interchanqaably herein and shall ~an any person, tirm , partnership 
or corporation en:J&9ad in the buainua ot turniahinq co11111unication 
service t o the pu.blic under the jurisdiction ot the Co11111isaion. 

DEJ)ICATZD ~Lifts The tara denotes a transmission circuit wh ich 
is permanently tor the axcluaive use ot a cu.tomer or a pair ot 
cuatomera. 

EWD OSDs The tara denote• any individual, partnarahip, 
association, corporation , <JOVernmant.al aqency or any other entity 
which (A) obtains a common line, uaaa a pay telephone or obtains 
interstate service arranquanta in the oparati.n9 territory ot the 
company or ( B) su.baori~• to interstate services provided by an IXC 
or uses the aervicu ot the IXC vhen the IXC provides interstate 
service tor ita own uaa . 

FORK PSC/CKO 31 (ll/95) 
Required by co..J.aaion Rule Nos . 25-24.471, 25-:24.473 , and 25-
24.480(2). -18-
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IQUAL ACCIII JXCKa•QI ''''II £AEA aaans a qaoqraphic area, 
contiqurad based on 1987 planned toll cantartaccaas tandeJI areas , 
i n which local exchange companies are responsible tor providing 
equal access to bot:b carriers and cust omers or carriers in the cost 
aconolllically etticiant manner. 

IXCJmJIQII The a.ntira telephone plant and facilities used i n 
providing telephone service to aubacribera located in an exchange 
area. An excbanqa aay include mora than one central ottice unit. 

IXCKa»QI (llaVICI) aaa.1 The territory, includinq the base rate 
suburban and rural ar ... served by an exchanqe, within which local 
telephone service is turniabed at the exchanqe rates applicable 
within that area. 

l.rl'DDID aaa. ID'f'ICII A type or telephone service rurnishad under 
taritt proviaion vberaby aubacribera or a given exchange or area 
may coaplete calla t .o, and receive maaaaqes rrom, one or more other 
contiquoua axchanq .. without toll charq .. , or coaplete c alls to one 
or more other exchanges without toll ••••age charges. 

l'.I.CILI'l':rU IUIDI An IXC that baa ita ovn transmission and/or 
switching equi~t or other el-enta ot equipaent and does not 
rely on others to provide this aervice. 

FOasiaw 1][~1 8JaV%CIII A classitication 'ot exchange service 
rurnishad under taritr provisions whereby a subsc riber may be 
provided telephone service troa an exch&nqe other than the one from 
which he vould noraally be aervad. 

FD~ GllOUPI: General cateqories ot unbundled tarith t o 
stipulate related services. 

r .. tura Group Aa Line aida connections presently serving 
specialized common carriers. 

Feature Group 8: 

Feature oroup Cl 

TrUnk aide connections without equal 
diqit or coda dialing . 

TrUnk tsida connections presently aerving 
AT6T-C. 

Feature Oroup 0 1 Equal trunk access with subscription. 

FORM PSC/CKO 31 (11/95) 
Required by co-iasion Rule Nos . l!l-24 . 471, 25-24.473, and 2 5-
24.480(2). -19-



I~ERZZ~o• COKPa.Ya means any telephone company, as detined in 
Section 364.02(4), F.S. (exclu~inq Payphone Providers), which 
provid.. telecommunication servic e between exchanqe areas as those 
areas are described in the approved taritts ot individual lG~al 
exchange companies. 

Ilft'D-onic• ~~ A telephone call originatinq in one central 
ottice unit or entity but terainatinq in another central ottice 
unit or entity both ot Vbieb are in the saae desiqnated exebanqe 
area. 

I~-onic• caLLa A telephone call oriqinatinq and terminating 
within the saae central ottice unit or entity. 

Ill'l'RA.8ft'l'• CCMIJIO.IC&'fiOJraa The te.rm denotes any co-unications i n 
Florida subject to overaiqbt by the Florida PUblic Service 
commission as provided by the laws ot the State. 

DrraA-a~a TOLL ... a.aaa Those toll ae.saaqea which originate and 
terminate within the s ... state . 

I,OCU. ACCUa' &liD ~'f UD:a LATA aeana the qeoqraphic area 
established tor the adai.niatration ot cowaunicationa service. It 
encompasses desiqnated axcbanqea, which are qrouped to serve common 
social, econoaic and other purposes. 

~ azcwa-a• ~a.r (LIC)t Meana any telephone coapany , as 
detinad in Section 364.02(4), F.s., which , in addition t o any ot.her 
telephonic communication service, provides teleco .. unication 
service within axcbanqe areas aa those areas are described in the 
approved tariffs ot the telepbom~ coapany . 

OP'l'l:ODL cat,f·DIO PLUt All optional service turniahed under taritt 
provisions which recoqnizes a need ot some subscribers tor extended 
area callinq without impoainq the coat on the entire body ot 
subscribers. 

too azavzcaa A service aiailar to 800 service , except this serv ice 
is charged back to the cuatoaar baaed on t irst ainute plus 
additional minute uaaqa. 

Pill .v.B .. t A qroup ot numbers used by a coapany t o identity their 
customars. 

PAY TZLZPBO .. aaavxc• COKPa.Ya Means any telephone company, other 
than a Local EXcbanqa Ca.pany, which provides pay telephone service 
as defined in Section 364.335(4), F.S. 

PO~ or PaBaEWc• (POP)I Ball-coined term which desiqnates the 

FORK PSC/CKO 31 (11/95) 
Required by co .. isaion Rule Nos. 25-24.471, 25-2 4.4 73, and 25-
24 .480(2). -20-
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act ual (physi cal) location of an IXC's facilit y. Rapl ac .. so•• 
appli cationa o t the term •deaarca tion point ." 

PRIKAaY 8KRV%CBt Individual line servi c e or party l i ne service . 

aunx.u.r An IXC that dou not bave c~in fac iliti es but 
purch&sas t alaco-unie&tiona sarvica from en IXC and then r aaall s 
that a.ervice t o others. 

ST&TIOMt A tel ephone inatrua&nt consisti.nq of a tr&ns•i tter , 
recei ver , and associated apparatu.s so connected as t o permi t 
sendinq and/ or receivinq telephone •essaqes. 

8tnllca%BD, C:VI!C*Dt These teras m.ay be used intercbanqeably 
herein and shall .aan any person, tirm, partnership, corporation, 
municipality, cooperative orqanization, or qovernaental aqency 
supplied with coiiiiiU\ie&tion service by a telephone company. 

817118CJI.XBD LI.Dt Tbe circuit or channel used to c onnect tha 
subscriber station with the c&lltral otfice equip•ent. 

~TCJIDIG CD'l'Dt Loe&tion at which telephone trattic, either 
'r toll, is switched or connected trom one circuit or l i ne t o 

--.. 2: . A local svitcbinq center may be co•prised of severa l 
central otfice units. 

'l'RUWJ:t A co111111unication channel between central office units or 
entities, or private branch exchanqes. 

FORK PSC/ CKU 31 (1 1/95) 
Required by Co'IDlission Rule Nos . 25-24.471 , 25-24.473 , and 25-
24.480( 2 ) . -21-



ATTACHMENTS: 

A - CERTIFICATE TRANSFER STATEMENT 
8 - CUSTOMER DEPOSITS AND ADVANCE PAYMENTS 
C - INTRASTATE NE'l'WORlt 
D - FLORIDA TELEPHONE EXCHANGES and EAS ROUTES 
E - GLOSSARY 
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FORK PSC/CKO 31 (11/95) 
Required. by comm1••1on Rule No•· 25- 24.471, 25-24.473, a.nd 25- I 
24.480(2). -22-
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6. Although Willilms has faciHties 2nd employees '" 1-londa. 11 dues llOI 
p~ruly have a regular business ofrtee 1n Florida. hs n:g10nal sales office IS 
located at 26SS LeJeune Road. Suite 412. Coral Gables. Flonda 33 134 1 ret 
305-448-6096). 
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9. (b) CT Corpora1ion Sys1em 
1200 South Pine Island Road 
Planunion, FL 33324 
954/473-5503 
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9. (c)(2) The Will iams Companies ("TWC") ind irectly owned WiiTcl. 
Inc. ("WiiTel"). a Florida Cenific.ated telephone company. In addition. 
Delwin L. Bothof und S. Miller Williams were offurs and stockholders 
of WiiTel. TWC sold the network services operations of WiiTel. Inc. 
("WiiTel") to LDDS Communications. Inc. ("LDDS"). on January 5. 
1995. TWC indirectly owns all of the outstanding stock of Williams 
Communications, Inc ("Williams") arxi Messrs. Bolhof and Williams arc: 
cu.rremly officers of Williams. 
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II 

10. (a) 

10. (b) 

10. (c) 

10. (d) 

Thomas A. Cloud, Esq. 
Gray. Harris & Robinson 
20 I East Pine Street 
Sui1e 1200 
Orlando, Aorida 32801 
Te l: (407) 244·5624 

Joseph C. TurCOite 
Senior Vice President. Operations & Engineering 
Williams - Network, 11 division of Wil liams Communications. Inc . 
One Williams Cemcr. MD RC3· 1 
Tulsa. Oklahoma 74172 
Tel: (918) 573-3098 

Joseph W. Miller, Esq. 
The Williams Companies. Inc. 
One Williams Center. Suite 4100 
Tulsa. OlcJahoma 74172 
Tel: (918) 573·2108 

Gordon Manin 
Vice Prcs idem, Sales and Marketing 
Williams - Network 
Williams Communicati?ns, Inc . 
One Williams Center. MD 26- 1 
Tulu, OK 741 72 
Tel: 918-573-SI IS 
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11.(1) In addition to misccllancous collection actions that may have 
involved tclecorrununicauons cntit.ics. Williams recently filed a petition' 
against WorldCom Network Services. Inc. ("WorldCom ") alleging 
several claims arising from an agreement connected with the acquisition 
by WorldCom of WiiTcl. Inc. (and ceruin sister subsidiaries). a former 
affiliate of Williams. In 1997 Williams filed a complaint alleging breach 
of contract against 11 telecommunications entity (known as BA F) 
involving the sale or lease of a satellite transponder. The panics ~ttlcd 
this dispute before judicial resolution. 

' Plamuffs Petition for Declaratory relief, Money Damages. and other Rehef. W1llianu 
Communications, Inc. v. WorldCom Network Services, Inc .. Case No. CJ 9M 1386 
(Okla D. Ct. Tulsa County March 20, 1998) 
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IS. Williams uses Internal Sa:es and Markcring dcpanmcnu fur 
marl.:cting and sales aclivity. Williams occas1onally employs. on a 
limiled sale, dircc1 rnarkc1ing. such as direc1 ma1l or outhound 
tclernarkeling, in addilion 10 priru advertising. W11linm< p:~ys 
commissions 10 intern:~! sales force members as a slandard componc:nl or 
their compcnsauon plan. Conurussion paymen1s vary from 
approxirnalely 1wcmy pcrcem 10 fifty pcrccm of lotal compcnsa1ion. 
Salespersons may also rec.eive certain bonuses nnd 1rips w vacmion 
deslimulons. 
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17 .(al Williams bills for services by means of monthly invoices unless 
customers request allernat1ive arrangements. Williams· rutme appears on 
such invoices. Customers with questions regarding invoices for services 
can contact a customer service representative at Will iams· toll·frcc 
customer service number ((800)-934-8435). 
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18.A. (1·3) 

Williams is a wholly owned subsidiary of Wilhnms 
Communicalions Group, Inc.. which, in rum. is a wholly owned 
subsidiary of Willianu Holdings of Delaware, Inc . The Wilhams 
Companies. Inc. (-Willianu Companies·). a publicly rraded company, 
owns 100 percent of Williams Holdings of Delaware, Inc . The W1lhams 
Companies is a publicly traded Forrul'.t 500 company and is sohdly 
profiUtble. 115 aMual reports filed with !he Secunues and Exclunge 
Commissions for the years 1995. 1996, and 1997 are anached as 
Anachmenl B. Those filings, rogelher With !he reliance lh.:Jl Williams' 
customers have placed on Its services (see discussio n m response 10 

quesrion 18(c), demonslr.lte Williams' fanancinJ abili ry 10 provide high­
quality service to !he area proposed to be served. main~ain such service. 
and satisfy its lease and ownership obligations. W1lhams has operated 
on an interstate blosis since 1990 and has never been in default of any 
material financial obligation. 
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18.(8) A select team of telc:coiTUllunications professionals who possess 
extensive expericrxe in the tc:lecommunlcations Industry manage 
Williams. Attachment C provides a summary of the background of 
Williams" key management. personnel. 
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18.(C) Williams' twenty· four·hour network monitonng center m TuiS<I. 
Oklahoma. provides highly effictem and cnccuvc ccntr.~lw:d 
management of tiS network. Wtlliams regularly provKics tr.~tnmg to 
maintain it.s employees' abilil)' to respond to the demands of n changmg, 
technologically drivc:n mnrlcet . 

Williams currcmly provides. and will cominuc to provtdc. repair 
and maintenance of iiS facilities in order to ensure that ns customer$ 
obtain high qunlity service. Customers may repon service problems 10 

Williams' customer service center. Because of the narure of Wtlhams· 
services, Williams normally diveru signals to alternate factlitics m the 
event of problems, m order 10 avoid signifiCalll servtee mrerrupuons. 
Williams performs this diversion from iLS cemralizcd network 
management center by means of automatic devices or ns elccrroruc fiber· 
optic transmission equtpmcnt I'IUY auromaucally swnch a transmission 
link ro standby facilities. Williams rakes the affected facthues out of 
service and dispatches repair persolliX'I. Williams ryptcally detecLS and 
remedies problems before receiving a call from a cu~u1mcr 

The best evidence of Will iams' technical capability. however, is 
the reliance that its customers place on it for telecommunications services 
used in very high profile broadcasts. Television networks have used 
Williams in covering most major news even.ls in this decade, such as the 
Oklahoma City bombing, visits by foreign leaders. and atrline aectdem 
investigations Williams also provides telecommunications services for 
the rnajonl)' of all major league football. baseball. ba)kerball. and 
hocM:y games televised in the United States. Stnce 1990, Wtlhams has 
annually provtded the pnmary feed for the Nauonal Football League's 
Super Bowl. Tbc Super Bowl is the world's most widely viewed 
sponing evem and even a brief interruption of Super Bowl coverage 
would have a sigrufteant impact on a network 's rcputallon and could 
result iu hundreds uf thuu)ands of dollars in lost revenue. 
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Appendix C 

3. 

Pop-to-Pop Type• Ownershlp 
Jacksonville optical fiber neather owned nor leased 
Orlando optical fiber neither owned nor leased 
T:tmj)ll optical fiber neither owned nor leased_ 
Miami optical fiber neither owned nor lensed 

•Williluns recently agreed to purchase. and plans to construct addition.JI fiber 
optic facilities in Florida. Attachment E is a rrtnp showing existing facillucs :uxl the 
planned location of new facilities. 
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Appendix D 

Will iams intends 10 offer its broadast quality poinHo-poim video 
tralbmwion services on a sutewide basis by means of antcrc:onnccuons wath 
other local exchange and intcrc:Jtchangc telccommunicauons providers 
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FLORIDA DEPARTMENT OF STATE 
Sandra B. Mortham 

Secretary of State 
March 19, 1998 

CT Corporation System 

Tallahassee, FL 

Re: Document Number F93000005378 

The Amendment to the Appllcatlo'l of a Forelon Corporation for VYVX, INC. 
which changed Ita name to WILLIAMS COMMUNICATIONS, INC. doing 
business In Florida as VYVX, INC., a Delaware corporation authorized to transact 
businesaln Aorlda, was flied on March 19, 1998. 

The certification you requeated Is enclosed. 

Should you have any questions regarding thl8 matter, please telephone (850) 
487-6050, the Amendment Allng Section. 

Susan Payne 
Senior Section Administrator 
Division of Corporations Letter Number: 098A00014956 

Division of Corporation.- P.O. BOX 6827 -Tall~, Florida 32814 
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lrpartmmt of &tatr 

I certify from the records of thlt office tlnat WILLIAMS COMMUNICATIONS, INC. 
doing buslne88 In Aorida ae VYVX, INC. Is a Delaware corporation authorized to 
transact business In the State of Aorida, qualified on November 24, 1993. 

The document number of thlt corporation Ia F93000005378. 

I further certify that said corporation has paid all fees and penaltlee due this office 
through December 31, 1997, that Ita moat recent annual report was filed on 
May 1, 1997, and Its statue Ia active. 

I further certify that said corporation has not flied a Certificate of Withdrawal. 

Given under my hand and the 
Great Seal of the State of Aorida 

at TaDahueee, the Qapltol, this the 
Nineteenth day of Maictl, 1998 
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APPLICATION BY FOREIGN CORPORATION TO mB AMENDMENT TO 
APPUCA 110N FOR AUTBOIUZA TION TO 11lANSACT BUSINESS IN 

n..<>RJDA 
"' o.D 2 

- _ oJ' 
"' ~ 
~ ~r.. .,.., :ot ::;~ ....- ...... _~ 

_,.. ....,~r - .., .... 
..:c::> -::1 ..., -<>~ 

~ ~~ 

SECTION I (1-3 muat be completed) ~ ~~ 
a ~ 

1.~~~~~--~~--~------~--.----~~~~------~~---­Name of corporation u it appears within the ~cords of the Deparunent of State. 

2. Incorporated under law a of: .liJ>e•t,..e11x~a'DIL-----------------

3. Date au tho riz.ed to do business in Florid a: J!'iii:"'D• .mllr......Z.2J..& • ._l.llJUU:JL _______ _ 

SECTION D (4·7 complete ooly tbe appUcable cbaaaes) 

4. JI the amendment cbanaea the name of the corporation, when was the change 
effected under the lawa of ita juriadlctlon of incorporation? 

Jepn•rx 21 . 1111 

S . Name of corporation after the amendment, addinf aufl'ix "torporat.ion; 'tompany; 'in· 
corpora ted , • or appropriate abb~vlatlon, if not con tamed in new name of the corporation: 

Yill{:nc 'i ptqeynne , tpq . 

6. JI the amendment chanaea the period of duration, indicate new period of dura lion. 

7 . If the amendment cbanaea the jurbdictlon of incorporation, indicate new j udJdiction . 

Sf&natu~ 
Name and 'Iltle 

De•id M. ~~ lao~ 

(FLA.- 2251 - l / 19/9l) .. -
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WILLIAMS COMMUNICATIONS , INC . 

I, the undersign~d. DAVID M. HIGBEE , Secretary of 
WILLIAMS COMMUNICATIONS, INC., a Delaware corporation (he reinaft er 
called the •corporation•), do hereby certify that by unanimous 
written consent o f the Board of Director<~ of this Corporation , the 
following resolution was duly adopted on March 3, 1998: 

RESOLVED that Williams Communicat ions, 
Inc . , organized and existing in th;~.State of 
Delawar e, hereby ad~pts the name Vyvx(for use i n 
all states and for all purposes; and further 
r esolved that the of ficers of the Corporation are 
authori zed and directed to take all steps that they 
deem necessary and appropriate to qualify t he 
Corporation t o ~o business under the assumed name 
of v~ within any state. 

~ 
I further cer tify that the foregoing resolution has not 

been modified, revoked or rescinded and is in full f orce and 
effect. 

IN WITNESS WHEREOF, I have 
affixed the seal of WILLIAMS COMMUNICATIONS, 
March, 1998. 

(CORPORATE SEAL) 

my hand and 
s 17th day o f 
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THE WlWAMS COMPANIES. INC. 

lctm I. Bas/nu 

(1) Gtntnl Ototlopmtoc of BmiMU 

FORM 10-K 

PART I 

The Willl•ms Comp;anic:s. Inc. (che "Comp.tn' " or " Williams") "3~ 1ncorpon1ed under che I•"' ul 1he 
Suue of Nevnda in 1949 and wu rcinoorpomccd unller chc I•"'' uf 1he Scace ul Del.•""''" 111 I~K7, 1 he 
principal c.u:cuch'C offices of cbc Comp;any ore locaced ac One Williams Ccncer. Tulu. OllahomJ 741 72 
(lelcphone (918) 588-2000). Unlcn chc con1u1 olhc,.,.bc requires. reference> 10 I he ''( ornp.on> ·•••I 
"WIIIianu" hcn:in Include The Willi.tms Cump;an1c:s, Inc. and iLJ subsid1:uin. 

On Janual) s. 199S. lhc Comp.lny t.Oid I be ncl .. orl llCrviccs opc .. cion> of \Vilhan .. retccommuni<JihlO\ 
Group. Inc_ llllclccommunaciom JubildW). 10 LDDS Communcalion>. loc. for Sl S bclhuo '" c.uh, II he 
" WNS Sale"). The Company re1a1ned William• Tclccommun•ca110n. Sy.tem>. Inc .. • lelccornmun•c•louM 
equipment aupphcr aftd scmce compan). and Vyv1. loc., •b~eh opcnlc:s a 'ldco ncl,.otl 'fl'CC<olu•nJ 1n 
broadcasl 1clev1J1on appticalions. The Compan) haJ reponed che ncl"orlc llCtvltes opcncoon~ •• dosconunued 
opuauons lor finanaal n:pottlng puiJIOIU. Sec Nole l of Noles to Comohdaccd finant'lal S111emcnc. The 
Comp.1ny used 1hc proc:ccdJ from the WNS Sale 10 pay off shon·lerm crcdn f3tlhllcs. fund 1hc ao:qu1.,111•n ol 
Tran.co Enc'l)' Company discuucd below, finance iLJ onaoina t'llpctal proanm and for ocher uoc>. 

On December 12. 1994. chc Comp"ny encored I nco a merger ngrccmcnc """ Tron'IC > l:.nc rg) (ump.on) 
Under lhe •1rcemcn1. the Comp.1n) acquired appro~1malcly 60 perccnl ol Traruco l!nC'I) Cl)mp.ln) ·, 
common acock chroush a cash tender otTer complcced In Januury 199), 0~ 1\ptil 2~. 1?9~. che Tr~n~~;\l l;n~l8) 
Comp•ny Slockholdci'J appro•'Cd ""IIIT«mcnl and plan or me.,er ,.hereby Tronscu EnciJY Cornp;an) bec.ome 
a ,.holly owned subsidrary of the Comp3ny cffecch·c May I. 199S. Tocal value olche 1r .niJitlron '"'"more 
chan Sl billion. lncludin& cash. stock and 1he auumplion of Trun>CO Enc'l!) Comp>ny debl A• or M•> t. 
1995. lhe Con1pan) caused TranKIO tnciJ) COI!ljWI) In dcd~n: •nd p.l) as d"•dcnd• tu che ( ump.ln) all of 
Tr~~nsco l::nc!JY Company's inten:SI tn Transcon1rnen111.l Gu Pope Lone Corporullon :and T Ulll GJ\ Tr•nsnm­
sion Corponc-. In addiuon. 1be Conopan) conlrnucd Tnn><"O Encrz> Ct'mpan) 's J>"'f.<am or dllposlnl ul 
noncon: asseu See Nolc 2 or Notes to Consohdalcd l·onancoal Stllemenls. 

On Januar) 16, 1996. chc Cornp;on) acquored • 49 9 perccnl lnlen:al from II> p.~nner on Kem Rl\er Q,.. 
Tr.msrnruion Comp••> pving 1he Company 99 9 peroenc o,.ncrshop of thi• n>lural g:u prpelrne J)'>lem The 
pun:huc pncc flS S20S m•llron. Sec Note S ol No1e. 10 ConJOiod.ucd FiiWit'lal Sl•lemenh 

(b) F'lnanclol lnfonnulon Aboul lndu•Cry St-amtnh 

See 1'~11 II, llem II - financial Scalemen I• •nd Supplcmcnl•r) Dolll 

(c) Namch~ l>«tafp11loa ol BIIJI-

The Comp3n). lhrouah aubddra.riu. u cnaaa«l on I he U•n•purtuuon •nd ""lc 01 •••u••' '"' "'"' rciJicll 
Kll•lllu, nacuralzas JJihcnllJ. ptoc)CUJnJ and produclton ><.II.,IOC>,Ihc cru.sponoiiOn of pelrulcum rtodu<h. 
nalunlaas lnldlna. nalural ps liquids m1rke1inaand pro>~da a vancly ol other producu and ''""'u co chc 
enc'l)' tnduacry and ~nancr•l inscuutJOM. The Compon) aho" c"'qcd m che cclttommuno••hon> bu<ln<U 
In 1995, lhc Comp3ny'~ sub!rdiams O"'ncd •nd opcr.!cd (I) lour onlerstotc noluruiJt~• JHpclonc •)•lem• ... ~ 
had a ~ pcrccnc inlen:•t tn • fiflh. (II) 1 common c•mcr .rude ond petroleum pruduLh ptprllnc >1 tem. •nd 
(111) n•luril aas plhen"' and pn>cc~Jinl l•c•lrlle> ~nd produc11011 propet11e>. The C.:omp.~n) >11>0 '"'de• 
nacural p and m1rtc1> nalural ps hqutd>. The Company'• lclcoommunicalrons s•Jb.cdiarict offer daco. •o1ce 



llnd video-related producu and w:rvlccs und cu$tOI'Ier prcrni$CS equipment nnllon"i•lt. The Cumpan)' alw h.u 
in•·eotments In 1hc equity or ccnnln oth<r compamc•. Sec NUl S or Notes to Conwlilbted l·lnanc••l 
StQicmcnll. 

Substantimlly all opcrutions or WitloJm• .Ire conduct(d through subsidiane>.. William> pc:rform> mJn>j!C• 
mcnt. kpl, finllncial. tax. coruultath·c, udmini>truth·e und other toervlcc< fuo iu •ub>i~iune. Willwn\ 
princip:ll sources of cuh arc from dividends und udvuncu from iu ' uh;idooric•. onvc>tmcnt>, pa) mcnt• h) 
subsidiaries for l'Crvices rendered by hJ 5tafT ~nd ontc~t p.1yments frum suh1idl.ries on co•h >d••n«• The 
amount of dividends n•·nilnblc to Willi•rru from •ubsidiarics IJrgcly deJ)<'nd> upon ••ch .ub•idilll)·'• c•rn•ng. 
and opcrutins Cllpital requirements The terms or ocrtuil• sub>idlaries b.Jrro,.lns urnongement> limot the 
tnlliSfer of fuDCb to the Comp:tn). Sec Note 13 or Note> to Consolidoted Fonancoal Statement. 

To achieve orpnitJttional and opcrutlng efficiencies. the Company's interstate natunol gu_• popellnc> •rc 
grouf'<'d together and nrc referred to internally 11> the intcntute natural I!"" •)'>len~> All other operating 
comp;anlcs uno owned directly b) Wllllunl\ lloldlng. of Dcl~w3rc, I nc.~ "'111>11)-o"ncd >Uh>ldial') ,,r the 
Company. Item I or thi< rcpon ;, formatted to reflect this >tructurc. 

WIWAMS JNTER3'TAn: NATURAL GAS S\'3'T~:Ml' 

The Comp:lny's interstate natural gu pipeline sroup U"ftS and operates ·' comboned IU!itl of :oppru\1· 
motcly 28.000 miles of plf'<'lines ,.,th a totnlunnunltl1roughput or uppro•inmtcl)· 3.500 Tlltu ' uf natural g.u 
and peak-day dcll~ery tapaci ty of approximately 15 Bcf of naturnl sus. The intcr>tate n.1tuml g.- Jllpehnc 
g.roup consiJts o•f Trurt'IContincntul Gas P1pe Line Corporution. Nonh,.est Ptpelinc Corporutiun, Tcu• lia> 
Trunsmission Corponuion. Kern River Gas TrniUrlliuion Cornp;tny and Willi~m• Natur•l c;..., Company. 
owncn and opcnuon or intcl'ltate naturJI B-i' pipeline J) .. ttnu. A!> prcv•ou•l> nuted . TrnrhCQnunentnl Ci:L\ 
PiP<' Line Corpomtion and Texas G"-" Tmnsnmsoon Corpornuon ,.ere ucquorcll b) the Comran) on t'I'JS. l·or 
the accounting t=tmcnt or the acqui•ition. <ce Note l of Notes to Consolidat<d l'tnancial Statements. i\lw 
as noted llbovc, the Comp;tny acquired :tn additional ~9.9 J)<'rtcnt tntere.st in Kern Rh·er Gu• Trunsmi.,ton 
Company In January 1996. The rc•ults of operation• included herein unly rclle<·t the tompan)·, pre"m"l) · 
o"ned SO pen:cnt ownership lntetest in Kern River. 

TI1e intersuote naturJI gas ptpchne group's trnnsnuutnn and stomge ocUVJlles urc >UbJc<l t~;~ regulatiOn h) 
the Fcdcml Energy Regulntory Commi"oon ("~ERC") un.dcr the Natural Cas Act of 19Jh !"Natural G:l> 
Act") and under the Natur:il OilS Polley Act of 1978 (''NGPA"). and, as •uch.theor l"..t<> and chuiJ!e> fur the 
transporutioo Of D4tUruJ gJU in interJt•te o.'Ommcrcc, the tll<IISiOn. enlurgconcnt Ul .ti>Jndononcnt of 
jurUdiction....t facilities, and u<cuuntlng. nonong other thtnl!-'. ure •ub)ect to regut.Jtion. I ><h popeline huld• 
certificate$ of public convenience nnd necc.s•it) wucd b) I ERC JuthoriLing o,.ne,..tnp •nd opcr•twn or •II 
pipelines. fadiitics and propcni .. considered jurudiction•l for ,.hich cenific~tes -.re rc~ulrcd under tbe 
Naturul Gu Act. Each ptpeline ;, !ll.o •ub)«t to the N•tuml GILl l'ipellne Safety 1\ ct or 196K • ., •• mended b) 
Title I of the l'iJ)<'Iine Safety Act or 1979. ,.hich rcguh11e• sufct> requirement• tn the <lc>i@n . .-rn•truc:uon, 
OpelllliOn and ntaontcn,once of intel'>lUlC gJ> tmn•mi"IOO f.tcllllic\, 

There folio"' n buson~ ducripuon of e.och comr•n> on the mte,..t•tc notur..J II""' popcllne gr<111p. The 
diM:uSSIOn of cenaon lleltlJ requtrcd to be doscloscd b) l'onn IO·K arc reroncd on gcnenc furm futlo,.ing the 
individual comp;tny busincu dc.cription> 

TRANSCONTI N~NTAI. c:AS t'll't: lJNt: C'ORI'CJRA'IION (Tnn><"o l 

Trunsco ban intcrst~tc naturulgas trnn•ml~>ion comr.on) "hich u"n' •nllopc:rutc> • n•turJig;u pipeline 
system c•tcndins from Texas. Loubtann. Missluipf11 und the offshore Gulf or McAicO thrvuFh the \lllc> ... f 
Alabamo, Georgia, South Carolina. North Carolina. Vi'lloni•. Morrlund. l'cnn>)l•unia anti Nc" Jcr>c• ho the 

• The lcnn "Mer' mc .. nJ lhuu\.oind 1.ubic (tel. "Mt\h:f' rnc.•m' mHiinn ..:ut11\.· Icc: I lami .. U~.of· 111e.uh tulhun 
cubic reeL Atl volumes of natunolsus ure >lated at u prt$5Urc bJSC or 14.7) pound• per !KjU•rc Inch ~b!l'IYtc "' 
60 dcgr.:ca Fahrenheit. The term ~M Mlltu" meJns one million Bntbh Thermal Uniu ond ' 'l B:~" rnc•n• one 
trillion BritiJh Thennul Unit>. 

2 



New York City meLropolit~n arc:a. The I)'Slom serves ewtomers in Texas and the eleven southeut und 
Atlantic SCllboard slates mentioned above, including major metropolitun arc:.u in Georgia, Nonh Carolina. 
New York. New Jersey and Pcnlll)'lvania. Effective May I, 1995, the oper:tli~n of cenai11 psoduction area 
facilities were: lr:tnsfcm:d to Williams Field Services Group. Inc .. an affiliated company. 

PiJNiint Sysrtm om! Customm 

AI December 31. 1995, Tnmsco's S)'llem had a mainline delivery ca~city of opproximncly 3.7 Bcf of ps 
per day from production areas 10 its primary markcu. Uaing iu U:idy Line and marlcet-aru stor:tge capocil)'. 
Transco can deliver an oddltlooal 2.7 Bef of gas per cby for a S)'Slem·wido delivery c:apadty total of 
approximately 6A &r of gas per cby. Eu:luding the psoduction area f~~eilltics operated by WiW.rtU F'~eld 
Scrvicu Group. Inc., Transco's S)'ltem is composed or approximately 7,300 miles of mainline and branch 
tmnsmission pipelii!C$, 37 eomprc:ssor sllllons and m stonge loc:ations. Compression facilitjes at • ua level 
ruled apacily toutl approximately 1.2 million ho!Jepower. 

Tmnsa)s major ps tnonsponotion cul!omers ore public utilities and municipalities that provide 
residential Krvicc to approximately 35 million people and serve numerous commerc:ial and industrial use~>. 
Shipper-a on Transco's pipeline s)'Slcm include public utilhiu. municipalities, intrulale pipelines. direct 
industrial uurs, electrical genera ton, marlc.ctcrs and produccn. T nmsco's larscst customer in 1995 accounted 
for approximately 14 percent of Traruco's tolal openlina revenues. No other customer eccountcd for more 
than 10 percent or lolal operating revenues. Tnruco'a firm lnuuponation agree menu arc: J<DCBIIy long-lcrm 
ogrecmenu with variou.s c.plration dales and acx:ounl for the major ponlon orTransco'• bu1incss. Addition­
ally. Tnuuco otrcn inlcrrupliblc lransponalion service• under agrc:emcnu that mrc gcncnll.)l 1hon term. 

Tmnsco has natural gas stonge capllcily In live underground llOfllle fields located on or near ilJ pipeline 
>yttcm and/or market lli'C-IIS and operstu three of these storage fields and a lk)ue6cd natural gas (LNG) 
11oragc facility. The townor:tgc capacity available to Transco and hs customers rrom auch Slorasc fields and 
LNG facility is OPJ!roximately 219 Bcf of gas. Storage capacity permiu Transco's cullomcrs to inject 8"' Into 
storage during the summer and o/1'-pealc periods for delivery durin& peak winter demand periods. 

Mn}t>r E~poiiJion Projtcts 

In August 1995, Transco announced iu SeaBoard 97 E•panoion ProJCC1 . The project iJ clpeClcd 10 

provide an additionlll 11 5 MMcf of gas per day of firm transponation ••JY•cny from po<nu or rc:cc•pt on 
Transco's U:ldy Line co Transco'• nonhcutem manct area by the 1997-1998 winter bcatins JCaJOn. To 
render Ibis urvitc, Tr .. nsco will construct comprcuion and pipc~nc loopinJ facilities at an csumau:d c.ost of 
S 115 million. Trunsco plans to file in mid-1996 for FERC DPJ!roval or the project. 

In October 1995, Transco filed for FERC approval of the SunBclt E•pantlon Project. The project "'ill 
provide additionlll firm lransporutlon capacity to mmcl• in Georgia, South Carolina and Nonh Carolina 
The SunDell Expansion Project will provide a tolal or 146 MMcf o( ps per day of firm tnuuponation copacny 
to cxistins and new T111nsco customers by the 1997-1998 winter heating sciUOn. Tnuuco'1 FIERC applitotion 
ellimalcs the COS1 of the cx~nsion to be approximately S8S million. 

In November 1995, Trunsco announced the lilins for FERC uppro•al of the Pine Needle LNG Jloroac 
p:oject. The fucility is to be constructed and owned by Transco and several of h• major cusloomers 1nd ,.,u be 
l...:.otcd ncar Transco'a mainline system in Guilford, Nonh Carolina. The PfOFl will have 4 Bcf of JIOfliC 

cap•c:ity and 400 MMcf of aas per day of witbdra~qJ cap .. chy. Trans<:o will operate the tuili1y and ha•c • 
3S pe=nt ownership interest. The project u cxpccted to be in ~ervice by the ~<:cond quaner of 1999. The 
FERC application estimates the eotl or the project to be SI07 million. 

In December 1995. Tr.uuco and seven.l lllijor CW!Oi'iitfi announced IJie Cardinal IP1pehne Symm 
project. The project involves the acquisition or an uisting 37-milc pipeline in Nonh Carolina .and coruwoouon 
of. 6S-mile pipeline Ollenllon. Construction or the pipeline extension II expected 10 bo comrJcted by tbe end 
of 1999. Transco will op:ralc the expanded pipeline system 1nd hove • o4 S pc=nl owncrshop interest. iotol 
cosu of the aequisilion and extension arc: expected lo be $97 million 
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Tnuueo'• 1994 Soutbeaot bpan•1011 Pro,~«t "i» •ompletcd and pl•ccd tnto >CI'KC tn 1\o•~mbcr 11)9~. 

~nd rro•tdc> JS MMcl of .... po:r ch~ o( addttiOCIJI fim1 tnonsponation Clp:IOI\ to 1 rJn\<:U \ lU\I<•mcn tn the 

SO<IIbcut. Pbaoc I of Trusco'• 199S/1996 Souti'u>t lo•p;umon Projc.t ,.., ~umplctc.J Jnd rl,.cd onto 

""ICC tn Oecem!Kr 199S. and provodcs II s MM cr or, ... per d•) or addttiOtiJI firm tnn.pun•toon C.p.t<lt\ IO 

T nn.co'a cuJtot~Kn in the Southcut Pha>c II of ouch ex~ " 111 odd an .oddottOn•l SS M \hf ur ft.» rcr 

ch) for the 1996-1997 v.inter hcattna oca.Wlft TrliiiKO onvcstcd S6J million on thcie rn•JC•I> on 19'1S •nd 

upccu to tn\Ut appro.>.imotcl) S21 mtlhon on the..: pn>JCC1> in 1996. 

o,.·rutlng Stat/stirs 

Titc foflowin1 table SummoriZCJ tmnspooRIIOI cJ•t• flY the pcnoda ondtllllcd, tnducJon~ pcrto<h dunng 

v.hich the Company dtd not O"'ll TntlUCO' 

IWS .... , .. , 
St>tem Oelivcri.c. (TBtu) 

M11ket·area dclivcrieto: 

Lona·haul tl"'llUJ))fUtion ~~~lj 4 I«) \I M\111 

Mark.et·IIJU truspon•tion -lb1. I -lSI b IWH 

Tollal maritet·aJU dchvencs l.l2S7 1,2\M 7 1.239 ~ 

ProdU<:'IIOII·&IU tra11ip0fUIIOII 16H II\\ 'I 117 s 
Toltll system dci11"Uic:s ... 1,491 " 1.+.-l (o I ... Ill 'I -A•emiC Daily Trarupona1ion Volume> (TOiu) •••• 0 •• ... -' I HI I •t 

A1eraac D'•ily Finn RCJCn'td Capaell) (TBtu) s ~ "'I "h 

Trunwo has e~preued concerns to FE RC th•t lneon!i>tent treatment of Trnn"'o und th <lllllpctttor 

pipeline> .. lth reaatd to rate dcsian and COit allocatiiHI luue. In production ., • .._, tiiJ)' rt>Uit on r.tiC\ "hodo 

could mu\c Transou IC).\ competitive, both 10 tcrn1l or pruduction .. n~a .tnd lung·haul lhin\f'tllhtllun On 
July l'i. 199S. an admini>tr.athe law judi" (A U ) t>'ucd an lnlti•l tl<'l.·mon find~ng that I '"""o'' pf'OilO'Cd 

produe1oon area rate dcaian. and tU ulltlna u.c o( • a)'ltenH.,de coot o( .crvocc ~nd all•~<•l"'" uf lorut ••P•Cot) 

on producuon areas are unjust and unreaoonablc. The AU recommended th~t Tr•n1CU cl11tdc II• <O>h bct,.ccn 

ol> productiOn area artd mari.ct an:a and permot ol• <u>tumcn 10 renominate the1t lorm cntttkmcnl> 'I he A lJ\ 

dc<u.un b >ub~CIIO review by FERC Should H. R(. 1\\Ue on onlcr conmtcnt \\oth the AI J' oc.umnocn<l•· 

uons. >uch order "'ould ha•·c proopeell\e ciTect onl) 

NORT11WEST PIPD.JNE CORPORATION (Nonk,. ... o Plpollac) 

North"'c.st Pipchnc tJ nn 1ntcnutc nilturula;u tr;an,ma:u.un cump.tn) •h•~h u•n\ o~nd topcr.uc' .. r•rehn< 
•>•tem ror !he mainline transmwooa or natural J.U C.ltn.llnJ hum the Sm Juan u .... on n•>nh~t\ICm Nc" 

Mnoco •nd oouth,.utem Colondo throuah Colondo. Utoh. W)omtnz, lduho. Orcavn .md \\ .-h••¥•••n h> • 

poont on the CaMd1an border near Sumu. W~•honaton Nonh•ttt Ptpcltne pru•l<k• >enll.t> lur nJJrLet• tn 

Cali(omla. New Mexico, Colorado, Utah, Nevada, W)ununs. ldoho. Ooe~on and Wa•lun~lon llorc.ll) ur 

ondi,.clly through interconnections with other pipchne> 

1'/l'f'//nr Sy•trm and CUJtomrrs 

AI December J l . 199.S, Nonh,.cst l'opeltne'• •>•tem, ha"nJ! ~n aurcs•t< no.onlone dclt~tr•bolot) of 

opproumatcly 2.6 ocr of flU per da)' "'" compoocd uf •rrru\lmOiel) 1,'100 mole- ul nwnh~K ~nd t>r.nch 

troJntl'ltiuiun pipclinc.t and 4 ) ma1nhnc ~ornptettOf t1t~1H•n• ••th a t~unhtnclJ \.olf'·"'''~ ••f ·•l'l''"' un.ettl) 

lOb.OOO honc!IO"et 

In 1995, Nonh•ul Plpebnc transpon~d lUll ural au for a toul uf 127 Cll>lomct> I ••n>portatk)ll 

cu.tomcn include diSiribut- compantc1.. muruc•P'hllu. ontcnt•tc and ontr.utatc ropchne>. r•• onJrLctcn and 
direCt tndu.tnol UjCts. The three latJCal CU>tomcn or North•<>l Ptpcluw: on 19'1i • .-uunttd r ... •f1'111\lni.AICh 

IK s pcrcc:nt. 12.2 pcreenl and 10 2 rc•···· rupc,II>'CI). of lOCal optr.lllnJ re•rnuc• ...... •Hhcr •u•tunocr 
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accounoed for more 1b1111 10 pen:eno of lola! opc111tin1 !"venue>. Nonh"CJ' Popelonc'• form lllltupotuooon 
•~:~recmcnl> arc gcnen~lly lona·lcrm 148"'cmcnu wilh <arious upiralion d.oucs ond accouno (or ohc m•JOr 
ponoon uf Nonh .. cso Pipeline's busincu. Additionally, Nonhweao Popellnc olf:rs inlenuplible tl1llUp<lflll110n 
~rvicc under asreemeniS thai AI" generally sbon lerm. Nonh,.uo Popellnc's oronsponohon OC:I''Icc• rep!"· 
>enocd 100 pen:eno uf il> 1oool lhroughpuo in 1995. 

Nonbwcso Pipeline compleoed mainline c.<paiUIOCI projecu ob•o "ere placed onlo KMCC on l>cceroobcr I. 
199S. These: c~p>tuion projccu increased syslem apacity by an addi1ooaal 144 M Md of gou per d•> •nd 
uddcd 14.&20 hornpuwer of nc" compOUJioo lUid 44 miles or pipelonc loop line oo Nonh,.ul l'opc:hncJ 
)ystc1n. 

As a pan of iu 1ransporunion services. Nonh .. csl Pipeline uolli:tU undcrt!Jound >1 oroge fJcoluic~ In Uooh 
:ond Washioogoon enabling il 10 balance dally rccclpll and deliveries. Nonhwe$1 Pipeline ai.>O owns lllld opc:r•••• 
a liquefied naoural gas soorage planl in Washing1on which provicles a nccdlc·pellking .ervi"" for ohc >)\lem. 
These sourngc fadlioics hJ>-c an 11311't'Pie cklivcry capacily of appro•imnocly 97) MMcf of I'" per tb) . 

Opuoting Stolutrrs 

The follo,.ing ooblc summ3rit.cs gas sales and uarupona1ion daoa for the periods indoc:aocd: 

G:u Volumes 1TB1u): 
Gas sale~ ....... . 
·rruns-porl.ation . . . . . . . . . . . . . . . . . . . . . . . .. . . . . . • . • . . . . . . . ...••••.. 

Tooalthroughpuo .................................. .. 

Average Dnil) Transponalioo Volumes (TBiu) .......... , .• , .... .. 
Avcrugc Daily Firm Reserved Capacioy (TBou) ..•......•. •..•••.• 

TEXAS GAS TRANSMISSION CORPORATION (TXC) 

826 

826 -2.3 
2.4 

.... 
679 
679 _, 
1.9 
2.4 

I~ 

606 

6,. .~ 

= 
1.7 

TXG b un lntcrsoale naoural ga. lntnsmiuion company wbtcb owns ond opcraou a naturol g.A> popelonc 
')'Siem origjnaoing in the Louisiana Gul( Co:J.SI ~~tea and in CliSt Teall> and running ¥eneruU) nonh ""d c.ut 
ohrough loulslonu, Arunsas, Mlssis,ippi, Tennusec.. Kentucky, Indiana and onlo Ohio. "hh smaller durncter 
lines c~ocnding inoo Illinois. TXG's direct m2rket area cnoompasscs <igho flate> in ohc South ttnd Mod,.e>O. 
•nd tncludcs oloe Memphis, Tennessee, LouiJvillc. Kenouck)'. Cind~nati and 0•)10n. Ohoe>. and lndounopolos, 
lndi11na, nocoropoluun arc:u. TXG oi>O has indiree1 market uccus 10 lhc Nonhc .. t ohrough inoercmonc.tioru 
wooh unuHilo•ocd popcllnu. 

Pipdlnt Systmr and Custon"rs 

AI December 31. 1995, TXO's S)'Jicm. having. mainline delivery CQp3COI) or ~ppro~imooel) 2.7 lid of 
g;u per day. w:u compo~d of uppro•omatcly 6.000 miles or n\Uonline und brunch rmnomlulun plpefonc, •nd 32 
comprcssor soalions having • >« level raocd capacioy totaling appruximuocly ~48.000 honc:po .. er 

In 19'15, TXG lransponcd ru to cuslomers •n Loilosiona, Arkan.A$. Mouissoppi. Tennessee. KenluC~). 
Indiana. lllinoi> ond Ohio ond to cusoomcrs in the Nonheaso "rved ondii"CIIy by TXG. GIIS ""-' uamponed 
for I JO dlllribuolun comt>Uouc• and rnunocop.olllics (O< rculc to rcoldenual. con1n1cn:ial ond Jndu>ln~l "'"'" · 
Transponntoon services "ere provided oo llppruxinooocly 200 indusonal CU>IOmcr> •nd pn>ecs>~nM t>l•nh loc.otcd 
along the >ysoem. AI December )I, 1995, TXG h•d lraruponallon conoroc:oa "''h >pproaJmalcly 6lS •loopper>. 
Tntnsponation shippers include dUtn'bulioo companies, municipolltia. inoraso31c popeloncs. dirccl ondusonal 
u~rs. clcconeal gencrotors. morkcoers and producers. The taracsl cwlomcr of TXG in 199S accounted ror 
oprru•im•ocly II perunt of oolnl operoling rc,cnuc.s. No other cwlomer uccoun1ed for more 1han 10 pc:rccno 
uf tulul "~"'""'"II re•cnuu. TX<l'• llrm lrlln>p(lr1Aiinn oarecmcnla ore acncrvll) luna·ocml •arcconcno. .. uh 
variOUJ eApir>Lion daoes ond lWCOUnl for obe major ponlon of TXO's bu>onu• Addinunall). rxo uolcr> 
intcnupoible tn~nspottlltion <ervlccs under •an:cmcnu tbal arc gcneraUy sbon·lerm 
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TXG owns and opcrutes naturul gll.IJtoruge rcscrvoirs In ten underground storugc ft<ldJ located on or near 
its pipeline syatem and/or mlltket arcu. The storugc capacity of TXG's ccnificuted llor•gc fields is 
approl.irt14tcly 1 n B<:f of gas. TX0'1 •tota&e gas is used in pan to ntect opcrutlon•l blal•ncina needs on its 
system. and In pan to meet the rcquircmenu of TXO's "no-notice:" transponation Krvicc. which ullo"" 
TXG's customerJ to tcmpofllrily draw from TXG's ston&e ps to be repaid in-kind dunng the fol~ing 
summer seuoo. A large ponion of the au delivered by TXO to iu market area is uKd for <p;tce heating. 
resulting in aubstantlally higher daily require menu durina 10inter months. 

0JWrtJtln, Stotiltlrs 

The followlna tAble summaritcs total syatem dclhcry dAta, which exclude• unbundled ules. for the 
periods indiClltcd. including period$ durina which the Company did not own TXG: 

System deliveries (TBtu): 

Salca ...... . .... .. .......... .. · · .. · .. · · · · •• .. · • · •• • • · · · · 
Long-haul tmnsponalion .......... . ...................... . 

Total mainline ddivcrie& .... .. .. . . .. ................. . 
Shon-haul trnnsponation . . . • . . . . .. . ... ... .............. . . 

Total syatcm deliveries .... ... . ....... .. .. . . ..... . .. ..... . . . 

Average Dally Transponatioo Volumu (TBtu ) .••••••..•••••.... 
Average Dally Firm Rt:sc:rvcd Capacity ( TBtu) . . . . . . . . . • . . 

KERN RI VER GAS TRANSMlSSJON COMPANY (K~,. Rhtr) 

..!!!!.. 

6JS.7 

6)5.7 
57.6 

693 j 
= 

1.'1 
2.0 

tto4 t"l 

52.8 
btU S34.0 

ltl8.8 586.8 
lti8.6 214.0 

807.4 800.8 - = 
22 1.0 
2 I 2.0 

Kern River is an interJtate natural SJ&J trunsmis.sion eompany which owns nnd operates " n• turul gu 
pipeline system extending from Wyomina through Utah nnd Nevada to C:tlifomi<L In 199S. Kern River "'"' 
jointly owned and operated by Williams Western Pipeline Company, • 1ubsidoory of the Company, and • 
subsidiAry of an unaffiliated company. As prcviou•IY indic.ated. the Company ocquorcl.l un addnional 
49.9 percent interest in Kern River in January 1996. Sec Note 5 of Notes to Consolidated fi nancial 
StatcmcnU. Tbe transmission system. which commenced operations in Fcbru:ll) 1992 follo,.,tng completion of 
connruction. dcU\'CrJ natural au primarily oo the ~nha""d oil recovery fields in southern Calilornia. Tbe 
J)'lttm abo tranJpons natural gu for utilitlcl. municipalities and induwics in Colifomi•. Nevada and Utah. 

Plptlint S)'.rr1111 and Cusromas 

As of December 31. 199S, Kern River'• pipeline system wu composed of 707 mile• of pipeline and three 
mainline comprcJJOr station. bavi~~& an aarcaatc mainhne delivery Cllpath> of 700 MMcf of a:u per cby. The 
pipeline system intcrconnccu with the pipeline facilities of ILIOthcr pipe lone company at D~gell, Califomta. 
From the potnt or interconnection. Kern Rivcr and the other ptpeHnc company haYC • common 219-mile 
pipeline 10hich Is owned 63.6 pe=nt by Kern Rivu and 36.4 petciCllt by the other ptpeline comp;tny. u 
tcniiJIU in common. and is designed to accommodate the •'Ombincd throughput ol both >)'Items Th11 common 
facility h1~t a capacity or 1.1 ocr or P' per doy. 

Ou iJ trunspottcd for otheD under firm long•term truntporlatlon eontruo;ts totalina 682 M Mer of g.as per 
day. In 1995, Kern River transponcd natuml au for cu>tomcD in California. Nevada ond Utah. o ........ 
transponed for five cwtomcrJ in Kern County, California. for rcinjeetion a.s • pan of enhance.! oil recovery 
opcratiom and for 28 local distribution cus1omerJ. elmnc utilities. coscneratim• project• and cummetclal and 
other induJttial CUIL0mtt1.. The five !.IJC't CUJtOmcrJ or Ke rn Rtvcr tn 199S accounted fur oppnntmatcly 
14 pc:tt'Cnt. 14 pcr«nt. 12 pcrccnt. 12 percent and 10 percent. tcJpcctivcly. of opcrallnJ revenue.. Tbrct or 
ahex- <'-Ualumcn acrvg 1hc- enhanced oil rcwvuy fldch. N o Olh« .;u1tomcr a«::Unled for more lh•n 10 p;·rcc:n\ 
or opcratina rcvcnuea in 1995. 



During 199S, n sca.ronnl firm trunJpon ntion contmct ""-' c~ccutcd to clclivct notu nol ga"' onto the lns 
Vcg;u. NevudJ. m:trkct urea during the winter months. Dcli•-.:ne• of 10 MM d of gas pc:r da) v.ill he inHlJled 
in December 19'17 und will uc.lulc tu 40 MMcf of gu• rcr clu) un .1 .CIL«onn l h.l'i' 111 IW'I 

OJirratins: Statistics 

The folio., in& table sumrnnri tl!5 tmnJpnnntion dulll for the perioxh ondl<oted: 

Tmn.•ponntion Volumes (TOtu) • . . • • . . . • ... 
Avemge O,tlly Trunsportalion VQiume$ (TBtu) •. . •..••.•. , • 
A •«•8• 03il)' Firm Reserved C•pacily ( TBtu) • • • • . . . 

\\ IIJJAI\IS NAT URA L. CAS COM PANY (WIIIbm• Natural c;o,l 

·~ 
21S(, 
.71! 
.72 

nH 
.76 
.7J 

... J 

11l 
.7~ 

.7J 

Wollinn1> Notur•l Gu ii an interstate naturul sou trorumruion •'UmJl;lny v.hich u"n' and upe111tc. ,, 
naiUrul gn< pipeline ')'Stem located in Colarudo. Knn~us. Missoun. Nebru•kn. Ollnhoma. Texa< und 
Wyoming. The S)'$tem >CtvC$ customers in JC\'<:0 ttnta, oncludong nlUJOr metropolitan an:u or 1( 30>11• and 
Missouri. it> chief market urcu. 

Pipt'lin~ Sutrm om/ CuJiomtrs 

AI t>cccrnber 31. 1995. Williams Natuml G:u' ~ptern. hll\ing ,, mnonline deh•el) cup:omy of 
Jppruxlm3Jcly ~.2 lkf of p1 per day, was composed of aJllltOllm~tcl} 1•.300 mile• uf mainline Jnd bmndo 
11-an.\mi~ion :1ntJ Atlorn~c llipc:linc) ttnd 41 contp~.)sor $lntlontt hnv1 n~ ,, \C.t lc:\cl roatct.l c.ap.tCil) tutuhng 
•rrm•im~tcly 2-10.000 hoi)Cpo~~ocr. 

In 19<1S. WolliJmJ Natund Oas transported p1 to CUJtomcr. in (.'olonodo. K • .n~. Mkwun, Nehra•lu.. 
Oklahoma. Tc•a< and W} omi ns- Gas 10115 trnnspon cd for 17 di>tril>ullon comranic> .tnd munocopaloti« r., 
rc-•le to rc."dential. commerd~l and ondwilnal u~l\ in awro•ut .. tel) 5.lU "he• anll to" n• 1 r.~nsponalllln 
-.:rvi<e> Mrc provodcd to uppro>i mutely JSO indu>trial cu$t<lnler>, fcdernl und >t.otc on<titution• and o~ncul· 
tum! processong plants kx'~tcd principally on Kani;U, Missoon and Oll•horna AI l>ecernhcr Jl, 19\IS, 
Wolhams Natural Gal had tr"J.nJponation contracts wn h approAom:ucly 20) >hoppel'$. Transponu11on •hoppet> 
oncluded dtstrihullon compames. municipahtia. tntnutote ptpeloncs. dorect tndu<tn:d UloCI'\, electnal Jtenera· 
tof'o. mar~<I<N und pruduccrs. 

In 1 99~. uppro•irnntely JS percent and JJ percent, respccti•cl) . uf 1utal ''"'""tintt rC\cnuC\ "er< 
gcncr.ucd frorn ga.s truruportation Krvia:s to Walliam, N::uurul Ga." l"-u laf1e\t cu,lomcn.. \Vcs1cm 
Rc.ourcc•. Inc. and Missouri Gus Enc'i)' Compttny. WcJtern Rc><lurcc• •<II• ur n:.cll• g.u tu rc•idcnll•l. 
rommcrci.11 ant.l1ndu.urinl cu.ston.crs prindpall) in ccr1ain m:.jor nJc:ln,pohhm .arc.h nr t\ .. n"' .... ~l i,\uun G:a' 
l·ncrro· M"ll' ur rc<.c:ll~ gus 10 rc .. idcnthll. \!001111Cf~l.ll .tad indu~ln.tl CU\\hii11CI\ IUJ»~Ip.-11) 10 ~o.cnJan ftl;lJlJt 

rnctropoln•n ar<JI> u( M~souri. No other cuJtomu nc<ounted fo< rnorc th.on Ill J>o:r~o.cnt of o)per•lln~t rt•cnuc> 
during 19<15 

A ~ugnilicurH ponion of lhc l rilnSJlOfHHion ~r.·lcc") provided hJ \\1c~tcrn Rcwun:c .. i' rur,u.-nt to •• 
l"'-cnt)·)~··' 1r..&n\por1auon '-C"f'Vicc .;asrecmcnl. After 1hc ir~iti.aii~,..,)C.tr pcnud cnthn~t 1n Ntl\Cnthcr llm, 1hc: 
~,mttnl.'t ulh.1"'" \Vc)tcrn Kc...wurccs. on twcl\'c month~ prior notk~c. tu rcthr~c C(tnlr.t"''t'l t:ttfMCII) tf \\ tiiiJrtl\ 

NJtur•l c;., doc• not m<.et the tunu of u compcllnJ oll'cr from unutlter n.uurJI I!'L' p•pellnc tu K"'< >u~h 
cupJdty. 'I r:on>port:nion "'"'i~eJ arc provided 10 Miuouri Ga> l;nerlO' under cuntmcl\ pnrnnnl) ••l)•ng In 
term• from t"o to fi•-.: )e.ors. Thek contrncu do not have "curnpctithe out" pm•1•wn• ~' de.rnbcd on 
(onncclion " 11h I he Wc.slc:tn Kcwurce~· conlrl\1.!1 . Durins 1'>9~. thC\C '"'• ~w~tmncD entered lnlo \.Onlt.tch 
"'llh .• ..:umpclllt)f ~l.'ll par1 or J liliption aculcmcnt The Wc,h:m Kcwur~c' """"'t'iKb _.tc .)Ub_}c(t to alitlC 
regulollory oppro•'lll und h~urinp befurc the KuniWI Curponotion Cumnuumn ( II.CC) ~~ohoch "ere conducted 
'" September 19\15. A decision on .. hetber 10 uppro•e the ronlr.t<'IS h•· been •t•>•d h) the KCC in light or un 
<Xtobc:r 1995 FERC rulint~...sc:nina fcdcrnljuriodiction over the cOOlf"Ctitor. The co01)'<titor hR• appeAled the 
H :I<C .Je<"ion, '" "ell "' ohc nuthority o( the KCC to •t•) the cnmr.o.t< ·•J'flruv•l r"'"cdon~ \\ l11lc the 
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Missouri Gas Energy con1rncu wilh I his compelilor ;u-c nol aubjccl 10 Mi>wuri l'ublk Serv~ee Curnrnl.-.oun 
appro•ol, lhc excreiliC of FERC juri~diclion over 1hc project could c"""' 1he cunccllotion of the prupo>cd 
pipeline project that supporu I he con Intel>. Up lo 25 perccnl or the firm capa.city now lruruponed by Wllliarm 
Na1ural Gas into the Kansas Cily market could be at risk ir the pipeline conlcmplalcd by the conlroct> is huih. 
1r FERC's decision 10 exercise jurisdiction over lhc compeling pipeline is upheld. 1he compe1i1or will be 
~uircd to rormulntc ra1c slruCiures under the same rules as Williams Na1uml Gas and olhcr inler>lalc 
competilo1'1. 

Williams Natural Gas operates nine underground storage fields wilh an nggregalc working gas swrnge 
capncily or opproximalely 43 scr and an aggregate delivery capacity or approximnlcly 1.2 ncr of gas per day. 
Williams Na1uml O:u' cuSiomcn injccl gas in lhese fields "hen demand is low and wilhdmw i1 Ill ~pply I heir 
peak requiremcnls. During periods of peak demand. approllimalcly IWo-lhirds or I he firm 8"'' dclivcrc~ 10 
cus1omen is supplied rrom these storage fields. S1ornge capacity enables 1hc Jyslern 10 opemlc more uniromoly 
a.nd efticicntly during the year. 

Op<ratlng StuliJiks 

The rollowing !able Jummorites gas sulcs nod lrnnsponmion du1a for I he periods indica~ed: 

Volumes (TBtu): 
Resale "'lcs .......................... ............... : . ... .... .. 
Direct and gas processing plant soles ............................... .. 
Trnnspor1n1ion . ................................................ . . 

Totnl throughpul .... ... . .............................. .... . 

Average Daily Trnnsponation Volumes (TBtu) .••..• , ...•... , .•....•. 
Average Daily Firm Reserved Capachy (TBiu) . . . . . . . . . . . . . . . . . . . . . . . . 

•m 1... I'I'IJ 

~0 

I 
334 346 )44 

334 346 J9S 
= = = 

.9 .9 .9 
2.0 1.0 

Ccnnin of Williams Nn!Ural G:u' ga1hering and processing ac1ivi1ics have been or ,..ill be lmn~roncd 10 
lhird panics, including subsidiaries of Williams Field Scrvic.:s Group. Inc., an aflilia1ed company. a1 di:~eusscd 
elsewhere herein. Applications ror orders permilting and approving abandonmen t uf ceu:oin naluml 8"' 
facilitm have been filed wilh FERC and final approval has been granled by FI!RC on lh rcc of the:~e lilingJ. 
Preliminary approval on all other systems has been granlcd by FERC. 

REGULATORY MATIERS 

In 1992, FERC issued Order 636 which required inlcrslale pipelines lu rcmuclurc lheu Htrilfs 10 
eliminate lmdilional on·sySiem 511IC1 services. In oddilion, lhc Order required implernenlnlion of vunous 
changes in forms of service, including unbundling or gnlhcring. trnnsminion and 510r:tge services: lerms and 
conditions of service: rule design; gas supply realignmenl cos1 recovery; and o1hcr major I'Jie and 1ariff 
revisions. Williams NatUI'oll Ons implemented ils re11rue1uring on Oclober I. 1993, nnd Trnnsco. Nonhwes1 
Pipeliae and TXG implcmcnlcd their restructuring:~ on November I, 1993. Ceto:oin USJ>CCI! or each pipeline 
company's Order 636 rc:.11rucluring arc under appeal. 

Each in1en1atc nnluml gas pipeline has various regulatory p.rocee.dings pending. Rates ore t!lablishcd 
primarily lhruugh FERC's mlem:Wng process. Key dclerminant5 in I he rntcmaking procus nrc (I) costs or 
providing service, including depreciation ra1es, (2) allowed rnlc or relum, including I he c~uhy componcnl or 
lhe capilal structure, und (31 volume throughpul IUSumplions. The uno .. ·cd rule or rclum I~ delcrmincd by 
FERC in each rule case. Ra1e duign and I he allocalion or cosls be110ccn 1hc dcmMd nod cornmodily m1es 
also impacl profil•bllily. As a result of such proceeding,, a ponion of lhc revenues or these pipelincl may hn,•c 
been eollec;led subject to refund. Sec Note 12 or Noles 10 Consolidalcd Finan~ial Stulements for lhe nmoun1 
or revenues reserved for potential refund as of December 31, 1995. 

Each inlcralalc nalur"laas pipeline, wilh lhc c•ecpllon or Kern River. ha.s undenal<en I he reformnllun or 
ils respec1ive gus supply contnacu. None or the pipelines ha.s any signllicanl pending supplier takc·or·pay. 
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r•t•ble·t•ke or minimum•takc claims. For Information on out.atanding ls1uea with rc~pect to contract 
rcfonnatoon. gas purclhasc deficiencies and related regulatory iuues . ..:e Note 17 of Note• to Conwhdated 
Financial Statements. 

COMPETITION 

Compe tition for maturul gal transponation bas intensified in rccc:nt )UD due to customer access to other 
pipelines. mtc competitiveness among pipelines, customcn' dcsin: tO have more than one supplic.r and 
regulatory developments. FERC's stated purpose (or implemcntina Order 636 " 'LI to impro"C the competitive 
structure or the natur.al gu pipeline indumy. Future utilization or pipeline c~clty will depend on 
competition from othc:r pipeline& and altemari.-e fuels. the general level of natural gu demand and weather 
conditions. Electricity a.nd distillate fud oil arc priawy competitive forms o. energy for reJidcntial and 
commerc:ial markets. Coal and ruid.W fuel oil compete for Industrial and electric senemtlon mnrketJ. 
Nucle3r JlO"'er and power purchased (rom arid arnnscmcntsamong electric utilities also compete ,.llh ga.•· 
fired power gencmtion in certain rrwltets. 

N. mentioned. when restructured tariffs became effective under Order 636, 311 supplieD or natuml gas 
were able to compete for any sas marltets capBblc of bcina .crved by the pipelines wins nondiscriminatory 
trunsponotion services provided by the pipelines. As the Order 636 rcplated environment hu matured. many 
pipelines have faced ~uoed levels or subscribed capBclry as contnae1ual terms CJtpire and customen opt to 
reduce firm capacity under contract in favor of alternative JOUrces of transmls.!lon and related ..:rvices. This 
iuue. known os "capacity tumback" in the industry, is r)mng the pipelines to evaluate the conuqucnces or 
mojor demand reductions on system utili~tioa and cost Jlructure to remaining customers. 

The ComjWiy is aware that scllefal state jurlldictionJ have been Involved in implementing chanau 
somil•r to the chang~ th•t ha ve occurred Ot the fedef1ll level under Order 6)6. Sueh a.cti•it). rrcquently 
r<fcrred tO"" "LDC unbundling," hu been moot pronounced In the state• or Ne,. York, Ne,. JCDC)' and 
Pcnruylvu.niu. ln NG"' York and New Jcn.c.y, regulations reprding "LDC unbundling" "ere enacted during 
the ~t )'CAr, and Pennsylll1lnla is expected to act on an "LDC unbundling" program in 1996. It is expected 
that these regulotions will encourage greater competition in the natural g;u marketplace. 

OWNERSHI P OF PROPERTY 

The facilities of each intcDtate natural pJ pipeline arc genef1llly O"'lled in fcc. Ho,.evcr, J substontlol 
portion or each pipeline's facilitiu iJ constructed and maintained punuant to rights·of·wa), casements, 
pcrmll~. liccn..:s or consents on and acrop propc:rtiu owned b> othcn Comprcuor •tat ion•. with oppurtcnant 
f.ocolttiu. are loco ted In whole or In pan either on lands owned or on •hes held under le~~>eJ ur pcrnnto tuued or 
oppro-·ed by public authorltiu. The atorasc facilities ore either owned or contmtted under long·tcrm le•.w:• or 
ca.scmcnts. 

F:N\' IRONI\I ENTA L MArrERS 

Each interstate nutuml gu pipeline is subjce1to the Notional Environmental Polley Act .&nd federal. state 
and local lnws and rcaulotion.s relating to enllironmcntal quality control. Management bcllevu that, with 
respect to uny capital upenditurc& and opcr.llion and muint~nance eapenscs required to meet •pplicablc 
cnvironmcntul stnndords and regulotions. FERC " ould arant the requisite rate relief so that. ror the m<»l part, 
such e•pendllurcs would be rccovcnable in ratca. For thil rc.uon. manaJcment believe• that cornplo:once with 
npphc:~blc en•tronmental requoremenll by th• intcDtltC pjpellncs il not likely to have • matcnlll effect upon 
the Company's eaminp or competitive poslllOIL 

For u discussion or specific environmental iJsuea fnvollling the inteDtate pipeline•. lndudlna ellimoted 
cleAnup"""" n .. o<:latcd with certain pipeline nctlvitlca, ~ee "EnVIronmental" under M•n•Jtcment'• Ul..:u .. iun 
•nd An•l>•i• (I( ~ln~nclal Condition and Rc•ulta of Operation~ and Note 17 of Notu tu (.'unJUiidatcd 
Financial S taten\CniS. 

9 



\ VIUJAMS IIOLDINGS Of flEI.A WARt:. INC. (WilHam• lloldlnR•I 

In 199-1. the Comp3P) c•lnbll>hcd Wllll.on .. IIO:dlnj~> 10 be a holdiDjl <Omp:m) ror II\ tl»Ch uthcr th•n it• 
onler.tJIC nuturul s•• pipe lone• •nd rduted !WetS. Vlnu•ll) all or Willl•m• I holdinjt.\ .meh h»c been 
trun.rerred tu it by the Cono~n) >in•-c J:onU31)' I. 199S. and " 'ere prc••ioud) operutcd h) >uh\ldiunc' ur the 
Com pan) . 

William• lloldinp own• all or the capiuol >IO<:I. <lf four enloti .. In the energy tndu>tl) •nd t\\O cnlltk' on 
the telccommunicalioM indu.tl). Williom> 1-loldong.> cncrg) •ubsidi•rie• an: cn~~gcd in natuml ~·· guthenng, 
processing nnd rroduction. the trunsronulion of crude oil and pclrolcum plilducl>. nJiuml g:u trJdins 
activities, na1u111l ps liquid> markctins und promdc • ,-,uicty o( other product> and >er>ot'C:• h> the cnerjt) 
industry. Willoarns l-loldinj~>' telecommunoemions •ubshliuries offer dnlu. •·ooce und vidcoHclutcd prudu~•• oond 
Krvices and customer premiJC equipment n•uon\\odc. Wlll~rm li oldonp 3ho h:..• ~cn••n other <<!Uti) 
on•·csuncnts. Sec Note S o( Notes to Consolidated Financial Statemen~. 

WIWAI\IS n ELD SEII\'IC"ES GROIJI>, INC". (WIIllom> f ltld &nlct>) 

Wlllianu field Service>. throush IUb>idlarlc-. o" ns •nd/or opcr:u"' both regul.tted •nJ nonrq;ulatcd 
n~lural g:u ptherins and procasing fadlotl~ •nd o"ns ond opcr.Uu naturai8JU lca.eh<>ld rropcnoe<. In 1995 
.ond I '194. gathering and pmcc>Sina uclivhics rcprc>ented 98 percent and 81) pe rc<:nt. rc~pecthcly. uf Willi~rn• 
Field Services" opcr.oting proliL Natural a.u produe1ion n:prc>c:nted the balance 

In 1995. Williams Field Services c IRipleted an tlp3DJinn or it• Manlunan:; ~ ... I k•m 8"' gulhering 
systerru In nonh-..atem New Me.\ico incre.uins aopach) or rhc system; to"''" I Bcf of tr.b per d.o) . 1\ rlont 
expansion in the Wumsuner field of .aulh·c<nlml Wyoming completed in the fourth qu.ortcr uf 1'.195 incn:a.\Cd 
cap3cil)' of !his lleld to 240 MMc( of p:o per duy. /\IJoO In 1995. Williams focld S.:r>ocn conorlctcd the 
construL1ion of u 1S M Me( of gas pcr duy proccuing riAnl on tho Oklahonm Panhandle 

Effective May I. 199S. the Comp;~ny ln&n$(crrcd lo WillilUIU Field Scmcc• th.c orc~"llon of ··en•on 
produCJion urea l runlmi~iun ns:~el~ nnd c'nnrn s:nhcnng ami p~nsina >L~S<I> !"hii.'lr lh~ ( un•p.•n) load 
UC<!uirc:d o.s or such dale (rom Trui\Sro Energy C:ompan) . The production"""' trOlnlnlWIOO ....... ,, Cort\1\t Q( 

upprn~i~tdy 3,500 mile• or pipeline IOC31cd in gas producing arcll.\ offshore and on•hon: on Tc'·'' .ond 
Louisiana which Wl: CUITl!Oily owned by Trunsco ~nd da»ificd hy I'ERC .. , lnlentatc " "n"""''"n lone• noe 
plhtringo.ssclS C:Onsitt of ftOO)uriWietional and fniClblllle !!U JlOihennp lonC\ located on·,hnn: onU un.hurc on 
Te•M. Such rncllioies con•i•t o( •rrrmlmutely 2H mile• or gulhcrl ng popellnc> The""""'""'~ :0\\Ch """""or 
l"O ltllluml p.< prou.uing (;ocolitic• Ill< h<'l i• a 50 pen:enl jolnl o"nc<'hil' inten:>t •n • p<ucc.,onp f.tcolll) 
"ith ~ SOO MMcf pcr da) cnp;u.·it) IOX"ulcd in wulh\\tSI<rn Louisouna and lh< .ccond " u ~0 flCrcenl 
pJrlnership interc•l in • 60 MMef per da) CI)'Ot!<nic eAtruction racolil) lo.:-lll<d in >tl<Hh Tc4• 

In June 199$. William< l~cld Scr>'ic<> UC<jUircd the n.otu mllt·" ~nthcnng untf Jlf<ICt>>IIIJl •l"<l• uf l'uhhc 
Service Compnn) nf Nc" Me""' I<ICJICd in the S,tn Ju.on •nd l'cmll.ln h•""' of Ne" Mc.ocoo fvr 
Sl ~~ molllun Wolliun" ~ .. 1,1 Scno<e• imrucdoately thcrc.Oer <old the .authc:utcm Ne" MeAkn !"•rllun uf 
the ucquircd :o»cl> fur Sl4.2 million The ...cis retained con\1\1 of .opjln>AIIIIJiel) 1.400 mile• ol ~·tloenn$ 
pipeline• and three gu> rroccM<ing plunl> ,.Joich hu•c ~n •l!lln:ll"le d•ol) inlet np.odl) nf 100 MM d nl It•' 

Will iam• 1-ic:ld Scrvocc<" first n~tnn:sulolcd noerchJnl 1'0""' pl.tnt "Khcduled lu hc:ltl'" Uf1Cr.oloun 111 Nc" 
MeAi<.n in 1996. The SSJ molhon 6l-mcp,.•H facolit). I'O"ercd h) co.al·><••m '"'' "•llrruducc elc.tncot). 
,.fuch will be >uld Ullder • long·lemr conlrncl Olher ure:u on \VIIhuno1 Held Scr•1cc> '>"'"' h11ld th< 
potential (or sumi;Jr cosenenuion on•esuncnu 

(1uthrnng and flrorr~nng 

Wilham! l r~:hl Scr•·i~'"'• lh!IIIISh \Uh\ldl.or····· .... n~ and "l"''"'e• notur.tl g.u s•thcrong .oml prO.:C\\Inl 
J.~ohllc.; IU<.'IU<d in lhc San Juan lloson on IIO<lh"e>lcm Ncw Me\ICo ond ,..,..,h,.utrrn ( "lo>r;rd.•. '""'h'""' 
Wyomong. tbc Rock)' Mountains o( Ut3lo und Colomdu. nonh•«l Okl•huma, I "'""""" ''"'' •''" on ·"'·'' 
oiT•hore und on.Jhorc in Tc.-u. \\'llll~arnt Field Scrv1~C'-, thruuMh ""'ll"•lf•Jnt,, ~•lto~!i upc"rulc' n.11ur••l ,,_., 
, . lhcnnJ: and r.....,c, .. n. facolluu lnc;ued on I he I e\~· l'.onh•nllle .nd the ll u~olon u ... n on north" •·• 
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Oklahomo and sou1hwes1 Kansu. which arc owned b) Williams NIIUt:ll Gas. an afliliJitd company. and 
opcra1cs na1urnl aas plberina and proceuinJ facllilies located bot!, onshore and offshore in Teu. ond 
Louisiana. which arc owned by TraJUCO. an affiliated compo.ny. Tbc faciliiiCJ operated for aflilialcs arc the 
subject of applications for onlcrs penninins abandonmcnt10 1hc facili1ics can ~ 1ransferrc:d 10 Williams field 
Services. Gathcring1erviccs provided include lht ptherina of gas and lrulina of <:031 scam au. 

Cwromus and O~trJIIOJU. Faclli1ics owned and opcraled by Williams field ScMcCS consisl of 
approximately 12,000 milu of gatbmna pipelines. II gas lrcatina planuand 14 aas procculna planu (five of 
which arc partially owned) which ha~ an aar<ple cWiy inlel capadly of 6.7 lkf of ps. Gatherin& IUid 
proceuing customers ha"" din:cl acceu to interstate pipellnu, Including affiliated pipclinu. ,..hich provide 
acecu to multiple mukcll. 

During 199~. Williorns Field Sctvices ga1bcrcd nBtural sas for 286 euuomcrs Thr largc.a gathering 
cus1omcr accounted for :tppnuimatcly 18 percc.nl of total pthcrcd volumes. Durin& 199~, natural gas was 
processed for a 1o1al of 108 CUJtomel1. The three IIIJSesl cus1omcrs ac:counlcd for approaimaleJy 26 percenl. 
12 perc:cn1 and II pcrc:cnl, rcspeclively, of Ictal processed >'Oiumcs. No o1hcr cunomer accoun1ed for more 
than 10 perc:cnl or p1bercd or processed •'Oiumu. William& Field Services' plhcrina and proec.uina 
agrc:cments wi1h IIIJSC aulomen are generally lona-1erm aarccmcnll wilb various eApination dales. These 
long-term agree menu seeount for the majority of the pa pthcrcd and processed by Willisrru Field Scrvieu. 

Liquids eAiraeled a11be proccssina plants arc ctb&ne. propane, but11nc and naluralaiUOiinc. Durin& 1995, 
liquid producu were sold to a total or ~2 customers under short-lerm contracts. The four I•'Je~l eu•lomcrs 
3CtOunted for approAimaiCly 32 perc:cnt, 18 petQ:nl. 16 perwnl and IS pcrccnl, rc&pec:livel.r. of IOialliqutd 
producll •'Oiumcs sold. No other customer ACCOunted for more than 10 pcrccnl of volumes sold. 

Op.-rurlt~g SratfJrltJ. The followina llblc summarilcs plhcring, pn>«11ina ud nolurul ga> liquid 
volumes for the periods indicoled. The infonn01ion includes opcra1ions anributcd 10 lacililics o"ncd by 
alliliotcd entities bul opcn11cd by Wllllanu F">eld Scrvicca: 

Gas volumes (TBiu. except where noled): 
Gutherina . . . • . . . . . . • • . • . . • • • • • • . • • • ...•••..•..•. , .•.••. 
Proc:csslna . . . . . . . . . . . . . • . . . . . . . . . . .•.............. •.•.•.... . 
Nalural gas liquid sales (millions of gallons) ....••....... , •...•.•. 

Produr rlon 

I'" 
1.806 

406 
298 

lt94 

~9~ 

J92 
281 

789 
323 
29~ 

Williams Field ~rviees, throu.gh a sub•idiary. 010ns 1nd opcrulc• producing au le .. chold prupen•e• •n 
Colorado. Louisiana. New Mexico, Utah and Wyomins, 

Gas RtJm•-.. As of D«cmbcr 31. 199~. 1994 and 1993. Williams Field S,rvic:cs hnd proved dc,..,lopcd 
nuturul s•• rckrves of 292 Bcf, 269 Be( and 229 Bcf, rcJpcclivcly, and pro""d unde•elopcd reserves or 
222 Be(, 120 Btf and )19 Be(, respcclivcly. 0( Williams Field Services' 10111 pr11ved TUCt\'e•. Y6 pcrc:cnl arc 
located in I he San Jwan Basin of Colorado and New Me.deo. M d!Jcuucd bclo,., Will"m' Field S,rviee. 
convc)'Cd aas rcsctvcs 10 lhe Williams Coal Sum Gas Royally Trull in 1993. No major dtKOvcry or olhcr 
f••oruble or ndvcroc evcnl has caused a alanilicanl chanac in cSiim&led ga& reserves since )car end. 
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Cuuamrrs otrd Opuai/DIJs A$ of December J I. 1995. I he pou and ncl dc><lopcd lc;uchold acru O"'n<d 

b) \\ rllu.nu Fidd Xo'lCCS IOialcd 261,97) and 107,()46, rnpectn~l). and lhc Jto» and nel undc•clopcd :.cru 
o•ned •ere 1 52.~77 and .U,296, rupccd>ely. ,_,of •uch cble. Wdliarru F~eld Sc"'"-""' u,.ncd rnlcrcm on 

2.79S g/06S Pf'Oducina • ell• (496 net) on ru lcuo:hold landJ The follO'Arn' tahlc >umm•nte• dnllrn11 •cU\11) 

for 1he rcnod.> rndocaled. 

1995 .... 00 0 00 0 . 0 OO o ..... . . 

1994 
199) 

'-"'·~-
(., ... "" V.rlb " ... 
61 22 
6(> 19 
JQ ' 

The majority of Wlllianu Field !kn-lcu' 1"-' producuon i1 currcmly bcrng "'ld on rhe 'I"" mllf~el •I 

mar\cl priCC> Totaln<l p<oducuon >Old dunnJ 1995. 1994 and 199l •~>lS.9 T B1u. 226 TB1u •nd H>l TB1u. 

rei(1CCII>ely. 11te • •-cruge production_ .. per MMBiu or pi produced •ere s 14, s l 4 ;and s 171n 199~. 199J 

and 199l. rupccti•~ly. The a>"Cf'&IC aalc$ pn« per MMBiu •-as S.88. SUI and Sl -'4, rt>(1C<II>el), for the 

same pcnodJ 

In 199). Wlllit ms F'ICid ScMCCS C'Oft\e)cd. 11<1 proliiJ rnle<UIIn ccnarn or ll>l'f'ltXnl<> Ill the"' rllram• 

Coal !kam Oas Royalty Tntj~o T Nit UnrtJ •ere •ubscqucad) >Old to the pubhc b) Y. rlh.lnl\ on •• 

undcNnllen public offering. The C'ompan) hold> l.S68,791 Trust Uniu rcprc>er>lrnJ 16 K pcn:cnl or 

OUIJ!Indrng Uni!i.. SubJtanll:&ly all oil he producllon allributablc to the propcnre> co•n~)~d 111 lhe Tru>l ,.;u 

from the 1-rultland coal romution •nd COIIJ111Utcd co;~l sc~m , .. 0 Pro•·ed de..., loped"'"'' ... "' t~•• rc..:r>ei •I 

December Jl, 199S. atuibutcd to the propcnk• con•e~d •ere 16J Bd. Production rnform•llon reponed 

herein in<lndes Willlom• Field Scmcu' inlcrcJI In ouch Un111. 

RrrulaiOI}' Marurs 

ll lttonc•lly. :an iuue ba> uincd as to •hclhcr 1-ERC hal •ulhonl) under lh< Na~u,.l (r;u ,\<1 1u 

rcaulalc g:uhcnng and proccurna pnccs and scroicc< Dunns 1994, .rtcr rc•k,.rnM 111 1<~•1 .tulhunl) on • 

l'ubhc Comment PrX«ding. FERC dclcrmin<d thai •hole 11 reto.int 10me rcJUI41<M) JUn'>drctoon u>er 

ga1hcnna and proccJillll! performed by inlcl'llllc prrchnu. prpclinc affihAicd B•lhcnn11 anti ()1'\lCCil>rng 

companieS arc outside iu authont) undct the Na1ural 011 Act. Order-. woed tn 1994 "hr<h rmrlcmcnl 

FLRC's conclution thai h lacluJurisdrellon ha>-c been appealed 10 1hc Unucd S"1" (t>un ur Arrc•h fur lhe 

l>utncl or ColumbU Circuit Wilhatru hel.. Scr>teCI Qlll>OI prcdrct the uhrmJic out<Omt: ur tbc>< 

prucccdrniJ 

As a result oC tbcsc FERC dccuiOCU. ><•eral of the lndl\tdu~ >Ill« on •hr.h \\ rllr>rm I reid ~rvtcc. 

operates rna) C(tnsider whclhcr 10 im~ rcaulaiOI) requrn:mena. on plhcnnt' urmr rno<• No •lwl< LUrrcntl) 

reaulalcl w,u •• ms Field Scmccs' galhcnna or f"VCCJ-'Ina ralu or >er>t~e• 

C't;nr{'<'IIIIUII 

Willium• Held Scrvlcu <:ornpctCI for aalhcrina and p-CI>lna butincu .... h rnlcnwe .rntl rnll••lal< 

prpclinc,. producen and indcpcndcnl aalherert and proccuor> Nuntcrou• fa<IOO rnrr•• I ••> BI\CII CU\IIIIIIcr"• 

chotec of a plhcring or procc11ina ~en-icu prooldcr. rndud1ng nolc. term. trrt1<hnc" of ,.ell <Onnc<rrons, 

rru>ure obhg•lloru and the .. ,urnancu or I he pm•ldcr 10 proc: .. , for cllher. ree or for hqurd• la~en rn-~rnd 

U•.nVJlolp of hoJxny 

Wilhatru held ScMccs' plbcnn. and 1'4'tM'>lftJ (.._rlrli<• •If CJ\OMd In fcc (ulbcflnl \)\lcmt Jl'f 

CH41\INCttd and lnllftiiiDCd punuanl10 naht•-.u'·"l). C&.JCmcnt,. prrmab, IICCnK• .and t,;()ft\Cfth on -.nd .. u:rou 

rwrert~e• ""n<d b) 01bcn. The comp<cuor 11.\t_. and pi procc>StnJ and tre•llnl! fiKrhllct arc loc•l<d on 
,.hole or on p>n on lando owned by Wrlhamt 1-reld Scr>r«J or on ••ICJ held under lclUCt or rcmrm ruucd or 

uppro•ed by pubbc authorities. 
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Enl'lronmrntol Mollrn 

Willo.om• Field Scl"'iccs is ,ub~ct to vun<>lli (edor.ll. &l~te ond loclll l•"• Jnd n:guiJUOru rcl•Ung to 
environmental qUAlity canrol. MIIUI&cment bcllcYCS th~t WilliWll.l f'ield Services' opc:rution< ore on '"'"'""' 
tial compliunt-c with existing environmental les;,l n:quirc:mcniS. Management cAp«t• thot <'Ompll;ancc "'th 
such uiJiing environmental lcpl n:quiremcnu ,.ill not ha•e • material :adverse effect on the capitJI 
eApc:nditurc:s. eamln[t' ond competitive po.ition of Will loon• F1cld Services. 

WlWAMS ENERGY SERVI CES COMPANY (WES('O) 

WESCO, through subsidiaries. offers a (uti r:~nse o( product> ond .enicc• to cnerg) uo•rkeu throuJ!hUU t 
Nonh America. WESCO's core business includes natur:~l g .. •nd energy commodity tradong acuvnoc•. 
cnc'llY·n:luted price-risk management producu und service! ond computer-blUed infurm•Uon produ<l•. 
WESCO was incorponncd in 1991. Sec Note IS o( Notes to Coruolithtcd Financi31 Statcmcnt.s 

1'rodlng Art/1'/tlts ond Strvi~Ys 

In addnion 10 itt own natural gas trading operotions. WESCO conducts ccnuon notur.ol ~·· tmdong 
opc:mtions formerly cQnducted by a subsidiary of Tr:~nsco Encrg)' Company u "ell a. thord p.>r1) trJdtnJ! 
nclivitics m1111agcd by on affiliote. WESCO tnadu n~tural gllS throughout Nonh Amenca, pnm:arlly ~mng 
loa~l distribution eompany mllfkcts in the costcm 1111d midwestern United Stutes. The Opcr:~ting St.ttl•ttc• 
presented below, (or periods prior to 1995, :cpres.cnt p~viowlyexrJtinzllnondaltnodtn8 Knicn eonducted h) 
Williams subsidiaries. eouplcd with third·~ny lt:ldina services provided by an allilintc n.nt.l do not onclude 
opcnotioou previously conducted by lhc Trunsco Enc'iY Comp.ony tubsidiary. 

WESCO >01'\'CS a customer base or appro.>.imately 700 com~nlcs QCr\1$.\ its nJluml @•IS trndong 
opc:rotions. " 'hh net rc:•cnues primarily derived from saha to local dtstn1xnion com~ni~. other g•• mJrketcr. 
and cenain end·uKrs. W ESCO's ps tnadina octivltic; •rc eooductet.l on both intcr>tUle ~nd mlr••tulc 
pipehne>. "hh most sales activity coordinated with tr•nsponation along pipc:linc >)'Item> vwncd h) WolhJnl\. 

WESCO offers financial instrumen,. and derivatives to producers und cuntumc~ o( cne'l!)' "' "ell "' tu 
finnncinl cntitic• panicipnting in energy price·risk management. WESCO olw enter. onto cnerg)-n:l;atcd 
financialtnslrumcnts lo ntnnQgc niUrkct price ftuctuationS. The CU>IOmer NK for lhUC •ctintic> 1\ C0111pnscd 
or other ps mllfkcting •nd tnading companies, enc'l!)'·b-d entitle• nnd hm~cr> tmdtng on cncrtn •unlnH>dt · 
tics. Sec No1e IS of Notes to Consohdatcd Financial Suuements. 

lnformD tlon Produ~U 

In 1995. WESCO marketed variou~ computer-ba-ed trc•dong and trodcr-match ,..,. ..... onduohnJt 
Chulkboanl, un electronic truder-onutch >)'Stem for buycn and scllcl'> of hquuJ fuel;. CTUde ml .ond relined 
producu: Streamline, a ph)licol cosh ro ... ard sa• trading I)'Stcm loc~tcd AI JC\'en u.s. hub.: Jnd C'~PJCII) 
Central. a natural ga.s pipeline cap1city information system. The~oe product• arc util11.cd prnn:rnly b) ,, 
cullomcr base or approximately 200 cn<ri!Y·bnscd comp.nico under •hon-teml >Cl"'icc commitment• rite 
infqm~nlion producu' orehotccture ,.,u d<~'tlopc:d in 1993 and ontrudut't'd to the m~rkclpl•'c on 1?'14 1 hc.c 
~cll•itlc• h•vc not been profhuble Ill date a; ~o\1> or cmobll!hong nmr~cllng lt~utdtl) and rroou>t u•u~c '"II 
oulpacc the l't'turns (rom thil dc•eloping murkct. 

Effective January I. 1996, Streamline and Cnp3clty Control "'~ contributed to • ltmiled ltJhlht) 
.:omp.ony ulons with the cnergy·rclatcd onforrnotoon ocn·ict~ of • l'nn l· nell)' Corr <uh .. dt•') 1 he nc" cn1111 
( 1\hr• l!.ncrK)' I echnul(ltltt:JI, t .l ,(' ) I• owned c~uully hy Wt:SC'O •••tl Punl:nerll)'. 

O~totfng Statistics (dollon In noll/ion$. •'Oiumn In TBtu ) 

Opc:na11ng prollt .. • 
Nutur• l ll"' phy~kol truding 

~ 
S.IO.O 
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R~luiDIO<J' ltl11ttn 

Mllllal"mcat bclic"U that WESCO'• natural ps uadta, Ktmtica an: cooductcd on wlnunt~l 

c:ompliancc with the matkc:tina aflihatc rulc1 of FERC Order 497. Order 497 ompc,.u cenaon nonducnmona· 
tiocl. disclolurc ucl &epa~&tion requirement> upon intcntate utural pa popdona •nth re~pcctto theor natunol 

au tradia, alllU.tc:a. WESCO has lllltcn llcps to CniUrc it cloea not aharc cmplo)-cu •11h llllil~tcd ontcntate 
natural au pipelina and cloea not r-eceive infonnation from auch :llllh4tes that " not abo avaot.blc to 

unallllutcd natural pa tradia, companiCI. 

Conopctltlo" 

WESCO'a pa lradina opcrallon1 arc In direct compctlllon with I•I'JC indcpcndcnl P" mar~eten, 

marlcclina allil!arca or rcsularcd pipelines and nalunol gu producers. The financialtradlns bu•inc» compete~ 
with Olhet CIKfJY•bascd c:ompanica olferin1 l imilar iCMC:CS IS •ell U c-crllin broke"'ie hOUKI, Thoa le•cl or 
competition conlributca to 1 bwlncu cnvironmcnl or COIUtanl pticina and m&rJtn prusurc 

Owt~mltlp of P~ny 

The primaty uacu or WESCO arc au term eonrract1, cmpiO)cCiand rei• red rcchooiOJ!clll•uPf'O<l Ccou 
to develop tbc information prod1K11 and ccnain lradona ·~tema ha"" been c•potohLCd 

£"' iroffnotfiiDI Moll us 

WESCO It subject to fcdcral,atatc and local lA"'• and rcaularionl rcl•rinaao rhc cnvorunmcntal upects or 
its butiiKn. Man.,.:mcnt believes thai W ESCO 11 in sulntanllal compliance "'''h e>l\lina cnvoronmental 
lepl requirements for il.f bllSincu. Managemenl <ApeCII that complianc-e wolh •uch e>islong cnvaronnacnral 
lcaal requlrcmcniJ will not have 4 marcrlal adYcrK effect on lhc capital upcnduuru, caminaa and 
competllh"e poohion of WESCO. 

WIWAMS PIPE U NE COMPANY (Williams PIP" IJD•) 

WIIIWTIJ Papc Unc opcratu a crude oil and petroleum products pipehnc l)'ltem •hach CO\ CD an ll·lllle 

area <Aiendtna faom Oklahoma an the south 10 Nonh Dakou and MinnuoiA on the nonh and llhnou In lhe 
cast. The IYJicnt u operated as a c:omi"'OI earner otrenna lraMponatoon ond lcnnonallong •c:rvoccs on • 

IIOCidiJCrimanatocy b.siJ undu pubhthed tantr• The t~tcm tnmporu relined produch. Ll'·pac~, lube 
eAtnoeted fuel oil and cn.odc oil 

Sltlppcn olfll Pi~/1,.~ S)'Jitm 

At IX«mbcr 31, 1995, the l)'ltcm ... venc:d appro .. malcly 7,000 mtiCI of naht·oi·--•Y ilnd tncludc.J u•eo 

9,200 milCJ or pipeline In variouJ 1iu1 up 1o 16 tnchct in dtlmctcr. The ~tem Include• 82 pumpons stalaons. 
2) million barrcb of SIOrll.ll• capaehy and 47 delivery tcrmina!J. The tenninoJs orc equipped 10 dchvcr rcfincd 
producu lnro tank trucu and tank can. The mulmum number of bamls whach the sy11cm can arantpon per 

day depend• upon the opcratina balance achieved at a g.ivcn lime betw:cn ""JIOU~ segment• of the •)>l<m 
Since rhc balance i1 dependent upon the ani• or products ru be ohopped and the dctn1111d level• •• the ••now 
dchvcry points. lbe cuct capacit) of the aystcm cannol be •••ted. 



The opemling slnlislia sci fonh belo" relalc lo lhe •Y>Iem'~ operutic>n> for I he penod> lndic•led: 

I..U 

Sh1rft1c.nb (lhous;1nd~ of harrcl~): 

Refined producls: 
GIISOiines ........................... . ............ . 12S.060 120.682 109.~41 

Dis1illa1es . ..... . . . ........... . ................... . 61.2.)8 61.1~ 51.~ 
i\vinlion fuels ................................... . 12.535 9.523 11.111 

LP·Gu<eL .... . .. .. .. . . . • . .. .. . . .. • .. . .. .. .. .. .. • . . I :!.M39 10.849 9.77~ 

Lube cs1ruc1ed fuel oil .. . ..... , . . . . .. . . . . . • . . . . . • . .. . 4.462 0 0 
Crude oil .......................................... . 860 1.062 3.)~8 

T01nl shipmenL• . . . . • . . . . . . . . . • . . . . . . . . ....... . 216.994 203.24~ 18~.638 

Daily a""ruge (lhousands of lwn:ls) • . •...•...•...••.•. 595 5S7 509 
A••eruge haul (miles) .............................. . 169 284 179 
OQm:l miles (mllhons) .. ... .... . .................... , . 58.326 57,631 51.82 1 

Revenues (millions) : 
T ransporuulon • . . . . . .. .. . .... .. .................... . Sl17.0 Sl68.0 S I Sl.O 
Non1ranspona1ion ........ . ....................... , •.. 6S.7 41.7 ~6.3 

$242~7 $20?.1 $179.) 
= 

1\vcragc 1rnnspona1ion re•·cnue per bllm:l ..••...•.... U2 S.8J S.H2 

William• Pipe Line bcgllll moving a new lube exlruelcd fuel oil produc1 in 1995 from •n Oklahoma 
refinery 10 Toledo, Ohio. 1hrough s joinl mo•·cmenl wuh other cumcro. Volume rno•cmcnts approAOm.ae 
28 thousand bnm:l$ per day. 

In 1995. 73 shippers lransported volumes lhroush lhc 6)'Sicm. The K\cn laraes1 •hippcrs accvunlcd for 
54 percent of lr:~nsponalion revenues. The highcsl trnnsponnlion re•enuc·produdng >hipper •ccountcd for 
•pproximnlcl) II percent of 1111nJportadon revenues In 1995. Nonlmn•pnnuuun o~mU<1 acrou111cd lor 27 
percent of 101al rc•·cnues in 199S. The lncrCli>C in nonlrunJpOrtttuon revenues ts pnmnnl) due to ap•ndcd &JU 
liqurds opernlions. 

AI l)cccrnbcr J l. 1995, 1hc sys1em WILS dircclly conncclcd to. and recel\ed produciJ from. II opcruung 
refineries reponed 10 have an rlg&regule <:rude orl refmrng cap~ ,II)' of m-er 900.000 b.Jnel> per d:o) Etglll uf 
lhcsc refineries nrc localcd in Kllo5'&J and Oldnhoma. 1wo an Minnc•oa.r nnd one tn Wisconsin. The >~"'tem oU..t 
received produc11 lhrough connecting pipclintli from o1her rcfincnes localcd in Illinois. I ndian~. K•n-. 
Lou r$iunu. Montnna. Nonh Dakola, Oklahoma and Tcus. Crude oil ;, n:<crved lhrou£h connecuon• on 
K~tn- and Oldahonm. The rcfincncs, "hich nrc conncclcd dlrcclly or Indirectly to the >}<tcm. have acce .. to 
• broad runge of crude oal producing oren.•. indudinll forcilln "'""""' Ll'·itJUC.> urc t~n.f'Oncd from I!·" 
producing and s1orugc arca.s in central Kanons through connecting pipelines in lo"•· Kllll-. Mr»>Oln, I IIi nor>. 
Nebruska and South 0Jktrta. In addillon 10 mllking deijvcrics 10 comp:tn)·OI"ncd 1ermrn.1ls. 1he >)>l<rn 
delivers producu 10 lhird·p.1rt)' terminnb lllld connccling pipelint>. 

The refinrng tndu"'> continues 10 be uiTcctcd by environmental r<:~tulut~<m> ~nd chnn~rnJl crude '"PPI) 
paucms. The indUJ11y's response 10 environ menial rcgulalions and chantting supply paucm.• "''" ~rrcctly J!Tect 
•·olumcs and products ohippcd on lhc William• Pipe Line syslcm. EPA rcsulallom. dnvcn by I he Clct~~~ Au 
Act. require n:foncrs to change lhc composlllon of fuel mllllufnclun:d. A pipehnc's obilily 10 rc>pond to I he 
ciTcc l• flf re11uln1ion ood chunaln& auppl) pallcm> will determine it• uhlluy 10 maantain and caplun: ne" 
111.u ~e 1 •han:... Willramt Pope Line h:" •uccxufully te>pundcd to ~hun~c• In diud fuel e<m>rrmili<tn .rnd 
rrnoduct supply and bllS odaplcd IO new s:uollnc addrllvc requirement•. ltefurrnuloted go...,llnc rcgulolinn> 
ba•c 001 yet sisnific:antly oJJcctcd Williams Pipe Line. Williams Pipe Line ,.ill conllnue 1<1 poshion IISCif ''' 
respond to changing regulations and aupply puucm>. but it is 001 possible tn prcdin how futun: change• In I he 
m•rlclplncc ..-111 aiTcct William> Pipe Llne'a rmrkcl """" 
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R .. gula/01')' fofalltrl 

(i"''"'' Wolli.trru Pipe Line. u an 1n1cNIAie tomm<'n canicr pipeline. u \UbJeU II> rhe '"''""""' md 
reaulallon> of lht lnleNtate Commerce Ael Urtclcr tho> Act. Willo~m> Pope Lone " rcqu11cd .among olhcr 
lhlftiJ, 10 utablish ]Uit. reuonablc and nondoKnmonoiOI) Nld.. 10 file '" ••niT• •llh I Lkl. 10 Leer '" 
rcconiJ a.ad accounrs pumanl to lhc Unrforon Syslcm of Accounu fot Ool Popehnc ( omp.~nocs, 10 m.al.e 
annual reporu 10 FI!RC a.ad 10 aubmilw c:uminahon of i1~ rcwnb by rhe au.!• I \l.aff uf ~I K(' 1\uohunr, '" 
regulare nattJ. shippina rules and other pracllcu and lo procrobe clcrrccrollon ,.,u for <ornmun e.arner 
pipelinca is ucn:ilcd by FERC. The Ocpu~mcnl ofTnaMpotlallon. as nul homed b) lhe 191/l l'opehne SJ(CI) 
Reaulhoriuuion Act, is the ovcNighr aurhoriry for onlcr>lale liquid$ p1pehne .. Wlll1.1m• l'ope l .one ,. nho 
subject to the provisions of vruiOUJ .UIIC iowa whoch arc applicolk IO ini~IUIC J1ipel10~\ 

Rarr Pf'O('l"dlng. On December ) 1, 1989, a rate cap. "hich ruulred from .a !ICIIItmenl """ M:•cr.al 
•hippers, eJTeetlvcly frcct.ing Williams Pipe Linc'a nales for lhe pre•iou> fl'c )Clln., upired. \\'olhonh Pope 
Line filed 1 reviled tariff on Janull)ll6, 1990. " ilh FERC and 1hc atalc commiuoon> The I unO ><:l•n .a•cr.a~e 
increase in nates or II percent and utabliJhcd •olumc incenll•-es ond prorortional IOie di-.wna. ('crtJift 
shippeN on abc Williams Pipe Unc J)'lltcm and a tompellng pipeline carrier likd JlfOic>b "''h II k{ ollcgon~ 
lhal the revised nares arc nol just and reasonable and arc unla•fully do.cnmonaiOI). \\'olh.anl\ Pope Lone 
elected 10 bofurcalc lhls ptoe«dina in acconlancc "llh lhe 1hea~umn1 FERC pol,,, l'h•" I of H .k<"> 
bifurcated procccdin1 prvridu a canict Inc opponuftll) 10 ju>tir) ots narcs and rJie mu.rure b) clcnwn•rr.aung 
that ita marketa arc wort.ably compeUII\~ An) ouucJ unreM>hed in Ph.uc I requi'C rotl JU>hhc•llon on 
Phase II. 

The FERC's Phase I onlcr, as modofied by a rehurin& decision. hu round thai W•llo.onh 1'1pe I one l•cLs 
significanl marltcl po~<-er and is ~<ork.ably compedrivc in 20 or lhc 32 mor\cu under i'vc>llg•llon '' shopper 
hiU appealed lhlsdecislon 10 the United Slates Court or Appeab for lhc Oislricl or Culumhltl C II,UII 1Ahich 
hu llaycd lhe appeal procccdlnp unrll Ph...., II has been <'Ompleled. William• l'opc l.lne hle<l II• dircc1 
evidence in Phase II on January 2). 1995. In this ftlina. Wollianu l'ipe Line dcparlcd from lhc more lmdllic.onol 
COS\ allocation mc1hodology in lieu of an overall tutalayatc:m n;l-c:nuc rQQ~t~irc:rncnt and ua•hJ-alvnc ..::, • .,, t:cil1ng 

in coftiuncrion WJih incn:mcntal and abort·run marsinal COSI nooN. The hc3nna• be&•" llc~cmbcr ~. lil95. 
iltld concluded January 19, 1996. The cum:nl prnccdural Khcdulc fon:caJii an inhl•l de""''" on l'h••• II on 
mid·)Ur 1996. While Williams l'ipe Line c:annol predict lhc final oulcome or I hue rr,>c<:colong•. II be hen·> II\ 
revosed rariffs woU ultiiiWely be found la,.ful. Sec Note 17 or Noles lo Con>ol•d•red I ln•nc•.al Sr•lem<nl• 

CumJNIII/on 

Wilharru Pope Une opcnalcs "1thout lhc proiCCIIOn or • federal Ccrllhcolc or J"'hll< ...... cniCn<C •nd 
ncccuhy 1ba1 mtJihl prcdude olher cnlranls from provodona hLc .cr>i« in 11> •re• or opcmlwn. I urthcr. 
Wolh•m• Pope Line musl pllln, opcrale and tompete .. ilt.outthc OJlC"'Iing slobohl) onhcrcnl on a bro.ad b...c ol 

<'<>nlr.acrually ohltg<>.lcd or owncr-QHIIrollcd uaaac. Srnce Wolham> Pipe Line 1> a cnmmo>n c.arncr ''' •h•ppe" 
need only meet lhc rcqulrcmenta Kl forth In hs published tarifh on O<dcr IU ••.ul rhcnuchc• ul lhc 
lmnaportalion Krvic:es oJTercd by Williams Pipe Line. 

Compelltion ellists from olhcr popelines. n:foncrics, bnrsc lmllic. rullro.ad• and l~n~ lrucLs ('umpelollun" 
ufTcCicd by 1radc1 of producU or crude Oil bcl10ccn refineries which hl\'e UCCC:U IC>Ihc >)>1cm ••nd II\ lr,IUC• 
omona brokcra. traders and othcn wbo tontrol producta. Such ,,.de< con rcsuh '" rhe olhc"k•n '""" rhr 
Wilhanu Pipe Line J)'1.tcm of volume "hich mlgh1 orherwllc he lr•n.rurtc<l un rhc •>•lcm ~huflcr, lo10cr 
re•enuc hauls mty 1.lso rcsuh from 1ueh lnoclc• WilliAm> l'ope I •nc aloo " C\f'O"'d lo onlenucl L'Utnpellllon 
"hereby an cDC'lO' form •hipped by a llquldt p1pehnc, •uch IU hc•ling fuel. " replaced b) • fonn not 

tr•n•('Urlcd b) • llquicb plpehne. such "" clcclnaly ot runural ps Whole WilhAm• Pore I one fa«• 
"'~mrcUtt'\HI fro,. • vene-ty o( .outoea thnxaa.hou& us nurl rt•na an-a~. lh~ pntk.:ICUI t.um~llltiU\ u uthct 

ptpelonco A nuraber of pipeline J)'ltcnu. compelona on a bro.rd l'lln&c Ill ro<< •nd ..,,.,,. k•cl>. r10>odc 
lr.uupottallon o~ervicc lo various areu ocr>'ed b) I he >)UcnL I11C powble cu•urru.,IOI\ of addllkll!ll compellftJ 
producr• or crud: oil popehne>. <'On•cmon> of erucic oil or ntlunal a.u popehnco 10 producl> lrlUI>('OrtOIM>n, 
,h•n&CJ on rcflnlo& capachy. refinery Ciollnp. chanJCS In I he Ovatbbilily of crude 01110 l':hMnc• l"'iled on II\ 
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marketing area. or conservation and convcnion cffon• by fuel con•un1crs mDy advcrKI)' utrcct the volume­
available for tmnsportotion by Williams Pipe Line. 

Ownmhlp of Propmy 

Williams Pipe LincJ S)'Jtcm is owned In fee, However, a subJtantial ponion of the •yJtcm !J opco.tcd. 
constructed :tnd muinh1ncd punuant to riahu-of-way. eucmcntJ. permits. loc.:nJC• or con.-nu on and uc""' 
propcrtie$ 010ned by othen. The terminals. pump >lations a.nd all other facilities uf the system arc l<>eated on 
13nch owned in fcc o r on lanch held under lona-tcrm leases, permits orront111cts. Manogcment believe• that 
the S)'Jtem is in such • condition and maintained In such • manner thot it i1 ndequotc and sufl\c1ent for the 
conduct of busineu. 

Et~v~ronmtntnl ltfatttrs 

Williams Pipe Line's operations arc ruhjcct to v3rious fedeml, state and local la"1 and reaul•uo•u 
relating to environmental quality control. Manaacment believes that Wllli•nu l'lpe Llne'o opcnuoou arc 1n 
sub$tuntlal compliance with c•istina environmentallcaol require menu. Management upects that compliance 
with such uisting environmcntlll lcpl requirements ,..ill not have a material adverK effect on the capit•l 
e•penditurc.. earnings and competitive po.itlon of Williams Pipe Line. 

Williams Pipe Line hu been named by the EPA as • potentially rcsporuiblc part) u defined in 
Section 107(a) ofthc Comprehcnsh'< EnYironmentJII RuponJC, Compen..ation. and Liability Act. for • "te m 
Siou• Fall>. South DatotL T biJ site "'Its placed on the N a ionul l'rioritlu l.i>t in July 1990. In AJ•ril 19'11. 
Willlanu Pipe Line und the EPA e~ccutcd an udrninistrotlve conscnt onde r under wh1ch W1lhonu l'1pc L•nc 
B!V""d to conduct a remedilll inve&tigation und feasibility study for this site. The EPA lMued lb " No Action" 
Recond or Decision in 1994 concluding thot there IIi ere 00 significant hatorch .. ~ated .. i th the >itc •ubjcct 
to t"o additional ye1111 of moniloring fO< o.tKnie in certain exl$ting monitoring "ells Monitoring should be 
complete in the firtt qoaner of 1997. 

WIUJAMS ENF.RCY VENT\JIIES. INC. ( WIIllama EMI'JY Vontun't) 

Another subsidiary of Williams ~loldinJa, WiUiams Encrl) Ventures. i> combined for financi•l rcporung 
purposes "ith Williams Pipe Line. llltbough Williams EneiJY Venture>' activitict ore nol indulkd in the 
Williams Pipe Line opcnatlng statistics on page IS herein. Willialtli Energy Venture• u en1agcd •n the 
manufacturing and marketing of petroleum product• and oxyaenotc•. W1lliam• EneiJD Ventures aiJo o"IU a n 
uppro• irnatc 70 percent interest in n 30 million aallon per year ethanol plant in Neb<\uka that bcpn 
opcrution' ln November 1995. Williams Eneray Ventura operate. the facilit) ond marbu the fuel cthalKII 
Qutput. In nddJtion, on Auamt I. 199S. William• Enc:IJ,)' Venture. purch~ Pekin Entll)' Company 1n 
Pekin. lllinot., for $1 67 rnllllon. The l'ckin Energy facility produces 100 m•lhon g•llon• onnu•ll> of fuel·rr.odc 
And indu<triol ethanol and various coproduct>. 

WIWAMS TEU:COMMUNl CATIONS SYSTEMS, INC. ( WIIT<I) 

WiiTel provide• 6at•, vo1ce and video communication• product> nnd "'rv•cc• to J "'de •·anet) o( 
CU>tumcr~ n•tion•lly. Wi!Tel 11 otnllegically positioned In the morketpl•ce 10ith more th•n 100 &lllu .. nd 
~ervice locations throushout the United Stales, over 2.1100 employees and over 1.200 11ocked ""<lc• vehicle .. 
W1ITel employs more than 1.300 technicians and more than .00 salc.s reprc$Cnlatl•e• nnd ule• 1uppo<t 
personnel to <crvc •n c.sdmatcd 40.000 commu cilal. auvcrnmentol •nd on5tilullonnJ cuotonlCI>, W11Tel'• 
cu<tomer ba..: rong .. from Fortune SOO currorotion• •nd the Fedcrul Co•·ernment to ••••II prwolcly·o" nc.d 
cnlttle.-

WitTe I ofTen il\ customen a rull on•y or data, voice and video networ1< Interconnect products mcludina 
digiwl key S)'Jtcm• (!!<nerally desianed for voice application• with fewer than 100 hnet), private branch 
cxchonge CPRX) ayllcm• lacncrAIIy desianed for •o•ce ol'f'llellttont "''h Jtctter th1n 100 linc11 . volcc 
f"'"'e'""8 •y>tem•, 1ntem~u•c vo~ec rctponsc system>. au1oma11c <Ill d11trlbutioo oppll<:ltillll>, call lk'<'ount• 
mg •>•tem•. nct,.·ork monltonng and man•acm.:nt •ystems. de1k1op video. routen. cllanncl banks, 1ntell11enl 
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micrown't communicauons :.crvicu for • Fedcralaacncy. I• subject to FCC ~gulotoon. ai • common ~•rricr 
micrownvc licen~ee. Theae rcsulationJ have minimal impact on WiiTcl'• opcr•tloiU. 

THE WII.Tl::CII GROUI'. INC. (WilTed!) 

WiiTech. throush sublidlllrics.. -ks to clcvclop growth opponunitic. tn the tckcommunicotoon> and 
technology industrict. IViiTce h eunently conduru iu businw through t"1> principal opcratona •ublidl•rics. 
Vyv•. Inc and Williams Learning Network, Inc. In Octob« 199S. WiiTcch OCCjuircd a 22 pcn:cnt intcrc$1 in 
rl C'onctliaConfcrcndna Com,..ny. The ln>'CIImcnt ls expected to upond WiiTech's olferinas on the 'idcocon· 
rcrencong. tclccunrcrencina and enhanced ru servlcn markets. The tot•l COli or lh< lTC iMc•tonent, h>gether 
with the ICG Wirelcu Scrvicu' :wets and NUS Tr.lining Corporotlon ac.,uisotooM dt!CIIJ,jed below. ii 
approxunatcly SS I million. 

VYVX, INC. (Vyv•) 

Vyvx otTers fiber-optic tclevi1ion transml.sslon services na toon,.ode. It provides these bro;adc:ut·quoluy 
services as an alternative to satellite and mi~vc television tro~Umiisions. Vyvx pnmarily provodes bac-k haul 
or point-to-point tmrumlsslon o( n~s and other prosnommina between two or more customer location•. ~or 
<Aample. the Vyv• net•ork it used for the bro.~dcut coverage or major profeuion:tl >portioe event<. Vyv•• 
customers oneludc all o( the major broadaJt and c:ubl.: networks. VyY~ ai>O provides wlckocon(crencong 
busincs- television services. 

In 1995. Vyv~ anoounccll the acquisilion of (our tcleporu (includons satellite corth 1tation racolitlc:s) 
from ICG Wirclcu Services. The tcleporu arc located in Atlan111. Denver, Los Angel .. ond New Vorl 
(Carteret. N.J.) . The acquisition will enable Vyvx to p!O\ick both fiber-optic b;lckhaul and Slllclhtc 
distribution scrvic«. The acquititioo, which it subject to c:crtaln conditions. lncludong the receipt or regulatory 
approvals. is expected to close in the: first balf of 1996. 

RrJiu/ato')' Mourn Vyvx is subject to FCC rcaullltions u a romoroon earner wuh regutd to certain o( ol> 
cd5tlng and future tmnsmi»ion services and it subjecc to the: Ia,., or ceruoln >lotcsgovcmong pubhe utihtic• 
Operation of to-be·aC'l~ircd satellite earth stations and certain other related transminion fadhtoc• arc "l.u 
subject to FCC licensing and other regulutiotu. The5C regulations do not h.-e a sianificant imp.ct on Vyv.-> 
operulions. 

Ctm•fH•IIIIoll. Competition (or VyvA's faber-optic tclevi111>n trun>mouoon opcr.llu>n> b dcnved pnmaril) 
front C0111J)a01U ofl'crinJ video trn.ntmi.J.tion aervioc:& by m.e.a.ru or .Lilldhtr fllclllhU nnd tn a frucr dcMtc:C (rum 
companlei offering trunsmisslon scrvicu via mitfOWli•'C facditi« 01 tober·optic cablc. 

Fcckrul tcleconununicatloru reform lcsislation en•ctcd on February 1996. is d .. igned to in~rc.o..: 
competition in the Ions dbtancc nurket by significa ntly libemlilong current rc~trictioiU on marlct cntr) . In 
p:ortocul~r. Regional lkll Operutina Companies arc pemoincd to pnmde long dist•n« >ent<e>, includma hut 
not hntltcd to. video tmnsmi$.\lon scrvlco.lubjc.ct to certain nestriclion• Jnd condition> prec.dent. Murco•cr. 
public utilitiu arc pemtitted to provide tclccommunicatiotu services, indudJng Ions dbt•ncc scmcu, through 
.c:P<~talc subsidiaric.o. Tbe lcgblatlon abo Clllls for taritr rorbe;arunce and rcla.utlon or rcgulotoon over comm11n 
""men< Any impact such legislation m•y have on Vyvx canno1 be predicted at thos time. 

WILLIAMS l. lli\RNING N" TWORK, INC. (Wilflamo Lcamlnll Net,.ork) 

Williums Lu.ming Network. romnetiy Williams Knowlodsc Sy>tem1. provodu computcr·bo.w:d opcmtor 
tmining primarily to the enersy industry. William1 Leamins Nct,.vrk h:t> liccMin,g agreement> with over 
I '>II • '""'"teD in the oil und I'" pipeline, terminal and truckinJtntluttne• 

In October 199S. Willlanu LenminB Network acquorcd NUS Tnoinons Corponolon 1 h1> •<ttUlill ton 
gives Wtlham! Leamina Net•-orlc 1 latJe Ubt~~ty or vidco·b!IJC.d and multimedia tmonong producu for the 
cheniiC!ll, rcfinong and Utiloty indu.UriCS plus In Upanckd CUJIOniCr b:u<: llnd SAle> (on:e. 
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OTHER INFORMATION 

Wtlharru beli.--.:s tbat 11 hu :Mkquatc aourcc:s and avatLlbtht) or ra• matctul> tu .u>un: the conunucd 

£upply or •u ~erviccs :and pcoducu for uitllnJ and :antiCipated bwincu nccch. Wilham> ppehnc S)>l<m> an: 

all reJulated tn Yllrious ways rcsultin1 1n the financial return on tbe invutmcnli m•d• on the >)>l<m> hcons 

limited to atandards ~rmincd by the rcaulatory bodies E~h of the ptpeline •>•tcnu h•• ongotn~ ~•pot•l 
n:quin:mentJ ror cllidcncy and mandatory impro><menli, "'tb capanJIOft opportunllk> •lw nccc»llalon& 

periodiC capttal outlays .. 

A plant site in Pensacola. Florida, that ,.,.. pn:viou>ly operated by u former substdo~ry or Wtlham>. hM 

been placed on the N ational Priorltiel Lltt. This rormer JubsidiBry hu abo been idcnufocd '" • pot<ntiall) 

responsible party at a Nutionnl Priorltlu Lbt cleanup site In Michigan. A thin! sh<, h~11tcd 1n Lukcland. 

Florida, ,.hich was rormerly owned and operated b) this subsidilll)•, lS under invutll•tion b) the I loud• 

Dcp;utmcnt or EoYironmcntal Protcctioft and cleanup i• antkipated. Withams dou not hche•e that the 

Ulttmlltc resolution or the (on:pDJ mlllCR. ll~n II a "hole and Arter COftJidcratioft O( inJUrilnCC CQ\erale, 

contribution or other indemnification arn.na<mcntl, "'II have a mllteri•l •d•cr>c finllnco•l dTeu on the 

ComPQny. Sec Note 17 or Not<J to Con)OIIdated Ftnanc•al Statement>. 

AI Dcccmbct ll, 199S, the Company had appro.llmatcly 10,000 (ull·tunc emplo)eC>. o( ,.hom 

appro.ltmatcly I,JSO ""Cl'C n:prcacllted by un10111 and CO\-crcd b)• collcctl'e ~a1non1 apn:cmcnt> The 
Company COCtJidcn it.s n:latiOCIS with ill c mplo)us to be ~ncraUy JOOd. 

Forward · looklna Information 

Ccnaln mailers diiCIWCd in this n:port, cAcludinJ historical information, mdudc forward·loo~tniJ 
llatemcntJ. AhhouJh the Company behcVCJ •uch (01'<011rd·lookins statement> arc b.l>cd on rcuon•bl• 
u.uumptlons, no assurance eon be ,iven that cYCry objective will be reached. Such >latcmcnu Me made <n 

reliance on the "safe h•rbor'' protections provided under the Private Securities Lttoa•uon Rdurm Act of 1995. 

As required by sucll Act, the Company hereby idcntllicsthc folla..ina imponant (•ctori th•t could c.m.c 
actual ruult> to differ materially rrom any n:sulti projce1ed. forecasted. e>tomated or budsctcd h' the 

Compan) In (orward·lookilll Jlatement&: (i) risks And uncclUintic> 1mpact•na the Comp;&n) "' .. "hole 
pnm•nly n:latc to c;b:onJCS in ~tncral economic c:ondnlons on the Unotcd State>. chanau on r. ... and 
tclulauons to which the Company os subject, u•cludlnJ tu. cnvuonmcntal and cmplo)mcnt I•"• •nil 

rcsulatoon>, the cost and efT cell of lc&aland admtniJtrath·e claims and procecdon10 •aaonu the Com~n) "'II> 
substdtancs or "'hieb may be broo&)lt aptnst the Comp..ny or its subs•d•aric• and c:ondlltor\ of the c•pnal 

markets utohud by the Company 10 IOC«U capUt! to finance opcntion.o. (11) r ... the Compan) • ICJUIJICd 

husJncJKS, rulu and uncertainties pnmanly n:lalc tO the Impact or (utun: (eden! and >t•tt n:aubtoon of 

busincu llCliVIIIC.S, lnclucbnJ alla..ed notes or return, and (ui) ruh and unccn11nto<• ••.o..••tcd "olh the 

Conop•ny'• nonrcgulatcd buSinesses primDnly relate to the abihty or \UCh entitles 10 de•elop up~nllcd 

mar~ets and product oiTcrlnp ,.. "'ell u maint11inina ubtina markeu. I n ~ddiuon, future utthLatoon of 
ptpelinc eapacity will depend on cncray prices. competition from other popehnes and alternate (ucl>. the 

,encrul level or natural au and petroleum pcoduct demand and "Cather condllton\, .Jmong other lhonJ!• 

Funhcr, au prices which dln:ctly lmp.ct tranAponatlon •nd K••hcnn, and [lt\1\.cnon~ thh11.1¥lu>ut ..... 

opcrutin11 prol\ts may Ouctuatc in unJircdk toblc WD)I. It I> abo not po>Jible IU Jl!edOCI 10l11d1 11f fll,ony JIO''Ible 

future produr11 and ocrviec oiTcrinp .. 111 he importmnt to m3intuoning a compctlll•c JlOMllvn In the 

tciccommunle1tions busincu or "'hat upcndltun:a will be rcquor< I to dc•clop und pru•ide >uch pruduc" und 

Jet\ ICC$ 

(d ) HftoM!.I lnfonnodoa oboul t·o,.la• ... Oomnrk' O~rorlo•• n4 t 'port -""'" 
Wolh•m• has no sianlficant foreign operations 

lira 1. hv!W"io 

Sec Item I (c) for dc>enpl- of propcnoes 
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lltm J. U,a/ l'r«udl•gs 

Other thM :u described under Item I - Businus and in Nute 17 uf Notes to Coni<>hd.ted l'in•ncoal 
Stotemcnts. there arc no m:uerial pending lepl procccdinp. Williams IS ~ubJeCt to otdonm)' rouune luigauon 
inciden tal to its buslncucs. 

Wilh respect to the Dakota lltiption de><:ribed in Note 17. <cruon p.ortics huve >ul»c:qucntl) tiled • 
motion ,.;tb FERC requettil1jlthat FERC .. tablish on additionlolproc:e<ding to COnJider claim• for ndditionnl 
refund~. The claimed additional refundJ pertain to 1111l0'Unt.s p;lid Dakoto from No,-.:mber I. 1988. through 
April 30, 1993. Netto T mnsco's intcreat. the claimed uddiliunal refunds •I'P" .mole S90 million. Trun<co h.o, 
filed documcnt.s with FE RC opposing the motion for additional refunds. The ndmini"r•the I•" Judge'< onui.ol 
decision in thiJ co.sc pertained only to periods after April JO. 199J. and, If •~rained. " Ould oe<juire T ranscu hi 

refund to mtep;l)"" approximately S7S million. 

l ttm 4. Sdminlolf of M•llm to a Jlou of S~Mrity 11111/drn 

Not applicable. 

EKtcutlrt Office111 of WilliAms 

The names. ageJ, positions and earliest election dlll<:S of the eAecutivc oilker> ,,1 Wolllanl\ •n: 

Keith E. Bailey .. .. . . . . 

John C. Bumgarner, J r . ....... . 

Jomcs R. Herbster .....•.. •. . . 
) . Furman Lewis ••••.....••• .. 
J ack D. McCarthy . • .. .•...• .. 

Gary R. Belitz . . ...... • . •• .. 
Stephen L. Cropper .... 

Lloyd /\. Highto~<er . .. . , •.••. . 
Henry C. Hirsch . . ....•. 
Howard E. Jan1.c:n . .. . . .. .. .. . 
Bnnn E O'Neill ...... ..... .. 

r-... c-..u..w 
33 Chairman of tbe Soan!. Pr~•idcnt. Chter EAetutl\e 

Officer and Director (Principal Eucutl\'e Olloccr] 
Sl S<:nior Vice PttAidcnr - Corporate l)e,<Jormcnl .ond 

Plannina 
34 Senior Vice l'rc.idcnt - Adminb tFdtion 
61 S<:nior Vice Pruidcnl and General CounliCI 
53 Senior Vice l'rc>iclenr - Finance ( l'rincir•l l'inan~oMI 

Officer) 
46 Controller (Prind pul Accounting Ullkco) 
46 Prc>idcnt - Wilham• Pipe Line, Willi~ms l!ntf8) 

Servicc• and Willlanu Encr&)' Venture:• 
61 Prc:sid~nt - WilllaonJ Field Services 
SJ Pmidcnr - Willionu Tclecommuno.:oatoon• S)>l<nl> 
41 Pre1ident - The WiiTech Group. Inc. 
60 !'resident - Tnno<:o. North~<ut Pipeline. Kem Rl\er. 

TXO Gnd W illiam> Natur.ol Gas 

OS· 19-94 

01-01· 7'1 

0 1·01-92 
07·1~·~6 

Ot-111·~1 

Ul-01·9~ 
01·22-til• 

0~· 11 ·'11 

OW-2 1·'1~ 
12.()1.'.)4 
01 ·01·8H 

All of the above officers ha•c been employed by William• or it< sub>Odoaroc- "' ollker> or uthe"" '"' lur 
more than five yeon nnd h11ve hnd no other conployntenl ~uron11 such period 
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PART II 

h rm 5. M•rkn Jrw '"' R,ts, .. ,., Co"'"'"~ E••ity 
ui Rtl•rei Stocldu>Un M•um 

Williams' Common Stock is listed Oft the Nev. Yotl and PJC16c Stock lach•~~e' unller the •Jrnl-•1 
"WMB." AI the clolc: of bu.sinC$$ on Dcccmbct Jl, 199~. Wrllt~mJ h:W II.'IJ.I holdc" ul rc«ml uf '" 

Common Stock. The cblly cbi111 price ran&cs (•-omposlle ,,..=cuonJ) onll dmdem.h decl.~red h) <IUUrler fnr 
e<!Ch uf the past I" II )UI1 an: IU folio,.•· 

I~ t-

~ ..!.!!e. •••• Oh&4tM ..!.!!e. ~ UhW,_. 

I 1t ••.••.•....•.....•....••••••••• $301\ Sl4l. S.l7 $211.> sn•. S ~I 

lnd ............................... SlS~ $ .)()!.. s 21 $301~ S221> s 21 
Jrd ................................ Sl9V. Sl4!\ S-27 Slllo S2~lio s 21 
4th ... • ••• • • 0. • ••• 0 • 0 ...... S.UI'I Sl7!\ S-27 $.)()!.. $2~·\ s 21 

In J•nuary 1996. the Boatd of Ot~cton of the Comp.an) ;aprro•ed • lS 9 pcr,ent , .. ,. ... ,. on the 
Common StocL do<~clcnd. The di•idcnd appro'<d for the lint quarter of 1996 "2• S.~ per >hare 

Terms of ccruin subsidi.aricJ' bomlooina amnl(mcnt> hmtl t12rukr or fund• to \\'olham• The>< ""'" 
ha•e not ompcdcd. nor arc they upcelcd to .n the future. Wrllt•m> llbihl) to meet '" ,,,.h ubhaJthtn• 'i<< 

Note 13 of Notes to Cotuolidstcd Fi112ncul St•tcmcnt) 



L 

lim~ 6. SriNtri Fia .. ria/ O.t• 

The rouo .. mg fm•n~o.ol ""'' ate an intcanl par1 or. and should be read In C011JUMiion \O IIh, the 
'""unwh\Jtual fin;,n'"iul ~talc:mcnt' and notr' lhc:rclo. l nformauon conccm1ng SiJnahcant trcndJ an the fin:a.ncul 
conduion l nd rc.<ults of openotions is eontolncd in Mannacmcnl'o Ui}tu»ioo ~nd Anal)>l> or h nand•l 
Condmon •nd Result> or Openations on paacs F'- 1 throuah b 9 or tho$ repor1. 

,.., .... '"J '"1 , .. , 
1M IIIIo"' ....,o ,., ...... •-ot•) 

Rc\cnuC:S• ............ ". "0 . ...... S 2.8SS7 SI.7SI I SI .79J 4 SI.9RJ S SI,704 .S 
Income from conunuina opctation•• ... 2994 I (>.I 9 ISS ~ 10) I 1>97 
l ncotnc from ducontonucd opetaltonl .. , .. 1.018.8 9~ 0 46~ H. ~ .W) 
f ully dolutcd cami"iS per >hate: 

I ncomc from continuing opctatlons 2.76 I.S2 1.71 97 69 
Income from discontinued opetationl 9.12 .92 .4S .2K .-IK 

Cro<h divid<nds per common >hate .• •• •• . . 1.08 .84 .18 .76 .10 
l otul u~.>eh .11 Dcccntber J l . •• ••• 0 •••• • 10,49U S,22l..t S.020.4 4,9823 ~.2•7.~ 
Long·tcnn obligations at Occomber J I . 2,874,0 1,)07.8 1.604.8 1,6ll) 2 I,.S-11.9 
Stoc~holdcrs' equity at December ll .. " 3.187 I IJ()S .S 1,724.0 I.S18 J 1.220.0 

• Sec Notes s lltld 6 o( Notes to Coruolicbtcd F'inancul Stalcmcnl> fot dt>Cu»oon ur "IIHh••nt ·-· Ylc. 
and "nte-oiT or project costs 

• • Sec Note ) of Not~ to Consolodated F'iruuteial Statctncnu for discussion of the s•on on the uk ur 
do$<0ntinucd opctatibns. 

I tom 7. M •n•g<Mtnt's 1)/Jt »JJ/on u i Aulisl.t of Filllotl•l Cot~tl/tlo11 ontl RtJMIII of O~NitloiiJ 

Rosult> or OpenlliOD) 

/99$ II. /994 

NOr1h,.cst Ptpehnc'J tevcnucs tncreucd S16.7 millton. or 7 percenl. due pnm•nl) lu the Sl6 molloun 
rc>enal O{ a ponoon of CCr1oon nile refund acau:aiJ and oncrc•>cd lr.liUpotUIIon ntu put onlu cll<ct on 
No,cmber 1994. p;ar1lflll) offiCI by the complctton oa I~ or bollong conlr:te1·rcfumutlon •un:urgc• 
Maonhnc throuJhput triCte-d 22 petecnt; ho\Oe\'Cr, rc•enuc> ... ,. no1 "&ntficantl) atTcctcd due tu the ciTccb 
of the stntifht·fiud-v:mable rate dcsip prescribed b) the f cdcr>llnciJ> Regulatol) Commlmun ( 1 ERC) , 
Operutong profit onerciUCd Sl l.b molhon. or II pen:cnt, due pnmonl)' to highco tnn.puttatoon rd!C\ und the 
"Prru>tonatc Sll million ncl effect or t"O reserve nccrual adju>tmenu, p.lr1i•ll> <tiToct b) SS molhlln, ur 
I J percent, higher operations und maintenance upensu The reocnc accru:al udJu•tmcnl• on• oiled • 
S 16 million adjuatmenl to note refund ~ccruah bec.u .. of {~•IJrtablc Me <'lUC dc•clopntenh, f1Jr11Jll) ulhct b) 
~ &os..t. acenul (included tn othc.r 1nc.omc- net' in conncuwn v.tlh •• l.t ... ~un '"'ol~mg •• rmmcr u.an\J10fL111\Jf1 
t.::UJIOmcr. 

WolloJmJ Natul'lll Gu' rc•enuc• dccn:ascd SS7 molloon. or lS perccnl, and <uoh •n<l orcr.tong <>rcn..c' 
decreased S62 mollioo. 0< 40 percent, due pnmanly to $)6 molloon lo"cr dotecl bollon1 of purchJ>td p> 
ad)U>tmenu and lollcr CC>nlracl·rcfO(nllhan ICCO\CI) or S21 nul loon Oper•tin~t pro/11 clcucol.C<l s lll molloon. 
oo 8 pen:cnt. due primarily to the absence of 1he I~ te•eD•I of uce" contrJKt-rcfurm•llon •<cru.tl• of 
$7 4 million and Sl.l million from lower 1995 "''Ctage ftrrn n:j(n<:d ca~dt) . ~r1olll1) ulf><t h) S4 " mollh>n 
rcoullona from hiahcr averose '""' n:scn-ed c:a~ohy r.ttu, clfccuve August I, 199S. •nd hllfheo •tor•Be 
revenues or Sl.7 million. 

TBttJCOntinental GaJi Pope line'• re•-c:nun "ere S7!~.J milhun on 199S. "hok rosl> •nd c•pen,., "ere 
S~ millioo and opcntina profit ..... $16$ molloon. rhrouahput ,.a, 1,41 0.9 TBtu on tW~ lf•>r the pcnod 
•ui>K<jucnt to thc ocquiJIIIOft date) Tl'llJlSCOnloncntal Gas Pope Ltnc pbccd nc,., hoJhcr OJl<• onlu clfcct 
S<ptcmber I, 19'1~. &UbJCct 111 tefund Mor\cl ·.arc• dclo>ert<> on 199S and 1994 "Cte ~pproum•tel) the >.~me 

I I 



Tua' Gu Transmi$JOOII't muuu •ere S276) mllhon on IY\Il, ,.hole •~>'I> ••II "~"""'"' "<re 
$212 m1lhoo and opcratona pro61 •as S6-l nulhon Throuabpul ,.,.. 6Sl ~ Tlllu on lVII~ tf,,. 1he rcno>d 
•ub,cquenllo 1hc ocquisition dale). Tcus Gu placed nc•. boahcr DIU 1n1o effecl Apnl I , 199~. >ubJC•I h> 

refund. 

Wllloanu Field Savia:s Group's rc•enuu oncrcaM:d S216 I m1lhun. "' ~H rco,cnt. llue pnm•nl) hi 

$172 milloon blab« pthcrina revenues in 11ddhoon 10 hoaher nalul'.llgu we>. G~thenna rc\Cnuc. on<rt.<><'d 
due primarily 10 a 102 pcrccnl increase In plbenna •nlumc>, tndudona Si ll m1llton tllnhulablc 111 I r•""'" 
Enerar'• Oulf Cocu1 plbcrina opcradons, combined ,.11h an oncreuc an a•cl'll«c ,.lhcnn~ P"""'· ucludlng 
Gulf Co:ul opcnlllons. Nalul'lll gas sales lncrc~>eJ llue 10 h1gher •'Oiumu. p;~n.•ll> olhcl b) lo,.cr ••era.,e 
price>. Llquld.s and proccuing volume• incrc~.-d 6 percent und ~ perccnl, rupech•c~ C'ol>l• uruJ upewong 
cxpen.u Increased $171 million, or 79 perccnl, and odlins. gen:l'llland J>dmini>tr•li•·c e•pen><• oncrc~.cd 
S28 million. or 19 pcrccnl. wi1h TranlCO Enell) 's acdvillc• conuibuLin& SI02 million •nd S 13 nullwn, 
rcspec1ivoly. In addilion. cosu and opcralina upcnKI increased from higher natur~l g.u purch•« •·olurnu 
and e&P"ndcd faetlilics. 01hcr income- nc1 include• Sll million in opcnuina profit frcrn the ne1 cffe<l uf ,,.o 
unrelalcd olemt.. One •as S20 mollion ol income from Lhc fa•·onblc rcsolulion of cunhngen<) o"ue> on•nhong 
pre,oousl) rcJUI•Icd plhcrina IUid piOCC»>n& u..:~ Thi> ,.as p>noally olfoct b) ~n Sli molhon -.cru•l fur • 
future minomum price nalural ps commilmcnl Opcrauna prulil lntrClUCd S28J molloon. or !2 r<n:cnt. 
prom<>nl) rcsuhinc from tbc $12 million 1n other oncomc and • doubbn& of J!•lhertnJ •olumc., rnmanl) • 
rc•uh of Tran1e0 Encrz> ·, p1hcnna acllvtllcs Parually offoc111na lhc>e oncrc•..:s "•' the effc,l of ...,..er 
natural JU pn«>. Opcrattnll prolit on 1994 included •P!lmAtmalcly Sl2 m1U1011 1n fa•onblc ..:nlcmcnt. and 
J>djUtlmcnLJ of certain prior pcnod ~~ecru Is, oncludong Income of ~ milloon from •n odJU>tmenl lo <op:..OtnJ 

lues 

Willioms Enerar Services· rcvcnuco and co.1.1 and opcnatina cxpcnl<> deere• >ell S 177 9 mol hun •nd 
S2JK rnltlion, rcspccllvcly. The addhion ofTnonKO l:nc'1)''•t~OJ INdin& •elovotic• "•• rnurc I hun l!lf"'l h) the 
repuning of 199S natunolgu morketlna •cllvill« on a nct·murson b;ui> (w:c Note 151 Nutur.ol ~·' rh)>tc.ol 
tradong volumes iocreascd to 7Sl.8 TBtu on 1995 comp>«d lo 147 8 TBiu 1n 1994, pnnrunly from the elf eel of 
the Trnnsco Enc!JY acquisition. Opcratina prolh increased S29.S million from SSOO.OOO on 1 1.1'1~ Trndong 
.tCII\IIIet' OperJitnJ prolil increa.c:d $~ million, lllribulablc pnmanly hi income ICC~niiiOn fnun lun,•lerm 
nulural ll'" •upply obl1ptions IUid o>O-noll« W:l\1« provided 111 local dl\lnhuuon \'lllllp.lnte• lndudcd on 
lr>dona acti1111U IS a pricc·risk manqcmenl adjuJimenl of~ moll ton (rum I he ••lu>t""' uf 1erl•on n•IUrJig..s 
•uppl) IUid sales contriiCIS pre\'bWy ci.Ciudcd from lradong •~h\lllc>. Thcoc oncru~ "cre p . .no•ll) olhcl b) 

S6 molloon ollosos ptOYUlons. primanl) accruals for ron1nor1 dupulcs.. and 1ncn:2>Cd '""'' of •urrurllnl ••• 
onfonnatoon SCJ>icc.s bu.linen As a reouh of Wtlh•ms I ncr~ !>.:1\ltt\. pncc·n•l m•n•remcnt •nd tr.don1 
•cllvtltu. ol I> >ubjcCI to risk from chanJn on ener&r cummoJCIII} =rlcl pn«>. lk po<1fuloo PI>''""" uf ll> 
hnaneial tnJiruments and credol nsk. Wolhonu EnciJ) ~1\ICU m;an.,c:> oh ponfoiN> f""IIKtn h) n .. Junl 
commnmeniJ whoch manage nsk by maontalntna IU ponfoloo •nhon c>labli>hed or•d•n11 pofiC) guodelone• 

Wolloams Pipe Linc'l rcvcnuu (includona Wolll•m• I netS) Vcnturc•) tn11e•.cd S 1•1 ' 1111lhun. "' 
11 rcrc,enl, due IO an tnc:-rc~HC '" lrantpon•ti<Jn and rnm•U!anlpuf1ratu•n rc\tnUt\ or \'J IIHIIHin dntJ 
SJO.S million. rcspccii\'Ciy. Shipn1en1s. ,.bile 7 percent hll!hcr lh•n 1'19~. ~ooen: rcdu,cd I•) I he N,ncmhcr 19'14 

fire al ou r uuck·loadins racl: and unfo•-orable ,..cathcr ~undolooll> in I he fir>t h.oll nl IWS. 1 he •••r•Je 
lraniponauon rate per barrel and averuac lcnath of haul ... cre •hghll) bclo" 199~ due rnm•rtl) IIi •honer h•ul 
111<1\ctncnu The Increase: in non·lransponatk>n revenues rcOrciJ S84 molloon '""" 1he ""~""·:"'" nf l'don 
I ncrl!) on AuauJI 1995 and lncreucd au liquids opcnalk>n• or Sill moUton, laiJCI) oiT\CI h) Slo2 rnoll•on rcl•lcd 
10 loooer pclrolcum·producl Ktvl«a due lo od•crsc mar\e1 ,ondmon• ond • Sl S null••• dc•rc•"" '" rchncd· 
product .alc:J due 10 the uru\'llllabilny ol ccnaon rcfincd·prodU<"I "'I'll! .. C:oots •nd C\pen-c• oncrca.>cd 
S22 m11lion. or- 8 pc.r«nt. due pnmanty to iftC«:uc:d opcrwllnJ c.apc:ua UJ.OC'i.lcd ••th tran"f"".,n .. huft ond 

non·lranJponatiClll activitiu. Opcralona prolil C oncludona W1lhams Encll) Vcnturn) onnca>Cd Sl7 M rmlhun. 
or 14 perccnl, due primarily to hlabcr lran•porUIIOft re•cnuc• of S9 mtlhon al\d non·tr~•ron•h•tn "'""""'of 
S8 8 nulhon. Non·trarupo<tatloe uocludc• S I moll1011 rclalcd 10 1bc ocquhnoon ur l'clo n I ncr,, and 1he 
ab>Cnc.: of S5 m,Uion olcotLJ in 1994 for <>•luauna and ck1ermonona .,hethcr 1<0 huold •n '"I rchncl) nc•r 

1··2 



PhocniA. Williams Ene'l)' Ventures' resuhs imp!O\'Cd in 199S with a SoiOO,OOO operating I<»> comp.ucd to >n 
S8.1 million operating loss in 1994. 

WlrT•I's revenues increaKd S98.J million. or 2S percent, due primarily to$)() m1lhon from nc"' >plena. 
$28 million from exi.lling I)'Jtcm cnhlll«mcnl$ and S37 million from contract rnllntcnancc, mo•••· add• .tnd 
changes. These umoonts include the effec t or the acquisJtion• of BeiiSouth Communict•llon> S)>ltm> '" 
Morch 1994 and Jacbon Voice Data, completed In October 199-1. The number of pori> in >etvJce ut 
December 31. 199S, has increased 14 percent u compared to Occcmbct Jl, 1994. CO\Il and opcl'llling 
<:lpeRScl Increased $79 million, or 26 percent, due primarily to the lncreuc in volume or $lllu and ••rvicc>. 
While the S II million, or IS pcn:cnt, lncre:ue in Jcllins. gene I'll I and udmlnistl'lltlve upense• l.s due primarily 
to higher revenues, the JCilina. general and administrative upenv to rc~nue percent dcc~ncd from 
19.2 percent to 17.7 pen:cnt, reftceling better tc~...,,nl or the company's c.dsttna infl'll>tructure. Operating 
profit incn:used $9.4 million, or SO percent, due primarily to increased activity in new S)stcm Mile>. 
cnhanccm=nu to u b tina s}'ltcms, malnlenance and the full·year 199S Impact o( t"·o 1994 acqul•itilln• and 
CO$t control effOfU. 

WlrTcch Group'• revenues lncreaJCd $24 million, or 120 percent, due prim•rily 10 $1 S million in higher 
occasional •nd dedicated diahul television JCrvlccs revenues and the cffc.:t of an acquisition durina 1995. 
BUiablc minutes from occuiOMI JCtvlcc Increased 110 pttccnl and dedicated .crvlcc: •·oicc aradc equivolcnt 
miles •• !kcembet )I. 1995. ln=ased SO pcrecnl .. oompa"'d .. ;,h Oeum""t )I, t994. Tho S6 m1lhon. or 
22 percent. incrcusc in C0$1 of sales and lhe SIO million ir.crcii.IC in selling. general and administrative c>rk:n>e> 
reftecu the overall increase In sales activity ar d hl&h<t ••pen>CS (or dcvcloptna additional ptudu<b •nd 
JCrvlccs.. Opctatinglou decreased S8 million. or 71 percent. due to hiahcr demand for WirTcch Group'• dignol 
tele••ision ICtviccs, which produced volumes auniclent to resuh in opcnatlng prollt for the founh quaner. 

General corporate upc0$CS increased $9.7 mlllloo, due primarily to a $6.~ million increuc in chant•blc 
contributions. indudlna SS million to The Williams Companiu Foun<htion. Interest occrued in<re»:d 
$132.1 million. due primllrily to the Sl billion oulJtandina debt u.umed su a rc;ult of the Transco Energy 
~cquisition. IntereSt capitalited incnell$Cd S8.S million. due primarily to lncreaJCd expenditures for g•lherins 
und proccuing facilities and Nonh•ut Pipeline's upusloo projects. ln•utlns tfl4'0mc inauscd S.U.J mil· 
lion. due primarily to intcTeSt earned on the invested portion of the caah proceed> from the ••le of Wllh•m' 
network services operations In addition to an $11 million increase in the dividend from Tc>O>sulf Inc ·1 he 
199S los. on 5llles of rweu ruults from the we of the 15 percent Interest in Tc•u&ulf Inc. (>ec Note 5) The 
1994 ga1n on sales o( assets resulu from the sale or 3,461,500 limited p~nncr eommoft un11> In Nonhem 
Border Partners, L.P. The 199S ,..rile-off of project costs t"'Suha from the concellalion of un underground <0.11 
gWJification project in Wyomlna (I« Note 6) . Other Income (expense:) - net in 1995 ancludu oppru .. niUJel) 
S I 0 million or minority intc~ <Ap<nsc usociotcd with the Tr1111>eo l?.ncrv metJCr. $4 mllhon uf d" 1dcnd> on 
•ubsid•ary preferred ltock and $4 million of losw:s on Alts of ra:c:~vablcs, panially offJCI b) S II m1ll1on of 
equity allowance lor funds used during construction (AFUOC). Other ancome (upen>e) - net IB 1994 
includes o credit for $4.8 million from the rcverul or previouJiy accrued liabilities ass.xi>led with ccn"an 
Royalty T NSt continacncics that upired. Abo included is approximately $4 million of C\f'Cnsc rTIOicd tu 
Statement or Financllll Acc:ountina Standards (FAS) No. Ill, "Employcno' A<-c:ountma fur I'.,Jtempluyment 
llenefils," which relates to po01employmen1 benefits being puid 10 employees of compan1e• pocviouoly Mild. 

The S20.J million lncncuc in the provUion for Income taxes oo conttnuin1 opcrat1oru 1> pnm.utl) • nc•uh 
of biahcr pre-tax income, partially offset by a lower effective Income tu. rute resulting from $2'1.8 m1lhon or 
previously unrccognlted tux benefits realized 1U A nauh of the sale of I eusaulf Inc. (occ: No1c S) and un 
S8 milhon income tu benefit rc•uhing from sc:ulemc:nts with ta~oina authonllco. The cffccti'C 1ncome tu rule 
1n 199S .. dan1flc11ntly leu than the federal statuiOf)' nte, d11e primatil) to the prcvtowl) unrccogni1cd tu 
benefits rc•lizcd u a ncsuh of the Jalc of the investment in Teusaulf Inc., Income In cncditt from co.d·>eam 
gas ptoduclion and recognition of an $8 million income tux benefit rcsullina (nun IICIII<mcnl> with Ia \Iog 
authorities. panially offset by the effeCtS Of llltCJRCOmc t .. CJ tnd minolll)' lniCfCll 1 he dfecti\C ln<UIIlC I.U 

,....,~ in 1~4 iJ Ju•cr 1han 1hc alaluiOt')' rete: primanly boc;awK of mwmc tu '"rcdab (rom c.oal·K"m J..U 
pooduc11on, pnnially offsc:l by "Ate income tucs (Kc Note 7) . 
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On Janual} S. 199S. WdllamsiOkllll nel,.ork IC:f"lca opcralloru to LDDS ( 'ommunoatiOII>. In, ru< 

S2.5 bin ton in cash. The J:l.lc yiclckd an after-t;u pin of approAin~alcly S l bllhon "hkh" rcpon~ •• onwmc 

from di~ontinued opcnllions. Prior pcnod opcrullng result• for the network ocf"kc• upcn~uuns •rc reponed •• 

diKOntinued operations (a« Note 3 ) . 

TIIC 1994 C~t ,_-dinary lou ~uhs from the Cali) UllftJUishn~c:nl o( debt (occ Note 81 Prderrcd >10..~ 

dovidendJ inanKd S6.S million a.t a rcJUII or the Ma) 19'1S tuuan« of 2.S mtiiiOII •hares or Wtllo•m• s 1 '10 

cumulall\c con•crtiblc prcfem:d JI~Kk in cAchJlll~ for Traruco Eocfl)\ Sl ~ cumui.Ju•c con•cnobl< 

prcrcrnd sloe~ (sec Note 14) in addttion to che SJ .S mtllton prcmtum on uch•na• or S2.21 cumuutl\c 

prcfcrnd slod for dcbcncurcs. 

/994 \J. /99) 

Nonh,.csl Ptpclincs re•-.:11uca clccru>cd Slll mtlhon. Of 14 percent, u up•ndcd firm lran•ponatton 

service 10ou n10rc lhiUI offset by the aboc11ee of natural , .. a.aJc. foiJG,o.tnJ the founh.quoncr 19'1J 

tmplcmcntauon of FERC Order 636 and S IO million rcJuluna from tbc 1994 comrleiiOII of contt••t · 

rcformotion surchlltJCI. Total mllinlinc Lhrouppul inc.rcllfCd 9 pcrecnl Firm muupona11011 sco~tt tn<ru-cd 

due 10 a mninhne up~Mion. supponcd by IS-ycur fitm lt!IMrott•tlon contr~><'>. be••• rl•c~ tnto ,.,.._.on 

April I. 199). North,..cst Pipeline placed new, incrc;ued crun•portatlon rate> Into cffcclt.ln No•,mb<r I . 11/'H. 

and April I . 1993. •ubjccl co refund. The Apnl I. 1993. r•tea rcflec:ted lhc new mainline c•p;msion •nd 

>traight-filed·v•n•ble n~cc dcslp that moderates seuonals,.inp tn opera! ina revenue-. Co;cs and opcmuna 

upcnscs dccrca>cd S43 nuUion, or 32 pc=lll. do·e primanl) 10 the absence of natural 'u purch;u.c •olumc• or 

$41 million and the completion of conlrxt-~form2UOII amortwuton, rJoahtl) oiT~c b) oncrc•;cd OJ!C"'''"I 
expenses primarily rei. ted l.o tbc full-)ur effect oa 1994 of the m&Jnh.~~c: cx~MIOII Opcrauns profit onacOlJCd 

SS.) million. or S percent. due pnnurily 10 Up;lllckd firm lrarupon•tion seolc:< rcl•t~ to the u>mp:an)'• 

rnoinhnc system c>pan>ion. 

Williamc Nllural au· revenue• deocr~ued S62J~ million, or 21 percent. prumu11) U\ .. fC'IUh or the 

obocnce of natural au aalcs resuhina from lmplcn~c:nlatiOn of FI:.R(; Order !136 on O.tol~er I. 1993 I he 

dccrc:;uc: on rc'<nuct .... p:an~.tll) otT~t by the tmpkn~c:ntatloo or ... ,.. r3lc. rcquo~d by the Order. dtrcct 

btlhng or net purcba>Cd ps cost adjuiin~c:nlamowoU of a.pprodmalcly SoW mtiiiOII and hoaher dtrcc:t bdhna of 

reco•er•ble conltlCI·~formacion COIU or lppto.dmatcly Sl7 mtlhon Cosu :utd opcrauna Up<MC> dccru;cd 

S67 mollion. or 30 percent. prim:rnly u a result ol approximately S l20 mcllton lu"cr p. purchuc ce»l> 

resulting from the implcmonuuion or ~ERC Order 636. ~noally offset b) chc CO'lt• th•t "ere di~ct btllcd ,., 

doscu$.~d above. Opcnlling profit incrcnJcd S7.8 mollion, or 19 percent. pnmanly t» u result of the full•)<ar 

ciTccl of ne .. · llllCI, implementation or Order 636 and the rcver.al or C>CCU conltaCI-~formJUtOII accm•b 

recorded on ocher lncon~c:- nee (S7.4 mtllion tn 1994ond U . S mtlhon tn 1993). p.1rtiLolly offset by c~e ab;cnce 

or the r.:gulllot) IICCC>Untina cffcct of an l.,cgmc tall'lte II>C1CUC: In 1991 ("hteh .... oti"JtCt in tocomc ta\ 

••peruc) . FERC Order 636 utilucs a llrataht·fi••d·•.triahlc rate dcst'n ch.c " apphcd couch ru•tomcr'• 

annual firm contract dcn~Jnd fur ltlll>porti&lioo 

Wtllo• m• h eld Scrvtces Group's revcnu<> dccrcucd SS6.S milhon. or IJ percent. due pnmanh to 

S71 milUt.ln tn lo .. er natuml Sal Ulel ~venues ti I ~suit or the March 199) •• ,. vf Wllll•m•' lfltru•l•lc 

nututlllg:u pipeline •r;tcm and related mar\ctina O(ICIIItlon• tn Lo•••••n•. $'1 tntlhon In lo,.cr ltquldJ revenue< 

•nd lo•cr 1\"Cr.lg< r r..o«utOR pt\CU Partially oiTseni~l ..... hlahcr K"'hcnns llnd rr""•""ll rc-.nuc• ur 

sn million •nd SK nulllon. rcspec:tt\'CI)'. frum tnautc:d •olumc> of 13 pcra:nc and ll pcr«nt. rapccuvcly. 

lncrc;ucd olhcr rc•cnu<> tn 19'1~ ""'rc oiTJCI b) a 1993 fa•-onbk JCillen~c:nl tft\ol'lni procaSinJ ~·cnuu 

from pnor pcnods Com and opclll""l upenscs decreased SS9 m1U1011. or ll pen:cnt. due pntn.lnl) 10 JG,o.cr 

nJIUIIII ••• purch4Su or S66 mtllion and li1C crfccu of • fa•unobk .djU\Imcnt ur .<n IICC......t n:l .. cd to 

vpcr~~&lintc l :u,n, JNir1iaJI) offset b) hi&hcr operatiON, mainterhi ft4.!"C •.nd dcpn:daliQI'I e.t.ptt\K't at t' \ f\!tntJctJ 

~t•thcrin~t rucoltc ic• Opcrutins pmhctncru.~ed S2.6 molloon. or 2 percent. due pnmortly to higher sachcnng and 

p ........... ng •"Oiumcs ond • SJ milliOn ravomblc opcntina 101(1 adjulltnenl, pan tally offset by 5$ mtlltun or 
Ju-.cr pcr-unil llquod> marains. l010cr ave...,. pfOC<Uina prices and hoahcr opcrattOnt. maonccnnn,-. ••••I 

dcprcd;uion capcn>es u\OdJ!tcd "tth expanded r.cilitocJ 



r 
Willi~nl\ Ene'!)' Scrvice5' rcveau« dccrcued S':17.1 mtllion, nr 27 pen:rnt, tlue primrmly 10 l~~>er n~lurul 

g<l$ snles ' "lurne> wtd prices of $.IS million, lo10er rctinc~·pruducllrJding mMJIIn• ond the ~-15 mollooo efT ceo 
or n:potling the."' lro~ding acuvi1ics on a "net m3'1Jln" bu~. cffeClt<c Jul) I. 199.1 < """ ""d o.prr.o11n~ 
c~pen:~c.< dc:crcu.;ed 211 pcre.:n1. due 10 IO"er uturullt"' pun:hu-c •olurnc• und rmc• of $.11> uulloon •nd the 
S-13 million ctrecl or reponing teOned·producllrUdong ucu•nie> un . "nel m•q;on" b .. , ... PJtll.lll} OITI,CI b) lhe 
C0$1 of d.-clolPtng hmg· lcrm energy tntlu•lry busine$lc:S General und admini.<tr• th-c c.r>cn>e> incrcn..:d 
J-1 r>cn-.::nl, rcllc<long lhe ~OSI> of cswbliJhing uppropriatc ndmino; lruth·c und prO)e<l >UJltlOrl gr\lUJ" In \CI'e 
gro~>ing business octhi tics. Operating profit wos SSOO.OOO in 190-1 t•nmp3rcd '" S7.'1 mollinn in 1'1<1) l'rke·n-L 
manngcmcnl $Cf\1oo' rcsuils wnlinucd lo be pmlitnhlc hul ..-en: lo,.cr h) Sb mol11on "' IY'l4 than l'l'll 
bccuusc of reduced gasoline and ditlillalc rn•rairu and the effect of loc:u110n pnctng doiTcrcniHII~ '" refined · 
pnlducl< tmding uctlvillet, potlilllly ofrsct by on implli'"Cm<nl in nolurul lllH IJUdlng mRI}!in> re0cclln~ 
incrcmocd I'Oiumcs. Cos11 10 develop lona·tcrm energy indu>try opponunilieo ais<> ~d•crscl) 3fTectcd opcmlln~ 
profit . Ruulls from nn1umJ gos marketing activi lieA incn:ll$Cd by S2 million in 199~ l'Omp.n:d lo 19'11. 

Wllllam.s Pipe L.inc's shipmc:.nu incrclL5Cd 9 percent. due pnlllllril) 10 new •ulumc.> rc'ulllng from the 
December 1993ucqul•ition of a pipeline system in southern Oldahom•. Re•-cnuc• (includong Willi•rm Enc'l!) 
Vcntun:s) increased $130.2 million. or 72 percent, due primarily 10 higher •hirmcnt>, incn:•>ed II"' h'luod> 
und fmc1ionn1or operations of $30 million 11nd pelroieurn I,Crvicc., actilhic< of ~106 mrllo1>n. The shghli) h<ghcr 
n•cmse lmnsponntion mlc resulted primarily from longer haul> intu the nunhcm rc~ion •nd u•cr:<llon<rc.l\0> 
in tariff rntCJi. effective December I, 1994, and June I, 1993. poruall) olrsct hy lo~Aer nil<> on •huncr haul 
move menu from ne" busine». Cost• and optmllng c1pensc:• oncn::ucd S 12S m1lhon, 11r 9~ percent, due 
prim•rily 10 gu liquidJ and froctiomuor opcrolions. ~dditional opcroung c•pen~. petrolturn Krviccs ucu•illc> 
or s 1()-1 million gnd I he COSI or developing long·lcrm Ch<'l!) lndusll) bUitOc,\>C;<, Opemting pmfil t Including 
Williams Energy Vcnluru) ineru.scd S4.8 million. or 10 pefi'enl, n:ftccting Sl ~ m11Hon from lnnc .. ctl 
shtpmcnu und n fuvomble lnsuroncc l<lllcmcnt. panially ulfql b) higher opcmlong onll mainlen~ne< 
e~penKS. Opemting profit ulso includes S9 rnilliun of 0:051> fron1 dcvclopin@ long· tcrm enc'l!)' ladu>tr) 
in•-c<lllltnl opponuniues. Included in 1994's other income - nel IS appmxirnald) s~ million or C051• fo.>r 
c:\l:ilu:uins :and determinins ~helher 10 bu1ld un oil refinery ncar PhoeniA 

Wi!Tcl's n:vcnue~ incn:aJcd $93.8 million. or Jl percent. due in lul'[le r•n to the Mor<h .II. 199-1, 
ucqui$11ic>n of BciiSoulh"~ cu>tomer e'luiprnent $Die> and SCI\k<' upet'Jtion> in 2'1 >late> . .u e•idenccd b) • 
S2 pe"'cnl oncn:a.c: In the number of potiJ. CoS~& und operallnll <>Jltn>c.< untl scllong. gener~l .ond 
.1dminU.troti•e e• peiiSd in1:retosed 31 per.:cnt and 20 per«nl. n:.pecti•cl). rlue loJ the incrcuse in •·olunte 11f 
equipment sulcs and scl'ieu. Operating profi1 inen:oscd to $18.9 mllhon rn 199-1 from $9.5 r•111loun 1n I '1'11. 
primarily n:.tultlng from higher salu "<<lun1u, p:oniall, offset b) •n tn<rc.uc: 111 >elhng, BCneml ••d 
.odmini>lruth·e e., pen><:>. Mnrainswcn: le•·cll>c:t .. ccn 199-l ~and 199), "htle ..:lhng. gencr·•l und Jdmini>tr.ttl\c 
c•pen<c< ,., .1 percent uf revenue decreased in 199-1 comp:orcd 10 199J. 

Will ech Group's rc•-cnuu and opcnoling locs.\C& for 1994 ond 19'13 >rc pornnril) fn>m Vp·' · Inc'< 
.-•itched libcr·optic tclevuion lr.Jn!mluion servic-es. Re<uht of V>••• opct'ollltln' •mrm•ed ·•~n1ficnntl) rn 
1'194; ho.,. ever, the operullonJ In both period> were not prohlahle .u •ullh:ienl •ulumc• h.uJ no1 l><:.:n •chicvcd 
10 suppon the infmslructurc in plncc. ll.cvenuc' incrcik\Cd S6.S rnllho.>n, or -1~ percent. 1n IW-1 n:Oec11n11 higher 
occnsion>~l ,ond dedicated digh nl tclev .. lon services. which helped reduce coperutlng ICI''IC> l~ per<cnt (rom 
Sl 7 mrlhun on 1993 h> Sl l.l million in 199-1. 

Gcncml corporute c•pensc$ decreu$Cd $10.4 million, n:Occtlng I"""' •urrkmcnl.tl rclln-nt<nl hcnchh 
t><:e Note 9) und Incentive comperunlion OCCfUIIb. lnleruiiKCfUtd .JC<IC>I\Cil s ~ J rnlllolln. pnnwily bccaUK 
or Jo>~>et clfttll\e flllefc;t ffilU, p.ttllully OlfliCI b)' h13hct 0\Chi,Se IJ<Irtc)\41118 le"cJ). lnltrC\t C:UJIIldlitcd 
tk.:n-"...:d S-1 ~ nnlhun. rcRcclins the wmr'cllon or Nonh .. cst Pipeline'> muinhne C\p~n•ion ... hi<h ...... 
pl•.:cd m >em« April I. 1993. lnvuting income dccrcaled SI S.6 million. due pnrnnnl) In Jo,,.., 1111 c•trncn1 
I\:\'Ch. and IU\.\Cf cquhy camina:.s (or Apeo Aracntina I nc... ln addition t tl the -.ollc of a ~'IO'f110f" or \v,u ... ms' 

onlcro:sl '" Norlhcrn Border Porlncrs. L.l' . 11oe 1994 pin on ._.k• <>f oo..:h re.uh• (rom lhc ••lc of .\,41>1.~00 
hnllled p.onncr conunon """ ' in Non hem Border Panncrs. I.. I'. 'I he g~on nn ._,, .. of iUSCI• in 1993 rc>ull> 
(rum the >iile of 6.1 r01lhon unit• 1n the Willlunu Coal Soom GIU Ro)3h) 1 nul and the sale nf the inlrU$tOlc 
n.uur.1l ~,.. p1pelone >y51cm and other rcl•tcd IUSCllin Lo~i•luna (~oee Note 6) Other Income (upcn<cl - ncl 
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in 1994 ineludcs a ercd.it for $4.8 million from the rcvernl of prcviouily uccrued liobilltic. aSSOCIIUed "ith 
cenain Royally Trust continacndcs that eapircd. Abo included b oppro•imotcl) S<l nulhon of e'pcn>C rd•teJ 
10 FAS No. 112, ··Employcn· Accountlna for P.><temployment Benefit•." which rcLuco to posternplo)mcnt 
benefits beina paid 10 en1ployces of companlu prcviouoly sold. Other Income (cxpcn•e)- net In 1993 
includes $6 million of eapeosc accruals for ccnaln cow UJOO:dred wilh buJinCU(j previou•l>· .ahJ, <>IT><:I h) 
$6 million of equhy AF\JDC rclatcd to the Nonhwcsl Pipeline mainline cap;msion. 

The S30.9 million dun:uc In the provision for income tuu on conunuong opcn~uoru "promaril) .o re.ult 
oflo,.er prc·IU income and the $15.8 million cumul3th-.: effect In 1993 of the I percent incre<l.SC in the feder• l 
income lax nne. The eiTcctlvc Income 1a1 rotc In 1994 Is lower thun the alntutol) nile. prom>~roly h<:cJu>e uf 
income tu crcdlts from co:ll·scam ps produc11on. p3ni:Lll) otrse1 by >lole income •••c.. The <ffecli•·e oncunoe 
IU nile in 1993 Is higher lhlln.the SIOIUIOry r.llc, primonl) h<:cau;e of the effect of the feder.ol income t•• r.ot c 
incrcJUC nnd tlole income lnlel, poniully otrsc1 by income IJU credit~ from conhetom gu' productl(ooo (•ee 
Note 7) . 

The network services operations of Williams ha•·c been presented in the C<~n•••lodat<•l hoo.on••MI 
StalemcniS as discontinued operations (sec Note 3). 1ncomc from dlsc:ontinued OpcFoltion• more than doubled 
to S94 million. The intrc3SC rcnccu a 93 percent inc:rcuc in switched scrvict1 monute> Md a 24 pcrcenl 
increase in private line billable c:ircuitJ. These lncrcu><:J more th:ur otrsc1 u nuojor currier's long·npcotcd 
rcmoval of lntffic from Willums' system 10 the carricr'i up30ded nctworlc. lnrono< ""'" nl.o.o impacle.d b) • 
dccrcuc in Interest a«: rued due lo the early utlnauithmenl of nei"'C>rl< ocrviccs' long-tern• dehr The dTecll•c 
income hlX rate for both 1994 und 1993 Is grcnler thnn the federal •tululory mtc. oluc tu the d ied ul •11•1< 
income tuu. 

The c~traordinary loss rc&uhs from early extinguishment or debt (sec Note H) . Preferred <lod dmdend' 
dec:rcascd. rcnccting the redemption or 3.000.000 shtll'CS of ouulanding S3.87S c:on•enoblc .. ,h~ngc•hlc 
prcfem<l stock durins the second quaner or 1993 (sec Note 14). 

Flau d 1l Condltloa aad U quldlly 

Llquldit}' 

w miams considen II> liqulduy 10 come from t"l> sources; ontem>lliquidity. cun>UIIDM uf .. -.olabl< ~··h 
investments, nnd exlemnl liquidity, consisting of borrowing capacity frum ... oiluhle hJnL·<rcdir r .. .:ilolle•. 
which can be uiiliz.cd without limitation un'lc:r cxitting lo:uo eo•enants. AI Occc:rnh<:r 31. 1'195. Willoum• loud 
accc~ 10$726 million of liquidity rcprcscntinathe anilablc ponion or ill S800 mtllion b;onL-.:rcdu fucolll) rlu• 
Cli.Sh•cquivalcnl invc$1mcniS. This COmp3rcS Wolh liquidoly of 1<!95 milloon Ill l)ecenohcr II . l'l').l, .ond 
S6l9 million at December ll. 1993. The incrcaJC in 1 !1'1~ b due prirnunl) 10 u $~00 mlllluoo on<ro:o\C on the 
capacoty or the bunk-credit f~Kolhy (occ Note 13). In Janu:u)' 1996. Wlllianu llohlonl' of Ucf.t,. •rc. In<. • 
wholly owned subsidiary of Wlllianu, flied • $400 million shelf rcgistrulion siBicmenl with the Se~uriuc' .tn<l 
Exchange Commwion and subsequently issued S2SO rnllllon of debt sc~uritie•. During 1991. Willhom• lite~ to 

SJOO million 1helf rcptnuion statement with the Securities llnd EJ.chttngc Conomruion. on~rc••injlthe lot•l 
umounr nvnilable 10 $400 rnllloon. The rcgislmlion statement rna) 1M: u<ed to ~>•uc WolhJnh .-11oonoon ur 
preferred stock. prcfem:d stock purchase righla, debt securities. "~rrnnt• to purch.o..c Willinn" «nnnoun <to.:~ 
or W&mllllS lo purcbaoc debt oecurilia. Williams doc• not ll1llicip31e the need for odd01ionul hnancong 
am~ngemcnts: however, Williams believes such omlngcnoents could be obtaoned on rcn.onuhle rem" of 
required. 

Williams had a net .. on..ing-caphlll deficit or S10C• molhon at l)w:noh<:r 11. 19'1~. <•Jillf"lr<d "'th 
S 17 million a t December )I, 1994. Wllilams manages Its borTil"ina.s to keep Clloh und "'"lo e4urv.olen1s :u u 
minimum and bas relied on lwtlt-credlt facilities 10 pruvide nuibility for iLl CMh nccch "' ·• mull. it 
historically hu reponed ncaatlvc workina c"piral. The lncrca.c: In the "orklna-c~pllal dcfoat or December II, 
199S, as compared 10 the prior y.:ar·end Is prirnorily oo ~CJ~ult of hi11hcr 1995 level> ul uc"uunb ~·')••hie uo11l 
occrued llablliries (KC Note 12) and the ciT eel or the 1\I'U tiCilWClS or d<K'Ontinued opcr.thl"' (>Ce "' ''" I) 
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Terms or cetUiin bonowing asrccmcnu limit trnul'er of funds to Williams from Ita sub.ldiJriu, The 
rcwictions have not impeded, nor arc: they c.tpcctcd to impede. Williams' ability to meet iu cush rc:qutn:mcnl.\ 
in the future. 

Sul»cqucntlo December 31. 1995. Williams entered into a S205 million shon·tcrm bofl'O>Oinll ogrccmcnl 
"' tin«ncc the purchase or the remaining inte!Ut in Kern Rh'Cr GOJ Tronsminion (&ce Nota S and Ill. 
During 19'J6. Williams cJtpecu to finance c:apital ckpenditures, investments :tnd l'orldng-capital requin:mcnu 
through c.sh generated from opemtlo111 nnd the tne or iu S800 million ~nk-<redit f:scility or public 
debt/equity offering,, 

Ot>erarlng ; lrlivlrlrs 

Cnsh provided by continuing operating aclivitics ,..,..: 199S- S829 million; 1994 - S 180 million; nnd 
1993 - SIS7 million. Accrued liabilities Increased, due primarily to the income tllX nnd other li•bilitic1 
•"--.oc:btcd "ith the we o( the network .. tvlccs operutlons in addition to the acquhitlon o( Trnn.sco Energy. 
The mcrcasc< in rcccivablc:s. invcntol)'. other current ll&Seta, property. plant nnd equipment. other noncurrent 
a.s<IJ and deferred chlliBeS, puyables, long•term debt, deferred Income taJtcs, and other liabilities primoril) 
reHcet the acquisition of TraiiiCO Energy. In addition. the increasc in rcc:cil'llblca "ilS partially otr11<t by a 
SSf> million incrclUC in the level or receivables JOid. C:uh pro•idcd by discontinued opennlons ,..,.l' 
11)94 - Sl69 million: und 1993- Sl62 million. 

Fll!anrlt~g Acl/1>/tlr.f 

Net C>sh f'lrO-ided (used) by financing activities ,..as; 1995 - (SI.4) billion; 1994- SSO million; and 
1'>93 - (S220) million. Notes p.ayabl" dccrcaJCd. reHectins the repoyment of those notes "ith the proceeds 
rmm the )lllc of the nct..,ork .. rvicu opcntlons. Long·lcrm debt principal payment) net uf debt pn>cccd> were 
S6 10 milllon during 1995. Long·tcrrn debt proc«eh, net of principal payments and curly cA!Inguuhmenl of 
debt "ere S%4 million during t994. Long·term debt princip~t payments totaled $192 million durins t99J. 

On January 1~. 199S. Williams acquired 60 percent ofT ransco EnetJY's outstandtns common 11ock in • 
cnslo lender offer for S430.5 million. Willioms acquired the retnJlining 40 percent of Tran.sco Energy' • 
uulstnndtn& common stock on May I, 1995. through • meracr by ucbonging the rcm•lning Trillli<:O J:;ncrgy 
common stock for approximately 10.4 million sbll/'e$ or Williams oommoo stock valued u1 S3J4 nlillion 
A<lditionllll)'. Sl.J billion in prc(em:d stock und debt obligAtions ofTransco Energy was uuumed by Wtllionts. 
Willinms nmde p;tymcnts to retire ond/or lermiMtc approdP'otcly S700 million of Trnn•<:Cl Enctg) 's 
h<trrn,.in~s. preferred •tack, intetcSHllte >"'OPI and ule of rccclvublc fnciliti ... AJ pan 11r the merger. 
W1llium• u ch>nged Tnuuco Energy'J $3.50 cumul•tivc c:onvenlble preferred llock for Wilham .. SJ.SO 
cumulath e con•·cnible preferred stock (sec Note 2). The cash portion of the ncqubition and the p;t)mcnli 10 

retire and/or tcrrninote various Transco Energy facilities were finonccd with the proceed• from the >ole of 
Willi.lm;' net,.ork services operation.s (sec Note 3 ) . 

IJunng 199S. Williams exchanged 2.8 million ahares o( its S2.21 cumul•tivc preferred •t<><:k ,.,,h 3 

COff)1ng Y21uc or S69 million (or 9.6 percent debentures with a fair value or S72.S million (sec Note 14). 

The 1995 proc:uds from usuoncc or cummon stock include• S46.2 million from the sale or I 1 million 
,h,u'es or WilliamJ common Jlock. held by a aubsidiary or William• nnd pre•iously clu<ificd •• trea>ury stock 
in the t \ on>ohdatcd Balan~c Sheet. in uddition to certain Wilhama benefit plan 1tock porch;uc• and uercioc of 
>toe~ opli~n$ under Williams' stock plans. The majorit) of the proceeds fron1 i.uuonce of common 1t<1Ck in 
1994 nnd 1993 resulted from certain W111iams be,,efit plan stock porehucs •nd e<erclsc of stock option• under 
WtlliJms' >tock plan (see Note 14). 

l>11nnJ tW4, William• ond one o( It• aub•idlanes pun:h•.cd l,l.K mtlhnn •hore• of Willl•nl\ n•mmon 
•''"'~ on the open market for $4()7 million. Substantially oil ur the pun:hooc• "ere fonan<ed wllh a S.IIJO nulhoo 
bJn~-<rcdlt agreement. In 199S, the ouutandlng amounts under the credtl oarcemcn1 ,.ere rePA•d from the 
proceeds or the lillie or Williams' network sctvit.lCS operations. "nd the credit aarumcnt " '"' termlnllcd 
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Wolliams aho rcpurchaKd 251S.Ml0 ·"·~ nf lh s~ !I .umul•tl\e prcfcncd •t""l .. n the ltf'CII llldfl ct h•r 
s.6 molhon 111 1994. 

l>unna 1'193, Wolhom• coiled for rcokmproon o( ol> 3.000.000 >h.tn:> oJf ooht•ndonr S I~ 7\ urn•ertohk 

C\ch•nscablc prcfcrrcd >lOCk. Subslllntiall) all or '"" prcfcrrcd ·"·~ .. ere <On•ertcd '"'"" I~XI .IKltl •h•rc- nf 
Wollo•m• eotr.mon stocl.. 

Long·lcnn debt nt December Jl. 1995. " ll' S.l.'l holloon. comp;md '""" ~I I holloun •• l l<:,conhcr II , 
1994, and Sl .6 billion At December 31. 1991 The ln~rcaK in lvng-tenn dcht l> due rnnurol~ tu the S! I"""'" 

oum•ndona debt u.ssumcd ~• a rcsull of the Tran•o:o Lncrgy •tquiJIIIon 1 he lonjt·lerm llchr hr .lcht-plu•· 

equhy rnlio "" 47,4 rxn:cnl al year-end, comp.trcd """ 46.~ pci'I.'Cnl and 4H.! pcr~cnl '" l>c.cnohcr 31. 1'1'1~ 

und 1993. rcsrxcllvcly. lndudcd on long-rcnn d,.ho du< """'" one )e<or " ' l>c\'Conhcr II, 1'1'14, " ·'' 
SJSO million oulllonding under \Vllli1m•' rc•olvona crcdu loan. 

Sec Nol< 8 for Information rcgardrns carl) (\OIIIIlU O>bmcnr or dcbo h) Wollo•n" .n.l omc "' '" •Uil\o<lo•rre• 
dunng 19'14. 

lnotlllnt Artilirlu 

Nel c;uh pro•iokd (usc:d) b> 111\'C>IIIIJ ICilVliiC.l " " 19'15 - SS85 mllhun. 1'1'14 U J !71 onollklll, .ond 

199J- ($271) mtllaon. Copolill upcndnurco or popchne JUbsodr•n••· rncludonl ~Jth<nng .lD\1 "",.""'nl\ 
facrhlle<, poimanly 10 e>.p;ond o.nd mookmuc •>""""· ~<ere S7J4 nulhon on 19'1~. S272 nniiHon on 1994, •n<l 

S405 mil loon in 199J Capo tal opcndnurcs for do-conllnucd opc:rataons "ere S 14) mol hun Jnd S 1111 mrllrnn "' 
1994 and 199), respccrivc:ly. primanly 1u up.111d untl cnh~nc.'< William> nci~A orL >c:r\l<n npcr.rll""' oorr,.•••l 

l!xpcndrturc> in 1995 include Trun~onlincnlul Gwo Pope Lone ~nd Norrb .. c•r Pojl<hnc'• "'""'"""' '" ,.tfl .... 
uponsion or guthcrins and pr~ins r~tllhie• bpcmhiUIC> on I 'I'M rndu~c Nol(lhi' C•I l 'rpdrnc'• :roldlll(ln.rl 
mainline expansion and I he cxp;onllon ur VIIIIOIII g•rhcnn~ und pruc•»ollj; lad II II<> I \J>CIIIlrlrHc• Ill I 'I'll 

onclude I he complerion or NorrhiA~~· l'rpclln•'•lll>llll;&lnllnc UJlURliOn and I he up.rn•run .. r '·""'"' F•lhrlln~ 
und proccuina f•cohllc>. Uudgcrcd cuprl•tl e•pcndlturc> and acquoi!IIOM lor 19% urc "PI*""""Ich Sl I hol­
h~>n. prom.llll) to eap.Jnd pipchnc >)'>lem> lllld SUihcnna nnd proc;c .. ong bLihlln, C\ (ldn\1 I he ldC\oiOIIIIIInr,,o. 

INn• nct"urL and :..cqui~ thr rcma1nana tnlcretl in ~ern K1\CI G;a' 1 ran'""'''on 

Dunne 19'15. Wolloam• r<Ccncd proceed• o( Sll4 mtlhon from lhc .:ole or II> ·~ pcr.cnl onlerc•l on 
1cu\~ulf Inc (IOCC Note 5) l>unng 1994, Wolhams rcccned ncr proc«d• of SilO mriiMIII fnrm rhr •tic ol 

hnuocd J>drln<r unob In Nortbcm ll<Hokr P• nncrJ. L I' Dunn~ 1993. Wolh•m• «•CI\c<l n<l rr .... cc.t• "' 
SIIJ mrlhon from rhe ...Jc of 6.1 mrlhon unrl~ on rhc Wolh.anl> (',..,I Scam <~•• Ru)•h> I ru•l In JUdll"'"· 

\\ rllranu iOid 111 rnlrulalc rutur•l '"' popclonc >)>I em •11<1 uthcr rcl•rcol .wet> on Lt\\11\l.onJ fur S 1711 n11llonn 

(sec Nutc 6) . 

l>urrng 1'1'1~. on Jddiuon to the Tmn;co lncra> •cqui.,lr<>n (l.ce l'<otc 2). Wollo.1111• "'~uooc.J rhc c ''" 

( unrp•ny or Nc" MeAOco's narurol s·~ galherins on.J proccS>Oftl! :u..:l• on I he S•n Juun ltnd l'cronrun "~"n' for 
SI S>~ n>ilhon ( including appm•imnrcly 10 pcrccn1 uf 1Ahk h ""' lnrnrcdo•lcl) .. ,ld Ill u rhir<l I'""~ I •IIIII l'clm 
L:ncrg) ('o. I he nutrun'• sccund lnrs<•f clhonul pr,>duccr, for $167 n11lllon on •a•h 

~-,. ...... or lnftatlon 

WllloJm> h;u C\pcrkn«d incrcJ...-d '"''' on rc.'Cnt )c.tn. due lu rhc cllc•l• ul 11rn•twn llo"c•<r. 
3Pf'IO.,mJich ~~ pcn.'Cnl o( Wollr•rn• P"lf'C t). pbnr •nd e\furpmcnt ,.., ••'luorcd vr "'"'"u,tcd llunnv 

l'tl~. l'hrlc lhe lcniJin.kr ..... pur<hllKd "' roctslructed ••nee 1981 •• pcnud or rcLill•cl) ..... '"""'""' \ 
•uh-IJniiJIJIUfllon o( Wolh•m•' propcn). ('l~nl and cqurpmcot "suh]«ltn r<lul.ot••n "hr .. h hu111' or"""l) 

to hO>Iunc•l CCHt. Whole Withams belie:•« 11 ,.;u be alla..ed lbc upportunol\ "' c . .rn " r.turn """'~ ''" rbc 
.ldUJI COOl on~urrcd IO rcpi3CC cAIIUftJ IWCIS, compctot10n 0< Ulbcr mul ct fdoh>n !lid) hnnt lhc Jl>rlll) IU 

rccu•cr such ancrcoucd co.s-h 



l 

Eatii'OIIIItDlaJ 

Wtllu•m-' ''a part 1C1pa.nl '" cc:niLln cn'1roamcntal attt\lttc• tn "'*"ou• $li£C',. an~ol' '"I :&\lCUmcnt lludicJ.. 
~lcunup opcnuioru and/or R'mcdllll'f'OCUI\CS. The >ole>. lOme o( '"hoch an: not curn:ntl) <>'•nc:d b) Wollwru. 
(sec Note 17). arc bclna monhol>'d b) Witliarru. other potcntla11) n:•pon•iblt """'"· U.S. tn•uonnocntal 
Protection Agency (EPA). or other governmental authorili« In~ coon!inatcd ctfon. In Jddnoun. \\' olloJnl\ 
maintains an active monitoring provam (or ill contlnutd n:mediJIIon and dean up uf cerluon >llts conncct<d 
10i1h ots nfined pnxlucu pipeline aclivhics. Wilh•m• hu both Joint ond ..,ver•l hubihl) In <Omc of thc\C 
acuvhiu tnd sole n:sponsiblhty on othcn. Curn:nl c>llm>let of the'""'' hkdy co.h of >uch dc•nup acll\otoe•. 
after p;l)lll<nlJ by other panou. an: approAom•td) S86 aulhoo. all o( •hicb os accrutd al J>cccmbcr 31. 1995 
Wilham> upccu to seck recovery o( appro.llmatcl) S72 molloo.1 of lhc •ccru~d cU>u 1hrou1h lu1un: tulcs 
Wilham> "'ill fund these CO.LJ from operations and/0< ••.,.olable b.nl ·cn:dll l..c>hllu I he :~<.IUJI roou 
1nC1Jrn:d "111 depend CKilh< 6nllamoun1. t)pc and ellcnl of conlamoMUon disco•-.:rtd •1 1hnc "' ... 1hc hn>l 
clc:anup standuds mancbtcd b) the EPA or o1hcr governmental auth.,to«, and oohcr fa•h><-

Subwqucnl E•cnll 

In January 1996. the Wllhams Bo3rd of Olrccton lncrc.u.cd the qu>rlctl) c••h dl\odcn<.l on "olh•m• 
common uocl. 10 $.34 per >hMc. a 25.9 percent inetuJc o•cr the prcviou• amount 
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Rt' I'()RT Of.' lNot: l'tNUt:NT AUDITORS 

To The Stockholders of 
T he Williams Companlc.c, Inc. 

We 1\lvc audited the accompanyins con.101ida1<d balance sheet of The Wolhanu Comr.onoc .. I"' •• ul 
Occcmlxr 31. 1995 and 1994, und the related conr.olldated ltlltemcnts of oncoone. liUCkhulllcr.' C<jUOt). and 
c.uh Oo"s for eiiCh of the three rears in the period ended lkccmber Jl. 199S. Our audn• """ ondudcd the 
finana~l Jtatcmcet Khedulc.c listed on the lndc2 at Item l4(a) . ThcK fi02nnal stlltcmcnt• ••d .cheduk> arc 
the respon1ibility of the Company's manaaemcnt. Our reJpoMoboht) 11 to uprcn an opinoon un the~< h~•ncial 
statemcnu and scMdula based on our audou. 

We conducted our audot$ on accordance "llh scncrally IK'ccpted auditing standard; 1 ho'< i tJndlrd> 
rcquorc that ..-e plan and perform the ""dot to obtaon rchO«UUblc wurancc •bout "hether the fulllnco•l 
statcmcnlll arc free of material misstatement. An altdot oncludc• uamononJ. on • tc•t h•"'· eHilcncc 
supponing the amounll and diJdOtun:s in the Onanciol statement>. An audn al11.0 include• [1\in•in~ the 
accountin11 principks UKd and slanificant utimatu made by manaacment, '" "ell as cvaluutlng the 11\Cr:oll 
hnancial statement presentation. We belic,·c that our audou provide a rea.onablc b;u,. for our oponoon 

In our opinion. the conwlldatcd financial statcmcnu referred to abo..: pre.~<nl raul) . In .u 111.1tcn•l 
rc.speeu. the coruohd.Jtcd IIDancul poootion of The Willlllmi Companlu . Inc. •t D«cmlxr It, 199S •nd 199~. 
1nd the e<>roiOfidatcd ~~Uft> of II} opcratoon> and 1\S c:uh ftOI'> f01 eaCh Of the three )COl") on the penod ended 
December Jl, 199S, on conformoty l'itb ~cncrally accepted accoununs prineoplcs Aho. on oor opono1111. the 
rcbtcd fon;~~~Cta~ stotcmcnt scheduks.. "ben comodcrcd Ill relation to the buoc l\nanc1al >latement• ul.en "-' • 
"hole, prc.scnt flllli)' in 111 matcnaJ n:Jpc<IJ the infOimiiiOO Kt fonh therein. 

Tul)ll, Oklahom3 
rebiU31)' 9, 1996 

I · II 

I:RNST Ill YOUNG LLI' 
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TilE WIUJAMS C"OM I'AMES. INC. 

CO'iSOU DATEO SfATt:MENT Of I COME 

Re•·enue•· 
Willi~nn lntcrllatc NuiUr•l Gu Systems (Note 4) ••••••..••...• 

William• Field Services Group ............................... . 

William• Energy Service• (Note IS) .. . ...................... .. 
\Villi""'' llipe l ine . . ... , . . . . . . . . . . . . . . . . . . . . . . , .. . 
WirTcl .. ... ... .•. . . , .......................... . 

Wi!Tech Group .. • .. .. ..................... .. 
Other . .. .. ...... .... • . .. .. .. ... • .. .... . 

lntereom~n) chmanttiOru ( Note 16) ....................... .. 

Total revenues ••.• 

Protit-ccnter cosu aDd upeMa: 
Com and opeJ'IIIlll upentc$ .. 
Selhna. ~ncral aDd adminutmivc e~pcrud 
Olher ancome - net ................. . 

Total prolit-«nter cosu and upe'UC$ 

Opentana profit (1.-..) : 
Williams In telltale Natural Gu Symms (Note 4 ) •.••••••.•• 

Williams Field Services Group. . .. .. .. .. . .. . .. ........ .. 
William; tnergy Service• . • • . . • • • • • . . . . . . . .•••••.•..• 

Willl•rn• P ipe Line .. . . . . . . . . . .. . .. . . • .. . .. . .. . • • . . .. ••.•.• 
WiiTcl . • . . . . . , • . • . • . • . . . • . • . . . . • . . . . •••••.. 
WtiTcch Group . • • . .. .. • • .. • . • . . .. . .. .. . .......... . 

Ot.cr .•....... , ...... . 

Totlll opcratlna profit 
C.enenal corporate urcn>e> 
I nternt accrued 
lnterut capHahtcd 
l n•c>llftl income (Note S) 
G~an llot.t) on ulcs of ~t> (NOin ~and 6) 
\1. ntc-otf of pro.J"ct ~o;h ( Ntotc Ill 
Othct ancun>e (e\ pen>e) - net 

Income from conunuina opcrauoru bdon: income tlL\U 
Provi1ion for income tll.l<' (Note 7) 

Income from contanulna openllioo• 
Income from da..:ontlnucd operations (Note l) 

ln•ome before utmordin•ry lo" ..... 
btruordanul) le»< (Note 8) . • ..... 

Net ancome . 
!'referred >lOCk da\ldendJ (Note 141 

l n~.unc -'Prlic•blc IU t.:ommun ~toc.:L. 

• Red.tuthcd "' dc>Cnbcd an Note I 

SI ,4JI . I 
~91.K 

US.R 
JSO ~ 
4'14.11 

44.0 
174 

(IS9 S) 

2.11SS 7 

1,7007 
4881! 
(H) 

2.185 0 

JK9.7 
I S76 

JO.U 
ll'I.K 
2K . .I 
(l,J) 
(I 4 ) 

670 7 
( 1171 

!217'1) 
14 s 
9H 

( 12 ,, 
f 41 41 
! K I I 

-1()! " 
102.0 

29'14 
I.UIKH 

I .J IM 2 

I. IlK~ 
I~ I 

S 41a9 K 
175.7 
2(oJ 7 
310 7 
)%(• 

20.0 

1 .1~7, 

229 ~ 
(K II 

1.-108 K 

I S2 'I 
129 I 

s 
~2.U 

I K.'l 
C II I) 

142 I 
f 2K Ill 

!1 4~HI 

6 0 
4'1 6 
~! 1 

I 2 I 
2-'6 6 
Kl 7 

t (,.t 'I 

'14 0 
2~K ~ 

( 12 J) 

24117 
H 

s 570.6 
432.2 

l60.R 
180.5 
lOU 

13.5 

(67.0) 

1.79).4 

1.283'1 
203.2 

(7 8) 

1.479 .l 

1)98 
126.7 

7.9 
47.2 
9.5 

! 17.0) 

II 4 I 
I .lP I 

( 1~1 2) 
10.4 

65.1 
'17 < 

1'18 0 
112.6 

IK<.4 
-'6.4 

m .ti 

, 
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THE WlUJAMS COMPANIES. INC. 

CONSOIJOATED STATEMENT OF INCOME- (Coecfudr4) 

l'nmary carning;s per common nnd common..:quivalcnl aha~ 
( Notes I, J 3od 8) : 
I ncomc from C<llllinuin1 opcr~llonJ . . . .. . • • . • . .. .. • ....... . 
Income from diJcon1inucd opcnllioM ................ , . , ........ .. 
I ncomc bcfon: alr.AOrdJnllry loA .................. , ............. .. 
l.>truordon>l") lost • • • • • • , ........................ , .......... . 
Net oncomc 

~ully dilulcd c:amings per common and common-cquivulcnt Jhare 
( Note• I, J ~nd 8): 
Income frum continuing operotio.nJ., ........... , . , , .............. . 
ln•"Ome from diKOntinucd opcrotoonJ ................ , .......... . 
Income bcfon: Cltroordonary lou • . . . . .. .. .. . . • .. .. ........... . 
btruordonal) I~ .. . . • ................ , , .. • .. .. . . • 
Net oncome .......... .. . . . . . . . . . . . . . . . . . . . . . . ................. . 

Sec aecomp;~ll)10S note> 

I · 11 

' ......... o ......... Jt • 
.J.!!L IN 19U 

s 2 78 
999 

12 77 

Sl2.77 -
s 2.76 

-...2.:E 
124~ 

$12.48 --

Sl S2 
.92 

2.~ 

(.12) 

Sl .J2 -
St.S2 

.n 
244 

...l.Jll 
S2.Jl 
-= 

Sl 74 
-16 

2.20 

suo 
= 

$1 .71 
.4S 

ll6 

Sl. lb 
= 



THF. WlWAMS C:OM PANit!S, I NC. 

CONSOU OAT£'1) BALANCf: SU£F.T 

ASSETS 

Cum:nt usM:ts; 
Cuh and clllh equivalents • • • • • • . . • • . ..•.•.................. 
Receivable;, less allowance or St 1.3 (S7.9 in 199-JJ ................... . 
Transponation and uchange gas receivable . . .....••..•...•.• 
Inventories (Note JO) . • • . . . • • • • • • • • . . • . . ..... . ..... . 
Net asseu or diJcontinuc.d oper.nions (Note )J ............ .. 
Deferred oncome t:uc.s (Note 7) . • . .. . . .. .. . .. ..................... . 
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . • . . . . • . . . •... . 

Totol cum:nt usscu . . • . . . . . . . . • . . . . . . . . . . . . . . . . • . . . ....•..•... 
lnvdtmenl> (Note S) ............................................... . 
Propcny. plnnt and equipment - net (Note II J ..•.....•••.•..•••...••.• 
Other t&.»ets tond deferred chargcs . .. • . • . . . • • • • . . .. • • • . • . . • . . • • . . • • • • . 

Total IWCIS .• 

LIABILITIES AND STOCKIIOLDEKS' I!QUITY 

Current liabilities: 
Notes payuble (Note 13) . .. . . .. . . • 
A~countl p;tynble (Note 12) . 
Transportation und exchange g.., P•>·•ble . 
Accrued liabilities (Note 12) ..•........... .. .. 
Long·tcnn debt due within one yur (Note J;l) 

Tot:ol cum:nt liabilities . 

Long· term debt I Note I 3 J 
Ddcm:d income t:ues (Note 1 J . . • • . . . . . . . . • 
Other liabilities •••• , . . . . • .. .. • . .. . .• 
Contingent liabilities and commitments (Note 17) 
Stodtholdc"' equity (Note 14); 

Preferred &lock. Sl p;or value. 30.000.000 •hurt> uuthontcd, 3.73\1.4~2 •h.re> 
issued in 199S and 4,000.000 shares issued in 1 99~ . 

Common stoc.k, Sl par value. 240.000,000 share.' "uthontcd. IOS.)37.94S •h•r<> 
i»ued in 199S and 104,401 ,819 Jharcs issued in 1994 .. 

Capital in exc.cn or par value. • • • . . • • 
Kctoined Cllmings (Note 13) .•..•.••• 
Unamonited deferred compc.uation . . • . 

Leu trctuury Jtock (at coat). I,S7),20l Jhurcs uf common atocl in 199S Jnd 
13.SI6.994 sh~rcJ or ~nunon otocl In 1994, 401,6()() •h•r<> uf rrcfcrrttl 
stock in 1995 lllld 2SS.800 ahorca or prcfcm:d •tock In 19114 . . 

Toto! 1tockholdcB' equity • 

Total liablliti<> ar>d $1otkholdc~· •'luity . . . . • . • . . . . ..... 

·-.11. 
IOOS 1-
( l)ollar\ I• • llllotl-. 

f"\ fW'p4: ,., ~~,.,. . ....... 

S 9CH 
525.0 
152' 
IK90 

21)'1 
1732 

I, J.JJ 8 
JQ7 6 

K.OI4.7 
H2M.7 

SI0.4~4.K 

s 
~nu 
t27 K 

l.t 31l.! 
119 'l 

l.ll-1'1. 'I 

!,K7J I) 

I .~t,M. • .! 
~I ~.1• 

171' 

tun 
1.0~ I I 
l .'ll ' l\ 

p \J 

3.241 ! 

!~fl. I) 

I.I K7 f 
Sl0,4'l.ol ~ 

S 36 I 
J.IJ. I 

9! 
II!.J 
'1~3.6 

~7.1 

5~.~ 

I.~S6 ~ 

J79 f 
\, I!~ 0 

21>1>.! 

SU!61 

s XJ7.0 
10'-K 

tc •. 1 
)IdA 
1K.I.O 

1.47 .1\1 

t, IU1 ~ 
M•~ •I 
27(,,0 

1000 

1~4 

~Ill 0 
71b.S 
II .I) 

1,\11 0.(> 

J.:.~l 
U05.S 

s~.!26 1 



TifE WIWAMS C'0.'11PANif:S, INC'. 

C'ONSOUDATED STATEM ENT OF l'>TOCKHOLOUS' l:QU11 V 

(' ...... lo l-m4 ............ c- .:. ..... . ....... l>rl ..... ., ... .., 
l>toct. !>to<~ r-., \UM < .. ,.,. ....... ...... ~ r .... 

R•l•nce, lk•cmber Jl, 1992 •• ••• 0 •• S 2SO.O s 92J s 7SS 4 s 4ll.l s (1) s S I.SI~ J 
Nel income- 199l .. . . . .... 2) l.ti 231 h 
Ctuh div•dends -

Common flock (S.78 per s hure) (77.6} (77.6) 
l'rcfcm:d oloc:l (Note 14) ... ( 11.8) ( 11.8) 

luuJnce of shan:.>- ),174.~39 common .• l .2 ss 2 ( 1.7 J S67 
Convenion of pn:fem:d stock ( Note 14) .• ( ISO.O) 7() 141 8 ( (•) 
T"x benefit i>f non·~ualified $lock option 

C'-Crtl.k) 67 117 
Amortuahon of deferred comperuatiO<I ... . ~ 5 
Ballncc. Dttcmber ll, 1993 100.0 10) I 9S91 S6l.7 (I 9) 1.71~ 0 
Net income- 199~ 2-167 !~b 7 
C•~h dtYJdcnds -
Comma<~ •toc:l (S ~per shan:) (8S.I) ISS I I 
Prcfcrn:d otock ( No1e 14) (8.8) (8 81 

, Issuance of sh~n:s- I,S%,409 common .. 1..1 JO. I I I J l I I 18 2 
Purchase of ln:ruul) s1oc:k-

Common 13,790,089 0 ••••• 0 • ... 1406 Sl ( -106 8) 
l'rdem:d 2SUOO .. . . . . . ... .. . (6 4 ) ( ... 4) 

Tu• bcnelh of non·<!Ualillcd Jtock option 
ex.crci.a.cs .. .. 1.8 I 8 

Amortwuion of defcm:d compenSlltion ... 1.9 1.9 
Bmlana. December )I, 1994 1000 1044 9910 716 ~ ll l) (405 I ) l.~~.s 
Ncl income - 1995 1.318 2 1.118 2 
Cu>h d•••dcnd' -

Common •toc:k ($1 Ol! per sh:an:) ( 107 !) I 10" 21 
Pn:fcrrcd otocl (1\otc I .I ) (II 'I) (II 'II 

h su1ncc of oharcs -
12,H79.920 <ommon y SAB (I 1) I Sn 410 7 
2.500.000 pn:fcrrcd 142.S I .1 ! 5 

I 
bch1nge of ohatcs lor dcbenlura -

2.760.548 pn:ferrcd ( l'lote 14) 0 •••••• (69.0) (l S) (71 ~I 
Purchase or tre.uury stock -

142,KOO rrderreu (3.7, (311 
T .. hcnchl ol nun ·'l•••llllcd >tOC.~ 11J!tlon 

CJ.cn:.Jj.C) ....... 48 H 
mortitalion of dcfern:d «cmpensation • 7 7 
~l~n,e, December ) I, l'i9~ S 17J.S S 10~ I SI.OSI . I - SI,91S 6 !,i,UI ~) S I, JH7 I 

See IICCOmpilft)'lnJ nota 

I · I~ 



TilE WIIJJAMS COMPANil:S. INC. 

CONSOUOATED STATEMENT 0 1' ( 'ASII nAI\\ S 

Opcr.auna Acu•it~es. 
Ne11ncome • . . . . . . . . 
AdjliJtmcntJ to recoocilc to c:uh pto\1dcd from opc:r~uo•" 

Obcontlnucd opcrotion. . . • . . ... 
Eatr.aonlin~•Y lou . • . . • . 
Depreciation and depletion . • . . . . .............. , . , , , .. , , , .. 
Provision for defcm:d income tuu . . . . . . . . . . • ...••.• 
Write-oiT of project ~IS .. • .. .. .. . .. . . 
(Gain) lou on AleJ of JHOPC">· plant and eq11pmcnt , , • , • 
(G:un) lou on sale of in•estmcnt.a • • • , .•... 
Changu on receivables sold . • .•...•• 
Chanac• in R.ccivubles . . . . . • • . • . • . . . . . • .•.•....... 
ChangeJ in ln•-c.ntories . • .. • , .. .. • . . .. • . • ..... , .... 
Ch~tl!iCS In other current IWCI& • • • .. • • • .. • .. • .. • 

Chana•• in accounts ~yable . . .. . . .. . . • .. . • .. 
Chanaes In oenvcd loobllleles . . . • . . . • . . . . ..... . 
Nee chal!i< In non-cum:nt unrclllucd tradina at><U and liabilities 
Other, includone cbanecs In non-cum:nt usc1.1 and habihtio . 

Net c:ub rro-idcd by C!OfttinuiiiJ rpcr.at.loM 
Net cub provided by dltcontinued opcl1lhOM 
Nee cub provided by opcr.atina activitio 

1-i nanclna Aeti••tic1· 
Proceeds from notes p;&)"ooblc . • • • . . • • . • • . . . • 
P4)111cnts of notu p3yable • . . • ......... . ..... , , 
t>roxcdJ from Jon&· term debt . • . ...• , • , 
Pa)mcnu of IO~!i·term debt . . . . . 
Proceeds from i»uancc or common .. .,..k .. • . • • • • 
PuldlascJ of treasury Sloek . 
Ol\1dcnds paod .. • .. • 
Subsldlar) preferred stock rcdcmpt!Onl .. . •.•... 
Other - net 

Net cash pro.;ded (uocd) b) financ10g l(tl\111<• 

I nvcseing Activities. 
Pmpcny, plant an<! equipment. 

c Jl!itol urcnduun:~ 
Conunuona opcntoon. 
Oi>Conunucd operations . 

p,oc:ccdJ from sales . . . . . 
Chances 1n accounts p>yablc and accrued li•bohllc• 

Acquhouon of butincuca. net of co•h ...:quorcd 
Proceeds from ••I•• or bujifteiiKt . 
Income "'" 11nd <1thcr p.I)Rit,ntJ rcl•tcd to do5COIItinucd opcr.atoon. 
l'rocccd) (rum >.tic~ o( ln>Ctttmntt , . 
Pureha..: or ln>"«tmcnu ... 
Purehuc or note rccch-ablc 
Other - net 

"CI ••>h l'fUVItlcd (u.cd) b) ln>e>llniiiCII>IIIC. 
ln,rc•'<' (dccrc;uc) 1n Cajh ond cub cqLo•:tlcnu 

(...uh •n<l Cl>.\b cqUIYIIenlS II bcJinninl of )Cor , 

t'JSb and <:uh cquivolcnts at end of ycor 

RtdJUJthcd to cunrurm cu current d....._.fh:atlon. 

I ·II> 
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1·11f. WII. U M fS COMPANit:S, INC". 

NOTt:S TO CONSOUUAn m ~lNA CIAL l"To\l'F\JE.-: IS 

Notr I -Summa!} of •ltnlficant orcountlnx pollcl"' 

Nutll!t' of o[k'ralltm~r 

The Wilhums Comp;~nlcs. Inc (Wtllllnu) <Jf"'I'UIIoou <UC locutcd In the llnneu St>te• •nd •onsht 
pnmarily of the follov.ina: fhc intel>tate naturnl ga< pif'C'Iinc• lo.:•ted on the eu•tcm. omd"Kllh. (iulf l ·.,..,t, 
mid"Cf1 and north.,c.st rcgoons: natural&'" guthering und procc.u.ong (Jt:ilitlo on the n•:k) mount.liA, notd~>c•t 
lllld Gulf Co:ut regions: cn<'IO truding thruughout the Unned St~te>, f1<trolcum rn.Uu, t• f'Of"'ltne tn the 
midv.C$1 region: •nd n~tional W.tu. voiee und •tdeo co.nmunk-ntton pnllluth •nd -c:oo.:c• A<l<loto<~<UI 
information about thc.e husin<Ueli is ~"Ontuinc1f thtoughout the foliO"ID8 D<ltC\ 

BnSIJ of rns~ntatloro 

Revenues •nd opcratong profit amount< oncludc thc opcmttng rcoult> of 1 run>Co I ncrM• C't>mr•n) 
(Tr:oruco l:.ncl'8)•) since its Jonual) 13. 1995. ocquo>ttoon b) Wdllom • t ..,. Note ~I- The toun>p.ottuttun 
opcr•toon> from T ran>co Ene'll)''l t"o Interstate natullllj!lls plf1<Une> arc rcpor1cd -c:par.ttcl) "nloon Willt•m• 
lntcrJtatc Natund Gu S)'tlcnu (sec Note 4) . Traruw l:.nc~ '•II"' (tat heron~ opc11111on. JJC ondudc.J .u """ 
of Willbnu rtcld S.:r-.ccs Gto<~p, and T 111n>t'O l nefll) \ ga• mllri.ctJJog opc111tk>n< ""' tndudc.J tn Wolh•m• 
Energy Scmlle•. 

Rr•cnuo and oprr•llna pnllit nmot nu for 1994 and I'WJ h••·• b«n rccl••\lt,c.J on <nn(unll tu cu~"~<'nt 
)c.lr d-tl\cations. Commodity price· tis~ tnllllllJ!Cnocnt •nd t111din& opcr•t""'' •nd tncry~ ·•<i•oetlonform•tion 
..:rvooc; opcnloon> arc incluckd tn Wilh•m• l:.ncl'8) Sco1~ Ltquod fucJ• upcr:ot1<1n• Jtc teponcd •• ~"'" of 
Wilham; Pope Lme and continue '""h lhe Witham• l:.nc<&> Venourc• nllmc In oddotoon cc"••n n•tur•l 1.u 
morkctins orcr:otionJ fonncrl) reponed a. 1Q11 of Wolli~m• l'ocld !>co"u Group •rc oodudcd tn \\'olltJm• 
Enc'S)' S.:ooce< Tbc Wtff«h Group. "hicb o10ns a n~olon•t fillcr·urtoc nct"•lf\ . ... , rre""'"'> reJ'>fl<d '" 
other n:•·enuC$ and oprr:oomg p«>fio. 

l'rlnripln of••onwlidoiiMt 

The coruolodutcd fillllllctal •••temenl> tncludc the occounl> or \\'lllunu •nd 11> noaJ<>nt) ..,,. ned •uh.,dw· 
k~ Companies in '4hich W&lli.lm.i and ti.J .lubsidutri« D"n 20 pt'-t\~cnl to ~ rcrctnl uJ the \Olin! ~ummon 
'tock. tw othci"'1,SC: cxc-rc.bc s.umdcnt 1nf1ucnce 0\'C'r opc:rntln8 o~nd lln.aM"htl p .du."lt' uf the ct>mfJJn) . Jttc 
accounted for undcr the cquh) method 

L'u of c.<tfmatu 

The prcpor:otlon uf fin•ncial $tolcmcnt. in confomoot) v.oth ~cnemll) .... ertcd ·"'<•HJnllng pnn<oplc> 
tequin:s management to mn~e cstomate.• anti a ... umr••••• that ofTc<t lhc Jnll!uno• rcported tn the coooolodatcd 
finnncial statcrncnts :tnd .oc.-ompnnyuog no te>. Actooul rc•ults cuui.J differ from thuK <>tinMte• 

Cafh uml tcult t'C/Untdrms 

C.ulo und c:uh equivalents toclude denoand and tlo>c tlcpo>ft>, .cnlhtdtC> vr ll<J""it •n<l other murkctoble 
securities with maturities of three ononth> or leu ""'" •c<luorcd 

Tran•(t<Jrtutlmo rmd r;<cha~rgr gUJ lml>a/uii(YJ 

In 1hc courx o( rrovidln:g uanspon:won &ervlcu 10 cuitornt~. I he n.uurtAI g.n r•rthnu ma) ~ccr,·e 

different quuntitiC$ of g~ from 'hippeD than ohc 'IUuntltlc• dclhciC•I un bch•lluf tht»e lhippct> Addouonolly, 
the pipelines and o ther Willluon< •uh>ldlanr. tt>~n•J>OO I"' un •·•nouo popelonc >)>tcm• v.hlch nto) .Jellico 
difTcrcnt quanlitfe\ of 811\ olll llodr Joe half thun the qualltittc< Of 83> ICCCI\ed Thc..c tr.ln .. lCitiJII\ r<\Uio In~·· 
tr-,ln'li("".tlltlljon .uu,l C\~h.1ng~ t111bllancc: rccciVl.\blc& und payablcs: ~hkh afl! rr"-u'cn-d ••• r~Jl.111J tu \'u•h ur 



111E ~ IIJJAM!> C"OMJ>A!\It.S. II' C. 

NOTES TO CONSOU OATl:O FINA.'I:ClAt.STATL\1E.'\IS- (Co•tloml 

lhrouah 11\c receipt Of delivery or 8lU in the future. Scllkm<ftl Of tmb.ol• n«$ rcquoi'C> "£1'CCn1Cftl bcl,.t<n the 
pipehncs and abippcrs as to alloeatioru or •olumcs 10 .pe,·tloc lraniporuuon corllroKb •nd llnlOft$ o( del ·~I) or 
ps baKd on operational condulons. Transcontlncnt•l Gu l'ope Lone's omb•d•ncn rn:cb1oro11 1\ugu>t I, 1'191. 
arc bcina recovered or rcp;~id in cash or chrouah the rcccopl or deh•cl)' of us upon •ar«mcnh of Jllo..•loon 

lnvtniOJ)• va/11otlon 

lnvcncoric~ arc llalcd al cost. which is not in u ccss of mot~cl, e>.ccpl for tho:-c held h) Wolloum> l.nc<g) 
Service• which arc stated 11 market. l nvcncorlc~ of nutu111! gul arc dc~tmoincd using 1hc hl\l·on. 111\l·out 
(LIFO) method by Traruc:ontinental Gu Pipe Unc •nd the a•crage-cosc mcch.:od b) olh<r >ui>-Kio•nc~ 
Except for Wllllanu EDClll)' Scrviccl. on~cnlonC$ of petroleum product> arc dctcrmoncd """M ,,.co.oJ< Cu>l 
The cost of malcrlalland auppliet ln•-,ntorlu Is dclcnnincd u.Jna the hr>t·on,lor>lo(IIJI rnc1hud ( ~11 01 b> 
WirTcl and prlndpally uJ>natbc ••~raac-cott method b) ocher subto>do;ana. 

PI'OfNrty, plant and tqulpmtnt 

Propcny. planl and equipmenl u rcconlcd at COSI Deprccoauon u pro\lded rnmJnl) on the \lrJIJhl·lone 
method o•er estimated wdulli.-cs, Gaii\S or ~oQc, from the ordon•l) ...Jc or rctncmenl uf propcrl). ,Unl •nd 
equipmcnl for rcsutatcd pipeline subsidoarics arc crcdoccd or chaiJCd to a«umuluted dcrrc"""""· mhu R••n• 
or loae• arc recorded in nee income. 

Trtasuf)• stO<'k 

Treasury 11oc:k purch&KJ arc accounted for under the""'' n>ctlood " here b) the ~nlorc ""' ul the UCijUtr~d 
a1oc:k i• recorded :u 1r-e1uury t tock. Oains •nd lonc:11 on tl•c •uh)Cqur.n1 n:iuuRncr. or -h.arc~o ~l,. credited or 

charged 10 caphal in excess or p;u value usina the a•cr.tae~osc method. 

R~vrnuf n-lYJIInltlan 

Rcvenuu acncra!l) an: recorded ,.ben M:r>'lCCo ha•c lxcn performed or produce. h••e been ddl\crcd 
Wolliam• Pipe Lone bills cus1omcn -..hen producll Arc •hopped and defcn lhe c•lllnJicd rc\Cnue< for 
shipments ill trusit. WtlliMot intenUle natural P• pipch~>e> rccocnite rc•cnua b .... d Uf">'l ••·n IJtiU;tl 
tcnns and the related traMponatiOCI >'Oiumca throuah month-end The.e ripehne• ore '"hJe•• "' I edeml 
Enei'J)' Rcaul•tory Commission (FERC) rcaul. tOll\ .nd. u.:onhn&l). ccn•in rc>cn•n an: >Ubje\1 IO ,.. .... ble 
refunds pend••• final FERC ordcn.. Wolloam• records ..... refund ..,.,..IJ b.ucd on m;anaJcment\ C\tooRJie or 
the capectcd oulcomc or lh<JC prO<:ccdon.p . 

Com,ro<fll)' priffonJk niDIID#rmrnl Drlnftln 

Wtllo•m• ~nc'J)' Scmcc• enler.t in co encrll) -rclulcd lon•ntl•l onurumenh th>I'"Md conu."''· future> 
c~ntracu. optoon concracu and '""P aarccmenta) co provide rncc·n•k m•nagemeno ><" ~<t> co ot• ohord ·r•n> 
cuJion>en. This subsidiary also cntcn into shon · und lona·lerm energy-related rurchu-c on~ ••lc \ltonmol· 
mcnlS u pan or Ill tradona buslncu. All of thuc invcscmcnc. .&lid <'Vmmotmcnl< ... »lued •• IIWl el ...... ,. 
recorded in othcr cumnl aucta. ocher asscll 1nd dcfcncd dtd~C>. Qruucd loabolotoc• und 111hcr to.lulol><• tn 
the ConJOiidaccd Balance ShccL Tbc rc•uhona chanae on unrc•h~<d m:trl ct ~n> ••d au,.,., t> rc<ut!lllcd tn 
oncomc c•=ntl) a.nd .. recorded as rc•eniiCS in lhc <.:oniolodoccd l>latemcnl or Income ~uch OIAI~et ••luo 
arc sub~ct to change in the ncar term and rcOecc rna.naacmenc'• best ouno.cc of m•rl cl rn«• wn1odcnn~ 
vu~u factors h>ducbna cblna eichanae and 0\'CJ•Ibc·-.nln ll-•uon_,_ tlx term• of the ""'" ,, • u.-d•t 

contidcrauoru. umc .. lue IJid >'Oiauht)' fiK'ton undcrl)on11 the I'""'"'"' 
Wolloam• I nell)' Scm.x• report• wiCl ul n•tural ,.._ rcloftCt.l pNdtKt> •nd ,,udc 011 net ut tl>e n:l.ucd 

\.Uab 10 rwrcha.ac auch 1tcnu.. con1utcnt •uth mu\·to-marLct .i\:"C\KKnuna (or su"h tr.ad1n1 acll\lttc' 



THE WlWAMS C'OMI'ANIES, INC. 

:-ooT£5 TO CONSOUDATED n ASC1AL !>IATEM E.NTS- (Coatlnutdl 

Other Williom• opcr~llon) enler lnlo ene'i)'·rcbtc:d finMci~l onstr•rnents (pttmanly future• ronlmcts, 
uotion rontr:acb und •'-'•tp U.&rc:cmcnl') to hcdac :.plnu rtliJrkct pncc Oueluullont or ccn~un C'OrlliHodil) 
on•cntorie• and $liiC) and pun:h:uc commitments. Unrculi1cd and realized piM and lo...:• on these hedge 
contmciS arc deferred and recognited in income ,.hen the rcl•tcd hedged nem it rcco,nllcd Thc.c rontr•cu 
arc cv;,lunted 10 determine that tbcl\\ is a htgb com:lauon bct,.cen ch~ns .. in the market -.luc of the hcdsc 
contmct and fu11 value of the hcdacd nem. 

Caprlali:aliOII of lnUrrJI 

Wilh•m• capitah1e• ontcrcst on major proJect> dunn11 con\lrucuon. lntcr«t u aptU1I11cd un burro,.cd 
fund\ and, "here rcgulauon by the FERC coi•ts, on lnlcmAII) gcncnucd fund•. Tioc r.lle• u.cd b) I'CIUillted 
comr;~n>cs arc Cllkuluted in nccorducc "hh FERC rvlcs. lllltca u~ed by unrcsulntcd cornr;~mc• apprvxornul< 
the .11cr:oge interc>l mlc on rcluacd dcbl lnlcrcsl C11ph~litcd on ln&crn:tll)' gcncm&cd fund< I• ondutlc4 in olhct 
Income (c•pcn$C) - nel. 

lntunlt tatt'.J 

Wollo•ms onclu~ the opc111110n1 of Its 1ubsodo>na on m con>Olocblc:d fcdcralonconx ••• return Ocrem:d 
income Ia~.- 31\\ compulc:d U<lnJ the h1btlit) mcah'!d an<J arc pro\ldcd on ~II temp""!) dotTercn.c• hc:t .. ec:n 
the flnuc:tal b.uh and &he tu basu or Wonia~· "'~'' and li~bthton 

F.nrnl11/(< pu shar. 

PrintJJ}' earnings per sh~ro arc ba•cd on a he 10111 uf aloe avcr'JI!C number of <tornmon oh""'' ouh&.utdonjl 
und ~ommon·sbarc c:qui•11lcniJ rcJuhlna from flue~ opuonJ and deferred shares Full) doluted carnins.• per 
share (or 1995 wumcs con•c11ion of the $3.50 coevcrllbk preferred slock onto common >tUC~ cffcch•c 
M•> 1. 1995. Shares u..:d In dclerminatooo or primary carnonp per share 31\\ a. f:>llo"• (on ah,xui.lnd>) 
1'19~ 102.1W., 19'J4 102,47C.. •nd 1991 - 99.911 Sh•ra u..:d on dctermonotoon or fully doluac:d c•rnony• 
per <lw'C •rc a> follcrto• (on thou>.UI<h) 199S - I().I,X~J. 1994 102,"1:Jl, •nd 1991 101,171 

oat 1- Trusco Entfl) aC"qulshloo 

On Jlllluory 18. 1995, Wtlham• acqutrcd 60 perccnl 'lf Tran~eo Energy\ <~UIIt~ndons common llod on • 
«t>h lender otTer for $41().$ million. Wlllluna acquired I he rcnoalning -10 rcrccnl ul T mn.cu l!nerg)''> 
oulstunding common lluck on May I, 1995, ahmugh 1 meraer by cschangong &he rcmuononjl I r•n-c.u I ncr~) 
cummon saock for approximately 10.4 moll ion sharu of Wtlloonu common >locL v•lucd •• S ll4 nullo on 1 he 
"C'Iul.ition is a<X:OUnlcd for •• a pun:h:tSe ,.;th 60 pctttnl orTrllnjC(I cncrg) ·, tc>uh• of orcr.toun> tndudcd on 
Wo1hams' Consolidated Stalc:mcnl or Income for &he penod JJnu•l) 18. 1'19S, throu@h i\rnl 10. 1995 .• ond 
100 pcr.:cnl includcd bcaonnona M•y I, 199S. The purch- prn:c ondudtnJ! aran-.cllon fcc• •nd ulbcr tcl.o&cd 
coo a.. os JpptOAimatcl) SMO molllon, ncludona S2.l b~hon on preferred >IOCL ond debt """•"""n' uf Tr.tn\<u 
l:nciJ) The ocquircd :wet> and h•bthtics ha•-. been tceordc:d b.>cd on .n •IIOC4110n of the f"'r<h.uc: rn<c: 
"Oih >Ubt.lantiall)' all of the -· on ClCCS$ or Tran.eo l.ncl'l) •• hO>Ioncal CIIT) ong •mount> ullocJicd '" 
PIIIJ'CII) . planl and equoponenl or the '"0 intCI>IIIe nalura1 I!.IU porchnc •> ....... The .... h portion of lh< 
UC'IUI!IoiiHln \4tt~ hn.an,:td w.hh lhc rr\lf:CC(b (rorn th~ pic of Wilh>lnl\. nchu;rk ~f'\1\:(\ fiJ"CfiiliOn'l ('CC' 
Noac: ll 

1 r..ouro Encrsr .. ;u cnpacd pnmonly on lhc natura111.u pipelone ond nutuno.l il'' 111M~e11ns bu>ln"\>C' 
Wolh<~nu bllS 10ld substann•ll)' all or Transco Encr&Y'' cool opcrauons, co;albcd mel bane propcnoe> and 
ccn•on f'ipellnc and ••lherina opcrauons. ReJ\IIU or opcralton• •nd change> on lhc C\lrT)Ong •moun! or thCJC 
hu.,nc•.c• dunnttlhc holdonJ period and from the uhontatc d1>poso1oo"' ore rcfkcac:d tn the f"'r<h"'c rn« and 
3rc IWI IUICriaJ 

I · I 'I 



TiiE WIL.UAI\tS COMPANI ES. INC. 

NOTES TO CONSOUDATEil F1 ANCIAI. STATF,JIIENTS- (C'onclnu«<l 

In tonn«tiOO • ith t~ IC<JIIIliUon. Wtlh~mJ nude pa)mcnts to rctrrc andfor temunale •rl''""tn.tt<l) 
$700 mtlhon or Traruc:o Eoc'1)' bonoloinp. preferred •tock. tntcrcsHlltC "'"I" Jnd ule "' rc.e .. •hl< 
factllll~ A' u p3n of the meract. Willimms u chanFd TranJCO !:nett.) '• S.l SO rrcferred ,t., .. ~ lotr \\ tllo.m,..· 
SJ.SO preferred stock. 

The follo"ing unaudited pro form~ inform~tlon cumbtnu tho ruulh uf Of'<Uhun' uf \\ tlh,om' •nd 
Transeo l'ncrgy us If the purchase of 100 percent of Tr•n.sco Encrtt> occurred h nuJI) I. IY'IJ 

R c\('nUt.l • • • • • • • . • . • • • • 

Income from continuong C>pcl'liUOns 
I ncomc before e llt'llonhnlll) loss •• 
Net tncomc: • .. • • • • . • • • •• 
l'rirnoU) c.amil¥' pc:r abarc... 

• • • •• 0 • • • • • • 0 • 0 • 0. • • ••• 0 • 

. ..... 0 • • • • • •• • ••• 0 0 • • • • • • • • • 

•• • • 0 0 • • • • 0 •••• • 

I n«JniC from continuing opcl1li10CU • .. ................... . 

I ncornc before cxtl'llordinary lou .. • • • • .. .. • • . • • • • • • ••• 
Net 1ncome . . . . . . . . • . • • . . . • . • . . . . . . . . . . . • . . • . . • .••••••• 

f'ull) diluted CJmlnp per •horc: 
I ncumc from continuina opcr•horu . .. • . . • . • . . . . • .. • • 
I ncomc before e>.t111ordinory lou . .. ................ . .. . . . .. . . 
r-•-• 1n~umc . . . . . . . . • . . . . . . . • • . . . .. 

' ........... 
·~ 

.... 
f \fillkf•'- r\Cf,. 

,..,.~ .......... , 
s~.'llh 4 s~.(l(o(l ' 

IIU 1~1 u 
l.lll 2 2~~ II 
t.lll 2 ~,~ w 

2 91 1 77 
1!'12 ~ f,~) 

11 ~1 2 ,, 

! 'XI I 77 
121\2 ~ (•Y 
12b! ! ~1 

Pro forma financial information is nol nccc~.tnl)• indieame ur rcJull\ or "I"'~""""' lh.ol IWUid h••< 
occurred if the acquiJillon h•d occurred on January I. 199J, or or future rcsuh.; or opcr.IIHin• ur the ~<1n1luned 

,:om r;a n tc' 

Olr 3- DJ"'onli•ut<J OPfr&IIOD~ 

On JantW) ~. 199S. WilhAms .old 1U ncl,.orL ><~""-~ opcr.alton> lo LODS ( ummun ... ruon•. In•· 
1 I I>I>S) (.,, Sl S bollion on couh The .ale )icldcd. pon or Sl bolhon (""' o( i~ '""'or •rrrmonutd) 
S7U nulhon) "hod iJ reponed 0$ mcomc from diSCOiltlnucd opcnttions. Prior period opcr:aun~ result. r.or thc 
ncl .. otl SCI'1CCS opcraliOM mrc reponed 0$ diKontinucd upcNIIOIU Under lh< !<nth ur the ·~1((011(01 
IVtlhanu retJincd Wtlliarru Tck:communiCAIIon• S)SicmJ, Inc. (Wo!Tcl). u n.uoon.lltclc~ooonrlluon•ulourh 
equipment surrlicr •nd SCI'iCC compan). and Y) VA, Inc (Included In Wtncch Gmu~). 04hl\h oopcrJie• u 
n•uunal v1deo nel"urk •pcdaliJJna In bro.>dc•>l telc•hlon •rrllc-•uon•. 

Sunun•ntcd upcr•ung rcsuhs or ducon1inucd opc:mtions nrc .1Jo follo,.s: 

KC\'cnuc' • • • • • • • •••••••• 

Orcrnt•nM prohl • • • • • • • • • 
11rQ\'IfiiOn (or InCOme l4Ae5 . , •• • , , •,., •,, • , • , • • • • •. 

Income from di>continuod opera 10M . 

..... '"' 
~ \11111:••• 1 

S'l:l H SMI ~ 
II> II •17 II 
I~ I 11 " ~ 
'14 II 41• 4 

fhc ~'..:l• llnd hAhllllioth•t ... rc tronsfcrrcd to LUOS 1ft lhc ..uc or I he ..... ort. .......... upcroiii>R• .... 

rr<~nh:tJ '" the: ('ur.nohcbtrd Bab.n.ee Sttt"CI on II Ml b.;tu.l •• Dec:le.m.lxr JL 1994 Ncl .l'UCh "~\.l)t ,.r 
current •.scU (S86.S millton), net propcny, plant and cqu1pmcn1 ($797.8 molhon) , olhcr ,., ... ,, Jn.t deferred 
ehaiJu ( S I "4 l m~hon). less currc:nt ll•btlthcs (S218.J rn1lhon) •nd other lt~hohlle• llrll• 7 nullooonl 

I ·20 
I 

4 



THE WILUAMS COMPANIES. INC. 

NOTES TO CONSOUDAT£0 n NANCIAL STATEMENTS- {Conrlnutd) 

Nore 4- WllllamJ lartn llllt Natural Gas Sysetma 

()prntlq '""'' 

Nonb.,csr Pipeline . . . . . . ......... . 
Wlllianu N•rurlll Gas .. .. ... . ..•.. .. 
Tronsconrinenral Gas Pipe line ••••.• 
Te>.as Gas Transmission . .•.••.••.•. . 

19M ---
S 2SS.2 

174.3 
72S.J 
276.3 

SU8.5 
231.J 

lotJ Ito$ 

~~~~--.--
$276.5 $11 5.7 

294.1 4S.O 
16S.O 
64.0 

1 ... 

s 10.1.1 
48.8 

lttJ 

S 9S.8 
~ 1.0 

S 1,431.1 $469.8 $570.6 $389.7 S 152.9 S I 39.8 
~=-=~-= ~ 

Nore S- lnrrscln& 1dlthla 

l nvesrmcnu: 
Kom River Gas TranJmisslon Company, nr equiry (SO'I>) .. . ..• .. .•..... . 
Te•assulf Inc. ( IS'l.) . . .. ...... . . . ....... .... .................. ... . 
Orher. at cquiry (varying ownerships fr Jm .l.2 ... 10 50'1>) ..••••• • ••• ••••• . 
Or her, ar cosr . . .. • • . . . • . .. .. . • • . . • . .. • • . .. . .. . .. . . . . . . . . .. .. . . 

$ 178.6 

K4.2 
-14.8 

$307.6 ==-== 

$179.4 
150.0 
49.7 

$379.1 
-==-= 

AI December 31, 1995, certllin cquhy invc.ctmcnu. with a carr)'ing \llllue of SJ0.8 million. ha•·e a muker 
value of $81.5 million. 

In 1995. Williams sold irs IS percent inrercsr in Tuougulf Inc. for approxrmnrely $1 2~ milhon rn cash. 
which rcsuhed in an afrcr·~• gain of approllmarcly $16 million becauk of prc•iously unrccognitcd ru 
bcndiu inc.ludcd in rhe provision for income ra~. 

SubJCquenr ro December J I. 1995. Willianu aequircol rhc rcmu'"'"B rnrere•r in Kem Rr>er G<~s 
TmMmis>•on Comp;rn)' for S205 mil110111n c:uh. The aequiJirlon "''II be occounred for .. • pun.b= '" 1996. 
and rhc u ccu Jlurchasc pric:c will be allocared ro propcny. plane and equipment. 

Summariud financial posh ion and result• of operalions for Kern River Gao Trnnsmis.ion Comp.1ny 11rc 
prcscnred below 

Currcnr •=ts ................................. . 
Non-eurrenr asscrs, principally narural p.s tmn•mluion planr .. 
Current li~bilities . 
l.ona-term dcbl .. 
Other non-curtenr liabiiHiu . .. ......... , .... .. .. . 

l'anncrs' cquiry . . . . .. .. • . .. • ....... , ............... . 

l~c••cnuu .. 
C'11>U und e•pcn;e< 
Nel ineome . ••••••• 0 • 0 • • • • • • • • • • • • • • • 0 • 0 0 •• 0 ' •• 0 

f·ll 

19M 

s S5.4 
994.5 
{47.3) 

(620.5) 
{124.1) 

S 2S8.0 

s 187.0 
6S.7 
J8.0 

t"'• t9'1J 
1M IIIIo I 

s 9~.3 s 80.1 
1.026.3 1,028.1 

(&b.9) {1>2 II 
(l.t-IJ .l) { (o(,l,IJ J 
p09.S) !66 9) 

S 28S.O s .116 9 

s 179.0 s 171• X 
S4.9 4~ 7 

J8.1 ~~ I 



THE WILUAMS COMPAN IES, 11\C. 

NOTES TO CONSOUOATEO f1NAN0At. STATl: \ U: I'o'TS - I( ontlnu..S) 

l n•~sting income from conllnuina opc11111onJ; 

lnt<rc:sl .. ... 
l>i• ><kndi • 
lqull) caminp 

• •••• 0 •••••••••••• 0 • 

·~ 
~n ~ 

ltd 
.Wb 

S9J II -

1 ... 

( \llll ... • l 

s ~ ~ 
~ ~ 

Nt> 
S49 6 

.!!!:!. 

SI OO 
HI 

~96 

S6S.! 
==-

DhKicnds and distnbutions rtCCI\cd from com,..nlc• ~•mco.l on an ctjUII) b•>~• "ere~~ ttlllhon on 1995, 
~) milloon in 199-4; and SJ'I mol110n1n 199.1. 

Nott 6 - Aucl salu a ad •orllc-otr or pn~jt'cl <OJ I• 

In the rounh qulll1cr or 199S.thc development ora 'ommcrctal ·-1 p .. r. •••••• •cnturc In ....... h ... cntr•l 
Wyomi"t! ,.._. caneclcd, ruulllng 1n • S41A n1111ion pre·!"' chorac. Tin> amoun11nclulk> ""•I m•••@<mcnl 
beiiC\CS IO be~ rt-blc Ulllmlt of future -~~of $4 fllllhon lO rccbtm the"!<, of •ht<h Ill\ ClJ'CC!cd th•t 

(l() rcn:cnl 10 70 J'CI'Ccnl •Ill be inCllm:d durin& 1996 and the n:nwndcr O'fer a li>'C·)c•r J'Cnod W111t~m• '"II 

J'CrfOrm lhc n:Cbmlll011 of the 'I(C In co.ndlnlliCHI "IIh vanou> 1!0\CJllfTICnlol agcnCIC\ Und C\J'C'h 10 rccci\C 

ncceuiU) eo•il'OCimcnl&l n:lule$ and appro>'llls upon compk1100 or the rcct..m•llon 

In 1994, WilliamJ >Old ).46UOO hmotcd ,..nncr common un1u on Nonhcm Dordc1 I'Jnncf\, L..l' Net 

proceeds from lhc sale "ere appro•imalcly SilO million and the .ale ruuhcd 1n a pre·••• J!•lln or S22 1 n11lhon 
,,, • r<liUit or the $3lc, Wllllnm•' original 12.2S pcretnl lntercJI In Nonhem Border r•nncr•lllf'\ ""' been 
reduced to ).2 percent. 

In • 199J puhhc otrenna. W1i1JJ1ms >Old 6. 1 moll10n unll> 1n the Wrlham• Co.rl S<•m (;,,. Ko)•hy Tru•t 

(I rust). •luch ruulted in net pro.-ccds o( Sl I) m1lhon and • rn:·w put of SSI 6 m1llkHI I he Trull"""' 
.Jchned eel proliu lnlercJiiln \he dc•·clopcd coai•JCIITI propcnle\ In !he S.n Ju~n a ..... u( Ne" Mc\1 .... •nd 

Colorado, •hich "ere con>c)cd 10 the Trust b) Wiil~>m• Produchon Comr••>· O..ncr.hor ool •• •d<l111onJI 

J 6 mollioo un1ts rcmalnJ ""h W1lllam"'-

In M•r<h 199.1. Wolli•m• oold 1U intrulo\c nolur.ol 1•• p1pchnc >)stem und <llher rel•tcd ~I> 1n 
I 11ui•1unu for Sl70 million In ca)lt, resuhina In • pre·•• • (!uin or S~S.9 million 

:-.or~ 7- Pn~1islon for iMOtM IUH 

1hc rro•m<>n (crcdll) (Of InCOme lilAC> rrom CO'IliRUJng opcr.ollons Include> 
...!!!!.. .... 1 .. 1 

Currtnl: 
I cdcr•l 
~!ole 

l>derrcd. 
~edcnal 
'itolc 

... 

...... 

... 

~ ~~"~I 
_I I 

...ill::! I 

110 
_l!.l 

~ . ... s l()l 0 -

,, . ., .... ,. 
s~ ~ H S ~~I 

10 I ~IH 

~~'I lll4.S 

! I 7 l\.b 
2 I _il.D 

25H 8 .1 

S"l 7 ~II:., -



TilE WIUJAMS COMPANIF.S, INC. 

NOTES TO CONSOUDATED A NANCIAL STATEMENTS- (Conllautil ) 

Recon~iliacionJ from che provision for in4'0nuo cues • nribucablc co roo~lonuto8 opcra1ion. al 1he •lalulu.) 
nate lu th(' J'IU\1i.ll01l for IUC0111C ID.lC-5 are aJ rolfo•.: 

Jlro,a.sion al itututory rule . . . . . . . . . . . . . , . . .. 
ln.-n:oJCJ. (r.,ducclon•) in ••••• n:Juhing from 

lncrc~ in .co1u1ory Ill.\ r:lle on beginning of yar deferred 14' 
balance5 ... , . . . • . • • . • • . • . . • ..•.• 

Sl~lc cncome ca•c:Ji • . • . • • • • . • • • • • . . • . . . . . . 
Coal·..:am Ill.\ cn:diiJ . . • . . . • • • • • . . • . 
Decrc:uc in vulualion alloW1Ulce for dcfemd In ~""''' . 
Reversal of prior llU aeenutls ......................... .. ... . 
Ochu - nel ............... , .................... .... . , .. . 

Pro•ision for Income ta•"' . . • • .. .. .. . . . .. . . .. .. . • . . .. .. • .. .• 

·~ 
Sl40.$ 

1.1.~ 

( 18 7) 
(29.8) 

(8.0) 

~ 
$102.0 -

.... '") 
I 'IIUioool 

s 86 l $1().1 I 

15.~ 

11.0 K 2 
( 14.9) ( 11.M) 

l . J (2.9) 

S ~I 7 $ 112.6 - -=-= 

Deferred oncomc •••es rcHect the net tax elfecu of temporal)• dllfcrcnca bct•·ccn chc c•rT) •ng amounc. 
of 3S$CIS and liabilicies for finunci•l purpose~ and the •mounts used for income tu purpoou. 

S•gmficunl componcnu of deferred Ill.\ liabilicics and rusc:ts as of December Jl 

Deferred Ill.\ liabilitiu: 
Property, pl11n1 and equipment 
I nvc,tmc:nu 
Ocher 

To1•J dcfeiTed 1u liablli1irs . , 
Dcfc rrcd IUl LUiCU: 

0 ••••••• • •••••• 0 • 

Deferred revenues ..... .. ... . • • ' • 0 0 • ' •••••••••• 0 0 ••••• 

l nvc,tn,cnl~ ... . ... , . . . . . . . . . . . . . ... , ..... , . 
Ralc rcfund!i • . • • . • . . .•• , • • . • . . • • . . • • • .. , 
Accrued habililie> . , • . .. .. .. .. .. • . , . . . • .... , ... . 
Minim•m tu cn:diu • • . . . • . .............. , ....... .. 
01her . .. , , . 

To1al deferred Ia\ •ucl~. 
V•luatiun allu"'•ncc for dtfe~<ll~• lillel> 

Ne1 dcfel'ftd lu useu . . . . .. 

arc :u follo,.s: 

I~ 1\104" 
IMillloe•l 

$1.669.2 $7().1.6 
96.'1 31 .'1 

HXI 74 7 

2.014.2 ltbl l 

2J.S 4(10 
II .I \~ 'I 

7(17 12 u 
226 4 (lJ 2 
9J.9 

210.5 HI 

(16(, ·' 2-q 
(l.J ! 'I.K 

(159.9 l55.J 
Ncl deferred uu li>bililic•... • • . .• SI 1Js<~ J Sll05.8 

l<cclu~ifocd h > confol'fft 10 current dass•ficalion. 

The vnluauon allow•n~ for defemd w ~ 11 dc<rclllcd S23.4 million and Sl 7 milhun dunn11 19'15 .,n.t 
I'J94, rc•f''""''"l)' 

Cosh poymcnu for income taxeJ an: IU follows: 1995 - Sl 4K rnilhon. be fun: rcfundJ of S'l nulhon, 
1994 - Sil l million. before refunds of $6 m1llion: and 1993 - Sl l9 milhon. 



lllE WIWAMS COM PANIES, INC. 

'OTES TO CONSOUDATED FINANCIAL STATEMENTS- (Coetlo.....r ) 

ott 8 - EllraO<CI!Aary loss 

The c .\lnaonhmuy lou in 1994 I"U'uhW (ron\ cart) cAtmluU.hmc-ol ol ~bl w,u'"'"" and vnc ol II• 

•uh~idimes paid S316.7 million to redeem h•aher lfttemt rate debt ror a Sl2.2 m1lhon net lo<; tnct ur • 
$7 7 moUton benefit ror Income taxes) . 

Nolf 9 - t:mplo)te benefit plaaJ 

l'tnoifmJ 

Willioms maintains non-<:Ontribut.ory defined· benefit pcnJion plan COVl:rinc the m;Jonl) or cmplu)ce> 
Benefit> arc b•scd on yean or urvicc and a•eraac final compcnutlon. PcnJion co:~t• arc funded tn UIIU) 

minimum ICQUir<mcntJ pteteribcd by the Employee Ketorcmcnt Income Secunl) Act or IY74 

Ncr pcn•ion upcnJC comisu or the rouo .. inc· 

Se~'>otc cost ror bendiu C~Jt~Cd dunnr the )ear 
lntercJt cost on projected beodit obhc~tion 
Actu~tl rerum on pbn IWCIJ ••• 

Amonu.ation and dclcrnb .... ~ •................ 
Settlement lou • • .. . . . . . .•••• , , ... , • .. . • . . .. .. . .. . 

Ncl pcnJion clpcn.sc: ....•......•.•. , . • . . •........... 

Net pension e>pc!UC: 

Contlnuln& opcnatlon.s • 
Di..,on11nucd opcnallonJ 

• • • • • • • • • • • • • • • • ' •• 0 o I o o I o I 

''" 
s 19 ~ 

401 
(120)) 

820 

s 21.) 

s 21.) 

, ... 
I \lillioM I 

s 119 
21 h 
}I 

(24 2) 

s I -1.1> 

s 100 

~ 

, ... 
s 10 'I 

21 I 
Will 

h 2 
_11 
' 17 ,, 

s 21.J s 14 h s 17.b -
ln<iuded on net pcnllon «j)CilJC II December Jl , 1995, os appro:llmstcl) SS 9 molhon rvr II< Twuco 

tnc'l)' pl.tn>· p.onoci(WIU 

Dunng 199), ccnaon •upplcmcntal rellrcmcnt pl.an (\olllocor•••• dectcd "' re'e"e lump-wor. locnctou. 
"'htch ~>ultcd 111 1 uttlc:menllou or SS.7 m1ll Jn 

T~c ruiiO"IIII lablc p~nlJ the (unded Sr.IUS o( the pl>n• 

Aclu~ri•l prnc:nt value or bencfil obhJAIIOM: 
Vc>tcd benefits ..... 
Non-vested hencfil$ . . , . . . . . . . . .... 
Accumulated benefit oblig•tion• 
(;ffcCI or projected .:aJ>ry lncrcaK) 

Pro)Cctcd benefit oblipl>OnJ 
A>KU 11 mari<c1 nlu~ 

Aucu ku than II"'JCCied benefit obl••••oon• 
Unrccoanucd nc1 lou 
Unrec:opilCd pnor-w;mcc co.1 
U~r<:COJnltcd II'IASIIion IWCI 

Pcn110n liablhry (owc:l) ••.... 

·- , ... 
I \111Hoft•l 

S~ 2! Sl'll 

-1! __.!.Q 
-141 201 
117 ~~ 

·~o ~~9 

\\() 2\1 

l() 8 
( 121 

till 1101 
~ \ 

s 21 ~' -· 



T ilE \\1WAI\1S COMI'AM•: .... 1:'\C. 

NOTf.:S TO <'ONSOUDATEU FINA'I<1AI. STA1 OU::NTS - (("oarlnutd) 

AI Dc•-.:mbcr .ll. 1995. a>«: I~ or'"" pcMIOn pt ... C\ CC:Cckd rhc pn>JCC:Icd hcnclot uhll,~llon> ~llh 3\'1(;1\ 
ar m~r~cl value of$103 million ond projccrcd hcncfir obllsauun> of SS7 molhon •\l lkccrnhcr Jl. l'l'J~ . '"""" 
of r~<o orhcr pcrulun plans Cl(tcdcd the proJtCicd bcnefir obhprion.s 'AIIh ~~"'" 11 niJilcr ••luc uf 
$2311 m~liun :>nd projccrcd bcnefil obliptions of S2.lJ rnolhon. 

Included on the ncr pcMion li>biln) or Dc.cmbcr H. 199S. " •PPn"im•lch Sl2 rnollk>l fur rhe 
~rrrcop..nb of rhe Tnaruco Enc'l) pl•ru 

\\ rllo•ms h;u I'CI30ncd Ill h~bihlln •nd obliploOO. of Ol\ ncl~<c>rk >CI"ICCS Uf'CrJIOOft; pf,on f'JriO\Of'Jnh Uf' 
h> rhc wre of !o:~lc (sec Nore .l). 

The do<COUnl nale U\Cd 10 mca•urc rhe prcscnl value ol hcncho uhhg.lloon•" 7° · rcr.cnl (MO~ pcn:cnl '" 
1994); the .t.>.>umcd rate o( incre~ in (ulure COIIlptfti.IIIIOn lc•cl; 1> S pcrccnl; ond rhc C\!'<CtCrJ long•tcrm 
mte t>f rerum on "'""" it 10 pcrccnr. f'lon :wcu con•ilr rrrmarrly of cornnunglcd fund• """ '"<c:r• held on • 
ma~tcr tnm, The master trust OJ compriJc.d prim:>nly of dornc.stk •nd roreogn cornnwn unrJ JlrdcrrcrJ •ru..l•. 
corpomrc bonds. Unotcd St:>tes ao--.:mmenr sccuritlo and conuriCrct•l p:.pcr 

Woni•m• sponson hc•hh care pbns th:>r r -"O•idc f'O'rrcurcmcnr medocal bcncht• ro reur~•• \\ ollram• 
cmplo)ch 'Aho "ere cmplo)-.:d fullumc, hired pnor to J>nU31) I. 1992 (Janual) I. II/% fur fr•n"'o l:ne110 
crnplu)Ctl)), h~nc 140r~cd h'c )c:arJ. :all:uncd age SS v.h1lc en acf\l<.'c :aM arc u f'.IJII~tr.ant •n the ~·>mr.an\ 
(lC"''"" (lhiR), In ul.ldmun, tYro 1 mn•co Encrg) pbns rru"1dc -.cn:111n hc..alth c.arc and Hfc 11\\ur..ent..c hcuchl\ hJ 
rcurcd conph.>)ee< of Tnon•conllncntul G:u Pipe: Lone. 1 ·~~· (i•• •nd other •ubsldoJrre• uf I r•n-cu l:.ncrlll 

Tho plans provide (or rerircc conrriburion.s •nd conrain orhcr eo<t·shonnll feuturc• •udo ._, tlcducuhle' 
•nd coiruumncc. The accoontlng for I he plans anrla~te< future eo<l·sharint; change. ro the "nncn rl•n' ohJt 
arc l.:.On\..>tcnt "'·ith \\'ilhanu' caprcSKd inte-nt to inc:rr..uc: the rcllrcc contribuuo.n r.atc .-nnu~JII), !Cncrall) ' " 
lone "oth hc<~hh care cootrncrr.uc>. c~ccpt for cctUJn rcurcu "h<><c: prcmjuon< ~rc h•cd -\ l'"nonn rlrhe ""o 
h•• hcen funded in lN>IS b) Wolh;lm·· FERC·rccularcd natur.l @.1.\ ror<hne wb!.idUIIC>I<IIhe e\leno '"'""cr~ 
from CU<IOnlCD CllO be ochoe•ed. Plan :users COII>Iil or OUCh held •n l\00 m••Ur ''"'" •n.l niii<IC) .... ~el 
fund\ One or tbc nliUter ''"''' v.:u pre"10UJ>I) dcscnhcd and the Ulhcr ~'Otl>hr> """'·'"'I uf d.uti("O< JDd 
furr••'" cumrnnn 'IIX'kt., ~ummc:H:ud pi.ipcr .and ~u,crrmcnt hunth 

Nc1 Jll»trelllcrnenr bcnoht ••I'<""' con>ht• of the fullo,.ln~ ,.., 
r~ r .. , 

f\hll;...o 
Scnrcc '""' (Qr htncfih cJrncd dunn1 the )c.lr s 7 ~ ~ 1 'I s 1 7 
lnterc't cu.r un ~~cumuiJrcd po;trctrrcmcnl b..nd11 ulthfJhun 21'1 7 ~ ~1 
A\.:l obll rctum on pl.an iiSlCI\ 117 'II t 1•1 t11 
\m)flll3toon of unrccosnllcd tr.IIUIIIO<I oblopl""' ~~~ ~I ~ 2 
\ m orrll311on ~nd dderr.1h ~ 1 I I 11 51 
Nc1 p:,._lrclucnK'nl hcncllt C\f'Cn'-C s ~· ' S II> I Sl! •1 
Ncr pmtrcrorcmcno bcnchr UJICnlc: 

Cunrinuing npcr.otoons s ~· \ SIJ7 Sll ~ 
floscontinuctl opcMtun• lb I ~ 

s ~· ~ S II• I Sl ~ ·~ 

1\ct posrrclorc:mcnr bcndll ClJICMC ar Dc«mhcr II. 199~. ondudo JPf'IO\IIOurd) S2h ""'""" r .... ohc 
rr.n><:u line'» pl•n<' p>noCip:>nrs 



·nn: WIIJJAMS COMI'A ' IES. INC. 

' OTIS TO CONSOIJDATI:O FINANn AI. STATEM ENTS- (('ontinuC'd l 

The follo"''"l1 t•ble pn::scnl> the funded •Wul of the pbru 

Actu3nl.11 pn:>e:nt value of pcMtretin:ment bcndu obligJtt<>n: 
Retirees ... .. • . . .. . . . .. • . .........••••.•.•• 

l'ully eligible active plan partlcip;onli , . . . . . . . . . . . • .. 

Other acti'e plan p.1rticipanu ........ , ......... . 

t\e<:urnuiJtcd pcMtn:tin:rnent benefit obl•g~uon 
A~lt nt maflo.tt value • 

A~h le•~ tho~.~~ aecumul>ted pc»tn:ttn:ment benefit obhg.tuon 

Unrero,n11ed oc:t g.tin ...... . 
Unret:AJttnlled prior·Krvicc cost 
Unn:cogn11ed tnlnsilton obhpuon 

Postretirement benefit liabtltty 

·~ t"-4 -- --f \ lifHM•) 

sm s ~~ 
l J II 
MS ..E 

1.11• 1(10 
I:J I t• 

212 ~· 1~ I'J 

1111 
Q!J 1.1~1 

SIW s ~ .. -
Included in the postrcttn:ment bcncfitltabiht) ~~ December 31. 1995, u; appnwmJtd) SIW m1II1U11 fnr 

the TranJC:O Energ) plans' p;u1ieip;anl•. sub<tanUJII) •II or 10h1Ch " d;wlficd .. , non·currcnt The umounl ur 

pcMtn:tin:ment benefit COJIJ dcfern:d as • n:aul•tol) IWCI at Deccmbcr 31. 1?9~. ''Sill nulltun .~nd " 

CApectcd to be n:eo>en:d through rate> o•er the ne~t 17 )~Ill'S . 

The di...,ounl ntc UJcd to measun: the present -.due or benclit ohliaotions ;, 7'/o percent (K1 ~ percent tn 

1?94) , 'I he c•pccted long•tcrm rate Of rctum on plan DJ\Cil i• 10 percent (6 pen;enl lllt<r tu«>) 1 he ..nnual 

MSUmed I'Jte of lnctelLIC lA the health Cllrc CO<.t tn:nd role for 1996 i> 10 tO Jl percent, •l•tenlltiiCJJI) 

decn:.ulng to S pcrt1Cnt by 2006. The health c11re ~ost trend r>te anumption ha. • llgniltcJnt eiTnt un the 

amount\ reported lncn:ming the auumed health cue cost tn:nd nate b) I pc~~n11n euch )eJr " "uld •n<ru..: 

the •!iii'Cf •llC: nf the \CI'I<C 3nd lnlettll C0\1 component> of J'O<II'l:tln:mcnl benefit Clpca><: for the )Ur ended 

l)c~embcr lJ, IIJ95. I>) S~ 011ll10n Jnd the IICCumul.llcd f'O'Irettr .. mcnl benefit obhjtJIIOO J> t>l l>: .cnthc:r ll, 

1995, b) SSO mtlhon. 

Otlrrr 

\\ 1lh•n" m••••••n• ,.novs dchncd·contnbuuon piJns co•enng sub$tonu•ll> gJI cmplo)cc• ( nmr•n> 

con1nbullon_, arc b.ucd on cmplo)cc,· .. omr "'·lltt>n '-nd. '" p..&U , m.alch cmplo)cc: \:Olll1nhulhlft\ ( .unpJn\ 
contrtbullun• an: tnYCJted pnm•nly on Wtlh.&/1" ~omnwn '""l W1lh•nu' contnhutu•n• ' " the...: pl.on• "'ere 

Sl9 m•lhun m 199S. Sl -1 million 1n 199J ond Sl J rmiiiQn tn 1993 Contnbutt '"' '" thc>e r'·'"' n111le h) 

d'"'""""'"ed upc:rallon• "'en: SJ molhon tn both 1994 und 1993. 

l:lfeCII\'C JnnoJI')' I, 1994, Wilh•m• adopted S t• temenl ur l ln~nclal 1\ccounltns !>tundar<h ( I A!> ) 

No 11 2. "l:ntploye,..· Accou nung for Pmtcmph.o)mcnt lkneht>." "'hich requ~rco the .1c<ru~l •.ol b<nchts 

provided to (ormer or tnnctive cmplo)eU olter ernpluymcnt btH bcfon: retirement Adop1111n t1l the •t•nd.rd 

n:duced 1994 ncttncome b) oppro~matcly Sl million and,. not n:ported as o chan,e '" """""""~ pnn<>rl< 
due to unm•tcri•lit) 



TH£ WlWAMS COMPANIES. INC. 

OTES TO CONSOUOAT£D FlNANClAL STATEMENTS- (Coetlatoe4) 

Nott 10 - ln•~etorles 

N~tural ps in underground atorqe: 
Tl'lli\SCOntinental Gu Pipe Line (LI FO) ............................ . 
Wollioms Ene'i)' Services ....................................... . 
Other ....... .....................•.•..•.•............ 

Petroleum producu: 
Willi.tms Ene'i)' SeMCU ........ . .......... .................... .. 
Other .. . . . . . . • . . • • . ..... . .................................. . 

Matcriab and suppllcJ: 
WiiTcl ... .. ................ ..... ..... . ....................... .. 
Other ........... .. ....... . ...... . ............ .... .............. . 

Other .............. . .............. . ......................... .... . 

s 21 4 

60 
2.2 

12.8 
27 4 

28.2 
81.8 
).2 

Sl 89.0 -

s 
81 
9.9 

IJ.S 
19.2 

28.6 
)2.4 

SII2.J 
~ 

lnvcllorics valued on the LIFO method at Occ:c.mbcr ll. 199S, approximate current a•erqe oost. 

Cost: 
1'/onh .. ·est Pipeline. .. ................................. .. 
w,u,ams !'I at ural Clas • . . . . . ........................... .. 
Tnnscontincnt~l Gu Pipe Line ............................ . 
Tcus Gas Transmission ................................... .. 
Wolhams Field~ Group ............................... .. 
w,u,ams Pipe Line .. .. ............................. . 
WaiTe I ......................................... . 
WtiTcc:tl Group . . . . ..•...•.•.............•.•. , .. , .•.....•. 
Other . . . . . . . . . . , ........... . .......................... . 

Acc umulated derreclation ...... , , ............................... . 

S I.<IOl.S 
761 6 

2.7S67 
917.) 

2.)249 
1.02J) 

SS.2 
90.1 

14S.S 

9,478.7 
( 1,464.0) 

s 8,014 1 

S 1.27S.4 
H S.O 

1.2H 2 
8096 

)2.1 
69S 

106 J 

4,)11. 1 
( l .llrl. l) 

s J,l 24.0 

Commitments foc cocultUcUon and acquosition ol propcny. plant and C<jUipmcnt arc approaimatcly 
S2S6 mol110n at Ocecmbcr 31. 199S. 

The Fonancial Accoununa StandardJ Boatel b .. ouucd a nc .. acc:oununa atandard. ~AS l'o 121 , 
" 1\tcounting roc the lmpanmcnt of Long·Li.-cd AJKII and roc Lona·Ltvcd AJOCII to be Oorpoocd Or." 
ciTectivc ror fiscal yean bcginnina a ncr Ocecmbcr IS, 199S. The 11andatd, whic;h ,.iiJ be adopted on the fint 
~uarter or 1996. i1 not capectcd to have a material clfcct on WilliamJ' fin.~nc.ial position or result! or 
uf'Cr.ttwnt. 
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THE WIUJAMS COMPANIES. INC. 

NOTES TO CONSOUDATED FI NANC1AI. ~IATEMENTS- (Coallaur4) 

Note ll - Atte~ueiJ pa)'abl~ alld aet'ni,.S IIHIIIII~1 

Under Williom~' euh·mllnage~nt qstem. oenAin subsidiaries' cuh occuunu rcncct credit h•llln«• Itt 

the UICJII checks *rillcJI hive not ~en pn:IClltCd for payment The amounts of the><: credit b.olan«• included 

in KCOUnll payable atC Sll6 million at Dcccm~r Jl. 199S. and $.41 milhon 11 Dccc~r Jl. 1994 

Accrued lillbilliics: 
Income cues payabk .......................... . 
Rat.c rcfund.t . . . . . . . • • • . . . • . . . . • . • .•.•... 
Employee c~tJ • • . • • . . ~ .. .. • .. .. • • ............ . 

lntcrc"l . . . . . . . . . . . . . .. . . . . . • ......•... , ...•.. 

TII>Cl Other thkn income IUU ... .. , •• ,. ...... ...... , ••••••. , • • ••• 

Other . . . . • . • • • • .. . . . . . . . . . . . . . . . . . . • • • • . . . .. 

Nolt IJ - Debt, ICIM'J a ad b .. kl11 amupmtoll 

Now payabl' 

1"5 ·-IM~-~ 

$ 171 6 $ JSO 
l~f- 838 
IJS 9 \1 7 
729 39? 
~ I ~ 41 K 

3180 106 2 

SI ,IJO 2 $361.4 -
Dunna 1994, asub!.ldiary o( Wtlhanu cntc:cd inlo • $400 molhon sbo•1-lcrm ~11 aarrcmcntlo fUW\Cc 

the acqutJtllon or Wilhams common t~ock. Notes J>iiYable totahna SJ98 milhon ,.ere ouutandtnll under th" 

oarccment at Dccem~r Jl. 1994. These notes "'ere repaid in January 1995. The ,.e•ahted ••et;~,ac ontctc\1 

rotc on the uut>t•ndingahon·tcml borrowinas 81 Dcccm~r 31. 1994. was 6.7S pcrrcnt , 

1-·28 



THE WIWAMS COMPANIES, INC. 

NOTES TO CONSOUOAT£0 F1NANCIAL STATEMENTS- (C'oDiiaut<IJ 

Dtbt 

Tb: Wlllianu Compmies. Inc:. 
Revolving cn:dit loans ... . ........... ... .............. . 
Debentures. 1.875'11. - 10.2S'fo. payable 2012. 2020. 2021 and 

2025 .. ...... . ...... . .. .. ......... . 
NoiC'l, 7.S'II.- 9.625'11., payable 1h roush 2001 • • . . ••..•. 
Capital ICNC obliaatlona. ll . l'fo . .. . ..... . ......... . 

Norlb•cst Pipeline 
Oebcntum . 7.125'fo- 10.6S'II., payable lhrouah 2025 .•• 
Adjuatable rn1e nolcs. payable lhrouab 2002 . • • . • •• 

Will!nnu Natul!ll Gas 
V3ri•blc mte noles, p2yable 1999 . .. . .. ...... . .......... . 

TmnJCOnlinental Gu Pipe Line 
Debentures. 9.12S'IIo, payable 1998 1hrouah 2017 •..• .•.••.. 
No1cs.. 8.12St.- 9'1., pa, able 1996. 1997 and 2002 ......... . 
Adjuatable rate notes, payable 2000 (subject to rcmarketing in 

1996) .. .. .. .. ...... .. .. . . . ....... . 
Texas Gas T ra11smiuion 

Notes. 9.62S'To and 8.625'11., payable 1997 und 2004 . . • • • 
Williams Holdlnas of Delaware 

RevoiYina cn:dit lc»ns •.• . •..••..•• 
Willl•ms Pipe Line 

Noles. 8.95CJ. and 9.78'fo. payable throuah 2001 
Willlanu l!nerar Venlun:s 

Adjualoblc nale noles. payable 1996 1hrouah 2002 
Olhcr, payable lhrough 1999 . . . . • . • • 

Cumnt por11on of Ions-term debl. • .. . . .•. . ... 

• AI Oeccrnber Jl, 1995. 

"..Jctufll .,..,..., 
l .• lt'tN t • l l"• ' "' 1 .... 

tMIIUoo•J 

6.2'1- s 50.0 

9.6 5811 
U 8-12A 

9.0 .169 2 
9.0 11 1 

ci.J : JO.O 

9,1 IH.O 
8.1 )81.1 

6 2 1 ~s 1 

'I 0 BS.9 

63 1500 

9 . .1 110.0 

g,) 21 0 
g,o 1> 11 

J.I9J9 
(J 19 9) 

S2.H1~ 0 

s 1500 

)1'1,1 
.l6H 
li.O 

29J.O 
IJ.) 

1.10.0 

120.0 

10.0 

1.69(U 
(JUO) 

SI .J07.8 

During 1995. William• n:plac.:d ill $600 million credit ~gn:emenl, whk h "•• ..:hedukd 10 l<tn11na1<'" 
IX.ccmber 1995, with a new $800 million nan:cmcnl. Under I he new cn:dlt ugrccmcnl. NoMhwnl l'opellnc. 
Tm11scontlnenllll Gu Pipe Line, Tcus Gu Tnonsmluion. Wolllams Pope: l one and Williarm ltolding• or 
Oclawan:, lnt;. have A<'Clas lo various amounts of 1hc f•dlny while William' lll"n:nl) h11..• ""'""' 10 oil 
unborrowcd umounu. lnlcrcsl tales •IIY wilh current markcl conditions. CeMarn amounu ouhr• ndrn1 u1 
Oca:mber Jl. 1995. under lhu facUhy do nor reduce amounu avallublc Ill W•lhum> on the luturc The 
avaJiable amoun1 11 December 31. 1995, is $670 million. 

In J1111uary 1996, Williams Holdlnp of Ocla,..,.rc, Inc., • sub<idlary of Williams. i"ued $ 250 m1llion of 
6 2S pc:roenl dchcnlurcs due 2006. 

In January 1996, Williams entered in1o a $20S million •~.on-term borrov.1n' usrccmcnl 10 llnuno:e th< 
purchase of 1hc rcmainina 50 pen:cnl ln1crcs1 in Kcm Rl•cr (i•• Tranamluton Compan) (><'c No1c \) , 
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THE WIWAMS COMPANIES, INC. 

NOTES TO CONSOUOATED n NAoNCIAL STATEMENTS - (Coatlntd) 

In COftJuncdon Wllh tbc is&ll&ftCC of SilO million of vanabk rate clcb1 by Wilham• N•1urol Gu on 

November 11194. Will~anu enterul into an lntercrt·rate ''"liP 8Jrttmenl under "'hoeh Wollo•nu p;t)'> a 

7.78 percc:ntfiA<d "''• in cxcbanac for a nriablc raoc (S.SS petQ:ntal !Xccmber J l. 1995) . The doffercnce 

between the tlxed and variable rate Is included in inlcrc•t upentc. 

Tcrnu of c:cnain •ublidlaric•' bonowlna amonacmenll with lnathulional lendcn limll the tn~n>fer of 

fonds 10 WdhamJ. AI IX«mber l l. 199S. approximately S9l3 milloon of net :wc:IJ of ron>alodJted 

subsicliiJ'ICI was restricted. Undistributed camu111 of ~puiu and pannenhopo :accoun1od f<>< under the 

equity method or S6l million arc lncloclcd in Willianu' cocuolodated retained eamonp al Dceember ) I, 199~ 

Aaarca•te minimum maturilieJ and ainklna·fund rcquill'menla, cttludina lciUC raymenl•. for uch or lhc 

ncxl 6•e yean arc u followa: 

1996 . . •....•....•• 0 .. . ... .. .............. ..... . . 0 • ••••• ••• 0 • 

1997 .. 0 ••••••••• 0 •••••••••••• • • 0 ••••••••• 0 •••••••••••• ••• •• • •• ••• 

1998 •.... 0 • 0 ••••••••••••• 0 •••••••• • •• ••• ••• • ••••• 0 • 0 •••• ••••• • 0 • 

1999 .. ...... . ...... · ........ . .........• • • . •. • . • ....... 
2()()0 • • • • • • • • • • • • • • • • • • • • • • • • . • • • . •••..• 

t \1-1 

SJI9 
122 
HI 
l ll 
4()) 

Cub paymcnu for lnterut (net of amouniJ capitalaed) related to continuona opcnohoru arc ... (olio"• 

199S - $266 miUioll; 1994 - SI4J minion; and 1993- $144 million. Cuh paymeniJ for onterc•l (net or 

amount• capitalitcd) related 10 dlscc.nlinued operations arc u followa. 1994 - Sb onllloon 1111d 

1993 - 516 million. 

Future monlonum annual rcntoab under non-cancdabk opcralona kuu rd .. led to contonuonJ opcr.moru 

ore S52 mllhon In 1996, $47 mlllion in 1997, $42 million in 1998, Sl9 nulloon on 1999, S 17 ntilloon In 2000 and 

5186 million thereafter. 

Total r<nl e~ptru<: from continuina opcratioru wu $78 molloon in 199S, 526 million on 199~ •nd 

S22 m1lloon In 1993. Total rent upenJC from diJQifttinucd opcratioru was $70 mllloon on 11194 and SS9 molloon 

on 199J 

Nott U - Stockhold~n· equity 

In conneclion with the May I, 199S, m<IJCr ,.i th TflllUCO l: ncl'l). Wilham• cAt hanccd all ur l un..:u 

Encrl!) '• ooutan<Ma S3.SO a.mulauvc convcnible preferred Jlock for l .S molloon aharu or Wolloam•· 

$3.50 cumulauvc con,..rttbk prefurcd 11ock. Tbcac aharo• ore redeemable b) Woll"'ma beJJnnona on 

No•ember 1999, 11 an onlllal prkc or SSI .40 per aharc. Each aharc of SJ..SO preferred atock OJ 4l0ft•cnobk at 

the option of the bolder Into U62S aharo• or Willi.am• common atock. Ooviclcnd> per share or Sl.JJ "e"' 

rcconled durinJ 1995. 

Dunnll 199S. Willioms uchanacd 2.3 million aharc1 or liJ $2. 21 a.mulll~> t preferred auxl "' hh a 

ClliT)'onj! ••lue or $69 mill lOCI for 9.6 pcreo<nl ckbenlura wilh I fair value of$7] ~ noolhon The dllftrcncc In the 

fair nlue or the new accuritiu and the c:~~rrylftl yaJuc of the ptdcrrul (IOCL cac:h.,.cd OJ roc:onlcd u a 

dcci'CUC on capotal ln ueeu of p;>r nlue. Thla amount did not1mpac1 net Income, butu included on preferred 

•tuck di•idcnd• on the Income Jlllcmcnt and In the computation or carntna• per ahar< The 8.17.RSl 

oulsl•ndina ahura or $2.21 cumulative pre(cm•d aloe k arc rodecmablc by William• ol a pncc or $2S beainnong 

on Scp1cmber 1997. Diviclcnda per aharc of S2 21 wc:rc recorded each yur durina 1995. 199<1 and 1993. 

F·lO 



TilE WlUJAMS ( '()MI' AN if-'>. IN<". 

NOn :S TO CONSOUOATf.O fi NANCIAL S'fATEMENTS- l('ontlnuNI) 

During 1993, Wllli~ms called (or ~emption ur its 3,000.000 shure, o( oul\t• nJmg S I ~7\ """'crtohl< 
exchungeollk prercm:d lluck. Substantially all or the pn:Jcrred sh•n:• "ere uon•crtcd 1n1" 7 b mtlllun >hare' uf 
Willlanu ~ommon atock. DividcndJ per shan: of $.97 "'""' rcamlcd dunng 1?-H. 

Subsequent to December 31, 1995, tbe boord or din:ctors adopted • StocU~<>ILicr R•~tht• l'l•n I the 
"R.ighu Plan") to repleu Its CAistlng nahts plan which e•pirtd on h bn.ot) 6, l'l9(, Under the Ripht• f' l•n. 
ueh outrundina share or c:oommon otod: luu one rrdcrred >IIX'I. purdu.c n~ln ""'"l,r.l l!n<ler urt•on 
oonditoun>, c.tch tight may be e><n:itlcd to purcha.w:. atlUlc.>crct.c ptice of Sl~ (whJ<ll tu wdJU>tntcnt) , one 
l"Oohundredth or I shan: or junio< particlp:ating pre(c~ JIOC'k. T!K rt&ht< nl.l) be C\Crwe<l OOI) 1r .tn 
Ac:quitin& Pct$0n ec:quin:s (or obtains the ri&ht to acquire) IS pm:cnt or tT10R' or \\' tlhanh <ommun >tu<l. ut 

com me nco an oiTer (or I s percent or more: or Williams common >lOCI.. 01 the hwrd of din:<"'" <lcternune> Jn 
Ad1·em l'erson has become the owner o( 10 percent or mo<c or W1llium• <Ontnton >t<"l. I he n~ht>. •h1.:h do 
not h••·e •·oting ri8htJ, C.\pirc in 2006 and ma) be n:dccatcd ala price o( S.OI per nght pnor t" th<lf "Jl'~'~~"""· 
or "'ithin a •peclficd period or time aller the occurrence or ccrtwn c•eniJ.. In the c-ent • peN<Jn hc:. .. me> the 
o..-1\cr or ntorc than Is percent or Williams common stock or the board or dlle<:tOn <letctnllnC> thJt • f'CI$00 II 
an Adl'(riC Pel$00, each holder or a right (except an Acquirina Person or"" t\di1:1'1C l'erwn) •hall hJie the 
right to n:C:el\'1:, Upon CXCICtJC, c:Qmmon SlOCJc hlmng A value cqulllto t\0 0 lime\ the eA<fCI>C rn« t•f •he rtjtht. 
In the event Williams is <n&liC.d in a mc.rgc.r. bu$i11c.ss comb1n:uion or SO percent ur more u( \\' '"'·'"'' J>SCt>. 
c::uh now or uminp po"er iJ IO!d o. trnnsfc~. each holder of a nght (cu -cpl "" A<qUIIIn~ l'eroon '" an 
Adi'Crsc Pc.110n) shoJI hove the right to receive, upon cxerci;c:, <'Omntun >t'"'~ of the ·"'I""'"~ "'"'r•n) 
hoving U volue cquoJ 10 tWO times the CAerdsc price o( the n~ht. 

During l®S,thc bo;~rd of directoD approved the Stoc~ Plan ror Non-oflkcr j,mpl">«• ( the I 'Ill~ l'l"n ) 
The. 199S Pl•n Along ..-hh the 1990 Stock Plan (the 1990 Plun) permit• grunting or''""""' t)pe' .,; ""'"'d' 
Including, but not limited to, 11ock option•. Jtock·oppredauon righu, re61ncted >h>C~ ,,n~ ~crerrcll '""'~ 1 he 
199S Plan providcJ ror 8111nting or owurds to key non-officer employee.. The 1'190 Plan ,, u><d r.,r ~rontm~ .. r 
awurds 10 cxcculivc olncers of \Yillillm.S. Such lolwanis muy be gn\ntcd for nu .;,m,l•trrjallwl ,,1hr1 1f11m prmr 
and fulutc sctvicu. The pun:hil\C prit."C per ~hu~ for )tod. nruon,. und ftl•x:L.~••J'J'fCi..loHiun rt~hh liM) nul he 
, .. _, thon the fulr•nt•rkct vulue or the Jtoc:k un the d• te ol grant . Another •toe~ IIJ'IIUn plun PIIJ\ lilt• lur the 
grunltng ur non-qualified opuons to non-employee director>, Opuoru under the 1'1'10 l'lun ~cncrull) I><:C\)IfiC 

exercuable rn th~e annual installmcnu beginning within one )car •rter ~r-•nt Oruon> un•ler the 1'"1~ l'lun 
gcnc,ru11y become exercisable af1cr five )C.Uf"!l • .subjct•t to ou:,clc:r,1tcd 'C:'""S! 1f t.ctl.tln \lth. \. p111..c' arc 
achtevcd. The OjiiiOnt cApirc I 0 rc•~' • flcr flllllll. 

The (oii0\0 1118 •umntaf) rcneetJ option tt'llnsnetion. dunng 19\15 

Shares under opuon: 
Doccmber l l. 1994 . 
Glllllted ••.. 
c.ncclcd or sumndcred 0 0 0 ....... 0 0 • 0 0 •• 

E~ehungcd oplionJ from 1'mn~eo Enerll)' ac'lu1ut1on net 
l:•crd..:.t ........ , . . . . .......... . 

December J I, 1995 . 

Shar<:s uerclsnble December J l. 199S ..... . 

, ...... 

1,8!\4,00~ 
2,2()1,0S~ 

CWI ,kll~ I 
1 ,11!~.1~11 

jiWI.~~I 1 

5.245,\IJJ 

4 4ll •t47 

-~ ... ,." .. 
t-•n toilaf" .... ., 

f \hiU..'I 

Sll · .10 s •• ~ 
10. ~CI "'' t4 · ~~~ ~ ~I 
! 1· 1 '~ 

,, 
I I · ~0 11~ I 

Sl l ·l72 S"l 

Undrr the plans. Williams aruntcd 65,445. 127,706 lUid 97.5(}.1 deferred slmre• Ill 1'1'15. 1'1')4 """ I 'I'll. 
respectively, to key employcu. Dcrcrred sharcs un: valued ot the date of "" nrd und :trc gcncr.•ll> d••rl(ctl '" 

f.J J 



TI If \\ IIJJAI\Il> COMI'ANI~$. II' C. 

NOTES TO COSSOIJDATHI fli'A'\IAI !>TATI: \IL,,S- (Co• tlour4) 

urcnJC 10 tbc yur o( avrard. \\ allunru anuc(l 70,1!2. ~~.N8 :tnd 1\11.007 ul rn"tu.;,J) lklcnc.l •h•••• on 
199S. 1994 and 199). rcsp«I"'CI) . Wilh•nu Ybo 1\c\UCd SS.JOO. 44.!!0(hnd 6~.(11Xhh•rc• •of rc•lndc.J •h .. l tn 
199S, 199-1 and 199l. rnpec1"d) Rc>lnt'lcd otod "••lucd on the 1\>UJn<'C: d..tc • • ond the rel.atcd C\J'C ft\C '' 
OOIOrtiled o•er Vai)IDI! J'CrWCIJ of three IU 10 )CJ D 

Ounna November 199~. Walham~ entered lnhl a deferred ihare •Rrcemcnt 11hc \ ' rccrncnt) on 
connection "'ilh the ulc of iu nchHmo. -.:n-itt• orcrullon> Under the tenn• oft he A~rcconeul, \\ olloJUI\ "'II 
di~lributc up hl appl'oxinontcl)' 2.6 million ~h3rcs of William• cunmoon otuck to lc) cmrl•!l«• ul 1hc ooct\\ml 
scrvi«.i opcr.ations O\'Ct vnrious periods lhrouJlh 194lK, lc'" omou.nh nccc~~•l) h1 meet nununum 1.1\ 

'khhholding rcquircmcnl>. Williatn$ di•trihutc<l 314,-IOS and 273.0'JS •h•rc• dunnr 1'1'1\ •n<l I'NJ 

r«pectlvcly 

AI Occcmbcr ) I. 199S. 9.S..:9.~91 JhJre> o( common >lOCL "ere re>en~d for 1\\UJft\C rur.UJnl h• t\1\IUif 
and future stock a~anb. of "'hich 2.69K,7'1'1 "ere •••ol•blc fur fulurc ~r•nh ( 1.~ 1~.114 .ol llc,coni'Cr 'I 
1994) 

The 1-tn.lna~l Accououna St.tncbnb O....rd ~ ouucd a nc" ~<-.:ountong ''•nd•r.S I '" ' " I: 1. 
"Accoununa for Stock-B.lSCd Compenillllon," ciTc•to•e fur f~>eal )CJr:- bcs•nnong >Iter IJ<,cnolacr I~. 1\1'1~ \ • 

p<V'tdcd (or on tbc >land.Jrd. Willt~OI$ .. ttl""' AOOptlhc recot!nlloon PI'V""""' •nd .. on rhi\IUC the r•·· '''""• 
net oncome and c-•mings-pcr-sh11re do;cl..,urc> requorcoJ b) the ••~ndJrJ on ol• l'I'H• .onnu•l hn•n,ul 
stllcmcnt•. 

Walh•m• cum:nll) folio~>, Ac:counlanc l'nnciplc• U.~oud Qrinonn No.> 1.~" \n<~un llnv '"' ., .... l '"""'' 111 

l.:mploycC>." Undct thi• •tandard, bccau.c I he C\ trd'tC rrke of Willian>> 11\ed pl.on \HIIIIIOIIII ,,,~ l "''"'"" 
cqu"ls lhto m~Atkcl price g( the undcrl)lftJt \IUf.-1, un lhc d lt1C nf lht !'f01f1t. no \.Ufll j~ll\,lllllfl ''l~niiC" l'lt 

reCIIjtiiiiCU 

Note IS- Flnal)('ill ln•trumtnb 

Forr· •ulut mtrloods 

The follo••n1 method) t~n\1 a'wmrttun' v.crc li\Cd h) \\ tlh.enh tn c.tt.tam:utng lh f.m•\,1luc •lt~~tdthurc' lur 

firu.nc:ul trutrunlcn~" 

C'atA und tv~Jh rqu1H1Ic-nlt unJ not('• f"''ttJhlr 1 he """'"''"I .Jm®nh f(""''t.ltte..S 1n th" h.~l.1n"c- .. hc<t 

JPf'fU\Im.ltC (iil.lr \.IIUC due IU the \hOO·Icrm 0\JIUOI) Hf thc\oC lft\trumcnt' 

·''~',.' tmJ otlrr' lkJn·ruffrnt rn trtaMr' I ttr th~ ""'"' •nh tnlcrc't t.illn JJ'l'PH\UU.ItlnJo! m.ul.C'l ''' 
maturlll<' of lti.__\: 1h1.1n 1hrcc }cars. fo~ir v,duc: h c'tnnatcd 10 Qpp1'0\IOl:Uc: ha,ton,.;aU\ rc, ut&ltJ .unuunt' 

I or those nota v.iLh m;atunuec bc)ond 1hrcc )Coin""'-' h\Cd tnlcrc't r.alc\, fau ,,,lur '"' \:,tlu•l••lcd u''"lt 
d•~•>u ni<U c;uh flow annl) siJ based on current mJr~el r.ues 

/.IIIIJl• l t'fllf dr/u The f••lr \'l.llue ur \VaiH:tnh' lunl!•h: rm llchl ,, \Uiucd u&~n~ unii\',111\C \Cotr•t:mJ 

trJ!Icd hunll rn•rlct rrku fnr pubhdy tr•dcd onuc•. "h1le pn>O>It debt " >.olued h,o-cd "" 1hc I'"'"' vf 
"onol11r >e:~untlclo wilh s irnllor tem11 and credit ..tin11• AtUcccmbcr 11. 1'1'1 ~ und l'i\14, ~\ r<t,cool •nil 
W percent. reJpet'lhcly. of \\ tlh•m•'lonj!·lenn debt " •• puhhd) trJdcd \\olio.> on• u-cot aloe C\l"'rlo\C ••I 
on OUifiUC in•nlmcnl b.:lnl ina [lml 10 C>llnWc the f•>r ,,oluc ur lonJ•Ierrn .Jchl 

lntrrt'~t·rnl• .-...-upt hur \l.lluc: '' &Jctrrmlnctl h) dt\4.:Wnlmg C'\IIOI.Jicd fut~rc ..:J'h ''''~' U'!ltng 

ro.,.Jr<f onle<C>I r•tC> omp ted b) the )CAOo<:nd )ICid cune f•>r >JfUe " J\ C'AkUIJI~ In IM lon.on,o~l 
on•tolutoon thai o the countcrp;~n) tu 1hc •"•r 

l:.ntrtJ ·rrlotn:l trodmt Dlld ltr(/ttnt lnt.:ludc' (nt"Aanh:. (uau~'· Of111HA\, ,._,..,, uul putdt ... "4: uml 

'-J)C\ \.Omm ii O"Cf\\1 f-air , ,aJuc rt0C\.h nt.tnJ,crncnt't hctt Otlll\.llC \)f m.uLcl ru'-c' ''~'I.Jcranat \,UIU\.1) 
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THE WIWAMS COMPANIES. INC'. 

NOTES TO CONSOUDAT£ 0 FINANCIAL STATEMENTS- (C'ontlnu•d J 

factoi'J lncludins closing exchange and o.-.:r-the-counter quotutionJ. the term> uf the cuntrnct. crcdll 
considerations. time v~lue and volatility factors underlying the position•. 

Carrylnz amOWIU and fair •·aluu of WII/Ianu'finanrialltUtrumtnu 

Asset (liability) 

"" fail r.,.,t .. 
\'• lw A..,.wt 

tMIUIH•l 

Ca.sh and ca.sh equivalents ................. s 90.4 s 90.4 s J(>.l 
Notc.s and other non-current rcttlvabics •..•.. lS.7 lS.~ 63.1 
lovcstmentln Texugulf Inc ••..• .. •..•..... 150.0 
Notes payable ... .. . . ... . .... . . . .......... !507 Ol 
Long· term debt, including current ponion .. .. (3.193.1) (3.476.1) ti.M7.6J 
lntercst-r11tc IWaps • ••••••.••• ............ {.4) ( 10.4) ( .3) 
En.crgy-rclated tnadins: 

A~sctl .... . . . .. .. .. . . ... . ..... .. - . ... . 1025 102.~ !2.7 
Lillbilhlca . ... . . . . . .. .. .. . .. . ...... ... . (283.1) (283.1) ( 15.8) 

Energy-related hedglng: 
ASSCIJ , •• , • , .••.• , , ..••••. , . .•.••.••.. 2.9 4.~ J 
Llobllhiu . . . . . . . . •••••• 0 •••••••••• .. ( .6) (3.2) (K.S) 

s J6.1 
6U 
1~.0 

I 501.01 
(1.67~~~ 

I ..I 

ll.7 
( IS.H) 

I 
!U) 

The obovc IWCI and liability amounu for cnergy-rcla1ed hedging rcprc~cnt unrcah7ed g11ln• ur lu»e• nnd 
do not lndude the related defcm:d amounts. 

The 1995 overage fair value of the energy-related tmding auets nnd liabilities i• SS7 } milloon nnd 
$144.6 million, reapc~dvely. The 1994 average fair voluc of the energy-related tmdlng :IDCIS and llnbolilies i> 
$9.2 million and S8.5 million. rclpcctivcly. 

Williams ba.s recorded liabilities of S24 million and S27 n1illi<>n a t December .11 . I 'J9S 11nd I'J94. 
rc<pcctivcly, for Cenaln 8UAtanleCS tbal qualify lLS financiallnslrurncnts. It [$ nOt pr.ICIICdhle h i <•lllll.IIC 11\o 

fiir value o( lheac guarantee< bcc:aU>e of their unuSu:tiiUIIUJe tllld unique Cbll.mClerulic• 

Off-balcnct-sltNI uNlit and marktt rl.rk 

Wilhams is a particip3nlln the following traruaetions und amongemenb that onvul>e fonanco•l•n"rumcnt• 
thai haY<: off-bllancc-$hCel ritk Of accounlinslou. It IS not pruCII<ablc ID Cttlmolc the fJir ••luc uf the-. ofT· 
balll.llcc·thcel flnandal inttrumcnlJ bc"uac of their un<Uual nature and unique chamclcn>llc .. 

Williams JOid, with limited rccourJe. certain rccci\'llblcs. The ~gole hmil under theK rcccl\•ble• 
f!Klliuca was $190 million at Jkcember )I, 1995. and S80 million at December Jl. 1994 ( 1?94 l»bncc all 
related todiiiCOIItlnued opcmllons). Willianu received $1 96 million of proceed• on 19'1~. SilO milhun m 1?94 
and none in 1993. i\1 Occembcr 31. 199S and 199<1, $ 166 molhon and sao m•lhon ( 1?9J b•l•ncc ~II rcl.\lcd to 
diJOOIIItnued opcratiOM) of tuch rc«lvablcs had been sold. rcspcclt>-cly. B.ucd on amounts O<Jt•t•ndong •• 
December ll, 199S, tbc muimum contraclual credit Joss under these amon,emenl> " oppru .. matcl) 
$.28 million, but the likelihood of lou ia remote. Williams had no risk of credot loss for the amount " ' ld ol 
December ll. 1994, bccaux amount• ouutanding related to discontinued OflCilltllln> (o.ce Nutc I ) 

In connecuon ,..hh the ulc of unht In the Wolllams Cool Scam Gu Ru)ohy Trust (Trust) , Wolh•m• 
ond<mnificd the Trull llllnstlosses from c>enain litigation (~e Note 17) and gu•r•ntccd mlnomum 1•1 pncet 
through 1997. At Jkccmber Jl. 1995 and 1994. Williams has a recorded li"billt) of SIO mllhon for thcoc 

1'-J) 



niE WIWAMS COMPAN IES. INC. 

NOTt:S TO CONSOU DATt:ll fiNANCIAL STA1U1l:NTS- ICoaclaat<l) 

olern}. rcpresc:nlln& lbe rnuimum 31n0Unl for the fint auarantec and an dtinute of the r.a\ pn<c e\poourc 
b.ucd on hutOMQJ operating trends and an 3UCUment or market condotion> Whole Wollo.m\ m.a\lmum 
upoourc from thu auarutcc eaeccdJ amounu accrued. ol " not pr.acuc~blc 1u deoem1onc 1uch untounc 
bcc.au>e of chc uniq~~ a.pccU of the gul&r\Jntcc 

In ... nnecloon .. ith the Sllle or Wolllam.s" net\\Ork scrvic~ Opc111tioiU. Willi.amJ hll> been tndcntnohcd b) 
LOOS AKIJiiUt any I~ related to retained guarantee• or S 180 onollion a1 December 31. I ?9~. for It•"' rent•l 
obligatlon'L l.OOS hu 3dvised that it is negotiating \\llh the guamntccd parties to rcnHJ\e Wollo.ono> as 
guat11nhlr. 

Withams hiU iuued other guarantee& nnd lellerJ o( ctcdot "ith olf.hJiance .. heet ru~ thJt Iota! 
•ppro•imately S8 million and S9 million 11 December J I. 199S and 1994. n:opccth·cly. Willi.arnl bclicvu ot .. m 
nut hu•e tO perform Under thcac IIIJ'CCmenta bcc:aU>C the lokelohood Of dcf1uh b) the pnm•l') p.art) o• rcmole 
und/or bccauJC of ccnaln indcmollications n:cch-cd from other thord panocs 

Comnrothr)' prlc..-rlJlc nrDnDitnrtlll sn•'iNs 

Wollianu Enc'l) Services PfO'idcs pncc·nJk management Kt'ltt• :wocoatcd \\llh the ene'S) ondUlll) tu 
II> customets These services arc providoJ throua)l I \'&MCI) o( linancolll IMtrumcnu. oncludong ro .... ud 
contracu. futures cnntracts. option contraCts. iloap aarcemcnLJ and purcha.c and Ale commitment> ~e N01e 
I for • d<OKriplion of the accounting for these trJdina activities 

Willi~nu EneiJ)' Services enter. into f0f'l'1lrd cont111eb and purch:ue and ule commllmcnt.• whkh 
rn•ol•c physical delivery or :Ill cnciJ)' commodity. Pried under these contracts on: hoth h•ed .tnd \llrtllblc 
Swar ugrccmcnts c311 for Williams E.neiJ)' Servicu to make JlD)'mcnl> 10 (or rce<l>e PJ)mcnu from) 
counlctJlartles ba~>td upon the difTen:ntiul bc!"ccn u fixed and variable price or v~riable rricco for diiTcrcnt 
h"~llnn• The •anable price~ arc generAlly bucd on either lndUJtl)' pticona publication. or e<ch~nge 

quotatoon> Withams l:ncrg) Services bu)a and Klls optoon rontl'liCIJ "hich grve the buyer the rolhtto e \ erco"' 
the opt lOllS and n:ceh-c the dill'cn:n« bct\\ccn a pn:dctennoncd >tnLe price •nd a marl.ct pMe ut the .!•te uf 
uercoJC The matl.ct prices wed for 1\atunol·p>·rclatcd contr.oeh ore gcncqll> n ch•nac 'IUUIJllun> \\ ollo•n" 
lonertl) Scl\'ocu a!Jo enle~ into futurc• conlt..cu ,.hoch arc comm11mcn1> to euhcr pur<huc or >ell • 
cumrnudll) •• • (uturc d.lte (or • •rc:coltcd pncc and an: gcnerall) settled in cub. but ru) be >Cllkd through 
dcll\el') ur the uoderi)1ng contmodol) The m•r~et pncu for future< contncu •tt hJscd on cuhangc 
'fUUt.& UUf\). 

\\'olloanu lne'll) Services manages m L from fin;t~~<.w.l lnurumcnts b) makl"a ,.,nou, I.IJ~>toc~l ~ummll· 
menl\ "hoch munase profit matJiiU through OIT>ellrng fin:lnCtUJ IMlrunKnl> A> I rcsult, pnce mo•cniCnl> ran 
result on losses on certain conttllell ofTKt b) garnJ on others. 

Wolllanu l:ncrgy Scrvicu takes un uctlvc role in mlll\l,inl and cuntrollonl( m•rLet •n•l ''"'nocrp.aJI) n•h 
nnd hu; u 1nhlishcd formal control pmc:edure> wJHgh urc re•le,.e.J un un unsoong b"h Wllh•rn• l ncrs) 
Senotc' .lllcmr>l< kl nuninoi1e crcdil·n.L •-rx•outc hl lr.ullna ruuntcrr•rtoc• nnd bru~e" lhtw Kh funnul cr<dn 
1'"1" oc• '""' nll>nll•>nng pro.:cdun:s. In the normal coum of busoneu. coll•teml I• no1 rc~uorcd fuo lln•r~<ml 
murumcnl) "i1h crc.d11 ns,k.. 

I ·34 



nn: WIUJAMS COMPAN IES. INC. 

NOTES TO CONSOUDATED fi NANC'IAI. ~'TAT£ lENTS- CConlhouc<ll 

The nolounlll quanuloc• (O< all lr.lding finonclal onJI'unoenl• al D«cml>cr J I, 

1994, arc :lS rollowl: 

Filed pocc. 
Na1ur.1l ga. (T81u) • • . . . .. 
Kcfincd pruducu and cn~ck (MMBbls) 

Van .. ble pncc: 
Nolul'lll p.s (TBiu) 
Refined products and cNck ( M M Bbb) . 

~ 

11732 
159 

1,11.11 2 
28 

1995 

~ 

~" 
I~ 9 

1,517 ~ 
2 s 

1'1'1\, Jn~ lle,eml>cr 

..... 
····l.· ltt"CYt~rr 

llo.l ~ 17'1 < 

II ~ 11 ( 

"~0 I lt. I 

2.5 1.) 

II 

The ncl CIUh How requirement related to lhcoc conll'llcU •• December Jl. 199S. "'" S21S molloon \1 

December J I, 1995, I he average remaining life or I he trudins lhcd·prtce porlfoloo I• ~l'l'"''im,oleh ..... )CJI\ 

and four )till'S ror lhe lradona ... nablc·pocc ponfoloo 

In 1995, ccnain ps m&rlclona operations or Wolliam~ tnc'l) Scf\teeS. al.>na v.uh , .. , milleton~ 

opcr•110ns from T ranJCO l:.nt'l), •'<rc: combined "llh 1he (Onlmodll) pocc·n•l m•n•1emen1 .md lrJdonF 

aclililia of Willi;uru EnefJ)' Services. Such comb•n•tlon 1n 1995 ln•ohe- m•n•1onJ!, t he rn•c •nJ <>!her 

buJIOCJJ nJU and opponunll~ o( IUch ph)'>l': lll pJ lradlnJ acii\IIICJ and Oft) rcl•lcd hnJn•tJIIn\ltunlcnh 

prc•iouJiy •ccountcd fur 11 hedae• in common·riJ~ ponfoh<K wolh Williarru tncra> Sci\ ~<e' nthcr hnJlli:OJI 

onJtNmenu. Th- former markelina activities, corub1ona of bu)ona and aclhns n>lur•l II"'· 1hruugh ION~ 

were reponed on o "gross" ba$iJ in the CoiUQIIdalcd Sm1emcn1 u( Income •• rc•cnuc• unci prohl·<enO« ""I' 

Concurrent "ilh complelina lhe rombln~tion of such acu•lll<> "ith 1hc cummodll) pr,.e· mL on.m.o~crncno 

opcr~llonJ in ihc ihird qu~rler of 199S. lhe relalell ~ontr~~ ~ righl• ~~~~~ ohl•gJtion• ulony ""h Ull) rd.olctl 

lon•n<~alon.trunocnu pn:"WJI) a..•ountcd (o< ,.. bcd11o. •ere recorded 1n the Con;ohd~led ll•l•n•c Sheet"" 

• ~urrenl·markcl·••luc basil and the n:lalcd income ;taterncnl prescnlollon ••• ch•nget.l 111 .o nco "·"" '\udo 

rc•cnues reponed on • pou buas throu&h tloc fin1 t"o qu•nen o( 199~ "ere rccln'lhed lu J net "•"' 

concurrcnl ~<llh thiJ change on the 1hord quoancr of 199$. 1 oiJo,.onJI "• >umnlJI) uf W11loJtoh I ncljt\ -.cl\r.e• 

n:'cnuc.s, 
1 .... I ... J 

lononc"'l IMtrumcnl and ph~>Ocaltrodin& rruukcl l!lln• - nel s "' ~ s ~~ ! 
G IOJ$ murke1ing revcnucJ • • . . • . . . . . to11 , . 1J'J 1 
Gr<M markctina CCKI> t~''"''1t • 

Other ............ . I ~ J 

s ~' ~ S~lll ' 
~ 

' Throuah June JO. 1995. 

( un,_.tttraiUJ.It uf trnlll fJ•l 

\\ 11lo•m1' cash cqur>•lenll consm of hogh qualil) occunllc> pl•ccd •llh '""" '" m•)or tonm.,.ol 

tn,.llilUiionS \\-ilh hl8h C:f'Cdll tattnp W11f1Am1• ln\·cstmCnl poliq hnlll\ th C:n:tht C\f"'-1'\Utf l 11 .10\ tmt llholnt. t.tl 

in>lhution 

At l)c~~mbct) I, 199S •nd 199~. •I·PI'Olllll~lcly 62 pcr\ent lind 40 percent, rc>pc~ll•cl}. uf rc«hJhlc• 

•rc fur 1be .ale or lr...n>pQn•lion of natural a;u and related prudueu or KI\1Ce< t\l'f'N\Im.uch !7 rcr.cnl a nd 

JO percent of n:cch-ablu at Occcmbcr Jl, 1995 and 1~4. rurc~tl\d). ;,rc for tcketonoonun"Jioom• .uod rcbocd 

services Natural P' CU>IOm<:rl lftCiuck plpcli~ doJinbutfOII o.:omponoc• rrudu<et• , •• no.uLelcn •n<l 

mdu,tnal t.ucn primanl) b:AtC'd in I he c.&Jtcm~ nonh•c•lttn and rmd-.c)IC'm l rutcd 'tJt~t~ 1 tk-.•tmmunh . .A 

I · lS 



1li£ WIWAMS COMPANIES, INC. 

NOTES TO CONSOUOATED FlNANClALSTATEME"-rs - (C"ontlnu«<l 

tioos cuscomers include numerOUJ corpooatlons. Ali a gcne,..l poliC). coll>ler.&l u not rcquucJ for rcccl\•bk>. 
but cu•t.omers' financ:ial condition and credit "onhi~~C$5 arc evaluated rc3ul•rl) 

Nott 16-Other llDaad•llaf-•t loa 

I nt<rcomp•ny rcvcnueJ (ot price a that senerolly npply to $Ole$ ttl unulllliated p•nao) ore :L< folio"' · 

NorthWC$1 Pipeline . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . • . • . • • . . . . 
Willinms Nnturul Gas . . . . . • . . . . . . . • . . . . . . . . . . . . . ..•........ 
Trorucontinc.ntal O;u Pipe Line ............. 00.. • • •••••••••••••• 

T e•a.s Go.s Tnuumi.uion . • .. 00 • 00 •••••• 00 • 00 • • .. .. ......... . 

Williams Field Services GI'DIIp . . .. • .. .. . . .. .. .. .. .. ........ .. 
Williams Ene'lY Service& .................. oo ................ . 

Williams Pipe Line.. .. .. . .. ......... , ... oo .. .. • • .. .. • 

Oth.r .................................. oo 

• Rcclauificd ao dcsaibc:d in Note I. 

_!!!L 1"'4· ~ 
(MIIIIoo•l 

S I.K $ J.J S 16 
9.~ 

)U 

37.7 
'12 

JJ .O 
Jl.K 

1 

$159.5 
~ 

IU 

30.5 
20.2 
11>.7 

4 

s~s a 

IJ 5 
.:! I 

I.J 

S670 

Williams Naturul Gas hod allies to • natural 1'1' dlatnbut.or that •c•"OUnteoJ fur 15 percent an I?'IJ of 
Williams' revenues. 



THE WIUJAMS COMPANIES. I C. 

NOTF-'i TO ('ONSOIJDAT EO tlNANCIAL STAT EME!Ii, 'S- (C'onrlnu«< l 

lnfunn.tllon for bu"nc;; .c~mcnl) i> aJ roiiO>"'II' 

l<l<nllh.thlc ''"'"' ·•• l'lcccmbcr J 1· 
Non I"'"'' 1'1pchnc , , .. . .. , .. , ...... , .. 
\\ 'illi:nm Nururul Ons . . . .. . . . . . . . . • . . . • . .. . . . • 
I r:JR$ronlmcnlal (;,.. Pipe Line .. . ..... , ... . ......... , , 

TcAtt.\ Cf:u Tran$miSJion .. ....... .........•.... . 
Willi.nn• l'icld Service< Gmup . . . . • . • , . . • .•• 
\\'tlli•m• l; ncrg) Scrv1.:c. ... • • .. • , • , , . . • • •• , 
William> Pipe Line • .. .. . ... .............. .. 
WtiTcl. .......................................... . 
WiiTcch Group .................................. .. 
l n\'C-.>Irncnl~ .•....•. .. ...... ... . ..•. . 
Gcncrol corporalc and urhcr . . ............... . 
L>h.conunut-d operation;, . . . • . . • • . • . • . • .. • .. . . • .• 

Con<oltdurcd • . . . . . . . . . . . ............... . 

t\ddnion> 10 prcpcny. plonl und cquipmcnl: 
Nonh"'"" l'ipclinc . • . . . .. . .... . .... ..... , 
\\ 111iams Nnrur•l G:u . . . . . . . . . ... 
Tnm<eonuncnwl Gas P1pe Line ..... . . • . • . . . . • • . • . • 
1 c\AS Ga,) Trtlnsnu.ssion . . . . . . . . . . . . . . . . • . . . . • . . . . .. 
\\'ilh.un .. t icld Scn;-i.cc ... (;roup 
\Vilhunh l"'•rc t 1nc . 
wilrcl .. . .......... . 
WilT celt Group . . . .. 
Gcncr•l corpomlc atld Olhcr . 

( ' unsvhdnrcd . 

I h:'pn:,·mhun .md dcpltllon: 
Nurlh~<c>l P1pclinc ........ . 
Wtlli.tnb Narum! Ci~U 
r,-,n,cunrincnlal Go.s Pipe Line 
f t' \.J\ (i~h 1 fJMmiU IOn 

\\' t1horn> held Scrv~<'C• (,roup 

• 0 • • • • • • • • ••••• 

Wt11t.tm> P1pe L1nc ••. . •..• 
\\ 111'cl " " .. .. • • " 

C U' IICI 111 U llf'UioHC ~tntf t.llhcr .. 

( tln'4lltU•1<<1 

s 1,147 5 
10'1.! 

J.l SIJ.S 
1.1$ J.M 
l .116.S 

I~ I 'I 
M70 S 
263.0 
1 3~.0 
J076 
!79.3 

S10.49U 

SUI:~.O 
7 111 .~ 

1.0931> 
% ~ 

(,W4 

m.s 
t<() 2 

379.1 
16'14 
743 6 

SS.!~6 I 

Sl .ll l11• 
t.\1711 

'11,7 X 
H4 I> 

SKK. I 
1bY I 
lo c. 

437 I 
122 1 
KQ5 1 

s~.u20.• 

S IJOS S 626 S 1 7~7 

4J.S J~ .Y ~ '' 
236.7 

31.1 
2J 7.7 
M7'1 
HI 
0 

14.7 

S K27 ~ 
= 

s 14 •1 S 
11 1 

lOY I 
I~ 'I 

1111 ~ 
2t• 4 
s.•1 
ld 

·"• .. 
4 'I 
~CI 

7 0 

-If\ i ,., . ·-. 
~ I 

7 4 

llh 7 

I 'I 
I; 'I 
•) I 

IIJ 7 
27 I 

h 4 7 4 h! 

S 1(,114 S I IIII S 1 11 ~ 



"rHE WILUAMS ('01\II'ANif~'i. INC. 

NOTES TO CONSOU DATI:.O flNANOAI. STAn~1£1\TS- (Conllnu•d l 

Nor~ 17-Conrlngtnl HablliiiH and mmmhm~niJ 

Rarr and r~ularory mallrn and rt'IDttd lillgatlnn 

W illiams' incerslalc pipchne aubsid iorics. includrng William• t•orc Line, ha\'C \,lrit>U> rcsul.alo'} prvcccd· 
ing< pcnJing. A> a resuh of nrlinttJ in a:nain of rbc:>c procudanss. a ponion of cbc n:•cnua ~ chc>e 
~ub."idrancs hto~ been collecrcd •ubjccl lo refund. As 10 Wlfli•m• Pipe Line. revenues cullcctcd IUbJeCI 10 
rdund were Sl 79 milhon uc Dcccm~r 31. 1995: il is n.OI upccced 1hu1 che amounl or any refund> ordered 
v.·ould be signilianl. AcmrdiJ18l)'. no ponion o( 1~ re•,.,nucs h:u been re.ciYCd for refund As lu rhc ocher 
popehnc.<. sec Narc 12 for cbc umounl o f rc:vcnuu reserved for pulenunl refund •• of Uccembcr 31. 19'1S. 

In 1991. lhc FERC issued Orckr 6J6. Orckr 6)6-A ta.nd Order 636-R. 'Iliac orders. "hoch h;nc b<cn 
challenged in various rc•peciS by variou' P'Jnies in proceeding) rending in I he U~'>- Coun uf Apf>Coh for chc 
D.C. Circuil, rc<juirc inrerslalc gas pipeline cotnpJnie5 10 ch;~ngc chc munncr in "luch I hey rrovidc >ervice• 
William• Noluntl Gu lmplemcnlcd iiS rescnrclunng on October I. 1993, ond Nurth""'' Popchnc. T ... ,, c;, .. 
und Tmruconloncnlal Gou Pipe Line implcmccnlcd lhcir rellruclunng• on Nuvcno~r I. 199J. Ccro;un J>pe<l• 
ur each pipclinc cumpany's rc.scnrcruring urc under appeal. 

Commrt rrformoritJn.r nnd go~ purrhaJt drfirltnNr.r 

E.l(h of lhc n.curnl ps pipc:l10c •ob."idiaric. h:u undcnaun lhc refornoation of its rc.<pc<ll'c s•• >uppl) 
contmct .... None of lhc pipelinu has uny oignificunl nendon& supphcr IJke-<>r·pa) . mlublc cuke or nunimum 
cuke clainu. 

In 19'14, Wilh>ms N11uml GAi and • producer c.\CCUicd a num~r uf agrecnocnu lo re.ohc oul<landon~ 
1ssue; l'o rcioM or doc Jell Iemen I were subjeciiO rcgulnl!lry uppruvub, 1nduding I he regulucnry ab.ondunnocnl 
nf • ccnaon Williurns Nucuml CiM galhcrinl! •ystcm on lcrnu acccpcoblc lu W illiam> Naruml (jn>. On M>) t 
19'1~. the I'ERC issued orders granung lhe requiSIIe llPPfOVIlb: hu"cvcr. one pan) ha.s n:qucatcd rehurin~t uf 
ohc dcc~>ion regarding ubnndo nmenl or chc snchcring ly.rem. 

Currcno FERC policy associaccd -..ilh Orckrs 436 and SOO rc<julre> onrcr•••rc ~r•• Jlopclonc.to •b..,rb ><Jmc 
uf the cu .. t of rc:forminggoas ~uftPiy control(~ bcfnrc allo*ln,lt an) rt(U\Cr) lhruuJth dtn:ct bill ut .sur\.h••rgc~ tu 
truru.porc .. oion J> \Ocll a> sules wnunodily r••••· Under Ordct> 6Jh, 1>31>-A 11nd 6J(•· II, <O>I> oncurrcd 10 cumpl) 
"ith I he..: rules ate pc:rmilled to be recovered in full. •lrhough 10 pc:rccnl uf such <<»b nlo>l ~ ;,lhx::.ccd lu 
onlcrnrpllblc lrunsponallon JCrvocc:. 

Tloc FER C' ~nicioll) appru•cd • rncchod r01 1'/onh"•'· Pipcllnc 111 dorccl hill II> .uncr.~cHcfunn•lwn 
cosO\, hue \\hen challenged on uppeul. .oughl J remand I'> rcas>c>> <uch mcchod Nonh~<c•l l'rpchnc hll> 
rcccovcd 1111 order from chc I· ERC lh ~ll rcqui tcJ a difl'crcnl niiClC•IIion or ~uch co~cs .ond h." rchillcd "' 
cuslomen accordingly. While ccn11n Cll.\lomc~ conlinue lo ch•llcnj!e chc H :k( meohodoi•>ID· Nunh .. e•l 
Popchnc doc• nol ••J>Ccl I he rcnlloc:acion or the chollenac to rc>uh on • •1gn1fic~n1 frnancr•l lnlt'-1.1 urnn rhe 
cornp.JO)' 

l'ur w~tnl Itt .t uipul.wun and uarccuacnt appro\cd b) the J· l..k (_ . Wtlltun'" N!~lur.d O.n h..._.,. nut.lc three 
lihng> Ill drre<l bolf l.llkc·or·J"')' lind gas IUpply reulognmcnl COSI! 'Jloc fi,.l proYidCd for I he uff>Ct ur ~crc:un 
UnlOUnt> COIJCcled subjcCI 10 rc(und asainsl preViOUS IDkc-or•p;l) doiCCt·biiJcd •nl<lUnl• •nd. In uddllllln. 
co•crcd S!4 nullkln rn nc" ccniS. Thij hling l'liJ •PI""""'d. •nd lhc fon•l dlrttl •bollcd •rno~unl. '" ~'"I' '"'" 
'''n"•~lf,,,,,,,,. lhc urlt~tl . wa, S l ~ tnllhun ~rhc .cc:ond lll an~ t,.(t\Cfcd SIK rtulhun 111 tu.hiHtunal '-thl\, 1&n1l 

rw• hkll fill ·"' uii'>C I of SJ nullion. The chlrd filong covered nddlllonlll COOl> or SH mllhon .. Inch nrc "molur '" 
n•rure co cbe cases rn chc second filina. An inlcl'oenor hru filed a proiCll tc:cLong co h•e chc Commo~H>n 
revic" I he prudence or ccnain or the costs COVCR:d by lhc second and lhlld fllonp. Wilham> Nnrur•l G;u 
bche•c< chat lhe second and lhird lilinss wUI m<nl li~c ly be oprrovcd A• ur Dce<mher 11. 1995, lim 
•UMidi,ll) h>d dl1 D<Cru~f or $87 mrJiion ror iiS then C$1111111Cd rem~ning contmct•reroml.CKHI and 11•• .uprl) 
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TilE \\ I IJJAI\1~ C OMPANI•:S. INC. 

NOTt:S TO C'ONSOUDATEU nNANCIAL STATOIEl''TS- (C 'ootlnutd) 

realignment com. nus accrual ,.11.1 tncrea><:d rn l>«embcr 199S u • resuh or a rulong b) the U.S Coun or 
Appcab for the Tcn•h Circ11il reprdina the term• of ccn11n contract> •nh produ~;er> Wlllwru Notunl Gil> 
"'II make adduional filongs under I he applocahle ~ I:RC onlcn to recover such fun her""" •• ma) be 1ncurrcd 
in the future WilliAms N atunal Ou has recorded~ resulatury a»el or appro•lmatcl) $8~ m1lloon fur u11mated 
future reCU\el) O( lhe foregotng COliS. 

On September 18. 199S. Tcus Gas rccehed FlKC appro••l uf • sculement resunJ•~s I eus 0•• 
n:covery or llM SU)'ply realignment COS!>. n •• >CIIIcmenl prorrdcs lhal Tutu Gu "'II recover 100 percent or 
such CUJI> ur 10 SSO million, will shore in cosiJIIncurrcd between SSO million ond S80 million. and .. 111 ab>Orb 

any such cotU above S80 million. The sculcmcnt abo utcnds Tcus Gu' pricing di!fcren1ial mechan"m 10 
November I. 1996. and be}ond 1h11 date for con1rae1s In li11p1ion as or that date. Tllmuah December Jl, 

199S. TClli.J Gu hu paid approl imatcly SSJ m1llion for I'" sui'J)ly rellliJnment CO>U. rnmanly as • rcsuh of 

oon1rae1 term1natiolu. and has accrued a 1 .. b1lot) of 1pproumatcl) $27 m1llion lot'" c.llmllcd rema•n•na«~> 
supply realianmenl costs. Tu:os Gu hu recovered appro\! motel)' S44 million •n «•J •uf'lll> rc•llsnmcnt costs. 

and 1n occonbiiCC .. nh lllc terms ol its sculc~nt has rcconl<d • rcaubtOI) a»<: I or appro\lmltcl) UJ mllloon 

lor the csllmatcd future rccovcry o( such costs. "h1ch "'II be collected from cu<tomen o•er 1he nut '"" 
yc:.n. Nlnely percent or the cost recover) IJ collected throuth demand •urch•rrc• un I .... G:u' firm 
transponallon rate>: the renwn•ng 10 percent tJ reco•·crablc from 1n1crrupublc u:.n•ponauon ..:I\ ICC 

In 19~J. the t i::RC 1.uucd Order 94-A. wh1ch permiltcd produccn to collect ccm1n pruduchon rcl~ted 

cosu from ptpelincs on a retnr.tcti•c b:u1J. Puf1uanl 10 tERC ordcn. Tcul Gos and Tnansconunental a .. 
l'ipe Line dirccl billed thei r customef1 (or IUCh CO'! I$ pnld hl producers. In 1990. I he lJ .S Court of Appc•b for 
the D.C . Circuli ovcnumcd the FERC'• onlcrs authori11ng d1ree1 b•lling (or •uch tosb. In l>ccember 1995. 
Tun .• Oa• enlcred lnlu • ..,lllcmcnl by whk h h resolvrd h• finn! refund obligaliOn> ~• tu thc•c l'OUI. 
Tnansconlincntal Gas l'ipe Line ha> rcsolvcd ht refund obligatlor.. c~rcpt for •n amount o( •ppru• lmotcly 
S7 million. Transcontinental Gu Plpe Line has refunded that •mount. re..,f\tng the nJhl to reco•er the 

umount p.1id 1r the ruling is re•·crn:d on appeal 

The forcpna accru'\1• arc in accordance "''h Wilham•' aecounung pohc1o rea••~•nalhc ur.hh•hmcnt 
Of •uch OCCruab ,.hich take IDIO COnJidcr.tlon ullmated lOW e>posure, a> dhcounled •nd n>~·l'ellhlcd. IU 
-.ell as COIU and other risu :usocu1cd -.uh the d11fcrcn~c bet,.ccn the umc CO>ts arc ncurrcd ~nd the ume 

such cosll arc reCO\-cred from customen The estimated pon1on or >uch cost> rcco•enahlc frnrn cu•tomcrs u 
deferred or rccordcJ as a rcaul.ttO., •ucl based on t csllm•tc nf c•pccted rcco•cl) of tl c •nwunl\ •llo .. cd b) 
I ERC poiiC) While wm •• m. belle•~ thJI the.., o.:•ru•l• .,.. .dcqu•l< and the U>O<Uied re.uiJIOI) U>CI> 

nrc 11pprurrm1c. Ct»l• llctu•ll> 1ncurred und umounl• uclu•lly rclO\Cred rrom cu>lomcrs "ill dcpend upon the 

uutcomc uf """""' cuun and FERC proccedin,s. 1hc succcu o ( M:lllcmcnt nCJOII•tM>n> and ••m>UJ other 
factors, not all or "hich are pre..,nll) forcseublc. 

l;,"nwronmrntalmollrrJ 

S1nce 1989, Tc>.as Gas and Tron.conllncntal Ou l'ipe l •nc h»c had >ludiC> undcN•) h>tot cena•n of 

lhclf facllllic> fOr the prcscncc Of IOliC 1nd hUllrdoU' >UMIJnCc> IO detctntinc Ill "hal <Alent, 1f Oft) , 

remedial ion may be necessary. Transcontinental a~. Pirc I Inc ha• rC\r(lndcd IO ..... IC~UC\1> rcg•r<llng >Ulh 
potential conUmlnJIIOII ol ccnain or lh MIC\ The <O>I• o( 00) >Ul h rcntcdt.tllon ... n dercnd urun I he ... ore or 

I he rcmcd'"'"'" Al l>c~-cntber J l . 199S. thc"" ,ulhldi•Nc> h•d rucf\c>lolahn&•PPro""'"tcly ~45 nulhun lor 
thr~ t.:"'lt.. 

Cena1n Wllh~mJ sub\Jdumc:t, 1nclud•ng Tua• <i•• and Tnan\COnllncntal (,., Pore I one, h.,< hcen 

ldcnuficd ;u potcm•ally rcspocuiblc: poanlc• C PR I'I • I ••nuu• '>urcrfund •nd •IAI· "•••• d1>puul •ne• 
Ahh<>UJh nu o\Our""'"' QUI be Jl•en, W1lham• d«• ""' bche•c th•t rhc PRP >lllu> of lhnc: •ulnJd••n<i ,.,JI 
h,l\c 11 m•tefl•l ad<enc: effect on ito financial po<ltlun. rc.ulu of openallom or net""'~ no"• 

r -l9 



TilE \\IU.IA\IS ('OM I'ANIIc:.'>. INC'. 

1\0T ES TO CONSQU DATFD FINANCIAl. STA'r t:ME:'\"l'S- (Cont loutdJ 

In Febru:uy 199S. Transcontincnt~l (i;u l'oP<" Lone "'" oc:ne.J "'' • dcfend.ont on ~ l•"w~ hl<d on 
U.S. D111rict Court in Vi1Jinia b) thfC'c indl\oduot. (ut alleae.J •KII;ouon~ o( ...:•er&l I"U'"oon• o( oo1h (e.Jer•l 

and 1111e la•"S. Since 1991. Tra!UCOnUncnt•l Ci•• l' oiX Lone h:as ""'l ed "oth the "l'l""l'"~te \ IIJono.o 
au1hon1ie$ 10 ~lve ec11ain cmi.uiont iuucs gi>O r.med b) I he tndtvtdu.alt. On O.:hlhct II. 1'1'1~. the '"~" 
diJmisscd the Ia,. suit but provided that the plaintoffo ,·ould •mend Md fC'Iik their """l'l•ont tu .allc,;e • •tote 

Ia" nuhlnce claim :..nd they have dune .so. Tr.ansconlinctH.tl (ias I'•IX Lone bche•c• the ,lfncntl<d mntpl.tlnt " 
" hhout merit •nd u pn:p;>rcd to vigorously defend the •ull. 

T ntnJCOntinental Gu Pipe l.ine. Teu> G .. nnd Williu~t~ l'lalural Ga~ hn•e odentolocd f\'>l)dolurin.tteu 

biphen)l (PCB) contamination in aor compreuor J)lkm\, wil> .and related 1'1\JflCrloe• >1 ••""'" '""'1'«-'><lt 
station Sites. T l'lll\seontincnt:al Gu Pipe Ltnc. Tuas Ciu and Wtlloomt NuturJI (i.,. h••c al•o hccn tn•uhcd tn 
negotiatiotu ,..ith I be U.S. Eovtronmcntal l' rotccliQn A$Cn<) ( l:PA) and •t•te >$Cn<oc• tu dc•clup ><.'f'tenong, 

samplinS and cleanup programs In addotoon. neauto•llun• conocmtnj! on•csullall\c •nd fC'nted,.l "'"""' 
R'lati•-.: to potential mercury contominat""' 11 cert~tn a;u mcterina •itc. ha•e commenced """ ccrt•on 
environmentol autboritK$ b) Wtlliam• l'l•lunl G"' and Tr:amcontoncntol G:u Prpe Lone ' ' ' u( Dc,<tnl~er Jl. 
199S. Wolh•nu Natund Ga< bad reMnlcd • li>bolol) for •rrm• im2td) S1b nulhon. rcprc>entonr the current 
c•tomate o( future envuonmental clc:onup cosu to be <n<urred o•er the neat '" to ten )e•" Te ..... <i•s .1n<l 
T rarucotlincntal Gu Pipe Line li~e .. itc hAd recorded hJbthuu (or thcte eo>l> ,. hich ~re on<ludcd on the 

SolS mil loon IC$CI\'C menlioned abo• c. Acluol c~ts incurfe'd "'II depend on the o.tu•l numher uf •onl.onull.lte<l 
silcs iden lificd, the act u l amounl and cAicnl o( contamination dtsco•-.:fC'd. the houl dcunup •hond•nh 

mand~tcd b) the EPA and Olher govern men • I authontie> und other (aetur>. 1 c•u• G••· T r.on .... \lntoncnHII Chu 
Pipe l.ine and Williams Natural Gas have deferred the.!<' cost. pending fC'et)\cr) •• tncurrcd lhruujth luturc 

roteJ and ol hcr mean•. 

In connection wilh the 1987 sale of the .. ..,., uf Asri<u Chcntocul Comp..n). \\ olh.llll\ a~rcc<l to 
tndemnif)· the purchaser for environmentul cleanup costs reouhong front ccnaon .,on<lotoun• .ot 'i"'cohcd 

loauon•. to the catent such costs e xc-eed a spectflcd ant011nt It •PI"'·',.. probable thJt su<h <u•t• ,.,11 e."ecd 
lhli JntOUnt. At Dcecmber 31. 199S, Wllllunu had *PI'rl.llltnJtcl) S7 nulllnn uccrucd fur •uch e>cc" CU>I\ 

The :actual eos11 mcurn:d ,.ill depend on the :>c~uol omount ond e•tent uf conlomtnatooo do..:o•crcd. the hn•l 
clc:anur >tand.lrdJ mancbtcd b) lhc I: I' A or Olher ao>-.:mmcntal Juthontoc>. and other f•cto" 

A b"'"" ""'filed on M a) 14. 199J. tn ~~tate co.~rt tn Coloradu on"""" .crtJin ""'"" h 1\c been m•de 
a,o:un)l '"'fW.) dcfC'nd.mb. indvdin1 Nonh•c)t P1pcl•noc. c-ontcnd.ng th.at g...a... <"rl-or-;;all~n 11nd dc"\C"l\)f'm<nt 
Jell• ottCI on porttotu o( tltr San Juan B•son ha•c -.uocd ••· ""ler and uthcr conumtnJtiO<t The rbontoff• on 

the c~sc wught ccrtoficJIIOn of a plointlff cl .. -. On Ju•c 28. 199J . the b'""" .... dt'"II\>Cd (o>r (JOlLie tu ""n 
an ondis!Xn:~.ablc pan) o•·cr "hoch the >tate cuurt hod no JUroidoctoon Tho• de<uoun "hcinjiJfl1>e.oleoJ h) the 
phunutr, Sonce June 28. 1Y9J. etllht indl'iduJI 13-Juiu h••e hccn hied J~Jon;t Nunh•c•l l'opclonc on 

U.S . l>t<tr"t Court In Colorndo. moking e"cnti•IIJ the .. me datnl> 1'/nnh"<>t l 'opcllnc " "l!llft>U>I) 
ddendon1• thC>C l•,.suils. 

Olhtr lr~ul mu11n1 

On lk.embcr Jl. I WI. I he Southern Ute lndiln Tnbe (the 1 nhcl tole<! .o 1.'"'"'' ·~••••t Wolh•n~> 
l'mdu\lwn Comr••Y· ... bOll) .,,.ned subtidiol') of Willl•rm. •nd uthcr H-'' prudU\Cf> on the s.n Ju•n ll.rnn 
area. ~ll<&tn8 that ccnoin coa.l strato ,..,., rc>ene<l b) the llnote.J Swct for the hcneflt o ( the l nhc .tnd thJt 
the C\tnoctton o( CO;JI·•um lllU rmno the ,..,..1 •tr•t• .... "l'OIIil(ul The T ribe >«l> com.,..n ... uon fur I he \Jiuc 

o( the cool·>e•m ~·· The Tnbe ,,I.., >ecu an order 1raufcmna to the T n be o"ncnhop u( •II ,>(the tlc:ftnll.nu· 
CljUiflll"'nt .on.J f•<thlle• uttlued on the CAti'IIClion o( the ccW·>ant aa• On September IJ. IW4. the court 

~r.onte<l \Untno•n JUdJntenl on r •• or o( the defencbnt\. The Tnbc lodaed "" onlcriocuiO<) •rpc•l ""h the 
l .:. t """ o( Appuls (or lite Tenth Circuol WtiHint l'rudu<toon lj!fC'ed to ondemntf) the Wolh•nt> { ,..,1 

s.:.om (id RU)"h> Trust (T,.....t) ·~·'"'' •n) IU<»Ct INtima~ onsc on rc>pcct o( ccruon propcrt"'' >UbJeCttu 



THE WIWAMS COMPANIES, INC. 

NOTt:S TO CONSOU DATEO FINANCIAL STAn:MEN'I'S- (C'onrlnutd) 

rhc b"suh. In addhion, ir rhe Tribe il suettUrul in sh010tng rllllr Wtlham• Production h~U no n1ht> in the 
coal·scam gas. Williams Production has agreed to puy ro !he Trusl ror db1ribu1ion 10 rhcn·currcnl unnholdcr.. 
an amounl rcprcscnllng a rclurn or" ponlon or !he original purchase price paid ror !he uniu. While William< 
believes 1h01 such a paymcnl is not probable, it has reserved a ponion or !he proceeds rrom rhc .. 1e or rhc untl• 
in rhc Trusr. 

In Ocrober 1990. Oakoru Gosiflc3tion Company (U•kolll), the Ol'ner or rhc (jrc•r l'luuu Coal 
GIUifiation Planr (PI:un), filed suit in !he U.S. Oulrict Coun in Nonh Dakota :Iptnst Trun~nunental G:u 
Ptpe Line and three orhcr pipehne companies aiiCJing tharrhe pipelin• companies had nol complied ~Wtlh rhcir 
rcspccrivc obligarions under cenuin gas purcbll.lc ond IIIU lronsportulion conlrucu. On Scplcrnber K. 1991, 
Dakota and the Oepanment or Jus1ice on be hair or !he Oepanmenl or Energy flied •n •mendnl cornplutnr 
adding as derenc!Janu in the sui!, Transeo Energy Company, Tran"'o Coal OIU Comp.an) (Tr.noco l:ncrl) 
Company nnd Tmnsco COlli ()u Comf'<lny being wholly owned subsidiaries or Williams) and all or !he o1her 
pnrtners In 1hc pannership tho! originally cons1ruc1ed 1he Plant and each or !he parenl companies or rhesc 
en lilies. Oak.ota and !he Oepanmen1 or Justice 1011ght dedllriltory and injunctive rclier •nd 1hc reco•cry err 
damages, alkglng tbal the rour pipeline defcndan!S underpaid ror gus, collctll•-cl). as or June JO. 1992, by 
more than $232 million piUJ lntercsl and fur :tddilional dnntngcs ror tmnJportalion scrvice• nnd «>SIS :tn~ 
upenscs including anome)'J' recs. On March JO, 1994, the panics elccutcd detinilivc Qt~rcemenb which 
"ould scnle the litigation wbject to final non-appealable rcsulatory approvab. The scnlcmen1 ts •liu •~bJCCI 
10 a FERC ruling !hat Transconllnental G•s l1pe Line's c~llling aurhority 10 recover tn ml<> cert:ttn """ 
rcla!ed 10 !he purdasc and lmllfportation or liDS produced hy Dn~olu will Jl(riUtn lu j!llJ pur~h<l>C nnd 
rnuuponJuion C(l!ts Tmn>Conlrncatlll Gas Ptpe Line "ill p.ay D.tkola under the !emu or rhe scnlemcnt. On 
O.:rober 18, 1994, rhe FERC tuued an order consolidattn8 Transconltnent:ll Gu Pipe Ltnc's J'(ltlion ror 
approvul of the settltmenl with timil~r petitions pending rehuive 10 l\lo'O of the other thre< pipeline cumpanu:~ 
(the lhird pipeline having entered inlo a scnlcmenl) ud scrunc !he maner for hc•nng before on 
admini.ltrative law judge. On Deecmber 29. 1995. the administt:ltl\-c Ia" judge wued •n inttial dcc,.ton tn 
which he concluded thai the Klllemcnt wu imprudent. If the decuion I• upheld on nppc"l. Tmn •• on lincnlnl 
Gus Pipe Line und !he other two pipelines would be required 10 rtfund to their cusromers unounts collected In 
c.<ceu or !he amoun!S deemed appi'Oj)riAie by the administrative law judi!<. The pipelines "<KIId be cntillcd ro 
collect the amount or ony such customer rcrunds rrom O~kOIII, The admintJtrali•·e I•" judBe', dcc,.ton '"II he 
appealed: however, in rhc event thar the necessary regulurory arrw••b nrc nor uh lntl11cl)• nhlulned .unl 
Oal<ola clcc!J 10 continue I he lirigarion. Tr•nJGUnlincnlal Ga.• PiJIC I tnc, T ronscu l:ncrg) Cum )\an) and 
Tron"'o C'oJI Ga• Company tnlcnd tt> vigorously dckn~ !he sun 

In connec1ion wilh ngn:enrents 10 resolve take·Or·pay ond o1her conlmcr clainu .tnd to nrnend g.t< 
purchli.!C conuucts, Tnmsconlincntal O:u Pipe Line ~nd Teus GIU each cnrercd '"'" certutn sclllemcnl> ""h 
producers "hich may require the indemnificolion or ccnain daim• for addtt ionul m)JIIi<:> "htch rhc rroduccn 
muy be rcqutrcd IO pay ill • rnull or IUCh Klllcmcnll. M • n:sull o( JUch sclllcmcnts, lrun...,onltncniJI Gu> 
l'ipe Line an~ Tu., Gtts hove been named •• dcfcndanla In, rcspeclivcly, al• ond t"o l•"•uhs in which 
damages clolmcd Qi&n:gate in uceu or s 133 million. T CJ.a.t Gu hu scnled its t"'O lo .. 'Jutb ror • total cost or 
S3.7 million, all but S700.000 of which ia recoverable as 1rans•tion ca.!• under Order 636 On Jul) 17. 1995. • 
judge In 0 Texas Jlate coun gronred " rnorion hy Tmn.contfncnlill nu. l'tJ'( Line lor p.tnt.tl ··"""'"') 
judgmcnl. rcjcctinll. mnjor portion or rite plaint orr. clurnu In one or lu I'"'>UIIS. l'roducctl may rccetvc orhcr 
demand> which could IC$UII tn additional cloima. Indemnification ror royal!tcs ,.ilf depend on. amons other 
lhings, lhe srccific lease provisions between the prod11cc:r ond !he lessor ond the lerms or lhc sclllemcnl 
between the: producer nnd either Tf'Qn.Jc:onlincntal Ou Pipe Line or Te~u11 G:t• Texas Gu~ mny rile tc• n:"covc.or 
7S perccnr or any 1uch additional amounrs it moy be required to r•Y pu"uanl lu tndctnntlte< fm tu)•hoc• 
under rhe rrovisiom or Order Slll. 



TilE \\ IIJJAMS C'OMPANif$, INC. 

'OTES TO COl\.SOUOATUI fli\A'CIAL STATE."•1EI\TS- (('ondullt<l l 

On No•embcr 1-1. 1994, Continental Lnc'l) Auo.:o1tcs l omued P .. nner>hop tthe l'.ar~ner>hop) loled a 

•oluntal) pctotlon under Chapter II o( the Ban~NJ>tC) C<'Ck ""h the US 81lr1Lrup1C) Court. Moddle l>utnct 
or r•enh)l•anla. The Pannenhop o-on• • coaeneldloon r.coluy 10 Hazleton. PenM)h•n•• (the hC!III) ). 
ll ulehn ~uel Management CompJn) (HI'M{'J, ~ >Uh\ldlar) of Tnuuco Encrg), >Upploc> n•turall.t> and 
luel ool HI the I .odluy. A> o( Occomhcr 31, 1995. ot had ~:um:nto•U>tanding ro«~>11hlu lnJm the l'.nne,.hop 
u( uppnmmutc ly $20 million, all Of "hieh hU> been ~"ed. Tht ton>tNCIIOO of the hcoh11 ""' funded b) 
M:>trJI ban~ that ha•·c a ..,.'Urit) intcrut on ~II or the l'uronenhor'• D\>CI> II~M( ......... ned to the 
llan~Nptt) Coun that paymont of it• rcctl~•hlc• " •upcrlur tuthe hen ol the bank> and Intend• 10 llgiii'OUJl) 
pur>uc 1hc collccllon of .uch nmuunu. III·Mt hu. ulso foled •uit apinst the lud bank ""h rc>pcd 10 th11 •nd 
o~oher no.one ... indudona lhc •lleged 1onoous ln1erfercncc "'' th llfMC's eon1rac1ual rcl•uon• """ lhc 
l'.onne~>h•l• und other panocs. On March 21. 199S. lhe BanltNpiC) Coun •rrro•ed lhc ••Je>lo<>n o>l lhc a.a> 
>Uppl) contn~ct hctiiO«O the Panncnhip and lt~MC lt~MC ha.. on 1um iU>Crlcd force niiJ<Urt under a 
conlraco """ a producer under "h>eh ll flll(' pun.ha>ed n•lunal g.as for 1he h coht) 

In .addU lOti to the fO<CJOiftJ. >11rtOW other rrocccdongs II'C pcndona aptMt Wolloam• Of II\ .-h>..Sune> 
on<odcn!ill to thcor opcnalloas. 

Sunmral') 

\\'hole no lliSuruncc-s mm) he govcn. \Volll>noJ doc> not hchc•c lh.atthc uhom•oe rcooluuon of the furcsoong 

m,onen. taken II$ a ,.hole •nd uOer cot~>ldcrution of aJtklUniJ JtcNcd. onsuruncc co•er•Jc. rccu•cl} '"'"' 
cu•tomct\ or other ondemnificauon amngc'llents, ,.,II ha•e a matcnnlly od•·cr>< effect urun WolloJill\ ruoure 
hnancool posillun. tUUltS or OpcnaiiOM and CJ>h 00\1 IC<fUilCfllents. 



THE WIUJAMS COMI'ANIES, INC". 

QUAliTERLV f iNANCIAL DATA (U .. udlrd) 

Summarized quarterly financial dale 1111: u (oiJo,.·s (million~, eJ..«pl per·lharc amounu). Revenues and 
C0$1s ond opcntina upensa for the ala months ended .!June 30. I'J95, have been rc.:IJU.lificd to rcpon natu"l 
gu salc;s net of related aas pwchJe cotts 

Revenues ..... .. ..... ... ............ . ........... . 
Costs and opemling c~penscs , ................... . 
Net income ... . .................... .. .......... . 
Primary ellmonas per common and common-equivalent 

share .............. ..... ...................... . 
Fully diluted caminp per common and aommon-

cquivolcnt •h•rc . .. .. • • • . • • . . . . . . ....... . .. .. 
t,.. 

Revenues ............ .. ........ .. ... . •.•.. ...... . 
Costs nnd opernling cspenscs ...................... . 
Income before extraordinary lou . . . . . . • . . • .......•. 
Net income . • . . . . . . . . . . . . . . . . . . . . . . .......... . 
Prinuary eamonp per common and common-equiv:olent 

share:: 
Income before extraordinary lou .••..••..•.. . •.. 
Net income .................................. . 

Fully diluted comings per common and comnton· 
cquiV<tlenl share: 

Income before cxtr.aordin:uy lou .• , . •••. . . ..•... 
Net income ..... ........ ................. . 

""' Qui! .. 

s 642.4 
lS 1.1 

1.088.9 

11.57 

II.SS 

s 386.6 
l4R.S 
Sl.8 
S2.8 

. .a 

.48 

-~ 
S663.9 
400.1 
8).) 

.79 

.78 

$419.9 
274.0 
74.0 
62.9 

.69 

.sa 

.69 

.58 

nw 
~ 
$712.4 

4) 8.9 
68.S 

.S8 

.SB 

$467.) 
JJS.4 

SS.6 
SS.f> 

.SI 

.SI 

.SI 
.SI 

F..U 
~ 
$837.0 
SI0.6 
71.S 

70 

.69 

$477,3 
329.8 
76.S 
7S.4 

.77 

.76 

.77 

.76 

The •um or camonas per shan: fO< the four quancQ moy not equal the totol amonp per share for the )Ur 
due h> chunge> on the ove111gc numb.:t o( common shai'CI OUtltandlna. 

First-qunncr 199S net income includes the al'ter·uu aain or Sl billion on the sale of Wilhoma network 
services openotions (sec Notc 3 or Notu to Consolidated Fin•nciGI Statement>) . The second quonet or 1995 
includes a Si b million oOer·t:u gain fron1 tho sale or Willlaru· IS percent interest in Tcsuaulf Inc. (sec 
Note 5 or Notu to ConJOiidated Financlal StatemeniS} :llld an $8 million income la.t benefit n:aultina from 
><:ttlemenu "ith wlna authorities. Nonb .. est Pipeline'• third.quancr 1995 ~rolina prollt include& tbc 
>ppro.>.imate $11 million net fa•onble effect of t"'o reierve ...erual adjustmeniS. In thlrd·quancr 199S. 
Williams Field Services Group reoonkd $20 million or income from the fa•·onbk rcoolutlon or conunaency 
iSJues involvina previOIUiy n:gulated IOlhcrinJ and proc:culna IWCII, panially offiCI by an $8 million ICXT\111 

for .o future minimum price natural gu purehllSC commitment. 

Second·quancr 1994 includes a $23 million pin rrom the sale of IWCU (aec Note 6 of Note• to 
Consolidated Fonanclnl Statements) . 
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ntE WIW AMS COMPANI ES, INC. 

QUARTERLY .1NANOAL DATA (Uoaudllt<l ) (Concludt<l) 

Selected companati¥C founb-qulllttr data arc as follow~ (millions. CJocxpl per-~h~m 3muunu). Cenatn 
199~ amounu ha¥C been restal~ as de#ribed in No1e I of Nota 10 Conilllidated Flnancoal Swtement~. 

Ojocnoliog profi1 (lou): 
William~ l ntcrilale Notunl Gu Syaterru: 
Nonh~<C3l l'opelin<. 
Willianu Natural Oos . . . . . . . .. • . ..................... , .•.• 
TnMCOnlinenlal Ou Pipe Line .......... . ....................... . 
TcnJ Ou TraMmlulon . .. ............. . ....................... . 

WilliamJ Field Service• Group ... . . . • .. . • .. .. • .. • • . . . • • . ........ . 
William• Energy Services . .. .. • .. .. .. .. . .. .. .. .. • • .. .. 
WoJIU.m~ Pipe Line . . . . . .. . . .. • . .............................. .. 
\ViiTcl . . . . . . . . . . • . . . . . . . . . . . . . . • . . . . . . . . . . • . . . . • . • . . ........•. 
\'liiTcch Group .... . ..... . .... . ..... . .... . .................... . . . 
Other . . . . . . . . . . .. .. . .................. , ..... . ....•......•...•. 

Total opcnuing profil ........... . ... . . . .. . ............... .. . . 
GenerJI corporate c•penscs . . • . . • . • . .. . . • .. .. . • • . . • • . . • .. . • . • • • .... . 
lnlercst c~peMc - nel .. . ... .. ... .. . . .. . ........ . .................. . 
I nvcsting Income: .... . ....... . .. .. ............................. .. 
Write-off of projccl cosu • . .. . . . • . . . . • . . . . . • . ............. . 
01her income: (upensc) - nc:l .. . .. . .. .. . .. .. . • • .. ..... .. 
Income from continuing operationJ before: Income: t.:uu . • ••....• . ••... 
Provislon (ot i.neon\c l&utc.f; . • . • • . • • • • • . . . • • . • . . • • • • • •••••••••••••• • .• 

Income: from continuing opc1111ionJ .................................. . 
Income: from dl5conllnuc:d opcrotions ............................. . 
Income before eAiraordinary loss .......................... . 
Ewuordinary loss ... .. .... . .. . ......................... . 
Ne1 oncomc: ......... .. .... . .. . ...................... . 

Primary caminss per common and common·cq~ovalc:nl share . 

l-ull) diluted c:aminss per common and common..:quiv•lcnl share . 

S 2~ I s n1 
1 ~.s 15.1 
H .4 
28.6 
4).l 4()4 

J 1\9) 
I'J..l 11.9 
7.2 67 
.8 ( 4 ~, 

___ill 
187.! 88.4 
( 11.1' (7.0) 
(69. 7 I (39.1) 
11.7 108 

(41 .4) 
_21 ~· III.IJ SOt. .,.s 16.J 

64.4 3-1 .2 

......!l.! 42.3 

77.S u •. s 
__ill) 

s 17.5 s 7~.4 
=- -=== 
s 70 s .71. - -s .69 s .1b 
~ ~ 

Willoam! Energy Sc:Mca' fourth-quancr 1995 operating profi t include• lou accruub of AI'J)rO~Im>!cl) 
S6 mollion. pnmarily rclslcd lo conlruCl d!lpUieJ. In founh·quonc:r 199S. the development or. commcrc:o•l 
co.al 8l1Sillcalion venture in iiOUih·c:cnlral Wyoming was canceled. reJullong on • $41 .4 milhon prc·lu ch•llfc: 
(sec Nolc 6 of Notes 10 ConiiOiidated f1nancial S101emcnts). Founh-qu4Mcr 1995 inromc: from dhconunuc:d 
operulioou rcOc:cts I he aflcr·IRA ctfcCI of the rcvc:m) ol accruall Uloblished 01 I he lime: of I he ~Ale of lhc 
nel~< oll .. rvicu opcrntio.u (see No1e 3 o( NoleS to Consolidated Financial Slalcments ), 

In ruurlh•I(UUIICr 1'1'14. William• Nolur•l Gu recorded • S1 milhun rc•eNI or UCC\\ ~"""""'' 
oefvrnl.llion .occruab. Wilham• f'ipc Line'• founh-quancr 1994 opcruling prollllncludet ss mllhon In CO>(\ r ... 
evaluating ond dclcnninong whether 10 build an oil rclincry. Founh-quancr 19')4 discontinued opernuon' 
includes favorable adjuslmcnu of approxlmalc:ly SIS million rcloting 10 had dcbl rceo¥Cnu ond ac:cru•l 
f'C\CB.i.h 

llrm '1. Chonsrs In Rnd IJ/s•J'"'"""' WltA Arrot,.r••u o• Acro••ti•J ••II 1'/u..rl•l V/u-J.m,, 

None. 
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TilE WIWAMS COMPANIES, INC. 

INDEX TO CONSOU OATED FINANCIAL STAT F.M ENTS 
h t m 14( 1) I ond l 

Covered by repon or indepc:ndeftl audilon; 
Conrolida1ed stAicmenl of income for 1he 1hrcc years ended December ll. 199S . . . • . . . F-12 
ConSQiidntcd bnlancc 1hcc1 at December 31. 1995 and 1994 ... F-14 
Con.olid•lcd 111temen1 of stockholdcn' e<juity for the lhrce ye~r• ended December 31. 199S I'·IS 
Consolidaled slatcmcnl of cash Oowa for the th= yean ended December 31, 1995 .. ~-16 
Notes 10 coruolid&l: d financialslatcmcnls .. .. . .. . .. . . . . .. .. .. .. . . .. 1'-17 
~hedulcs for lhe three yean ended December ll. 199 S: 

I - Condensed finllllcilll informalion of regbtmnt . . . . . . . . . . . . . . . . . . I ·46 
II - Vllluatlon ond qUAlifying accounts .. . . .. .. .. . . .. .. . .. .. .. .. ~ • S I 

Not covered b)' report of indepc:n<knl a.udilor&: 
Quanerly financial da1a (unaudilcd) .... .......... ........... .. .... . .... F-4J 

All other schcdulcl lave bcc.n omilted Iince Lhc required information iJ not prcKnl or i> nol pre>enr in 
amounU SUfficienl 10 require submiQ{on Of the Khedulc, Or beC3U$<' I he inforn~alion requrred i, onduded rn 
1he financial slalcmenls and nolcs lhcn:LO. 



Til E WilLIAMS COMPANIES. INC 

SCII EOUL£ 1- CON DENSED FINANCIAL INt'ORMATIOI' Ot' RF:Cm \TRAI'\1 

STATEMENT OF INCOM~; (I' ARE n ·J 

\ ,.,-._~ ~.)1, 

fn"ca-l.i!lllncotnc . . ..•••..•........•.••••.•.... 

lntc.tc.$1 accrued . . . . . . . . . . . . . . . . • • . . . . . . • . • . . . . . . . . • . • . 
Ga.in on sales or JWeu (Note 3) . . . . . . . . . .. . .... 
Other income (u peruc) - net . . . . . . . . . . . .. . . • . , • 

Lou from continuing operations bo:fon: income laJ.c• 1nd cquh) on 
subslduncs' tnec>mc 

equil) in coruolicLttcd wbsidollries' oncomc .. 

lncomc from conllnuinJ oper~lions bo:fotc oneomc luc.> 
Crcdol for Income tue• . . . • . . . . . • .••••..... 

lncomt from continuing opcr~tioru ........ . ................... . 
lncomc from diKOnlinucd operations ( Note l) ..... . ....... . 

I n<:om< be: fore catraotdirwy lou . • .•.... 
E.ltraordiruary lou from early callnluoshmcnl of debt ......... 
Net income • • ................ . -- -- - .. . ...... . 
Prcfcmd lloclt diVIdends .....• 

I ncomc 2ppllcable 10 common Slock •. 

Primnry camlng,t per common and common-equivalent •h•rc. 
lnc:otnc from continuona operations .•.•... 
Income from ducontinucd operauoru • • • . • • 

I n<:0mc before e,otraon:hnary lou . . . . . ........... . 
txtrootdonory lou ............. . 

Net income ..... . 

Fully diluted camonp per common 2nd common-cquivillcnl sh•rc: 
Income front continuing opet~~lions ...•....••.•... 
Income (rom diKOnt:nued operations . . ....•.•.. 

I ncomc bo:fon: ulraordinal) lou 
htraotdon,at) I()» 

Nc11ncomc 

,.., .... , .. , 
t \ l illieM, n"ff -;;:;:-......,. ..... ~ 

s ~7 s 29.4 S ~; I 
( IX'I.'I) (QI.M I ( '1\ Kl 

~ ~ (I 

(12'11 2 .9 ~~ 

() ~2 I I ~~~~ SJ ( lJ H) 

376.5 195 0 11>'1 H 

124.4 llS.S 1 ~~~0 
(150) ..!12::!1 1 ~9 ~ ~ 

299 4 1114.'1 '" ~ ~ 
I.OIU 94.0 46 4 

1.311!1 lSI! 9 211 M 

~~~-~ ) 

1.318 2 2411 1 ~ II M 
I ~ I ~~ IlK 

SU02 'I SlJ7.9 
-== 

S220.0 -
s l.73 $ I ~~ $ I 7~ 

9.99 ____2l 46 

12 77 ~~ 220 

--- ___{Jl l 
s 12..77 s ~ ~~ s 220 

= 

s 276 s I.Sl s I 71 
972 92 4 S 

1248 2..44 2 16 

.....l!l l 

s 12.4M s 2 12 S 2 In - ~ -



T HE WlWAMS COMPANIES. INC. 

S('HED llJl.E 1- CONDENSED f1NANCIAL lNFORI'>tATION OF REGISTRANT - (Contlnurd) 

BAUNC£ S HEET ( PARENT) 

ASSETS 

C urrent IU5o(:ts: 
Cll$h and cash equivalents ............ . ..... . .... .......... .. ........ . 
Due frorn coniOiidatcd subsidiaries ..... ... .. . . . ............. . . .......... . 
Receivubles ............. .... .... .............. ....................... . 
lnvestmc.nt in discontinued opcrntions ( Note 2) .•.••...... ...•.•........... 
Other . . ............ ......... ......... ... . .. .. ... .. . ......... . ....... . 

Total current assets . . . . . . .. .. . . . • . . . . . . . . • .. . . . . . . .. • .. . ........ 
Investments: 

Equity in consolid.1tcd subsidiaries ( Note I) .............. ........... .. .. .. 
Receivables from consolidated subsidiaries . .... .. .. .... .............. . .... . 

Other . .......... . ... .. .. .... .... . . . ...... . .. .. ................ . .... . 

l'ropcny. plant and equipment-net • . . . . . . . . . • . . . . ...... .... ....... . .. ... . 
Other MSCts and deferred charges . ......................... . . ........ . ... . 

Total tWctS ....... .. .. . ... ............. . ........ ............. • •• 

LIABILITIES AND STOCKHOL DERS' EQUITY 

Current liabilities: 
Notes payable ...... . . . . . . . . . .. • .. . . • . . . . . . . . .. • . . . . . . . . . . . . .. .. . • .... 
Due to con1101idated subsidiaries. . . . . . . . . . . • . . . . • .. • . . . . . • . . • . . . . • . • • . . . 
Account.l payable and accrued liabilities .... ... . . . . • . . . . . . . .. . . . .. • . . . . . . . 
Long·terrn debt due within one ywr (Note 4 ) . .. ..... . ....... . ........... . 

Total current liabilities . . . .. . . . . . . . . . . . . . . • . . . . . .. . • . . . • • • • .. • •• 
Long-term debt (Note 4) ...... . .. ......... ... .......... .... .. ........ . 
l ong·lcrm debt due to consolidnted oubsldiary (Note 4) ...... ..... .. •.•. ...••• 
Due to con~lidoted subsidiaries ............................ ... . . .......... . 
Other liabilities ......................................................... . 
Stockholders' equity: 

!'referred Jtock .............. .. . .... .............. ... ................. . 
Com rnon stock .. . . . ....... .. ............... ... .. . .............. . .... . 
Capital in ••cess of par value • . , ..... , ......... ........ ..... , ...... , .... . 
Retained earnings . ...... , ...... , ... . ... , .... . ...... . ... ............ , .. . 
Unomaniud deferred compensation ........... .. .... . .......... , .•. , .•. 

Lc.s trcruury >lOCk (Notes 4 ond S). ,., ....... , •••• , •••• , .. .. .... ,.,., .. . 

Total stockholders' equity .,..... .. • . .. .. .. • . . . . . . .. . .. . . • . .. .. . 

T otal habilitics Md stockholders' cq• ity . . . . • • . ........•...... 

See accompanying nates. 

F-<17 ' 

r>.n-. Jt. 
tm t ... 

(MIIIIoo•l 

s 57.6 s IM 
I 31.6 138 .~ 

28.9 65.3 
7H6 

15.0 ~.? 

2JJ. I 96K.7 

5,SS1.4 l .bJ~.~ 
1>8.7 J87.M 

S.620.1 2,022.h 
~.0 

5.620.1 2,066.6 
20.6 J6.J 
2J.9 14.~ 

$5.897.7 $l,OK6.4 

s s 7J.M 
291.9 137.6 
100.2 84.1 
20.0 J6 1.5 

411.1 (t57.0 
1 .~1.0.0 7113.0 

360.0 
440.5 
38.0 1609 

17J.S 101.1.0 
105 J 1~.~ 

1.051.1 991 .0 
I ,91 S.l> 716.S 

! 2-3) i.! · lj 
3.243.1 1,910.1> 

j56.1) ~405. 1) 

3,187.1 I,SOS.5 

SS
1
897.7 SJ,OK6 ~ 
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lli£ WIWAMS COMPANIES, INC. 

SCIIEDUL£ 1- CONDENSED f1 NANOAJ..INFORMATION OF REGISTRANT - (C'Mrl.,.e4 ) 

STATEMENT OF CASH FLOWS (PARt:NT) 

Opcrorlng ~~Crivirlu: 
Net Income ............. • ....... .. 
Adjusrmcnu ro recondlc ro cuh pn~vidcd from opcrarioM: 

£quhy In •ubsldiarics' incomc. ncr or cuh dhickncb .•..... 
OIJCOnrlnucd opcnnions • ••.• , , ........ . , ... , , •••... • , 
Exrraordln:uy lou .•. .. , . . .. . .. , . . . . . . . .. . ........ , .. 
Dcpn:ciarion ... , , ... .. .... , , , , • • • . . . . ............ .. 
Provasion (cn:dir) ror deferred Income rues .....•• , • , , , • • 
Gain on sales or propeny, planr and equipmcll .......•..•. 
Changes In n:cclvables • .. . . . . . . . . . . .......... .. 
Chanaes In ocbcr curre11r aueu .... • .•.... . 
Changcs ill acccuJIU payable 
CholiJCI an acaued liabilitoc:s • 
Orhu. ancludi11g clwiJcs in non-cumnr aueu and 

liabalirics .. . • • • • • .. .. • • • • • • • .. . • , . • . ... 

Ncr cub provided by opera Ill's acli•hles •• , , • .••••• , . 

~1noncana acrlvirics: 
Proceeds frorn nores payable .•. . , .• , , .. , •..... .. •... .. •.. 
l'aymcnl$ or norc:s payable ...... ' • ' ' .. ' •••• ' ' ' ' ' • ' .•••••• 
l'roc:ccds from long·lcrm debl .. ..................... .. .. . 
l'aymcnu or long·rcrm dcbl • ' . . . • ' ' • ' ••• ' . ' ' . • ..... . . 
Proccccb from issuance or common trock • , • . . . . .•• 
Purchuc or II'CISUI}' srock . •••••••••••• 

DaYidc.nch paid .. .. • ... 
Orh<r-ncl ......... . 

Ncr cash provided ( uJed) by fi runclna "'''"'',.. 
ln\aun.a ac-u~aua.. 

l'ropcny. planl and cquipmcnr: 
C1piral upcndirun:s ................• .. 
l'rocccds from sales or propcny, planl and cqJipmcnl 

l'urchuc or nolc n:cclvablc . . . ' ' ' . . ' ' ' ' . . 
ln•eslmcnrs in coosolldalcd subsldallrie• •.. ,. . .. , , . , , , , • , 
Changes In advances 10 aubddlariu . , , , ...... , . 
Or her - ncl .... , ... ... . . , , , , , , . • , , , , • 

Ncr cash provided (used) b)' in•c•lina &Ctivirln 
lncn:asc (dccn:aJc) In ca.h and euh cquaY&Icnu 

t .. h 1nd euh cqulvalcnu 11 bcJlnnlna or )'e&l 

C•h and cub cquivalcn11 11 end o( year 

Sec accompanymg nurcs 

• Rcclusaficd 10 conronn 1.0 c·urrenr classalic~IIOn 

\nn.-~-JI. 

s 1.318.2 s 246 7 

132.1 ISJ. I 
(1,018.8) (94.0) 

12.2 
4.2 4.3 

13.0 208 

Jl.J (S9.S) 
s.o (7 I ) 

(2.7) lO 
(.2) (12.1) 

p .2) !2W 
1,on.s 2649 

S3.4 73.8 
( 127.2) 

8S.O JSO.O 
(549.2) ( IKI 7) 

32.0 26 4 
(3.7) c 18 4) 

( 119.0) (9} 9 ) 

!J1) 

!6JU) IS6 2' 

(2.8) ( 1.1) 

1.0 
(7S. I) 

( 1.148.1) (71.2) 
914.7 (lSU ) 

Cd ! 4.0) 

! 4C).1 0) ! 4l0 7) 

41 I (9 6) 
16.5 261 

s S76 s 16 s 

s 231.8 

s 

(60.0) 
(46 4) 

4,2 
( 1.7) 

( S2.1 ) 
so 
I 4 
(.7) 

( 18 7) 

S8 S 

121.3 

(128.11) 
6).4 

(19 4) 
! 6) 

pss • 1 

(I 6) 
liS I 

(7S.ll 
1.0 
! 6) 

JK 6 

4S 
21.6 
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TilE WIWAMS COM I'ANit:S, INC. 

M 1 1EDl'Lf: I -CON DENSED FINANCIAL INFORMATION OF RE<a!n"R,\ NT - Wontinufdl 

NOTES TO FINANCIA l. INFORI\IATIOl'o lf'ARt: l''TI 

Nort• I. Trun~o ~:ne"l() Acqulllllon 

On J anU31') 18. 1'195. Willo~nlS atqulll:d 60 percent ur, t\ln""o l.ner~) ·, ou t•t•ndong CUOIIIklft >too. lin ,I 

<'·"" lender offer for ~4JO.S m1lhon. William$ Ot<juin:d the n:nL&in1ng -10 pen:enl of Tron"'" ~ n<rllJ ·, 
ouuhonding common ~tuck on Mmy I, 1995, throush o merger b) e•ch11n&ing the n:m:un1na TntM<:O tnerv 
common stock for Upf'ro>tmatdy 10.4 million shur~ of William• common •••..-k ••lucd ot SHJ mllltlln. The 
ucqui•ltiun ;, accounted for ns u I'Urchaac with 60 percent ofTnlll\t'll Encf8Y'• rc~uh~ of opernllun\ Included In 
Willinm>' Cun.olidJted St•temcnl of Income for the period J•nUIII") 18, 1?95. thwugh A1>nl 10, 1'19~. •nd 
100 pe"ent 1ncluded beginning May I , 1955. S« Note 2 of Notu tu ConoohdJtcd F1nuncoal Stotcmcnto f01 
Jdd1tional Information on the Tnan~e:o Enef8Y Jcquitition. 

' ot t 2. lli•contlnucd Operations 

On hnu:uy 5. 1995. Willlun\J >Old i~ nctvork ><:nice. oper•tion• "' LUI>S ContntUftiCIIIOI\>, Inc 
I L DI)S) for SZ.~ billion in C31h. The sale yielded • pin ofSI h1lhon (net uf 1t>romc tue• of •t>Pn>\lmalcl) 
S732 mtlhon) which IJ. reported us Income from dlsc:ontinued opcrauon.s. Pnar period ope11111ng rc>ull• for the 
ncl .. (ltk >Cf'ice~ opcmt ians an: fCI'Qrted us discontinued operatiOn$. Sec Note l or Note\ '" Cun<Ohdtlled 
Flnuncml Stale menu rur addltlonttl information on oli>e(lntinued upemtioru. 

' ott J. ' al"> or"'""" 

In a l'l'J.11>uhlic Qffcring, WiiiHtms :sold 6.1 milhon units 1n the W1lhom• CoJI Se.un Go• Ro~.1h) Tru•t 
l 1 rust). "hich resulted in net jli'O<:ceds of SIll mlll1on and u rrc·IUJ ga1n uf ~ ~ 1.6 rnollum I he 1ru>t "" "' 
de toned net I""'"' nile ' "-'IS in the de\CJopcd ro:~l·>eum propcrtlc• 1n the Sun Juon ll.l.>ln ul Nev. Me \leo and 
lulur•du. "h1ch "ere convc)'W 10 the Trust by Wtlhams ProductiOn Comp;on) . Ov.nersh1p of •• add111on•l 
J .ll null ion unll< rem• ins ""h a subsidimry of Williom<. 

Nnt•• ~. I J>n~·lfrm ll~hl and 1 .4'1"'~ 

lluttn!l I'N \. \\'rllmm> l-Ulled SJ60 m1lhun 1n con•·cn1ble debenture• .ond "Jt111nt> tv • "hVII)-<I"ncd 
•uh>OdW) on c.ch•nsc lor 12. 2 m1lhun shan:> or Willi•n" con1mon •tock held h) that wb>rdoul") (>« Note S) 
rhc con,c:rtiblc dchcnturr:1 beM intcrut at 6 pc:n:cnl. matun: 1n 2005 .tntS urt c:on,·cnlhlt: 1n1n 'J J mal hun 
't'"'"' of William> cu1nmon oh-..:k at SJ8.S8 per shurc. The wnrrnnh gl\e the '" l"odl,<l") the n~ht ' " purch-t<e 
7 'I mllhun •h.ore• of William• common Mock ut $46.67 per •II< c 

l"n~-tcrnt debt due "ithln llne ycat •t Dc.-.:mbcr lt. 1994 mcludc- Sl~lnulhon <~f """""'"g> under 
\\ 1lli,1m;' m:du agreement Amounli "'en: fC!'<1id 1n Janual) 199~. 

A~rcg.th: rnlnunum maturllk• ~•nd ~inking-fund rcqu~rcmcnh. c:whHfin~ h:.l,t r'·•) rncnt ... h1r c.tdl ,1r the 
ne\1 h •·c ) c•r• .uc ,,. fullo" s I 'I'll> - S!O million, I !l97 - none, I'NX - S 11ll nulllun, I 1)'.1"1 S I~ noilltun, 
.IIIII ~uou Sl 7~ mllhon. Sec Note I) of Note• to Con\uhd•tcd Hn.o.ncoal Statement> r ... Jddill<lnJI 
anf .. •rn'Uitnn un f.ung·tc nn debt. 

In tonnc• llun ""b tbe M~) I, 1995. merJcr "llh Tran\CU I nerg). W1il1a1R> uchanJ!cd ;dJ of Tmn!>CO 
loner~}·, OUI>t.1nd1n& SJ.50 cun1ubti•e cort•enibk: preferred •tock for 2 ~ mllhon sh.:arc• of W1ihann' 
Sl.SO cumulati•e C'Onn:rtibk prcfemd stock. Se>: Note 14 of Note• to Conwlld>lcd fln.t.ncl.t.l St.t.lcmenu for 
.od~ltiun~l inforrn.111on on this cJchonse. 



n l £ WIWAMS COMPANIES, INC. 

SCHEDULE 1- CONDENS ED FINANOAL INFORMATION OF REGISTRANT - CCo~>CiudtdJ 

NOTES TO FINANCIAL INFORMATION (PARENT ) 

During 1995. William• c"hangcd 2.8 milllo. •harco of iu Sl.ll cumubth.., preferred tiOCk with • 
carrying value or $69 million for 9.6 percent debentures. Sec Note 14 or Noles 10 Consolidolcd Finandol 
SlalcmeniJ for addilional information on ihb u chanJC. 

For financial reporting purposes. lrc&Sury stock or $394.8 million held at December 31. 1994, by • ,..boll~· 
owned !Ubsidiary o( Williams hu been prcienled U 1 rcduc1ion of' nockholdcn' cquily. A portion o( thu 
trcuury !lock wu uJed in lhc acquiailion of TranJtO Enc'l)' (sec Nole I). 

The Finantiol Accou nlina Slandards Board hu iuucd u new •ccounllns standard. FAS No. I ll. 
"AcQIUnting for Slock·Bucd Compc11681ion." dfectivc for fucal )UD beJinnlna after December IS. 199S. A> 
provided for in 1hc s1andard, Williams will nol adopllhe rccopilion provisions and will proVIde I he pro form• 
nel iacome and caminp·per•lh&lll cliscl01urcs required by the standard in ita 1996 llnnual llnonclol 
•mlcmenls. 

Williams currcnlly foll....-s Accountina Prinaplu Board Opinton No. lS .. AttOUntina for Stock IJtucd to 
Employees." Under this Jtandard. because the exercise price of Williams' fiud plan common 1111ck oplion. 
equols lhc markcl price of the undcrlyina stock on the date of lhc pnl, no compensotion Clpcnsc ll 
recognized. 

Nott 6. OIYidtodJ Rttthe4 

Co.th dividends from subsldlarie• and comvani<S accounlcd for on an cquhy b;uis arc u (olio,.. 1995 -
SI.II0.2 million: 1994- $354.2 m!Uion: and 1993 - $1~2.6 million. 

Note 7. lncomr Tax aad lotrrnt Pa)'IDt'nts 

Cash paymcnlJ ror income taxca arc u followt: 199S - Sll6 million; 1994 - $112 million; und 199J ­
S 118 milhon. 

C:uh paymcnu for lnterc.ct arc u rollowt: 1995 - $127.9 milhon: 1994 - S90 million: and 1991 -
$96.6 n1111ion 

Note 8. Flnnclal lnstru mttlll 

Disclosure or financ11l iiUtrumcnu for tbe par<nt company arc included in the COMOiidatcd di.closurcs. 
Sec Note 15 or Noles IO Coruolidotcd FinanCial Slate men II. 

F·SO 
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THE WIJ..1JAMS COMPANIF.S, INC. 

SCHEDUU: IJ- VALUATION AND QUAUI'YING ACCOUNTS Ia ) 

AUidoM 

Allowance for doubtful accounts: 
1995 ••. . .•.•.••••.•••.. . ..••. . .•• 
1994 ••• ..•••••••••• • •••.••.••.••• 
1993 •••.• •• •••.••••• .•..••.••.••. 

(a) Deducted rrom related assets. 

..... 
s 7.9 

10.2 
17.3 

$3.8 
U(d) 
.HI) 

$1.6(c) 

(b) Rcpre~nts balances wrillcn off, nc1 of recoveries OJd n:dwificatioiU. 

(c) Rclotcs primarily to acquisition or bulincucs. 

(d) hctudes $5.7 mlttion related to dlJCOntinued osxnotioM. 

$2.0 
6.S(c) 
7.6 

(c) Includes the diKOntinued opcntions bc&{Mins bal1ncc rcclwdlcat•on or Sl.6 million 

(f) I nctudcs $4.1 million rcve111J or amounts previously accNcd. 

$1 1.) 
7 9 

10.2 



PART Ill 

ll~m 10. DirtttiiTf uti U t'C"IItir' Offi«n of'' ' RtriJINift 

The onfomoOii(>ro regun.ling I he l)in:cton nn<l nomineu fur U~rcctor of Wolhun" requored h) I leon -II) I of 
kcgul;uion S-K " prcscn1cd under the locadina ''Eic.uon ul Oin:cton.'' in Wolhom\ l'ruA) St•lement 
prepared for the solicitation of proxic.t in connectoon ,.ilh the Annual Mceung of Stoc:~IM>Ide" ul lhe 
Company for 1996 (lhe ''Pro.\y Staterncnl'') , wh1ch onfonn3lion i• inco'f'OI'llled h) reference hereon 1\ "'I'>"' 
the Proxy Sl3tcmcnl is filed as an uhibi1 lu the Form IO· K. lnlorm•tion rcg•rdon~ thee'"""" .,uo,er> ol 
William• '' prcscnted rol(<),.ing hem~ hereon."" pcm1111ed b) Gcncr:>lln.tructwn (;(J) h> l <>un 10.1\ •nd 
ln.oructlon J ID hem 401 (b) or Regul~tton S·K. lnfonn>olion required b) lie no 405 ur Re~ulallun S· l\ ,, 
Included under the heading "Compliance ..-hit Section 16(a) of the Sccuritie> E>.ch•nge t\ cl uf 19l~ .. on the 
Proxy Statement, ,.hich information is incorpo111tcd b)' rcfm:ncc herein. 

ltrm II. Kurutlvr ComJH'ftJGtlun 

The 10formo1ion required by llem 401 uf Regulalton S-K reprdona necuth"~: rumpc11Yiiun "rrc.cnled 
under lhe headings .. Election of Direclors .. nnd "Execuli<e Conopcn.nlion and 01her lnform:olruoo·· 111 lhc 
l'roxy Swtement, which infom1alion Is lncorpomtcd by reference herein. Nol,.ilhll>ndingthc fm-cguon~. I he 
onformation provided under lhc headinp .. CompcnJ:~liOn Comnnllce Repo<t on E•eCUtl\-c Curnpcn-..toon" 
and .. Siockholdcr Rclum Performance Prescntution .. in the l'roJiy Statemenl :trc nol oncorpor.olell b)· 
reference herein. A copy of I he Proxy Stalcnlent is filed II$ nn c\hibil to the Form IO·K 

h t m ll. St'Oirity 0wlfmltip of Cntallf Bt nqiriol Ow11tn u d Ma1111gnrtt nt 

The information rcgunhng the security o"nc. ,hip of rcnain beneficial O"ner< and man•pcrrocnl rcquore<l 
b> hem 40.) or Regulation S·K u prcscntcd under the hendinp "Sccunty O"ncl'lhrp of Cen.1io Uenehcoal 
Owners ;ond Mana{!cment .. in 1he Proxy Stalerncnl, which informal ion J, rncorponttcd h) rclercn•-c hereon. 1\ 
copy of the Pro•y Stntemenl I$ filed liS an e•hibil IU the f'orm IO· K. 

hem 13. Ctnoin Rrl• tionsAips 1111tl Rrleud TNins••·tlttlfS 

There I> no infom1u1ion reg;udong ccruon relutioruhips and rel•1ed UJnuctioM requored I" llcm .II~ ,,r 
Regubuoo S·K to be reponed in rcsporuc t.o 1his hem. 

I'ART IV 

firm 14. /;.'xAibiu, Finolfrlol Stoltm~lfl Sclw /u/#1 ond R~ports tJII l iJrm 8-1\ 

(3) I and 2. The hJ\llllcial stalements ond >eheduiC> ll>1ed on the """ "'I'•D)IOjt onde• t .. '"'""'lul.ole~ 
linancoal swlcmcniS nre filed :u p.m of 1hos nnnuul reporl 

(•) J •nd (c). Tloe e.t.hibits listed bclo" ..., fdcd os pan of tht> annual repon 

Exhibil 2 -

' (a) f\grcenoerll und Plun 11f Merger, d•tC<l '"of l>c:.-cnobc:r 1!. l'IY~. ""'""ll Wollo,un•. \\ ( 
\~quisilwn <"orr •nd Tnan><u (filed lU Exhillll (c)( I) to S<loedule I~D· l . d•tcd IJcccmh<:r Ht, 
IW~). 

' (b) Amcndmentlo Aareemenland Plan of Merger. dated • ., o( l cbru•<> 17. I'N~ I hied •• 
1:\hibit 6 to 1\mendm~nl No 8 10 Schedule I \I>. doted ~cbnoon 21. 1'1'1~ 1 

hhihil I -

• (a) Rest•tcd Cenific•lc of lnc«ponallun or Wolhamt (lllcd :u blul111 4( 111 lu I orm H-8 
Reglstmllon Slnlcmcnl. filed Augufl 20, 1987) . 



• (b) Certificate of Dcsianation with respect to the $2.21 Cumul~uve Preferred Stoclc (filed._. 
E•hlbh 4.) to the Reptratlon S tatement on Form$ .• ), filed Ausun 19, 1992). 

• (c) Certificate of ln=au of Authoriud Number of Shares of Serlu A Junior Panicipotong 
Prefcned Stock (filed aa E~thibl! l(c) to Form 10-K for the ~ar ended December )I, 1988). 

• (d) Certificate or Amendment or Renattd Certificate of Incorporation. dated M~y 2.0, 1994 
(filed u EAhibit J(d) to Form 10-K !or tbc fucal ~.,.ended D«cmbct 31 , 1994). 

• (c) Ce rtificate of Dctignation with rupee~ to the $3.50 Cumulative Convortiblc Prcfcned 
Stoc:k (filed u Exhibit 3.1 (c) to the Pm~pcc1w and l o!ormation Statement to Amendment No. 2 to 
the Re1btnuion Statement on Form $-4, filed March 30. 199S). 

(f) Certificate o'r Increase or Authorized Number of Sharu of Sene$ A Junior Panidp:ttlng 
Preferred Stock. 

• (&) RlJbts Aarccment, dated u of February 6, 1996, bct-.c:n Williams and First Chi01go 
T ru•t Company of New Yortc (filed aa E~thibit 4 to Williams Form 8-K. filed Janu.,.y 24, 1996). 

• (h) By-lawa of Williams (filed aa Eahlbit 3 to Form IO·Q for the quarter ended September JO. 
1993). 

EAhibit 4 -

• (a) Fonn of Senior Debt lndcllturc bc"'ccn the Comp111y and Chemical Bank. TJUJtc.c, 
rclating to the IO'A'llt Dcbcnturu. due 2.020; the 91\'llt Debentures. due 2021; the 8V.'l> Nolet, due 
1998; Mcdlum·Tcrm Notes (8.SO'J,..9.31'1>), due 1996througb 2001; the 7\1).., Notes, due 1999, ;and 
the 81't'llt Dcbcnturu. due 2.012 (ftled u Elth.lbh 4.1 to Form S·l RcgiJtnstion Statement No. JJ. 
33294, filed fcbru.,.y 2. 1990). 

• (b) U.S. $800,000,000 Credit Aarcemcnt, dated u of FcbNary 23, 199S. among Wllll"ms ond 
ccttain or Its Jubtidiuica and the banks named lhcncin llnd Chi bank. N .A .. as naent (tiled IU E•hobit 
4(b) to Form 10-K for the IUc.al year ended Dc«mbcr 31, 1994) , 

Elhibit IO(iil) - Compensatory Plans and Management Contracts 

• (a) The William& Companica, Inc. Supplemental Retirement PIAn, effective as of January I. 
1988 (ftlcd as Exhibit IO(iii)(c) to Form 10.1< for the year ended December 31. 19K7). 

• (b) Fonn or Employment Aarccmcnt, dated January I, 1990, bct,.un Williams and <en:un 
e>.e<:utive officers (filed as Exhibit IO(iii) (d) to Form IO.K for the year ended December Jl. 1'189) 

• (c) Form of The Wllllama Compuniea, Inc. Chnnae in Control Pmtccuon Pion bct,.ccn 
Williams and employees (filed as Exhibit IO(Iil){c) to Form 10.1( for the )CDr ended December Jl. 
1989). 

• (d) The W'tlliams Comp111ics. Inc. 198S Stock Option Plan (filed as Exh ibit i\ to William•' 
Proxy Statement. dated March 13, 198S). 

• (c) The Williams Companies. Inc. 1988 Stock Option Plan (or Non-Employee Director> 
(filed as EAbibh A 10 Williams' Proxy Statement. dated March 14, 1988). 

• (f) The WiUiams Companica, Joe. 1990 Stock Pl•n (llled u Exhibit i\ to Willloms' Pro•y 
Statement, dated March 12, 1990). 

(g) The Williams Companlca, Inc:. Stock Plan for Non-Officer Employee• 

• (b) The Wllliams Companies. Inc. 1996 Stock Plan (ftkd as Exhibit A to Williams' Proxy 
Statement, dated March 27, 19'16). 

" (I) The WIIIIJms Companica. Inc. 1996 Stock f'lan for Non·EmpiO)cc Dtrcetors (filed .. 
Elhibh 8 to Williams' Pro~ty Statement, dnted March 27. 1996). 

F·Sl 



"(j) lndemnlfic~tion Agreement, effective u or Au&usl I, 1986, bel"tcn Williom> .ond 
members or !he Board or Directors ~d certain olllccrs or Wllllonu (filed"" E•hibn I0(11o)(c) lu 

Form IO·K for the year ended December )I, 1986) . 

Exhibh II - Computalion or Earnings Per Common and Common-equivalent Share 

E.xhlbi1 12 - Computalion of Ratio or Earnings 10 Cvmbincd Fixed Chorac> 1111d Prclmcd S1oc1o. 
Dividend Requirements. 

Exhibit 20- Dcftnith~ Prcn;y Staremcnl of WiUianu for 1996. 

Exltibil 21 - Subsidiaries o( the n:glnranL 

Exhibit 23- Conacn1 of Independent Auditors. 

E•hibil 24 - Power or Allomcy together with cenified n:tolution. 

EAhibit 27 - Financial Data Schedule. 

(b) Rcpons on Form 8·K. 

No rcporu on Form 8·K wen: filc4 by Williams with the Seeurillct ond Exch•nge Commossion 
during the founh quancr or 199S. 

(d) The financial Jlatcments or partiPUy-owncd comp;~ni .. trc not pre~ented herein since none of them 
individually. or In the aggregate. corutitulc • s!gnifio:anl subsidiaty. 

• Each such cxhibil hu hen:toron: been filed with the Securities and Exc.hange Commmoon :u p3t1 or I he 
filing indicated 1111d is incorpor.ucd hcn:in by rcfcn:nee. 

f·S4 



SICNATUR£5 

l'ursuanr ro tho "'CCDi~IMnls of Scc·tloo 13 or IS(d) of rhc SccurfdH E~tc.han~ A<1 of 19}.1, rht 
n:cJ~Iranl hu duly cau~d t ht. report 10 be slam on Its beltall by tho undu•lgn..S, thor•unlo dul) 

aulhoriud. 

Oared: March 27. 1996 

T111: WUJ.JAMS COMPANif:S, IN<". 
( l<cgisrrunl ) 

By: lsi 0AYIO M. HIOBU 
David M. li osbc:c 
Allornt)'·fn·fart 

Punuanllo lh< "'C!Ul~nwars of rbc S«urlllu Elltchana• Act of 1934, rhb ~pon hu been •IJtn~d bc:lo" 
by lh< foffo,.lng ~nons 011 behalf of lbt ~lsrnnr Ia rht arpaclrlos end on rht dares lndlarr..S. 

lsi KUTII E. BAILEY0 

Kcilh E. Bailey 

lsi J ACK D. McCARmv• 
Jack 0 . McCanby 

Iii G AilY R. BEI.rrt.• 
Ollt)' R. Belitz 

lsi HAROLD W. ANDEltSEN" 

Harold W. Andersen 

1•1 RALI'u E. B MLiiv • 

Ralph E. Bailey 

lsi OU.NN A . Cox• 
Glenn A. Co• 

lsi TltOMAS H. CKUI KSIIAN~ · 
Thomas H. Cruikshank 

lal EwvrN S. Duc.u .. N• 

l si PATRICIA L H IOOINS0 

Patricia L. Hiwru 

It/ R oor ~ ~ J. LAFOMH INI • 
Robcn J . LuFonunc 

lsi JAM~ C. L~wr.s• 
JuiTICi C. Lc""ls 

11 ·1 

Chairman or 1hc lloliiU. Pruidcnr, Chief 
l!xccurivr: Officer ( Pnncipal E•ccu rive Ofti(CI) 
and Dircclor 

Senior Vice PrcSidcnr - Finance ( Princip;ll 
Financial Officer) 

Conrroller (Prindp:tl Accounrong Officer) 

Oituror 

Uirccrur 

Dirccror 

l)orc<hJI 

Drreclnr 

Dire<! or 



Slpat ... 

Ia/ JACK A . MACALUSI£ 11° 

lsi JAMES A . M cCLuRe• 
James A. McClun: 

,,, PETEll c. M F.INI0 ° 

Pcler C. Mclnla 

Ill KAY A. 01111 • 
Kay A. Orr 

lsi GOIIDON R. PAitK1ilt0 

Oordon R. Par\:cr 

Is/ JOSEI'II H. WILLIAMS 0 

JOKph H. Williams 

• Oy /a/ DAVID M . HIOif£ 

David M. Hi&bcc 
Allorn~~lnfurt 

Ou1cd. March 21, 1996 

11·2 

nrlt 

Do ret~ or 

Urreclur 

D1rec1or 

Director 

Direclor 

Dirc.:tor 
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Form 10-K 
SECURITIES AND EXCHANGE COMMISSION 

WaJbla~toa. D.C. 10S49 

ANN UAl . Rt: PORT PURSUANT TO SF.OlON 13 OR l!l (dl OF1 m : 
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OR 
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The Williams Companies, Inc. 
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rH £ WIU..IAMS COMPANIES, INC. 

lt rm I. l lusint>J 

( • ) Grn~nal llr••lopmeot or 8 u$IOMS 

FORM IO· K 

PART I 

'rhe Willi.tms Companic•. Inc. (the uComp~ny .. or .. Willi3ms .. ) wus ineorporotcd under the l21•~ or the 
Stole or Nc•-•d·t in 1949 und WIU ..:inc:otporoted under the 11"'1 or the St:~te or Dcluwa..: in 1987. The 
pnnc.p.tl e>ocuti•'C ortitt:> or the Company~"' IOC1ited at One WilliiUtll Center. Tuba. Oldohoma 7J I72 
( telephone (9 1W) 588·2000). Unlcu the eontell e>thcrwiJc requi..:~ ..:(e..:nc~ to the ''Comp3ny .. and 
.. Williams'' herein include The Williams Companies, Inc. and its subskharic:o. 

On Janu"l) lb. 1996. the Company acquired 3 49.9 perCCllt interut (rom iu panncr in Kern River Ga. 
1 mn<mi>.\IOn Company giVIng the Company 99.9 percent ownership or this natuml ps pipeline S)'$tem. Tbe 
pureha.<c price was S206 million. Sec Note 2 or Notes to CotuOiidatcd Fitw~dal Statements. The Company 
•cqui..:d the ..:maining 0.1 percent l.nte..:st in the partnership on February 28, 1997, ror Sl87.600. 

AI><• in 1996. the Company combined its energy opcmtions. other thon iu interstate nutumlg<ti pipelinC.\, 
under a ne"'l~ created, "holly owned, indl..:ct subsidiary, WilliAms Enclll)' Group, and bcJ!lln reponins such 
opcr•tion> rar linanci,tl reponing putpoScs on tbis b;ub in the founh quaner a( 1996. In addition, the 
Comp;tny orsnni1cd the ..:poning ror iu communications opcr.ulons under a single eommuniations reponinl! 
cntit). Williams Communications Group. Inc .. und h:.s reponed such opcnuions (or lin•nclal n:poning 
rui'()O>C:S on thb b:uis oince the third qWIItcr or 1996. 

In Junu:tl) 1995.the Company iOid the nct,.orlc sc:rvic:es opcrntioiiS of it.t telecommunications >ubsidt.tl) 
to lt)OS Commum<:•uon>. Inc. for $2.S billion in cosh (the "WNS Sale"). The Comp;u1y ha. reponed the 
net.,. ori. sc:n·ice< opcr~tions as diiCOntinucd opcnnions ror financ111 .cpon!ng purpoocs. See Note l of Not~ to 
Conw hdated Fintu~eiol Statements. The Company used the proceeds rrom the WNS SAle to p.y ofT shon· 
term credll fncolitic<, 10 rund the acqJI$itioo or 'rmnsco Energy CompMy diiiC'Ui~d below. to (onance us 
ong<>ing capu:tl pmgnom und ror other uses. 

In December 1994, the Company cntc..:d into a merger agtccmcnt " i th Trnnsco Encrg) Compan) 
Under the ngn:emcnt, the Company acqui..:d npprollimutcly 60 percent or Tr~tn.co Enefl\y Comp.ony') 
cmnmon ~toek through,, cash tender oll'er completed In JllJiuary 199S. On April ll!. I'J'JS. the Tr•n- I ncrll) 
(.'mnpon) •tc>ekh,olden. appro•-cd nn ugn:cment and plan or mcrscr "her.: by Trunsco Encl'g)' Comp~n) bc<'Jmc 
""hOII) 0\0ncd >Uixidi•ry or the Company elTecthe May I. 1995. Totol v;tlue or the 11'11DSJCtion ""'more 
than Sl billion, includtng ClUh, >tod and the nuuntption or Tr•nKo Encl'l)' Company debt. As of M:ty I. 
IY95. the Company cau.Kd T rnnsco EncrK)' Company 10 declare und pay"' divldend\ tu the Comp.tO) .nor 
1mnsco tncr'lt) Company'~ interest in Tr:uuc:onlincnlal Gus Pipe Line Corporation .tn<ll eu• c;.,. 1 "'"'"'"' 
>~On CorporJtmn Sec Note 2 o( Not., to CoDJOIId3ted ~ln3ncial Stlltemcntl. 

(b) l-1nandal lnrormllfon About Industry ~x.a•~nuo 

See Pan II. Item 8- FinunciBI Statements ond Supplcn1cntary Datu. 

(c) Narratht IJ<'>a lptlon of Ru•lnru 

The Company. through sul»idiariu, copses in the traruponatlon and ule or nutuml Jll> und rel~tcd 
•~tivitic•: nutur.tl glU Jllllhcring, praccuing, and treating accivitlc•~ the tmnsponutiun .tnd tcmun•llnll of 
pctmlcum prudu<tJ: hydrocarbon upl01111ian ond production ..cthitles: th< production ond m•rkettns or 
cthnnol: and encrJ!Y lll.lmmodtty tmdina lind markctlns and provid<J a variety or other product> and tcn•~eu. 
including price riJk manug,crncnt >ervices, 10 the cnc'19' indultry. The Company abo cnJ!ll8~ In •he 
communicauons busin"~· In 1996, the Comp#ny'J c.nc.rgy •ubsldi~nes owned and operated: (i) ti"C tntcDtate 

J 



OQ\UI"lll&Y piJ'(Iinc $)'ll~lm: (ii) 03\Urai&Y pr!XIY"iol! ~nlu; (ill) 01\YI"lll 8~' gul~nlng gnd Jl~>ing 
facilitie•: ( iv) a common carrier petroleum produt"IS ~nd crude Otl pipeline •)'<tcm: (•) petroleum producu 
tcrmin•ls: and (vi) ethanol production flldlhic:s. Tlhe Comp:1ny .WO tmdes nnd m:11kcts encrll)' <lOOlmodillu 
Jnd ofTen pricc·risk manaacmcnt scr>ice$. The Company's con•municatlon> •ub>tdt•ne> offer (i) dlltm·. 
•·oke·· and video-related produets ~nd scrvica: (ii} ad•'CniJina dlnributJOD Jer-k...: (IIi) •Ideo OC:I'\'&ccs and 
other muhirncdia JCmccs for the bi'CXIdcuJIIndustry. (iv) brwdc:ut faec<imile and aud&o• Jnd vl.leoconferenc· 
ing -.:rvicu for huslncucs; (v) intcructlvc, computc:r-baacd lralninl! :~nd ~oenices; (vi) CUll0111cr·rr-c:misc •oke 
and data equipment. in~luc!inglnslullution and muintcnuncc: und (vii) network intcgrutlon und m:mugement 
scr-i~cs nntiOnl'idc. The Company alto h:u invcstmcn\s In the c.qulty or t"Cnoin other comp.mic>. 

Sul»tuntiully all opcrotions or WllliamJ are conducted throuah subsldiaOCJ. W1lliun" performs rnan•lle· 
ment. legal, 6nu.ocial. tu. con.suhatlvc. adminiur:nive and other scl'\icc• for iu >Ub>idlonc"- \\r, n,.m• 
prindp.d sour..-cs o( ClUb arc from dMdcndJ and :adi'2IICC1 frum ill >Ub\idi:lrid. in••:.tmcnt>. p..l~mcnu b) 
.ut..idiuncs for ICrvi<a n:ndcrcd and Interest p;~yrrn:nt• from subsidiuriu on cash ad••n~'C~. The: JmOUnl or 
di>idcndJ uvulhtblc to Willlanu from •ubsidiaric:s loracl) depends upon each >Ub!rdiur)'• eMnings und 
opemting capital requirements .. The term.! or ccnain sub>ldiurlc.s' borro,.ing arrungcmenlllimlt rhe rrnnsfer of 
funds to the Company. 

Tu :ochlc•·e orgunilJltionAI u.nd operating cfficiencic$, the Cornp:1ny'5 inter>IJitc natur•l ga.• fllpc:lin~ urc 
grouped together and nrc referred to Internally a:s the lntentute naturul gw. >yolcm•. i\11 other oper.ll&nJ! 
cornflJinics a re o~<ncd directly by Williaou Holdilnp of Dcla,..rc. Inc .• a "holl)-o"'ncd .ub,id ••l) of the 
Comp;~ny. The energy opcr.uions of Willhlnu lfoldings o( Dcla,.ure, Inc.= ~JroUpe.llnln u "'holl)-o"ncd 
subsid1ul'). Willlamt Encfl!)' Croup. and its communicuuona qpcruli<HU ore groupc:d onto • .. thvll>"""ncd 
>Ub>tdl•l')'. Williams Communi<:ationJ Group. Inc. h em I of thiS repon IS formatted 10 rcnccl I hi> otructurc. 

WIUJAMS INTERSTATE NATURAL GAS SYSTEMS 

The CornJ>.Iny's interitolc notulll gas pipeline aroup 0 1.10) and operates a ~-ombincd tOIJI of •ppro~•· 
malcl) 2~.000 miles or pipelines whh a total annualthrouahput of •IPPr<»imatcly J.ROO Thtu ' ol natuml g•• 
Jnd pcJk·dlly dclh'Cry cap:~city of appn~ldmatcly I S Bcf of natural p. The intcr>lllle n~lur•l p> pipeline 
grour cunalsu of Trunscontincntlll GaJ Pipe Line Corporation. Nonh,.c:st Pipeline C'orpora11on. Kcm Rhcr 
Ga• Trunsmossion Comp:~ny. Tcxll$ Gas TBMminion Coi'JIOillloun and William• NaturJI G•• (tom~n) . 
o"ne~ 11nd operJtot> orintcntatc n•tural P> pipeline •r>tcna. i\• prc•iOII\I) noted. the Comp.n) •cqu1rcd 
Tr.m..:ontlncntul G.u Pipe line Corporntion 110d Tuu Gas TrunJmi>5ion Corpornlion In 19"/S. ~or the 
accounting treatment or the acquialtion. sec N~te :2 or Notes Ill ConiOiidJted FinanCI.II St~temenl>. Alw ... 
note(! 11bo•·e, rhc Cotr.pany ncqulrcd nn ~dditional 49.9 percent intcrc>l In Kern Rwcr (ia. Trllnsnu»iun 
Comp.1ny in Jununry 1996 and the remaining 0.1 perccnr lnterc•l tn ~ehruary 1997 

n1e lntcrstulc natural 81U p1pc:hne lllOUp'a tr:uumWIOD and •IOtAS< •cU>iUct ~re >Uh)t• I IO nc:gulollon h) 
the I cdcr.al F.ncr¥)· Rqvlllory Comm!Hion ("fERC") u~ckr the N;ni!III G..,""'' of IYlK I"Nurural G•s 
1\ ct'' ) and under the Natur.al Gas Polley Act of 1978 ("NGPA"). ond. as wch. thm ratc> und ch"fi!C> for the 
tiOO>pon3tion of natoruJ ps in inlcDI41e commctec, the C\tcn\lon. cnbrgcmcnl or •ban.klnmc:nt of 
JUrhd•cllon•l fncilitics. and nccountin1. IUIIOftg other lhinp. •rc •uhj<el In rcsul.&thlll I ••h r•pchnc hold• 
ccrttll<ulc• uf puhlk convenlcn•'C and necC~Aity iuucd by I'ERC uuthontlng ""ner>h1r •nd uJl<l'llllon ur oil 
pipc:llnc•, facilities nnd propeniei coruidcrcd jurisdictional ror which ccniOcJtel l&rc rc<tuircd under the 
Nnt .. rul Oni Act. Euth pipeline is nl•o tubjccl to the Nntur• l Ou l'i pellne Safcl) i\et uf 196H,tu nmcndtd by 
Title I or the Pipeline Surety Act or 1979, which regulotcs aufcty rc4ulrcnlent• in lhr de·l~n. con•trucriun. 
Of'Croltlon and maintenance of lnlcr>lolc p> trantmiulon foallillc._ 

\ hu\lncu dc.cnruon of cat h ~um1wn) In tho 1nlcntotc n•tur~l &•• p1pehnc 8'~>~~P folio"' 

I he ~.erm • Mer mcana ~~ cvbk feel, MM-d"" ~ mllboe aJbk rut Md - Jk("' nt(.un tdhuo ~"' ,m AU •• ,... ul 
n..taral ... , •tt: \~led •& • pt"QH~ ha·Jt a( 14 1J ,..OU.0. pc1" ~ Utdl •hwi\IIC ,., 60 ~· f ah•U..,ll fh.r ICf'" ft111 '" ftWitAI 
8tlll•h ,., .. Uoh. "MMBru• ,.,..,, IN ~~~Woo l rttllll Thcnn" 11114!1 illld " fBI.- Ill( ... ... rntll ... llnlnh rtwt ... ltJolll 



TRANSCONTINENTAL GAS PIPE UN£ CORPORATION (l'naco) 

Trnnsco Is &n lntm~te n&turaJ !&J uansmWion company that owm A IO,SOO-milc natural PJ pipeline 
system extending from Tex.u, Louisiana. Miubslppi and the offshore Oulf of Muko throuah the states of 
Alabuma, Gcorala, South CIUOIIna, North Carolina, Vi!Jinia, Maryland, Penntylvania 411d New Jcncy to the 
New York City metropolitan IIQ. Th~ syttem acrvcs cullomcrs In Tcus:and cle•-cn southc.ut and AtlAntic: 
scabo,trd Jtatcs, includlna major metropolitan II'C&I In Ocorala. North Carolina, New Yort., New Jcm:y and 
l'cnruylvaniL Effective May I. 1995, Transoo uansfem:d the opcrntlon of certain production are:~ fucohties to 
Willlnms Field Services Oroup, Inc., an aJfiliatcd comp.tny. 

Pif'<'llnr Sysrtm and Coutomrrs 

AI December 31. 1996, Tnansc:o'a syllom had 11 mainline d~llvc:ry capacity of appmlimately 3.6 lkf of 8J&S 
per day from production ate~~~ to iu primary marlcctJ. Usinalu Lddy Line and muket·arca >tornac <"'~p;!Cil)'. 
Trnnsco can delh-cr an addltiontl 2.9 lkf of ps II" day for a I)'Jtcm·wldc dcllvc:ry capacity total of 
appro.Umately 6.S lkf of gu per day. Exc:ludlng the production area facilities operuted by Williams Field 
Services Group. Inc .. Transoo's syJtcm u <:omposcd of approximately 7,300 mila of mainline and brnncb 
tran~mbsion pipelines. 37 <:omprcuor natiocu and alx IIOfaiC loatloa$. Comptc»lon facUlties at a JCU level· 
rated upadty total approximately 1.2 million hom:powcr. 

Trnruco's mlljor gu tran.portlllon customers arc publk utili tic> • nd municipalitic• thut provide servoce to 
rc1idcntinl. commercial, lndus1rlal and electric acocration end wen. Shippers on Transoo's pipeline system 
Include public utllitiCJ. munlcipalitiCJ. lntmtatc pipellnco, direct industriAl users. clcc:trlc.al gcncrntors. 
marketers and produc:ers. Tl"lln.ICO'I largest customer in 1996 accounted for nppruximntcly 11 percent of 
TrunJco's toull opcrntins revenues. No other customer accounted for more than 10 percent of total opc:raJonB 
revenues. Transco's finn transpocutlon agrccm~u arc generally IOft$·tc:rm :tgrcc:mcnlt "ith Vilnous uplr.111on 
dates and account for the major portion of Transco'a bu~lneu. Additionully, Trun5e:O offers interruptible 
transponotion scrvicca under aborter term qn:cmcnts. 

Tmruco has na.tural ps 11o111ge capacily in 6ve undcraround 11ornge fields loated on or near iu pope line 
system and/or mmet arus and opcnucs three of tbesc tt""''e 11clds •nd a liqud1cd llllturul j!a> ( LNO) 
Jt011lge facility. The total llorQ&c c:ap»city available to Transco unt.l Its cu.tomeR In •u~h >torose foeldt ond 
LNG facility Is approximately 216 Bcf of gu. Storaac eap3c:ity permit< Tr.tnii<XI's eu>tomcrs to inject aou 111to 
11orngc durinJ the sammcr arxl off-peak periods for delivery durina peak lkinter demand periodl.. 

EJ.pan•lon Proj,cts 

In Augu•t 1996, Transco filed for FERC approval to expand the offshore portion oltu e~!.llnJ Southeast 
Louisiana Gathering System in r...-o phuu to pro>idc a toul of 660 MMcf of gas per da)' of ~dditlunallirm 
transportation c:a~.chy. Trazuco estimates the cost of the cxp.tnJlon to be upproxlmntel)' Sl 29 million ond 
e~pects to invut appro•imatcly $95 million in 1997. 

In November 1996. Transc:o Olcd for f'ERC DpproYIIIto cllend and e.(p;>nd its Mobolc Bay l•teral. The 
project will indudc c,qxtnslon of Transc:o's c.dstin& 123·mllc: Mobile Bay lateral' and c:on>tructlon of a new 
71-mile ofT1borc pipeline extension to an area ncar the outer continental 1helf. The rrojecl. whk h " ould 
lncreusc capacity as much 111 600 MMcf of g,u per day at an estimated CMt of $171 million. I> tuacted to be in 
scrvoce by the 1998·99 ,. inter heatina oc:uon. In December, Tran.cu rtt<:h·ed nominotluns for 300 MMd of 
.,.. per day or CAP'ti:IIY In the pnl}cct. 

In November 1996, Tl'll/IICO completed and placed into service the Southeast E•pan.lon Project . Soncc 
late 1994, the project hliJ added 20S MMcf or JlU per day of linn tnln>ponauon Cllpaaty to TranKO'I 
customers on the IOUthcut. The total COli of the c~rpansion -• •rPrmimatel) SI06 million. nf "hich 
•ppro.,motcly Sll rnilllon waa lnvcalcd In 1996. 

In Novcnober 1996. FERC approv:d tbc Pine Needle LNG >torlllle project. Tmn><:n •nd sc>-cml of II> 
major eus'tomcrs will conttruc:t and own the faa1ity, which Wlll be located ncar Tntn.co'• matnlinc J)'ltem in 
Guilford. Nonh Carolina. Tbc pt'Ojoct will have <I Bd of ltOI"'IJC CIJ"'CJIY 111d 400 MMcf of pJ per d•y of 



"'ilhdna•'al capacity. T I1UI.ICO will operate tbc faciU1y and have # lS percent o•ncnhop ontcrctt { u1utrucuon 
bepn in February 1997. and the p10jcct is upcctcd to be on "'"1« b) lhc ocrond qu•ncr o( I 'HI 1 he I LRC 

~ppllation cstonwcs tbc t.oal a»t of the PfOJCC1 to be Sl07 mollioa.. 

In December 1996. TnanKO and tcvcn.l mliJOI automcn announ.."Cd the lihna ""h the l'lunh <:aro...:a 
Utililica CommissiOII (« ~ o( the Cardlul Popellne S)'ltcm project The rroJeCI IOHlhCJ the 

acquisition of an c.WIIna J7·mlle pipeline In Nonh Carohnu and conslnrction of • 67-mllc popehnc e\tent1011 
Trunsco upecu to complctc cotUtnrcuon o( the JliPCIInc cateiU>On b) the end or I 'HI r .... .., .. ... n opcntc 
the cap:ondcd plpeltoe syllcm Md hne a ,.S percent O"ocnblp intcrcsl. l "nn.ro upc~t• to ma~e equ&t) 

invC$tmenu or approalmatcly $22 mollion In this proJeCt. 

In December 1996, PERC approved the Sunlkh Eapanaion ProJeCt. "hich "ill pro•lde addlllon•l iioln 
transponatlon cap:ocny to markcll In Georaia. Sou1h Carolina and Nonh c~rolin• The Sun Belt l'•pan>IO<I 

Project "'Ill provide a toW of 146 MMcr o( au per day or linn traosporuttOn arach) to Cll>tintl •nd ne" 
TraMCO cwtomcn by lhc 1997·1998 wlatcr beathta IIC&I4>1L Tnuuco catlm•tcs the cost uf the •• ,,.n.,on to be 

•ppnuimately S8S million. T rantco apent appro•lmatcly Sl2 moliiCMI on the I'"')C<I tn 1996 and e•pe.-l> to 
lnvcll approximately $68 nult- tn 1997 

In No•-.:mbcr 1996. PERC made • ~hmloul) dctermt!lllt- tb.t J"'biN. ~on•enocn..c: •nd nc.cutt) 

rcqUIIQ TrantcO"J ScaBoud upiUUion Project but dcnocd TraMCO"I tc'IUCSI f<H rolled·•• r•te uutment 
TraMCO bu apcnt apptOA!matdy S6 mlll1011 on the proJCC1to .btc. In rcspon;c to ~LRC• dcno~l "f rullcd·tn 

nne treatment. Tra~ has plaitS to Jtpillcantly 1110dof) tluJ pn>JCC1 

O~rutlng StDilttla. "The foiiO"tna t.ablc tumm.antcs tr:an.>po<1ot1011 ~t~ fiH the pcnod> ondt.:•ted. 

lncludina periodt durina which lhc Company did not 0\'n T r:&MCO: 

'"" .!!!!... , ... 
Syatcm Oclivcrlcs (TBtu) 

MarkcHliU dcUvcriea: 
Lena-haul ll'aDJportatlon .•.. •• •• •• •• 0 .................. 9~M9 K58 4 liOS 1 
Markct·IIU lransporQtion . •• 0 ••••• 0 •• . ...... ~ ~I ~ 

TotaliiW'kct-arca dellvcncs ••• 0 ••••• 0 l.l770 l.l2S 7 1.2~M 7 
Proci11Ctloa·IIQ tn.nsportal>OCI • ~10.0 1M9 185 'I 

ToW •yatcm ddivcrica 1.~117 0 I oiYI I> I ol~lo 

A•crqe D:uly Trusponauon Volume• (TBtu) 4 I 4 I 4 0 
A>erqe Daily Finn Retc"-.d CapaClt) (TUtu) (! q -IY 

NOR11 1W~I PIPEUNE CORJ'ORATION ( 'orth,..-t l'lpolhM") 

Nonh ... cat Pipeline is an intcnt~tc naturul .a• trun"""""" •'Omp.n) th 111 """' Jnd opc:rutn • l"pehnc 
l)'ltcm for the mainlinc tr.anJmtuion of naturlll ps utcndJnS from the S:an Ju•n u.._,,. tn ncmh~>c.tcm Ne" 

Mcalco and south">CSicm ~ tbrouah Colorado. Utah. W) oming. Idaho. Orc1un und Wtuh&ngtom to a 

point on the Canodlan border ncar Sum•·· Wuhil!jltl)n Northwc:.l l'ipehne pro•1de• """ If(\ rur m•rkct~ '" 
California. New Mu.ico. Colnrndo. Utuh, Ne••d•. W)umona. ld•ho. Orcron .cnd \\'~h•natun. dorc.tl) or 
indirectly throuah tntcm>o.ncetlonl •oth odocr plpc~oc• 

Plp;llne SyJttm ond Ol.tromrn 

At December 31. 1996. Nonh,.c•t Ptpehnc"• l)~tem. h•""ll •• agrca-tc m•tnhnc oJeh•cnohoht) ,.r 
IPJlN>Imatcl) l .S lk( of 1•• per day. ,. .. compooc:d u( •I'I'W\Im•tel) l.9(X) nuk• ool nutnhnc •nd ho•no.h 
tntumw1001 ptpeline~ Md -10 malfthnc com~ •tahun• ""h • ro111btncd ~•I'J••t> ol •l'l'"""""tcl) 
.107.000 horlcpo•er. 

In 1996. Nonb .. cst Pipe.inc trumponcd natural ll•'-' rur .. total or 14J O:U\I<Inlen lr•n•port•tiOII 
tu•tulllcn ln<ludc dimlbution companico. munlcop.lltlcs, lntcntatc ond totrbt••~ f'lrclonc .. 1~• m•rulen •od 



dm:ct indu.nrisl users. Tbc lh.rcc latFJt cultomcn or Northwest Pipelonc on 1996 "'' '""'"ted for awro>~matdy 
I S.S percent, I 5.3 percent lind 10.4 percent. n:spcetivdy. of total opcnaung n:>enues. No other customer 
accounted ror more: than 10 perccnt or lOla) opcralina R!VCOUCS.. Nunh .. ~t Pipelines firm tr•nspon•tion 
agrecmcnta Bn: gcncntlly long-term ogn:cmcnts "itb variOU$ expiration dotcJ ond ~ccount for the major 
portion of Nonhwcst Pipeline'• bunneu. Additlowly, Nonh,.c•t Pipeline olTon int«TUptiblc tr:ln>ponauon 
scrvicc under agn:cmcnl.l that an: generally Jhon term. 

As o pan or Its ttwiSportation scrviccJ. NonhWCJt Pipeline utlllrcs underaround Jtorngc racilitiu on Utah 
lllld Washington enabling h to balance dally rccc:ipts and dellvcrlc$. Nonhwc.~t Pipeline alao ""'" and operates 
~ liquclied natural a•• lloraac facility In Wuhlngton th•t provides ~ nccdle·peaklng service for the system 
The5c ltomge focilitlca have an ag:rcptc delivery CQp:lclty or OPI'fOlllllAtely 973 MMd or su per day 

0Mrotlng StaliJJir3. The rollo\Oing table summnrizcs tmnsponttion datu for the periocb ondicutcd (on 
TBtus): 

Transportation VolumcJ ... . . .... , , ..... , ............... , . .. .. • .. • . 
Average Daily Transponation VolumcJ • . •• , . ••• , •... , .. , ••• , ••••.. 
A vcmge Daily firm RCKrvcd Cap:~.city • • •.• ... •.. . .•.•.•••••. 

KERN RIVER GAS TRANSMISSION COMPANY (Kt111 Rhtr ) 

.... 
834 
2.3 
2.S 

·~ t.-. 

till> 679 
l .J 1.9 
2.4 l .4 

Kern River is an lntemate natural ps tl'llnJmisslon compBn)' that owns and operates a natuNI g:u 
pipeline I)'Stcm cKtcnding from Wyomina through Utah and NC'VIldA to CaliforniiL J<em Rl-.r h~d hccn 
jointly owned and operated by Williams We..tcm Pipeline Compan). a 1u1Hidial')' or the Comp;tn). ~nd a 
sub>idiary or an unaffiliated company. AI rre•iou•ly indicated, the Compan) ucquired on addulonul 
49.9 percent intcn:st in Kcm River in January 1996. Sec Note 2 or Notc.t to Consolkbtcd hnun,·oul 
SuuementJ. In February t997, the Company ""'!Uired the n:rTUOinlng 0.1 ~.cent intcre•t In Kem River. The 
transmiuion I)'Stem, which commenced opcratlonJ in February 1992 follo\Oina completion or construcHon. 
delivc:n~ natural p.s primarily to the enhanced oil recovery fields in southern California. The S)>tem "'"' 
transports natural 8J1.S for utilities, munielpmtiea and induitric. in Colifornlo. Nevada •nd Utlth. 

Pfptlfn~ Sysum and Cunon~n 

As or !Xccmbcr 31. 1996, J<em River's pipeline 'Yflem "'""compose<~ or appro~imatel) 70S rn•lc• or 
mainline lind branch tnuumiuion and live compressor stations having an agan:g• tc mainline delh·ery c•pKit) 
or 700 MMcf or ps per doy. The pipeline tystcm lntcn:onnccl' ,.ith the popehne facllitk• of another f'lpelrne 
comp•ny at Daaactt, California. From the point or interconnection. Kcm Ri•er ond tbc: other porclinc 
company have: a common 219-mllc pipeline which Is O"O'ncd 63.6 percent by Kcm Rh'<r and 36.4 pen:c:nt b) 
the other pipeline comp:~ny, u tenants in common, .nd is d«<gncd to accommodate: the rornboncd throushput 
ur both system~ Th11 common facility bu a cap•city or 1.1 o.:r of gas per day 

Ou b transported for othen~ under tlnn I<IJI&·term trumport311on <untr:o~h tot•llnJ6M~ MMd of !(•" per 
day. In 1996. Kern River transported natural gu for c:ustomen in Califomoa. Nc•·ad• ~nd Ut11h <i.l> "'~> 
transpon~d for five cullomen in Kern County, Ctlifornia, for rc:injeclion as a p:lrt or '"nhanccd oil ~ver)' 
opcrutiOflll and for 28 local diatribution cultomcn. electric utllitic,, cogenenltlon pru)ccU and commcrciol and 
other indusuial customcn. The live Jaracst C:Ustomcn~ or Kern River in 1991• Jcrountcd fur Ul'f'nt>imolcl) 
14 percent, 13 pen::cnt, 12 penxnt, I I percent and II pcreent. rurco:tivcly. or opcnnlns rc•cnuu. Three of 
these customcn serve the enhanced oil rc~ry tlelds. No oth'"r customer accounted for mot~ than tO per<cnt 
of orcnuing I'Cvenucs in 1996. 

IJunng ti/YS, Kcm River executed K IIC•V>nal linn lran•portutlnn rontruct 10 deli•cr Mtural gas into the 
Lu Vcpt. Ncv3do, rnarlteao.rcu durina the ,. Inter moJJtlu Kern Rl•er corc<'l•tu he~ln •leli•crlc• uf 10 1\!Mcl 
o( lliiS per day in !Xccmbcr 1997 11t1d to c.ICalatc $UCh del,.enc.t to ~0 MMd uf II'" per •I•) on • ,...,.,n•lt••''" 
in t999. 

s 



Op.rotlng Statlstlts. The rollowlng table summnrius trunsponation data ror the po:nods indteatcd (tn 
TBtus): ·- Ito! .... 

Transponation Volumes ...... ... . .. .. ..... . .................... .. 181 lts6 178 
Average Duly Transponatlon Volumta . . •.•. . •.. .. •........•.... . ••. .77 .78 .76 
A •~rage Daily Firm Reserved C•pacily . .. .. .. • • .. .. • ........... .. .71 71 .74 

TEXAS GAS TRANSMISSION CORPORATION (TXG) 

TXG b an inlcrslatc rutlural au ltunllllbslon company that owns and opcrotcs a nijlutul g<~> pipo:line 
system originatina in the LovWana Gulf COiUl area and in cliSI Tuas and running gcncrolly nonh and"""' 
through Louislan11, Askansas, Mississippi, Tcnneuce. Kentucky. lndinno und into Ohio. nith ~rnaller dmmctcr 
lines cxtendins into Illinois. TXG's direct 1!1Arlcct IU'Q cncomp~ ciaht states in the South onll Mid,.~•. 
nnd includes the !Memphis, Tennessee; Louisville. Kentucky: C'incinntui und Doy10n. Ohiu: und lnd"'""llOIIJ, 
I ncliana. metropolitan ~~~CU. TXG abo has indirect market access to the Nonheut th ruugh lntcrconneclloM 
with unaffiliated pipo:lines. 

Plpdlnt .')ysttm and Customus 

At December 31. 1996, TXG's J)'ltcm. having a mainline deliver) Cllp;JCity or uppro>inutel) 2.8 lld or 
gas po:r day, was composed or approximately 6.000 miles or mainline and bronch transnniuion pipo:lines nnd 32 
comprcssot stations having a au levcl·ratcd capacity totalina oppro.\imotdy ~9.000 honcpo,.er. 

In 1996. TXG transportod au to customcllln LouisiAna. Arkansat. Mississippi. Tennessee, Kcnlllcl.y. 
Indiana, Il linois and Ohio ~tnd to cuJtomcrs In the Northc:ut Kl''Cd indiree1ly by TXG TXG tmn~poncd g•~ 
ror 133 di~lribution compllDics and municlpallti.:s for resale to ruldcntlal. commcn:i~tlunt.l indu>trial user$. 
TXG provided transponatlon ~to approximately 102 industrial CUllomcrs locAted akl ' the $)'S1cm. At 
Deeember Jl. 1996. TXG hnd tnuupor1otioo contmcts with approxlmutely SS9 shipper•. Tmnspmtution 
shippcn indode dbtributloa companies. municipalities, lntnutatc pipo:llncJ, direct lnclusrrial "~"'· clcctrkal 
generators. marketers and producct1. No customer or TXO UC<·w nted rur more lhM 10 po:r."Cnt or tut•l 
operating rc•cnuc:s durina 1996. TXO't nrm tran}J>Orlotion :ogn:ement> un: gcncrlllly lon&·teml ogrumcnt. 
with vnrious expiration dates and account ror the major portton or TXG's busincu. Addition•lly, TXG otTeno 
interruptible trarutporulion services under agreements that att Jencr.tll) shon·tcrm. 

TXG owns a,nd operates naturul aas Jtorase rucrvoirs in 10 underground Stomgc fields locmcd on ur nc:u 
iu pipo:lino Jystem and/or marlcct areas. The storase o:apacll) of TXG'• centht'lltcd >~orogc ueld> ,. 
appro~matcly 171 Bd or gas. TXG's storose 8"-' it used in part to m«:t opcmtional balancins nccdi un iu 
system, aod in part to meet the requin:mcau of TXG's "no-notjcc" trtlllSporto>ion service. "·hich •lio"• 
TXG's customers to temporarily dmw rrom TXG's l tomgc gas to be rcpnid ln·kind durinl! the rollo,.•ns 
summer SCJUO<L A large ponion or the au delivered by TXG 1<1 it- murl.ct urc• I> u.c<l I r •I'"" hcotlng. 
resulting in 'ul»tlllntiully hiahor dally rcqulrcmcnu during 10lntcr month• 

,, 



o, .. ·rtlttll~ SraiWIN, The rollowmg table ! llnt rnari,Cil tOtalli)>tCm tl'llnsportlltioo •olunlC\ ror the pcnods 
tndtcutcd. tncludtng periods durins "hit:b the Company did not UlAn TXG: . ,., 

·~ 
, ... 

S).tcm deli•crie~ (TBtu): 
L<IMj!·llllul tr.tn,Jl<lrl3tion , , , , •• , • . . • . • . .............. , , . , .• 7)6.0 635.7 C•lli,K 
Shvrt·h•n•l tmn<Jl<IM~tlon . • . • . .. . . . • • . • . . .. • • .. • .. .. . . , . • • 2.!!J .1!...1> ].!K.t. 
Total sy$\ctn dcliveri" . . .. • .. .. . . ..... . . . .. . .. ...... , .... . 794.5 (,<jJ.J M07.~ ...... ==- = 

A•·er.l~c Duily Tronsponatlon Volumes (TUtu) .. ............... . 1.2 1.9 2.1 
A•·cr.lgc D~ily ~1rm R~IVed Cop~eity (TBtu) , ...... , . . •••.. 2.1 20 2.1 

WIIJJAI\IS NATURAL GAS COMPANY (WIIl11ms Natural Cu) 

Willianu Ntllurnl Gns 15 11n intcntatc natur.ll gas tnuumisslon comp:any that owns and opcrutC\" natui'IJI 
~·" pipeline s)stcm located in Colorndo. Kanw, Missouri, Nebr.ub. OUahom._ TCJtll.\ und Wyomtnjt. The 
li)>ICm >(f''C,\ CUIIOntCI> in >CVCO stales. Including major mctrorolitnn urea.< or Karua.< and Mt<Soun. lh chic( 
mnr~cl urcu ... 

At December 31. 1996. William• Nnturnl Gas'> >)>lcm. hoving a ntainline dcH•·el)' ~""-"")' of 
.tppro~imntcl) 2.2 lkf Of S'L' Jl"r day, W'~S c:umposed Of llppi'O~imntcly 6,000 mile\ of mainline und 111.111Ch 
trun<mi\Sion .tnd >torose pipelines and 41 compres.;or $llltlon. having • .en le<cl·nlled •~JI-1"11) IUtJHn~ 
appro\imotcly 227.000 hon.c:po,.cr. 

In 1996. Wtllmms Naturul G:u tm:uponcd gil! •~ customers in Colorudo. Knn."'-4• ~lis.ouri, Nebr.&.>~·'· 
Oklahom.1. To:•as und Wyomina. GoJ ,.,,s tmnsponed for 78 dillribution c:ompamc' und mun~<'IJ>.•IJIJ<> fur 
n:>.Jlc to rc>identiut. commcrclal and industrial users in npproxim~tcl) SJO chics ~nd to,.n.. Tr-.tn>JX'""""" 
<crvicc< "ere provided 10 af'P<O.timstcly 340 tndu~t.rM customers. fcdeml und stale in.•titutioru on(! agncul· 
lura! proccsstng plant> loa~tcd prineip;tll) in K.:1nsas, Miuouri and Oklahoma. t\1 December Jl. 19'16. 
Williun~< Nuturul Gu< h•d trnn>ponntion contr-.tcts 10ith appro:dnlllt<l} 196 <hippcn. Tmn•punntion <hippefl 
tndudcd dhtnbutlon comp.tnll'l', mumclp3lllic<, lntrn<tutc pipeline•. direct indu>tn•l tu<n. elccuic,;l j(cncr.• · 
tors. m~rkctcr> and producers 

In 1996. nppro.<imatcly 70 per;cnt (upproAimutcly JS Jl"fCC!It C;tCh) or tOtAl opcmllng rc•cnuc• ...... 
generated frum gn> tmn•ponntion scrvi= to Wiillaml Natuml Ga$·~ t"ll lnll!e•l c:u.tomcr>. Wc"crn 
Kcwurcc•. Inc. and Miw>un Go< Encrg> toml"\ny. Wcotcm Rewurce< .ell• ur resell• ~" h> rcSidentool. 
commercial and industnal cuJtomcr> pnnc:tpall) in ccnaln m•jor mctrupohtun orcu> ur K.on•a• ~""""'" Ga• 
Joncrgy oclls or resells gas to I'C$idcntlnl. commercial and industrial cu•tomer> princtp.•ll~ in <erhnn '"·'l"' 
mctropolit.ln ijfCll.< or MU:souri. No Other customer ·~-counteu for morc than 10 percent or OJI"r.lllngte•cnuc• 
dunn!! I<J9o, 

\VIlhum' Nulurul G;u rro~de, .. iiij!niHanl porUoJi or Jt.s lrUnlponuu .. .m ~f\'ICC$; co \\'c,tcm Kcwun.:c .. 
pu,.uunt tv u 20-)cUr tronsponntion .ct\kc agreement. After the inill•l t"U·)• r per~t><l "ln•h ended '" 
November 1'196. tbc conlflll:t nllowl Western Rcsou!Q:$, on t"d•·c-months priur notice. to rcdo,e coni meted 
c:tp;ocit) if Williams Nlllunol Gu does not meet the terms of u competing offer from another nutur•l M•• 
pipclino ''' •<r•c •uch capacity. To date, Williunu Natural Ou• has not rcochcd •uch a n<>tkc Crum \\'c,tcm 
Rcwur~c •. Will~t~nu Natural Gu prcnldc> traMponution servkco to Mi""'"" OJ• bncrg) undtt u>nlruct• 
primaril) •ul)'ing In terms from tv.o to ti•c )can. Thek contract• do not hu•e rornpetiti•c t)ut P"'"""n' •• 
t.lc:<cribcd in conncc:tlon with the WeStern RcSOUI\.'CJ' contract. Durina 1995. these t"~ coSiorncrs entered tnto 
contmct< "•th a competitor as p:an or u litigation aculcmcnt. Foll<l"in& a dcc!Jion b) the Kan.sas Court of 
1\ppc.tl•. lite w .. tcm Rcowrces contruci.JI ""'· deemed Uptlroved h)' opcrutton or '"" Sub<c{lucntl)', the 
VJJIIt>elltvr """t~ncd the cuntmcu *ith Wc.tcm RctOurcc. :tnd Minouri Cl11• I nell!)' 10 nnuthcr <vntpellhtl o( 
Wilham> Nuturol GII.S. The 1"0 competlton urc engaged In the U"'!Ui.>lttun of rtJhi-.Jf·"·') and other·"'' tu 
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x:ain construction under the contr:lCII with Wcttcm RCIOun:e$ nnd MIJ$0\Irl Gu Ener@)· Up to 25 percent of 
the firm cupacity now trunsponcd by Willl:uns Noluml Gas into the KanJ&J City mllrkel could be at ruL If the 
pipeline contemplated by lhc eontmcli iJ built. Ccnain landowners whO!IC property mull be condemned to 
complete the project arc challcnains completion of the fadllties. The contmcu mny be subject to lcrminution 
if ccmin rompletion dAtes ore not mel. 

Williums Nolural Gas operates nine underground stornge fields with •• awepte "orking g:u storage 
""J"tcity of nPflro•lmntcly 4) Bcl" and an nggrcptc delh-.:ry capacily of approlimalcl)' 1.1 ocr of p per d~y. 
William< Natural Gus's CU>tomcrs Inject gas In these fields ,.~en drlllllnd b lol' and " ithdrow It to >upply 
their peak rcquln:mcnts. During periods of peak demand. appro•lntotcly t"'<Hhlrd< of the firm ga< dell•cr.:d to 
cunomeB is supplied from these 11oragc fieldJ. S1orage capuchy enables I he S)'litcm to operate more unifomtl) 
and elllcfcnlly during the year. 

In 1996. Williams Natullll Gas entered firm transportation contracu to sen·c t10-o ekctricl&l gcnemlion 
plants in the Kll.nsas City urea for potcntbl daily uwge of up to 100.000 MMBtu per day. 

O(><'rotlng Statistics. The following table summariF-<:s transportation dal1> for I he penods tndic•ted (in 
Tlltu•): 

t- t"5 t'"4 

Tmnsport•tlon Volumes .. .... ........ . ......................... . 1JI 11~ 14h 

Avooragoo Daily Traruporlation Volumes ............................. . .9 '} y 

Averuge D~ily Firm Reserved upadly ....... ..... ................ .. 1.9 2.0 20 

Regulatory Mallen 

In 1992. FERC is.<ued Oilier 6}6. whlct tcqulred inletltalc pipeline comp3nies to rc•tructun: thetr lllnfT> 
to ehmtnate tritditlonal On·l)'»tem "''" servi~ In addition. the Oilier rcquir.:d implementuuon of >OflOU> 

C:h~ngcs in fom\S Of service. includlnj unbundling of gatherinJ. lruntmi.uion ~nd at0tll£e SC:/'VK.'C>: tcml> and 
conditions of service; rate design; ps supply rcalignnlent ct»t r.:covery; nnd other ma)Qr nne und tariff 
r.:visions. Kern Ri""r implemented iu h:Structurins on i\ugust I. 1993: Willlanu Nuturnl Gu implemented lu 
restructuring on October I. 1993: and Transco. Nonh,.est Ptpeline and TXG implemented their n:suuctunngs 
on Nuvember I, 1993. Certoln n•pects of four pipeline company·,, Oilier 636' rcstructurings an: under appeal. 

EAch intelltate nnturuiJU pipeline h:u various rcsulotory ptOCccdlniJ.' pendong. K:otc.• .,. • •tohh•hcd 
primnrily lhrough FERC'l ralemaking piOCC$>. Key dctcrminantJ In the ratcmJkmg prwc>.• arc ( II co•ts of 
providing )Crvic;c, includlna dep<ooclollon rut<'. (2) allowed mte of return. lncludongthe equit) component of 
the capital slruCiun:.lUld (J) •·olume lhiOII&hputusumplion.s. H :RC determines the allo.-ed mte of tctum tn 
c;u:h rute """" Kate design ond the ollocation or COils bell' ten the demAnd ond commodity rates •bo trnpact 
prolllllbihty. ;\s • IC$Uit o( such prooeedlnp. the pipeline compantcs have collected a pomon of thatr n:venuoos 
subjccl to refund. Sec Note 12 of Notes to C<o<1101.idated ~in.tnctol Stutemcnl\ far the amount or rc\Cnucs 
r.:sencd for potentiG.t r.:fund :u of December Jl. 1996. 

Each tntcr.<tatc n3turul &•• Jlipetinc company. c.~eept Kern Kh·er. hilS undcrtaLen the refom\Jtion or'" 
r.:spcetivc S'" JUPf'l)' contr.ttt•. None of the pipeline• have ony algnlficant pending ••rpher tokc-or·pa)·. 
mlablc·L:Ikc or minimum-take ciJiims. For information on out•tandtna l»ue• wnh rc>pect to contract 
rcfonnallon. gus pun:hMC dcficicnc:io and n:lalcd f'OJ!Uiatory o<>ue>. w:e Note 17 of Note• to lun><>lidntcd 
f-'imsncinl Sualcrncnt.s. 

Comp.-tltlon 

Competition for nuturul pi lnn;portuuon hu lnlcn-s.lllcc.J 1n rcccnl )COl') due 1u cu,lumcr \H.~ c.n tu olllcr 
pipeline•. nile compelltiven:n amona pipelin~ coilomcrA' dc•lrc to have more th•n vnc tr.tn•l•ntcr •nd 
rcauhrto•ry d••elapmcnto. H! KC'a•tatod purpo.c for implementing Order 636 WUj 10 lmplole the conlpetlll>e 
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>lt\ICiun: or the nmlural JA> pipeline indU<If). Fulurc Ulllitallon ur pipelonc Colp;l~ll) ... u dcpen~ oon 

compelllion from Olhcr popclinu. UIC o( IIICNilllo>"c fuel'- lhC acncraJ k•cl of na1ural II•• demand dnd "<•lhcr 

tundiiiUO>. J:.JcC:InCh)' and dJstiUDIC fuel OIJ UI'C pnmllf) COni!)CIIIh'C fomU O( cnCIJ) for tc.idenllll •nd 

commercial markcu. Coal and r«ldull fuel oil compe1c for indus1rial and clcclflt gcncnlliun mnrkcl•. 

Nuclear and hydnxkcuic pooocr and pooocr !)llrchucd from Jnd •tnJI&Cmcnb ,,_, cl<ctric ulolitic> •ho 

compete wilh g:u·fircd povocr ccncra11011 in "ttnain man..:u. 

As rncnl;uncd. "hen rc•U\ICiurcd tanlf• became dfccli\C under Onlcr 6)6 • ..tl ••rrhcr> ur na1ur.ll Jtol' 

"ere able 10 compelc for any p.s nurkcu Cllplllblc o( beina ocncd b) lhc pope lone> '"'"' nondliCI1mlnJhlf) 

1nuuporta1ion scrvlcu provided by the pipelines. A5 1hc Order 6J6 rc:aul~lcd en•lrunmcnl h:11 n1Jiurcd. ""'"> 
pipelines haYc faced n:duttd lc..:ls or subscribed ~pacily 11.1 conlntctual lcnn. c\pore and cu>l<lmer< <lJ'I 1o 

• reduce finn ~p3eily undcr cunlntel in (8\'ot of allcrnalf\'C ~rcu o( uanJmiulon and rc:l•lcd >enio:n I h" 

•iiUalion. known in lhc indUalf)' OS .. <:ap3cily IUmbKk."" iJ forcina I he pipeline> 10 e•oluniC lhc C"n<equcn•<• 

o( nujot demand rcductionJ on l)"llcm ulillalioo and COli tlt\lclurc to rcmainma cu~lon\C~ 

The Comp3ny IS a•'te !hal ICvcral stale junsd1ctions hi''C been in•ohcd on ompl<mcnung ch>nJc• 

simdar 10 1hc ch&IISCI 1ha1 ba•-c occurred 11 !he fcdcntl IC\cl undcr Ordct 6}6 Suth acll•ll). fn:qucnll} 

referred to u ··LOC unbundlJJ18. .. hu been moll ~n«d in 1he tlllcs o( N<" YO<k. Ne" Jenoc:) •nd 

Pcnnsylvuniu. Nc" York ond New Jcnocy cnaclcd rc:sulaliont rcanrdona LOC unbundlin& on 199S. Penn· 

sylvania iJ upcctcd 10 cfUICI an LOC unbundlina proanam in 1997. In udditlon. Murylantl cum:nll) has u pllu1 

unbundling provam for Industrial, commcrdal. and rwdcnrlal cnd·ll!CB and m•) lalc addllionJI •1•1" 

lo,.ard unbundlina In 1997. OCOflia may aiJO aCI in 1997 to implcmcnl an LIX unhundhnJ PI'Oilr•"' 
Man~mcnl upeCI> 1hcsc n:auhliont 10 cncourqc ifUicr competition tn lbc n.al~r.&l p• m•r"clpl•tc 

Ow11ushlp or Property 

Each or lhc Compoany's iolef'liiiC fUIIuraiJ~L• ptpchnc tubtidillr>ct I!CRCTllll) o•n• II\ r.Clhllc• In fcc 

I to,. ever. o >ubstanlinl ponion of coch pipeline'• fuciliriu If <l'ln~lructctl •nd m•lnlamctl 1"'""''"' lo n$hh·uf· 

"•>· c.uc:mcnll, pcrmiu llccfiKi or ron.c:nll on 1nd ac.- propcnoc• V"ncd b) oohcr• ( omprc•wr •latulll\, 

""h appuncrwu feabucs.arc localcd in "bole Ot lll JW1 cllhcr on land> Otol\Cd «on >IIC> held under le..c• 

or permils usucd or approved by publtt ou1hori1rcs. The stonac faC1hlln arc ctlhcr o•ncd or conlrxtcd un<kr 

lon&·term le;ucs or cucmcnts. 

t:n•lronmrnlal Malltr'A 

EJach inleriiiiC Nil ural ps pipeline is •ub)Ccllo the Nallonal Ln• •ronmcntol l'oliq I\ eland fc<kr:ll. >laiC 

and ICIC'll IJ"'S and rcaut01ionJ rcl1111nJ 10 cnvironmcnlal \IUIIII) control. M•naacn\Cnl behc\C< rh•l. •nh 

rc>pecl 111 ~n) caphal upendilurn and opcra1ion a.nd ma~niCn.n<c "P<"'"' ~quorcd to n1cc1 •rrh••hle 

cn•uonrncnlal >'-nd.artb .and ~sul•lioo-. I LRC •ould pr1 I he n:quowtc ralc n:hcf wlhal. (or I he """'' p3n. 

lhc pipehnc >Ubtodoancs could rcco>cr such capcndllurcs tn lhcir ralc> For 1b11 rca.on, man~rncn1 belte\C> 

1ha1 compliance "irh aprlicablc en~~ronmcnl•l n:qulrcmcnl" h) I he lnlcr>tolc ptpehncs i• nor llkcl) lo h•'< .o 

mulcn•l cffcc1 upon lhe Comp30)"• caminas or compedu•·c powlion 

For u discuuion or •pccifie cnvlronmcntHI inue• involvins the IIIICI$1•1e rlrchnc•. •ncludlng C\lloiiiOIC<l 

cleanup CO<U :woc:utcd ,. ,lh ecruun pipeline acu•ilic._ sec ""l:.n•lronrncnlal" undcr Man..,cmcnl"• Oi>euuwn 

and An~lysts o( l'tnanciol Coociollon ond Rcsulu o( Opcrallon> .. nd No1c 17 of NOlo tn Con.ooltd.lcd 

l onlliiCi~l SltiCmcnls 

WIUJAI"·I S IIOI.DINGS Ot" Df:L.A WARt:, INC (Wi lliam• lloldln~t•l 

In 199~. 1hc ComP"nY csubliJhcd Wo'liama lloldinas to be~ holdong corni"Jn) rot lla ••><I• olhcr 1han ih 

lnlcrslolc nalunaiiJU pi reline• And rel111cd D<tc:IJ. Vinuall) •II or Wolhorn• lluldonf\ a•>Ch ~<ere ''~"""''cd l•1 

urhc• au!>.kloanc• u( the l "mpan) "'"" In Janll.lf) I. liN\ 
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Wilh3mJ HoldiiiJI' eMIJY •ubo!diuics ate en,...t in urlor.ujun and pruduc11611, n.tur.al ~·· F•thcnn~ 
•nd proccuong: petroleum rrocJucll tnzt<ponation and tenmn•hna; eth•nol rrodiiC1Klft, and en<'ll' ~..,mmodol\ 
muketing and tnadongand pnce nd: mllA1gcmcnt >Cf''l«J In addnoon. thcK IUI>-ododOUI'fO'Kic .. , .. nel\ ur 
other products and KT\'J«j to the enciJY mdu•tl). Wolll•m• lloldinp' communo""uun, >Uh\ldo.one• <>tTer 
dat•·· ,·olcc·. and vidco-tc:lated products and tcrvlcu ud cu~omcr ptc:mo"" >'ll1CC and d.ot~ CtfUOponcnt, 
inctudong inst~llatlon and mamlcnaocc. nalion,. ldc. Wtlli•m• lioldmp aho ha' ccrl•ln other <4Ull\ 
in\ est menu .. 

\\ II.UAi\IS f.Nt: RG\' GROUP ( WIIllaat~ t-'10) 

In 1996. Wilhams lloldinp rcotpniud iiJ enci'J) opcr.auonJ undc:r o1 I>C"I) crNtcd. "hull~ ""ned • 
,ub>i<IIM). WilbJutu Encrar. and bcpn n:ponrna •uch opcrll""'l for f=nc••l rc!'<l'1ona purr-~· <HI tho- ~'~•'" 
tn I he founh quo~ncr of 1996. Manqcmcnt bchc<e> I he ne" •lructutc: ••II bcner pooo.IUon 11 111 ••tlcr..-u>hoonch 
• full range or c:ncr&> products and scn<i«J by aphaliJina on •)'Oe~e• or the coml>tned bu"nc" ""'" 

Williams EnerSY IS compriocc! or four major buJlne\C unh•: l.:• plorntion and l'rodu,liun. held Scr\l•c•. 
Pclruleum Scrvi.:u. and Mcrchanl Scrvicu. Throu11h It, bustnc» unils. WUhan" I nerll' cnjl.ljle' '" enel'}l\ 
production and aploralion acthhlca: nalural I'll J31hcrina. procc.>$ina. ond lte•lln~~o rctrolcum lrquo<l• 
tl'llnsponauon and terminal acrvkcs; ethanol productoon, and cne'l)' commodn) rn.11l cunr. ~nd tr.odon• 

\\'tllrams Enci'J). 1hroup us subsicbanu. a-ns Sll Bcf o( Jlf'O'~ .u1ural 13' n:-c:nc> kx•tcd rnmanl) 
on 1bc San Juan Bos1n of Colorado and Nc• Mc1IW and o•ns and opc,.lci •M'ftl\lmJicl) 11.0011 nulc• of 
g•thcnng pipclil>C$. cipl ps tn:alina plant~. 10 an proccuona plant .. S1 rctrulcurn prudu<" 1crmon•h. •nd 
o1ppr01onutely 9,300 miles of liquids pipclli>C. l'h)•lcal and nollonal •olumcs 1r.ackd I') \\'1llo•n" l·ncrl'' \ 
mcrchanl services unh appro .. malcd 6.SS~ T BIU cqul\~lenb on 1996 Woll~>on• l.:nerl'' · thmu~h "' >Uh>u.h.u· 
1c.1. employs nprro•lmolcl) 2, ~ empiO)~cJ, 

Rc\cnuc• aod opcr~nlng prolh (or Wllliun• tnerl) b) builncJI unit nn: rcpurtcd In l'lolc J uf ~'> •He• tu 
Cunsoli<IJicd FiMnclal SUtlcmcntJ bctc:in. 

EXPLORATION ANIII'RODL'CTIO:O. 

Wilham' tncflQ', lhrouj!h lu •holl)' O"'ncd >ul>-odHol) \\ ollmn1> Pmdu<ltun ( ""''"''" I\\ ollo.oon• 
l'roduc.:lion). u~n .. oncJ u,-.em1n pruduc1ng p• lco.t\Cht,lcJ Jlf•)ptrtec' 10 ( oi\Hiold!.•. I uui,IMl.l "'r" \lc\h,.u. 
1 ••••· Ut:oh, W)omlna. •nd offshore In I he Gulf ur Mcuw 

In lkccmhcr 1996. Willi"ms Productoon cnlorcd onln .on J~n:cmcnt "''h .•n un•llolutc<l c\rlunuun 
•O<np;an) for the )Oint c•plorauon o( 21.000 acre> tn the ll oMirn> Lml:o•)mcnl \rc• of ""''hem l.o>Utso•n.o 
\\ oll••nt> l'rodu<1oon •Ill cun a ~ rcrccnl .. or~ona onlcrC\t on I he lc.uchoiJ f>l,., k h1 Jullontt ur t<• co~ht 
c\rJontiUI) ,.ell• •tlhon ¥ llS-tqQuc mtlc l·l> J<umO< >Uf\'C) dunnll the nc•l I!· I ~ n~llllh> \\ ollwm 
ProductiOn alloO pun;bucd 50 pcrttol o( tb11 compan) '• •<W\tna ontcrn~tn ~ rruduCtn~ ... u, •nd .owJo.t.ucd 
(acolhlc• 1n lhe a.rca ""h d~a.ol) produC110n ofappro\lniJicl) '1,000 MMillu> rcr d•> ""''" IWI>. "'"'""" 
l'roductoon •cquon:d lea..:hol<l tntcrcJtJln the Fa.\1 Tc'"' ll .t)ncmlk ('unun \ •lie) Reel •nd """' '"'""""· 
JIIIOl( ""h un•llolootcd .... nne .... In ·~CU} or I H.UOCJ '"'" ·""" '" 1111\ ""'·' 

Gut R-.•nrs Aa or Uc<·cmbcr ll, 1996, I 'IllS. und 1'1<14. \\ lllo.tm• l'rudu,ll<m h~d 1""'<<1 •l<•d"J"'d 
nalural ,a. rc...,f\' .. or )2J Dd. 292 Bel'. 269 Dd, tc:Opc<h>CI). ond pru>ed Unl.l<>ck•rc" rc•<:r\C• .. r ~C)· lld, 
222 Be(. and 220 Be(, tc:\~l'tl\cl) Or Willumc l'rodu.Unn\ IIIIJI pN\Cd tc:>Cne-. M1 rcr<cnl Jrc k ... Jtc<l on 
I he s.n Ju..An flontn or (uJu..-... cS\) •nd Nc• Mc\tcO No m.IJ'Irf di.CH\tr\ or nlhtr r.I\Hr.-hl-c ttr .td,tn< c."\<('f\1 h.l\ 
'-=·'uKd ca ~•andtc.tnt 'h.a.nac lA c•urn1acd lfoi\ n:-.cf\"t:\ t~t~~o.c )t"r end 
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C.utonltrltuu/Opnotfons. As o(Dcccmbcr )I, 1996.1bc J10U &Del DCI dc•'Cioocd ka.cholchc:rca ooooed 
b) 1 \'11lo~nu Production lotakd 263..B69111d 114,11J, reJP"IO'Ciy. llld Lbc pwa and ne1uodc\'Ciopcd IICI'CJ 

o"ncd "en: JJ9,S<IO ud 76,722. n:speeli•-dy. At of liiC:h dale, Will13ms Produc:tioo ooo-ncd llllCI'CtU 111 

2,911 J10U rroduc1111 .. ells (513 net) on lu kouehold laodJ. The follo-•"1 IAbk summanrcs dtilhna~~euvny 
for che penodi 1nd1catcd 

c-_ ... ... 
o ... .. 

1996 .. 
199S 
1994 •.•• 0 • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • •• 

Dttttar a • 

c- "" w.a. w.u. - --
6S 
61 
66 

II 
22 
19 

The m~jonty ofWilll3nu Production'l su production Ia c:un"Cntly being told in the spot mar~ct at market 
price<. Total net production sold durina 1996. 1995. and 1994 wu 26.11 Bd. 26.3 lid, and 2) 2 lief. 
rcopecthcl) . The a•crqe production costs, tneludina produclion tuu. per Md o( ps produced "ere S 27, 
S 26. ond S JO. 1n 1996, 1995. and 1994, rc~pcCtlvcly, The a•enaac •cllhad MlcJ pncc pet Md "'IU S.98, S 88, 
and Sl 19. n:spccth'Ciy. for the tame period$. 

In 199). Wtlhams Production conv~ a ncl pnllib inlen:st tn ocrtatn of its p<opcrtiCJ 10 the WtU1anu 
Coal Sum G:u RO)<tlty TNSI. W'tlliams sut.cqucntly told Trust Unluto Lbc public in an undctwnllcn publiC 
olfenna \\ 1lh•ms llold1np holds 1.561.791 Trull Unlu rcpKtCttuna 36.8 perccnl o( ouutandt"' Unou 
Substanu.•U) oil of the productiOn attributable 10 the ptOpcrtou con•cycd to th" Trust wu from 1he Frultlaod 
co;al formauon and conslitutcd coal KalJI pa. Proved dc•elopcd coe.l-m ps n:scrvcs at D..cembcr J I. 1996. 
annbutcd ttl the properties oon•-eyed wen: 149 lief Produc:lion information n:port~d hcn:in tncludct Wdbams 
Production'~ onlcrcst in suC!h Units. 

~U:I.I> S~;RV ICI:S 

Willlom~ EnciJy. throu&)l Williama folcld Scrvlo:cs Group, Inc. and iu subsidi~ncl (F1cld Scrvlc:co), own> 
und upcr.otcs nonn:aulatcd natural sas gatherinl!. proccasina. and lrcatlng facllitlu located in nonh.,cstcm 
Nc"'' Me.,co • .outh,.c:Jtcm Colofada. JOUih•c:Jicm W)omina. northwcslcm Okbboma. JO\IIh,.utem Kansu, 
and •bo in •n::u olfshOfl' and onshon: in Tcaat 1nd l..oublanL Field S.rvic:u also operate> rcplated pthcrina 
facolollc\ o"ncd b) TratuCO. an affiliated eonop;tny. In Fcbru&l) 1996. Field Service> 1nd Tranaco filed 
applk:attun< ,.ith FERC 10 spindo1on all ofTranJOO'I pthetina faeohtt" to Ftcld Sctvl= FI!RC subtoquentl) 
dcn1ed these n:qucsts and F'tcld Services and TnuoJCO ba•e 6lc:d a request for n:hearina of tbb dcnoal 
Gothenn' .cr>occs pto>idcd include tbe pthenna of ps and I he tn:attnJ o( coal Kalil ps 

1:. •rono/QII Pro)"" held Scrvocu upandcd ot• plf a~Ut opcratooru on 1996 pnmanly throuJh 
acquos1toons In Jul). Ftcld Scr>'lCCS acquired 1 70 MMcf per da) procnsona plant on aoutb-ecntrall..uuul•n• 
In NO>embcr. f ield Scmccs siancd a lcucr o( Intent to acqui.n: the n:ma1nona SO percent tnterc_•t 1n • 
SOO MMcf per da) proceu•na plant on .outh .. eMem Louisiana ilnd acquired a m&)Otlt) portoon on • aouth 
Te<M i-ll henna J)'lllcm. In addition. l lcld Sct\ICCJ ••pandcd II• aathenns sy>tcm 1ft the San Juan 8 1)10, 

completed cooutructltlll of n SO MMcf per day C01 II'Clltl"' fac:1llty in the Oklahoma P~nhordlc. and acqutn:d 
the rcmaonons SO percent interest in • 60 MMc:f per day proceuina pbnt In iOUtbem Teu• 

C11Jtnmus ond 0/Ntullt»tS. f'adlotiCS owned and opcnted by Field S.rvoccs consoJI of approAimatel) 
11.000 notles of aathcring pipelines. ei&ht a.u tn:atina plan Ia and 10 sa. procctJina planh ( h>e of "''hich an: 
f'.lrt l•ll> ""ned). The uwesatc dull)' inlet capadt) I• •ppcoxtm•tcl) 7.9 lief and 6.9 lido( p.s for the 
l!>llhcnng •>•tomJ and ps proccnin~~o trcatlna. ond dch)drauon facUniu. re~~u•el) Gathenna ond 
proceu1n3 cuJtont<n h»-c direct acce" to lntcntatc p1pellnc4. 1nclud1nc affiliated plpchnu, "hich prov1dc 
actt" to mult1ple market< 

U UIIIIjl 199ft, hei.J <;cr>t«J JUihercd natural P• fot )I ~ CIUIOmcn. The llrJCSI pthenn1 CIUIOmer 
OhOUfttcd for appn .. un.tcly lj percent of lOIII a•thercd •olumc. Oun"' 1996. held l><I""'C' l'f'O<'UKd 

natuml .. , for a IOIJI o( 119 CIIJtomcn. The thn:c larac•t CIUlOmcn IIC<'OUfttOd for IPI"O~.IItlllcly U pei\'Cftl, 
11 percent. and 10 pe~cnt. mpccd•-cly. ollolal prllllC14Cd volumu No Olbcr customer IICCOUnted fOH more 

thllll 10 percent of pthcrcd or proccs.ed 1'01umu I' Kid S.mtU' p.tb~ll"' and """""'"' aarccmcnl> ,. ,th 
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l••ge customers OK &C~Krally loll&·term aa-menu •ith •'&lious upinuoo dates These Ions· term •crtt· 
menu account for the majoril)' or the ps pthercd and proccucd b)· F"tcld S·rvica. 

Opuarlnf Srarl.rtiN. The fono..ina table &ummariuo ptberi~ procasf,_ and natural II"' hquod ~ 
•olumcs for the periods ind.lc:atcd. The Information oncludcs opcratJons aunbutcd to facohlin oooncd by 
alllluted cathica but operated by F'ocld ScM«s: 

CIU •olumes (TBtu, ucepl liquids aales) : 
Oathcril'\8 . . . . . . . . . . • . . . . . . . . . . . . . . . . . .......•...... , . , ... 
l'roccoina ........... . . . .... · • · · • · · .. • · · · · · · · · · · · · • · · · · · · .. 
Natural11as liquid aaiCJ (mlllloM of anllon4) . . ...•...•......•.. 

l'l.TROLEUM SERVICES 

1 ... 

2.1SS 
4~ 

l91 

lfll5 

1.806 
406 
284 

1"4 

89S 
391 
281 

Wolllam.' EnciJY. throuah wholly o•-ncd aubsldlariCJ In lu Peuoleum Scrvicu un11, o"n. ~nd opcr.uc. • 
petroleum producu lind crude ott pipelillc, t,.'O cthi&DOI produetion plonu (one or '"'hich is poniJI.IIy o"ned). 
and petroleum producu tenninalJ and provldcJ scmccs and mmcu producu n:latc.J then:lo 

Tronsporratlott. A subsklial) 1ft the Petroleum Scrvicc:a unit. Wiillams P1pe Une Compon) (\\ 1lh•m• 
P1pe Unc). O\o\1\J and operates • petroleum produc:u and crude oil pipeline S)"Jlcm .. h,ch <'0\ert •n 11 ·\l>le 
an:a c:xtendina from Oklahoctuo io the 10111h to Nonh Dakota and Minnc:aota in the nonb and llhnoo• '" the 
cast. Thc system is opcntcd as a common cankt oiTcrina tra1Up0t1atlon and tennin.hn1 >cf\o>CCS on • 
nondtKriminutory basis under pubiUhcd tariffs Tbe s)'llem ltiMpOIU n:fincd producu . I.P·p.es. lube 
utl'i>c:ted ruel oil. and crude oil. 

AI December ll, 1996, the system tra~tKd appro1lnuotcly 7.300 mtlcs of nghl·of·n) ond 1ncloodcd 
•ppnu•matcly 9,.300 miles of pipeline in various aitcs up to 16 inehcs in di•meler. The sy~tern includco 
82 pumpinJ atations, 23 million bam:IJ of arornac- capochy, and 47 dclivery tcnntnab. The tcnninals an: 
CI(Uippcd tO dcli>et n:flned produCt> lnlU tank lniCkl and lank (1/>. The mufmurn nurnbc:r Of barrel• "h1eh 
lhe •)'Stem can llanspun per dlly depend> upon the OfiC"'Iina ha!Jncc: achieved ul •ll•\Cn time bct,.een varoou• 
scgmcnu of the S)'Stem. Bccau>e: the b:tluncc IJ dc~~endenl upon the mi~ o( product> 10 be •htpf1Cd ond the 
demand levels at tbe various delivery pointS, the ClliiCl eapocil)' ()(the $)'1lem Caftnol be: I!Oled 

OJI<"''IIfll Srarlstla The opctallna llah>IIC:S act fonh bclo- n:l•le 10 the l)•llem'a operation• for the 
penodt ond.ated· 

Sh•pmcnu (thousand& or bam:ls) . 
Refined products: 

Oa>OIInu .•.... 
Utlllllatu . . .... 
Avilluon fuels . . . . ...... 
LP·Ga_«< .. . . .. .. • .. • .. .. .. . . ........... . 
Lube ext meted fuel oil ..... •.. , . . • . • . • • . . • • . . . . .• 
Crude <HI • • • • • • • • • • • •••••••• , • , , • , •••••• 

·r oral Shipmcnll 

Dally a~"'IC (thou.aanc!J or b.tmls) 
A•craae haul (miles) • • • • . • • 
Ram:l mok> (millions) 

.... 
134.2% 
68,628 
11.189 
15.618 
s.sss 

891 
lJ9,117 

6S~ 

2S9 
61,969 

11~.060 
I•I.21R 
11.SI~ 

12.K39 
4,462 

H60 
ll (>,11'14 

5Q~ 

269 
S8. 126 

120,681 
;(\ 1.12'1 

'I,S H 
10,"49 

0 
1.062 

2~1.24 \ 

\~7 

2U 
i7.MI 

l:.n•tronmental fCJUlatMJcn •DC! chanJIDf Cflldc suM'fy ~lluru conunuc tu afT eel the rchntn~ ••d•"tl) 
The ltldUSiry's n:spoiiiC to cnYironmcnt•l n:aulallon• and dw'll'"l suppl) pallcm• '"'" d11c~ll) """'' .. ~unou 
and producu shipped oo the Willwru Pope Line J)'Stem EnYiTODmaual Protccuoo i\JC~ ("LPA" I 
n:rut.tlon>, dn~n by lhe Ckan Air AC1, n:quire n:llncrs to ~han,cc lhc composnoon of fuel manubctu~ A 
p1pchne'• lblhly IO n:spood tO lh effect> uf rc,ulotlon and ChaftllftJ IUppi)' p.Ollern> ,. jll determine lit al>llil)! 
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tn maintain ~nd cnpturc new market shAres. Wllliarru Pipe Une has sue<:«Jfully rupondcd to chanJC\ on 

dteKI fud (l)mposhioo aDd product >Uppl) and bas adl\ptcd to ne,. psolonc addothc requor.;mcnlt. 

Refonnulllted p50line rcaulations have no! )'CI sfJnifiantly llft'cctcd Wilham• Pope Lone. Williams Pope l.tnc 

,.;u continue to anempl to position I ()elf to rcJpond to chanaons reJulation> and aupply rancrru. hu 1 the 

Company aannol predict how future chanaesln the marketplace ~<Ill all'cct Williams Pipe Line'• mar l et oare:u. 

EJitottOI Wtlharru l:ncll)'.lhrouab its whollycraocd sul»ld.ary Williams Eftc'l) Vulures, ID<'. (W EV). 

11 engaged an the prodiiCIIon and nut\.cton& ol elbanol WEV O'AM and opcnllcs 110'0 e thanol plllllt< of ,.bach 

com is the pnncipal feedstock. The Pekin. lllo1101s. plant, ,.hlch WEV poreha.sed on 1995, has an •nnual 

production cnpocity of I 00 million a•ollons of fucl·amde and industrial ethanol nnd aiJO produces ""rious 

c:oproduel>. The Aurora, Nebmskll, plant (in "'hkh WEV O"'M a 7S percent intere.lll) hcllln opclllllons In 

November 199S and hu an annual production ctpadty of JO mtllion plloru.. WEV alao markciS ethanol 

pi'Oduced by third ponies. 

The a iCJI ''Oiumc. K t fonh bclo10 include ethanol prodU«d hy third pan.e• as ~<ella. by WIN for the 

pcnoch ind•catcd: 

Eth~nol sold (thouunds of [!11IIOM) ............. . .... .... ... . 

Coproduct.< .old (thousands of tona) •••••....•. • •••.•..•.• 

..... 
119.800 

JQ8 

..., 
SJ.SOO 

IS9 

..... 
n/u 
n/.a 

Trrmilt4/s "'"' Sm1«s W'oJIIanu Enc:ll)'. tbroup its subaidiaty WEV. operates petroleum f"'dum 
tennonals in the 10utcm and southeastern United States IIJld ~ ICIVic:u ancludina pcrf'omuncc addotl\o 

and ethanol blendong. In Scpccmbcr 1996. WEV acquired a 4S.S pe..:ent interesl on ciJht petroleum produces 

termillllls loc:aced in the 1011thcast United Sutcs. During the l.ut four ~tha of the >•••· chcsc termon•!> 

l(>;ldcd 7.8 million bam: Is of refined product>. 

111ERCilANT SERVICES 

Willillms Enc'K)'. throuah wbaido&nci. primarily Willianu LneiJ) Servi«s Company •nd 11> •ub>ido.mc• 

("WESco- ). offers a fuU ... icc. of cnciJ> producu and ~C~V>CU tbrouJ}touc Nonh Amcna and..,,.. .. o'er 

2.000 companies. WESCO'• busincu oncludc:s natural a:u aDd cnc:IJ) c:ommodcty marl.cttna activities, al both 

the wholcs.,le lllld retail k•'Cb. In uddotoon, WESCO offers a conoprehcnsi•c amay or pncc·risk management 

products •nd services and a~pital Krvi~• to the diverse cncl'l)' industry. 

WESCO manoccs natural a:u throuahout l'lonh America and grew ot• cotal •olumc• (pb)-.otal and 

notoonol) to •n QYC111&e or IS.9 TUtu per d•y In 1996 The core or WESCO's bustneu hu lraditiOIIIII) been 

the Gulf Coast and c~Uiem regions, u11na the pipeline syllems owned by the Company. hut also lnc:lud« 

millkctina 011 app!OAimatd) lO oon-Williamf pipehDCS. WESCO's natural a;u customer> oncludc producera. 

ondusuub. local dostnbut>OII companies. utohucs. and otbcr marl.cters. 

Dunntt 1996. WESCO olso mnr .. cccd n•lural JIJ llqutd\, c:n.dc, rcfoncd product•. ond lo'lucfocd nlltur.tl 

II"' ~<llh tolol volume. (phyalcnl und nolionul) avcraslns 2.0 TR tu per day. 

WESCO enlcrcd the pii\O'Cr matl.ctona ond lradina businc:» In 1996. Durin& its fint )cor or opcratOO<IJ. 

WESCO's pOOAcr JIOUP marketed O'er 4 million mcpwatt hours (ph)'lical and 1101ional) or pO"Aer. 

WESCO provodco pncc risk manoaemcnl scrvoccs chrouah a wncl) of finueial in>trumenu includona 

uptoon and •" •P oarccments related to •ariouJ cnc'K)' c:ommoditlu. Throuah ots c.apital lina.ncina scrv•ccs. 
WESCO abo providc:s participants an the cnciJ)' lnduJtry ,.,,b capotal for cncrJ)·reL1ted pro.JCCU lncludonJ 

ocquisitioM or pro•ed rucrvcs and re-,.or.,ona of ..-clb. 

In 19<)(,, WI!SCO c•tabiiJihcd n rclall encrlJY I>CIVICCN arnup. lh 11 J11111 11f lhh AlrnlelJY. WI:.S('O 11~•111ired 

• ~) pcn:cnt lntcrcM ln Volunleer llncll)' Corporalion. a natural au marLclina company v.lth c•pcricn~c in 

cnd·u>e m11rkciJ WllSCO has also aliancd wid llottoa E.drJOn Company to form l:ocii)'VIJion. an cnterprioc 

dcullfted 10 proVIde acccu to retail cne'l)' markciS in the Nc• I::IIJiand area. 

IJ 



Opvarlng Sralistlcs. The foii<I\Wing table summ:uil:d opcnuing prolil and marketing vulumu for tbe 
periot!J indicated (dollars in million, volumes in TBtu equivalents): 

t ... 

Opcnatin& proti1. .. .. . . .. . . .. . .. . . . . . . . . . . . . . . . . . . . . . .. . . . . S 66.4 
Total markeiln,& volumes (physical and notional) ............... 6.SS2 

Replatory Mattm 

t"' 
s 33.2 

3.822 

ttt-4 

S l A 
1.642 

Fitld &rvlcu. Hiltorically, o.n IJsuc bu edsted o.s to whether FERC h ... ~uthority under the Nutur-•1 
Ou Act to reaubte ptherina and proccssina prices and scrvic>cs.. Durina 1994, after revie,.ing iu ksal 
authority in a Public Comment Proc:cedi.ng, FERC detennined that while It retnins JOme regulatory 
jurisdiction over gathering and proc:culng pc.rformed by interstate pipelines. pipeline-affiliated lf'lhcring and 
proc:cssiJlg companies arc ouuide iu authority under the Nat~nal Gas Act. An appellate coun h:u a/li ... ~ed 
FERCs detennlnation. As 1 result or these FERC decisions. several or the individunl suotes in which Field 
Services conducts ita opc.r.uionl may consider whether to impose regulatory requirement> on gathering 
eompa11ics. No mtc currently regulates Field Sctviccs' gathering or proc:cssing rates or services. 

Pmoltum Snvfcu. Wllliarru Pipe line, :u an intcntalc common carrier pipeline. u •ubjecl to the 
pl"O"isions and rcgulatiOftS or the lntentatc Commerce Act. Under ti11J Act. Williams Pipe Line is requin:d, 
among other thlnp. to ello.bllsh just, reasonable and nondbcrimlnatory nates, to file hs taritrs with FERC. to 
keep Ita records and accounts punulltlt to tile Unirorm Syr.tem of Accounu for Oil Pipeline Companies, to 
make annual repotU to FERC and to submit to c.umination or ita records by the •udit atatT or FERC. 
Authority to regulate rates, shipping rules, and other practl"" and to pre.scribc deprecl~tlon rJtct for common 
carrier pipelinesiJ exercised by FERC. 1 he Depanmcnt orTransporutlon, as authoriled hy the 1992 Popeline 
Safety Reauthorization Act, is the ovcnight authority for intcntate liquids plpelinu. Williomo Pipe Line is 
al.1o subject to the provlsionJ or various state laws applicable to intrasuue pipelines. 

On December 31, 1989, a nate cop, which resulted from a sclllcmcnl whh severn! shippel"ll. c!fcctivc.ly 
freezing Williams Pipc. Line's ntCI for the previous five )'can. ••pircd. Williams Pipe Line filed • reVIsed tariff 
on January 16, 1990, with FERC and the Slate oommouions The tariff set an average inereros<: on rates of 
I I percent and established volume lnocntivea and proponional nile discounta. ~naln shipperl on the 
Williams Pipc. Line system and a competing pipeline carrier filed protcsll with FERC •lleging that the revised 
raiC$ arc not just and rcuonable and arc unlawfully diJeriminllory. Williams Pipe Line: elected to bifurcate 
this proceeding I~ accordance with the then-cu rrent FERC policy. Pho.se I or FERC'' bifurcated pro<:ceding 
provides a c:arrier the opportunuy to justify its nates and rate stru.-turc by demorutratinJthat its m•rkeu arc 
,.orkably competitive. Any issuCi unrc1o0lved In Phase I require cost junificauon in Phase II. 

FERC's Pruiding Judge issued the loitial Decision in Phase II on May 29, 1996. The Judge ruled th•t 
Williams Pipe Line failed to demonstnaletbatthc nics at issue for the 12 leu competitive murketo "ere ju11 
and re~nable and that WilllamJ Pipe Line muJI roll bock tho50 rateoto pn:-1990 levels and pay refunds with 
intereJI to ita shorpen. The lnltilll Decision held that Willlanu Pipc.llnc's individuol rates must be judged on 
the basis or oost ~tllocation.~. olthou&)o Williams Pipe Line was given no notice or this pnnkular ba•IJ of 
judgment and the CommiJsion cxprwly declined to adopt ~uch StaJldards in lu Opinion No. 391. Moreo•·cr. 
the Commission clarified its final order in Phase I (Opinion No. 391-A) by Jtatlnp that Willl•m• Pope Lone 
was not required to defend its rotcJ with COStiiiiOClltlonJ, Prirnorilr on thiJ bllllll. Wilhono• l'lpe Lrne >uusht a 
review of the lnhllll Dce!Jion by the rull CommiJslon by RUn& • bro<:f on exceptions on June 28. 19Y6. The 
review of the l'hi&>C II Initial Oecbion u pendlna before the Commission, and • ahlpper'1 appeal or the PhMe I 
order In the United Statct Coun or Appeals for the Disuwt or Columbia Circuit ho.s been stayed pernlin~ the 
completion or Phase II. Williams Pipe Line Is not required to com.ply •hh the hlitial DcciJOM In l'hue II 
prior to the Commiuion'• iuuance or a final order. William• Pipe l.onc oontlnuc• to bcloe•c thot iu rcvt>e:d 
taritTs will ultlrnutcly be rountllawlul. ~o Note 17 ur Notes to Coneoliduted Financial Statements. 
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M<frh J'•' Su'lrrs. M:an-oacmcnl bdlC\es WI WESCO'• KllYIIocs .,., ~IKted OJI >ub>wuo.tl compiJ· 

•nee """ Ohe marketina affilialc rules of FERC Order 497. Order 497 ompoocs ccrtaon nondo.cr,monauon. 

doKI~urc. and Kj)..lraliocl rcquoR:mcniJ upoa inlei'SIItc natural p.t pipelinct ,.ith re>pcC1 10 the11 ""'""'' ~ 
ltuding affilinlcJ. WESCO hus lakcn 11cps to cruurc h docs not ahaR: empiO)ecs ,.lth affihJued onlcDt.ole 

nulur.ol !WI pipelines and doc> no1 R:cch'e informallon from su~h :.Jllllalcs '""' i• no1 ul1<1 •vallohl< to 
u11nllili111ed n:11umll!i~> tnlllins ~umpanlea. 

Comptlllion 

1: •pfnrmlon and Pmtlucii•Ht Williams EnciJ)"a uplonollon and production unol <'Ompela "olh a "ode 

••net) of ondcpcndcnt pruduccn u 10cll u in1cp1ed oil and p< companics for mukeu lor ol> proclueloon. 

Fifftl Stmrrs Withams l!nciJ) compclca for plhcrina and proceuina btaincu •nh anle~>lalc .lnd 

on1ru1a1e popelines. produccn. and independent plhcrcn and pn!OCYON. Numerous (acton Impact :an) &hen 
cu,IOmer'. choice or n suahcrong or procasin& ICMCct provider. lndudong ralc. term. limchncu or ... II 

tllnneelion•. prC»urc obliptions. and I he willinaneu of the provider 1o proccu for choer ~ fcc ur for li~uid• 
lnken in·k-ind. 

Pmulrum Srnirrs Williams Energy's peuolcum ICI\ice> operatioN ore subject 10 compeliloon bccau"" 

Willoann Pipe Line opcr.ucs "hhoul I be J'll)lcclion of a federal ccnllicale or public con•-cniencc ond necesSII) 
ah•t mojlhl rrcdudc o1her enlnnh from prooidina Uke ~eM« In iu arta of opcr:n-. further, Wollo•nu Pipe 
l one must rl•n. opcr••• •nd compelc .. i lhoul the opcnlllna lllbilily inhercnlln • hn»d bta>e of ronlradwall) 
obhp1cd « II"OCt-<ontroUed u~ac lkcauJC Williams Pipe Lane b a com~ caniu, illthlrpcn need onl) 

meet 1hc rcquorcmcn1s ..:1 forth on lu published tariffs in order to avail lhcmschu or lhc traruportJauon 

"'" ocu offered b) Withams Pope Unc. 

Competition <\ISh from o1hcr plpellnct, n:.lineriu, barac u .. mc. railroads, und tunk 1n1ck• <"oounclniun " 
,offccled b) ltt\dCJo or prudue" Of crude oil bel..-ccn rcfincriU lhal ha•·c ~U LO lhc t )•lem •nd b) lr.adc' 
un1ong bro~cn. tradei'J ~nd olhcn who control produciJ. Such trades etUI rcsull In lhc dlvcr.ion from ohc 

\\ olla•n" Pipe Line >>>lcm or •olumc 1hat ml&ht Olhcr'*isc be transponcd on the J)'Sicm. Shorter. k1\4cr 

rc•enuc haul• m>> al>o result from wch trada. WilllamJ Pipe Line also is ••rose<! 10 inter fuel compclllion 
•herch\ >n <""''Q furm •hofl!Xd b) a hquicb Pfpelonc. JUch :u bcaiHIJ fueL u rcf'la<-cd h) • form r••l 
"·'"•fk•r1cd h) u hquMb ptpehnc. tuch "' clectncll) or na1ural PJ. Whole Wolh•m• Pope l one f•••• 

compeuuon from • •~I) of iOUICCJ lh~QU~bout ' " matk.tliftl aras. the pnncipal compe111100 h other 
popelincs.. A number or popehnc t)llems. compctina on a broad ranac of pncc •nd ocmcc lc•cl>. pnl'o<k 
Uon\porUtiOn SCI'IOC tO,,,_, ~~Ca-t tci\U b) tbc J)"Olcm. The pouibtc COMirUCIIOO Of addlllon•l rompclin~ 
prudU<I• 01 <rude ool popchnc•. \UO\eniont of crude oof or n•lunll Ja> pipe lone. II) pro.lu•U llln\l'flr1•IIOO. 
ch>ngc• on rchnans CIJI'ICII). n:hncl) dotonp. change• In 1hc •••llablht)' of crude ool 10 rcllncri« lu.:•led on Ill 

m.ar~cung area. or conservation and con•·crsion cfToru b) fuel consumcn m4) .ad•cncl) affect lhc •olumc• 
••ao~blc for lnan>poruloon b) Wolhanu Pape Line. 

Wollwn• ~ncrg) ·, cth.ln<~ ur<:r.tk.n• compel< on local. rcsmn•l. ond oauon.ol fuel •dllno•c m•r~c" •llh 

<>ne t • .,, cth•"'" pn>duccr. nunw:ruon •mallet cllwlol prod~~«n. and 01her fuel ..ddoll>< rro<Juccn. >Udt •• 

rchncnc~ 

Mrrrltunr s~nl<n Wollo~m! l'ncrgy'• m<Khlllll ~ opcr.llon> dii'CCII) compel< .... h biJC ondcpcn­
dcnl cncl)l) IDM~Cier'- m~llclonJ QffihiiCI O( rC8UUIIccJ pipeline• •nd UliliiiC), cf<Uru. "ht~CMlCI' •nJ 

r<luolc"· .ond noaur.ol 11•• pi'Klu•cn The fonan.·M tradona buun~• conopele> Vollh uthcr cn<fK1 ·h....c.J 
culltfl•no<> ulfcnng "mil•r .crvlcc• at " ell as certain brokcmac huuoc;. Thi; level uf cunopcmlon ronanbutc. 
10 J bu!mes' en• aronmcna of con>l~nl pncina and matJin pr«surc 

O•nrr•hl11 of r•ropor1) 

I he maJOOI) of \\ olloanu l:.ncrl) ·• O"ncnlup on.crcstolft e•plorohoft and produchon prurcnae- .lrc hcl<l 
u "or~ons•ntc~ls on ool •nd g.u lcaw:holds. 



L 

Wollii>mS I:.IIC'I) '• plhcnn& IUid procc.utna fKOiotin •~ ov.-1\cd in fcc. Gatbcnna >)at<m• •~ ron>tnoctcd 
~"" maontaJIICd puBuntco riahts4·•ay. UJCmcnts. pcnnou. hccoucs. and con..:n,, on and ooc""' P"lf!Cnon 
o•ncd b) othcn. The com~ mtlocu IUid ps Pf'OCC"lnallld I~Ulina faaloucs are located on ,.h<ok or on 
p:an on bndf o<oncd b) wbAdiarics ol WoJllama Enc'l) or oo sites held under IUJCo 0< rcnnob o<>u~d or 
•rrnned b) publoc authorilid. 

\\ ollo•m• I ncrg)o pctrokum prpclonc o)-.tcm oo ""ned on fcc. II.,..~, cr. • oub\unoiJII Jll>rloon of the 
<)>t<m " operated. c:oaltructcd and mainlllincd purouanl to n(!hb-of·"' •>· ca.cmcnh, rcrmoh, 1.-cn!oCo, or 
~onscnt> on and IICt06S propcnlcs o<olK'CI b) others. The lcnnonala. pump $Calion .. and •II uthcr (Q"""" or ohc 
')~tcm ijrt located on l~nds owned in fcc or on lancb held under lona·tcrm lc:ucs, pcrmoc... or contr•<l• 
Munugcmcnt believes that the S)'ltcm IJ In auch a condolion and rniiJntlllncd In ouch • manner that 11 ol 
Jde<jUOie ond >ufficicnt for the conduct or bllllnCA! 

The pnm~ry :wcu of Willi11ma EIIC'l)"s merchant JC(IICCI unit a~c ot> term ~ontr .... t>. cnopl•>)«•. •n<l 
rd~tcd >)'>tcmJ and tcchnolo&ial luppoc1. 

f:o•lron mt tllal Mallrrs 

Wolli•ms Encrsr is subjco:t to >'&t10ilJ federal. ouotc, and foQJ I~"• oUMl rcaut.h•>n• ~t..1uo1 tu 
cnuronmcnlol quality control Mlllt&CIIIC111 behcta lblll Wilham> EDCIJ) '• opcr•toon> .. ~ on wl»L.lntr~l 
compiii&OCC "ith cxlsttnc eooitonmcola.l kpl ~qulrcmcnu. MIJU&Cmcnl c~ thai comph.,.e ""b •uch 
c\r;;llna envtronmcnlalkpl requirements will not have a matcriAiac:hcroc cll'ccl on the uprllll e~pcl>dlturc>.. 
camonl>o and compclith-.: PQ~hloo or Wtlllams LIIC'I) . 

The EPA hu named Willlams Pipe Line as 1 potcntioll) responsible p.aM) <» dcllncd tn S..·· 
tion 107(a) of the Comprchcnlive Environmental Rcapon;c, CompcMation, and Ltob1ht) Act. fM • •he rn 
SK>U> I aiii, South Onkota. T bc I!PA placed this site on the N~tional Prionttc• l.i<t rn Jul) 1990. In 
Ap<ll 1991, Wilham• Pipe Line and the llPA u ccuted en admlniacnuivc conscntu.dcr under 10hlch \\'llloam• 
Pipe Line a&n:cd 10 conduct a rcmcdlallnvcatlpoiOII nnd '"'"'bllit~ •tud) rot thl• .1~ T he I, PA '""<d '""No 
Action" Record or Dcchion in 1994, cooclud1n1 that there -.ere no •igniticunt hiiL~nh uuoc:lntcd ,.,th the •rtc 
JuhJCcl to '"" addicnnal ye:cra of monhorina for 11/'iCnic in cenuin cAistinl monrturrns "'""' Wl111• m• l'1rc 
Line ;hould complccc monhorina In the ;ccond qu•ner or 1997 

\\ IIJJA \tS ('()MM UNICATIONS CROUP, INC'. (Willi••• C'ommulcatlo .. Group) 

The Company otpnlud the rcporun1 f« 1ts communrc•toonJ upcrall"'" undc:r a ""Jk conomuniClltk>n• 
rcponrn& cllltly tn 1996 and has reponed wch opcrstions f« fa~W~C&al rcpontft& JIUI"f'O'C' on • conwhdaccd 
h .... ;incc the third qwancr or 1996. M!UUJcmcnt behc\'n thai the nc .. llNCIUrc "Ill hctter J'O''"~" II to 
rr,tlodc total cntcrpruc nct"-orl. aoluiiOIIJ and oupcnor CU>tmncr \Cnlcc on • ~tklh.ll Nlll In •dd1llon. 
m •• n~~cmcnc belic•c•thu llnocturc •nil fadhUitc 110wth and dll .. nrrlc:atiOft "hile rcc,~nflrn' the cuni<'(!Cnte 
ur cu•tomcro, mar\cu and product otrenn&JI or~~~ communlc~lluru eotolle> M.n.~rncnt .. 1 ... hche•CI the 
wnobonatlon crcaiC$ • vehicle to better utabh•h ~•me recocnrcron and prucn<e In the cornmun1~•tion• 
rndu•tf). 

l ho nc" entity. Williuno• Conlntunkotlon• ()ruup, I OK . r'\\' rlham• l onorllunl••"""' (iruup"), " 
cumpriJCd or four nJ~jor bu>incss unito• WoiUJinl> ·rclctomfiiUniCilliUM SptCIIIO, ln. 0 ")' ' · ln • • ( , ,,,.,,,, 
i\cccu Telecommunications Scrvicca. Inc. (formcri) ki!O"n ;u lTC mcdoaConfcrcn•ln& < vrr•J•~nl ). ""'' 
W1lliams Lc3mlna Ncc .. orlt:. Inc. Tbrou&h tlo bullncu unll>. W111iams Communk:.cion, (iruup pro'ldc• 
•u•tnmcr·prtmlliC >OIC< ond cbta equipment, lncludlna in\laii~IIOO and m.untcn~n«: tt<h .. m~n' d1>tnhu11on. 
net" on: inlelratoon ~&nd m•n•l•mcniKr¥1« .. ~•dco ><~•«' and ocher muhrmcd1• oc~kc. fur the l>no.~d..~•l· 
rng indu>lry: br~t (OQimlle. atldJo. and •idcOCO<Ifercncrna >en1cc. !!'f huornc•oco, •nJ onter•<tfle, 
«lmputcr·ba>c:d lnunina pnlp'am> and JCmc::ct for Q ~Inti) of lndU>Intl 

In Ma"'h IY97. W•llia"" Cummuntcation• (i!Uilp acqu1rcd the •lock of Cntocol T«h"""'-10· ln«"T">' 
rated, • nct,.O<I. •)'lcm• lntCiflltot that dc~IJM loulldo, rmplcrncnu •nd morn111n• IJ~·oc•lc llu••ncu 
communication> J)'lllcm .. 
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Williams Communk:allom Group, 1hrou1h ill •ubWdJin«. o-M appn>\lm.11cl) 11 .000 6bcr mtla ul 

fobcr-orllc ncl,.orlt, approAlmnlcly SJ lclc•islon "'ilchona ccnlct$, more lhan 1 • .100 full) equipped~"''" 

•chldcJ, 11nd llO aalcJ and acrvlccJ loo:allon• nalionwidc plus lntcrruulolllll ollk<> ocl'l'lng Europe. Suu1h 

America and I he PDCI6c Rim. In addlllon, Williams Communlcalions Groupo""' or m~na11e• fi•c tclcron• o" 

lhc Unllcd Stales and h» ripll 10 apiiChy on domcJiic and lnlcmallonal s:aacllllc ' "'•"'l"'"dcr. Willo•nh 

Communic::lliont Group cmplo)c:d IPI'f'Oltm.tlcl) 4.300 cmplo)cn .. o( Oettmhcr )1 , I~• 

CIHHOiocblc:d rc>enucs by b<osa~~CU unol and opc:r.aiUII pro(11 for WtUo.uru Commun"•'""'' Grour f.., 

1996 •ere u follo'tol (doll¥~ in mino411l): 

Revenues: 
WilTcl 

w'rrct Voia . . . . . . . . . . . . • . . . . . . . . .. . . . . . . . . . . . . . . . . • . . . . . . . . 
WilT c:J Data . . • . . . . . . . . . • . • . . . . . . . . . . . . . . • . . . . • . . . • . • • . 

V)"'X • • • • • . • • • • • . • . • • • • ••••••••••••••• • • ~ . • • • • . . • . . . • . • • •.•.•.•• 

Willia1111 Lutai~~t Nct,.wt.. .. . • . .. . . . .. .. • • . • . . • . . . • . . 
Global At-."CIJ . . . . . . . . . . . . . . • . • . . . . • . • . . . .•. •....• 
Othe·r • • • • • • • • • • • • • • • . • • • . • • • • • • • • • • • • • • • • . • • • ••••• . 

T01ul ... .. .... . .................. .. ............... . .. .... . 

Opcra.ti.na proli1 . . • • . . . • . • . . . . .. . • . • . • .. . • . • . • • . . • • . . .. .. . • . . . .. . . . .. . .. . • . • • • • 

A blrnncu dncnpllon o( each o( Wllloanu CommulllaliOIIl o-r·· buiincu until (ulto...~ 

WIWAMS TEU:COMMUMCATIONS 5 \'STEMS. INC. (\\ IITtl) 

ss~o to 
~B 

100 0 
179 
7 (I 

17.7 

S7 11.3 -s 6~ ,..._ 

WIITcl pmvlcks dala, >'Oicc 11nd >odco communk>~iotu rmduc:IJ ond "'"o't' 1u • " Ide ••roch .. r 
CUJIOnlet$ nDIIonall) . WiiTel SC:I'VCI h• CIUIOtnCD lht'OUI!h mOt'< lhan 100 .ale• und ""r\0•..: lut"JIOIIO' 

lhruuaJtuullhc Unhcd Suuu, over J,IOO cmplo)'Ccs and o•cr 1 • .100 alockcd SU\'Icc >cltlclo WUTcl crnrk•>• 

mon: llwl 1.400 tcchllidam and more th:lll SOO salo rcpm.cnuou•u and ..VC• .. ppon rcnonnclto ,,,,. •• 

cJtimalcd 41 ,000 commemal.co•'Cmmenlal and lns1hulion~l CU>Iumcr ~o~te>. Worrel'• •u•luuocr b.o-c ••n~c· 

from latJ!:. p;obhc:l)·hdd oorpor.allo• and lhc fcdcnolpemmcnl lu •m;oll pnutcl)·.,..ncd entouc'" 

WaiTcl ofTcl'> II) ~UJIOtncn ~ full Dml) or dola, mullomcdl•. •oic:c and •!dc:o ncl•o>fL onlcn:onnc,l 

J!f\IIIUCI> onciudona dl1hal kc) ll)'lll<nll (ICncrall) dcsl,ncd for •ol« IPI'hcalion• "llh fe•cr lhlln 100 hnC\I, 

prw:ne branch uchafti!C (I'BX) l)stenu (acncmlly dcJlgned for voice ororlkuu""' """ @tcu lcr lh•n IIXI 

lonctJ, voice ptOCUJlftl l}"lltms. itnenocu•e voice rcspoaJC •>•lenu., Dulum~llc ull dt•ltohulwn •PI''"""""'· 
call accounlinss)'SiemJ. nci""Ottc monoloriniJ 11nd mana,cmcn1 ')•lent<, de•LIOJ' •odco, mulct\, ch•nncl b•nL•. 

ialclhgcnt hub. and eablon .. WiiTd'a octvica aiJo i!ldudc I he dc"l"· run61!ur•loun • nd oMiollbiiOII of wtcc 

and cbuo nci,.OIU and lhc ma1111<men1 of Ql)lom-n' lclccommunanuon• opcr•loun• •nd focololrc• "ol1 cl'• 

Nalional Technocal Rc.soun:c Ctnlcr proV>dcJ cwlorncrs •olh on·lonc order cnlt') •nd lnKJblc rcpo<IIDf 

\Cf\icu. adYllncc:d lcchnic.ll Wi\ltncc and lnunma. Other "''""c <>potbllu~ ondudc I "' •I Ar~• Nch• utL 

""d PBX rcmole noonhorina and loll fnoud dcleCIOon. 

In 1994, Wll rei O"quired BcliSoulh'a CUJIOmcr rrcmo ... equormcnl ule• .tnd .... ICC opcr.IIOI\> on 1Y 

•IOies ouuidc of lkiiSoulh'a local opcra11111 re1loo in the nine -oulheulcm·mo.a •laic> ond J~cluon " '"" 

D•uo. a NCOi Yod: CU)·bucd at1lomn pRmiJC cqulpmcnl <on'IJIU) In 1996, "oil cl .acquorc:d < oomlonL 

Inc. • Marlboruuah. Mmachtae:IIJ. baxd voice llnd nch•OtL •>•lent> onlqrah>< l umlonL JCf\t«• """""o 
m•lcl) S,OOO cu11omcn tn Vermonl. NCV> lbmpolure, MaJnc, M••,...huJCII>, Rhock hlollld and Cunnc.a,.ul 

AI"' on 1996. Wol rei acquired Sofll RON S)SicmJ. Inc .. a nciiOOfL •}'>ICmi 1n1cp;nor bJ\Cd In Caloforno• 

Soli IRON ~>orlts ,.llh orpnb;allonJ lockJIIft, procure.lnsuoll and auppon eomplu d~l• J)tiCtM. SofiiiWN 

m•onlalns more lhan 200 JhCS .. hh hflh·specd doll I'OoiiChCJ, S,()OO remole ~C«» pon• And t•lcn•loc 

ncl"'orks manaJina more I han I S.OOO devltt). The.~e acqultlllunc h•rc enabled Will cl ou ••rl~>~litc "" II• 

nmin& >nfraslt'UC'Iurc, lli'Cftlthen I • IUIIkl<\al m11Le1 fltC>CII<.<' and pop;ophiC cu>IOII\Ct dcft>~h •nd h•• 

rru.,dcd more dhc,.lly in pmducl oiTcnna• 
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Oprffllfng Sralislfa. The followin& ~able summarius lhe ravlts of opcnnions for the period, ondoeated 
tdollm 1111d poru in millions): 

t"' ...!:!!L ~ 
Revenues .•••• , ...... . ................... ............... . $5011.1 $49~.'1 SJ96.6 
l'cn.,.;ntag< Of tcVe/IUCI by type of service: 

New S)'ltem 14lcs ..................................... .. ~ 341: )J'l 
S)'ltem modifications .. ... ............. . ................ . )4 39 )6 
Mllintcnancc ........................... ............... . 24 25 14 
Other . .... . .. .... . ........ . .. .. ........... , . . ......... . 2 2 7 

Dacklos ................................. .. .............. . Sll2.2 s 85.0 s 9!.4 
Total poru .............................................. . S. l 4.7 4.1 

A pon is dcfin.cd os on electronic oddtess ruidcnt in a customer's PBX or ltc) system ohao •uppons u 
$1•tlon. lrllnk or data port. 

In 1996, WiiTel derived opproltimatcly 59.7 percent or its rcv.:nuu from its edsuna customer base and 
approximately 40.3 percent from the ule of new telecommunication• l)'rtcnu. WIITel's three Jorae.u . upplicr. 
uccuuntcd for approllimutely 86 percent of equipment 5ald in 1996. A 1inalc monufacturu •upplied 73 pcr<ent 
of nil cquipmcntaold. In thls cue, WilT el ls the llUJCSt independent distributor in the United States or ccrtJin 
ur this coonp3ny's products. About 63 pcn:ent or WiiTel'a active customer ba.le consisu or thii noanufucturcr'• 
products. The distribution ag~~:ement wilh this supplier is acbcdulcd to CJCplrc at lhe end of 2000. Mana.gernent 
believes therc is minimal risk as to the avo.ilobility or producu from supplicrJ, 

vvvx. INC. (V)'YX) 

VyvA olfent brondeut-quality tclcvliion and multimedia tmnJmiuion JCI'\iccs nntion.,. id~ by meun• or its 
11 .000-mllc fiber optic cable system. satellite upllnk/do"'lllink fncilltics and satellite trunsfl<Jndcr copacit) . 
Vyv~ fiber primarily provides bnckhoul or point-to-point tranJmi.uion of sports. n~"$ und other pr.>gr:unming 
between t"o or more customer locntiona. With satc.llitc faclliti~s. ">"'• provides poinl·tcrmultiroint trJn;mis­
slun service. Vyvx's customcnt include all of the major broadcast und c<Jble n~twt~rk.s. Vyvx ~~ al.o enlJ•ged In 
the busincu or ad••crtising distribution and is C~tplorins other multimedia communication Opfl<lnunities 
through its fiber optic network. 

In 191J6. Vyv• acquircd four telcportJ (indudlns satellite canh J'lation fudlitle•l (rum ICG Wirei~S> 
Service>. The tcleporu arc located in Atlanta, Ocn•·~r. Los Angeles und New York (Canercl. Nc" Jen.c) ). 
ALso In 1996. Vyvx ucquircd Global Acecs.s Telcc:ommunleations Services, Inc., a rcscllcr or " orld,. ide ••id~n 
tmn:.mission SCI'\'icc:s, which ~CJuhed in the manaacment of a liOh teleport in K:a.n..u City. Th~ husonc~ 
tclc•·uion operations were ti'IU!Sfcm:d to lTC mcdiaConfcrcncing. nnd Vyv~ continue• to opcnllc th~ sntcllot~ 
.md tmn•ponder facilities of th~ form" Global Access. As discu»c:d below, lTC mcdlaConrercncins h» 
.tdt~ptcd the Global AcCCS1 name. These acquisitions enabled Vp•x to become a full-service fiber-optic nnd 
>Utcllilc ••Ideo transmission provider. 

In November nnd Occcmbcr. 1996. rcspccti>'ely. Vyvx acquired the unelJ of C)tle·Sat. Inc •nd Vm<nooo 
\HiS Scn~ce. Inc .. both distributor$ of tclemlon ad>-.:r1t.lng. Tbeac •cqubltoun> !)tO\Idc O:Unnc.:mu~ .ond 
J>rc..,ncc In more thlln ~~0 tel~vl•lon bnn~dca.t Jlatlons IIIVUnd lhe country. 

Under an agrecmcnt1Aith IXC Communications entered into in the fourth quarter 1996. Y)TI. "ill build u 
1,6()(}.milc fibcr·optic nctwOI'k from Houston to Washinaton. D.C .. in prw.imhy 10 pirclone nsht-uf·" ll) 
""ned b) ~tn affiliated company. Vyv~ ... m then eJchanac riahu to u..: " ponion of the unlot fiber for U""lle 
rogl11• to I XC'• c~iJting 4.~milc Lat Angeles-to-New York route. It is CJ1omatcd thot by mid-1 998, Vp' 
"ill hu•-c udded 6,100 mile$ or new, unrestricted network to its existinaii ,QOO.milc t)'Stem. "'hich ;, limited to 
multimedia applications. 
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W IWAMS LEA RNING Nt:.TWORK, INC. (Williams l.nmlo11 N~twork) 

Willionu learning Nct.,.wl<, (ormcrly Willianu Knowkdge S)'Sienu. pnwidcs multimcdla·lwcd troin· 
ing produ~s for the chemical, n:nning. utility and mllDUf~urina Industries. Williams learning Net"'"l 
serves approximately 6,SOO customers in these indrutri«. 

In December 1996. Williams leamina NetwOtk announced the formauoo or a joant , . .,nturc "ith the 
Public Broadcast Sc,.icc to utiliu Internet, video-on-dcmllnd. ~ber-optic and $4telllte technologies to bnn~ 
professional development and training scmcc. to the btnlnen community. T he 20-)ear av«ment pn"idc' 
(or a manll$ement commillcl: 10 operate the new entity. 

GLOBAL ACCESS n:LECOMMUNICA110NS SYSTEMS, INC. (Cioltal A«a>) 
(fonn<rly lTC mcdlaConftrtnd aa Company) 

In October 1995. a business unit of Williams Communications Oroup "'!Uin:d 11 22 pen:cnl intcrc•t m 
lTC mcdiaConfercncing Company ("lTC") and acquin:d the remaining interest in lTC in 1996. lTC. whkh 
hus changed hs name 10 Olobnl Acecu, offcn multi-point vidcoconfcrcncinj!. oudiocunfcrenclna nml 
enhanced flU scrvk-cs as "cllu linaJc point to muhi-polot buliner.s television scrvicu. The ucqui>iti<>n cn•blc• 
Wtlliums Communications Group to provide CIIJtomcrs with intepted media conferences. bringing tt>Sether 
voice. ••ideo and foc.si milc by utili'ting Williams Communiations Group's existing fiber-optic nnd >lll<llnc 
Krvices.. 

In March 1997, Olob31 Access acquired Satellite Management, Inc .. n J~tcnll• integrator for busone>-• 
television und provider of other Qteltit.c·bnlcd services. 

R~gu latory Mallen 

The equipment WiiTel sells must meet the reouircment• or Par1 68 or the Federal Cootmunl<"•tion• 
Commission (FCC) rules ao•·cmln& the equipment registration. labeling and connection or cqutpmcnl to 
telephone nc1works. WiiTC'I ~11u on 1hc c;;quJpmcnt manu(ncturctl' ~omplianC'c with thnc rc.quircrncnb fur ih 
own compliance reptding the equipment it distribute$. A subsidiary of WiiTc.l, "'hich provides intru>l~le 
nucrowuvc rommunications Krviecs for a Federal aacnq. is subject to FCC rcaubtions as • common c•rrier 
microwave licensee. These regulations hove u minimal imJ!lllll on WiiTcl'• opcrutionJ. 

Vyv• i• •ubjcclto FCC regulation' as a common carrier "'ith regard to cxrtaan nfhs tran•mi.»1on "'"Icc> 
nnd i> •uhjc~t tu the htw• or certain stoles governing public utilities. An FCC rulcmaklng to eliminate 
dl)tnt:.>Lic. common ~"llrricr ta.rifl'a has been Jlaycd pending judicial review. In the interim. the FCC is requlrin~t 
•uch camel'i to operate under traditionlll~ariff rules. Operations of Slltcllitc earth ltations and ccrt~ln uthc1 
relntcd trnnsmi.ssion facilities nrc also subject to FCC licensing and other n:~ultuloln<. These regulatiun•ll•• no11 
•ignific:tnll) imp;tcl Vyv•', Ol"'rlltionil. 

Contp<tltlon 

WiiTcl ho.s man) compctit01'1 rangina from Lucent Tcc:hnolotin .tnd the Regional lkll Opcr.tlns 
('ornp.1nic• tu •mnll indh•iduully-owned •·(llnpnnics that tell ~nd ""icc cu>tomcr prcmitc equlpmcn1. 
( 'umr>ethur• tndude comp;~nics that ~ell equipment comparable or identical to that10ld by WiiTel. There arc 
•·1rtuull)' no b•rriers to cntl) into this market. 

VyvA's vadco and multimedia trunsmwlon operations oontpetc primarily" lth com~nia olfcring vldeu ur 
muh1n>cdi" tr.ansmi.ul011 scrvtcCJ b) n~Ca~~J ol ucellitc fiiCilitics and to a lcuc:r degree • ith com~n~ olfcnng 
tr.tn,mts.""" '""'ICC> vb mitro,.nvc facilitic> or fiber-optic cable. 

hdcrul telecommunications re(orm kgWa1ion CMCtcd in February 1996 is designed IO incrouc: 
compel ilion both In the lona distance market and local enhangc market by aignific:anrly libomll1ln~ current 
restrictiOn! 11n market entry. In particular. the legiJI•tlon eatablishCJ procedures rcmthtlna Hcglon"l llell 
Opcrutlntt Cornp;~nlci to ptOYide Jona distance acrvlocs lneludlna. but not limited to, video II'DJbnti..,.IOn 
...-n ... ,. ••~Ject co ceruin rcatrie~luns and conditlol'lf precedent. Moreover, electric and sa• utllitic. tnU} 
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provide 1ekcommunic:ationa services, including lona diluanec: sc:rvlcu. lhov&h Kpante sub11dianc•. The 
legislallon al$o calls for 1aril1' forbear.~nc:c •nd rcluallon or rqulallon over common cnrrie11. 1\1 1hi• lime. 
management c:annol predict the lmpac:l such legislallon m3y haYc on 1he opcraliolu of Wlltuunt Communica· 
dons Group. 

OwMflbJp or Pro~rty 

V)'VX 0"'111 pan of its fiber-optic transmission fac:llilies and k!Ud the n:JIIlllndcr. V)'Yl< cnrrlc.< >ignah by 
rneons of iu ""~ fiber-opllc.f racilhles, IU well IU carryin1 sl'"ab over llber-oplic r•cilillcs lcO>Cd from lhird· 
pany inlcrexchanse carrion and the various local cxthiUigc c:arriers. Y)'YJ hold> ib s.tlellilc l~<~n>pundcr 
opacl1y uodcr various agrccmen1s. VyVJ. owns pan of its telcpon racilillcs and holds I he n:malnder under 
cilher a manasemenl agreement or long·term facllilies lc:ucs. 

Enolronoanlal Manon 

Williams Communic:alions Group is aubjcc:t co rcdcrnl, state and loeallav.s and n:aulalion> n:lalong 10 lhc 
cnvironmenllllupectS of its business. Muasemcnl believes lhal WOIIams Communic3tiolu Group's openo· 
lions an: in aubstanllul compliance wl1h cal$tlng enrirO!Imcntallepl n:qulrcmcniJ. Mon3gcment c1pecu I hal 
compliance wi1h •uch c,dstlna cnvironmcntallcgol n:qulremcnts will nol have • material adverse clTec1 on lhe 
Cllpital expendhurc:s. e~~mlngs and c:ompcthl•-c position of Willlanu Communic:alions Group. 

OTHER INFORMATION 

Williams belicvu lhal il has aclcq~te soun:e.s and availabllicy of raw malerials 10 .usure I he conunucd 
supply or its suvicu ond produc:ts for ex!Jtina and anlklp:.ted business needs. Willinms' pipeline •>•lems >rc 
ail n:gulllted in V1llious ,...)'S rcsultlnaln the 6noncial n:tum on lhe lnvcsln>cnb made in 1loc S)~lenh hconR 
limited to JWiclards permilted by the replatOI)' bodlu. E.ac:b of the pipeline syslems hli ongoing Cllpital 
requirements for cftlclcncy and mandatory improvcmcniJ, "ilb Upa!Uion apportunluo:s ~b.o ncC'CUilaling 
periodic capitol C>UIIays. 

A piAnl she in Pensacola, Florida, lhal was previo11aly opernted by • former wb.idlary of Willl:oom. hn• 
been piiiiCCd on che Nallonal Priorities Lill. Thit former 1ubsidiary has abo been idenlificd •• ~ poh:nli.olly 
responsible pany AI a National Prlorilies Litl clcllllup silc in Michigan. A third Jitc. loc• lcd in LJkci.oncl. 
!·lorida. which wu fomtcrly o"ncd and opcr.ucd by lhil •umidiary. i• under inve>lipliun by 1hc 1-lurida 
Depanmcnl or Envlronmcnuol Prot«:llon and cleanup Ia unllcl~lcd. Wllllanu doc:• nol hcloc•c 1h.o1 lhc 
uhinuole n:solullon or the foregoina mailers. lltken Ll a whole and aner con>idc!<~llon of in>ur.on~c ~u·~ragc. 
con1ribu1ion or other indemnification arnngcmc.nts. will ha••e u mutcnal advcn.e fonronco.ol clf<<'l on 1hc 
Company. Sec No1c 17 of Noles to Consolida1cd Financial Slal<mcncJ. 

AI December 31. 1996. lhe Company had appro•imalcly 11,000 ruii·Ume enoplu)ce .... or "hom 
opprodmalo:Jy 1.200 wen: n:presc:nlcd by unions ond covered by collecll•e h.orJoinonll Jgrccnoenl,. Tlor 
Company considers itJ relations with hs cmplo)..c4 10 be gencnJlly sood. 

Fol'lfarlf..LooldliJ laformallon 

Ccrlllln maucrJ di>c:UJKd tn thiJ n:pon. cllcludina hiJ1oricu.l inform111ion. oncludc '""':ml·loo~ong 
JIUiconc.niJ. Althouah the Company bc:llevcs Jucb forwurd·lookona Jlttlcn>cnL> 11n: ba<cd un re .. -.onatolc 
assumplions, no usu1111l« can be ai•-cn thai every objcc1ivc will be reuchcd. Such ai.Oicmcnu •rc on•dc 1n 

rclionce on chc saCe harllor protccliOM provided under I he Printc Securities luipuon Reform At'l of I'J9S. 

1\1 required hy surh 1\cl. the Company hereby ldcnllfics the follo..lng importAnt ructurs lh:u ruuld """'" 
ac:~ua.l rcsuiu 10 dllfcr mMcnally from ttn)' rCJuhs prujc~lctl. fmccuted, ettitnal<d '" butl~t«l h• lh< 
Company in forward.Jookina stalemcnla: (I) risks and unccrtainuu omp~U:Una I he Cump.ony u' u ~louie 
primnrily rcblc to changes in IICIW:ral cc:onomic COlldluons in lhc Unhed Stale.: change; on Ia"'' •nd 
n:aulalions 10 wbicb 1hc CO'Ttpany iJ orubjeel, lncludina lAX. cnvironmen1al and cmplo)menl 1.&"> ltnd 
rcauloolions, lite_, IJIId ciTct iJ oflc&al and admlni•ltotlivc clairm tnd p<ocecdinp~~~J~inll the f'unopan) or ih 
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sul»idiarie;t or which may be brought •sahut the Company or Its lul»ldhri.,; condnion' ol the copnal 
markeu utilized by the Company to occess <:apitlll to finance: operntions: and, to the utcnt th: C'""l'•"' 
incmueJO iu investm<-nlS and activitie;t abroad. tuch inveJtmenu orul octivttics will be subject to foreign 
cconomiCJ. la" s, and replations: (ii) for the Comp:~ny's regulated buslnc>set, rhks und uncc:nnintic• 
pnmarily n:latc to the ilnp:lCI of futu~ fc4t;:~ !!n!l fill~ f'illlllion Of bUiiiK'D lltlivtiiCl, lntluding gJio .. cd 
mte!! or return: and (iii) risks and una:rtaintict usoc:lotcd wnb the Complnf• unreguiMcd bu>in<>•c• 
primarily relate to the ability o( such entities to develop cxp:tnded markets and product offerings "' "ell •• 
muintuinlng c~bting rnlltkel$. It Is alto pouiblc that cenaln aspects or the Complny'• buslnc>sc:. that • .rc 
currently unregulated may be subject to both federal and state n:gulation In the futun:. l·n addition. futun: 
utiliation of pipeline c:~p;~clty will depend on enc'iy prices. competition (rum other pipeline.) and nltcmutc 
fuels, tJtc gcncmJJcveJ Of 01\IUtlll giiS OM petroleum product demond and WC•ther ronditi on}. ~mong other 
things. Funher. gas prica which din:ctly imp:~ct tmnsponation 1111d gothering and proc-c~ong throughput und 
operoting profiiS m•y Oucuuuc in unpredictable WIIYS u may com prices. which directly ufTcct the Comp:ln) ·, 
eth3nol busincu. It is also not posalble to predict which or many possible ruture product\ ~nd liervtcc offering> 
,.; 11 be imponant to maintainiQg a competitive position in the communicatiOn$ busincu or "hat apcnditun:s 
will be n:quin:d to de•·clop and provide sucb produCIS and Jervit:c.\. 

(d) f lnonrlal lnrorm• tlon about Forelp ancl Oomarlc O~ratlon~ and Erpon SaltA 

Willl•m• luu no •igniJic:~nt rorcign opcmtions. 

h om 2. l'roputhl 

Sec Item I (c) for description of propenic:s. 

h om J. /~G/ hotw41ngs 

Other than as deac·rlbcd under Item I - BuJincn und in Note 17 or Notes to Consolid.otcd ~1nan<o•l 
Statements. there are no materill pendlnJ! leg.1l pmcudings. Williams ts tubject to ordinal).' ruuune lilljt:tllnrt 
Incidental to it1 buslnc:sscs. 

Substqutlll Dt:~<tfoprntniJ On February 27. 1997. FERC iuued Order 6j6-C in response to the c:oun'; 
remand affirming tbot pipelines may recover all of thc.r gas supply n:alignmcnt ce»IS hut rcquonng pipeline> to 
individually propose the percentage O( SUCh CQflJ tO be olflo.:ated tO interruptible tnon;ponatiOII SCt\I<C\, 

instead of o unirorm 10 perccntalloeatlon. Tbc order nlto proopecto•<ly relues the chgobolit) n:'luucmcnt> f<~r 
receiving no-notice servia: and n:ducct the rlaht or first n:fuS!II matching period rmm ~0 ycu" w the)<"" 
Order 636·C ic ttlll aubject to potential rebeDring at FERC 

lttm 4. Srtb~~tlnlon of ill•rtm to • l'ott of St't'ttrlty H~t/J'n 

Not applicable. 
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~:X<'CUII•c Olll~n or WllllomJ 

The names, ages, posicion.s and earliesc cleccion cineca or chc cu:cuci« officer> oo .V111iQrru ore. 

Kelch E D~ilcy 

John C. Bumgarner. Jr ...•••.. . • •• 

J.omc~ R. ~lcrb<ccr .............. . 
Juck D. McCanhy ............. .. 

Willilam G. von Glahn ..••. . ...... 
Gnf)' R. Bclicz ................ . . 
Sccphcn L. Crupper ............ .. 
llcnf) C. li irsch . .... .. ........ . 

Uo,..ard E. Janlcn ............. .. 

Brian E. O'Neill ................ . 

ss 
S4 

SJ 
47 
41 
S4 

61 

r ... c.c .... ~a....u.~ 

Chairman or chc Bo3rd. f>n:tidenc. Chief 
E.tccuclvc Otlieer and Dlrcccor ( PrincipJI 
l!lc<tutlve OOieer) 

Senior Vice Pn:>ldcnc - Curponuc 
Dcvelopmenc and Pbnning: Pncoldcnc -
Williams lnccmaclonal Comp;uty 

Senior Vice P~idenl- Admlniscnuion 
Senior VIce Pruidenc - Finane.: ( l'rincip~l 

Financial Ofliccr) 
Senior Vice Pn:sldenc und Gcncml CouMCI 
Controller (Princip:al A.xountin& OOI.xr) 
Prcsideoc- Williams Enc'l)' Group 
Viee Chairman and Chief Exccuchc 

OOieer - Williams Communication• 
Group 

Prcsidenc and Chid O,Cnating OffiC'Cr ­
Williams Communle11tion• Group 

l'rcsidenc - Tncrueo, North" esc Pipeline, 
Kcm River, TXG and William> N.cuntl 
Gu 

05-19-9~ 

0 1·01·92 
01.01·92 

08.01·96 
0 1.01-92 
10.01 ·96 
02· II -97 

Ol· II ·97 

01.01-88 

All or the above offiocn ha>'C been employed by Williams or its subsidiaries :u ollker> or <llhc"'i.c fur 
more chon live yellR and have had no ocher employmcnc during such period. 

PART II 

lctm S. M•rkn /11' tift Rf11Jlrut'• C111t11Mif Ettdt)' 
••i R'llllttl StoddoUu Motttn 

Williams' Common Scock i• listed on the New Yor~ 11nd l'acific Scocl. Ellchonge> untler che •>mbol 
"WMB." At chc clolc or bulinen on December 31. 1996. William• h.td 12,386 holder> ur record ul '" 
Common Stock. The daily closina price rans« (composhe lr31Uftcrioru) Wid dividends declared b) ~woncr fur 
cucb or the past 1100 )UR (odju.sted co rcftect che chrce-ror-t .. o .cock $plit dilcuued below) arc: "' folio"" , ... t09$ 

~ !.!!2 ·- r~~ow.. !.!11!! ~ ~ 
ltc. ' • - •••••• •••• • 0 • •••• 0 • 0 •••••••• SJ4 S28~ s.m S20'/,, $16'/, S IK 
2nd ................................. $)5'/,, Sll '/. 5.221 SlJ'I., S20 /, S IH 
J rd ••••••••••• •• 0 •••• 0 0 0 0 ••••••• 0 •• $}4'/n SJOV. $.227 Slb'/,. S!J'/,, S. l8 
~ch 0 ••••• 0 ..... SJ81'J SJ21? S.lf; Sl'l'~ S2~'/n S IK 

On Deecmber 30. 1996, the Company diJcribuccd one >hllrc of Common S tud, of che ( omp•n), Sl r•r 
,...Jue. for every t\0'0 shores or Common Scoclc outstandlna un Deccmbcr 6. 1996. pu~Yuunr to ;r thrcc-fur·t .. o 
~cock split. 

Terms or certain aubsrtllaric.t' borrowina amtnacmcnt• 1111111 rt•Mfcr or (Urll.h tu "''""""' I he.c tenn• 
have not Impeded, nor arc chey u pccccd co in che fucun:. W•llram•' orbrlll) 111 mccr '" •••h uhh,•toun• 



lctm 6. S'kad FI••M IIII IhJ• 

The followiJJi finuc:lal data · an: an inkJ,ral pan of, and ibould be read In conjunctiOn "'llh. the 
consolidated finaneial Stalomcnta and notalh=to. lnJormalion concerning signi6cnn1 ucnds tn the ltn.ancaol 
condition and rcsulu o( opmuiocu is conWIIed in Management's Discuulon and Anlll)sh of I ananciol 
Condition and Results of Opcratlon1 on pages F-1 through P-9 of this report. 

'"' "" ..... ... J . ... 
(Mill.._ n~ ~·....,. •ao!IIM-'. 

Kc\'c:nuc• ..•...•. ... ..... ... ... . ....... s ),SJ1.2 S U5S.7 St .7SI.I s 1,7\IJ.4 SI.983.S 
Income from continuing operations• ... , , ••.. )62.3 299.4 164.9 IIIS.4 103.1 
Income from discontinued operations•• ..••.. 1,018.8 94.0 464 2S 2 
Fully diluted earnings. per aha11::••• 

Income from continuing opcnllliont • , , •••.• 2.14 1.34 I.Ol I 14 <•S 
Income from dl•romlinucd operation• ...... 6.•8 .61 • .10 .19 

ClUb dl•ldcndl per common shan: ••• •..•.• • .94 .72 .56 .~2 .SI 
Totalasscu al December 31 ................ 12,418.8 10.~1.2 S.226.1 M:!OA 4,982..1 
Lona·lcrm obllaallons 11 December 31 •...•. , 4,J76.9 2,874.0 1.307.8 I ,604.8 1.1>8J.2 
Stockholdcrt' cquhy 111 December 31 •...••.• ),421 .0 ),187,1 1,50S.S 1,724,0 1,518.3 

• Sec Note 6 of Noles 10 Consolidated Financial Statcmenu f()( ducuulon of •ianihcanl """'' .. lu and 
write-off of project costs in 1996, 1995 and 1994. Income from continuing oreratloni in 1993 Include• u 
pll:·la.t pin of $51,6 mUilon as a resu.lt of the ule of 6.1 mlll.ion unluln the Williams Coal Sc~m Ga. 
Ro)'llhy Truit and • plC•tU a•in of S4S.9 million as a ll:luh of the sale M ila intrMiate n~lllrul I"' 
pipeline f)'llcm and other n:latcd uscts ill Loubl.ana. 

•• Sec Note 3 of Notca to Consolldatcd Financi•l Statcmcnu for discussion of the 1995 aain on the sale of 
diJCOnlinuecl opc:ntloni. Amouau prior to 199S n:ftcct opcndoa n:sults for the ne1"wk Krvieu 
opcr.llions. 

••• Per-Jhan: amoun11 have lx"en restated 10 rcflecl the dl'ccl of the Dc.ccmber .10. 1996., J·for·l common 
stock splh and diJLribulion as disc:uucd in Note 14 or Nolci to ConJOIIdolcd ~inanelal Stutement• 

lr•m 7. llf•••t~•wu's Dhous/11• ••~ Awylh 11{ Flulld.l Cu~itlo•• ••ti R"•lt• of OpmllitJIIJ 

Results or Openclons 

199f> •••. 1995 

North,.csl Pipeline's n>vcnucs inaeased SI4.S million. or 6 perccnl, due pnmaril) to mcrc.ucd 
transportation rutca. efl'tetivc February I. 1996, auoo:iated with the upanslon or m~inhne ~p~chy piQced inlo 
service on December I. 199S. In addition. $9 million or n>vcnuc in 1996lWOciated ,.,th ,_,...c rcveNJii •nd 
fuvoruble regulatory decisions was more than ofl'•c• by the effect of the 199S rcvcr>ul uf •ppro .. mntcly 
Sl6 mi.llion or aec:rucd llahllltlca for callrnated ntc n:fund acc:ruab. Totlll throughput o!IClUKd II TB1u. or 
I percent. Openulng pro61 incrcued $9.2 million. or 8 percent. due primarily 10 incmucd l.llUl>purtalion nucs 
usociated with tbe CApiiJIIlon of ma!nUnc capllCity, and the ruetvc n:vcrtals :md ravoF•blc rcgul>tory 
decisions. Pa:nially ofl'aeuina Well: hishcr depreciation upense auocia1ed ,.,,h the muinhne UJ•lnslon and the 
apptoAimatc Sl l million net favorable efl'cct of two 199S rcscl'\e accrual odju>ln~ento The 1?9\ rc..,l'\c 
llCCfll"l ndjuJtmcnla included Q Sl6 million fa•orable adjullmcnt or 1'11tt n:fund Q('CI'\I•b b.ucd"". fu<ornblc 
r.ue caJC order. panially ofl'~et by a lou accrual (inclludcd In other income- ncl) In connection with a la"•uil 
in•olvlng a former lransponatlon cuJiomer. 

Walla•m• No1u1111l Ou ' n:vcnlKi ltM:tCucd $4.1 million. ut 2 percent, due pnmanlr to lnllc•..-d 
"""' '"'""lion rncnue ll:iUhlna from new iarifl' ralctlhal became eiTcctioc Augu•l I, 1 99~. 1'otulth ruughput 
tncll:~.locd 6.9 T81u, or 2 percent. Opcr:atlna p!Vfttwu wbstantially the umc as the prior )nr :u the clfe.:1 or a 
S4 million 1995 rcvcrt:lll or a ll:gulaloty KC:Nal was ofl'sc:1 by new lariiT Tilles I hal became c.ITccliYC Augu•l I, 
199S. 



imnsconllncntal Oa.s Pipe Line's (Tr&niCO} n:•~nuu increued SlS. I mUiioo. or S pucrnt. due primaril) 
'" higher nn1uml sus tnuuporullion rc..:nues lind llquidJI and liquefiable tr.lnJp<>nalion rcV<:nuu (I( S20 rmlloon 
and S9 million, rcllpcc:ti..:ly. Addiliooally. rc•·cnue for 1996 rcReciJ a full year o( opennion~ compared ""h 
199S. -.blch rcOectcd OJXf&tlo.ru from Janutuy IS. 199S. when WilliamJ acquired a majorit) lnle=t In 
TmnJCO Energy. Revenue~ auoclated with the period January I throush Janua1y 17, 199S. "'ere oppro~i· 
matcl)' S36 million. Off~eulna thcJC increases ,.ere lo,.cr re..,nucs resulting from lol.cr !Nnsportltlon ce»u 
cha'l!ed to Transco by others and p:wcd thtOUgh to automcn as provided in Transco"$ rata. TmDJportollon 
rc--.:nues incn:aJCd due primarily to ~ loog·haul throughput. which benefincd from " t,.o-phn.~e 
system up;uuion placed In IUYic:c in late 1996 and late 199$. and new rnlu effccu~e Scplcmbcr I. 199S. 
which nllwcd the J)QSS!brough of inereued c:oSII. Totalthrouahpul incmucd 176.1 TB1u. or 12 percent. due 
prinmrily to a run year of operations in 1996 com~rcd to a j»rtiAI )~4r on 199~. Opcralina pr..,.it lrn:rcaJed 
$29.6 million. or 18 percent, due primarily to lncn:aocd lmn•portatioo revenues, lo.,.cr aenenl•nd udmlnutrJ· 
uvc upenscs and a fuU year of operations in 1996, partially oiT6Ct by higher operation :and m•lntenance 
expcnJcJI and higher taxCJ other than Income ttutcs. 

Teus Gu Transmi.ulon"a revenue~ and opcratina profit incrca"'d $19.8 mollion. or II percent. und 
Sll.l million. or 33 percent. rcspective.ly. due primarily to nc" nllu thmt bce11mc dfcctovc April I. 199S. •nd 
u.n odjU$tment to regulatory accruals b:ascd upon a nocent rate cue uttlcmcnt. Al.io. 199~ reflected operulion> 
from Junuot)' 18. ,.ben Williams acquired a majority interc;;t in TraMCO Eocl'8)'. Revcnuu tli.JOCiuted whh the 
period Jnnulll)' I tbtOUah Janutuy 17. 199S, .,..ere $16 million. Total throusbput lncreaJCd 1~1.1 TBtu, or 
22 percent. due primarily lO I full yur or opcllltlons in 1996 comp~rcd to lj»rtlal year In 199S and the impacl 
of a c~ldcr winter in 1996. 

Kern Ri•-.:r Gu Transmiuion'a (Kern River) rem3ining lntercat wu acquired by Willlom• on Janu· 
ury 16. 1996. Revenue$ a.nd operating profit amounts for 1996 include I he ope111tlns ruuh• of Kern River soncc 
the acquisition date. Kern River'• rc•-.:nucs V'<re $160.6 million f01 1996. ,.hllc com and opcralins cxpc:niCs 
"ere S.l5 million, JCitiDJ. acocral and adminlJtrativc cApenta ,.1:re Sl3 mliHon and operutina rmfit " "" 
Sll.\ maUtvn. Prior to tbc ac:quUitlon. Wtllhuru ,,, c;ounu:d ror ftJJ '0 JXIr..:cml owncJlhap m Kern fttvcr- u"''"l 1hc 
cqull)" method of uccoundna. with its share or equity elltTionp recorded on on~utona mcomc. lnruuzhput ,.,.. 
269.9 TBtu during 1996 (for tbc period sub$cqucnt to tbe acquuiuon W.te) . Throughput for 1996 i> 
comparnblc to 199S. 

Field Services· re~cnucs incrc»cd $33.~ million, or 16 percent. due prim:arily to higher natural ga> loquod> 
Slllcs rc•-.:nucs or $64 million combiocd with higher pthering and prucusins revenues of S6 onllloon •nd 
S I J million. respectively. Natultll sus liquids sales rcvcnucs lncrcu.scd due h) a 36 percent tncrca.<c in •·olumu 
combined with higher overage prices. Gathcrins ond proecssina volume.. each lncrclL$Cd 19 percent ,.bile 
avcruge g;~thering mtco dccrcucd. COltS and operating cxpen.;c> incrc:ucd SSl million. or IS percent. due 
prionanly to higher fuel and rcploc:cment p.s porch&KJ. up>ndcd racllltlu and lnerc~L><d uperution• Other 
oncome - oct for IY% includes a S20 million pin (rom the properly in1umncc <"t'lverugc lL\>UCiutcd ""h 
conmuction or repbecmc.nt pthering facilities and S6 million of pin< from the ••le or t,.o •m~laotbcrina 
systems.. j»rti:ally off&ct by SS million of environmental rcmciliotioo accru11.ls. Other income - net for 19\rS 
indudes S20 mlllion 10 opera tina profit rrom a (avorab!. resolution or I,"'C)ntingcnc:y i••ues ln•·olvinlll""' OOU>Iy 
rcgul•ted gatherina and procculnJ aucll. Opcratlna profit ln1.-rc.a>Cd S26 4 mllliun. ur 16 percent. due 
prim>ril) to bigbcr natural Jlll liquids maral.ru and higher gnthcnng und proce .. ong re•enue•. p>rtoall) nlf~o<t 
by higher COliS and opemtlng c.<penscs. Operating profit ,.u fovorubl) lmj»ctcd in both 1996 •nd 19'1~ by 
appro•imutdy S20 million of olher income. 

Merchant Services' rc•-.:nucs lncrc:aKd $107.6 million, or 70 percent. due rnrn•rily tu hiabcr nAtural ga> 
and gu5 loquods marketona. price-riak miiJUII!CmentiiCIIvitlcs and petroleum product marketins or S77 onllliun, 
$24 million ond SIS million. rcspectl•·dy, pattblly offset b) lu,.ereuntr"'""l oriatnotiun revenue• of SIO nllllion 
Natuml g;as and p.s liquids markctina rcvcnuca incn:aKd due to hoghcr marketing •olum<11 and pn«>. In 
addition, net physical tmdins rc..:nuu Increased SJ million. due to a 19 pcrcut lncO"C<UC ill natural p> 
rh>·.,cal t111ding volumes from 75-4 TBtu to 196 TBtu lorzcly offset b) lower physiaaltr.ldina ma'lli"' ( "osu 
und upcrntina e•pen>d incn:ucd S7J million. or 94 perccnt, due prim:aril) to hlaJ>cr naiUral 11•• purcha"' 
voluonco and pricc.s. Operating prollt irctuJCd SlJ.l nllllk>n. or 100 percent. due pr1nmnly to higher pncc•rnk 

F·l 



manatemc.nl revenues, a n:duc:lion of dcl~lopmcnl COlts auocl:ued wilb h• lnfonnali'ln produC1s bu>Oncss ""d 
incretUCd naiUnl PJ markctlna voluma. "-rtially olftcllina ,.en: hiahc.r sellins. zcncral and odmlni>ll'llfM: 
c~pcnsc• and lower eontrac1 orialnadon l'C1'1:nues rcsultlna from 1he lmpael of proftu rc .. Uud from cemln 
long·lerm na1ur.&l p supply obllsadons In 199S. Mcn:hanl Services' pooe•risk mnnagcmenl and lr.J<lin~t 
acllvilics an: subjee1 lo rid; ftom changes in eociJY commodity nwkol prices. !he por1ro11o ~iuun of "' 
61111ncil&l inslruments and pb)'Jical eommltmcntJ. lnd credit ruk. Men;hlltll Serviclcs D'Will&b ruk h) 
maintaining hs portfolio within c•tabliJhed tllldins policy guidelines. 

l'clfulcum Scrvaccs' rc~enucs i~rc.ucd SJ6.S.2 mtllion. or SO pc"'cnt, duo primarily 10 WI incn:asc on 
1r~nspona1ion aclivilies IJ!d elbanol nics of SJI million ud $133 milllon. rupcctively. Revenue& (rum 
1ranspono1ion activilies iocn:IUCd due primarily 10 a 10 pcn:cn1 incrc!UC in shrpmcnu •nd u Sl4 n11lhon 
lncn:Mc in produel sales. Sbipmcnlllnc:reued u arcsul1 of new business ud the 1995 lmpacu or unf~H>nablt 
•<e<~lher coodhions and a 6rc 11 a trUek·loadlna rack. A•"CMICC lcnalh of haul and lranfponallon nne per b:lrn:l 
14·en: sliahlly below 199S due primarily 10 &honer haul mo•-cmcn~ Elhanol revenues lnneli.St<l follo .. ·lna lhe 
AuguSI 199S ac:qubilion or Pekin Enel'l)' and the foun\..qWll'ler 1995 compldion of !he Aururu pl•nf. Co.h 
and opera ling etpcn&es incru.scd S ISS million, or 68 percent, due primarily 10 • full ynr of ethunol producllon 
at1ivilles. Opera ling prolit incrcucd S6.S million, or 9 pcrccnl, due primarily •o Increased shipmen&•. parllull> 
o1Tse1 by lo"cr c1hanol margins and production levcb as • n:suh or record hlah ClOm prices. 

Explonlion and Production's revenues incn:ucd SI9.S million. or 31 pcr«nl, due rrimorily 10 higher 
revenues from 1he markcllng or production from I he Wllli•ms Co:ll Se•m Ou Ruyahy Tru" ( fto)J.hy Tru•l ) 
and increased production rc~nliCf of $9 million and $8 million. re5pce1h·cly. 11lc inCTe"J.>c In ntll11u:fins 
n:vcnues rcftecll bolh incrca.scd volumes and hipcr aV<rqe gas price&. The inacase in produclion revenues 
rcfte<:IJ higher avcr:agc gas prices. COIU and opcralina capcnses incrcoaed SIS million due prim•ril> to higher 
Rnyahy Trw I ruuural ps purchase COJII. Oilier income - nel in 199S Includes an S8 million l01s accru~l for a 
fulun: minomum price na1url&l ps commltrnenL Opcra1i~s proli&lncrcued $8.7 million 10 SUI milloon on 1996 
due primarily to I he: cffcci of 1hc $8 million 199S l'lU accrual. 

Williams Communicalions Oroup'a revenues incrca..c:d $172.4 million, or 32 pcrccnl, due primarily 10 I he 
1996 acquisitions which contribulcd rc•·enues or S'fS miUlon. Addilionlllly, increased buaincu Klivily re•uhctl 
in a S36 million rc•-enuc incrca.sc In new oyalema nlc1 and a Sl6 million in•-rcnsc in dlgiualliber 1elc•U.•"n 
service•. The number ofpor11 In service: al December 31, 1996, oncrc:oKd H pcnccnl and blllublc minuiC' frum 
OCC1Uional senic:c incn:&Sed 16 pcn:cnl. Dedicau:d service voicc-andc c:quivalenlrnilcs allkccntbcr 31. 19\ll•. 
decn::ucd 6 pcrecnl as compancd whb Dcc:cmber 31. 199S. l'hkh in p3t1 rcOceiJu jhifllo oea~siOIIJII iCn·ke. 
Com and opcnlling c•pcnscs inc:ruscd $126 million, or 31 pcnccn1. and 11CIIing. gcnef'lll and atlmlnbllliii •C 
cxpcn>e> onaeased $6J million, or 62 pcn:cnl, due primllril)' h> lhc ovcr~ll incmuc in bu.,n<Sl ;octivil) ,ontl 
higher expenses for developing addilion;al produCU llnd toervicc•. includinjt lhe COli of integr:tlong I he lllt>•l 
n:ccnl ac:quisilion&. Opcn1ins prolh decreased Sl8.4 million, or 74 pc1ccnt. du.: prinoanl} 1u the ••I'<""'' "' 
dc•·eloping addilionoi producll and services alons wil h inlearotlnJ! 1hc m011 n:ccnl acquoshwn>. 

Gcner.>l eorpol'llte c:xpcnJCJ increased $).7 million, or 10 pcn:enl, due primarily 10 higher empkl)cc 
compcowuion c.tpcnse nnd conauhinjJ fees. panially ofl' .. l by I he c1Tec1 ur 11 SS million c(lnlnhullon on 1995 I•> 

The W1lhams Companla Foundallon. lnlercsl accrued incrc~~>ed S82 rnolllon, ut J(l pcrccnl due pri11mnl) '" 
hipcr borrol'ing levels inc.luding dcbl a.uocialcd l'ilh the January 1996 acqui•hion or I he rcmaonlnglnlerc>l 
in Kern Riv<r (sec Nolc 2). sllpllly offset by lower avcroljC infen:sl NICS. lnterc>l C>Jlllali(cd dccrco~..cd 
$7.6 mollivn, or SJ pcrccnl, due primarily 10 lower capful cApcndilun:J for ptherinaond pro«5slng f...:olllte• 
lllld !he ICJ9S complcllon of Nonhwul Pipeline'• mainllftc expaoaiUn. lnveolina income dccn:~.cd S7S.I m•l· 
lion. or 80 pct'CCnl, due primarily lo I he cfTecl of lnleml earned 1n 19\I.S on I he ln•c•lcd rurllun of I he ""'" 
proeccd• from the sale of Willil\ms' networil service.~ opcTIIIionJ. • SIS million diVIdend 1n IY'JS rrum 
TciUI!If!ulf Inc. (JOid In 199S), and $)1 million lowc.r cquily c.arnlng.s from Willl•ms' SO pertenl O\Oncr.hip on 
Kern ltover. Kern IUvcr'a 1996 opcrulina rcsulls are Included in 0pc11111ng pmfll 1inc:e lhe •cqulsilion date (>« 
No1e 2) , The 1996 gain on aahl1 of aaKis ruulll froonlho .. te of cen•on wnununonuon n~hl,. The 199~ f<K, 
on nics of uscu rcauhs from the sale or I he IS pcnccn1 inlen:sl In TuNjlutf Inc. The 199~ ,..ri1e-<11f of proJ<"' 
coru rcsulu from 1hc cancdladon olun undcTJIOUnd coal tasillt:J>tion prujet1 in Wyoming (ace N01c 6). The 
$1 2 million f••vnble ehlln&cln other income (upcn.cj - nel in 19961• due prirnanly to I he 199S e1Tee1 of 



a~matcly SlO mtltioo of minority lnteJUt upcruc -ted .. ub the: Tnuuco mcracr and •I'Pro\om•tel) 
$10 mtlhon of tacn~ rcvcnals ia 1996, p&ttlally olfsct by htaher avuoomcntal oc:ovah ul ~4 nullo"" and 
addotioml c.otpensc of international Kt.Mtics. 

The $8 1.1 mtlliocl. or 79 percent, iDerctic in the p1'0V!Jion for income tuca on eoettonutnJ orcr:atoon> 1> 

primarily 1 MUll olbjaMr pte-141 income ud a hiaher tll'ecth~ iaeome l4l rate. Tbe tncre.uc on the effeclt•e 
Income w. nate IJ the: ruult of the 199S rcc:oanitlon of S29.8 million of prcvlwil) unn:c<JCnOLed uu benefit> 
rcali1ed u a I'CJIIlt of the sale ofTeuaaulr Inc. (sec Note 6). The effective income lilA nne in 1996 is le•i th~n 
the federal statuto!)' rate due primarily to lneomc tilt ttedits from ~.rc.h ectivitlc~ 2nd co.tl·..:am II"' 
production, partiAlly olftct by the: cJfcctt of ttate income tucs. In addition, 1996 include• reCOf!nhion of 
favor~~blc adj11stmcnts tolaliroa Sl3 miUion related to previously pn!Vidcd deferred income ••••• ton ~cnain 
regulated capital p.rojecu and state income tu adjustmcnll related to 199S. The: eiTecthe onoomc Ia\ rate on 
199S IJ leu than the federal tllt Uiot)' rate due primarily to Income tu credits from co.oi->Gm a~• pmducllon. 
pa11lally otrsct by the: ell'ecu of slate incotne wcs and mlnM!ty interest. In addition. 199S onduda the 
previou.ty unrccosnized tu bcndht related to the: aale ofTcusculf Inc. (sec Note 6) and reCOI!nltoon uf an 
SS mtllion income w bcDCfu rcsllltina from tclllcmcnu with tuina a11tboritia (sec Note 71 

On JanUII)' S, 199S, WU!iams told its oct,.ort scrvkca •rauons to LDOS Commun..:~toonJ. ln.: for 
Sl.S billion in c:uh.. The aalc yielded an alier·W pin of a~matcly Sl billion. "hoch "reponed .u on.:<>me 
from diJCOnllnued ~ (scc: Note 3). 

Prcf~ 11oc:k dioldcnds dccrcaacd S4.9 million, or J2 perwnt. due pnmanly to the 199S e1Tcc1 or a 
diJferencx in the fair value of aubol'dlnatcd debenturea luucd and the c:anyina ulue uf the cuh•nsed S2 21 
cumulative pncfem:d stoelt (see N01c 14). 

/99j VI. /994 

Nonh,.'CII PlpcUoc's rn~caucs lncreucd $16.7 million, or 1 pcrccnt, due primarily to the ~~~~ molhon 
reverul or a ponion or c:cnain r11e refund ..:crvah and lncreued uansponation ratu put ontn ctrect on 
November 1'19•. panlally oll'sct by the completion In 1994 of billinJ contract·re(om~atoun >Ut.:haf10 
Malnlloc throuJhput lnCTCUCd 22 percent: however, rcvenuu •"Cnc not liJnlficanll)' aiTec:ted due 111 the eiTecb 
of the: strai&lll·fiud·variablc rate dcaip prescribed by the Federal Enc'l) Reaulatot) <.·omm"'oon Orc11itong 
prolitlncrcucd Sl1 .6 million. or 11 pcnxnt, due primanl) 1o hiJhct transporullOn rata ~nd the: •rrru\lntlle 
Sll million net cll'cc:1 of t•-o tc1CM acavil adJUJimcnts. p nwly olfsct by SS mollion, or IJ pcn.cnt, ho$her 
opcr11ions and maiotcna.oc:c ex...-, The: rcscrYC accrual adJUStments tnvohed a SIb moiii<KI ~dJu<tmcnt to 
r11e refund ICCf\IW because of raouablc rate cue de•'Clopmcnt•, pani&lly oil' set by a lou ac<:ruJI (oll<loded on 
other income - net) in c:ocmcction with a li\OIUol lnvoiVlnJ a former llllMponltiOII C11~tomer 

Withams Natural Gu' t'C\'CJiueJ decn:a.scd SS7 mfllion, or U rcn:cnl, and com and ~>pcr.oton~ e\rcn.o 
decreased S62 million, or 40 percent. due pnmarily to $}6 million lo-"Cr dorcct bolhng of JIUI\h.ucd s•• 
adjustment• and lower contnct·refomutoon rcoovcl)' or S21 million. Opcnting ptofot dccrelUCd SJ.M mollion, 
Ol 8 percent, due primarily IO the clfcct or the 1994 rc>cmtl Of UCCU conlrKHe(ormotion ,tccruab of 
$7.<1 million (Included In other income - net) ~nd SJ.l rnilloon from Ju,.er 199S ••(••11• lorno re-cncd 
capacity, panlally oiTKI by $4.6 million rcsullina (rom higher avcrasc firm rcscl\ed <•p;tdt) '·''''· elle<thc 
AIIIUSI 1, 199S. and biahcl SIMI" revenues of SJ.7 million. 

TranJCOfttlr~ernal Gas Pipe Lloc's re'<nuca ,.ere S72S . .l m1llion in 199S. "b•lc co.ts and upcn-c• "enc 
SS60 million and •"'""' prolit wu S l6~ million Throuahput ...,., t.• to 9 TBtu on 199~ Hot the: rcnod 
subtcquent co the: IICqlllOttoon ~le), Ttllrua>ntir~enlll Ga> Pope I.Jnc pf<occd nc,. , hojlh<r r•Oe• onou effect 
ScptembeT I, 199S, JUbjcct 10 refund. MatkeHUU delo•criurn 199S :a.nd am "ere IPf'lll\llll •• lcl• lit( UOJK' 

Tr ... Ou Tr .. smlUIOn't n:venuct •ere $276 .l rrulloon '" 199S, ,.bile eotb and C>pcn>C• • ere 
Sll2 mllbon arwt opc111tl111 prolh wu $6<1 million I hrwaloput ,.., 6Sl ' TBtu on l ilY~ (lor the rcnud 
subecqueotto the ~~equb.!lion date) . Tnll Gu pla~:ed nc,., biaher rwtn tntu eRect 1\Jifll I. 1'1'1', •"""''' too 
refund. 



Field Services' revenues lnei'Q$Cd $204.2 million. or 62 percent, due pnmarily to Sl72 m~lion htgher 
gathering n:venucs. Gathering "''"'nuct l~d due primarily 10 a 102 percent inercuc In pthering 
•olumcs. including $:131 milli.on attributable to Transc:o Encll)"s Gulf Cout pthering operations. combined 
v.ith un increu.<e In avcmae gathering prices, c.xcludlna GulfCout operations. Liq11id1and procculni volumes 
increased 6 percent and 4 percent, respcc:tivcly. Cc.11 and operating uperuc5 increased $149 million, or 
18 percent. and sclllfltl. general and administnuivc! upcruca incrcu:d $25 million, or91 pcrccnt. with Transco 
Energy's activities contributing $101 million and $13 million. rctpcctlvcly. In addition, cosll and operutina 
expenses increucd due to expanded facilities. Other income- net for 199.S Includes $20 mUtion In operating 
profit from the favorable resolution of conlinacney bsues inYOivina pn:vloual)• rcaulatcd , athorin, and 
proecsslng asset~. Opc:nuing profit increased S48.1 million, or 43 percent, primarily resulting from the 
S20 million in other income and a doublina of pthering volumc.s, primarily a result o'f TnsnJCO Energy's 
gathering ae~ivitics. Operatina profit in 1994 Included appro.dmatcly $7 million in fa\'Onlble klllemenu and 
adjustmentl of ccruti n prior period uceruals, including income of S4 million from an adjustment to opcr:ulng 
lllXCS. 

Merchant Services' n:vcnues and COJtJ and operating expenses dccn:ucd $228.2 million and $289 mil· 
lion. respectively. The addition ofTntnsco !!nell)''' ps tnt4ina activities was more than offut by the n:poning 
of 1995 natural g;u m:utceting 11C11vitics on a nct·m~f'Jin lwls (tee Note IS) and $72 million in l~"er 
petroleum urvicu operations mullins from advcnc mllltet conditions. Natural ps physical tnadlng volume. 
increti5Cd to 7S4 TBtlil in l99S compared to 148 TBtu In 1994. primarily from the effect of I he Transco Energy 
acquisition. Scllina. gonm~J and adminiS1nsth-e cxpellkt. increased $28 million due primarily to Lh< incn:asc on 
tnading activity. Opcratina profit increased $29.8 million from $3.4 million in 1994. TNding activities' 
opcrutin, profit ifl()renscd $34 mDJion, auribuublc primarily to lnoome rccosnltlon from long•term natural gas 
supply obligations and nD-noticc acrvic:c provided to Joc:aJ distribution c:ompani«. Included in tmdinj! activities 
i> • pricc:·risk management atijustment of$4 mUJion from the valuation.ofc:crtlln natural 8lU supply and sale< 
contmcts previously excluded from tnsding aetivitlca. ThciC iiiC'l'CUc.s were panially oiTICI by $6 miJJion of lou 
provisions, primarily .accruaiJ for contruc:t ditputes, and lncrcacd CCI5IJ ol supponins ill information .c:rvicc:s 
bu.<lne.>S. 

l'ctrl'llcum Scrvt«J' revenues lncteaiCd $111.2 million. or Sl perunt, due In an oncn:111ac on lrJn>polrt•tton 
IICIIY~IICS und ethanol sales olSJ3 million and SlW mUJion, n:apcc:tively. Revenue from tmnJpor1otiun atltvitic• 
incren<cd due primarily to higher shipmcnll and a SI S mlllion incrcau in product sales. Shipmontl, whilo 
7 percent higher than 1994, were reduced by the NO\"Cmbcr 1994 Ore at a truek·loadina rack and unfavorable 
"""'her conditions In the firJt half oli99S. The average tran.~ponation r111e per barrel and •••mae length of 
hnul ucn: slightly bcr.ow 1994 due primarily to shorter haul movcmcntl. Ethanol rc•·enucs inereasod folio~; ins 
the acquisition of Pekin Encfl)' In AUJIUt 199S. Com and opcmtina expenses increased S9J noilhon. or 
69 percent, due primarily to increased operating Uperuc5 usociatcd with transponatlon und ethonol Jctivitics. 
Operuting profit increased $17.3 million, or l3 percent. due primarily to increased ahipmcnll. higher product 
sales mnrgins of$4 million. S3 million related to the operations of Pekin Encrar and the effect of SS million of 
«>>lj on 1994 ror cVIJ1uatlns and detcnninina whether to build an oil rcljnery nnr Phoonix, 

Exploration and Production's n:•·enuc.s increased $23.7 million, or 61 percent, due pnmarily to SJS mil· 
lion high"r n:vcnue from the marketing of production from the Royalty Trull and n 14 percent inen:IL\C in 
produo:1lon volumes. panially offut by a decrcuc in avenge gas ules pricet.. Ca.u and opeN tina e•penul 
oncruw:d S33 million due primarily to higher Royalty Trust naturnl gu pure hue COl\ II. Other inaome - net on 
19'15 include• un S8 ntllllon loss accrual for • futun: minimum price n•turallliiJ commhm<"nt. Opernting profot 
decreaKd SI9.S million to a SS.9 million operating lou In 199S due primarily to the $8 million lo .. oc.:"ruol, 
lower a•·eroge pJ sales pri"' and $3 million higher acllina. aencrnl and adminimath·e expenses. 

Wolllanu Communications Group·s revenuea incrcaud $122.3 million, or 29 percent, due primnnl) t11 
SJO nnlllon (rom new systems, $28 million from c~i.ttlna s)'ftcm enhanecmentJ. Sl7 million rrum "'ltnln.ct 
mnintenancc, moves, udds and chunaes, and $1$ million In dlgltalllbcr tclcvl!lon JCf"ke•. •ntcsc arnmonl• 
includ< the effect or the aequu!tloou of BciJSoutb Communleatloru Sy11cms In Mun:h 19114 11nd Juclson 
Voice Data. completed in October 994. The number of pooU In urvlcc 11 Dcc:cmbcr .'II. 199S, oncn:uscd 
14 perttnt, hllloblc minutct from -loftal tervlcc incroU«< II 0 percent and dedicated sen• ice •·uoce·amdo 



<q•~>·alcnl milcul Dco:mbcr )1, 199S.Increascd SO pcm:nl as compa~ wilh u ocernber 31. 1994. Co.1s .ond 
r,pcmling cJ<peruc:s. lnCI'CAJcd S84 million, or 2.6 perc:ent, nnd u:lling. gcnellll and adminisllllth·c upcn1e0 
incren~d S21 million, or 27 pcrcenl, due primarily 10 the ovcrnll increase In volume of s:siCJ ~nd senoi= and 
higher expen~e~ for developing addllion:tl producu and scrvicu.. Opcraling prolh increased Sl1.4 million from 
$7.6 million In 1994 due prim~rily 10 increased ncdvily In new s~lcm sales. cnhanccmcntslo e•i•ting S)'stcm•. 
nminlcnnncc, dlghilllc1c••bion JoCMCCs nnd lhc fuii·)'Cllr 199$ imp:ocl of ,,..o 1994 a<qulsilionJ. 

General co rpor.lle cxpciiiCS ln=-d $9.7 miUioa, or lS percent, due primarily lo • $6.4 m•llion mcrc:.uc 
in chantablc contribulions, L~ctudlng SS million 10 The Williams Companies foundauion. lntcresl nccrued 
increased S 131.1 million. or 91 pcrttDI, due primarily to the Sl billion outs landing debt :wun~d 11.1 a resuh of 
the Tr.uuco Energy 2cqulsilioo.. lntuesl aapilali1.ed increased S8.S million. or loll pc~"Cnt. due prim:uily 10 
lncreMCd cApcndilures for ptbcring :tnd proccsslng f3cllhict and Nonb,.al Pipcline'IS eAparulon projeo:u. 
lnve>ting income increased $44.3 million, o/ 89 pcttenl. due primarily 10 inlcreil c:tmed on the invcoled 
ponion of the au;h pro<Xcds from the ~le of Williamt' nct,.·ork """ces opcr21ions in addi1ion Ill an 
Sll million increuc in the dividend from TcJUIJgulr Inc:. The 199S lou on sales or !We~ ruuhs from the ••le 
or 1hc 15 percent in1crcs1 in Te.tJUgulf Inc:. The 1994 pin on ~lcs of :tS>Cts ruults from lhuale of 3.461 .500 
limiled p:~nncr common uniu in Nonhem Bonier Ponncn, L.P. The I'NS write-ofT of project cotiJ rc;uhs 
from the c:anccllnlion o( an un<krgtound coal gasificntion project in Wyoming (see Nole 6). Other in<'ome 
(e~pcnse)- net in 199S include~ opproJ<Imllely SIO million or minority intere~l cxpcnJIC IU~nlcd .. i th the 
Tmnsco Eneray merger. S4 million of diridcnds on subsidi:uy prc:fcrrc:d atoclc 1111d $4 mll11on of IO$s« on aalell 
of rccch•obles. p:~rtially offiCI by Sll million of equity allowance for funds ~~Jed durina construction 
(AFUDC). 01her income (expense) - net In 1994 includes • -~~~ for $4.8 million from I he rc•cr>al of 
previously Rccrucd liabilities IWOC!o1ed with cenoln Royally Trull conlinscnoo thai c.pi~. A!Jo included b 
npproximn~ely S4 million of qpen~e rclalcd to State men I or Finunciltl Accounting Stand:lrds ( FAS) l'olo Il l, 
"Employers' Accounting for Poctcmploymcnt Beodll$." whlth rcb1es 10 po!Sic.mploymcnt bcncfi1s bc108 paid 
10 empiO)'CCJ o( cO'mp.~nles prcvious.ly sold. 

1'1•c SUl.l million, or 15 f"'l'ttnl, lnercuc In 1he p:oviJlon lor income l:tAe> on ··ontlnulng opcrollons " 
primarily D result of higher pre-tDJ< income. p:ttdally oll'scl by a lo\ocr eiTectlve lnoome 111~ miC ruult•ns from 
S29.8 million o( prcvi'lusly unreCOtfllizcd I&X benefit$ rc:~liud as a I'C>Uh of the sale of'Tc:Aa~gulf Inc, (sec 
Note 6) •nd an S8 million income tax benefit rcJuhing from JCIIIemeniJ with tllXlng authorities. The c:ll'cctivc 
income tax mtc In 1995 is sianlfleantly less than the fedcml SlatuiOfY mlc, due pnmorily 10 the previously 
unrecognbed lOX bc:nefiiJ realized as. result or lhc ulc or lhe lnvcSimcntln Teusgulf In e .. Income .. .. credits 
from coal-scom g:u; production and nccognitlon or an $8 million income tat benefit reiulling from ~~<Hiemcntl 
"ilh wins authorities. ~ially oll'~et by the cll'ccuofslale Income lues and minority interest. The cfTecthe 
mcomc ta• ralc in 1994 is loloocr than the rtmtutory r.1te primaril) bccoUk' of income w crcdlu from roal· 
•enm go~.< production, p;.nlally ofTJCI by Jlate Income lo~e• (sec Note 1 ). 

On Joowuy 5. 1995. WilllnmJ 10ld its network ~Crvica opcratio<u 10 LOUS Commumauiuns. Inc. fur 
S2.S billion in cash. The ~le yielded a.n afler-tax g2in of appmxlmatdy Sl billion. which i> reponed liS mcome 
from di<eontinucd openuionJ. Prior pcnod opcmtina rc...tiiJ for the ncl,.ork scnicc:> opcr.moru urc rcporled a. 
di•cnntinued opcmtions (sec Nole J). 

fhc 1994 C~lr.tordinary lou ICIUits (nun the c:trly cllinguiahmenl or debt (.cc Nulc II) 

Preferred stock dividends incrcusc:d $6.5 million ;u a result of the M ay 199S lssuun<'C of LS million sl..ru 
or Willinm$ Sl.SO cumulutivc convcrllblc preferred a~ock In cxch11nge for Tr2MCC1 Ene'B)''J Sl SO cumula1h•e 
convenible preferred •~~>ck (..:c Note 14) in llddhlon 1o 1hc Sl.S milhon rremlum on exchange or S2.2t 
cumulative prercrn:d •u~ek for dcbcnlures 

FlnanciJII Coadlllun and Uqoldlty 

l.fquiJir)• 

Willi•nu con<idcn ltr liquidity 10 come from 1wo JOurcCJ: lnlem•l hqvldily, eon>lslmg of •• .. lloblc cll>h 
in>eslmenl~. and C~lcmul liquidity, conJIJiing of horrowlna CA(lachy fmm PY\11Iablc timnl -crcdll loctlille,, 



"h~th ~~n 1-c utoloud •1thout hmotatlon under c.UslinaloaA ~anu. At lkcxm~r Jl. 1996. Wolh.arm had 

·"'•" "' S'<o moll1011 or hquidot) rcprotentlol the: avalbble portion o( its Sl bilboa bank-<rcdll (acollt) plu> 
·~h·cqul\ olcno on•-c•tmcnu ThoJ comparc:a whl1 llquldny o( S6S6 million at December Jl. 1995. and 

s.I9.S milhon at December 31. 1994. The dccrc~ In 19961r due pnmaoily to addltional bNTOII>tnp under the 
h.onl -crcdil (adlil). panlally oiTact bY a S200 million IMrc~ in 1~ capaehy o( the bank·.:redil (OKillt) (.a: 

Note 1)). At December 31. 1996. $200 million In eum:nt ckbt obllaadons have been clu~lfled"' non<um:no 
ohlog""""' hn-.d on Williams' intent and ability to rdinlii!CC on alona·tcrm buiJ. At December Jl. 19'./(),the 
umouno ~·"'ll•bk on the S1 billion bank<rcdit radlity o( SSOO mllh011 b oufficknt to complete thuc 

relonancini!J. In Januouy 1997. Willwru filed a SlOO milloft ahc:tr rcai>tntlon auotcmcnt •llh the Scaoritic~ 
.and bchanac Commission to issue INJ1 pKfem:d JCCUnoic:J. During 1996. Wolllaoru lloldonp or Dct.. .. ~rc. 

Inc . a ,.hollyo()\11-ncd Jiubddill)' o( Wi:lianu., fikd a S-400 miUoon ~~I( rel!lslntlon •tatcn~nt "''h the 
Sccunto~ and E.tchanac Commin100 ud issued S250 milloon o( debltecuritoca. Dunna 199J. Wolh•mJ filed a 

S)()O molloon shelr regimatoon stJucmcnt with the Secuntkt and E&chanac Commiulon, oncrcuinc the tlllal 
amount availubk to $400 million. The: reaiJtratlon otatcmcnt may be uJed oo l»uc Wolllams common or 

prcfcrTCd stock. preferred Jtock purchase ri&hU. debt sec:u rhiu. wanunu to pul'\:ha.s.: Wilhama Cllmmon >lock 
or "amonts to purchLUC debt ~~ecuritics. In addition. shon-term uncommined b3nk line• urc utilircd in 

no•nuglntt liquidity. Williams belie""' any addition~! financlna amngemtnts cun be obt~oncd un reLWnablc 
tcnn> ir required. 

Wilham> had 1 net "otltina·capital dclidt or $)09 ouolloon at Dcccmlxr 31. 1996. com~rcd .... :. 
S 71 S mol bon llt Dccxmbcr J I, 199S. Willl.tJM manages ou borroooiap oo l.eep <'ll>h and -.uh cqu1•11knu •t • 

monomum and h:u relied on bank-credit fac:ilitia to J'")VIdc ftnlbdoty r01 ou c:&>h need• A• • retuh. ol 
hl!toncally hu rcpol'lcd ncpti>-c •orklna capital The dec:rc- in the: "or\Jft&<apual deficit atl>«cmber Jl, 
1996. :u compared to the pro« )car-end is prunaril) 1 result or hiahcr 1996 lc>"CI> o( receo>-•bk>. 

Terms or cc.rtain borrowing aarccmcoiJ limit tr.~nsrcr of funds to Willillm> from II> suhtodo•roc• The 

re>trktouru hO\c 1101 impeded, roor arc they CJCpceted to Impede. Wolllums' abihty to meet Its c:L•h rcquorcmcnt> 
in ohc future. 

l>unn~ 1997, Willoam> C\p«b to linan<:c capita' upcnditure>. ln•e>tmcnlland "Ooi.ina-c.ophal require· 
n~nt• through cash scncnlled from opcntloca and the uac o( obc a•Ail>blc J>OIII<III of ih Sl holli<1n banl.-creo.lot 
(JC11ot) . shon·tcrm uncommillcd bank lines or publiC' debllcqutt) oiTennp 

OfNrullnz Armirir• 

Cash provided b> opcnulna activiti .. ..-,u: 1996 - S710 molloun. IY9S - Sl2'1 molllon, •nd IW~ ­

SJ49 moll ton. The lncrea.se in recclvabks. commodity tr•dina a>...:b •nd xcounl> p.a)ohle ''due prom•n1> to 
lncrc•""o.l trodins uctlvhlu bY Williams Encl'l)' Group'a Mcl'\:hant Scl"ocu. -.,, lncre.o"' on proopcn) . p1•n• 

und cquoprrocnl prinonrily reO« lithe c:onJOiidatlon or Kern Rl•er rouo .. ong I he Januilf') I 'I'll• •<'IUI>Oioon hcc 
Nutc 2) 

Frnonr1111 Atfnlllu 

Nco C"-'h pro>ockd lo»cd) b) bowo.,ona IOCII>'IIIC> •...: 1996 - S7~ mollooa. 19'1~ 1~1 Jt bolloon, ~nd 
1'19.1 s~ millo<>n I OOji•Ocml dcbo proceeds. net o( pnncopa1 p;a)mcniJ ...... S609 molhuco dUnll£ 19'16 

Long-term debt princop;al pa>n~nll net o( debt """'""• ,..,. S610 milf1011 dunn~ 199< I ona·tcrm dcbo 
proccedJ.. net or princop.al p;aymcnta and carl) utinaui•hment or dctoo ,..,. S24 moll•>n dunn11 1994 The 

lncreoo.>e on net new borrowings durins 1996 •-as primQnly to lund capotol ••l"'ndilure• on•c•lnocnb "nd 
:OC:OJUi\lllOM O( bUJinc•'ICJ, 

I he mll)ority or the pt'OCCCd> (rom luuaiK>t o( commo~~IIIM.k fn 1996 resulted rroon Wollo•m• bcncltt plan 
•tocl pun::l\uei and c•crclse of atock optoona under WUILtmt' ttucl. plan The 199.S pru.:ccd• (rom ouu•ncc of 

common 11ock tnclucka $46.2 moUion rrom tbe Ale o( I .II m1Uoon •h•n::• ot Wolh•m• wnoooo•>n •tu<l,lockl h) • 
>Uhtldo&l) o( Withams and pc'tVIOIIAiy o:1aJsiDcd u totuury J~ocl on IM Coruolod.Jtcd lbl..n<c Sheet. on 
•ddot0011 tu Willutms benefit pbn atock purehUd and c.u:reiK o( Jtoel opltOM under Wollo•m• >ted. pbn• 

b 7 



L 

lhc m•,ont) of the procttds from wwutcc or comii'IOft &lock In 1994 mulled from WolloamJ bcnd11 Jll•n 
>toc~ rurchua and ctt~ of stock optlolu unclcr WWWna' stock pbn (~« Note 1•1 

The 1996 pun:luues of WllJWns' ti'CUUI)' atock tnducle 9H,7SO &tiara of comnwa tiiX~ on the open 
nar\ct for SJ I moll lOCI. 'The Williams boanl of dorccton tw autbonzcd up to SSOO molloon or auch pYrch.uu. 
l>unna 19Y4, WilHam• lUid oac of iu •ut.ldlaria purchucd 20.7 million slwa of Wilhamt comii'IOft •to.:l on 
the open mtu\:ct Cor $401 million. Subftanllally all or the pun:hues "-ere financed *lth u S400 molloon hJinl· 
crcdh ugrc:cmcnt. In 199.S, the ouwa!ldina amounts alldcr the credit qrccmcct"-crc repaid (rom the rro..c<~h 
o( the We o( Williams' network act"i«s operations. and the credit ngrumcnt ,. .. tcmllnatcd. William; :dw 
repurc:ha.~ed 96.300. 1•2.800 and l.SUOO sbiiiU of h1 SUI cumulative prc(crrcclatocL on the open marLct rur 
$) ontlllon. $4 million and $6 mlltion In 1996. 199S and 1994, re~pectlvely. 

On January 18. 199S, WiUilmJicqulrcd 60 percent orTrnnsro Encray'&ouiJitandlna ~lllfllttUn >lu..k '" ~ 
c~h tender oll'cr Cot S430.S mUllan. Wllll..m• ~equJred the remaining 40 percent or Tn:tn..:o LncrtQ ·, 
O<tbtandins common >lock on May I, 199S. throuah • mciJCr by clchanalna the remalnlna Tru~eo Lnci'J) 
<ummon aux~ Cot appnnlmatcly IS.6 million Jh~~H of Willianu common SUlek valued 11 SJJ4 mollion 
Adduoonally. S2.J billion in pre(erTCd llock and debt obliptioM orTransco Enc'l)' WS> auumcd b) Wtllt~m• 
Wtlhams m:adc p&yrncniS to rclirc ud/Ot tcnnlaate appi'Cnlmatcl) $100 minion or T"tn>eo I nerz> '• 
bouo"tnp. preferred flock. intcmt·ratc awaps and aak of rcc.:ivablc fttdlhi<> Al p;~n or the merger, 
Wtlh~ms uchanacd Tnuuco EDCtJr'• SJ.SO cvmulau•-c CIOOvcniblc ptdcrTCd •tock for \\ tlhams' Sl .SO 
cumubtwc con .. nible preferred stock (sec Note 2). The cash potlion o( tbc acquwtloct and the pl)rncnb tu 
retore o!ldlor tcmunatc various Tramco J!ncrr:y Cacillti« •c:rc finanocd with the procccdJ from the •ale or 
Wtlhams' nct,.ork acrvices opcratlona (tee Nore )). 

During 199S, Williams CJcbangcd 2.8 million shArea or iu SUI cumulathe prcfcn•d >to.l "''h • 
••rrylnc v•luc or S69 million for 9.6 percent debcnturea ,.·lth a fair value or S72.S million (><c Not• 14 ). 

Lona·tcrm debt 11 December 31, 1996, wu ~.4 b.llion, C'Omparcd "ith $2.9 billion at l>eccmbcr II . 
199,, and $1.) blllfon tu December )I, 1994. AI December Jl, 1996.$200 million In curTCnt tk:bl ollh1J•tion• 
ho•c been cl.usttlcd as non-c:utKnl obllptlons baaed on Williams intent and ahilll) 111 rcfinan~e un • lun¥· 
term b~•is The 1996 inac~~Kin lona·tcrm debt Ia due primaril) to the $643 mllhon out>tandlna debt uaumcd 
"'th the ••'!"'"""" or Kern River (ace Note 2), SJOO million in additional bonowinp under the $1 b111ion 
hJn~·.re~tt fuctht) and $250 million of debt w11ed b)- Williams Holdinp The 199S increa..: tn l<llla·tcm1 
debt "due pnm•nl) to Lhc Sl billion Olllfll!ldin1 debt anumcd .. a result or the Tntn)('o LnerJ) ••'luhitton 
·1 he lona·tcrm debt to debt·pha..,quity ratio "'U S6.1 percent •t )ur-cnd. cump;arcd •tth 47 4 rc~cnt •nd 
-16 ~percent •• Dcccmbcr 11, 199S and 1994, reapcctt•cl)'. Included tn lona·tcml debt due "llhtn nne )Car Qt 
l>c.embcr .II. 1994, '"" SJSO mtlloon oulltandu!J under Willlianu' m'OiviJII crcdtt factlll) 

Sec Note 8 for on(ormation rcganfina early c~tlnauWtmcnt of debt by Wtlh•m· •nd one n( tb •uh.ido•ri« 
dunng 1994 

Nct cash rru•idcd (used) by lnvcJtlna activit lei WKJ: 1996 - ($1.4) billion: 1991 S'8S tttllllun . • uul 
IWJ - ($427) million. Capital upendlluru o( pipeline lUbJidt•MH. jWlmarll) hi co~nd •nd nwdcm11e 
')'tcnu, v.crc S441 million in 1996: S~S mtllton In 1995: •nd $96 million tn 1'1'14. hpendlture• In 19'}6 
tndude 1Nn,..;ontlnent•l Q,.. Pope linc'a upa111ion. capcndtturea '" 199S indude T~nacoauncnutl G.u l'lpe 
I 1ne •ttd Nunh .. c•t l'tpellnc'• cxpantlons; and upcndilure1 in 1994 1nclude Nonh,.e>t Ptpclinc's •ddtltO<UI 
matnhnc up.tnsion Capital upenclawcs or Willl.uru EDCtJ) G,.,..p. pri!NIII) to "l'lnd ond modcm11c 
a~thcnn1 ond proc-cssina Caciliti<>. 10crc $292 million tn 1996; SJ16 million in 1995. •nd S214 milhon tn 1'1'1~ 
CoJ'It•l C\pcndtlu"'' Cot tfuconttnucd ~rat-. ,.~rc $14) mllltoe1 tn 1994. pnmanl) to upond and cnhan.c 
\\ tilt•••• nct~~>or~ .crvlc<> operations nct,.ork. Bud$ctcd c:apjtal upcnd11uru and ln\Citmcnt• Cot 1997 arc 
•rrru\lm•tcl) Sl 7 btlltOil. pnm.vil) to expand pipeltiiC f)''flcms. plhcnfll lAd ~n1 (ocolttoc• •nd the 
(thcr-optt . nct\OOfl... 
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On Janual) 16, 1996, Wilham~ acquan:d abc n:ltlllonona on1crcs1 111 Kcm Rircr fut S20b maUoon on cub 

(KC Noac l). In addoaion, durin& 1996 Williams acquin:d •:uiouJ communacalloM acchnoloto bu.,ncl-''" 

lol~ling SI 6S million in aub. Durin& 1995. in llddhio• 10 abc Tr2nsco Enci'J) ncquo.,loon ('<'< Nuac 21. 

Williuoru acquin:d lhe Gu Company or New Muico's ftiiUI'lll sa• aaahcnn. and 11f0CC\Jift~ • .,.,, '" I he s~n 

Juan :.nd Penn ian buiM for S I s.4 million ( oncludong appollmalcl) I 0 rcn:cnl uf "'hoch "lU ommcdutcl) a<>ld 

10 1 thind paM)) a...S Pc~on Enc'l)' Co, lhc nallun'• ieC<lRd IAfJUI clha.ool piOduttr. for $167 molh011 on cac>, 

l>unnJ 1996. Willunu rcc:ci\'CCI proc«d; or SlJ miloon from the ~oak of ccnaan commuruotoon• nJhl• 

Uurin& 199S, Wlllwm rttci-rcd proceed; of $ 124 m111ioa frum lhc ~lc or 1~ IS rcn:cnt onacrc>ton Tcu.•aulf 

Inc. Durins 1994, WllliamJ received ncl procccdJ of S80 molloon from the ..,k u( limned r•nncr unua on 

Northern Border PomncB. LP. (KC Nolc 6) . 

Elrt<'U or laftatlo• 

WoiJJ3nu h.u c~pcrlcftccd lnctU~Cd -~ on rc<:<nl )Ur> due to abc <ITccl\ uf onfbtaun_ lfo,.c>cr, 

appro~onulcl) 62 rcrttnt ofWillwns' propcn) , plant and cquopmcna"'u acquln:tl or coo>INcled dunns 19% 

and 199S. A aub>tanli•l ponion o( Wollo•m•' propcn). pUna and eo~uipmut b aubj<ct 111 tc~UbtKift, •ho<h 

hmiu rcco•·cry lo ho\loriatl crosL Wblle Wdhamt bclie•·cs h .. 111 be allovoed the orponunll) to cam J rclum 

b:oscd on the oc1uaJ cosl incurred to replace uiJionJlWCIS. competition or other mar~cl fac1ors ma) hm11 abc 

abiliay lo recover such lncn:ucd _,,, 

Ea•iron~Mt~lal 

Woll.anu iJ ~ p.u1Ktp.aol in ccn11n cnnronmcnuol ocll\llte< on \illlOUS ltagcs '"""""I ~mul otudoc-. 

clunup opcr.llions and lor rcmcdta) procc..CJ. Tbc IIICS. JOmc or "'bleb arc nOI cum:nll)' o-ncd b) \lo ollo>m> 

(ace Noac 11). on: bcona moniaon:d by Wolhams. other polcniLIII) rctponitblc p<tnoc•. lhe U.S Ln•ironmcnaal 

Prorc~tion Aacnc:) (E PA), or olhcr ao•cmniCnUI aulhotlllu in 1 coordonalcd elTon In addouon. Wolllarno 

maintains un ucahc monitoring pqram for iu rontlnucd n:medtalton 1nd clcMup of cctt~tn oJiu conncc1cd 

wooh it- refined producl> plpcJinc acti-laiu. \loollhum ~"-' both joont and ..:>er•l llobilll) In .orne of lhc.c 

•"" olin and sok rcsporutbility in olhcl'l. Curren I csllmolu of I he tno.t ltkcl) ro>b of'"' h ck,.nur 1<11• '""'· 

1f1cr pa)mcnlS b) oahcr p;anics. arc approdmatcly $80 rnllhon. •II o>f ,.ho<h o< ...._,Ned 11 l>e<cmbtr ll. 19% 

Wallo•ms cxpcctJ 10 IICC~ fCCOVCf) or OPI'fU-'Im•tcl) SA2 anlhon or I he •«Ned emu lhrouah fulurc nolur.ol ~·· 

trJn'""'"''" 1'21Ct Wolham> .. ;n fund lhciC -u fn>m opcUIIOftl •ndlor J>JIIablc b•n~-<Kdll (octhiiC\ r hc 

ll''""' '"'" oncum:tl "''"depend on the ltnlll amount. I)'J'C and c\lcnl of conlomonullon tlo.'ICo>crcd •t abc..: 

•IIC\, the hn•l clc•nup atandllnds mnnduacd h)' lhc EPA or olhcr guvcmmcniJI aulhonlic>. ~nd oth<r (,,,,.,,. 
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RU'ORT OF lNOEPENDENT AUDITORS 

1 o The Sux:kholdcr& or 
rhe Williams Cornpanlc:t.. Inc. 

We ha•'< audited lhe ~pu)iDJ eoruolidatcd balance: sheel or The Wilh1m. lomJWU= Inc ._or 
Dcttmbef )I, 1996 and 199$, 1M lhe rd.11ed coruolidaled ll&lem<nl> or IJ>a>m<, •locl holckl'l' equll) . •nd 

cuh fto'lfS for each or lbe lhrcc )'Clllll on I he ~nod cnd<d Dcttmbcr 3 I. 1996. Our audo1> ~ included I he 

finlliiCool .<Uiemc:nl ec.bedulc listed in 1hc lndcA 11 llem l~(a) . ThCK fin.-naol oiJIIemeno. ~nd Kheduk ~re 

the ruponsibili1y of I he Company'• manaacmcnl. Our ,...ponsibihly is 10 upreu an Ojllnion on 1hc.e tin•nco~l 

llnlemenls and schedule bll!Cd on our audits. 

We conduc1ed our audiu in acoordance wilh genctnll) ucccpled audilona •••ndardo Those >tundanh 

require ob" 14e plan and ~rfom1 lhc audh 10 obluin reawnahlc usuranc;c: aboul 14hclhcr lhc hn1n~oal 

SlalcmcniJ are free of malcnal mwtalcmcnl. An audil includes euminina. un • lc>l lxlsa. C\ldcoce 

supponina 1he amounts and dbclotunes on lhe fiuncial Slllcments An audil :aiJo oncludes uscSJong 1hc 

acoounlin& principles uKd and li&niticanl csumutcs nude b) manqcmc111, u "•II ._. e••lu>linJ!the •l\er.ll 

financial sllltemcnt pretcntation. We believe 1h11 our llUdits prov>dc a reuon•ble b>J1> for ""' oponoon 

In our opinion. lhc coruolida1cd financial s1a1emen1s referred 10 abo•e pre!oenl faorly. in oil malenol 

res~IJ.the consoli<bted financW po5illoft of The WUUaw Compuiu. Inc. 11 December Jl . 1996 and 1995, 

and the coruoli<bled results or its ... ,lofts and its cash no.. .. for C.ICh or lhe lhrec )'e.ll'l in the ~riod ended 

Dc:cembcr 31. 1996. tn coofonnit) •ith acacrally acttpted -ntina principles Also. on our opin~<.~n. ohe 

related financial sUiemcnt idlc:dule. •bon ooculdercd in rebllon 10 lhc buic tinlliiCo.ll olalenKnts ••len "'' • 

"hok. pte1400ts foirl) on all malenal ru~ch 1he informatoon "'' fonb 1bereon 

11KNS1 & \ 'OUN<i I I I' 

1 uiJ.O. Okbbom~ 
I ebruary 10. 1997 
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THE WIUJAMS COMPANIES, INC. 

CONSOUDATED STATEMENT OF INCOME 

Re,•cnues: 
Willi:uru lntelltale Natural Ou Systenu (N C>Ie 4) . ....... .• ....• . 
Williams Energy Group (Note 4) • . . . . . • • • . . . • • • • . . •• • • •. .. 
Wilhom• Communicatlons Group . ... .. ... . . . .............. .. . . . 
Other ..•. •. • ... •• ....•.•. .. • ••. . . . . . • •..• • . ••••••• . .•• .....• 
Intercompany eliminations (Note 16) .. •••••• • • • •• •• •..• •• • ... . .. 

Total revenues . .. . ... . ~ .. .. . . .. .. ...• , . .. .. .... . ... . .. . 
f'roliH:cntcr costs and expenses: 

Costs lind oper21ing expenses . . .. . .. . . . ......... . ... .... . . . .. . .. 
Selling, gencrul .llld administnu i•e eapcaues .......••.•. ••. •.•••• • 
Other income - net . . . . .. .. . .............. . ... . . . ... .. .. .... , 

Total profit·centcr CGSIS and upcnscs •••.• , .. • .• ..... . ... .• 
Operating profit: 

Wilf!Qms Interstate Nntunal Gas Systems ( Note 4) • . • ... • . , .. . . • .. 
Willl•ms Energy Group (N<>te 4) .. .. . .. .... . . ... . ... .. . .. .. ... . 
William• Communicatiocu Group . .. . . .......... ... ...... . . .. .. . 
Olhcr . ... . . ... . .. . . •. ...... . ...... . ... . ... . ... . . • ... . . .•. . •. 

Total opcnuing profit . ........ . ...................... . .. . 
(jencrnl '-urparutc c~pcnAu . . . . . . .. , .. . •. . , , , .... , .. , ....• . ..... 
lnlcrtl t ;tccrucd ............ .. .. . . .. .. ... . . ... . . .. .............. . 
I ntere.st c.upit.:a.Hzc:d . ... . . . ... .. .. ..... . ..... . . , . . .. ... . .. , . .. , .. , 
lnve&~ing income (NoteS) . .. .. ........... . .. , .... . .. ,., ....... . . 
Gain (IOJS) on snles or uscta (Note 6) . . ....... . ... ..... ....... . . . 
Write·off or project cons (N<>te 6) .. ... . . ... . . . ........... . ... . . . 
Other income (expense) - net . ... . . , . . . . .... . . . .. . ............ . 
Income rrom CC>ntinuing openuions bcrorc income !UCJ . . •• •• •••• • • •• 

Provision for income tu« (Note 7) . . . . . . • . ......... . .......... .. 

I nco me rrom continuing opemtions • . . . . . • . . • • . • . . .. • •• . • , .. .. 
ln<'Oillc rrmn duw ntinucd ope111ttons (Note J) . • . • • . . , , . .. ... . 

lnrome bcrore CllltUOrdinruy loss ••.•... . •...• .. ..••. . •.••.. . ... . .. 
E>truordinouy loss (Note 8) .. .. . ..... . . ... .. . .. .... .. ..... .. .... . 
Net income .. . . . . . .. ... . .. ...... .. . ........ . ............. .. ... , . 
Preferred >lock dividends (Note 14) . . . . ..... ... .... . .... .. . , . ... . 

Income UJ>plicuble to common I!CICk •••• 

'"' 199S' t,.. 
(MIIU.... nnpt ,.......,.._ .... 

$1.675.2 
1.<153.1 

711.3 
48.0 

(356.4) 

3,531.2 

2.064.1 
585.5 
( 19.8) 

2t629.8 

562.4 
332.3 

6.6 
. I 

901.4 
(41.4) 

(359.9) 
6.9 

18.8 
15.7 

3.9 
545.4 
183.1 
362.3 

362.) 

362.3 
10.4 

S 351.9 

$1,431.1 
1.017.4 

538.9 
17.4 

(209.1) 

2.855.7 

1.700.7 
488.8 

(4.5) 

2.185.0 

389.7 
257.5 
25.0 
( 1.5) 

6707 
( J7.7) 

(277.9) 
14.5 
93.9 

(12.t.) 
(41.-4) 
(8.1) 

401.4 
102.0 
299.4 

1.018.8 
1.) 18.2 

1.318.2 
IS.J 

SI.J02.9 

s 469.8 
966.5 
4 16.6 

(101.~1 

1,751.1 

1.187.7 
229.2 

(8.1) 

1,4011.8 

152.9 
181.8 

7.6 

342.3 
12K.O) 

( 145.8) 
6.0 

49.6 
22.7 

( .2) 

246.6 
81.7 

164.'1 
94 0 

258.9 
( 12.2) 
246,7 

8.8 
s 231.9 

• Ccnain amounts hJivc been restated Gr rcclusificd u described In Note I. 

See acoompanying notes. 
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THE WIUJAMS COMPANIES, INC. 

CONSOU DATED STATt:r.n;NT OF INCOME (Coodudtd) 

\-.. t:Mo4 ._ 11, 

.... .!..!!!:. ..... 

Pnmal) raminp per common Ollld common-cqulll'&lcnt ' han: 
(Not•• I. 3 and 8): 

lncorur from continuing opcmtioru .... ••••.••...... . ••.•• . ••••..•• , ••.. S2 17 
lncorne from discontinued opc.ntion.J , ••••.••• . •.. . ,, , ••.........••.•... 

lntomr bcfon: <XtfliOrdinal)' loss • • . .••••• , .. .. ... . .. .. .. . • .... .. . .. .. . 2.17 
l:ltmordlnal)' IOSJ . ........ . ..... . ... , ...... . ... . ................. . 

Nrl lncomr . . . . . . .... , • .. . . . . .. . . • . .. . • • • • • . • . .. .. 

l·ull) dilu1cd caminp per common and common·cquivnlrnt 1hare 
(NOI<S J, J Ollld 8): 

lncomr from cootinuing operations .............................. . 
Income rrom diKontlnUcd opcntiocu •• ' ......... . .................. . 

fnC"omc bcrore. cJltra«deft.&l')' ~ •• . • • ••••••••••••••••••••••• • •.••• 
L--.tr.aordlnlll) J.o3.5 • • • • • • • • • • • • • • •••• , •••• , •• •• , • , •••••••••••••••• 

Nrl •ncomr ....... . . . .......... , ........ . .. .. ....... . ... , .• .... ..• , 

Sec attompanying notcl. 

t · l l 

$2.17 -
$2.14 

2 14 

$2.14 -

SI.M 
6.6S 

~.SI 

SUI4 

~ 
RU 

SH.Jl _. 

SI.02 

..!! 
I 6l 

.J..Q!!l 
Sl ~5 -
Sl 0~ 

.61 

l 61 

...iJ!l!l 
SI.SS 



Current :useu: 

'rH t: WIWAMS COMPANi t:S. I C". 

CONSOUDATED 8AUNCE Sll£f.l 

ASS&TS 

Cash und cash equivulcnLS .. . . • . . . . . . • .. .. . . .. • , . . .••.•••.•..••.•• 
Receivables lc$S allowan~ of S9.7 ($11.3 In 199S) ................ .. 
T111nspor1a1ion and CJtchan~e ps n:cc:ivablc • . . . • •. • , • • • • • •.•••• 
ln•·cntorics (Note 10) ........... , • • .. • • . . .. • .. . • ....... . 
Commodity tmding usc:u ( Note IS) .. ....... . ............ , • , ..... .. 
Deferred Income twtes (Note 7) • • .. . • • • . • • .. • • . .. . . .. • .. • ......... . 
Other ...... .............. ...... .... .............................. . 

Total current tWCU ......... .. ............................. . 
l n•c)lment~ (Note S) ....... ........ .. ............ , . ....... , •.••• , • 
l' ropcn y. plont and cqulpntcnl - ncl (Note II ) ..................... , .. 
Other llSSc:tl and deferred characs .................................... . 

Total assets • . • .. .. .. . • • .. ..... .. 

LIABILITI ES AN D STOCKIIOLUERS' EQUITY 

Current liJJbititb: 
Nn1a: P".t•hlc (Note 13) .. .. . .. .. .. . .. . .. . .. .. .. .. ... .. . .. .... .. 
Accounts poy:Jblc (Note 12) .. . .. • .. .. • • .. .. .. . • .. .. • .. • .. .. . • .. .. 
Tronsporuulon and exchange sa~ p;oyablc .•...... •........ 
Accrued lillbilities (Note 12) .. .. .. . .. .. • • . .... 
Commodot) tr:adins loabilillcs ( Note 15) • 
I nng·tcmt debt due willoln unc )'car ( Note IJ) ......... 

Totul current llabilltic:.. ........ , ...... , . , .. .. . .. • . , ....... . 
Long-term debt (Note IJ) ............ , .................. . 
Deferred income la~cs (Note 7) ..... .. 
Other liJbilille> . . . . . .. .. .. . . . .. . . .. .. .. 
t'unllngcnl lhohllhic• rond co>nHhilmcnl> (Note 17) 
Stu.:~hulder• cqult) (Note 14): 

l'n:fcrrcd slocl, Sl par value, 30,000,000 Jhares aulhoritcd. J.NI.SS! >han:• 
i>.~ucd In 1996 and J.139,4Sl shares inucd in 199S ,.. . • • . . . . 

Common si<!Ck. Sl J)loJ value. 240,000,000 shares authorized. 11Al2 1.t.I6J 
shares issued in 1996 and 158,006,922 Jluoru iu .. .:d on 199S 

( •Ptt~l on e~ce» of par value .. 
Rct.tincd umonp .. . . . . . . . .. . .. . . . . .. ......... . 
Uruomon it cd deferred compensation ...•••• , ... ••••• , • 

Lc-. tn:.uut) stock (at cott), 2,7J7.3J7 shares of common 11ock In 19Wo. 
2.H9.~().1 •h•re• uf rommon Jlock in 1995 and -401.600 •h•n:• ur rrcfcn\!d 
''"dIn 19'.15 ................................. .. 

Total stockholden' equity . • • . . .. . • .. .. .. .. ......... . 
Total liabilities ond Slocltboldcn' equity . . • , • • . • • . 

• Kcdros.oficd In cunform 10 current cla.slncallons. 

s 

U.....W. I I, 

'""' ·~ tOollu• a. auu.., n tl?f ...... ~ ...... "') 

115..1 s ')(),.t 
11~2.') ~25.0 

1117 I ~2. I 
1()4.6 11>9.0 
1 ~7.2 ()6.M' 
1'.19.S 213.9 
IS2.9 1-10.3" 

1,11'10.1 1,117.7 
190 (> .101.6 

9.38oJ ~.()l .t , 7 
9SI .M Rlll .2' 

SI2.418.M SIO.~I>I 2 

s !69 ~ s 
(oH).J ~7~.0 
7.17 127H 

'11~ I I,W(O ,!• 
IJ7'i W7.1• 
,'1,11 II 'J.'I ---

.!.I '19.3 1.o'IJ.I 
.t.J71> 'J ~.W7.t.ll 

1.1>21>1· I. ~I•W ! 
79W MIKH' 

161 0 17H 

160.! l~bO 

1.047 7 99~ ... 
2.119~ 1.\l I ~.6 

p.2) _ P JI 
J • .tXI>! '·!-'' ! 

(6S.2) jS~ I ) 

3.421 0 _ IJ.l>7 _! 
SI2.41U SIO.<Ill ~ 



ntE WilLIAMS COMPANIES. lNC. 

CONSOUDATEO STATEMENT OF STOCJ(JfOLDERS' EQUm ' 

u.tancc. lkcc:mbet )I. 199'1 • 
Nel •ncomc - 1994...... . ••. 
Cuh d" Klc:ncb -

Commun >lock ( $.56 per Jhan:) 
!'referred &lock (Note 14 ) • 

lssu~n« of thlll'CS -
l.J94,61l com~ ..•.••••.•• 

PurchllK of lreas\11")' IIIXk-
20.68S.IJJ com~ ......... .. 
l~UOO preferred ....... .. .... . 

Ta.\ hcncfi1 of slock·b.ucd a..-anb •. 
Amon lmlon of deferred 

compcn.ahon ................ . 

$100.0 

Ualancc, Dcccmhcr 31. 1994 IO'l.O 
Ne1 1ncumc - 19'15 
C••h d~>idcnd• -

Common •U~tk ($.12 per share) 
Preferred •lock (1-lolc 14 ) • , •• , 

l "uancc of 1h•re• -
1~.)19.881 common ........... . 
2.~00.000 rrcferred . .. .. .. .. • l4l.S 

hchun~te of <lllltC$ fur 
llcl1<1n1ure• 
2.760,S4K pn:ferrcd (NoLc 14) ... (69.0) 

PurchD-.c of lreJ>Uty IIOCk-
142.1«10 preferred .. • 

1"' hcnclu of •locL·ba>Cd .J"Ird> . 
Amur111•11on ul deferred 

4:f.UOptRWIIUft 

u.t .• ncc, Occcmhcr 31. 1995 .. 113.5 
Net lncomc - 1996 , , . 
c •• h dl'•l.lcnd• 

Coouwwn >IUC:~ ($.94 per share) 
!'referred •I veL ( No1c 14) . ..... 

1>-•u•ncc of •harc<-
2.181,4 ~g common .•• 

J>un;h.uc of 1re&lUI") IIOCk -
9\1,1~ common 
'H• 1(10 pr<fcrrcd 

kcurcntcnl ')' lrc.uul) sto;-k -
497,900 pr<fc=d . • (12.S) 

T J\ hcncfll of •lock-hued :a~nlJ 
;\mon iiAIIOO of dcfcrrcd 
~Hmpcn~1•un 

St S4.6 

156.6 

lA 

IS8.0 

2.2 

Cafltallo · ·-~ (;"""" " - Dtf.n.. 1 , .. ..., r .. \ 'oiet ........_. rs., u1oa ~\ I04JI 
CIHI!Inlo __ ,.. __ ,, 

S 901.6 s S6l.7 S( t 9) S 

1.8 

2-'6.1 

(8S.I) 
(U) 

938.8 716.S 

58.3 

(l.S) 

4.8 

1.318.2 

( 101.2) 
(11 .9) 

998.4 1,91S-6 

J36 

(.l) 
16.0 

362 \ 

(1 -18.0) 
( 10 4 ) 

( I.J) 

1.9 
~ I.J) 

~I 7) 

7 
(2.3) 

( 6) 

8 I 

(40U) 
(6.4) 

st .no~ o 
2~7 

c~< 1 1 
(tiM) 

IS 2 

(-lOOK) 
(6 4 ) 

I.H 

I 9 
~ 40S.I ) I ,S05 S 

1.3 I K 2 

( 107 l) 
(11 .9) 

JS27 .. 1117 
142 ~ 

172~1 

~J1) (17) 
4K 

7 

(56 I) J. IK7 I 
lh2 I 

(1 4M 0) 
( 10 4) 

12 0 47l 

Clll) (II 11 
12.6) C1 Ill 

128 
II> II 

ll•l"n•c. lk.cn•hcr .II. IWO • !.!!!,;2 ~ $ 1.247.7 Sl.119 S 

7 

S(2 2) 

7 

S (6S.lJ SJ,.ill 0 

Nolt tenJin amoonu 111•-e b(u rutaled to n:Rect 1he Dcc:cmb(f lO. 1996 rhn:c•for-t•o c:ommoo tlod .phi onll 
d1J1nhu11011 

F·IS 



l 

THE WlUlAMS COM.PANIES. INC. 

CONSOUDATED STATEMENT OF CASH FUhVS 

Oprr.aiJftl At tiritk:£ 
Ne-t IDC04'DC • o . • o. o. o o o o • • o, o o •• • , ••• , •• • • •• o ••••••••••••• o •• , ...... • , S 
"dtu>lmenCJ co t«on<ilc co cuh pMiclcd frwn opcndom. 

Dl><ontinu<d opcntloM . . .. . ... . • . • .. . . • • . .. • • . .. •• . • .... 
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TifF. WIWAMS COM PANII::S, INC. 

NOT£5 TO CONSOUOAT£0 f1NANCIAL STATE.Mt.:NTS 

Nolt I -Summary of Allllllcul am~udaa polldu 

No1urc- of OfWrDIIotu 

OpenuionJ of The WitliamJ ComP"nin. Inc:. (Wilh•niJ) •K loeatcd on lhc Unncd Stote< •nd aK 
organized in1o three opcralina &rOUP' as foiiC!'"s: Will<orm l nlcnlatc Nalural G:u SyllcmJ.. "hoch " 
comptbc:d oi fii"C intcrstalc l\llural ps pipeli- localcd In the Q.ltcm. micboulb. Gulf Ce»->t. mtd,.e<t ••d 
nonh•at rqioru:: WilliamJ EacrJ)' Group, ,.bleb as comprucd oi l\llunal ps pthcn"' and l'f"CC''III 
facilities in the Rocky Mountain. mi~cst and Gulf CoaJI n:~Mlns. cncl'll)' cummod•t> tr•dona •nd pncc·n>~ 
man~gcmenl activhlcs throuahout the United States, o pelrolcum products popelinc in the mod,.CJ.t rcaoon. lll1d 
h}drocarbon cxpknllon and production actMtlc.s in the Rocky Mountain and Gulf Co:wt Kftion>: .md 
WolliamJ Communicalions Group, "hich includes Williams' national dalm, •oocc. vodco and lnlcmet 
communicMion products and network lnlegnuion llc:rvket and fiber-optic and t:olcllltc muhimedla tr.tnsmis· 
sian scrviCQ. Additionlll lnformation about these bu.dnc><cs I• cont •I ned throuahout the rult<Wo on~ """' 

Btu Is of prrs~n1a1lon 

WUiwns Encf'l)' Group tJ comprised or four uruu. r~eld Scmccs includes Woll111m> n~tural p• 
pthen"' and proecsaina ICtJYitia preWlOUSI) reported iD Wolh.tms rtcld Scr>~Cn Group Mcrclunl Scf'I<C~ 
oncludcs Williams' cnciJ)' commoc:hty tl'lldina and pricc-nsk omnaacmcnt acu•h• .. pn:•IOUJh r<J10rtcd on 
WiltiantJ Encrar Services. Certain natural p.s and natural au tlquic:b markctlna opcmtlont formerly reponed 
in Williams Field ScrvlccJ Group an: alJo Included in Mcn:hallt Services. Pcu\)lcum Scrvocc; include• 
Withams' intcrslatc petroleum produeu pipeline, ethanol·produclna facilities and peuolcum terminal, 
prc;vioudy reJ10ned In Willlnnu Pipe Line. Explo,.tlon ond Production lncludco ••rloMion fur • nd pr.Kiw tmn 
or h)drocarbons previously reponed u a comp<mcnl or Williams Field Scnicc> Gruup. Wllliom• C'urnmunoc•· 
hOM Group is the combinallon or WolTd and WolTccb Grwp. rre•IOU>I) Kportcd tcp;trAtCI) Re•cnucs and 
opcnlln& profit amounu for 1995 and I~ ha>e ~en n:cluuficd to conform to current )eU cl.u>ofoc~toon. 

Rc•enucs and opcralllll pro6t amounu rndudc the opcr•tonJ raulu or Kcm Rl\cr c;,.. Tr.n''"'"'""' 
Coml"tn)' (Kern Roi"Cl') "liCe tbc Janull) 16, 1996. aequl\lllon h) \\ oUum; oi the remaonon&ontcK•t (w:c 
Nolc 21 . Pnor to this acqullltlon, Williams accounted fM iu SO percent o"ncnhlp on t..cm Ro•cr u>tOJihc •'I•••> method or accountlna. with iu shan: or equity eamina• n:uudcd in in•c•lina oncomc. 

Re>'Cnues and opcratlna profit amounu Include the opcru11ng rnulh ur Tran.co I ne'JI) ( omp••• 
(Trun)(() Encrr. l •lncc IIJ Janull') IK. 199S. ucqubluon by Wolli•m• ( .. c N01c l) . l hc tr.tn•portauon 
oper~llioM (rom Trun<co l!ncrvr'• t"o iniCI'$1ale nMtural Jll• pipeline• ore r<J10rtcd scp;oralel) 14llhon Wollouom 
lntcrslotc Nlltural Oas S)'ltcms. TranKO Enc'l)"• p.s pthenna opcntiiOilJ =included on t'ocld Sc"occs. and 
ot} '"' nuri.ctina opcnliiOIIJ an: included in Mcn:hut Sctvtcc• 

Pnm fpltJ ofl'rJIIJ<Ni.lDtltJII 

1 he conJOhdatcd financial statement.\ include the accounto of \\ olhil11U and Ito miJUOI)-<>"ncd >UihtdW· 
1«. C'omp•nics In which William$ nnd its sul»idiurics own 20 pen;ont to 50 percent ur the •olona "'"'"'"" 
•toc~. or othenAisc cacn:isc •ullidcnl inRucncc over opc1111ina ""d fin~ncoal J101icico of lhc compan\ , orc 
accounlcd ror under the equity mel hod 

( •,,.. uj tJtfmultJ 

The prq~M~~IIOII of llNinaal tlalemcnu on conformll) .. uh tcncr.oll) :a«cptcd •.-wnlln~t J'<1nc:1J'k" 
rcqutn:> m•natcmcnt to make ctllmalu and ,...umJlloom th•t arre,llhe omounl• Kportcd In the ""'"'"d•tc.t 
hn•n•·••l •t•tcmcnl• and accompan)l•a notes A•lu•l onuho ~""ld doffcr from thO'IC c>llllt•lc. 
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Tift! WllJ.JAMS COMPANIES, INC. 

'OTES TO CONSOUOATED FtNANC1Al. STATEMENTS- (Coatlallf4) 

Ca1h and ouslr t<qll/o·ultnts 

Cuh and auh cquivalcnll inc:lude demand and time dcpGjliU. .:cnoficutcs or ~it and other mQrl.ctablc 

.. curitics with maturitlcJ or three montht or less when acquin:d 

Tram(l<xtnti<Nr tllul t.lfhUfllt fUJ lmbalultrrs 

In the course o( ptO\IIdiQJlriAipOI'lllion acrvi«s to amomcn. the natural 1u popc:.nca mll) rccct>< 

dofTcrcnt qUllntilicJ or I llS (rom 'hippcn thlUilhC quantities dchocn:d on behalf o( lhOK shippeR. Addllton;ally. 

the popelincJ and other Wil~ms JubtidiaricJ traruport aa• on various pipehnc: l)'lltcnu ,.bicb m~y dch-." 

dofTcn:nl 'lunntitic$ o( g:u on their bebal( than the QUanlitin o( JU n:ccivcd, Thcac transactiOM n:sull in ps 

transportation and cxchani" imbaWK:c rc«ivablcl and p;ayablc:s "hich an: I'CCO"en:d or rcp;ald in .:a.b ur 

thtoUJh the rcc:cipl or dcfiVCr)' O( p$ in the (UtUI\:. Scllkii\Clll o( lmboJanca n:quim .,rumc01 bei .. CCD lbc 

pop<hnc:s lllld shoppers u to allocatloCII ol volumu to •pecific tr.uuportation contrac:u and timina o( clch>'CI) o( 

&.1> based on Oj)C!Qtionlll condotions. TranscontiJIC'ntal Gu Pipe Line's imbal:oncn pmbtlna Auau.t I. IC]ql, 

:ore bcons reco•cn:d or rep;aid in cash OT throuah the n:ccipl or dclh-.:ry o( ps upon apument• olalloc~11011 

/mrn/01)' oo/uQJ/on 

l nocntom~ arc stakd 11 COJI, "'hidl Is - in uccu ol m.vket. acqll for lhotc bckl b) Mcrehllllt 

Sc:roiec:s. "hoch an: pnmaril) stat.ed at market. l nvcntoncs o( natural ps an: detcnnlncd USitlllhe lut·in. 

first·OUI (LI~O) method b) Traruconlincntal Ou Pip< Line and the ••craJe-<.011 method h) other 

>ubtidturics. 1..\ccpl for Merchant Services, Inventories o( petroleum produru arc determined udna aocro&~e 

cost The cO> I or mmteriuls and •uppllct lnvcntoriCJ It dctcnnincd us ins the lint·in, Rnt-out method ( 1'1 fO) 

b) Wolli•ms Communications Oroup and princlpall)' UJiiiB the a>'t'fiJC-coJt mc1hod br ocher ••boldillrou 

l'mpt'rll . plu111 tJfrd t<qulpmtnt 

Propcny, plant and equopment is recorded at C:Oll. Dcrrcco•Hon •• pnt'idcd pnmanl) on the •tr••ahl·hnc 

method over cstimatcd useful lives. GQ!ns or looes rrom the ordonary JUic or rctorcmcnl or propcny. plont :tnd 

•'l•ipmcnt for rcsulotcd plpcline Jut.idillrics urc credited or cha~ 10 accumulated depn:ci•tion: other @llln.< 

nr I<K<c• •rc reconlcd In net income. 

Trt'IUUT) stork 

Tn:~Uf) 11ock purch:uc> at'C KCOUnted for under the cost method "bcrcb) the enlln: cost or the aC'Iuon:d 

>lOCI. is rccurdcd 11.1 u .. uury stock. Gains and IOllCI on the subsequent reiosuancc or share:! •rc cn:ducd or 

ch•J'I!ell hi copotal on e~ of par value usina the ••emJC-<'<llil method 

Rr>tllot T«<JIIltlolr 

Re•enuu Jencrally ore recorded "hen Krvl«J h:lve been p<rformcd Of productj h3>e been dch>ef'Cd 

l'ctwkuno <;crooceo hill• cu•tomc11 ,.hen producu an: shipped and defers the ellomated rco<:nun (or 

•hornocnh 111 """'h. Wilfl11n1> lntcnohote n•tur•l ••• pipeline• rc.vgn11e rcornuc• h;>JCd ur<>n >ontructuul 

l<rm> •nd the related tnaruportotiOO >oJuniCS lhriNJh m0111h-cnoJ nocK rorcline• ore •uh)c<l to; f c&k:t.ll 

Encra> Reaulatory Commission (FERC) reaulalioos IIKI.aecordonaly. c:c:nauo rcoenucsuc .ubJCcltu f'OO"bk 

refunds pcndona 6tul FERC orclc11. WiiiUimJ ~ nue refund ICCTUol> baaed on malloJICm<nf• utunate uf 

the e•pe•ted outcome oltbcac proccedonp 

Commodfl)' prlr~rok mu11o1tmtnt actlo/tl's 

Mcrch:lnl Sctviec• lou lradona Optrallons that enter onto C.DC'I)'·n:llltcd linanClal onilrumcnu ( fo .... rd 

Wtii!QCU, futun:• contrac:11, option COillriCII and Jv.ap asrcemcnts) 10 ptl)''iclc pnec·mk mn•~mcntloCI'ICCi 

I ·IH 

I 
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111£ WIUJA MS COMPA"If.S. INC. 

NOTES TO CONSOUDATED n NANOAI. ~'TATt:MENTS- (('onrlnutdl 

ro rl$ lbin:l·pany customers. Tbit operation abo mien inlo •bon· and long-term en<'l!l ·n:lotcd pun: h...., :&lid 
t:~lc cornmilmeniJ u pari of ils lludina buslncu. All of lhese inveslmenu ~nd commhmcn1> :rrc vulucd ur 
murl.e1 and arc n:con:lcd in commodity lrudins ;wcu. Olhcr U\Ch and deferred charJCJ. •onunodn) 1rudmg 
liabililie. and other ll:abUIIlcs In lhe ConsoUd:ucd Balance ShceL The CbllliJe in unrc•lllcll rnJtlcr g;trn• ilnd 
IO>SCS is n:cogniud in Income c:urrcnlly and as rcoonkd as rc>enuc• rn rhc Con.ohd.ucd Sl•rcmcnl of Income 
Such nurkct values arc flrbjccl 10 dlancc in lbc ae:arlcrm 1111\1 relkcl m~mcnf• hell «lim~•• of mMlct 
pnccs coruidcrin& variCN& faclon rncludina cl01lna nchonae and O><f.lbc<OUnlcr quOialloM. 1he rcrm> ur the 
con1nrc1. cn:dil coMidcralions.. lime value and volalllily fiiCI«S Ulldcrtyina lbc JIU'ItiOM. Mcn;h.tnl s.:,.,._..,, 
rcporu us tradina operations llaleJ of nolural cu. refined producu alkl crude orl ncl of rhc rcl.ucd ._.,,., tu 
purcha>e such ncms. C:OnJi>tcnt "ith morl·lo-m•rlet •~cwnllng for luch trudrnJ a<:ll>ll~>· 

Ccnnin Men:hanl Servic:cs· nalunal p.s. nalurul aus h~uldl and relined producl marl.cllng rc•cnuc> 
previously reponed in Willlaml Field Services Oroup •nd/or Williams Pipe: Line "ere nol oncludcd on tradon11 
opcnnions and therefore All: nol reponed ncl Of rcf•led COSI• 10 run:ha<c >u<h 11<111> 

Olhcr Wrlli:tms operulions enlcr rnlo <n<rg)'·rel•led llnJnCIJI inslromcnl> (pnmJnl) fulurc> <®lmct•. 
optiOn contracts and awap qrccmcrus) 10 bcclcc apiMI mvkcl pricx Ducusallooi of ~en•on ~ummodu~ 
rn•enlorics and llaleJ and purchase c:ommhmeniS. Utrealued and re•lizcd pins and lo.\Os on the>< beds< 
contntcu an: deferred and ll:COIJ!Izcclln ri\COflX •h•n I he n:l•lcd hcdfcd olcm "rc.•>pnll<d The>< ""'" .... " 
.uc n:aularly cval,..led lo dclermlnc lballhcre I< a blah CCim'Lauon bcl,.ccn ch•ng .. on 1hc morl cl ••luc or 
the hedge conlnlcl and fair value of the hedged ilcm. 

Cuplrull=otlon oflnttrut 

Willianu caph•li<e> lnreruo on majcr projccu during consoruction. lnr<n:il I> <•rlruhlcd •In hom•"cd 
funds and. when: rcaulation b)' lhc FERC cauls. on intcm~lly acncmlcd fund> The r•t•• u;cd b) rcguiJted 
companies arc c:alcublccl in ICCIOtdancc ..-ltb FERC nrt.s Rolos u\Cd b) unrcsutalcd comp;~noc• •rrnmm;alc 
1he ovcraac inlcrcst nlc on rclaled dcbl. lnl<n:Jt c;aphah1cd on intcm;ally acncrJicd fund• r< rnduded on olh<r 
on come C cJ9CJISC) - I>Ct. 

l.mplo) u Jl«lc·bo"d Uh ards 

Employee llock·bucd awan:l.s an: DCCOUnled for under ;\<counllng Pnn.:trlc> £1o.rrd 0J>Inron No. 1S • 
.. A~nlina for Slock I<Jued 10 EmpiO)ocs .. and relolcd lnlciJirctalions William.~' lhcd rtan C<1mmon >toe~ 
OpliOni do nol rclUII in cornpcnwliOn capcn.c. because lhc C\(ICI\C rrke of th< \lOCI. orllun\ C•tUal• lhc 
mnrl.el pria: of 1hc undcrlyona >tocL on 1hc d;ate of gr.rn1 

/nromt taMs 

Wriii3'1U includes the opcrJIIOIIt or Ill sul»rdr.anci rn II\ .on ... thdJicd f<derJI ....... rc IJ\ rerum l)cfcrn:d 
rn•<lm< '"-"«arc compulcd u>~nalhc lrAI>rhl) mel hod and ~·• rw•ldcd un ..U t<RIJ'o"•'> dotlcocn•<• I'< I""'" 
the hnilndal b.uo.s 11nd the loa hJ>~• of Wolliam•' .... ,. and hJhohue• 

£art1lnp fW' short 

J)rimary umlng• rcr tharc nrc hued on the •urn of ahc ~nem"'c number ol c'trtUihHI ~h~th!"- I)Ul\l.lntlllltt 
111111 cornrnon·•h~rrc cqulvalcnfj rc•ullln- frum """L \Jj>lkllll •nd deferrcd •h.,<> I ull) do lured eJmrntr• per 
>hllrc for 1996 and 1995 !Wilmes convcnion of lhe U .50 con•cnrble preferred suxl. onto cummon •t<Xl 
clfcc1ivc May I. 1995. Share• used in dctermonaloon of pnmal) camonp per •h•rc •re u fullo"' ton 
tbouundl): 1996 - 162.111; 199S - IS3.069. 1nd 1'19-1 IH.704 S~Qru u><d on det<rnllnJik>n ul fulh 
dolulcd u.monp per >hare arc as folio .. -. (on ohuuwnd>J 111')1> 168.1\19. t<J<I\ I \1.!MI •ml 1'1114 
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THE WlUJAMS COMPANIES, INC. 

I'OTES TO CONSOUDATED FINANCIAL STATEMENTS- (Contl.,.<41 

15J.15J. The number of sharu for 1995 aftd 1994 ha...: bcca tntated 10 renca the effect of • thrcc·fur·l"-o 

common llock split and dt.nnbulioo (iCC Nolc 14). 

Note 2 - Acqultllloos 

On January 16. 1996, Williams acquired the remaioina•ntcrcst in Kern R&\Cr for Sl06 m•lhon 1n cash 

The acqui .. uoo was KCGW~Icd for as a purchase, and the acqu&red asxu and liabohtio ha.-c bttn rcconlcd 

~d on an allocation of the purchase price, with subotantially all or the -• in uccss of t.:em k••ers 

historical canyins •alue ullocaled to propcny, plant and cqu&pm<nl. 

On January 18. 1995. Williams acquired 60 percent ofTrensco Energy's outllanding common a10ck m a 

c:uh lender offer for $430.5 million. WUilams 8CQ11ircd the retnalnina 40 percent of Tmn~ tnc~ '• 

outstandinl! commcm stock on May I . 1995, throup a .mracr by e1.chanaina the rema&nlna Tmnsco l::nel'l) 

common 11ock for approximately I S.6 million sharu of Williams common llocL .. lucd at SJJ.I milhon The 

.acquililion "as accoonted for as a pun:huc '""h 60 percent ofTmtueo EncrJY'• rcluhs of opcrauonstnc:ludcd 

in Williams' Consolidated Statement of Income for the period JQnuary 18. 199S, throuah April JO, 199S, and 

100 percent included beginning May I, 1995. The purchase pricc,lncluding transaction fee$ and Other related 

=u. "•• approAimatcly S800 million. ucludina $2.3 billion in prcfcrt"Cd stock and debt obhptk•n• or 

Tr.uuco liner&>. The acqu&rcd uscll and hablhdcs "ere IU'Ordcd b.ucd on an allocation of the purch.L..: pncc 

w&lh eubstanually all of the cost Ia aces. of TraJUCO EncrJY'• hillorial CIIIT)Iftl amount> allo.:Jted to 

propeny. pl•nt and equipment of the two lntei'SUIIC natural ps pipe tine l)'lteml. The cash pon&on of the 

acqu&liuon '"" financed •hh the ptOC«d.J from the J:llc of Wllliams' net,.ort. liCMCCS opcnotions (lee 

Note )). 

TranJCO En«S)' wu enpacd primanl) in the natural ps ptpehnc and natural ps ma.rkcung bu>tncsscs. 

Willianu has sold subsWllially all of Transco Ene'l)''s coal operations. coalbed methane propcnte• and 

ccna•n p1pehne and gathenns operations. Rcaulu of opcraoons and chances in the CIIIT)ina •mount or th<>< 

businesses dunng the holding penod and from the ultimate dupositions arc rcftccted •n the purch•\C pnce Jnd 

arc not rnttltmtl . 

In connecdon ,.·ith the acquisition. Wilhaml made payments to retire and/or tcrmtM~e appro\lrnJtcl~ 

$100 mllhon of Transco Energy boi"TO"'&nv. prcf<rt'Cd stock. lnterc~t·ratc •••ps and sak of rccct•able 

facilnie• A• u part of the rne'lcr, Wiihoms uchanaed Transco Enc'l) ·, Sl 50 rrcfert"Cd •tocL for W&lhanu· 

S 1.50 preferred •tOI'k. 



ni£ Wlu.IAMS COMPANIES, INC. 

NOTF..S TO CONSOUDATED FlNANCIAl . STATF.MENTS- (Co•llnuH) 

'I he (olk>,.ong unoudited pro (onna lll(onnatioto «KnbiiiCI tile ruultJ or opcnlloon• or Wolllam> and 
ftlUl5ro I::JociJ)• as ir the purclwc or 100 perunt otTruuco Ell<IJ)' occurred Janull) I, 199~. 

Rcvcnuc.t • ...•. .. ...•.....•.•• , •••••. , .•......... • , • , • , ••..•.••. 
lnromc rrom continuing operations ......................... ...... .. 
Income bc(orc eAtnoorduwy lou . . .. ........................... . 
Nc:t income . . . . . . . . . . . . . • . . • . • . . . • • • • . • •.....• 
Primary uminp per lbarc: 

lneomc from continuina opc_ralioM ............• .•....•..••....• •• 
Income bcrorc cxtn«dinary lou ............................... . 
Net income . . . . . . . . . . . . • . . . . . . ............... , ........•.•.•. 

Fully diluted camlnp per abarc: 
I ncomc rrom cont!nuina operatloM . • • . • . • . • .. . . .. .. • . • • .. • ..... . 
I ncomc bc(orc catr.~on!inary lou • .. . • . . . .. .. .. .. .. • • .. .. • ...... . 
Net •ncornc . . . . . . . . . . . . . . . . . . 

"--~ tf05 t-
t \1111- .. ....,. ,.. .............. ,, 

52.916.4 
}144 

I.JJJ 2 
l.lJJ 2 

1.9.S 
8 61 
861 

1.9.! 
8 41 
8 4 1 

52,660.} 
191.0 
2M~ 0 
21H 

I Ill 
I 7Y 
I 71 

I I~ 
11'1 
I 71 

Pro rorrna financial inronnation ls not ncccuanly lndiCliii>'C or rcsulb or opcraiiOM that "'Ould h••c 
occurred or the acquiJitlon bad occurred on January I. 1994, or or ruturc ruuh• or opcnuoon• or the com boned 
companies. 

Nol< 3 - Ol.wallaunl opnatlor,. 

On J:anulll)' s. 199.S. WiUgnu .old .... nct .. ork ~icc. opcr.II-J to LODS Commu~oe:lloun\ In< . r.or 
SZ.S bilboo on cash Tbc Alqiddcd a pla or Sl bolloon (net or oncome t:u.<J or appro>~malcl) S 7J2 nul loon) 
,.h1ch iJ reponed u oncomc rrom diJCOntinucd operations. Opcra11n1 rcauht fOf 1994 for the nct•'O<L ~r>>en 
op:nlliOM are reponed u di!K:OIItinued opcratioM. U~r the term• of the :&Jr«mcnt. Wolloam• rctaoncd 
Wolhams Tclccommunklltion• S)'ltcnu. Inc .. a llatioal tclccommunicatloou equipment Aupphcr and ..:n o.c 
comrany, •nd Vyvl. Inc., v.hic:h opcratct 1 notlon.tl video nch•ork opc:coalotlng on hro.1dca<1 telc•hotln 
•pplk;~tiono and satellite lran•miuion Thcie operation• ore oncludcd in Wolllum• ( ""'"'""'"'"'"n• Group 

Summarized opcntin1 I'ClUIIJ or dtKontillucd openuoont ror 1994 v.cn u rono ... 

R<H·nvcJ 
Opc:ruung prollt 
Provision for Income t:ucJ •••••.. . .. 
Income from di•con1inucd op:rationJ . 

I \IIIII• .. I 

S9ll ~ 
Ill}. I 
60 9 
9• 0 



THE \VIWAMS COMPAN IES, INC'. 

Non;s TO CONSOUDATI;;D nNANOAJ. !>TI\1 EM £lilTS- (C'oallavrdl 

'lor~ ~ - R .. •••u ond oporarloa proflc 

Rc•enuti and opcnrina pnllil o( Wilharru lntcnUie Narural GM S)>!Cm> >nd WoiiLim> EneiJ) C.ruup 

ror lhe )eOlN ended December 31, 1996. 199S and 1~. &tl: IU ro11,..s: 

a- Cltwtw!5 ,. ... .... . .., . ...... . ... ~ ..... ---r~mn., .. , 

WolhBms lnrcniBie INarural Gu Sytrems: 
Nonb,.-csr Pipcllroc ....•••••..••• s 269 7 s 2j~ 2 S2J8.S $1 24.9 SI IS.7 $I ().II 

Will~rru Naruntl Ou ...•.•... . 178 4 17~ 3 231.) ~ 8 ~so 4X ~ 

Tr.uuconuncnral Gu Pipe Uoc 760 4 72S.J 19~6 16~0 

Tcu; Ga> Ttanfmiuion • 306.1 276.3 liS I 1>40 
Kern River Ga. T r.lftsmwion ...•. •• ••• , • 1606 J..!1..!! 

SI,67S.2 $1,4)1.1 $.169.M SS62.4 $38•11 SI Sl'l - - -=== --Wolhams Ene'8) Group: 
F'ocld Scni- ..... ... ... s 616.3 s SJ2.9 Sl28 7 $ 1117 4 $161.0 Sll 2 9 

Mcrdoanl Sc:tvoec.> ..... ' ... 261.1 IS3.S lSI 7 66 4 H1 H 
Perroleum Scn·l<'ct ................ 49J.J Jllll 21 6.9 7S.7 o9 2 ~· 9 
uplorarion and Ptoduccion . ... ... 82.4 62.9 J9.2 --1! -.-.ill! I __!.!! 

SI ,-ISJ. I $1 ,077.4 $966 s SJ32.J Sl.H.S Sllll M - -- =-- -
• Cen•on amounb lhavt' been r.:ci~~Uled u• dc.Knbcd on Nurc I. 

lnVCJIRICPIJ, 
Kern Rh1:r G:u Transmr.nion Comp;&n), al <qUII) (SlY\ J bee Note 21 
Orher, a1 equiry 

s 
IOS.9 

S17M 
11n 
+IM c .... JU 

s 190 6 S.l07 h 
~ 

AI Dcccmbcr Jl, 1996. """'" cqUII) on•csrmcnl>. ""h • ••JT)•ns r..luc or S.l6 mrlhon. h.>•c il Rlltl el 

• •luc ur s 121> moll ron 

In 1996. Wilhnma •cquir.:d rhc rcmJonons rnrcn:•l In ._ern Kl\cr (\Cc Note 21 '>unuo1Jl11/ed llnJnliJI 

po>hion und r.:Juha or opcrarion.> ror Kern Rh-.:r ror 1"'9S and 19'1~ "-"' pn:ocnrcd hclu\Oo 

Currc-nl ll\\CI' 
Non·currcnl "'-"'~h. rnn\.,p.lll) nAiur•l PI traruntl\\klft ri.Jnl 
(.um:nl h•brhun . 
Lonc·rcrm dcbr 
01hcr non•currcnl liabili1ic1 
l '.utnc01' cquh) 

Kc\cnuu 

I I If o I I I I • f I f t I I I f t 

Coou • nd upc..- ..... . .. .. ...... . 
Net incofn.c: .. 4 ••••• ••••• • ••••••• 

·~ ·­'''""-•1 
S <~ 4 S 9H I 

W4 < 
CH I) 

(lo.!O S) 
1124.11 

S HKII 
~ 1~1 H 

co~ ' 
Ill 0 

l .tJ2t• ' 
IHt>'ll 

(6-112) 
~~~ 
S 2~ < II 

S 1711 II ...,., 
Jk I 



TilE W1U.JAMS COMPANi t:S. INC'. 

OTES TO CONSOUOATEO t'JNANCIAI. STAT£MEN"n; - (C'oetiii...S) 

l ntc~$1 .•. 
Otvidend• 
l!quit) cllrninJ$ . . . . . . . • . . . • . . . . . . . . • . • . • . • . • . . • . • . • . • . . • . . .. 

·-
Sll.l 

16 
61 

SIU -

~ 
tMUt-.1 

SJ72 
16.1 
-10.6 

S93.9 -== 

..!.!!.' 

s 5 ~ 
4.5 

)96 

S49.b -
U!'ldend• 01nd distnbulion< n:ccived frum companies carrkd nn nn equll) b.uu "Crt $7 rnllhun '" 1991>; 

S44 mllhun in 1995; and S4l mtlhon In 1994. 

In the founh quaner of 1996. WilliJinu ~cosnued a prc·lu gain of SI.S.7 mtlhon from the ••lc of ccnaon 
communication rigbu for a.pprollmalcly $38 million. 

In 1995, tbe dc:•"Ciopmenl or a commercial coal pttiaulon \C.IIIUI'C tn toOUih<entr.ol W)l>l!lln~ ..... 
c:u>c:clcd, rcsuhong tn a $41.4 molhon prc·IU cb21JC. This amounltncludc:s "h~l m•n•,c.mnl behe•c.. to be • 
~:asonable entmlle of future c:o~u ofS4 mtlloonto ~daim the iile, of "lllclt approAO!Tilllcl) S 1 moll ton renwn• 
hi be lncuned O\'Cr 1 fi•c·,tcar period. Wolllams conlinuu 10 perfonn the redJnoJIIon of tile •ole in 
COOrdtnallon with VaMOUJ (IOVCmmtftiGIIIJCnCiu and elpeCU 10 rcCCt'C RCCCU.II) cn•·Jronmcntul reftll\4:\ ~nd 
npprov~IJ upon •-omplctlon of the rubm•rl.- • 

In 1995, Wolhonu told ol> IS perccntontcrnl tn Tcu;aulf 1,.. for arpnlltm~tel) S124 mtll""' rn •••h. 
\l>hteh I'C>Uhcd i.: an aflcr·t•• , ... or •pprollnllllel) S16 rnolhon bee.u-e ur rrc•tuu>l) un~ • .,.., • .., tJ\ 
benclits tncludcd tn the pro•ulon for income IDe._ 

In 1994, \Vllliums r.old J.461 .SOO limited pallncr commQn unol• In Nonhcm llotdc:r Partne". I 11 Net 
proceed> fmm the $2lc "•~ •Prrolim~tcly SMO mtltlon. and the ••k ruuhcd in • prc·l•\ ~~in or S22 7 mllhon. 
As • rcJult of the ule, Wilham.- ongtn•l 12.2S pct<ent tnterc•t tn Northern Bot.l<r r•nncnhor" h•• been 
reduced to 3 l percent. 

Not• 7- l•ro• l•lon for Income 11~ 

The J'UO\''''on (crt"du) (ot ln4.:umc hJ\c\ hun~ conl1nu•na U("Cr.&hon\ tncludc.' .... 
Cum:nt 

I cder.ol 
Stole . 

Deferred 
1 c<lcr.d 
:Ot•te 

Total provuion ••.... , •• ....... ... 
l · H 

S Wd 
14 ~ 

1107 

619 
_10\ 

~ 
... . SIIU I -

tM4 

Sll6 ~~ S4\ K 
I I 1111 

(2J 4) H'i 

114 2 217 
II 2 2 I 

11~ .. .! \ K 

S102.0 SKI 7 -- -



TIU! WIWAMS COMPANIES. INC". 

NOTES TO CONSOUDATED ANANCIAL STA1'EM£NTS- (C'ontlnutd ) 

R«<OIctliationJ from the provUion f« income lues from c:onlinuing opcNtlon• ol the •t•tulnl) r•tc ,., 

the provision for income Wlcs an: u follo>n: .... ....!!!!.. ·-IMIIIIM• I 

Provuion II SlaiUIOI)' ,_IC • • •••••• , , ............. , ..... .. Sl90.11 Sl-40 ~ s Ko J 

lncreucs (reductioN) in lues reiUiti"t from: 
Slate income tues • . • . . . • .. . . . . . 161 II\ ~0 

I ncomc tu ered tiS • • • • • • • • • • • • • • • • • • • • • • • CillO) ( 18 7) 11 4 9) 

Occre:ue In valuation allowance for defmed WI uscu (29 8) 

RevcMI of prior tu ac:cnWs .. . .......... .. .. . ... . (8.0) 

Other - oct . • ................................ ...... . .. ~~ 4 ~ n 
Sill I SIOUI s kl7 - - -Pro>'UIOCI for iDCOme wes 

Sianificanl c:omponenU of ddmed WI l~bilitics and ISICIJ u of December J I ~re 1U folk"" 

Ocfcmd WI babdltle.: 
Propcny. plant and cqlllpmcat ........................... .. .. . 

ln>utmenu ............................................... . 
Other ....... . .................................. .......... . 

Total dcfcmd 11• liabilities ................. ............ , 
Deferred tu oueu: 

Oc:fcmd re<cnucs • • . . . . . . . . .. . .. • • • • • • . .. . . .. • .. .. • • .. .. . • 

l nYCltmenu ...................................... ........... . 
Rate refunds . . . . . • . . . . . . . . . . . . . . . . . . . . . . . . . • • • . • . . . . . . • . . . . 
Aecrucd habllitks • • • . . . . . . .. . . .. . • . . . . . . . • .. . • .. • . • .. ..... 
Minimum 111 credlla. .......... .. ,. . . . . . .. • . . . . • • • .. • • .•• 
Other ....••. .. .. , •. , . . . . . . . . . . . . . . . . . . . . . . . . . . . . • . . . . . •.. 

Total deferred WI IWCU ................ ... .. 

Net deferred w. loabllitl« • 

• Rcchwihcd to c:onfonn to current classifications. 

, ... ·-I \lUll••" I 

S I.741U Sl ,669.l 
119.8 969 
H06 29'11 ' 

2.09K.7 2.()(,S.l 

29.1 2\ ~ 
Jl! II .l 

Ill 4 7() 1 

lg12 lln 4 

HU '}.I ') 
230.0 ~S I ' 

671 6 710 " 

Sl .427.1 St .l~4 l 

A valuatJon alloll>~nec for deferred 1u. aucu dccreucd S2J 4 molloon dunnJ J'W ~ 

C.uh pe)mcnu for t~~CCMTK Inc• (net o( refuJICb, ,...,,.. SJ9} moUKMI, SH'I molloun •'>d Slll1 nullkoa oD 

1996. 199S and 1994. r«p«ltvcly. 

Nott 8 - En...onllnary loat 

The utr.ordintl)' loa.• In 1994 re!Uittd from early catlnauhhmcnl t>f debt w.u ..... •nd <>nc or II> 

•ub•o.So•nn p&Jd $311>7 mllhon 10 rcdctm hlahcr ontcresl ,.,. debt for a S12 2 million net lou lnel of~ 

S7.7 mtlllon bcocfit for oneomc t.uu). 

F-24 



I 
I 
I 

I 

' 

ni£ WIUJ.UtS COMPANIPS. INC. 

NOTES TO CONSOU DATED FINANCIAL STATEM£1\'TS - (Co•llaYtd l 

Nol~ 9- Emplo)"ft IMMfll pin t 

l'm•lons 

Williams maintain• non-contributory defined-benefit pcnJion pl.on• co•crlna the majortt) ut "' cmpkl) • 
ccs. Benefits arc b:ucd on )Cart of acrvlcc and a•crqc fin.ol conlpcii);IIIOft f'eruton CI)OI> arc funded to >alljf) 
mrnimum rc:qulrcmcniJ prucribed by the Emplo)>tt Retirement Income ScC\Irit) Act ofl974 

Net pension u pe- COIUIIu oflbc followula; .... ''" ·-I ~'jjjjj;j;l 
Scl"icc (l()jt for bencliu earned during the year .• . .•..••.. • ••••• S JO.J S 19.S SIJ.Q 
Interest c011t on projected benefit obligation ................... . 43.9 40.1 21.8 
Actual return on plan aucll ...... . ...... . ...... . . . ... . ..... . ( 100.6) ( 120 J) J . l 
Amonization and dcfcrT&b . . ... .. . . ........ , , .. • • • .. .. . . • . . . _!!.1 uo llill 

s )4.9 s ll..l $14.6 - - -= 
Net pension caperuc ............ .. ........... . 

Net pension upensc in«Uted In 1996 from 1995 u a result of a dccrcuc rn the do.count r•te from 8Ya 
perc:cnt to 7~ percent and an incrc:uc an the number of plan pa11iclpanu. Net pcn>ion e\pcn>e oncruocd rn 
1995 from 1994 as a tc$\llt of tbe T raauco EnciJ)' pi&M' ponicopan" 

The follo•inJ table prctcnts the funded jtJIUS of the plant: 

1\Ciuarial prc.cnl value of bcncfh oblip donJ' 
V~ted benefits . . • • • • • 
Non-vested benc6ta 

Atcumulated benc6t obl.,•tionJ . . . • .. .. .. .. . .. .. . .... . .... . ....... . 
Elfcct of projected mlary Increases . .. • .. . • .. . • .. .. • .. .. .. .. • • • ...... . 
Projected benefit obllaauonJ . . .. • .. • .. • .. .. .. .. .. .. .. .. • 

Aucts at market value . . . . . . .. . . . . .. .. ... . .. .. .... . 
,....,., (in caC"Cu o() k:u than P"'Jcctcd benefit obllptiOftl ... • .......• • •.•• • 
Unrecognized net gain •• , . .. • .. .. . • • .. . . . • .. .. . . .. . . .. .. . ...... . .. .. 
Unrccosniz<:d prior-scrv•cc cost ..... . ...... . .......... . .. ..... ... ..... .. 
Unrecosnizcd transition auct • . . .. . .. .. .. • .. • . • .. • .. • . . . .... ..... .... . 
Pension b:tbility . . ... ..................... ..... ... ....... . 

, ... ,.., 
--"('\i Ill ioo-;;-

$4(17 s~u 

37 21 
~~ ol~J 

167 1r 
611 ~110 

...ill sso 
(26) 30 
l7 
(I!) ( I I J 

__,! 4 

s 6 s 23 - ~ 

The diSCOUnt rate used to measure: the present valx ol benefit obhptooM 1> 1V) pcr«nl C 71, pctC'Cnt on 
199S). the assumed rate of inC1CUC 1n future compensation lc•cl• I> S pcrttnt. and the upc<tcd lona·tcrm 
rate of return on IWCU II 10 pcrttnt Plan U>CII COnJlll pnmanly or C:Ommonalcd fund> Dnd li>CI> held 1n a 
mu•ter tru<t. The muter tNJt Ia compnJCd pnmanly of dorncJtic and foreign common and prc:femd atocu. 
\Jntted StAtu government seeuritlu. ~:orporatc bondJ and commercial paper. 

Williams lull retained all llabilitlu and obliaatlo~ for ocrvlcc of ir. nw•orL Kt\ leu orcrat•>ru' pl.on 
panic1p:tntt up to the date of talc (see Note .1) . 

1· -2\ 



TilE WIUJAMS COMPANI ES. INC'. 

'OTES TO CONSOUOATED fiNANCIAL STAT£J\1£NTS - (Co•rlo•t4) 

Postrrlirtnl"ll MMfiU othu 1Jran ptfiS(OIIJ 

Willu.nu spon10tS hcahh care pl.tns rhat pnl'idc postrctrrcmcnt medical lxndits to rctrred Wolloom• 

employe~ "ho "ere: employed full time. hired prior to January I, 1992 (Jonual) I. 1996. for Trunsco l::nerjt) 

employe .. ) and ha•'C mer ccnAin other requirements. 

The plans pro~ for rctirc:c oontributioos and C'OOWn other COfi·Sharina features •uch 1» deductrhlc> 

and coinsurance The •~nrlna for rhc plaru ctnrlcoparn future rosr-sbarina chanau ro rhc "nllen pl~n> th~t 

•rc ~un•incnr ,.hh Williams' cxpn:ucd Intent to lncn:~ the n:tin:c conrributlon nile onnuall). scncl".dl) in 

hnc ~~oith heohh care cost incrcucs. except for ccnain rctin:cs ,.h_ premiums arc fucd. A poruon of rhe co.t 

hot been fuM!cd ,., tnull by Will~s· FERC-reauiAted naturalps pipeline sub.ldianc.ro rhe c.tenr rcco•el) 

from <:llStomen an be achieved. Plllll UKLO consist of u~ets held In t,.o murer uwu and moftC) morLet 

fundt. One or rhe m:uter rrusts wu prc>iously described. and tile other consists primarily of domc.mc •n<l 

fun:ign common 11ocks. ao•emmcur bonds and commcn:W p:tper. 

Net Jl(l$tretiremcnt benefit expense consilts of the folto.ina: 

Service CA»t for bencfiu camcd durina the )'Car , ••• , •••••.•.•• , . • • 

Interest co<t on accumulated postretirement benefit obliption .••..• 

AcluJI rerum on plan astcls . • . .. . • • . • .. . ••..•••••• 

Amorllllllion of uni«<Oftlz.cd lraMttio<r obloption ..••• •. . . . ..•. .•• 

Amon11•1lon and deferrals....... . . . . • ........... . . .... .. .. . 

s 6.~ 

22.7 
(16 4) 

50 
__!!I 

$ 7.4 
23.9 

(17'.1) 
so 

_lli 

s 3.9 
7.M 
I 61 
q 

I 

Net pomctircmcnl benefit expense .... ... . .. . ....... . ..... ...... . S 37.4 S 41 .5 SI6.J 
-- ==-

Ncr po>ln:Un:mcnt benefit apcntc incrcued $26 moliHift on 199~ from 1994 for the Traruco I n<'lf' 

p.onicipanl,, 

I he r.~lo .. ong table prcscntt lhc funded IIIIUJ or the plan,.; 

Acruunal pre.cnl vnluc of poJirctlreonent heneOr ubllgarlon: 

Kct1rtn 
fulf) cftl!bk OCIJ\C pl.\n pat\tclp>JIIJ 

Or her octt>c pl•n p.onocop;anll • . . . ... 

Accunoulorcd pooilretin:nocnt benefit oblil!JIIlon •• • ..• 

,-\ uch :at nl.ul et ""luc 
A»<:h k» rb;an ~~«umul•tcd po~lrc:IJremcat t>c.fir obltpliocr ••••• . ••••• ... • 

Unrcc"'lnltcd net glln . . . • . . . .. • .. .. . . . .. • , ••...•. 

Unrc~ognitcd prior-service crcdll (cost) .............. , .... .. ............ .. . 

UnrCCOfDIICd traruitron obhptlon • • . • • . • . •• •• ••••••• 

r ... trclucmenl hcnchl h•bolll)' 

S200 
26 
119 

.II\ 
I\\ 

160 
()() 

I 
~\) 

Sl~ -

S227 
2~ 

8S 
.IJio 
124 

112 
lS 
(6) 

_(I I I 
SIIIO 
==-

OurinJ founh-qaaner 1996. the pl1111s ,.ere amended, clfcctlvc January I, 1997. 10 lncr<:r.c the •u•t· 

•h•nng. Pf0\1\IOIU. This amendment dccrc.ucd the accumul.red f*tn:ton:oncnr hcnclll ""It"''""' ""'"'"'' 
mJid) SIO molhon The omwnt or polltchn:mcnt hc11<fit <,.h deferred .. • rcaul•l<>l) ...SCI at Occcmhcr Jl . 

1'~1(• "nd IY'I \, h $118 molllun and Sill nulloon, rcJpccto•d). and OJ c.pecrcd 10 he rccmcred tbrouzh r•tu 

u\cr upproAOmalcly 15 )cun. 

F·26 
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I T .. £ WIWAMS COMPANIES, INC. 

NOTES TO CONSOU OATED B NANCIAL STATEMENTS- (ContiDDf<l ) 

The discount nne wed to measure: tbc p~~nt value or benefit obllaatioiU I> 71': percent ( 71.. percent on 
1995). Tbe expected long•teml rille or return on pion :ISSCOIS iJ 10 perecnt (6 percent ul\er I!L\C:.) . Tbe onnu•f 
:wumccd rotc or I11C1ellSC In the hnlth c:arc: cost trend rate for 1997 u 9 to 10 percent. •>Jt<m•toe•ll> 
decreasing to S percent by 2004. The health cnre cost trend rate usumption hos a signific1111t effect un the 
amounts n:poned. lncn:uinatbc wumed health can: ec»t trcnd rate by I pcrcc:nt ln c:llch )e~r "ould lncn:4>C 
the aggn:gate or the ~rvlcc ond Interest cost componcnu of po;tretircmcnt benefit expciUC for the >"'"'r ended 
December 31. 1996. by $4 million and the accumulated postn:tiremcnt benefit obligation .IS ur l>eeember 3 1. 
1996. by Sl 7 million. 

Otlon 

Williams maintaiiU various defined-contribution pl~n• cov-.:rina substantial!) oil emplu)ce; t om!"'•> 
contributions arc b•.cd on employe~· compensation and, in pan. rnatch cmplo)'Ce c:ontributlon•. Cuntl"'n) 
contributions ure lnv-.:sted primarily in Wllllanu common stock. William!' conlributioru to theJC rl•n• "ere 
S2J million in 1996. $19 million In 1995 and $1 4 million in 1994. Contribution• to these plans made b) 
discontinued opcrotions "'C"' $) mmlon in 1994. 

ott 10 - l n•cntori.,. 

N•turul sns in underground atonac: 
T runscontinental GliJ Pipe Line ( Ll FO) .......... , .. .. • . .. • • . .. .. .. 
Mccrchunt Services . • .. .. . ...................... . ........ , •..•.. , ... 
Other ....................................................... .. 

Petroleum productl: 
Men:h:tnt Services .••.•...•. ~. _.. .. . .. .. . • . . . . . . . . . . . . • .. . 
Other ............................................... , 

M•tcri;•b •nd •uppliCJ: 
Wllliuon• ConununkationJ Group .. . ....... . ... ... ............... . . . 
Other ......... . ........ . ................. ... ......... ..... .. . 

Other ....................................... . ... . ........ .. . 

•cenaln umountl have been n:cllwifted :u described In Noce I. 

S 38.K 
I.S 

12.7 
.lJ 1 

J2.7 
79 .. 1 

-21 
S204.6 
.......:: 

s 21.-1 
().0 
2.2 

t6.~ 
2).7 

2l! 2 
87.K 

-1.1 
$189.0 ......... 

lnvencoric• vulued on the LI FO method at December 31, 1996 und 19'1 \, .opptu>inwc •ur-.:nt 4•et•ifc 
CO>t 
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THE \\IUJAMS COMPANIES. INC. 

NOTF-5 TO CONSOUDATED ANANCIAI. STATt:M E"'"TS- !C'ont lnutd) 

C~nt: 

Wllliarr • lnter&tate Natural Gu S)'Jtenu: 
Nonh,.cst Pipeline ... .. ............................ . ...... . 
WjJiiams Not ural Gu .. . .. . .. . . . . . . . • . • . • . • . . • . • . 
Tmnscontincntlll Ga. Pipe Line ........................... .. 
Tc:.\a.i Gas Tra.nstn.ission •••.•••••.••.•..••••.•••.•....•••.• 
Kem Rh·cr Gu TnMmlwon ............................. .. 

Wtllianu ~nell)' Group: 
Field Scn•ice1 • . . • . •••••.• _ • . • . . . . . . . . • • • . • • •••••.•••••.• 

Merchant Services ...... , • • , , • , . . .................. , ...... . 
PctrcMcum Sc~ .........•.............• ... , . . ...•....... 
EAplorution and Production . .. .. • . . . . . .. • .. .. • .. .. • .. ...... 

Williams Communicotions Group • . • • • • • . . • • • • • • • • • • . • ••••. 
Other ••...••.•••••.• , . ••..•••••• 

Aecumul;ued dc:PRciatioCI and dc:plctiocl . 

Ccn,un nmounb hD'e bee-n rcclaJ.Itfied &$ dc-a.cnbcd tn Note 1. 

.... ·~· 
IMtllioti) 

s l,-147.9 S l.oiOU 
78H 761 6 

).095 7 2.7S6 7 
9Slj 9 917 . J 
9905 

2.188) 2,0999 
SA 4,J 

1.071.1 1.023.1 
lSS. I llSO 
2S7.J I4S.9 
152.7 141.2 

11,21D 9.478 7 
p,S260) p.-464 0) 

s 9,11!6 3 s 8,014.7 

Commitments (or comlt\lellon and acqulsitiot- of propcn). plant and cquopmcnt arc •l'l'""om.tcl) 

S268 milloon "' lkcem~r J I. 1996 

l:.fTctll\c J•nullf)' I . 1996, Wilham> adopted Statement ol 1-onanc:ul Accwnuna S~rds No 121, 

"i\<cuunllng lur lnop.olm1cn1 of l..ona·Lived 1\s.Kt.taod for Lona·Lh"ed Aucts to~ OOJpoKd Of" AdopiKHO 

uf 1he ilond.ord hod no cffccl on Williams' financial position or rc•ultJ of opemtlon. 

Not• 12 - Accouat• peyabl• aad a«notd llullltkt 

Under Wolhnms' c;uh·manaacmcnt J)'Jt<m, cciUin lub~doaoo' cuh ac:count• rcnccl crcdll b:llancct 10 

the extent chcd..s "nnco ha•c not been PRKnted (Of payment . The amount. of thne credo I b•lance> ondudcd 

on account• p~)Ublc arc S9S milhon 111kccm~r Jl. 1996. •nd SI J6 mllhon 1tlxccm~r Jl. 199S. 

Accnocd habohllcs: 
R31e refunds ........ 
Emplo)cc ccn•; 
lnlerc<l 
Income 1.1\C\ r•rablc ........................ .. 
T uAC\ ulhcr thgn 1neomc tucl ........•. •...•......••. , ...... . 

01hcr , ·•··•••••••••••••·••••••••••••••·•• 

1- ·28 

.... ''" 
~lila.-) 

SJO~ I s 1110 6 
178 I IJS9 
9S.2 729 
716 J716 
66.2 ~I 2 

lE. I :!74 ()• 

SY7U S I 111(1> 2 - -



n•E WLWAMS COMPANIES, INC. 

NOTES TO CONSOUDATED flNANCIAL ~'TATEMENTS - (Conlh>utd) 

Nolt 13- Dtbl, ltiMI a114111uklq ~-u 

N01n fHIJ'IIblr 

William• has entered Into wrious •bon-term credit uucemenu "ith amount• outnandong tooalona 
S269.S million ul December 31, 1996. The welahted avcmae intercit nate on the uurs~unding shon-rcrm 
borrowinas 11 Dc:cember 31, 1996. was 7.8S percent. 

/Hbt 

The Williams Comp;mics. Inc. 
Re,·olvina credit toca.n.s ............. . ............................ . 
DebenturcJ, 8.87S'll> - IO.lS'lo. p:.yable 2012, 2020. 2021 and 202S ... . 
Notu. 7.S~- 9.625~. payable 1998 through 2001 .... 

Nonbwo:Jt Pipeline 
Dc:benluro:J. 7.125'31. - 10.6S~. p:.yable throu&h 2025 .... . ... . 
Adjusrable nate noccs, p:.yablc lhruu&b 2002 ....................... . 

WiUiams Natural Gu 
Variable rare notes., p:.yablc 1999 ......... , .. .. .. . .. . • , . . • .. .. 

Transconlincntal Gu Pipe Line 
Debentures, 1.2S~ oncl9.12SIJ., p•yablc 1998 through 1026 
Debentures, 7.08~. payable 2026 (•ubjectlo dcbrholdcr rcdcmpuon in 

2001) . ' ... ' .... ' .... '' .. . . . . .. .. • . • ' . . .. ' 
Note$, 8. 12S~ and 8.87 S'lo. p:.yablc 1997 and 2002 ...• 
Adjustable ralc note' . . . . . . .. .. . . . . . . .... 

Te~a$ OM TruMmiuion 
NotCJ, 9.62S~ und H.62S%. p~yoblc 1997 ~nd 2004 •••.•• ,.,.,,, ••••. 

l<cm Ri•·cr OilS Tran.smluion 
Notu, 6.48 and 6.729.. payable rhrouah 1001 

Williams Holdinas of Dc:laware 
Rc•'Oiving =dil loaru ........... .. 
Dc:benturcs, 6.2SCX.. payable 2006 ••••• 

Willlnms Pipe Line 
Notes. 8.9SCX. :tnd 9.78%, p~yable throutth 2001 .. , .. , • , •••• , •...• 

Willirutu l:.neri!Y Vcnturcs 
Adjustable nuc notu. payable throu8h 2002 

Other, P•>•hlc throush 1999 , . .. • .. .. .. • .. .. .. .. .. .. ........ 

Curren! pnnlon of lona·teml debt •••...••• • , . • . • • • . • • 

•At l>eccmbcr ll. 1996, lncludina rhc ciTecrs of Interest-role owapo 

Wf1Poo4 
~;.-: O.Uakt J l , 
,..... .... l"S 

-~ 
9.6 
u 

9.0 
9,0 

lt2 

H. I 

71 
8 ) 

9.0 

60 
4 7 

H I 
7.7 

l~llllloottl 

s 
587.5 
817.5 

)6()_0 

100 

130.0 

200.0 
2277 

m . .-. 

bl7 7 

100 0 

2511 
5.7 

4.436 ~ 
!S9.l•l 

$41)76'1 

. . soo 
587.7 
~~ 4 

)69.~ 

II 7 

1300 

ISJ.O 

lHI . I 
il<.l 

2SS.9 

ISO.O 

1100 

21.0 
6.1! 

3.193.9 
(319.9) 

u 1874.0 

In December 19'96, Willlanu incrcucd tbc •mount• ••allablc under iu e~i•llna credot oarcconcnr to 
S I billion from $800 million. Under tbc crcdh hgrccment, Nonhweu Pipeline, Trunwonllnenl;~.l 0•• l'ipc 
Line, TeUJ Ous TI1Uismbdon, WUllmu Pipe Line lllld WIUllm$ Holdinp of Dc:lo..-a""- loc. !Willi•m• 
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Til£ WIWAMS COMPA,'IIIES. INC. 

NOTES TO CONSOUDATED f1NANClAL STATEMENa'S- (Coecl••t4J 

lloldonp) ha<c acccu 10 variow a..-nu o( lhc fiiCllll). •1ulc Wdlilam1 (parenl) h•• ••en• 10 all 
unborro .. cd amounll. l nttresl rate.s Yllf)' •ith cumn1 ma1lc1 condlliOM 

l'or llnantial s~u1emcn1 reponing purpo$Cs al Oecemhcr 31, 1996. S200 million on cumnl dcbl oblog•llons 
h"'• been classified as noo-cumn1 oblip1ion1 ~d on Willlaoru' Intent alld ablht) 10 rcfinan« on • lun,R· 
lenn bo~sis. AI O.:cember 31. 1996, tbe amounl available on the Sl billion crcdil n,rccmenl of$~(1() million" 
•ulliclcnl tn conoplclc thcoc rcfinnnclnao. 

l)unns March 1996, the Kcm Rh'Cr ftoallna·rote bank ~ ....... n:finan«d thmu8h lhe 1\>UIIICe ur 
6.42 percent and 6. 72 percent lixcd·rote nolcs. lntere.sHulc """I' agrcemcnl& entered lnlo h) Kcon Rhcr In 
prior )CaD. "hlch convened ftoalina·r.~lc dcbl to hud·ralc dcbl. rcm11n CNblandina Concurrcnl ""h 1hc 
rcfin~ncina. Kcm RI\'Cr cnlcl\ld uno adtlillorutl inlercsHvle , .... p •gn:cmcnb .. here Kern lti\CI ........ . 
fhcd ontcrcst note nnd pays a ftoatlnJJnlen:>t I'll<. The ontCI'CJHliiC )" .. Plan: rcoonkd at m•rlet •oth an 
ofTKIIIPJ deferral o( C05U as I rcplaiOf)' UKI lUI IJ Upc:<ted 10 be reto\el\ld on 11'11D>f'l>nJIIIID r.JI<< The 
efTecl os 10 adjusl the new foxcd·rolc DOles 10 on efTccll\e inlerc~t r.~te ( 8.5 pc:recnl 

In Januory 1996. WilliAms Holdinp luucd SHO molloon ol (> 25 pc:rcc:nl debenture:> due 2001> In \ pnl 
1996. Williams llolduop cntcl\ld into an lnteraHale •"•P "'f<CmtDL "bich efteCtl\tl) <On<cncd ll> 

6 25 pc:n.:enl hlCd·nle debentures 10 fto:llina•role dcbl (4.66 pc:t<'CDI at December Jl. 1996) . The doff<rcncc 
bet,.ccn lhc fiAcd and variable rate b Included in onlc:rcst npcmc. 

In conjuncl;on "ilh 1he Issuance ol SI JO mllljon of varimblc rale debl b) Wlllhom• Nolur•l 0•• In 
November 1994, Williom• cnlcrcd inlo nn lnlcrc,Hulo >"'111' ugrccmcnt under "hich Wolloum• p.o)• u 
7.7d percent flAcd .mle in ~chana< for • variable l"iil< (S.S percent ut lkt'Cmbcr Jl, 19'.16). 1 he dolfm:n,e 
bet .. cen the fited Wid vwble nne Is Included in inte r-tat et penJC. 

Aggrcanle minimum ronturilica and tln~lng·fund rcquirenlenl>. cAcludonj! lcJ>e r•> men~<. fur c.o<h of the 
nell fhe )COliS an: IJ foll<l"s: 

1997 
1998 ... 
1999 
2000 
.1001 

t\lilll ... •l 

S S9 
}77 

I~S 

~S2 
l.hiO 

Cash pa}nocnu for ln1cn:ot (net or amoun11 cupilolltcd J rclute<l "' conunuong Clfl<r.Jllnn, .,. "' follo,.s. 
1996 - SJ47 mollion: :99S - S266 mtlhon. alld 199~ - $1 ~3 nulhon ('O)h p.)ment< r .. r onten:•t (nel ur 
.omounb <:~~pil•litcd) related lo dltcontlnucd opc:r~toon• ""' $6 nollhun on 111'14 

Fu1urc minimum annual rcnlals under non-can<:cloble opc:nlin~ I~• rclulcd 111 ~ununulng OlflCNiioru 
arc SS9 molllon in 1997, SS4 molllon on 1998, $48 molllon on 1999, $42 noolloon on 2000. S.W nulloon on 2001 •nd 
Sl (ll noolhon lhcreaflcr 

I vial renl opcM< from c:onlonuona opc:r•hons '"" S7H rnolllon on l'i\lb •nd I 'illS nn<l S2o onolllun on IY94. 
Tol~l rent npenK from dt&'ontinucd opc:r.~toon• .,.., $70 molllon on 199~ 

Nol• 14 - Stocklaold•"' t<jully 

On November 21 . 1996. the board o( dorcctUI' or Wolll;uru dccl.rcd .I thrcc·fDr·I"U <umm .... •tO<L ., .. 
alld dostnbution: SJ.I$ million sll~ •'tiC luLICd on lkcember 30. 1996 All n:(crcm"C• In lhe flna'"'o~l 

I • 1(1 
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TilE WIU.JAMS COMPANIES. INC. 

NOTES TO CONSOLI DATED f1NANCIAI.l:>IA1EMENTS - (Conllnu~ l 

statements and notes to the number of common share• out>tondmg Md per·sharc •~IOUnts reHectthe ciT eel o>f 
the split. 

In the third quarter or 1996. the Williams' board or tlirecton< authorlted the llf'Cn·mar~et rurdt:L-c t~f up 
to $800 million or Williams common otocl:. AI December J l , 1996. 9S7.7SO slt•ru h•d been rur~hll>Cd at • 
total cost or approximately SJ I million. 

In connection with the 199S mel'llcr "ith Tmnsco Energy. William• cAchangcd ull of T r.tn<eo En<rll) \ 
outJtandin& SJ.SO cumulative con~enlble preferred stock for 2.5 million 1harcs of Wtllianu· SJ ~ cumut•ll•e 
convc:nible preferred stock. These shares arc: rcdc:emabk b> \Villianu beginning '" NO\ ember 1999, •t un 
initial price of SS1.40 per sh11ro. Eaclt share of SJ.SO preferred Jlock io convc:nible nt the option of the holder 
into 2.34375 shnrcs of Willlanu ex~mmon stock. Dividends per s hare of S.l.SO and $2.JJ were rc:cordcd dunng 
1996 and 1995. rcspcclivc:ly. 

During 199S, Williams •~changed 2.8 million •harci of its $2.21 cumul~tn•e preferred <lock 1\llh u 
carrying value of$69 million for 9.6 percent debenture$ with u fair value of $72.5 million. The dtlfercnce in the 
f:lir value of the new ~«Uritlea and the cnnyina vnlue or the preferred llock enhanged is recorded •• • 
dec~ in cnpilal in e.xccss of par value. This amount did not lmp;ICl net income. but ~ tncluckd tn preferred 
stock dividendi on the Consolidated Stotement of Income 411d in the computotion of e<~ming• per •horc. The 
741.SSl ouUtMding shares or $2,21 cumulative preferred " oc:k nrc retleemoblc b~ Wllhan1> ut " pnce I}( 
$25 beginning In September 1997. Dividends per share of S2.21 were recorded each year dunng 1996. 1995 
and 1994. 

In January 1996t the bol&rd of din:c ton udoptcd o Stockhuldc:r Righ11 l'llln (lhg RiMltU. P lun) 1o n;plu~.;c: 

its eaisting riglHJ plan, which upircd on F :bnmJ)' 1\, 1996. Under the Right~ l'l•n. CJU:h out•tandtns share I}( 
common $lock hai ,,.o-lhlrdJ or a preferred >I~Sek purcbuc: rtght allached. Under ccnain condllton•. each 
right may be cxcrei5cd to purchue. at on exerebe pnoc of Sl40 (•ubjcct to ndjustmenl), one '"o·hundredth of 
a shiU"C of junior panid patin& preferred stoc~. Titc rightJ muy be excrdscd only if an 1\~•ruiring Pe110n 
acquires (or ob!Jins tbc right to acquire) IS pen."<nl or more of WiUiams •-ommon •rock; or commenl'CI an 
otTer for I S peR:Cnt or mon: of WilliAm• common stock; Qr the board of dlrccrt>n determine• un Ad•cn.c 
Penon bllS become the O"ller of 10 percent or more or Willlnrn• <Onunon •tock. The nghu. "hlch tl<> not ha•e 
voting rights. c~pirc in 2006 and may be redeemed at a price or S.OI per right prior to their nl'imlion. ur 
within a spec:iOed period of time 2rter the occurrence of cenutn even" In the e•ent ~ peNln becom.:• the 
owner of more than IS peR:Cnt of Willian\$ common stock or the board of directors determtnc> th~t • JlC""" I• 
nn Advcn<e Peoon. each holder of a risht (eJecpt on Acqutring l'elll(}n ,., •n ;\d•-.:rx l'<n.on) >h<tll mn< the 
right to receive, upon excr~IJc, common i iOC.k h3vina 11 value c~u.tlto t" O times the e\Cr•I>C price uf the rit~ht . 
In the event wuu~m· is cnpacd in a merger, buslneu combination or .so percent or more of William.' IU.>CI.I, 

""h 1\o-- or caminp pow<:r Is oold or tlllMferrcd, t \Ch holder of ~ nllht (e\cept an 1\cqutrina Penon or an 
Advci$C Pel'lOfl) shall ho~ the right ro receive, upon eaerclse. comnmn •lock of the uc~utrlnK ~:~.unr•n)' 
having a value equal to two times the exercise price of the rl3ht, 

Wtlll•nn htu ~~e•-.nol plan> provtdtnJ for comn>on·stock·b.l>cd u,.ards 10 em phi) en :ond to non-cmpiO)ee 
directors. The pions pennh the gruntina of "llrioUJI)'llCS of a\\OrdJ includtng, but not linttted to. '''"'1.. op1lons. 
stoc.k·npprec:iu llon right•, restricted stock: and defencd stock. Award> muy be sruntcd for nu cun;~denninn 
other than prior and future acrvkes. The purchll>C price per •hun: fur llilC~ optivn• and >IU.:k·••I'P"'<'Jtlon 
riahts rna) not be k~> than the m•rket price of the underlyina •tucL un the d•tc of grant StU~. I.. ""''"'" 
gcnernlly become CAerch•ble a0cr five ~3rJ, •ubjet'l tO a~-.:clcrutcd •·eAitnJ tf ccnain fuiUrc JIOO:k pn.-.zs urc 
ttchicvcd. S tock option• expire 10 yeat111ftcr grnnt, AI Deccrubcr Jl, 1'196. 19.61ti,8~2 •h·'"'• uf cumrnon 
stock were reserved for iUUAIK'C purauant 10 eabtinl and future: """~ ..... rd •• or 'l<'hk h 7.H I J .7bl! •h•rn \4crc 
available for future aranll <•.1>48.199 at !Xcember Jl. 199S). 



1li£ WlUJAMS COMPANIES, INC. 

NOTES TO CONSOUDAT£0 FINANCIAL STATEMf:NTS- (Continued) 

The rono .. ina sumnwy rcllcciS 11oek option acrivhy and related inrorrn:uion ror 1996: 

Outstnnding - December ) I, 1995 ...... .. ...... .. . .. .. ... . . 
Grnn1ed ..••..•.••.....••••. . •.•.•.•••.•.............••. 
Exen:Ue<l . • . .. .. . . . . . . .. .. . . .. . . . . .. .. .. • . . • . . . . . • • • . . 
Canceled .. .. .. ..... .. ........... .... ....... . ........... . 

Outstanding - December 31, 1996 ............... .... ..... . . 

Exercis3ble - December 31, 1996 . ........................ . 

Weiabttd a•'<'rugc grunt date fait value o( options p-anted dllrina 

Or<'-
7.868.900 
4,101.144 

(2.035.3-19) 
(104.S I6) 

9,8)0,179 

S,461.4H2 

I he yeor .. . . . .. . • . . . . .. . . . . . . . . • • • . . . . .. • . • • . • • • .. .. . . $7.84 

$20.03 
33.41 
18.28 
~2.02 

25.70 

$20.57 

The following summary provides information About stock option• outrlJIJidil\8 und exercisable nl 
December 31. 1996: 

u ... rc l)r 
J:urdw 
Ptl<n ---

S 9.2S to $28.38 ......... .. 
S32.2S to S98.67 .......... .. 

Totul ..... ..... .. 

Opdou 

5.634.510 
4,195.669 
li,UO,I79 

519.29 
34.32 

S:U.7U 

Wt!P<H 
A•ft'tl't 

c~,Jr. 
7.2 years 
9.3 ,.a,. 
M. l )'Oilt• 

S..k O,.l<oe• t:...ru.w. 
w,l,tJttM 
AtCf"'lt 

Opcloet 

S.2S~.664 
20$,&11! 

S.46l,o!82 

·­.: ........ 
Sl9.lS 

51.7<• 
$20.~7 

The (air value of the Sloelt options WU Cltim.ltcd II the date o( gran I Lain3 a Bladc·Scholcs option pridng 
model "hh the following ~>-clghlcd avcraac wumptions: upcctcd lire or 1hc stock option• or li>c ><•IT. 
volAtility o( lhc ••peeled markel price o( WillJoml common JIOCk o( 2o4 pel\:cnl: ri>k·(n:c inlctcol mlc o( 

(o,l percent: nnd " dividend yield or J porccnl. 

Witlianu gntnlcd 19S.376. 98,168 and 19l.SS9 deferred lhaJU in 1996, 1995 and 199"'. n:>poclh'<'l)'. The 
"cightcd a,·emgc aranl cblc fair value or I he shaJU issued In 1996 is S3 l.SS. Oc(crn:d shan:.~ arc vulucd ~11hc 
dale or award and arc gcncmll) ehal8ed to cJponJC in lhc )'Cor or ""'rd. Wlllloms issued 109.S I6. IOS. IK3 ~nd 
(>7.947 previously dc(erred share• In 1996, l 99S and 1994. rupcc1h·cly. Wllliunu also l"'ucd 19.MO. 82.950 
und ()7,200 • hures or rcslrictcd ttock in 1996, 199S and 1994, n:Jpcclively. The wcighled .,·crogc sr•nt dnle 
fatr v;olue or 1hc shares issued in 1996 is $29.SO. Rc.stricled 11ock is valued on 1hc iuuancc dale :and 1he rclaled 
espcruc IS amoniud over varyina pcrioch or 1brcc 1o 10 years. 

l'ro romM ncl Income and comings per share, .usumin11 'Villi•rn• hud "pplicd I he f•lr·vnluc mcth<KI or 
Finuncinl \ccounling Slondorcb No. 123, "Accounling for Slock-Uuscd Compcnuuion" in mcn•uring 
compcnul.on cost beginning wllh 199S emplO)'CC JIOCI based aw:ards, arc :u rollo\0~: 

Ne1 income (millions) .. , • . • . . . . .. . .. . • • . • .. . . SlS9.9 
earning> per •ho.rc: 

Primary . . . . . ...••..••..•......•••...•... 
Fully diluted .. . .. .. . . . .. .. • . . • .. • • , ...... , 

s 2.16 
s 2.13 

"'" R•ro< ... l'rel.,.. 

SJ62.J S 1,306.1 

S 2.17 S 8.oiS 
S 2.14 S IS.l• 

I tt$ 
lttpo!tnl 

SI.J IH.l 

S S.S I 
s H.J~ 

l'ru (umuo unu>urtl$ (or 1995 reRcet tolal compouallon upen'c from the uwonb 11111dcln 199S '"the"' 
ill• tnb fully vc;<ICd a> I ruuh or I he accelcnllcd \'Cidng pNviJion• St~C I.'OIIIpcM:U(On CAponK from 'IHCk 

f .J2 



THE WIUJAMS COMPAN IES. INC. 

NOTES TO COJiiSOUOATEO FINA ClA L. STATU1£NTS- (Coetleu..cl) 

opt!Oru iJ tcCOIJiiLtd OH:J tbc: future )'C1111' \'Utina pcnod. IIJid addltlouJ :a"-;arch &enetllll) JI'C m•de coch )<Jr. 
pro forma amounu for 1996 ma) not be tcptcknlath c: of future: yuD' amounu. 

Ourlna No•"ember 1994, Williams entered anto a deferred sh•re •an:enacnl (the Agrcc:menll an 
conncclion with the sale of ill nc:t,.ork ~c:rvkcs opc:nlllonJ. Under the tc:m~ of the Agrccmcnl, \Valliani> h•• 
approdm~lc:ly 1.6 million shares of Williunu common stock rcmainana to d~tlribute to ~c:) cmf>lo)cc' of the 
nctwort scrvicc.t opcnnlons O>"er various pc:riodJ thMUgh 2002, less amounts nc<ch:U') 10 meet """'"'""' lij\ 
~Withholdlna requirements. Williams distributed 637.361 • .&71.60lllllld oi(W,(>.IJ ahurc• dunna 1996, 199S •nd 
1994, respectively. 

Notr IS- Flnaltd&l IUII'II-•ts 

Fof<'•olur mnltods 

Tbe follo"illl mc:tbods and uaumpuons "ere aacd by Williams in csumot•naab r • .,.,.luc: di"Kit»urc~ for 
financi•llnstrumenu: 

uult and ault npJfi'OklltS and nous po)'oblt The c&IT)'IDJ •mwnu reponed 1n 1he b•l•nce shcct 
oppro\ im:atc fair value: due 10 lhc shon•tcrna malurit)' o( these irutrumcnts. 

Nottl and otlrtr non·(lJTnn/ rt~lmbltl. For those notes 10itb Interest ratu uppn•~irnalln~ m•rl el ur 
maluriliet or leu than three years, fair vuluc Is ullmatc:d 10 nppro;dmalc hislorlc•ll> rcwnlcd .o rnuunl• 
For thOIC notu with maturities be)'Ond thrc:c yc:lll1 and fbcd inacrcJOI n11e1, f11r ••olue o c•lcul~tcd o&Ong 
diiCOtlntc:d cash now anlllysis based on cumna market rotc:J. 

fm'tJtmtntJ- rru1. Fair value 11 rstimllcd 10 o.ppnl\lmate histoncally reeo«Jcd amount> •• the 
opc:rotlon1 underlying tbc:sc ln•'Cllmc:niJ arc: an lhc:lr Initial ph:alc:s. 

LDnl•ltfnt dtbt Tbc: r ... value or Wdlbms' lonJ·IC:rm d<bl II •'lllucd U61111 andteJtl\e )CJr-cnd 
ltlldcd bond mukct priccs for pubhcl) tnodcd iuuu. "hale pn•-.tc: debt u •..tucd b:tscd on the pn(Ct of 
•imllar sccun1J1:1 "'''b simiw tcmu and crcdll rounp. AI December Jl. 1996 and 199S, 6'1 pc:r<cnt and 
liS pc:rc:cnl. resprtll\cl), of Willl1ms' Jona·tcrm debt " "' pubhcly tllldcd. Wilh•m> Ukd the e\f'CIIl\C of 
an ouuade in•estment banlrina firm to «timalc the fair •-;aluc: or looa ·tcrm debt 

l nttrut·ratt ..,.'Opl_' Fau value u dc:termancd by dti<'Ououna 1:111ma1cd fulurc c.uh Ito"' utang 
fo .... rd lntcreil roleS imphed by the )car-end yield curve. Fair ••aluc: .. IU CA!cul•ted h) the ftfiJOCIJI 
m•lltuuooa th•t urc I he countcrpnniu 10 the twapt.. 

ElltrtJ•rr/otttltradlllg and htdglnx Include• hfiOardo. future>, uptlons. '""I" Jnd pun:h~ ~nil 
jllle• commilmcnu. Fair value: rcflccu munagc:mc:nl'a betl utlmalc of market prices con•ldenna •onuus 
(actON includtnll elosin1 CJothanac Jftd 0\'CHhc·COUOict quototionl, the lcrmJ of lhe COOINCI, .redo! 
~un•idcrouona. umc value and •olalllh) faclort undcrlylna tbc pc»hion1 

F·3l 



Tl i E WlWAMS COM PAl'(IES. INC. 

NO rES TO CONSOUOATT.D RNA.'IICIAL STA IT .. MENTS - (Coatlo.,.d l 

Com lnJ anoounu and fair valua of Wl/llunu' finonrlulltutnmrmu 

,,~~t (h~bility) 

t.,. t., ... hlr ,. ..... , ...... 
t~ r.,,.. 

A ... •c 
(~IIIIIH•l 

Cnih und cull equivalents • . • ....•.••.. , . 
Note~> und other non-cum:nt receivable• 
ln•c.tmcnt• - cost .••......• 
Nu1c\ p.t).ablc ...... . . . . . . . . . . . . . . . . .. 
Lona·tcrm debt, rndudio& cum:nt portion .• 
I ntcre5Hutc "''aPf . • • . . . . . • ..• 
I ncttO·rel~tcd tradins: 

\\)CU • • . . • •. • • •. • • • • • • • 
Lt.tbillhc~ . . . ............•... , ••• . •• , • 

Lnc'l) ·related hedJinl: 
A~\CtJ •••• ••••••• • • • •••• • • • • • • • • 

I l.ohilltie< •..•..• 

s 115. ) s 
27.4 
71 ~ 

(269.S) 
(4,43S.I) 

(~8) 

!SJ 6 
(339.1) 

9 
( I .I) 

115.3 5 90.4 s 
27.4 2S.7 
71.2 11 j 

(269.5) 
(4.S~.4) (3.193.1) 

(63.7) ( 4 ) 

!SJ.6 171.~ 
(.l;9.1) (34).6) 

11.2 
(12.2) 

h it , .... 
90~ 

1~.K 

II .1 

(J.~76.7) 

(10 ~ I 

171 ~ 
(.).;361 

I 7 
IHI 

I he prc•cdong ll)l>Ct and liability amount< fO< cn<'ll)'·n:IJtcd hedgms n:pracnt unreahfCol ••'"' or lm.'lt> 

nnd do not oncludc the n:la1ed dcfcm:d omounu. 

The 199(, avemge fair vnlue of the energy· related tmdina uucll und h•bilhlc> ,. S 196 molhon und 

5J2~ ntllloun, n:>pcethcly. The 1995 I''CI'JiiC fair value of tlte cnctl)•n:l•tcd trading a>ic:t• •nd illlhtlitoe> I' 

$'17 nulliun •nd Sl81 million. n:5pCCthcl). 

Wolh~m> ltu rcconkd liabilitieS of Sill millioa and 52<1 mtUion at December Jl. 1996 •nd 199S. 

relpc<.to•cl). for cenaon soarantCC$ that ~fii'ClCnt the ·~to mated foor ••luc ol thnc fie•nn•lr"'tl\lment• 

Off huluntr-Jio«t <rNII uJUI morJ.tt riJA 

\\ ollo•m• IS a pv~lcip;ant in the folio,. rna tnnucttoru anolltmlftp:menli tltatrn•ul•c fon.um•ltn""'ment> 

that h.Hc olf·baL'lncc·•hcet ruk of accountina tc.s It tJ 1101 pnctic•blc to aunutc the f>rr •.&luc of thac otT· 
h.tiMCC•thect fononci•l iMtrumcntS bcCUU'IC Of their unu1u•l notutc un.J unt~UC ,h.r.l<.tcmllc• 

WllloJmHol<l <...:nnrn rccco...,bk5 Tltc •An:aate lrmot under f'l'•ul\lna ~ceonabk> f•colotoc• ""' S IJ~ mol· 

loon ut l>eccmbcr 31. 1996 and 1995. Wolliams received S47 million uf proceed• in 1996. S 1% nollloon in 1'1\1~ 

unol SilO moll10n in 1994. At Occcmbcr Jl. 1996 and 199S. $1$2 milhoo and Sl66 mllhon or re•el\uble• hud 

hccn Mtld. rc1pccuvely. under the revolving n:ccivMhlcs facllltie• und another arr.ongcnocnt n • ..,oJ on un\OlJnl> 

uut•tunolingat Ucccmhcr Jl. 1996 anoiiQ9$. the maximum ccmtn~ctu•l ctedotlo;.s unokr the.., •rrunjlemcnl•" 

.tpflro;\lm.ttcl)' S21! mtlhon, but the lillclihood of lou lo remote I n Junwuy 1997. \\ ollo.nu .. ,...ndeol then 

ro•ohoni rccci•ablc:~o f•cilitoc:~o ond 10ld 5:!00 mllllo• or recci••blu The l·tnancoal AC<wnlinlt Standurili 

~rd hJ> ruucd a new accountina 5Widanl FAS No 125. " ACC'OUnuna for TraMfcD and !i<-1'krn1 of 

r uounctul Aucto and Eurnauuhmcnts of llabihli«." clfccll•·c for trunuctioru occurnn~ •ftet Oe<embcr II. 

Ill% 1 he •d.Jrlton ol th,. litJllld:ard ,. not apcctcd to tnii)Kt Wol lr•n,.· cun...ttdatcd tc•ult• 111 ·~"''•'"'"' 
tm.,nt..l.ll rullllttdn "' '-'.t'h n..... . 

In uJftn«bon ,.oth the sale ol units tft the Wtlloam> C<»J Sam Gu RO)alt) Tnut (Tru•tl. WolhJnll 

indcmnofied the Tnat az;Un1t lo$lu from ccnain hto~ttOII (tee N01c 17) and JQ~ltntccd mtntmum P> rn•e• 

throuJh 1997 At Oc:cembcr Jl. 1996 and 199S. Wollwon h•• a recorded llabilll) uf SS noolloon •noJ 

SIO molloun. rcspcctt•cly. for thcte itcnu, rcprc .. nllllJ the muimum amount for tltc hnt 1u•r•ntcc •n<l •n 



TilE WIUJAMS COMPANIF.S. INC. 

NOTES TO CONSOUDATED .,.NANC.1AI . bTATEM ENTS- (C'ontlnut<l) 

cstilmuc o( tt.c: ps price CIJIOSUR: based on histOnt"lll opcratinllti'CndJ und un <IS\COSOlent of rnnr~ct <:Ondotoon< 
While WilliAm,· muimum nposun: from tbiJ gulllllntec cxcudJ ~IOUnts ac.;rucd, 11 is oot f'O'>thk: tu 
detemoone auch omount ~UJC h is dependent on future events. 

In connection ~<ith tbe l!lle or Wtlliams' network SC:MCCJ opcnuions. Wolh""" ha> hccn ondemnotoed h) 
LDOS IJBlliiiSI any losses n:lated to rctlliiiC'd auanuuec. or SISK million and SIKO onillwn •t l>e.cmher J l. 
1996 nnd 199S. n:opcctively, for le~~SC rental ohhp tionJ. LDOS has odvbcd th:u 11 t. nciollatin~t ~<llh the 
au•nontced p:llll« to n:move William> u auarantor. 

Williams has luucd other ll'Jll'lllllccs and letterJ or credit '<oth ofT-balancc·Jhect m~ th•t tut.ol 
approximately $10 million and S8 million ot Ocecmber 31. 1996 and 199S, n:~pcC1hcl} Wolham> behe•e' 11 

will not have 10 pcrl'onn under these •sroements bccau.c the likclohood ar default h)' the rnno.ol) p.ltl) .. 
n:mote and far ~use of cer1ain lndcmnifieatlons received from other thord por1ie.o. 

C4>mmodlty prier-risk managrmrnl sm·lt:ts 

Williams, throuah its Mcn:hant Sem,'C5 group, provodcs priec·ri>~ mannBcment ser>~C"' "-'""i:ncd "oth 
the ene'l)' indU>ll')' to its customcrL The1e services arc provided throuah • vurkty of hnoncoal on•truments. 
including forward cOntructs. futures controcts, option contructs, '"'"fl uan:cment) und pur"h•.c ~nd ~•lc 
commitments. Sec Note I for a description of the accoun1ina ror tb~ trnding ucth ltiu. 

Merchant Savic:c:s enters into forward cantracu and pun:hi>JC and >Ole commitment> ~<hoch on\Uhe 
physical delivery of an enc'l)' commodity. !'rices under thek contr•cu on: bolh fixed and .-~ruble. S"•P 
agreements call for Merch~1 Smvieesto make p•ymenl$ to (or receive p.'lymentJ rrorn) cauntcrp.onoe• b.~><:d 
upon the diiTen:ntial betv.cco a fixed and variable priec or .-ariable prices for diffen:ntloc-~til>ns, The \Jn3blc 
prices arc gcnernlly bAJCd on either lnduJtry pricing publications or n chanac quot:~tlons Mcr<h>nt Sen i(e• 
buys and JCUJ option contracts v.>blch si': the buyer the rightl<l ncrci>e the optiun< und oct'Chc the .Jilleren.e 
between a pn:dctcrmincd strike price and • mArket price ,tt the .!Jtc of ncn."U<" The m•r~et rnoo u>al lw 
naturnt·aBJ·rclatcd option cantrnctO nrc aenemlly cxcluongc <jUOtotion>. Merchant Scn•icc• a~ enter:\ into 
(utun:s contruelS, v.blch an: commitfll('nts to either pun:h•to<: or Kll • commodit) at a future d•tc fur .o 
<pccified prit!" und an: generally sc:uled in cush. but m•y be Jellied throuah ddhcl) of the undcrl)tn~ 
commodity. The market prices for futun:$ contmCIJ ure hh..:d on c•clutngc quot:~tlono. 

Merchant Services mllllll8"• rl'k rmm hnnndal ln>!rumenu by maklns nri<lWi log15tlc.ol t'<OOIIIlltlllCIIh 
and OTWnuge~ profit margin• thruuaJ! olft.elli ng fln•nciol in>~rum<nts. A, a n:>uh, poi« nto,-.:mcnl\ cJn rc.uh 
on louc• on cer13ln contmc" otT set by gain• on othcl'll. 

Mcn:bant Scmoe& takes on acti« rote on ntllnagtng nnd conuolhna murkct ~"~ countcrJIJrll "'~ ' ;orht 
has established formlll control procedure<. "'hich un: n:>icv.cd on •n ungo1n11 n;,,,. Merchont Scn•cc• 
aucmpts to minimi1.e cnldit·ri-k exrosurc " ' trudoug counterp.moc• and broker• through fotmol crcdJI pollcie• 
and monitoring procedure._ In the normol • ..,....., or huitneu, colt~tcl\ll ,. nul rc~ulrcd for finoncial 
lnstrumo.nl• ~>it h cn:dlt ri1k. 

The nutionalquantltics for trodin& OnoncW in.mumcnt• ut t>e.conbcr Jl. 1'191•, •nd ll<«to•h<• It , I'I'J'. 
arc IU foil"""· 

'"' t99$ ... ,. a..n ... I'•JW Rf'lt'Y'i," 

Fixed price: 
Nutural JlU (TBtu) •. 1.11<><> (, 1,196 K 87.1.2 H~7 . .1 
Kcfined pruduct< nnd crude (MMDbl•l ....... J4.4 li>.J IS.9 14\1 

V Jrtllble price 
Naturul ao• (TBtu) ... . . . . . . . . . . . . . .. ....... I,S84.9 1.1 !).3 1,8-11.! U17.l 
Refined products snd crude (MMBbls) • .......... 3.7 3..1 H 2 ~ 

I . J~ 



nn: "IUJA MS COMPANIES. INC. 

NOTI:S TO CONSOU DATED fiNANCIAL STATEMENTS- (Coatlut4 ) 

1 he n<:t auh ftG\0 ~in:mcnt n:lated to the..: controcll 11 !Xccmbcr Jl. 1996 •n.J ION\, """ 
Sll7 moll10n and S21S million. rapccthcly At !Xccmbcr Jl. 1996. the c;uh ll<!"oO n:qyorcn>enh ntcnd 

nnlllnl) throtl&h 2006. 

In 199S. certnln &aJ marketlna opennlona of Merchant Scrvicu. uh>ns "'ith s••J mur~ellnl! up:ratoon• 
from TtuMCO Enc'll)', v.en: combln.:d v.ith the commodity pricc·rhk mon.caement and troding dCII\IIk• of 
Merchant Services. Such combination in 199S invoh·u man~aina the price and other bu,.ne" n•l.> ond 

opr-onunot oes of •uch ph)'Sieal au tradina activhlu and any n:lated fin~ndallnstrumcnt• rrerl01nl) ••'COUnted 
for '" hedg~ in common·risk ponfolim with Merchant Service)' other financial iMtrumeroiJ I hc-c: former 

markctons activities. coosistina of buyina and sclline natural gu. throuah 1994 "en: n:portcd ton • "It'"" .. 
b.Hi• on the Coruolidated Sl.lltcmcnt or Income u n:•enucs and prollt..:cnter ctl\t• ('...,.urn:nt v.uh 

comf'ktona the combination of 1uc:h lldivitlc• ""h the commocllt) rnec·mL nu~~qcn~ent ore••'"'"' •• the 
thorll I.IUJrtcr of 199S. the related cocsttiCI rlfhu 1nd obhptloou aJon& v.1th lUI)' n:btcd hn•ncOAiorutrun~enu. 
rre\I<XI>I) accounted for :ts hedacs. "en: n:eordcd in the ConJOiubtcd llalall<lC Sheet on • cuncnHn•rLet· 

••lue hJiiJ and the related incon~e 'lltemcnl pruentatlon •u chanced to a net buiJ Such rc•-.:nuc< reroned 
on a ,,_ basu thtOII&b the firJI 1"0 qu211crs of 199S •ere n:clu~d to" net bllm ron<.'llrn:nt "llh lht> 

chan,.: on the third quarter or 199S. 

I uliOI'olng IJ a aummOU) or Merchant Services' n:•cnuc..: ,.,. 
·~ '"4 

hn•ndw inJtrunocnt and phY'Ic:aJ ttadina nurkc1 pon> - net $ qc) 2 s I>H s l-1 z 
Gros> markctona revenues . . • • • . .. .. . .. . .... . 1117 7 • ~.&t} ~ 

Gr<~< no:ukctln1 cmts ... ..... ... ................. ... ... . ( 599.1). 
Mur~cting uotlvill<' not included In undlns opernoluno ....... . 161.9 (o7.7 I IMU 

Other • . ........ .... ... .. ..... .. u 1 

S261.1 
.-.=.; 

S I~ I~ SIMI 7 

' Thmullh June .lO. 199$. 

( ""' ~ntrutltHr of trtdllrol 

Wolh•m> auh cqurr.alcnu c:otui>t of ho1h quaht) ....-unt.u pbced •nh '•"'"'' m•111• hn•n<t•l 
on<IIIUII<Jn< "llh bofh t-r<dll rnUnJI.'. Wolliunu' ln•e<tn~ent poloC)' hmll<ll• ncdot e•.-urc to •n> ooc lln•nc••l 
~n;ulultun. 

At ~ember )I. 1996 and 199S. apptiWn~>tcly 69 pclttDI and 62 pen:cnl. reopc•thcl). of rc<.cl\•hlc• 

arc (Of the ,,ole'" transportation of naturnlau and related produciJ Of ..:rvkc:• Appro\lmalcl) 23 pcr.eno •n.J 
27 pcr~ent ur receivnblc• at Deccmbcr31. 1996 and 199~. rc•pcct•vcly, '""fur tclcronomunocutlon• un1l rciJ>cd 
<en•kc• Nuourul Ma• cu>IOrnctl Include pipcllnc>, dlwibutiDn companic•. producct<, IUJ marketer. .md 
•n.lu•tro,ol u...:n. primarily located In the e~Jtcm. nunh,.c.tcrn anu mid•catcm Unotcd Stole. 1 clecomrnuno""· 

'""'' •••tumcn. inc:ludc numcrou' corporatloru A• a&enctll polK:). colloteraJ i< not rcquored for te<ch~hlc•. 
but tu•tomtr\' finan<:ial condition and cn:dot "'unhlnCJJ arc C\'llualcd re~uto~rl) 

f .j(\ 



TH£ WLUJAMS COMPANIES, INC 

NOTES TO CONSOUDATED flNANCIAL STATEMENTS - (Colllallf4) 

"'~ 16 - Otllt1' ftaalldal lafo,.allo• 

I nten:omp;~ny m'enUtl (It priect thll atft~rally lipply to ulc1 to Wlaflillated pan!~ I are u folio"'• .... '"'' .,. . . ~, 
Williams lotct~,lale N11urll Gu System.; 

Nonh•cst Pipehoc: • • • • • • • • . • • • ....................... . s t . l s I.K s H 
W1lhamJ Na1ural Gat . . . . . . . . ...................•........ 9.2 9S t·U 
TnanJ<'Ofltillental Oas l'ipe Line • • • . . . . • . . . . . .. .. .. .. .. . ..... . ~.6 ) 4 2 
Tuu GAs Transmiulon .. ... ................................. . 20.5 J7.7 

Williams EneiJY Group: 
Field Services • • ........ ................ .... .......... .. .. . 26.2 140 IS I 
M crt ban t Sc.rvtcca • • • • • • • • • . • • • • • • • • • • • • • • • • • • • • • • • • • • ••••• IJ0.1 62 ~ n o 
Petroleum Scr"V~CCJ ••••• ... ..•••.•.•••....•••••..••.••.•••••. 61.1 4<1 6 28.1> 
E.Aptonnion and Produetioll . . ................................ . $1. 1 4 9 18.1 

Other .. ......... , . . . . . . . . . . . . . . . . . . . • . . . . . . . . . . . . • . . . . . . . . . . , _.11 2 4 

SJS6.4 S209.1 SI OI.M - -=- s-= 

• Ccn•in amounu b11ve been rcd.uwied u dcKribcd in Note I. 

~ ·J7 



TH I! WilLIAMS COlltPANif.S. I C. 

NOTF.S TO CONSOUDAT£0 F1 NANCIAL STATEMENTS -- (CMIIH«4) 

I nfonnlltion for bu~neu teJmcnu is as follows: 

ldcnuliablc aoctJ at December Jl: 
Wdh;uru I ntentate Natural Oas S)'Sicms: 

Nonh•"dt l'lpehnc.. .. .. .. .. .. .. • . . ........ ... . 
Wtlllams Natural Gu ...••. .. •.•••• . ...••. •....... . .. 
1 runscantincnlal Gu Pipe Ltnc ........... .. ... . . .... . 
Tex:u Gu Transmis.sion ..... . . . ... . ............... . .. 
Kern Rl••:r Gu TtlUISmiuion .. . ....... . ..... . .... ... . 

\\ dh~nu Encrv Groupe 
held Services .............. .. ........ . ............ . 
Merchant Services .... ... ... . . .. .................... . 
l'etrolcum Services . .. ..... . .... ..... . ... ... .... ... . . 
E•ploratlon and Prvduc:lion ... .. .... . ............... .. 

Wllhams Communlc:ations Group . ........ . .. ... . . .... . . . 
ln,-c:stmcnts ................ . . . .. . . . . . ...... ..... ..... . . 
Ocncrul COrpQratc ~nd other ........ ....... .. ..... ... .. 
Dl>eontinued operations .. • • • • .. • . . • .. . . • • . . • . • • . . • • . .. 

Consolidated .... . .. .... ... .... . .... . . .. ..... ..... . 

Alldiuons to propeny. plant and equipment: 
\V1Ihams lntcrllalc Natural Gu Systems: 

t"' 

S I,ISJ.9 
70U 

JJOS.4 
I.IJl.l 
1,081.6 

1.99S.O 
8J9.1 
906.5 
200.) 
6711.6 
190.6 
2J8.8 

$12.418.8 

North" .. ' l'lpelinc . • .. .. .. .. .. .. .. . .. . .. S ft28 
$0.9 

212.1 
~. I 
4 1 

Wlllin tn< Noolurul Cln• . . . . • . • .. • . • • . • . • . .... .... .. . 
lt un..:ontlncntul G:u Pipe Line ... . .. ... . . . . .. .... . ... . 
rc.rus Gu Trunsmission . . . ... . . .. ........ .. ... . . . .. . . 
Kern River Gu Transmluion ............. . ....... ... . 

WtlliamJ Ene'll)' Group: 
1~ 1cld Service~ .... . .............. • .. . . •. . •. ... .• . .•.• 
M"r<hnnt Service~ . . .. ... . ....... . . . .. .. . ........... . 
Pc1rolcum Services ........ , ...... . •. , ......... , .... . 
bplor:uion and Prvduction ......... . . .. ..... . ..... .. . 

Willianu Communic.uions Group .. . ...• ••• •. • • . ... • . • 
General corpQrate and other . . ........ . . .. .... ...... . 

<.'uruoliduted .. • .. .. .. .. . • • . • . • .. S 

l>ept<emtion und depleuon: 
Wtlh•nu lnteNtate No.turul Gu Systenu: 

"onh,.-eat Ptpchnc.. • . . • . . . . . . 
\\ •II•••" Natural Gu • • . ... 

s 

I r•n.conuncnllll Gas P1pc L1nc ... . . ......... • 
I e•ai Gu• Trarunu.ssion • .. • . ........ .... . 
Kern Rl\cr Ou TranJmwion .. .. ... .. ......... ..... .. 

W1lh~mJ Enerv Group: 
Wtlh;>rm rleld Services • • • • • • .. .. .. .. .. .. • • • • • 
Merchant Services • .. • ... .. ... ..... .... ...... .. 
l'etrolcum Scmccs .. .. .. .. ........ .. . .... .. 
l.:•ploruhon and Prvduc:tion . .. . . .. • . . .. ....... .. .. . .. 

Wtlll•m• CommunklltioJU Group .. .. .. ...... .. ...... . 
General rorp1t11tc and other .. ..... . .. 

<:on•ohd•ted s 
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Nott 17 - Contlog~nl liabilities aa4 comtlllt iDHto 

Rolf and r<1Julatory mollul and r~lot<'li 1/t/gutlon 

Williams Interstate pipeline sui»KIIariu. lndudlnt~ Wllh•m' Pipe Lrnc, ""'• -.nou• n:t~ul•tllf) proceed· 
tnp pending. As o n:sult o( rulings In cc:nain of thc\C proccedrngs. a ponton of the n:vcnuc.s u( the..: 
sul»idWics bas been ~!«ted subjccl to rdund. As 10 Wilhams Pipe l ute, n:•enue• colleeled subject to 
refund ""'n: S2SI millloo at December l l , 1996: ills 1>01 eapectcd that the a..-nl of •n> n:(und' ordered 
"OUid be sipificant. A~COidinaJy. no ponion o( these n:vcnucs has been ~ned for n:fund A' to the other 
popelincs. sec Note 12 (or the •mount or n:>'Cnues n:t.cncd (Of polenltal n:rund ... o( IX~ember Jl. 1996. 

In 1992. the Fedcrol Encl'J!)' Resulatoty CommiJ<ion (FE RC) issued Onkr 636, Order 636-A ~nd 
011ler 636·8. These orclen, " hkh ""'"' challen&ed in vanou1 n:spccu by various pant« '" procccd•ng• 
n:ccntly ruled on by the U.S. Coon or Appeals (or the D.C. Cin:ult, requln: intcntate 1\ll' pipchne cump.~nln 
to change the manner in "'hich they provide service._ Kern RIYc" Gas Tn~nJntlasl<ln Implemented iu 
n:<tructurina oo August 1. 1993: Williams Natunl Gu lmplemc:ntcd Its n:structunng un October I. 1993: •nd 
Nonh" " ' Pipeline, Tuu Gill and Tn.rucootlocnlal Ou Prpe Line implcmc:nlcd thcrr rcstructunn~s on 
No•-.:mbcr I, 1993. Ccnaln UpcCIS o( (our pipeline comp:~nlcs' n:slructurina an: unlkr oppc31 

On J uly 16, 1996, the U.S. Coun or Appeals for the D C Ctr<:urtusucd 1n l)(der "ht~h rn p:~rt allirmcd 
and rn J'lr1 remsndcd Onkt 636. lfooocvcr, the court alated that Order 636 "ould n:morn rn effect untrl FERC 
r»ued • final order on rem1nd after comiderina the reminded luuc.. With lhe wuancc o( this dcciston, the 
It•)' on 1hc appc:aiJ or lndtvidual pipeline's n:structurina c&kJ will be lifted. The onl) appul ch>llengrng 
Nonh,.ell Pipeline'• n:llructuring hu been dlsmlned. 

Contrnrr rtformatlon.J anti ga.r p urrhatt tltfidr.rltJ 

A• u n:suh of f ERC Order 636. which n:quin:a lntcrst•tc ps plpchncs 10 chAnJI'C the ""> the) do 
buJtnCSS, e<~ch of the naiUI'II JU pipeline subsidiaries hu unlkrtaLen tbe n:(ormauon Uf lel'nltn~lton o ( II\ 
respcelrvc gu supply contrxu. None o( the pipebna hat an) ~tanrhc~nl pcndtng >uppher t•Le-or·P•>· r•••blc 
take or minomum take dalnn.. 

Current FERC policy ..-Ia ted "lib Orders 4.ko and 500 n:qurn:• rnlcrstale 111 prpchi\Q 10 ab>otb 110nre 
uf the cost or n:fonnina au Jupply cont rocts bcfOfC allo,.,lna any rcco•el) throuab drrcct boll Of •un:h~ 111 
llllnJponauon u wdl as Slles commodity lilies. Under Orclcll 6)6. 636-A ond 6.16- 11, ~-o<t• Incurred 10 conopl} 
whb these rules IU'C permlucd 10 be recovcn:d In ruu. ahboush 10 percent or lUCh C0\1\ 111U\I he olloc.ncd '" 
ln1crruptlhlc tr.uuponutlon scrvi,c. 

The pn:vlously mcntlo:ICd July 16, 1996, D.C. Cin:uh Coull o( Appeals dccUIOCI con•cmon& Order 6.ko 
hu n:manded to FERC the 1DUCI or "'hcther ptpelincJ should ul»>fb uny poniun or Order h 11> II <MHoon CU'Ih 
and "hctber 10 percent o( Jucb cosu should ha•-.: been 1llocated to rnlerrupttblc trJn•ro<•rt•lkon SCf\tccs 

Pu11uu1 to 1 lltpolauon and qn:cmcnt ai'PfO\ed b) the I I: RC. Wrllram• Naturvl G .. h.s made K\'1:n 
flhnv to dtn:ct bill take-or·pa) IUid ps wpply ruli,Dmc.nt cotts. The first pro.,dcd fa< the offset or ccna1n 
omounu collected subJeCt to refund agarnst pn:vlou• take-or-pay din:ct-billed amount> 1nd. In :uldruon, 
covered S24 million in n.,. coau. Thla 6hng was approved. and the frnnl drr<et · bllled ""wun1. ta klnJI Into 
considc111tlon the oiTsct. "'u SIS million. The M>Cond filina el)•en:d SIH mriUun '" R•" •urrl> n::rlosnmcnt 
cllStS, and provided for nn oiTJctof Sl million I he lhlrd flllna covered Sid millron in fl'l.i >Upply I'CliiiJ!llmcnl 
CU\U The n:m•inln8 Rllna• cu•cn:d addruon•l CO. II or opproxrmatcly Sl s omlhon, which arc alnrllar tn nalun: 
tu the cUtlh rn the second flllna. An intervenor hu filed a JM'OIUI ICCk.ina to have the Commtsston "'"'e" the 
prudence or ccnaln or the costa CO\"Cn:d by these filings On Jul) ll. 1996. the odmlni•I ... IIVC ..... jUd~ 1<\Ucd 
an lnntal dcc:Uion rejcclin11he rnten-.:nor'a prudcftC) chollenJe . A• or Occcmbcr Jl , 19911, thi• •ulmdtal) h•d 
an ac:c:rual of S7S milhon for iu thcn-cstirruucd n:mautriiJ cunlrKI· n:fO<m•uon and~· ••Pfll> ruhpmenl 
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cO<t>. Willinm. Nnturul GM "ill muk.c: nddiuonnlllhnp under lhc upphcabf: I I:RC urdcno lu r«ovcr >uch 

further costs us mu) be incurred In lhe lurun:. Wllti~ms Nalunol Gas has recorded • n:gulotO') auc1 or 

appr«Wmardy S7l million for cllimarcd future recovery or rhc forcaoinJ com 

In Scplcmber 199S. Tc~u Gas n:cc1•cd FERC approval of 1 sculcmcnr rcprdrng Tu:u G~J' I'CCO\c') or 

g;u JUppl) rcaltpmcnl cons. The scnlemcnl pi'O\'ldcJ &hal TCAJU Gu "ill rcco•cr 100 perccn1 or ouch cool> up 

10 SSO million, will shore In costs incurred berwccn SSO million und 580 million, and"'" absorb •n> such c.,.h 

above 580 million. Through December 31. 1996. Tcw Ga. bas paid apprcuimalely $76 million nnd cxpecu 10 

pay no more lbun $80 million for au supply rcallanmenl cosu, primcrily as a result or conlnKI rcnninauons. 

Texas Gas has rcco-~rcd awo.Umatcl) S$9 milliOCI. plus inrcrcsl. in p •uppl) rc.ttig~~mcnl cos&> and hu 

recorded a rcgularory a.ucl of approximolely $9 millio~ for lhe ulomared lu1urc rcCO\~ry or •uch com. ITIOSI of 

which "ill be collected (rom CUSIOnlCD prior tO Oc«mbcr JJ. 1997. Ninely pel\.-cnl o( lhc CU•I rcco•c') ll 

colkc1ed rbrough demJllld surch:uau on Texas Gu' firm mrn1po1'U11ion rare•; the rcmulnlna 10 perccnl is 

rccovcmblc from inrcrrupribk tnanlpOrtalion service 

The rorcsoms accruals arc in acconlaD« •ith Wil~ms· acoounling roJoac• "'gardinarhc est..uluhmcnl 

o( such accrulili, which lake inlo considu:uion ulomucd 101nl CAP"'Urc, u ducounled •nd rul·"••&hlcd, ... 

"•" u oosts and orhcr risb nssociarcd "ith rhe diffcn:ncc ber•ecn lhc lime -t• arc incurred •nd the time 

SUth CO>tl are rccove"'d from CUSIOIIIel'l. The Cllintllcd portion Of JUCh (:0$1> rC(:()>crabJc (rom CUltomeD is 

deferred or recorded u a fCIIIIIIOI)' auct based on an cstiln2tc ol e.\p<C1cd f'CCO\~ o( the arnouna..llllo"cd b) 

FERC poliC) . While William• believes th:u these a«rulili a"' adequate and a he otuoci31cd rcaubto') :uw:L> 

ore appropriate. co.IJ acrullll) incum:d and omounraoctoalfy ~crcd from C\ .. IOfliCD "'!I depend upon I he 

outcome of "11riOUI court and FeRC procc:edinp. the IUCCC\1 or >CIIIcmenl ncaotiaiiOft\ nnd •anous olhcr 

faclon, nor all of "'bich arc p"'scnrly foreseeable. 

E mlftHimrnrol nrotttrl 

Son« 1989. 1 eus Gu and Tru.sconuncniAl Oas Pipe Lone ha•c bold •rudK• undu "~> 10 lot ccnaon ol 

lheir facilities for the preiCnCc or IOAiC and hntardoul sui!Jinncu 10 determine to IOhOI e\lcnl, if WI). 

rcmediarion may be ncccssaty. Transconlinental Gu Pipe L.inc h!U "'sponded to data rcquesa.. reprding •uch 

polcnrilll conramlnarion of ccnain oflts •hes The C0$11 or on)' auch oemedoouon .. m depend upon rhe .cope or 

rhc rcmedoauon. At December Jl, 1996. rhcsc •ubtodancs had rcw:f'es lol:hna•rrnnimilcl) S29 mollion for 

these CO'Its. 

Ccnain William~ subsidoanco. includina Texu 0~• ~nd Trant.COnlincntal (ins Pope Lone, h•« been 

identified u polenuall) rcJponJiblc panics (I'RI') al varlou• Superfund and >IDle "•Sic di•posal •he1. 

Ahhouah no usur.oncu can be Ill\ en. Wolhams docs nol behe>e 1ho11hc PRP atatu• of rhc>c •ulxodo•ri« "'!I 
hi\C I m IC031 K\~BC cfrect on IU IIIW!Cial J'O>IIlcJn, rciUh\ of llpCniiiiHil \II ncl Clllh RO"> 

Trotnscontincntlll Cons Pope Line, Texu Gill and Williams N"lural Ga. ho>c odenllfied pol)chlonn•rcd 

biphenyl (PCB) conoumination in air compressor l)'llcms. soils ud rcl•red properties al certain comp"'""' 

sliOOn 1i1CJ. TnanKOnliocnlll Ou l'ipe Unc. Teus Gas and Williams Narurul Gu hG•e ul>a been IMOI>'Cd on 

ncaouolionJ IOilh lhc u.s Envoronnocnlal Prolc:>t"llon Aacncy (EPA) •nd .... e •acnae• lo clc:•elop ><recnlnJ, 

wmrl•n~t ;and clc .. nur J'M118111• In llddolion, ncaounions ""h <crtoon """""'menial aulhoniiC) and other 

progroms con...c:mong lnvcslisnri•c und rcmedoal KIJOM rclau•c 10 polenual metal') cont•muwollll 11 ocnaon 

gas mere ring Jiles ha•'C bc:c.n commenced by Willlanu Natural Gu. Tcxo.s Gas end Traruc<~nllnenlal G•• Prpe 

Line. As or December ) I, 1996. Wolll~m• Natuml Ou h.1d recorded a habohl) for appro..imarcl) S 18 million. 

rcrrc\Cn1111J the cuncnt alimalc of futu.n cnHronrKnLal dc.anur c~b to he tncurn.d o'e.r tht nc\1 '" to 

IU )CUD The held s ........ unll or Wtlham• Lnc'l) Group b ... rc.'Ofdc:d •n -n~rcpl< l~bthl) ol 

appro .. malcl)' Sl$ million. "'P"""ntJna the currcnl Ulllru'lle or thc.or ruau ... c.nvorunmcntal and rcmcdoauon 

com, Including appro~lnuotely 56 milllt>n "'Iarina to former Wolhams Naruraf (ill.• lacohliCI Tc\as Gas and 

Transeonuncolal G"" Pipe Line llke•i>c have recorded loahllhlco (or lhe.c -•• "hlch •rc Included In lhc 
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'>29 million reserve mcntiooed above. Actual cosu incurred will depend on the actuml number or conranunatcd 
sores identified. the actual amount and C-'tcnt or conwnlnaroon dital\·ucd, the final cleanup ound:ar.U 
mandated b)' the EPA aod other pcrnmcntal avtbonti<s and other fadot$. Tcu.t o..._ Traruconllncntal Ga• 
Pope Line and WilUams Natu..-1 Ou have deterred thdc <UU pendilli recoYCI)'" Incurred throoaJo future 
rJico and other means. 

In connection "'ilh the 1987 sale of the a.ucu of A&ric:o Chemical Com,pany, Wilh~ms ogrced to 
indemnify the purdt-r for environmental cleanup com rcJuhlna from c:crtaon conditions at opecrfied 
IOC<Itio<u. to the utcnt ouch COOJU ucced 1 spcc:ificd amounL II appcan certain that ouch CQJIS •ill ucccd thOJ 
omounL At December 31. 1996. Willianu had approximately SIO million accrvcd for 1uch CI.CCSJ CO!oll The 
actual costs Incurred ,.;u dcJ:end on the tctual amount and utcnt or contamuuuon duanercd. the final 
deuup 1tandardl mandated by tbc EPA or otbcr p-enuncntal authorities. and other (acton. 

A la,.suit ""'filed on May 1993, in a rtate court in Colorudo tn v.hic:h certain claom> ha;oc been noode 
~sainst •arious defendants, includina Nonhwut Pipeline, contendina that au c~ploration and dc•clopnocnt 
~ctivitics in ponions or the Sllll Juan lluln havc caused air. water and ot.hcr contamination. The plaintiff• in 
the case sought ccnlficatlon of 1 plalntliT clw. In June 199• . the lawtuit wu di<miuc:d for failure to Jilin an 
ondispens.:able ~ny over which tbe tUlle c:oun had no JUrhdlction The Colonodo Court or Appab h•• 
affirmed the dOJmoual and rcl!Widcd tbc usc 10 Colondo dhtncl court fot Ktion c:ocu.utcnt '""b the appeal• 
coun's dccWon Since June 1994, eiaJot lndlvidu.allawsulu h~•-c been 6\cd •plnlt Nonh,.est Prpchnc •nd 
others m U.S. OistriCl Court in Colorado, makina cascntlall) the Pmc wims. l'lonh•c.st Popehnc " 
•1gorousl) defendina these lawsuita. 

( Jth,•r lt'I(UI mtlllf'fJ 

In 1991. the Southern Ute ll>dlan Tribe (tbe Tribe) 61cd a Ia"""'' !lpinst WolhamJ Producuon. a ,.boll) 
o,.11ed •ubsidoll)' o( Williams, and other au producen in the San Juan Bwn arn, allqrn.a that ccn~on co.tl 
mara v.ere I'C$Cf\ed b)' the United States for abc bc11clit of the Tnbe a!W! th1t the uti'IICioon of cml·tc.tm s.>• 
from the c:o.~l strata,.,.. "'-ronafuL The Tnbc r.ecka compenuuon for the value of the coaJ.o.um P'- The Tnt-c 
ulso Joeci<J un order trunsrerrilli to the Tribe o,.ncrsbip or all or the defendant•' equipment und fncohue• 
utili ted in the catruction of the coal·acam aas. In Scpaember 1994, the coun .,anted summ•l)' judament on 
f••or or the defendants •nd the Tribe lodaed an lnacrlocuaory appeal ,.1th tbc US Court of Appc.W fot the 
1tnth CircuiL Williams Producaloo aarccd to Indemnify t.hc WIUianu Co.il Scam Ou Ro)2h) Tnat CTru•tl 
ug•onstgny louc' that m•y arise In rc.pect of certain prvpcrtlu tubjcctto the II">UIL In ..adotoon. tf the Tnbe 
1> succcnrul on tbo-ong th21 Willoanu Produ..- hal no npts on tbc cool-.cam,.... Wrllo•m• Productton lc.u 
>arced to p;&) to the TruJt for distributoon to then-current unitboldcn. an amount reprcocnhlli • return ur a 
porloon or the ona)nal purchue price pard for the unita. While Wilham• bchc•es that •u~h • pa)ment •• not 
probable. II has ICJCf\'Cd Q portion or the proccedi from a~: ulc of the uniaJ in the Truat . 

In O.:tubcr 1'1110. l>alotu Oaolhcaalon Company (O~kotu). the u"ncr uf the Grat Plaon• ('c,.l 
Q,..rfic-•uon Plana (1'12nt). 61cd tuit in the U.S. Oistnc1 Court on North Dnota q;aon>t Tran>COOtincntlll C ,,.. 
Pope Lone and thrtt other ptpdinc comp.lllica allcai~~& tluoa tbc pipeline comp.llloe> h<ld 1101 conoplied ,.,,h the .. 
rc.spccti•e obhpuon• under certain ps purchuc and ps tranJpllllllton contracta. In Scpccmbcr 1992, O•~ot• 
~nd tbc Ocp•nment o( JuJticc on behalf o( the Ocpanment o( t:ncl'l) filed •n :omendcd compWntllddon1 .u 
derend.anh on the wit. Tranoc;:o EnciJY ( 'omruy, TranJCO Coal Ou Company ond all of the uthcr p.onnerJ on 
the ranncr>hop that originally con;truutcd the Plant and each or the p.~rcnl <'Ompanic• or thcJC cntnon. 
Dakota and the Department o( Jusalcc 1011$ha dcclanuoty and ul)uncti•e relief and the rcCOVCI)' o( damqc• 
alkain11 that the four pcpclinc dcfcndanu underpaid (or lA collccth·cl)', a. or June JO. 1992, b)' murc th~n 
S2J2 mllliun rlu• interc<t und fur uddltlonal damqc.s for traruportatuJn >ervt~Ct •nd """ •nd urcn\C• 
ondocdon11 •Uomc~• fcc:. 8) onler d•tcd Dcecmber II, 1'196, the ~LR( aw<u•<d • oculcnocnt of the 
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lllltpllon. No p;~ny 10 the FERC PfOCeeding hM sou"'t rcvi<:w of th11 onlcr. The tiMI oclllcmenllcnn• "<Ill 

into effect February I, 1997. "'hich ,.ill allo"' TranSClOtltinental Ou Pipe Line to lttO'cr tb i.'O>I 

In conncctioo .. ,lh qrocmenll to raohc: takc-or-p;a) and otbu C"Ontr .. l d:auru and to omc:nd I'" 

pun:h.uc contrxll, TMlMCOIItincntal Oas Pipe L.1oc and Tc.us Ou each entered 1n1o ccnaio Kllkmc:nh ""h 

producers. whkh ma) require the indcmnificatioo of cciUin CWIIII for :oddlt;on:tl rU)•IIICJ "h1ch the 

producer$ may be required to pay as a result of auch tclllemenl.l. As a retult of ouch sc:ulemenl\. 

TranKOntincotal Ou Pipe Line and Texu Ou were umed u dcfendaniJ ln. rur«~,.cly, six •nd '"" 

la.,.1ui1J Six of the claht lawsui11 ha•-c been Jellied fOf cub payments agrcpuns approllm•tel) S9 mtlhon, 

all nf "hteh ha>e pn:•·iously been accruc:d. and of "'hich approl•matcly Sl mill lOCI tJ n:ro•-crablc as transit•un 

cosh under Onlcr 636. Damaacs. including interest, of approximately $29 million ho•-c been a•sc:ncd 1n the 

remulnlna ca_<cs. Producers hove received and mo)' recch·c other clcmonds. which could rejuh •n oddninm•l 

clalmt. l ndcmnlllcotlon for I'O)'IIhlcs will depend on, among otherlhlnJ'. the specllic tea.c pro•l>ions bet,.ecn 

the producer Wid the le:ss« and the terms of the Jclllemc:nt bet,.ccn the producer und either Tr•n>i.OOIII\entJI 

o~. Pipe Line 01 Tuu Oas. Teus Ou may file 10 I"CCC\'l:r15 percent u( on} •uch ~dditioool OIIIOUnl• II m•) 

be re'luin:d to pay pursUAnt to indemnities roc IO)otltlcs under the pro•is;ons of Onlcr 5lK 

In November 1994, Continental Ene 'i)' Auoci:ttes Limited Panner<hip (the l'unnet>hip) fokd " 

•oluntal') pelil;on under Chapter II of the Banknlptcy Code 10 ith the U.S. Bankrupt<:) Court, Middle IJI>tnct 

or l'cnns)han1a. The P.utncrshlp o.,.ns m cosenenuioo facility tn llau.hon. Penn•>''""'~ (the Focd1t) J 
llurclton Fuel Monagemcnl Company (HFMC). a subsidiary of Transco Encra>· formctl) •upphed n•lurJI 

gut nnd fuel oil to the Fndlity. At. or Oc1:<:mbcr 3 I, 1996. HFM C hQd curn:nt outstunding recc~Vablu from the 

Pannen.hlp of opptoxlmately $20 million. all or which have been reserved. The f>nnnenhlp recently nc~ull:llcd 

SCIII<mcnl> of JIJ pC>"er purchase OJn:.,menll with l"O electric Utilitic.. ·n lc Kll lemcnl> h3>e hcen lll'l'""cd 

h) the llanlauptt) Coun and PeniU)'Ivania 0 ublic: Utiht) Commi>sion The IIIli< fur •prcahn& the 

Penn>)l•onia Public Uulity CommiSsion approval or the Kttlements expire> on ~ebruol') 23. 111'17. ASJUIIIInM 

no e~ppeals arc filed the sculcmenu .,..,11 become binding. A Plan of Reoraanl1ation (the I'IJn) .Jcceptahle to 

ull p.rtics has been negotiated and drafted. The l'lan II rontlngenl upon the p<t~<er purch•w: uprce oncnl 

'<lllcments bein1app.o•·cd. Il ls anticipated the Plan ,.ill be llled "'•lh the 611nkrupt"} C01111 fur11ppru••l un 

.., l>efun: l ebrulll') 2H. 1997. Under the P ion. oll lnlptlon in•ohln~t iii·MC 10lll be full) >CIIIcd. ond • net 

p.)menl 1n some amount to HFMC b ontic1po1cd under the Plan. It is not pC>\llble to pred1ct ,.,th ccnatnl) 

the atnuunt or such a p;~ymcnt. 

On Jul) 18. 1996, on Individual f1led a la,.sull in the U.S l>b tnct Cuun lor the ""'"' ' uf Columln.1 

•K••n>l 70 natural p p1pehncs and other JU purchasers ot fotmer 1•• purchJ..:n All of"'"""'' n•tur•l '"' 

p1pehne >ub!.idt:mcs :an: named u dcrend.lnl.l in the la,.osult. The pbint•IT cl~•nu. on hc:h•lf o( the Unued 

St•tco under the Faile Cl:aims Act, thot the pipelines have hteotr«tl} mc:;uured the h<aiiAJ ••luc ur >~Jiumc 

of gJ> pureha.sed by the defendants. Th< pi> Ill tifT clatmJ that the United Statu hOJ loot nl)•ll) PJ) mcnt< '" • 

n:>uh uf th..., pr•ctlcu The plpel1nef arc vlaorou•ly dcl<nd~na •a-•n•t the>< •l•hn• 

In Jdd1IIOI\ IO the forcJOina. vanou. other proc:;:cdinp an: pend10g IJ•tn>l W1Uum• "r ll\ >Ubo1d1•nc. 

.. h,ch •re •nc•dcntal to thctr operations. 

\\ hllc no anura~ tna) be SI>'Cft. W"illWns docs- bd'IC-c tbatthc: ulhniJie rnolutlOft oft he (or<JOin# 

mullcll', taken liS a ,.hole: and aflcr consicknatiOI> of amouau &«Ned. •n•unan.:c <0\'t'I"IJe, rcco•'C:<) (rvm 

CUitOI\Iel) Of othcrlndcmnifil:ation arronacmcn~S, ,.,11 ha>< I mlleriall~ adver<c elf eel UJ"'n W1JhJnl,' future 

••n•n•l•l positloa, ruuh• o( orcratloru and cash ftQ\0 rc:quln:mcnll 

I 
I 

I 

I 



T HF. WIWAMS COMPANi t.<;, IN C. 

QUARTiF.RI .V FlNANCIAI. OAT A C ulldilr<l) 

Summariud quaner1y financial dnt~ .,., as rouo .. J (miiii<MU, e• c:cpt per-share amounu). Pcr-,h.uc 
amounu have been !Utotcd to renect the dTcct o( the tbrce-for•t"o c:cmmoo $IOC:k •plit .ond dostrib.o tion I 'CC 

Nole 14). 

Fir .. - lliW r_,, tfM Qun .. ~ ~ ~ 
Re~uea .•.••• . •. . .• • 0 ••• 0 ••••• 0 •••••• 0 • s 893.7 S837.S S34l.J ~57.8 
Costs and opcnating expenJC~ ••.• ........ 499.4 493.9 .st>\l.J <t,t ~ 
Net income .... .... . .. . .................... .. . I C).l 9 f«)4 7t(l lf)h l} 

Prinwy earnings per common and cummon· 
equivalent share ... . .. ...... .. . ().) .4~ .42 . I>J 

Fully diluted eaminp per common onll common• 
equivalent aharc . . . . . . . . . • 0 •••• ... .62 .47 .42 .It I 

~ 
Revenue• ..... ..... . .. ... .. ••••••• 0 0 •• • 0 •• • • s 642.4 SlJOM s 71 ! .4 sg.11.o 
Cos11 and operating cape~UU . ... 0 •• • • lSI. I .100.1 .:38.9 SIO.I> 
Net income ..... .. .... ... ... 0 •••••••••• 0 I ,OIIU 8J.l 68 5 77.S 
Prim11ry earnings per common and common· 

equivale.nt aharc .. ...... . .. . . .. .......... 7.71 S2 JY ,47 
Fully diluted earnings per common and common· 

equivalent 1harc 0 • 0 • 0 • •• •• 0 • •••••••••••••• 7.70 .52 • .)9 .4(> 

The IUm of carninp per ahare for the four quancn lllll)' notcqutltbc: total earning• rcr •h.llrc for the )CUI 

due to chan1es in tbe avcmac nwnber of c:cmmon alares OUISiondina 

Scc:ood-qulll1er 1996 net inoomc includ .. rccogniti<)n or ravo!llbl.c IOC:ORIC lOA adjustmcntJ totuling 
SIO million related to rcJCarch CTCdll• and prcviowly pru•ided deferred lncomr tiUU on cen•ln ~aulotcd 
capi~al projeetJ. Third-quancr 1996 net income includes appro1imatcly S6 million. net of fedeml tncornc "" 
effect. from the elfrcll of state Income tu adj~stmC11tt related to 199S. 

Flnt-quancr 199S nc:tlnc:cmc incluocs the after·ta.a. M•in uf Sl billion on the .. Je of Willium$' nct"or~ 
scrvic:c:s operations (ace Note l of Nota to Con-olidAted Fln .. nchtl St•tcmc:nll). The ~cond qu:lncr or 1995 
includ« a S 16 million ofter·tJU gllin from the "'lc of WoUiftms' IS percent interest on Te.a.:r.sgulf Inc 1 -c:c 
Note: 6 of Not .. to Con..olidAtcll l'inandal SIJitemcnu) and an SM mlllktn inc:cmc uu benefit rc~uhwg from 
.. ulcmenta with tuina authoritiu. Northweat Pipeline's thlrd'<ju•ner 199S opemllnJI prulil onduoks the 
upproximate Sll million net faVOfllble <effect of t"·o rcKI'\"C accrual adjuJ1mento. In thlrd-qu>Mtr 199S, Field 
Service~ rcc:crdcd S20 million of ineome from the fuvomblc rcaolution of continicncy iuuc.t in•·ol\'lng 
previously rcJUiatcd gatberinJ and procuslna uscu. In third·quuncr 199S, Exploration ~nd Productton 
rccor<lcd on $8 million Jon accruul for • future minimum price nnt_uraii!JU purch:uc commitment, 

1 



Selected companuh·c rounb.q~~a~~u dala arc u roUowJ (millions.. cuepc per-share anlOUnh) Cenaon 

1995 amounu ba•-c been re.llatcd ud/« rccluall'lcd u clctcribcd in Noce I or Nncn co "'"'"'"d•ccd 

Finaneial Stmccmcnts. 

Opcraclna prc!ic (lou): 
Wilharm llltcrstace Nacwal Gas Sysccnu: 

Nonh•'CA Pipeline. • • .. .. .. .. • • • . . .. . . .. .................... . 

William~ Natural Ou ............ ............................ . 

TranJCOntinencal Ou Pipe Line .... ... . ........ ... ............ . 

Tca&J: Gas Tra.nJmluion . . . • . . . . . • . • . • . • . . . . . •.•.•.•.•........ 

Kern Rivc.r Gu Tran.s:m.ission .......... . .......... . ............... . 

William• Encll)' Oroup: 
Field Services . . . . . . . . . . . . . . . . . . . . . • . , . . . . . . . . . . . . . . . , .. 
Merchant Service~ . • . .•• 
Petroleum Services . • • . . . . . . ..•.•...••••.•.•••.••....••••••..• 

Eaploraclon and Production .......... .......................... .. 

Wlllia1111 Communleatio111 Oroup ........... ............. ....... .. . 

Other . • . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . • . . . . . . ........ . . . 

Tocal operacona pn>lic . • .................................. . 

General corponte upensu ...................... .......... ......... . 

I n1crcst capcnic: - net ••••••. , • , , ••..• , • • •• ••. , .•.••• , •• , .••• , •••• , 

1 o\Utlna income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . • . . . . . • . . . . . . . ..... 

Gam on uk or asset ................... ...................... . 

Writc-olf or project cosu . .. . . . ............ .. 
Oahcr income - ncl .... .. - . . . . . . . . . . . . . . . • . . . . . . . . •...•......... 

Income rrom continuina operations bcrore incon1c w~ ................ . 
l>rovUioft ror income lUeS • • • • • • • • • • .. .. .. • 

I ncomc: rrom coacinulna opera cion& . . • . .. • • .. • .. • . • • • • • • • • .. •• 

Income rrom di1COiltlnucd operation• ................................ . 

Nee income 
. 

• • • • • • • • • • • • • • • • • 0 •••••••••••••••••••• •• 

Pnmary caminp per commocJ ud com.,_-<quivalc:11t share 

Fully dtluccd umanp per CJOmmon and c:ommcn·cquiVlllcnt •h~rc 

c ... 1,., 

s ll 8 S H.l 
109 15.5 
610 4H 
29 s 2Kf> 
29.J 

~J 4lb 
IJ.6 I 6 
Ill 191 

31 ~ 

.c. HO 
__Qj) __l!) 

242 I 187.2 
(II 6) ( 12 I) 
(91 9) (69 71 

4 I 127 
IP 

141 ~ ) 

HO ~ 2 

166 ~ Mill 

~ 17~ 

1060 (,H 

___!L! 
Sl(~, 0 s 77.5 - -s 6-4 s 47 - -s OJ s .46 - -

held Sco1cc.s· r<Kinh-qiWier 1996 operatifta ptolit includu apln of tppro11m.ccly S:!O mollion rmm the 

propen) insurance co•·era&e auociatcd "'lib COCISIIIICiion ot rcpl.lccmcnl Jllhenng racilnoe• In addnlon. 1'1% 

SCJtmenc operaclna prolic and acncral corporate eapentu toacchcr oncludc appro.amatcl) SIO n1olhon reloted co 

un ull-c:mployee bonus cbac was linked co achievln& record llnanelal perlormancc. In rounh·quaner 1996. 

Wllliarru reCOI"iud • pre·tu pin or SIS.7 million rrom the ~ale or ccnuln communlcacoon rlshcs. 

Merchant Semecs· rounb.quaner 1995 operatJna prolic incluck< los• IICel\lah ot IJ'P<O•tmatcl) S6 mol· 

hon. primanly related co concrac:c diJpuccs. In rounh·IIU&Mcr 199S. the dc•elopmcnt uf • commcn.lal <oal 

gMification venture in souch-c:cntral Wyomlna w1u unc:cled, resuhina In • S41 4 molhon prc ·Caa eharae (sec 

Noce 6 or Notu to Coau.>lldaced 1•1nandal Statements). l·wnh·quaner 1995 income rrum diic:onclnucd 

oper.uoon> rcnecu the aJler·W dfect ot the revc.W ot accNals established at cbe cime ot chc uk or che 

nel .. urk KrvicCJ operations (sec Noce 3 or Noccs to Coruolid.1ccd FIMncUll Scaccmcllll) 

h tnl 9. ClrUII.tl '" .,., DIJ•gr,., .. ,,, 11'/t. A ......... , .. u "" A.......,,,,,, ••" n ••• r/•1 Dl•rloJWrt'. 

None. 

I~ 
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TilE WIUJAI'>IS COMPANIES, INC. 

INDEX TO CONSOUOATED FlNANCIALSTATEMENTS 
lttm 14(1) I ud 1 

Covered by repon or indcpcnd<nt auditon: 
Coruolicl;ated st;atement or income ror the lhrc:e )can ended December )I, 1996 .. 
ConJohdatcd balanec sheet at December ) I. 1996 llld 199S •.••. 
COnJOiidated :!Utement or stockboldcrs' equil) ror the three yeart ended December .II , 1996 
ConJOiidated sllltemcnt o( cash fto,o, ror the three )nrt ended December 3 I, 1996 
Notes to eoruo!Kbtcd fitwldal stAtements. . . . . • • . • • • . .. 
Schedule rot the three years ended December )I , 1996· 

II - Valuation and quallryi,. accounts .. . . . • • . . .. ............... , .. .. 
Not CO'ered by repon or independent auditors: 

Quancrly liiUindal data (unaudited) ....... . • . . . • . • . • • . • . • . . • • • • • . • . • . . . . ..•• 

F-1 2 
F-14 
F-IS 
F-16 
F-17 

F-4.1 

All other scbcdulu ha>c been omitted since the required lnrormation iJ not preacnt or OJ not prcJCnt tn 
•mounts sufficient to require submluion or the JC,hcdulc, or because the inronnatlon rcquored os tnCiudc:d tn 
the tin•ne~al alllemcots and notes thereto. 



THE Wl UJAMS COMPAN IES. INC. 

SCHEDUL£ II - VALUA1l0N AND QUAU FVINC ACCOUNTS(a) 

AIIO"'Ilncc for doubtful accounts: 
1996 ................. . ............. . 
199S ................... · ........ . 
1994 . . . • • • . 0 ••• 0 0 ••••• 0 •••• 0 ••••••• 

(2) Deducted from rtb.led wets. 

lorc'•=hc 

SI U 
7.9 

10.2 

$4.1 
l.8 
4.2(d) 

SI .J(c) 
1.6(t) 

(b) Rc-pn:sc:nls balance• wriucn olf, net of n:covcrics and n:clauifications 

(c) Primarily n:latu 10 acqulsltlons of bust~ 

(d) E.t.dudu SS.7 millioo n:lalcd 10 dlsc:orulnucd operalions. 

S7.0 
2.0 
6.S(c) 

(c) Includes 1hc d~nlinucd openulons bc&innrna baianc< n:c:lass:6catioe of SJ 6 millton 

r ... , •• -· 
S V.7 

II.J 
7.9 



PART Ill 

lctm 10. Dlrtet<WJ •u &«t<tiu 0./Ji«n of tltt R~lsrra•t 

The infonnatioo repnlina the Din:cto11 and nominees for Director of Willianu rcqutred by hem 401 of 
Regulation S-K is ~nted under the headina "Election or Directors·· in Willi~mJ' Prox) Stoternent 
prepued for tbe JOilcitation of proxies in connection ,.>Jth the Annual Mcctina or Stockholder> or the 
Company for 1997 (the "Proxy Statement"'). which information is incorporated by reference herein. A copy <>f 
the Proxy Statement Is flied u an cJthiblt to the Fonn I O.K. Information repnllna the cxccuti•-e olli«D or 
Williams is prcscntcd foUowlnaltcm 4 herein, as permincd by Gcncrallnnruction G(J) to Form IO.K and 
Instruction J to Item 401 (b) of Regulation S·K. lnfonrunion required by lte.m 40S of Re~ulati<ln S-K is 
included under the hcadina "Compliance with Scclion 16(a) of the S«uritie1 E•change Act of t 'IJ~"' on the 
Proxy Statement. which information Is incorponated by reference herein 

lttm II . lixtt:MtiH C.i>M~IIStltiOif 

The infonn.ation required by Item 402 of Resulatlon S·K regarding executive eorupenmwn 1> prc\Cntcd 
under the head~ "Election of DirectDR" and "Eucutive Compensation and Other lnfornu.uon· on the 
Proxy Statement, which information is inl."<>rpototed by reference herein. NotwithSinndine the foregoing. the 
lnfonnatlon provided under the headinp "CompeiUition Commilt..-c Report on E.\ecuth-e Comp<M3tlon'· 
and "Stockholder Return Performance Presentation" in the Proty Statement ore not ineorpon~ted hy 
reference herein. A copy of the PI'Ol<)' Statement is filed liS an e.'hibit to the Form tO.K. 

lc~m 11. Stn~rlty Ow•m Aip of Cm•l• lk•~llll Ow 11m .. J M,...,,.,., 

The information rcaarding the K<:urity owncBhip or certain bencficlul owners and manil&cment required 
by Item 403 of ResuJatlon S-K is p!aentcd under the headinp "Security 0"' ncrahip or Certaon flcncfidul 
Ownc;n and Manascmc;nt•• in the: Pro~y S~t~mc:nt, wbic;h inrormadon 1,~ in~orpon•t~ by rcr~rc:nc;c: hcrc•n A 
copy or the Proxy Statement is flied :u an exhibit lO the Form I O. K. 

Item IJ. Cnt• l• Rll•tlotultlpJ ••J Rtllltd T • • uniOtU 

There Is no Information regarding certain relationshiP' and rcl•ted tnansaction• required b) h ern .lu.l uf 
Regulation S-K to be reported. 

PART IV 

Item 14. &/ti/Jlu, Flu•cW Sttlln nnrt Selwl11ler 1111rl R•portJ 0 11 f "orm 8-K 

(a) I and 2. The financial Slltcmcnts and .chcdule lifted in the occomp;an)ing ondu to conwhdnted 
financial sta tements arc lllcd a.s pan of thiJ annual report. 

(o) l and (c). The e~hibhs listed below arc filed u pan of this onnuol report. 

Exhobit 2 -

• to) Stock Purchase Agreement by and aiDOnJ LDDS CommuoiQtion>. Inc .• The Wilhlllll> 
Companies, Inc., and WTG Holdings, Inc .• dated aJ or Auaust 22, 1994 (filed as lixhiblt l to 
Williams Form 8-K. filed August 22. 1994). 

• (b) Aarcement and Plan of Mcracr. dutcd •• or Ucccmbet 12. 19\14, amuns Willi•m•. W(. 
Acqubltlon Corr. and Tran..:o (nkd ti E.\hlbn (c)( I) to S<:hcduk 140-1, dated l>cc.cmber 16, 
1994). 

• (c) Amendment to Aarcemcnt and Plan or Mereer, datetl as of l'cllru• l)' 17. 1'1'1\ (lilc•l "' 
E.\hlbit 6 to Amendment No.8 to Schedule 130, dated Fehrual) lJ. 1'1'1 ) ) 

F..f7 



Exhibit 3 -

• (a) Retlalcd Ccrtlllcalc of lncorpol'lllion or William& (flied ~ Eahlbh 4(a) lu ~Ofm ~-0 
Regin ration S1atemen1, filed August 20. 1987) , 

• (b) Ce.rtifiaue of Detlgnation ,.; tb .upect to the S2-21 Cumululi>-.: l'rc:Jerrc:d Sh><:k 1hletl ... 
EAhibh 4.3 to the ReJbltation Suwncnt on Form S-3. filed lluaust 19. 1992). 

• (e) Ccnificate of Amendment or Ru111ed Ccnlflcatc of l nc:orpor:uion. da1ed May Ul. 1994 
(filed u Eahibit l(d) to Form IO.K for the 6JUI year ended lkc:cmbcr 31. 1994). 

• (d) Certificate of Dmp1lon with mpect 10 1bc S3.50 Cumula1i>'e Cun•"Cniblc Pr.:fmc.J 
S1oc:k (filed u Exhlbh 3.1 (c) to the Prospcc1u1 and lnfonruuion Slll1emen1to Amcndmcn1 No l1o 
the Rcsillration Sta1cmen1 on Form 5·4, ftlcd March )(), 199S) • 

• (e) Ccrtific:ate or lnctUK or /\U1boril.c:d Number of Shatu nr Seria 1\ Junil>l l'anldp;oung 
Pr.:fened S1oek (filed u EAhibh 3(() to form IO.K for the fi&cal )Ut ended lkccmhcr Jl, 199S). 

• ( () Riahta llan:c mcnt, dl1ed u of February 6, 1996, bct•ccn Willi•m• and Flrs1 Clm.ogu 
Trwt Compar.y or New York (tiled as 1!.\hibh 4 10 Wllliarru Form 8-K. flied Januury 24, 1'1%) 

• (8) By-laws of Williams, u IUtlendcd (filed. u ~mended ... Eahobll .l to Form 10·0 (.,,the 
quarter ended September 30, 1996). 

uhibh 4 -

·<•> Form of Senior Debt lnden1urc bct,.ccn the Comp;1n)' ond ChlliC ManhuliJn lbnk 
( formerly Cbo:mieal flank), Trwtcc, rcla1ins 10 1hc IOV.~ Ocbcnluru. due 1020; 1hc 'Jl\'t 
Debentures. dJK 2021: tbe 8\4'1. N o1cs. due 1998: Medium·Term Note> (8.~9. 31'\1. due 199M 
tbrouah 2001: the 71'1'1. Notes. due 1999.1nd the 8~ .. 1Xbcnturcs. due 2012 (filed"-' bh1b11 J I "' 
Form S·l RcaiJ1r3tion Statement No. ll-33294, filed Febrvary 2. 1990). 

• (b) Form of Subordinalcd Dcbl lndcnlurc hcl,. ccn the Compon) lind Chase M~nh•n•n ll.on~ 
( rormcrly Chemical llant.). Truatcc, rclatina 10 9.60'r. O~~t~ncrly Income Capual Sco:unlk~. due 
2025 (filed u E~hibh 4.21o Form S·J RcsiJal'lltion S1a1cnu:n1 No. ll-«ll\17. hied June 20. 1'19~1 

(e) U.S. SI.OOO,OOO.OOO Amended and Rcslatcd Credit Arrccmcnl, daacd ·~or ll<:ccmhcr ~0. 
1996, omo11a Williams and Qcrtain of it• JUblidioneJ ond 1bc banks n•mcd I hereon und Cilrb•nk. 
N.ll .. os aacnl, 

Exhibit IO(ili) -Compensatory Plans and Managcn1cn1 Conamcu 

• (a) The Wi.lliams Companlca, Inc. Supplemental Rellrcnenl Pl~n. cffccllv< 11> uf JJnU•I) I, 
1988 (flied u E.\blbh IO(Iil)(e) to Form IO.K for abc )"Car ended December 31. 1987) 

• (b) Form or Em~loymcn1 Asrccmenl. dalcd Januaf) I. 1990, hci .. C(tt Wolhom, :onrl (CftOIII 

aecutiveoffic:crs ( IHcd u Exhibit IO(iii)(d) to Form IO. K (or the >••• ended Ucccmbcr .II, I~M\1) 

• (c) Form of The Williams Comp1nic:J. 1m:. Ch110gc an Con1rul l'rolccuon Plan hcll'ccn 
WIUitmJ and cmplll)'<'u (Oicd u t;Ahibii iO(Ih){c) 10 form 10-K for I he )U< ended Dcccmhcr .II, 
1989). 

• (d) The Willilltnl Companies, Inc.. 1983 Saoc:k Op110n l'lan (bled u I dubll 1\ 1u Wllh.un• 
Proxy Sa.tcmcnl, daaed March 13. 1985) 

• (e ) The Wolllanu Compa~~leo, Inc. 1988 Stock Oplion l'lnn for Non-lmpiii)'CC l>irc.:hln. 
(filed u Exhibit A to Williams' Proxy Statement, <bled March 14, 1'1!111) 

• (() The Williams Companies. Inc. 1990 Saock Plan (filed ""' l:.xbl!ool A tu Wolll•m• I'"''> 
S••tcmcnt, da1cd March 12, 1990). 



• (g) The Williams Com~nics. Inc. Stoc:lt PJ.n for Non.()fliccr Emplo)«> (filed u 
Exhibil IO(Iii)(g) to Form IO.K for tbe fiscal year ended Dece mber 31. 1995). 

• (h) The Williams Companies. Inc. 1996 Stock Plan (111cd aa Eshibh A to Williams' l'roxy 
Slatemcnt, dated Man:b 27, 1996). 

• (i) The Williams Com~iC$. Inc. 1996 Stoc:k Pllln for Non·EmpiO)-ce DircC'Ic>" (filed •• 
Exhibit 8 to Willio.ms' Proxy Statemenl. dated March 27, 1996). 

• (j) lndcmnitlcutlon Agreement, cfl'ective a.. of Auaust I. 1986. between Williams ond 
member$ or tbe Bcwd or DircctorJ and a:nain officcrJ or William• (filed lU Edtibit IO( Iii)(e) to 
Form I(). K for tbe year ended December )I, 1986) . 

Exhibit II - Compulltlon of Eaminas Per Common •nd Common-cqwVllknt Sh~. 

Exhibit 12 - Computation or RAtio of Eamitlp to Combined F'ued ChllJCi and Preferred St<><'l 
Dividend RequircmcnlJ. 

Exhibit 20 - OcfinltiYC Proxy Statement of Williams for 1997 (as filed "ith the Comnll$>ion on 
Morcb 26. 1997). · 

Exhibit 21 -Subsidiaries or the rcalstranl. 

Exhibit 23 - Con.lcJit or Independent AuditorJ. 

Exhibit 24 - Pov.cr or Auomcy together "'itb cenlflcd ruolutlon. 

Exhibll 27 - Financial Dall Schedule. 

Exhibit 27.1 - Rc:~tated Financial Data Schedule ror tbe )'Cat ended December 31. 19'15 

(b) Reporu on Form 8·K. 

On December 30. 1996, tho Company filed 1 report on Form 8·K to report the Com~ny'• 
dimibution of one share or Common Sto..k or t.hc Company. Sl ~r vulue, for every t"o oharcs of 
Commoo Stoclt outstanding on December 6. 1996, pu~nt to a thrcc·ror·two stock tplit. 

(d) The financial statements or panially-owned companies arc not prcacnted hucin since none or them 
indh1duo11y. or In the ~sarcptc, conJiilulc a •lsnlllcantsubsidillt)'. 

• Eucb such tJlhibit bu heretofore been filed with the Securities ond ExchlnJC Commwlon "' p;art or the 
fllins Indicated •nd is incorporated herein by rcr~rcnco. 
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SIGNATURES 

Pursuul to th• ~ulrt!Kals of Srellon 13 or IS(d ) of th• 5<-tvrltks Exdlu~ Aer or 1934, thr 
rtjiiMnont h11-1 duly auw4 thb rtjiOft lo be iliD<'d on ltJ brh1lr by thr tl"ndtftiJinrd, thrrtunlo duly 
authorl~od. 

Dut~: March 16. 1997 

Till'. WU..UAMJj CO)fi'A ... It:S, 1 .... .. 
( Rc1Jtflr:lnl) 

By: lsi SIIAWNA L 8 AkNAtH> 

Shawna L. 83rmud 
Allnnrry·fn·fort 

Pursuant to thr ~uirtmnts of thr StatrltiC'II E.xt'haaa• Aet of 1934, this rtpOl1 hu brf1l ~l~tnrd bolo,. 
by tbr followlliJt ~BODS on behalf of thr rt'lfn nont Ia thr apadtks ud on thr dattJ~ lnclk•trd. 

Sip!! ... 

lsi Kunt E. BAILEY" 
Keith E. Bailey 

1>1 JMio. D. MtC..kn tv• 

J..c~ D. McC .. nhy 

l si GARY R. Burtt• 

Gory R. BcJlu 

'•' Gu NN A. Cox• 
Glenn A. Co• 

,,, T IIOMAJ> II. CMUIKSHANio. 0 

TbutnoJ II. Cruikshank 

'•' PAliUCIA L H l001Nll0 

Patricio 1 •• Higins 

W. R. llo,.cll 

'*' Roui!Jtr J. LAFORTIJN~ · 
Robcn J. LoFonunc 

lsi JAMI' c. LL,.•ts • 

JIUTicS C. Lcwb 

/ sf JACio. A. M AC'ALU!>"'I!.II" 

Joe~ 1\ . MacAIIl\lcr 

,., J ... MLS A. MlCLUMb0 

Jamcc< A. McClure 
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Tklo 

Choirman or the BoanJ. l'rcsidt'nt. Chid 
I!J<.ccutlvc Officer (Principal b«ulh'C Olliccr) 
and Director 

Senior Vic< Prcsidt'nt - Finllllc< ( l'nncorut 
Fin>netal Officer) 

Coo !roller ( Princopal Accoununa Officer 1 

Don:ctur 

Oortctor 

OlrcctOf 

J>ircctot 

Director 

Oorcctnr 

Do rector 

l>ii'Cchlt 



ss--
fsl PETilJl C. M EIN10° 

Pclu C. Mrinig 

fsf KAY A. 0RJt0 

Kay A . OrT 

fsl GORDON R. PAIUI:Ell0 

Gonion R. Parker 

l si JOSLrll U. WILLIAMS0 

Joseph H. WUliams 

' By lsi S IIAWNA l. BARNARD 

Shawna L. Blllllard 
AIIOfnt)'ln·fan 

Da1ed: March 26, 1997 

Tltlo 

Ditce~or 

Dirccll>r 

Din:c1or 

Dln:ctn 
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Form 10-K 
SECURITIES AND EXCHANGE COMMISSION 

Wa.shington. D.C. 20~9 

( ' •lark On<) . 
e!~ ANNUAL REPORT PURSUANT TO SECI'I ON 13 OR 15(d) OF THE 

SECURITIES EXCHANGE ACT OF 1934 (FEE REQUIRim) 

For the fiscal )ffr ~d.-d ~miKr 31, 1997 

OR 

0 TRANSITION REPORT PURSUANT TO SECTION 13 OR IS( d) OF THE 
SECURITIES EXCHANGE ACI' OF 1934 (NO FEE REQUIRED) 

For th~ uusltloo ptrlod from to 

Commlsslo• lilt num!Kr 1-4174 

The Williams· Companies, Inc. 
( Euct name or regbtrnnt as apcciRed in Its charter) 

Oela,..re 
(State or other jurisdiction of 
incorporntion or oraanlutlon) 

One Wlllbm• Ctottr Tulaa, Oklahoma 
(t\ddre"' or principlll executive officd) 

73-0569878 
( I.R.S. Employer Identification No. ) 

,.,71 
( 7.1p C'odc) 

R~giJtrunt's telephone number. including area code: 
(918) S88·2000 

SEC URITIF.S RI-:Gi l>Tf: REO PURSUANT TO SECTION ll(b) OF 111E ACT: 

Thk or F.aclo a. .. 
Common Stock. $1.00 p;.r value 
Preferred S tock Purchase Rights 

N~· York Stock EAch1111ge 1111d the 
Pacific Stoc:~ behanac 

SEC'U RI"nES REGISTERED PURSUANT T() Sl'.crtO l l(JI) OF nn: ACT: 

None 

I ndic•tc by check rruark whether the rcgistmnl ( I) hu filed 111 reports required to he filed by Sectoon 13 
or I S(d) of the Securitic• E.\chanac Act of 1934 durin4 the prcccdong 12 month• (or for •uch >hortcr pcri•>d 
that the rc&istrunl WIIJ required 10 fife such report$). and (2) bill< been •uhjc<l 1<1 >uch fohn~ n:quircrncnh tor 
the p:ul 90 da)"l. Yes® ND 0 

lndicnte by chccl. nml. if disclosure or delinquent tilers pursuant to Item -40S ol Kqtullniun S·K ,. not 
contained herein. ond ~>ill not be contuined, to tbc .>e~t or rcgi>tmnt'• knowlcdsc, in dcfinothc prot ) or 
inlorm>tiM >tolcmcnh incurporutcd b) reference In Part Ill or thi• i'oim I().K or an) umcndmcnl to th ot 
f orm IO.K. ® 

Tbe osgreplc market value of the rq.istntnl'l voting stock hold h) nonaJilliatcs a. or the clo<r: of ltu>lne>• 
on Mnreh 23. 1998. w~ opproximdtcl) SIO.J biUlon. 

The number of almres or the regbtnan1'1 Common Stuck out>tandins 11 MMch 2.1. 19'1X, "~' 
J23.219,0S4, c~cluding 1>.~1.475 •hlrr.- hold by the Comp;tn~. 

DOCUM£NTS INCORPORATE D BY REt'ERENCE 

Portion. of I he rcalstrnnl'a Proxy Statement prepared lor the aolkltatiun or piOXICJ In c:onncCIIOn t>llh the 
Annual Meeting of Stockboldcri of the Compony for 1998 arc lncorpot11ted by reference on I'••• Ill 
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1lf£ WILUM1S COMPANI ES, INC'. 

lltnt I. Buslnrss 

(a ) Con:ral Dc>tlop-•t of BDJI-

FORM 10-K 

PART I 

Thc Willi:nnJ Companies. Inc. (the •Company'' or • William.J' ) "'U iliC'Of)>Onltcd under tlte laws of the 
St~te or Ne"'cb in 19-49 and "'U tcio<:OfpOrltcd under the laWJ of the State o( Delaware tn 1987. The 

rnncip;al c>.ccuth-e o1!iccs of the Company an: localcd at One Willwns Center. TVIsa, Ol....ho<N 74172 
(telcpbooc (918) SU-2000). Unlcu the contest otherwbe rcquu·u. references to tbe "'Comp;an)" and 
''Williamc'' herein include The Willla1111 Companies, Inc. and tU aubsic!Urics. 

On November 14, 1997, the Company uoovn«d that it had CAlcfed Into a dcfinhhc mcracr qrccmcnt 
to acquire MAPCO Inc. ("MAPCO") In. Jtock-foc-stock tranuctloo blued upon. fixed CK<:hnngc tlllio or 

1.645 sh<m:• or the Company's Common Stoc)l and .SS.S a.uocutcd preferred Jtock PIIR:ha.te nJhta (•dJUjtcd 
Ill n:llcctthe Comp;any'a t,.o-(CH-onc Jtock spilt on December 29. 1997) fCH e«h Jharc of MAI1C:0 Common 
Stock and associated prefcmd 11ock Plln:huc riahta. The Company'• and MA I'CO'••harcholdcr. a.ppro>-cd 

11ctioru ncec~sary to complete the ttansac:Uon at JpcdaJ stoclcholclcr mcctinas 011 febtuary 26. 1991. Sec Note 
19 to Notes to Coosolldated filWIClal StatcmcntJ. The f ederal Trade Commiu1oo announced on March 27, 
199K, thot it ,.ould "lkr<o the pan~n to canJummatc tk tran_,loo, and the parue. cloled the lraiU.OCIIOO on 

March 211. 1998. • 

MAPCO is" TuiA. Okbhoma-bucd divasi6cd enefl)' company. Sublidilllics of MA PCO enpcc I~ the 
trJRJponation by pipehnc of oatural p1 liquids (~'JIIou•). a.nh11frous ammoola. CMic <Ml. and refined 

petroleum produc:u:: the traJUponatloo by t:nldt and rail or NOLJ and refined petroleum pnlduciJ; the reflnlng 
of crude oil: the market ina and tradln& of NOLJ, rcflncd pctrolcun1 produclt, 2nd crude oil; NOL tloru,.: •nd 
the m2rkcting of moiOT fuel ~nd mcrchandbc lhrou&h oonvcnicn« lion: opcratlooJ. MAI'C0'1 tubJidiar). 
Mid·Arncrla Pipeline Company, owns and opcra1u 7,668 onikt of prpcllnc and related pumplna. mcterins. 
unil stotllge facilities. Subsldiarica of MAPCO aiJo OW1I and operate two petroleum pn>duc:lt rc6ncrk._ OM •n 

Al•'b. ,.hich murl.cu appro.Umatcly 44.000 lwTcls o( rd!Mod products per day in Alulrl. Conadll. and the 
l' .... •f•c Rim. ond unc in Tenncl>«, ,.hich m.arl<r:IJ oppro.tn.atcly 110.000 ba11'CIJ ol refiMod produdJ rcr dol> 

MAP(O'i iubold131), Thctn'IOpl Compuy, h the (ounb IOJICSI propuc nwhtcr in the UA1ted Stile> and 

KIIJ prop>nc in IS sutu to mon: than lSO,OOO cwtomcrt.. Ju MAPCO E1pn:u aub.tdtancJ c.p:r.nc 

nrJ!ro\lmatel) 1JO oonvc:niencc torcs and ttavcl ccnlcrs pnmanly 1n Te- and Aluka. MAPCO aho 

ov.ns sub.idrarie• provicllJII ftcct opcratotJ with motor ~I and dot• murutacmcnt and provrdlng encrJ>•relatcd 
rnfurrnlltrun ~1'"\'lca. MAPCO oliU hold.; equity mvcftmcnt• In other buslnc'""-

Munugemcnt bcllevu the nc<Juisitlon fun hen illllratel)' of .cekln&IJ'O'I'1h lhrouah stnateslc acquldtlons 
and .. lllan«l a.nd thAt MAI'CO'• usciJ and opcratioM comp.lcmcntthc Company' a ul•tina llne• or bu$1ncJJ. 
l·ullo,.ingthc aequi•ition,thc Company will opcn11c lhc MAPCO bullnc.ucsthtoll&b WrlllamJ Energy Group 

On Jonu:oJ') '· 1998, the C:omJ'iln>'• three·)cat noo-compete ..,....mcnl rcllrlh"' from the 199\ ,..Jc uf 
the nc1•CHL JCtVI<n opcrotMIIU ollll tclccommunrartloot JUbs1dial) up&rcd, and tbc Cornp.rn)' announ•-cd 

plo1ru to tc•enter the fona·chuoncc telecommunications market u a provider ol "holcJ.&k commun~ 
..,,_, ... o'er an 18.()()().mtlc nc1•0ft upcc1cd to be on opcraooa h)' tbc bqJnnina or 1999 

In Apnl 1997, the Compan) 1IICr'fCd ill wholly .,..'ftcd subtldiary. W11Uam• Tclceommun•••llloru 
Sptenll, In( "hh Nortrl ('ommunrcuuons Systema. In(., which"" a •holl)• 010ncd •uh>kltat) of N0<1bcm 
1 cle.:om. Inc. The Comp:rny holdi 1 70 pcn:cnt lntcmt In the nc"'IY formed enlll)'. Wllll•rn• <.'onununlc:u· 

tk•n• SulutloM. U .C. Sec Note 2 of Nole1 to Coruolldllcd Flnand al Statemcnll. 

In Janllllt)' 1996. the Company acquired o 49.9 percent intcreJI from '" ranner 1n Kern Rncr c;u 
T••n>tlll\\ion Comp.rn) "vina the Company 99.9 perwnt.,..ncBbop of thit rurtuo•l , ... ropcllnc •)llCnl Tbc 

r•rr.:huc pn« ""' Sl06 mrlhon Sec Note 2 of Notu to Contohd•led 1-rnancr•l ~t•1emenu The Cmnpan) 
A.:ljurn:d I he rcma1n1n1 0.1 percent rnteiUl in the panncr.hop In I ebnr1ry 1997, for $)17,600 

l 



(b) Flaudal lolonutloa A~l IIHiuuy StawaLI 

Set PUl II. hem II - hrunc:ial StQtcmcftla aotd Suppltmcncary lhta 

I<) t< amotht lk-Krlptloa of BailllftJ 

Tho Comp.my. thmuah subsidiarlu, cnpp m the t111nspona1lon and ulc of naturul pt ~ related 
ac:uvilic.; natunal g;u pthcrina. proccuina. mnd trcatina acuvicies; Ole ltWJUpoflll- aotd tcnniAAilaa o1 
pccmleum produciJ; b}drot:llrbon caplontlon aotd pructuc:clon llCIJYicia; tbc p<Oducuon aotd m:u\.ctlfta or 
elh•nol; and enc'l) commodily madtclilla and !111d!JII &lid provides a Vl~~Kt)' o( otbcr p<Oducu ll1ld -.cn~ 
tnch•d•na pnce ruk ma~mcnt ac:Mca. to cbc CJieiJ)' indusll)'. The Comp~ny abo cftPCO to cbc 
communicauons buslnc~~. lo 1997. the Cornpanfl CMIJ)' eut.id>:uie.s ooo~ ud opcrased (I) 6~ calcn;l&tc 
nacural ps pipeline JyJtenu; (li) naturalps p<OdiiCtlon propcltle.li (in) ututalps plbc11f11 aDd pnxc:nl., 
facilities: (iv) a common c:atrler petroleum produru and etude oil :Wpdtnc J)"ttem; (•) pe!rolcum producu 
cenninolt; and (Yi) clhanol ptoductloo facilhlcs. The Company' I commwlic::ctlocu tubll<!larlCJ offer ell d.lla·. 
•Dice· 1t11d vidco-rclaced products and acmce~; (fi) adoerdolna dimibution tcrvlceo; (IU) vcdco >cn icq and 
ochor mullimcdill scl\'iCC.J for the broadcutlndustry; (I•) enb110ced (aQimllc alld audio- and vl<koronlcrcnr · 
ang tcl\ices for businesses; (v) cuscomer·prcmlse voice and dl!4 equipment. lncludina lnuallaclon. mainlc· 
naJW:c, and integration; 110d (vt) nct,.-ort: Integration &lid ntiiOIJcmcnc ICMccs n~llon,.ldc. The Coml"-1) alw 
hll> in•'CJcmcniJ in !he equity of certain otlltr comp.uclcs. 

Submnually all opcr.atioru o( William~ arc condoetcd tbiCUJ)Isub.idsanu. Wtlham~ performs lllan&j;C· 
men I. lcpl. filWICtal. taA. COGJUllallvc. administncth~. and othc; servl..cs for tla tu~ \\ tllwnf 
pnnctp:al souroa or cuh ate from UIUIW fiiWICinaJ. d>vi<kotds aDd •d•ancc:s from ill aubsidianu. 
tnvc"mtnts, payments b)' tubllcllarics for tcrvicc6 re:mkrcd and intereJI pa)mcllla from subol<liann on c:uh 
~dV3ned. Tltc amounc of di¥\dcndl a...U.bk to Williams rrom wb,t;icliaricl la1Jcl)' <kpcndJ upon each 
•ub.rdiar)'"s eaminp and opcnclin& capital tcqu)rcm~nls. The terms of ccnain aubsMhatics" bolro'Oin11 arrungements limh lh< transfer of fundi 10 chc Company. 

To :ochicve OIJllniulional and opcr.!UIIJ cOiclenciu, the Comp:an)'"s inlctJIAIC n•l ur~l a ... Plpthnu .,. 
grouped cogctber under Its ,.holly ""'-ned sut.lcfuuy. Williams lnlen;tate Nacuncl Gil< S)>lem•. Inc All other 
opcrntina companiu arc ""'ned by Wii!Wns lloldiop of Oclaqrc. I nc~ a wholl)..,..ncd >Ubotdt:tl) of the 
Company. The CJ>CfJ)' opctaii<Hil o( Willwns Holdinp of Ocla~ Inc. arc voupcd lftiO. wholl)oO\'ncd 
subsldiuy. WiUiams l:.ncfJ)' Group, a.nd II> communlc:ati<Hil opcralioru arc lfOUpcd tnlo> & "holl>"""ncd 
sublidiuy. Williams Communications Group. Inc. hem I or chit rcpon I• formancd co rcllcctlhll >truelurc. 

WlllJAMS INTER~'TATI?. NATURAl . CAS SVS1'£MS. INC. 

The Company"s intcr11acc nacutal JllU pipeline aroup, contprlscd of Wllllun" lnccnt•le Na1u1111 Gat 
S)Siems, Inc. and hs subtldiaric.t.. o"'ns and opcnuu a combined toea! uf UPf'lll\ un•lcl} 27.000 rntlc• of 
pipcltncs "'ith ~ totaiiUlnualchrou&hpul of apprcrumatel) l.700 TBcu• of ucur.al11.u ;&n\1 rc•~-cb) dchHf) 
c•~cy of oppro~o~mately IS Bc:f of ucutal ps. The lnlen;tale n:uural I¥J f'lpchnc JtDUJ' consuu of 
Tr.IIUCOIItincnlal Gu Ptpe Line Corponciocl. Nonh,.CJI Ptpchnc Corponuoon. Kern Rt>er Ca. T,.,..m.,..on 
Company. Ten< Gas Tran.smisslon Corporallon IUid WUI"m' O.u Plpclcnc• Ccnu~l. Inc The ppchnc JIOUP 
•I>O holds mtnonl) llltCfCSU In joint \"COt= inlr~UIC natural 8-H pipeline I)'JICnt> The ( "otnp.m) .lC<jVtted 
fran..:onlincncal Gh Ptpc Line Corporalloa and Tcua O~~i T,._w- COfl'Ot'lllon tn 19'/S. I"' the 
.ocoouncln1 ltealntcnl of the a.c:qulsitiola, sec Note 2 or Nocn 10 Coruolldatcd finanaal SCalemen~ A1 noted 
above, the Cumpany ~uircd an additional 49.9 pcrccntlnleml in Kern Rh-.:r (; .. 1 rJnsmt.sioc Comp..n) tn 
January 1996 and cho remwnin1 0.1 pcrccnl tniCrtJt In ~cbruary 1997 

• TM kim ·M~...,.. thou-....W c-.a. kct. .. MMcr mcMt ..UU. cv• rw _, •l(r ~ ..w: ... '"'._, '"' AU ••"•" "".., 
ut1t11 .. m tt.l...e • • • PfUIMII'I ..... fl I41J ,...._..pet t11fUR taC.'It ....... al 00 cklf"'l" f dtUhc-H 1'lllt knft .. 81e- ,..._. 
lnlililoTk,_. Uoh. "MMII•" --....U.. ........ TIIonowiUoiD_...,.... ... __ U\IIr,.llhiW.Tkna.ll- Tk 
'"'" *Odt .. ..... .U.kra ,.... sen. ..... t ..... mt-IM .......... ..,. ,... .,. -o~·- ...... pp• .U...., 
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In 1997. the Compclny'a pJ popcll~~t lfOUP bcpo tbc ~ o( eombloo"' .cnatn adnuno;tr.lll\e 

fuiiC11011S. auch U human rctOUrccs, informatloft JCMCU, t«hnlcal KtvJC'Q, and fonanee, o( oh opcrn1on11 

cornpanid in an elTon to lo~<er COlts and incmuc ciTccthencu In addit10<1. the Cornp;an) wmhoncd rhc 

management te~rns of two or tbc opcmtlng comp~nies. l'lorth.,cll l'lpclonc Corp<~ratoon und Kern Ri•cr Oa> 

Tn.nalllluion Company. In 1997. Abo in 1997, the 5eniof voce prc•i.;•nland gencml manager or l 'e•.u (la> 

Transm!Won COI'pOflltlon auwnod :additional retpontlbilitkJ u acoiof vl<:c president and ae~~tralnuM.gtr o( 

William$ GIJ Pipclinu Ccnttal, Inc. The Company made thcJC ~menl chan&u ro oncre3<c: the 

cwpniutional dlldcnq o( iiJ n3tural pa ptpclinc poup, OO.eYCr, each of thctoc: or<rotong romJ'-lnoc> 

continuu to opcrote u a iCp;antc lcpl cnlh) Thc Cc>mpan) 'i pa pipe lone wbsodianu emrlo> aPfKO\lrTUtcl) 

3.600 cmpiO)cU. 

The inrcnllnlc n:uuralau pipeline aroup'• rmnsmlulon and IIOI'll&e •ctivhie• urc >UbJect to rcaulation b) 

the Fedc:rul Enc'l)' ReaubtOI)' Commlsllon ("Fl!.RC") un~ the Natunl Gu Acr of 193M ("Natuml c;,., 

Act") and undc:r the Natural G.u Polk)' Act of 1978 ("I'IGPA ").and, u auch. thw ••t•• •nd <h••ll"• r.,, the 

tmnsponation or naturol JU in lnteritate commcrtt. the UtcMion, eniDIJCnltnl Uf Jl>andonmcnt uf 

jUritdicUOCDJ reciloliCS. and -ntin&. amona other thonp. .. ,. 1Ubjcc1to rq>•0~t10<1 l lOCh pipeline hnld• 

ccn!Ocatcs o( public con<cnlcocc and nccush) lsaucd b) FERC autllorizm, o-. ncr> hip "nd operation o( •II 

popelincs. facilotoes und propcrtiCJ consldc:rcd jurUdictional for "hich ccn lfiClltc• •rc required under the 

Naruna) Gas Act. Each pipeline is IIIIo rub}cctto the 1'1a1ural Ou Popdonc Safct) 1\ctuf l%fj, •• amended h) 

Tille I of the Pipeline Safety Act of 1979, whlclo reiulatel &afct)' requirement.\ In the de>ri!D, COft)tructoun, 

operatiOn and maintenance o( in1crl14tc pl tran~misroon fucOiliCI. 

A busincu dctcnptloft o( each company In the intCT$111C n~tural liS popcllnc aroup follo"S 

TRANSCONTINENTAL GAS PIP£ U NE CORPORATION (Tnruco) 

Trunsco iJ •n Interstate nutunal (IIU tflln>m~ company th•t 0'01» • IO.SIJO.molc n•tur1.1l pJ f!lpelone 

$)'Stem utendins from Texas, Louisiana, M~lulppi and the offshore Gulf of Mexico through the "'"'e• ur 

Alubama. GcoraJ1. South CarolinJ.. Nonh Carolina. Vlflinla. Muf}l.,d. Peftni}lv•ni•. and Nc" JeriC) tn the 

l'le~< York City rnctropollllltl Dn:JL The J)'lotcm ICrvCJ cu>tonocn In Tcu• :ond cle>cn wuohea_\1 •nd "''"'"" 

r.caho;ird >tatu. includona ~ metropolitan area• on Georpo•. Nonh ( arollnu, Ne• \'ur~. l'lc~> Jerk) •nd 

PenM)I>"an!<l. l:l!'ntl\c May I. I~S. Tnon.co tranJfnred ll>c opcrat~<~n o( c«t&&n pmductiOft aru {•ahll<> tu 

\\ olhan1> Focld ScnoCCJ Group. Inc.. an allllo..ICd eompan) . 

f'lrwllnr Systtm o•d CUJtOflt<n 

1\t Occcmbct ,\1, 1~7. Truruco'H)'Stern h•d • mainline dch>cl) C•J'-ICoty o( •PPIU\iRI•tcl) J.8 lkf nf ' '" 
per da) from pruduction oreas ro its primary rnarketa. Usinalt• Lcid)' Line and murl ct·arc• >Ulrug< Cllp.~il) . 

f lliii>CO can dch•cr an additional 2.9 Bcf o( aa> per d~) fl)l u >ystcm·,.idc dch•'<l) ••r•<ll) roul uf 

~ppro~om3tcl)' 6.7 lkf of aa> per day. ~lud1n1 the pmdiiCIIO<I area f..alotocs opcnotcd b) Wollwru I oeW 

Scf\ICC' Group. Inc .. Tmnsco's l)llcm .. COmpo!oCd or appro .. malcl) 7,J()() moles of III.Aifthnc and bt•n•h 

truMml.\-\IOfl pipchnc•. J'.l comprC>IOf •t•loon> and ••• >roncc JocatiO<I>- Compcu•IO<I bcolotoe• •t • ..:• IC\cl • 
flll<d ~•r.city lot.ol approunutcl) t.J millloft ~po'Ocr. 

TranJ<.-o's nuaj<lr l!ll-' tl'ilnJporullion customers arc public: utilitlu anoJ munkipalotic•th•t "'"''de..,,.,,.., too 

rcsidentiul, comnocr.oal. lnduJrriol und clccrne lltneratlon end u>en. Shoppcfl on 1 run..,,.·, l'lrchn< •>•'<"' 

include publoc urilottc>. municiplllitrc.o, ontrastal~ pipc'•ncs. dnett ondu•tnal u>c:D, ckttn..'al aenenoror>, 

onurkcrcr> •nd producer> Trt~ouw's I•'JII'>t customer ia 1997 ~t«wnted for arrro~lmat<l> I~ pcrttnl u( 

Tr.n><:•>•tolal opcnauna re•cnucs. No other CUilomer ICCOUntcd ror llKlfC thin 10 pcrccnl or lotal opcnoiiiiJ 

rcvcnuu in 1997. Tro11.ro's finn traA>pOna'- ttpttmcnts arc ccncn.Uy loo!J·term qrcemcnl> ••th ••nuu• 

capo,.Jtion datcs and account f., the major portloo of TIIUI>eo's bluoncu. Addotion:all). 1 ru.><:u otT<" 

ontcrruptoblc trantporlation ki'YiCC:I under shoftcr term aar«mcnt< 

Trun>eo h&J natural e•• Jtornge capACity in five undciJround 110r11ge foel<b lo.:ated on or ncur "' roi\Cioooc 

>)item and/01 mar~ct area• and opcflltU three o( thciC atorqc foetc» and • liquefied ruturula;u C I NCi I 

•loi"!!IC facolil). The tutaltop ps stOfll&il cap;ochy av.dlable to Trani(lO o.nd II\ '""nnocr> In •uclo ,,..,-..,., li<kh 

J 



and LNG facilily is appro.timat¢ly 216 lid of JU. Stor:IJC npacl1y pcrmlu Transc:o's oatomcn to tnJCCI JU 
into SIOf118C during the summer and olf·pcak periods for delivery durinJ peak "'inter dentand periods. 

E.xpa11Sion Ptofrct• 

In Fcbrulll)' 1997, Pine Needle LNO Company. LLC, wblc:h is o,.~d by TtlllUCO and sc<cral of iu 
major cuttomers. commenced conllruction or an LNG stomge project in Oullford County, Nonh CQrollnll. 
The project will have 4 bcf of IIOti\IC Capllclt~ und 400 MMcf per day of withdruwal C:lpilthy, and is expected 
to be placed Into servlc:c: oa or about May I. 1999. The pro~ctls estimated to coot approximately SIOi million. 
Transco will operate the facility and hne a 3S perclCnt ownenhtp lntctnt. Tran.co c•pecb to mllke cqull) 
investments or approximately $19 million in this project. 

In March 1997, TlliDICO announced its Marketllnk ExpanJion Project. Marketllnk will e!lpilnd 
Transco'a Leidy Line and market·area mainline fadlltlca, providina the linAI tnansporution link for >C<er•l 
pipeline projects dcaianc:d to llanJpon Canadtan llltd Rocky Mountain ps supplies to e:utem rmrketJ. The 
toull cost nnd c:ap.1clty of the project. which iJ tnrgcted to be in service for the 1999·2000 I' Inter henting 
season. will be determined based on market ntbscriptions. TmnJCO plans to file for FERC approvnl of the 
project during the lint quancr or 1998. 

In Mtlrch 1997, Independence Pipeline Comp.lny tiled "ith FERC"" upplic:atlon. which""' amended in 
December 1997. for ttpprovnlto construct and ope rote a pipeline conJiJIIng of upproxlmatdy 400 mile. of 36· 
inch diameter pipe from ANR Pipeline Company'• existing compressor station at Defiance, Ohio to Trun.co's 
f3Cilitics at Leidy, Penruylvania. lodcpcndciiCC will provide appro.Umately 916 MMef per cby of firm ,..., 
transponation capacity and is expected 10 be In service in the 1999·2000 time frame. The estimated cost of the 
project Is $678 million, and TmltJCO's equity contributions wilt be npproxlmntcly $68 million bBsc(l nn it• 
expected one-third ownership inlercJI in 1 he project. 

In April 1997. TI'IIJIJCO withdrew Its FERC ccniflcotc application for the Se.aboard Exp;tD>Kll1 Proj«tand 
filed an opplicntion with the FERC for the Pocono Exp.lniion Project, ,.hieh .,..... completed ~nd placed into 
service In November 199?. Pocono added JS MMcf per duy of finn lllU lrun•ponntlon copnelty on Tr•n•co'• 
Leidy Unc In Pennsylvania. The cost of the c•panslon I• approxlmotely S 10 million. 

In Auau•t 1997, Ft!RC issued • cenific.ote outhoril:lng Tr.>n>a> lc> exp;1nd Ill a iJ1in1 Matdcn L:ttetlllto 
Piedmont Natuml Oos Compilny, Inc. in Llr.coln nnd Cata,.ba Counties, Nonh CaNtina. The project 
facilities Include approximately 18 miles of 16·inch pipeline loop and nn expansion of ·r mnsco's emtlng 
Lowcnillc Meter Station. The pro~ct ,..u plaocd into ac:rvtce 1n Novcmber 1997. The c~t for the fa•·•httu u 
appro><imatdy $13 million. 

In November 1997, TmnJco completed and ploccd into urvice the Sunllch Expi!Mton Project. This 
project ~ddcd approximately 146 MMc:f per day of firm gas tmnsponation c~padty to markets in Gcorl!iu, 
South CaNtina, and Nonh Ca.rolino. The total cost of the exp311sion " us appro>im~tely S8S million, of,. hich 
$61 million wa.s upended in 1997. 

111 Nuvember I'J<}7, the North Curollno UtilitieJ Conuni.mun •~•ued un ul\lcr npprovtng the t.:oru•n•l 
l'opellne System Project. Wholly owned •ubsldlarics ofTraruoo und three orlt> Nonh Caroltn3 cu•ton>er> will 
o,.n the pipeline, ,.hic:h wiU invohe the acquisition of the eruting 37·mil< Cmnhnal pi pel one in Nonh Curohna 
and construction of an approximately 67-milc extcn~iqcl of the r ipelinc to ne,. intcrronnc.'lton• ntllr Cl•)lon 
County. Nonh Curollnu. Thi• project will provitlo 140 \ I Mer I"'' ''"> ,,f uddltlonnl firm 1•• '"'"'"'"'"'h"' 
rupu<lt)' to l'lonh C'arollnn market• untll.o ••peeled to be placed lntu •c.,.·icc by the end of 1999. A "holl) 
u~>rn:d •ubtldlary ufTI'IUUCO will operate the plpeUne und have a 45 percent owncnhip intercJt in the pro;ect. 
TmDJCo cxpccu to make equity in•'C$1menu of appna•imatdy Sll million in this project, of "'hlch 
npprodmutcly $900,000 wnJ Invested durinJ 1997. 

In l>n"Cmber 1997, TruntoCO and AOL Ruourtlu Inc. (ACll.J fonncd Cumberland Gu Pircllnc 
Compan) . Under th!J project, cdltlna pipeline facllhic> ofT nan \CO and AGL "ill be np.lndcd nonh,.ard onto 
Tennessee, cstabliJhina a 135-mllc pipeline thatb expected to provide firm tran•pcwtation capoo:ity to murfleu 
In Georg!n und Tenneuee by the 2000-2001 winter hcntlna~oeOM>n. Tlte project iJ • •pectcd 10 be aubmhtell for 



FERC approv:al in the third quancr of 1998. Tl'liUCO ,.iJI opcnllc the pipeliac Cacilitk> aad ha•e • 50 pen:cnt 
o,..nenhip intetCJt. Truuco catimatca that the IOUI eo&l of this proj«t ,.;u be up to S 115 milhoo, and e.lpeC:U 

to make equity investmcnu of up to S29 millioa. To complement the Cumbertand proJCO:I. TraniCO '""' oiTu 
acldit•oaal pipdin< RpKily ff91ll the tl'nnlnus of iu eai&tlns Mobile Bay Lateral In Choo:ta,. Count). 

Alab;ama. to lulnterconoect with Cumberland at Traruco'1 StatiOn 12S in Walton County. GeofJia. at a cost 

of up to S 120 million. 

In Januaty 1998, the PERC approved the Mobile Oily Lateral EAp:lnsion ProJeC'I, an C.lp:umon of 
Transo:o's C.llstll\g Ill-mile Mobile Bay Lateml. The projecl b CJpectcd 10 provide new ftnn transponalion 

capachy of lSO MMcf of pa per day from tbe outtr coatlncntal Jhclf 10 TraJIJCO'• Station 82 and tncrcasc 
npaci1y on 1hc uistU.~ onshoR IJieral from S20 MMcf o( P' per dJy lo 784 MMcf o( IU per d.ay. The 

project 11 lafi'Cicd 10 be pla«d ill to ICtvicc in two~ duri~~& 1998 at a COli I of appro.Umatcly S 120 milhon. 
of ,..hid! appnuimatdy $36 miUion- U.VeStcd duri~~& 199?. 

In J~anuary 1998, Fl!RC appi'O"Cd the 1998 Chcrokco: &pusioa Project. an Incremental up:uwon of 
Tmnwo'• pipeline S)'Sicm in iu touthcm marke1 an:a which "'Ill provide approalmately 84 MMcf of g•s per 

day or new finn au tllU1Iponatlon capacity on Tmruco'JsyJtem by a proposed in-service date of November I, 
1998. The estimated CQSI for lbiJ projccl is $68 mi11ion, of which S9.) mnlion wns lnvcsttd during l'l'n. 

In January 1998, TranJCO IUid Duke Enc'l)' C«ponuion announced plllns to form • joint •"Cnturo to 
dm:lop a new natur.ai!PI pipeline Pf9.i«t !1!19 ~cw York City. The prujco:1, called 1he Crou Bay Pipeline . .. 111 
combtiK Dub:'s previowly &IUIOUDCCd E.>.cclslor- project ,.ilh 1he c.:uing Long Beach dclf\"CI)' f~C~Iilics on 

Transo:o's syslem in10 • nc•lntcantcd dcli•"CI)' p~pclt~K. The projcc1 will pf'O'tidc up to 700 MMcf of I"' per 

dlly on a phased-in bui•. Wlth lhe in«rvicc date of the tnilial ph:uc bcinallfi'Ctcd fOf 1m 

Opualifll SratiJtia The follo'o>ln& !able summaritcs ltunspoCUtiOn dala for the pcnod• tndJQicd, 

includins 1he portion of 199S durin& which the Company did not own TralliCO (in TBtu•): 

System OcUverics. (TBtu) 
Market-area dclivcriCJ: 

Lona·hauluansportalion ...... .. .................. . . 
Marltct·&IQ 1ransponallon • .. • • . • .. ............... . 

Total mllfkcl·aru ddi.-cnu ......... ........ . 
ProduC'Iion·&IQ ltSIISpotUbOII • • • • • • • • • • • • • • • • • • • • • • • 

T otall)lltcm dcU.-crica • • .. • .. .. ............... . 

1\vcmgc Dally Transportation Volumca ......... , ....... . 
Avcrqo Daily Firm Rcacrvcd Capacil) • • • • . • • 

"ORTHWEST PIPEUNE CORPORATION (Nortbwr~l Plpclin~) 

940.2 
4}8,9 

IJ79 I 

~ 
I.S6S.9 ......... 

4.J 
s.s 

9489 
42H.I 

l .l77 0 
_llQ.Q 
I .SII7.0 - <1 .. 1 

S.2 

IlSSA 
467. ) 

I.J2S.7 
16S.9 

1.491.6 
~ 

4 ,1 
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North\OCSI Pipcliroe II an lntcrJialc natural au transmi'"nn compan) th•t o,.ns ond opcrat•• ~ ptpclinc 
S)lttm for !he mainboe uusmiuion or natural ps alcndt~~& from the San Juan u ..... n In nurth .. ~\ttm Nc-. 

MuJCO and JOUth,.estcm Colonldo lhro.~ah Colonldo, Utah, Wyomlna. Idaho. Oroaun ~nd Wa>htnJtOft to a 
potnt on the Canadian border ncar Sumu . Wuhin••on. North,.cst Ptpehnc: pro>ldn ac~i.:a (Of m...Uu in 
Caltfomla. New Mexico, Col0<11do, Utah, Ncvact... W)'OII'Iona. Idaho. Orop and ""••h•naton. dtrccd) or 

tndircclly lhrouah lnlcrconncC'Iions "11h other pipeh~Ks. 

Plfl'llnr Syslmr and Cw1Dmff7 

At December ) 1. 1997, North .. --..t Ptpclinc'a J)'Stcm, ho•in& aa aan:ptc maJnlinc: ck:lherabillt)' ol 

approdmately l .S Bcf of p$ per day, wu compotcd of appro.umalcl) l..llOO mites of maonlttte and branch 

tntntmiu10n p~pclioca and 40 mainli~~e compreuor stations "''tb a combined c:<~f"'Ctl) or appro.,matcl) 
107.000 ~~orocpo...,r 

s 



In 1~7. Nonh,.cst Pipeline uunsponcd natural su for • total or IS) cu.t.tomers. Tn~nsporl•uon 
custom~rs lncludo dl11ribution eompanic:s. munk:lpaliticl, inten<lale nnd intnut~lc plpdi-, ll•• rnorkcten und 
dired lndustriitl we"- The ftlic l.otgcot cu•lomen or NOI'Ib""UI Pipeline in 1997 IICCOUnted for appro>imatcl) 
17 pen:cn:, 16.9 pen:ent, 11.8 percent, 10.6 pcro:nt and 10.4 pe'""t, rupcc~h-cly. o( ill total openuins 
rc:\'Cni•.:S. No Oilier customer ICCO\Inlod for lllOfe than 10 percent of tOilll opcr:Uill& rc:venu~ North,.cu 
Pi:p.:linc• finn ll'llnsponAtion aarc:emcnu arc 8'<nernlly long-term agreements "ith """""' expirntion dole> 
at.d n•cuUnl (or llli! mll.lor ponlon uf Nui'11ii<;:JI l1ipcllne'• buoine.u. AddllloMlly, Norlh14 c>i Popellnc ulfcf> 
interruptible tmruporlotlon .t.crvic:c under qn:cmcnts that arc generally shot! term. 

As a part of lis U'liD)porlQiion tetviocs. Nortb,.-est Pipeline utllb.cs undcrpoond llotllgc facilities in Utoh 
and W:uhi11g1on enabling it 10 balance dally rccc:lpu and dcfiveriu. N0r1hwcJ1 Pipeline also own_. ond opcr•tc• 
u liquefied n~tur.:~l sa• liOf'lll" (IICIJhy lr Wu hln11on that provide> a necdte-pcaklna ocrvlce ror the 'l>lem. 
lhe$C stor.gc rw:llhlcs have un aQn:ptc delh-cry capacity or approKimately 973 MMcf of au per day. 

Opuotlnt Statlsrla. Thc followinJ &able aumltlllrizcs transponation d:ua for the periocb indie~~ted 
(in Tfltus): 

tt!l7 

TI'110Sp0rtution Volumes .... . .. . .... .... . .. . . ...................... 71~ 
A\'CnliC Daily Trnnsportutlon Volumca .• • •. • • , , • •••••.••.. ••• , • • • . . • 2.0 
Avefll&C O.Jly Fim1 Reserved Capacity ...... .. , .. .. .. . .. . .. .. • .. .. . 2. S 

'"' 
8).1 
2.3 
2.5 

T run>J>OI'Illlion volumta de~fined from 1996 to 1997 os a resull of Nor1 l11•'c>t Pipoline'a ~~ale on lite I 996 uf 
a moJority of iu South End Facilhica. 

KERN RI VER CAS TRANSMISSION COMPANY (KH'II Rh<r) 

Kem River iJ an interstate natural ps trantminion 1:0mpany that -m and .opcn~tes • nalural ga• 
popcline •)atem cxtendln& from Wyomin& throush Utah and Nevada to Callfonu.IL Kem River hod be-en 
jointly owned and operated by Wlllillms Western Pipeline Company. a aubsldlary of the Company, and n 
subsidinl) or an unnffilioted eompuny. As previously lndiaucd. the Company tKquirc:d an additionol 
~9.9 percent interest in Kem River in January 19J6. Sec Nolc 2 I)( Notes to Con~e~lldated Fin•ndal 
StatcmcniJ. In February 199'7, the Compooy acquired the rc:malnins 0.1 pe=nt inten:stln Kcm Rl\<:r The 
tr•n•mi»lon system, which commenced opemtlons in Februnry 1992 (ollowlns completion or <on,trucuon, 
deh•ers natural gas primarily to the enhonccd oil rc.CO'·el} fidda in liOUtl>cm California The s}~en abo 
tmnspons nnturnl gus ror utilities, municipalities and lndUS1ric.s in Caliromia, Nevud.- and Utnh. 

Plp•/1"' S)'$1<m ami Cll.<tomu.r 

A• of Ueccmbcr Jl. 1997, Kem River's pipeline Jystem wu compo;<cd of appnoximutel) 705 miles or 
m~inllne and branch tn~nsmission pipeline• und five comprcuor stations hnvinl! an n~~V<tate mainline dell vel}' 
cnpacity or 700 MMcf or ga.~ per day. The pipeline J)'ltem interconnects .. ith I he pipeline (acilhie> of another 
pipeline comp3ny ot Ooggeu, Culiromio. From the point or Interconnection. Kcm Rh•cr and the other pipeline 
comp;ony h.~>c .. commun 21!1-mllc pipeline "'hleh u 010ncd 63.6 percent b) Kern Rh•cr and 36.4 pcn:cnt b) 
the other pipeline company. IU tenllniJi in common, and i,s dc'111f1cclto accomrnod•tc the combined throuahput 
of both JYIICill$. Tbis COmmon faciJJt) bas I capacity of 1.1 8c( Of ps per day. 

Kem Rh-er transports gus (or others under linn long-term lnlllsporlation contrae~ toutllng 694 MMcf or 
gns per d.oy. In 19')7. Kem Ko•cr tr~ruponed nuturnl II"' (or cunomcr1 tn Califomio, Nevada. •nd Utoh. OM 
""" tr>n>JlUrled rur reinJection IIJ ft pari of enhanced oil ICCO\'Cf)' In Kern County, Caliromiu, and for local 
dl$tnbuuon c:ustomen. clce1ric utilities. coscocratioo projccu, and commercial and 01hcr in<: ... trial customcn<. 
The four lnrge.n .eustomert or Kem River In 1997 il«<iilited fC>r uppro~imulcly l(o pcrecnl, 14 per~enl. 12 
percent. ond 10 percent. n::.tpcdiYCiy, or it! tOial O!!CtatinJ revenue•. Three or lhti<: rutlomcrs ' "''"' the 
cnhnnced ull rcc<ovcry hcldo. No other collorncr uccounlcd ror more thnn 10 pcn.."Cnl of tul"l opcr•un~ 
rc:•-.:nues on 1997. 

6 



Kern River has c:xccutccla sc:uonalllrm lntnlporlation contmetto dell•-cr natural JU lftto the w VcJlU. 
Nev~du. market :trea during the winter moottu. Kcm River bc.J.IUI deliveries or apprculmately 10 MMcf or lfU 
per d:ay during 1997 11.nd expects to escalate such delivericJ to 40 MMcr or 8AJ per day on a sc11>011ml b:ui• b) 
1999. 

Opn,;tlng Statlltfa. The following table lum~n~tri- lfll.nsportatlon dalll for the periods indlcatcd. 
includ'llg periods during which t.hc Company o,..11ed less than 100 percent of Kcm ldver (in TBtus): 

Transportation Volumes ... . ..... . ........... .. .... . ..... . .. ..... .. . . 
A•'Cnagc Daily Tnaruponation Volumes .. , ........... . ...... . . . . .. . .. . .. 
Average Daily Firm R-.o-cd Capacity ........... . . ... ................ . 

TJ::XAS CAS TRANSMISSION CORPORATION (TXC) 

t997 ,,. 1"5 

us 281 286 
.78 .n .78 
.73 .71 .72 

TXG i~ an lnte.rnate natural ps transmission compw~y that owru and operates a n~tul'lll p$ pipeline 
system originating in the louisiana vlllr Coast area and in eut Tc.QI and running generally nonh and c:ut 
through Loulsill.na. Arkan.slls. Millistippi, Tennessee, Kentucky, Indiana and Ia to Ohio. with smaller diameter 
lines C!ltcndins into IIIIIIOIJ. TXO's dlrect market :trea enoompuseJ ei&ht tlatcs ia the So.lth alld Mld .. ut, 
and Includes the Memphil, Ten-; Louuvillc. Kenway: Cincinnati ond Dayton. OhJo: and ll!diJUiapoli>. 
lndillnfl. metropolitan 11reu. TXO llso hu ittdlrcet market IIA:cc.l!O to the Northcut throu&h lntercOnncdion• 
with unaffiliated pipelines, 

Pi~llnc Sys,m,ond Oulomrn 

At Dca:mbc.s 31. 1997, TXG'a syilcm. havtna a mainline dclh·cry c:tpxlt~ or approximately 2.8 Bcr or 
gas per day. "'U compoiCd or "JJPP''xlmatcJy 6.000 mllu or mainli~ and l,!rand! tratumiulon ¢pelin<J and 
32 compressor suuioru; ha•ln&" 1ca levcl·ralcd capacity totalina approalmatcly S49,000 horkpo•er. 

In 1997. TXO tr:snsported su to eustomers in Louiliana. Arbnsu, Mi»lwppi. TcnncNCc, Keotucky, 
Indiana. lllinOIJ, and Ohin and to customen in the NorthcDJt s-erved indireelly by TXO. TXG tl'llnsported g;u 
ror 110 distribution romp:~ni" lllld munlcipslillu ror ~c 10 ruldcnhal, contmerdal and lndultrial """" 
TXG pro•·ided lranJpolla.tion Krviccalo approximately 20 hldustri•l cUJtomers located alo.na tho system. At 
December 31. 1997. TXG bud transporlDlion cnntrtcu with approlllmatcly S88 sltlppcn. TraMponallon 
shippers include diltritlution companlu. municipalities. inlrutute pipcllncs. dln:cl lodustrM weN. ckctrical 
g<'neraton. ntorlretcn and produccra. The 1af1CS1 cUftomer or TXO in 1997 acxounted fOf' app-imatcly 
12 4 percent of its total op-nuioa revenue£. No other CUIIOmcr II«:QUnted for more than I 0 percent or lOUd 
operating .revenues du.ring 1997. TXO's lirm tnnsporlotlo!\ ud IIDnl,lc a&Jecments arc gcncrully lona·tcrm 
agrumcnts •itb vviow e.xplration datu and ~ccount fOl' the majoc' portioo of TXO'• bUJincu. Additionall), 
TXO otTers Interruptible transpon.ation and stoi'Dic tcrvica under li&JccmcntJ tlual asc acncrall)• short·tcrm. 

TXG own1and opcnltes n~tural a:as 110rnge resc:rvolnln 10 undcrJround llonJe liddt IUCllted on or ncar 
its pipeline system and/qr marlu-1 are .... The stomgc capnclt) or TX(i'• ColCrtificatcd th>rage field> i> 
approximately 177 Bcf or liS. TXO'a IIOif'l.lc ps is utoed in p3J1 to meet opcnatioctal b~l~ncin1 ocecl> Qll it> 
system. In p:art to mcc:t the requirements or TXG's linn and interruptible Sloraac euotomc:rs. and In part to 
meet the requircmcnus or TXG'• •·no-notice" transponation toervice. whl~h allows TX•G'• automers tu 
tcmporAnl) dnaw from TXO'• JtOfll&c (1111 to be repaid in·klnd durin• the rollowina tumm~r \CIIWn. A horse 
portion or the au delivered by TXG IO lu rnllrket arc~ i• Jscd for •puc hcailns. re•uhing in •ub•t•ntl•ll> 
higher oaily requirentc:nu durioa "inter months. 

Ofl<'rolfnl StutiJtfa The following table summari~c• tOllll J)'l1cnt tronsporllltlon volumes fur the period• 
ondocated. including the portion of 199S during which the Comp:any did not own TXO On Tlltu•) : 

TNn•ponation Volumes ............. , .. • . . . • . • . . . . .. .. . . . .. ... .. 
Average Dally Transportatlan Volumes . .• •. •• • .••••• , ••• , . .• • ••• .. 
A verngc O..lly Fii'1T1 RCKrvcd Cap.xhy.. .. . . . . .. .. . . . .. • .. .. 

1 

'"' 173.6 
2.1 
22 

.... "'' 
794.S b9J.J 

2.2 1.9 
2.1 2.0 



WIU.IAMS OAS PlP£U N£S CENTRAl. INC. (C<cnln l) 

Ccn11111. fonncrly known u Williams Nacural Gas Comp;any. it ~n inlerstale nDiu1111 ps lnantmwion 
company tluu owns a11d opcrat" a oatural gu tplpeline IIY"em locllted 1.a Colorado, KaM~U. Miuouri. 
Nebr.uka. OklahomA, Tens. lllld W)'OIIIing. Tbe .systeno .R:r¥b custo:nerJ In w:•-.:n .ca1u. including major 
met"!901itan ateaS ol Kansu and Miuouri. iu chief market an:u. 

PI,..IIJJ~ Sysf'm ontl Cusion"n 

At December Jl, 1997, Central's Jyllem, hAvina a mainline dcii•"CI)' capadly of appro~imatdy 2.2 Bcf of 
ps per day, wu compot;ed or appro~lmalely 6.000 mlln or mainline and ~ch 111111>miulon and olorugc 
pipelines nnd 42 comprusor Jlalions havlna a aea le~l·ratcd c:apadty lotallna awrooma1 ely 218.000 
horscpo" cr. 

In 1997. Ccn1ral IIIUUponcd JU to cu.siOrMB !n Colonldo, Kansas, Ml~uri, Ncbnub. Okluhumll. 
Tens, and W)-omlna. Ou was t~ed foe 70 di•tribulion companie1 and municip:olillca for t"CS:~Ic 1o 
residential, conomcmal and lndu.strial utcn In appro.dmalely SlO dtlu and towns. Tramponaclon tcm«s 
were provided to :tpproximatcly lOl lnduttrilll cw1omcrs, federal lllld stale Institutions and .,.cultu111l 
proc:c::uing,plant•locatcd principally in Kansas. Miuouri and OklthomL At December 31, 1997. Cen1ral had 
tranipl)tt.lltlon oont111CU •ritb upprodmatcly 201 shiPfl"'J'S. TI"&1UpCCI''ation shippcra included dutn'bution 
comp:anlc$. munieipalitics, iJ)tnulatc pipelines. dincct lndumw UI.CI1, electrical gcnenllol\, nwkc1ers and 
producers. 

In 1997, approximately 68 percent (approsi~nDtdy 34 pcrccnt C11Cb) or total opcratlna novenuc_, "ere 
gcn=ted from SJlS ttlllllpOrtatloo st~ccs to Central'• t,.o lll'l!cll cus1omen1, IUinw Oat Service Comr••>· u 
division of Oncok. Inc., fonncrty Wcstcm Raoum:s. Inc., nnd Mi~uri Gu l!ne'l)' Company. Kanlll> Gu 
Service Company &ells or t"Ciells ps to rc:sldcntlal. ClOmmcnWII •nd lndumtal customcn principal~y in certain 
major m~uopolitan lltus or Ka .. aa •. Mluouri (iu En~ ull• or t"CICII$ aa» to residential. com mcn:inl and 
indu;l rial ClASiomcn principally in ccrtaln major muropolllan an:as of M!Aouri. No other cu•tomcr •ccounlcd 
for more 1han 10 percent oropera.tlna revenues durins 1997. 

In 1997. Central rear:bed a~mcnt witb its two mll)or cu•tomcn to rene" • m~ portoon or their firm 
cApac;ty that us to eapire under thco-cxlstlnJ I.'C>fttN<:ts. The majority of the new contracu huvc 1enou 
111081"8 fmm four In R•·c )'CJitS. Central'• n:malniry lltm tran•ponatlon a&rccments have vanou• uplrutlon 
d1ttc• mnaina from one )'C'IItO twenl)' yean, whh Iitie m~ty upirina In thrtt to clabt yun. t..ddillonall). 
Central otTers inlcmoptiblc u.nsponatlon service• under aarccmcniJ th•t an: acncrall) sbort term. 

Cen1ral operates nine undcraround .conge llclcb ,.hh an aaaTCgate wOtldna Jill atontgc cap..clty of 
"I>PIOAimuldy 43 lid and an qareptc delivery capacity or approximately 1.2 Bcf or Jill per day. Ccntr:.l's 
"u<tomcrs inject ps In these fiekb when demand iJ low ond "'lthclruw lito Jupply thcir peak re.qulrcmcniS, 
Ourin,g periods or peak demand. oppro.dmatcly lwo-thitds or the Onn ps dclivcn:d to CU!IOntCts h •upplicd 
from ~hesc stor11gc licldJ. Stonge: capacity enable$ the I)'Stem 1o Q~Knll~ mofe un1formly and dllcicnlly during 
lhe )Ur. 

DurinJI 1997. Ccntnl completed four ••pan.<iOI'I projects which resul1ed in additional Arm tr:JD>f'Or1ttlion 
conlntct• tol~ling over 71,000 D1h per duy. 

O,wralin8 StatlJtla The following !able surnnourius t• 11Upofl31i.on dJta (O< the period.• indicated 
(in TBtus): 

Tnan.ronMion Volume~ • • . • . . • .. • . . • . • .. • . • • . • .. • • . • • . . • . . .•. 
"''<"'~!!' Dllily Transponution Volumes . . .. .... .. ......... . ....... , . 
A•er:.ge 0211y Finn Ruen'Cd Capacity ......... ... , . • . .. .. .. . .. . 

Rqvl• 1ory MalltB 

.!.!!! 
J)7 

.9 
! .I 

.!.!!! 
341 

,9 
1.9 

~ 
3J4 

.9 
2.0 

In 1992. I'ERC Issued Onler 6J6, whkh required Interstate pipeline COIIIj)llnlc.. ta rcstruc1urc lhelr tnnff• 
tu chmln••• lrndttionnl on·o)'l>tcm salu &ervii1CS. ln. addition, tho Otder required lmrlcmrnloli<Jn ur ,.,..,u, 

8 



Ch•ft8CJ 1ft fonru or SCf'ICC. tnchtchi\J unbundhn1 of pthenna. tt'4.MilltWOII 4nd >!Gr4JC >ent<C\, term• dft~ 

wndttt<KU or SCI"\"Kle. rate cksiJll. P• •upply ~·lianmcnl COOl ~CO\cl): •nd other "'"JOr r.te ••<l l.trtll 

~"!ions. Kcm River tmplemenled hs retlntctunnJ on Aupll I. 199J: Cenllllltrnplclllcnlcd lh rt>truttunnr 

on October I. 199): •nd TnliiSro. Nllf1h,.cst Pipeline and TXG unplcmcntcd thcu rntructunnjt• 11n 

No• ember I. 199). Ccnaon upc.cu of three plpehne comp•r..c\ Order I>JI> rcstruclunnju .,. unckr •ppe.•l 

Each in1en1~1e nuural ps ptpcltne ha.• ':li>Oil> ~1ubi<H) pn~«edinp pendma R•te• •n: e>l.lblt•hcd 

pnm•nl) throuah I+ RC's rale~l procus. KC) cktcnmn.nlltn the naten~tna ~ are ( II """ ,,r 
l'lll\tdan& scn-i<:c. tncludtnl dcprcaation 1111CJ, (2) aJJov.ed rate o( rtiUm, aneludtftJihe CljUII) NlliJ'OIICnl "' 

the Cllpital llntC1ure, and (l) volume throuahput auumptKllls. Fl RC cktermlnc• the •lkl .. ed we m tcturn an 

euch r•lc case. Rate detiJll and the allocation o( COJL\ bel,.ecn I he ckm .. nd .ond •umnl<lllll) r•lc> .al-<l amp." I 

prolhabtlily. As 2 ruuh or such proo:ccdinp. the pipeline romp~ntc> ha•c colleC1ed. JIOII t\ln of lhctr re•cnuc• 

subject IU refund Sec Note IJ or NOIU 10 Conwhdlltcd Finunctol Statement• ror the •muunl or , .. enue• 

reSCI\Cd for pOICftltaJrcfund aJ or December )I, :997 

E:lch o( the iDicnotatc 1\IIUI'\\I ps ppeltne comp.>nie> that '"ere (ormcrl) 1» >Upph men:b>nl> h•• 

undcnakcn the re(ormatioo or liS tnp«tl\'1: ... •uppl) COftlt\\Cb None or tbc ptpehnc> h••e .Oft) >11!Dtf .. .onl 

pcndangsupplicrtuc-or·p.>)', natablc:·tALe or mtntmum·loi.A: claJm• Centnl !los ~n •~'<ntcd lt•balll) n:<"onkd 

or $9.1 million for hs estimated remaintna contract n:form~uon and ps Juppl) re•liann•cnl •-mh under 

Order 6)6. Titcsc contracts arc pn:Kntly •ubjCC1 10 ccnaln H !RC proo:cedang• f or tnformJtio•n "" 

outs1Jndinl iuucs "hh rcrpec11o contrutt rcfonnullon. ps purcha)C ckfadcnclc• on~ trlutcol rcguiJhll) a.-uc • 

tee Note 18 of Notes to Con.aolilbted Financial Stalemcnt• 

C'ompcdtlo• 

FERC conlonuu 10 reJUIIIC each o( tbc Com pan) 's inlenltlc natural p f'lpelanc •ontp.<J1tc< pu"u•nt h> 

the Naturul Cilll Act aDd the NCiPA. Hll'l>e•cr, compeutlon ror nOIUilll ..... lrantJ'OKI•IIO<I hn tntensahed '" 

~cent )eiU1 due to customer acccu to other pipelines. nuc competiu•-.:nus a mona papelanc•. •u>tumer>' dc>1re 

to have more than one transporter und realii~I<H) de•clopmcnlt. ~I!RC'• \toted purru..: rU1' lmpkmcnlln~ 

Order 6.16 "u 10 imJ'f~< the compctlu..: 11ructu,., of the natural aas pipeline indu•try. f<uture u1il""'"'" ur 

papehnc c:apachy •ill ckpcnd on compcmioo from OlheT pipehnu. uoc or ahcmuu•·e fuel•. the -cncr:tl lc\CI nl 

nalurul pJ dcmattd andl '"cathcr conditiOns l!lcctncily "nd daull•tc (ud 011 are prlnt•l) •unopeltll\c form• ol 

cncl'l) for n:Udc1!1ial and commercial m:ar\ctJ- Coal and rc>idu•l fuel 011 t'OIIIpetc lur lndu•lnJJ •nd clc•'ln< 

&<ncnatioo market>. Nuc:lcar and hydroclc :Inc J)O"cr and pu"er rurchucd frotn pld amngcmenli omon~ 

electric u1Ui1ic< al\0 compete "'ith a•s·fln:d I'O"<r acocrAiton in ecnaln m•rtcts 

A• mentioned, ,.hen rcslntCiured tanlfs became cfTccti•c unckr Order 6)6, .til "aJ!Jlllcr. nf n•turul ~·" 

"ere able to compete for any gu markcll cupable of belns ocncd h) the piJ><hnc• u•lna n•m<lt.cnnun•lol) 

1121\SpoiUIIon scrvkcs provided by the plpehn.- As the Order (Jll• tcaulated en•uunntcnl hJ> m~turcd. mJn) 

ptpelinc> hi>'C faced redutcd lc•eb o( >Ui>Krtbcd C•p.lcily b Cl'nlrJLIU~l term• c•rnc •nd CUJIOrtlc" Oj)l In 

reduce finn Qp.leil)' under CODirad to f&\0< or ahtml\ltVC >OUI\CC> o( lran .. nl~"on dnd reb ted >CI\ ICC> Tht> 

>Jiuahon, k-n in the tndustl) as "cap.>etl)' lurn~l.." tJ fon:tftl I he ptpchnc:> 10 c••lu~te the ,..,nw:qucn<et 

uf m<~JOC ckmlllld reducuons tn tBdational lona·term contr..cl• It could •'-"' re•uh an >~anah••n• •haft• tn 

•Y•tem utilliJIIIOn. and patQlblc re~hrnmcnl u( ~Oil Jlt\l~turc fur rcn .. onan8 CU•Utmc" \IMLe JJI tnltr\IJIC 

nmluml ps papellne <Ontp:tnlet continue 10 charce niles uppro\Cd b) l' LRC on U '"''of >e.rvt<Oc bJ>l• 

TI)c Comr.tn) a. """"' that SCleral •uuc Juliidlctloni ha•e been anvohcd an altiJIIemenun~ d•••ll•• 
>tnttlar 10 the chungu 1h:t1 have occ:urrcd al the fedentl le•-.:1 under Oackr 616 Such JCII\11) , fre<jucntl) 

referred 10 u " LIX.' unbundlinJ." has been m<»l pru!lUilnccd In the ••••c• of N .. , Yut L. Nc" Jer ... ). Ge•J'l!a• 

and PcniiS)I""n•• New Yori. and N"'" Jcnc) be&•" e>lablt>htnjl I I>C unbundhn1 ICJulauon• in IW5 and 

c.tnltnliC to ckn:lop tc(lllatioos ~rdtna LDC unbundltna <ieOtJtl• en,. ted an Lt>C unbundhna proar2m on 

10107 Pen"')h•ana• " <currently con.otdcnna LOC unbundhn1 and mJ) en•~• !uch lc1ulauon tn 199J! In 

anldtttun. Mal) l.tnd and O.:la\03~ currently bu-.: ptlol unbundhna Jl"''"'"" lor lndu•tnol, commc:rct>l. ''"'' 
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rcsidenlial cnd·UKI$. Mmnascmcnt upccu the~ rcllulatwn• to c~our-•1• grc;oter '""'I'Cllllvn '" the n•tur.al 
p1 markctpl~c. 

O...wrAIIp of Propnty 

Each ol IlK Comp;uay's iotcDIIIte natural p ptpch~W< Jub<td .. .;c. ~ncull) ""'"' "' (J,thll<> an foe 
lfOO>·cvcr, a wbstantial ponion ol each I"J'Ch~W<\ fxalttac:i" COfl\lru<tcd llllll tnlltnt;unc.J l'll"u~nl '" nlhl•-i!f· 
way. easements. permits. IK:cruu or ronJCriJ on and ocruu propcrtie• o•naed b) othc" l vmrrc•'<J< >l.atton•. 
with appurtenant f~eilitics. arc loaned in .,hole o r an p3rt eathcr on htndJ owned or <>n •tt<• h<ld unJcr ICOI<c• 
or pcrmhsluucd or tpprovcd by public muthorili<-. The \toms• facilities arc either ""' nco I"' wnlt,t<tcd under 
lons·term leuea or euemcnll. 

•; • •lronmrnta l 111.autra 

Each intci'Jill.lc natural p1 ptpehll< b subject to the N"uonal En•ironment•l Pult>') A•t und (cdcrJI, tiJtc 
IUid loc:al 1 ... ., .and rcaulallons rclat!na lo en11ronmcoul qualit) o:octlrol MW\JJCOI<nt belle><• thot. "'"h 
rupcc:t 10 any capital apcndituru atld opctl1110n •nd moantcnancc C\pcruo rc'lutred "' '""' .ai'J'ltcahk 
environmental aund&nls and rcaulatloM. FERC "ould atllntthc tC~~Uiittc r.>tc rcltcf wth.at, fur the most p;m. 
the pipeline •ubslditries could recooa auch e'pcndaturc> In thear rota. for thiS rc.uon. m.anJ~cnac:nt bchc•cs 
that compliance witb applicable environmental requirements by the intcrllale pipeline• I> nul He I) "' h••• a 
material elfcc:t upoo the Compuy'1 camlnp or compctha•e position. 

For a diKUuion of spcalic cn>1ronmental wuu tnt-ol\1111 the intcnt•tc I"I'CitnC\, an,ludtnJ ~·tunotcd 
cleanup COliS aBOC!Atcd ,.ith certain ptpchM ac111111U. oec: " En•ironmcnl.ll" under M •M,cmcnt'• DtJCU»IOCI 
atld Anai)'Sil of financial Condotloa and RcsultJ ol Opcrouoos aDd "Eonroomcnt.U M•nc"" on r- otc 18 of 
N01u 10 Coruolidatcd F'UWicial Sutemcnts. 

Wlll.JAMS HOI.OlNCS o~· DEl .A WARF:, INC. ( \ \ ' llllon.- lloldlnK• ) 

William• I Eoldinas' cn<IJY JubJidlarl« arc cnaagcd In c)plorution and rrodu~tion, nuturJI N••·• guthcnng. 
proceuina and trcatins activiticl; petroleum producu tr~~~>ronation •nd lcnmlllllins;. cthunvl produ'"''" Jnd 
maskctln,: and cnciJY commodity marketlna lllld ttlldtnJ and pric:c n.d. m:mqentcnt uno! encr~) llnoncc 
SCI\icu. ln additlon.tha<: oubildlariu pro- de a •anct) of Ulha pcoducb a~~.J Kl"'~<c•t<l the <IICIJ) andu>tr) . 
WtlhamJ Holdotlp' commuclicatoocu •ub<idtii"'CC olfcr oUU·, \UOO:C•, and •tdco-n:btc:d rnodu•h Jnd ICI"\ICU 

and CUJlOIIKr premise voia: and ohla cquipmut. includana trut.11blion. m•tnten•n•e and tnlcJ!nllon. 
oauon.,.ide Will.ams Holdtnp abo hu ccrtJm 01her equal) an•c.tment>. 

WIWAMS F.NERCV CROUP ! " 1111om• f:ntf'l)') 

In 19%. WtllllUIU lloldtnp IWI'IIftttcd lb cneral opcrJitonl under a nc"l) \fCJtcd, v.hull) 0"ncd 
IUb<Odtll)l, Williams EnciJ!)' Group. IUid bcpn report ana IUCh opc111110R} for ltr>Un\lul tC(IOrllnJ rurpooc:> Oil 
this lwis In the fourth quarter o/1996. 

WlllillmJ J::ncrgy is eompritcd of four ma)Ot buwnc~• unll•' 1.\plonmon and l'n..tu, lutn I t<l<l \crt •• ~ •• 
Petroleum Sel"''icu and E~W<IJ)' MarLctlna •nd Ttlldtnl 1 hmugh it• bu11nc" unoh, \\tilt""" I ncrp) <ntt~~·· 
tn en<IJY pcodu clion and elf(llorotlon CICiivitle1: natural I"' aathenn1- proccutn~. Jftd II"C.IIIn{l. I'Cirolcum 
li~uldJ lran<ponatlon and tenninal Kl"\lcu: cthanoll'coductaon, and CIICJ'I) rommodtt) m•rLctlnJI•nd tndtJ1$. 

Willianu EnciJ)'. through ill sui>Mdianct, 0"""' 600 llcf of pro1cd noturul M~' rct<nc• 1 .... ttc•lrnmanl~ 
an the San Juan B:uan of Colorado ood New Mnko ~nd ""0> "' \lf'<:tutc.• "l'l""""'"tcl) II,OIXlnul<> o;1 
'"thcrlna (llpchnu (lncludma ~crluln pthcnnaiiMJ ""'neil b) an •lhhatc but opcr•ted b) l tcld Scl"\t<t'>). 
10 p1 ln:atl"' planu. 10 ..,.. IJ<'lCC"'ftJ plano.. S) petroleum products tcrmonal>. and •rrrv\lm>td) 
9.100 m1lcs olliquids pipc.li.ae.. Ph)'JICII111d oououl \-olut~K> m.arlcled .>lid tr.adcd b) \\ allo•m• I ncrr '• 
Enc'l)' Markcuna aDd Tradit!l unit ~onutled II.OIK Tlltu <'1UtV11knt> on 1'1'17 In'"~'~"'" •" II• l"'"tr 
m•ruuna acti\lhn, Williams EM'I) acqutrcd 1 C\'SCIICI"'tl<lll pl.nt on lluktun. l'cnn•>h•••• '" IY'I7 •"" 
abo OOiM • C<JFOCralion plant Ul nonh•e•tcrn Nc" Me\lro Thc>e f11C1hlte> .. .Jd •rrru\IOUICI) Ill 

10 



meg:awallJ of cap:~cily to ita portfolio. Williams Energy, through ill>ubsidi•ries, empiO)a •pproAirnotcl) 2.800 
employee$. 

Rc•cnuc:$ Md opcmting profit for William; Encrl!)' by bu•ine>-\ unit arc reported in Note 4 or Note~ to 
Con:.olicbtcd Flnandal Slalcmcnh herein. 

A b\1,\iness dcsc:riptlon of eacb of William> Energy's businc.s units follo-.s. 

EXPLORA'nON AND I' RODUcnON 

Willi•ms Energy, throush its "'boUy o-.ned subsidiary Willl•m• Production Compan} (Williams 
l'roduction) . .,,..,. ud upcrntcs producina muurol g:as lcosebuhl propcnie> in the United States .. In •dditiun. 
Williams Production is Kti•·dy c•plorina for oil and J!iU. 

Oil and gas prop.rnlu. Exploration and production propcnics arc loc.1tcd primarily in the Rock)' 
Mountain< ud Gulf Coast llrell.\, Rocky Mountain propcnlcs arc located in the San Ju:an B:uin in Nc" 
Mciico and Colomdo. in W)omlna. and In Ut11h. Gulf Coaot propcnles Include Nonh Lout>iano. the llouma 
Embayment and Tmnsilion Zone in Southern Louisiana. Pinllilclc Reef play in l:nst Ttill.\, Sligo and Wilcu• 
trend.• in South Tci:U, and oll'shonc Gulf of Mexico. 

Gas Rt.<rrvu As .of DeQCmbcr 31. 1997, 1996. ond 199S. Wllhnms Production bad proved developed 
mllurnl 1! .. rc"'Cn'CJ or 362 ucr. J2l lkf. and 292 lkf. respccth-cly. and proved undeveloped rcscnc• or 
t\~ lid, 20lS lie(, and :iii lld'. rdpccth·eiy. Of \VIIIiam• Production·~ totnl proved re~enoc:s, ~9 rcrccnt urc 
IOC<Ited in the San JuliO BllSin or Colomdo and New Me .rico. No major duc<lvcry or other fn•..,r•blc ur :ad>< DC 

event hns caused ~ siJ111fiC:~nl chanse in cslima1ed gns n:sc""CS since yur end. 

('"''"'"''" mrd Ot••mrtiOIU A• of Dcc:crnbcr )I , 1997, I he l!Jl)f.$ ond net develorcd 1t .... 11old ucrcs owned 
b) Williums l'roductuln IUtnltd 268,)31 nnd 11~.728 n<fi'CCiivcly, and the irD» und net unde>clurcd • ere• 
O"Ancd ... ,.., 447,4S8 o.nd 121.lSI ncspccti\•dy. As or such date. Williams Production owned •ntcrc•t• tn J.tiJ 
gross producing "'CIIJ (SS8 ne1) on Its lc3SC:hold Iandi. n.t foll010ina tables summorit.c drilling acllvity fur the 
rcriuds •ndicntcd: 

1..., \4'c-U• c.... '" 
De•-.:lopmc.nl 

Drilled .. .. . . . .... . ..... . .................. . ..... , . 198 32.1> 
Completed .. .. ........... ,. .••.. , .......... , ••• , . 19K 32.6 

l!~ploroiLon 

l>rillcd , • .. .. • 12 4 f• 
Cumptclcd .. . . . .. .. .. 'I ~ M 

Co•ptctr' {;,.,.. :0. tt 
Owr!ott Wdb w. u, 

1997 ............ . 
1?96 ................. .. 
199S ..... . ................... . . 

JS 
II 
l2 

The m;~jority ofWilliaml Produclion'• II"" production;, curncntl) bcinl! 10ld in the spot market at market 
pri«• Tot•l net produ¢tion AOid during 19'17, 1996. Jnd I?'JS was 37.1 Bcr. 31 .0 lld, nnd 30.0 Bcf, 
l'dpc..!thcl) lhc nc""c production CO)t•. • n~l.dlng producttun t"'c'- per Mrf uf Ill" prot.luecd "ere S 42. 
S.ll. und $.2), In 1997. 1996. and 1995, rc•pcctivcly The avcmgc "•llhcud ulc. r ricc rcr Md ""' Sl C>1. 
$,98, and S.88, rt$pecti!Vely. for the )lime period•. Net production ~ld and U\'Cnll!< productr<>n co•h fut 1996 
und 199S have been ncatated to include nc1 1>rufl1< •olumc.c not rrcviously ncportcd 

Ill 1•19J, Wllllnm• r•mduclion COII\'Cycd • ncl l>lllfit• inlcrc•t '" o:erlnln of it> Jlropcnic• to the Wtllilln" 
<'o"l Sc•m Ci:u lto)'llll)' 1 ru11. WilllltntJ ouh..:'lucnlly .old Tru>t lin II• hi the puhlio In nn undc,... nil en rubllc 
olfenng. Williama lloldlnl!l 0"·nJ ),5611,791 'I,..,, Unrto rcpi'Cit<'ntinl! Jb.M rcrccnt uf UUIJI~ndtns Unrb 
S.l»wulally all or the production allribulablc to'"" propcriiCI COOVC)Cd io I he Trott .... , (rom I he f'ronland 
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coal (onn~tion and COIIJlitukd c<W scam I"J. Production tnform•tion n:po11cd hereon ondudc• \\ ollo•m• 
Pruductoon's intm:st in such Unils. 

fl f"l.D ER\'IC"f.S 

Woll~ms Enctg)'. throuah WiUIIDU Field Sci\ ocu Groop. Inc. and 11> <ubJ1dr.mcs ( Focld Scno«•). ""n' 
and operates natural ps ptberina, processin~o and treGtona raalltics located in north•e>tem Nt" MC\o~o. 
south,.e<tem Colorado, JOUth,.-estem Wyomona. nol1 h,.utem Oklahonu. wutha cstcm K•n\.U.. and .Um on •rc•• off•horc and onshore In Tc:•as and Louislan::a. held Scl\iecs :tho operates aathcnng f•colotou that •n: 
o"ncd by Tl'ilnsco, un affiliated comp•ny, and thai nn:o cu~ntly regulated by the FI!RC. In J'cbrullf) 19%. 
Field Services and Tt:lnsco filed nppllcatlon• with FERC to spindol'n mil or Tt:lnsco'J pthering racolhk. to 
Field ServkCJ. FERC subsequently denied the rcque~t in September 1996. held ScnocC\ anli lron"'o foOUI\ht 
rchc>arlns In October 1996. In August 1997, Flcld Service• and TNnsco filed a accond n:quelt (l)r e\f'Cdotell 
treJtonoent or the rehearing n:queJt. FERC hu yet to rule on thi• request for rehc•nns 

E\paiiS/011 Proj«fs. F'!Cid SaviccJ continued to eApand its opcnatioJU lD tbe aul( Cll.l\1 rc~IIID duronjl 
1997 primanly througb the Mobile Bay ProjccL During the )e.lf, Field ScM«> obtained • lotc·uf·n:\CI\e• 
commitment (rom SOCO Ofl'shon: to ancl10r the conJtruction or the l'icld Scrvoccs' fotolotoc• rc<juored "' 
a•ther and proccu ncar the OutcrContiDCntal Shelf. These <lommitted rcscl\cs alona "''" e'"''n~ rrodu~toon 
froon the Mobrlc B•> ara will men than adcqu&Jcl) oupply this plant. ochedulcd to bc1on urcr•toon• on e•rl) 
1999. In addttion. F'tekl Suvicu hu acquired the rtnuinina SO pci'WIIInlett>t in the SOO MMdd < .omcmn 
MelldoYo' piOCCUlftl pb.nt in south Teu., hu ruched an •veemcnt to p:lllncr on a 200 MMcfd rr""c .. ons 
plant In l.oulslana. and fmallud COOSinoctloa plana fur • deep , .. ler ptbering lone to Gn:cn <..on) on I eder:~l 
Block 20~ orr Tt:~naco'a Soutbc.ut Loulslan• a•thcrina S)•lclll .. here planned capJCII) "C>f'CdCd ... ICJ~h 
90 MMc(d in the fourth qiWier or 1998. 

('UJrono~n ond Of"'TOiiortr. Facilitica owned nndtor opcr.ncd by Field Scl\icc:s consbt <>f "I"P'"'"ttalcl) 
I I .<XXl miles of g:11hcriog pipelines (Including ecrnaln gathering line• a.. ned b} an alllliatc bul <'f'CW<d h) 
l'ocld Sel\kCll) , 10 p< trcutlna plllnll tlnd 10 J"' rroce-.onll pl<tnts (one nf "hich 0. IWll•ll> ""roeul I he 
Ul!lltciale dally inlco capacity is appro•lmatcly 7.9 Bd (or the ptherins syciCnu and &.7 Ud uf ~ .. , luo I he~·" 
procc•srng. treating. nnd dehydration facilities. Gathcnna and pi'OCCS5ing cuotomcrs h~•e duC'ct •~<"<•< tu 
onterstate pipclinu, lncludmg affiliated ptpc'incs, •hich pto¥1dc acccu to multiple market~ 

l>unna 1997. Held Scl\icca a~then:d ftltunll ,~. (or 2% customc.rs. Tlle lllfle•l •••hcnnl! \'U•IOmer 
JCCOUnted for • pprournatd) 17 pcnxnt oltotal ptbercd •olumc:a. Dunng 1997. l ocld Se""" ' rro.c.>ed 
nJiural ps for • 101~1 o/IJO a atomcn. The Uflest euotomcr :accounted for appm•mt>tcl) ~4 f'C"-ent of tot•l 
processed •"Illumes No other cu.tomcr a«<Unted for mon: than 10 pcn:cnt or pthercd or rroce•!!<d •olumc•. 
Field Scl\lcCS' pthenng and procculng qrccmcnts "llh large CU>IOnlC:I'S 111C 8C:ntt:IJI) loOj!•ltrm <lFICCmenl> 
"oth V1110UJ UptlliiiOCI dates These lonl·letm agreements JCCI>UOI (or the m~jonl) of the p•• fl.lthercd .ond 
proccucd b) t1cld Services. 

Of"'TOting SrorfJrlrcS. The rouo .. ong table aummantet s athenng. pri>CCl)lftlo Jnd n~tuo•l _., lo~uod ,., .. 
•olurnca for the periods indicated. The infomtation include• opc111tions •tonbutcd tu (ij\'ollloC'\ """<II h) 
:oflilimted entitoc> but Of'Cillled hy Field Servlcu. in~o:ludins the portion or 1\19~ dunn~ .. ho.h the (tllllr-n) dod 
110 1 own 1u~h f11cilltoeo: 

'"' .... ·-Gas '"Illumes (TBtu, ucept liquldl aalu) : 
Gathcrina 2.1SI 2.1 ~~ 1.1101> 
Pro•:c:.sinl! S.!O 4k4 401> 
NltUrJI , ... hquod .. ~~· (nllliiiiD\ or pllono) ~~I 4111 ~~4 
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r•7rROUEU~1 SERVICES 

Wtlhams Enc~J;Y,Illrouah •holly owned wblidlaries in tU Petroleum Sc~icc• untt, o-ns and opcnlta a 

petroleum producu and (Nik oil plpclilll 1)'1,\~m. 1100 elhqnol produ~ti!!!! plaqt> (one of l'Nch is partiJIII) 
o"'ncd), and petroleum pnxlucu tcnninals aod provide> KMCQ and n~~~rkcll produua. rcl:atcd thereto. 

Tron.t{KN1otlon, A IUblldial)' In the Petroleum Service$ unh. WilliamJ Pipe Llno Company (Wilhams 

Pipe Line). owns and opcnuca a petroleum product~ and crude otl plpeline I)'Sicm ..-hich c:o•'Crs an 11-stalc 
atQ c:Atcndina from Oklahoma In lbc ~~~~~ \0 NCM1h Oakola and MIIIIICtOia in the nCM1h and llhnols In the 

cui. The system is opcnlcd u a common carrier ofTcnn,a trsnlporlltion and lcnounallna ICIVkc• on • 

nondiKriminatOI)' bull under published tarifT1. The IYJtcm trsMporu refined produc11. I l'·p>c<. lube 
ntr.octcd fud od. and avdc oil 

At December ll. 1997, the aystcm traversed approxinullcly 7,100 miles of naht-of·,.ay and included 

approximately 9,100 milca of pipeline ia .. nou. dJU up 10 16 Inches in diamctu The •>•lcm tn.:ludc:s 
77 pumplna stations. 2l million bamll or l!Of'lle capeetl), und 4() dcJIYCf) 1crminab. The tctmlnah ~n: 
c4uipped 10 dcll•·cr refined produou Into lank truck. ~nd lank cars. 1 he maximum number of bllrn:b which 

the S)Siem can transport per day depends upon llle opcrstina balana: achie.-ed ataJ!l>'Cn time bct .. ccn ·~ 
scamcnt1 of the l)'llcm. Because the ba~cc is dependent upon the mill or pnxtuc:IJ to be shipped and the 

demand le•·cls at the various dellvcl)' poinll. the cucl capacity of the system cannot he natet.l 

An alllliate of Wililllru Pipe Unc. Lonabom Entef'J'riJCJ of Telll. Inc. ("LETl"). o-n> 1 li.S pcltl<11t 
tntcn:ston LonaJ!om Pllnncrs Pipeline, LP. 1 joint •·cnlun: formed to conttruct and opc1111c a n:fincd producu 
ptpchnc from Houstoo 10 EJ Paso. Tcus. Tbc pipeliM Is c:Apcclcd to commc:occ opcn11lons In 1998. WUiianu 

Ptpe Ltnc •ill dcdan. eonlli\IC1, and opcrste the popch"<:. and LETI has irn:•'OCabl) c:omm incd 10 contnbute 
SS7.4 million to the joint vcnlurc in 1998. 

Of>t'llllllll Stotbtlr~. The opcrsllna allti>tics .. t fonh bclo .. rel.uc to the l)'lcm's opcraiiOIU ror the 
pcnocb mdkatcd: 

Shtpmcnu (thouaan<b of bm-cb): 
Rehncd products: 

(jasoli.ncs . . . . . . . . . . • ••.•.•••••.• 
Out.itla t C$ • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • 

Aviation fue b .. .. .. ... .. ........... . ............ , 
LP..Oate.S .. . ........ . ................ . 
Lube etti'IICted fuel od ........... , ........... .. 
Crude oil . . ...... . .... .. ....... . .... , , ..... , , ... .. 

Total Shipmcnu • 

Dill) averaac (thouS~nds or barrels) . 
A•er•ge luul (mile•) 
Barrel m1lcs (milhon•J 

,.., 

IJ2.428 
71.694 
10.551 
IJ.J22 
7,471 

J I 

235,503 

645 
259 

01.086 

.... 
134.296 
68.628 
11,1119 
I S.611! 
s.m 

~~~ I 

239.117 

6S~ 
H9 

61.'169 

l"'i 

lll.060 
61.2)8 
12.535 
12.839 
4,4(12 

K60 
216.99~ 

59~ 
269 

S~J26 

En.,ronmcntal regui~IIOnJ and cbanJina crude supply pettems continue to :all'cct the: rehn•na tndWtl) 

The ondwtl) ·, n:sponu 10 environmental rcaulations and ciUiniJ•I IUPf'l) patlcnu •,JI dare~ II) affect •'Oiu~ 
oond products 1h1ppcd on the Willl~m1 Pipe lin.: 1ya1cm. l!nvirononental l'rotectlon AgcnC) ("I:!I'A ") 

<C8UI31ton•. driven by the ClciiJI Air Act, require rcllnera Ill chanac the composition of fllcl m•nufactun:d. A 
pipclinc'• •h•hty to n:a.pond to the ctrecu of n:aulatlon ud chaqiq auppl) ~Hems ,.ijl dclcronl~~e iu abthly 
10 m3inl~ln and Cllplurc nc" market aharu. Will lama Pipe Line ho> >UCtcs•fully n:tponded to chonaeo~ 1n 
diesel fuel compocilion ond product ••rPIY and hu adopted to nc" .....,nne addilhc n:quircnocniJ. 
Refonnulatcd psollnc: n:pbtlou have 1101 yet dpilicantl)' 111'ce1cd Wtlliamt Plpc LIM Wtllt•nu Pope Line 
'"" conh11ue to 111cmp1 10 po1111ion lt•df 10 rc•pond 1o ehana•na n:aulation• and wppl} J1.1lltrn• but cannot 

1•n:doet how fulun: eh.;anacs In the mltltctpl.lcc will atr«t IIJ marlet II'CU. 
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£1/uiMI WiUimu £naay.throuah hs,.hoUyowDc~hublicb&l) Wilhamt l:IICIJYVcnturn..lnc (Wl:V), 
is cftii&Cd l11the procloe1ion and mukctina of ctl\anol WEV owns and opcn~tu t,.o ctl\and pl•nc. of,. hach 
c:ona II tho principal fcedstod. The ~kl11, lllinou. plant, •hk-h WEV purchucd In 199S. ha• an >Mual 
procluctioll capiclry ol 100 miWoa pllofts ol fucl"lf1'dc and indlastri.t.l ethanol and &00 proclu.« '""""-' 
c:oprodua... The Aurora. Ncbnsb. plut (in •hlch WEV o.o·ns a 7~.68 percent anternt) bcJ•n opcnmons an 
N~mbcr 1995 llliCI hu an unual procluction capx11y of lO mlnoon plklru WEV abo m;u~eh ethanol 
Pf\lduted by third pal'tlcs. 

The Ales .olumcs IICt fonh below include ctl\anol procluecd b) lbird panae• as •-ell •• h) WI· V ftlf the 
perlocb lndlatcd: 

Bthunolsold (lholltands of 'allons) ....................... . 
Coproducu aold (thousands of tOM) .•. 

. ..., 
145,612 

494 

.... 
119.1100 

WH 
5.1.5011 

1~'1 

TrrmlnDb DIIJ Srrv/«3 Williams l:ner(IY, throuab alJ 1ubsadaa.ry WEV, opcratu pctruleun> pruducu 
tennanllls In lhc •c.tcm and JOUtbustem United Statu and pro>ldcJ scniccs lndudlftl perform.a,.c !ilddtu•c• 
and ethanol blcndiJII. Ia Scpklllhcr 1996. W.,V acquired a 4S.j pen:c11t intere~t in eaaht pctroleuna pruducli 
tenninab located in the aouthcut United States In 1997, tbesc tenninaiJ loaded appro .. m.atcl) 17 l malhun 
b•m:b of n:fincd proclucu. lo December 1997, WEV acquired a termm..J 111 DaiU.. TeUto. The pr<<ed'"J 
•"Oiamc data do ..ot rc:tkc1 tctivi1y al lbil tcrmiMI. 

£NERCV MAUETINC AND TRADINC. 

Wallaams EnciJY. throuaJI aubsldaanCJ, pnmanly Wtlll•m• l:ncrJ)' S.:n'i«o C omp.~n) ••d II> •uh-ldaaneo 
("Wl:SCO"), Is a national cnc.IJY sen lea pto¥ickr that but" 'Oils. ond tran>poM> ,, lull tulle of cnc'll) 
commodltlu. lncludlna nat~~ral p1. clectrlchy. refined prllducu, natul'lll 8JIJ liquad•. crude oil, onll liquchcd 
natun~l a••· on a 10boldalc and retell level, acmna o•"Cr J,SOO comp;onic .. In lddatlon, Wt-.S('O ofTen a 
comprcbcnsi•~ amay ol pril»-rislt mlliiJIJ<mcnt product> and . ..:nice• ond o:.pllll -crvlcc• 11.1 the tlher.., cncr~) 
lnduJII')'. 

WESCO markell natural ps tbroujllout Nonh Amcno:u ond &rc,. 11~ aotal •olumc• (ph)"col ond 
nouonal) to an a~rqc of 12.3 8cf per r'ay tn 1997 The con: ol Wl:SCO'o bu.uocu h.u tDdatl<lNIII) been the 
Gulr Cout and Ullcro rc~s. IIIIDJ the J>lpehnc •> .. l<mt oooncd by the Comp.ua) . but abo aa>Ciudc• 
morlletlna on approximately SO non-Walhanu' papehnu. Ounn1 1997, •ppm"n,.tcl) O<>C•thard u( \\I Sco·, 
•olutnd ,...,rc from the Mld.Cooliac:nl rcpon. up from 10 pen:cntan 1991>. \\ L'>CO'• n..tur•l p> <U>tumcn 
ancludc producc:n.. Industrials. loc:al distribution comp.an>CJ. utaht><>. "'"d other marl.ctcra 

Ourina 1997. WESCO alJO marllctcd reO ned producu, natural au hquad"' trutlc, And llqu·laed n•tur•l 
ps ,. lth total •olun1cs (ph)'lieal and nouonol) "'",.•J•na I ,208 2 Mbbl pcrd•> WI.'>( 0 '• .,qu'"""" an IW7 
ul the •holculc propane btUinao of Lc•cl Lnc'J) atanahc-•ntl~ enlwaccd ah nJtural '"' hquad• mar~ellng 
efT on.. 

WESCO entered the po~>cr marlletlna and trudln& butlnc~>s in 1996. Durinl! IY97, WISt v 11111l<ctctl 
K.J GWh Jl<lr hour (ph)'Jiall and nouonnl) of clectrklly. 

WllSCO pnmdca pri«·ritk monqen~cn1 ocrva~co throo1h • ••riel)' of flnanca.al an•trunacnl• lncludan~ 
ro,...rdJ, future>, ttnd option and •"'•P aarccmcnu rcbtcd to,,,_, cncfl) comnwdal~• ThrooJh ah enefl) 
capilli ....... WESCO pnwldcJ Plll11dJ»fttl In bolh the upttrcam •nd do,.nstrcam poflaon• of the cnc'l)' 
anduJtl')' with caphlll ror encrJY-rclatcd pro;ccu lncludina IIC<jufjtllons ol proved me~• •nd rclatcd dnlhna 
pro)Cctl 

l>unna IW1. WJ.:.SCO h~• ca.Unucd to de• clop au retail CliCtJ) ~emoca JrO<Ip lhruuJh .... ut>IL-• and 
alli.ueu. M pan of that stmqy, W£SCO acquarcd UUIII) Manacemcnt C~•taon, an C.IIC'I)' manaac· 
ment scn·icc• and marlcttina awnpan)' an the IOUihetitem Unatcd States, ><"''"II •mall· 111 mad-sued 
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L 

commercial. indu$tri•l. and municipal C:Ustomcn. WESCO abo hOIJ •ianed a lcllet of intent whb GPU 
Ad.-;uwcd Resouree~ to fonn In allia.na: which wiU ac:rvc maJkcts in •lA mld·AIIB!IIIe •t~lcs. 

OfNrooJing SJoJ/stlcs. The following tohle wmmari.ZC$ Oj>UIItlng proli1 und matkctlns volume. rot the 
periods indicated; 

Am·•a• m~rkJ:Iing volumes (physicaiiUid notiopwJ: 
Nutunslgas ( Dcfd) ....•••.•• .• • . • . .•.••• . • • ..• . •••••••••• 
Refined produciS. notunsl gas liquidl. t;n~dc (MBpd) •.•..... , . 
Electricity (OWh/hJ) ••••• • • . ••..• •.. • • • .. •.•• . . . .••...•. 

ROJulatory MaileD 

to,7 

ll.J 
1.26? 

8 . .3 

t .... 

15.9 
384 
o.s 

,.., 
IO.l 

19 

Fltld .&rvl~~. In Moy 1994, after rcvlcwinl! IIJ lcglll nuthorily in o Public Com~nl Proceeding, Fl: RC 
determined lhol while h retain> some rcaulatory juriidlclion o•er plhering and pro..essina performed b) 
interSiote pipelines. pipelinc-llffiliatcd pthcrlna and proccsslns com~niu ore oot<lclc lb :~ulbority un«lcr the 
Natural 0~:~~ Act An appellate coun bullffirmcd F£RCs dctcnnlruulon and the US. Suprc11oc Coun h.u 
denied requests for cenlorarl. AJ a rclllh of theM: PERC decisions. 10n1e of the indivtdual "ale< on ,..hoch 
Field Services conducts iiJ operations have cocuidcred whether 10 lmpoK regulatory rcquin:ment> un 
guthcring companies. Konw. Oklaho1111. and Tcw Cllnt:tU.Iy rcculate pthcrins activhics uling complaint 
mechonitms under which the Illite oommlssion may rcsol'"" dliputeto involYina an ondi>tdual p'lhenna 
armnaconenl. Other stales rnay also consider whe~be~ 10 lmposo: regulatory rcquire~nl\ un plhcrina 
«>mpaniu .. 

Pttrolnmo Sm•ff'rcs Williams Pipe Line. u an lntentatc romn10n clllricr pipeline. u aubjcct to the 
provisioN .and n:gulations of lhe Interstate Com me~ Act. Under th~ Act. Willtarn• Pape Line is required, 
amons other thin~. 10 establish just, reasonable And nondiJcrimlnutOf)' rnlcs, to Ok ou tllriff1 "ilh FE RC. to 
krep ill rc>conb nnd occounl& purwanl 10 the Unifonn S)'llem of Aocounl~ for OH Pipeline Companoc;. IQ 
make annual n:pona 10 FI! RC and 10 submit to CJUUilinatlon of lu rcCU<dl by the audit •tafT uf IHi KC. 
Authority to n:gulale nllel.lhlppans Nk•. and other prac:ticxs •nd tG prcscnhe depreciation r.uu fGr common 
cmict pipdlnes is curclsed by FERC. The Ocp3nmcnt ofTnonoporouion, U> aulboriud by the: 199S Pipeline 
Safety Rc01uthoriullon Act. b the oYCroipt authority for inleBiate lktuld> pipelines. Wollo•rn• 1>1pe Line b 
~1."' subjec:t IG the provisions of various ll•tc laws appllablc to lntrutalc p;pctlnc~. 

On 0.:"-mhcr Jl, 1989. a ntle Cap, "hich n:suhed from a oclllcmcn• "hb ocYCrul shippe~>c, clfccthcl) 
frcczina Willbms Pipe Line's rates for the previous fi•c years, upin:d. Williarru l'ipc Line ftlcd a mi.c::d L!lfiff 
on Janlllr)' 16, 1990. witb FERC and tbe Slllle comrnhdons The tariff ~• an nm11ge lnmn~ in ntel uf 
II pert:cnt and established volume inccnti•'Cs lltld proronional nslc di..:ount• Cenain >hlpp:~ lln the 
Williams P ipe Line .1)'11<-m and • competing pipeline camcr filed protests ... ilh 1- I:KC •lleglng 1ha1 the rcvi>Cd 
11lleJ arc noot juJI ond reuon:obk ond arc uniJ,.(ully di1Crin1inalol). Willl•m• Pipe Line elected 111 hafun:.nc 
this procec:ding 1n II«<f'Cbnce ,.ith lbc then-current f ERC policy. Pb2.1e I of FI:RC'~ bifun:•tcd pnx:t'tding 
provides a carrier tho: opponunhy to justif) iL> 1111es ~nd r.11e )lru<:tun: hy dcnaun•tr•ting that it. morl.e l> arc 
,.Ofkably competitive. Any iuucs unrcsoh'c:d in Pb:uc I require COfl JUUifo~•uon in Pho>e II. 

I'I:RC'• Ptc.idlnJI Judi!< iuued I he Initial Oeci•ion on Pb:ue II on May 29. 19%. The Judll'" Nlcll th,n 
Willioms Pipe LiliC failed to detnunstFJic th,rl the r.>l<• "'' t»ue for the 12 k.s c:ompcloh•e na.~rLcl> ,.ere JU>t 
and I"CIJOII~ble lllldthal WiiUAnu Pipe l.lroc mu<l roll h.M:L thooc r:ai<J 10 pn:-1990 le•eh and 1'1) n:funcb ,.olh 
interu110 ill oblppcra. The I nitial OeruiOft held I hot Wolliann Pipe lone'• andovldu•l tOIC\ mu•l he JUdccd on 
the batl• of <0!11 all.,.,..tiollJ, although WUham• l'ipc: LaiiC "'" I!Hl:ll nu nu11<·c of ''"' p.<rtacul., t..ui> ,'o( 

jud&Jncnl and I he (;ommouaon uprc .. l)· dcclinc<.l to ~~ aucb slandiuds in II• Oponoon Nu JY I. M()f(o• cr 
the Commission c:larttocd it.s final order on l'hoac: I !Oponion No. J91·A) b)· illlU08 that Wolhanu Prpc: Ltnc 
was not required to defend itt rates ,.olh llO&I allocauunJ.. l'rinaanly on thl< huu. Willaams Pope Lone >OUJht a 
review of she Initial Dcdtion by tbe full Comnnuoon b) hhna a bn<l un c.ccpiiDn• un June 28. 1'196. Th< 
n:•icw of t'he Pha.oc II lnhlal Dcdslon Is pendin1 heron: the Commis>ion, .uad • shopper' a •l'tlCal of the ll'hJ-c I 
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onkr in the United Slllt" Coun or AppcalJ for the Out net of Columblo Circuli hiU bccn •taycd pendina the 
compiWon or Ph- II. Wlllioms Pipe line b 1101 rcquu"d to comply with the Initial Oecisioa in Ph:uc II 
prior to the Commiui911's iuuancc of a final order. WllhAmJ Pipe Uno continues to lhehe•·e that it.• n:\l.od 
tari!Ts will uhima'lcly be found lawful. S<e Note 18 uf Noles 10 Con.snlidllcd Finne!~ I SIBiemeru•. 

Entff)' 1Jur*t1lng and TradlnJ. Mana,cm.,nt bdlcve.t tlwl WESCO'• aelrvhic> arc: conducted in 
IUbillltnli:tl compllan4le with the l11li!Utina alliliale rults ol f ERC Onkr 497. Order 497 im~QCJ ccn1in 
nond~ination. disclosure. and ..,paralion requirements upon inlcl'ltltc natural ps prpelinC~ ...tth n:~rcct 
to their natural a.as tradina !llllliatu. WESCO hu tBken SlcPJ to cnaurc II doe• not share emplo)C<> "ith 
uJfoliBtcd intcl'lllltc ruatunl PI pipelinu and dou not n:c"'vc lnfonnation from such afnli•te• thot ;, n(lt •ho 
~vallablc to unlllliliatcd natural au tradina companies. 

Com~lllon 

Expklnulon and Produalon WiUiams Ene'llY'• ~~piO<atlon and production unh compete.t ,..ith a ,.ode 
vunety of indepcrnkrn produccn u well Ill intCJJUtcd oil and ps companiCI for m•rtets (or 111 production. 

Flrld SuviNU. Williams EnCIJ)' competes for pthcring and proccuins buslnus ,..ith interstate and 
intru&tate pipelines. producer~, and Independent Sathcrcn Md proccsson. Numcrout fa.ctol'1 imract My given 
customer's choice of a gathering or procculng -'C!Vicca provider. lncludins rate, t(mt. tlmclinu_, of ,.ell 
connections. prcuurc obliptl6rur. and the wiiii~JDCIS of the pftO'tidc.r to proceu (O< cll~er • foe: 01' for llqurcl> 
taken In-kind. 

Prtroltunr S11r.iers. Williams Bne'llY'• petroleum servicea opcmtiona arc subject co competition be<:nuK 
WilliiUTU Pipe Line ope.ratcs wilhout the protccl.loo of a federal ccn!ficatc of public con veniencc and ne«SSII) 
that mishl preclude olh.c:r entrllnts from pto~~ldiJlllikc service in its area or Olltmtloru. Funhu. Willloms Pipe 
Line m~at plan. operate and compete without the opcrallng flobUity Inherent in a bro;td N..c: of contraelually 
obligatcd or O"ncr-controllcd usage. BecaniC Williams Pipe Line is a common carrier. hs shippeD need onl) 
meet thG n:quircmcnt& act ronh In ila publiJh'd l.oriffa In order 10 nvnll lhcmsclvcs or lhc lmn!Jl0n31ion 
M:rvlccs offered by Williams Pipe L.ine. 

Competition cxiau (rom Olher pipclina. ~...fineries, bcarJe w..mc:. railroacb. and tank tNCb. Competurvn il 
llfl'eetcd by tndu of p<'Oducu or crude oil bctwec:n refineries that have access to the syoncm and by tmdcs 
umong broke,.., tnulcrs and others who control products. Such trodes can n:&ull in lhc dii'Crsion from the 
Williams Pipe Line S)'ltem or volurnc thlt might otherwise be tranJponcd on lbc system. Shuncr, lower 
n:>enuc hauls ma.y •IJo result from lllCh tradu. WiOiarnt Pipe Line aiJo Is upcwed to 1ntcrfuel competition 
,.hereby lUI Cno:f8Y form shipped by a liquids pipeline. such u hc~tlns fuel. It rcpl•ccd by • form not 
tr;•n•JlOned by o llquida pipeline, such u dcctridty or natural 8"'· While Williams Ptpe Lme races 
competition from u variety or r.ourccs lhi'ou$hout lu marketing maa. the principal compethlon Is other 
pipelinu. A number of pipeline l)'llcm&, competing on a broad nanse or price and ICI"icc lcvciJ. provide 
lmn.;ponmtion scmce to Vlllio-JJ an;as served by lbc l)'ltem. Tho pos.libk con<truetion of additional curnpctina 
products or crude oil pipelines. con•·endons of crude oil or natural au pipeline• to product$ tran•portation. 
chantte• In rcfinins cap..~city, refinery elotlna-. chanscs In the AYallmbllhy or ~rude oil to ,reflne.rics located in il• 
rnurkctina area, or con~erva~lon nnd convcl'11on elTon• by fuel eonJumcrs may 3dvci'1Ciy affect the volumes 
avallnble (or transponation by Williams Pipe Line. 

Williams Enc'llY'• ethanol opcnuiona oompete in local, regional. ond nationol fud addni>c markch "'"h 
one IA'8< ethanol producer. numcr111u 1maller ethanol producers. and other fuel additive produceD, such JJ 

rchncrk<. 

Etrt'K)' AfiUICttlfll and Tradlfll WilliamJ Enc'1)"s enc'llY market ina and tradl na opcr'~tlo•" direct I) 
compete w1tb l.,.e independent cncf'l)' mar~ctcn.. marketing affiUat..-, nr rcaulat<d ppchncs and uulltlc.. 
electric whokaalero •nd rctallomo. ud notural a•• p<'Oduccno The lrn•ncial tmdins bu>lnou comrctCJ "rth 
other cn•'l!Y·ba!led comp•nlu olfcrina almllar .ervloc• as ,..11 u ~cnaln brokcnaac hou>C$ Tirb le•·el of 
competition contrlbute.s to u business environment or constant priclns and morJin ptUJUre. 
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Tbe ma.Jorily ot Wllllall\J Enef!O '• <l"nershop inoerul• in uplonuion .md prodiKiion pmpcrtic> are held 

:u v.orting inleresu In oil and zu lc3>ehold1. 

Williams EnefJ)''t ptherina and proccuina fi!Colllica lire 010ncd in fee. Oil henna •r••em• •re ...,,,,ru.ocd 

~nd mainr.lncd pu1$11&nl 10 riahts-of•¥>1), C&Kmcnts, permou. h~en.c.-, >nd conJCnl> on and IIC'I'0> propcnou 

o,.ocd by othcn. The oompmaor llaiiQIU and pt prOOc>•lll' ond trullna f~eihtiutrt klcaltd on v.bok or on 
1Qr1 on lands 0'10'-ocd by Jllt.idianca ot WolhaniJ EnciJ) Of on >IIU bdd 11cdcr lutes or permob 1\\IICd 0< 

approved by public: aYl'-orilics. 

wmi3mS Encf11Y'• petroleum pipeline l)'llcm IJ o .. ncd an fee. 11owc<er. a subtlanual ponton of lhe 

>)'llem is opcnlled, COI'IfiNcled and malnloined pur'!fuon l to IIJhts-of.,..,y, cucmentl, pemuu, liccl'l'\<'>. 01 

consenll on and across propen i« owned by othc.,__ The lctTIIlnal•. pump •tations. and all other faci ' •!ies of the 

syol<:m arc locaoed on lands owned in fcc « on landJ held 11111kr lonJ·Itnn leucs. permau. or conoracu 

Ma.,...,mcnl bclic•u 1h1t the J)'Aem u In luth a condition and malntau>ed In 111ch a monner 1h:s1 11 " 

aclequale and svffic>enl (Of the conduct ot biutncu. 

The primary URIS of Willi•ms EnciJ)'J encli)' m•rLehnl and uadans unot arc 11> term ronlracb, 

cmplo)us. nnd rdated S)'llem• and tcchnolos•Coll suppcm. 

En>lroaiiiU~tal Maum 

Wdlia.ms EnciJY Is JUbjcC1 10 variotls federal. stale, .ond local .... , and rczulalions rclal•na 11.1 

ennronmental q11al11y control. Manaacmcnt believes lbal Wolham• Et>CIJY'I open!~ arc in subflllnlo.ol 

compli;,ncc "'ioh c.t.ai!in& envin>~~mc:ntallcplrcqulrcmcnu. M.....,..n>ent o;pccu lhll tompiWI« • .,,., •u•h 

ewoins enVIronmental kpl requorcmcnu "ill nol have =a malcrialild•cnc cffecl on the c•J'Itole•pendoturu. 

earnonp. and c:ompeloti•e posilloo of Willilll\J Enerzy. 

The E PA has nnmed Willi1ms l'ipe Lone •• a rotcnlinll) rcoronsiblc pany llJ defined In Section 107(a) 

of lht Compn:htnsh~ Environmental RuPQnK, COtni'\'!IJlii\Qn, and Ltabilhy Act, for a •ilc in Siou.: l'alu. 

Soulh O;tkolll l1>e EPA placed I his she on lhc National Priorilles Llslln July 1990. In April 1991, Wolham• 

Pipe Ltne :rnd lhe EPA uccuted an administrath·c C!Oftknt order under ,.bleb William> l'ope Line qrced I<> 

conduct • rcmedtal in•estiplion and feulbtht) fludy for till• sHe n.. I:PA ouucd ''' MNo AciJotl" ReCOfd of 

Dcru10<1 in 1994. concludtns that 1hcrc were no sipi6an1 haaNh ~led ,.,,h ohe itle •uhJCCI to ,,.o 

addilional )<11'11 of monilorins for arxnic on ccnain ex •tina mon11onns "eUs. WolliamJ Prpe Lone: compleled 

moniloring In 1he ICC:Ond quancr of 1997 and b!U submilled D rcpon of rcsuhs 10 1he EPA Mill14j!:cmenl 

bclle•·u no •il!"ifiCllnl uddilionaJ c.•pendilurcs will be required forln•·~~tigooion and folla,.·ur .ot ihl> "le. 

WIWAMS COMMUNICATIONS CROIII'. INC'. (\\'111111•• C'o••unkallon>) 

As of Dcccmhcr 31, 1997. Wdllanu C'ommunicalionl hu orpno>cd ou operauna oompanJCS rn1o lhrcc 

hu .. O<>> uno!< Soluloon). "hlch proVIdes Cll>lomc:r·prcmite •"Oicc and cbta cquoprncnl. oncludlna on>lallohull, 

on1egno1o011. ond nuinlc!WICC: Net,.·ort. "'bitb oper.ucs !.he Comp;1ny'• fiber op1ic IICI\\00, and Appllcoloon>, 

"hoch provide; •·odeo services and other muhlmedia ~trvicu for I he bro.~dCll\1 lndu•ll)~ ~d•eni>ona disonbu· 

lion. bu$inc5S oolcvbion appllcullons; and ~udoo- and vidc:ocunfercnclns sen1ccJ and enhanced fac:aimlle 

S<rvoces for bulincs.c' Mnnagcmcnl belle'<> lh~l 1hc nc,. Jlnoclurc will bcucr pcHilion II 10 provide lolal 

cnoerpruc neo,.orL .. ,lulloM •nd >Uperior cuJtomer service. In Addllion. manqcmenl bciiC\n lhl• unocoure 

,.,u ractln .. oe gro--lh and drrcnifinuon "bile: recocni7inJihc con•e,.encc of cu''""""'· m11Lcl\ and produ<1 

offcnngs of II< cornmualeationJ enlilics. In Canacb. Solutlun. orcraoe• 1luuu11h n• subsodilol). WITTcl 

CommunocaiiOM (Caruacb). Inc. In laic 1997. Wolhun .. ConomllnlallOnJ announ.-.:d rlan• to sell iu producl 

and tonlcnl 1nunon1 \CI'Vtces bu<Onu., Wolllam• L .. mln& Ne11001k, Inc Sec: Nole 6 of Noles 10 Consolod.ted 

I onJnd.tl Slalcmtni' 

Wlllh11n• <.\onuuunitlltioM and iu subtldlaries <l'"n an nprro\lmulel} II ,ClClCI-nollc •oommunlt:•Hon• 

nell• or~ ( \O IIh an uddlltonal 21.000.rouoc mole$ plannrd or under •on>INL"ioon ). m•lntatn I~~ .. mus primanl> 

acooss Nonh Amenta bul aiJo on London. Stnpporc. all.d AUJir•ll•. Knice appm•omatcl) I JJ.OOO cwnomer 
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•lit• """ ~l'lll\l\lltutd) II llUit- ni\1\)R\Cf.,.,.,.. In IKklmon, "' llli&nu CommuniQIIOOJ .,.. •• Of manarc• 
h•e 1clcpocu '" tbc U.w:d Statca ud bl opu 10 capaal) oo domc•U• and onccrnauon..l wcclhlc 
H•n•I"Jffdc~ \\ ollianu Comanuolauiofts employed :ll'fl<O.\Jmllcl) 8,000 cn1ployca "-' 11f !Xtcmbcr Jl, 1997. 

Cocuobcbcccl m- b)' bvJiDCU unit and opcr.a11111 pro(ic/ ...., (or Will~<~om Cummuo~'""'' •ocrc ~~ 
r..tlo" • (or 1997 (doibft 1111 niB-s) . 

Solutions ... .. ... ......................... . .....•... , .. . . 
Network • • . . . . . . . . . . . . • • • • . . • • . • . . . , ••.. . .•..•......• 
A ppljcat.ioo . 0 • • • •• 0 •• • • 0 ••• I ••••••••• • •• 0 . .. .. . . 0 •• 0 •• 0 • • 

Eliminations . ... . .. ............. . ... , .... . ...... . ....... . 
Total ... .. .... . ........ .•... . ..•... . ...........•...•... 

Opcratin,s loss .. .. ...........•............... . ....•...... 

Sl .206.~ 
~3 0 

222 4 
(2(>.(1) 

SI.~D 

S (S~7) 

The m-coua (or lhe Solu1iofts bluiocu un11 Include onl) e1gh1 mocnh• o( rc•-cnuc< rc'uh1n1 (mm the 
rnerrcr. whitb IJ discuuc:d below, IOiith Nonel Conlmunocation< SysleniJ, Inc. eiTecthe Apnl IU. IY'l7 rhc 
opcralina...., inell>dc:s $-19.8 million in founh quarter ch•raes rclaled co chc prc•lOU.J) noiW d«"JOn co sell 
the leiolmiOI COIIIenl bwincu and lbe "MIC~n or aiKlS And lhc clc\clopn>Cnl COSts lU~Iccl " llh LCMaJn 
~d1~n~ed appliealioiiJ. 

A business descriptloft of eacb of Wtll,.rm CommunlcalloM' budncu unih follv..• 

soumoNs 
The Solutions unit o( Williams Communlcutlon~ pro• Ide$ datu. voice: ;nd video cummunit~IWn! products 

Md sc-n-o«s 10 cu11omc:11 in lbe Unhecl Statu ;lid Can!UI.t. In l\pril1997, William• Comnlunocahuru mttlled 
ih wholly owned aub$idiary, Williams Tclcc:onmlunlcalillns Syilemt. Inc. wllh Noncl ( ullllllunoc;~uuM 
Syll<mi Inc .. "hlch wu a wholly owocd subsidiary of Northern 1 ckwm. Inc. (Non bern Telecom) William• 
C:ommunleacloru holds a70 percent inleratiD lhc nco.ly formed entity, William• CommunJC•IIotu Soluuocu, 
I 1.(. (WCS). Nonhem Telecom owna the rcmolnl na JO percent. This mc'l!er eiTccll\cl)' douhlcd the llfC of 
Wllh;m• Communkalions SolulioM Cullomcr ..,cm!J.c and ncl"orl. tolulion.- ope~' "'"' 

W111iams Communic:llionJ, throuah aub$1dianc; lftcludonll \\ CS. sene~ its c\hlomcr> thmu~h more lh•n 
120 ule• and .cMc< loe:uiocu throughout tbc Un1ted Stales.. o•er 6.000 emplo)ee> •nd <»cr 2.:!00 .coc:l.cd 
.. nice •-chte:ks. WCS employs mon: llw\2.500 tccbtlidaM and mon: chan 700 ...Jcs rcprc .. ntaii\U •ncl.alc> 

sUp!k)rt ~rsonncllo Jef\"e 1111 eJiirruned IJJ.OOO eomnccretol. go•ernmcntal ~n.J lnsutuuonJI lUJiomtr \IIQ 
wcs·. niJtomcr b;a.sc: J1&II&'CS (rom latJc, publlcl)·bcld corpotalion• •nd lhe (edn.ol , ... emnJ<nt ht •m>ll 
pn.,.cc:l) -owned cnloh<s.. 

WCS o1Te11 hJ cootomcrs o full•may o( dala. muhm>Cdi.&. >'OCCC and •idco ncc.,.orl. lnlel\·onncct p4uduc~ 
lftcludonJ dogilaJ key l)'iiCmi (•cnerall) dc>lancd (or •olcc applloition• "ith (c.,.ct lhan 100 line_.), prhole 
brunch uchansc (I'D X) sy11cm1 (l!cncmllr deJiancd for voice topplicncions " ith arcut<r 1 hun IlK) line•). ""cc 
proccSJinll S)'SicmJ, inlerlOCiivc voice retpoMe S)'ILCITll, uucomnck call .Jistnhullon •rpll<•ll•m•, """ ktuunl · 
'"II J) .. ICOI._ ncl"ctrk monhorina and man•JCmcnl li)JICm>. dukh>p •ideo. nwlcrJ. ch•nnel hJnl.o. 1n1clhacnl 
111oh• '"'~ cablinj WCS't servkc• ul<10 Include lhe de1lan. c:onfiaur~~lion and lnllallauon o( •o1ce •nd data 
n<l,.orl.> and call cc:nters and lbc: man~mcn1 of cuilomcrs' tekcommunialionl OptrJIIOft> a1>d facohuc, 
WCS\ Nat1011al Technical Resource Center proYldcJ cuJiomers ""h on·hnc nrdcr enlr) •nd tmuhle reporuna 
.. ""..,'· Jdvaoced lcchniCill auiJtantc and tralnlntr O ther Ktv~e .:ar.obohlle• onclude I ,,..1 \rc• Nec,. url 
• nd I' ll\ reniOie n•orllconna lOlld loll fraud deice: lion 
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Op<!ratl11g Statlstfa, The following t~blc Jummarizcs the ~e~ulu of opcmtiunJ for Willf>nms Communic~­
tions Solutions for the periods indicated (dollars and poru in millions) : 

Revenue.• .. . . . . • . . . . . . . . • . . . . . . . . . . . . . . . . • . • . . . • ...•. • .... 
Pcrc:entas• o/ re~nues by type or senicc: 

New system a.la ........... " .. . . . . .. .. . . . . • .. . . .. . • .. . 
System modifiaulons ... ..... ... ......... .... . .... .... ... .. 
Mninccnancc .• . ~ .. . .....•................... . ........ 
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . • . . . . . . . . 

ll~~<:kloa ........... ..... .... .... ... ..... .... .. ............ . 
Toaal ports ....... ... ............. .............•... ... ...... 

t"7 

51 .206.5 

s~ 
28 
19 

I 
s 202.S 

11.0 

t- t09S 

SS/iJI. I 5494.9 

~ 34'1-
J 4 36 
24 2~ 

2 2 
5112.2 s 85.0 

S. l 4.7 

,\ pon i1 defined u an electronic nddrc» resident in a C\1Jtomcr'1 PBX or ~C)' O)llcm th•t ouppon• • 
station. trunk. ur data Pll'1· 

In 1997. wcs derived BP!lf"OKimatcly 47.8 percent or iu re•-cnucs from its edslina CUitomer b:uc and 
nppro~imotely S2.2 percent from the sale of new tcleeommunlc:atiotU ~tems. WCS's three Iargen supphcn 
occou.ntcd for approximately 86 percent of equipment sold in 1997. A slnalc munufuctun:r. Nonhcrn T<lecom. 
supplied 73 percent ol all equipment sold. In this auc. WCS is the 1aracs1 independent di>tributor tn the 
United States of ccnain of this eompuny's producu. About6J percent orwcs·s ncti<e customer b:uc coriSlSh 
or thi.s mB.nurocturer's ·producu. The distribution aarccment ""ilh this supplier is scheduled to expire ttl the ond 
of 2000. Manaaemcnt belie•u there i.s minimal risk AS to the uvailrbllily of producli from supplicn;. 

NETWORK 

The Net•'Otlc u.ni~ of Williams Communications O'Al\J and opcrat~ an appnn.i=tcl)' t I.OOO·rou tc nulc 
communic:atioru network, ,.·bleb b rcstrklcd to muhi·medta applicatloos. and •s currently conJtruct.ing •n 
unretlrieted netwllfk 11.lona a 1.600 mile route from Houston to Washlnaton, D.C. in proximity tu piptllnc 
right-of-way -ned by an affiliated compa~~y. Willlams CommunicatiotU Inc .• " llrb1idi•l)· of Wllliann 
Communicntlons, ha.s cntcT1:d into an QChPngc agreement "ith IXC Communttllt.ion> under "htch 11 .. ,u 
provide IXC Communications righll to uoe dark llber al11ng the llouston·tO-Woshingtun. O.t'. mute and 
obtain righu to UK dark fiber alona a 4.SOO..mltc route from l..u5 Angeles to New York. which IXC 
Communications is cotUtrvttina. In addition, Williams Communic:moru. Inc. abo o•m an inte~t in a JOint 
venture constructing a 1,600-mlle fiber optic network on o route connecting Ponland. Soh l..<tke C'tt). und L.u 
Veg:u. with u dark fiber agrccmc.nt Clltendlna the nct,.·ork to l..os Angeles. With the><: construction projects 
•nd dJlrk fiber agrecmc.niJ and other projects. Wllli1ms Communicwtions. Inc. anticip.:ate. hoving on 18.000· 
route mile fiber optic octwork in operation by the end of 1998. Williom• Communications. Inc. hu abo signed 
an llgtccment to :u:quirc a 350-milc fiber network in 1-lorido and plans to eun.nruct uddlllun:tl fiber to C<>nnect 
the Florida network to iu c.lillitta network in the ;outitcutcm United States. and to con.>truct " nc" tiber 
route in the Midwc$1em l!nited Statet rrom Chico&<> """tword. The Nct,.urk un11 h:u ultom.te pl.n. rut • 
J2,tJOO.routc mile network. 

Upon the ••pinuion of the non-compete aarcemcnt rclotcd to the Company'$ 199S ule or It• nct""Otk 
services opcr:llions on January S, 1998. Willlnms Commu.nicutinnJ announced thotll w.~.• re -entering the Ions· 
diiJuncc communicatiOnl mMkllt IIJ a wholesale 11ruvider of tclee<>mnlllnicntlons r.cn•kei 11111J hnd entercJ inlll 
n fi•·c·ycar. multimilllcln dollar aarcement with lJ S WEST Communication• Group to JHm1de .. hulcule 
:~emC'd uJina Ita fiben optic nct10'0rk. WOIIams Corumunlc:ations h:u abo entered tnto an Oi!fCement with 
Concentric Network Corporation to provide wholesale communicutiottJ service•. 

Ourins 1997. Williams Communications acquired Critu:al TechiiOfoJK•. Inc.. • profe>•mn•l o.cn"c' 
comp•ny dcnvlng rc.-.:nue from lnteamtina. dalr~'"B· bulld•na. implementina. and m•int.unina l••re·K•Ic 
bu•inc•$ communication• 1ystcm1. In addition, Wollloms ContniUnkatlon$ acquin:d a ll.S I)Cn:ent intcre•t tn 
Concentric Network" COt'pOf'atlon. a provider or Internet protocol·~~ networllna tcl'\'icc.t for bu.aneu and 
consumer markets. 
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APPIJCATIONS 

Jlyu 

VyvA. an uniftcotpo~ated busioc:u un11 or W11lwru Communic:atioou. Inc.. otfcn bro.alk•>Htu:•ht) 
tclcmion and molllmcdia tnuumWion Krvi«i nat1011wkk by mans or l'let,.ork"• 11.000-mllc mulumcd1a 
net,.ork. five utcllite uplinlc/doftlink facililka and Atcllite capacity on JO uanspondcn. Y)" ' o,.-ns SJ 
telei-Uioft &witdtilla ttatm. 20 aala and KM« locat1001 in the United C:tates. and iaks and &emcc olliccJ in 
London. Slnppon:, and AIUlralia. Vyvx primanly provwlcs b.ekhaul or poinHo-point transmaulon of •pons. 
ne1011 and other procrammins between '"o or more cu61omcr loca•iolu. With wneUn, , .clht~<•. Vyvx pro•idcs 
point•to-muhipoint tnJWnimon Kniec. Vyvx'a customers include all or the maJOr br~dcast •nd cable 
net,.ottl. Vyvx is also ~ in the business or odvc:nisins diJtributlon and i> urluring u1hcr multimcdi• 
communic:at.lon opponunitl~. 

Vyvx owns four tckports (includ•na 6lltellhe eanh •tatiorl fadlhlu) located ncar 1\tlant•. Ocn•cr. L<>' 
Angeles, and New Yort. and operates 1 fiRh telcpon In K;,nsas City. Y).,.. abo o-ns a"ct' for 1hc dlunbullon 
uf television ad~nisina. which provide conncctivity and pracncc in moR than S50 tcle•uoon bro.adca.t 
••••iolu around tbc OOWitry. 

Global A«t» 

Glob~! Acc:c:n. oll'cn multi·poiJit Vldcoconfercncina. audjoconfcrcncina and cnh.wccd f•c.1molc &en lee> 
as ,.elias Jingk point to mwti·poiot buslncu television scrviccl.. Gl~ Access enables Wilham> Communi· 
catoons to provide CIIJlomcn with lntcptcd media conferences. bri"aina tG~Cthcr vo1cc. \Ideo •nd faa1m1le 
by utiiWna WUiiamJ Commun.latlons"• <liftlnalibcr-optlc and utellite Kr>ieu 

In l>bn:h 1997, Global Acceu acquired Satellite Manaacmcnt, Inc.. • U.S.·haJCd >atclhtc lntegntor for 
business television • PPiicat.ions, Interactive lona dittan« learning, and corponte communicallon>. 

In December 1996, Willloms Communications announced tbc formation or The Bu•mess Channel. a 
JOint vtnturt ~~oilh the Publie Btlloldcuf SerVIce (PDS). to utllitc l nicmci, v!dccHon.&mand. Mxr~tlc and 
utcllite tcchnolo&ics to brina pro(culoul dcvclopmcn1 and tmnlna Krvlcco to 1hc hu1one» ~ommunot) 

Rttulatory Mauus 

Tbe equipment WCS Jells muu oncet tbc r<<jlltrcmcnts or Pan 68 of tbc federal CommuntCUIIUn> 
Commission (FCC) rules aovcmiaa the equipment rcaostratlon. bbdtna and cunnctu\)11 ur C<!Uipnlcnt 10 
tclepboac oct,.orb. WCS relics on tbc cqulptncQI manufiiCturcrt' compiQn« ,. ilh tbc&c rcqutremenl\ fur 1\i 
o,.n compliance rqardiaa tbe cqu1pmc111 h dlttnbutes. Thc:K rcaulatloas ha•e a monomal omp.oct on WCS's 
opcr.atioM. 

WilliAms Communications. Inc.. u subJect to ~CC rc~ulabon> as common c..mera ""h rcF•rd to cen.Jn 
or their trarumbslon "'"ices and arc subject to the ta .. s or ccnaon nates '"'"mona public u11111..,, An ~C"C 
rulemalcins to eliminate domestiC, common Cllrrier tariffs has been flayed J>endona ,udo~n•l rc•oe" In the 
interim. the FCC iJ rcquirina such urriers to operate under traditional tAriff rule>. Opcro~tlon. or tntra!tatc 
mkroVra•·c communications. aatcllitc canh 111tlons ond ccn~ln other rcl•ted 1r~rurn1aslan (.1coliuc• arc al>o 
aubjcc t to FCC llccn•ing and other reKUiatlons. 1 hue rcauluuon• do not sianihc.anll)• irn11""' W111Jarns 
Communkatloru, Inc.'s opc,..IIOIIS. In 1997. 1he I C<. hca.1n ornplcnlCOtatiUO uf the Un1""''1 Scno<e I und 
contempl•tcd in the Tclccommunkation• At! or 1996 Wtlbams Communicauoru . . ..... .. requtrcd to 
contnbute to this flUid baJCd upon certam rc•enu"- Ahhouah Williams Commun1cai.OM Inc 1ntcnd• to p.u• 
on •ucb charac• to it• customcn. FCC ruhnl$ rabe quuhoM abo<n the naht of c:om~oct tol e Wilham• 
('umn•un1u1-., Inc.. to do &O 

C'oMptillloa 

wcs bu many ClOffi~hton ranpna from Lucent Tcchnalopco and tbc R~! lkll ()pera1ons 
C'comf"'nleo IO &lOIII lndhldwaJI)'-ncd COftll"'nt<• th•t ocll and &cMIK'C CU\tllOlC< I'I'Cnii>C e<jUiprn<llt 
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("umpcmor. tncludc companka tllut sell equipment rompafablc or ldcnut:llltu th>l loOld by WCS. 1 h~rc ll!c 
vtnuall) no b3rricn to cnuy into this market. 

Vyvxs •ideo and multimedia tr:tMmission operations compete print:trily ..;th comp:onic• ufTcnn11 •idcu ur 
multimedia trunsmiSAion &crviccs by mtans or 5atcllilc radlhies and to a leucr dcgrec .,.ilh compJni<s oiTcring 
tr.m<tni .. ion .ct\ic:et vi• micro"'llvc (ucihlle. or fiber-oplic CJ~blc. 

'loo:ei" 'Ork (aces CWiiD£ ~'DDlpetition (rom 8 number or large, "cll-catablubcd lnlcrc .. chanjle ,.,.men.. •omc 
10i1h cxlcnsivc fiber optic ncrworkJ. Scvc1'81 o1bcr curlers. an: constrvctins or have plaas to construe~""" ltber 
optic nctv.orks or an: C$tablishins nc1works bucd on dark tiber rishll ob~aincd rrom racllirlcs·b3s<d curricrs. 

f'cdcml tdccommunications rerorm lcpslllion cnaclcd in Fcbrvary 1996 IJ dc•igncd ro tncn:a..: 
compelition bo1h in lhc Ions distance mukct and local e•chanp markcl by sii!Jlificantly hbemli1ing current 
reslrictlons on markcl cnuy. In plllicular. 1hc lcaiJialion C$1abllsh._. proccdun:• pcrmiuina Rction"l llcll 
Opcr.ning Companies to prnvldc· long dutance scrvi«ll includlna. bul not limhcd to. VIdeo uurutmlJion 
11<:1\icc•. subjec1 10 ccnaln restrictions and condition. precedent. Moreo-~r. electric anti gas urilirk• m•> 
pro,·idc rdccommunic:ntions KMcC$, lncludina lonJ distance ~ervicc.l. rhrouah M:ramrc subsidiariC'i. The 
lcg1.slnuon nbo alb for eliminauon or (edend tariff fiting 1'\'quiremenll and relaulion or reaul•uon •"•• 
common C<~rricrs. At this time, managcmcnl canno1 prcdlc1 the impact such kaW.tion muy h•'• ,1n the 
opcr.IIIOM or Williams Communicalions. Inc. 

In lure 1997. a Federal Dbrricl Court dcclaion • .,.hich h .. been llaycd pending •ppc•l. invalt~urcd 
provision• our the 1996 federal leablotion. Whilc lc:ai•iluilon or rvlinal by OJ'I'CIIarc court> mA)' o•enum thl\ 
lo,.cr court rulina. 1hc Regional Bell OpenninJ companiu conlinuc ro seck reaulalory aprrov•l to prQ\tdc 
nalionul lo:ng diilancc sc:t\iccs. As couns or n:sula1on remo-~ reslricliont on lhc Rcsional llcll Opcrartn~ 
Comp:mic•. 1hey "Ill be bolh imponant polcnliol collomers and Important polcn' ial compclilo" or Nc1worl 

OwnrNIIp or Propcny 

Williu nU Communicali011' U..IU part o( hs 6bcr-<>plic lrlttumlssion focilltl._. ond lc•.c. lhc n:m"lntlcr 
Approl!m~ldy ll.()()().roulc mile• orits o.,.ncd radlities a~ comprucd or u sinl!lc fibcr. "hich u on • pon~<m 
tor lhc tthco <>rile nclwork of WorldCom. Inc. ("WorldCom") and •• r«lrielcd to mulumcdto c<>nrenl u'"!l• · 
Wtllli>m> Communtcottona n:lllncd 1hh fiber when • prcdeCCS!ior or WorldCum purch•xd lhc CumpJn) \ 
ncl.,orl >ervku opcrati<>~• In 199S. William• Communkalion• and World(om ore cuncntl) In llltjlllltton '" 
clorir). omong olhcr things. whether lhc usage rcstrlcllon ~>ould pcrmh inlcrner oc:rvicc> and Wtlhunl\ 
C'ommunicalions right to purclulsc additional Wor1dCom fiber. Wrlliams Communicalions came'"'"''' l<> 
mean' ur iu o"'n tiber'<lf>lks racihtics.~U .. -ell u canyin,g •lgnals "''cr fibero0111ic r~cllhics lUted rrorn rhtrd· 
pan) inrcre•ch""gc canien and the vurlouJ local uchangc <'11nieD. William~ Cummumcuuo"' hold' it• 
s:~lell ilc trwtspondcr capacity under various agree menu. Williams (ommunu:JatioM o" n' pan or rh tclcf">ll 
racilitics and holdi I he remainder undcr either n monaacmcnt agn:cmcn1 or long·lcrm (<~C~httc~ lc:ue, 

Williams Ncl,.or~ iolend• 10 oblain c:spacil) primarily by mean• of 1hc fiber "f'IIC ncl,.orl l Wtlh••·'' 
Cummuntcorions is con.rructlnp. l>r pi•"-' ro c<>n>lruct or acqutrc, a. .... u ... ""'fUinns d•r~ fil>cr nghl• on llber 
optic (uclllliC$ or olher canicrs. Ncr .. ·ork obtltni dark lliber npt.> IQ lhc (orm or lhc pun:h.uc ur .... .., .. r 
"indcrcasible rights or Ul-C" or " IRUs" In tpedfic fiber •trandl. Purchnied IRU' huve man) vr the 
charnercris.ucs or owncnhip. lncludina m~~ny or the •uodatcd ri;k;. bul 1hc owner or the fiber op11.: •'l\hle 
ICIUIO\ ie&iOif lilfc I() the fibers. 

Wiii ~J~tms Communicariona i• subject 10 fcdc.rnl, na1e, 11nd IOClll ,,,.,. ~nd regulauun• rclaltng ru rhc 

''"""nmcnral ospccl$ or h• bu•lncSt. Manoaemcnl bc:lk•-ci thai William; Comrnunk;ulon." opcrnrlon• ~n: in 
•uh•ranltol compliance "'"h ublinJ cnvironmcnrallcpl rcquiremcnll. M•n•acntcnt upecr• that comph•n•c 
.. hh such caistlng cn••rcnmcnlal lcpl rcqulrrmcnll "''" not haY!: • rnaletlal udvc,.., err.,, "" lhc ... , .. , •• 
upcndilurcs, earning• and compclhivc p<»hion or WilliJamJ Communtc•1lon1. 
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Willl~nu belie•'" that it hu lldcqu~te sourc" and availability of n" matcn~l> 111 .ouurc tl c wntonucJ 
$upply of it5 services and producu for clliJtina and antici~Qtcd businc.u nc<d>. Wllllaon.' pirehn< l)·•tcnl> ~"' 
uti n:gul•ted in Yllrious WIYJ n:sultln1in lbc financial return on the oniCttmcnt• I1Uidlc on tbe •>>tern• I>Cong 
limited to standards permitted by the replntOI) bodicJ. l:ach of the f'lj'etinc ')\ICII" h:o ungorng cupitul 
~ui..:mcnt5 for efficiency and mandlltOI}' impro•'Crncnt>. ""h c.~Qn•H>n oppur1unotlc• •l-<t n"'"""""S 
reriodic atpital outla)1. 

A plant she In Pensaeola. Aorida. thai " Ill previously operated by a former ~ub$ldlal) of Wtlltarn•. h.<> 
been placed on t!lc National Prionlia Lin. ThlJ former •ubstdrory hn al-.o t-n idc-ntrfoc.J "' • roocnll•ll) 
responsible p<~rly ut a National Prioritle> Lht cleanup >lie on Mkhtl!"n 1\ thtr.J •lie. I.JCut<d "' L• l dand, 
l·londu. whic:h w.o• formerly ll"'ncd and operated by till> •ubttdoury. u under on•·c•lti!J\IIon b) the Hondu 
Dcp3nmcn1 of cnviroonocotal Procec:lioa and ckanup •• antoap3tcd Wilhanu dots no\ bcll<'•·c that the 
ultimate l'\l$OIUtion of tbc foregoing maltcra, taken U> u ~<hole and after considcmtoon of tn\ur.tnL'C .:o•er•j!<. 
contribution or other indemnification amn~mcnu. will have a matcri•l •d•'Ct>c 1\nanci•l elfc~l "" the 
Comp.,ny. Sec Note 18 of Notu to Coruotidllted FinanaaJ Stoterncnh 

At December 31, 1997, the Comp311y had ;approxlm31cl)· IS.OOO full-t ime emrlo)<c•. of 14hom 
3pproximatcl) 2.300 "'CI'C reptacntcd b) unions and co•crcd b) collcC11\~ b;arpinang ~grecmcnl• The 
Company considers ill notations with Its employee• to be gencntlly good. 

f'orward-Looktnc lofonaatloa 

Ccnain matters ditcaascd In thiJ repOrt, c•cludlng hbloricul Information. it~cludc fuNIIfll·l.,oklng 
>latcmcniJ.. Although the Company bc:lle•-u such f~urd-loolrinJ lM<nKnl• ;on, b.t>ed <HI tc.L>Onoblc 
.wumptions, no !Wur~ncc cun be Jivcn that ev-ery objecti•c "Ill be renchcd. Such nate menlO •rc made on 
reliance on the ,...rc hubor protectlonJ provided under 1hc Prh'111e Sccuritic:o Utiplion Keform 1\ct nf l'i<IS. 

1\ • required ll>y such Act, the Company hereby idcnhfics the foll.,.lngompor1ant fActor> th•• could cJu...: 
actual resUlts lo differ malcilally from uoy tc:'ulls projected. forcca•lcd. ullmalcd or budgelc.l "' lhc 
Com~QO)' in fo .... rud·loolcing Statcmc:nl.: (I) rUb and untc11Alntlc.o irn~QttinA the Conrp3lly '". •hole relate 
IO chan!!" in general economic condidonJ tn the United States; the 3>11tlabihty ond cost or e-arn• I. chongo '" 
laws and regulations tu which the Compllrly is subject, including'"' · environmental an!! cmplo)rneno '•"• and 
rcgulllttons: the cost Dlld ctrccu oflczalund admini.st111tt•c cl;un\> and procccdtnp ap1rut the< ""'P·•n) "''" 
subsidourics or ~<lhich may be brouJhl apinst the Compan)' or Ill &ubsido~rocs. condottons uf the c•rnnl 
markets utiliz.cd b) the Company to acccu Cllpital to fin11ncc opcrouons; and, to the uoent the Cumfl"O) 
inCI'CIIK$ iu inv<"Jtments lUid ..c:tivit~ abro:ld. 1uch in•cslnocnto •nd acri>-itie> •ill be sub~CI to forc~n 
economics, 13"''· ~nd regulation•: (ii) fur the Cornr•n>"• rc~ulutcd bu"'"'"''· n•l• .!nd un .. crl.onll<> 
llflfllotlly rchoc to I he Impact or future rcdc:ral and oiMc rcgul•troM ,,, bu.one .. '"'"' lltC.O. llldUdlng ulh!-.cd 
r•l<.> o( return and tbc ruolutlon or other matters discuJK<l herein: •nd (tir) IUU ~nd UIICCIUJnttc• .....xr •ted 
~<ith the Company'• unregulated businc&Ses prionorily relate co en<fBY price> ond the abolit) of •uch cnor11cs on 
develop expanded marteu and produe1 oft'trift&J u \Ocll &J their •bllhy 10 m•intain e>iallnj! nmrLch II i• Jl>u 
flM$ihlc that cocnaln upcetJ o( the Comp:~ny"1 b<aine&scs th.ll •rc cum:noly unn:J!ul.otc<.l m.t) he >trhJc•t to 
hotb fcdc1111 and a tate regulation In tho futuno. In addition. future utrl111111on or pipeline cur.tctl) "'II llcrend 
on cncfBY pricct1. competition from other pipelines and altcm~IC rucl>. the 8Cncral lc<cl or nJturlll 11•• and 
petroleum product demand and weather condition), amons other thing• Funhcr. p> pricco. ,..h•ch di..:ctl) 
imp•ct transpomotion and pthcrinll and procc"ina throughrul nnd upemtln8 pr,.foo, '"") flucluJtc In 
unpttdtetablc "•)'~ • • may com pn«J, "hich d•l'l.ctly afTcc1 the l 'nmp.on)'• cth~nnl """'"'" l n•t••" 
trtrp.tcling future tt•uh• of the Cun1pan) '> comrnun~t•t ion. huunc" tndudc •uc« .. •ful ··otrtt>lctJOn ur rto 
f1Ct14urk build, lcchnu1U¥ical dC\'ClOpniCnl$, hiJh lcvclJ o( C(flflpeltllon, l•~k I!( CU\IOmcr dtvCf1111ic.uinn, 11nd 
scnenJ unccnainties of JO''Cmmcnlal re&Ulalion. 

(d ) ~,naiK'Ial lnformalloa aboul t'o"'ll• and l>omMIIc OJH'rollon• and t:.pon ~air• 

Wllllanu hu no slanlfic•nt fOK(all operatiOn>.. 
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llem l. l'rvJWrtit> 

Sec llcm I (c) fe< dcacrip~ion of properties. 

l ttm ,l. l.qo/ l'rocHtlilfg, 

l'o Information rel!lJrding ccrtaln proccediftll$ pendlns beforo fedcflll n:slllatoty !IICnciu, occ Note 18 of 
Nulc.s lu <.:on110lidMcd Financial Suucmcnts. William> b also aubjCCI to Olhcr ordinal) mu1inc litiption 
incidcnllll tu iu bu•inca~ 

Cnntrort rt/t>r~>UJtionJ and ga.s purrltasr drfidrnrlrs 

M a n:sull of FERC Order 636. which requires lntcnllle p> plpelinos to chan,c lhc way they do 
buaincu. each of the nutur~l g;u pipeline aul»ldiariel ~IU undertaken lhe rcfonnatlon or ICm>inatlon of >IJ 
respective gu 1upply contracu. None of the pipelines Ita~ any sisniflcanl pending <uppher take·Of•p;l). rat•ble 
take or minimum 11kc cbims. 

Curn:nl FERC policy IIS$0Claled wi1h Orders 4)6 and 500 requiru ln1CI$Iale ~~~pipeline. 10 ub>orb ><>me 
or the c~l of reformina gas supply contracts before allowing "">' reco•~ry lhroush direct bill or •urchargcs 10 
lransportulion as "ell as salu commodhy ralc$. Under Orders 636. 636·A. 636-B und 636·C. - •• incurred 10 
comply with lhC$C rules are permitted 10 be recovc:red in full. ollhoush • percentage of such costJ mu>l be 
:tllocaled to interruptible transpOrtation KtVIce. 

Pu rsul\nt to • llipul•lion and aan:cmcnl approved by the FERC. Williams Gas Popellne> Central 
( Centr.ol) h:u made II filinp to dln:c1 bill lllke-or-pay ~nd p> suJII>Iy realign men I ~J. The lo>IOI amount 
approvtd for direct billing. net of certain 11mounu collcc1cd wbjcct 10 refund•. 1.. S67 million. An intervenor 
h:u filed proiCSIJ ~~tcking to ha>"C the FERC review lhc prudence and clig.lbilit) of upproximolcly S40 milliun 
of coolS co•en:d by thcac filings. On J uly 3 1, 199u. the •dminillrative Ia,. judge wued an initial dccuion 
rejecting the intervenor's prudcncy cb•llengc. On Scplember 30. 1997. the FE RC. by a '"'CH~one vole. 
reYcrscd lite adminislnatlve law judge and dclermincd that three lifc-of·leuc producer contfilcl> "e"' 
imprudently entered into in 1982. Central has flied ror rehcarin~~o and managcmenl plans to viaorou.al) defend 
tbe prudcncy of lhCfC conlm~s. An Intervenor hu abo 61ed a protest IICCkins to bA•c the FERC decide 
whether non-selllemenleo~ll •re eligible for recovery under Order No, 636. In J~nuary 1997, the ~-ERC held 
that none or the non·selllemcnt COOl> o:ould be reco•·ercd by Central if lhe>c COJt) "ere nol eligible for 
reco•ery under Order N o. 636. Thb order wiU afflm1ed on rehconng in April 1997. An onilial dccnlon from 
the adminislrativc Ia" j udge is c~pected In the first quaner of 199H If lhe H, RC'• final ruling on eligibilil) Is 
unfavorable, Ccntrul will appeal these orders 10 the courts. Central "ill molo.e additional fillnS> und<r <he 
applicable FERC orders to recover such additional costs u may be mcurn:d in the fulun:. 

Because of the uncertainties peotalnlnsto the ou1comc of lhe•e i .. ucs currently pending a11be FERC •nd 
the sWUJ of scnlcmcnl ne101la1ion and variOUS other fo~cm. <.entral cannol reo..:.nobl) cstlmote the COSIJ 

that may be incurred nor the related amounts that c:o<~ld be •cco•·ered from customcn- Cenlral h lOCII<cly 
pursuinJ neaotiotionJ with the producers 10 resol.-e all outstandons obllg•tions under the con1racu. D•>ed on 
the tomu of "hal Central believes would be a reUOIUiblc settlement, $94 mntion hJU been accrued •$ • 

liability at December 31. 1997. oncludin¥ a $5 million fourth·quar1cr 1991 charge It> upcnK lor addiuon•l 
ubsorption of future costs. Ccnlllll also hu 1111 S~8 million n:sulalol) ouc:t •t December ) I , 1997, fr>r 
estimated fCCO\'Cry or future COIU from customers. CCiltral c•nnol prcdi<:~ the lon•l oui .. Jme of the H ! KC'. 
rulings ao COntl'lll:l prudcncy Wld cost recovery under Order No. 636 and IS unable to dctermone the ulumatc 
habllil) ond k"''· if uny. Mt I hi• time. I f Ccnlrnl dou not pre•'ail 1n lhc;c FERC r rooeedings or llllY aubJCqucnl 
•ppe•l'- and If <.:'crotoal "ublo w rcoch • oclllemcnl 1001h the produc..:n <'(lnJutent wilh I he S<J4 moll ion accrued 
liability, the lou could be the tutal of the «aul•tol) ••ooct und the S40 nnlhon <>f prolutcd IUSCt). Ccntnal 
continues to believe that it entered inlo lhe gas purcha>< ~'(HIIra•t• on • pruden! munncr undeo I I · )(( ' nole< In 
plliCc lithe time. Central also belic•u !bat the lulure rtCOVC1)' of thck wr~t• "' VUkl be in "'""'"""". wit h the 
terms of Order No. 636. 
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The fO<qOins acc:ruals :arc: in accordance •i•b Wolhanu' accoununs polocoei rc,•rdonJ the oubh>hmcnt 
O( >UCh W:<l\l•ls "'hich take intO contidcr&IIOII utinutcd total <aposurc, ll dilcountcd •nd 0\~·"'CtJhtc.J, Q\ 
"ell as cosu and other risks US4Xlutcd with the ditrcrcn« bet,.ccn the time Co>IJ arc oncurrcd •nd 1he tunc 
.urh com 11rc recovered from euJtomen. Tlte cJtimated ponion llf such roob n:cu•crahlc from cu.huncr." 
deferred or recorded as a rcaulatory owet bued on an cslfmllc uf ••pec1cd reco<cry of the am0<1n~ allu•cd b) 
I'CRC policy. While WillilJms belic•'CS 1hat 1h- ac:crvab arc ad"''u~t<: ~nd the IWCK'i>tcd rcp1 .. 1Uf) :u.cu 
nrc Jppropr111C, cosu acwally iltcvrrcd and amounb actuall) rcco-crcd from cwtomcn .. m depend upon 1hc 
ou1comc of vanow coun and FERC Pf'OCttdlJIIS. t he succc.u or Kllkm•nt ncaoco•tion> and •anuu• 01hcr 
f•c1oJTo. not •II of •h•ch arc presently fO<CJ>Ccablc. 

Since 1989. TcJUU Gas and Transcon1incn1al Gu Pipe Line have bad uudoc• under "'•> 10 '"' .crMn ul 
1hcor fDcoJnocs for 1hc pc-cte11« of toAlc and huardous JUbfllnccs to de1crmonc to .. tw c•1cn1. of "">· 
remediation may be ncccmry. TIIMCOnUncnlll Gu Pope Line hu rc•poodcd 10 dJtJ rcque>1l ~dtdona >u<h 
polcntiw contam1n>1ion or ccnain of iu &itcs The COIJU or any auch rcmcdoat1011 ••II depend upunlhe >CAlJ'C ul 
I he rcmcdoation At December 31. 1997,1h«e •ubsido•nc> had rc.crvu IOilllons •rt~<O\IntJicl) S ~8 nulhoo lot 
lhcsc costs. 

Ccnnin Wlllianu subfidiarlca. includlna Tca.u Ou and TranJCOntlncntal Ou l'ipe lone. lwe been 
ldentifml Ill polcnlhllly responsible ponies ( PRP) al vanous Superfund and m1c "'"'e di;powl •lie. In 
~dduion. th«e subfidiarics have Incurred. or'"" allcacd to ha.-c onc,;rrcd. •atiOU' olher h•t..rdou.> nwcro•l• 
removal or rcmcdlauon obflptioas under cn>'irocunentsl bu. Althouah no lllul'\l~a c.ut he IJ'l'D. Y. tlll•m• 
docs nol belic•c thai the PRP status o( these subfldiancs .. ;u han a !Niemi ad•crsc ciTe<~ oa oto hnan<oJI 
posi1ioa. rcsuiiJ of operations or nc1 euh llo..'$. 

Tno.n.contlnental Gu Ptpe Line, TcLU Gaa and Ccntr•l h••e idenllticd polythlonnJicd biphcn)l ( I'(' H) 
contamination on llir comprcuor JYJiem•, .oils and related prupenic• ~• ccnJon compouwr ''glivn •he• 
Transoontincnlal Oas Pipe Line, TeJUU Ou and CentrJI ha'l' •lso been ia•oh·cd on ncsollauon> """the U.S 
Environmental Pr01cc1ion A.scncy (EPA) aDd Stale lll"""lcs to de•clop ~rcenona. s;omplong Jnd dcuup 
rrogrorm. In addition. ncaohationJ ... lth ccnain c.nvuonmenlal aulhontb aDd other prosnm• o.:oo~crnona 
on•cslipu.-c and rcrncdw acuon> rclallvc lo potenllal mco.uf) contamonJIIOn ''' .crtaon ~~· rnc:lcnna •II<> 
ha>c been cummcn«d b) Canral, Tuu Ou and T ran>eonuncntJ1 Gu Pope l one A• uf Occcnohco II , 1'197. 
Central bad recorded a h:obility for approtlmalcly $17 milllun. rcprcscnlo!l& the currcn1 numalc uf luturc 
cnviro11mcntal cleanup costs to be incurred over the nut lll 10 len years. The Field Servo_,.. unu uf tnclt!) 
Scm«$ hlld rceonlcd un •~~arcsu1o liability of approaimatcl) Sl2 moll ion, rcprc>Cnllnlthc currcn1 c:.unwc of 
II> future cnvirnnmcn1l!llUid rcmcdillion (011.1. i~KludanJ approlnnu1cly SS millton rci•Uni to funnct Ccntml 
facohtics. TctNU Ou and Tnuuecunincnl~l Ou Pipe Lone hkc,.I>C had rccorllcd habllutc• f1>r 1he.c ''"" ,.blch 
Jrc included on the S28 million I'CI>Cr<c mcntioocd abo•c Ac1ual com oncurrcd •oil depend uo1 1hc ~••u•l 
numba o( eontanunatcd sites odenllficd. 1he iiCiualamounl and e\lcnt o( conl•mon>t;on d~tanercd. I he lin•l 
<lcanup slandards mlllldated by the EPA and other aovcmmental au1honucs •nd other factors. Te"" Gu. 
l r:II\K'Oinlincnlal Gu Pope Luoe •nd Ccn1r11l have deferred thc!IC e~IJ pendolljl rccu•ery .u oncYrrcd lhrough 
ruturc nteJ and other means. 

In connection ,..;th the 1987 sale of 1hc aucu of Arroco Chemical Comp~n) . Wolll""" J{lrted 10 
Indemnify the purchuer for cn•ironmcntal clanup Ct»b rc>uhon& from ccnain conditoons •I opecof1cd 
loc:o1ioru, 10 1hc c•tent su<'b <.,.lJ ucccd :a •pcciticd •mounl Such COlts ha•c C\CCCdcd thr> •mounl At 
1X..Cmber 11. 1997, Wollo•m• had •rrrmmutc' Sll nulhon •«rued ror such c"'" '"'" I he .t<lu•l "'"' 
tncurrcd .. m dcf"'nd on lhe actuol IIIIOUftl and C\lcnr of <onl•nnnAIIUII dlku•ered. the f1nu1 .lc.onlll' •••nd.rd• 
manrlatcd by the EPA or o1hcr go.cmmcntal authontocs. und ollhcr foclon. 

A ln,.'luh ,.,.. flied on May t99J In D alate coun in Calor.odu In "'hlch ccnaon claom> h•" been mlltde 
•11Din•1 vunuu• defendAnts, in<ludina Nonh,.c•t Popcllnc. cuoucndong 1ha1 "'' upluratiun lind dc>elu11111Cnl 
ue1ivi1ie> in punoons of the S111 Juan Balin h••• co~uacd ,;,, •11cr •od other .unt~nun•toon l he ~~~onulh on 
1hc caJc sought <cnili<~tion o( 1 plalntUT cia.. In June 199~. the b•uuol ,.._. d1>m1>.cd fot f...Juoc '" J"'" •n 

14 



on<l,.pen ... blc p..ny u•cr v.hich the ll~te euun had 1>0 juNd.:hon The Colonclo coun of IPJ!C.ah h" ~llom1ed 
the d11moml otnd remanded the C*iC to Colorado domkt coun fOf Klion con.utent ""h the •rPC•h .ourt'> 
decU!on Soncc June 199-4, eight indtvid!W la\O"JUII.s ha•e been filed aptn>t Nonh,.~t Ptpehnc •n<l uthe" on 
U.S dottnct cour1 tn Colondo. makina eucnttall) the s.:~mc clauru. The d11tn<:1 coun h•• Ata)cd all .,o the 
c;uc~ tn\OI••na N0r1b•es1 Pipeline until the pwnulf~ ubauJt thcir n:mediCi bcfon: the Southern Ute lndt.1n 
Tnhll C.,.., Some plainuffs filed ~ in the Tribal court. b.lt none nam«! Nonh"c'l Porchne a. • 
c!cfcrodlnt. 

Otlotr lrgol flllllltf1 

Wollillm~ Communications owns one fiber, which is rcatricted 10 media content usnge. on 11 rortion or the 
fiber optic net,.ork or WorldCom, Inc. ("WorldCom"). Willianu Communicntlon> retnoned thi• llbet. ulun~ 
v.ith an option 10 purchase additional ~ber from WorldCom in connection with WurldCorn'; 'uhK'luenl Iober 
build.t.. ocqubnlon>, and expansions. when a ~r of WorldCom pun:hascd the Comp.~n) '• net,.ur~ 
scl\'iccs operations in 199S. On March 20, 1998, Williams Corrmunications 6kd >UII on O~bhom• l)o,tn•t 
Coun in Tulsa County apinst Woric!Com claimina that WorldCom had failed to fulhll "' obhg•toun• 
OUOC:t•ted "'tlh the iinaJc fiber U •ell U A number Of Other obJipiiOIU llfisint! from the opeemcnh entered 
onto on 199S on conJunction with the ncl,.ork JCnkc> opcrallotu S31c. 

In 1991.thc Southern Ute Indian Tribe (the Tnbe) filed a Ja,."A~it apin>t Wtlhams Produc1ooo <.omp..n) 
(WIIItlltru Production), a wholly-owned subddlluy ofWontams. ud ocher su pnxluccn tn the San Ju•n 8.,on 
orca, olleaina that ccnoln coal strata •-en:o I'CSC'I\l:d b) lhc Unhed Swtes f01 the benefit or I he Tnbe and th~t 
the eAtrachon or co.~I-Jellm ps from the ooalltlllll "'" \loR>nJfUI. The Tribe o«u compcn).IIIOn for the ••lue 
or the c«~I·ICAm pJ. The Tn'bc olso seeks an ortkr transfemns 10 the Tribe 010-rtCI'Ihop or all or the derend•nl) 
equopmenl 11nd facilities utilized In the CAttllction of the cool-a:am gas. In September 199~. the coun tronted 
summary i•dgmenl In favor of the defendants an<! the Tribe lodged an interlocutory appc•l "hh the U.S 
Coull uf Appc•h for the Tenth Circuit. Wtlli•ms Produclion a,recd to indemnify the Wilham• C;1.1l Scom 
(iu H.vylollty Trutl (Trv•t) apinst •ny SoMe., that mtt)' nn.c in rc~ttp«t o( «r1Ain p~tdc• auhjc\!1 tn the: 

lawsuit. In addition, If the Tribe is succ:uafultn sho,.lna lbat Williams Producloon h .. no risht• on the uMI · 
scam sos. Willlama Produe1ion has aarccd to pay to the Tru•t for do1trlbution to then-current unllholdc"· Jn 
amount rcprcscntilli a rctu.m of a portion of the onainal purchase pncc plid f011hc units On Jul) lb. 1997. 
the U.S C'O\Irt or AppcJtb for the Tenth Corcuh rc'encd the dccnton of the dtstnct coun. held thJt the I nbc 
u"ns the CO.ll·scam su produced from certain cool Jlrall on fcc la.nd> "11hon the c\lenot buund.roc. nr the 
Tnbe's reservation. and rcltWidcd the case to the dr~tr.:l cour1 f01 runhcr procc<donp On ~ptcmhcr 16. 
1997. Amoco Production Compall), 1he clus rcptcJCntalt>C for the dcfcncbnt cLuJ (of "hoch \\ olhJm• 
ProduC'Iton oJ a panl. likd its motoon for rchurina en bane before the Court of Appc>l< On IX..'Cmbcr ~-

1997. the Tenth Corcuol Coun or Appab IJICed 10 rchur the IPJ!COI. 

In connection "'ilh ..-menu to rcsol., ta~c-or-pay and other contr.>c1 <1.11m, •nd 1<1 •mend r~• 
purchuc c.•ntfilcts. Trunsc:ontincntal Gu Pipe Line and TuM GM each entered rnto ccnaon .cnlcmcnt• ""h 
produccl'l,..hich fillY require the indemnification Of ccr1Jlin claims for additional IO)altic\ "hoch the pnt<Ju<et> 
m:ty he required h) p:ty :u n ruuh or lUCh sclllemenll In one or the '"0 n:mainms C.lSC>. u jut) \'erdocl round 
that ·rr~n..,ontlnental Ott Pipe line ••• rc'luired to p.ll) tu u producer dltmugc• uf $21 1 million lncludon11 
$ ) H milhon in •nome~· fcc>. Tranocontlncntal <las Pope l.lne I> eomiderin11 un "l'pc.ol In the uther 
remaininJ case. a producer hu asser1cd dllma&d. Including lnterut .,,1<-ulatcd through Ucccmhcr Jl. I'J%, ol 
•rrro~omatcly S6 million. 

SummD')' 

Whole no :w<~I'IIICCS may be 11''-.:n. Wtlhams ~ 1101 bcllc>c th•tthe ulumatc rc...tut..., ulthc r ... epnt 
m>llcrs, liken U 0 ,.boJc and after C::OIIildelltion Of amountJ ICCflSed. ituutii6CC CO>·cr.,C, rc<O\Ct) front 
<u>tomcn "'other mdcmni6cauon omnJCmcntl. "'II hl•c a nuten•lly od<enc ctrec1 upon WolloAm\ future 
hnan~,;.t.at ,_.,,11on, rnultt o( opcralMHU Of (Uh On" rc'tu~rcntcnh 
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let• 4. SdaissU.. 11/ Muun r• • y..,, t~/ S#uri17 1/oiM... 

Not applicable. 

f.xtcutltc 0ftiC'C111 of WllllamJ 

The names. qes. positions and artiest election dates o( the cAccutt•e ollieeD or Wolll•m• ~rc: 

lltl<l (lfii<T 
N- ~ , ........... a.- ..... -Keoth E. Baoley .......•.. ss Chairman of the Bo.ro. Pre.odcnt, ( 'hoef us-IY·94 

accuttvc Ofti«r al>ll Oircet« (Pnncop;&l 
Eucutivc Olr~eer) 

John C. Bumprner. Jr ...• 55 Senior Viee P~ideo.t - Corporate Dc•clopment 01·01 · 7Y 
and Plannina. PrcJidcnt - Wllllanu 
I ntcmational Company 

J11mcs R. Hcrb!lcr •••• .. .• 56 Senior Vltc President - AdmlniJtrutlon Ol ·OI·Y2 
Jack D. McCanhy. ... ... 5S Senior V"ICC Pruidcnt - Finance { Pnncipal 01.{)1-92 

Financbl Officer) 
William G. von Glahn .. • • 54 Senior VIce President and Gencrul CounJCI 0~.01·% 
GV> R. lklitt . . . .... 48 Controlkr (Principal Accountioa Officer) 01.01·91 
Stephen L. Cropper. 48 Pn:ildcnt - Williams ELCtJY Group 10.01·% 
llowanl E. Janzen • 44 President and Chief Opcratina Officer- 02·11·97 

Willi&ms Communklltioas, Inc. 
Brinn E. O'Neill . ........ 62 President - Wllli•m• lntcDtate Natur.ol G•• OI ·UI · Mh 

SystcrnJ, Inc 

All o( tbc Mbo¥0 oflic:cnt have: bc:cn employe-d by WUiioma Qf ha .-ubsidiari~· IU omccu or ulhU¥1 i.\40 rut 

more thu fi\'C )'CI111 and have bad no other employment dunna such period. 
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PART II 

lltm S. Mllrkn /IN t.lle Rf11iff,.llt '• CoMttrilll Epit)' ud Rtbllrl S trxi<Aoll.n Metttn 

WiJJil1mJ' Common Stock b listed on the New York ~nd Pacific Stock ClCh~nscs under the •pnbol 
' WMB." At the close of businen on December 31. 1997. Wallimms bud approlimately 12,2SO holdeN of 
record of il< Common Stock. The W.ily eiMins price ranges (compolilc trmnsaellons) und dividend~ declared 
by quaner for el!Ch Of the past tWO )UI'l (adjusted tO rcRect the O«ctnl>ct 29. 1997, I\Oo O•fOro(lne ~QJIUilOn 
stock split and dlitribution) ~us follows: 

190'7 1996 

~ ...!!!IL ~ ~ ..!!!2.. ~ Db~ 
I st . ......... .. ............................ $23.38 $18.19 S.ll $17.00 Sl ~ 25 S. ll 4 
2nd • 0 ••••••••••• ••••••••••••• ••• • • • - •••••• S2J.50 $20.00 S. IJ $17.71 SIS SH S II) 
lrd • • 0 •••••••• 0 0 ••• ••••• •• • 0 •••••• 0 •• •••• $24.59 S21.S6 S.l) $ 17.29 SIS.H S II) 
4th ................ .... .................... $28.50 $23.09 S. l S $ 19.16 SI6.2S s . II 

On December 29. 1997, tbc Compony distributed one ttdditionlll sh~rc .. r Common Sa...:~ Q( the 
Company, S I par value. for every sb~ or Common S tock outst~~ndtnl! on December S. 1997. punuanl to u 
l"'o-for·one stock split. 
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The follo'"'~l finAn<:a:ll clala arc an lnacaral p4n ol. and thould be read an IORJun.:l- •alh. 1hc 

~uruohclaaed financial ilatemeoa. and no1e. lhcr.:lo. lafilmUIIIon •~ncc:m11111 tian•lac• nl lh:lld> an lhe fina..:••l 

condilion and auula. o( opera1ion.s Is conlaincd in l\13n1scmen1's Dascuuaon •nd 1\nalysu o( hn•m,..t 

Condiaion and Rcsuha or OpcnlionJ on rase• F'· l t•n~~~p ~··13 ot 1his r.:pon. 

"" 
, ... 

·~ 
..... , .. , ,.,-......... --., 

Rcve:nucs • 0 0 0 ••• s 4.409 6 s J.5JI.2 S 2.8S5.7 SI.7Sl I St.79J 4 

Income from conlinuina operationJ( I) ••••••• JSO.S J62.J 299.4 IC>-1.9 IKS 4 

Income from discontinued opcntlons(2) 1.018.1( 94 0 41> 4 

E11nordinary lou(J) ... 0 ••••• (79 I J (1121 

llilulcd camanas per llhan::(4) 
Income from contlnuln& ope"'tion.s 1.0-1 1.07 92 .S I S7 

I ncomc from discofttlnucd operations . llS .JO I~ 

uln>OrdiMry loN ( ) ) • ( 24) ( ().1 I 

ClUb di.;dcndt per com,._ sban:(4) S4 .47 .Ill :!1\ !6 

I olal auct> al Dcccnaber J I ••••. IJ.879.0 12.41U IO.S61 2 S.2261 •.mn4 
Long·term ubhl!•aions at December J I 4,S6S.J 4.J76.9 2.1174.0 I.J07JI (.11().1. ti 

Saoctholders' equity al Dcc:cmber J I . l.S71.7 3.421.0 3.187.1 1.so~ .s 1,724 () 

( I ) Sec N01u 2 and 6 o( Noacs 10 CC>MOUdaacd fina....UI Saaacmcnts f« dataon1011 or the r••n on ulc <>f 

intercsl an •uiKidaary. aipiticanl UJCI &~let and ,.-,,c-oif• io 1997. 1996 •nd 199S Income !rum 

con1inulns opcradonsan 1994 1ncludcs a S22.7 million prc-1 .. p>n from 1hc uk of a ponaon of Walham<' 

inteau1 an Nonbcm Bonier Planners. L.P. Income from conlinu•na ope"'IIOM in 199.). 1ndudu • pre·••• 
pin of SS1.6 mlllloa u a rcsuh o( tbe sak o( 6.1 minion units In the Willioms Cool Scam Gu Ro)~h) 
Trust. 

(2) See Nolc l ofNo1e110 CoiUOIIduled Financial Stalcmenla for ditc:uulon of lh< K•ln h um lhc IYY~ >UI< 

or dlicorulnucd operations. Amounu pnor 10 199S rcRcc1 opcnllna rcsuht of I he- nct,.or\ "'"Icc\ 

open !lofts. 

(l) Sec Nole 8 of NOlet to Coruohdalcu Fiunccal Staaemcnu f« ducv.won o( lbc t99·7 c\lr:ourdua.af) "'" 

(4) Per-share amounta rcRec1 abc adoption or Sao1cmcn1 of Flnanclol Accounlana St and3rd> Nu. 12K. 

"EIInunp per Share:· and lhe cfl'cct or the December 2'1, 1997, common aloe~ 1ph1 and d1>tribu1lon .u 

discu.ucd 1n N01ca I and IS. rcspecdvdy, o( No1ca 10 Con110llda1cd Financial SmcmcniJ. 

lltm 7. M•••f•m••r'• Dllt'ltnioo .a A••ly•lo of Floaorl•l Cuoi//tlo••· .. , R"~'" uf lll'""tiooJ 

RtMIU of Op.nalo ... 

/997 " /996 

Ct«ll,.l'l revenue• Increased $6 million, or J pcrcc:nl, due rnmauly 10 I he nel clfnl uf Od)U>Imcnl\ 10 

ccraain nc:c:ruab In ~997. Tolal lhrouahpul dcc:rca&cd 4 2 lUl u. or I ,,.rccnl . <luc Jllnnanly 10 lu,.cr 

•n•enupuble •olumu 

Olhcr (Income) c.rpensc- ncl Includes aU mill1011 p1n from abe &alc.-in·pla.c or naaural...., from~ 

dccommiss1011cd IIOfli&C field. 

Opera tin& pt0111 lncrca&cd $1 2 2 million, or 17 pcranl. due rnmonl> 10 tbc a••n lmm I he wl<•ln ·rl .... c uf 

n•lu"'l pJ. "'*cr opcr.llna and m•lnlcnancc capeiUCI. an lncrcaw: an 6rm rcxf"Cd ca,.._u, and lo•cr acncral 
and odmlnulllllivc: capcnscs. 

Kua Rhet Cu Trant•lulo•'o (Ktta Rhtr) revenue• lnorcuscd Sl>.) m•llk>n. or 4 f'Circcnl. due rrnnAnl) 

IO. full year or William•' -IICI'Ihlr In 1997 •• comp;orcd lo 1990 and inctci>Cd """'I'Ufl"'""' IC\CDUC> 

Roulu for 1996 r.:llccl opcntlooJ from JliiUAr)' 16. 1996. •ben W•llwm acquired 1hc rUllllftlnJ an1erua 111 
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Kem RiYCt. TouJ lh10<1ppul lnacuc:d I S.5 TB1u, or 6 per«nl, d11e pnnunl) lu I he full >ur ur \\ 111Am> 
""ncrslup in 1997 and ·~d fum lr21Uj10<U~ •olumu dunna lhc b .•l half of I 'WJ 

Opc.nlli lll pRifil inciUled $7.} mol!i!!!!, Of 6 pc~l, due prlmanl) IO lbc rull )UI ~ \\ llh.mu· ""'nmb1p 
in 1997, hipa- u.ruporudon rc•'<nucs and ro.er openllionJ and m•1n1cn•ncc c•rcn•c.. pJno~ll) o1Tsc1 b) 1be 
lmJMICI of Kern R.Jvcr'a le•ellted rate duian. 

NCN111Wttl Pl .... IN'I rc\'Cnllca Increased $3.4 million, Of I percent, due pnn1.anl) ou d ne .. nuc dcaogn. 
elfccllvc Man:b I , 1997, lhll enabled ar=ter Jbon ·lcrm Rrm and lnlemJpliblc lllln>f'<lll""" " >olumcs >nd • 
Sl.S million p in on tho ule or ays1em bal<ancona aat lafllcly oiT~.eulna lhc.c: '""'<•><• .. ere S7 m~loon of 
adjuJimcniJ 10 n1e refund IICCNalJ In 1997 and lhc efTecl o( $9 mollion or re•cnuc on 19% d\ .. >CI•Icd """ 
~ rcvcnah 1nd favonblc rcaulalor)' decisiociJ. Tocallhrouahpul decrc1ucd 120 I llllu. "' IJ perccnr.::. 
a rcsuh or lhc 1996 lllc o( lhc toulh~nd faahlou 

Opcratina prolil ~d $900.000. or I pcrccnl, do.e pnmanl) to the wnohonrd ""l"'t "' 1hc ono.·1c" .. 
to nile IUCf\'C IICCt\UIU fa 19'17 and rca>Jniloonon 19% of fa•"Onohle I'CIUIDIOI) l&CIIUn> , >l~noh.-nll) ofT>Ct b) 
the new tnnspoltlllion nlca cl'l'ecllvc in 1997 • ..,.,.er opcnolin1 and maintenance cApcn-c• and the Sl .S m1llion 
pin on lhc sale or l)'llcm balancina JoU. 

Tt:u.t Cas TI'IIAt•IMIH'• rc>..:nucs decreased $1 ) .1 molloon. or J pcrttnl, •nd <0\h •nd upcr.a11ng 
upcruo dccraJcd Sll mtiiiOII. Of II pclft111. due pnm2111)' to loo>cr rclmbul\illl< , ... ,, jl.l•>ed lli_,h lo 
cUJUI<ncrs as pooidcd In Tc.us <iu' ntcs IDdl>dlnJ S6 minion n:blcd to lhc •u•rcru"'" uf , .. .urpl) 
rcalipmcnt ccs1 ICC<I\'cry from 1\nn lnUUpOfUbOn CUJiomcn. Toea! lh10<1ahP11t dcucoucd !0 Y TB1u. or 
l pcrccoL 

Opc.nliiiJ prolll lncn:ued S2.S million, or l . pc:rccnl, due pnmanl) hJ ~<>•I rrdu<llon> •nil dliClcn<) 
efTortt and lhc (avorablc rctOIU IIoN rn 1997 or "cnain COnlflltlual and rcj;ulo1<11) l"uc,, J'.llliJII) off>el b) 
lower &liS proc:euina rcvcn11c and ravorublc 1996 adJu•lmcn~t 10 ral< refund ac~ruorl•. 

Traucoalhtnllll Cu Pipe UH'a (TranJC"O) rcvenu-. incrca..:d SS.9 milllun, or I pcrcclll. due rnm•nly 
10 the cfTcCII or a mainline cxparulon plaecd onlo OCOICC In l<llc 19%, nc• I.CI\l\C\ hcJUh In laic 1'197. nc .. 
ralc:s clfcctlvc May I, 1997.10 rcCC)>'cr COSIJ owotlllcd """ IIICfC.t<cd capolliiCApcndolurc •• •nd I he cffeel> or J 
1996 downward ..SjuJIIMDI (offiCI 1ft CUOIJ) of $14 m1lllon 10 rcftcct » flllc cue ICIIkmcnl, p;lriWI) oll'ocl b) 
S2l miWon or krau rc1mburublc coot.• p~~Ped lhrou'h to CUJiomcn. ... pro~d 111 Tnnta~\ r,<tu . Toul 
lhroutbpul dccrcucd 21 .1 TBtu. Of I percent. due pnrn>nl) 10 mildc1 •c.tlheo .Junnr 1997 ... <ump.u~d lu 
1996, which lowucd linn locla·haul and pruch•ct- an:a lnlcmJpllbk tr.uupon•ll'" •ulume> 

Cosu and opcnuna upcruu dcct'CaKCI $17.1 milhon, or 4 pc:m:nl. due rnm•nl) lo 1hc l""cr 
rcrmbun.ablc eottll eba'l"d 10 TnnJCO and puJC:d lhiO<I&h lo CU>IOrncrs. lu .. cr opcr•llon and rruunlcnancc 
e.11pcrua and a SS . .4 m1llioa ..:ukmcnl n:latcd 10 a prior ralc proe<cd1n1. p;onoall) ull>el I•~ I he ctro.1 oJ • 19% 
downward odjUJtmc:nl (oiT.ct 1n rc<enucs) of $14 m1II1Un 10 dcrrccuiiUII ••rcn>e tu rctk•l • rurr ••>e 
sculcmcnl and hlahcr dcpn:co•hon capcruc rn 1997 '"wc:r•lcd •oth m:cnl Cl!PII•I c>pcndnurCi 

OpcraliliJ prolil ar.cn:ucd SJO 1 m11l>Oft, or 16 pti'CCJIL diiC pnmml) lo to..cr upct.ahon •nd m;unlcnan« 
upc:nscs. lbc: SS.4 million oculcmcnl and the efTcciJ or lhc malnlrnc C\JMIMIOCI. ne .. "'" lu:t and I he nc• r.IICi 
ctfcctivc Ma) I. 1997, •liahlly ol'l'iel by hiJh<r dcprcc•alion open"' 

EMrgy Marhtloa a Tra41o&'• revenue• de.-rcaJcd S I 2~.J mol hun, ur 4K rcn.'<nl . and""''~ and ope mung 
expcn•u dccrcuod $141 million. or 9) pcroent. due prlmanly lo rhe 1997 rcpunina un • ncl margon b.l<1s of 
ccnaln n~luml ~~~~ and au llquldJ mukctil1g opcralion• previuutl) no1 ~on•ldcrcd lo be Included in w•dong 
opcratioll.'l. ExcludlftJ lh!J dccrcue, revenues lncn:u.:d $16 mlllron due pimonl) hJ 1loe hiiiiJI '""'"'" 
rccoanilion from lonJ•Icrm clcclriC power COOIIIlCIJ. on<rca>rd plo)•i<•l and noclonol n.olur•lll•' "'lumo <If 
22 pcn.-.:nlan.l 44 pcrc:cnl, rcopee~l.-cly, and hlpcr rclroleunolradonjl •'Oiun><•. ranL&IIy otr>et h) k»ocr na1u111l 
1» lnodl"f owpiU aa a rctUll of decrca.Jcd pnclC \'Oiauhry. RC\'Cnue> abo lncn:Ol>cd from pro]«! tiiW>C'IIIJ 
$eMccs for CDC'I)' Pf'Od••ccra MCI lhc &ale of UCCII lnMpof\IIOOCI Clpacll) 
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Openotina pro/it o~ S4.2 million. or 6 pct\'CIIIt, due prinu.nly to tht Sl6 molhon oncruw: on net 
rc:•cnuu and a S6.) milliolll rcco¥Ct)' o( an IK'C'OIInt pt·c.-loluly •nllcn olf, latJ<l) olfoct b) the C\ptnKS 

••-••ted ,.oth up.~niion o( bu.lincsi JI'OII>th pbtform .. 

•:,.plonotto. I< Pro4ucto.'s rc•~n....- incrcucd $47.7 molhon . .,. 58 pcn:cnt, dO>C pnmanl)' to hoabcr 
a•-crr~,., natunal au $llc:s prices for company-owned producuon and from the m.tr\c11111 o( Wolliamo Co:al 
Se>m Gu Royally Tna1 ( Royalty TruJI) natullll g;u. Qnd a ~I pcm:nt tncmx tn compan)-o'Oncd 
.,roductlon •olum~ 

<.osts and opcruting expcMQ incrcaKd S2l million, Of Jl pcr~cnt. due pnmanl) to hiahcr Royult) Trwt 
n3tuml Jill purcha_..: pric:ca, increaoed producdon .c:llvltleo and higher drt hole cosh 

Ope111ting prol1t increased S27.S million, from S2:8 milloon on 1996. due primlrily to the incrc•>< in 
aYcragc natunal 8JlS prices llnd comp~ny-o,.,ed prod,.cuon .-olumc•. pu~blly otfoKt by higher c•pcn><• 
aS>OCiatcd "'hh Increased activil)' lcYCia. 

~ld Sal leu' re•'CJiucalncrcaocd $74 million. or 12 pcn.ent. due prirru&nly to hogbcr natu111l 1"> hquod• 
ulci of $4.4 million. receipt of S8 million of bu .. nc .. ontcrruplion inJurancc proceed> n:latcd to • 19% cl•om. 
ond hoaher aathenaa. f'loocuiaa and condenutc rc•cnuu of S7 million. SS molloon and Sll molloon. 
n:•peCtl\cl) Natullll Pf liquic!J $llc:s oACn:utd due to • J7 percent oncrcaw: on •ulumu. >hMhlly ollw:t b• 
lo .. cr ... ,.,. ulcs pric:ca 

Com and opcnotlna eapeMCI lnercucd S79 milhon. or 20 percent. dO>C pritruaril) to SSt. milhon lughcr 
fuel and replacement JU purehucs. • S9 molloon lfi('I'COW: in oprnttontl and maintenaDCC c•pen\CJ. •nd 
S8 million hlJbcr depreciation. 

Other (oncome) eapcnx - net for 19961ncludeJ a S20 nullion auln from the propcn) Jn&ur•n<:c cu•cr•ac 
~swclutcd with corutructioa of repiJI«mcnt pthcrina raclhtiCJ and S6 million or anon• from the ~lc ur t .. o 
$mUll (t31hcnna systcrru. pani.llly offa:t by SS million of ctovlrunmcntul remedo3tion occruat.. 

Opcrt~tlns prulit decrca..d $24 ... million, or ll pcrc:cnt, due prim•rily to lo,.cr pcr·unit li~uid1 m~rHin>. 
the Sll million roct clfc.:1 q( hl"cr lnsunoncc rcCO\cn .. bet•ccn 1997 and 1996. hlahct uperJt ii>M •uul 
m•ontenlnc'e upen""'· onc~UKd deprccl•tlon, and hoahcr gathcrina fuel and repl,..,cmcnt Jill> 1•urdo•"" '"'t>. 
p;ltluall} olfoKt b) oncruw:d liquids and proccuins •olume>. 

l' ttraiH• Sa-tk-a' re>Uues inc:re&kd SSS,4 molhon, or II percent. due prim~nl) 10 ~ S2.& molhon 
oncn:.aK on p<o)Cjuct Ales from tr.IJUpOttalion octoYihu ;ond a S!7 molloon incre.uc '" cth~fl<ll a;,la I oh.lnol 
,;ales on<n::.ucd 11> • f"CIIIh of 2l percent hoal>er .. ICJ •"Oiumu. rom•ll) offiCI b) lrJy.cr .,.,.,., coh•no~ wk• 
pn.-c$. Ct~nol producuoo "'"reduced durina the ""cond half o( 1996 due to unf••""•hl< m>rlcl con.JII~<•n> 

Popehnc stupmcnu and ••-cnac 1'2tcs "ere comparable to 1996. 

C<KII and opcnallng cxpen- incre.&Jed SJJ mllloon. or 9 percent. due pnm•nl) Ill I he on<rca_\C on rchned 
product salu Qnd e1hunol productoon. panblly olfoKI by lo .. cr com t(KII. 

Opcnuina prutltlnciUJCd S21.J milhon, or 28 perocnt, due pnmonl) to oncre.c.scd cth•nol -.lc• •uluntcs 
Jnd per-unit margiru. 

Communlnotlon>' re•,.nun incre.ued $734 million. or IOJ pcr~ent, due primonl) 1(1 ocqu"" '""" ~<hoch 
•untnbutcd revenue• of appro•imatel) S650 million, lncludlnK SS36 million (runo the "''lullllion of the 
.u.tumcr prcmuc equipment .ale• and ocrvicc• opcnollnn• or Nurthcrn Tcleeum. Addllwn"ll) . lnuc.&.!Cd 
bu•one>s activit) resulted In a Sl 19 million rc•·cnue lncrc..c In MW J)'>t<m •ale>. P•rt~>ll) oiT>et b) • 
~6 million dectu>C In I)'Jtcm modification revenue The number of porn In OCI'\'Icc at l>cccmber )t, 1991. 
more tha" doubled u compared to l>c«mber )I. 1996. due primanly to tbe None! acquototoon Fiber bollabl< 
noonutc• from OC\"Uional ten~ oncreued 47 percent Ocdoc•tcd >CI\1CC •'Oi«· IJiilde cquoulent mol<• •t 
lx.:embfr ll. 1997. t~ 26 ptruntaJ romp;utd •ith lkccmber Jl. 1996 

CootJ and opcratona eapcnJCa 1ncreaw:d SS50 milhon. or 102 pcrccal. due rnm:~nl) tu •~.:quon:.l 

opcnotoon11. the 0\<craU incrcue on bu_\lneu acto•ot), hiJhcr upcrucs for de.-cloplna <Mhr.tnccd ntt\OilfL 
apt~llcotloni und lncrc~\ed depreciation anoco•tcd •oth added C'll"""ily. Sclhna. IJ<ncr;ol and admlno.tr;u"" 
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e~pcnscs 1nacll!<d SI9S miUion, or 121 pcm:ot. c!ue pnm:aril) to acquir.:d opcr•l....,., the u>eroll ""'"';&>e 1n 
bus1ncu actint), hiJhcr upciUCS for de•~lopina ad• .. nccd net" or\ opphatioru and ellj)andtna the 1nfr.•mll~· 
lUre of tbi$ busin<U for future pooalb. 

Other (income) ClpcMC- net include• S49.8 m1lh0ft or charJC:S in 19'17 rd•tcd 10 the dc.;1uOCI to ...:11 
the lcam1ng content businc:u, and the •ntc-dololl of U>CU and the de>'Ciopmcnl upcnKS Ob-' Uicd 14llh 
cen11n •dvanccd IJPI)Iic:ation.s. 

Opcrali"& profit dccrcased S62.l million from a $6.11 million opcnaiJOB profit In 1'196 10. ssn milliOn 
opcrolina lOll In 1997, due primarily to the other upcn;,c ch"'BC' of SC9.8 mlll10n and the upcn>e ol 
developing infnutructut<: while integnllins the rnoot r.:cent •«tuhitioiU, p;~.rt~ally oii'Kt hy imrru•cd opcr-.ton~ 
prol11 lrum C'ommunic..ttion< Solution• 1ncludln111he 1mp.1c1 ol the Nortel acquhhi<tn 

<.;tatnl corponte uputH lncreucd S9.S million. or 23 pcm:nt, due pnmaril) to CO>I> r.:1•ted tu the 
pending MAPCO acquisition and hlsher consulllna fee•. l ntetUt accrued increased $4-1 .6 m1ll10n, 01 

I~ percent, due primarily to hiifler borrowina lc•cl' includona ·n=-d borrowina under the S I boll loon b.an~· 
credll foclhty ond Willl•mj lloldlnp' comnlCI\7111 p:aper rn:oanm. p;lrt~<~lly oll'...:l b) • lo .. er ..... onl<tC>I 
rule . Th< lo .. er avcruac interest nate renccu lo>oer Did on nc• 1991 bomraup u o:ump;ued lu Pt'C\IUU\h 
outllliJidlnJ bortovoinp. l ntcmt capilalhcd tDCte:Ued S9 millioo. or ll2 pcm:ot. due pnnt•nl) to ••rtt•l 
cApcndoturcs for Commwlic:ations' 6bcr-optic nct•ork. for lnformatloo conccr~tina the 1997 a~sn on >ale ul 
1nlctc"SI 1n JUbsidwy, - Note 2. TM 1996 pill on ulc• o( uscu ruuh.> from the t.>lc ul .-cnJon 
communication riahu. The minont) intcrul In income o( collJOiocbtcd aubsidlancs tn 1997 1> rcl•ted ponunl) 
to the lO percent imercst bcld by Wtllionu CommuruatioiU Solutions. LLC'a monon!) •h~r.:l>olclc" hce 
Note 2). The Sl 2 million wtfavorablc c:hanacin othertncome (ClpcMC)- nclon 1997 11 due rnmonl) to the 
C06U associated with up;a..;lon or the .ale or r.:cctvablcJ pfOBram in 1997 and the elfcn of SIO moll""' ur 
rc~ervc revcrula in 1996, panially otrsc1 by l010er en\lronmcntol OCCNllb in 1997 

The provi.lon fU< inco- t:ucs on oontlnulna opcntlonJ dcciUS<d SS. I m1II1<Jn, ur l pcn:cnt. The 
eiTcct l e Income tax nate In 1997 Is lw than the federal olatutory Die due primonl) to the elfcct or the nun· 
taubie pin rcc:ognl~d in 1997 (sec Note 2) and Income tu cn:diu from co.l·acam au pruducti<)fl, pJnloll) 
oiTKI by the elfecU of SIDle Income IIUC&. The clfccme IlL\ tllle in 1996 b leu than the fcdcnl •t .. IUh>l) r•t< 
due primarily 10 income t:u. credits from r«eaKh wivhiCl Dnd coaJ.>c>m P' productoon. p.~no~ll) ulr.ct b) 
the ciTe~•· or IIDIC inwme IUC>. In addotion, 1996 Include> tcc.lCJliiiOo ur fa•orablc adJU!ID\CIIh lul•long 
S I J m olhon rcl~tcd to pn:viowly provided dcfc~ onoomc ILK< on ~n&Jn rcaulllled •~p<tal pruJ« b and \lute 
oncomc t.u edJIUimeiiU.. 

The 1997 elltllonfinary lou rauhs rrom the c3rlt .. unauuhmenl or debt (>ee 1'-utc M) 

Ccatni'J rc•enue> iocrc:ued S4 I m1lhon, or 2 percent, due primaril) to incre~d tran•pon•toon rc•cnuc 
rcJuhina from ne"' wriiT r.llc< that became elfecmc Augu>t I, 199S. Totalthroushput lncrcucd 6 9 I 8 tu. U< 
2 percent. 

Opcratlnarnotlt ... uub.tantoally the t~~me Withe priul )CUnl\ the eiTcct or u $4 nul hun 1 '/'J~ «•en• I ul a 
r<«ula1ory uccru.tl was oiTsct by new tarilf r•t« tha'l became ciTectovc Au(!UJI I. 191JS. 

ICCfll Rhct'a rcmainin& interest "Ill acquired b)' Willlanu on Jll/lu~ry 16, 19911. Hc•enue. •nil upcr•ung 
profit iltnOOniA ror 1996 include the upcratlna ruulb ur Kern Rl\·er .<illllC the OCCjUI\OIOUn d••• " "'" u ••• ,·, 
rc•enun ... ,., Sl60o mlllion ror 19%. while Cotl•ar.J opcrotonjlcapcnoc• ... ,. SJS molloun • ..:lion~. ~··•r·l 
ud !Odmillbtr•ti•c eApcllia •erc SI J nuiU011 and opcmton11 profit '""Sill molloon l'riOf tu the"'"""'"""· 
WolllalllJ aocounted for ns SO pc.rcent O'*ncnh1p tn Kern Rl\et Ulln&lhe equity method o( KWUntona. •nh ou 
share or equity Qfllonp recorded oo on•ca11111 tncomc Throuahput "'" 269.918tu dunna 1996 (for 111< pencxt 
•ul><equenl 10 the J~QUI!ihon ctotc) Throuahru t ror 1996" Contp.<nblc 10 ICI9~ 

Nortlo•nt 1'1,.11•'• rcvuuco oncno~Kd Slol .) molloon. or b pcKenl. due pnntonl) 111 rnuu>ed 
lta~UpC~fUtion ratu, ciTcctlvc f:cbruary I. 1996, "-UOC:Iltcd ,.lth the upaMIOII of ma10hnc up.clt) pl.oc:ed 1n1u 

..... 



I 

J 

scrvi« on December~. 199S. In addition. S9 million of "'venue In 1996 :wociated with re~e re\Cnals ~nd 
fuvllrnble regulatQf)' decisions was more thlln offw:1 by the effcc:1 of the 1995 reversal uf opprodmntely 
~16 million or accrued li3bilnies for cstim:ucd role refund •ccruob. To1al throughpul 1ncre11scd g TBIU. or 
I pen:tnt. 

Opc:mling prolh lncrcucd $9.2 miiHon. or 8 percent. due primo.rily 10 increa>ed lr•nsron~uon rate.> 
IWQ(:iOied with the cxpanfioa or mainline capocily. and the rueTVC n:veDAI> and f3vornble regul•lol) 
dc.:islons. Ponially ofT!ICtting ,.-ere higher deprtc:iation cxpentoe IW<IC!Iatcd wilh the m•lnlinc c.\~DJioo 11nd the 
approximate $11 million net favonab1e efTeet or two 199S rcscn-e xcrual adjustments. The 1995 rc>cf'..: 
accrual adjustments included a $16 million ravornb1c adjustment or rate rc:rund uccru•1• hosed on u ruvombk 
rate asc order. ponilll1y offset by a loss o«rua1 (included in other (income) e•penw: - net) in connection 
with o lnWJUlt involving a former tmnspon.ation customer. 

Tuu Cu TraftAIIuloa's revenues and operoting profit increased $29.8 million. or II peRXnl. and S21.1 
m1Liion. ur 33 pem:nc, mpectively, d ue primarily to new rate~ that became cfTccth·e Ap.ril I. 1'195, •nd on 
adjustmc.nt to regulatory accruals b113Cd upon 3 recent rnte case w:nlement. Alw. 1995 n:Hcctcd opcrotlons 
from January 18. when Williams acquired a majority intcrcat in Tmnsco Ener~y. RevenucJ ONlCIOted ""h the 
period January 1 through January 17, 1995, "·ere $16 milUon. Tot~lthroughput incrcucd 141.1 T8tu. or 22 
percent. due primarily to a full year or Williams· ownership in 1996 ~-ompared ton panoal year 1n 199S and the 
impact or" colder ,.i·nl« in 1996. 

TraaS<O't revenues incrc:aw:d $3S. I million. 01 S percent. due primarily to higher n~lurol I!'" trun•pon•· 
ticn revenues and liquid.t and liquefiable transportation rcvcnuu or $20 mUllan and S9 millioa. respectively. 
Additionally, revenue for 1996 re8ccts a full)~ or Wllli:tmt' O"'ncnhlp :u oomparcd ,.ith 19'JS. "hich 
reOec1ed opemtionJ from January 18, 1995. when Wllli~ms acquired • mujorit) inlcrest in Tr.anse<J l:ncrgy. 
Ke•·enucs U'IOCiatcd with the period January I through January 11, 1995. ~~ocre appro•1mutcl) SJb m1llwn 
Offscningthesc lnerc:aJCS wc.rc lo,.·c:r n:vcnucs reoultlng from loiOer transponatlun c;;,lli charged to Trnn><.'O b) 
others and p:uscd throuah 10 customers as provided In Tnln5Clo's rntcs. Tmnsponalion "''cnucs in<n:asc<l due 
primarily to lacreased long·houl throughput, "'hlch bencfine<l from u t~~oo-phuc ~)'Jiem C'lJI'IMion placed In 
"'"'«In lule 1996 2nd late 1995. and new mtc:o efl'cctlve Sertembc:r I. 1995, ~~ohich ullu,.c<lthc ~'-'~through 
ur increa5ed CCMIS. Total throughput incrCIU<'d 17(> I TBIU. or I 2 percent. due pnm•ril) I" u full yeor ,( 
Williams' ownership in 1996 compared to a partial )'e>I in 1995. 

Operating rrofit increased $29.6 million, or IH percent. due pnmaroly to incrca..'ICd lmnspunation 
re•-.:nuc:J. l~r scncral and lldmlnistrotlvc ea·penscs and a full )'CM or Williuons' owncll!hlp In 1?96. pano>lly 
offw:t b) hijthcr openslion lllld main1cnunc·e eapcnsc• and hoghcr tll.\es other 1han 1ncomc t:L~e<. 

Enrrlt)' Marktlln& lr Tracllll&'s revenues lncreuw:d $107.6 nullion. or 70 l"'rccnt. due pnmanly to ho~J.:· 

natur:~l gas and gJU ti,quids marketing. price· risk management :u:tivi tics 11nd petroleum product murl.cting or 
S77 million. $24 million Md Sl8 million. rc:spcc1ively. panlrul) offset by lo10er contnoct originuuon revenues or 
SIO million. Natural gu nod lJU liquids marketing revenues incrcnw:d due to higher morketing volume.<~ and 
prices. In addition. net physlcaltnodins revcnucslncmucd SJ million. due h> a I 'I l"'rccnt incrusc in natural 
gas physical trading \'Oiumei from 1S4 TBIU to 896 TRtu, largcl) offo<:t by lo11ocr phy~ieul tnodong margin<. 

Costi and opcrllling cxpcn~ lncreaw:d $7) million. ur 94 percent, due prim•ril)' 111 higher nutunol ~· 
purehi&J(' volumes and pricco. 

Opemting profo1 oncn:nscd SJ).2 mllll11n. or 100 l"'r~en1. due rrunnnl) to hogher r•n<~<·n•L rn•na~,tcmenl 
re"Cnucs. n reduetlon of development CO>I$ ....,.,Joled "ith ou infomo•llun pruducl> l111>onc» .1nd ln<Tcll>Cd 
nMuml 8"-' mnrketin& volumes. Pllrtlally ofl'sctting "'ere h1gher '<:lling, gcner:~lllild adminiMmli'c • •l"'nsc< 
and lower eontruct oriainntlon revenues rc:sulllna from the ompact or profit.• rcalltcd fmm ccnaln long·t<rm 
nnturul g;u supply obll)!lltlun$ In 1995. 

Exploration lr Produ<ilon'o revenues inere;ucd $19 .~ million. or 31 percent. due prinMrih lu hi~hcr 
revenues from the rnarkctlna of production (mm the Ho)~hy Tnat Qnd Increased rmducuon re•cnu« of 
S9 million and S8 mi'llion. respectively. The lntn:tuc in marketinf re•·enuc• n:necu both increu•cd volume• 
and higher avcraac g:u prices. The incrcwoe in production revenue> reOcct• higher m«r.~t< p pri«>. 
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Com and opcnuma upcnscs increased SIS million due rrintarlly to hlaher Ro)ah) Tru•t n•tur•l ~., 
purchasco costs. Other (income) upcruc - net in 199S includes •n S8 molhun IO>• Jccrual for ~ future 
minimum price l\lllural a;u commitment. 

Operating profit inaascd $8.7 million to S2.8 million in 19% due primaril)• to the cffce1 of the S8 m1lloon 
199 S loss DIXIU:II. 

Fi~ld SHTkes' revenu"" i~ $8).4 milli9!!. or 16 pcn;~nl, !1110 pnmanly 10 hiahcr natllnllg;u hqu1ds 
sa!c:s revenues of S64 million combioed with hiaber gathering and proceu.ng rc•'Cnua of S6 million and 
SIJ million. rcospcctivcly, Naturulgas liquids sales rc•'Cnucs incrclUCd due to a J6 pem:nt increase in •·olumc~ 
combined with biah<r averaao prices. Gathering Md procwing •'Oiumu each incrc(l.sed 19 percent "hok 
average gathering rates ~creased. 

CoSis :10d opemllna •~penJCI Increased $52 million, or I~ rcrcent, due prirnnrily tu higher fuel and 
n:plncement gaa purchnses, expanded fncilitlcs and lncrcu.scd orcratlons. Other (income) expense - net for 
1996 includes a $20 million gain from the propcny insur•ncc coverage auoclnted "·ith cunstruction of 
replacement gathr:rina facilities and S6 million of gains from the sule of '"'0 small l!lllhcring •>'litem>. p•nmll) 
offset by $5 million of environmental remediation accruab.. Other (Income) upcn>c - net for 1995 include< 
S20 million in opcrntlna prolil from u favunablc resolution of contlnsency luucs involving prc<iousl) regulated 
pthering u.nd procculna aucts. 

Operating profit increased $16.-4 million. or 16 percent. due pnmaril) lo hiahcr nutur-•1 ,-... hqu1d• 
msrgins and hiahcr pthcrina and proocaina rev~nucs. Jlllf\ially off.ct by h>aher co.u and opcruung upen"''· 
Operating prolit w;u fa•'Onlbly impacted in both 1996 :tnd 199S b)• opproxlmatel) S20 milhon of other income. 

P"li'Oirum ~,-len' revenues ln~rcascd SI6S.2 million. or SO per.;~nt, due primuril) hl M inac.uc m 
transponat.ion acth•itles and ethanol sales of Sll mllllon and SIJJ million. rcspccthcly. Rc•·enues rr.,m 
tr-~nsponation activities Increased due primarily to a 10 pcn:cnt incrnK in shipment> und a $14 million 
incn:a.sc: in product sales. Shipments increased as • result of new buliness Rnd the 199S impact~ uf unrRvomlole 
weather condition• and o fire 41 atruck·looding rock. Avemgc length uf hnul "nd trnnopunatlon rrlle per h:mcl 
"ere sl i~ht ly hclow 199S due primarily to shoner haul movement•. l:thonol revenues im•·n:rued rollow~ng the 
Augu$1 1995 ncquiJitlon nf Pekin Energy and the fourth·quon<r 199S completion of the Aurorn plant. 

Costs and upcmting expcnJCS increased Sl SS million. or 68 pcn.-.:nt, due pnm:ull) to u full )'<' "of ethunol 
production activities. 

Opemting proJltlncn:ascd S6.S million. or 9 percent. due pnn1•ril) to oncru.cd shopment>. p.n1ally ofT tel 
by lower etlutnol marJins and production levels u a result of rc.:o!\1 h1gh com pnec.s. 

Commuoiatioos' revenues incrcasc:d SI71A million. or 32 percent, due pnm:.rily to the 1996 •cqu~>lllon• 
which contributed re>enucs of $9S million. AddWonally, increlUCd bu<tncu uttl\ll) r~ulled 1n ~ SJb nulhon 
re•·enue 1ncn:asc in otw aystcna u!Clo ond u Slo million Jncre= In dlsltal Uber lek:•won ..:o1~c,._ I he 
number of pons in "'"'~c AI Occcrnbcr 31, 1996. Increased 8 percent •nd blll~ble minute:. from OC<'lU.IUtwl 
.crviec l.ncn:ascd 16 percent. Dedicated service •'Oicc-anade eqUI'Ilfcnt mile• at Ucccmbcr J I, 19'16, ~=><d 
6 percent as compliTCd "'ilb December 31, 1995, 10hich in pan rcOccu 1 •hift to OCC'.u.uonul.erviec. 

Costs nnd operating CJiptnsc.s incrcoued $126 million, or 31 percent, nnd .clhng. gcncr-•1 ~nd •dmlnl\ltJ· 
tive e•pcnse• lncrcaacd $6) million. or 62 percent, due primarily to the owemfllncrca>e In buiinc<> U(' tivll)' •nd 
higher expenses for developing odditionul productS and scrviceo, including the CO>l or integrnting the niO>l 
recent acqui.silions. 

Operating profit dccrcascd $18.4 million, or 74 per-cnl, due pnmuril) to the "'l''""c' o( ~cvclupln~ 
additional product$ and ocrvicca alon11 "ith integrating the mO<t rc<enl u.:4uh1tlon• 

Genrrwl rorparw tr ••pc•.,• lncre.ucd SJ.7 million. or 10 percent, due pnmllnly to hrsher emplo)cc 
~ompcnuaion capc:nsc and comullin& rw. partially offiCI by the cffec1 or J SS million oon1n'bu1ion tn 1995 lo 
The Williams Companies Foundation. lntcrest accrucd incrciL\cd S8l million. 01l0 pc~"Cnt , due pnm•nl) to 
higher bofTowin&lc""b inciUdlnJ deb! ..-iatcd •llh the JanUII)' 1'}<)6 "<>IUIIIIJOn o( the R'IIIJIOI~ ontcrc•l 
in Kern Rh"Cr (~« Note 2). aliahtly offtct b) lo"er a•·cr~~~e ontcre" ,..,._, lntcrc>t oeapll.lille.! <kcn:.uc:d 
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S 7.6 million, or 53 pen:ent, due primarily 10 lo\olcr c:aplul eapendhum. for p!huing and pro<:USinc radlilld 
.1nd the 199S completion or Nonh .. csl Pipeline's malnline upJnaion. ln>Uiing income dccn:~d S7:S. I m1l· 
hon. or 80 pcr«nt, due primarily to the effect or Interest c•mcd In 1995 on the InVested por11on of the ca•h 
pr~cds from lhc IJ&Ic or WiUi.IIIIU' ncltt'Ork Krvku QJXraliona. a $1 S million dividend m 1975 trnm 
Tcu.sgul( Inc. (sold in 199S), 1.nd $31 mlllioa lo,.·cr cqulty camlnp from Williams' SO pem:nl OWII<'uhlp in 
Kern Rh'Cr. Km~ Riv.:r's 1996 opcratina results an: included In opcrallna profit Jin~e the ac:qullhlon date hce 
"ole 2) . The 1996 pin on Ales of assc!J rcsuhs fromtbc ale of certain communication ri&hU. Th.c 1995 loss 
on ~31e• us' :wc:u rcsui!J from the &:lie or the IS percent intei'CJt in Tcxasgulr Inc. The 1995 write-oil' oll'proj<CI 
co.!.> results from the cuccllation of an underground co:~l ga~ftcatlon project in Wyoming (sec Note G). 
1 tinority interest in income of cocuolidllted 1ubsidjarie. in 199S II :wociatcd with the Tnuuco rncrl\'•· The 
S2 million fa\'Orabtc chanae in other income (expense) - net in 1996 is due primQrify to approximately 
SIO million of n:scrvc n:vemls In 1996. panlally oiTsca by higher envii'OCimcntal accruals or $4 mlll'lon and 
addiilonal cKpensc or International activities. 

The $81.1 million. or 19 percc:nt, lncn:aK In the provWon for income mcs on continuing opcnallont is 
primarily ;a n:auh of hiaber pre·!U income and o hiabcr •efTcctiVclncomc tu rate. The incn:aK In the eiTcc!lve 
income uu nue Is the n:suh or the J99S rccoanition of $29.8 miiUon of pn:Yiously unn:ooanlttd tu bencfiu 
rcalit.cd aa" n:suh of the sale or TCJUO>plf Inc. (see Note 6). The eiTcclivc income tax r111c in 1996 i< len than 
the fcdcntl statutoty nuc due prim3rily 10 income tu cn:d11$ from rcscarch aclh•hic$ ar.d coai·JCAm &» 
production. pilflillly ofi'KI by lliQ cfl'cc.IJ or ll!IIC inwmc 13XCJ, In a<ldili~. 1996 !nc!Yd~ ~CQ(I.!Jilion Qf 
favoroble adjustments totaling Sl l mDiion related lo pn:vlowly provided defcm:d income IJUCJ on ccnain 
regulated capital projccu and ata!e income lax adjustments related to t99S. The eiTcctlvc income UUI rntc in 
1995 Is lc$$!ban the fedcrnl statutoty rate due primarily 10 income t:u ct'Cdhs from coal-oc.~~m ~~~production, 
p;~niAlly o!Tsc! by the ciTccts or Jlate ln~omc ,..,. .. and minority intcrut. In addition. 199~ inclllikS the 
previously unrcCOf!nlud !u bcncfiu related to the sale of TCUJgulf Inc. (ace Note 6) o.nd recogn1110n of on 
$8 million income tu benefit n:sultina from sculcmcnu wnh taxinJI authorities (K< N1>1c 7) . 

On Jlonu.uy S. 19')5, Williams liOid iu ncl,.ork liCrvtcc• opcnmonJ 10 I. ODS Commu noc•uonJ. Inc. for 
S2.S billion in cub. The sale yielded an after·IIJI. p in or upprnxlmatcly $ I billion ... htch .. rcromcd •• III<Ome 
from disoontinucd opemlions (Kc Note l). 

Preferred S!oclt dividends decreuc:d $.4.9 million. or .12 pcrcenL due primanl)' to the IW~ effect or a 
difference in the fall vuJuc or subordiMtcd dehcnturet lOlled and lhc carryina V'~lue of the CkCbongcd 
S'!.21 cumuloii>'C pn:fem:d 11ock (see Note l S) . 

Flnaneltl Condllloo and Uquldltr 

lkht I( tJtrutturlng 

In September 1997, Williams inili~ted a rcJiruetunons of a pon1on of 11• deb I J>unfuloo ( tcc Nul< 14 ), A• 
of December 31, 1997, Wllll~ms has p;dd ;pproximalcl)' $1.4 billion 10 redeem appro\lm•tcly SU hillioo o>f 
ddll with llaled inlerul rates In e• ccu of8.8 peRlCnl. rauhlng m ~n ex!raordinary IllS.' of$7'1. 1 nulloon (sec 
Note 8). The tc'Siructunns as expected 10 n:du<1e lntcn:•t c~pe""" by opprn•lmotcl) S2S nulloon llnnu•lly. The 
n:slruc:turina ,. ... t"mporunly financed " itb a combtnilllon of borruWin81 under the Sl billion 1.-.n ~-c~d11 
fncillty, c.ommerdal paper and new 1b011·1erm bank a,rcemenu whh commument< totahna S I 2 b1lhon 
Kegi11ra1ion atatcmo:nu .. ·ere: filed with the Sccuritlu and EAchanac Comm!,..sluo .n September 11197 b} 
Willi3m5, Willhlm• lioldmgs of Deln .. -.rc, Nonb,..c.st Pipchnc und T~ontincntJII Gas l11pe Line (each a 
,.holly-owned •ubAodiory of WilliAms). Th<~C oddniunallilinp btouJhlthc total shelf fin~ncin~ a•ail>bility 10 
S'XlO million, S820 mill loa. $-400 nulhon and SSOO ,,,1111-on, rcJpeL'Ihcly, pnor 10 the rc.HucounnJ. Ou nnJI the 
foul1b qual1er of 1997 IUid Jonuaty 1998, $1.1 btJJion of debenlurCI and no!eJ .. lib IOIC<UI I .Ole• tlftjtl na from 
5.91 pcrcc111 to 6.62S per«nt wen: issued under IMK I'CI!Sira!lon atatcmcn~.J tn co<~nC>CIIO<I "'ilh the 
rc.IIIU~IUnDI• The ~!ruc!UriiiJ U c~pccled to be completed durin11 the fint quaner of 199M wllh the , .. UIUlCC 

of additional loog·tcrm debt securities. 



Llquldlt}' 

Williams considers its liquldily to come from two tourcu: lntcrn•lliqvidoty, con~tin£ o( ava_ilablc Cll>h 
on<e&tmontJ, ond cxtcmolliquldity, conslstln& of bonowin& capKit)' from available bank-=dit (acolilies and 
Willinnu HoldinS'' con•nu,rcial paper propam, which can be utilized without limitat1011 under ca.i•uns lo;on 
ccwcn:a.nts. AI December Jl, 1997, Williams had ACCC$6tO $ISS mlllloo of liquidity includo~~g Sl J2 mollion 
2vailab-lc under its $1 billion bank-credit facility. Thit.eompares with 11'4·oidhy of SSSO molliun at IJc.:cmbcr Jl. 
1996, and S6~ million at December Jl, 1995. The clccrc:uc In 1997 i1 due primarily to uddiuonal boTIU'Aonp 
under t,he bank-credit racllily to finance inc:rcuc:d capital capcnditu'" and to provide lntcnm fonanong related 
10 the debt rcstruc:turifl8 program. 

Durin& 1997, Williams HQ!dlnp entered into a commercial paper proeram ba<:ked by S6SO nllllK>n of ne"' 
short-term bank-credit facilities. AI December 3 I, 1997, $64~ million or commercial paper w.u ouhtondon5 
under the progro_m. After completion or the debt rcJtructurina. WilhBnns upcct• •pprotlm•tdy Sl billion of 
shelf aovailabilhy to remain under OOIIItandlng reJilt111toon statelnenll. These registration Jlatcmenu ma) be 
used to wue a voulcty o( debt or equity S«Urities. In llddition. shorHerm unc:ommillcd b:ink lines 11re util11cd 
In man.aglog liquidity. WiiUanu believes any additional financing omnacmcnt& con be obtained on re~~Wnohle 
terms I r rcquircd. 

Williams hGd a net v.·orkina-caphal defoch or $772 million at Dcc:cmber Jl. 1997, comro~red '""h 
SJ09 mlllfon •t Dccemb:r )I, 1996. WIUiams lll.Uiqcl Its borJo,.onp to lccp cuh and ush cotulvnknh Jl" 
minimum and h:u ""lied on bank-ctcdh facilities to provide ftcxlbility for ita c•sh need'" A• a rcJuh, 11 
historically hG.S repor1ed neaatlve ,.-orkfng capital. The increase In tbc ••wklns-aopital olcllcit 01 Dc~mbcr J I. 
1997, u compared to prior year-end Is primarily a res111h of short-term borroloinp undn the eomme;n;oal paper 
progrom. 

Tcmu of CCr1llin borrowing asrccments limit transfer or funds to Willl~mJ from iu •ut>oidoarie> The 
re~trictiions ha-·c not impeded, nor""" they capccled to impede. Williams' ability tO mectltJ cuh tc:\luorenocnt> 
in the ruturc. 

u .. roog 199M. Williams eapccts 10 finance capital capcnditurea, onvcstments and "orkong-capll•l re11u•re· 
mcnt• &hrough cash &<Aerated from operations and the usc or the available ponion or iii S I boll oM b•n~·.redot 
facility. commc.rclal p11pcr, shon-term uncommincd bank lines and debt or equoty public offcnngs. 

0(1<'ratlnl A~tMrlr. 

Cu.sh provided by opcratins activiticl. wu: 1997 - ~920 mollion. 1'196- $110 mol hun: 11nd 1(/'H ­
$829 million. Rcc:c.ivablcs. inventories and IICCOUniJ payable incrcil.<ed due rnm•nly to the comhonouon uf 
customer c<juipnocntsuiCJ und services upcnatiOfU ,.ith NOflcl (oec Note 2) and oncrc.:ucd tnadlng ac:uvotoN b) 

Encri!Y Mntkelonll & Tradina. 

Net cash proVIded (uJCd) by financlntta<'tlvitiCJ wu; 1997 - Sll1 mllhoe~, 1996 - SIJ4 million; and 
1995 - tS1.4) bllhon. Lons·term debt principal paymcnta, net or dcht ptoe«dJ, ,.ere $161 million dunng 
1997. nnd noou p~)'llbl< piiY.lCcdJ, net of notcs payable paymcnt.s. were S61S million durin a 1997. The '"'""a"' 
on notes r•yable at Dec,mbcr J I. 1997. rcftccu borrowinp uooder the new commcrcllll paper pro11nom 10 fund 
capital elpcndoiUIC$. IRVCJt mcntl 1100 acquisitiOn o( buJU)CIJCJ, Lon&· lcrrn deb1 proce<d .. net Of JlnllCipal 
p>ymcnu. "ere S609 million durina 1996. The lncrc;uc In nco new hon-owinp dunn• 1991> ,. .. pnmonly to 
rund COJ[>it•l e>pendirurel, invtltnlents and OQqulsltionJ or bullnc•""· Long-term debt principal payments. net 
nr debt pri>C'c«b. v.erc S610 million durlna 199S. The net paymcnu on 1995 "ere primarily "' ruult of 
p..oymcnl$ Wilham• mode to retire and/or termon ate arp"'liiDitcly $7()(1 """""' or , "'"~" l' ncrtf• 
bono,. inp. prekrrcd 51ock. iollc,....·nllc Jwaps •nd IDle of rccci••IJI• rocolou .. on cunnccuon "ith the 
acquisition of Transco Encl'l)'. 
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The proc:ecdJ from iuuanec of common s1ock in 1997. 1996 and 199S 1ncludc W11l1am•" hcnd11 plan 
\IOC:l purch:ucs ~nd ClCil:lte of 11odc C>piiOnJ Under Willianu' slOCk plan The 199S proceeds from I.WIIKX of 
common ilod also includes $46.2 million from !be sale o( l6 1111U1011 aluua ol Willo.tnU common 11odc. 

The 1996 pun:h:asu o( Williams' tn:uwy 11oek includc 1.9 mlll.oo alwa of common 11od on lhc: oren 
market for Sll million. The Willl~nu· board of dJn:ctotS authontcd up to SI!OO million of 11uch purchbu. No 

~ddlltlln~laharcJ 'ft'CH> pun:hucd durlna 1997, and WiUIIlt!'\ bQtnl or c!ln:ctOR oermlnaled 1hc rcpun:huc: 
progrnm during the: fourth quaner o( 1991. 

Long·term debt at Deccm~r 31. 1997. " 'U $4.6 bill1on. comp:md ,.jth S4.4 billion 11 Deccm~r 31. 
1996. and S2.9 billion ut Decem~ l l. 199S. AI Dccem~r )I. 1997and 1996. SS60 million and S200 m1lhon, 

te>pccthel). 1n currcn1 dcbl obllploonJ ha•'C been ct.u11icd .. non-curmn obliJ~tionJ bucd on Wolliattu' 
Intent ;on<! ab1h1y 10 rclin.tncc on aloQa·l<rm baJa. The 1996 IRCn:ll<ln loc!&-letm clcbt il d ue pnm&nl) 1o 1he 

56-'J mill- outstarlo<llna dcbl lllUmc:d • itb tbe acquui._ of Kern Rhn ( ICC Note 2). SJOO m1llion 111 
add111on.tl botroooinp undcr the Sl billion baak-<m:lit facihty and S250 milloon ol dcbt illUcd b)' Willurns 
llold1np. The lona·tcrm dcbtto dcbt·phll-equhy notio ,.,.. S6 I pcrunt for 1997and 199'6 compared to 47.4 

percent ut Occcmber Jl. 199S. If ahott· term nota payable and lona·~rm debt due • hhln one )eu ore 
1ncluded on the coh:ul•tlons. thCJ< notlos " 'ould ~ S9.7 percent, S7.9 pc=nt and SO. I percent, rcapectivdy. 

lt"'tJtlng ArtMtlt.r 

Ne1 a>h pro"ckd (uKd) b) inVCitina actmuea ,...._ 1997 - ( S I.J) b1U1011; 1996 - (SI 4 ) billion; and 

199S - S~8S m1.llion CIJ'ftal u.pcoclituro o( pJ pepelioc wbudWlCJ.. pnmaril)' to c"pand and modcmiu 
l)Stem .. "ere $419 milliOn 1ft 1997, $441 null- in 1996. and $44S milliOn tn 199S. bpcndliUt'CIIn 1997 and 
1996 1ncluclc TratUCOIIUncolll Gu Pipe Linc't U piiiJIOII. cApendtturcs in 199S iftCiudc Tnuuconunaw Gu 
Ptpe line and Nortb,.cst Pipdone't u~ Caputi upenduuru of EDCfJ)' Scmcu. pnmanly to up;lnd 

ond modemiu s~thcrina and proccsslna f~K!Iitlcs, ,.ere SJOS million In 1997, $292 milhon In 1996. and SJJ6 

million in 199S. Capital eapendhurcs of Communications v.erc S276 million In 1997, S67 million In 1996, and 
S32 rnoll ion 19\IS. The 1997 upcndlturu ln~ludc the flber·optlc nct ,.ork. Budgeted c.pil,ll upendlturca and 

lnH:stmentJ for 1998 are estimated to be approAlma1ely Sl.S billion, primarily to u pand and moclcm11.e 

pipeline l)'ttcm .. ga1herin11 and process!~ facilillcs and the fi~r-optlc nct• ort. If tiM. pend1n1 MAPCO 
acquii11ion is completed, budaetcd upltal eapcnditurcs will lncrcaae an Cillmatcd $400 m1lhon 

On Apnl JO. 1997, Wilh.tmt and Northern Te'«:ocn ( Norte!) combined thelf CU!IIomtr·pmnuc 

cquormenl ... tu .and ~IYICCJ opcnot-. 1nto 1 hm11ed h<1btbt)' compon). Wdlumt Commuaoauoru Solutioru. 
LL( (LLC) In udd1toon, Wilh.ams paid $68 mdlion to Norte! Wilham• hu account.cd for oil 70 perc:cnt 
onlercst 1n the opcr.atoona thai Notte! contributed to the LLC 11 a pun:haK hus1nc.s comb1natoon Wilham• 

recorded the 30 rcrccrv rcducuon In It• upenotionJ c:ontnbutcd 10 the u .c IU a IIIIC 10 the mlnonl) 
~IHirchuhlc~ <1f the LLC (6Cc Note 2) . l)urina 1997, William• also purchaaed • 20 percent lntercll 1n a 

forc1gn tclecommunlcatlont buJincu for S6S million In CJUh. Durlna 1996, Williams ~~equlrcd the rc mainina 
intcre>l in Kern River for S206 m1llion cub (sec Note 2) . In addition, durina 1996 Wllllanu aoquin:d •ariou• 

communocouoou tcc'hooloc> bUIIIICSSd tOUIIInJ S 16S nulloon '" cub. In 199S. Will'-na acquncd all of 
TraMGO [nciJ) '• ouut•ndlnJ common llock for cull of $430 S m1II10D and J I 2 1111lhoo •hare• o( W1lharru 
<<>mllWft >1o.l •alucd al SJJ4 molt- (occ Note 2). Dvnaa 199~. Wdlunu also acquarcd tile Ou Compd)' of 

"'" MeAteo'• natural p1 ptbc:NIJ and peoc:cuilla owcu 1ft the: San Juan aad Pcrmlu butns for 
S l~~ moll1011 ond Pclin Encrm Co., the na._·, S«<Od Uf&Cit ethanol producer. for Sl67 million on caah 

Durons 199S. Wolh~m. rccc1vcd proceed• of U .S billion I ClUh from the sale of 111 nct•or\ Kl'"-c' 
opcr;llmn• (><e Nnlc J) ond rro<:eedH>f $124 mllloon frurn the ••lc ofh• IS pcrccnllntcr~il In Tc .. saulf Inc 
(•cc Note 6) 

Nr.,., Arcounl lnt Sla1tlard1 

Sec Note I for the dfectaolStalcmcnt ofhii&IIOII Aceounto"aStan<hrds IS~ AS) No IJO, " Rq10<11njl 
< ""'J'f'Chcnmc ln<'UIIIC," and SFAS No IJI , "Oudoourc• about Scamcnts of an E•lcrrnu and Rcl•tcd 
I nfotrruot-." 
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MAPCO Acquldtlon 

On November 24. 1997. Wllli~m• and MAPCO Inc. announ~ that they had entered into • dclinati>-c 
merger •grecmcnt ""hereby Williams would acquire MAPCO by e• changina 1.66S share of Withams common 
5tock for each ouutllnding ah~ of MAPCO common llock. In addation, outstandm,g MAI'CO employee 
stock options would be con...:rtcd Into Will lama common Jlod. &sed on the doting l'lllLrktt pncc of Wdliluru 
common llock on De<lcmber 31, 1997, ;&ppox.im@t~ly 96,8 mi!!iCln Jbl!ru of Wi!lfln)j wmmon 1\!X;k valu~d at 
~ppro~imately $2.8 billion 10ould be issued in the tn~nuction (Ke HOle 19) . The mnsaaaon elolc:d on 
March 28. 1998. 

Etrccu of inJiarloa 

Williams bu cspcricnccd lnaeucd QC»IJ in recent years due to the eiTccu of inftation However. 
approximately 66 percent of WillllllllJ' property. plant and equipment hu been ucquircd or constructed .. nee 
199~. n period of ~iativcly low inRation. A su~antiai portion of Withams' property. phnt •nd cquapmenl is 
wbjccl lo qulatlon. "'hich limltJ recovery 10 historical - •· While Wltllllnu believes h v.ill be •llo .. ed the 
oppununily to cum a return based on the nctual CCMI incurred to replace eJO.istina IWCIJ. compc111ion or <>I her 
m3rket fac:1ors may limit tbc ability to recover soch increucd costs. 

En•lronm•nlal 

Wllltam.c is a panicip3nt in certain cnYlronmcnlal activities in varioiiJ stases io•·olving a.<scument>tudJc>, 
dcanup operations and/or remedial p~. Tbc sit~ some of whkh arc not ~urrcntly owned by Wtlli•m• 
(sec Note 18), arc being moohorcd by WllliaiTIJ, other potcntilllly respunsiblc patties, tbc U.S. Env!runmcntol 
Protcc1ion Agcr.ey (EPA). or Olhcr pcmmc:nulauthorilia in a coordlllllted elTon. In lddilion. William> 
nuuntairu an ac:1lve monitoring prosram for its continued remediation und cleanup of ocrtoin >h<3 connec1cd 
"1111 its reftned producu pipeline ~etivitics. Williams has both joint and ocvcral liabilil) in .omc: or thew: 
activities and aolc rcsponslbllily in Olhcl$. Cumcnt catim:ues of the lllOfl likely costs of such deMup """ itie;. 
~fl~r p~ym~nll by other pan it-s, arc approAimolcly $7 3 million. all of wbi' h in«rucd ;u IXt:embcr J 1. 1997. 
Willilms capceu 10 seck recovery of approlimatdy $4 1 million of the accrued oosu throoah future na tur•l g:<• 
lrdn.miuion ruleS. WliiJ• niS will fund thCK COJ!J from opcrotlonJ lllld/or av•iloblc bank-credit fodllli<> Til< 
actunl coJU incurred ~< Ill depend on the final amount. type and cu cnt or contami.ution dj..,o,·cred ~~ the.c 
sitc.t. tbc final cleanup swcbnb mancbtcd by the EPA or other llo•·cmmc:ntal authorities. and other fuctor•. 

Yu r 2000 Compl.lanc~ 

Williams hUJ inatialcd rut cntcrprisc·widc pn>jcc:1 to llddrui the year 2000 ~mphoncc a»ue (O< all 
t<chnolo!Y bard_,. and IIO(Iwan:, cxtcmal interfaces with CUJtomcrs and 111pplicn. opctlltion• proce<.• 
control. automation and inllrumentotlon syatcms, and focility items. The u~e<tmcnt ph.uc of this project :u 11 
relate. to tr.diilonal Information l«hnolosY areas Jhould be sulututiall) complel< h• th< end or tt~ Rnt 
qu.oner of 1998. Completion of tho uscument rhuo: for non·lrnoJitionru inforn101lum tcchnolo11y nreWl h 
upccted in mid-1998. Nec:dsary conversion and replacement 3cliV1tleo "ill begin "' 1998 and continuo 
through mid-1999. Tutina or systcnu hu begun and will continue throuz)lo.n the procc .... Wllli•m• hn• 
initiated a formal communicationJ proecJS with Olh<r companies with which \Villlum•• •>~lema In te rface nr 
rely on to determine the utcnl to which thole companies arc addrcMlna thdr )'Cllr 2000 romplioncc. 1nd 
.. ·here ncc:euary. Willl•m• will be workina with thooe comp•nic• tn miiiKJ!tc •ny m:ucnol .od•e.-.c ctrcct •>n 
Wlllianu. 

Williams eapcCI$ to utillr.e both Internal and utcrnal rcJOUrccs to complete 1h11 proce>\. t; . asung 
rCJoun:es .. ;11 be rc.dcploycd and previouJiy planned Jytlcm reploccmcnta will be occclcnted rJurin~ th l• time. 
For c•~mple. im~lemcntution or previously planned llnand3l and humnn reJOUrtiCJ •>~tern' h ,urrentl} In 
rm..:cs• Tbctc 1)'11t.Cn1J .. 111 1ddrc<0• !he year 2000 001npllancc l"ue• In <'Citlin arera•. (.".,,,, ln.urr<•l l"' or" 
• .,h .. •rc and hanlwnrc purchaKa will he capltalltcd nnd <llhcr cost> "'II be oapcn>ed •• an<urreol hn the 
regulated pipelines. Williams c:onsldcrs co.u &NOel• ted ""h the >""' 2000 cornpllancc to be prudent CO\IJ 
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Incur=! •n the ordirwy cowx of bush1ca. and. therefore. reccwcrtblc tbrouab ratu. While the total cost of 
this projce1 It still beina cYahoatcd. WWiama cstlmucs that ntemal CQIIJ, ucluding prcviQUily planned 
J)'ltcm n:phlccmenu. ntc:caAI)' to complete tbe proj«t within the ldleduk dcJcribed .. ut toto! ot least 
S IS million. Wllllltms will update thiJ estimate as oddhionol informotion becomet avolloble. The c0t1U of the 
project and the completion datcs arc bucd on man~mcnt's best eatimatcs. whk:b were dcrh"Cd utolitJng 
numerous UJUmptlona or future evcou. iJicluding the continued ovoJiabUity of ccnain resource<, thi rd pony 
year 2000 compltaJICC modili"tion pWu lind other (actors. There can be no guarantee thllt these cstim>tcs 
will be achieved and a~:tual resultJ could dill'cr materially from these cstimatcs. 

Mark~t Rbk Olac:losu~a~ 

/nJuul Rat~ Risk 

Williams' interest nate rbk exposure rctultJ from shon·tcrm rates, primurily LIBOR baJed borro,.tng> 
from commerci'll banks and the issuance of commercial poper. and Jona·tttm US. Treasury rates. To mittgate 
the impact of lluctuallons in interest rates. Williams targets to maintain u sianificant ponion or iu debt 
portfolio mn lUcci rate dcbL At December 31. 1997. the amGUJII of Willi:uns' IUcd OJid variable nne debt was 
approxlm,ately t.hc same 111 a result of a debt renructurin)l prosmm hcgun in 1997 where Willlanu 
utinguhbed hiper CQit lon11·term debt. Dunna early 1998. the pcrecnt of fixed rate debt Wtll incrc:uc to 
targeted levels .a Williams oomplet~:.~ luuing long·term debt under the rcstructunng rrogrnm ~nd repays its 
interim 6iB111cinp. The maturity or Willlama'loag·tcnn debt portfolio is inftuenccd by the life of iu opcratins 
llllstlS. Williams also utilize~ intercat nne swaps to ~ltnngc the ratio or iu fixed aJid varinblc mtc debt portfolio 
based on ma~mcnl's uscasment of future intcr~:Jt rates. volatUJty of the yield CUI"'c and Wilh•m> ability to 
access the capital markelS in o timely manner. WilliAms hll!l entered into intcrctt rnte forwnrd oontructs 10 

cstabliJh OJI clfccth·c: borrcwin& rate for anticipated lonJ·t<rm ckbt Issuances. 
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The following 18blc pn~vicles lofonnation about Willlarm' notes payable. long·lcnm dcht, interest nuc 
SWUp!l and intcrest IUIC (otWard COOitllCtsth31:&re Subject tO intCR:rrt Tllte riJk. f Or IKIICS po>yablc •nd Ions• term 
debt, the table presents principal cub flows ond weiahted a•cnagc interest r.ate; by capoectcd 171J1tunty datu. 
For interest r.lle I"''IPIIIlld int.erest mtc rorwan:t coatnKU, the table pi'QCoiJ notio~l amounts and "eighted 
avcmgc intcreM rules by contnactual maturit)' dates. Notlon:tl amounts an: used to ulculate the CQntruclual 
ca.h Oows to be cachanacd under the intcrc&t r.ate S"IJ>' and the oclllemenl IOlOUnt• under th< intere>t mte 
(ui'\Ollrd (OfltNeti. 

Not"o p;ll)ilbl~t 
I a krc:tJ ntc 
t""''•lcrm debt, lndoc!ln1 cormst 

""''""' Fuc:d r.~lc . 

··~~~~ QJC' •• 
Variabk r.uc • • . • •••••.. 
frtlci"Cil nat.c(l) • , • . • • • • , ••• 

lolcm.J me ...-.,.:: 
Poy ....... 1.-kt lb.<d. . ... 
Pay ,.tcUI , ......... . 
R«-civc f'llc . . . . • , , ..• 
P .o) IUcd/,_;.,c Y&riobk ()) 
P.t)' ntc 
R«ch"C r.~c(') ... ~ ... . . 

fntcrut n.tc forward oc.rtrvu ptlldwcd 
rd.tlcd 10 udripaJcd ....,_..,... cltbl , ... _ 

'"' '"' 
s 69) s 

661f 

s 

SI,ISO 

Ut9 , ..... 
SIJO 

s ~2 

S -

lOOt :IIIOt 1101 1loortontt 
- 1 o.U;;;'T. alliiN• I 
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Average locked in I!!IIC or S.9 pereent referenced I I) underl)'ln, Tn::t~UI) )CCUritk> hllvin,. 14eosJrred·a>el'llae 
maturity or 6 )-.:lull. 

(I ) Ll BOR plus .33 per.:cnt. 

t2) LIDOR. e•ccpt $2SO million notional amount mGturing aOcr 2002 "01 liDOR k~ 1.0-1 pen:eno. 

(3) CountcrpanleJI hGvc an option to •'llnccl oil out~tondon~ •"•I" rn 2001 . 

(4) LIBOR. 

Commodity PriCI: Ris k 

Enc'IY Mu kclina &. Tr~~dlng hill tnadin& ope1111lon' that pruvidc price n1k monogenacnt>ervocn to thrr-d· 
pany customers. Tlte tnadlng Opcrlltions have commodity price risk Clposure lllllOCWted wrrh the crude ool. 
natural gas, relined products. natural gill liquids and clcctricrry cne'IY market! in the United States and the 
natunal gill markets in Canada. 1 ne tmding opemtions enter into enc:'J)'·reloted finllnclal irutrumcnts 
(forward cont1'11Cil, futures contmcu. option contract• and '"'"P agreements) and hove cummodh) ln•·enlorics 
.ond purehn.e and ll41e commitments "hlch in•olvc the ph),ic:al delh•ery ur on enefBY commodity TitcK 
hnunclllllnstrumenu and phyJical ~hlons and comnohmcntJ ore valued at market value ond unrouhted 8"'"' 
and lo.ucs rrom changes In market value arc rccosniud in income. The trudlnt~ operntio.DJ an: subject to ns\. 
rrum changes in encu'IY commodity market prices, the ponfolio t10$illon or iu financ:iol on•truments and 
rh)')ical conunhmeniJ.the liquidity uf the market in which the cuntmct i• tnansuted, chansc. on ontcrc•t l'ltc• 
Wld credit risk l!ncrgy Markctlna & Trndlng "" '""II"' n~\. h) rnoonlllinlna il> ponfoho "nhrn e•t.obh•hed 
truding policy guidelines. A Ri!k Control Group. independent or the trudrng opcr~tlons. monitorJ comrli~nt"C 
"ith c.tftblishcd tr11dina policy JUidcUncs a'ld mc.uures the risk :wocioted with the tradlns portfolio. 

Energy Marketing & Trudlng U$Cf o value at ruk mcthodol<ll!Y to e51lmale the polcncoal one d.1)' loss from 
advnsc changu In •he market 1fllluc of its trndrng operntlonJ. AI December J l . 1997.the v~lue at ruk for the 
troding operations ia $4 million. This reftect~ o 97.S percent prob.tbility th11 •• " result or ~hungu In 

1'·12 



commodity price$, 1hc one day loss in 1he mukcl value of !he lfllding ponfolio will no! cxoccd the value >1 

risk. The value a1 risk includcJ all 1hc finananJ iruuumcnu and physial posilions and cornmi1mcn1s 1ho1 
expose 1hc 1rading opcnlioru 10 martel risk. The nluc·al·risk model cllimalcs usumc nomul nW'lcl 
condilions bued upon hlttorical mrukct prices. Value al risk docs not purpon 10 reprcscnl acluul lo>scs 1n 
morket value thul could be incurred from the !radlnJ portfolio. nor docs 11 coruidcr thai cbllO&Jng our 1ntl1n~ 
ponfolio In respon~e 10 martct conditions could atrec1 markc1 pricu and could loke lonacr 10 uecutc th~n !he 
one·day holdins ~riod wumcd in our value at risk model. 

Forrlgn Cu"'"~>' Ruk 

Williams has inveslments in companies whose o~tions ar: located in foreian countncs, of "htch 
S87 million arc occowucd for usinsthc cost method. Fair vllluc for !he cos! mel hod invcslmcnts is deemed tu 
approxima1c 1hclr canying ~~mount, bcca11SC estimating ""'" ftOI'-s by )-ur is no! plllcticoblc Jl•-.:n lh>l 1he 
lime frame for selling 1hcsc invcslmen15 1.! unccruin. Williams' financinl results could be affcclcd of 1hc 
invcstmcn15 incur a pcmttuiCDt dcdinc in value U I rcsuh o( cllanJCS in foreij!n CUrKDC) C\<h•ngc Me• and 
the economic conditiOIII in foreign countries. Williams AlternpiJ 10 nllttgotc thc;,c run b) in•.-trnjl Ill 

diiTercnt countries and hUJincu scgrncniS. Approximately 80 percent or Lhc cost method tn•·cstmcnl• arc tn 
-ulan countries and 20 percent in South American countncs. Of the Asian in>cslmcnts, approxtm:llcl) ~ 
pcrccn1 arc in counlric' whose currencies have recently •ulfcrcd significant dcvaluutionJ Qnd vulotillly. The 
ultimate duration and sc•~ty o( 1hc conditions in Asia remaiD> uncertain as does the long•tcm• lmp.tC't "" 
Willi:m15' investments. 

J'.l) 
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RE..ORT OF INDEPt::NOENT AUDITORS 

To the Stoc:kholdeD or 
The \'flllfams Comp:111ies. I nc. 

We have audited the accompanying con>Oiid:ncd ~lance ;beet or The Wlllianu <:ompanics. Inc. M or 
Deccm!Kr 31. 1997ond 1996, and the related con>Oiidated ""•menu or income, lloc:kboldcf\' equll), and 
cash nows for each of the throe: yean in the period ended December Jl, 1997. Our audus abo ancludcd the 
financinlllatemcnl schedule listed in the lndel at Item l4 (a) . These finanebl •latcmenu and ~ehcdulc arc 
the responsibility or the Company a management. Our <QpOMlbilit) i• to uprc» un opinion on these fin~nci:al 
•tatcrncnu and ~ehcdulc baiiCd 011 our audit• 

We conducted uur audits in acoordancc with gencrully accepted audnini •tand~rdto. TitO$C •tandard• 
require that we plan and perfomt the audit tu obtain t'Ca)Onable auuruncc about "hcthcr the fo.uncaal 
llntements arc fru of material miutatcmcnt. An audit includes •~•mining. on 1 lc:at b.tJi>.. cvi.Sencc 
<upponang the amounts and diJ<:IOtui'C$ in the financial >tutcmcnt•. An audit al"' andudc• """"''"g the 
uc.:ounttng llfinciplll.!l used •nd •ignlficant estimates made by management. :u " "" .,. e--;,luattng the o•er•ll 
financial sllltcment presentation. We belie•~ that our audits provide a rcuonablc basi• for ou r opinion. 

In our opinion. the cxansolidatcd financial llatements rcJcm:d to above present fairly. in ull mutcri•l 
respect•. the con>Oiidatcd tinttncial position o(T hc Williams CoanpnntCJ. I nc. ot December J I, 11197 nnd 1'19/t, 
lind the conwlidoted results or hi operations •nd It• CUh Oow• ror UCh of the three )COlB tn the penod ended 
December 31. 1997, in conrormity "'ith scnerally accepted aeoountina principles. AIJO. an 011r opinion. the 
related fin:1.ncilll statement scbcdulc, ~>ben oomidcred in relation to the basic financial statements taken as n 
~>·hole. prc!Cnta (airl)lln ull material rcspcciJ the lnrormation l<:t fonh therein. 

Tul<.t. Okluboma 
Febru11ry I J. 1998 

ERNST & YOUNG L LI' 



THE WIWAMS COMPANit:S, INC. 

CONSOUOAT£0 STATI:MENT 01' INCOMX 

\ .... I.MH l,__.ll. 

R<'<:n~••: 
Cia> Pipeline.\ (Not< ~) . . .•••.•. , ....... . .............. , . • . . 
l. norgy Scrvicu (Note 4) ................. ............. , ....• 
1\mnmunications ( Note 2) ................................ .. 
t.)thc:r ...... . ............. .. . . ............ , ............ . 
lntercump:~ny eliminations ( Not< 17) ..•.•.... ••... , ••.••.•••.• 

Total revenues .. . ............... . . . ... . ............. . 
f'rofit·<:cntcr costs and expenses: 

Co,t; and operating '"'-l~rues ................................ . 
ScllinJ,t. gcncnll and administrative upcnKs ••••.• , ...• •. •.•.••. 
Other (oncomc) upcnse- nct (Note 6) •.•... ••..•........•.... 

Total proftt-cc:ntcr ~sand c.tpc!UC.S ....••.•......•...•. 
OperJt inj; profit: 

G:u Ptpelinu (Note 4 ) ....... . . . . . . . .............. . . ...... . 
l:ncrgy Scrvoces ( Note 4 I . . .. ............................. . 
Communication> ( Noles 1 and 6) • , , .... . .... , ............. .. . 
Other ..................... ........... ..... ... ........... . 

Tot31 operating prollt ............ . .................... . 
Gcnc:ml coi"J'K)mCc c.J~penSC$ .• ........•.••. . ••.....• , .•.•. , .•.••. 
lnlcrot ;ac.:ruc:d .......... , ....•.•. , . . . . . . . . •....•.•..... 
Interest capitalited . ........ .. . . . • .. • .. . . . • . . ..... . ....... . 
Investing income (Note S) ................................ ... . 
Guin on ~ale of interest in lubsidi•ry ( Note 2) •••. ••••••••••••••. 
Gain (lou) on ~~ales of :usets ( Note 6) ........... .. 
Wntc·"IT or proJect costs ( Note 6) . . . . • . . . . . .. .. . .. .. . . 
Mmoril) Interest on Income or con~idatcd oubsldlarle$ ( Note 2) 
Other income (e•pensc) - n.et . . . . . • • • • • • . . • • • . • • • . . 
Income: from continuing opcnuions before income taAu 
Proviilon for Income uuc:~ ( Note 7) ................. .. ....... 
Income: from w ntlnuln& upc:rotion• .... • . . • • • • . . . . ••.•. 
I ncome: from diKWitlnued opwllioM ( Note J) •.••....•.•••••• 
Income: before c:At r.oordin•ry lou .. .. . . ............... .. 
btmonlinnry loss ( Note 81 .. .. . . ............... .. 
Net income ............ . . . . . . . . . . . ...................... . 
I' referred ,tucl dn•idcnd< (Note 15) .. .. ........ . 
I n~urnc •pplleuble to cummon $lOCk • • •. . ••••••••• 

Oo\lc c.ornongs per common oh~re (Notes I :111d 9) : 
lnco:me from oontinu lng operations .. . • • . . . • . , •.•...•. , .•. 
lncomc from di>(ontinued operntions (Note .l) .. . ........... . 
I n~ome before euraotdin~ry loss . . ..•••..• , , ••• 
btruordinury lo<< ( Note M) ..... , .................. . 

Net Income . • . • • . . . . • .• 
Do luted eumings per rommon share ( Note> I und 9 J: 

ln.:vmc from contlnuln£ operations ••••.•••.•.....•••• , •.•. 
Income from discontinuc:d operations ( Note 31 ....•...•....... 
lncume bcrurc c~tr:tordin•') ' ""' . . . ...•. • • ••••• 
bto.o.•nlmol') In"" (N~te M) 

Net income .................................. . 

S« accompanying notu. 

f'· l6 

"" .... t.., 
l~tW..... .... ,. ,.. ....... ..-.... 

$1 .683.9 S l.675.2 S 1,4)1 I 
I.S04.9 1.4SJ. I 1.077.4 
I ,<US.l 7li.J SJ8 9 

38.4 48.0 IV 
p.6l.9) pS6A) ! 20'1.1) 

4,409.6 J.S31.2 2.8SS.1 

2.664.S 2.064.1 1.700.7 
780 I sss.s 488 X 

38.6 !19.~ ) !J SJ 
J.-133.2 2,629.8 l, lllS.O 

61 4.2 S62.4 J8? 7 
)60.9 J)l,J ~~7. ~ 
(SS.7) 6.6 H.n 

7.0 . I ! I.S I 
926.4 901.4 1>707 
(S0.9) (4 1.4) (J7.7) 

1~.S) CJS9.9) (277.9 ) 
IS.9 6.9 1 4.~ 
19.2 lti-8 9 .1.11 
44.S 

IS.7 (12.(!) 
( ~ I 4 ) 

( 14.0) (It) (I) 
!8.1) ) .9 I 'I 

S28 S S4S,4 ol() 1.4 
178.0 183.1 102.1! 
JSO.S 3623 19'14 

1.01X K 

JSO.S J6n I .J IX! 
p9. 1 l 
271 .4 362.3 I,J IS.2 

9.8 l OA 15.J 
s 2616 s .1~1.~ $ 1.3(12 •I 

"""""""' 
s 1.06 s 1.10 s 91 

J.J6 
1.06 I 10 4. 10 
ps> 

s .BI s 1 10 S 4 .10 ---
s 1.04 s I 07 s '11 

J2S 
1.()4 1.07 ~. 11 
!.24) 

s .80 s 107 s 4 t7 



1lf£ W1UJAMS COMPAN IES. INC. 

CONSOIJDATim BA LANC*f' ~l l f.t.T 

ASSETS 

Current u~~eta: 
Cash and cub cquivaleots . . . . . . • • • • . . .. • • . . . • .. . . • .. .. . . .. • . . . .. • 
Recctvablcslw alEowllncc of $19.) ($9,7 in 1996) ......... . ........ .. 
Tn1nlpo11otion and cAChi11JC au recelvabl~ • • . . • • •.••••• •.•.•... ••.. 
lnvcntoriu ( Note Jl ) • • . . . . . .. • .. . . . . .. .............. . 
Commodtt) tndina assets ...... .... . . • . .. .. .. • . .. . .. . .. . . 
!Xferred Income tuct (Note 7) ......... ....... . .............. .... . 
Other . . . . . . . . . . . . • . . . . . . . . . .................................... . 

Totlll current assets . . . . . . . . . 

lnvcstmcnll (Note 5) . .. .. • .. .. .. .. .. • • .. 
Propcn>., plant and cquipmcnt-nc.t ( N01e 12 I . . . . . 
Good .. til and othu lntanJiblc aucts- nct ( Nota I and 2) 
Other aucu and deferred chlliJ'CS • • • • • • • . • 

TOial UICIS ............ . 

LIABILITI ES AND STOCI:IIOLOt.RS' EQUITY 

Current habdttlea: 
NotCJ fi'IYI'blc (Note 14) ........................... .............. .. 
AccountJ p:oyable ( Note 13) ............. ......................... .. 
Tmnoponation nnd exchange gu p.1)'11b1c • • • . . • . • • • . . . • • .. .. • . • . .. . . . 
Accrued llnbilltic~ ( Note 13) . • . , • • • , , , 
Cttonnl{•ilty trodl n~ liabilities . . • . • , • , . • 
l.nnJI·Icrnt IIcht due "lthin one )cur ( Note 14) 

Total current liabilities • . • • • • • . .................... . 

Long·term debt ( No&e 14) .... ...................... . 
Ocfem:d ioeome tues (Note 7) 
Other hablhtiCJ 
Monont) tnterelt tn <'OMO!odatcd oubsldt""" (Hotc l) 
Conunaent habthllcs and commitmcnu (Note 18) 
Stocltholders' cqutty ( Note 15): 

Preferred stock. S1 par value, 30.000.000 tharu authonud, 2,497,47] sh•••• 
inued in 1997 Utd 3.24 1.552 4hnret "tued in 19% . 

Common ll<)('k, Sl p;or value, 480,000.000 ahorc:s authori1cd, 
.IH,Il65,668 ihan:s iuued In 1997 ond Jl0,428 . .126 •horca l"ued tn 1996 . 

Cupltul In cscus of fl'l1 value .. . • • . . . 
Retained eaminp . . . . . . . .. • . . .. .. ... . 
Other . ......... .. ... . 

I ... toe••ury ..... l <•• - ·>- 4,1!7'1.1l7 ..... .,.or uomrnon llu.lon 1997 ond 
S,474,674 ahJre" or common ••ocL on 19% 

Total stockholders' equity . • . . • •. 
TOialliAbihliCJ and llockholders' equit) 

I ·11 

·~·'·· 19'17 I"" 
C l"'l•n I• • lin .. ._ f '\.ft,. ........ , ......... , 
s MI .J s I I ~.) 

1.200 ~ 9~19 
1\04 117 7 
JOOS ~04 6 
11!0.1 147 2 
224 6 I 'IllS 
IlK I 1~2.9 

2.2~~ 'I I.H90 I 

291 4 1~1" 
IO.OSS.b Y,IK6 .I 

4Js.! I YK I 
IW0 9 7~.1.7 -

Sl l .879 0 SI2.41X M 

s MJ 0 s l1•9.S 
1186.3 MU 

(>17 717 
1, 1 \7 I '17\ I 

LKl (I 117 'I 
4 1.1 W.l> 

.1.027 4 2.19'1 J 

4 ,'iol>~ I .. t'lt- ·~ 
1 ,1 1~ 'I l _f,=t' ft 

117K b 1x· s 
117 I 7 s 

1422 I hi IJ 

JlS. I I:OA 
9S7.6 KK7J 

2.l09 4 2.11'1 s 
1_4 S) PJI 

l,lo~9 K l .olM1 2 

___.IJS I) lh~ 21 
.l.S71 7 J,4 ~1 0 

Sl.l.M79 Ct Sll,41XK 



THE WIUJAMS COMPANJt:S. INC. 

CONSOU I>ATED STATEMENT Of STOCKHOI. DERS ' EQUCTY 

C'l,alll ll 
Com~ t.:ah•• R« aiM'41 Ttu•uuy 
Stod~ t•u V•IN Eal'lliltJ' O.IM-t SaocL Tolal 

'(i);IJ.an iD MJUIMt., ~~ pet•·Min • IDCHI•h J ---
B>lan«. December 3 1. 1994 .. , • .. • .. . • .. .. . SIOO.O $J IJ.2 $782.2 S '16.S SC I J) 5140~.1) SI.~S.S 

Nel Income - 199S. . . . . .. . ............... .. 
C.a.\h dividend$ -

C<>mmon ~1o.:k (lU6 per shore) . • ..... .. 
l'refwcd .auc~ (No1e I ~) .............. .. 

lstuQnt:c of shares -
JR,639. 762 contmO<l . . ........ . ... . ...... . 
l.SOO.OOO prc:fern:4 ...... .... ... . ......... 142.S 

r:A..:hung(' of ihara for debentures -
2. 7l.05~~ rrererrc~ ( No1e 1 S) .. • . .. .. .. . (69.0) 

Pun:hille or 1rwuoy saock -
1 42.~00 pn:fem:d ... . ....... .. ..... . . . .. . 

Tax bcnefil of s lock .. b-J.Scd ""11<tb . ••• , , •• •••. 
J\ moniljltion of dcfcmd compcnudon ....... . 
IJOIJncc. December 3 1, 199~ .... .. . ... .. . . .. 17J.S 316.0 

Nc:t inl."'nle - 1996 .......•.. . .•..•.•. . .. 
uuh dividend$ -

Common stock (SA7 per ohMc) • ••• •• ••• • • . 
Preferred s1ock ( N ole IS) ............. .. .. 

b su:tncc of .sbOLrcs - S..S74.916 c.ornmon . .. , . . . 4 .4 
PurohUK or lr<:l>ury >IO<k -

1.91 S.SOO com moll • .. • • . • • . • .. .. .. 
96,JO() preferred .. . . • .. . .............. .. 

kc1ircmcnl or lruJury :uock -
497,9011 preferrc~ .. . . ( 1 2.~) 

To~ hcncfit ,-,r \h.Xk-h~t.Kd ~"nnh 
Arnorttl.lltun •Jr ~lcl'c: rrC\1 t:QOJJ)CR'I.IIIun . 

56.9 

1.)10 I, IIH! 

(107.JJ 
(11 .9) 

( 1.7) JS2.7 

1107.1) 
Ill.?) 

410 .7 
142 5 

(J.SJ PLI) 

.7 ---
8-10.4 1.91H (2 J) 

)1.4 

( I) 

1~0 

362..1 

(148.0) 
(10.4) 

( .6) 

.7 

(.1.7) ().7J 
~.X 

.7 

(S6.1) J. l ~7. 1 

J62.3 

( I4K.0) 
( 10,41 

12 0 47 2 

(JI.J) 1.11 II 
(2!r) (2h) 

IH 
lh (I 

• 7 

Balance. l)ccernbcr Jl. 1996 ................. $1 6 1.0 SJ20.4 SK87.S ~2. 11 9.S S(2 2) S (f,S.l) SJ,4ll 0 

Ne1 income - 1997 • .. • • • • .. . . ........ 
C"nsh dh·•dcndJ -

<'omrn~n •1•1<'~ (S ~· per •hmr') ...... 
l'rcfcrrcd <lock ( N ole IS) , .•• , . •. , •••.•• 

lu uancc or sh•ru- S.221.039 •-omrnon ....... 4.7 
Convc,ion ur prcfcncd .aor:k - 2.S28 a hare:• . • . (.3) 
RedcmpliOn of profcmd .aocl - 741.SS2 1lror.:. 

( No1c 15) .••••..•.. .. ........ ... . ( 18.5) 
Tax bc:nclu ur )IOC:L~h:•sc.d U~llrd... • 0 •• 

Amonlt.allun of deferred \.'tl.mpcn.~IIOn ... , .•• 
Unrc.ulilcd h,l)) em m~:~rkcH•blc equity 

~curill'-" , ............. . 

Ualum.'C'. U\'cc:mber Jl. I?Q7 $142.2 SH.S.I 
~ ~ 

21 .1 

( 17 I. 7) 
(9.8) 

(. 7) 7. 1 

.K 

( 171 .7) 
('HJ 
W.K 

IIX SJ 
ll.l 

-~ 

\2.4 1 _ill) 
U,ll~/.4 Sl..a Sl S IS~. II ~ 

N111c: Ccrltlin urn-ounls hnvc been rcslalcd 10 rcftccl lhc December 29. 1997, l"o-(or-onc s1ock >plil and 
di,lnbulion. 

Sec uccomrnn) ing notes. 
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lli E WIWAMS COMPANIES, lNC. 

CONSOUOATED STATEMENT OF CASH fl..OWS 

'-- t:ro6o4 o...-. Jl. 

Opcnulna Activnu:s: 
Net il'lcomc . . . . . . . . . . . • . . . . . . . . . . . . . . . . ..•.•. , 

Adb'i:':t~~~~ ::.:~~:o.~.~~~~~. ~~.~.~.t~ .. ······ .. . 
Eli roordinQry loss . . . . . . . . . • . . . . • ........ ................ .. . 
Premium on early extinauuhment or debt • , .•. •.•.•••..•.•.• ..•. 
Oeprccintion, depletion and amonlulion • • . . • . . . . . . • • . . • . . . . ••• 
Provilion for deferred Income IUC:S ........ ..... . .. . . . . . .. 
Pro•i•lon for loss on propcny and Ot!H:r aucu ••.• , , ••.. , • • . • . . . 
(Gain) lOSt on dupo11il.ions of propcn,>: and interc1tln aubsidiary . • 
Minorit) interest in iocome or COI\Iolldatcd IUblldiaries .•.•.. .•.• 
Chanacs •n =c•.,blcs aold .. .. .. . • .. .. .. .. .... 
Ch•n1•• in n:ccivables .. . . . . . . . • .. . . . • • , . , .. .. 
Chani(:S 1n lft\Cntoties.. • . . . . . . • • . • • • • • . • • • . • • • • • • • • • • • • • 

Ch•ngcs 1n other c:um:nt uscu ............................. . 
Changes'" accounts ~>~ble .. ..... .. . . .... . 
Chllllgcs in &eCfUcd habihtics ....... ...... , • , , . . .•. 
Changes in cum:nt commoclil> ttlld•na aucu a lid llabililics . • • . • , • 
Change. •n non·cuncnt commodil)' tBdlna aucu alld liabilities . . . 
Other, ~n<lud•ng ch•nacs in non-cunc11t aucu and hab1h11ca 

Net CRJh provided by opcnnina acuvitica . . • • • . . . • • • . • • .• 
Fin•ncina Activities: 
Proceed~ from note• [payable ................... , ......... ..... . . 
l'oymcnl< or OOICI payable ... , , . ........ , .. , , , .. , .. . , .. .. . , .. , .. 
Prucccd' (run• h>n&·lcrm debt .. , . . . . • . .....••. • . • .•....•.•.. ... 
l'•rmcnh of lona·tcrm debt .. . . . . • . .. . . . .. .. .. .. .. • .. .. .. . ... 
Proceeds from luuancc of common stock . . .•. , . , , , , ..• , , 
PurchiUCJ or trcuury Jtock......... . .................... . 
Di\·idcndJ p:~.kS . . . . . . . . . . . . . . . . . . . . . • .••...•.•.•.•....... . •. 
Sub<id•al') prcrcncd stock rcdemplloM . . . • • , •••••. 
Other - net . . . • , 

Net ctih proVldcd ( UJcd) b) finaiiCinJ ~llvltlc• 

l nvcsuna Acuviuer 
Propcn), plant and C(jUipmcnt; 

C~pllol CJoPV!diiUI'CS • • •• , ••• 
Proceed> (rom d1spolitions . • • • • 

AcqUI>IIIOn or bu .. ncase<. net of c:a.sh aequucd 
Proceed• from salu or businesses . . . . . . . . • • • . . 
Income tn• and othc~ payments rclntcd to diiCCNitinued opcratlo.u 
Proceed• from sales or :weu .. . . . . . . . . .......... ........ . 
Purch:uc or invutmcntJ~Indvancca to affiliates .. , . , , ........... . 
l'ur~h •• .., ur note rccciv3b1c • • . . • • . • . •..••.•. . 
Other net 

Net ~M>h pn,.•dcd (ut.c:d) h) in•utina D<tlvltlc• 
lncrcat.c: (d.:crcuc) in cull and cash equivalent& ...••••.. 

Cath and cuh cqu•vnlentt 11 bcsinn•ns or year • . •••••••••••• 
C111h ond ca1h cquh'Uknll at end of year • • • , , , •. 
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llU: WIIJJAMS <'OMPANit:S. I C. 

NOTES TO CONSOUOAT ED FINANCIAI. l>TATl:I\U:NTS 

Nott I. Summery of sleal6raal aoc:auntin& pol kid 

Natu~ of 0(1<'ralfon.< 

Opcr~tions of The Williams Companies. Inc. (Williams) arc located principally on the United Swes ~nd 
arc orpniud into three opc111tinggroups :u folio"-..: (I) Gas Pipe hilt.\. ,.hoch OJ ~'Ompn..,d or fi•e tnter>t•te 
notumlsas pipelines loc;ued in the eastern. mldsouth. GulrC03lt. mod,.est and nonhwnt rcgoons: (2J I: net~) 
Services. which 6 compriliCd or naturol 811J authcrinB und pnx:nsing fndlui~ in the Ruck) Muuntum. 
mid,. est nnd Gulf Coast regions. energy uuding and pricc·riu mAnagement llCiinucs throu&bout the Unued 
States. • petroleum producu pipeline ond ethanol produetoon/marketing opcratiOIU in tbe mid"c11 rcgoon. ;nd 
hydrocarbon exploration and production actlvltlc$ in the Rocky Mountain .tnd Gulf Coos! rc,~;ouns: and 
(J) Communicutlons. which includct nct,.ork intcarotlon •nd mannaemcnt sc"'icn, •ideo •nd other 
muhimediu tmnsmimon urviecs for the b!Oil~'IIJI indullr)~ buslnw oudlo And •ideo oonrcrencing ~··· 
nnd on<tullatlon and malntcnanrc of customcr·prcmisc •-oioc: 11nd dutn equipment. Addhlonol onform•tk~n 
:ohout thc&c b11sinesscs is contained throughout the following not••· 

&uls of Prr.ttntatlon 

Revenues nnd opo:rollng profit umounts prc••lou•l)' rcr-oned ., Williumo Natontl Gu> .md Merchant 
Se"'k"' arc now reported as Centr.ol und Enetll)' 1\hrketina & ·rradins. rcspecthcl)'. 

On April JO. 1997, Williams and Nonhem Telecom (N<ncl) combtned thcu cu>tomcr·prcml>e 
equipment snlcs und se"'icc opcrnlions into :o limited liability compnny. Wllllroms Conununocruions Solution,, 
LLC ( lLC), formerly WiiTcl Communica tions. LLC (ACe Note 2). CommunocattoM' rc•enucs .ond 
opcrnting profit amounts for 1997 include the opcnating rc•ults or the LLC bcginnina M•) I. 1997. 

Ke•enues und opcrutlnll profit an1ounts Include the opcrotina results or Kern Rover Gas Tron. mission 
Company (Kern River) tincc the January 16. 1996. acquisition by Williams of tbe rcmllining intcrc.t (sec 
Note 2) . Prior to this a<qulsition. Williams occountcd for its SO pcm:nt o,.ncnhop in Kem Ri•cr oaong the 
equity method or ucrountlng, with Its •hare <•f equity enmongs rcconlcd in ln•uting Income. 

Kc•cnucs and opcrJting prol11 umouniJ include the opcr.ollng results or Tmn>Cil Encrll) Company 
tTr•n...:o Enel'\lY) >tn<e Its JW!uary 18. 1995. acquisition by WiUIJins (ttt Note 2) The tmn•ponati<>n 
opcmtions from Tronsco Energy's 1"0 intent~.• natur.ol 8i1J pipelines ~re reponed scp•ratcl)• ,.ithon the (ia• 
Pipclmcs grour . TrJnsco L!nel'\lY'S gus gathcrins opcnotlon• ure lnclu~cd In Field ServiLe>, .moJ " ' I!'" 
marketi n~ upcrution• .ore lndu~ed on l:nerg) Mutkcting & TrndonjL 

/'nnflpl~• of C'muolltlatlon 

The conJOlldutcd financial SUllcmcniS Include the GCcounts or Wolllam> .nd IIJ rruojonl)'<'" ned >Uh<Jdi>r• 
i~ (."ompanics on ,.hich Wilh=s •nd it• •ulhodiancs ""'" 20 pcr<enl tu 50 percent ol the •ollng c<>mmon 
stDCl-.. ur olhtf"VVISC" C\cn:uc $nln~;.·tcnl 1nOucru:c over opc:roltng .md hn:ancua.l pohc-t($ ur the: oompQn), arc 
uc,uuuled for under the C'luhy methud. 

C'sr of EninriJ/tJ 

The prcparn tinn of llnonciol >tntcmenli in cunfornthy wo th ~cner•ll> II<Ccpted IIC<Uunung pnncoplu 
l<'luuc• munuaemcnt hl make u tin1atu and assumptoorJ that :~~ITect the ~mounu reponed on the consolidated 
fin3n<oul >lntemcnts nnd accompnn)-lnll notes. AClual ruults could dlfTcr from th- CltinMe<. 

Ca.<h and Cu•lo Equl••alrlll.r 

<"a>h and cuah equoVlltcnli tndudc demand and tome dcpoiiu. cc:nohc~tu ol dcpo.n and other m•rkr••ble 
<ceunlle> ,.ith IIIUiuritics of three months Of lcu "hen aoquotcd. 
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TK£ WIUJAMS C'OMPANIF.S. I 'C". 

NOTES TO CONSOIJUATF.O f1NANC"IAL STA1 •:MENTS- (C'oetln....a) 

TrunJportot/on ond Exrltont' Gas lmbolun«l 

In the counc or provfdina transpottAtlon acrvlcc.s to cu•tomcn. the ruJtur.&l S•" popchne• "'"> re"o•c 

different quanti! I<$ of p.s from sbippcn than the quantities clchvcn:d oo b-half of thote shoJ!IICn Addotoonall) . 
the ptpcllnc:s and other Wii.Uams subJidoorics ttaiUpOrt ps on ~ pipeline: •>•tenu ,.h.:h m•> clcll'cr 

dotTerent quantities or ps on their behalf than the quantities of p.s rettt\"Cd. Thctc: ttan\actoons rc>uh on ''" 

trllnJJOOnation and ••chanac lmbabnoc rcoclvabl« and p;~yablu •hk:h = rcco,crcd or rcp;~od on c:uh or 
throush tioe rc"lpt or ckll~ry of g.u In the future. Settlement of lmbJianCC$ require• •arccmeno bco,.cen thc 
plpelineJ and shlppe111 u to allocations of •ohoonc• tn specific tmn•r<~rtutlon contmu• un~ tunlnM of dtl"ef) nl 

" '" ha.col on operotlonal condition>. 

hntniOIJI Voluotlon 

ln>..:ntond arc Alated at a.t. ,.hich iJ DOl 111 ucu. ol marl.et. Uoepl f<l< thoo.c held b) i:nc:rl) 
MarletonJ & Trachna. ,.bich arc ptimanly Slated at marLet The ~t of in•..:ntonu "pnmanl) clctermonc:d 

uJinJ the a•erqe-cost method, except for ocnam tn~ntonu held b) T nuuconunc:ntal O;a> Ptpe I tnc. "hod1 
ore determined UJtn' the lut·in, lit$t·OUt (LIFO) method. 

Prorwny. Plont und Equlpmrnt 

Propcn), plant and equipment b rccorclcd at c:o.t. 0cpt'uooallon Is provided pnmonl) '"' the >tr•o,ht·hnc 
method over estimated UJ<rul li•-cs. Gains or loues from the Ofdrn~At) i~~lc or retirement of pmrcm. rl•nl un<l 

equipment for rcaulmlcd pipeline subsidlarie• drc credited or churaed 10 nccumul•ted tlcprc••lntlnn. uthcr I!"'"' 
or lt><«S urc recortleo.l In net ln.come. 

Good .. tll. "hl<h rc:prcacnts the""'"" of CO\l 0\cr (au nlue t)( .l)>Cl> or bwrnc .. c• ... jurrcd. I> •nHKIOie<l 

'"' • •tr.traht·hnc b.uls 0\l:r pcnoch 1101 uccedona lS )Un Other ontangrbk a>i<U arc 1nl01111cd on • 
>lr•oaht·hoc ba.us over perioc!J not ucctdona II )Uf'l. Accumulllcd amoniatoonat December II. 1997 •nd 
1m ""' SS6 nrilhon and Ul.8 milloon, rctpetttvd) Amonotatoon of rntangibk ;mel> ... , $2~ 2 mollooon. 

S\1.6 ontllooo and $6l million in 1997. 1996 •nd 1995, respecto•d) 

f IU>Ut) stOCk pure h ...... arc lKnl<lftted (Of under the tool method "her< b) the en ton:""'' t)( the •cquortd 

otoc~ t> rcc:orclcd :u treasury Jtock. Oatns and loucs on the suh>c<juent reouuancc of •h11rc• .rc u~dotctl "' 
charged 10 capitol Ill <•«al Of par •oluc u•fna the avcragc•CO\l noetho.J 

Ht<rnur Rtt:Offnlt/(ln 

Rc•enues ,cnc:rully arc ~ whe11 ••:r'occ. ha•-c bocn performed or rrodu•t• """ been dch•ere<l 
l'ctruleum ScM«> bolls o:ullomen "hen J'I'Oducu &I •hoJ>PCd and clcfen the e•ton\ot<ol rc•cn..c• lot< 
•hormenl\ on ttaMll The o .. Pipdonc:• rc(VInite rc•..:nuc• N\Col urun \ORlr ... tu•l telfl\\ •nd the rct.tcd 

tr•n'~""'"'""' >ellumc• lt.ruuah month·cnd Tbac popehno &tc >Ub]CCt to 1-cclcral I ntfJ) Reaui•IOf) 
(. <IIIIIIIIUIOII ( JI:!R(.) rc:JUI,UOIIS and. a«ofdtnaly, cauJn rc•cnue• Jrc SUbJCCl 10 J'O»ohle rdunds rend on, 
final H!RC orders. Wtlhams rceotdJ nttc refund aClCruols butd on monascmcnt'a ttllmute uf the c•rc•tcu 

OUt<umc ofthcac pnxccedinp Communlanlon•' crntonltr·prcmo,., tljulpnlent OJI<• ""tl ...,,,,. """""" 
rnm•nlr usn the rcn.-.:nt•ae of completklll mctlwld o>f oc,..,nl;lnjj rc..-nOK• for sen~<:<• rn~'ook~ 
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lltE WJWAMS COMPANIES. INC. 

NOTES TO CONSOUOATEO FINANCIAL STATEMI!NTS - CContlnu~ ) 

Commodity Prlt:l'-Risk Managrmtnl Artfvltlrs 

fnCill)' Markcclna &. Tradina lias tllldins opcratiolu tllat enter in10 cntiJ)'·rdatcd derh~ti•-c financial 
instruments and derivative: commodity instruments (forward c:ontracu, future.& contracUI. option contracts and 
'"'all aareemcnts) to provide price-risk manaacmcnt services to ill thinl-pany ew~tom<D. This tradin1 
operation aiJO hu commodity inventories tAd eAters into $1\ort- and lona·tcrm cnciJY·rdatcd purcha>e ~nd 
p!e eommitmentJ which involve physical ckllvcry of an cnciJY commodity. These flnand41 irutrumenb, 
physical in.-entoric$ IIJld commitments arc valu.ed at market and ~ recorded in oommodity tradi"i asset"' 
other a.ucts and deferred chargca, commodity tradina liabilities IUid other llabititia. in the COMOhdnted 
Balance Sheet. The chanac In unrealized market pins •nd 1-• ~ rccoanb.cd in Income current I~ • nd 1> 

rcconlcd IU rc•-.:nues In the Cotuollcbted S tatement of Income. Such mullet nluca ore subject to ch>nge tn 
the ncar tcmt and rcftect management's best estimate of market prices consickring vario111 factors includtng 
closing CJtcbanac lllld over· the-counter quotations. liquidity of the m4rkct In whlc:h the contract is tr~nSllctcd, 
the terms of the contract, credit considerations, time value at.d volAtility (acton underlytnl the Jl<k'tltoM 
Enerv Marketing &. Trad!Jta reports its tRC!ina opcrntlons' physical ules trans:oetlo-ru net of the relate~ 
purchll.SC costs. c:onsbt.cnt with market value KCOUntina for such tradlna ~~~:tivuj.-.s. 

Cenain Energy Marketing & Tradina'• revcnuu w~rc not considered to be tn~din11 operations in 19% and 
199S ond. therefore. were DOl reported DCI o( related CO!iU to purc.hasc &uc:b itcrru.. 

WilliumJ' opentioat also enter Into en<IJ)'·rclotcd derivative financial irutrumcnt• und derh·uttvc 
cun11nodi1y tnJotrumcnts (primarily futures conltae:ts, option contncts and P'llp aarccmcnts) to hedge .tptn•t 
mnrkct price nuctuatlom of ccnain commodity inventories and sales and purchuc commi1men11,. Unrcal11cd 
and ICJIIiz.cd pins and loucs oo these beclac contracts are deferred and rcc:os.nlt.ed in tncome "hen the rd•te~ 
hedged item Is recognized ond rcconlcd ..-ith the related hcdllcd tlcm. These contracts arc rnillall)· •nd 
regularly evnluatcd to determine that there Is u hiah correlation hctwccn chnngn in the market value or the 
ltedg<: contnrct and market vt~luc of the hcdJcd Item. 

Willinms enters Into lntCI"C\HliiC ~wap aarccmcnt• 10 modtf)' the tnlereal ~har:rctCnlltt:l ur th lnnz·term 
ddn Thcsc agreements aro dclianlled ,.,lh all 0< a ponlon of the princ:lpal babnc:c and term of specific dchr 
obtigutions. These •vccmcnts Involve: the cxchancc of amounta based Oft 1 6>.cd·intercst rate for amounu 
b:ued on variable interest rates ,.lthout an cxc:hanae of the notional amount upon whlch the payment• arc 
t.ucd The diiTercnoo to be paid or rccchcd iJ IICXNCd IIJld rccosnized '" an ~J••tmcnt o( tntercst ••pen"' 
Gain• und lllUCs from tcrminatloOJ of lnterc•t ·rate •••P oarccmcnu are defem:d Qnd amorttrcd ,.. •• 
ud]u•tment to interc.tl expcnk over the oripnal term of the lcmlinatcd '""P agreement. 

Kcm River specifically bas tnttrest-rlltc swap agreements that arc not dcstanatcd "tlh long-term dcht 
that arc rcconlcd in other liabilities at m4tltct value, Cbanacs in market value 4rc rccordc:d a• ~dju;lmcnls to • 
rcaulatory IWet "hieh u c•pcctcd to be recovered in transportation rates. 

Willi•m• entc.ra into intcrcst-rale forward contracts 10 lock-in undcrlylna treasury rJt<> on •ntld~tcd 
lons·term debt iuunnCC4 The settlement amounts upon termtnatioa of the contracu = deferred ~nd 
amortlted as an ndjustm-.nl 10 interest Clpcnsc or the Issued IOft&·lcrm debt OYCr the term of the Killed 
forwurd contract. 

c·apunll:ntlrm tJj' /nlt'rr,rl 

Wtllt•nu capi'taflz.cs intcrc•t On ma)Or prqjccu dunnl! construelton. lntcrut IJ c.pit•lttcd on OOITO"'cd 
funds and, where llC&ulation by the FERC c•ists, oo int~mally acncrated funds. The ra,cs uocd by reaulatcd 
comp;anica arc ak-ul:atcd in ac:cordanc:c with FEAC rulu. Ralct used b) unrcpl.11ed comp.lllic.a OJlt'YO\IJTUtte 
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THE WIWAMS COt.fi>ANIES. INC. 

NOTES TO CONSOUDATt:O F11"ANCIAL STATEMENTS- (C'oacfnllf'CIJ 

the avemgc lntccut rate on related debt. lnten:lll caphall?ed on intcl'tl.lllly &encmtcd fund• i• included tn n,>n· 
opemting other income (eKpentc)- net. 

Employrt Sroclc·B<Utd A .. '<lnU 

Employee stock-based awaRis arc accounted for under AQCOUnung Principle~ llo.!rd Opinion Nu. 1~. 
"Ac1:ountina for Stock luucd to Employee•" and related Interpretations. William•' lhcd rl~n conunun •"..:~ 
options do not .uull in compensation upensc, !xc:~u>e the uercll<: rricc of 1he •to..L ttrl"'n' <<t••l• 1he 
market price of tho undcrl)'inallock on the d~tc of smnt. 

Jnromt Tu~tS 

Williams include£ the opcntiom of its •ubsidlarics in its ron~idated federal income t,l\ rc1urn D<:ferrcd 
income t:utcJ arc computed uslna the liability method and tltc provided on ull tempontl)' diiTer<riCC> belv.ctn 
the financial twis and the tu basis of Williams' uueu and liabilities. 

£grnlngs Prr ShtJu 

Basic caminp per share arc baud on the sum of I he •vcfllllc number of common share• out•tundmg and 
ltJuoble rcatrkted and deferred 1barcs. Dilu1od e:amings per share :suumcs IUuoncc of com1T'nct stock from 
dlhitiYC *lock options and conver~ion of the Sl.SO cumulative convenlbtc preferred •tock Into common Jtock 
elfectl~ 'May t. 199·S. Tbe camlnp per share omounu and number or tbo.u for 1!196 and 1 99~ b••• hccn 
~ted to rcfteet the effect or the t,.-o-for-one stock Jptit and d111ribution (sec Note I SJ nnllthc nd.lpllun .,r 
~ement or Financilal Accounting StondnrdJ (SFAS) No. 12K. "Earnings Per Sh•rc·· ( .. c Note 9) 

Nrk• A(C'OUtltlng Standard$ 

In June 1997, the Financia.l Accounting StandaRis Bo.ord iuued t,.o now accounlins •landanh. 
SFAS No. 130. "Reponina ComprehcnJI•c Income," and SFAS No. Ill . " l)o><:IO!ure• about Scgmcnh ol >n 
Enlefllnse and Rel11ed Information.- llolh standard•. cfrcc1h-e l<1r fi.cat )Cor;. beginning alter Ucccmhcr IS. 
1997. are disclosure-<Micnlcd standnrw. Therefore. neither Jtandurd v.illofreet Wlllmms' reponed conwlldated 
net income or cash fk>ws. 

Note l Acqulllllou 
Nurtrl 

On April 30. 1997. Willi•m• and Noncl combined th~cr CU>IOmcr·ptcmbe cquoorncnt •ole; und ~"icc 
operations into a limiled liability comp~ny. Wllliwm Communieotions Solution .. LLC In ..tdilion, Wil h•n~> 
pa1d S68 million to Noncl. Williams has accounted for it. 70 pcn:cn1 inlcrc•t 1n 1hc op<rollon> thot Nuncl 
con1ributed to the LLC •• n tlurth3.\c buslncu cornbinntion. and beginning May I, 1997, ""' included the 
result> of opcrutioM of the acquired company In WilliamJ' Con~idl\tcd Stotemcnl or Income. Accotdonj!l). 
the ucquircd ;wet• Md llabilllics, includins $168 million in accounts rccclvable. S68 mllliun in "'"' "'"I' 
payable ond ocaued liabilities and Sl50 milliOn in debt obllaotion~ ho<e hccn recorded b.u<d on an •ll•><:~li<>n 
Of the purchaae price, with suf»tantinlly all Of the COlli in CACeJI Of hl•loricol Cllrt)tn~ •;tiUC• •IIOX'IIICII Ill 
goodwill. 

Wtllinm• recorded the .10 porccnl reduction in It• oponttions contnbuied to lfoc LLC as a •.ole to 1loc 
muwroty ohan:holders of I he LLC. Willl:ims real(!llllcd a p in of$4-1 ~ milliun b.uc:d un the u ccM .,r the'"" 
value over the nc:t book ·~lue (appro>lmately S7l million) or Ill opcmlton• ron• c) ell In I he I I ( 11111111111\ 

intcrut lncqrnc tu>a "ore not pro>ided on the gain, bee"""' tho " "'""'·tkon dod nul ;alfr<t the ~tlfcrcnc:c 
bc:l .. ~cn lhc tinon""' • nd ••• IJ.u,e. or llknllnablc ••..:t• and ltabolttoc• 
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THE W:J.UAMS COMPANIES. INC. 

NOTES T O CONSOUOATt:O flNANctAL STATEMI::NTS- (Continuo<! ) 

If the tmnsac:tion hQd occurred oo Janwuy I. 1996. Willlluru' unaudited pro form• .-.~nud for the )'CliN 

ended 1997 and 1996 would have been $4.658 million and $4.268 mliUon. !Upc!Ctively. Tite pro (onna effect of 
the trnn<!lction on WilliDms' ncl income jJ not sianilitllnt. Pro form~ finant:ial infomtalion [5 not nctcwaril) 
indicutive of r~lts of operntion• that would have occurred If the trunsnctlon luul oo:c;urred on JanUIU)" I, 1996. 
or of future rcsulls or opemtions of the combined companie•. 

On JanuUJ)' 16. 1996. Williams acquired the rcmllining interest in Kern River for :S106 mllhon In cuh. 
The acquisition ...... accounted for us a purcho~. nnd the ~cquircd u<cts and li•bihtic• h••c been TC<'<!rdcd 
ba.cd un on allocation of the purclta..: p.ricc. "ith •uiHtantlull) all of the co.t In ex<:c.u of Kern Ri•er'' 
historical carrying "lllue alloct1ted to propcny. pl2nt and equipment. 

On Junuar)' I K. 1995. Williams UC'!Uircd 6() pem:nt or TnsniCO Encrlt)''• o>uttlandonll conunon >lOCk in • 
cash tender offer for S430.S million. Williams llC<)ulrcd the n:mainlna 40 percc:nt o0f Trun..:u Enert!)''• 
ouuunding common llotk on May I. 1995. through a merger by cM:hal1$ing the n:maoning Tmn>eo Energy 
common Jtotk for approximately 31.2 million shi\I'Cs of Williams common ~tock valued at SJJ4 million. The 
uc:quiliitlon wus ncoounted for as n purchue with 60 percent ofTrunJCo Energy's rcaulu or opcratlonJ Included 
in Willi•m> COI\loU.lidatod Statement of Income for the perjod Janu•l)' 18. 1995. throush Arril 30, 199S.IIIKI 
100 percent included bc8innlns May I, 1995. The purebQJC price. includong tr111UKtlon feu 11nd other related 
COS!$. "'"' upproximutcly S800 million, ucludina SZJ billion in preferred stock und debt obliptloll$; 
T rron•co Energy. 

Notc 3. lllscontlnu•d openolloM 

On January 5, 1995. Willioms sold lu network s.crvice> opemtloM to LDDS Con11111unicatiom. Inc. for 
$2.5 billion in ea.sb. The sale yielded ngain of Sl billion (net of income lues of appro,im31cly S732 million) 
whoch Is rcJ>(lncd "'' ln~'Ome from diwontinued operation•. 

Notr 4. Rntnuts .. d openotlna profit 

Revenuu and opcrJting profit of Gas Pipeline~ and En<rlt)' Se,.occ• fur the >••,., ended Oecembcr J I. 
1997, 1996 and 199~. ~rc ... ruuu .. .: 

t~ ·- ,.., 
I \I IOU..• I 

Rcvcnuc.s: 
Gas Pipeline•: 

Centml ~ IS4.4 s 118.4 s 174. 1 
Kern River G IL\ Tr.snsm•~~ion . . .....• .• ...•. . .. 167.1 I Mil> 
Nonh"est l'ipeline . • • • ................. . ...... . 27J.I :!(t9,7 25~.2 

Te~<LS Gu Tmn\Oti.uion .. . ...................... . 293.0 .101> I 27(d 
·rnm.conclncntul Gu• Pope Line . . • .• •••• , .•.••.••. 766..1 760.4 72S.J 

sr168J.9 Sl
1
675.2 SIAJI.I 

I ·24 I 

~ 
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THE WIILIAM.S COMPANil' •. INC. 

NOTES TO CONSOU DATED RNANCIAL STATEMENTS- IC'onllnued) 

Energy Servlce5: 
EneiJ)' Morkeclna & Tmdong .................. .. 
uplontion & Production ......................... . 
Field Scrvicu ...... ... . ..... .... ............... .. 
Pcaroleum Scrvicu ......... .. . ..... . ..... ....... . 

Oper.uing Profi a: 
Gas Pipelines: 

Ccnaral ....................................... .. 
Kern River Gas Tnonlmisslon ••.••..••..•.•••.•.••.• 
Nonh,.csl Pipeline ... . .......................... .. 
Te.u.s 0~ Trarumil;sion . . • .. .. .. .. .. . . .. . . . . .. .. . 
TranJContlncnlal OilS Pipe Line ....... .. .......... .. 

Energy Services· 

·~ 

s IJ$.8 
IJ{). I 
690.) 
.S48.7 

SU 04.9 

s 51.0 
120.3 
124.0 
87.6 

22S . .l 

s 614.2 

Ener8Y Morkcling & Tradong .... . .... , ........ ... , . $ 10.6 
Exploraaion & Production .. • • . • .. . • .. • . .. . • • . .. .. . • 30 • .1 
Field Services • . . . . . . . . .. .. . • . . . . .. . . . .. . . . . . . .. . . 16.1.0 
PclrolcuiD Service! .. , ... .. .......•.. , . . . . . . . . .. . . 97.0 

s 300.9 

Noac S. l nfffllq oeti•lti«s 

s lbl . l 
82.4 

616 . .1 
493.J 

S 1.4S3.1 

$ 44.8 
11.3.0 
114 y 
85. 1 

194.6 

s S6l.4 

s 66.4 
l .ti 

1 ti7.4 
75.7 

s )J:!J 

1nvcsaing income for ahe )eors ended Dcccmhcr J l . 1997, 19% •nd l9'1S. l• "" follu"•· 

·~ ..... 
(MIIIio••l 

lnaercsa . .. .. ..... ........ ............. .... ... .... . . s 9.9 s 11.1 
DovidcndJ ......................................... .. lA 1.6 
l::quil) eominss ......................... • · .. • • · · · · • · · · 7.9 (o.l 

s 19.2 s U!.K 

1"5 

S I ~J ~ 
6l 'I 

SJ2.'1 
J28.1 

$1 ,077.4 

s 4S.U 

I 15.7 
6-1.0 

16S.O 

s .189 7 

s 33.2 
(S.YJ 

161.0 
69.2 

s 2SU .. ,_. 

·-s J7.2 
lf..t 
40,11 

s '1.1.9 

Oovidcnds nnd dislribulion~ n:ccovcd from companies carried on on cquuy basis "ere $7 molhon on 19'17 
and 19'16, ond $44 million in 19'15. 

i\t l>cccmbcr .)I, 1997, ccnaln cqull) in<c$tmcniJ, 14ilh a CQN)ing •'tlluc of $41) mollion, lto\C" nwlct 
Vllluc of $175 million. 

Nolc 6. A•sc• ulu and .. rtce-otr~ 

In the founh quuncr of 1997. Communicoaions l~curn:d chOfJICS aotuling $49.8 molhun related to lhc 
decililln 10 Kll the ICllmang !:llnlcnl busincu, and lhc wri"-ilo"D or llbCI~ arul th~ '"'~formcnl 1:0511 
awoclulcd wilh otlt:ain ud...,nccd applicaaloJU.. 

In 19'1/o, Willl .. m• n:a,IICd • rn:·IUl aaln of $15.7 mllllun (rum tho ••lr ul ccrtuln '"'"'"""'' 'n tlun 
filtht• ru.r Dptlru~ittiiiiCI) SlH nollllon. 
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THE WIWAMS COMPANIES, INC. 

NOTES TO CONSOUDAT£0 F1NANCIAL STATEMENTS - (Coatlautd) 

I ~ 1995. lhe dcvdopmcnl or • commcn:l•l COlli l'l<ificntiun venture in •ou th ·ccntml W)'Orntng 143$ 

canceled. roultins In a $41.~ million pre•tn~ ~hnrB•· 

In 199S. Williams sold Its IS percent lnterell in Tc.o.usgulf Inc. for aPf'NAintately Sl24 mtllion in ca>h, 
which resulted in an Wier-tax guln of appro~imntcly $ 16 million lx:c:auo.c of pre>iotuly unrccosnitcd ta.• 
bcncli" included In the pro>'ision for income taxu. 

Note 7. Pto•blon for laeome taxu 

The pro>'!Jion (credit) for income lues from continuing opc111tlons Include~ 

Current: 
Federal ...•.•••..•.......•..•.................. ...•...• 
Stute ••.•. • .•••..••.•• .• •••••. .. •• . .• .. ••.••.. • ..•..... 
Foreign ...•... . ... • .••...• •. .• ••.•.• ... ••••• , ......... . 

Deferred! 
Fc.dernl ...•....•.. , . . .. , ..••.......•..........•...•.... 
Sa:uc: ..... . ..... . .. . .. . ........ .... ............ . .. . .... . 

Tutal provision ..•...•.•. , .............. , , ..... , ......... . 

'"' 
s 75.9 

18.4 
1.9 

96.2 -==-

70.4 
11.4 

__!!.:!! 
$1 78.0 =-=-

....!!.!!!.... ''" tMIIIIou ) 

$ 96.J $(26.S) 
14.4 3.1 

110.7 (BA) 
=-==oo; -=-= 

61.9 114.2 

~ 11.2 

72.~ llS.4 

$183.1 $102.0 
= -=== 

RcconclliolioiU from the provision for Income tucs from conlinuina operations u1 the s1a1u1ory role 10 
the provision for income lues arc u follows: 

l'rovision a1 stolulory rate ................................. . 
lncrea~CI (reductions) in lo~es rcsu' ling from: 

Stole income taAe• .. .. .. • .. ........... . 
I ncomc tax crcdiu • . • • . • • . . . • .. . . • . • • • 
Non·laublc pin !rom sale of interest in subsldior)' (Note 2) , , 
Dccncuc in valuation allowa.noc for deferred Ia~ suse11 , 
Reversal of prior ta.t uccruols .. , • , . . . •..•. , . . ... 
Other - net ........ , .. . .. . . .. 

Provlrion for 1ncomc hues . . ..... .... .... ..... .. . 

f·26 

·~ 
SISS.O 

19.3 
( 16.S) 
(I S.6) 

~ 
Sl7M.O 
= 

SM6 
(~I 
$190.9 

16. 1 
( 19 0) 

SI40.S 

IJ.S 
(I g,7) 

(29.8) 
(8.0) 

4 s 
$102.0 
=-= 

I 

~ 
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nn: WIW AMS COMPANIES, INC. 

NOTES TO CONSOUDATED FINANCIAL STATEMeNTS- (Contl'au<d) 

SIJililicanl components of defcmd lU llabililics und asacla as of December 31 nrc "'foil.,..-~ 

Deferred IL\ liabili1ic:s: 
Propeny, planl and equipmcnl • . • . . . . . .. .. . . . • • . . . . . . . . . . . . . . . . 
ln•'CStmcnu . . . • • . . . .. • . • .. . . . . . . . . . . • .. . . .. • . ....•....... 
Other ............... . ...... , . . . . . . . . . . . . . . . . . . . . . . . . .• .... . . , 

Total defcmd w llabillli~ ...... . ... ... ............. ... .. 
Deferred w IIUCIJ! 

Deferred revenues ... . ....... . ............... ... .... . .. . . . . ... . 
Rale refund& .. ....... ........................ .. . .. . ..... . .... . 
Accrued liabililic:s • . . .. .. . • .. . • . . . . . . • • . • .. • • • .. . . . • . • . . • . • 
Minimum IU =diu ............... .. . .. . . . . . .. ...... .... .. ... . 
Other ... .. . . . . . . . . . . . .. . . . . . . . . . . . . . . . . . . . . . . . . . . . .. .. .... . 

Total clefcmd Ia IUOCU ........ . . .... . ... ... .. . 

Ncl defem:d IU liabililies . . . ... .......... ... .. , .. .. ... . 

• Rccllwificd to cooform 10 currcnl cl,ssificAIIona. 

"'' 
, ..... 

i ~tuu .... J 

$1 .839.4 $1.155.8 
120.9 9J.J 
116,8 1203 

2.on. 1 1.969A 

849 JU 
I 19.':1 lil A 
14-1 .5 171.7 
131.3 86.8 
102.2 1110.9 

S82-8 S~2.3 

$1 ,494J $1.427.1 

Cash paymcnll for income tu~ (ncl of refunds) "ere S48 million. $)95 nullion ''"d S339 molhun on 
1997, 1996 11nd 199S, rupccli~ly. 

Note 8. l:xtl'loNiiiitry lou 

In Scp1cmbcr 1997, Williams ini1i11cd a rcs1ruc1uring of its lkbl ponfolio (sec Note I .I) . Durin~ 1')97. 
Williams paid appro:lrima1cly $1.4 billion 10 rcdcc:m approAiJlllllcly Sl .l billion of lkbl "ith !Ulled lntcrut 
rat~ ln excess of 8.8 pcrccnl, rcsultin1 in an CJI&monlinllt)' loss of $79.1 million (net uf a $46.6 million bench I 
for income: lllltel). mn acldltloD, lppro.tlmately SJO million of """" 10 rcdecm ha•·c been deferred "' ·' 
n:sulalory :wei for n&c rco:ovcry. 

F-27 



TIU: WIWAMS COMPANI ES. INC. 

NOTES TO CONSOUDATEO FINANCIAl. STATEMRNTS - (Co•tlaut'<IJ 

Note 9. E1mlnp per J ltl rt 
. 

B~11c and dilu,tcd cllt!IIDJS per •ommon lhllrc all: computed for 1hc ynrt ended De" mil« J 1. 1997. 19911 
und 1995. u.s follow~: 

Income from contlnuins opcr.nionJ . . . . . . . . . . ..... . 
l'r.:fcrred atock dividends . • . . . . .. • .. • • . .. . . . .. . 

Income from continuina opcnnlons avoiloble to common 
Mockholder.s for basic eam.lnp per shore . . . • . . • . . . .•• 

EffcCI of dilvtlvc S«Uriti<l: 
Conven ible. preferred stock dividends •• .. •.•...••. 

\ Income from continvina operalionJ available to common 
$IOCkholdcm for diluted eami11JS per shore . • • • . . • ....• 

Buic wciahtcd·avcr:agc shares ..... . • .. . .. • . .. , ........ . 
Effect of dllulivc sccvritl<l: 

Convertible pn:fcm:d stock .. .... ............ , .... , ... 
Stock options . . .. .. • . . . . . ... . ..... ...... ........... . 

Diluted wciah tcd·avcroac •h•re• •...•..••. 

Earninp per share from continuing operations: 
Basic . . ............. .. .....•..... 

Diluted •••••••••••••••• 0 •• 0 ••• 0 ••• 

t"' ..... t~ 

fflollot• la ......... ........ ,.., ....... 
•--••.:: .a..,... I• ,.....,._., ) 

S.l50.) Sl62.3 s :•~<H 
(9.8) (10.4) \ I S.J I 

340.7 lS1.9 284.1 

8.7 K.K S.H 

$349.4 Sl60.7 $289.9 

321.1114 319.048 302.807 

11.717 11 .718 7.M66 
4.631 S,2J2 3.)70 

t~m 16,950 I 1,2.16 

l37.SJ9 JJS.998 314.04) 

$1.06 $ 1.10 s ')4 

SI.04 $ 1.07 $.92 

Optiocs to pu rc:bASC •PJHU.Urrunely J. I million tbam or common •tuck at • " elghtcd·o•cr.lsc uc"'i"' 
pncc of $27.93 10ere oulltandiogltl December 31, 1997. but "ere notlnclu<kd In the c<:>mputmtion of dJiutcd 
cnmrnp per common share. lneluJiDtl of these •hare• " 'OUid be anddiluthe, u the "xerciJC price• of the 
options u cccd the a•craj!c tnllfket pri<>C of the common oh~n:>. 

Nolt 10. F.aoplo)'ft beaclil pluJ 

Pms/0111 

Witli;ms maintoim non-contributory ddoncd·ben<lll pen<lun pl•n• covcnnJ >Ub>lllntrull) .u or ~~~ 
cmploycc:s. BcncfiU arc bilJ<d on )'CDI'J Of Kf"kc and a•'Crll!" finlll <Ompen~loun 1'cnllun «>'I> lin: funded 10 
soti.o(y minimum tcquir<:mcnll pn:scribed ll) the Emplo)ec Retirement Income Sccun t) A<t of 1'174 

Net pension expense c:on•ists of the follo .. rnJ' 

Scr>lcc eot1 for bcncllt• earned durinatbc year •....•••....• 
lntcll:tt CO'll on pr11jtgt'd benefit 11hllp1lon , , , , , , , • , • 
Acllllu rctum on pl•n <Well ... , . • 
i\monizatlon and dcfcrrab . . ..... . 

Net pension c:Jtpensc . . ....... .. .. . 

...!!!!.. 

s .)(),9 
49.8 

(94.1) 
_H:! 
s J0.7 -

t- IO't$ 
t ~uuw..., 

s j()j s 19.S 
H'l 40.1 

(100()) II !0 J) 
f>l 3 lll.O 

s J• '} s 21 I 



Ti l E WIIJJMt S t'OMI'Al\ IES. INC. 

NOTES TO CONSOIJOATED FINANCIAl. STAT EMI'XTS- IC"oatlnuMI ) 

Net ~Mlon CAPCft~ in•~•>cd on 1996 from IY\IS '" ~ ~·uh or Q dcrn:a.., in the dt,•:uunt l'llte from 

Ml'l pcrcxnt to 714 pcn:cnt and •n lnc:rcoue in the numhc:r <Jf plan JUI1idpant"' 

The followina tlltbfc p~nts the funded itOtU> Of thr pf•n> 

ActiWUI pracnt •~luc of benefit obhpUon> 
Vested beocfiu •••.••• 
Non·•-oted benefits . . . .•.• •. 

Accumulated bcncftt obhptiOIU 
i;lfcct of projected talary incrcOiU 

Projected benefit obllaatlonJ ..... . . . • • . . ••• 
As~u at market value • • • . • • 

Anct5 kss than (In c~ccu ol) projected benctilobhs•tton• 
Unrcc:ognil.cd nc:t (tc..) pln •• 
Unrcc:ognltcd pnor-tcnicc COlt 
Uni'CCO£ftil.cd tnansttion :wet • 

Ptnston liabilit) 

t..., ·-t\Un.._,, 

S~7 S.I07 
~~ _11 

~.IV U4 
20~ 1(,1 

1\1 loll 
7 th (ol7 

~· 1261 
1121 17 
(61 

· ~· I 

s 6 s 6 
= 

The discount rate U>Cd to metuure the pn:scnt value or benefit obliptionS ll 7'~ pct<"Cnt !717 pcn·ent In 

1996): the auumcd rate or lncrcii.IC in future com~nilltlon lc•clt i> S pcr«nt. und rhe c•t><~teJ long·term 

nile uf rttum on IWC:tJ [s 10 percent. Plan UKII con~obt primQnl) of c;Qtnrninglcd fun;h oand ~""'held In J 

mll>tcr truJL The muter tn11t is comprued primarily o( domc~otlc •nd fon:l~;n curnmon and preferred """h. 

COIJ'OOIIe bonds. United St.ila &O>'<mmcnt sccuntlci and commcto:W p.lpct. 

Sub.cqucnt to December Jl. 1997, Williams offered an eMI) rcltrcmcnt tn.cnll>e Pf'Oir.tm to • '""""'" 

~roup of employees. That procr.un "'" no1 M.-c a maten•l omp.ao:t oo the funded •t•lu> ..t tbc rbm ur 

Wrlhoms' linllllcllll poa~tlon 

l'wiMtrrmrnr Bmt'fiU Otlrtr Tlran PrnJIUfiJ 

Wtlhanu >poiUOIJ health care plans that pi"O\idc po>trctorcment """Jic.al bc11cfib lC.I n:tue.J \\' olio•"" 

eutplo)ee~ "bo "~"' cmplll)ed fulltrmc. hired prior to January I , 1\19~ IJ•nuul) I . 1996, lor T Nn..-u Lnctl) 

cn.plo)«>l and ha•c met •-.:rt.aln other rcqutrcmcnt• 

The pl•n> pn>vidc for n:hrce c:ontnbutoon• and cont.un other ro.t-sll.lnn~ future• w,h ,._, de~lu<llhlc" 

~nd roon>ur.oncc. The aceounhna for the plluu ant1C1patu future CIOJt·•h.nnJ chJn~•tu the " nttcn rt..n• thJt 

.1rc con>ostent "ith Wtllo.am\ capruJCd ontcnt to onc:rc- the rctorcc contnbotklll r•tc •nnu•ll). gene rail) on 

hnc ,.lth health Clltc C~t tnO:ICU\C), C\Ccpt for.xrtatn rcttrCC"'"- pn:mounn UIC liud A purlklll of the l-...t 

ha\ been funded on tru•U b) Wllhanu' H~RC-rcgulatcd natural pt rlpcllnc .uboodranu to the e•tent rcco'<t) 

1111111 ~u·tomcr> Clln be achlc•crl Plan lliSCif "'l!Uist or rwct• held in 1100 nr ... tcr ""'" •nd II~) nl.lrlct 
lund•. One of the m.uter trullt wu previouwy dewrlbcd, and he other wn•l•h pnn1ortl) ul tlllnr<•tic untl 

forcisn comrnon stockl, go•cmrncnt bond• and .:ummcrcl•l p;rpcr 



n n; WlUJAMS COMPAN IES, lNC. 

NOTES TO CONSOU DA-rl:O •1 NANC1Al. STAT t:Mt:NTS- (Contlnu•dl 

Net pometiremcnt benefit e~pcnsc: eonsbu or I he ronowins: 

Service cost ror bcnelir.s earned during tbe )ear •.••••. 
lnten:sl COJt on accumulaled poslreliremenl bencfi1 nbllsa1ion •. 
Actual return on plan aucts • • • • • • . • • • . . • • • • • • • • . . . • . . ••• 
Amordul lon or unrecosni.wlttansitlon obligation .... • .•••.• 
Amonlzalron and dercmlls . ..•..• •• •. •.•.• ... •...•• ... ..•. 

Net postrcliremenl bcncftl cltpcniC ........ • ......... . ...... 

The roUowing table flleiCDIJ lho runded f!DtUS or tho plans; 

,,., 
s 7.1 

2~.4 

( 19.4 ) 
4.1 

21.0 

s 37.2 
=-== 

, ... 
I \i'iiii;;; I 
s 1>4 

22.1 
(16.4) 

5.0 
19 7 

s 374 
~ 

s 74 
23'1 

(11 \1 ) 
5.0 

...l.U 
S ~I S 
=-=-

,.., ,.,.. -- --(\11111-•1 

ACIUJlrial prescnl vulue or postreliremenl beocfil obiiptil>n: 
Retirees ......•.• , . . . . . • . . . . . . . . . . . . . . . . . . . . . . . . . .....••.• S22J S200 
Fully diJible :u-tivc pllln p;aniclpanll ............................ . .. .. )4 26 
Olher active plan p:utidp~~~u ...................... ................ .. 126 89 

Accumuloled JIO'Iredremenl benefit obliptlon . . ••••••. .. • ' 83 J l5 
AsJCIS al markcl vuluc • .. .. . . .. .. . .. .. . .. . .. . .. .. .. . .............. .. IKS 155 

AsJCts less than accumulalcd postreliremenl benctil obl(galion . . •.•• , , .. ••••• 1 9~ 160 
Unre~niud net gain . . ... . ........ . ....... . ..................... ..... . 18 60 
Unre,-oanizcd prior·scrvice c;n:dlt. ............... ... . .... .. ............. . ~ I 
Unrc:eo,nizcd uunsilion obliption • .. . • • . .. . .. . .. . .. . . . . . . .. • . .. .. ...\!!I ~) 

Pomctircmenl benelil liabilhy .. ..................................... .. SIS9 Sl56 -==- --= 

The amounl or pos1reriremcn1 hendh eorts dercrred OJ u regulatory liJSCt al lkeember J 1. 1997 and I •l'Jo. 
is Sl07 million and S ll8 million. rt$J)CCiively, and b c~pccl<d 10 he recovered lhrtrulh r.ll~ o•cr 
•pproxil1llltely 15 yc~n.. 

The dbcounl nile uloCd to lllClUUI'C the prescnl Yllluc or benefit ohllpllons is 714 pcrccnl (7\') percent in 
ltJ96) . The c:xpc~1cd lona·lcrm nile or relum on plaa UJCls is 10 pcrttnl (6 pen:cn1 after ta>ocJ ) . The annuul 
;u.<umed nne or increase in lhe hcnhh care cost !rend nile ror 1998 io 81'1 1o 9111 pcr."Cnl, S)'Jicmolk"IIY 
cJc.:n:asing IO S pcn:ent by 20()6, The beulfh Cllre ~ trend rliiC :U>UmpliOn h ll< U ofgninL'liOI cffccl \lll the 
umounlJ reponed. lncrcasing lhe assumed health am: coon !rend ralc by I pereen11n e~ch )'Ur would lncn:tue 
the uggrc831C or the service and Interest COli c:ompcnenu or po51rclil'l'nlcnl bcncfil upensc ror I he )'elll' ended 
l>c:cember 31. 1997. by SS million and lhe nccumul•lcd poslretlremcnl benefil oblls~lion as or lkccmber Jl . 
1997. b) S-16 million. 

Otlll'r 

Williomj moinl•in.. • :ulouJ dcllned....,ntdbulion piiN c:o•cnna aubslunllally all em!'lorcca. Company 
eontrlhullona nrc: b3iled on employees' compciiJAdon and In pan. mulch employee conlribuhons. ComJMny 
conlnbutions Ill: in•uled pnmarily in WilliDmJ common IIOCk, Wlllln m~· conllibution~ IU lhese JIIUIIJ ,. .• ,.. 
S29 million in 1997, $23 million in 1996 and $19 million in 1995. 

F·JO I 

j 



n iE WIUJAMS COMPANit:S. rlliC. 

NOTES TO CONSOUDATJ!I) PINANC'IAL STATEMENTS - (('ontlnu...t) 

01~ II. ln•~nlorin ,.., ·---( \l ltlto.-. ,--

Natu1'11l gu in underground atorngc: 
Tr.ai\5COnllncnud GtiJ Pipe line (LI FO) ............. .............. . $ JKJ s JtiM 
t:nc:.rgy Marketing & Trading .. .. . .. .. .. . .. . . .. .. . • . . . .. . . . . .. . .. .. 1.0 u 
Other ........................ ............... .. t(o.S 

Petroleum products: 
Energy Marketing & Trading • • • • . . • • • • . . • • • . . • . • • • • • .. • .• 6M.6 I:! 1 
Other . • • • • .. • • . • • • • • . • • • . .. • • . • • • . . . . . • . . . • . • . . • . • . . • ........ . JO.I J3.7 

Matcriw and <upplies .... ...................................... . 140 . .1 112.0 
Other ....................... .. ...... ................... ...... . _}_,1 '1.\1 

S.IIXJ. ~ $!(14 b ==-= =-

lf invcntoric1 Vlllued on the LIFO method at D ccmbcr 31. 1997, "ere valued :n current u•cra~c cu•l. the 
umount "'ould increase by appro) im:llely Sl l million. lnvcntork• Vlducd on the Ll FO method .11 

lkcembcr 31, 1996. approiimate current • •craae cost. 

Note 11. Prollft'ly, pint aad equipment 

co.t: 
Goa l'ipelincs: 

Ccntr.:al . . . . . . . . . . . . . • . . . . . . . • . . .. . . • . . .. • . • • • • . . .••.• 
Kem River Gas Tnanimlssion . . ........................ . 
NC111h,.Cit Pipeline • .. . • . .. ...... . 
Teu. G:a. Tran.rninlon • • • • • •.•• 
TraiUC01ItlncnUII GUJ l'ipe Uno . . . ••..••••.. 

Enc:fi)• Service&: 
Encrll)' Marketing &: Truding . . ........... , . . . .. .. . . . 
Exploration &: ProcluC1ion . . . . • . . • • .. • . .. • • . • .. • ....... . 
Field Scrvic:u . . . • . . . • . . . . • • . . • ••..••••. 
Petroleum Scrvkcs ........................... . 

Communications . .. . . . . . .. . . .. .. • • .. . . • • • . . • .. • . . .. .. • . .. 
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ....... . 

A«unoul.ncd ckprcclatlon and dcplctoon 

. .., '""' 
1\lllll-•J 

s 844,2 
1.00.1.9 
1,47K.6 
1.11!2.7 
l.llU 

4J 0 
.118 s 

2.H:ta 
I.OSS.~ 

SJS.ll 
296.1 

12,284.4 

fl.,22~.HJ 
$10.0~5.6 

S 7KV 
'I')() 5 

1.447.~ 

Y~W.9 

1.1~1'17 

5.J 
2SS. I 

2.mu 
1.07.'!.1 

2S7.J 
15.:!.7 

I l.l 12.1 
.!.l,!l1f! U) 

S Y,)gt\.,1 

Com,..>ilmcnts for con,lruellon and acqu<>JIIon or propen), piJnl and eqUipment "re llprrou muocl) 
SS30 million at December ll. 1997. 



THE WIWAMS ('OMPANIES. INC. 

NOTES TO CONSOUOATEO f1NAN(1AL STAT£MENTS- (('oatlaiiH) 

Nott ll. AC'W,..IJ poyob~ oM ocxnoe4 liabilities 

Under W1U1mu' cash·m:&llll~mcnt S)'S1C'm. ccnain subs1dutnes' c:ull acrounb rcOc.:t <rcdu b..l•n«> 10 
the utenl checks ,."Jiucn have no! been presented for p.i)mcnl. The omounu of ahesc credu b•l•n•·e• mduded 
in accounu p~)':lble ore $92 million at Dc:ecmbcr Jl . 19?7. and S9S million 01 Ocfcntbcr H. 19% 

\«ructl liubllilicJ: 
R~lc: refunds ...... ...... ..........•.•. ••............ . .. , ... • ..... .... . 
Employee costs .. .. . . .. . .. • . . • • . • . . . . • .. • • .. .. .. . . . . . . . . . ........... . 
Interest ....•... . ..•. . ..... • ..••..•• • •. ••.• • •.. •••• .. • •.......•.. • 
Income lues payable . .. .. ... ...... • ............ .. ................... .. .. 
T:t\CJ olhcr than income: t.axa ..................... . .... ... .... . .. ... .. . . 

Oahcr . . . . . • . . . . . . . . . . . . . . . . . . . . . . • . . . . . • . . . • . • . . • . • . . . . . . . . . . • . • . 

Not• 14. Otbt, I•._ ud baald•c anae~ats 

NtJUJ I' a) ablr 

,... t..., 
4MIII.._-, --

S JJU 
19U 
79.4 
76.0 
72 ~ 

-100 s 
Sl .l \7.3 

S.lOS.I 
1711.1 
9S2 
77.6 
61>~ 

253.1 

S97S 3 -
During 1997. Williams HoldiQ&S of Ocla,.-are, Inc. (Wilhftms lloldmp) entered mtu a commercial paper 

prosr•rn backed by ftC'W short-term b3nk-c:r .. dh facdhies tolllllna $650 million. At Occcmbcr J l. 19'J7. 
S6~S million of commcn:i•l paper wtu outstandina under I he progr.1m. In uddilion. Wilban1J hu cnlcn:d Into 
v.~riou• ulher shon-tcnn credil &,~~tttrntnll with amouniS ouutandin& 1oualins $48 million and S269.S rn•lhon 
Ul December ll. 1997 and 19'96. I"'CIJ)CC:Iivcly. The ._.d¥hlct.I·.A~"C-~C" in1o.ru1 roue on alu,, vu1•1undu11 •hon· 

1enn borro,.inp al Occc:mbcr 31 , 1997 and 1996, '"" 6.~6 percent and 7.8S pen:enl. mpec:thely. 
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THE WIUJAMS COMI'ANi f.S, INC'. 

NOTES TO CONSOUDATED FINANClAl. STATEM ENTS- (Coaliautd) 

Debt 

The Willlum' Compnnics, Inc. 
Revolving cn:dil loans , . .. .. . . . .... .. ...... , ....••. , ...... . 
Debentures. 8.875~- 10.2S~. payable 2012. 2020. 2011 and 

2015 ........... ' .. . . .. ..... . .... ' .... ' .... . ' ...... .. 
Note&. 6.365~- 9.625~. payable through 2()0.1 . ...•. ••• .•.• .. 

Williams Gus Pipelines Central 
Variable rnle notes, pAyable 1999 .... . ................. , .. . 

Kern Rh·er Gas Tnuuminion 
Notes, 6.42$ and 6.72$, pAyable through 2001 ..•• .. • . .••••• . • 

Nonhwell Pipeline 
Debentures. 7.12S'lt- 10.6S'lt, payable throuah 2025 ..•..•••.. 
No1cs. 6.615~. payable 2007 , ....... . .................. ... . 
1\djus1uble lllle notes, payable through 2002 .• .. .•. . ...•.•••.• 

Texas Gns Transmission 
DcbcniUI'C$, 7 . .25~. payable 2027 . ......................... .. 
NoteJ. 9.615'1. and 8.625'1., psyablc 1997 and 2004 ...... ..... . 

T rnnJIContonenlal Gu Pipe Line 
Revolving c"'dit loans .. .. . . . . . ... . . ... .... , .............. . 
Ocbenlu"'-'. 7.15'1. and 9.125'1., pAyable tbrouah 2026 ......... . 
Debentures. 7.08'lt. payable 2026 (•ubjcct to dcbtholdcr 

"'demplion in 2001) • .. .. • • .. • .. • . . .. • • . . . ............ . 
Notes. 8.125'1. and 8.87S'lt. p3yable 1997 and 2002 .......... .. 
Adjustable nne note, p;~yable 2002 ......................... . 

WiUianu Holdings of Oclawa"' 
Re,·olving =dil lo:lns . . . . • .. . • • . . . . . • .................. . 
l>ehcntu rn, 6.2S%. pnynble 2006 .. , . . . . . . . . ........... , ... . 
Note>. b.36S~- 6.91%. p11yable through 2002 ............... . 

Williams P1pe Line 
Notes. 8.95'1. 311d 9.78'1.. payable through 2001 ••. , ...•..••.•. 

Willinm< L:ncrgy Venture• 
A~justablc rotc nOICJ ......... , .•.•.... 

\Villianu CommunlClllions Solutions. LLC 
Revolving credit loans . . • .. .. , • . . , , . • .. . . . .. . . . • . . . . .• 

Other. p.oy;~hlc throu8h 2000 

Cumn1 ponoon or lona·tcrm debt ............................ . 

• AI Occcnobcr 31. 1997. inelud!fta the etTeeu of lnlci\0$1·1111c , .. ~ps. 

F-33 

7.1% 

8.6 
7.0 

6.6 

ti.J 
6.6 
9.0 

7.3 
8.6 

6.) 
7.3 

7 I 
8.9 
5.1! 

6.) 
u 
6.7 

'J.O 

to2 

7.M 

~ .... tJI. ,., .... 
S 38J.O S 

137.0 S87.5 
994.7 817.5 

130.0 

S86A 

151.6 
lSO.O 

8.3 

99.0 
ISV 

160.0 
199.1 

200.0 
128.2 
150.0 

200.0 
24fi.'J 
258.6 

125.0 

J .to 

4,606.4 
!~ 1.1 ) 

$~.S6S.J 

130.0 

617.7 

360.0 

10.0 

JS1.~ 

200.0 
121.1 

500.0 
248.8 

100.0 

25.6 

~.7 

~.~36.5 

!59.6) 
SU769 -



llfE wtUJAMS CO~PANIES, INC. 

NOTES TO CONSOUOAT£0 flJIIANCIAI. STATEMENTS- (C"oallaat<l ) 

In September 1997, WUIIarnllnltiatcd D rcstN:Iurtna or hs debt ponfolio As or o.,embcr )I, 19'17. 
Wolli~n. hu redeemed approximately Sl .) billion ofdcbt•hh s .. tcd interest ralet in U«U or8.8 pcm:nt In 
JI'JIIlor1 1998. WilliAms redecmccl $40 mUiion ollddilio!W debt obloptions. Tbc rcstructunna ·~ tempor.a· 
rly financed ""'b 1bc combill&lion or short-tum bark qrcemcntJ. comrncrcul paper and WiiiWM' c.wuna 
:,ank~ol apccmcot. until new looJ·tmn debt oecun1lcs •ere iuucd Durina 1bc founh quancr or IWl. 
Williams issued SSSO million of new lofta·lerm deb! obliaatiOM In JIIJIUAt) 1998. Wolharru onut<l appro\1· 
malely S700 million in additional deb! obliplioos. 

In July 1997, Williams cntucd Into a new $1 billion bank-credit aarccment. rcplac:ing the rre>KKJJ 
~1. Under lbc new aedi1 ..,-ocmcol. Nonln•est Popelinc, TnaMiCCKitincnlal Ou Pipe Line. Tc.u• OaJ 
Transmissiotl. and Williams Communic:alioiiJ Soluliocu. LLC have ICCCU to variovJ amou.nu of the facllny, 
•bile Wllliaftll (parcnl) and Williams HoldlnJs ba,.. ac:«Uto all unborrolocd amounu. lnlcrcotralo "'> 
,.,th ~nt nuorlr.et conditions. 

F« financlalstatemcnl rcportlna purpota al Dcccmhct 31. 1997. $560 mllhon in notu !Qy&ble and 
currenl debl obllptlont, primarily rclalcd to lhe restructunna Mlcd abo¥c. h;we been ciM~Iticd u ron·cunent 
ohhplion~ b:u~d on Wllfianu' intent and ability to rc:linarK:c on a lona:·tcrm bub. William~· nab.~'lucnl 
ouuancc of S700 million of looa·lcrm debl oblipliom in January 1998 ll aufllCICJit to complete the\C 
refiiiiU>dJ~P. 

IJikrat·ratc swaps •itb a -~1 vai~K of Sol~ milliOn arc cunutly bc1n1 utolurd to coa•en <"<n~•o 
fiud rate deb! obllptionl resvldna In an drccti•e '"d&blcd• .. cnoJIC 1\oallnJ rate or S 2~ percent a1 
Occcmbcr 31. 1997. lnterat·ralc twaps witb a notional value ol SilO million arc cur:-:ntl) bcon1 u11l11ed to 
conYCtt c:cnain variable nile debt obliptlons rcsulllns in on dfe:th-c wcighlcd·a•eraae frAed we ul 7 7K 
percental Occ:cmbcr )I. 1997. 

Certain inlcrcst·r&le 1wap RIJCcmenu relating to Kern Rover •hlch prcc:cded the January 1996 purcbaJC 
of Kcra River by Williams and lbc subacqucnl Kcm Rt•·er debt rcfitw>etna. n:main ouu1ondrn~o In 1996. 
Kero River cnt.o:rcd into additionallntercsl·ratc swap qrccmcnls to rm....,. the upofurc from 1hc onaon•l 
intCrat•rltC swap avcc-nt.. AJ dcscnbcd In NOic l.lbcJC onlcrcst•rltC JWap aarecmcnu arc not clolJn.alcd I 
wilb lbc Kern Rlva debt. bul •hen comboncd wrlh onterc)t on the debt obliplions. Kern Ro•-cr'• cffcctl\e 
inttrc$t rate Ia a.s percenl. 

AQTCptc minimum maJuritlcs and tinklna·fund rcquon:mcnl>. cAcludon, lu>e P•)rnenl> •nd u>n>Odcr· 
ina tbc rccllwitication of c:umnl oblla:mons as prc.-lously dc.cribcd. for each of the nul h•-c >•••• .,.. ·" 
follQ..-.. 

1991 . . . . . . . • • • • . . 0 0 0 • 0.. • • . . ..... 
1999 o o o o o o o o o o 0 o o 0 o o o o 0 o 0 0 o o 0 o o 0 0 I 0 o 0 o 0 o o o 0 o 

2000 .... ..... . • •••••••••••• 0 ••••• 0 •••••••• 0 ••• 

2001 ...•••.• ' •• ' • • • • • • • • • • • • • • • ••••• 0 0 0 ••• 

2002 ......... . . . . . .... 

I~IU-1 

s 4() 

.149 
1St 

I.OS2 
I.Sil -

Cull JW)'rncnll for intcrcot Cncl "' amounu capll<llllcd) arc IU ron ..... I'IY7 s 196 1111111 ..... t~ 
Sl47 miUion. and 199S - $206 moll~on 

i.LDM:~ 

Future mlnlmWII annual rcn .. u under non-cancd•ble """'"""' lc•"'' ore Sill uullo<>n on 19'18. 
$99 miDion In 1999, $84 mllliiHI In 2000, SS9 million tn 2001 . SSS million on 2002 allll ~ 171• mlthnn lh<rc .ro., 

Tolal rent Clpcntc.,.. $126 mdl""' on 1997 ud S11 mUIIIHI on 1996 and 19'1} 

•• )4 
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Tli£ WLW.UtS COMPANIFS, INC. 

NOTES TO CONSO,UDATED JllNANCIAL. STATEMENTS- (Co.llaiH'd) 

Noto IS. Stocklooldora' ~ull)' 

On Nov .. mber 20. 1~7. lhe board of dirccuws of Willianu cleda~ a t,.o-for-oM t'ommon <tuck splh 
and disuibution: 160.1 millloo slwu >~'ere issued on Dcccmber 29, 1997. All n:fen:OCCJ '" the hnllllci• l 
statemenu and note• lO the number of common sh~ ouutandlng and pcr·shan: amounu n:nect the dTect of 
the split. 

In the thin! 'luaner of 1996, the board of dln:ctOI'l authoriled the opc.n·market pun:h- of up to 
S800 million of Williams common stock. During 1996. 1.9 million shares 10en: purchased a t a totol <'<»t of 
approximately S.ll millioo. No shateS ""'"' purcluued during 1997. In the founh quaner of 1\197, Wlllt•m•' 
bo:ud or dirccton terminated the ncpurdwc prosram. 

In conne~ion with the 199S merger ,.ith TraJIJQO Energy. Willioms c.chanaed all ur Tr.~n>CO Ene'l) '• 
outst:tndlng $.).SO cumuladvc convertible pn:fen-cd Jtoek for 2.S million shltncs o( William<' S).SO cumulatwe 
convertible pncfe~ stoc.k. These sharc:s anc redeemable by Williams beginning in November 1999. • • :tn 
initial price of SS 1.'1() per share. Eacb share of SJ.SO pn:fem:d st.ock iJ convertible at the option or the bolder 
into 4.6875 shares of Williams common stock. Dividends per ahare ufSJ.SO "ere recorded In 19<17 und 1996. 
and $2.33 in 199S. 

During 1995, Willi:tms c~changed 2.8 million shancs of it.a S2.21 cumulative pte[errcd atock wnh ,, 
carrying value o( $69 million ror 9.6 percent debentures with a fair value or S72.S million. The diffm:nc-c in the 
fair value of the new securities 11nd the carryins value or the pn:fem-d stock u changed "'n' ~~'Otdrd '" .o 
deere•~ in capital in ucess of par value. This nmount did not Impact net income, but I• included in rrcferred 
stock dividend$ on the Conaolidated Statement of Income and In the computntlon of enmintl$ per •hare. The 
rcmnlning shares of $2.21 cumulative preferred stock we~ redeemed by Williums nt par (SlS) In 
September 1~7 for a total or SIB.S million. Dividends pet5h~rc of $1 .47 .,·ere recorded in 1997. ond S2.2 1 in 
1996 und 199S. 

In 1996, the bollnl of dirtcto~ adopted a Stockholder Rights Plan (the Right• Pion). Under the Roghh 
l'lon, each oulllondins share or common stock has one-thin! of a pn:fem:d stock purehuc right nttuched. 
Under cenain conditions. each right may be exercised to purch~UC, ut un cxerci~oe price or Sl40 (•uhJect to 
odjuJtment), one two-hundredth of a share of junior paniclpating preferred stuck. The righll rn•> he ucrei>cd 
only if an Acquiring Pet$0n aequlrc:s (or obtains ' he risht to acquire) IS pen:cnt or m<>n: ~>f William• «>nunun 
stock: or commence• on offer for t 5 percent or more of Willian .. common stock: or the boanl of directun 
determines on Adverse Person has become the owner of tO percent ur more of Williams common l tocl. The 
rishu. which do not have votins rights, expire in 2006 and may be redeemed ot • price ofS.Ol per right priur to 
their upinnion, or " lthin o specified period of time after the ocxum:nec or cenain e<ent .. In the c•cno " 
person becomes the owner of monc th:tn IS percent of Williams common stoc:k or the board of •hrechll' 
determines thot o perwn !J an Adverse: Pet$0n, each holder of o risht (ucept on Ac<jumng l'eD<m '" •n 
Advct>e PctJOn) shull hm•e the right to ~ceivc, upon exercise, common ~tock having a value equal to t"o 
times the eurt'i.IC price of the right. In the event Williams iJ cnpa<:d in u mt'ller, buacnw combination or 
SO percent or more of WilliAms' lWCt.a, cash llow or earnings p<1"cr i• .aid or transfcm:d. eoch holder u( • njthl 
(except an Aequirlns Person or an Adverse Penon) sholl hove the risht to n:cdve, upon cur<o>e:, common 
stock of the ocquorina rompany having a value equal to two times the cxcrci>e: price of the rit~ht. 

Wiihoms bu ""'"'"''plans providing for common·stodc·bucd a,.·anJs to cmploycu and to non·cmplo)ce 
do rectors. The plllnS permit the granting of various t)'JI" J awards includcns. but not hmlted to, IIOC~ opuon•. 
stock·apprttlation rishts. rtstrit'ted stock and deferred Stock. A"•rd• ma) be jlto.nt«l (or no l't>nmlcnwun 
Uthcr than prior and f~IU~ sen-ices, The purdluc price per lhATC for llock <J!'IOoM and tbc .,.nt rn"" fur 
stock·•Pfllcci:thon riahtt may 1101 be less than the market pnce or the undcrl>in& atoc:k on the dlate of Jnllll. 

Stoc~ oplions ~CJ>Crall) become cserdsablc: after five )'Cllt'S. subject to ac.xlcrated \'Utina or cenatn future 
stock prices arc ochievcd. Stoeli: options cspirc 10 )UtS ancr pant. At December J I. 1997. 46.7 millloo •h•rcs 

~ -JS 



Til£ WIUJAMS COMPANIES. INC. 

NOTES TO CONSOU OATEO FINANCIAL &IATEI\IENTS- (C'oaii•IIC'<I) 

uf eommon Jto<:k wen: rqcrv.:d for !nuance punuant to edating and future >lock aWIIrd<, af whrch 
21 .4 million ~han:~ "en: avullablc for future vants ( IS.6 million at December 31; 19\16). 

The follo-..ing "'mmary reflects stock option ~ctioit)' and related rnfonnation for 1997 ~nd 111'}6: 

'"' 

OutStanding - beginning of )'Ur •••••...• •••• .. .••• 19.7 SI2.8S IS.7 $10.02 
Gn>nted •. . •..•.... .... .. .••.• . . .... .. .... .... •. 6.7 2.4.83 8.2 16.71 
t:•cn.iacd ............... ..... ....... , ........... (3.8) 11.13 (4.0) 9.14 
Canceled ... ......... . ................. . ...... , . __il) ...!.!B ___il l 21.01 

Ouutanding- end or )Ur .................. .. .... l2.3 lliM! 19.7 SIUS 

ExcrciJable a·t end or year .............. •••• •• •• 0 • I S.7 - $1).21 - _\21 $10.29 -Werghted·avcragc grant dale fair value o( oplionJ 
granted dllling rhc year ......... . ............. . s 5.98 s 3.92 -=- = 

The followins summaty provide$ infonnatlon about 11ock optiOtiJ ou111andins 3nd cAcrci ... ble ut 
l>cccnrbcr 31. 1997: 

~.62 to SI7.J2 ........... ...... .. 
Sl8.00 to S49.34 ................ .. 

TolJll ••..••••.....•.... . . 

Or!'­,_, 
15.4 
6.9 

22.3 
"""" 

Sl2.91 
24.98 

$16.66 

7.S )'Can 

9.6 )'C311 

8.1 yea11 

Or<'­
lall-1 

I S.4 
.J 

I S.7 ...,_ 

Sl2.91 
28.14 

SIJ l l 

The fair nlu~ uf the SlOCk opuonJ "''WI estimated •• the date of sranr uJonaa Bl.od.·Sehnlu opri<m pro~ obi 
model ,.ilh the foUo"'lng ••clghtcd-avcngc auumptlons: c.xpe<:ted life of the stock optoon. of love )<.Or>. 

•olotility of the c~pccted market pri« of Williams common atock of 2) percent (24 pcroent In 1996 ~ 
1 '>-l~) ; ri•·k·fn:c IMcr..,.t rotc of6.1 pcrccnr (6.2 percent in 1996 :.nd 199$); ~nd a dividend yield <>f 2.4 percent 
(J pc~ec:.nt in 1996 •nd 1995). 

Pro fonna nc1 income and ellmings per shan:, ;wumlna Willi:.ms had •PI'hed the: r~ir-•;Jiue mclhud uf 
Fin.oncllll Accounting StandArd• No. 123, ''Acownt.ins for Stock· BA.fCd Compcn.uuun" on me•uunnJ 
cnmrcnl<lllon COJC be11innin8 "'ith 1995 employee llOCk•b:ucd ~,.~rdJ. arc U foil''"': 

,.., ,.,. ,..., .... .... r .. - ........ r .... ~ 
, __ 

llt-~'trl 

Net income (mllhon.) . . ...... S2S2.ll $271.4 sm.9 $362.3 SI,J06 I SI ,3 11S.2 
1-onunp rcr •hare: 

B:ulc t' l I $ .76 $ .81 $ I 10 $ I 10 $ • 26 s 4 111 
Diluted .. ................ s .74 s .80 s 107 $ 1.07 s 4 1J ~ ~ 11 

F-36 
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THE WIUJAMS COMPANIES, INC. 

NOTES TO CONSOUOATED f1NANCIAl. STATEMENTS- (CoacU.~) 

Pto ronna amou11ts f« 1997 include cllc remainlna cotal compcMIIion e•pcruc from she awards mack in 
1996. as the$C awanb fully """ed in 1997 u a result of lhc accelc:nued 'Urina proritlon~o. Pro forma amounts 
for 199S include total eompennllon eJtpauc from the awunls made In 199~. u these aqn1J fully vested In 
199S u al'W!h of t bc accelerated -till& pi'O¥Islon$. Since oompcru.alion expcruc from llock options i1 
~tzcd over the !future )'OUI' vcati111 period. and uddilional awards acnctlllly an: m adc each year. pro 
fcrma amounts may 1110( be: rept'CSenlatlw of futu~ )UII' amountL 

Nolo 16. Flauclal 11\atrumeec. 
Fair-Valut lofetluxb 

The following methods and assumptions WCTC ui!Cd by Wlllianuln eslimllinalu fair-value di..:losun:s for 
financial instruments: 

Cosh and ro1lr "'lulvalen(s ant/ 110/tl {Kf)'ablr; The canyina amounts n:ported in lhe balance sheet 
approximate fair value due to the ahort·lerm maturhy or the$C inmumcoll. 

Notts and Ollrtr M n·cumlll tffriVtlblt.r: For !hose notca wltb intcrcat ralcs appro•lmatina market or 
maturilies of less tbiJI tbn:e yca3, fair value is estimated to appro.limale hilloric41ly rcconled amounts. 

ln•tstmtnu- rost· Fair value is estimated to approlimotc historically recorded amounts u the 
operations underlying lbcsc lnvuemcnts arc In their Initial pba~. . . 

Lang-tum dtbl: The fair value of Williams' lona·term debe b valued usioa indkali..: year-end lr.odcd 
bond markcl price:$ ror publicly lraded IJIUCI. while privale debl II Vlllued bai!Cd on lhc price• or •lmllar 
JCCUrilics wilh almilar temuand credit ratlna-. At December 31. 1997 and 1996. S7 pcn:enland t.9 pcn:cnt, 
re•pcclively. of Williams' lona·lerm debe was publkly 1racJc.l Wllll•m• uacd lhe c~pcMI><' or"" oue.tdc 
lnvcslmenl banking itrm 10 call malo the fair value or long•lctm dtbt. 

lnttrut·nJ" SO.TJfJ$: Fair value U delermlned by clilllOIInling dlitnated fulun: cash Rcnos U$lna forooud 
inlcn:JI rates dcri><ed from 1ho ycar-i~nd yield curve. Fair value wu calculaled by 1hc Rn•ncl•lln>thueiont th~t 
are 1hc counlcrpanlu to the IW&Jl'. 

lnttrest-ratt IOtlu: Fair valuo is dclcrmincd us!na year-end lradcd market prices for 1hc referenced 
U.S. Treasury securiulcs ut!dcrlyiQ& the conltllcu. fair value was c:alc:ultlcd by I he finanCial irutltueions I hat 
on: parties lo tho loeb. 

EnuJJ··~Iattd u·adfn1 and lrtdlfllt: lncludel forwards, options, """PI and pun:hasc and AIC$ commit· 
men!J. Fair value n:Rec\3 managemcne's bc:SI cstimalc of matitet prices considcrinc o:uious f11:1on including 
closina uchanac and ovcr·lhc-counecr quotations,llquldhy or lhc ma.rlccl in which the COAinacl 11 lranSJ~clcd. 
the terms or ebc contract. c:mtit considerations. lime value and volni.lity raceors undcrl)illl ehc posilion;. 
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CDr,·lng ilmounu and fair vttfll~6 1>/ Wl/llanu' j11ttmdollnstrumtnl1 

Casb and cas1t cquivalc:Jill .••.. , • , .•.•.• 
Notes and other non-current m:eivableJ ..• 
l nvestment.s- eost ........ .... .. .. , . .. 
Notes payuble ... .... 00 •• 00 00 • • 00 ..... . 

Lons·term debt, 11\tludlna ~urrcnt ponion 
Jatc:mt•ralc "'I" . ..... ........ . ..... . 
lntercrt·ratc loc:ks •••• 00 .............. . 

Enell)'·rcllllcd tradlna: 
Assets ........ . .......... 00 ...... .. 

Liabilities . 00 ........... 00 • 00 ..... .. 

Energy-related hedp.,.: 
Assets .. 0 •• " •••• ' •••••• •• ' • • •• • •• 0 • 

Liabilities .. ... . ................... . 

"" t'ortJiooa . 
A-

s ¥1 .} 
32.5 

102.8 
(69l.O) 

(4,605.4) 
($1 .1) 

324.9 
(383.7) 

.9 

,, 

s 

.... 
...... ~ 
v .... ~ 

IM-) 
81J s 
J2.5 

102.8 
(693.0) 

(4,693.0 ) 
(46.8) 

(8.3) 

324.9 
(383.7) 

11.0 
(3.6) 

II :S.l 
27.-4 
71.1 

(269.5) 
( 4,4J:S. I) 

ls-4 8) 

253.6 
(339. 1) 

.9 
( 1.3) 

$ 

" 

ro1r 
v~ 

IIS.J 
27,4 

71 .2 
1269.5) 

{4.S94.4) 
(6).'7) 

m .6 
(J391 ) 

ll.l 
(12.2) 

Tbe p~ding !Wet and liability omounts for encrgy·rclatcd hcdalns rcpi'Cknt unll'<:allLc:d Ill""' or louc• 
and do not include tbc rchtled deferred omounll. 

Tbe 1997 an:ral!!' fair val~ of the entli)'·rcllltcd tr.>dlna &J.Kts l(ld llabUI!k.. tJ SlS¥ million and 
Sl4S million, rcJpeetiYCiy. The 1996 n....:f'II&C fair value ot tbe entli)'· rcb ted tmdina :UJCil tnd liabilitlco b 
S 196 million and SJ22 million. rcspocli~tly. 

Wllllams bOJ rec»f11cd liabilitlea of S21 million and Sl8 milfion ~t December J l, 1997 and 1996. 
respectively, for certain guuwllees that rcpi'CJCnt the estlm~tcd falr value ol lb* financial tn>trumcnt.. 

0./f'Ba/a"cr-Sh~tl CrMII and Afarlt~t R4k 

Willianu It u p:utlcipantln the foll<woin& ~tioru and :arranacmenu lhatln~oh-c financul iru.trumenl> 
that have ofl'-b:alan.ee.sheet risk of :~tto~untinslosa. It il not ptllctk'llble 10 CJdnute the r.ir v~lue of thcoe ofT· 
~llncc-sheet flnll.llcial instruments beco1uc of tbelr unusual na1urc ilnd untquc c:h:lrac teristic:s. 

In )997, Williams entered into aarccmcnli to 5cll, oo u oncolaa b...U, cemin of their accoun1< 
rccci•ablu. WiUII1JIIS abo sold eertaln receivables in 1996 under another re•'Oivlna receivable sales prosnam. 
At December l l, 1997 and 1996, $34l million and SISl mlllioft have been &Old. rapecti•dy. 

ln connection with tbe sale of Williams' network r.crvice$ opcMionJ, WilliAms lui" been indemnified by 
LDDS ap)Mt any louc.s related to ret•incd guarantees of $135 million ond SI S8 million at December Jl . 
1997 and 19%, rup«tively, for leaJC ru1al obliautlono. 

WilliAms hu iuucd other IUiltllntces ond Ieite" or credit with otr-b~lanQC· •beel n•~ that 1otal 
app=imatcly SS6 million and SIO millk>n ut December J l, 1997 and 1996, rcspechvely Wtlham• believes 11 
will not have to perform under lheae agreements beenu.e the likeJibocd or default by the pnnwy pany •• 
remote und/or becaUJC ot cenain indcmnilitatlonJ rccci~d from othu third panic.. 

Cu111111VIIIIy l 'rlr...RIJic AftlnOJtfiiiMI Srfl'i/'f'A 

Wmiams. lhrouah EncfJY Markctint~ & Tradin~~o provtdes pric:e-ruk manqcmcntoc:nkes • ...,..,., .. l,.,lh 
the Cntli)' lndUJtry to It£ c:ustomcn~. Tho:u KMOCJ arc pi'O"'ded throuah • voriety or financtol ln1trumenll, 
lncluoll~~g ' '""'•rd contraciJ, futui'CI cont""'U.. option contr:ICII, awup qrcemenu ond purchue and sale 
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Ttf£ WIWAMS COMPANit:S. INC. 

NOTES TO CONSOUDATED f1NANCIAL STATEMENTS- (C'l>odnllfli) 

commitments. Sco Note I for a clclcrip;ion of the accounting for thCK cr.tding 3Ciivhid. The net gJUn from 
lradina Aelllvitid •v $125.8 million. $99.2 million and S6S.8 m111ioo In 1997. 1996 and 199S. rapcctl\cl). 

Energy M11rkclina & Tr.adina enters Into forwnrd contruccs and purchase und ""lc cnnuniunent~ -.hieh 
invol<e phoyslatl delivery of an enef1Y commodity. Prioes under th- contracu 11re bolh fi~ and "ariablc. 
Swup agrcemenll call for Ene~ Markctlna & Tr.adln.g to make paymenu to (or recch..: payment< from) 
countetpanid based llpon lhe dll!'crerrtlal between 1 filled 3lld Y'Jriable prioc or vuriablc prim for d ifferent 
locations. The vAriable pried arc generally b:ucd on either industry pricing publication> or ell.change 
quotations. EnciJ)' Mllllteting .t: Tntdina buys and w:lls option contr.acu which l!"e the bu)cr the risht to 
exercise the optiona and receive the difl'ercncc between o predetcrmlncd 11rikc price and a m.orkct pri10c >1 the 
date of ell.creise. The mlllltct pried used for optioa C011ti1Kts are acncmlly n change quotations. l!nef8)' 
Marketina: &t T111dlna abo entcra !nco futures conlrllcll • ..,.hich arc commit menu to either pu rehll.~ or Kiln 
commodity at a future dale for a s;pec:ilicd price tnd trc generally sc:ulcd in .:a>h. but may be sc:uled ahrou~h 
delivery of the underlying commodity. The market pric:c:s for futures contracu ore bliKd on <ll.chongc 
quotations.. 

Energy Markclana & Tradina b aubjcctto market risk from chanses in energy commodity m.arket price;, 
the ponfolio poaitioll of its finiUICial instnumnll and physical commitments. the liquidhy or the mur~ct in 
which the contmct is tmn111ctcd, nnd chnnaes in interest rates und credit ..Uk. 

Enc'l)' Mar!aetina & Trading maDllacs mukct risk. through at~blishcd tnodina policy guidelinCJ.. "bach 
arc monitored on an onJoillll basis. Energy M~trkcting & Trlldingtutempllto rninimlr.e crcdh·risk eApo,ure to 
trading ~ntcrpaniel and brokers throuah fonnlll m:dit policies and monitorins procedure$. ln the normJI 
course or business, co!IAtc!'llls not rcquln:d for financinl inJtrJmcnll with credit riok. 

The motional quantities ror tradins acth~tlca at December 31 arc tu. folto.. •-

f"u;edl priee: 
Nt~turnl g:u (TUtu) ............................. . 
Relined proclucll and crude (MMObls) , .. • .•• ••...•• 
Po,."Cr (Tcrawatt lira) ......... . . . . . . ...... .. .. .. 

Varia'b!c price: 
Naturai,JU (TBtu) .... . ........................ .. 
Rcllnecj products and etude ( M M Obis) •...•.••..••• 
Po....,r (Tcr.awatt lira) ............. .. . .. . • • . . . 

,.., ... , ... acmm· 

t.)l7.9 1.702.S 
)J7.2 230.1 

21).0 16.7 

2,091.1 15QK_2 
4.5 l t 
.! 11 

...... p., ... R_.,tr 

1.066.0 t. l9to ~ 
.l~A 26.3 

I.S84.9 I.I:J.g 
)7 J.) 

The net ca.Jh flow requirement related to these contracts at December J I. 1997 and 1996. ":I.< S92 million 
and $117 million, rcspc;cti~cly. At December 31. 1997, the c"-' h no" requirement> c"cnd pnmaril} thmugh 
2f#7. 

CoMtnrralioll of Crcdil Risk 

Willinms' cash equivalents conalll or high <Jual it)' securities piJaccd "'1111 •llnouo major n nnnd•l 
innnutlons ,.iJh higb cn:dit ratings. Williams' invc•tmcnl polic) lomib iiJ credit ••r<»urc tu any one hnand•l 
inllhution. 

At December Jl. 1997 And 1996. appro>omatcly 51 percent .md 69 percent . rupecth·cl). of rccc,.•l>lco 
arc for the sale or traoJporiatlon of natural ps .. od related product! or .. rvlcu. Aw~"<Uimutcl) ).\ percent nn<l 
23 pc;rccnc of rccci•abks &J December l l. 1997 and 1996. rcJ~thcly. ore ror communiaatii)IH and related 
setVicC$. Notu r.ll IIIIJ customers Include plpcllnu. dillributi<>n ccmtr~nlct. producer>, IV'' murl ctcr:< uo11l 
inlu;tri•l '"'"' primonly located In the ca>tcrn. n<W1h"'c•tcm •nd mid10clllern lJnlted St11tn Cmnnaunr<•· 
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lions' c:UJtomcrs lndude numerow CIOtJIORlloru. Aa a,cnctll policy. coiL&aer:d b not R'qUircd ror ~Ue1vablu. 
but cusaomers· financial C<lftdilion and crcdh wonhinc.u ~ cvaluaacd ~aul~rly. 

Nott 17. OtMr tlaudallllf ... IIOII 

Intercompany n:venues (al prieu lhaa ,cncrally apply 10 tales to uoal!iluled panics) arc tu (o11o,.s· 

Gas Pipelines: 
~nlral ........ ............... ... .. ...................... . 
Nonh,.ua Pipeline .. ..... ... ........................... ... . 
T eus Gu T rantmiuion .... .................. ... ........ .. .. 
TrunJC'ontinc.ntal Gu Pipe Line ............. .. ......... . 

Enc'l)' Servlca.: 
EtlcrJY M&tUiin& 4 TradlJia• ..... ......................... . 
~tioft It Production ••••....••••• ••. ..•.•••• ••.•••••••• 
Field Services ......•..••.....••.•.•••.•...•••..••.•••...•• 
Petroleum Scrvic:es ........................................ . 

01hcr . . • ••........... ........ •. •. ......• , •..•...•...•..•• 

.J.!!L 

s 6.1 
u 
7.6 

40.S 

(47.1) 
116.S 
)2.3 
81 .6 
12.6 

S262.9 -

'"' lw.l 
iMiiii;;., 

s 92 s 9.S 
1.1 1.8 

20.S 37.7 
346 3~ 2 

IJ07 62.2 
S7.1 4.9 
20.2 140 
61.1 44.6 

~ .2 

SlS64 $209 I - -
• Encrar Markelina .t Tradina inlc~mpany co.1 or ulu, which arc: nelted In rcvcnuu contblcnl 10ith 

markci •V"Iuc accounlins. c•cecd intercompany rcvcnuea In 1997. 

I nrormaalon ror business ICJmCnU is u rollows: 

''" .... lw.l , .. _, 
Identifiable uscu at Dccocmbcr 31: 
OIU Pipeline.: 

Central • s 8S49 s 704.8 s 10'1 2 
Kcm R1~r Gas TransmtlSion ..........•.•• ••.....•.•.... 1.08) 0 1,()81 6 
Nonh•ca• Plpelinc ...... 1.16U I.IS)9 1,147 s 
Tc:•a.s Gu Tra.nJmiu-ion ..........•....•...•......•..•.... 1.162.1 I.IJ2.2 1.151.8 
Tmnscontincnaal OIU Pipe Line .... ....................... . MIJ.9 l,JOS.4 l.IS9.S 

Energy Service,; 
EnerJY Marketing It Tradlns ............................. . 72S.I RJ9.1 4382 
EAplonuion cl Production • • . . . . . . . .. .................... . ~7. 1 200.3 164.6 
Field Scrvtcca .......... . .............................. .. 2,038.4 1.995.0 1.939.3 
Pc1rolcum Services ....•...... . ..•.•••..••.•.•• , ••....... 904.6 906.S 8631 

Communications ......................................... . 1.312.9 610.6 401.0 
I nvutn\C.nU • . . . . . • . . . • • . . . . . . ..••••.•.•••.•.....•.•.•. 291.4 19Cl.6 l07 6 
G c ncra I COI"pp4'atc and other . . . . . . . • . • • • • • . • • • • . . • . • . • . • . . • ~.3 2JU l79.J 

Cocuolldated SIU79.0 $12,411.11 SIO.S61.l 

I 

I 

i 



I 

I 

~ 

ni£ WfU.IAMS COMPANIES, INC. 

NOTES TO roNSOUDAT£D FINANCIAL STAT£M£NTS - (Co•ti•IM4) 

,,.., 
AddilloiiJ to propcny, planl and cq11lpmcn1: 
Ou l'ipciJOCJ: 

Ccotral . • . . • • • • • . • • . • • • • • • • • .. • • . . • .. • .. • . .. • . • .. .. . • . . S 60.~ 
Kern Ri- Ci11 TraJUmiulon.. . ......... ... . . .. • . .. .. .. • • • IS.J 
Nonhwat Pipeline............ ... .... • .. . • . .. • .... ... • . • ~.4 

Tc.us Gas Trammluloo .. .. .. .. • • .. .. .. . . . . .. . .. . . . .. .. • 74 S 
Tr&IISC01ItiiiCJUai Ciu Pipe UN ............................ 22A.8 

Enc'l)' Scrvica: 
"-nciJY Martctina .t TndiiiJ . . ............................ l7.6 
Eaplon~ llon .!k Producllon ................................. 6l.l 
f1cld ServlctJ ...... . ............ . ......... , ............. IS8.8 
Pelrolcum Services ............................ . , . . • .. • .. <IS.O 

Communic:at.~ ..............•.... , . . . . . . . . . . . • • . . • • • • 276J 
CicncBI CCKpOntc and olhcr ............................... 161.7 

Con.tolidatcd • • ••••••••• 0 ••••••• 0 • 0 •• 0 ••••••••• s 1.162.1 

Dcprcmllon. depletion and amonlzalloa: 
Ci4s Papckna: 

Central ................•................. , . • . . . . • . . . . S 28.0 
17.8 
SS.l 
42.S 

129.S 

Kem Ri""r Gas Tnnsmluion . . ........................ .. 
Nonh"'cst Pipeline ............................. ......... . 
Tcxu.J GnJ Tnuumlulon ................................. . 
TliiiiJCOnliltenlal Ciu Pipe LI!K , .......... , ............ . 

En<rl!.)' Services: 
EnciJY Ma.Uiins .t Tndlna ..... ........................ . 
hplontion and Producdon , .... ........ ....... .......... . 
held Scrvlc.cs • • • .. • • • • • • ............................. .. 
Petroleum Services ••••••••••••••••••••••••••••••••••• 

Cornmunication.s . . . . . . ...•.....•......•.......•...•.... 
Ocncr.al corporate and ocher ....•...... o • o • o ••••• o • o ••• o ••••• 

.7 
12.6 

1017 
lS.O 
66.1 
8.7 

Consolidalcd .. o o o ••••••••••• 0 .....•• ...•.•.. 0. 0... S 499.S 

'"' 

s S09 
4.7 

62.8 
SO. I 

272.1 

.6 
lOl 

20S.7 
SS.8 
66.9 
19.0 

s 11&.9 

s 27.S 
IS.S 
Hl 
41.S 

113.7 

6 
IO.S 
90 
.141 
l0.9 .. 

s 421 .0 

'"' 

S 4l .S 

I lOS 
J2.1 

2ll.7 

,4 

IS.6 
232.1 
87.9 
ll.4 
l4.l 

s 127.5 

s 27.) 

34.9 
J8.9 

109.1 

1.2 
98 

100 4 
26.4 
lOJ 

7.2 

S J7S.S 

ldcnufiable use11 arc arou UJCII UJed by a buainaa ecamcn1, lncludina an allocllcd ponlon or uac1a 

uJCd jo~<~lly by more: lhan one bUJineu KIJIICliL hcma auch u ln¥CSimCllll arc: conaldcncd 1.0 be acncral 

curporalc ::wets rather than idcnllliabk UICIS or indiridllll bu.dncu ecamcaiS. 

Olt Ill. Conll~el llablllllft a ... co•all-• 

Rau a!td rtf!Jialo-y "'"'"" "'"',.,laud 1/tlltlti<HI 

Wtlli;um' inluslalc pipeline aubtldllrics,la>cludlftJ Wallianu Papc Line, have vanous rc:aulaiCH)' pnxecd· 

anp pcndin~o As a auuh of nali"P in ccruln of thac proeccdinp. a pottlon or lhc rc""nua ot lhac 

aubsadi~rla hu been collccled aubjccl lo refund. At to Wllllama l'lpc Line, rcvcnuca collc~cd Jubj«t 10 

rc:rund "ere Sl28 million at December J I, 1997; Ilia noo1 ••peeled lhal the am<~<~nl or any rcfunda ordc:rc:d 

" ould be lljnifacanl. 1\ccordlnaly. no pocllon or lbac I'C"YUU" hu been rucrvcd for ~fufl<j. AI co tl!oc Olhet 
r •pcl lnc•. S I 17 111illlon of rcvcnua has been rcaervcd (or potential refund as or December ll. 1997. 

In 1997, the Fcdctal Enc'l)' Rcpb&ory COIIllllillion (FERC) '-ed Of'dc11 addrcul'llo ~ other 

lhanp. lhc a.ulborizcd niCJ or re4ura (or lbrcc o( Wllliamt' ini<11111C na1unl1» popcliM aubddiariCJ.. All or 

F~ l 
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NOTES TO CONSOUDATED flNA.NCIAl, !>TATEI\1ENTS- (Coachti!H) 

1he ordcn !n•'Oivc race c:UC.S that became effective bct,.ccn 199) und 199' and, in each fnllancc. lhc..c ~ 
h••" been supettGdcd by more recently llled tato c:ase1. In the three QI'Ckrs. tbc FERC continued it& l>rgcticc 
11f 11tibri111 a methodology ror C4lc-lllaling rate1 or n:1um that incorporaiQ a lona·ttnn lfO'Ilh rate component. 
tlu.,...,.-cr, tbc IQng·tenn 8f'0'"1h rate component UICd by the FERC Is now a projc.nlon or U.S. grou domcllk 
prochlcl s,ro101h rates. Ocncrally. C3lcubtina niles of n:tum utilltlng 11 mcthodolo@.y which Includes a long-tcnn 
pl'41h nte compuncnt results In rates or return that are lo,.'Cr than I hey "wid be If the 19ng·term 81'>"1h r.11e 
~omponc.nl \\ere DOl included In the methodology. Each or tile three pipeline JUb>idlarics cbmllengcd iiS 
respect h..: FERC order In :m oo!Ton 10 have chc Fl!RC change itJ rote of return methOdology i.hh rcap«IIO 
th= and other r.ue eases. In October 1991. I he FERC \'Oicd n<>l 10 reconsider "" order Issued in one of lhc 
three pipeline proc:cedinp. bu1 convened a conrcrcn« on hnuary JO. 1998, 10 consider. on on indu>lr)·"ide 
basu. issues IAith rcspec:t to pipeline rutca or rehtm. 

In' t992, the FERC iuucd Order 636, Order 636-1\ and Order 63<>-8. Thac orders. whteh "ere 
challenged in varlous rcspecu by vvious p:anics in.proeecdinp ruled on by the U.S. Coun or Al'f'Cals ror I he 
D.C. C1rcuit, require intentatc su pipeline compan~~a to chansc I he manner u• which 1hcy provide .crvieu. 
Wllllanu' gas pipelines wbs.i.dilllics hnplemcoted rest ructurinss In 1993. Ccn1ln upccl& of thrce .,(II> pipeline 
comp1nie• rcstrucwrlnp Me 1111der appclll. 

On July 16. 1996. the U.S. Coun or Appeals row the D.C. Circuit U.ued an order which ln p:ln :illirmcd 
and in pan remanded Order 636. Ho,...,~r. the coun staled thai Order 636 would remain in effect unlil FERC 
lnued .a final order on remand afte~ COII$ldcring 1be remanded iuues. With the !nuance or lhi• dcckion. the 
•••> on the appcab or indivldu:tl pipeline's rcmucturins C:&les ""~~' lined. The onl) uppe•l cbollcnging 
Nonh,.csl Pipclinc'J rellructuring bas been dismWcd. On Februlll)' 27. 1997. lhc FERC l\\ued Order 
No. 636-C which deale IAilh the &i~ luuc. remanded by the D.C. CireuiL In that onlcr. lhe FERC rc.l!lirmcd 
that pipelines should be exempt rrom sharing gas •upply rcali&nmcnl =otis. Reque.b ror rchconng have been 
flied ror lhe onkr. 

Ctmrrucr rrformarlons und go.< purrhasr dqiclrnrlu 

,.,, a rcsull or FERC Order 636. whioh rcquhres lnlcnlatc r.a• pipeline> to change lhe Wll)' they do 
hu>1ness. etch or the nalural gu pipeline subsidiaries has undttlokcn the reform.c lon or cennln.olion or II• 
""pee live PI aupply conlr:octs. None of tbc pipeline~~ hliJ My >~gnifte:tnt pendinaaupplier tokc·or·J);ly. ra1•blc 
take or mine mum take c:bJmJ. 

C>Urrcnl FERC policy IWilcla1ed ,.;~.~>Orden 436 and SOO rt~juues 1nlcn1a1e Ill'' pipeline< to obwrl> !OOIC 

or I he COlt of rcrorming PI supply contrtu!U before allowms "''> rccovory 1hrou~h ll•rcct b1ll or •u n:hai]!CJ to 
tn&llSpOfiOiion u v.'Clllll Ales commodity nue~. Under Orden 6)6. 6J6-A. 6.10-11 ;~nd b.k.·C. 1:0'1• Incurred"' 
compl)' wnh th- rules arc permined to be rcc:cwcrcd in rull. allhouaJI a pen:cncagc uf such co.t• must be 
allocated to lnlerrupliblc 1nonspor1111on kiVkc. 

Pursullftt 10 8 Slipulalion And agreement oppmved h> the I rRC, w ;m •••• o ... l'lpclir:te\ Ccnlrul 
(Central) has mlldc II fllingl to direct billtakc-<11'-~Y and Jill >upply rnh~tnmcnl «"I~ The tucr.J 3mnun1 
3pprovcd for dlrcct bUting. nel of certain amount$ ooUected subjcctlo rcrund>. I; S67 nnlhon. An tnlcncn"' 
h•• tiled pmlc•ts Kekins to huvc lhc fERC rcvlc:w 'the pruden« and cligibilh) of approxin1a1ch ~40 miiiJ<m 
or cooto c"""rc!l hy u,_ lillna-- On July 31. 1996. the odministrutl•c '"" )u!lge wucd an 1niti:.l <kci.,on 
rejecting lbc lntervcnott prudency ch311cngc. On September JO. 1997, the FERC. by a t,.O.I<H>ne ·~tc. 
rcvctSc:d the Jlcfmlniltrai{VC law judge )llld deiCr'lllllncd lhUI three Jire-or•leOISC rrocJUCCI COftlr.ICI$ ,.ere 
lmpn~dcnlly entered ln1o In 1981. Cenu'll has flied ror rehearln8,lllld mollll1cmcnt pl•n• to "8""""-t) ddcnll 
the pr1Udcnq- of 1h«e conlrQ(t'- An lntctw'nor has al1o0 r.Jcd u proi<SI iee'l:lna to h••• the ll.R(' !l<c1dc 
,..ilethcr non-.cnlcmcnc co.l$ ore cHalblc ror rcco•cl) under Order No. 636. In January 1997, I he H !RC l>cld 
thai not~<' or lhc noo·scnlcniCftl _ .. rould be rc:e<>vcJCd by Ccn1nal Jr 1hcsc COill "ere not cliarible ftlf 
reccwcry under Order No. 636. This order,...,.. ~mrmcd ,,. reh .. nna in April 1'.1')1. An inillut dccW<>n ' -om 
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11{£ WIUJAMS COM PANT&';, INC. 

NOTES TO CONSOUDA'I'ED JIINANClAI. STA1"EMENTS- (Coat Ia-') 

tbc odmi!Uslnli\'0 law;judp: ia ~C:Icd In the 6nt qu""'' of 1998. J( the FERC'J final Nlins on eligiblht) u 
unfavorable, Cent~. will appeal tbae onlc:n to the: c:ouru, Ccnltlll will malce additional lllln~ under the 
appllcablc FERC onlc:n to ~ a.ch additional COlts a> may be iKarred in the futu~. 

Because or the ynQCri&intic• penainlns io the outcome or these wue. eumntly pending at the l'liRC and 
tbc statut of seulemcnt negotlatioo and vlllious otbcr factcm. Central c:an1101 ICIUOnably eatimatc tbc cu.u 
that may be iltcuiTOCfncw tbc related amounts that could be R>CO\'Cred from customcD. Central I• acti•-cl) 
punuina neaotiatiOII$ whb the proclu."rs to R:$01vc all ouutandins obllptlons under the llOfltt\lch. BllSCd oo 
tbe tenm of what Cen~ bellcvct would be a rcASOftablc ~ettlcmcnt, $9<1 mnlion hu been accNcd .,. ~ 
liability at December ll, 1997. indudinl a S5 million foutlb-quaner 1997 dt•~ to clJ'CIUC for llddiuonal 
absorption of future -u. Cc:ntral abo lw an $88 million regulatory auct at December 31, 1997. for 
~timated ~covery of (uturc costa from customen. Cent~ cannot prcdia the final outcome of the I'~RC's 
Nli!IJI on contract pn~dency ~ COJI ~c:o•'CI)' under Order No. 636 and is unable to determine the uhirnate 
liabnlty and los$, If any, ~t this lime. lf Ccntnd docJ 1101 ~·all in tbese FERC procecdinp or any aubscquent 
appeals, and If Cenltlll b able to ~ach a ~ettlemcnt with the prodJiccn 4l0Dlbtent with the $94 million ace Ned 
liabUity. the loq could be the toual or the ~pia tory uset ~nd the $40 million ..t protencd ruscts. Ccntflll 
continue~ to believe that it ~ntcred into the p.s pu~basc contracts in a prudent mannct u!ldcr FERC rule~ on 
place ot t he time. Central also believes thotthe futu~ recovery ofthc5c COSIJ would be in occonlllncc "hh the 
terms of Onlc:r No. 636. 

In September 199S, Tqaa Ou RCCivcd Ft!RC approval or a setllcment ~J;Irdins TcJLilJ Gai rcc:o• cry or 
su.s •upply rcallsnmeniCOIIS. Throuah December Jl, t997, Tuu Ou hu p;.id upprcnlmatdy S76 million ~nd 
upecu to pay no more tlwl $80 111J11iop for ps JUP!'iY n!alfsnmc:nt COilS. prim~ril) u a ruult of contnKt 
terminations. Taas QQ has rcco•crcd approslm•tcly S66 million. plut intcreat. on Ill'' aupply rcahsnmcnt 
costs. 

The fOfCJOlnJ aec:rnb ~ In accorda.nee> • ith WilUtUD>' !IC'COUntlna polkiu ~pnllns tbc Cltablisbmcnl 
or such accruaJJ which take into consideration Mimated total upoau~. as d~unted and rult-,.clghtcd. u 
well as costs lltld other rblcs asiOClattd with the diiTcrcnce bet11een the time eom arc incumd and the time 
such eosu ~ rec:owued from customers. Tbc atlmattd ponlon or •ueh cotll tcc:o•crable from cu;aomc!'l I• 
deferred or recorded as a regulatory twc:l bar.ed on nn CllimMc or e~l"'ctcd ~co,,ry or the amounts allo"ed hy 
FERC policy. While WllllJlJII.S believes that thcu MlcNals aA> nde<juaoc and the associated rcaulatory ;wet> 
= appropriate. COJts tllltually in.:ufi'Cd and amounu ac:tually rcoovcrcd from cuJtomen •ill ckpcnd upon the 
outcome or various coun aod FERC ptOCCtdinp. the JUcec.A or scttleme~~t nc~iatlon• 1111d ••nou• other 
factor~. not all of which a~ pi'CIICntly fon:teeable. 

Since 1989. Tuas Ou Md Transcon tincnual Ou Pipe line ha•e had otudlco un~r "•Y to tnt certain uf 
their fadlitJcs for the presence Of lO.lie aod huarclous IUbslan«$ 10 determine IO ,.h•t eJICnl . ol an) . 
~mediation may be neceuary. TranKontlncntal Ou l'lpc Line h•• ""r<•ndcd to dota rcque111 rtl•rduog •udo 
potenll31 contnminolion of ccnaln or lu thea. The coru of any 1uch remediation will depend upon the Kope of 
the remediation. At December ) I, 1997, tbc:ae JUt.idiaric:s bad rcJCf\U totallna appro.dmatcly S28 million for 
thele costs. 

Certain Willi.lnu Jubsidlariu, incJudlJ18 Tcaas Gu1 a.nd TrJnJContinenUII Gu Pipe Lone. have been 
identified as potentially rcspondblc partia (PRP) at nnc~u Superfund :.nd Ollie wallc dispoN.I >IIC:S. In 
oddition, these •ubsodiaric• have lncumd. or urc allcacd to h•vc incurred. variouJ other houardous matenlllo 
rcmovul or remcd.ation oblil!'ltlons under cnvlroamcnttll taw•. i\lthou11h no wuranccJ can be Ji•..,n. Wlllhmu 
does oot belic•-c that the PRP statUI of tbelc subddiaries ,.ill hai'C a material idi'Cne d fcct oo II• lonancW 
position. rcsulll of opo:ra110111 or net cub nowt. 
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NOTES TO CONSOUDATED FJNANOAL 5rATEMENTS- (Coalln-'l 

TnwconllncniJIJ Ou Pipe Line, Tc.us Ou and Ccntnal h••e identified poly.:hlori1111ted biphenyl (PCB) 
c:onwniution in air comprcuor I)'Jienu. 110ils and related ptepcnlca ut ccnoln C4mpn:aor 11ation lite~. 
Tl'llnscondncntal 0.. Pipe l.lne, Tc~/11 Ou and Centnal ba~ aiJo been Involved in negotiations whb the U.S. 
Enviroomcnlal Protection A,ency (EPA) and Jtalc qcndcJ to develop Jm:cnin&o ampllna L,d cleanup 
prof!l1lmL In additlon. ncaoriations with c:enain environmental authoritiCJ and other prosrarru concemins 
invcsdpti¥C and remedial actiOns rclatln: to potcnlllll mcrcul')' oonwnination at ccruln 8"' metcrina Jiles 
have been comme>IICCd by Cculrill, TclW Ou and Tnuucontinentlil Ou Pipe Une. As ,Of' December ll. 1997. 
Centrnl had rccol'dcd a liability [or approximately Sl7 million, rc~olina the current «tiu.ate or ruturc 
environmcnt3l cleanup COltS to be ineurrcd over the neat Jix to ten yean. The Field Services unit or EnciJY 
Services had rcconlcd an 1&8J'C·Jile liob11ity or 1Jll)l'1»imatcly S 12 million, rcpre$Cotina the currcnt cllimntc or 
lis ruturc environmental and rcmcdlatlon costJ. lncludlna approximately SS million rclatlng to ronncr Central 
racilitics. Tescu (i;as and TranJCOOtincntal Gas Pipe Line likewise had recorded liabilitica rO< thde COlli which 
arc lac.luded in the $28 million reserve mentioned above. ACiual cosu lncurrcd w\11 depend on the oc:tuol 
number or contaminated Jltcs identified. the Ktual amount and extent or c:ontamirunion diKO\'cnd, 1he final 
cle4nup standords mandated by the e PA aod other sovcmmcrual authorillu llftd other flldors. Twu Ou. 
T~oi!MQI!I <!M P!~ !.!_~!!lid Cm111l h~~ lkfmcd !b~ '!!IIJ ~na ~I}'!!! inWCR!l tl!roua!t 
ruturc rates aod other mems. 

In connection wtth lhc 1917 sale or the :wets or Aaric:o Chemical Comp;any, Wllllanu .IJI'C<d to 
indemnlry 1he purchaser ror environmental clcl&nup casu rcaultina from co:rtain c:ondhioru at specified 
IOClltions. to the <Alent such costa cAceed a apccified amounL Sueb -u hove eacceclcd thh amount. AI 
Derxmber 31. 1997, WiiiJatnJ hAd appn,.imatdy $11 million acm~ed (O< Jucb cxcus ·costs. The ac1uol! COJU 
inc:urrcd will depend on the actual amounl and exicnt Of' conUitllloalion diJCO\'Cr.,d. 1hc 1\nal clcanup srandonb 
mandated by the EPA or other governmental authorities. and other racum. 

A lawsuit was ftkd in May 11193 io a state c:oun in Colondo in which certain t.loirm ha>'C been mJtdc 
npinst ••riout dcfcndAAIS, inc:ludlna Nortbwc.t PipeUne, contendJna that p1 exploration and devdopmcnl 
GCtivhics in portloru or the S1.n Jwan Basin have cuused air, water and other con&aminotion. The plain tilTs in 
tbc case 110UJbt cenllication of a plaiotiJT cllln. In June 1994, the '""'"'It wus dlsml.ucd for follun: 1o join an 
indispensable pan·y o11<:r which the state court had no juri>djc&ion, The Colondo court of oppc:~b has allirmcd 
the dismissal and remanded I he case 10 Colorado district eour1 ror action c:onsil11cn1 with 1be appeals ooun's 
decision. Sill<!e June 1994, claht lndividuallawsuila hove been filed oplnsl Nrltlli;,cJI Pipeline and othc.rs in 
U.S. district court in Colonulo, makl111 c..enllally lhc wunc <tlsim .. The di>tric:l (.(]()tl h;u s&arcd all of 1hc 
cases iavolvin& Nnnhwcst Pipel!DC unlit the plaintiffs exh•u•l&heir n:medic:t. berurc &he Soul hem Utc lnd13n 
Tri~l Court. Some plaintifTt filed cases in lhe Tribal court. but none named Nonh,.ul l'•pehnc •) • 
ddendanL 

Othtr lt~al matlfr.t 

In 1991, 1b~ Southern U1e Jndiu Tribe (the Tribe) filed o IA'"'•ult nsainst Withams Production Comp•n> 
(WilliJ&nu Produc:tlon). "wholly-owned subsidiary or Wllllams. and other gas pruduccra in 1hc S•n Ju.an ll.ain 
orca, allcJJina thol c:en~in coal~trata were ruer-"'Cd by the United States for the bc.nclil or the Tribe and that 
lhc ·~ti'IICiioo of cooi-Jeam pi rre>m I he c:o~l ~tmll was ..-ronaful. The Tribe~·"-" wmpcn~~alion ror tbc value 
or &be coal·aeam ps. The Tribe a!Jo ...,.._.an orckr lfllntrcmna 1o I he Tribe ""ncrshir ur •II nr &he derendanl>' 
equipment and racilllies utlllzcd In the extmc:1ion or I he ~'Ulll·oc•m I·"· In September 19')4, the cuur111ronted 
Jummary judamcnt In favor or lhc defendants and the Tribe lodse4 an lnlcrl<x:ulllf)i appeal •olth 1hc U.S. 
Court of Appula ror lhc Tenth Circ:uiL Wllliamt Product1011 aan:cd to i11dcmniry the Willlanu Coal Scam 
01u Royally TruJt (Tru" ) apiMt an)' kisses thai muy llliK In rupcct of c:cnaln propcnle~ wb)ccl 1o 1he 
lawJuit. In addition. lr lhc Tn'be It •ucc:c:Mrulln ahu .. ina that Williams Produclion h~>:~ no riaht• on &he co.1l· 
Kllm au. WIUfamJ Produ'tloo lw IIIR;~ 10 pay 10 the Trutt for diitributilill IO thcn""urrcnt unltholckrJ. lin 
amount reprcscnlfng a return or a ponion or the oriaJnal purchaK price paid ror 1hc untts. On Jul)' 16. 1997. 
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NOTF.S TO CONSOUOATEO FINANCIAL STAT£. 1t'.NTS- !Co•UnC'd) 

the U.S. Court or 1\ppca!J for the. Tenth Cir.:uit "'~etkd the doci.,on or the <ll\trk t cuun. hdtlthat 1 It~ 1 nile 
owns the co:II·S<ant gu ptOduecd front certain coal atntta on fee lund.; 14tthon the utcrior houndoaric:s Q( the 
Tnbc'f rcgrvatlon, and ~manded lh~ QK 10 lhc di•trict court for funh~r pr~Kccdinp. On Sl:ptcmbcr 16, 
1997. Amo.:o l'roduetion Comp;~ny, the du..s rcpn:sentulivc for the defendant d.u• t~>r "hk h Wolluom~ 
Production is u p;an), filed its motion for R:hcarilli en b:ln~ befon: the Coon of Appuh On l>c,'Cml>cr 4. 
1997. the Tenth Circuit Coun of Appcab uaR:ed to rehear the DPJ'Clll. 

In connection with 1grccmenu to rclo<lh·c tokc•ur-pa) und uth<r rontruct cl:um• ond to umend g:u 
pun:ba.~ contruru, TrnnKOntinental On• J>ipe Line und Te.ws O:I.S each entered tnto certain seulement • "ith 
producco: "htch muy "'quire the indemnillcation of cenain cbirru for additionul fO)nhoe> "hich the rrodu<-.:r• 
muy be required to p;ay !IS a result of auch acttlement<. In on" of the 1100 renmmons c•..c•. o Jut)' •cnlt~t r.,unu 
that TmiiSQOntincntlll Gas Pipe Line wu ~uired to pa)' to a producer dnmuge> ur S2.U milhon oncludonE 
S3.8 mill ion in uttomeyi f«t. Transeonti""ntol o._. l'ope Line ts con~idering an uppc:ol In the other 
rcmuinlna en~. a producer hilS UJCrted damogcs. including intoreil ca.lculoted through December 31. 1996. of 
:Oflllro~nl:ltcly S6 million. 

Producen have recci>cd and may rccei>-c other demonds. which CIOuld ruuh on addn iunal d•tm> 
lndemnifiClltion for royaltk! •ill depend on, among o1hrr thin!!$. the specifi~ lc:L'C pm•i>lo11> bet,.ccn the 
produc:cr a nd the I<:SSOf and the tenn• or the settlement between the producer and either TrJn«;onuncntal Ga.< 
Pipe Line or Tuu Gas. Texu Ou m~y file to recover 7S pcn:cnt or any ~uch addiuonol amount> 11 m•> be 
required to P">' punuanl to indemnitiCJ for roy11ltia under the prcwbiaru of Order S28. 

In November 1994, Continenlal Enc'i)' A>J«i~tcs Limited Panncn.hip (the l'.1nncnhip) tiled ,, 
•-olunlary petition under Chapter II or the O~nkrupley C ode "'ith the U.S. B•n~rupt~ Cuun. Moddlc l>ostnct 
or PennJ)Ih'llnla. Tho Punnenhip owned u OO&Cneration facili ty in Hatleton, Pcnns) lvani,t I the Facihty). 
ll ntlcton Fuel MaJUI&l:meol Company (H FMC), 1l sul»idiary of TnMOO Ene'EY· ronncr1) •upr•lted natuml 
l!a5 and fuel oil to the FaclUty. Puniuant to a coun-•rrmwcd Pltn of Reorgunlt.allon • • oil lott~Hilun tn\lohtn~ 
I-I FMC has been fully acttled, and HFMC re.oeh ed S6.J milliun from the bJJnkruptq c•tllt<. lc.o\lll!lll ,.llh 
oppro>.intately $14 million of ouutandina n:cciVllblo• ... nor "hkh h~vc hc:cn full) •~"'r>-cd 

In addition to tbe forcgoi~~J~. variou• other proc=dinp ore pendlna agatn.t Willi•rn• ur th •ul>sodiancs 
whkh an: lncl<knllll to tbelr operations. 

Summ11ry 

While no QSSU<ancct may be given. Wtlhnms does nol beli<"c thatlhe Ulttnt•lc re.ulutton uf the rurcsoon~ 
matter>, token •• 0 whole and after co.uodcrntion or llniOIInli t~etrucd. in5untncc rovcrnge. rc:""~l)' rmno 
customers or other indemnification arnogements. v.lll ha•·c • mntcrlllll) ndve.-.c eiTect UJ"'n \\ olloam.- future 
1\nonclol position. rcJults or operations or c~·h no .. requirement> 

19. MAI"('O acqYI•Itlon 

On November 24, 1997, Williams and MAPCO ltnc. announced thol the)' ha~ cntc:m.llnto ,, <khnoto•< 
merger uarecmcnt wbcrc:by Willianu "ould ~oquire MAI'C 0 h) u changonjl I C>ll~ •h.orc• .. t Wtllonn~> 
comn1011 !Stock ro: each outslanding shou'C of MAP<.:o co""""" >htd. In addttton. uut .. andins MAI'CO 
emplo.))ee stod option• \OQuld he con•encd tlllu Willlurou com noun ••oct.. Appro•lmatcly 96.li mllhun share~ 
ur William• COIII IIIOII ••oc~ vulucd ut nppro•imntcly S'l.S. billion, baw:d on the closing 11\11fkct prkc ,,r Wollt.OOI\ 
~"'""'oil &tuck on Oc~mbcr 31 , 1997, wQuld be issued in the tr .. ru.~ction. T hcir-Jn>>Ctlun. suhJed 111 "1'1"''"'1 
b) both W illiams n.nd MAPCO stockholders and to review under fedcntl ""ti·IIU>I I""'· t< e•pcctc<l to d"" 
during the fim quarter of 1998 1111\f'CO b enpjted In the NOI popehne. petrnlcum relining ond murketing 
.tnd propane onurketina buJinc.uu. and y,ilf becume pJ.rt or the Energy Service• business unit. 
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The mcfBCr ,.;u be aa:ounlcd for :u ~~ina of intcrtJb. Anticipated chances 111 accounting methods a. 
a rcsuh of the mc'llor arc: not cl p«tcd to have a muteriul impact on the financlnl position or rc:>uh> of 
opcnations or the combined utity. 

The follo,.ing unaudited pro fortru1 information combine> the rcsulu of opcr•t•ons of WlllillmJ and 
MAI'CO M If the comp:t.niu hud been combined ihroushout the periods pruentcd. 

Rc,•cnues . .. ~ ..... . ..... .... ........... ..... ..... ..... . 
Income from oeontinulna operations .......•... •.•..••.. 
Net incon1c . .. , .... .... . .... ... , ......... . . .......... . 
Basic camlngs per common share: 

Income from continuina operations .•••••..•••••.•.•••. 
Net inc:omc .... .. ... .............•.•............... 

l)ilutcd earnings per common shorc:: 
I neomc from c:ontinu..ina opcral.ionl . • •••. ~ , •.• , • , .... . 
Net income ..... ..... ............................ .. 

, • ...,. EaoW (,_, Jt, 

l f"' ,,.. 1995 

tr.mu .... .. ,.,. .-·• •• •-•••1 
$8,241.6 $6.842.9 $5.655.0 

4S8.6 492.5 J6J.b 
373.2 4 ~'l.8 1,.19!.9 

1.()9 

.88 

1.06 
.86 

1.16 
1.08 

1.14 
J.06 

.87 
) .4 .1 

116 
.l.lS 

Pro forma fi~>ancilll information iJ not ne~rily lndlcathc of rcsuh• of opc111tooru thot ~< ould h.-e 
occurred of the cr;omp.1nles h<td been combined thruuahout the penods prc:scntcd or of future r._.ult- of 
opemtions of the combined companieJ, 

1' -16 I 

i 
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()UARTF.RLV FlNANCIAJ. OATA (Uuudlcod) 

Summanz«< qUlltlerly finonc&;tl cbiJ> arc as follooo• (millloM. c.u:cpl per·•h•re •m<l<lni>J l'cHhllrc 
amouoiJ reflect 1bc: cffce1 o( cbc: c•-o-for-onc commoa scock sploc and di~tnbocion (Kc Noce IS) ond che 
adoption of SFAS No. 128. 

""" s... .. ,..,. .~ .. "~ 
Quttrr 2:!•"" !l!;•f1ef !l!:fJ1f1' 

1997 
Rc>"Cnues . . . • ••• •• 0 • 0 •••••••• ••••• •••••••••• Sl.<lOI 4 $1.020.6 Sl.l210 Sl .2b66 
Cos&> Wid operucins <1ipeMCS •••••••..• .' •.••••••••• S81.3 62S.I 70SJ 1~2..1> 
Income before ucraonl11wy lou •.••.••.•••• •• 0 •• ~ 0 lOS. 'I 1078 6S.J 71 s 
Ncl income (lou) ........................ •••••• 0 • IOS.9 107.11 (8 4 ) lol>.l 
Billie camlnat per common •h~: 

lneomc before acnordinary lou •• •••••••• , •.••.••. .n .33 .20 21 
Nel income (lou) . ... ... 0 0 • 0 •• 0 •• 0 ••••• 0 ••• .32 JJ (.0)) .19 

Diluted urninp per common aharc: 
Income before cxi.....VInary loss • ...... . .... .)1 .Jl 19 !I 
Nct income (lou) ............................ ... )I .32 t.OJ) 19 

1996 
Rcvr-nucs. .•. 0 •••••• • •• • •••• 0 ••••• 0 •• •• 0 ••••••••• s 8'13.7 s I!J7.S s ~2.2 s 9S7.8 
Costs and openalina upen.u . • • 0 ••••••• . ... 499 4 49l9 S09 .1 S61.S 
!'let income . • • • • • • 0 ••••• ... ~ ....... ...... 10-19 &0 4 710 IOb.O 
Buic aminp per oommocl t.bare .................... ll 24 .21 .)1 
Diluced camlnp per common aharc ... .J I .l4 .21 Jl 

The sum or c:arninl' per share for cbc four quarter> m•) nolcqWIIthc cooal c•mon~• !'(' Yldrc fur I he )Cit 
due to ch:1nau in the a>"Crqc number or common •h~~~n ouucandona. 

Scc:ond-quancr 1997 nee income includes 1 S44 S mtlboa pon rciJtcd to I he combuuuoa of \ \ tlll•m;.' 
ud Nortcl's cvllotnef·prcmlx cqw.pmenl ulu and :.cmcc butlncu (sec Noce 2 or Note. cu ConlOiod11ed 
F"m•nclal SlllemcniJ). Thlrd·quartcr 1997 net oncomc include> "" cur.~ordlaary ,,., or $74 million "'laird co 
cbc rcttrui:turlna of Wolliomi clebc ponfoho (sec Nooc R of Nolci co Consolidated Flnanci•l Stulconenl<) , 

S«wKK-quancr 1996 ""' Income tnclucle• rccotniiJOn u( r.-orablc in.'Omc IJ\ •dJu.>lmcnl> IOialong 
S'IO million related to rescareh credits and rrcvtOUsl) pm'ldcd deferred iiiC'OrnC ta\CI on ccrt•m rcJul•ccd 
c:aphal projects. Third-qUArter 1996 net tncome includcs af'P"'>~n&alcly S'6 mtlloon. nee of fcdcr•l i~omc ,,, 
effect. from lhc cffce1J or .Calc income .... adjuscm<.nt• n:bocd 1<1 1m. 



Scl«te<! comp:u:llhe founh-quatler data arc ~> folloo>• (millN>M. e\«pl pcr-~re •mounhl 

()pcDIJnC prol\1. 
Gu l'tpchna.: 

Ccntr-~~1 . . . . . . . . • • • . . . . . . • . • . • . . . . . . . • . • • • . . . . .... . 
Kem Rncr G:u T l"ollUmWion.. .. ..................................... .. 
Nonh~c.st Pipeline . .... ... ........•.•... . , . , . . . . • . • • . . . . . . . . . . . . . . . 
T10aa.s Ou TDrumimon ....... .................•...•..•.•.•.....•....••. 
1 r.:~n.IContrncntul Gu Pipe Line; .. . .•..•• , .. , • . , , , •.. , . • . • • . . . . • • • •.•• 

l:ncrgy Services: 
l:nct&Y Marketing&. Tradina .... ,. . •. ...• .... . , . •. . •.. .... ... ... .... . . 
I·• \ploration &. Production ....... , . , ••...•.•••••. • .•••..••• .•. • .. •••• .. , .• 
f. te ld Sc rvkct . . . . . . . . . . . . . . . . , . . . . . . . . . . . . . • . . . , . . . . . • . . . . • . . . . •. 
l'ctrolcum Sctvocc> • • • • • • • • • • 

CornmunrcattOn.t. . . . . . • . . . . . • . • . . • • • • • •• , • • • • • • ••••. , • , •••.•.•. , • • 

Olhcr . . . . . . . ......... ... ... ... .. ..... 0 • o. o. . ... ..• . ..•. 
Tot;al opc:r.auna profit ... 0 .. o • • • • • • • • • • • • • • • • • • • • ........... . . .. . ..... . .... . 

Gcncr.al corponalc capcn.sc:s . . . • • . • . • . •• • • • • . • • • • • . • . . • • . . , .•. .. ... .. •. 
I ntc~t c~pc.nsc net . . . . . . . . . . . . • • . • . • • • • • • .. • • • • • . • • . • . . . . . • • . . 

lnvcsuna ancomc: . . . . . . . o o... . . . . . . . . . . • • • • • • . • • . . • . • • • • • • . . 
G~•n on ulc of usc1 .. • .. • • .. • • • • • .. .................... .. 

Minonty tnleresl in income of coruolidated subsichancs •..•••.•..•••••••••••••••• 
Otllcrlncomc (upcnsc:) net. . . .. .. . . . . . .. • .. .. .. .. • .. ......... 

Income he fore. income tu.es . 0.... • ••.. 0 ••.•. 0 ... 0.. . . • . • • . . . • . • • • • . • • • ••. 
Provision for Income taxes .. o..... . ....... o........ . . . . . . . . . . . . . 
I nrome he fore extraonlirult)' lou ... .... ......... ........ .. 
ExtmnrdinM)' IOSJ •••• , ............................... .. 

llastc com•nas per eommon d\m: 

Dtlutcd nminp per~ $hare 

...!!!!... 

s ~() 

:!97 
29 ~ 
Jll 
(II ~ 

;IJ 0 
10.2 
) 1 ~ 

.1 "' 
I ~I KJ 

H 

l)09 
(Ill 7) 
(97.J ) 

7 ~ 

(J S) 
._.iLl!) 

115 ~ 
,j.l4 

71 s 
_lli!J 
S Ml -s I 'I -s .I 'I -

.... 
s !0.9 

29 \ 
21 ~ 
211 s 
~10 

lie. 
1.7 

56 J 
Ill 1 ,, 
(:.'J) 

l~ ll 

I II 61 
1\11 'II 
~I 

1, 7 

_.!Q 
1116.4 
w~ 

10!•.0 

Sllltl 0 

s n -s l l -
tummuntc:aloons' founh~er 1997 opera 1"1 l'follltncludcs ch•rJUIOiahna •f'P'V""'•I<I) Sol~ l! mtl· 

hon. related 10 the olctUJOCIIO ac:lllhc kMlll"' CCHII<ftl bwlncu, the •nte·doo>n of ~•>eh atklthc dc•el"''n>Cnl 
ron> a>s«ialcd "'"h adva.nccd apphanion~ In •dd111011, 1997 scncr.al corporate t.lpcruc• tndudc •l'l'tu\1· 
m•tcl) SS mtllion In coots rebted 10 the MA P('O acqub111011 (1« Note 19 o( No1c. 10 ConWJitdatc~ l tMno;tal 
St~tcmcniJ). 

held Scrvicc•'lounh-quancr 1'1% opcrouna prolltlncludl') u s•on of appnmm>lcl) SlO nullioft I rum the 
propcny inJUillnte covcrasc :woc:l~lcd .... h conJintCIIon or rcpllU:CIIIC.nt aathenng r •• .:ohllc. In •ddilil)n, IWh 
segment opcnollna profit ~nd acncrol corporate upcnKJ IOSCiher include ~~ppro.dmattl) SIO mil hun rcl.ucd to 
an ,oll·emplo)cc bonu• tbot wu linked 10 a~:hicvin1 record tinond•l pcrformanrc. In (QUniHjuuncr 1\1%, 
Wolloam• rcc,.an11cd • pre·••• 1~•n ol Sl ~ 7 mlllk>n from I he ••le or ttn~ln ronomun~e•hun npht• 
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111.£ WIWMtS OOMPANlES, INC. 

INDEX TO CONSOU DAn!D FINANOAL STATEMENTS 
II~• 14(• ) I u d 2 

C~d ~ n:P9n ~ in4e~l!~n! ll!clitorr. 
CoNOlidatcd m tement of incOme f<K the three )'UJS ended December 31, 1997 F·16 
Consolidated balance sheet at Dc«mber 31, 1997 and 1996 .••• .. ...•••. . • ,,,, ..••• , •.• ,,.. F·17 
Consolidated Jtatcmcnt ofstockboldcn' cquhy for the throe )Qrl cndc<i December )I, 1997 ,. F-18 
Consolidated amcmcnt of caah ftows for the thn:c years ended December 31, 1997 . • . • F-19 
Notes to consolidated 6nanci&l Jtatcmcnta .. , . • • • . • .. • .. • .. .. . .. • • . .. . . • . . .. . • . . . . .. . . . F-20 
Schedule (or the three )'Cart ended December 31, 1997: 

ll - Valuation and qualif)'ins ac:oountJ ......................... . ............ .. , . . • .. . F·SO 
Not covcn:d by n:pon or indcpcnd<ml auditon: 

Qu•ncr!y fin11ncial dalll (unaudited) • ••••• , .. . ..... , ................. , .. • • . • • . • • . . . .. .. F--11 

All olhcr schedules have been omitted since the ~uin:d •nfomtatlon is not pn:JCnl or i> not pn:oent In 
:tmounu sufficient to n:quirc wbmisslon of the IChcdulc, or because the Information required is included in 
the financial itulcmeniJ lltld notca thereto. 

F-49 



' rHl: WlWAMS COMPANIES, ll'o'C. 

SCHEDUL£ II - VALUATION AND QUAJJFYINC ACCOUNTS(I ) 

1\llow•nee for doublful acc:ounls: 
1997 ......... . . . . • .. ........... , .. . s 51.7 
1996 ..... .... ................. .... .. 11.3 
199S ... . ...•... ~ ···· ····· ···· ·· ·· ···· 7.9 

(a) Deducted from rcla1ed UJCIJ. 

su 
4.1 
) .8 

$7.8 
I.J 
1.6 

(b) ReprcscoiS balllocu wriltcn off, ncl of rccovcria 3nd rcclwlllcalioiU. 

(c) Primarily rcbles lo e~cquisilion• of busi-. 

F·SO 

$7.0 
70 
2.0 

$19.3 
97 

11.3 
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PART Ill 

lt~m 10. Dimton oJttl E.x~•tirr Offirrn of tllr Rt~~lstfllllt 

The information rcaatdlng the Directors and nomineu fur Dlre~'tor or Willian!$ re'lu' ral b) hen• 40t of 
Regulation S-K is pr~nttd under the hcudin& "EI~ion or Directors" In WiiiiAmJ' PruAy Statement 
prepon:d for the solki14lion of proxies in cooneclion "ith the Annual Meeting of Stocl.holdcr. of the 
Company for 1998 (the "Proxy StAtement~) . whlc/1 lnfQrmotioo u Incorporated by rcfcreti4'C: hetCID ,, ropy ur 
the Proxy Swcmc:nt is filed u an c•hlbit 10 the Form J().K. Information rea•nling the e·'e"uu•c nlliccn of 
Williams iJ prc5CD1td followins ltem 4 herein, US pcrmilled by O~nerul l nJiru<II<IO Ci!l) to I om1 10-K and 
Instruction 3 to hem 401 (b) of Regulation S·K. l nfom1ation required by hem 405 of Regul• tlon S·K r.. 
included under the bc;adlng UCompliano: with Section lb(a) or the Securities b.~h•n@e AC1 of 1\IH" tn the 
J>ro•y Stalcment, which Information iJ incorporJitd by rcfe,.,ncc herein. 

hem II . Ez«Mtlu OlmJIOWIIIDif 

The lnformalion rcqulral by h em -102 or Resulallon S·K reprdins ClCCUihe COnlptrulltion is pre~ntcd 
under the headings " EleC1ion or Dlrcctor5" and "E•r.cutl•c Compensalion and Other lnfotrtlOiion" in the 
Proxy Suuemcnt. wbkb information is lnc:o<pon~tcd by reference herein. Nol,.ithttllftdlng the forc8o•ns. the 
informa1ion provided under lhc be~dings "Contpcnsution Committee Report on EA.cuti•e Compcn"'llun" 
and ~Scockboldcr Return Performance PrcloCntallon" in tho Pro~)' Statemenl urc n<>t lncU1J10mtcd h) 
ncfcncncc herein. A copy of the Proxy S1a1emen1 is lilcd u llll "hlbh to tho Form IO·K. 

lttm 12. S«aril)' Ow.un1Ji1 ~1 Cnl• l• lktt(jida/ O..·•rn o/IJ M•••R'"'''" 

The infomtation repnftna the ~«Urily owncJShip uf ..,na1n :.Cncftcial o\lnen. and manogcment tc~u•tcd 
by hem 403 of Rqulatlon S-K b pccscnltd urxlcr lhc bc..Wl\to "Security O..oer5hip uf Certain l:lct>eti.,•l 
Ownm and Mona.cmcnl" in the Proxy Statement, which informallun iJ inctllpOrQted lly reference hctcm \ 
copy of tho ProAy Statement iJ filed :u an eAhibh 10 the Fonn I().K. 

F-SI 



It- 13. Cltt.U.ItdiltiMuJII,. .M ~ 7'teJu«t*u 

There is DO ill/ormation rcp.tdioa ccttaiQ rcbtioMh1pJ aed n:btcd ll'IJHXIJOftl n:quu~d b) hem -1().1 of 

Rqulalioo S·K to be n:poncd. 

PART IV 

liN~ 14. E.dalts. Flu.d•l $111uaar SdrtlMI.rt uJ R'JI«f' M F- I·K 

(a) I ud 2. The Ananc:W statcmcau aJid schedule hncd In the KCOII!patl)'llll tndc• to coruohcutcd 

linaocial statcmcou arc 6Jcd u pan o( l.bis aonual n:pon. 

(a) 3 ud (c). The uhibiu limd below uc filed as pan or this &DDILll rcpon 

l!.lhibh 2-

• (a) Aarumcnt and Plan of Merger. dated as of No"Cmber 23. 1997. and as amended on 
J anuary 25. 1998. amona The Williams Compilnics. Inc •• MAPCO Inc. and TML AcQui•ilion Corp 
(filed u l!.lhlbit 2.1 to the Company's Repuatlon Statement on Form 5·4. filed January 27. 199KJ 

Exhibit J-

• (a) Restated ~rtillcatc of Incorporation of W.Uiuls (filed as E1h1b1t 4(a) to Form 8·£1 

Reptration Statement. flied Aupst 20. 1917). 

• (b) ~nifieate of Amenclmeot of Restated ~nificate of lncorpontion. dated May 20. 199~ (hied 

as EJ<bibh )(d) to Form 10-K for the fiscal year ended December 31. 1994) . 

• (c) Ccnificatc of Amendment of Restated Cenlficatc of l ncorpomtion dated May 16. 1997 (flied 

as Ellhiblt 4.3 10 the Res!Jtration Statement on Form 5·8 nled November 21. 1997). 

(d) Ceniflcatc of Amendment or Reatatcd Ccnlficatc or Incorporation. doled l'ehruury l6. I'I~K 

• (c) Ccniflcatc or Ocslanalion with respect to the $3.50 Cumula1ivc Convcn1blc l'refem:d St<Kk 

(filed as l!.lhibit 3.1 (c) to the Prospcct.n and Information Statement to Amendment No. 2 10 the 

Registnuion Statement on Form S-4. filed March 30. 1995). 

• (I) Ccnillcate of lnc:rusc or Authoriz.cd Number of Shatu of Sen« A Jun1or Panlclp.tllnJ 

Pn:fem:d Stock (filed u E•hibit J(f) to Form 10-K for the lisc:al year ended December 31. 1995) 

(g) Ccnificote of Increase of Aut'loriud Number or Sharu of Seric1 A Junior f'unkip.~una 

Pn:fern:d Stock, dated December 3 I. 1997. 

• (h) Rlahta Aarccment. dated u of February 6. 11196. betv.ccn William• •nd HrJt Ch•••ro 1 ru•t 

Company of New York (llled u El<hibit 4 to William• Form B·K. filed J anWtry 24. 1996) 

• (i) By-laws of Williams. u an>CIIdcd (filed. u amca6ed. u Elth1bit 3 10 Form 10-Q fO< the qu•ner 

ended Scplember 30. 1996). 

EAhrbit. -

• cal Fonn of Scntor Debt Indenture bet .. ccn the Company aod Ch- Manhauan B&nk (fO<mer1) 

Chemical Bank), Tnutcc. rcJ.tin& to tbe 10\4'6 Debentures, due 2020; the 9"" Ochcnlun:>. due 2021: 

the 814'1. Notes. due 1998; Medium·Tenn Noccs (9.10'6-9.31..,) , Jue 2001: the 71'1'6 Note•. due 199<1, 

and the 811'6 Debentures, due 2012 (filed u E•hibh 4.1 to Form S·l Re1i•tn11lon ')tatcnocnt No II· 

33294, filed February 2. 1990) 

" (b) Form o( Subonllnalcd Debt llldcnture bet"'CCO the Compa~~y and Chuc Manhatuon BanL 
(formerly Chemical ll&nk). Trustee, rcJaJjq to 9 W. Quanerty I_,., C~p~tal Sccunt>a.. due 201~ 

(filed u l!.lhibh 4.2 to Form 5-J Rcps~ralioa Sutemcnt No. 33~397. filed June 20. 199S) 

~·S2 I 
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(c.) U.S. $1.000,000,000 Amended and Reatated C!Wh AJrCCmcnt. dated u or July 23. 1997. 
among WilliiUTis and cenain of its subsidiaries 111d the banks named therein and Cilibank. N.A., us ~gent. 

" (d) Form or Senior Debt Indenture between the Company and The Fint National Bank of 
Chic:ago. Trustee. relating to 6.SO'Jo Notes duG 2002: 6.62Sfo Notes due 2004: 0011ting rate notes due 
2000; 6\o\fo Notes due 2001: and 6Wio Mud11ory Putable/Remuketable Securities due 2012 (filed ;u 
Exhibit 4.1 to Rcgiatration Statement on Form S·l tiled September 8. 1997) . 

• (c) Form or Debenture reJlRKlltin& $360,000,000 princip;tl amount or 6fo Convcnible Subonfi· 
n:~ted Debenture Due 200S (tiled u Exhibit 4.7 to the Regiatrulion Statement on Form S·8. ftled 
AuguJt 30, 1996). 

"({) Form of Wamlntto pwcbaac II ,JOS.720 sbareJ of the Common Stock of the Company (filed 
u E•hibit 4.8 to the Regiauation Statement on Form S..8, filed Auglllt 30, 1996). 

Exhibit IO(iii) - CompcllAtory Plans Wid Management Contrac:u 

• (a) The Williams Companies, Inc. Supplemental Retirement Plan. ciTcctlvc u of January I. I CJ88 
(filed u Ellllibil lO(iii)(c) to Form lO.K for tbc year ended December 31, 1987). 

"(b) Form of Employment Agrcc:ment, dated Januuy I, 1990, bet,.ecn Williams and ccnain 
uecutive officers (filed as E•hlbit IO(ili)(d) to Form IO.K for the yeAr ended December 31. 1989). 

• (c) Form of The Williams Companies. Inc. Change in Control Protection Plan between Willian~ 
nnd employees (filed~ Elthibil IO(lii) (e) to Form IO.K for the )ut ended December 31. 1989). 

• (d) The Williams Companlea, Inc. 198S Stock Option Plan (filed u Exhibit A to Willium$ Pro•> 
Statement, dated Marc.h 13. 198S). 

• tel The WllllllD~ Con1paniea. Inc. 1988 Stock Option Plan for Non-Employee Directors (filed as 
EAhlbit A to Willi•ms' Proxy Statement. dated Morch 14. 1988). 

• (() The Wlllioms Companica, Inc. 1990 S•ock Pl"n (filed u E•hibh 1\ 10 Wtlli•m•' Pr~Uy 
Statement. dated Man:h 12. 1990). 

• (g) The William~ Compa.nioJ. Inc. Stock Plan for Non-Officer Employcu (filed a> Ex· 
blblt IO (iii){&) to Form JO.K for the flacal year ended December 31. 199S). 

• (h) The w!Uiams Companies. Inc. 1996 Stoelt PIAn (filed Ill Exhlb1t A to Williams' Pro'y 
Statement, dated March 27, 1996). 

• (I) The W•lllnm• Companlu. Inc 1996 Stock Plan for Non·Emplo)ce Oln:ctot> (filet.! 11> 

E•hibh 8 to Williams' Proxy Statement. dated Man:b 27, t996) . 

• (j) lndemnificotion Agreement, ciTcctive u of AuatUt I , 1986, bctwcc.n Willi•ms und members of 
the Soan! or Ducc:1on and c:c:nain offi«IJ of Willillms (filed :u Exhibit lO(ili)(c) to Form IO·K for the 
)'Cur ended Dcc:c:mbcr 31, 1986). 

Exhlbh II - Computation of Eaminga Per Common and Common-equivalent Sh>1rc. 

E~blbit 12- Computation of Ratio or Eamlnp to Combined Fi•ct.l CharaCJ nnd Prc fencd Stoclo. 
Oivit.lend RequirementS. 

EU.Ibil 20 - Definitive Proxy Statement of Wllllama for 199~ (u filed "ith the Curnml .. iun on 
March 27, 1998). 

Exhibh 21 - Subsidiatic.s of the rcgiatranL 

bhibit 23 - ConKnt of Independent Audito11. 

l:.>.bibh 24 - PO'otcr of Allurncy tOJCthcr with cx11tfied rcr.olutoon 

Elllllblt 27 - l'innncial Data Schedule. 

F·Sl 



Elthibit 27.1- Rc.stoled FiiWiclal Data Schedule for lhe )Ur ended D«cmber 31, 1996. 

E.\hlbit 27.2 - Rc:$181cd Financial Dala Schedule fOf lhe ye•r ended Occcntber Jl. 1<>95. 

(b) ReporiJ on Form 8-K. 

On Oclobcr 29. 1997, the Comp4ny filed a report on Form I!·K 10 repon 1he =ulu of lhc Comp>n> '• 
dcbl lender offer. 

On NO\o'embcr IS. 1997. the Compnny flied a repof1 on Form 1!-KIA 10 report the rouh• of the 
Comp.1ny's dcbl lender oil' cr. 

On Noven1ber 27, 1997, the Comp;tny liled a repon on Form 8·K t. .. repon the Comp.~n)'> ueculion 1>f 
an Agn:ocmcntnnd. Plan of MCIJef, dated N01-cmbcr 23. 1997.11Jll0n3thc Comp:~ny. MAPCO Inc .. llnd TM L 
Acquisition Corp .• pro•idlns for the ComJl'lnY 10 acquire MAPCO. 1~. 

(d) Tite financial statements of panially-owncd IXImpAnic:s IU'C not prc.wtcd herein omce none or 1hern 
•nwvidually. or in the -a:reple. OOtiJthule a alanif~a~nt wb~idiary. 

• Ench such CJthibit hns heretofore been ftlcd -.itb the Securities And Exchnnge Commi•>~on as pan of the 
filing indicted Wid is lnoorpontcd hcn:in by reference. 
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I '"""·'"' 10 1he re<jum:rnenl• ul S<cuun I J ur I \(d) ul 1he ">c.;uniiC• L"h•nac "'' ,,f I'll~ the 

rc@"lrJnl h;u dul) cau"'d 1h11 rcpon 10 be "J!ned on lh hch3lf h) the undcrJ•gned, thercuntu •lui\ •uthon1cd 

I>Jtcd M Jrch JO. 19'111 

I I II WILLIAMS (0.\11' \1\IL~ l"l 
I Kcju>trantl 

lh /,/ Sit .\\\ J-:A I <a IlK I ' 

Sh"'"'"J I ( .ctuc" 
A tlurltf#r•lll ·(urt 

l'u!lU.Int to the I'C'IUircntcnl~ or the Sc:~unlle> bch .·n~e '"' .. r I'IJ-1. lh" report " ·" hccn \ljtlleJ hclol\4 

h) the fullo-.ing pcro,on, on bch•lf of the r<J!Oilrunt tn the •·•l'·~<•t•e• •nd on the .J,,,c, '"'''"''«I 

l•l 1\Ein! 1!. IIAIL!:Y• 
lo.n1b I liMit) 

1•1 GAitY K 111111/" 
t•..o k Rc~lJ 

___ t.l GllNN A t'OX• 
'•ku\(.,, 

hi Ill OM A~ II . ( R lllb~I!AM, • 

f,f _\\ILIIA~I I CiKlf:N• 
" llh.AIIl I f ' '"" 

--"' l'i\TR!CIA ! !IlGGl NS• 
P •t no.t I tl '""" 

"' \\ R I!C>" I I I • 

_!_•I KOBER! J. I A I ORTlJNf• 
Klloflcll J l .• l •lflll~'« 

1,1 h\MI!.S l ' I I WIS• 

/ , / I \( I. A \1 \('\II 1'\11 I(• 
... ~ \ ,,.,. \lh•1ft 

11 ·1 

Tot. 

( h.mrn.an uf the BcurtJ. l'rc,•dtnt (_ htd l '''-ull'c 
Urf•u·r t l~nn("lf'll I lC~UII\C 011h.cr t • .nd 
lluc,t\lf 

Scntor \ h.c Prc,•dcnl l lnJn\t t ftnn, •r'-'1 

I '"·'"~'·'I Olhccr I 
( ontrull<r t l'nne1r•l """unlln~ Olh,·cr I 

I>IIC'f..IHf 

l>uc-.lur 

l)ucctur 
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DELWIN L. BOTHOF 

Prt:sldtlf( 
Wlllillms Network AppllciJIIom 

Delwin L. Bothof(Del) leads multimedia applications acros.. Williams' extensive fiber 
and satellite communications networks. This includes WilliamJ Vyvx Services to 
broadcasters, advertisers, and production studios: Williams Global Access business 
television and audio- and video-confercncing; ChoiceSea.t in-stadium sportS 
c:ntc:nainment network; Williams Learning Network interactive training and dista.ncc 
learning: and Williams Telemetry wireless telephony communications for the energy and 
utility industries. 

From 1989- 1997 he served as the first president of Vyvx, a leading intemationa.l provider 
of integrated fiber-optic, satell.ite and tclc:pon video 111U1Smission services. 

With more than 25 years of experience, Bothof is \\'ell known in the telecommunications 
industry. Botbofjoincd Williams al\c:r holding a number of engineering. marketing and 
executive: management positions for in the industry. He had served as panner and 
president of Atlanla·based Tritc:lc Communicat.ion.~. Inc .. a provider of intcptcd 
communiCAtion netWOrks. Before tli.it, lie Wl1S director of corporotc pldMing and 
dc:vc:lopmc:nt for Bc:IISoulh Corporation and Inter founded and served as president of 
BciiSouth Ventures Company. 

Botbof also served as president of Deka Corporation, a provider of advanced 
telecommunication syStems, and vice president of mllricc:ting for Scicntific-Atlanm. where 
he was responsible: for the management of all worldwide sales and marketing, corporate 
stnllcgies. joint ventures Wld acquisitions. He: held numerous positions at the: Deleon 
Division of Hewlc:n-Pilc:lc.ard. lniti.ally, be was engineering project m~~ru~gc:r responsible: 
for the management and development of a product line which included softwurc and 
hardwure for d4ta commur.ication test insuumenlation. He was later promoted to 
marketing l!lliOliBer and then to general manager. 

Bothofholds a bachelor of science degree in Electrical Engineering from the University 
of Minnesol4 and a ma.ster of science degree: i.n Electrical Engineering from Stanford 
University. He and his wife:. Sally. reside in Tulsa. 
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HOWARD E. JANZEN 

PraldoJI & CJrlq u~cuti~ 0/fker 
Wil lillms C1mmunicll1iofiS 

Hownrd E. Jam.en is chief executive officer of Williams CommWlications,a subsidiary of 
Williams (NYSE: WMB). He has 18 year$ of experience in the telecommunications 110d 
energy industries, holding a variety of management positions withm Williams. 

Ja.nz.en began his career at Williams as project engin«r for Williams Pipe Line in 1979, 
where he served in numerous lllllll8&CIDent positions culminating a.s vice president of 
operations in 1987. In 1991. he became: vice president o~ operations at Willinrns Natural 
Gas Comp110y llDd became its senior vice presidentllOd general J11llN18er in 1993. He 
assumed the presidency of the WiiTech Group in 1995 nnd wa.s named chainnan ofVyvx. 
Inc .. an international provider of video transmission services via fiber optics, teleport 
uplinks and satellites. He became president and chief open~t.ing officer of Willinrns 
Communications in January 1997 and chief executive office in April l997. Janzen also 
llSsumed the role of WiiTel chairman when it merged with Norte! Communications 
Systems' customer pre.mise sales and service organization in April l997. WiiTel is now 
known as Willinrns Communications Solutions. 

Janzen enrned bachelor of science tllld master of scien.ce degrees in Metallurgical 
Engineering from The Colorado School of Mintl. He ha.s also completed the Horvo.rd 
Busintls School Program for MllDilgement Development. 

Janzen li,•cs in Tulsa with his wife. Chcrine, and three children. He is vice chair of the 
Children's Medical Center Bonrd of Trustees and serves on the Boa.d ofTrustees for the 
Hillcrest Healthcare System, where he is vice chair of the PhysicillD Relations 110d 
Service Comp110y. He servtl on the Gilcrensc Museum Bonrd of Directors 110d Is 
chainn110 for the National Annual FWld and President's CoWlcil for The Colorado School 
of Mines. He is also active In church related activities. 
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LAURA A. KENNY 

President 
Williams Vyvx Services 

Ulura Kenny leads the Williams Vyvx Senrices unit, a leading international provider of 
integrated video, fiber-optic. satellite IUld teleport transmission services. Her 
responsibilities include strategic planning, mnrketing, sales. op..'Tlltions nnd ndministrntion 
for its worldwide presence with neotly 500 employees in 30 office:$ in the U.S .• U.K .. 
Singapore and Australia. 

Kenny joined Williams in I 996 as vice president of Mnrketing nnd received sales 
responsibility in 1997. In December of 1997, Kenny assumed all management 
responsibility for Vyvx. In addition. she chairs Williams Communications' Customer 
Intimacy Initiative IUld co-chairs WiUinrns' corporate-wide Chainnan's Council on 
Workplace Diversity. 

In more than 17 years as a !coder in the telecommunications industry. Kenny has been 
involved in the development and implernenuuion of strategic sales, marketing and 
management prognum for domestic and international mnrkets. Before joining Willinrns. 
Ms. Kenny served as an e.xecutive with AT&T, where sin held numetous marketing and 
opet~~tions positiOI\5. She developed national marketing plans for AT & T Communication 
Services and the established a softww-c: development training institute in Singapore in 
collaborntion with Bell Labs nnd the Singapore government. 

Kenny earned a bachelor of arts degree frorn Lycoming College in 1978, und 
subs..<.Jucntly received paralegal certifiCillion at Adelphi University. She has attended the 
Master of Business Administra.tion program at Seton Hall and completed executive 
development progrums at lhe Univ~rsity of Michigan and Columbia University. She 
serves on the odvisory bonrd of The University of Tulsa College of Engineering. 
Kenny resides in Tulsa with her husband, Larry Gordon. and two children. 
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S. MILLER WILLIAMS 

Senior Viet Pruidtnt, Corporate Develop~nl and Planning 
Williams Commu.nlcaJ/ons 

S. Mille.r Williams is Senior Vice President of Corporate Development and Planning for 
Williams Communications, a division of Williams (NYSE: WMB). 

He has more lhnn 20 years of diversified business experience. Prior to joining Willio.ms. 
he spent I 0 years in real estate development and oil ond gas syndicat.ions as president of 
Harbour Group. He joined Williams Telecommunications Systems in I 992 as vice 
president of corporate development Whi.le tbete, he was respo!Uible for exploring 
potential strategic p4tlner'Ships, acquisitions, investments and pt'Ojects for enhancing 
growth for Williams Communicatio!U Solutions {fonnerly WiiTel). He has also served 
as assistant treasurer for Williams, manager of special projects for Williams Pipe Line, 
and dire<:tor of international rnorlceting for Agrico Chemical Compillly. 

Williams earned a Master of Business Administration from The University of Tulsa and a 
Bachelor of Science ln Business Administration from the University of North Carolina. 
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FRANK M. SEMPLE 

Gtnual Manager, Williams Network 
Senior Viet President, Williams Communications 

Frank Semple is general manager for the Williams Network as wcllllS senior vice president 
for WillilllllS CommuniCIUioos, n subsidiary of1ne WilliDJns Companies. Inc. (Williams). 
He hilS nearly two decades of experience with Will iams nnd brings to his office: n uuck record 
of proven leadership sk.ills within several Williams business units. 

Prior to his curmlt position, Semple served liS senior vice president and chief information 
officer for Williams Communications. While sc:Mng as in numerous management positions 
with Williams Pipe Line, Semple implemented innovnlivc technology at Williams Pipe Line: 
that positioned that company as the industry lender in customer service and systems. He also 
hc:Jd operations and marketing roles at Nonhwest Pipeline be: fore: joining Williams Natural 
GDS as senior vice president and gcnernl manager. 

Semple rcc:eivetl a bachelor' s dearce in mcc:hanic.nl engineering from the U.S. Naval 
Academy nnd h.u a1Jo completed the Harvard University prognun for management 
development 

He resides in Tulsa. Okla. with his wife nnd two children. Semple serves as 11 bollrd member 
for the Campfire Boys lk. Girls orgnnizatioo in Tulsa. 
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JOSEPH C. T URCOTTE 

V/t:e Pruldettt 
Willi11ms Communlt:llllons Network 

Joseph C. Tun:otte is vice p~sident of Williams Communicotions Network Md hns 13 yenrs of 
operations and engineering experience in the telecommunications and energy industries. 

Turcotte was formerly vice p~sident of Operations and Engineering for Vyvx. Prior to joining 
Vyvx in 1995, he worked for Williams Pipe Line in supervisory and managerial engineering 
positions, including director of Information Services. 

Turcotte earned a bachelor of science dcgNC in Mechanical Engineering from the University of 
Minnesota. He abo completed the Harvard Professional Management Development Progr:un. 
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FLORIDA PUBLIC SERVICE COMMISSION 

Division of Communications 
Bureau of Service Evaluation 

Williams Communications, Inc. d/b/a 
Vyvx, Inc. 

Florida Tariff No. 1 

INTEREXCHANGE 
TELECOMMUNICATIONS SERVICE 

Florida Public Service Commission 
Division of Communications 
Bureau of Service Evaluation 
2540 Shumard Oak Boulevard 

Gunter Building 
Tallahassee, Aorida 32399-0850 
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Williams Communications, Inc. 
d/b/a Vyvx, Inc. 

TITLE SHEET 

Florida Public Service Commiuion No. I 

Ongtnal Sheel I 

fLORIQA I£LECOMMUNICAIIQNS TARiff 

This 1aritT concalns lho dc$crlptloru, regulae ions, and nucs appliuble to the fumisbtng of $trvlee and 
facilitii.\S for telecommunications U:tVlecs provided by Willlams Communications. Inc:. dfbla Vyvx. Inc. ("Vyvx· 
or the *Compan,t'). wilh princ:il?l!l offices at Ill Eut 1st Scnet, Tuba. Oklahoma 74103·2101. This lartff 
opplfcs for scrvcccs furnished we thin the state of Florid&. This tariff is on fllc with the Florida Public Service 
Commission. and copies may be inspected. during normal business boun. at the Company's principal place of 
bwlnus. 

Issued: _1_198 

Issued by: Mickey S. Moon 
Ot!Ulor, Rcaulatory Affain 
Williams Communications. Inc 
One Williams Center 
Tulsa, Oklahoma 741 T.! 

Effccuvc: ____ _ 
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Williams Communications, Inc. 
d/b/a Vyvx, Inc. 

CHECK SHEET 

Florida Public xrv~ee Commiuion No. I 

Oriamol Shw 2 

(Page I or I) 

The lille pi&< and J1ol&CS 1-67 inclusive or Ibis I &rifT 1111: efTcctlvc as or the dale shown. ~ina! and nviKd 
p.1.JC$, as rwncd below. comprise all ~cs from the orisJnal TarifT In effect on the dale iatcd A copy or 
thts ta: •IT it on file althc Florida Public rvlcc Commi.st1011. The TltifT ma; be viewed ot the Company • 
pn.r:.:ipal oiTicc, 

~ REVISION 

Tit le Original 
I Original 
2 Original 
3 Original 
4 Original 
s Original 
6 Original 
7 Original 
8 Original 
9 Original 
10 Original 
I I Oriainai 
I ~ Origlnol 
I J Originili 
14 Original 
IS Original 
16 Oris ina I 
17 OriainaJ 
18 Origillal 
19 Ori&inal 
20 Original 
21 Original 
22 Original 

• New or Revised Pages 

Issued _1_1'18 

~ REVISION 

23 Original 
24 Original 
25 Original 
26 Original 
27 Orlainal 
28 Ori&inal 
29 Ori&inal 
30 Original 
31 Original 
32 Ori&inal 
33 Ori&inal 
) 4 Oriainal 
3S Original 
36 Original 
37 Original 
38 Ori&inal 
39 Orislnal 
40 Ori&inal 
~I OrlainaJ 
42 Ori&inal 
43 Oriainal 
44 Orisinal 
4S Original 

Issued by: Mickey S. Moon 
Din:ciOr, Rc&ulatory AlTaiD 
Williams Communlcatlont, Inc 
One Williams Cent« 
Tul11, Olclahoma 74172 

fMi& REVI!'ION 

46 Original 
47 Original 
48 Origmal 
49 Original 
so Original 
51 Oriainal 
52 Orlainal 
S3 Ori&inal 
S4 onainal 
ss Orlainal 
S6 Oriainal 
S7 Ori11•nal 
ss Ori&inal 
S9 Original 
60 Orlainal 
61 Oriainal 
62 Onainal 
63 Or•atnal 
64 Or•ainal 
6S Orig&nal 
66 Orlalnal 
67 Onginal 

EfTcchvc: ____ _ 
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Williams Communications, Inc. 
d/b/a Vyvx, Inc. 

Flondo Pubhc 'ic~occ Commo"'"" No 1 

On&onol ~ct 3 

TABLE Of COtiTWfS 

PAGE 

I ll LE SIIEET .••.•. . •..•.• . ...• . .•........ • .. . .......•.......••...•••. 

CII ECK SIIEET . . • . . . . . • • . • • • • • • • • • • • • . • . • • • • • . • . • • . . . • • . . • • • 

T A BL !:: OF CON'TEN'T'S .................................................. . 

APPLICABILITY 

CONCURRING. CONNECTING AND OlliER PARnCIPATING CARRJERS • 3 

EX PLANA II ON OF SYMBOLS . .•.......•.•••••••. . .••.•..••• • •...•• , •.•.•••. 

TAR IFF FORMAT SHEETS •.•••••.••..•• , . , , •••.. 8·9 

'I C riON 1 · ·TECHNICAL T£RMS AND AOOREVIATIONS 7· 17 

Sf CTION l ··RULES AND REGULATIONS 11--16 

Sl CT10N J •• T£CIINICAL STANDARDS . 

SCCTION 4- DEDICAT£0 SERVICE 0Ff£RIWGS 

\1 C f10 N ~·· OCCASIONAL SERVICE m~FRING 

SECTION 6 .. ADDITIONAL SERVICE OFFERING<; .•....•.•........... 61·6Z 

SI:CTION 7 - SPECIAL PROMOTIONAL OFFERINGS 6J 

SLCTION 8 - OCCASIONAL SERVICE AVAILAB ILITY 

I ffcco,.c -----

luued by. Mickey S. Moon 
Director. RepiiiiOfY Affain 
William• Communlc.tolont, Inc 
One William• Center 
r .. lu, (/1<1abom• 74172 
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Williams Communications, Inc. 
dlbla VyYx, Inc. 

Flori~ Public SciVIce Commiulon No I 

Onainal Sheet 4 

Admimstnuivc Surchqes .•• •• •••.•..••.••...••....•..•..••.•...........• 
AUowancc. (or f.nte.n\lpclon:S ....••. , ...• , •••.....•••......••.. , • . . . • • • . . ..•. 
\ncillary Chuges . . . . . . • . • . . • . . . . . • • • . • . . • • . . • • • • • . . • • • • • • • • • . •••••.• 

AP!)Iicatlon of Technical Slandanb • • • • • • • • • • • • • • • • • • • . • . • • • • . • • • • • • • • • ••• 
Auipmc·nt ..................... ........... .. ....................... , . 
CarKellatioo for Call>C By Company • • . • • • . . • • • • • • • . • . . . • • . • • • • • . • • • • • • • • • . . • • . 
Cancellation of Service By Custom~r . . . . . . • . . . . . . . . . . . . • • • .••••....•.....• , .•. , 
Change in Service Arran~m~l . • • • • . • • • • . . • • • . • • . • . . . . • • • . . . . • . • • . • • • • • • 
Collocation of CuJU~mcr ~ulpmenl •...•.. ••. . ••. ...... •••..•.••..•..••••..•.• 
Dcfinhion aod Dcsaipdon ••.• •••••.•...••.•..•.... ..•....• . .....••.•.••...... 
Dcscri!>!ion and Limlt.ations of Services . • • • • • • . • • . . • . • . . . . . • • • • • • • • • • • . • . . . • •... 
Fitsl·!lilllc and LAst Mile Char&,. and Admln!JIAiive Surdwgc . • . . . . . . . . . . . . • . • . • • .•... 
lnspce1lon ... . ............................. , . . . . • . . . . . . . . . . . . . . . • . • . . . 
lntmonMtdon With Other Can'icn • . . . . . . . . . . . . . . . . . . . . . .. ......... .....•.•... 
Liabiliry • • . • . • . . • • • • • • • • • . . . . • • • . . . • . . • . • . . . • . . . • • . • . • . • . . . • . . . . . 
Method for Calcula1ion or AlriiM Mileage .• .••.• •.... .....••• , •••. , • . . • • . . • • • . • . 
Oceasionallntcrexcllansc Service .•..•.•.•..•••. ..•. ..• • . ..•••..••.•.•.......... 
Occuional Prccmptiblc lntercxchangc Service Ow-aes . . . . . . • . • . . . . . . . . . • . . . . . . • .••.. 
Other Tcnns and Condltions •••••..•• •.. ••••• ... • ..• ••...•.••••.••.••..•••.... 
Payment Arnnaemcnu • . . • . . . . . . . . • • • •...•. . ..•...••••• . .....••..••..••.... 
Precmpdvc Proi:edutcs .•••••.••.•. , •.•..••.•...........• ••..••• , . • • • . . . . . . 
R.etloration or Setvlc:e ............................... ................. . 
Tax Adjustments ....... ... . ........ . .....•.. , . ..• , . . . . . . • . . . . • ..• , .. 
Tcchni~al SWidards Dcrtned . • . . . • . • • • . • • . . . . • . . . . . . • . . . . . . . . . . . . . . . ...... . 
Tc>ting and Adjustment .••.•.•......••..••........•.•• .•••.•.•••••.•• , • . • . • 
Uw or Sef"\riCc ....•.•..••.....••••••• 0 •••••••••••••••••• 0 • • ••• 0 • • •• 0 

PAGE 

49 
43-IS 
S7~3 

so 
42 

34-JS 
)2.)) 

47 
47 
S4 

21·23 
63 
47 
48 

28·31 
46 

54-SS 
SS-.56 
24·27 
39-12 

48 
48 

42-IJ 
S0-52 

47 
36-38 

Issued: _1_198 [lfccliH .. · ... -----

luucd by; !lilld.cy s. !Iii~ 
Olrtttor. ReaulatOI)' Afraln 
Wtllloms Communications. Inc 
One WUIIanu Center 
Tulsa, Oklaboma 1•112 
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Williams Communications, Inc. 
d/b/a Vy.,x, Inc. 

I!PPLICAB!k!TY 

Flonda 1'\obhc ~oc:e Commouoon No I 

On'""' 511«1 5 

This Tariff contains 1M Service offerin&J. ratu. tenns and conditions applicable to 1M l'umisluna of pnvote hne 
'ia'vla:s used (OC' transmluton IUid video communlcatioou by YY':'J' Thl> WlfT opplic~ onl~ to Scrvocc• subject to 
"'*"'•lion by the Floridl 1'\oblic Service Commo~lon. Thb TanfT docs 1101 apply to the within dc..cnbcd XI'Ytces 
that arc provoclcd by Vyvx: (a) u lntc11111c cw international urvtccs; OC' (b) P"nuant to other Vyvx tarofTs urtcu 
specifically stated thcrd n. 

Issued _1_19, Fffrtll>t _____ _ 

lu<Kd by Moc~cy ~ Moon 
Oorcctcw. Rraulauwy A !rain 
W1lllamJ Communications. Inc 
One WIIIIIIM Center 
I ul11. OklahOC"nl 74172 
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Williams Communic11tions, Inc. 
dlbla Vyvx, Inc. 

Flor•da Public S.:rv•cc Comm•u•on No I 
Onginal Sh«t 6 

CONCURRJNG. CONNECTING AND ODiER PARDCfPATING CARRIERS 

CONCURRING CARRIERS: 

No Concurring Carrien 

CONNECTING CARRIERS: 

No Connecting Ctrrien 

OTHER PARTICIPATING CARRIERS: 

No Paniclpating Canien 

lnu«<; _1_198 Etfn:tive· ____ _ 

1.-d by· Mickey S Moon 
O~rrctor, Rcaulatory A train 
William• Communieadoru, Inc. 
One Williams Center 
Tulsa, Oklahoma 74172 
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Williams Communications, Inc. 
d/b/a Vyvx, Inc. 

Florida Public Snvoce Commluooo No. I 

Origrnol Sh«t 7 

EXPLANATION Of SYMBOLS 

The rollowing arc the only symbols UKd ror the purposes indicated below: 

(0) Delete or Dis.:ontlnuc 

II) Change Resulting in un lnercasc to a Customer's Bill 

(M ) Moved from Anolhcr Tariff Location 

(N) .New 

(R) Change Resulting in a Reduction to a Customer's Bill 

(T) Change In Telt ot Regulation but No Chanac in Rate or Charae 

Issued: _ 1_/98 

IJ.SUtd by: Mlcuy S. Moon 
Director, Rc&ulatory AfTalrs 
Williams Communications, Inc. 
One Williams Center 
Tulsa. Oklahoma 741n 

EITcctivc: ____ _ 
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Williams Communications, Inc. 
d/b/a Vyvx, Inc. 

Flonda Public Servocc Commouoon No. I 

Onguul Sh«t 8 

TARiff FORMAT SHEETS 

A. Sheet Numb<ring - Shcet numb<rs oppur in the uppcr riltht comer of the page ShcclJ arc numb<re<l 
sequentially. Ho..~. new sbcuJ ate occasionally acldocd to the tariff. When • new sheet h added !><tween sheets 
olready In effect, a decimal is added. For oxamplc, a new sheet added b:tw«n shcotJ I ~ land IS would I>< 14.1 

8 . Sheet Revision Numbers - RcviJion numb<B also o~IU' in the upper riltht comer of each p.~gc. These 
numbcn are wed to dciQ'IDme lite most clii'I'Cnt Vleet vcnioa oa lile with llle FPSc. For example. the 4ih n:•ised 
~ 14 canc:els lht: lrd revised~ 14. Because of various sus~nsloa periods, deferrals, elc .. the FPSC follows 
in lhcir lllriff ~ proccu, lllc mOSt current sheet number on file wltli lite Commission is 1101 alwa}s the uriff 
paac in effect. Consult lite Check Sheet for the sheet currendy In effect. 

C. Seaion Numba'in& Sequence-~ are nine le\'els of ualon codlnc. Each level of coding is substrvocnt 
to Its next hi&Jler level; 

2. 
1. 1. 
2.1.1. 
2.1.1 .A. 

2.1.1.6.1. a .1. Hl:~t~·i· 
2.1.1.A. I. a .l.(i). 
2.1.1.A. I. a .1.(1).(1). 

luucd. _1_198 Effecoivc ------

luucd by: Mickey S. Moon 
Olrcctoo, Regulatory Affairs 
Williams Communications, Inc. 
One Williams Ccntn 
Tulsa, Oklahoma 74172 
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Williams Communications, Inc. 
d/b/a Vyv.r, Inc. 

Florida Public S<rvtee Commi~~""' No. I 
OnsinQI Sheer 9 

TARiff FORMAT SliEETS 

D. Check g_,- When a rari!T nlinll is made wllh lhc FPSC, an upc4Led check sheet "companies rhc l~riiT 
lil!na- 1M chcdl v- llsu the v-s conlllned in the wilT. wilh Q cross ~fcrenecto lhc current revision number 
WhCi! new poaes an: lidded. the cb«Jo; sheet is changed ~o n:Occrrhc revision All revisions mode in a giHn filln11 
an: dcsi&nared by an &sleri.sk (•). Thtre will be no other symbob used on thb p.~ge if lhcse arc lhe only changes 
ml!de 10 11 (I.e., lhe fonn11, e1c. remains lhe same. just revised revision levels on """" pages). The 1ari rr u,scr should 
r.:fcr 10 the lalcSI check sheclto find oul If Q panicula.r sheet is lhc most CWTefll on file with the FPSC 

Issued: _1_198 Effective------

Issued by: Mickey S. Moon 
Direct«, Rcgulalory A !fain 
Williams Communlcarlans, Inc 
One Williams Ccnrtt 
ruba, Oltlahoma 74172 
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Williams Communications, Inc. 
dfbla Vyvx, Inc. 

florida Public ~icc Commwaon No. 1 
Original Shcct 10 

SECTION I ··TECHNICAL TERMS AND At)BREVIATIONS 

for the pwpose$ of this TarifT, 1M followina definitions V>..tll apply: 

Acct pta ncc/Accepttd 

The wncurrcncc by Customer and Com~y that, followi.na ln$tallation. a Service mcclS the "'lcvant 
Technical St4nduds. In any event. once Customer commcncu using the Service, Acccpt4ncc shall be 
deemed to 1\ave occUITtd. 

Actc» Se rvice Rtquul (ASR) 

An otdcr plactd with a fii'JI·Milcllasl·Milc Service Provider to PfOVidc First·Mile and/or l.ast·Molt 
Service. 

Analoc Accc.n 

An analoa Fint·Mile or 1.&.\t·Mile Circuit used to transmit television sianals bcr.oecn pointt.. 

Ant lllary Cha'ln 

Charges for supplc:mcnUirY Servk:es a kt forth in Sections 4 and 5 which may consist of both nonrecurring 
ond monthly rceurrina chlf&<J. 

Approslmate-£nci/Appros·End 

At the lime of making a rcqt~dl for a RCS<MIIIon Conf1rrnlllloo and su~ect to such Service be ina Av•llablc 
in the Com()4ny's sole discretion. a Customer may reserve. on a ri t of f11'lt refuul basis, lhc r<levanl 
C~m~it pa>1 the EndinJ Trtnldlt lsslon Time u follows: (i) Oftecn ( 1 ) minutes, if the ori&Jnal rt><'rvalion 
" ror lcSs than one (I) hour. or (if) ChJ.r:ty (30} minutes, o( the orialnal ,.,sc;rvttlon Is for one hour or longer 
(collectively lhe "Approx·End Period"), 

Authorlud User 

A penon. rum. COtjiOnllon or ocltcr enthy (lncludlna CUSiomer) that cilher Is auehonud by the CIUlomtr 
to iloCl 115 CUStOmcr In maru:n of Otdcrina, dw!Jlna or cancelina Service or Is placed in • positoon by !he 
Cus1omcr. either throuab acu or omi.uaons. to act as Customcr In such mancn Such ae1ions liy an 
Atuhoriud U<<r •h•ll be binding on Cuttomtr and tholl subj<e't Customer to ""Y auoc:lat~d chara••· 

lnutd · _/_198 

IJSISCd by: Mickey S. Moon 
Director, ltcgulatory AtTain 
Williams Communications, Inc 
One William• Center 
Tuba, Ot<lahoma 741 72 

Effectlvc -----
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Williams Communications, Inc. 
dlbla Vyvx, Inc. 

Floroda l'llblic S<l"\'iec Commi"oon No I 

Onsonal ~cct II 

SECTION I •• TECII N!CAL TERMS AND ABBREV IATIONS (Cont'd) 

A vallablt/ A vella bill I)' 

Condition In .,.1\idt ~)'has on tls nct>oor'- a Con:uot bet10ccn II'"• roc POP, (u ma) be ~quntcd by 
Customer) and IIICit Corc:Ull &nclthc related Cuttorncr Font-Mole and Last· Mile Corcuot> ••• nor cornmotttll 
to other ~iu or ~ CWIOtncn &lid arc acccutblc for :'fl"kc to CWIOtncr, as clclcrmoncd b)- the 
Company. In Ita aolc dlscrcuon. 

lk&Jaala& Traatmlulon Tl111t 

The dou and time ~lied on a Racrvcloo Conrumatlotl or punu&nl to an Easly Acccpunec. u the u~ 

may be. ..,.,cd 10 bY Ccml*'>'· • the bqwuna date and tom< for uansmwoon of lhe rcl.-ant Orcuoonal 
S<tvkc. 

Bill DattiBIIUaa Date 

The date 011 which billina lnfonnation Is complltd &nd Knl to lhc Cwtomcr 

Cuulutlon 

A CWIOtntr Initiated request 10 diJcontilwc p<OCCUIIII a S<tvkc Ordct f<11 Dodo<altd Sn'\ o<c or a 
Res<:n11ion ContVm..ion ror Oc:cational Service or tO doJContinuc S<rvocc. colhcr in pan or In II> cnurcty 
C~dlation clwJcs W.ll be &SKs.acd u set fonh in ScctiOIIJ 2.4, ~ 7 and 5A . 

Cbunrl(s) or Clrtult(s) 

A dedicated communicationt path between two or more poi.IU 

Commlulon 

Tht florida Public Service Cornmlulon or any wcce1- aaency 

Company 

Wolllams Communlcatlocs. Inc. cllbla Vyvx, Inc 

CoaOnt1ed R-rvatloa 

A requto~ for scrvocc ,.hoch hu been connnned by the Cornp•ny thruu&h the onumcc of o Me>erutloo 
ConiTnnation 

luutd I 91 

luucd by: M lckcy ., Moon 
Dlrecoor. Rc1ulatory A train 
Wolhams CommunkaUon$. Inc 
Ol'lc W olllams Ccntn 
Tul11, Oklahoma 7~t n 

Efftell\t -----
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Williams Communications, Inc. 
d/b/a Vyvx, Inc. 

flonda Publ ic S.,rvoce Comm""""' No I 

Onaonal Sh«l I~ 

SECTION I - TECHNICAL TERMS AND ABBREVIATIONS (Co<u'd) 

Contribution Quellty Trlevblon Trelllmluloa 

A ldCYis!On 1nns.mission thai is of a qualily1ha1 perm its posl·proceulng of lht Sltl"li And 1ha1 confonns 
to lhe rclcnnl Technical Sundards. 

C rou Conacct 

El«trical connocdon willtin a POP or llub of two Cir<uits In O<Cicr 10 complete connccuvlly bct" un >uch 
Cimlits. such u . connectlna JXC with finl· Milellui·Milc C!Ruiu. conncc tinc t,.o (2) IXC Circuols. llf 
conneainatwo (2) fim-Mllell.ui·MIIe Circuits. 

CustOIDCr 

The ~. firm. c~ioo. aovemmental unil or CKhcr cn1i1y (oncl~ina the ' "'crsson and au•ll"> of 
such enlitlcs and their Authorizid Users) ,.hich urden ~Ice - either for 111 own usc or for ots ~tse :u a 
resale carrier- and which is responsible for the payment of charau ar>d (ex compli~c with CompAny 
Tariff rca~>lllloca. A CUJtomcr os considered to be 111 accoun1 for billing pulll08H 

CwtOIDtr Prcmbe/Custo•cr'• Prtmbc 

Loalllons dcsignlled by a C~tstomer or A~tthoriud User (n!j.lldlcu u 10 whelher the de\lgnated premises 
Ill'< con!lOIItd or opcnted by such C~t>torncr) wbere Service is orialnalcdltrrmtnattd for C~t>tomcr's o,.n 
needs or for the usc of1hlnl p.v1ics. 

Dcdlcettd Arcus 

Ocdlcltcd FUsi-Milc or Lut·MIIe Circuits between the C~tStomcr's Ptem~• and 1hc Co<nJ'IO) · , 1'01' for 
oriaination or termination of Service. 

Dedicated Strvlcr 

lntcrexchanae Service provided from POP to POP by Comp&ny on • twcnty·fa~tr hour • da) b.u1> for • 
T~rm. 

DlaJtal Acccu 

A dl&il•l Flm-MIIc or Lut-MIIc Circuil ~tscd to t.nnsmn lclevlslon SIJII-lb bclwccn poonts 

luucd: _t_19t. Effce1ovc --- --

lnued by: Mockey S. Moon 
Dircclor, Rcaulatory Affairs 
Williams Comm~tnicatlom. Inc. 
One Williams Ccnlcr 
T~tlq, Ol<lahoma 74172 
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Williams Communications, Inc. 
dlbla Yyvx, Inc. 

Flonclll Pubhc ~"'"• Commi~s•on No. I 
Ong.nal Shett ll 

SECTION I - TECHNICAL TERMS AND ABBREVIATIONS (Cont'd) 

Dlvcnlly 

CUJtomu-desianatcd routlna ouccd 10 by 1111 aut'-orittd r<Jl"1C'fll.l.tivc of Com pony -.htch tndoutt s a 
CUSlOmcr desiJ11.1.1td depat!urc 6om a Com~ny Primary Route. The ptovision or Dtvc.,uy -.uh respect 
10 Circuils ma,Y entail Ciiwils routed on pbytically ~para!< facllitits on a &~J?ht< or •>•~<ms basu (to 
the tlCICnl pouible. lc.. 100% lOUie Oiwrsity on al'OP·to-POP or Cuslomer PremaJC·Io-Customtr Prcmut 
basb is not &W111111teed) btlween the Nl!le city P.Oir where the facilities required 10 provulc tht relevant 
Circuits arc octennined by Company to be A VII liable. Divc.,itr a{T'tnaements shall be developed on on 
Individual case basis, and each Circuit in such amnaement shal be charttd for ~puatcly. 

Domesllt 

~rvlces pert.tininato Ori&inatlon and Destination POPs within the conti~tuous Unncd St•ccs. 

Dro p-OfT(•) 

A .POPh). speciOcd by Cust~n and apct'd to by ComJW1y wht'rc, in addluon to the Onal dnltn•non 
potnl, Company llhall dellvn me Service. 

Due Dale 

Tht date on which ~yment is due u lndicattd on CompAny's invoice 10 CUJtom<r. The I~ O;,tc shall 
be no wllcr than thiny (30) days after the date the lnvolet is iulltd. 

Duralloai'Rutrvalloe Ouralloa 

The.,...., of (I) the time btlwtcn the Bealru.!in& Transmission Timt and the Endlng rran\mtuaon Time 
111 sd forth in 1 Rescrvaaion Confumaaion. or (li) Ill< ICiuaJ II'IIIUII1wlon time or OcCAJtonal ~"'ice «levant 
10 such llacrvltion Conftnnlllon inclusive of'Eirly Acceptance time. Ext ens ton ume. and Overage, a( any 

urly Acctpl.l. o.c• 

The ldYW1Clemem co 1111 nrllrr time, Ill Customer's rcquc" and subject to such~"'"' be ana Avt~lablc '" 
the ComJ*Iy's $OIC diJaelion. of the flc&ln!tin& Tnansmwlon Time made after a Re><rvotion Conlirmotion 
hu been sent to C.w.omer. The Endlna TrlliSmbslon Time shall not be chanJtd 

£ndlna Tn.rumlulon Tlmt 

n.. cbte 111d lime specified ..111 a Ruervation ConOnnation 0< pumw>l to 1111 Extcn"on •nd agTced to b) 
Compony .u the cndina date and clmc (or cransmiulon o( the rolevant Oce;uionol Sc:rvt« 

Issued; _ /_/<18 F.ITcctlve ------

luued :Oy: Mldcy S. MOM 
Dirtetor. Resulatory Affaii'J 
Wltllanu Communications, Inc. 
One William> Center 
TuiH , Oklahoma 741 72 
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Williams Communications, Inc. 
d/b/a Vyvx, Inc. 

flonda Public Scrvtcc Commtulon No I 

Ong10~l Shttt I~ 

SECTION I - IEC!ftiiCAL TERMS AND ABBREVIATIONS (C01n'd) 

Ennl 

A rcsavalion which consisu of 1 price or ch3rac usociatcd wilh lhe as&nplc number of hou,., of $<rvicu 
provided in lieu of an hourly Cl\iric. 

Enmpllon Cutlnalo 

A wriucn C.a~omcr desianalion which ccnlfiH that iu dcdic.atcd facility !ohould be acmptcd from the 
monthly spec ill access surcharge because: lhe Service: 

(a) 

(b) 

(c) 

(d) 

term inates on a device incapable of wnnn:tlna Company's network with lhe local cxchon~c 
nelworic; 01' 

is rwocialed wilh a switched access service that is subject to tonier common line charges, or 

corulitutes a private line facility tatd for Tclcx Service or ndio 01' tclcviSIOn tnnsmissions. o r. 

is an open-end lennination ln 1 local exchange eanicr's swilcb of an FX line: or 

( c) is a lennination thai could not make usc: of a local exchange conicr's common lines . 

Ellerulon 

The extcrulon or P.fOion~in"' of an Ending Trunsmtssion Time, ot Cu>tomcr's rcquc>l and subjoctto such 
Service being AYIIlable Ill !he Cornpw~y's sole d iscrctlilft, made after a Rcservllion Conlirma1ion has been 
Knl and before such transmiuion baS commenced 

EJpcdht 

A Service Order processcd at lhe requut of the CWIOC1ler in a time period shon<r than the Company 
standard Service Interval 01 an ASR processed by a Flrst·Mile 01 Lut·Mile Scrvlct Providor 1n rnponsc 
10 a CUSiorner rcques1 in a lime period Shorter than such Firsi·Mile 01' lost·mile Scrvict Provi(k:r's >tllildard 
in1orval. 

FCC 

fcd<nl Communka1ions Commission. 

luucd. _1_/98 

Issued by: Mickey S . Moon 
Oltca01. Rcaulo.tory AITo.in 
Williams Communications, Inc 
On< Williams Center 
TulsA, Oklahoma 74 I 72 

EITcctlve:~-----

J 
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Williams Communications, Inc. 
d/b/a Vyvx, lnt' 

Floncb Public Scrvocc Commot.>ion No I 

Original Sh:~t IS 

SECTION I - IECtlNICAL TERJMS AND ABBREVIATIONS (Cont'd) 

FCC Nl 

The Company's tariff for intmtate services. 

FCC 114 

The Company's tariff for international services. 

Flnt-MIIc Service 

The originalion ponion of the Service between a Customer Pmnise and a Company POP 

Flni·MIIc .ad Last-Mile Service Provldu 

An enlity provldlna First-Mile andlor Last-Mile Service. 

Hub 

A facility or location where multiple First-Mile or Last-Mile circuits exist for the purpose of cross­
connecting to other Fini·Milc or L.Ut·Milc ci.rt"uits within the same facility. 

Hub Circuli 

A First-Mile or La.t-Mile clrcuilintcrconnectlng • Customer or Company to 1 llub. 

Hub Rucrnllon 

A reservation placed with • Hub for C.rQt.>-connection or Hub circuits. 

Individual Case Ba.ls (ICB) 

Determinations lnvolvina situations where nonSillndard arrangements are required to satisfy spcciallud 
n<eds. The llliiUrC or such Service requjrcmcnts makes it difficult or im~siblc to enablish geneml TariiT 
provisions for such circumstances. Wlten it becomes possible to determine specific tenm and conditions 
for such offerings. they shall be offered pumw>t 10 such terms and conditions when set ronh in wnting and 
subscribed to by autlioriud representatives or Customer and Company. 

Inquiry RtJCrvallon 

A request for service which has rot been confirmed. 

Issued: _t_/98 

Issued by: Mickey S. Moon 
Director, Regulotory Affairs 
William• Communications, Inc. 
One Willoams Center 
Tulsa, Oklohoma741n 

EfTtetive : _____ _ 
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Williams Communications, Inc. 
d/b/a Vyvx, Inc. 

Flon.U Pubhc Scl"'oC< Commouoon No I 

Onanul Sheet 16 

SECTION I - TECHJ:I!CAl TERMS ANQ ABBREVIATIONS (Coot'J) 

ltutlllalloll 

Estobllshnlcnt o f Service. 

laltrncbaoJt Service ("IXC") 

Suvict provided ~!Ween POPt to Cu11omu by Company u described on this Tariff. 

!aturuptloe 

A condition wbc:nby !he Service 011 a ponlon thcnof is lnopnalivc. ~J<nnona at the lime or noucc b) lhc 
CUitomtt 10 !he TOC thai such SctVocc Is onopnauvc and cndina 11 the time or ruloratooo 

WI·M IIc Service 

The lcmlonatinJ ponion or the Sen-oct ~ ..... n I Company POP and I CIU!omcr l'r«mi\C 

Loa! Ofcltal Switclllaa 

Rcconflaurotion of a diJIIII !XC Circuli Crou Connect ,.,thin 1 Company POP. 

~II Swltcb 

An lnlcrconncclion or a First·MIIe and lut·MIIe circuit. 

Mbpo 

Mcpblts per second. 

NJA 

N01 applicable. 

NJC 

No charcc. 

Issued _j_/91 EfTcctovc ____ _ 

Issued by: Mickey S MOOft 
Oirtc<~. Rcaulatory AITaan 
Williams Communocatlons. Inc 
One Williams Center 
Tulsa. Oltlahoma 741 n 
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Williams Communications, Inc. 
d/b/a Vyvx, Inc. 

flondll Public Scrvtec Commauaon No I 

Ori&iMI Sheet 17 

S!!CT!ON I - JECHJiiCAL TERMS AND ABBREVIATIONS (Cont"d) 

Non·Prttmptlbl~ 

A lev<l of Servia: in wiUc:h the prl)'lision of Scrvk.c i1 aivcn prionty over Prennpublc Scrvacc :u set fOflh 
in Section 2.18. 

Non· P rime Ocasloul Service 

Occ&Jional Service offered unckr the terms defined in Section $ of !his 1 uifT that applies ; reduced rate 
to the ln•"mCddan&• Service pOflion of Vyvx'x Standard Qcc.asionallnte1Cxchanae Scrvace bet-.ecn preset 
hours. 

Oc~ulotlal Service 

lntcrexchangc Service provided from POP to POP by Company (or the Duration. Such Service " billed 
In urtats. 

One. Way 

Service: provided from Point·to-Point in whkb the trarumiulon of ttantls i1 in one darecuon only. 

Ovoraac 

At the reguett or Customer. a trans,mluion ma)' be extended be)ond the Ending Trans,mauton Tame or 
Approx·End Period. as the ca5c may be1 aftC'r the relevant tnnJmt)Sion hu commenced wbJcCI to such 
S.:rvicc beinj A vailablc In the Company s sole discretion. 

Payment M~tbod 

The mann.cr in which tho Cuuomcr i> authon ud by the Company to pay charges for Scrvtec 

Pb)'lical Cbaage 

~ modlfiQIIon of an ..Osti.,. Cir\llil. Fini·Miilcllast·Mile Circuli. lkdtatcd Acccu Chonnc I or pon. •t 
the requeJt of the Cu.tomer, requiring 10111< pb)'lie&l chana• or rctmniMtion. 

Polat-to-Polnt 

Service provided between two POP(sYCu.tom<1' Premisc(sJ 

SECTION I - TECUNICAL. TERMS AND 6DDREYI6f!ONS (Cont' d) 

ln ued: _ 1 __)91 EfTectivt -----

luucd by. Mlicby S Moon 
Oorector. Rc&ulatory Affairs 
Williams Communaatton>. Inc 
One Williams Cc.nter 
Tu1P. ()I< lahoma 74 172 



I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 

Williams Communications, Inc. 
d/b/a Vyvx, Inc. 

Point to Malti·Polnt 

Florid.t Pubhe xrvocc Comm"""" No I 
Ongmal Shecl I I 

Snvicc ~vidcd One· Way from one POP/CltSiomcr Prcmosc 10 muhoplc POPJ/Customer Prcmosc. •••he 
case may be. 

Point of PrtJuce (POP) 

A Company dcJigmued location where a facility b moincained for 1hc purpose of provodong occcn 10 
lnlercxebange !Krvlee where Available. 

Pn~mptlblc 

1\ level of Service In which ~ptiblc !Krvite is &ivcn pr!orhy In the evcn1 of an ln1crrupuon u ""' 
forth in Section 2.18. 

Prlmuy Routt 

l1w: rout.c alon.& wbkh !Krvlce b trarumilkd which, In the absence of a Oovc.nny uraneemcnt, 100<1ld be 
solely cktcnnrn.d and used by Company in the provl.slon of !Kmc:c. 

Redaaclaat RoatiJia 

1\ second IXC po,th between the same orlgon.uion and dcsmullon POPs of Polnl ''>-Poont xrvocc 

Requested S.rvlct Date 

The~ n:quesud by the CuJtorncr for eommerocement of ~<ile~tcd !Krvlcc and •arced 10 hy C<~mr•ny 

Rucrvotlon Connrmatlon 

Slllndatd Corn~*!)' onlcr conOnnation form(s) for O«asiQI\ll !Krvlce, in efToct from 1imc 10 wne , >Cnl to 
CUSiomer whiCh til total includes pcnincnt boning. technical and Olhcr ckacripclve Information 10hoch \hall 
enable Company to provide xrvlcc. 

Res1on1Res1ortd 

To make xrvlce .ratlve followin& an Interruption by repair, fCISSIJIII'"<RI , n:·f'Otllln£, wbsuruuon or 
component pans. or Olhe.rwbc, as cktennined by the Company 0< camet11) onvolvcd 

Issued· _r_/98 F.fTccu-. _____ _ 

luucd by; Mkkcy S. Moon 
DJr«tcw. Rcauletory AtTain 
Williams Communlcahont. lroc 
One William• Cen1cr 
Tuba, Oklahoma 741 71 
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Williams Communications, Inc. 
d/b/a Yyv.r, Inc. 

florida Public S<tvocc CornmouiCHI No I 

Ongonal Sht<l I 'I 

SECJJON I -TECHNICAL TERMS ANP ABBREYIADONS (Conl'd) 

S«oncbry Drop-OfT Strvi«\PCAD 

Deli~ on a Preanptible ~Way IXC Cla:asional ~i« bub 10 one POP o( !he lransmouoon reltvanl 
10 an ~~ RaervMlon Conlinn•lon fill" a Poinl·lo-Poinl or Point to Muhi·Polnl Occasional S<tvlce 
1runsmiss!On ror all or p11t or sud! lnnSmiulcn. This Scrvkc maY. t: u$ed 10 povide fot Kpant< ordtring 
one! blllin& (Of a CIISIOmer r=vlnaiiiOdlcr Cwlomer's tnnwlu lon provlckd such reception os aulhonttd 
by such other Customer. 

Service 

Any or all scrvlce(s) pR~.VIdcd to or obcalned by CUitomcr. any Authorized User nr third pony from 
Company which Is dcJCribcd in this Tariff u modi ned from time to time. 

Strvk e Ord•r 

Stllndanl Compeny onl<:r form(s). in df<Ct from lime 10 limo, or Customer's forms accepced In wriling by 
llll authoriz.ed re_prescnwlvc of Company (or Dcdkated Setvlec which on lotal lncludci I!Cnmen1 billlng. 
technical and Olller c!c1alpliYC lnformatoon which shall enable Company 10 provide Setvocc. 

Special Promolloaal OfTtrlap 

Authorizzd trial offcrinp, diJcounts, or modlnc.Uons of Cornpany'sf'Ciular Service ofTerinp. which may. 
from time to tlmc, be ofTaed by Corn~y 10 CuJJomcrs for a panocular S<r·: :e. Such o1Tering1 may be 
limited to cenaln datca. timca. and locodona. 

Stars or Strvlec 

The Requc$led ~ice Date or Bcginnlna Transmission Time u 1he caW! may be. or 1hc d•tc or tome 
S<tviccllrst becornu avalloble ln accotdance with the rcleYanl Technical Standards. \lrhichcver is lattr. 

Tariff 

Tariff Commission No. 1. and effective revlsiotU thereto filed by the Company wnh the Cornmi»IOI1 

Ttebnk ll Standarc!J 

Tcclulical ~ for lnoercut..n&e Mrviee ue aovcmed by ohc relevant Tcchnlo.l Standard< de~oenhcd 
in S<ction J . 

Issued: _!_ /98 

bs~Kd by: Miekoy S. Moon 
Director. Regulatory Aff•ln 
Williams Communoc11iocu. Inc. 
One Willi•ms Center 
Tuba. Oklt.horn• 741n 

Eff«the· ____ _ 
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Williams Communications, Inc. 
d/b/a Vyvr, Inc. 

Florida Pllblic X~'>'K< Comm•uion No I 

Onc•ul Sh«t 10 

SECTION I - TEC!iNICAL TERMS AND 1\DBREVIATJONS (Coni" d) 

T <ltvulon Operation Cc11tcr (TOC) 

Company's designated fa< lilly for authoriud 1rcponina of Service lntC1T\Ipllon. 

Term 

The period $Cicctcd by the Customer, !'iJIICd to by Ccmp111y lnd SlaU>d on the relevant Service Ord<r dunng 
whicll Company shall provide and Customer shall ac"cpc and pay for the Service descnbcd thcr<!n. 

Twe>-Way 

Scrvic« provi~d by means of two simplu Circuits tlllllsminin¥ in opposite directions between the wme 
two potnts whtcb may not be synchronous. 

Vyvx 

Vyvx, Inc. (the Coo.pany). 

Vyvx Affilll tts 

A bu.lineu organization or cnthy which controls. b controlled by, or Is under common c.ontrol wi1h lhc 
Company. 

lnucd by: Mlickcy S. Moon 
DJroctor, Reaulltory Affaln 
Williams Communications. Inc 
One Wlllimu Center 
Tu!J&. Oklahoma 74 172 

Effccthc -----
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Williams Communications, Inc. 
d/b/a Vyvx, Inc. 

Florida Publit Servk< Comm•n ion No I 

Or1ginal Sh<cl 21 

2.1. 

SECTION 2 - RUU:.S AND REGULATIONS 

Description and Lim11A11ons of Servicu 

2.1.1. Ally manbcrol'rhc ~public (Including any natunii,P:tnoo 0< lcplly ~?filnlud <nllly such 
IS a c;crponrion. I*VIcnhip, or govcmmmw body) Is mull~ 10 obtain Service undct thu Tanrr. 
provickd that Company I'UCIVCS thtc ri&bt to deny Servic•: (i) 10 any Cullom<r thai. in 
Coml*ly's rasonable oPinion. prcscnu an 1111due risk of nonpaymen1and rd\uct 10 comply with 
the deposit ~ircments set fO<th In Section 2.7.S1 ,(il) In CII"CIImstanccs in which Coml"'"y has 
reason to believe that the 1ae of lhc1 Service wouiG vtolate the provisions of this Tan IT 0< any 
applicable law or if~~ law restricts Of prohibits provislon o r the Service, or (ool)lf, rn 
CO<npany's sole opimon, insufficlena facilities arc 1\vailable to provide the Serv~ec 

2.1.2 

2.1.3. 

2.L4 . 

2.1.5. 

2.1.6. 

2.1.7. 

2.1.8. 

Customcn rc:selli:JI 0< rebilUna Service to which thb Tariff Is applicable mus1 ~ve a Ccn1f1eate 
of Public Conventencc and Necessity as an intercx~ae Clll'itl rrom the Florid& Publrc $<r.ICe 
Commiuion. 

The applleabillty of this Tariff Wll be as SCI forth in Applicabilrty (pa&c five). 

Cimlits for ~ust·Mildl.ast·Mile Service tnay be provided and billed by a f int·M1lc and l.&si·MIIc: 
Service Provider that b a local exchange Cl!fllpanY (LEC). Flni·MilclLut·Mile Servtce may be 
purc:bucd liom canien other than tlie LEC= 01:~ In accO<d&ncc with Florid& Public Servlt< 
Commission rules Wlleu such IG'Vicc is juri · • inlcntatc. Charau fO< the FirSI·Milc/Lall· 
Mile Service are available liorn the rcrevanl Fim· ile or La.si·MIIe Service Provider. 

Company, when actin& • rhc Cuslomcr's 11XJUCS11Wi'ot IS CU$1CJmcr's authoriud ag<nl, Wll ma~c 
rasonable drOI'IS 10 lmllJl; for 5(ICdal Sctvkc requirements such u Oivcniry. if u is ltplly able 
10 do so. Due co the spccialiu il n&lllrc or such an &ITlln&cmenl, howcvct, W<h Service may not 
be available under this Tariff and Company shall have no obliption co m•ke any uniT filrnp 
required to provide such Service. 

In addilioo 10 the cancellation proc:~um contained in Section 2.5, l.h< Company may d1>eont•nuc 
tcrvice upon rcasoo&ble nol.ice Wider the dm~msanccs to the Custom« If: 

l . I.6.A. lhe Cu11omor is wing the Service in violalion or thi• Tariff: « 

2.1.6.8 . the Cuslomtr is win& the Service In violation or any tpplie&blc law Of reculatlon 

Dcdlcaced Service begins on the Sl111t or Service date and iJ provld<d throu&}l the T<rm rcl<•ant 
to the Service ln quCllioo. Customer wll pay for such Servltc for the Term. 

AI Company's sole discretion. followina the expiration or the Term rel<vanc 10 a O.dicat<d 
Service Servtc< shall COIIlinu< .JJ be por_ovkiOd in ~with this T•riff and 11 th< th<n currcn1 
month Term charge tel forth In Settlon 4.4 In lh ll TanfT relcvan110 the Service In quc<tion 

lnu<d _ 1_ 1<18 Efftetivc· ____ _ 

luu~ by: Mickey S Moon 
Director, Rcaulalory AfToi11 
Williams Commun•caoons. Inc. 
One Wllhtms Ccnlcr 
T'uba, Oklahoma 74172 
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Williams Communications, Inc. 
d/b/a VyY.r, Inc. 

Florida Publk xrvlcc Commiuion No I 

Or•a•n.l Sh«c 2-2 

SECTION 2 ··RULES ANQ REGULATIONS (Cont'd) 

2.1. Description and Limitations of xrvices (Cont'd) 

2.1.9. Occasional Service is provided for the Duration. C~momcr shAll ~Y for such xrvocc for the 
Dun1ion. 

2.1.10. Easum rune shall be IIICid ia ldlcdllizla OccaJional Scrviee transmiuions. and wch 1ime shAll be 
determined accordin& to WWV Time as emblb.hcd by the WWV Radio Suouon loca1cd in Fon 
Collins, Co. Any QcQslonal xrvkc ..:hedulcd for completion on the hour or half how !.hall 
l<nninlle one!'> minute prier to such lime (except whm OVcrace occurs). and such xrv1ce .ball 
be deemed ru ly complcled. 

2.1.11. 

2.1.12. 

Followin& the explraion of the Ending Tnnwnlssion Time Company shall ua;c reasonable efruru. 
ptOvldecfxrviee Is Available (u detennlned solely by Com(>ln)') and uncommlncd. 10 provide 
Ov~ upon the CU$10111cr's requeslll the~ 110:1 forth In Section S.4 .2. Overage is provided 
In fifteen (IS) mlnulc lnen.menu subjce1 to •ueh Service be ina AV1lilable u detcnnined by the 
Company, m 1ts sole diicretion. 

Except as otherwise P!'C)vidcd In tbls Tariff or as apccified in writina b)• tbe ~Y cn1i1lcd to 
receive oodu, nodcn between CUStomer ltld Company aha! I be &ivcn in wrillng to the persons 
whose !llm<S and buslneu .mlresscs appear on the relevant Rcsavation Confinnation or Service 
o.dcr and thc dfec:liYC • of II\)' notice shall be the date of delivety of )U(h notice, noC the dale 
of mallina. By written nocicc, Com(IIIIY or CUStomer may change the pony 10 r«eive notice 
and/or the ilddrcSs to whldJ auc:h notice IS to be delivered. In Ole event no Customer or Company 
address is provided In the relevant Reservation Confinnllion or Service Order, noli." shoJI b" 
given t.o the lut known business address of Cullomcr or Company, u the case may be. 

2. i. l ) . At Vyvx's option. any analosfcligital cat version needed 10 malce the Customer's si&n~l compoubl< 
with Ole Vyvx netwOrk may talcc place at either the POP or at Cu.slocncr's premises 

iS$ucd; _1_198 EITcttlvc· ____ _ 

luued by; Mickey S. M-. 
Dircrtor, Rcauiatory Afraln 
Withams Communka11ons. Inc. 
One Willjams Center 
Tulsa. Oklahom• 7•172 
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Williams Communications, Inc. 
dlbla Vyvx, Inc. 

Florida Public Scrv:.:. Comm1ss1on No. I 

Onstnal Sh«t 23 

2.1. 

SECTION 2 - RULES AND REGULATIONS (Cont'd) 

!Xscnption and Ltmimtlons of Scn~lces (Cocu'd) 

2. 1.14. Hub Racrvalon ~CI\1 Scrvu will be providcd on a full·llmc bam from the efrccuvc date 
of lbc CIUIOmn's JlinCd ~m<nt for ~rvlcc lhrou;;h the Cancellation <14tc of Uub R~rv111on 
~<rnenl Scrvic::e by th<O Cuslomer or Company. Atl Hub~ for Company·bound IXC 
cnUTlc rcstrvcd by Hub Reservation Manascmcnt Scrvlc.c Customers will be m•naged by the 
Company on behalf of the Customer. 

Comp111y will not be ~ible for dia~lna. trouble$hoodna or providin& Allowance for ~nv 
lnterrupctons oaunina over Hub clmtits 10 CUSiomen who do n01 have an acuvc llub R~rv111on 
Manaacmcnt Scn~ice Aarccmcnt with the Company. 

lu ucd _1_/98 EITecdvc·'------

Issued by: Mickey S. Moon 
Olrcclor. Rcaulotory c\IToln 
WUI Iama Cornmunlcallon,, Inc. 
Or>c Williams Ccnlrt 
TuU.. Oltlah«n.t 74172 
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Williams Communications, Inc. Floricb Public Service Commiuoon No 1 

d/b/a Vyvx, Inc. Origonal Sheet 24 

SECIJON 2 Rlll.ES AND REGULATIONS (Cont'd) 

1.Z. Ocher Tenns and Conditions 

2 2.1. The namc(s) of the CIUIOma(s) dcslrina to obcain 1/oc Service mUJI be'"' fonll In the Ruervauon 
Confirmation or Serv~e Onkr. 

2.1.2. 

2.2.3. 

2.2.4. 

2.2.5. 

2.1.6. 

2.2.7. 

lu ued _1_191 

The CUSI«na' ~ opcnuc any Company provickd equij>!11Cnl 1., accordance with in.strucciocu of 
the Company or ti\C ComJ>an)"S •sene or clcsi~. Failure co do ,., wll vold '"Y Comp4ny 
lhobilicy for ~ of Service arid may make Customer responsible for cbmase to cquopment 
punuan1 to ScctJOa 2.2.3 below. 

Customer shall return to the C0111pany all Company-provided cqulJX!Icnl whhln five (51 cbys of 
cermimollion of lbe Savicc ftlr wl\lch dMi oqulpmcna w111 WIOd. Sa.lcr equlpmenl shall be In the same 
condition as when clclivercd to Customer. normal wur and ICit excepted. Cus1omcr !Jiall 
rdmburu the CompanJ!t upon demand. for any cosu incurred by the Company (e.J., 1/oc ec»l of 
the equipment) due to <.uRom.,.·s failure to comply with chis section. 

A Customer sball not USC Ill)' service m.wlc tlf' ltldcm11k of the Com~y or refer to the Company 
in connection with any PI'CiduCI. equipment, promotion. or publlcalioci of the Cu>tomer wlu-t 
prior wrlncn appn~val ot the Company. 

In the CYall suit Is brou.dot tlf' 111 IIICmCY Is retained by the Company to enforce the tenns of chis 
Twit( lbe Compmy shill be entitled t.o recover{ ln addhlon to any other remedy. rcimburumenc 
for ~lc IIUlmC)'t' rea. coun C05IS, cosu o inva~lprion and ocher rellled upc~ Incurred 
in coMeaioo thcrewilh.. 

Any kplldion or orOcccdlrut with rcs;~d to the collection of chalics due under this Tariff may 
be brOulll;l In the C'ouru of ihe Sllle of Oklahoma In and (Of 1/oc County of Tutu Of 1he Uniled 
Smes of America for the Nonhem Dislricl of Oklahoma. By CUJiomer's obwnln11 S..-.oct 
pw:suant 10 this Tariff. both Cusaorncr and ComJIIIIy shall be deemed 10 have submiueilto such 
ju!iodialon, thmby ~y waivina whllever ri&hiS may correspond to eillocr of chcm by rc&I<OII 
of their present or future dilmlclle. · 

The provision of Service ~ball not create a panntnhip or joint venlure between lhe Com pony and 
Customer. oor rcsull In joint '"rvlec o fTcnnas to their respcelivc cu11omen. 

luued by: Mickey S. Moon 
Pll't'Ctor, Rt&UIIIory Affain 
Williams Communicacions. Inc. 
One Williams Center 
Tulsa. Otllhoma 74 t 72 

EfT~!, .. ____ _ 
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Williams CommunicaJions, Inc. 
d/b/a Vyv,., Inc. 

Floncll Pubhc ~"''cc Cornm,.uon No I 

Onco~l Shed 25 

SECTION 1 .. RULES AND REGULATIONS (Con!" d) 

1 2 Other TcrmJ aod Conclillons (Coni' d) 

2.2.1. 

22.9. 

l.2 10. 

The ditcounllovolllr Ill)'. ·~llcableiO • CuJiomcr ruc aj)el'llcular Service <)( ScNIC .. >hall be 
l.hc net or 'VOlume o~ lmlln efloa11 .: .. bcoJinnin& or1hc monlhly bill ina pcru>d applicable 
to lhc C1111orncr for lhc pankular Service or ScMccs. 

Dcdltalcd ~occ rcquc:stcd by Cllllorncr 1/ld 10 be pcovldcd JII!RIWII to !his TaniT >hall be 
rcqucsud 011 ~ Orden. Occulon.tl ~lee rcquc:ltcd by CUJiorncr and 10 be provodc<l 
pursuant 10 lhiJ Tariff may bt onkrod lciCJII-Ieally, by fact~molc lnnsmouion, or ~~>' 01hcr 
rcuooablc me111od ICtll 10 Cocn~y·s CIIJiomu ~e Group and 11\all be confirmtd by a 
Real •Ilion Conllnnldon ~ Cuilomcr sllall rccclvc wnlkft corollrmaltOn rrorn Com pan) or 
OccuiooaJ ~~ II bas rcqucs~cd. The busillcu rccon!J of CornpM)' Wll conuol as 10 the 
coniCGU of 11M ~Icc Or6cr(s) (or Oilier ~ 10 C.utorncr fonnh)l and/or RcKIV&ttOn 
Conllnnlllon(s). ~ Cllllomcr placn a ~a Order for Dcdlcalcd Smilcc or piKes an ordC1' 
b Oa:uiocl&l ~.liM CIIJiorncr mUSl pcovidc tile Cocnpeny wllh tile Cowomcr's name and 
addraJ b billina putpOM:S and a conlael name 1/ld phone nwnbtr. CUSlomcr muJI abo pro~ode 
lhc Ccmpany widllbo COIIIXI-. w~ number, and addrns a1 u ch or lhc prcmotcs "here 
Scrvic:e os 10 be insllllc4. e.cb ~rvkc Order and Rncrvllion Corofitma~lon >hall rcfcm>ec lhll 
Tlritr. ~ lbe Scrvic:e Order b accoplcd in I>Titin& by Company. or a Rcscrva1ion Con(~tm&ltOn 
is liCill 10 Cllllornct 1/ld Is 1101 diJ!l'llcd by CUSlomct within lhc car her or: (A) IWtnly.(ow (24) 
hours from lhc lime scnl 10 Cultomcr or (8) lhc 8c&ift11inl Tr.ntmiulon Time, lhc relevant 
~rvicc Order Of Rucrvallon ConOrmatloro sllall conuoltlle 1\nal optradvc obllplions ~en 
Com~ 11\11 Cuslorncr rcordl~ ~rvlccs described therein 10 lite ex1en1 thai h 6~clnes lhc 
~ype. Of SCrv1ce. ~ o(Cin Ofi&inaliiiJI/ld lcrmlnatin& chlu. Rtquc.,cd ~rvlcc Dale 0< 

BeaiMinafEndliti Transmwlon me, Tcom Of Ouralion arid Other lnrormallon ntcc>ury fO< 
Ccmpany to provule ll1e Strvkelo CuJiomcr. 

Hub RcSCIVatloo Mlli&Jcmcnl ~iclc Wll be provodc<l J>UI'RWII 10 a sl~d lfub Rc~~ouon 
Manaacmcnl ~ice AP.1'ctncnlllld as defined ben in eommcncina one (I) busonc" clly atlct 
Campoli)' rcccives 1 Alncic! Hub RacrvlbOII ~cnl Savico AIJ"'CC'MMII unlll ooc (I) bU>oncu 
clly atln Company rcc«lvcs 1 '"linen canccll11lon rcqucJI ( O< Hub Rncon a lion Manaacmcnt 
savia, Of Coaipeny cancels KfV~C C11~cn nuy provKk 10 lhc CDfnpany ltltphonc nOtocc 
or CIIJiornct's lnltnl 10 accept lfub Rc~rvalion Manaacmcnl ~IVIC<. wbj<CI 10 Compen) ., 
ao: "\: ScrviOO will ltiUI be dT'CCI.-c Wllhtn 24 holln or ouch nOtocc 1/ld woll be prl"'ldtd on 
lhcls thai • slpcd Hub RHCn'tiion Manaacmtnt ~rv.cc AJI'ffmtnl " <kloHrcd 10 lhc 
Company wolhin•teD ( 10) busiMu cllys by tile CUIIO!IItr 

l6wcd _1_191 Effccli\C -----

luuc:d by: Mickey S. Moon 
Dlrc<lor, RcaulaoOfY Affaln 
Withams Communocao lon•. Inc 
One Willianu Ccntcr 
Tu l.sa, Oklahoma 741 72 

l 
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Williams Communications, Inc. 
d/b/a Vyvx, Inc. 

l'lorld4 Public S«l"'oce Commouloo No I 

Orrginol Sheer !6 

SECTION 2 - RULES AND REGULATIONS (Cool'd) 

2.2. Other Terms 1nd COCM!ilioos (Coni' d) 

2.2. 11. 

2.2.11. 

2.2.13. 

2.2.14, 

Issued _1_19R 

Any ocher i1emJ InC! concllticxu U... 1n:: I)-peel. printed or otherwise rncludcd In any S«l"'oce Orckr, 
Reser\ Ilion Conflllllllioa. or ocher lilcc form of Cuslomer conun1 shall be deemed 10 be solely (O< 
the eonvcniencc of the penles. No Ktlon by Cotn_1.any, lncludlna. whhoul llmn•tloo, provosroo 
of Service to Custotncr p11nU111t to ~'llch Service Order. Rucrvotoon Connrmation, or other hkc 
form of CusiDmcr awcnt shill be COOSINCid 11 l>lnclln& or c:scoppinJ Cotnpany with rcspcclto such 
t.crm or cOCM!itlon, unlcu r.udl Service Order, Rcscrvllloo Confirmation, or other h~c Cuuomcr 
consent fonn contalnlna Aid spcci.flc term or condition hiS been >i&!lcd by an au1honle\l 
r:epresentaivc of Company and Cu>tomcr. Comj>&lly shall have no obliplion uccptth01C u SCI 
fcinh in lllis Tariff or c.ontalncd In Service Orders. Reservation Coonnn11ions. or Olhcr like 
Cldlomt:r ~ fonns InC! all ocher JqAc:w:ourions or qTCemcnCJ, oral or wnncn. wll be of no 
effect. In the event any provi>lons ~~ forth in Service Orders (Ot other •arced 10 loi.c forms or 
CUSIOmcr cooscnl) orR-ion Confinnllloiu c:onnta with the provisions sci fonh In lhiS Tori IT, 
1hc provisions K1 forth In this Tariff >hall prevail. 

Unless subjca to a Hub Racrvlllon Manaacmcnt Service Aarccment, the terms of which scrvrct> 
or amn&ana>U lllall control, c:haraes for Flnt·MIIc and Lut·Mile Scrviec procured by Comp.1ny 
on bchiH of Clu1omcr shall be JUbjcct 10 adlustmenlll •uch limes as Company >hall del ermine, 
not 10 ac:tltd die then prcvllilinJ <hatBU of the n:levan1 Fii~I·Milc or Lut·Molc Service Pro•ldcr 
r;s would ochcrwi>c be 1*<1 dftctly by Cuolomer for 1hc n:lcvanl Firsl·MIIc or lui Mile ScMcc. 
pluo lhe admlniJtnlivc surchar&c set fonh In Section 2.19. 

Upon the scheduled cJrplra&ion of a Tcnn for Ocdiealcd Service, Service shall au1oma1ically be 
cXundcd subica 10 writta'l not.lcc of 1a111inallon by citbt:r Company or Cu!lorncr; >uch 1crmina1ooo 
lllall be effective IS Of I dAle not lest than thirty (30) day5 after delivery of Aid noliCC 10 I he other 
pony, 1lle dllncs for Scrvico durin~ any such cJtlcnslon >hall n01 exceed lhc then currcnl monlh 
Tcrin •bars• seT forth in thi> Tarilf a:nd applicable 10 such O.dlcalcd Sc.rvlcc 

Follow ins the oxplrodon of the Endln• Tnnsmisslon Tim• for Qcculonal Service, Comp.1ny oh•ll 
usc mosoilablc ciToru, P~:Dvidcd Scrvoce is Available (as dercrmincd solely by the Company) and 
uncommincd, 10 Jl!OVide Ovc~ upon lhc CIUiomers n:ques~ subjecl 10 the relcvanl charges 
1hcrefon: sc1 ronh in this Tariff. 

luucd by: Mlidtey S. Moon 
Director, Rc&ulatory Affairs 
WllllarnJ Communlcllloos. Inc. 
One Williams Ccn1cr 
Tulu, Oklahoma 741 72 

EffcCIIvc · ____ _ 
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Williams Communications, Inc. 
d/b/a Vyvx, Inc. 

FloridA Public Scl'licc Commomon No. 1 

Orogon.l S/lccl 27 

SECTION 2 - RULES 6ND REGULATIONS (Coni' d) 

2.2. Olhcr Tcnns and Condhions (Coni' d) 

2.2.1S. 

Issued : _ 1_ 198 

CUslomcr shall be ~ible for pnxuina 1ny ~ ~u 10 ~a tlmd p&ny's First·Milc 
or l&st·Mile C~uit. If • eon0oC1 oc~un woth n:spcctto the ~of any FirJt·Mile or lui· Mile 
Circuit, the party that ltaJ4S or for whom Company has ptoeured such Flrst·Mile or LISI·Milc 
Circuit shall have priority or UJ4. Jr Customer is subleC1 to a Reservation Conflrtnotion and 
su~ocntJ)'- use a relevant Fini·Mile Of lasl·Mile Circuit due ro the priority or use by o 
third party, CURomcr shall be liable fo.-lbe Rlev.nt Cancellation e~s set rw in Sections 2.~ . 
4,7 aild S.4. 

Issued by: Mickey S. Moon 
Oir ,CIOf. Rcaulatory AITa.ln 
Williams Communleatloru, Inc. 
One Williams Ccnlct 
Tulsl. Oklahoma 74172 

EfTcctlvc:. ____ _ 
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Williams Communications, Inc. 
d/b/a Vyvx, Inc. 

florida Public ~rvlce Commiuion No. I 

OroglnAI Shccl 2S 

2.3. 

SECTION 2 - RULES AND REGULATIONS (Coni" d) 

Liability 

2.3 .1 

2.3.2. 

U.l. 

~ 15 Otherwise S9«Uit:ally provided for in this Tariff, the Company ar111/or Vyvx Affill!lcs 
sloaJI net be lllble to Customer or any other person, finn or mtily foe any failure or pctfonnanc• 
hereunder if such failure is due to any cause or ctUSC$ be~ the rusonable conlrol of the 
Compaoy. Such CIUJCS shall include, without limitation, acu of God. firel explosion, vandahtm, 
.........., cable CUI, 1110m1 or ocher similar occutre'nU, any law. onkr, regu ation, dlreclion. action 
«request of the United Sales aovemmcnt or or any Olhtr govUMient or of any civil or military 
aulhoiity, naalooal <~~~~:~~mclcs; !Nurrwi\)IIJ. riou. wan, cOildclllllllloo, atr!ku, lockouu or work 
Sl~ or other llboi diftlcultlca. supphcr fell am. s.haflaaes, brclchcl or delaya. or pn:cmpdon 
of exlilna ~Ices 10 =- ~icc on compliance with Pan 64, Subpan D. Appcndtx A. of I he 
FCC's Rules and Reaulallons or o«her eppllceblelawt. re&us.tions, or orders. 

The ComJ*!y Is nO( liable for on~ oct «omission or any other company or companies (including 
Vyvx Affililles) 1\amishlng a poruon of the Service or facllitict. equtpmenl. or scrvi«s usoci11ed 
wtth such Service.. 

The Company and Vyvx Affililles shall be indemnified and held lwmleu against and f1001 any 
COWl. •iniscralive or ltlU>C)' lldlon, suit or tlmllu proceedina brou&ht againsl Comi*IY ancllor 
Vyvx Affiliale.s for: 

2.3.3.A. claims Irisin& OUI of Ot relacd 10 the conlents ll'IIUmltted vho the Services (whclhcr over 
lhc Compao)' DdWildc or F"IIIC·Mile and l.a.st·Mllc Cireuiu) lncludlna, bu1 DO( llmlttd to, 
c4lms, licluil or alleged. relatlna 10 any violallon or copy'ri&hl law. expo<t conltOIIaws, 
failure 10 proc:.ure neceuary authoriutions, clearances or consents. failure 10 moel 
governmental or other lechilicel broadcUI slandanls, or claims thai such tn.nsmiuion 
conlcnts ue libelous, slanderous, an invasion of privacy. pomoarapltlc, or o1herwlsc 
UMUihoriud or lllepl; 

2.3.3.8. palenl infrin&cment claims arising from comblnin& Cl connecling 1hc Service wilh 
equlpmel\1 onCI S)'Sicms or lhe CuSiomer or Aulhorizid Uscn; 

2J.3.C. All ocher claims orlslna oul of any act or omission of lhe Customer or Authoriud User> 
in conneclion with any Scrvioc provided by the Coml*'y; 

lu ued: _1_198 Effecllvc;:_ -----

luued by: Mltkey S. Moon 
Dl~ctoc. Reaulttory AtTain 
Williams Communk tllons, Inc. 
OM Williams Center 
T uiJa. 0'-ta.home 74172 
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Williams Communications, Inc. 
d/b/a Vyvx, Inc. 

Florida Public ~rvice Commiuion No I 

Original Sh~el 29 

SECTION 2 - KULES AND REGULATIONS (CO<It'd) 

2.3. L•abilily (Cont'd) 

2.3.4. 

2.3.5. 

2.3.6. 

Issued: _ 1_191 

2.3.3.0 . lkf"cmtnl of. oc damage 10, lhe pmniJcs of Customer and Authorized Us.crs resultong 
from the Installation! iJlci!Cif n:mov.l or (l(ililics or lhc anachmenl or insuuments, 
equlpmt11t and as.soc: at~ wiring on or from the Cullomer's ~mises. No aaents or 
cmptoyUs or cdla' J*tlclpaing cirricn r.ball be deem~ to be agents « employees or the 
Com.pany; and 

2.3.3.E. claims Irisin a out of the use of ~rvlccs Of u-lal~ equipment In an uJUafc mann« 
(such as use tn an cxplosiYe aunosphcrc) or the negligent Of willful act or 1111y person 
Olhtr !han the Compuy, Its. aacnts.. «employee~ 

lbt CUSiomer Is ~ible for taking all ncccmry lc&al steps for lntctcOMccfing the CUSlomer 
provided tmninal equipment with tliie Company facilities. The Customer shall ei\SUR that lh< 
~ emlacd iniO llic Comjllny's nctworlt dO noc dlfna&e Com,....ay CCjUil!!"cnt, injure personnel, 
~Service to ocbet Cllllomcn, or otherwise cause 1 violation or this TlriiT or any applicable 
law or n:gulatlon. lbt Customer Is ~Jiblc for s.ccurina allllcerues, pmniu. rilhts-of.,. .. y, 
lnd OCbcr ~ 11<1CCSUtY for sudi lntctconncaion. In addition, the Customer Shall comply 
whb applicable First-Mile Of l.aJt Mile Service Provider's signal power limitations. 

lbt .:om pony ml)' n:ly on Firsl·Mi.le :and kai·Mile Service PnMdtrs for lhc perfonnancc of olhcr 
scrvkes such u Firsl·Milc and Lut·Milc Service. Upoo CUSiomcr request and execution and 
delivery of aDDf'OIIrialc authonnn& cloewnents.. lhe Company may act u agent for CuJtomcr in 
obcalnitia sucli Fini·Mlle lnd l..&ll·Milc ~rvicc. CuJlomcr's llabllil}' for charges hcn:undcr shall 
nOt be feduc~ by untimely lnstallui0<1 or non-operation of Fim-MIIe or Last·Mile Service or 
Cus!Ofn~ provided CadlllleJ and equipment. 

'The CuJIOmer lndcrnniriCS lnd holds !he Compant •nd Vyv• AffilialeJ harmlcu from any and •II 
lola. c!aimJ, d<nulsds. suits. Of Olbcr Kllon. or any liability wbltSQCivcr. whether iuffercdJ made. 
insiiMed or esscruod by the Cwlomer «by MY otlicr pony or persons for any pci'10IIlll in ury to. 
or dutb of. any penon or periOIIJ, and for any loss, d&mai• or dcSUuCtton of any propeny. 
wbelhcr owned by the Customer or OthCfl eaused Of claimid to have been caused directly or 
indln:clly by the IMallalion, openation. failure to opera~ malnknance. removal. presence. 
condition. location or use of Strvrc.: Of equipment and facllidcs of Company as-i•ted with the 
~i~, unless such irutaiJ.lion. operali'l", failure to operate, maint<niUlco. condition. location or 
usc is tne dln:C1 rcsuh of lhe Compa.ny • knowing and willrul mi..:onduct. 

Juu~ by: Mickey S. Moon 
D'ltector. Bcaulatory Affairs 
Williams Communications, Inc. 
One Williams Center 
Tulsa, Oklahoma 741 72 

EITccli .. -_____ _ 
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Williams Communications, Inc. 
d/b/a Vyv.r., Inc. 

Florida Public ~!'\'ice Comm tlsoon No. I 

Original Shw JO 

2.3. 

SECIJON 2- RULES ANP REGULATIONS (Cont'd) 

Lloblllty (Cont'd) 

2J.7. THE COMPANY SHALL NOT BE LIABLE TO THE CUSTOMER OR ANY Ol"HER PERSON. 
FIRM OR ENTITY IN ANY RESPECT WHATSOEVER AS A RESULT OF MISTAKES 
ACCIOEN1_S.A. ~~~. OMISSIONS~ INTERRUPTIONS. DELAYS. OR OF.FECrs IN 
SERVICE (C.VLW:A. olVu. Y "DEFECTS OR "0£ft£ lWE SERVICE"). DEFECTS CAUSED 
BY OR CO'NTIUBUTED TO. DIRECTt. Y OR INDIRECTt. Y. BY ACT OR OMISSION OF 
CUSTOMER (INCLUDING Al/TlliORIZED USERS) OR CUSTOMER'S CUSTOMERS. 
AFFILIATES. AGENTS, REPRESENTATIVES, INVITEES. LICENSEESl-SUCCESSORS OR 
ASSIGNS OR WHICH ARISE FROM OR ARE CAUSED BY TilE USE uf FACILITIES OR 
EQUIPMENT OF CUSTOMER OR RELATED PARTIES SHALL NOT RESULT IN THE 
IMPOSITION Of ANY LIABILITY WHATSOEVER UPON Tl~E ·COMPANY AND 
CUSTOMER SHALL PAY TO THE COMPANY ANY REASONABLE COSTS. EXPENSES;' 
DAMAGES, ftES OR PENALTIES INCURRED BY THE COMPANY AS A RESUL 
THEREOF. INCLUOINQ COSTS OF FIRST·MILE AND LAST· MILE SERVICE PROVIDERS' 
LABOR AND MATEJUALS. IN ADOmON, ALL OR A PORTION OF THE SERVICE MAY 
BE PROVIDED OVER FACILmES OF THIRD PARTIES, AND THE COMPANY SHALl. 
NOT BE LIABLE TO CUSTOMER OR ANY OTHER PEllSON..o. fl RM OR ENTITY IN ANY 
RESPECT WHATSOEVER AR1S£NG OUT OF DEFECTS \.1\USEO BY SUCH THIRD 
PARTIES. NEill!ER COMPANY NOR VYVX AFFILIATES SHALL BE LIABLE FOR ANY 
DIRECT. INDIRECT CONSEOUENTIAL SPECIAL ACT\JAL. PUNITIVE OR ANY OTHER 
DAMAGES. OR BUSINESS IN'mRRUP'fiON. OR FOR ANY LOST PROFITS OF ANY KINO 
OR NATURE WHATSOEVER ARISING OUT OF ANY DEFECTIVE SERV ICE OR ANY 
OTHER CAUSE. rnE WARRANTIES SET FORT!f IN SECTION 2.:~.2 AND THE 
REMEDIES EXPLICm.Y SET FO:Rrn IN ll{IS TAR1FF ARE EXCLUSIVE AND IN LIEU 
OF ALL OTHER WAR.RANTlES OR REMEDIES, WHETI{ER EXPRESS~JMPL IED OR 
STATUTOR~._ INCLUDING WITHOUT LIMITATION IMPLIED WAIOV\NTI ES OF 
MERCHANTADillTY AND FITNESS FOR A PARTICULAR PUlli'OSE. IN TilE EVENT OF 
AN INTERRUPTION IN SERVICE. ANY DEFECT IN THE SERVICE WHATSOEVER OR 
FAILURE TO PERFORM UNDER THIS TAR1FFJ..J:IEITHER COMPANY, VYVX AFFILIATES 
NOR ANY THIRD PARTY PROVIDER OR OPEIV\TOR OF FACILITIES EMPLOYED IN rHE 
PROVISION Of THE SERVICE SHALL BE LIABLE FOR ANY DIRECT. INDIRECT, 
CONSEQUENTIAL. SPECIA!-1 ACT'liAl.. PUNITIVE OR ANY OTHER DAMAGES. OR FOR 
ANY LOST PROFrrs OF ANY KllND OR NATURE WHATSOEVER. 

luued: _/_/91 EITecu•t -----

lu~Kd by: Mickey S. Moun 
Din:ctot, ltctlll•IOI)' AITlin 
Williams CommunicalloM, Inc. 
One Williams Cen1cr 
Tulsa. Oltlahoma 741n 
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Williams Communications, Inc. 
d/b/a Vyv.r, Inc. 

Plonda Pubhc S.:rvitc CommaS\100 No. I 
Orig1nal Sheet ll 

l,l 

SECTION 2 - RULES AND REGULATIONS (Cont'd) 

Liability (Cont'd) 

2.3.1. 

2.l.9. 

2.3.10. 

If •my limo Service Is subjec:t 10 a Dcfeaas socdfled In ~ctlon 2.3.7 above for thtny (}01 days 
or less. Sctvicc sl\all not bC subject to Cancellation, but an &pjlf0pria1c pc~enlage of chlllu for 
the directly affected Scf"ICC shall be abalcd for tile period or lnlciNJKion In llCCO<dance with 
Section 2.10. If Dcfecuve Dcdlclled Service continues for more 1hlln thirty (30) days, tllen lhc 
dinctly affected ~on or Sctvlc:c may be canecled by tithct Comptny Ot C~atomer wuhoot 
liability otbcr 11111'1 CU:stcmer's liability for PI)'IT.mt for tile Dcdica1ed Service In queataon provided 
In ~with the rclcvan1 Technical Standards prior 10 Cancellation. 

In the event ~lcs Olhcr tllan CWlomcr {e.&., CWlomcr's CUJtomcrs Ot Author•ud Users) JJ>all 
have usc ofllie Service dlnoctly or Indirectly 11\rouah Cus1omer, Customer shall forever imkmnify 
md hold Corn(lllly, Vyvx Affillaa md Ill)' thJtd..P.Irty provi.dcr or OP.<riiOt of facilities employed 
in provision of tllC ScrVIc:c lwmlcss from and apii\JI any and all claims demands. suits, ~aon1. 
looXs. ~ aoc:son>cnu 0< J)Oymc:nu whlcli may be auencd by sa ad ponlu orisina ou1 of or 
relating to any Defects or any dalms described In Section 2.) .3. 

In lbe eYa~C thai Com(lllly Is n:quln:d to P;Crfocm a Circuit redesian due to anaccurate anforma!lon 
provided by tile C~atomcr or ComP.IftY Incurs costs and expenses under circum>llnccs in which 
such eosu and cxpen>e:s arc cause(! to be Incurred by the Cu~tomca or reasonably ltKurrcd by 
ComJ)OIIy for the bcncflt of 1hc Customer, the Customer io retporuiblc for the paym<nt of any 
resulting costs incurred by Company. 

2.3.11. Cusromc:riCJees 10 defend the Company aaaln~t the claims as JCI forth in thot Sectaon 2.l and to 
P.IY all rcUOC1Ible lhiptlon costs. anorncys' (c"· coun cosu, JCttlcmcnt payment\, •nd any 
ibinagn awarded or mulling from any auch clalmt 

2.J. Il. l1lc fa ilure to alvo noclcc or default. to <nfon:c Of ins!ll upon compliance witll any or tile tcnns 
or condotlotu hirdn. the waiver of any tcnn )f coodiliont hcnln, or the anntlng or an <ktcnslon 
o( lime for pcr(ormaoce by lbe Corni*!Y or lbe CUilorQcr Jball not coruthulc the pcnnancnt watvcr 
of .,y tam or condllioa licrcin. EaCh Of the proviJlonJ si\JII remain II llltimci 1n full fon:c and 
effect un1il modilled in writlnc. 

Issued: _/_}98 Effective: ____ _ 

Issued by: Mickey S. Moon 
Director, RegulAtory Affairs 
Wllliamt Communicat•001. Inc 
One Williams Center 
Tuba, Oldahoma 74172 

l 
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Williams Communications, Inc. 
d/b/a Vyvx, Inc. 

Flori<L1 Pllblic Service Commtssion No. 1 

Ongtnal Sheet l2 

l .4 . 

SECTION 2 - RULES AND R.EOULADONS (Coni' d) 

Cancellation of Service by C11J1om<r 

::!.4.1. Except u ochctwj~ Jl«!vided under Sect ton l .J of this TllifT, tf a Scrvtce Onkr for lnJUIIauon 
of OcidiCIIcd Service IS deliycd for man: lllan lhirty (30) daYJ beyond the Rcque~ted Scrvtee Dale, 
IDd sucll cldly b not rtquesud or ca~d by the uutomu. the C~tomer may cancel the portion 
of OediQtecfScrvice affected thereby wilhOul lnclltrina Cancellation chat&« 

2 4.2. Cwcomer shall be subject to the followlna CanceiiAlion chataa upon CAZ~ccllallon of Service for 
the convmlcoce of CI$0m<r, In sucll case. Cl$0m<r b abo IIM>Ie ror any ehltJn , cxpcn~~. fen, 
or penalties inc:umd !1)1 Company, llyvr. Affiliates or ocher third pany proviclm of Service due 
10 111t«iMcd c:.ncdllllOn of flnl-MUe IIICYor Lilli -Mile Service; any eom. Cltperu,«. or additional 
characs reUONibly incurred by Company on behalf of Cu.stomcr as Cu11omcr' s agent ; •nd on 
adm[nlsuatlve SIII'CiwJ• shall be appfled to allwch char&es u set fO<lh in Section 2.19. 

2.4.2.A. Occasionll Service. CUS&Omer may cancel the ftdcrvllion Confirmation wtthout tncumns 
~ Clnc:dlllion chlr&c whh respect to the !XC ponion of the Service, provided lhat the 
O«ulonal Scrvk>t fn qucslion is C~led II kut SCYCnty•tWO (1l) houn pnor tO the 
BeaiMina Tlwuml»lm Dmoe. If CUIIOmet ~cis a Rcscrvatlon Conformal ion lm I han 
scvenfY.·lWO (n) houn, blirl twenty·four C24) boun w more orior to t.he Oc,&innln& 
TIWIStlliuion Time, CUllomer Will pay a Cance llation char&< ot nny percent I 50%) oT 
the nountlhal Customer would have Olhcrwisc ll&ld if the Retcrvation Confirmation had 
not been canceled. If Customer cancels less ih&n rwcnty·four (24) houn Prior to the 
Beg.inning TtllUIIIwion Time, CUllomer shall ~YOM hundmf pcrnnt ( 100%) of lhc 
amount lliit CllsiOmcr would have ocherwlJc paid If the OcetUional Service had not been 
canceled. 

2.4.2.8 . Oedicllcd Sorvicc. CUllorne:r may cancel all or a!Fion of the !Xdlclled Scrvt« upon 
wriru:n noclnwloo ~of co Company tilt'y (60 dart tn advance of the cfTccto•c!Urc 
of Cancellation. In lhc cvc:nl of tuch Cancellll on, Customer thall po_y to Company a 
Clnc:dlaion ~· Ill an lltlCIW\I equal to the p:oraled monthly charae for wch canceled 
Oedit«od ScrvlcC tlmes lhc number of monthS In the relevant Term. len the c~es for 
such Oedicaccd Service auually provided to Customer through the cfTcctive date of 
CAIIcelladon (but in no evatl less than uro). 

luued: _j _198 EfTcctive -----

Issued by: Mickey S. Moon 
Dlrc<:tor, Reaulatory AfTain 
William• Communications, Inc 
One Wllllanu Center 
Tulu, Oklahoma 74171 
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Williams Communications, Inc. 
d/b/a Vyvx, Inc. 

Flonda Public S.:rvoce Comm""on No. I 

Original Shcc1 J) 

2.4. 

SECTION 2 - RULES AND REGULATIONS (Coni' d) 

Canccllo1ion of Service by Customer (Coal' d) 

2.4.2. (Conl'd) 

2A.3. 

2.4.l.C. As Company's dam~cs In lhe eve,.l of a Canccllalion an dlfficuh or impouoble 1o 
ascmaln, 1hc rorcgolna proYisioru providing for a Canccllalion charge arc onlenlkd 1o 
establish liqulda1ea daina&es in lhc even1 or a Cllllt<llalion of • ~rvice and do n01 
n:prescn1 a penalty or any "kind. 

2.-1.2.0. CUSUII!ler may cancel Hub RciC1Vacion M~~~~o~acmcnl ~rvlccs UI'Ofl receipt by Company 
of one (I) buSiness day advance wrlncn n01lcc of c~clla1ion. Such cancellauon no1ice 
mllll be delivered via cXptt!U mall. ccniOed mail or r..:simllc. No Vyvx ancclla1ion 
~ ll\aiiiCJPI)I for cancclllallOII of Hub Reservation MIMiemcnl Service. However, 
CUSUIIIIU will lie liable and bllltd for all Hub Ruervadon t.~anagemcnl Service chargct 
acaual and owtd 10 the Coml*l)l, Including any Qlltcllation charges of lhc Hub vcndO<. 

Nocwi1hstlndina the forqoin&. QQd UJIO!I lhiny (lO) days' prior wrmcn n01icc. cilher Cou1omcr or 
Corn~y lhallllavc lhc nalu: withou1 Cancelladoa chua< or other liability 10 lhc Olhcr, 10 cancel 
1bc afTcC1cd portion of die Service, If Company Is prilhibl~d by aovcmmcnlal au1horny from 
111m~ said I'Ofl:lo:n, or if .,y m•cri&II'WIC or 1crm contained bcn:lil and n:lcvan1 10 lhc afTCC1cd 
Service li subsiandally chan&cd by onkr of 1hc hl&hcSI coon of compc~n1 j urisdic1lon 10 whi<h 
1hc mancr b appealed, lhc Commls.sion, lhc FCC, or Olher local, Wlc or fcdcral govcmmcnl 
aulborily. 

Issued: _1_191 effecuvc:. _____ _ 

luucd by: M lcltey S. Moon 
D1n:cl0r, Rqula101y A ffaiB 
William1 Communle&liorll. Inc 
One Willlam1 Ccnlcr 
TuiP, OklahomA 741 7'2 

l 
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Wifllams Communications, Inc. 
d/b/a Vyvx, Inc. 

Florida P\Jblle Sc:rvoce Commouoon No. I 

Original Slow 34 

2 . .S. 

SECTION 2 - RULES AND REGULATIONS (Coni" d) 

Cancellation for Cause by Compeny 

2.5.1. 

2.5.2. 

Upon IICJI!P.I>ma11 of 111y sum owin& 10 !be Compeny. or upon a viol&! ion by CIISiomrr of •ny of 
tlie ptOmlons &ovemlng lhc fWTibhin& of Service uncl<r thb Tariff, the Compeny ma,Y. upon 
written nocJOCiiion to CIISiomer, withOut IN:unina any liability, lm mcdiat.<ly disconronue rh• 
llsmlshlll& of such ~ C1111omer shall be d«med to have cancelled Service as or rhe date of 
such dlsionnccdon and shall be Hable for any Canccllarion eharau '<I forth in this TanfT 

Without lncunin' any liability, the Company may dl..:onrinue rhe tumlsbtnjl of Sc:rvicc{s) ro 
CllSIOIIl« lmmedlitdy and without MCkc if tile Company deems that wc:b aw:lton b necnury to 
prevent or to procect apinsl fraud Of to otherwise protect itS pcnooncl. •gentS, fDcilit ies or 
Se1vices or under any of the followlna tin:UIIIJW1.ces: 

2.5.2 .. A. If Customer refiaes to tumbh information to rho Compeny rcptdinJIIhe C•stomer's 
cm!it·wonhlnc$s. hs pag or currcn1 use of common earlier Sc:rviccs or otS plllll1c:d u>c of 
Servlce(s); 

2.5.2.8 . ifCullomcr provides false informMlon 10 !be Compll!y rcsardina the CuSiomer's Identity. 
lddrcs$. cndir-worthlnc$s, p111 or CUtTall we of Scirvlcu, or ItS plann•d usc or S.rvlco(s): 

2.S.2.C. If CUsromct lives Com_pany reasonable cause ro believe thll Customer shill .not comply 
with a request of the Company for rusonable security for the payment for Sc:rvlco(s); 

2 .5.2.D. If Customer has been aiven nor lee by the Company of any paS1 due amount {which 
remains unpe1c! In whole or In pan) for any of the Service ro which the Customer either 
subscribes or hod subKribcd or llJC<I: 

2.S.2.E. ifCullomcr fails 10 s-Y Compw~y ony sum u 10 Company within thiny (lOJ dayt or us 
Due Dale; 

2.S.2.F. If Cu11omcr foilJ to comply with 1 tcquc11 by the Compeny for rusonable sceurioy 'or rhe 
ptymenl of Service; 

2.5.2.0 . If followini scvcn (7) days aflet sendina Cuttorner wrineo norlee or any nonconlpioAncc 
by Customer with 111y noopaymmtlcmu (other thin an unlawfUl usc of the Sen icc). DOd 
I( such noocomplilllcie witli 1M terms ond Conditions of thlJ TarifT is not corrected within 
the seven (7) day period (Service m1y, however, be discontinued earlier pursuant to this 
Tariff.): 

Issued: _1_/91 Effective: ____ _ 

Issued by: Mickey S. Moon 
Dlrecto.r, RcaulalOfY AtTain 
Wihoarnl Communicatioru. Inc. 
One WilliamJ Center 
Tlllsa. Oklahoma 74172 
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Williams Communications, Inc. 
d/b/a Vyvr, Inc. 

Florida Public Service Commission No. I 

Origonal Sheet H 

2.S. 

SECIJON 1 - RULES AND R£GULATIONS (Cont'd) 

Cancellation for Cau~ by Company (Con!' d) 

2.S.2. (Cont'd) 

2.S.3. 

l .S.4. 

l .S.l .H. if such ac:tlonsatC reasonably appropriate 10 avoid violation of applicable law; or 

2.S.2J. if the"' Ls o reasonable risk that criminal, civil ot adminismtive pc:occcdinas or 
invcstlpions based upon the mnsmisslon eo;.~nlS shall be lnslilUied •aainst Company 
Of" Vyvx Affiliates. 

If 11 anytime there is a material chanae In C1111omet's credil·wonhlncu, then in addilion 10 any 
Olha' rcincdla avlllablc to Company ~~ 10 this Tariff. Company may cnn:isc one or more 
of tile fo11owln& rcmcdlea withOut oncurrin& any liability: (A) cause Start of Service for Service 
described In 1 ~viously execulcd Scrrvke ~ ot the Bqlnnlng Transminion rime described 
in a Rc:savlfion Confinnadoo to be withheld: (Bl cease II'O•idinr,Scrvice: (C) decline to acccpc 
a Service Order from Cuscomer or provide a RCS<f"allon Conllrmalion to C'ustomcr fot !lie 
provision of Service wblch Com~y mey otherwise be obllptcd to accept and/or (D) Company 
may condition ils provision of Sa'vicc on~· of peymcnt by Cullomcr which shall lAke the 
fonn of I ~it Of metnSIO Clllblish rcasonabk DSUBn« of j)lyment U ~if1cd by Company, 
provided thai no such dcpoiJt or usW1Jlce wll exceed the eppliCablc lrutafiation characs. if any. r tO twO and one-half months of actual Of" estimated us.ge chattcs (or the Sclvice to be 

A IIIIICriiJ ~in CUstomer's ucdh·wonhlnen shalT lnclucfc. b111 not be llmiled to: 
A) C'IISiomcr's de!lult or oiS obll~' to ComP!IIY UDder this Tlriff or any cxher agrecr.:~nl wnh 

mpany or Vyvx Affiliates; B) failure of Customer to mike lUll peyment oT chlran due 
b~"'unokr on Of" before the Due ate on three or more occasions durin& any~ period of twelve or 
fewer months «Customer's failure 10 mike such peyment on or before the Due Dale In any two =•ivc montha; (Cl~equlshion of Customer (whether In whole ot by maJority or controlling 

tcrat) by on en~Jty Wliidl lJ lnso!V1:1'1t. ,.1tidll• subject 10 bankrup!Cy ot insolvency 1'.fOCe<donlls. 
whlclo owes ~ Clue ll110Ul11S 10 Company. V'j'IX Affilialcs or any other enlity amllalcd wuh 
Com~y or "1\idl is apuur cndil risk dian Customer. Of", (0) Cwtomer's being subject toot 
havin& filed for banlaupccy ot insolvc:nc:y pc'OUCdings or lhelcs-1 insolvency of Cuslomer. 

The dis.:ontin~ of Scrvicc(t) by llltc Company punuant to this Section d~ n01 relieve the 
Customer of any obiiJAjioos to pay the Company Tor characs &eCJ\Ied for Sctvicc(s) ..-hich ·~'arc 
furnished up to the time of discontinuance not does U relieve lhc: CuStomer of appl i<oblc 
~llalion Cbar&CS. The remedles set fonh hucln shall noc be u:cluslvc and the Company sh~ll 
11 all timu be entitled to all righu aYaileblc to h under either law ot equity. 

hsucd: _1_198 Effective: ____ _ 

Issued by: Mf.ckcy S. Moon 
Olreeror. Rcaulatory Affei,.. 
Will illi\S Communica1ions. Inc.. 
One Williams Center 
Tu lo.a. Oklahoma 74172 
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Williams Communications, Inc. 
d/b/a Vyvx, Inc. 

Florida Public Service Commiuion No. I 

Ortginal Sl\tet l6 

SECTION 2 - RULES MiD R(!GULATIO!'IS (Coni" d) 

2.6. Usc of S<rvice 

2.6.1. 

2.6.2. 

2.6.3. 

The S<rvices offered herein may be. used for any law(vl purpose. including residential, bultOCU. 
p'U1llllaiUI. or cchcr usc, lncludina joint usc or res. I< tiy C~atomcr. Nocwhllstandin' the jo101 
~ae, !Nrin& or resale of Service by C11.11001cr IRS~ of die Cornpan)I'J knowled&e of same. 
the Cwtomer mnalns liable for all obllpliocu under dlis Tariff. The C«npany shall have no 
liability to my penon or entity cchcr than the CUSIQmtr and only u Kt forth In S<ctiO'I 2J. The 
CustOmc:f $hall noc usc nor permit others to usc the S<rvicc In a manner thll could interf«-. will\ 
S<rviccs provided to ochers or that c.ould harm tbc facilitieJ of the Company or others. 

The Customer Is ~sible for 1¥, placement of S<rvice Orders or rcque~ts for 8 C-"'tv11tlon 
Conlirmllions for thC S<rvicc described herein u w-cll as complyin& with the provisions of this 
Tariff. CUS&Omer may be required to exccut< wricten S<rvicc Orders or orh<r dOc:umenurclaling 
to the Scrviee. but eus.omcr shall be oblipted unckr the terms of this Tariff •••n If such Service 
Orders or Olhcr doc:umcntatlon have not-bc<n executed. 

Scrvlc:c DnMded by the Company may u~ authoriutlon by the Company be amnl'ed for joint 
usc by Alllllorilld 1Jscn. ThO AU!horUr.ld UJU shall be pcrmotted to usc such Service on the same 
manner 11 the CuSiomcr. but subject. to the followlns: 

2.6.3.A. One Alllhorizld User rni.!SI be de:sl~cd as the C11$10mcr. The desiJIII!led Customer does 
noc neccsa&rily have 10 have· lnllSmiulon requ!Kmcnu of iu own. The Custom« must 
SJ)«ilically name all Authoriud Users In thC application for join• usc Scrvtce. Service 
Orden may be accepted from and RCJCrv~tion Conlirmallons may be Knt to such 
Authoriud UJUJ and shall be subjwto allrcaulatlons of this Tariff. 

wucd: ~-/9& Eff«ti• • ··-----

Issued by: Mlekey S. Moon 
Director, Reaulatory AtTain 
Williams Communicatl0111, Inc. 
One Williams Ccnt<r 
T'ulsa. Okllborna 74 172 
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Williams Communicadons, Inc. 
d/b/a Vyvx. Inc. 

Florida Public Scrvl« Commiuoon No I 
Ongin~l Sheet )1 

2.6. 

SECTION 2 - RULES AND REQULATIONS (Cont'd) 

u~ or Service (Confd) 

2.6.4. 

2.6.S. 

2.6:3.8 . All <l\arJtS fat the Service wll be com~ted as if the Scrvoco were to be boiled to one 
Customer. The Aulborizcd U~r wbkh has been dcsipted u 1M CIISiomer shall be 
billed for Ill componmta of the Service and wll be rnporuiblc fot 111 payments to the 
CamJ*IY. In diC C'ialt llta 11tc deslpllllld Customer or IDY Authoriud User f1ib to pay 
diC ~. a:lt AudlorizJcd UKr ahall be jointly and ~•,..IIY h1ble to the Company 
for Ill ctiJr1ic:s Mrodlled wllb Its Service u well u ID~ other Auth«tud User's Scrvice. 
Each AlllhclrUid User must aubmil to the dcalpted Cu.uomcr w!ro<itnt documtnlltoon 
for tbc pui"J)OSC of confirm in& 1uch Authotlua u..,r·• acceptance of continacru liability 
for INII\UWIIIIY of~ tor its portion o( all ebarJco billed by tht Company for joint 
u.e Scrvlcc to 1hc dcslp~cd CUSiomcr. This documcnlltion mUSI 1bo sp«ify that the 
Authoriud U~r undcnllnds that the Company wll n:ctive a copy of the paym•nt 
guaranty from tbc dcslpted Customer. The dcsiJI!Aied Cu.uomcr il:iall be responalblc 
for allocatin&. d.aracs to C<Kb Autboriud Uacr or JOint UK S.:rvlco. llnd Com~y >11.111 
have no obllption 10 seck coll«tion from Authoriud Usen or joint usc Service. 

In addition to diC oilier~ in thia Tariff, 1 Cuotomtr mtllina Service wll be respondblt 
ror all lntc!Ktion and tntcrfa,ee with lu own s,ubtcribell or cullomtll. The reselling or Scrvic• 
by a Customtr or resclllna or Service with cnhanccmmu provided by Cu11omer shan n01 creao• 
a J*111C1!:1!!ip or }9inl venture bdwecln Com~y IN! CluiDmCr nor result in a joint "'"'"" offwna 
to any third pairics by either Company Of tilt Cu$1otncr 

Nritbtr tbc Service furnished by the Company - tratumiuions or communication• a rritd over 
sud! Service Wit be used f« 111y unlawful or fnwdulcnt ~ Nor s,hall Service be uud for 
any puJPOte for which any paY.fllcnt or othtr comptnsation b reccivtd by lh• CuSiomtr uccpr 
wllal thO Custama is a c:ommunicldons common cairier a reule common carriu or an cnh•nctd 
Service provider who has subsaibed to the Sav«:e. However. thb provision docs not proclud• 
111 ~cru bclwcco the CUSiomcr and Authoriud Uacn, In a joint usc arnnacmentto >h•r• th< 
cost Of tho Service U 10111 as thiJ &miD&CmCnO ltntriiCI no profll (()( lUI)OIIC panletpalong tn I 
joint usc ananaemcnt. 

luued. _j_/91 Effectivt: ____ _ 

I~ by: Mickey S. Mooo 
Director, R•aulttOf)' AtTain 
Willi1111s Communication., Inc. 
One Williams Center 
Tulsa, Oklahoma 74 172 
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Williams Communications, Inc. 
d/b/a Vy11x, Inc. 

Flori<la Public ScMC< Commluion No. I 

OriJinal Shcct l S 

2.6 

SECTION 2 - RULES AND REGULATIONS (Cont'd) 

Usc of Scrvl« (Cont'd) 

2.6.6. Company's Services n noc adapted to lhc usc of rttonlin& dc"iccs and Cwtomm who u.sc wch 
ckvices ID record -mionJ. cw for odin ~ do to at !heir own rbk. Ncllhn Customtr 
new any olhcr entity may ru:onla coovcnadoci cxccpt as permitted by applicable law 

2.6.7. Any Customtr ~ucstina ~ Orop-Oir Service of ati01W Customer's 1111NtntSSion shall 
be responsible for provldin& Company w1th a Ji&r!ed authoriution t'tom such olhct Customer 
crdtling Customer requcstillalhc S«ocsdlly o.-op;orr Service to receive such tnnsmiuiM. and 
all Customers shall be rnponsiblc for m&iina all anan&cmcnts will! copyrl&)lt holders. music 
llc:casina orpnlzatiCiftS,J!Crformm' rePfCsentatlv"- or Oilier panJcs for nee~ authoriutlons. 
dcannocs cw consents wlih !'CSpCCIID t:hC tran51!11sslot\ contents (all such authoriutions. clearances 
or consents refc:rmced in this sentence shall collectively be referred co as ·consents"). Company 
shall nor be liable for any web failure of Customer 10 obtain Consents an.d Customer shall 
indemnify and hold harmless Company and Vyvx Affillat« as set forlh In Section 2)), 

2 6.1. The Customer rccoanlus that cntain unusual, ncwsworlhy Clftnts may cause a ~at demand for 
the Company nctWott. In order to PfO"idc fair and equitable sctVICe to all of lhc Com pan) 
netWorlt uscn. C..stom<r a~ as roiiOWJ: (A) If CuJiomcr should ~UCJI Oeuslon.ol Scmcc 
within one (I) hour Of leU of 1 reqUested UINIDWlon time for such Sct"IC< .. hich shall occur 
over or as a pt; c:f~ period ptu !han sixty (60) mlnutu. ComJl!&lly shall have !he riJht to 
inlemJpC sucl1 • Savicc 111 excess o( any period areatcr wn sixty (60) minutes from the 
commencement of the filii 11"lnJ111ission period: or (B) If CUSIOmcr requests Qecasior~~l Servo« 
within one ( I ) hour or less of a requ~ transmission time for Oecasiontl Service requiring 
multiple Chalnels bcl\o'ecn the Nmc POPs for on UICndcd length of time. Company >hall !love the 
ri&ht to limit lho numl>cr of 111~h Clllnncb 

Issued: _/_/91 Effective · ____ _ 

luucd by: Mickey S Moon 
l.littttor, Reaulatory Affain 
Williams Communications. Inc 
One William• Ccntet 
Tulu. Ol;lahoma 1•112 
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Williams Communications, Inc. 
d/b/a Vy v.r, Inc. 

Flonda Public Sct'lrce Commassaon So I 

Origanal Sheet }9 

SECTION 2 - RULES ANP REGU!.AT!ONS (Cont'd) 

2.1. Payment ArrangemcniS 

2.7.1 

2.1.2. 

2.7.J . 

I< w ed f _198 

The Customer is responsible for payment of all charges for Scf'licu fUmi~d to the Customer or 
Aulhorizal UliCJ. lbis indudcs poymerA for Services spocifally teq\Kotcd by the Customer. rh,. 
responsibl!ily Is noc chan&cd due to any ""'· ml"'"· or abu"' of the Cu>tomer's Sci" a'< or 
Cu~tomcr provided tqulpment by third panaes. the Customer's ernployeu, or the public. 

Unleu !he Compmy ~ 111 ..tvmoe l'lymcnl Melbod cw Olhcr lfTIII&nncnt due to Cuuomer 's 
~ntlncan undue riik of oonpoymenl, poymenl for Scrvltcs .tlall be made in lhe manner sel 
forUl in S«:lion 2.7.3111d .4 whh n:spectlO lhe llllli'Oilriale Services ordered. Customer .tlall romh 
poymCilC 10 Compmy ache rania.occ address liwlicitcd on Company's invoices to Cu~~orner. In 
lhC ~ OmO!!IfT &!Is 10 pey Com!*ly'a Invoice In fUll or rnnil payment to the proper addtc-n 
on or bcfcn the Due Date: CUSiomcr shall also poy 1 late fee in the amount of the !user of one 
and one·half pcranl (I 'iiOK) of !he unpaid balance pet month or lhc maximum lawful rate under 
applicable stale law. tr a Customer ~seniS an undue rUk of nonpayment at any time. 1hr 
Compmy 1M)' ~'!'QUire IIIII CUstomer pay Its bills within a 'fl«iOcd numl)cr of days and to mol.e 
such ,.ymeniS In cash or the tqulvatent of cash. 

Oc4lcaled Sct'llcc 

All pro-rated monthly rccurrina cb~cs (characs fOf monthly Scrvacc provided fCH l<ss th•n • 
calendar month), lnstallalion and otbcr nonrccurrlna cbaracs assoclateo with Dedicated Scf'llce 
shall be due on the ftnl dly of lbc moath followinl the monih In which the Service was po:ovidcd. 
Payment for all monlbly rtturrln& charau (Of full months durin& "'hich Dcdtcatcd Service " to 
be provided followina SW1 of SCrvice shall be due in advance on the tim dar. of that month. 
Oedicaled Service provided for a Term of leu than one (I) month •hall be bll ecl ln the month 
followina the month In wbkh Sctvkc was JlfOVidcd for !he Pl:lf'PCIOCl of computing chllfli<S and1or 
mcllu Iii this TarifT for periods of less than 1 calendar month, a month is consickrcd to have 30 
days. 

Issued by: M kkey S. Moon 
Oircc10f, Rr~ulatCH)' A fT1irs 
Y' illlamJ Communications. Inc. 
One Williams Center 
Till~&, Oklahoma 741 n 

EITcctlve· _ ____ _ 
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Williams Communications, Inc. 
d/b/a Vyvx, Inc. 
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2.7. 

SECTION 2 -RULES AND REGULATIONS (Cont'd) 

Plymeru Alnn&emtnu (Coat'd) 

2. 7 .4. Occasional S<rvkc 

2.7.5. 

Payment for all chqcs associattd with Oc;.cuional Service WJI be due on the li~ d.ay of the 
mcindl foiJowina !be Dillin& Diu Kl forth on the C4mpany invoice to Customer for wei\ Scrvkc 

Com~ shill Invoice Customer monthly for Oc:caslonal S<rvace for the period bctwrcn the f1!lt 
of the fl'IOC' month 10 the end of such prior month ("Occasional BiUina Period"). The Oc:cuional 
BUIIni Period shall be wbjectto chantes at the M~le Dp(ion of Company. 

In clelenninlng whether a CU11omer Jl!CSCRII an undue rillt of nonpayment. the Company shall 
consider the foDowina lictors: (A) the CUSIOmcr's IJIYI'IIall hislorY (If any) "'ith the Com~ny and 
V~ Affilllles. (Jll Clalomer's llblllty 10 demorunte ~ abOhy 10 Jll~ for the Scivice, (C) 
crtdh aDd rciMCd' lnfonnadon Pfi!VIdtd by Clrnomcr, lawllllly obulliCG ttom third pan ics Ot 
publicly IMilllble. lnd (D) infonnllion rtlllan~ 10 CUSiomer's manaaement, ownen and' affiliate$ 
(lf tiny). A Customer who pnsc:niS an undue nllt of nonp.~ymcnt may be required at any time to 
provlac the Com9111y with a IC<urhy ~h. In u.sh or thc equivalent of eashJ up 10 an amount 
cqu&110 the ippllablc Wlallatlon charles. if any, lllldlor up 10 two and on-hair mOilth$ of actu.U 
or Cll~ IIJICC ~ for !be S<rviQc 10 be provided. Sucb applicaniJ or Customers may aiM~ 
be required, 11 any lime, whethcr before or after the commencement of Service, to provide such 
Oilier IISSUriiiCCS of, or sccurity foc, the ptyment of the Company's ch&rJCS for lu Services as the 
Compmy may dean fiCCCIAIY, lncludln& without limitation. advance ~ymcnu (« S<rvic~. t.hird 
s-lY ~of ptymcn.t, lencn of cftdit, pltd&cs or OIIKr panu of sccurity InteR$!~ In such 
CaqiOfDcr'IIIPCtl. and Jlmllat III'Wl&anCIIIL. The required dcpos1t « Olher KCUrity. includina any 
advance ~cnt Method. ~y be lncrcesed Ot ~ by Ole Company u it deems appropriate 
In the li&hl of dlln&in& CIOIIdlllons, provided thll the 1111oun1 of any deposit or Olhcr security shall 
not exceed tbc &ppliUblc l.tulallallon cl!,vac:s. if any, lllldl« up to two and onc·half mOilthJ of 
ICIUIJ or ~ ~~· ch&rJes (Ot the Seivkc 10 be provided. In addition, the Company •hall 
be entitltd 10 require such an applicant or Customer to pay all Its bills whlun a specified pcnod 
of time. and 10 make such payrncnu in ash or the cqulvo.lent of cash1 In cue of a cash depQsil. 
simple intci'CSI a1 the riiC of 7% per annum shall be cnditcd or palo to the Customer while the 
dcJ)C)sh is held by the Compan~. At the Com9111y's QPCion, such ilcposit moy be ~funded to thc 
Customer's account at any tame, in acconlancc with tbe rules or the Fioridl Public Scrvacc 
Commwion. 

lu ucd: _/_198 Effective: ____ _ 

luucd by: Mickey S. Moon 
Director, Rcauiatory Affairs 
WI:Jiams Communieatiocts. Inc. 
OM Williams Centor 
Tulsa, Oklahoma 741 n 
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d/b/a Vyvx, Inc. 
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Ongonal Sheet ~I 

2.7. 

SECTION 2 - RULES 6Np REGU!.ADONS (Conl'd) 

Pnymenl Al'1'1lllgcm<n1S (Cont'd) 

2.7.6. 

2.7.7. 

2.7.8. 

2.7.9. 

2.7. 10. 

2.7. 11. 

Dbpu1es wilh respect 10 chara_cs must be ~stnlcd to the Company in wri1ing within lhn:c (3) 
monlhs from lhc elate 1M invoice IJ Rftdtrcd ot such invoice shall be dccmclfto be corrcc1 and 
bindin& on lhc Cultomcr. Aryy amounts so di'PUicd by Cunomcr which have noc been paid 10 
Company shall be paid to Compaml! or ruolvcd in favor of CUllomcr by mu1ual >&rccmenl 
belwecn CUllorncr and Company w1thin alxty (60) days of lhe Due Dale. Com~y \hall 
subscquallly ~fUnd to CU:SIOcncr any J\Kh amounts 111&1 are oocrmi11ed to be billed by Company 
in cmJt. Any dispules 1101 rcsoii/Cid mll}l be brought before the Florida Public Service Commouion 

If a f'lrsi·Mllc or Ltii·Mllc Service Provider of Service procuml on behalf of CUllomcr by 
Company bu es~ablishcd OC' establishes a special acccu sUrcbarse. lhc Company shall bill lhc 
suro::Nrttc to CUslxxner. The Compm_y shall ccec billlna 1M special accn~ surcharse upon ~cipc 
of an £xcmpdoo Certillcatc from CU:SIOcncr or If lbe surchalae Is n:moved by 1he Firsi·Mile or 
Ltii·Mile setvice Provider. 

In 1hc evcnl lbc Company incurs fees or expcrucs. includin& anomcy's fees. in collcctins. or 
ancmptlna to collccl. any c:blr1lCS owed lhc Compmy. lhc CUllomer 11\111 be liable lo lhe Company 
for lhe payment of all such tees and expcnSC$ n:a>onably iliCIIITCd. 

If a CUllomer whose account has been clastd has a credit baiMCc rtrnalnina. 1M Company sh•ll 
tnwiSfer lhcc:n:dit to modteriiCICOUIII ofthe CUllorncr, iflhcre" one or shalf mall a check rot the 
balance to lhc Custotncr promptly followinathe wrinen requu1 o? CUllomer. 

Prornocional and other eredlu offered by Compony In marketin&ill Services cannoc be ouigned 
Such trcdiiS must be used by !be Customer to whom !bey were offered or 1bc C.atomcr "bo 
earned lhcm under 1M provlslons of' lhe offer. 

The tnsult.ion c:blwges Jet fonh in Ibis TlltlfT contemplate Installations made in normal localoont 
and under normal WOtkln& conditions. 

luucd. _1_198 Effecuvc . _____ _ 

luucd by: Mickey S. Moon 
Dln:clor, RcaulaiOC')' Af'f•lrs 
Wllllanu Communlcatloru. Inc. 
One Willlanu Center 
Tulsa, Oklahoma 741 n 
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2.7. 

2.8. 

2.9. 

SECTION 2- RULES AND REGULATIONS (Coni" d) 

Paymcnl Amngements (Coni' d) 

2.7. 12. Subjcctlo anyHmitalions SCI forth in 1119lieable laws and ~&ulatlons. Compony shall havcthc 
riaJ!l to bKJt bill Customer for any ~rvrces which Company Tailed 10 invoice 11 3 prior umc. 

2.7.13. Hub Rescrvalion Managemcnl Scrvic:c 

Paymuu for all dw'Rcs as30cilled with Hub Rcscrvtlion Manaaemenl Scrvice Jhall be due on lhc 
f1111 dly of lbe monTh followina the Dillin& Date se1 forth on 1he Company invok e 10 CuJiom<r 
(or suc'h Scrvice. 

Company shall invoice CUSiomet monlhly for Hub ~on Managemenl Scrvice ror the period 
bdwCcn lhe firsl of lhe ~month to the end of sudl prior month t•Rub Rescrvallon Managcmcnl 
Scrvk:e BUilrut ~"); The Hub Resuvalon ~ Servic:c Bllllna Pcriod shall be lub]c<'l 
to chana• at ihc sole oplion or thc Company. 

Assianmcnl 

The obllpions set forth in this Tlritf shall be bind In& upon and inu~ to thc benefll of the JWtieJ 
hauo arid their rupccdve wc:ccssors or usiJIIS, providcd. however. thai lhc Cu11orner shall no1 
rwian or lt'lnsfer Its rliJlts or obllgulons wiib®i the prior wriucn cooscnl of the Compony. 

Till< Adjustments 

2.9. 1. All SIIUid charges in Ibis Tariff arc computed by lbc Company cxclu•lvc of any frdm~l, >Ill<. or 
1~1 USC, C~CISC, iflm rcccip11, HICJ Of rrivlle&C Inn, ilullct, ((ct, Of 1im i!~ l!@billlrq (<>lhcr 
lhan !be Jcncnllniomc or~ wca o Cornp.lv) whelhcr ~d to 0< againll the Comp411y 
or Its CuSiomer. Such 1axcs. fce~, elc. shall be P~id by lbc CUllomcr In addilion lo lhc chaq;cs 
SIIUid in Ibis Tariff. All such tales, dulles. and Tees il\all each be shown IU a scpara1e line ilcm 
on lhe Cus1orncr's monthly invoice. 

Issued: _1_/98 Etfecllvc ____ _ 

Issued by: Mickey S. Moon 
Direct~'<. ReJulalory Affai11 
Williams Communications. Inc. 
One Williams Ctnlcr 
Tul$11, Oklahoma 74172 
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2.9. 

2. 10. 

SECTION 2 - RULES AND REGULATIONS (Cont'd) 

Tu Adjustments (Cont'd) 

2.9.2. A sun:hne Ia Impel$¢ oo all charac1 for S<l\'lcc onglnatlna ot oddrcues on nooc1 whoch levy • 
pw rcccTp~~ tax on Cl&sloma-'s optratlons. Pcndln& 1M COfiChnloo of any htoaatlon chlllcnaln& 
a jurisdiction's ri&bt to lmpol!' any tu, Company may elect to lmpo~ and collect a IUrcha~c 
c:ovain& JUCb tax, Unlas ocherwbe cOnlcninecl bY c:oun cidcf or dirccuoo, oc h may ciCCtto waive 
Ill)' A.lfC:Il.WIC. If h has collected 1 surcharae or WI an1 the challcnacd sun:harae or tu IJ found 
10 havt becii Invalid IIICI uncnforcablt. ConipiD)I !hall credit or rcfuti<l such >Uma to each affected 
CUSiomer ir either Company bu retained sueh funds or Com~y hu romined such funds to the 
collec:tina jutlsdlc:tion iDd 1M futids have been mumcd to Company. The surcharae •hall be 
shown u 1 Kpatllcllnc Item on the Customer's moothly Invoice. 

Allowance for lnterrupdons 

2. t0. 1. No crcdil allowances shall be made for: 

2.10.1.A. 

2.10.1.8. 

2.10.1.C. 

2.10.1.0 . 

2.10.1.E. 

2.10.1.F. 

2.10.1.0. 

2. IO. I.H. 

Jntcrruptfona Cltned by the nc&ll&encc (indudin& the provuion of IAICCUrote 
inforrnatlon) or the CUstomer Of other authoriz.ed by the CuJtomer to UJC the 
Customer'• 'Suvlce. 

lnunuptiOIIS ~ 1ny period whidl the Company or its •acntJ ..,.. .-..x oiTO<dcd 
- •o any Customer premise where ScNiQc OJ orlalnated Of terminated. 

Interruptions durin& any period when the CustOfOcr or user hu rolcascd the 
Service to the Comp&!ly for moinknancc or reamnacmcnt pui'JIOK>. ot fOf the 
implementation of • Customer S<rvlcc Order or ReKrvati<lll Conflrm•tlon 

lnlm\J~ons durinfl periot!J when the Customer clccu not to rolcaS<" oloe Scrwltc 
(()( testina or rrpaor and contlnU« to ""' It on an lmpal~d ba•"· 
lntetNpllons noc ~poned 10 the Company. 

lntemtpdons ~unina priO< to Stan of S<rvicc:. 

Interruptions (or Hub Rekl\'ation Manaaemnu 5<1\'icc cou>ed by C.:u>tomer 's 
equipment. 

Interruptions auscd by CUilomers d~t«ll¥ bookina or placin& Hub Rfi<Ntt ions 
between Customer uid Company flub ctrtulu. 

lu ucd: _1_!98 Effecuvc. ____ _ 

luued by: Mickey S. Moon 
Dircc:tO<, R<Julatory Affoaln 
Williams CO<nmunleatlocu, Inc. 
One \\ olllams Center 
Tulsa, otlahoma7~ 172 
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SECTION 2 •• RULF.S AND R!;GUI.ADONS (Cont"d) 

2.10. Allowance for Interruptions (Cont"d) 

2.10.2. Credit shall be &ivm for lnterrupcions as follows 

2. 10.2.A. Dcdleatcd Service. Company "'amniS tlat lntcruclwlac lkdlcatcd Sc.-.ICc 
shall confonn to the rckvant Technical Swwbnls set forth •n lkctloa l 
Followina the Stut of Sorviec date, if Cwtomer rc~s an lnttrrupllon '" 
Sci'\' ice to Compa.oy at the TOC and the aJfcctcd Scl'\'i<e b no1 Restored u 
wamntcd within one·htlf hour of such rcpon, Cwtomct shall. upon r«jutll 
dJreacd tD the Cusaomer's <ksiJIIatcd customer scl'\'icc representative. rccc•v• a 
credit at the rate of 1/ 1440 of the monthly rccurrinp eharscs aJIPiicoblc to 
Servic:e dirtclly aJr<e~ed by web~ (or each hAl hour or mt)Of fraction 
thereof in excess of the tint half hour durin& which such Sol'\'lct falb to 
coofonn to the relevant Technical Slandards, as prov11kd in the formula 

2.10.2.8 . 

Circdll • A x ,..J!m 
Wbtrc A • The number of t111f houn or major 

fraction thereof of lnttmlplions In 
cxccu or the n.rsl hal r hoUr, and 

8 - The monthly rccurring c~w&u 

If a ponion of the Service falls to confonn to the rcltvant Tcehn!Cal Standards 
at any lime and over a ~riod of lhiny (30) days, lhc CIUlomcr may noufy 
C«!Jp~ny in writina. of its 1X111ditional intent to cancel such Sol'\' let in accordonce 
wilh thO c.nc-tllalion proviJions lxrcin. If, onr 1 period of thiny (30) dD)'l 
alter rcc:dpt of web llOfiCe. the Scl'\'icc falls tD confonn to the relevant technic• I 
SWidanb, the Cullomcr moy terminate the affected ponion of t.hc Sel'\'ltt for 
such C&lliiC and withcxn 1 Cancellation dllrJC at the expiration of the notice 
period. 

Occaslonal lktv~c . Corn)Wiy watrants that lntercxchAn&e Ckcu1onal Servtcc 
ahall conform 10 the relevant Technical Standards set forth '" Set1ion J 
FollowinJ the Jkainnltla Tronsminlon T1mc. if CuStom a rcpons an Interruption 
In OQc:asiOnal SerVice to tlx TOC. Cmtomcr shall receive • crcdn determined by 
mulliplyina the ""'i Iaibie minute ch.wJe for such affected Jkcasional Scl'\'•c• by 
the numbct of m!tiulo (rounded 10 the .-at lUll min11te) that such Interruption 
occulTed. 

luucd~ _1_198 Effective ------

Issued by: M ickey S Moon 
Olr~ctor. Re1ulat0t) Affa•rs 
Williams Commun~tllions, Inc. 
Otic Withams Ccntct 
Tu lsa. Oklahoma 741 72 
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Oriaonal Sh<ct ~s 

2.10. 

SECTION 2 - RULES ANQ REGULATIONS (Cont'd) 

Allowance for Interruptions (Cont'd) 

2.10.3 . 

2.10.C. Hub Reservation Management Service 

R~crvation Manaacment Scrvi~e to the TOC. CUS~orncr iball ,..ccovc a crcdot fO< bolh 
Hub Reservation M~&cment Service chart«. of any. and the affce1ed IXC Service 
determined by multipiYJna the applicable ~r minute ch•fll• for such affected Hub 
Rescr\'llllon ~cal SciW:c end IXC Service by the numl>cr of mmutes (rounded to 
the nearal Nil minllle) that web lntcnuptiM occurml. PfO"ided that in no e' ent will 
Customer receive tDCal credits under thb tariff areater tl\an lhe pc:r minute amounts that 
would Olloawbc be owlna. No credit will be Jtlvcn In the event a Customer poacc~ a Hub 
Reservation dlrccdy with the apptOpriatc Hu"b vendor. 

Nocice of lniA:mlptlon should be reiiORcd by the CL\IIom<r to lhc TOC. An Interrupt ion ends -.hen 
lhe Service is Restored. If lhc CIISiorner rc~ the Service to be inopcoolivc but dcclinu to 
rclcuc It for tcstina and repair, lhc Service Is deemed to be impaired, but nO< wbjcct to an 
lntcnupdon nO< conUpcndltia credit as proviikd in S«lion 2.10 2. 

2.10.4. If !be CIISiomcr elects to usc another means of tiansmisslon durinJithc pcrood of Interrupt ton, the 
Cusoomor Is solely rtJpOnJible fO< payment of the chMJCS fO< the altomatc transmouion w:rvoce 
used. 

2.1 O.S. Pr<empdons u dc.ocribed In Scelion 2.11 iball be credited as lntonupdons. 

2.10.6. The crodrt p;rovidcd in S<aion 2.10.2 iJ Customer's sole and exclusive remedy for an) lnterrupcion 
in lhc ~l"l'lcc. 

l~•ued: _/_198 EfTectove. ____ _ 

lssu<d by: Mickey S. Moon 
Olrector, ReauJatory Affairs 
Williams Communications. Inc. 
One Williams Center 
Tulsa, Oklahoma 741 n 
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2. 11. 

SECTION 2 - RULES ANP REGU!.ADONS (Cont'd) 

Method for Caleulatlon of Airline MI!Q&e 

2. 11.1. Th< llirlloe milc;a&e bdween two eidcs o:an be c:alculared using the Venial (V) and lloriLOntal (H) 
c:oordinates ofl:bC scrvina win: c:enun ISIO"'Prccl ,.ilh the Company's POP loeali()(" The method 
for alculltina the airline mileage is obtained by reference to AT&rs TorifT F.C.C. No 10 
aeeontin& 10 11\e followlna ronnula: 

The sq\WC (V 1 • V ,)' + (H1 • H,)' 
root or: 10 

The lqU&rC 
root or· 

where v, 1nc1 H, eom:s()Ofld ro the V&H coontin~tes or City I and V 1 
and H, com:spOOd IO the V&lf coont.inalu of Cily 2. 

Example: 

V H 

Ciry I 5004 1406 
Ciry 2 5981 3-424 

(5004. 5987)' + ( 1406. ) 424)' 
10 

Th< mull l.s 709.83 mila.. Any fnoclional miles we rounded 10 !he nexr 
hlll)lcr wbole number: therofOR. the • irline mlleaae for lhil <>Wnpl< I• 
7({) mfles. 

2.11.2. Airline Mil••&" is used to calculate the charge for Dcdiclltcd lntcrexel\oncc Scrv•c• tel fon.h 111 
Scttion 4.3. 

Issued: _1_198 Effccuve: ____ _ 

IJ1ucd by: Mickey S. Moon 
Director, Reaulatory Affolra 
Willianu Commumeotions, lne. 
One Williams Center 
Tulsa. Okllhoma 74 172 
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2.12. 

SECTION 2 - RULES 6ND REGULATIONS (Cont'd) 

CollocaJioa of Cut~omcr Equipm<nt 

The Company shall consilkr requests from CIU!omen Of pcospective Cus1omen 10 locate Cu.stomcr 
cqulpmcnl at Company's POPs, J)fOYidcd space is determined, 10lcly try Company, to be A•••l•bic and 
uncommitud. Suds collocarion of Customer equ!Pmcnt shall be 10lcly for the purpose or inocrconncctong 
such Customer equipment with Company's ServiCe, s.ubject to (A) tbC Company's current and rorccastea 
Ph)'lical space mjuomncn!S,IIIdDJ tnto ~ecount available sp.~. 11 the relevant POP. (8) any applicable 
lcuc or occupancy mlrictlons Imposed on th.c Company. (C) the tcchnlul and operational compatobihty 
of the Cuswmcr's cqulpn~cnt with the Company equipment and Services, (0) the Company's sccurlly and 
revenue requlrcmcnu, ind (E) tXher terms lrid c:Ondfiloiu to which the Customer contnlttuolly shall com mil 

2.13. Chanac in Service ArranJcment 

Wha! a chaon in Scrvk:e .ml'l,('lllent b mldc.. such as a chan&• or Fim-MIIe Of Last-Mile Circuou, Fim· 
Mile and LaSf·MIIe ~ice ProVodcr characs and/or Ancillary Cbaracs may apply depending on the no1ure 
of the change In Scrvoce arrangement requested. 

2.14. Inspection 

The Company may, UJ'Cl'l nocice, make suc:h ICSU and lm,pcctions u may be nccessa~ 10 determine that the 
requirements of this TlrifT arc~ complied with in the inslall.tdon. open~ ion or matntenance or Customer 
or thc Compmy's cquiDmatl. The Company may inlcrrup the Service at any time, withoul penalry to tht 
Company, bcc&use o( depanurc from any of these requorerncnts. 

2.1 S. Tcstlna and Adjusunent 

Upon n:asonablc notice, the Channels provided by the Company shall be mack available 10 lhe Comt»n7 
for wch ~ and adJUStme<1U as may be ncccuary lu m11nrain them in satisfactory condotoon; no 
interruption allowan~e shall be pal\tcd for tho time durias which such tau and adjUStmenll aro mldc 

luucd: _/_198 

luucd by: Mickey S. Moon 
Director, Reaulatory AffaiD 
Wllllaml Communications, Inc. 
One Wlllillllls Cenlcr 
T!Ulsa, Oklahoma 74172 

EfTccllvo: ____ _ 
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2.16. 

2.17. 

2.11. 

SECTION 2 - RULES At!O REQULc\DONS (Cont'd) 

Interconnection with Oilier CIITlen 

2.16.1. Service fUrnished ~ the Coml*l)' ml)' be connected with Services or facilnies of another carrier. 
Such lntcrtOMeetloil may be made as anhcril'.tld by the Company at the Company POP, 11 a Poont 
of Prncnu of anothn carrier. or at the Cwtomer Ptcml.es1 or premises of an c\uthoriz.ed User. 
Service fumlsbed by tbe Company is not pan of a joint unacnaking with sucb other CIITien. 

2.16.2. Anr. special interfilce equipment or facilities ntccuary to achieve compatibility between the 
C.Ctlitles of the Company and ocher panlclpatlna cllriers shatl be provided at the Customer's 
expense. Upon the CIU!omcr's reqllc:st and Kllil& u Its authoriuc:l agen1, the Company lh•ll 
attempt to make the ncccuary arnna,cments for 1uch interconnection. 

Restoration of Service 

The use and res~oratlon of Setvke In cmcracnc;ies shall be In accordante whh P111 64 SubP.Jn 0 of the 
Fedcnl Communk:adons Commiulon's Rules lind Rqulatlons 10 the ex.tent it is opplicable, which spedOes 
the priority system for such Klividcs.. 

Prnmptlvc Procedures 

2.18. 1. Compmy shall usc ..-llble efl'ons 10 rcrou&e and llcsiOR Scfvlce ln the event of an lntcm~pcjon 
due to aUefCICI In the lnllrtXciwiB.• Servlco. Company shall ReS1ore Customers on the followlna 
order. Redw!dant RoutinJ Customcn, Non-Prccmpcible Scrvko Customers, and Prumpcfbfe 
Serviu Customers. Serv1u to l'rnmptiblc Customers shall bo replaced by Service to l'lon· 
Prccmptible Custom en if lnsufficknl facilities exisl on the tldWortt to accommodate res~orauon 
of all cxillina Cirniu. If • Non·Prcc:mptlblc Customer's Bealnnina Trwrumwion Time lw not 
SlanCd wben ralOralion ~begin. such Customer's Scfvicc lhall be rcschcdulcd an<l sholl 
not replace then current uansmisslons or CompaHy Service 10 others on the Company nctworl< 

2.11.2. A c-oer whose Service Is replaced by procmpciblc tn.~s•nission shall recei•c <•edit "'described 
In Section 2.1 0.2. 

luucd by: Mickey S. Moon 
Director, Regulatory AITain 
W llliams CommunleatiOI\J, Inc. 
Om Williams Ccn1cr 
Tulsa. Oklahoma 74172 

EITcctiv~.-----
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2.19. 

SECTION Z - RULES AND R£0UkADONS (Cont"d) 

Adminiru.tivc Surclw-&es 

The Cunomcr shall be liable for any charau which the Company may Incur in provbionong 1hord ~Y 
fto:llitia fot CUSiomer'a use In conjunction wub the Service. c.J.. Fini·Milclkast·MIIc Circuiis1 provosion 
or on·sile tccbnlcian. Clnccllation. Expedite. ~c. The char&• to ~omer fot !his Service snall be lhe 
IICNAI ~ (or sudl scMcc • incumd by the Coml)llly fiom ihc lhird ~ Jl(Ovidcr ("!'-llvidcr Cb»ac") 
P.hu a Company adminisuative surcharge or IS% or such Provider Chqe. Comp411y shall invoice 
Customer fot IUCb ch&r&c:s. 

Issued: _/_/98 Efr~ ivc._ ___ _ 

luued by: Mlehy S M_, 
Dirccoor. Rcaulatory Afraln 
Williams CommwllatiOM. Inc 
One Williams Center 
Tulsa. Oklahoma 1•112 
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SECTION 3 - TECHJi!CAL STANPARPS 

3.1. Application or Tcchniat Standards 

The followin& Tedlnbl SUndards for ~rvlccs ICI fonh objcoctivu for Company II' follow In no 
circum- Sbal! chcsc Technical SIUidatds be construed as crulina any warranty on the pan or 
Company ... with the cxce1)(1on of !hose: warranlic1 CXP.fCUiy Kt fonh in 1M IJRGedina ~CIIon' of 
this Tuitr. CompGny don noc warrant 1M fini·Molc and L&SI·Milc Sctvke. 

3.2. Tcchnial SWldanh Defined 

3.2.1. The followlna we the Technical St.anduds for Service which I• a 8roadeu1 Contnbutlon Quality 
Television "rransmlulon ~rvice whh One· Way An•loa Accus· 

3.2.1.6 . Si&nal Interface spcdlieatlona defined in ANSI TIS02-1911 and thO\C pubh<~toon> 
rcftrenced thcn:lri (()( SYJ!em M·NTSC video and ISIOCiated audoo •i!OII•I onccrfacc 
lllndudl. 

3.2.1.8. Quality Standuds 

3.2.1.8.1. Genctal 

).2.1.8.2. 

SUndards lOr Scnic:c ~WI)' independently for Forot·Mllc and l..a.s:l Mile 
Cin:uitallld lntcmcdlai1&c Service 11om POP to POP and u cludc non· 
pcrfonnaneo due to elicumSWIC<s lbted in ~ction 2.3.1 and .2 or 
ln~rrupdonsas t.et fonh in Scetlon 2.10.1. Fint·MIIc and Last-Mile 
Circuli siUlduds apply on 1 On~W1y bub between eo<h Cu.comcr 
Prcml~e Nctwott fn1<iflec Point ("CPNIP'") and the Company 1'01' 
~ SeMc:c sundords 1pply on a One-Way basis bet,.ccn 1he 

2
1 inalina and tcrminatin& Compuy POP. The aCtual End-co-End 

ormanec of 1M Srvlec (CPNIP to CPNIP) r.ball be • comboncd 
unc1ion o.r the Fim·Milc and Last·MIIc Cimlill and lntcruchangc 

Sctviec pc:rformancc and m1y be affected~ the Cu}lorn<r provodCd 
~cnt. dependent on the type 1nd quality of Cu•torn<r equiprncnl 

lntef'e~chan&c ~rvlcc Standlrds 

The performance or 1M lnlucxchlnac ponlon or the Sci'YICc il 
meuilrcd by the llanc!Ws Kl forth In the Medium llaul 1nuumo.u lon 
llandan1s or 1M ANSI Tl S0·1·1911 and lhuK publlcouons rcfercnetd 
th<toln. u llmilcd by the rclcv1nttclevlslon <n.tbling cqulpmtnl. for 
tnnSmissions of 5)'11Cm M·NTSC Video and usoc:laccd oudoo channel>. 

Issued: _1_191 Effocuvc -----

luucd by: M'klc.cy S. M-
Dircclor. Resulacory Affaln 
WitHams Communica1ion•. Inc. 
One William• Center 
Tw!Ja. Oklahoma 74172 
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SECTION l - TECI!NICAL STANDARDS (Cono'd) 

Technical SWodanb Defined (Conl'd) 

l 2.2. 

3.2.1.8.3. Flrsi·MIIc l&nd wt·MIIe Circuit StAndatds 

1bc I>Cifoni\IIICie of tni·Milc and l.asl·l>hk Corcuol u mcuurtd I» the 
$1Mdvds let fonh in the applicable uansmls.don puam<lcrs or the 
ANSI Tl.502-1911 and~- publitallons rcfmnccd thereon for lhc 
II'WISI!Iiubl of System M·HTSC vldto and u-lltcd audiO channel• 

1bc followina n die Technical Stancbrdl for Sctvi« wbkh os a Broadcast Contnbuuon Ou• h" 
Television Trarumiuion Sctvkc with Di&ital Attw: • 

l.l.l.A. Si.,..t Interface Spccorocai>OftS 

Dcfmcd In ANSI Slandard T I. I02 and TI. I05 (fonncrly AT&T Compallbthly Bullcton 
119) and Tcc:bftk al Rcftttnec l'llbbculocl 62411 

luucd by; Mk kcy S. Moon 
Olru1or. Rcaulasory Affaon 
Will iams Cornmunocat- •, Inc 
One WoiiWnt Center 
Tul~ OkWioma 741 n 

[ffcCti\C - ----
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SECTION 3 •• TECHNICAL STANDARDS (Cont'd) 

3.2. Tcc.hnlcal StandArds Defined (Conr'd) 

3.2.2. (Cont'd) 

3.2.3. 

luued· _1_19& 

3.2.2.8 . Quality StandArds 

3.2.2.B. I. 

3.2~B.2. 

) .2.2.8 .) . 

Gencnl 

Sundlrds for ScMct apply ln~tly for Flrrt·Molc and L&>e·M olc 
Cin:uits lnd lntCft:lCdl.lililc Service from POP 10 POP and exclude: non· 
oerf'ormanoc due 10 clrcum51ances li11cd in Section 2.3.1 and 2 or 
!nturupclons as ..,1 fonb in Section 2.10.1. Fim·Milc &nd Wt·Mile 
Circuit llandArds apply on a One· Way basis between each Cu11omcr 
Prcmbe Networit rntmKC Point I"CPNIP") and the Company POl' 
lnlmll<d!lllP ScJvb ~~apply on a Oilc·Way basis bct,.ccn the 
ori&IW inf and lmninalln& C-ompany POP. The actual End·t<>-End 
~rfonnancc of the SeN Icc (CPNIP to CPNI P) shall be a combined 
rune1ion of the Flnt·Mllc and Wt·Mile Circuits and lntcrnchange 
Service performance and may be affee1cd by t.he Customer ~vidCd 
~ent, dependent on the type and quality of Customer equipment 

lntucxchan&e StandArds 

Defined in ANSI Standard TI . I02 and T U03 (formerly AT&T 
Comparibility Bulletin 119) and Tcdlnical Reference Publication 62~ II 

Flnt·Mile and La.<t·Milc Circuit StandArds 

Defined in ANSI Sland&rd TI.IOl and Tl SOl Cfonn~rly AT&T 
CompMibllity Bulletin 119) lnd Tcdlnlc:al Rcf<rencc l'ublicotlon 62~ II 

Notwithstandina the foreaoina, at ComJilU:Iy's opclon. Company may provide a companblc 
llWl.Vn~lon allcmadve, ~a. W<llirc tniUmUSion, ("Alttm&t lve TranmJsslcn"). Such Alleml\ttvc 
Tnrumlssion shall comply with chc rcs~ctlvc stand.lrds commonly used in the industry fO< wch 
suvlce. 

Issued by: Mickey S. Moon 
Director, Rcaulatory Affain 
Wllllams Comm~UtiCAtion.s, Inc. 
One Williams Cenccr 
TuiK, Oklahoma 74172 

Effeclivc:. ____ _ 
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SECTION 4- OEDICAT£0 SERVICE OFFERING 

RESERVED fOR FUTURE USE 

hsucd: _1_19& EIToctlv•·-----

Issued by: M lckey S. Moon 
Oorcctor, RcaulatOf)' A II' a on 
Williams Communication•. Inc 
Qnc, Wllllamt Conter 
Tul51, Oklahoma 74172 
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$.2 

SECTION $- OCCASIOry,L SERVICE OffERING 

Definition and Ocscripdon 

Occasiooal Sclvice Is offered to the CIUiomer as a r<Krvation ~ 1wi1Chcd. On.e-Way ot T" o-Way 
Point-to-Point or a Point 10 Multi-Point Chamd on a Prumpliblc and Non-~emptible basis. The vanous 
types or Oc:l:zianal Scrvlc:c we subject 10 A val lability between Com pan)' dnlgnatcd POPs 1n the cit lei set 
foi1h in Sec2ion S. The lnla1:xduligc Scrviec cJw&H for fifteen (I$), thirty ( JO). fony-five (4$) and •lxty 
(60) minute ~riods, applkable to Occasional Service arc set (onh below. Occasional Sendee b orrcrcd 
m tlftcal (IS minute blllin& inacmcnts. Ocasional ~rvice ordered (as stated on the rele vant Relervation 
Confumauon for a period of lime In cxecu of sixty COO) minutes shall be billed at a pro-raled ti~ty IIJO) 
minute e~c for ••ch nne en (IS) minulc period. Olhcr eharaca which ma)' be applicable are Ancillary 
Characs (Section $.4), C&~~ccllallon Characs (Secdon VI ond l) ond Tucs (Section 2.9.1 ~nd .2) 

Occasional lntcrcxchange Service 

S.2.1. 

$.2.2. 

$ 2.3. 

Company's Oecuional lnlcrexchan&c Service providn One-Way ot Two-Way, POP 10 POP 
tr&n$111Wioo dcsllJicd for usc in ••cleo and anoc:iatcd audio lriiUmluioo applk a11011.1 on a 
Prean~ besis. One-Way Oec:asioaal lntcrexchan&e Service providn one( I ) Sy\let"' M-NTSC 
video ~haMel and up to 111m {3) w;ociat~d audio Chann~b (SOHz 10 I Sl:.llz). 

Early Ae«pli!ICcl Eldnulon andlot Ovcna~ may be provided punuant to CIUiotner'• request 
subject to A vallab lity. 

Customer may order if Available, Ill Aw.ox·End. Once an Approx·End Period has cotnmcnccd, 
the CIU1omcr shall be chltJcd throuan. th~ end or the Approx-End Period, in 1hc followin& 
increments, unless Costomcr timely and adcquatc_!y has Informed ComP.any 1hot the tr•nmumon 
islo end orior 10 the bct.lmlna of tile 1\pprox-cnd l'criod. Reservations 60 minulcl or ;;)a receive 
Approx-l!nds of IS mfnutea. RcscrviUons jlrutcr than 60 minutes receive Approx-Ends of ) 0 
mmutes. available In 15 minute Increments. Upon Customer's rcque1t and subJOCt tu the Service 
being Available. If a tr&~Un~!ssloo contin~>cs past the App<ox-£nd Period. the Service sholl be 
io OVenae and subject 10 the Overage charges in Section S.4 .2. 

The Approx-End shall be racr.·ed rOt Customer on a rlllht or fint refusal baJ•s. If Cotnpan)' 
reczivc:s a~ from a different Cwtomer fot the same SciVkc lime. Cotnpany shall nocif) the 
CIU1omcr wnh the Approx-End reservation. Wilhln the earlier of: (A) one ( I) hour a nco •~>eh 
nocif-ion or (B} fiftun (IS) minutes priOt to lh~ ~ainnina Tnnsmiuaon Time. Customer m11s1 
noti fy Company s CIUiomor Service Group that CIUiomer ij cotnminina to such Sen icc through 
the Approx-En6 Paiod or Costomcr lhali!IOI rtedvc Service tlvoullll the Approx·E"d Period Once 
maldn& such a commitment. C1Utom10r shall be liable for the rdevant charge•. 

SECTIONS - OCCA$10 NAL SERVICE Off ERING (Cont'd) 

luued _/_198 EfTectlvo -----

luucd by: M ickcy S. Moon 
Director. Rcaulatory A IT airs 
WilliamJ Communicat ions, Inc 
One Williams Center 
Tuba, Oklahoma 741 n 
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Williams Communications, Inc. 
d/b/a Vyvx, Inc. 

FloncS. Public xf\'lce Commiuoon No. I 
Otigin•l s~w ss 

S.l . 

Occuioullnlertxclw!Jc xrvicc (Con1'd) 

5.2.4. The Beginning Transmission Time and Ending TranJminlon Tim• shall be the womc '"' each 
simplex Cln:uu of a Two-Way u.nsmission ordered by Cus1omer. 

Occasloul Preempliblc lntcrexchanac Service Charaes 

5.3.1. S.3.1.A. Chqa set fonh below II'C dllqa which awly 10 Point·lo-Poinl. Prccmpliblc Occ&SiOIIII 
lntercxclwlac xrvicc. 

Reserved One 
flmePcdocl ~ 
·rmrnutes . . . . . . . . . . . . nw 

30 Minutes . • . . . . • • . . . . S 2.50 
4S Minutes • • . . . • . • . • S 360 
60 Minutes . . . . • • • . . . • • S 440 

Two 

~ 
S 31S 
S S40 
s 660 

S.J.I.B. llcrwcen !he houn of 1:00 a.rr and 6:00 a.m. Eu1em Time. Cont!WIY will provide One· 
Way, PTccmp1iblc Occasional lnteruclwlac Xrvicc ("Non·Pdmr Oca1ional Xrvocc") 
betWeen Company POPs. 

1s ·,;,;,ine; · : : : : : : : : : : : : 
JO minUICI .. . .•...• , .. 
4S mlnulcs .....••••••. 
60 mlnuta ........ . 

~3wax 
S ISO 
S 20S 
s 265 

Cusumer nu.tSI ~fy this Nco-Prime Occ:asionll ~ wbcn ~ucstina Ill• Rt>eiVItion 
Confirmalloa. Only re.Krvalions which JCilrt and end during llir five llour Non-Prim< 
Occasional Service Window arc rli~blc 10 rrcelvc this di..:ountcd pricin&-

luucd; _1_198 Jl(l'ccuvc;. ____ _ 

Issued by: Mickey S. M-
DlrcciOr. Reaulatory Affairs 
Willioms Communiw lonJ. Inc 
One Williams Center 
Tulsa, OltWioma 74172 
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Williams Communications, Inc. 
d/b/a Vyvx, Inc. 

Florida Public xmcc Commiulon lllo, I 

Origanal Shtct ~6 

S.l . 

SECTION l OCCASIONA'L SERVICE OFFER!NO (Cont'd) 

Oceasiooal Precmptible lnteteJtchan&e xrvice Ch&tJcs (Cont"d) 

SJ.l. 

S.3.3. 

ChiiiJH set forth below m ch.arzn which apply to the One-Way IXC ponion of P,cmplablc. 
Polnlto Mulll-Poinl Occulonallntcrexchangc Scrvlec. Charges m detcnnaned accordang 10 thc 
number of de:stinatlon POPs. The minimum bllllna Increment for each dutlnation POP cfiar.;c ;, 
fi llecn ( 15) minuiCJ. 

Chmea for fo!Q\IO Mul!!-folnl OccujO!)al 5srvisc 
Reserved time period The ch&rJc shall be the relcvaal One-Way. Poont-to-Point. P,cmplablc 
of leu than 60 OccaJIOOAI Intcrexchangc xrviec chlfiC (ICI forth In Scctoon s } II 
minul.CI: plus a dla'p: of i $0 Cor c.:l! .tditional dcalnauon POP abo•< the onuial 

l>oinl-lo-Po[nt dndna1lon. 

Reserved lime period 
of 60 mlnulcs or 
great or: 

The~ l'or thc inlllal 60 minlllt:S s.ball be the 60 minutc 1111c for Onc­
WayJ POinl·lO Point l'rccmpllblc Occuional lnterexchAn&e Service 
(act tOrth In xction $.3. 1) plus a char&.< of iSO per hour for <~~Ch 
llddltlonal destination POP above the liiotlal Point-to-Point dutinatoon 
Such chas&e shall be P"t?"nllcd for each additional U minute incnmcnt 
beyond the lnitlal 60 minutca of reserved time. 

Cbq~ set . forth below an: cbarr.es which apply 10 POAO/Sccondaty Drop-OfT Service 
!'Of.~ ~Sctvlce lhill ~no earlier than the BeJinninl Transmouton Tionc and 
end no later than the Endina T11101tnisalon Time of the relevanl JToint·to-Point or Point to Multi· 
Poinl Occasional Scrvico uwum!Dlon 10 which !1 b assocUtlcd. POA OIS«ondary Drop-OfT xrvitt 
5bDII be billed in SiXty (60) miDUIC D11Jncrcmenl1. i.e .• lbcrc )hall be I full hour t har&G fOf any 
f111c:t ion of an hour. 

Per PGAO!Xcondary Drop-Off xrvicilll per hour 

bsurd· _1_/98 EfTcctove-_ ___ _ 

luucd by: Mickey S, Moon 
O,ircctor. ltcaulatory Alfaon 
Williams Cornmunoutoona. Inc 
Ollc Willlarnt Ccnler 
Tutu. Oldaboma 741 72 
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Williams Communications, Inc. 
d/b/a Vyvx, Inc. 

Florida Public Scrvtcc Commiuton No I 

Oti&mal Sll«l 57 

SECTIONS- OCCASIONAl. SERVICE OffERING (Conl'd) 

S.4. Ancillary Ctwses 

S.4.1. Local Switchios 

Charges apply when a Customer reque$lJ the tcmporvy Cross Connccl of one Cu!olomcr owned 
Fint·M.ilo'L.IIH.tllc Circuit to lllOCbcr Fir!ot·Mile/Lisi·Mllc Circuh bolb of which 11C lcrmulllcd tn 
rhc same POP Lpn>vided 5uch Cireuiu m Available. Thi~ Service allatl be provided fO< I he 
II'IIISmislloa of 111illdcd tclcv!Jion Of fot other lnlcntatc usn only cxccpcto the txlcnl applicable 
lalosllld n:gullliam ~~~ Olbcr uses. Sud! C,_ Ca1ncc:l tl!atl rerminalc a!IJIY rime any relev&nl 
Flr!ot·MIIe/Last·MIIc Cireuit Is required punuanl 10 a Rcu!Valion Confirmallon. 

S.4 .1.A. 

5.4.1.8. 

Cl$orncr-«>-Custorner Local Swhch - The d\lrlc (OJ I l.oc:al S'"uch bel,.ecn one 
CUIIomcr Fint·MUe Circ:ullllld ancJI!M>o Customcrl..ui·Milt Cin:uil wilhtn rhe ume 
POP shall be ru per swilc:h, or Crac1ion thereof. no1 10 exceed 2~ houn. 

Customer-to-Hub l.oc:al Switch - The per switch charge for crou connccling • 
CUSiorncr Fint·MIIo'l.asi:·MIIe Circuilto a Hub cin:ull pro•bioned by CO<npany lind 
within lhc umc TSC shall be S2S per hour .or fncllon !hereof 

s.u . Ovrna• Ctwses 

U.2.A. The ~ for Pvrraac ·with respect to a R-IYal ion Confirmalion with a rc>«V(d 
time of 11~1y (60) minutes or lonau allall be 11 lhe proponionatc •l.ry (60) rntnure 
charae u IC1 l'orih In Secllon s J; 

5.4.2.8 . 

luued _ 1_198 

The dlar&e for ovcraae per each fifteen (IS) minules or Ovcraac for Point•lo-Pomt, 
PrccmJICil1k IXC Oc:QJIOnal Service with rapea to 1 Rc&ciVatlon Confirmo1ion with 
a mcived time of leu thal sixty (61\) minutes lila II be a1 the appropriat~ till ten ( IS) 
minute nate for 1hc applicable urvlce Of &crvlcu 

luucd by; Mickey S. Moon 
Oireclor, Rcaulatory AfTIII't 
Wllllarnt Communlcati01u. Inc. 
One Wllllam.t Center 
Tulu. Oldabomo 74172 

EfTecdvc· ____ _ 
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Williams CommuniCiltions, Inc. 
d/b/a Vyvx, lrtc. 

Florida Public Scrvoce Commoulon No. I 

Orialnal Sheet Sa 

5.4. 

SECJJON S- OCCASIONAL SERVICE OffERlNO (Coot'd) 

Ancillary ClwJos (Cont'd) 

5.4.2. (C4nt'd) 

5.4 .. 2.C. 

5.4 2.0 . 

5.4.3. Cancellations 

'The followlna ~ IIIOiy per ach fifteen ( U) minutes of Overage for One· Way, 
Point 10 MUUi·Piiint, · ~cmpcible !XC Occasional Service wilh re>pcct to a 
Raa ••ion Coofllmlllon with a ruervcd 11mc of leu than sixty (60) minutes. The 
chqe shall be the IS mlnu~ ra1e f01 One·W•~· PoinHo-Poinl, Prcet.:;tiblc 
Occiilonal ~ Service (ICC fonb In Sccllocl .3.1) pha a chqe of S>O for 
each addillonal d<Stination POP above the inhial Po nl·to-Polnt dcSlinotooo 

'The followln& ~cs IIOI>Iy per each fifteen (I 5) minutes of Ovcra&e fO< One· Way. 
Point 10 t.~ulti-Piiun. · J>iccmpcible !XC Occ&sional Service wfth rc•pect to a 
R__..ion C4nriiT!IIllon with a~ time or sixty (60) minutes or grtat«. The 
d!arD shill be 11 the proponionatc sbrty (60) minute dwi• as r.ct fortl1 tn Scctl<>n 
5.3.2 fOI reserved time or 60 minutts or puler. 

A Cancellation cbarac applies when a Customer cancels a tnnsmissoon pnor to or after the 
Bc&innin& Rcscrv11kiin Tome as set forth in Section :U. However, if the UI()Clatcd Occasional 
SerVice tnilsmission of a Secondary DroP:()fT Service IJ canceled, the Sccondaty Drop-OfT Service 
shall be IUIOinldcally ClllCI:Iod. lftd c.nocllalon ~u shall not •I!PIY to thc ~(/ndarY. Dn>p-QIT 
Service. If only tlic ScconclarY J?roi>:OtT Service IS eoncelccl and nor the ossociated O.:casiooal 
Service 171nSm~ lhc Cancellation ctw&cs Kl forth in Scc1ion 2.4 shall apply to the Secondary 
Drop-OfT Sctvocc. 

luued. _1_191 Elfeulve -----

luucd by; Mkkey S. Moon 
Director, Replatory AtTain 
WIIHarn1 Communications, lr.. 
Ooc Wjlliams Center 
Tulsa, Oklahoma 74172 
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Williams Communications, Inc. 
d/b/a Vyvx, Inc. 

florida Public SeNae~ Commauion No. I 

Original Shw S9 

S.4. 

SECTION 5- OCCASIONAL SERVICE OffERING (Conl'd) 

Ancollary Charges (Con1'd) 

5.4.4. Clwlge In Resctvatlon 

Any chana.e !If reKbcdulln&. or a rescrva1lon wll IUbJctl !he C1111omer 1o Cancefla;!on ch.tra,u 
except for t;lr!)' Aca~. Extmslon or Ovcraa,e. Notwiah>tandlng !he foreaolnJ. a Kucrvallon 
Co<lfumaion may be n::sdldded to a diffattll dale and Bea,mnina Trammiu lon Tame if Available 
("Pos~ RCKNalion") wllh no Canc;cflalion c:hatte for 1he lnlm:xchan&e portion or ahe 
Occuaonal Service, provided !he Posl'potlcd ReservatiOn js for !he same or long~r knalh of 
IJWISinissloo lime and bdwoa! die anc 1100 points as dlc origtnal RnctV~~tlon Confumalion. If ah~ 
dilfattll dac llld ~ TrwlSI!Iis1ion Tame ~11ested bY Custornu il 1101 Avalllble, Customu 
shall 1101 be~ a Cni!lla~lon ehqc for !he fntcruch&na,e ponlon or the Ocuslono! ScNitc 
A Rcserva1lon "tonlirmllion shall be fPOSIPC!"ed only once. A Po>tponcd RcscNallon whicl. Is 
subsequently canceled shall reccivc a 100% Cancellation c:harac n01with.llandln11 Section 2.4 2. 

5.4.5. On·Site Technician Charac 

The Compmy may provide. when available, non-Company on·sltc technlclant for a 1n11smwion aa 
the C111tomcr'a ~llett. 

The ~ for this servlcc shall be the chara~ o r the 5ervlce u received by the Company from the 
vendor pursuant to applicable tariffs and rates. In lddition. !he Company Jhall arso add a 1 5~~ 
admin!Jindve surchqe purstW!t to Sectlon 2.19. 

5.4.6. Vendor Conn~iviry ClwJcs 

Cllslornc:n who ""'IICS1 lila Service be aerminllcd 11 anochcr canier's or vendor's faclluy for funhcr 
uansmission or cilhanc:cment can sehedult for the Company to coordinate all of the IPI'hcable 
rC5Crvallons. The Custom<r shall !hen be billed for all applicable ckaraes. Th< ch&I'Jc fat ahb 
Scrvloc shall be tbc ~ incurred by the Company from web Olhcr carm r or vtndor, as the Clk 
'""Y be.l'lus 111 adminlsinllve sun:hlrJc of fifteen percent ( IS%) pursuant to Section 2. 19. Vendor 
Conn.cctwiry chll'8cs do n01 apply whcrr Hub Rcwrvatlon Mana&cmcnt Scrviec iJ <mploy<d by 
Custo<ner. 

lssu<d. _1_198 Effce1iv< ----- -

Issued by: Mloc:kcy S. Moon 
Dir«tor. RcgulatO')' A !fain 
Williams Communications. Inc. 
One William• C<ntcr 
Tulsa, Ole lahoma 74172 
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Williams Communications, Inc. 
d/b/a Vyv.r, Inc. 

Florida Public Service Commoulon No I 

Ongtnal Sheet 60 

5.4. 

SECTION S- OCCA5IONM. SERVICE OfFEIIING (Con!' d) 

Ancillary Cha~es (Cont'd) 

S.4.7. Premise Equipment ClwJes 

All Customer Premise cquopment provodcd by Company shall be p<ovldcd under controct between 
Customer and Company. 

S.4.8. Non-Standard Charg01 

Non·Slandard IM~IIatlontmalnttnmncclenginccrinacltaraes apply u follows: 

S.4.8.A. Charges apply when the Customer ~quests lnst•llahon or Circuot chAnges dunng 
non-business houn and when the CUIIomcr requests the p<Ovision of engtnccnng 
dtsi&:~~ or other ICtivitlcs whldt are not normally p<Ovidcd as a pan of the c!Csogn •n<l 
l~l!atlon of S<rvicc. 

Normal buslnas houn- 8.00 a.m .. • 5:00 p.m., Monday through Friday. excluding 
lcaal holidAys. 

Acldltional lnstal!lltion/Maintenancc!Enginccnng Charges 

S.4.8.A. I Normal Busincu Houn SI2S.OO 

S.U .A 2. After Normal Hou11 

per hour 
per penon 

SI~O.OO 
per hour 
per penon 

5.4.8.1\.l. Allrnsonablc cxpeOUC$ including. but not llmotcd t.o lodgons. orovcl 
and meal CXP!'n~ If ony. lncumd which arc relevant to p<uvodong 
such ln•tallation, maintenance and cnsineenng Service. 

luucd: _1_198 Effective:. ____ _ 

l~d by: Mkk.cy S. Mooa 
DlreciOf, Rcculatory A train 
Wllllanu Communications. Inc. 
Ore Williams Center 
Tulsa, Olclahoma 74172 
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Williams Communicalions, Inc. 
d/b/a Vyvx, Inc. 

flori~ Public Scn~icc Commiu1on No. I 

Originol Sh«t61 

WLJON 5 ··OCCASIONAL SERVICE OFFERING (Cont'd) 

S.4. Ancillary Char&« (Cont'd) 

5.4.8. Non·Stancbtd Charsu (Cont'd) 

5.4.8.8 . g.qcs apply wh<n the Cwtomc:t requcsu a Company tcchnkion ot the Cwtomer 
Pruriisc:s or When Od'ecu occur a • rcsuh of pfOblcms In the CllSiomer' s equipment 

Normal business bows en: 1:00 a.m. • S:OO p.m .. M011diy throujlh htday, ucludtng 
lcaal holidays. R&Jca arc bucd up1111 a two-hour minimum. 

Compi11y Tccbnicion ChlltJ« 

S.4 .l .B. I. Normal Business Hours ••• S 80.00 
per hour 
per penon 

S.4.1.B.l . Ancr Norm•l Hours ...•. S 120.00 
per hour 
per penon 

S.4.1 ,8 .3. Sundlys ond Holldlys ••.. S 120.00 
per hour 
per penon 

S.4.8.8 .4. All reuonlble expenses lncludlns. but noc limited to lod&inl!- travel ond 
meal - If my, inc:umod Wllidl arc rdcvwu to provid•ng >uth 

ln,taUadOn.maln--tc:nance and enalnecrina Service. 

S.4.8.C. All non·standenl cbi!SCS an in oddition to ony similar chart« Incurred from •ny 
third pany vendor whtcb shall be paned on lo Customer ptw on admlnhtrouve 
surcJWac as set fonh in Sccdon 2.19. 

lnued: _!_i98 

Issued by: Mickey S. Moon 
Director, RcaulllOfY AfTaln 
Wllllams Communications, Inc. 
One Wllljams Center 
Tulsa, Oklahoma 74172 

Effective: ____ _ 
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Williams Communications, Inc. 
d/b/a Vyvx, Inc. 

Flomla Publoc Scrvocc Commouoon No I 

Orislnal Shw 6l 

S.4. 

SECTION S - OCC6SIONAL SERVICE OffERING (Coni' d) 

Ancll!aty Charges (Cont'd) 

S.4.9. Any port coMcctions to a Comp~Ey switch or a Compa~~y video hub swildl with respect to 
CU$fomer's fini·Mile lftd l.&U·Mik CucuilJ shall collectively be refc~nd to a~ "Switchport(s)" fO< 
the plltpOses of this Tariff. If SwitthportS are in demand so that it limits. in C.xnpany's sole 
~ Compomy's lb!lity to fulfill ochCr customer's ~.Company shall &ivo C1111omcr the 
oplion to vacate ihc SwltchP.'ft(S) or Customer ayecs that It shall usc, in tnc II!JV<JIIte, the 
moncury equlval<:nl of five (5) boun of Occasional SCrvlce fa< each Switch port used bjl CUSiomcr 
..:h mcinlh or pro lila~ thcmlf ("Switchport Cornmilment•). In the event CuJtomer docs not 
incur -w c:flir&n for Occasional Service in exeus or the agrtptc Swltchport Commitment for 
any mcmh, Cusrilmcr shall pay Com~y. for each web moolh. tlic difference between such actual 
c:hirJcs lftd the IUJ'Cil3LC Swilchp<>r1 Commitment ("OeOcicncy Charge·). The forc&oing provioion 
represents a &ooCf faith estimate of. and bean a rusonablc rclatlorUhip to, the ~Cn~al dalnascs of 
Company In tile CY011t or M:b dclidency and docs- rc:prcKnt. pc1141t)'. 

5.4.1 0. Colloatllon cb&tau apply when a Customer contraru with Company to utilize sptcc '" a POP for 
placement of C'ustomer owned and maintained cqulpmcnl usoclalcd whh xrvlcu Company 
provides. Collocation SCrvlees arc not cu=ntly available Wider this Tariff. If Company doc1 
provlcle Collocadon Services, a.ll P.l'iclng for collocation Including: Ooor space, power, rack space. 
CI'OSHOilllCa pancb., ~c., will be based on Customer rcquirerncnl$ and filed u separate charges in 
this Ttrifr. 

SA. II. All ancillary charges arc In addition 10 any similar charJes incurred from 111y third patty vendor 
which shall &c pauCd on to CUSiomer plus an adm iniJtrauvr wrchar&c u set fOnh in Scc1oon 2.19 

IJ>ucd: _) _/98 Efrecdvc. ____ _ 

bsucd by: Mickey S. Moon 
Dlffctor, Reaulatoty Affaln 
William• Communlcatlont. Inc 
One William• Ccnler 
Tulsa. Oklahoma 74172 
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Williams Communications, Inc. 
d/b/a Vy•x, Inc. 

Flofid.> Public ServiCe Commcucon No 1 

Oncu1al Shc<1 IIJ 

S£C CION 5- OCCASIONAL SERVJCE OffERING (Cont'd) 

S..l. Ancillary Chllfie& (Coni' d ) 

S.4.1l. Service Premium Ch,uacs 

s.s 

Service premium clwJcl allow Cullom« 10 funhor enhance thc&r ruervatioru wuh the Compillly 

S.4.12.A. 

5.4.12.8 . 

Non·Pteanpcible Smliee 

Non·Pteempllblc Service Is a prcm lum enhancement which provides w:curuy from 
pr«mpclon due to nctwont events u Kt ~onb In Section 2 18 

Non·Pteempcible lntcrcxchanae Service Char&• 
Total char1c for Preempliblc IXC Service muhlpllca by I.S 

Redundant Routina 

Redundant Routlna may be provided by Company. If Available u an option co 
Cu11omcr who wants l.o cnsute 1 hlahcr level of proceccion in ikhverinj cnckal 
lnnSmission slpls. RcO.Ind;anl lloutlriir. is lltOYlclod for PolnHo-Po&nl Servcce. only. 
Redurldd ~ provlob for a -..a IXC pill! bctw«n the same oricina&ion and 
deltination POPs. 

Redundonc Rcl<nina Charac 
One c~e cs applied 10 boch IXC path• 11 a me equal co chc cocal 

charJe for the rclcvanl one (I) ln&<rcxchanac Ccr;:uu muhiplled by 2 0 

Firsi·Milt/LaJl·Milc Service Chqcs and Aclminisuacivc SurcharJc 

S.S. I. Flni·MiJell.ast·MIIc Service~ n su.bjce110 the provlsoO<U of Seccion 2 l II 111e race 
Information rclevanc to &he Fc:rst·MIIclwi·Mile Service charac• llfC avaclabk from chc 
relevant Firsi·MIIe or WI·MIIe Service Provcder. 

S.5.2. CustOCllcr shall be Jublcct 10 clwJeJ.Includina an odminutratl•e I>Urthllfie as ><I fonh cn 
Secticll2.19 for any f-=ililla pro<:ured by Company on behalf or Cuslomcr from chcrd pany 
providers aJ sci fonh in Secllon 2.19. 

lnucd _,_191 EIT..:uvc:. _____ _ 

IJSu<d by: M1lckcy S. Moon 
Dlr«lot, R<JUlllO<) AffalN 
WiUiaml Communlcauoru, In<:. 
One Williams Ccn1cr 
Tu!Ja, Oklahoma 74172 
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I SECTION 6- APPITIONAL SERVICE OFFERINGS 
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6.1. lmaacNCI 

6.1.1. Ocscriplion of Service • lmagcNcl Scrvi_ec provides for !he lransmlnlon of 4S Mbp> cornJ)OIIcnl 
dighal video signals u 5peclfled in CCIR601 4:2:2. and lhc provision of four wocoAicd IS K1>1 
au4io channels bccwccn Company's nCIWDflc POPs. 

lmlccNCI Servi<:e roquircs a DS-3 d!WJ local aoc:ooss channel berwccn Com~y and C.utomcr suu 
lnllSmittlnaa comprCsscd o-r sianaT and adhering to ANSI !1. 102 & TI.IOS 1988 spcdfitallons 
Customer prcmlsci equipment for cncodlna 1nd decod ina Is nor included. 

6 1.2. Terms and Conditions • rm-.cNC1 is avail•blc u a on<·way or rwo-way occaJoonal or dcdocatcd 
service u provided and dell~ In ScaiotU I, 2. 4, S. 7, & and 9 of lhls I MilT. 

The company. will provide OS-3 level lnlcrc~chanae nclwork suppon and circuli roullng for 
lmaacNct Scrvocc. 

6.1.3. Occasional Service · 

6.1.3.1. 

6.1.3.2. 

6. 1.) 3. 

Base Rates, Point to Point Transmluioru 

IS minutes 
30 minutes 
4S minutes 
60 minutes 

One 

g'ft 
$360 
$<140 

Two 

~ 
sns 
SS40 
$660 

R-lons rvtatcr than 60 mlnu1cs ,.Ill be billed at the prorated 60 monul< 1'111<. on 
IS minute InCrements followlnJih< first 60 minutes-

Point to Muhl~fnl Transmissions • Dro!>-ofl' service Is provided u sct fonh '" 
Scclion D .l of thiJ Tariff. The char~· ror tach oddhional Sllc .. sso per hour. 
prorated In IS minute Increments followlna the fine 60 mlnulcs.. 

PGADI~ Drop-off· PGAO!S.condarY ~ITs arc S7S per hour, p<Drllcd 
In IS-minute increments followmalhc fine 60' minuccs.. 

6.1.4. Oedic.red Service • lmaacNd can be used on a full-cimc dcdlc11cd b&liJ u dcOncd In Section ·I of 
lhis Tlriff. 

lisurd: _1_191 

SECTION 6- ADDITIONAL SERYICE OffERINGS (Conr'd) 

luucd by: MicUy S. Moon 
Dmtot, ReJ~~Iauxy Affao,.. 
WilliamJ Cornmunocatlons, lnr. 
One Williams Center 

'Tuba, Oklahorn• 74172 

E!Tcclive --- --
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Williams Communications, Inc. 
d/b/a Vyvx, Inc. 

Florid• Public Sc"'occ Com noossion No I 

Oriaonal Sh.ct M 

62. llub Rcse,..alion Man.gement Sc"'ice 

6.2.1. 

6.2.2. 

6.2.3. 

Description of Sc"'ic«. Under Hub Re~ntotion Management Scntlce ("IIRMS") Compan) 
provides for lhc f'CSCf\'•ion. II'OUblnhoollll& suppon and bitl[n& of Hub circuli Crou Connccts for 
Company broadcut video traffic berwccn 1M Company alii! the Customer ,,. • llub >endo< 
C.utomcn that arc nOI octiv• Hub Rcsentation Mlllt&cmcnt Scntice Customen woll not rcccovc 
this suppon. 

Terms & Condilions. Hub lldc:rv1llon Mana~mcnt Service is avollaht, on • full·limc !».>is only 
for all Services provided by Company. CUStomers may order Hub RcKrvallon Manaacmcnt 
Service upon lhrcC bwlnas days wrincn notice lind under a ..;sncd Agreement. Once the Custom« 
receives HRMS. the Company will be the qcnt for the C\lilomcr 11 all video Hubs "here Hub 
Rcserwlioas IR ~in:d as a result of usln$ scrvlca provided by the Company. Hub RcK<VOIIOCI 
MMI(ICmcnl Service can be canceled wilb 0<1e busincu day wrinen nocicc to Company'• Traffic 
Department. 

Hub Reservation MAMJtmcnt Scrviu is only applicable 11 llubs where the Company hu l«al 
connectivity. Hub RCJCrvatlon M111tgcmcnt Service is provided on 111 as·facohtics-c•"t b.lsos 

Rates. Hub Reservation Manaacmcnt Service will be billed either on a Switcbc.d·buis or on • 
Uug_c·basls. clcpcndina on the type of cbarte received frot11 the •••~ctivc llub vcndof. of any. 
The l:oml*ly rcscrvcs the riallt to chiJiae raTco Cot this Service trom time to time u set fonh on 
this TariiT. IIi the event m. a ttub ch.vgc:s on both a Swotchcd· and Uuge·basls. both charg« "' Ill 
apply. 

6.2.3.A Switched-based Chlri<: Char&•• applied only once per Hub re>entauon and do 
n01 recur for the duratioo or such ~sctvarion: 

6.2.3.8 . 

Ctwac per Switeb-~d Hub rescnllion; SlS 

U~ CharJo: Charge opplicd in hllf·hour inacmcntJ. or fraction thereof. 
for flub rcservaloonr 

Char&< per Usacc·~d Hub ruc,..ollon: SolS 00 per half·hour 

tuued: _1_198 Effective: _____ _ 

lswcd by: Mickey S, Moon 
Olrecror. Rcaularory Affain 
WIII!Jms Communiearion1. Inc. 
One WilllatM Center 
T , lsa, Oklahoma 74171 
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Williams Communicatt'ons, Inc. 
d/b/a Vy vx , Inc. 
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Orosmal Sheel b6 

7. 1. 

7.2. 

7 ,4, 

SECTION 7 • SP£CIAL PROMOTIONAL OFFERINQS 

Ccncml Sef"icc Promocion 

The Com~y shall from time to lime p«>vidc Cus1omcn with one Of a combonallon or 1hc rollowmg 
Gencnl SCNICe Promor.ion offerings clcsisiiCd tOo IIIIKI new subs«ibcn «to increase subscnber ' "';mn">$ 
of a p&llicular Tariff offcrina. « 10 Rtafn subscriben u follows; (A) with rcSJ)"CtiO D<dico1cd Sef\'occ 
a atdit up to one monlb's rtcurrina O<dicaled lnlcrtxchanac Service chua• net of all diKouniS per ycor 
or 1he Term; (B) waive « reduce Comp~~~y' s Installation char&cs: (C) waive or reduce !be Installation 
ch.:lrgcs for l'irs!·Mlldt.l:si·Mile Sc:rvice usoc~alcd wilb lnltrtxcllinae Scfvicc; and/or (I>) waive Of reduce 
cenain Ancillary Cbqcs. n..sc Ocncral Service Prornotiocu may be llmhed to ccn.4ln dalel. 11m"· 
Services, Availability and l eor,rapblcalartu a1 1bc sole diKrttion of Company. 

Volume Commilmen1 PrornOiion 

From lime 10 time Company shall provide Customen, which have mille volume commitmenls so order 
lntcrcxc:Nrlge Service, w11h al leU& live (S) hours of One· Way. lnlertxcbanac Service Of al leU& ,,.o and 
one hAlf (2 loS) boun of T'wo-Way1 1ntcrexcbanJ• Service &I no cl>ata.e. This Volume Commhmcnt 
l'romolion may be llmi~d 10 ecttaln aatcs. times. Sftvlccl, Availability and &eovaphlcalortu at lhe sole 
discrtllon of Company . 

. l . D<monstmlon PrOfftodon 

From time 10 time at Company's dlscrc~ion1 Company shall provide Customers with Service ar no cb&lgc 
for the pu~ of dcmonJlralln& such l>CN!te·. This D<monstntion Promotion may be limited co «noon 
dales, limes, Services, Avallabllily and le<Jgapbical atcos at 1M Wit discrtllon or Company. 

Notice 

The COfftpany shall provide lhirty (30) days: n01ice to the Florida Public Service Commi~\lon before 
ofTcrina. prOfftotions 10 ciUIOfntn. 

Issued; _1_191 Effce1ivc: _____ _ 

l>sucd by: Mickey S. Moon 
DireciO<, Reaulllory Afralrt 
Williams Communications. Inc 
One Williams Ccnw 
Tulsa. Oklahoma74172 
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Williams Communications, Inc. 
d/b/a Vyvx, Inc. 

Florida Public Stn-oce Comml\soon No 1 

Origonal Sheet 6 7 

SECTION 8- OCCASIONAL SERVICE AVAILABILITY 

Subjecl lo lhe 1enns 111d conditions or lhis Tlll'ifT (lncludlna pro.,isloru rclotin• 10 Avatlabtlily), the 
Company sen-es lhe rollowina cities in Florida: 

J acJtson vi II e 
Miami 
Orlando 
Tampo 

l»ucd _/_198 EfTeclive :; ____ _ 

Issued by: Mickey S. Moon 
Direclor, R•¥ulatory AlTai" 
Wllll&ms Communications. Inc. 
One Wllllamt Center 
Tuba, OKlahoma 741 72 
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