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Item 2.02. Results of Operations and Financial Condition.

On November 4, 2004, Williams issued a press release announcing its financial results for the quarter ended September 30, 2004. A copy of the press
release and its two accompanying reconciliation schedules are furnished as a part of this current report on Form 8-K as Exhibit 99.1, Exhibit 99.2, and
Exhibit 99.3, and are incorporated herein in their entirety by reference.

The press release discloses certain financial measures, EBITDA and recurring earnings and recurring segment profit, that are non-GAAP financial
measures as defined under the rules of the Securities and Exchange Commission. EBITDA represents the sum of net income (loss), net interest expense,
income taxes, depreciation and amortization of intangible assets, less income (loss) from discontinued operations. Recurring earnings and recurring segment
profit provide investors meaningful insight into the Company’s results from ongoing operations. The press release is accompanied by a reconciliation of these
non-GAAP financial measures to their nearest GAAP financial measures. Management uses these financial measures because they are widely accepted
financial indicators used by investors to compare company performance. In addition, management believes that these measures provide investors an enhanced
perspective of the operating performance of the Company’s assets and the cash that the business is generating. Neither EBITDA nor recurring earnings and
recurring segment profit are intended to represent cash flows for the period, nor are they presented as an alternative to net income or cash flow from
operations. They should not be considered in isolation or as substitutes for a measure of performance prepared in accordance with United States generally
accepted accounting principles.

Certain financial information in the press release is also shown including Power mark-to-market adjustments. The press release is accompanied by a
reconciliation of these non-GAAP financial measures to their nearest GAAP financial measures. Previously the Company did not qualify for hedge
accounting with respect to its Power segment as a result of the Company’s stated intent to exit the Power business. The Company ceased efforts to market the
sale of Power during the third quarter 2004, and now qualifies for hedge accounting. Hedge accounting reduces earnings volatility associated with Power’s
portfolio of certain derivative hedging instruments. Prior to the adoption of hedge accounting, these derivative hedging instruments were accounted for on a
mark-to-market basis with the change in fair value recognized in earnings each period. Management uses the mark-to-market adjustments to better reflect
Power’s results on a basis that is more consistent with Power’s portfolio cash flows and to aid investor understanding. The adjustments reverse forward
unrealized mark-to-market gains or losses from derivatives and add realized gains or losses from derivatives for which mark-to-market income has been
previously recognized, with the effect that the resulting adjusted segment profit is presented as if mark-to-market accounting had never been applied to
designated hedges or other derivatives. The measure is limited by the fact that it does not reflect potential unrealized future losses or gains on derivative
contracts. However, management compensates for this limitation since reported earnings do reflect unrealized gains and losses of derivative contracts.
Overall, management believes the mark-to-market adjustments provide an alternative measure that more closely matches realized cash flows for the Power
segment.

This Report on Form 8-K is being furnished pursuant to Item 2.02, Results of Operations
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and Financial Condition. The information furnished is not deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, is
not subject to the liabilities of that section and is not deemed incorporated by reference in any filing under the filing under the Securities Act of 1933, as
amended.

Item 5.02 Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers.

On November 3, 2004, Williams announced that Phillip D. Wright, Senior Vice President, will assume responsibility for the Gas Pipelines segment
effective January 3, 2005. Williams also announced that J. Douglas Whisenant, Senior Vice President for the Gas Pipelines will retire effective January 3,
2005. Mr. Wright has held various positions with Williams since 1989, most recently Senior Vice President and Chief Restructuring Officer. The press release
announcing the organizational changes is furnished as Exhibit 99.4.

Item 7.01. Regulation FD Disclosure.

The Williams Companies, Inc. (“Williams”) wishes to disclose for Regulation FD purposes its slide presentation, filed herewith as Exhibit 99.5, to be
utilized during a public conference call and webcast on the morning of November 4, 2004.

The slide presentation discloses certain financial measures, EBITDA and recurring earnings and recurring segment profit, that are non-GAAP financial
measures as defined under the rules of the Securities and Exchange Commission. EBITDA represents the sum of net income (loss), net interest expense,
income taxes, depreciation and amortization of intangible assets, less income (loss) from discontinued operations. Recurring earnings and recurring segment
profit provide investors meaningful insight into the Company’s results from ongoing operations. The slide presentation includes a reconciliation of these non-
GAAP financial measures to their nearest GAAP financial measures. Management uses these financial measures because they are widely accepted financial
indicators used by investors to compare company performance. In addition, management believes that these measures provide investors an enhanced
perspective of the operating performance of the Company’s assets and the cash that the business is generating. Neither EBITDA nor recurring earnings and
recurring segment profit are intended to represent cash flows for the period, nor are they presented as an alternative to net income or cash flow from
operations. They should not be considered in isolation or as substitutes for a measure of performance prepared in accordance with United States generally
accepted accounting principles.

Certain financial information in the slide presentation is also shown including Power mark-to-market adjustments. The slide presentation includes
reconciliations of these non-GAAP financial measures to their nearest GAAP financial measures. Previously the Company did not qualify for hedge
accounting with respect to its Power segment as a result of the Company’s stated intent to exit the Power business. The Company ceased efforts to market the
sale of Power during the third quarter 2004, and now qualifies for hedge accounting. Hedge accounting reduces earnings volatility associated with Power’s
portfolio of certain derivative hedging instruments. Prior to the adoption of
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hedge accounting, these derivative hedging instruments were accounted for on a mark-to-market basis with the change in fair value recognized in earnings
each period. Management uses the mark-to-market adjustments to better reflect Power’s results on a basis that is more consistent with Power’s portfolio cash
flows and to aid investor understanding. The adjustments reverse forward unrealized mark-to-market gains or losses from derivatives and add realized gains
or losses from derivatives for which mark-to-market income has been previously recognized, with the effect that the resulting adjusted segment profit is
presented as if mark-to-market accounting had never been applied to designated hedges or other derivatives. The measure is limited by the fact that it does not
reflect potential unrealized future losses or gains on derivative contracts. However, management compensates for this limitation since reported earnings do
reflect unrealized gains and losses of derivative contracts. Overall, management believes the mark-to-market adjustments provide an alternative measure that
more closely matches realized cash flows for the Power segment.

Item 9.01. Financial Statements and Exhibits.

(a) None

(b) None

(c) Exhibits
Exhibit 99.1
Exhibit 99.2

Exhibit 99.3

Exhibit 99.4

Exhibit 99.5

Copy of Williams’ press release dated November 4, 2004, publicly announcing its third quarter 2004 financial results.
Copy of Williams’ Reconciliation of Income (Loss) from Continuing Operations to Recurring Earnings.

Copy of Williams’ Reconciliation of Income (Loss) from Continuing Operations to Recurring Earnings after Mark-to-Market
Adjustments.

Copy of Williams’ press release dated November 3, 2004, announcing organizational changes.

Copy of Williams’ slide presentation to be utilized during the November 4, 2004, public conference call and webcast.
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Pursuant to the requirements of the Securities Exchange Act of 1934, Williams has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

THE WILLIAMS COMPANIES, INC.

Date: November 4, 2004 /s/ Donald R. Chappel
Name: Donald R. Chappel
Title: Senior Vice President and Chief Financial Officer
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INDEX TO EXHIBITS
EXHIBIT
NUMBER DESCRIPTION
Exhibit 99.1 Copy of Williams’ press release dated November 4, 2004, publicly announcing its third quarter 2004 financial results.
Exhibit 99.2 Copy of Williams’ Reconciliation of Income (Loss) from Continuing Operations to Recurring Earnings.
Exhibit 99.3 Copy of Williams’ Reconciliation of Income (Loss) from Continuing Operations to Recurring Earnings after Mark-to-Market
Adjustments.
Exhibit 99.4 Copy of Williams’ press release dated November 3, 2004, announcing organizational changes.
Exhibit 99.5 Copy of Williams’ slide presentation to be utilized during the November 4, 2004, public conference call and webcast.
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EXHIBIT 99.1
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NewsRelease ‘V{V_!!’ymsﬁ

NYSE: WMB

Date: Now. 4, 2004

Williams Reports Third-Quarter 2004 Results
. Company Reduces debt by $1.6 Billion Since Second Quarter
. Businesses Report Increased Segment Profit and Operating Cash Flow vs. 2003 Quarter
. Power Adopted Hedge Accounting Oct. 1
. Cash Flow Forecasts Remain Robust

TULSA, Okla. — Williams (NYSE:WMB) today announced third-quarter 2004 unaudited net income of $98.6 million, or 19 cents per share on a diluted
basis, compared with net income of $106.3 million, or 20 cents per share, for third-quarter 2003.

Year-to-date, the company reported net income of $90.3 million, or 17 cents per share on a diluted basis, compared with a loss of $438.5 million, or a loss
of 89 cents per share, for the first nine months of 2003. Results for the period in 2003 were reduced by an after-tax charge of $761.3 million, or $1.45 per
share, to primarily reflect the cuamulative effect of adopting the mandated accounting standard for contracts involved in energy trading and risk management
activities.

For third-quarter 2004, the company reported income from continuing operations of $16.1 million, or 3 cents per share on a diluted basis, compared with
income of $20.0 million, or 4 cents per share, on a restated basis for the same period in 2003. Approximately $155 million in pre-tax charges for premiums, as
well as related fees and expenses, associated with the early retirement of debt were included in results for the 2004 quarter. With regard to unrealized mark-to-
market gains or losses from the Power business, the 2004 quarter included the pre-tax benefit of $187 million vs. a loss of $54 million in the 2003 quarter.

For the first nine months of the year, Williams reported a loss from continuing operations of $3.4 million, or 1 cent per share on a diluted basis, compared
with income of $90.6 million, or 12 cents per share, on a restated basis for the same period in 2003. The decline primarily reflects the impact of early debt
retirement costs of approximately $252 million incurred in 2004 and lower overall gains on asset sales. These factors were partially offset by the favorable
impact of continued strong performance in Midstream Gas & Liquids and significantly reduced interest expense. With regard to the pre-tax benefit of
unrealized mark-to-market gains from the Power business, the 2004 period included $304 million vs. $185 million in the 2003 period.

The company reported income from discontinued operations of $82.5 million, or 16 cents per share on a diluted basis in third-quarter 2004, compared with
income of $86.3 million, or 16 cents per share, on a restated basis for the same period last year. Results for 2004 include a $189.8 million pre-tax gain on the
sale of the




Canadian Straddle plants, partially offset by a $134.4 million pre-tax loss accrual associated with previously disclosed Quality Bank litigation related to the
company’s former operations in Alaska. The current period also reflects certain Canadian tax benefits realized from the sale of the straddle plants.

For the first nine months of the year, income from discontinued operations was $93.7 million, or 18 cents per share on a diluted basis, compared with
$232.2 million, or 44 cents per share, on a restated basis for the same period in 2003. Results for 2003 included significant gains from the sales of assets.

Recurring Results

Recurring income from continuing operations — which excludes items of income or loss that the company characterizes as unrepresentative of its ongoing
operations — was $135.7 million, or 26 cents per share, for the third quarter of 2004. In last year’s third quarter, there was a recurring loss from continuing
operations of $400,000 on a restated basis.

For the first nine months of the year, recurring income from continuing operations was $192.5 million, or 37 cents per share, compared with a recurring
loss of $55.6 million, or 10 cents per share, for the first nine months of 2003 on a restated basis.

A reconciliation of the company’s income from continuing operations — a generally accepted accounting principles measure — to its recurring results
accompanies this news release.

Recurring Results Adjusted for Residual Effect of Mark-to-Market Accounting

With the company’s September decision to retain the Power business, the unit now qualifies for and has elected to apply hedge accounting on a prospective
basis beginning Oct. 1, 2004, for certain qualifying derivative contracts. Not all of Power’s derivative contracts will qualify for hedge accounting.

Prior to the adoption of hedge accounting, Power has accounted for its derivatives portfolio, which includes economic hedges on underlying tolling and
other structured non-derivative contracts, on a mark-to-market basis. As a result, changes in fair value of its derivative portfolio over this time period have
been recognized in earnings.

As aresult of applying hedge accounting Oct. 1, Power’s future results associated with contracts in the derivative portfolio should be less volatile.
However, the residual mark-to-market effects will negatively impact reported results in future periods, also resulting in a difference between reported results
and cash flows for several years. The expected cash flows and economic value of Power’s portfolio will not be affected by the accounting impact on future
segment results.

To provide an added level of disclosure and transparency, Williams is providing a new analysis of recurring earnings adjusted for all of Power’s mark-to-
market effects.

Recurring income from continuing operations — after adjusting for the mark-to-market impact to reflect income as though mark-to-market accounting had
never been applied to Power’s designated hedges and other derivatives — was $49 million, or 9 cents per share, for the third quarter of 2004. In last year’s
third quarter,




recurring income from continuing operations was $5 million, or 1 cent per share, after adjusting for the impact of mark-to-market accounting.

For the first nine months of the year, recurring income from continuing operations — after adjusting for the mark-to-market impact to reflect income as
though mark-to-market accounting had never been applied to Power’s designated hedges and other derivatives — was $140 million, or 27 cents per share,
compared with a recurring loss of $174 million, or a loss of 33 cents per share, for the first nine months of 2003 after adjusting for the impact of mark-to-
market accounting.

A reconciliation of the company’s income from continuing operations on a recurring basis to its recurring results that have been adjusted for the impact of
mark-to-market accounting accompanies this news release.

CEO Perspective

“These results follow a two-year process that fundamentally transformed our company,” said Steve Malcolm, chairman, president and chief executive
officer.

“We’re definitely ahead of schedule on our turnaround. We’ve strengthened our balance sheet, completed our asset sales, established an appropriate level
of liquidity and taken the steps to drive down our costs in a sustainable fashion.

“Our decisiveness and discipline is apparent in our financial results. Our quarterly numbers are pointed in the right direction. Cash from operations is up.
Segment profit is up. And we’ve significantly reduced our debt and interest expense.

“Going forward, we will continue to use cash flow from operations as one of the key indicators of our overall financial performance and ability to provide
resources for growth. This is important because our reported results will be impacted by the residual effect of mark-to-market accounting in the Power
business.”

Update on Debt and Cash

To date, Williams has reduced its debt by more than $1.6 billion since the close of the second quarter. During the third quarter, Williams reduced long-term
debt by approximately $816 million, primarily from the early repurchase of $793 million in senior notes that were due in 2010. Subsequent to the close of the
third quarter, Williams in October reduced debt by an additional $827 million by completing an exchange offer for the company’s FELINE PACS.

Through the first three quarters of 2004, Williams reduced its debt by approximately $3 billion through scheduled maturities and early debt retirements. At
Sept. 30, Williams’ total long-term debt was approximately $8.9 billion. After considering the FELINE PACS retirement in October, the balance was further
reduced to approximately $8.1 billion.

At Sept. 30, Williams had cash and cash equivalents of approximately $977 million. In addition to cash, Williams’ overall liquidity is supported by
available capacity of approximately $840 million through revolving credit facilities, which are used primarily for issuing letters of credit and for liquidity.




Net cash provided by operating activities for the first nine months of the year was $1.1 billion, including $22.6 million from discontinued operations. For
the same period in 2003, net cash provided by operating activities was $694.8 million, including $127.6 million from discontinued operations.

Business Segment Performance

Williams’ primary businesses — Exploration & Production, Midstream Gas & Liquids, Gas Pipeline and Power — reported combined segment profit of
$433.2 million in the third quarter of 2004.

A year ago in the third quarter, these businesses reported combined segment profit of $314.8 million on a restated basis.

For the first nine months of 2004, the four major businesses reported combined segment profit of $1.03 billion vs. $1.24 billion for the same period last
year on a restated basis.

Exploration & Production

Exploration & Production, which includes natural gas production and development in the U.S. Rocky Mountains, San Juan basin and Midcontinent,
reported third-quarter 2004 segment profit of $70.1 million.

In the third quarter a year ago, the business reported segment profit of $58.8 million. Third-quarter 2004 results increased primarily due to the benefit of
higher production volumes and higher net realized average prices for production sold. These factors were partially offset by higher operating costs.

For the first nine months of 2004, Exploration & Production reported segment profit of $164.9 million vs. $351.3 million for the same period last year. The
decrease in segment profit is due primarily to the absence of $95 million in gains on the sales of assets in 2003, $25 million in lower income on derivative
instruments that did not qualify for hedge accounting, decreased net realized average prices and an increase in operating expenses.

Average daily production volumes have increased 18 percent since the beginning of 2004. In the third quarter of 2004, average daily production from
domestic and international interests was approximately 582 million cubic feet of gas equivalent, compared with 494 million cubic feet of gas equivalent at the
beginning of 2004.

In the Piceance basin where drilling activity has increased throughout the year, average daily production continues to rise. In the third quarter, average
daily production was 242 million cubic feet of gas equivalent. This was an increase of 15 percent vs. the average daily production of 210 million cubic feet of
gas equivalent in second quarter 2004. Piceance production has increased 53 percent since the fourth quarter of 2003, when average daily production was
158 million cubic feet of gas equivalent. Williams has also added drilling rigs in the San Juan, Arkoma and Powder River basins.

For the full year, Williams continues to expect $235 million to $260 million in segment profit from Exploration & Production.




Midstream Gas & Liquids

Midstream, which provides gathering, processing, natural gas liquids fractionation and storage services, reported third-quarter 2004 segment profit of
$105 million.

In the third quarter a year ago, Midstream reported segment profit of $77.3 million on a restated basis. The increase in segment profit from the 2004 third
quarter vs. the 2003 third quarter reflects the benefit of significantly higher natural gas liquids margins and olefins fractionation margins, largely a result of
40 percent higher natural gas liquids sales prices and 36 percent higher average prices for olefins products. These factors were partially offset by the impact of
Hurricane Ivan and a $16.5 million adjustment to correct how the company recognized second-quarter 2004 revenues for the services provided at the Devils
Tower facilities. However, actual and forecasted cash flows from Devils Tower are unaffected by the adjustment.

For the first nine months of 2004, Midstream reported segment profit of $312.1 million vs. a restated $247.3 million for the same period last year.

The increase in segment profit for the first nine months is primarily due to the benefit of higher natural gas liquids and olefins production margins and
lower general and administrative expenses.

In September, certain Midstream operations in the Gulf Coast, both onshore and offshore, were interrupted by Hurricane Ivan. Williams’ Mobile Bay gas
processing plant and Canyon Station and Devils Tower platforms were in the path of the hurricane and incurred differing levels of damage. The temporary
shut-down of these facilities and reduced product flows resulted in lower segment profit of approximately $5 million in the third quarter.

As previously reported, Midstream’s primary operations in the Gulf returned to service by the first week of October, with the exception of the Devils
Tower platform. Devils Tower, a spar that Williams owns at Mississippi Canyon block 773, has since returned to service, receiving oil and gas production
again on Oct. 28.

For the full year, Williams now expects $435 million to $485 million in segment profit from Midstream. The company previously expected $325 million to
$375 million in segment profit from Midstream at the end of the second quarter. The increase in guidance is based on strong performance this quarter and
favorable natural gas liquids margin expectations.

Gas Pipeline

Gas Pipeline, which provides natural gas transportation and storage services primarily in the Northwest and along the Eastern Seaboard, reported third-
quarter 2004 segment profit of $148.8 million.

In the third quarter a year ago, Gas Pipeline reported segment profit of $141.5 million on a restated basis. The increase in segment profit in third-quarter
2004 reflects earnings from an expansion project placed into service after the third quarter of 2003 and higher equity earnings from Williams’ investment in
the Gulfstream system, partially offset by lower short-term firm revenues and the absence of income in 2003 resulting from a reduction in accrued liabilities.




For the first nine months of 2004, Gas Pipeline reported segment profit of $429 million vs. a restated $407.3 million for the same period last year. The
increase for the period in 2004 is due primarily to the absence of a $25.5 million charge in 2003 to write-off certain capitalized software development costs,
along with higher equity earnings and higher revenues.

In August, Transco filed an application with the Federal Energy Regulatory Commission to construct and operate an expansion project in central New
Jersey. The 3.5-mile project is designed to provide an additional 105,000 dekatherms per day of capacity beginning in November 2005.

On Sept. 7, Williams’ jointly owned Gulfstream pipeline set a peak delivery record of more than 1,000,000 dekatherms for the day, utilizing nearly all of
its currently certified capacity.

In western Washington, Williams plans to permanently replace 360,000 dekatherms per day of capacity in 2006 on the Northwest system that was idled in
December 2003. In the third quarter, Williams began the design, environmental and permitting work for the replacement project. A 111-mile segment of the
system restored 131,000 dekatherms per day of service on a temporary basis during the second quarter.

For the full year, Williams now expects $550 million to $570 million in segment profit from Gas Pipeline. The company previously expected $540 million
to $570 million in segment profit from Gas Pipeline.

Power

Power, which manages more than 7,700 megawatts of power through long-term contracts, reported third-quarter 2004 segment profit of $109.3 million.
This includes the benefit of $187 million in forward unrealized mark-to-market gains.

In the third quarter a year ago, Power reported segment profit of $37.2 million, which included a forward unrealized mark-to-market loss of $54 million
and a realized gain of $126.8 million based on the terms of an agreement to terminate a derivative contract. The increase in segment profit in third-quarter
2004 is due primarily to an increase in forward unrealized mark-to-market gains on power and natural gas derivative contracts from an increase in forward
natural gas prices in third quarter 2004. In the same period in 2003, forward unrealized mark-to-market gains declined from a decrease in forward natural gas
prices. Also contributing to the 2004 increase were lower costs resulting from a reduced level of business activity associated with previous efforts to exit the
business.

For the first nine months of 2004, Power reported a segment profit of $121.1 million vs. segment profit of $236.1 million for the same period last year,
which included a $188 million gain on the sale of an energy contract and the previously mentioned $126.8 million gain. The 2004 period includes forward
unrealized mark-to-market gains of $304 million vs. $185 million in 2003.

In the third quarter 2004, Power generated approximately $310 million in cash flow from operations, largely from the return of margin deposits. For the
first nine months of 2004, Power has generated approximately $510 million in cash flow from operations.




In September 2004, Williams announced its decision to continue operating the Power business and cease efforts to exit the business. As a result, Power
will focus on realizing expected cash flows, managing forward commodity risk and providing functions that support Williams’ natural gas businesses.

For the full year, Williams now expects break-even to $100 million in segment profit from Power. The company previously expected break-even to $150
million in segment profit from Power.

Other

In the Other segment, the company reported third-quarter 2004 segment profit of $2.4 million. In the third quarter a year ago, Other reported segment
profit of $4.1 million.

For the first nine months of 2004, Other reported a segment loss of $20.6 million vs. a segment loss of $42.8 million for the same period last year. The
segment losses for both 2004 and 2003 are largely the result of impairment charges associated with an investment in a Texas pipeline project.

Earnings Guidance

Williams now expects consolidated segment profit of $1.175 billion to $1.375 billion for the year. The company previously expected consolidated segment
profit of $1.1 billion to $1.4 billion for the year.

For the full year, Williams now expects recurring earnings of 34 cents to 44 cents per share. The company previously expected recurring earnings of 20
cents to 40 cents per share.

On a recurring basis adjusted for the residual effect of mark-to-market accounting, Williams expects earnings of 26 cents to 36 cents per share for the full
year.

The company has increased its expectations with regard to cash flow from operations. Williams now expects to generate $1.25 billion to $1.45 billion in
cash flow from operations for the year. The company previously expected to generate $1.1 billion to $1.3 billion in cash flow from operations in 2004.

In 2005, Williams now expects consolidated segment profit of $1.05 billion to $1.35 billion. The company previously expected consolidated segment
profit of $1.3 billion to $1.6 billion for 2005. The decrease stems from the residual effect of mark-to-market accounting in the Power business.

In 2005, the company continues to expect cash flow from operations of $1.3 to $1.6 billion.

In 2006, Williams now expects consolidated segment profit of $1.2 billion to $1.5 billion. The company previously expected consolidated segment profit
of $1.4 billion to $1.7 billion for 2005. The decrease stems from the residual effect of mark-to-market accounting in the Power business, partially offset by
increases in other business units.

In 2006, the company now expects cash flow from operations of $1.45 to $1.75 billion. The company previously expected to generate $1.4 billion to $1.7
billion in cash flow from operations in 2006.




Analyst Call

Williams’ management will discuss the company’s third-quarter 2004 financial results and outlook during an analyst presentation to be webcast live
beginning at 10 a.m. Eastern today.

Participants are encouraged to access the presentation and corresponding slides via www.williams.com. A limited number of phone lines also will be
available at (888) 578-6632. International callers should dial (719) 955-1564. Callers should dial in at least 10 minutes prior to the start of the discussion.

The webcast replay — audio and slides -will be available at www.williams.com later today. Audio-only replays of the presentation will be available at
approximately 2 p.m. Eastern today through midnight Eastern on Nov. 11. To access the replay, dial (888) 203-1112. International callers should dial
(719) 457-0820. The replay confirmation code is 959001.

Form 10-Q

s

The company is filing its Form 10-Q today with the Securities and Exchange Commission. The document will be available on both the SEC and Williams
websites.

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.

Contact: Kelly Swan
Williams (media relations)
(918) 573-6932

Travis Campbell
Williams (investor relations)
(918) 573-2944

Richard George
Williams (investor relations)
(918) 573-3679

Courtney Baugher
Williams (investor relations)
(918) 573-5768
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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
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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 that we ha ve 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.



Exhibit 99.2

Reconciliation of Income (Loss) from Continuing Operations to Recurring Earnings

(UNAUDITED)
2003 2004
(Dollars in millions, except for per-share amounts) 1st Qtr * 2nd Qtr * 3rd Qtr * 4th Qtr * Year * 1st Qtr * 2nd Qtr* 3rd Qtr 4th Qtr Year
Income (loss) from continuing operations(1) ($43.1) $ 1137 $ 200 ($62.4) $ 282 ($1.5) ($18.0) $ 161 $0.0 ($3.4)
Preferred stock dividends 6.8 22.7 — — 29.5 — — — — —
Income (loss) from continuing operations available to common stockholders ($49.9) $ 91.0 $  20.0 ($62.4) ($1.3) ($1.5) ($18.00 $ 161 $0.0 ($3.4)
-_— I
Income (loss) from continuing operations — diluted earnings per share ($0.100 $ 0.17 $ 0.04 ($0.12) (50.01) $ — ($0.03) $ 0.03  #DIV/0! ($0.01)
-_— I
Nonrecurring items:
Power
Accelerated compensation expense associated with workforce reductions 11.8 — — — 11.8 — — — — —
Severance accrual — 0.6 — — 0.6 — — — — —
Impairment of investment in Aux Sable — 8.5 5.6 — 14.1 — — — — —
Loss accrual for regulatory issues(2) — 20.0 — — 20.0 — — — — —
Prior period item correction(3) (13.7) (93.1) (1.0) (9.0) (116.8) — — — — —
Gain on sale of Jackson EMC power contracts — (175.0) (13.0) — (188.0) — — — — —
Gain on sale of crude contracts and pipeline — (7.1) — — (7.1) — — — — —
Gain on sale of eSpeed stock — — (13.5) — (13.5) — — — — —
Impairment of goodwill(2) — — — 45.0 45.0 — — — — —
Hazelton impairment — — — 44.1 44.1 — — — — —
California rate refund and other accrual adjustments(4) — — — 33.3 33.3 — — — — —
Total Power nonrecurring items (1.9) (246.1) (21.9) 113.4 (156.5) — — — — —
Gas Pipeline
Write-off of Oneline information system project — 25.5 — 0.1 25.6 — — — — —
Severance accrual — 0.9 — — 0.9 — — —
Write-off of previously-capitalized costs — idled segment of Northwest’s
pipeline — — — — — — 9.0 9.0
Total Gas Pipeline nonrecurring items — 26.4 — 0.1 26.5 — 9.0 — — 9.0
Exploration & Production
Gain on sale of certain E&P properties — (91.5) — — (91.5) — — — — —
Loss provision related to an ownership dispute — — — — — — 11.3 — — 11.3
Total Exploration & Production nonrecurring items — (91.5) — — (91.5) — 11.3 — — 11.3
Midstream Gas & Liquids
La Maquina depreciable life adjustment — — 4.2 — 4.2 — — 6.4 — 6.4
Gain on sale of West Texas LPG Pipeline, L.P. — — (11.0) — (11.0) — — — — —
Gain on sale of wholesale propane — — — (16.2) (16.2) — — — —
Devil’s Tower revenue correction — — — — — — (16.5) 16.5
Total Midstream Gas & Liquids nonrecurring items — — (6.8) (16.2) (23.0) — (16.5) 229 — 6.4
Other
Impairment of Longhorn and Aspen project(5) — 49.6 — — 49.6 — 10.8 — — 10.8
Gain on sale of butane blending inventory — — 9.2) — 9.2) — — —
Longhorn recapitalization fee = = = = = 6.5 = = — 6.5
Total Other nonrecurring items — 49.6 9.2) — 40.4 6.5 10.8 — — 17.3
Nonrecurring items included in segment profit (loss) (1.9) (261.6) (37.9) 97.3 (204.1) 6.5 14.6 229 — 44.0
Nonrecurring items below segment profit (loss)
Convertible preferred stock dividends(2)(Preferred stock dividends —

Corporate) — 13.8 — — 13.8 — — — — —
Impairment of cost-based investments(6) (Investing income (loss) -Various) — 19.1 2.3 — 214 — — 15.7 — 15.7
Severance accrual (General corporate expenses) — 3.0 — — 3.0 — — — — —
Impairment of Algar Telecom investment (Investing income (loss) — Other) 12.0 — 1.2 — 13.2 — — — — —
Write-off of capitalized debt expense (Interest accrued — Corporate) — 14.5 — — 14.5 — 3.8 — — 3.8
Premiums, fees and expenses related to the debt repurchase and debt tender

offer (Other income (expense) — net — Corporate and Exploration &

Production) — — — 66.8 66.8 — 96.7 155.1 — 251.8
Loss provision related to an ownership dispute — interest component (Interest

accrued — Exploration & Production) — — — — — — 1.9 — 1.9

12.0 50.4 3.5 66.8 132.7 — 102.4 170.8 273.2

Total nonrecurring items 10.1 (211.2) (34.4) 164.1 (71.4) 6.5 117.0 193.7 — 317.2

Tax effect for above items 3.9 (108.7) (14.0) 43.4 (75.5) 2.5 44.8 74.1 121.3
Recurring income (loss) from continuing operations available to common

stockholders ($43.7) ($11.5) ($04) $ 583 $ 2.8 $ 2.5 $ 542 $ 135.7 $0.0 $ 1925

-_— I

Recurring diluted earnings per common share ($0.08) ($0.02) $ — $ 011 $ 0.01 $ — $ 0.10 $ 026 #DIV/O! $ 037

I -_— I

Weighted-average shares — diluted (thousands) 517,652 534,839 524,711 518,502 518,137 525,752 521,698 529,525 0 521,438

(1) Includes $126.8 million positive valuation adjustment associated with agreement to terminate contract with Allegheny in second quarter 2003.
(2) No tax benefit.

(3) Power recognized $116.8 million of revenue in 2003 from a correction of the accounting treatment previously applied to certain third party
derivative contracts during 2002 and 2001.

(4) For $5.6 million, no tax benefit.
(5) For $20.2 million, no tax benefit in 2nd Qtr 2003.
(6) For $21.4 million in 2003, no tax benefit.

* Amounts have been restated from 2nd quarter 2004 to reflect the transfer of our equity method investment in Aux Sable from our Midstream segment to our
Power segment.

Note: The sum of earnings (loss) per share for the quarters may not equal the total earnings (loss) per share for the year due to changes in the weighted-
average number of common shares outstanding.



Reconciliation of Income (Loss) from Continuing Operations to Recurring Earnings after MTM Adjustments

Exhibit 99.3

$ millions & $ per share 2004 2003
1Q 2Q 3Q 1Q 2Q 3Q

Income (loss) from continuing operations

available to common stockholders $ (@) $ (18) $ 16 $ (50) $ 91 $ 20
Total nonrecurring items (net of tax effect) $ 4 $ 72 $ 120 $ 6 $ (103) $ (20)
Recurring income from continuing operations

available to common shareholders $ 3 $ 54 $ 136 $ (44) $ 12) $ 0)
Recurring diluted earnings per common share $ — $ 0.10 $ 0.26 $ (0.08) $ (0.02) $ (0.00)
*Mark-to-Market (MTM) adjustments for

Power:

Reverse forward unrealized MTM gains/losses (23) (69) (187) 40 (232) 54

Add realized gains/losses from MTM

previously recognized 137 10 45 (55) 45 (45)
Total MTM adjustments 114 (59) (142) (15) (187) 9

Tax effect of total MTM adjustments 44 (23) (55) (6) (73) 4
After tax MTM adjustments 70 (36) 87) ) (114) 5
Recurring income from continuing operations

available to common shareholders after MTM

adjustments $ 73 $ 18 $ 49 $ (53) $ (126) $ 5
Recurring diluted earnings per share after MTM

adjustments $ 0.14 $ 0.03 $ 0.09 $ (0.10) $ 0.24) $ 0.01
Weighted average shares — diluted (thousands) 525,752 521,698 529,525 517,652 534,839 524,711

* Adjustments have been made to reverse estimated forward unrealized MTM gains/losses and add estimated realized gains/losses from MTM previously
recognized, i.e. assumes MTM accounting had never been applied to designated hedges and other derivatives.
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ey
NewsRelease wmsﬁ

NYSE:WMB

Date: Now. 3, 2004
Williams Names Successor for Gas Pipeline Business

TULSA, Okla. — Steve Malcolm, chairman, president and chief executive officer of Williams (NYSE:WMB) today announced that Phillip D. Wright will
become senior vice president of the company’s natural gas pipeline business, effective Jan. 3. Wright will succeed J. Douglas Whisenant, 58, who is retiring.

“Phil has been one of the major players in Williams’ transformation. He led our company-wide asset sales that garnered more than $9 billion in total value,
a critical component of our restructuring. He is an effective leader who clearly understands the importance of Gas Pipeline’s role in Williams’ future,”
Malcolm said.

Wright, 49, joined Williams in 1989 after 13 years with Conoco. Since October 2002, Wright has served as Williams’ chief restructuring officer.

Among Wright’s other leadership roles at Williams are his service as chairman of Williams Energy Partners L.P., which the company formed in 2001, and
chief executive officer of the unit that included exploration and production, midstream and petroleum businesses.

Wright earned a bachelor’s degree in civil engineering from Oklahoma State University in 1976. He is a former chairman of the executive committee of
the Association of Qil Pipelines and currently serves on the board of directors for Stand in the Gap, a Tulsa-based ministry to aid economically disadvantaged
individuals.

Whisenant is a 26-year veteran of Williams. He led the entire Gas Pipeline business for three years, beginning in 2001. Prior to that, he led the company’s
gas pipelines in the western United States for nine years.

“Doug provided the leadership to keep Gas Pipeline focused on improving efficiency while maintaining safe, reliable operations, even as we sold three
pipelines as part of our efforts to reduce debt and hone in on the best assets for our new Williams,” Malcolm said.

Williams’ Transco and Northwest pipeline systems operate more than 14,000 miles of interstate natural gas pipelines. The company also owns a 50-percent
interest in the 581-mile Gulfstream pipeline that serves Florida. These pipelines deliver approximately 12 percent of the natural gas that is used in the United
States.

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.




Contact: Kelly Swan
Williams (media relations)
(918) 573-6932

Travis Campbell
Williams (investor relations)
(918) 573-2944

Richard George
Williams (investor relations)
(918) 573-3679

Courtney Baugher
Williams (investor relations)
(918) 573-5768

HH#H#

Portions of this document may constitute “forward-looking statements” as defined by federal law. Although the company believes any such statements are
based on reasonable assumptions, there is no assurance that actual outcomes will not be materially different. Any such statements are made in reliance on the
“safe harbor” protections provided under the Private Securities Reform Act of 1995. Additional information about issues that could lead to material changes
in performance is contained in the company’s annual reports filed with the Securities and Exchange Commission.
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Williams Analyst Conference Call

3rd Quarter 2004
November 4, 2004
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Our reports, filings, and other public snnouncements might contain or incorporate by referance staterments that do not direct! y or exclosivey relste to historicd
facts. Such staternents are “forward{ooking staterments” with in the mesning of Private Seconties Litigation Reform Bet of 19935 You typicdly can idendify
forward-looking staterments by the use of forwardd coking words, such as "anficipate,” bdieve,” "could,” "corfinue,” "estimate,” "expect,” "forecast,” "may”
“plan,” "potertial,” "project,” "schedde,” "will " and other similar words. These statements are based on our intentions, beliefs, and assurptions sbout future
everts and are subject to risks, uncertsindies, and other factors. Octual resdts could differ matenally from those contemplated by the forward-looking
statements. In addtion to any assumptions and other factors referred to specficd|yin cornection with such statements, other factors could cause our actua
resultsto dffer materally fromthe results expressed or implied in anyforward-looking staternents. Those factors include, among others:

= Our abilityto divest successfully certain assets and our abilby to identify and achigve cost savings measures, which may be dependent on factors outside of our control;
=-0ur abilitytotimehy divest ourwholesale power and enengy trading business which may be dependent onfactors owzide of our control;

=-Racant developments affecting the wholesale power and enenqytrading industry sectorthat have reduced market activiy and liquidiy;

®-Because we no longer mairtain irrestment grade credi rAings, our courterparties might require ws to provide increasing amourts of cradi support;

®-Hectrcity, natural gas liquids and gas prices are volatile and this wolaility could adwersehy affect our financial resuks, cash flows, access to capial and ability to maintain
existing businesses;

=iz might not be able to suscessfully manage the risks associaed with s2lling and markaing produsts inthe wholesale anengy marats;

= Qur rizk measurament and hedging activiies might not prevent losses;

= Qur oparating resuks might fludtuate on a seasonal and quarterty basis;

=-Rizhs related to laws of ather countries, taces, aconomic conditions, flustuaions in cumrency raes, poltical condtions and policies of foreign gowermments;

=-Legal procecdings and govemmental investigations related to the energy mareting and trading business;

®-0ur busineszes are subject to complex gowemment requlations that are subject to changes inthe reguiations themsehees or intheirinterpratation or mplementation;
=-0ur abilityto gain adequate, reliable and affordable access to transmission and distibution aszets dustothe FERC and regional regulation of wholesale marka
transactions for electrichy and gas;

=-The different regional pawer mareets inwhich we compate orwill compets inthe fture hawve changing regulatony strictures;

®-0ur gas =ales, trAremission and storage operations are subject to gowemment requiations and rate procesadings that could have an adverse impact on our ability to
recoverthe costs of operating our pipeline facilties;

=i could be held liable forthe ervironmental condiion of any of our assets, which could include lesses or costs of compliance that emceed our cument edpactations
=-Ervironmental regulation and liability relaing to our business will be subject to ermdronmental legislation in all jurisdictions in which ¢ operates, and such lagisiation may be
subject to change;

=-Potential changes in accounting standards tha might cause wsto revise our financial diszlesune inthe fiture, which might change the way anabysts measure our business
or financial performanice;

=-The continued availabilty of natural gas resenees to our LS. and Canadian natural gas transmission and midstream businesses;

=-0ur gathering, processing and trarsporting activiies imvohee numerous dsks tha might resuk in accidents and other operating risks and costs;

=-The thraat of termorist acthvities and the potantial for continued militany and other actions; and

=-The histonc drilling suscess rate of our edploration and prodostion business is no guarartee of future perfomance.

In light of these rsks, uncertainties, and assumptions, the events descrbed in the forward-looking staements might not occur or might occurto 3 differant ecdent or 2 3
diffarent time tha we hawe descrbed. Wite undertadoe no obligation to publichy updae or revise amy fonvard-looking staements, whether as 3 result of new information,
fubture events or cthenwize.
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3Q04 Review

Steve Malcolm, Chairman, President & CEO
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m Results show discipline

— Stronger balance sheet, moving towards growth
— Debt reduction efforts ahead of schedule

- 3Q 2003 $13.0 billion
- 3Q 2004 $ 8.9 billion
— Yearto date CFFO from continuing operations almost double
« 3Q 2003 $567 million
- 3Q 2004 $1.1 billion
— Debt to total book capitalization significantly reduced
+ 3Q 2003 75.6%
- 3Q 2004 69.1%

— Using capital with discipline to complete announced projects
— Focus shifting from turnaround to growth, value creation




Williame.
[ ——

m Williams delivers strong 3Q performance

Exploration & Production production volumes continue to increase
Midstream has another outstanding quarter, despite Hurricane Ivan
(Gas Pipeline steady performance

Power continues positive cash flows

Consolidated strong cash flows continue
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m Willlams ceases efforts to sell Power business

— Natural gas businesses continue as focal point for strategy, investment

— Company has greater financial strength, lower Power liquidity
requirements

— Adoption of hedge accounting expected to reduce earnings volatility

— Residual impact of MTM will depress future reported earnings; cash
flow guidance positive and unaffected

— Hedges in place to significantly cover power contract obligations
through 2010

— Decision strengthens position to continue optimization of power
contracts beyond 2010

— Will continue focus on hallmarks of Power’s recent success
+ Riskreduction

» Zash generation
+ Continue meeting contractual commitments
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® Williams poised for growth, value-creation
— Natural gas businesses provide growth opportunities

— Investments today preserve, enhance competitive position and
create value
+ Drilling activity, production levels both increase

+ Deepwater Gulf and West infrastructure prime for incremental
business

+ Gulfstream expansion nearly complete
« Power pursuing contracts to reduce future risk

— Scale and scope of investments in primary gas businesses could
ramp up in 2005 - 2007

— Focused on disciplined growth that creates EVA and shareholder
value
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2007 & beyond

Exploration Accelerate Piceance drilling

¥ Continue production grovth
& Production Fowder River pemmits and dewsatering

i Gt ' e C Disciplined
iidstream 3 ; s ! 0 aroduction Growth

Campl

Complete announces sion projects

EEERIIENTE Mor Marthiest capacity replacement

CORE BUSINESSES

Risk

Caontinue to reduce risk, generate cash, meet commitments Reduction

C:ost reduction
¥amine dividend level
Support growth

Solid
Financial
Footing

Early deht retirement

Corporate L
My credit facilities




Williams.
&~

Financial Results & 2004 Outlook

Don Chappel, CFO
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Dollars in millions (except per share amoalnis)

34 Quarter YTD

2004 2003 2004 2003
Income {Loss) from Continuing Ops.* $16 $20 ($3) $91
Income {Loss) from Discont. Ops.* 83 86 93 232
Effect of Accounting Change - - - (761)
Met Income/{Loss}* $99 | %106 $90 [$E}
Net Income/{Loss) Share* $l].? $ﬁ] $ﬂ? [$ﬁ]
Recurring. Inc./{Loss) from Cont. Ops
Avail to Common Shareholders** $136 ($0) $193 ($586)
Rer. Inc./[Loss) from Cont. Ops /Share**| $0.26 |($0.00) $0.37 | ($0.10)

¥ froludescerain geinson et spesand inpaiments in 2005 a0 Ras beer ealeted paw ey fordiscomtinwed ooestions (See Mlokes 2 & §of the
oot 0.

¥ A sohedule moowailing imcosre foss) fow corfruing qoetion s to eoumimg dtooae foe condnuing ooeaiors iz awgiizie or ilass ' Weh sile ot
e wilfFars.conm and gt end of thispreseration. 10
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Daligrs In miifions

31 Quarter YTD

2004 2003 2004 | 2003
Income/{Loss) from Cont. Ops. $16 $20 ($3) $91
izains on Sale of Assets - (47 - (320)
Impairments/Losses/rite-offs 16 o 249 158
Income (Expense) Related to Prior Periods 17 (1) 11 (108)
Debt Retirement Expenses 155 - 252 -
Other - Met & 4) 15 35
Less: Income Tax Provision 74 (14) 121 (119)
Recurring Income from Cont. Ops. $136 {($0) $193 | ($27)
Freferred Dividend 2 5 - (29)
Rec. Inc.i{Loss) from Cont. Ops. Avail. to Com. $136 {($0) $193 | ($56)
Recurring Incomei{Loss) from Cont. OpsiShare $0.26 | ($0.00) $0.37 |($0.10)

A more delmied schedule moorolfing imoore foss) fos corfmwing qoerdions bo eowming iToose fow condme g ooeEions s Fuala e or
Wilizms' Weh s at s wiliams.cor amd & e emd of this presentaon. 11
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Dolizrs In milions, excent for per-share amolhts

ard Quarter ¥TO
2004 200: 2004 2003

Recurring income from cortinuing operations auvsilable to common shareholders 138 |[$ (O $ 132 |$  [55)

Recuming dituted eamings par comwmon share i o026 | & .00 & 037 ¢ 0.0
hiark-to-hdarket (WTh) adjustments for Power: !

Reverse fonward unrealized WTW gainzlozses (1877 54 (27 (138

Add realized gainslosses from WThl previoushy recognized 45 (457 192 [atad}

Tatal bl adjustments (142 a 27 (193

Tax effect of tatal MTh adjustments (& 29%) (557 4 2 e

Aftertan hiThd adjustment= 57 5 52 {118

Recurring income from cort. operations avail .to common sharebolders after MTM adjustrnents 49 | % a $ o140 |$ (174

Recurring dilufed earrings per share affer MTW adjusfrenis oo |F oM F 02 |§ 033)

£1) Aus e R DR Deck R0 10 feverse B5 MBS Mne AT T QRiRST0R5es S Bcites BrE Bo e Rized g StIsses RO TV euousy
FECOIMTED, | £ . @550 ES M 2000 g N30 WEVEr Deen RRED D desigi FiEd Meohes avo'a fer cErivg fues.

NaE: 26 fecuenivg oo hEE been fecced b §1 0.5 mt (e ty Dell's TOWEF 00 Fefectihe I Quavty CImmge FOn FECOQnizing FEVERYES
o e deeovee fecelved Oer Foeired Efm 0@ a'mas—wtpu:bcfm e Had f.‘EfFECEgm'Z‘E\SFEVE'NEGB\S wiines are oelvered X the e O the reser s .

A wore deliled sohedule moonraling ivcosme foss) fmoe condmeing operabions fo mouming ircose fos condnuing coeefors Fter W aofustirents

iz Fuiame or Wiliaars' Weh site 3t vowwilliam s oo,
1z
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Dollars in millions fexcent per share amounis)

3d Quarter YTD

2004 | 2003 2004 | 2003
Segment Profit* $436 | $319 |$1,006 | $1,199
Met Interest Expense {196) [265) (B57) | (1,000}
Debt Retirement Expense (155) - (252) =
Dther Income (Expense) - MNet (21) (11) (58] 28
Income from Cont. Ops. Before Tax” B4 43 24 227
Frovision for Income Tax 48 23 42 136
Income/{Loss) from Continuing Ops.* $16 $20 ($3) $91
Income from Discontinued Ops. g3 26 93 232
Effect of Accounting Change - - - (761)
Net Income/{Loss)* $99 | $106 ﬂ [$ﬂ

* froledes cedain g@ins on Fsset saes ard impamients it 2003 amd kas been estated pimanl y for diseonineed opeations (See Mokes 2 &4 of 13

the cument 1001
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Dallars In mdifions

Reported Recurring

3Q04 3Q03 3Q04 3Q03
Gas Pipeline $149 $142 $149 | $142
Exploration & Production 70 59 70 59
Midstream Gas & Liquids 105 77 128 70
Power!) 109 37 109 15
Other 3 4 3 {5)
Segment Profit@ $436 $319 $459 | $281

(1) Power indudes vneslized WIWloss of @EB54) milior in 3003 &vd urealzed MWW gain of 3187 arilior in 3E04.
(2) Aegoied =egrent goRt frodudes cedain g@ivs or 2esst sfles ard imoa ments i1 2008 amd has heer restated ofmanl ¥ for discorimued
ope@iors (See Motes 2 & ofthe cwment 100]).
A more deliled sohedule moonraling ivcose foss) foa condimuing opeations fo mouming ircome fos connuing ooeafons iz 31&iabe o
Wiliams' Weh i 2t wwrwenillians.con amd & the end of this presemtalion.
14
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Reported Recurring
2004 2003 2004 2003

Dalfars In mifions

Gas Pipeline $429 $407 $438 | $434

Exploration & Productiont!) 165 351 176 260
Midstream Gas & Liquids 312 247 318 240
Powerl) 121 236 121 {34)

Other 21) (42) (3) (2)

Segment Profit® $1,006 $1,199 $1,050 | $898

(1) E&F Y10 eponted eswts indlude 317 arilior loss pmowsor mlated o giorpedod s,

(2] Power 2003 eporied eeuts irclede $108 wilor ircome for piorpedod ites comection. Poweralso indedes arealizd WIS gins of 5185
willion in 2003 ard 279 million in 2004,

(3 Repoded segaent podt frclede s cedain gains on asset sales and impaimients in 2003 amd has been mdaied piaa!y Brdistordioueed
ope@EioTs (See Motes 2 & § ofthe cument 10G).

A srore deigied sohedule eooraling iwooae foss) fow contmumy ooehion s bo meouming itcose Ao conimuing ooealorsis 3Eiabe or
Wiliam s’ Weh =l 3t wwrwmilizes.con and S the end of iz presemtaiion.

15
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Urrliie) Jzgmznt Profit czams.

oelsminmitions  Recurring Segment Profit 302003 $281

Power 94
- Higher unrealized MTh gains +£242 million
- Lower gains on contract suspension -$126 millian
- Lower realized marging and SGEA -$22 million

Midstream &7
- Higher NGL margins +$43 million

- Improved olefing results #517 million

- Impact of Hurricane kvan -£8 millian

Gas Pipeline 7
- EvergreeniGulfstream earnings +$ 15 million

- Depreciation adjustment 454 million

- 2003 Excess rovalties reversal -$7 million

- Lower short term firm revenues -$& million

Exploration & Production 11
- Higher production volumes +§10 million

- Higher net realized price +£6 million
- Higher operating costs -$3 million
Other 9

Recurring Segment Profit 302004 459

16
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Doliars in millions 3Q04 YTDO4
Beginning Cash * $1,030 $2,318
Cash Flow from Continuing Operations 462 1,065
Cash Flow from Discontinued Operations 11 23
Asset Sales G158 1,013
Festricted Investments (LC Collateral) - 280
Debt Retirements (816) (3,036)
Capital Expenditures/Investments (209) (40
Debt Fremiums/lssuance Costs (140 (240
Other-Met 21 (5]
Ending Cash @ 9/30/04* $977 $977
Change in Cash ($53) ($1.341)
Restricted Cash inot included above) $93 $93

* rolwd'es caah b discorlinued ooeefors of 2.5 milior gt 12734403 amd B0 millior gt SE0404 17
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Dollars o milions Avg. Cost
Debt Balance @ 12/31/03 * $11,978 1.7%
Scheduled Debt Retirements & Amonrtization {(801)
Tendered Debt Retirements (1,964)
Open Market Purchases (269)
Debt Balance @ 9/30/04 $8,944 1.3%
FELINE PACS Exchange {827)
Estimated Debt Balance @ 10/22/04 $8,117 1.3%
Total Debt Reduction @ 10/22/04 ($3,861)
Fixed Rate Debt @ 9/30/04 $8,355 7.5%
Variable Rate Debt @ 9/30/04 $589 4.1%
* Deht iz long-tem dedtdue within 1 year plvs lorg-tem dedt ples moles payaile | irdudes FELINE PAGS .




2004 -Forecast:»

- EBITDA Reconciliaf

Diolizrs 0 miilions

Mov. 4 Guidance
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Aug. 5 Guidance

Net Income $25 — $160 $115 - §275
Income from Disc. Operations (50) — (100) (160) — (185)
Net Interest 810 — 860 320 — 860
DD&A 660 —-710 650 - 700
Prov. (Benefit) for Income Taxes 0-80 (8) - 125
Other/Rounding 5-40 (70) — 25
EBITDA $1,450 - $1,750  $1,350 — $1,800
Early Debt Retirement Fees 300 - 250 250 - 200

EBITDA Excl. Early Debt Fees

$1,750 - $2,000

$1,600 - 52,000

19
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T o Williarr
2004 Seaments clzific e
Doligrs in millions 2004 Forecast
Gas Pipeline $550 — 570
40— 570
Exploration & Production 235 - 260
Midstream 435 - 485
325 - 375
Other/Rounding (45) — (40)
S
$1.175 -1,275
81,700 1,250
Power 0-100
o — 750
Total $1175-1,375
37,700 7,400

20
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Daliars in millions, excent per-share amounts Nov. 4 Guidance Aug 5 Guidance
Segment profit $1,175-81,375  $1,100 - $1,400
Met Interest Expense (810} — (860) (820) — (Ba0)
Early Debt Retirement Costs (3000 — 1250) (2501 — (200)
Other (Frimarily General Corp. Costs) (90)—(125) fad = (125
Pratax Income (Loss) ($25)- $140 (8500 - 5215
Frovision (Benefit) for Income Tax 0—(80) 5—(125)
Income f(Loss) from Continuing Ops (291 —60 (45— 50
Income from Discontinued Ops 0 —100 160 — 185
Net Income {Loss) — Reported $26 — $160 $115-$275
Diluted EPS — Reported $0.05 - $0.30 $0.22 - $0.52
Met Income — Recurring * $183 - $238 $107 - $212
Diluted EPS — Recurring * $0.34 - $0.44 $0.20 - $0.40
Diluted EPS- Recurring After MTM Adjustments $0.26 - $0.36

* Excluydesead y dedt efreaent costs, gains and losees o Feeets sles amd imoaiments
21
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Business Unit Results
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Exploration & Production

Ralph Hill, Senior Vice President
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3" Quarter YTD

Doliars inmilions 2004 2003 2004 2003
Segment Profit $70 $59 $165 $351
Non recurring:
Ownership issue - - 11 -
Gain on sale of assets - - - (91)
Recurring Segment Profit $70 $59 $176 $260

s 3Q04 to 3Q03 increase includes
m 510 million due to higher production volumes net of associated costs
» $6 million due to higher realized gas price net of higher direct taxes
w ($5) million due to higher costs for insurance, legal fees and other

= Base business sequential quarter improved
m Yolumes increased by 5%
m Recurring profit increased 27%

s $58mm negative hedge impact in 3" quarter, $159mm negative hedge impact

year to date -
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Piceance volumes up 15%
from last quarter

Big George volumes up 10%
to 68 MMcfd

Add’'l| Powder River permits
received, WMB up to 424

Piceance Trail Ridge area
flows to sales in October

Piceance Ryan Gulch area
drilling commences

San Juan program on track
Expanded firm takeaway
capacity

Overall production has grown
18% since beginning of year

iunolisnments

-

% Million

Williaris.
o

Recutring Segment Profit + Depreciation™

1203 20'03 3003 4203 1'% 20049 3004

|l Retained Properties ™ Sold Properties |

25




Ryan Gulch is north of
existing Piceance
production, and adjacent
to a major pipeline hub
Entered area through
farm-in

Spud first well in 3
Quarter

Commitment to drill 3
wells in '05, increasing in
following years

15,000 net acres

Bﬂrea ewood

\thn"nGLlchr In\\ iz
SAANE
Trai Ridge 'TI ‘ \\

. o Fhs

Area Shown
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Ooltars in mitlions 2005 2006
Segment Segment

Capital Profit Capital Profit

Production/price $ $5 $ $

Increased industry costs 35 {12) 45 {12)

Total change to base $35 ($7) $45 ($12)

8% 1% 9% 2%

New Projects:

AddI Piceance, Trail Ridge &

Ryan Guich 70 25 60 30

Total Change $105 $18 $105 $18

27
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Bofigrs inmilions 2004 2005 2006
Segment profit $235-260  $400-475  $450- 525
Midpoint of range $247 $437 $487
Incremental increase +$190 +$50
Price impact +3$98 ($29)
Volumes ({including new projects) +$92 +$79
Production {MMcfe/d) 525 - 550 600 - 700 700 - 800

Yearly growth \+2|%/ +15%

28
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Bofigrs inmiilions 2004 2005 2006
Segment profit $235-260  $400-475  $450- 525
3275 3425
Annual DD&A $160-180  $220-250  $250- 290
F195- 225 FE30- 280
Capital spending $400- 450  $500-575 $525-625
$400 - 430 $450- 500
Production (MMcfe/d) 525 - 550 600 - 700 700 - 800
Hedged Volume (MMcfe/d) 418 286 298
Hedged Price (NYMEX) $4.04 $4.44 $4.39

fode:
- & guidamoe kas changed, pre oy s guid aree foa 3504 iz showr in iglics direcl i below:.

- Eocoromic oot of hedges aay e diferent fmow the wlie hedged due priwanly bo fueld ard shdrek am oired Bres 20
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Midstream

Alan Armstrong, Senior Vice President




Dlofiars inmiifions

Segment Profit

Non recurring:

Depraciable Life Adjustment
izain on Asset Sales

Fev. Recognition Adjust. to 2Q

Recurring Segment Profit

3Q04 vs. 3Q03 increase includes

——
Williams.
=

31 Quarter
2004 2003
$105 $77

6 4

- (11

17 :
$128 $70

m  $45 million due to higher NGL Margins
m  $17 million due to better performance in Olefins
m ($5) million negative impact of Hurricane lvan

YTD
2004 2003
$312 $247
5 4
(11)
$318 $240

31
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m Near record margins Recutring Segment Profit + Depreciation™

m Hurricane lvan repair progress

m Closed Canadian straddle 160
plants sale, $190 million in 3Q ., |

m PSA signed for Ethylene
Distribution System, $28
million cash in 4Q = 00

m Completed negotiations of E’au 2
Gulf Liguids dispute

— $85 million cashin 40

— $95-100 million gainin4Q 40 4

180

120 ~

B0

20 +

106G 20 3a 4

| W 2003 -2un4|

* Exelucies gahsdossesirpalmments 3z
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Cents/Gallon

Q1'02 Q3'02 Q1'03 Q3'03 Q1'04 Q3'04

Note: Based on actual realized prices, contractual obligations, sheink, fuel, actual equity liguids percentages, afc.
33
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Daligrs inmiilions 2004 2005 2005
Segment Profit $435-485 $310-410  $400-500
$325-375 $300-400 $350-450
Annual DD&A $175-185 $180-190 $185-195
$770-780 $175-185 $775-185
Capital Spending $95-105 $120-140 $110-130
FO0-770 FE0-80 EE0-70
Capital Spending Increase
New Well Connects: $10 $10
New Expansion: $40 $45
Efficiency: $10 £5

Mok
- Bolh corert & oedon s guid aree excudes ealts & gans 2esocizted with Canada staddle plartzthat e now incleded iv Dfecorfmeed Cperafiors.

- ¥ guidamoe fas chamyed , prewou s guidaree foa S50 iz ghowe in ialics directl v belonr 34
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Lostsnt Frofics DDA 2 Caojizl Soznding €
Daligrs inMilons
Operating Profit

= Mew Expanszion
Segmert Praofit

= Forecast Mardin

Uplit Segmernt
OO _« Profit (24
m Actual Margin Uplitt
Segment Profit
500 (thru 23]

# Baze Segment
Froft + DDA*

Capital Projects
| Old Expansion

B it

300

= Mewy Expanzion
= hMandatory,
200

MNIAN

MMIMBDBDIY
S8

.3 — p—

2002 2003 2004

P
=
=
h

2006

* Segarend Proftis Reouming & Restzted ) 2004- 2008 s=gaent podt + 004 ededs midpoint of @rges, Capils! Spending milects midpoint of mrges. 35
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Gas Pipeline

Doug Whisenant, Senior Vice President
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31 Quarter YTD

Doliars In millions 2004 2003 2004 2003
Segment profit $149 $142 $429 $407
Includes:

Write-off software project - - - 26
Write-off of previously capitalized

cost for idled segment . s 9

Recurring Segment Profit $149 $142 $438 $434

3Q04 vs. 3Q03 increase includes

s $10 million for Evergreen incremental project

s $5milion due to increased Gulfstream earnings

s $4 million depreciation adjustment

sS4 milion improvement compared to 2003 T&E imbalance write-off

(55 million lower short-term firm sales

n  (F7imillion 2003 excess royalties reversal

w  ($2)million due to IT revenue sharing -
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m Gulfstream 220
— Pealk day delivery record set 9/7/04
— Phase |l construction began 7/21/04
m Central New Jersey expansion
project filed with FERC

m Leidy to Long Island expansion; 2o .
binding 100 MDtd, 20-year term

m Began design, environmental 140
and permitting work for 26”
Replacement

m Everett Delta Lateral 100 4
construction completed 1Q 2Q 3Q 4Q

200 +

120 +

Recurring S egment Profit+ Depreciation

w2003 m2004

38
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Dollars in milions 2004 2005 2006

Segment profit! $550 - 570 $525 - 575 $525 - 575
$540 - 570

Annual DD&A? $265 - 275 $280 - 290 $290 - 300
$270-280

Capital spending $260 - 300 $370 - 420 $475 - 550
$250 - 320 $350 - 400 $450 - 520

Notbe:

1) Reparted income and incluckes 38 miliion non-reciring charge n 20 04
2 [nchices B0 milian favorabie adiustroents in 2004
- ifguidance has changed previols gidance fromm 04K Ja ahown in talica directiy below 25




g —
L G s Williams.
2rielineg Dzl =

Doliars in milons 2004 2005 2006
Normal Maintenance $135-150  $220-235 $180- 210
140 - 155 195 - 215 740 - 150
Clean Air Act 60-70 80 - 90 30-45
70 - 75 30 - 100
NWP 26" Restore/Replace 35-40 50 - 65 255 - 275
35 - 45 45 - 55 260 - 300
Expansion 30-40 20- 30 10 - 20
35 - 45 20 - 30
Total $260 - 300 $370 - 420 $475 - 550
$280 - 320 $350 - 400 $450 - 520

Alote

- iroludes Foslime Sekty expemdives 3z delsied it dre J0LGQH0-H
- Amowrtsircude AFLIDC

- K guidanoe has charged, gorewou s guidaroe fom 2504 (s shome in i@ics direct v belone 0
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Power

Bill Hobbs, Senior Vice President
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m Portfolio continues to generate positive cash flows
m Market conditions continue to slowly rebound

— Improving market liquidity

— Spark spreads are stabilizing

— Favorable political messages from California and FERC

Cash management continues to improve
New risk reducing contracts
Favorable California PUC decision

Adoption of hedge accounting
— Lowers earnings volatility
- Residual MTM impact lowers future reported earnings
— Segment profit after MTM adjustments unchanged
— No effect on cash flow guidance

42
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3 Quarter YTD

Dallars in milions 2004 2003 2004 2003
Gross Margin $131 $60 $202 $198
SG&A (20) (26) (56) (107)
Op. Exp. & Other Inc / (Exp) {3) 4 (29) 150
Equity Earnings {(Losses) 1 (1) 0 (5)
Segment Profit $109 $37 $121 | $236
Includes:

Aux Sable Impairment - 6 - 14
Regulatory Settlement - - - 20
Prior period correction” - {h - (108)
Gains on sale of assets/contracts - (27) - (208)
Reduction in force costs - - - 12
Recurring Segment Profit $109 $15 $121 ($34)

* 2003 amounts eled comections 25 disthosed in 2003 f0-
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Power Legacy Other 30 Total YTD 2004

Gross Margin $161 ($30) $131 $202
SEEA i20) (20) (56}

Oper Exp & Other Inc / (Exp) 2) i2) (29)

Segment Profit §141 ($30) ($2) $109 121

MTM Adjustmenis:

Reverse Forward Unrealized MTM Gains / Losses (168) {(19) (187) 279
Add Realized Gains f Losses fram MTh

previously recognized 56 (11} 45 192

Segment Profit after MTM Adjustments $29 ($60) ($2) ($33) $34

Total Warking Capital and Other 343 343 476

Power Segment CFFOQ $29 ($60) £341 §310 £510
Est. Warking Capital Recy'd for Other BU's (186) {186) (312)
Power Segment Standalone CFFO $29 {$60) $155 $124 $198
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Daoliars in milions

Combined Power Portfolio

Actual Q10 v. Forecast Q304 3Ja04 A 3004 F YTD04 A YTDO4 F
Tolling Demand Payment Obligations ($126) (F125) ($313) (5307
Resale of Talling 29 25 105 102

Full Reguirements 4 0 14 1
Lang-term Physical Forward Power Sales 18 12 BB B2

OTC Hedges 44 57 17 140
hMerchant Cash Flows a0 93 121 124
Total Cash Flows $49 $62 $110 $122
Legacy Portfolio and Other Warking Capital 281 37 456 32
Direct SGEEA 13 4] I=5] 1)
Indirect SG&A (i [5]] 21 (18]
Estimated Cash Flows After SG&A $310 §70 $510 §05
flode: Q3 2004 Becas edingted 750 G090, 45
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Doiiars ih milions

Combined Power Portfolio ¥TD
Estimated as of 93004 3004 A 2004 A 4004 F 2004 A+F 2005 F 2006 F
et Resenues 237 13 F4 J356 10 351
Tolling Dremand P ayment Obligations [126) [313) 54) (397 (397 [401)
Grozs Margin 13 202 43 §159 a7 [Fs0)
SGAMA & Cther 22 (&1 1D (112 (57 (53
Segment Profit 109 F124 (57 Bid7 (H134) (51151
Wi T Scjustments: |
Reserse Forvard Unrealized MW Gains f Lozsses (1877 279 (273
Add Fealized Gans fLozses fom MTH P resiouzly Recogrized 45 192 192
Add Expeded Redization of Prior Perod MTh Gains [ Losses:

Deszignated Hedges 83 a3 347 285

Al Cther D etivatives B3 (B3] 93] (16
Segmnent Proft ater MTh Adjustment [§33) fa4 [55d) (520 o0 154
1Sahedule of expedted malizzbon of MTIW gainslosses prevoudy reoogrized isindwded in the Appendiz. 49
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Dolars in miflions 2004 2005 2006
Frevious Segment Profit Guidance $0-$180 $30-%130 $50-%200
Current Forecast:

Segment Profit after MTM Adjustment (20) 100 154
MTh Adjustments 67 (254 (269
segment Profit $47 F194 (F118)
Revised Segment Profit Guidance $0 - $100 ($200) - ($100) ($200) - {$50)
Cash Flow from Operations $150 - $350 $50 - $150 $50 - $200
Capital Expenditures $0 $0 $0
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m Portfolio continues to generate positive cash flows

m Managing business to maximize cash flows, reduce
risk and honor commitments

m Accounting change does not impact cash flow
guidance or economic value

m Continued focus on greater reporting transparency
m Next Power Tutorial on November 18
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Financial Overview &
3-Year Outlook

Don Chappel
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Doliars in miions 2004 2005 2006
Segment Profit:
Prior Guidance $1.100 — 1,400 $1,300 - 1,600 $1,400 - 1,700
Power Changes (50) (250) (250)
Other BU Changes 125- 25 0 50
New Guidance 1,175 - 1,375 1,050 — 1,350 1,200 — 1,500
After MTM Adjust. 1,225 - 1,425 1,300 — 1,600 1,450 — 1,750
DD&A 660 - 710 700 -775 750 - 850
650 - 700 650 - 750 700 - 800
Cash Flow from Ops. 1,250 - 1,450 1,300 - 1,600 1,450 - 1,750
7,000 — 7,300 1,400 - 1,700
Capital Expenditures 775 -875 1,g3{?——ﬂ&%ﬂu 1,19%3_—;?,3050

flode: & guidaree kaschamyed, prewor s guidamres foe 509 iz show iv fdalies diecy helon

50
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Dallars in iilions 2004 2005 20086
Exploration & Production $400 - 450 $500 - 575 $525 - 625
400 - 450 450 - 500
Midstream 95 -105 120 - 140 110 -130
g - 170 60 - 80 50 - 70
Gas Pipeline 260 - 300 370 -420 475 - 550
280 - 320 350 - 400 450 - 520
Power - - -
Other/Corporate 10 - 30 10 - 30 10 - 30
Total $775 - 875 $1,000 -1,200 $1,150 -1,350
$800 — 1,000 $900 — 1,100

Niotes:
- Swar of r@mges foreach hrseimess live does ot mecessaWy mateh lolw @mge

- Fguinaroe has chamged, orewou s guidames fom 39504 is shown in italics diect v belon: 51
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2,000
1,800
1,600
1,400
1,200
1,000
800
600
400
200

F Mlillions

2004 2005 2006 2007

Preliminary Estimate
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Cash Flow? Debt/{Cap?
2,000 ¥ 80%
1 ,800 T5% F4,200 i1 ?J'Fn
1,600 e vz $1t5£/617- 70%
1 £1.450 HN (1]
1,400 w
= 1,200 ' P _ 60%
* 1,000 p%
/ Rtr?% i 0,
800 / 50%
600
570
400 40%
200
z . . . 30%
2003 2004 2006 2006

1Cask Flow fromr Corfinuing Operafions (CEFO)

2 Debf fo Cagitalimtion = Tolfal Debf i{Taiz) Debi + Eguily)
53
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m Received tenders to exchange $827 million
— Issued 33.1 million common shares on QOct. 22
— Paid cash of $49 million; expect pre-tax charge of $25 million in 4Q04

m First remarketing for remaining $273 million debt
scheduled for Nov. 16

- Williams may choose to purchase some of the notes

m Remaining units exchanged into common on
Feb. 16, 2005

54
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Doligrs in miiions
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Drive/enable sustainable growth in EVA®/
shareholder value

Maintain a cash/liquidity cushion of $1.0 billion plus

Continue to steadily improve credit ratios/ratings;
ultimately achieving investment grade ratios

Reduce risk in Power segment

Increase focus and disciplined EVA® -based investments
in natural gas businesses

Consider dividend policy

Combination of growth in operating cash flows and
reduction in interest costs drives value creation

56
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Summary

Steve Malcolm




William.
[ ——

2007 & beyond

Exploration Accelerate Piceance drilling

¥ Continue production grovth
& Production Fowder River penmits and dewsaterng

5 e : G & Disciplined
iidstream 3 : 0 aroduction Growth

Campl

Complete announces sion projects

EEERIIENTE Mor Marthiest capacity replacement

CORE BUSINESSES

Risk

Caontinue to reduce risk, generate cash, meet commitments Reduction

C:ost reduction
¥amine dividend level
Support growth

Solid
Financial
Footing

Early deht retirement

Corporate L
Mesy credit facilities
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m 3 quarter results strong

m Restructuring nears the finish line

m Asset sales program essentially completed
m Adequate liquidity continues

m Pursuing growth opportunities

m Retaining Power and continuing strategy to
— Reduce risk
— Generate cash
— Meet contractual commitments

59
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Execute

Initiate & Stabilize N
Restructuring

Measures of Success

v~ Avoid bankruptcy ,~ Complete asset sales .~ Position company for
v Address liquidity 4~ Rationalize cost integrated natural

crisis structure ga.ls _ngth :
Restore customer v Manage liquidity v Dz:'rrzjr:ap'tal
and supplier ;
confidence | Dezlaver " Capitalize on strategic
v Restore confidence of position
and gain access to
capital markets a0
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Non-GAAP Reconciliations
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Red onuilation of Seprnemt Proft (Loss)io Reooring Sepnent Proft (Loss)

Ui AUDITED)
2003 2004
[Cred s dn mdldon ) Jae e Ind QT Trd AT T Tt T
S eproverd porofil (hoss):
Fomur''! § 01370 % EEAR ] 372 ] Iy 8 LEE] 51083
v FPipaling 103 1155 413 1474 15143 455
Fxpbrstion S Pedwton 1155 177 3B 3 435 Tl
BT tam Char 85 L mide 1115 72 T3 107.E ok la5n
CHbar 5 (317 11 [0} (143 14
Hnreonring adjisnvends:
Fommr H 12y F  (Mely 3 (13 ] - H - L -
i Pipe bina - 4 - - an -
Fxpbrstion S Pedwton 5 (915} - z 113 =
MTid: tmam G 85 Ligmide - 3 (63 S (163) i)
CHber = o (22 L] L] z
Tota | sagmst non m min g adjustn st k3 a5 & 261 5 i AT i 65 & 145 % 122
Renmring segnat prot (os):
Fowal Fol3Es f E 3 155 320 % 38 FOl0R3
Gy Dipe bine 103 412 H15 1474 U1z U3
Fxplezstion 8 Prdwton 1135 371 3EE 15 b1 N Tl
MLt Char Be Ligwide 1115 72 w5 1070 B0 1172
(CHbar L] (113% (513 [vied] (354 14
Total ma mring sepmamt profit $ 142F 3 3T $ JRl0 i N S ) o A S -1 - I
Hotu: fo oot profit (lose ) inclvl o o mity pATIingE (Jeeeee ) 4ol conin income (Lo ) o m i trens mps ted ininesting meome (ke ) in the Comcolidsted £ eme ntof Crparations .
By ity samning (Joeree | a0 fomines e sk desemmied 1 mder the wgwity methed. Inceme (Ter ) fom e tmens xeulbe from the mams uome ot o f oo e ns in Gertin o Ty i trome s .
1) Fovair ro guend profitmclndoer e e tof b mompamyinkm: t oo cwegy ankned o with e corporsy pamzt.
) Amemd hee teonmihbd fem2nd quatir 2004 to nfkct o oo fhrof o mx oyt methed faer tment in Ao 2abk from o Mietm am v g nd e o
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Chllars i midliors excem for per shame asounts

2004 2003
e 2 El] 18 26 30
Recuming Incoms from contnuing opsrations avallabls to comman iharehold srn 5 3 % 54§ 136 F or44) ¢ 121 % [0
FACUrOTY der0ad SATES 00 COM O S'ara 4 oo0 F o § 028 4 OM 4 Q02 4 QM

Mark-o-Market AT 30 124m e s & or Pomer:*

Reverze fomard 0 alwed MTH galsdos ef (23] 1) (187] 40 (232 hd
A0 realme dgalsses from MTIpre ks by recogs o d 137 0 45 k)] 45 [GED)]
Total T 10z Mmert 114 (59 RES) (15 (187 a
Tar etkot of DEI T adistme vl @39 44 23 (55) | () 73 4
ATeT 50 MTH 3dastme s 0 (3] (371 ) (114 5
RecUMmng Income from eont oparatans avall. to common anaranalder s athr MTM adjuit i F ok 13 % 49 $ (531 4 1281 4§ 5
Recwming dituted aamings par share aftar MW adju strmnts g 042 £ 002 F 009 &40 £ 020§ o0
weighted average shares - dilked thousands) 525,752 521,698 520,525 517 652 534,830 f24.71
* A esien & RFVE DERR MO D reverse estrFiE VWEID s NI TV GRS MS5eS Pac A e B e MZED OReSNISSES FrOm T e ausy
FECOgRIZED, 1 £ . FESHRES MTTWRccorelng 30 R EVEr beer AETEd D desgriEd heofes @ro'a Mer cBrive VES.
[t
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Dioligrs in miilions

Net Income* $99
Income from Disc. Operations (83)
Net Interest Expense 196
DD&A 167
Provision for Income Taxes 48

EBITDA* $427

* roludes geine amd impaiments o 3sset sles and pror pedod Fofu dwents
sl
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Dioligrs in miilions

Net Income* $90
Income from Disc. Operations (93)
Net Interest Expense 657
DD&A 495
Provision for Income Taxes 42

EBITDA* $1,191

* froludes gaine amd imoaimrents or Fseet saales amd pror pedod Fdjuairents a7
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Dlofiars inmiifions

Gas Pipeline E&P Midstream Power Corp/Other Total

Segment Profit (Loss) $149 70 $104 %109 32 $436
DDE&A 63 a2 44 ] 3 167
Segment Profit before DDA 3212 3122 $14%9 5114 35 $602
General Corporate Expense (24)
Imvesting Income* (7)
Other Incorme (145)
TOTAL $427

* Excluding equity eamings amd incose Joss) fow imestrents comtained iv ssgwment pmdt Ba
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Gas Pipeline E&P Midstream Power Corp/Other Total
Segment Profit (Loss) a0-5970 235 - 260 435 -485 0-100 (45& - g:mj 1,175- 1375
540 - 570 325-575 0-130 -4 1,400—1,400
DD &EA, 265 -275 160 - 180 175 - 185 20-25 40 - 45 GE0-710
270 - 230 170-180 30-35 550 - 700

Segment Profit before DDA G§15- 845 395 - 440 610-670  20- 125 (5%—5 1,835- 2 085
10 - 850 493 - 255 20-175 30-80 1,750 —2100

(129)-(110

General Corporate Expense
1300 = (110)
Imnvesting Income 0-5a0
Other/Founding 40 - g?ﬁj
(207 — (407
TOTAL 1,7580- 2 000
1,600 — 2,000

[st=]
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Daligrs n miilions, excent per-share amounts

Met Income !/ {Loss) Reported $25 - $160
Less: Discontinued Cperations (20)—(100)
Net Income / {Loss) Continuing Ops Reported ($25) - $60
Adjustments:

Early Debt Retirement Costs (Pretax) 300 - 250

Cther Mon-Recurring Items (Pretax) 41

Total Non-Recurring Pretax 241 - 23

Less Taxes @ 35% (133) = (113}

Total Mon-Recurring After Tax 208 -178
Recurring Net Income $183 - $238
Recurring EPS $0.34 -$0.44
Mark-to-Market Adjustment (B3)
Less Taxes @ 39% 2B
Mark-to-Market Adjust. After Tax (41)
Recurring Net Income After MTM Adjustments $142 - $197
Recurring EPS After MTM Adjustments $0.26 - $0.36

o
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Appendix




REXpIerations:

NetReallzedPn

M arket Price:

MY MEX

Basis Differential

et Basin Market price
MNet Basin Market price

Fuel & Shrink/Gathering/
Transportation

Met Price

Clyarter Yolume Totals

MNet Gas revenue

epad =
b Williams.
Jz1tlor =
3004
Unhedged Hedoe
$6.00-$7.00 $4.03
(065 -0.83) (042
$535-%6.15 $3 A1
$5.35-$6.15 $3.61
(0.80-1.00y (0.80-1.00
$4.55-$5.15 $2.61-%2.81
(otrwols) x (gtr volumes) =
(% unhedged) (% hedged)
=(unhedged =(hedged
Wolumes x net wolumes x net
[arice) hedge price)
72
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24

Ot Aug et
Margin

= =5.%r High
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ginal

e == 5T L

2002 feeg

2003 feeg

2004 - 20 fwg

100z Zo0r 3I0TE 400 1003 003 00 40°06 104 IQ'Dd 3004

flode: Compubed weimg MG pAces FO8 plant Bilgate kees shinlage costs, tengoration ard fracloration. Avemge iz weighted vaing Wl ams eguiy
ligwid = pemertages by eghon  50% Aockies, 35% Culf Cogst amd 5% Sar Juan.
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As of 9/30/04

Doliars in milions Corp./ 12/31/03
E&P Midstream Power Other Total Total
Margins & Ad. Assur. $149 32 F133 - $154 Fo27
Frepayments o B a 32 - a7 ﬂ
Subtotal $19 $7 $165 $ - $191 $678
Letters of Credit 429 184 204 114 931 378
Total as of 9/30/04 W $191 $369 $114  $1,122 $1,056
Total as of 6/30/04 $489 $157 $424 $43 $1,113
Change ($41) $34 ($55) $71 $9
74
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Dallars i miflions

m  Margin volatility (99% confidence interval)
- Incremental liquidity requirement

9/30/04 12/31/03
— 30 days ($118) ($185)
— 180 days ($234) ($309)
— 360 days ($336) ($390)

Assumobion: The aamin ruahers 3bowe corsstofony the Brvad mamicable posifor vAves, starfing fow Movesher 2004,
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Clkeinizieg2miznt Williams.
Estimated dollars In millions SEI"ISit ivitie 5 Analysis
wmB' Power > Midstream®

Natural Gas West Spark Spread Processing Margin
(Per MMBtu)  Power Price (Per M\Wh) NGL Price (Per Gallon)

Price Increase $0.10 $5.00 $0.01
2004 ($2) $0-5 $3-5
2005 ($2) $5-10 $10-15
2006 $6 $5-15 $10-15

1 Assumes 3 comelaed wovewent in orices Fomss Al commoditie s, incleding soreads.

2 Assumes 3 mor-comelzed change in Wea power gices oy, mo oiarrge in goner volaifby, full exdrinsic value ot indlud'ed . Heat e amd
posor chamge 3esocizied with Soac Soead ivoease (s congslent somes AN wonths. Cash Jow @rges 3 not linear.

3 Assumes 3 mor-comelated change in MEL pmocessing soread e, chamge in WMGL pice anly). dstrear fowes B 2004 does ot itclude
orce sensitiwty on Caradian azsets hased o the assumotion the Canadiar 2ssets would fe sold iv 2004,
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Pollamsin ailions gsfnated 25 of SAK0T)

Designated Hedges'

2004 $83
2005 347
2006 285
2007 127

2008 & Beyond 137
Total $979

1Represents the falr value and expected future realization of those derivatives which qualiy for hedge accounting under SFAS
133, Future chanoes In falr valle will be reparted In OCH on the balance sheet, and then re-classified Jnto earnings in the
period inwhich the hedged transachion, or Underldng, affects earnings,

7
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Doligrs o miilions

Balance

at 9/30/04

Fower - Fair Yalue of Designated FAS 133 Hedges! £9749
Fower - Other Defivatives (134)
EEP - Fair“alue of Designated FAS 133 Hedoes (612
Corporate 12
Net Derivative Assets Per Balance Sheet $244

TRepresants the falr value of those derivatives which qualiiy for hedge accounting under SFAS 133, Future changes in falr
valle will he reported in O an the hatance sheet, and then re-classified into earnings n the penad Inwhich the heoged
tranaaction or Wdetlaing, affects earnings.

78
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Camhined P ower Potilia

Estimated as of ¥30404 Q1A Q2 A Q3A 2004A+F 2005F 2006F
Tolling Demand F ayment Ohliodions (HEE) ($99) (H126) F397) (H397)  (F401)
Resale of Talling 4 35 29 144 124 103
Full Eegurements [ 11 4 18 24 ]
Longterm P hysicd Fornard Power Sdes 27 el 18 Ta B5 47
OTC Hedges 36 rl 44 167 106 142
Estimated Heddged Tolling R evenues 7 34 &0 130 177 278
Suktotal 22 =8 F44 $140 pit= =] 178
Metchant Cash Flows 1] 0 0 4 34 45
Eszt. Combined Power Port Dlio Cash Flowe F22 F39 F44 144 133 F24
Forecasted Direct SGAL () (14 (13 (B4) ram (47
Forecasted Indirect SG&& (5 11} (i 15 (17 [18)
Subtotal bila) 18 ¥4 k1= kila F159
Legacy Portiolio and Other Working Capital & 94 2 o64 137 113
Estimated Cash Flons Afer SGEA =7 $113 310 429 F203 Fira

Niobe : Aciusl caeh Aows ealized way oifermatedally fom those ahowT. 70
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Dioligrs i miilions

Wiest Poveer Portfalio

Estirrated as of 32004 Q14 024 Q3 A 2004 A+F 2005 F 2006 F
Tolling Derrand Payrment Obligations (B35 (535 e a4 Fa4 (F1a9)
Resale of Taolling 41 34 24 144 124 103
LancHenn Physical Forward Pover Sales 24 2 149 93 G3 47
OTC Hedges 15 24 K] a7 a0 106
Talling Cash Flows Associsted With Hedges 12 26 a1 94 a7 174
Skt otal Fa8 70 F54 F274 £210 5276
Merchant Cash Flows n 1] 1] 1 22 4
Ectimated Cash Flows Fa8 g0 F54 §278 F232 F281

Niote: Acly s cash Mows ealized way oifErwatedaly fom trose ahowr. a0
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Diofigrs in miilions

hid-Continent P ower Portfalio

Estimated as of %3004 Q14 Q24 03 A 2004 A+F 2005 F 2006F
Tolling Demand P ey ent Ohbligations [F130 [F22) [F41) (587 [Fas (529
Langtern P hysical Foraard P over Sales 21 (3 11 [15) 2 o
OTC Hedoes ) 9 10 33 [2)] )]
Tolling Cash Flows Associated With Hedges (3 1 1 il 19 18
Subtctal [F177 (F15) $31) (570 [F7E) [F30)
Merchant Cash Flows 0 0 0 1] 7 28
Estimated Cash Flows 17 (5152 $32) (570 [kil=2=)] (§52)

Niote : Aciu s cash Aows ealized way oifer matedally fom those showr.
g1
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Diofigrs in miilions

E st Pover Portilio

Estindted a5 of 9300M oA Q248 Q3 A 20 A+F 2005 F 2006 F
Talling 0 emand Payment Ohligations (335 ;3 (M7 (156 (5155 157
Full Reguiremerts 1) bl 4 18 24 9
OTC Hedoes 19 4 1 37 36 45
Talling Cash Flows Associated With Hedoes (1) 7 28 37 51 ]
Suktatal (519 (517 [(F 4 4 534 517
Merchart Cash Flowne 0 0 0 0 3 14
Estimater Cast Floe (519 F17) ($14) (564 (528 55

Mode: Aol s ozl fows malized may difer matedally fom those show,
=l
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Dallars In mdifions

Combined Continuing Ops. Discontinued Ops.

Third Quarter 2004
Federal $46  38% 23 35% 23 35%
State 19  15% 16 25% 3 5%
Foreign (41 (31%) 2 3% (43) (65%)
Other g 6% I 11% 1] 0%
Tax Provision $32 25% $48 74% (17)  (25%)
Year to Date 2005
Federal $42  358% 14 35% £28 35%
State 19 12% 12 31% 3 4%
Foreign (36) (30%) 7 18% (443 (54%)
Other 9 g% a 23% 1] 0%
Tax Provision $30 25% $42 107T% (13) (15%)

2004 2005 2006
Effective Tax Rate Guidance* See above 39% 39%
Cash Tax Rate Guidance 3-5% 3-5% 4-8%
Ar goditiona 325 willor ircose tax experse s foecast i 20085 & 2006
Sliode: N guidaree haschamyed, prewors geidames fosw 90 £ s showr in dalics directy belowe 33







