
 

 

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549

FORM 8-K
CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

   
Date of Report (Date of Earliest Event Reported):  November 16, 2006

The Williams Companies, Inc. 
__________________________________________
(Exact name of registrant as specified in its charter)

   
Delaware 1-4174 73-0569878

_____________________
(State or other jurisdiction

_____________
(Commission

______________
(I.R.S. Employer

of incorporation) File Number) Identification No.)
    

One Williams Center, Tulsa, Oklahoma  74172
_________________________________
(Address of principal executive offices)

 ___________
(Zip Code)

   
Registrant’s telephone number, including area code:  918-573-2000

Not Applicable 
______________________________________________

Former name or former address, if changed since last report

 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following provisions:

[  ]  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
[  ]  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
[  ]  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
[  ]  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 7.01 Regulation FD Disclosure.

On November 16, 2006, Williams Partners L.P. (the "Partnership") and The Williams Companies, Inc. ("Williams") issued a joint press release announcing that the
Partnership has agreed to acquire the remaining 74.9% interest in Williams Four Corners LLC that it does not own from Williams for $1.223 billion. Closing of the
transaction is subject to regulatory approvals, the Partnership’s ability to obtain financing and other conditions and is expected to be completed in the fourth quarter of
2006. A copy of the press release is furnished and attached as Exhibit 99.1 hereto and is incorporated herein by reference.

Pursuant to General Instruction B.2 of Form 8-K, the press release attached as Exhibit 99.1 is not "filed" for purposes of Section 18 of the Securities Exchange Act of
1934, as amended (the "Exchange Act"), is not subject to the liabilities of that section and is not deemed incorporated by reference in any filing under the Exchange Act
or the Securities Act of 1933, as amended, but is ins tead furnished for purposes of that instruction.

Certain matters discussed in this current report on Form 8-K, including the press release furnished hereto, excluding historical information, might contain forward-
looking statements — statements that do not directly or exclusively relate to historical facts. You typically can identify forward-looking statements by the use of
forward-looking words, such as "anticipate," believe," "could," "continue," "estimate," "expect," "forecast," "may," "plan," "potential," "project," "schedule," "will," and
other similar words. These statements are based on our intentions, beliefs, and assumptions about future events and are subject to risks, uncertainties, and other factors.
Actual results could differ materially from those contemplated by the forward-looking statements. In addition to any assumptions and other factors referred to
specifically in connection with such statements, other factors could cause our actual results to differ materially from the r esults expressed or implied in any forward-
looking statements. Those factors include, among others: changes in general economic conditions and changes in the industries in which Williams conducts business;
changes in federal or state laws and regulations to which Williams is subject, including tax, environmental and employment laws and regulations; the cost and outcomes
of legal and administrative claims proceedings, investigations, or inquiries; the results of financing efforts, including our ability to obtain financing on favorable terms,
which can be affected by various factors, including our credit ratings and general economic conditions; the level of creditworthiness of counterparties to our
transactions; the amount of collateral required to be posted from time to time in our transactions; the effect of changes in accounting policies; the ability to control costs;
the ability of each business unit to successfully implement key systems, such as order entry systems and service delivery systems; the impac t of future federal and state
regulations of business activities, including allowed rates of return, the pace of deregulation in retail natural gas and electricity markets, and the resolution of other
regulatory matters; changes in environmental and other laws and regulations to which Williams and its subsidiaries are subject or other external factors over which we
have no control; changes in foreign economies, currencies, laws and regulations, and political climates, especially in Canada, Argentina, Brazil, and Venezuela, where
Williams has direct investments; the timing and extent of changes in commodity prices, interest rates, and foreign currency exchange rates; the weather and other natural
phenomena; the ability of Williams to develop or access expanded markets and product offerings as well as their ability to maintain existing markets; the ability of
Williams and its subsidiaries to obtain governmental and regulatory approval of various expansion projects; future utilization of pipeline capacity, whic h can depend on
energy prices, competition from other pipelines and alternative fuels, the general level of natural gas and petroleum product demand, decisions by customers not to
renew expiring natural gas transportation contracts; the accuracy of estimated hydrocarbon reserves and seismic data; and global and domestic economic repercussions
from terrorist activities and the government's response to such terrorist activities. In light of these risks, uncertainties, and assumptions, the events described in the
forward-looking statements might not occur or might occur to a different extent or at a different time than we have described. We undertake no obligation to publicly
update or revise any forward-looking statements, whether as a result of new information, future events or otherwise. In regard to the company’s reserves in Exploration
& Production, the SEC permits oil and gas companies, in their filings with the SEC, to disclose only proved reserves. We have used certain terms in this news relea se,
such as "probable" reserves and "possible" reserves and "new opportunities potential" reserves that the SEC’s guidelines strictly prohibit us from including in filings with
the SEC. The SEC defines proved reserves as estimated quantities that geological and engineering data demonstrate with reasonable certainty to be recoverable in the
future from known reservoirs under the assumed economic conditions. Probable and possible reserves are estimates of potential reserves that are made using accepted
geological and engineering analytical techniques, but which are estimated with reduced levels of certainty than for proved reserves. Possible reserve estimates are less
certain than those for probable reserves. New opportunities potential is an estimate of reserves for new areas for which we do not have sufficient information to date to
raise the reserves to either the probable category or the possible category. New opportunities potential estimates are even less certain that those for possible reser ves.
Reference to "total resource portfolio" include proved, probable and possible reserves as well as new opportunities potential. Investors are urged to closely consider the
disclosures and risk factors in our annual report on Form 10-K filed with the Securities and Exchange Commission on March 9, 2006, and our quarterly reports on Form
10-Q available from our offices or from our website at www.williams.com

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit 99.1 Press Release dated November 16, 2006.
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SIGNATURES

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

     
  The Williams Companies, Inc.
      
November 16, 2006  By:  Brian K. Shore 
    
    Name: Brian K. Shore
    Title: Corporate Secretary
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99.1  Press Release dated November 16, 2006



Exhibit 99.1

       
NewsRelease    (Williams Logo)  (Williams Partners L.P. Logo)
       
NYSE: WMB
NYSE: WPZ    
       
Date:  Nov. 16, 2006   

Williams Partners L.P. Agrees to Acquire Remaining Interest in Four Corners from Williams for
$1.223 Billion

TULSA, Okla. – Williams (NYSE:WMB) and Williams Partners L.P. (NYSE:WPZ) today announced that Williams Partners has agreed to
acquire the remaining 74.9 percent interest in Williams Four Corners LLC that it does not own from Williams for $1.223 billion.

Williams Partners previously acquired a 25.1 percent interest in Four Corners from Williams for $360 million in June 2006. Four Corners
owns certain natural gas gathering, processing and treating assets in the San Juan Basin in Colorado and New Mexico.

The transaction is expected to be immediately accretive to distributable cash flow for Williams Partners and its 40 percent interest in
Discovery, on a per-unit basis for Williams Partners’ unitholders.

The adjusted EBITDA attributable to a 100.0 percent interest in Four Corners was $136.7 million for the nine-month period ending Sept. 30,
2006. Distributable cash flow attributable to a 100.0 percent interest in Four Corners was $120.4 million for the same period. 

A table reconciling net income to adjusted EBITDA and distributable cash flow for Four Corners for 2003 through 2005 and the first three
quarters of 2006 is included at the end of this press release. Also, definitions for adjusted EBITDA and distributable cash flow are included in the
body of this release.

Williams Partners plans to finance its payment of the purchase price through a combination of approximately 50 percent debt and 50 percent
equity. The transaction, subject to standard closing conditions, is expected to be completed later in the fourth quarter.

“Our 25.1 percent interest in Four Corners has been a key contributor in the partnership’s performance this year,” said Alan Armstrong, chief
operating officer of the general partner of Williams Partners. “This planned acquisition of the remaining interest enables incremental growth in the
partnership with proven assets and enhances our ability to generate stable cash flows for our unitholders.”

Assets comprising the Four Corners system include:

 • a 3,500-mile natural gas gathering system in the San Juan Basin in New Mexico and Colorado with capacity of 2 billion cubic feet per day;

 • the Ignacio natural gas processing plant in Colorado and the Kutz and Lybrook natural gas processing plants in New Mexico, which have a
combined processing capacity of 760 million cubic feet per day; and

 • the Milagro and Esperanza natural gas treating plants in New Mexico, which are designed to remove carbon dioxide from up to 750 million
cubic feet of natural gas per day.

“The Four Corners system is one of the largest integrated natural gas gathering and processing systems in the country and its stable cash
flows are anchored with a relatively high percentage of fee-based revenues,” Armstrong said.

Steve Malcolm, chairman, president and chief executive officer of Williams, said the Four Corners transaction is consistent with Williams’
strategy to drive value creation.

“It is designed to provide low-cost capital that can be reinvested in other attractive growth areas, helping to deliver on our commitment to
pursue growth with discipline,” Malcolm said.

The board of directors of the general partner of Williams Partners approved the transaction based upon a recommendation from its conflicts
committee. The conflicts committee, which is comprised entirely of independent directors, retained independent legal and financial advisors to
assist it in evaluating and negotiating the transaction.

For Four Corners, adjusted EBITDA is defined as net income plus depreciation and amortization and includes adjustments for certain non-
cash, non-recurring items. Distributable cash flow is defined as net income plus depreciation and amortization and includes adjustments for certain
non-cash, non-recurring items and less maintenance capital expenditures.

Citigroup and Lehman Brothers acted as financial advisors to Williams in connection with this planned transaction.

Williams Four Corners LLC (a) Non-GAAP Reconciliations

                     
              Nine Months Ended
  Year Ended December 31,  September 30,
  2003  2004  2005  2005  2006
      ($in thousands)     
Williams Four Corners LLC                     
Reconciliation of Non-GAAP “Adjusted EBITDA” to GAAP “Net income”                     
Net income  $ 88,417  $ 96,556  $113,521  $ 86,833  $106,940 
Depreciation and amortization  $ 41,552  $ 40,675  $ 38,960  $ 29,107  $ 29,801 
Cumulative effect of change in accounting principle   330   —   694   —   — 
Adjusted EBITDA  $130,299  $137,231  $153,175  $115,940  $136,741 
Reconciliation of Non-GAAP “Distributable Cash Flow” to GAAP “Net income”                     
Net income  $ 88,417  $ 96,556  $113,521  $ 86,833  $106,940 



Depreciation and amortization   41,552   40,675   38,960   29,107   29,801 
Cumulative effect of change in accounting principle   330   —   694   —   — 
Maintenance capital expenditures(b)   (8,079)   (10,138)   (12,175)   (7,630)   (16,375)
Distributable Cash Flow  $122,220  $127,093  $141,000  $108,310  $120,366 

 (a) Williams Four Corners LLC is the successor to Williams Four Corners Predecessor. Results of operations data prior to June 20, 2006 represent historical results of Williams Four Corners
Predecessor.

(b) Maintenance capital expenditures for Williams Four Corners LLC include well connection capital.

About Williams (NYSE:WMB) 
Williams, through its subsidiaries, primarily finds, produces, gathers, processes and transports natural gas. The company also manages a wholesale
power business. Williams’ operations are concentrated in the Pacific Northwest, Rocky Mountains, Gulf Coast, Southern California and Eastern
Seaboard. More information is available at www.williams.com.

About Williams Partners L.P. (NYSE:WPZ) 
Williams Partners L.P. primarily gathers, transports and processes natural gas and fractionates and stores natural gas liquids. The general partner
is Williams Partners GP LLC. More information is at www.williamslp.com.

   
Contact:  Jeff Pounds
   
  Williams (media relations)
   
  (918) 573-3332
   
  Travis Campbell
   
  Williams (investor relations)
   
  (918) 573-2944
   
  Sharna Reingold
   
  Williams (investor relations)
   
  (918) 573-2078

# # #

Williams’ reports, filings, and other public announcements might contain or incorporate by reference statements that do not directly or exclusively relate to historical facts. Such statements are
“forward-looking statements” within the meaning of Private Securities Litigation Reform Act of 1995. You typically can identify forward-looking statements by the use of forward-looking words, such
as “anticipate,” believe,” “could,” “continue,” “estimate,” “expect,” “forecast,” “may,” “plan,” “potential,” “project,” “schedule,” “will,” and other similar words. These statements are based
on our intentions, beliefs, and assumptions about future events and are subject to risks, uncertainties, and other factors. Actual results could differ materially from those contemplated by the forward-
looking statements. In addition to any assumptions and other factors referred to specifically in connection with such statements, other factors could cause our actual results to differ materially from
the results expressed or implied in any forward-looking statements. Those factors include, among others: changes in general economic conditions and changes in the industries in which Williams
conducts business; changes in federal or state laws and regulations to which Williams is subject, including tax, environmental and employment laws and regulations; the cost and outcomes of legal
and administrative claims proceedings, investigations, or inquiries; the results of financing efforts, including our ability to obtain financing on favorable terms, which can be affected by various
factors, including our credit ratings and general economic conditions; the level of creditworthiness of counterparties to our transactions; the amount of collateral required to be posted from time to
time in our transactions; the effect of changes in accounting policies; the ability to control costs; the ability of each business unit to successfully implement key systems, such as order entry systems
and service delivery systems; the impact of future federal and state regulations of business activities, including allowed rates of return, the pace of deregulation in retail natural gas and electricity
markets, and the resolution of other regulatory matters; changes in environmental and other laws and regulations to which Williams and its subsidiaries are subject or other external factors over
which we have no control; changes in foreign economies, currencies, laws and regulations, and political climates, especially in Canada, Argentina, Brazil, and Venezuela, where Williams has direct
investments; the timing and extent of changes in commodity prices, interest rates, and foreign currency exchange rates; the weather and other natural phenomena; the ability of Williams to develop or
access expanded markets and product offerings as well as their ability to maintain existing markets; the ability of Williams and its subsidiaries to obtain governmental and regulatory approval of
various expansion projects; future utilization of pipeline capacity, which can depend on energy prices, competition from other pipelines and alternative fuels, the general level of natural gas and
petroleum product demand, decisions by customers not to renew expiring natural gas transportation contracts; the accuracy of estimated hydrocarbon reserves and seismic data; and global and
domestic economic repercussions from terrorist activities and the government’s response to such terrorist activities. In light of these risks, uncertainties, and assumptions, the events described in the
forward-looking statements might not occur or might occur to a different extent or at a different time than we have described. We undertake no obligation to publicly update or revise any forward-
looking statements, whether as a result of new information, future events or otherwise. 
In regard to the company’s reserves in Exploration & Production, the SEC permits oil and gas companies, in their filings with the SEC, to disclose only proved reserves. We have used certain terms in
this news release, such as “probable” reserves and “possible” reserves and “new opportunities potential” reserves that the SEC’s guidelines strictly prohibit us from including in filings with the
SEC. The SEC defines proved reserves as estimated quantities that geological and engineering data demonstrate with reasonable certainty to be recoverable in the future from known reservoirs under
the assumed economic conditions. Probable and possible reserves are estimates of potential reserves that are made using accepted geological and engineering analytical techniques, but which are
estimated with reduced levels of certainty than for proved reserves. Possible reserve estimates are less certain than those for probable reserves. New opportunities potential is an estimate of reserves
for new areas for which we do not have sufficient information to date to raise the reserves to either the probable category or the possible category. New opportunities potential estimates are even less
certain that those for possible reserves. Reference to “total resource portfolio” include proved, probable and possible reserves as well as new opportunities potential. 
Investors are urged to closely consider the disclosures and risk factors in our annual report on Form 10-K filed with the Securities and Exchange Commission on March 9, 2006, and our quarterly
reports on Form 10-Q available from our offices or from our website at www.williams.com

Williams Partners’ reports, filings and other public announcements might contain or incorporate by reference forward-looking statements – statements that do not directly or exclusively relate to
historical facts. You typically can identify forward-looking statements by the use of forward-looking words, such as “anticipate,” believe,” “could,” “continue,” “estimate,” “expect,” “forecast,”
“may,” “plan,” “potential,” “project,” “schedule,” “will” and other similar words. These statements are based on our intentions, beliefs and assumptions about future events and are subject to risks,
uncertainties and other factors. Actual results could differ materially from those contemplated by the forward-looking statements. In addition to any assumptions, risks, uncertainties and other factors
referred to specifically in connection with such statements, other factors could cause our actual results to differ materially from the results expressed or implied in any forward-looking statements.
Those risks, uncertainties and factors include, among others: Williams Partners may not have sufficient cash from operations to enable it to pay the minimum quarterly distribution following
establishment of cash reserves and payment of fees and expenses, including payments to its general partner; because of the natural decline in production from existing wells and competitive factors, the
success of Williams Partners’ gathering and transportation businesses depends on its ability to connect new sources of natural gas supply, which is dependent on factors beyond its control; Williams
Partners’ processing, fractionation and storage business could be affected by any decrease in the price of natural gas liquids or a change in the price of natural gas liquids relative to the price of
natural gas; lower natural gas and oil prices could adversely affect Williams Partners’ fractionation and storage businesses; Williams Partners depends on certain key customers and producers for a
significant portion of its revenues and supply of natural gas and natural gas liquids and the loss of any of these key customers or producers could result in a decline in its revenues and cash available
to pay distributions; if third-party pipelines and other facilities interconnected to Williams Partners’ pipelines and facilities become unavailable to transport natural gas and natural gas liquids or to
treat natural gas, Williams Partners’ revenues and cash available to pay distributions could be adversely affected; Williams Partners’ future financial and operating flexibility may be adversely
affected by restrictions in its indenture and by its leverage; The Williams Companies, Inc.’s credit agreement and The Williams Companies, Inc.’s public indentures contain financial and operating
restrictions that may limit Williams Partners’ access to credit; in addition, Williams Partners’ ability to obtain credit in the future will be affected by The Williams Company Inc’s credit ratings;
Williams Partners’ general partner and its affiliates have conflicts of interest and limited fiduciary duties, which may permit them to favor their own interest to the detriment of Williams Partners’
unitholders; Williams Partners’ partnership agreement limits its general partner’s fiduciary duties to Williams Partner’s unitholders for actions taken by the general partner that might otherwise
constitute breaches of fiduciary duty; even if unitholders are dissatisfied, they cannot remove Williams Partners’ general partner without its consent; unitholders may be required to pay taxes on their
share of Williams Partners’ income even if they do not receive any cash distributions from Williams Partners; and Williams Partners’ operations are subject to operational hazards and unforeseen
interruptions for which it may or may not be adequately insured. In light of these risks, uncertainties and assumptions, the events described in the forward-looking statements might not occur or might
occur to a different extent or at a different time than we have described. We undertake no obligation to publicly update or revise any forward-looking statements, whether as a result of new
information, future events or otherwise. Investors are urged to closely consider the disclosures and risk factors in Williams Partners’ annual report on Form 10-K filed with the Securities and
Exchange Commission on March 3, 2006 and Williams Partners’ quarterly reports on Form 10-Q available from Williams Partners’ offices or from Williams Partners’ website at
www.williamslp.com.




