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RECEIVED 

<>va..tpt Fcdcral E:ipras JA?: c '.~S9 

Jam.uiry 22, 1999 

SOUTH OA~::>TA PUBLIC 
UTILITltS COMMISSION 

Haian Best. Dq,uty Dm:aor-Fi:xcd Utilities 
South Dakota Public Utilities ComrniW011 
Capi1ol 8uilding 1 • Floor 
SOO EUl Capitol Avmuc 
PiaTC, SD S7S0l-S070 

TC 99-010 

Will~ 
~ -,o a.~-
T-~ ; 41:1 

Re: WIBbat C : "" td ... lac. ... Applketlow to Prcmck 
lala'nrlei p T'clllla- - il:Je:iiidtliNNSI Senitt. 

Dar Mr. Best: 

Erc::IMrd are tbe oriaim! md Nine (9) copies or a new urifT fur WD.l.IAMS 
COMMUNICA T10NS, CNC. 

Pagics incl.udcd in this filing 1ft as follows: 

Please ICk:nowlcdg,:: reccipl or this filing by datl: scamping the four ( 4) a1ra copies 
of this apptic:ation and returning it IO me in the self-addressed, FedEx Pak provided 
ror that purpose. 

1banlc )'OU for your c:omidcrltioo in this mancr. Any questions or c ,·-@ Ci ih 
rcprdina this filing may be d.irea., J IO my aru:ntioo a.I (918) S73-8771. 

Sinc:c:n:ly. 

-?'~ ~- ll.tt.-.... - -
Mr. Mickey S. Moon 
Direc:I« ofRqpabllory Affain 
Williams Convl#iliM .ariom,. Inc. 
Williams Raowce Ccmcr 
2 Ed Fma StNct 
Mail Drop RCJ. l 
Tulsa. Otbhama 
Tel:(918) S73-3771 
Fu (918) S7J-0669 
Email; nrta IP09liiJ""Jk:pm.cpm 
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S0Ullf DAKOTA PUBLIC 
U1lU1lES COMMISSlON 

Application of 
WD.l.lAMS COMMUNICATIONS. IN{ 

For a Certificate of Authority to 
Provide lntcrCJlchmge Services 

in the Swe o, Sooth Dakoca 

-
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BEFORE TOE SOUTH DAKOTA l'UBUC U11LITY COMMISSI01"'RECEIVEO 

ID tbc M.au orlhe Applic:abOD or 
Williama Cc:crnma1intio111, Int. 
For • Ccrtifiale or Alltbority to 
Provide lmandlang,e S(nic:es 

) 
) 
) 
) 
) 

JAN 1 c: ~ 

Application No. 
SOUTH DAKOTA P-uBLIC 
UTILITIES COMMISSION 

hi the Stale of Soudi DakoQ 

APPLICATION FOR CERTfflCATE Of AtmlORIJY 

Willi..im Communic:aliom, loc.. (bcrcinaftcr -w.uiams- or -Applica:lt") hereby 

applies for a Ccrtific:ale of Alllhority, pursuant ID SOCL § 49-31-3 aud ARSO 

20: I 0-.2A:02, to provide intcn:xchangc scrviccs wilhm the Slate of Soudl Dal:ora In 

support of this Applicatioo, Williams provides the li>llowing: 

Williams Oxnm•micatiom, x. 
P.O. Box 22067 
Tulsa. Okim- 7'121 

Williams CommunicaDom, Inc. 
2600 Oix W-alliams Ccuter 
Tulsa. Okbhoma 1•1n 
Td: (9UI)~ 

Cucnspoimc:c coo.::a:uiug this Applicatioo sboold be directed to: 

Mickey s. Moan 
~utor of Rqpil.umy Af&i.rs 
Williams Caa:1111snirarioos, Inc. 
walliam Raocuce CmlCr 
2 e. rust SIRd. Mail Drop RC3-I 
Tulsa. Oklahoma 741n 
Tel; (918) S73-8771 
Fu: (918) 573-0669 

..... 
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With copies IO: 

And 

Mr. Kc:lly L Pmy. RegulalOry Coosul1e11 
Pacific Southwest Consulting. loc. 
465 South BluffStn:ct 1#287 
St. George. Utah 84n8 
Tel: (43S) 683-nio 
Fu: (OS) 688-7309 
Emmi: lq,cn'y@infowestcom 

Willi.uns Commlmiaboos, Inc. 
Attn: Gcnenl Coun,el 
41000ne Williams Caucr 
Tulsa. OkJahoma 74172 

Williams is a wholly owned subsidiary or Williams Communic:atio'l:S C~p. Inc., 

which. in cum. is a •'holly owned subsidiary or Williams Holdi.ops of Delawuc, Inc. The 

Wi.lliams Companies, Inc.. 1 publicly traded company. owns 100 pem:nt of Williams 

Holdin~ ofDebrwarc:, Inc. The addiess oflbe Williams Compamcs, Inc. ia a follows: 

The Wi llimls Companies. Inc. 
4900 One Willi.mis Caucr 
Tulsa. OK ; .. 172 
Pbooc: (918) S73-2000 

Williams md all of the: other companies listed above are Delaware oorporations. 

bttM I bae1o sets forth I diagram of these QOrponte rclalionships. Williams was 

iueo.pou4cd in 1989 in the: Stale of 0,..JaWll'C. Eulblt 1 IO tlus applieatioo contains 1 

copv of Williams' C ertificalt o( Authority IO transact business in South Duoca from the 

South Datoca SccRury of Stale. 

The following is the name md addlas for Walliams' registered agent for service 

of process in the: Stace of South Dm,ca· 

2 
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J. 

CT Corp0tation System 
319 South Coteau 
Pierre, SO S7SOI 

Williams will offer inlt:rcxchangc swilebcd services and mtcreJ(changc DOC't• 

switchc:d. pivaie line scrviccs. Williams intends to provide m1ct1:xcbangc switched 

voice scmccs1 primarily to~ wholesale martet. which consists of other 

tdcc:ommunia:ti carm:rs. A$ such, ii will llCI as a ~carrier·s carrier ... For example, if 

a loc:al c:xclm:ge carrier wants to provide its end users with both local and long diJlancc 

1dccommlllliations scrviocs, bul lacks thc facilities 10 provide the long distance services. 

it arn purch&sc loog diSlllDCC: v-0i<:c service from Williams and rcsell thal service to its 

end users. Such wbolaale services proposed by WilJiams arc competi1ive, since most 

rclCIJc:rs of inleff:Xchangc services have a numbc:T of underlying carriers from which to 

choose Although Williams will be the underlying carrier lo ilS wholesale customers. it 

will be ·~t IO the end user since all branding will be done in our cu.stomer's name. 

To med thc wholesale swiLchcd services na:ds of our customm. Williams must 

l"'":'ltain an open nctworic. In otbc:r words, all carriers thal have a four digit Carrier 

ldcntiftcarioo Code ("ClC") wo have a Carrier Access Code (· CAC-), which consisb or 

·101• followed by thc canier's four digit CIC (i.e .• JOI XXXX). Therefore, while 

William$ will oot nmlcct its voice services to cod users. and an end ll5e' would be un.,ble 

10 clioosc Willimns as his or her prcsubscn"bcd intcn:xclw!gc earner ("PIC-). 1111 cod user 

would still be able 10 "dial ILl'Olllllr thc in~changc carrier rp(C'd" to that particular 

access line by d.ia1.ing Williams' CAC to reach Williams' nctworlc to complete an 

intcn:xcbangc call. As these calls cannot be traced back by Williams 10 one of its carrier 

1 locludcd Wlthm Iba pla.ancd ,ct ofscn,ca arc I+~ tiCtYU, cbr<'Ctory au-. lOII me fCTVICC'S. 
IDd a11am1a: blll<t' tnYicn -11 u calllfta cw. prq,lld callina nrd. aod cpmlOr JeMCC$. w,uwm 
p.tam IO pu,cbuc , 1)Cl1lhf ICn'IC'd ...S dU'«1i)I}' USUlaDCC "-o< !ICJ 11<1ccocnmwPcaDoas camcn f..­
rculc IO iJs carrier C'IIAolllCn.. 

) 
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c:ustomc:n, Williams must be able to dircdly bill end users for such "casual calls.• and its 

switch«! services tariff a>otaim the ra.tcs for such Casual Cilling Service. 

Williams &!so plans to offer intaaclmlge private line savicc (OS.I to OC-3) 

witnm the Stale of South Dakota. Williams expects tbal most of its eus1omc:rs f« this 

scrvic:c will primarily be cod USO"S COl,ipo,cd of business cu.siomers md lnlffllel savice 

providers. and oda end u,c J that demand wgc unounts of bandwidth, as well as otba' 

tck,:ommunicatioos earners. Customers will use this s:crvice to support voice, dam, 

video. mlcmd.. and multimedia appliations.. and some customcB may al.so use the 

IQ'Yia: to OOIIDtX.l their own f:acili1ies. or to cocmect their facilities to the facilities of 

oCber ldccomnnmiatioos providers or l.olcmd savicc providers. 

NatiomUy, Willi.ans prcscntly bas about 18,000 miles of fiber opcic cable and 

should have about 33,000 miles by 2000, Linking every majoc cit in America. Williams' 

cmirc: nr:twork archileetUn:, wiburdcncd by obsolete lepcy equipment, uses state of the 

lilt asynchrooous transfer mode ("ATM") packet-switching technology over a 

~ ~ ~ ("SONET") ~ lrllmmiS$ion !Jlytr to provide reliable. 

bi~ comman:ications dlpilbilitics. Cum:mly, Willi.ans offers four basic types of 

tnmsrnissioo scrvica over its DdW<>rlc: A TM. Internet Protocol {"TP") and Frame Relay 

(the A 1M architcc:1Drc is fully operational with frame relay 1111d IP paclcets). and Prilf&te 

Linc Scrviccs ( when: Williams provide the CUSIOID<% with the circuit and optmmcs IO 

~ ll:c fiber, bul lhc n1$11N10 may install its own ATM. Frmie Relay or IP paclct­

Pritdlmg cquipmcul). 

Willians n,cognius die costing requ.irancnts foc mosl purely voice applic&tions 

~ i,uN1411tiblc with Williams cum:nt nctworlc design. ho'Wl:Va. Williams wants to 

4 



provide a single source solution to retail carriers' needs lo provide their end list!'$ with 

both d:i1a and voice sc:rvi.ccs, not just data services. Therefore. on NovcmbcT 16. 1998. 

Williams publicly announced uuu it is going to add ,·oicc switched SCf'l-ices to its product 

line. To accomplish this, Williams has purchased. and is cum:ndy installing throllgbout 

its network. Nortel switches for routing voice traffic. Williams wilt provide service as a 

n:scllcr except to the extent it has facilities in place to provide service over its own 

f.acilitics. 

5. Geognpbk Ang ill wbkb die Sm;m WUI Be Offered 

Willams's plans to offer intct"CXchangc services throughout lhc entire Stale of 

6. 

A copy of The WiJliams Companies. lnc.'s lllOSI recent annual filing with the 

Securities Exchange Commission is attached as Exhibit 3. A copy of its Annual Repon 

to saockboldcrs is attached as Exbiblt 4. 

7. Tariff 

A copy of Williams' w.riff for intct"CXthangc switched services is anachcd as 

Exllibtt 5. A copy of Williams' tariff for intcmt.changc oon-switched service is an.ached 

as Emibit 6. 

Williams' representative for inquires iepsding regulatory matters is as follows: 

Mickey S. Moon 
Dinxtor of Regulatory AffaiB 
Williams C.ommunicalions. lnc. 
Williams Rt'SOurt:e Center, MD RC3-1 
2 Eai First 5um 
Tulsa. OK 741n 

s 
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Phone: 
fax; 
E-Mail: 
TolJ m:c: 

(918) S73-8n1 
(918) S73-0669 
mickey.moon€,rjkom.s;om 
(800) 324-8686 

M UW>,0••••-:rCan: 
William CWIMIAGEi- acY.,ns. Inc. 
William Rt9ouice c:c...cr. MD RO-N 
2 Ed Fina StRX:l 
T ws:a, OK 74172 
Pmx: (918) S7}-~ 
F.u: (918) S73-8933 
E-Mail; bthy.g,c@wjlcom.com 
T olJ Fn::e: (8:88) 46S-9S 16 

ITP pdC I I Sq•kt 

WiDiw plw ID biD end _, b a.vices provided to end men. i.e.. -1 

c:aDilla and priva1e line tcriiices., lllroqgb the md ~ local cxcJwiv carrier. Williams 

_ ......... • • .C-t.. r.. -!oL l.:U:.... • ..:_: ....__ 
WIN UIII IIS Cll1"ICF ,. I'S .... ,.n,,, ..... ,.. '"7-tHkJCIM ii WJl,U ~ q,w-sr-oas OI' Mllll.US 

ioquia ics may call (&J) "6S-9S 16. Customers may call (888) 27S-9080 to rc:por1 acrvice 

ia:a1144iew;s ad n:pain. 

... Will m It R ,,.,,,. or Cntiftaf ,. P1eM!i 
Sgtlg 

Williams is CUl1"Clllly au!horizcd ,o proVMk tclecocmuunicatioos acrvice in the 

Maryland. Michigan. Mirac IOCa. Mmouri. M:qissippl. Mootana, New Jersey, New 

Yen, 0rer,oo. Pmm)t.anu. South Ca-o1ina. and Tc:us.. Vyvx of Virginia. Inc.. a 

6 
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wholly owned sub$idiQI'}' of Williams. hM authority to provide telecommunicatio.ns 

service within the St.ate of Virginia. 

Williams 1w never been denied registration or certification in llllY 5tatc and is in 

good standing with the appropriate regulatory agcficies in the mtcs where it is registered 

or certified. 

11. WllUams' Martlrtjng Piao 

Williams plans to m.aritct its switched services through trade shows and through 

sales representatives employed by Williair.s. Williams' wget market for switched 

services is pnmarily other providers of telecommunications services. Williams docs DOI 

and wi ll not cng;igc in any type of mullilc:vcl marketing. WiJJiams will not marlcct its 

101 XXXX Carrier Access Code. Williams will market its non-switched. private line 

services through marketing agrccmcnu with od,cr carricn. who will act as sales agents 

for Williams. Atlac:hcd as Exlllblt 7 an: copies of Williams' brochures used to llSSisl in 

tbc ale nf scrviccs. 

11. Cog S,pport 

To the extent the services desenocd in this Aps,liation an: classified as 

ooncoon ,:titivc or emerging competitive, Williams rcqi;iCSls a waiver from the 

n,quircrr n t to provide cost suppon for the rates shown in its proposed tariffs for these 

acrvices. 

JJ. Fedepl Tax l$kgttr!CllU91 !llumwr 

The fcdcnl tu idcntificatioo n.umbcr for Williams is 73-134945 I. 

14. "Slammiag" Cgmplalgls M*1c •f!lu! WIiiiam, 

7 
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Williams ms never- lll!d II complaint filed a~ it with any Slate or federal 

iqulafory axnmission regarding the unauthorizx:d switching o, a CUSIO!lla"s 

tclec:onummicat provider or regarding the act of charging customers for services that 

15. ffSCI!'"!! fw Waivm ud V&J'Wlffl 

To the cucnt I is applicable to the services dcs:n'bcd in this Applicanoo. 

Williams ccspc:clfully requests a waiver from the requirements of ARSD § 

20:10".24:02(12) and.. pulSIIZll to ARSD § 20:10-.24:10. a variance from ARSD §§ 

20:10-.24:06 co 20:10-.24:09, inclmivc. for good cause. The !SefViccs for which authority 

is mqucstcd are C-M¥i• titiw: scrviccs, IIDd Williams cumm.ly bas oo mam:t share in the 

Public~ Coromimna mia ID order gnmting a Ccrti6, Jte of Authority to Williams 

Cocmmmications. Inc. to provide intcn:xcmngc 1elccommunications services in the Slll!e 

8 

' 

M~>~ 
Director ofRegulalory Affairs 
Williams Communications, inc. 
Williams Rtsource Cen1cl' 
2 Easl First SlrCel. Mail Drop RC3-1 
Tulsa. OIC 74172 
Pbooe: (918) 573-8771 
Fax: (918) 573-0669 
E-mail: mid::cy.moon@wilcom.com 
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VERIFICATION 

Mickey Moon. bc:ing of propa age and duly sworn. states that he is Director of 

Regulatory Affairs of Williams Communications, Inc. ("'Williams) and is authorized to 

-=t on bdwf of Williams, tbal he has read the foregoing Application of Williams for a 

Q:rtificate of Aulhority, 11w he is familiar wid• the contents thereof. and tbat such is tnie. 

acante. and oom:,ct lO the best of his knowledge and belief. 

Suhsc:ribed and swom to befOfC me this W <by of JanlW)' 1999. 

N~Publ.ic 

c .. l',..:t /3 -:>oc, 

[SEAL) 
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-------- ---------­wco Subsidiary Chart as of 12/31/98 

11N WIii~ i.e. 

,...,. 
w111i-. 1lold..,.ol0olrnts.lM. 

ll•l4JJ107 
cr..-1 wro HoW-... •• 1 . 

'""" Will-, C--ioN O<""l'. 
1M. 

7J.U61IS6 
(I~ IVl..,. (Dli)) 

I 
. ·- loo,\ lw,, ·- ,..,,. ·-wau,.,.. '--nlnl ~ 1oc. Will"°" Wlnlaa. Inc. Crllbl~ Inc. Wil1iMt,a C..IW'lrktf M~ I.tie. WC$C-- WCSM_.,.....,_ 

TJ.IU6.MO 7J.1471466 M-Catponllool H·l-11 s,-,., ... . .. 
(1..-tyWllllmu ~ (loc,.po,ml 611"9! (De)) 7)0 ISJtlJ6 (N-~fhlolV'(n.lM. 7J.l"'IJJ6 0-s_,..,, (1--,.n:,,f IQ/7..,. (DE)) EITlfflolnt'91) CobWIITdS.....looo) (I"""' 7n61U (DI!)) 

(l,_poo_ 12fl0/\l6(DE)) (l-pa,-49/SIU{Ot!)) 11-,. ll2AIH (DE)) 

·- / IOOI\ " v,... of Yqloll. loc. Wlllio<II C-0,....i..Jooo 0..... 
7J.1$0917l PT1! Ltd 

(11-pa,lled 1ft Ylrp,i, ll/Z.1196) ,o-,..• • D,pc,on 11nl'») / 

,, lw'4 
1005' 

Willlt,uC-lllllcatloN010W9Lld 
Cholc,cSal. Inc. 

7J.t,}'IJI 
~loUK IIV14M) 11-,..-111&191(1iei) 

' . -/ " / / " wau, ... c-kP«• Sot1'looa. LLC 
100!\ IOOII ·- IOOK 764)}4,,0 
Y)'V'I 0..-. = Olot>oJ,._ - (F....ty W!ITIII c-"' S,-. LI.C} ·-· Tet<,,l,(llc, r.-""""'°"' ~ ........ ,.._ .. 
I.Ad. Scmoa.lAll. (~ - (UIC) I'-*' J/1197 (Ollll 

(1•-r;:..t (I~ loUIC U.,i:od 
Jo I( IIIS/9l) ( h-poc ""' In Ult 

' 12/l4196) 
11/1$/94) 1/1"'1) WCS.111(, 

' f7.o660161 , ... - .,._,._ •CAJ 
,....u~u-.a.LL(' 
1-........ $l2l/N (Del) 

...... 
WlT" C.-wolcollont(c...do~ Inc. 
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OFFICE OF THE SECRETARY OF STATE 

CERTIFICATE OF AUTHORITY 

~. JOYCE HAZELTI•E. Secretary of State ot tre State 
of South Dakota. hereoy ceztify that tl'le ~lication for 
a Certificate of Autl'IOri tJ or •ILll&IIS CCII WICATIOIIS, 
INC . (OE) to transact business in Ulis ,tate duly signed 
and verified pursuant to t.ae prow1sion1 or tn.e Scutn 
Dako t a Corporation Acts. hawe been ree1:ived in this 
office and are round to conror• to la• . 

ACCOROINCLY and by vt rtue of the authority vested in 
ae by law, I hereby issue this Certificate of Authority 
and attach hereto• duplicate or the application to 
transac t business in this state under the naae of 
WILLIAMS OMMUNICATIONS, INC . 

IN TESTIMONY WHEREOF, I have 
hereunto set my hand and 
affixed the Creat Seal or the 
s • ate or South Dakota, at 
Pierre, the Capital, this 
March , 1998. 

JO CE HA ELTINE 
Secretary of State 

t 
I 

0 
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SECRETARY OF STATE 
ST"TE CAPITOL 

FILE NO-------­
RECtlPT NO,-- - ----

• .. 

P'ul1Uant ID the ~liaians 
t:A Al.thority to .....,..,..,1 
state1a1t 

(2) II the name o/ the COfllC'ation does not contain the word ·c:o,porat1on· , •c:c,11pa,y". "inc:o.po,am.f' 
0( "limited' 0( does not contain an lbt>r'IMatlon of one of audl WOids, then the name t:A tho Cllfl)OI atla,; 
with the wens or abbtl!\iallon which it elects to add thereto for UM In this state Is 

(3) SUrte where Incorporated Po i,nro Federal Tll)Cl)ayef 1~_2 .. 11..a-... i""H ... 2 ... s ... s .... 1 ____ _ 

(4) The date ol its tr.oo.l}cWIIOn Is StPtMber 5 1989 end 1h11 pe!lod of itl 
dl.ntlon, wllich may be perpetual, ls.2a:cpa;tJJ&l-.----------------

(5) The address or Its prind~ office In the state or country under the l11W$ of which It Is lncorpou,ted Is 

ma/Ung eddress if different from above Is: ___ Sam=--•-------- -------------

-------------------------- DP Cede ---

(6) The IU'llel addtess. or a statement that there la no weet address, of Its proposed registered offi,c:e In 
c/o CT Corporation Syatem. 319 S. <:oteau 

the State ol South Oakata is Stree t R1arr:e south n,kote Zlp_5,:.;7:.a,5:.:::0.a.1 __ _ 

Ind tne name of its pnlpOled ~stffld egent In the Staie of South Dalczlta at tllat addi- Is 

C T Corporation Syatem 

r7) "' e putpOW which ii proposes to punuo In the tranaction of bulillO!A In the State ol SOIAh Dalrza 
are: (sa:atQ specific purpose) To sooatruct ond o-o,rote o Citrtr 99t le ,votcrn, 

Name 
Sff ett&ched lbt of 
di!:ector, nod 

Oflloer Trt!e City 

(9) The W.. runber ol sha,a wNc1l it hu IIUthOrity to lsaue, ltamlzed by di 11 I, par value d shar-. 
lhlflll without par lllllue, and -.1-. if any, within • class It: 

t«.rnblr Par value per ltlln! ot Slata11ent ti.t tN.115 •• 
d lhlla Clan Series wlthcul per valaa 

l 000 eoa:aon (No 1erieel $1.00 
;... _____________________ _ 

·-



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

(10) The aggregate numoer of Its Issued shares, itemized by classes. pr l<llk.lll ol 1"ares,, lhaes withot4 
par v:all.111, and SIiiies, If llfr/. within a das:s., Is:: 

Number 
of shares 

Par V1llue per 1t\llAI er s:tll!iii,e,t ttlillt ~ .. 
Series ~I*,,.,. 

1 900 C04WCU ( No a~ic.l 1 . 00 

(11) The 8fflCU1l ot its stated captal ls$ 1. 000 
Sharas issued times p;w value equals #""M-;:&.:..j:;,=1 ill:...,.,+I-.M,.......,1,-n-:the:--.-----.d.--,.no~ps-,--.. -c:--:--q:-,. -.di .... , -.-e-W..,..,..,1:--, .. -.. ~.-.-IS 
the ca_,.atitw, naiwed for the Issued sham.. 

(12) This 1446 atloo b IICXlOlnpaniec'. by a camFICATE OF FACT er a CERTIFICATE OF GOOD STANDING 
d,l'f ec:tQ:ucl ~' by the ~ ol !ibte or ctr. affi&:s hM'i; o......., ot c.o.po.311 l9CDdl In the Stila or 
c:cunlry l.nier whose INs It Is II oOOijX)iated. 

(13) That such OOIJ)Ollltlon shall noc diredly er l11dk"4111 wutaiae or malca .,, wlClacl wlfl 1f1J lrca-1 1 
cornpany, lon!lgn or domestic:. through lheit mx:lctu:ltQ or lhe ll'lllllael or ...- ol IUCh llo.::filddect, 
or wfth arr, cx,pa,tne,:ship or association ol persons. or In an, ma.a• WNIII.• ID lix Iha l)rica. 1mit 
the prodUc:tiol'I or regulate the tra/l5pC.'ltalion ol an, product or w111tldty so • ID p-,t wupetlitw, 
In such prices. production 0( transportation a IQ establish -si.e prioes lhe+efui. 

(14) Thal such c:orporatlon, m a consldetatlon ol Its ~ j)eimitted to begin or W1lnue ti1g tQslr,ess 
within the State of Soottl Oakr.U, wiU comply with all the laws ot the said S1D1B wil1\ lllg8l'C1 10 foreq, 
ccwpcratlons. 

The applk:atlon must be signed, In the pcesaic:o of a nr:bly putltic, by 
01 by the presklent or t,,/ anolher officer. 

J OEClARE ANO AFFlRM UNDER THE !PENALTY OF PERJURY 
TRUE ANO CORRECT. 

~ad. _ _.3"+/ ....... , ..... J __ 19~ 

Secretary 
Slate ol Olcl e.boaia (TlUe) 
Counly d _:nu.zu.J ... ,e._ _____ _ 

CATION IS IN AU llilNGS, 

a i9bee 

On this /::(1f-- day or IW.cJ., . 19 ~ befote me £¥Ethia L. Lang 
pe,wonally appeared Davi d M. Higbee known IQ me. or preyed ~ me, to be 
the s,crou ry of the corporallon that is In and that executed the 
within Instrument and acknowledged 10 me !hat such COIJ)Ol'llli ed 

My CCll'nmlsslon Ex;,ires: 9 / 3 o I oo 

AAaAAAAAlA AlAAAAAAAAAAAAAAAA4AAA * *******AAAAAAAA** 

The Conl.ell1 of Appointment below must be signed by the reglsteled ag,ent listed In number slx. 

CONSENT OF APPOINTMENT BY THE REGISTERED AGENT 

I, ..:C:....,T._..eo,..roo,=...,ra..,c,..1,.cn"-"Se.zya=t."=-------------, hereby give my consent IQ lffill as !tie 
(name of registered agent) 

~gn;atule l1l!gislered agent) -= ohn J . Lil\Jl'oih4n-Ae1t. Viee Pr aaidant 
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Dltttron. O~n, ~•c. 

Williams Cnmmualotioas. lac. 

PJRECTQRS: 

i-ddt £. Bailey 
Primuy 
Address; 

Homt 
Address; 

John C. llwnpma, Jr. 
Primuy 
Addrtts: 
Home 
Adlhs: 

1-R.Hcmtti 
Primuy 
Address: 
Home 
Address: 

flowll'd E. .Jmza, 
Primary 
Adclr=s: 
flolllc 
Adi:lre:ss: 

s. Milla wmi-s 
Primai:y 
Addrm: 
Haa,,e 

A.ddrea: 

------

On, WillillfflS Center 
Tulsa. OK 74172 
6070 E. 104tb Suect South 
Tulsa. OK 74137 

111 E&$l I SI Suett 
Tulsa, OK 74103-2.808 
2890 E. JS1h Place 
Tutu, OK 741Q~ 

One WIiliams Center 
Tulsa. OK 7-1172 
214S E. 27tb 
Tulsa. OK 74114 

o...c Williams Cani:r 
Tulsa, OK 74172 
1427 S. Owasso A·n,. 
T11lsa, OK 74120 

111 East I SI Scrtct 
Talsa. OK 74103-l&cli 
61,CO E. I 06IIJ Sll'Ctt 
Tulsa, OK 74133 

111 East I SI Satct 
Tulsa. OK 7410l-2SO& 
11:23-4 S. 66d, &JI Court 
Bixby, OK 7400:I 

111 East IJt Sim:! 
TIJlsa, OK 741Q3..210a 
ISS 1 Riverside Dr. 
Tulsa. OK 74119 

111 East Ill Sltta. 
Tuha, OK 74103-lW 
2121 S. Y odaiowll,. II 10) 
Tulsa. OK 74114 

PiCc I 

Tuesday. Mattb 17, 1~8 
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V. ,lliant CommunlCltionJ. Inc. 

Howwd E- Janzm 
Pnolary 
Addrus: 
Home 
Address: 

T, I IU 

i.-aA.K-,, 
Primary 
Addrw. 
ea­
Addeua: 

Ill U\l lstSma 
Tuba. OK 7-410;.1&01 
61-10 E. I 06ch Sutt! 
Tulsa. 01( 7~1:;3 

111 Eul hi S<rm 
Tulsa. OK 7• I0}.2'01 
:!S90 E- J,llr . bx 
Tulsa, OK 1• 10, 

Y,ce Praidau. Assimnt Sccrcary & Annunt Trcuurcr 
:!SOO Pou Oak Blvd. 
Houstoft. TX 770S6 
9711) Appoa Falb Coun 
Spring. TX m79 

11 I East hi Scm:t 
Tulsa. OK 1, 103-UOS 
:?121 S. Yonaown. •1103 
TlllJa, OK 1•1u 

111 East ht Scm:t 
Tu.ts.. OK 74103·:UO. 
2121 S. Yorbown. •1101 
Tu.ls.a. OK 7411.C 

111 East ht Sattt 
Tu.ls.a. OK 74103-llOI 
2121 S 'omow,,.. 11 IOJ 
Tulsa, OK 74114 

111 E.nt I Sl Slrtel 
Tu.ls&. OK 7410l-2SOa 
IHI Ri¥cnidt Dr. 
Tulsa. OK 74119 

IIIEatls:~ 
Tulsa, OK 7410J-:UOS 
11 ?J4 S. 66d, E.nt Court 
Bal,y, OK 7400& 

Assdialftl Scuaay 
I I I East I Sl Sa'ffl 
Tulsa, OK 7' I OJ·UOI 

Pqc2 
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~ -tlfaams Communica:ions. Inc. 

WcsJey :B. tuncmayc:­
Prlmay 
Addn:ss: 
Heme 
Ad,kas: 

Dr,id M. Hlpe 
Primwy 
Address: 
Hcxac 
Adchss: 

Kmocm L Clagcu 
Primay 
Adlhu: 
Hamc 
Add,us: 

Grq s. Floake 
Prirlmy 
Ade? cu. 

I I :?.34 S. 66m East Coun 
Bixby, OK 7~00:S 

111 Easl ha StrTct 
Tuba. OK 741 03-130& 
11 !3-1 S. 66th Easa Coun 
Bixby. OK 74001 

Nont civm 

One \VillilmS Center 
Twsa. OK 7~ 17:l 

1916S.~ 
Tulsa. OK 74137 

One Williams Ccn1ct 
Tulsa. OK 7417.Z 
SSl6 Solllh Winston 
Tulsa. OK 74137 

Ooc Wil1ilms Ccnu:r 
Tulsa. OK 74172 
ISl6SowhW'INlal 
Tulsa. OK 7•137 

:UOO Post Oak Blvd. 
Heustoa, DC 77056 
11 BMbwcod Cl.. 
The Woodla.nds, TX 77380 

One Williams Cea21:r 
Tulsa. OK 7417'2 
NaoegiVQ 

Assistant Scacta.y 
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11, iUlll'M Commun1<11ior.l. Inc 

Nan,cy G. McCnacbn 
Primary 
A.ddrns: 
H­
Addrns: 

'-Pb W. M ·"' 
l'rilnll)' 
Addms: 
H-. 
Addnss: 

no; s ~ur. Apt. "2 
Tuts.. OK N!10,7007 

~IOO Pou Oak Bh'd. 
HouUOll. TX nOS6 
I SOO; Ri>ct hr\. Drive 
Hou~on. TX 77070 

Auiswil Sttrcwy 
None givtn 

None 11,·tn 
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State C..p,101 Sit .?O: 
500 East Capl(OI Aven~e 

Plcrre. South Oa~ota 
57501•5070 

TOO 1605) 773.5010 

~OM: Joyce Hazeltine, Secretary of State 
Corporations 

RE: FOREIGN CORPORATION 

J0YC£ HAZE1. 7 1NE 
;... ·st·· . J .. 

· : .... :::•= 
; ... .. ·. 

The application tor certificate of authority has been received 
and tiled on behalf of the name enclosed. 

Bnclosed is the Certificate attached to the duplicate application 
along vith a receipt for t he filing fee. 

SOCL: 47.9 . 3 requires the filing of a corporate annual report 
vith our office between the anniversary date of qualificat ior. and 
prior to the f irst day of the second month folloviog. The report 
~8 due the rear following qualification. An annual report form 
viLl be mai ed to the corporate address listed in nWllber five on 
the application for timely filing . Please contact our office if 
the corporate address changes or if the form is not received. 

niank you. 

,, - = 
U..lcrm ~ C­

(l!05) 11').,a&ZJ 
fu .-111J-c550 
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(Matt 0..) 

Form 10-K 
SECURITIES AND EXCHANGE COMMISSION 

WulliDJlon. D.C. 20~9 

C!ll ANNUAL REPORT PURSUANT TO SECTION 13 OR JS(d) OF THE 
SECURITIES EXCHANGE ACT OF 1934 (FEE REQUIRED) 

For lht 6-1 )'ttl t0dtd O..:tmb«r 31, 1997 

OR 

O TRANSmON REPORT PURSUANT TO SECTION 13 OR lS(d) OF lliE 
SECURITIES EXCHANGE ACT OF 1934 (NO FEE REQUIRED) 

For lilt lrauitloe pmod from 10 

Com•lssloa lllt aomber 1-4174 

The Williams Companies, Inc. 
(E.uct 1WDC of rcpstnnt as specified in iu diar.er) 

Dda,nr, 
(Staie or Olhcr jvrudktion of 
incorporuioo or orpniz:atioo) 

0. Wllllam CcMtt Taha. OU.llNu 
(Address ol priDC:ipal accvU'l1: <4ccs) 

7H 69a7S 
(I.RS. Employa Identification No.) 

74172 
(Zip Code) 

Rqistr&Dt"s ldepbaoc oumbcr. i.Dcladuo& area code: 
(918) 588-2000 

S£ClJRJT1ES RtCISTEREJ> PURSUANT TO Sl:CTION 11(\) OF THE ACT: 

Tldt.tC...0-

eoau-, Stod:. Sl.00 par nl11t 
Prdcm:d S1od: Purchase Ri&llu 

NcY York Suxk E1cha.Qic &<Id the 
Pacific Stoel: E>.cbaftac 

SECURJTll:S RtCIS'Jl:.RED PURSUANT TO SECTION 12 (I) OF THE ACT: 

lodicak ~ chcdt mm: wbcthcs the rqislntlt (I) 1w 61cd all rq,oru ~ to be filed t,y Sc.ction 13 
or IS(d, ' ,.,. Sccurilia E>.~ Ac1 ol 1934 durina the prea:dina 12 moaths (or forlDdl aborter period 
tli:8l Ille ,qistrut was reqvit'cd to file such rq,oru). &.:Id (2) 1w bcai svt,;ccl ID Sllch 6liq ~nts for 
tllic pa, 90 d8)'S. Ya. B No 0 

bdicau: t,y dacct mart if d.isdosvre o/ dclu,qvml 61cn punuant 10 hem 405 ol Rqwatic,o S-K is ""t 
rm\aincd llcrcill. ud will IIOI be .-taiocd. ID the bcsl of rcpra,,t·• kDowlcdsc, iD dchlti"' proxy or 
~ -..meats tnc.apo,11cd by re/cm,cc in Pan m ol lhls Fenn 10.K or l1J'/ amcodment ID Ila.is 
F«a 10.K. • 

Tllc ear,:ptc -'tct Yiluc ol 1k rqisuut's ~ stock held by ooodiliata as o/ Ille cbc ol borsn,cq 
ca Nardi D, 1991. was appra,.imaldy SIQ.3 billica. 

nc aunhcr o( IMi'Q o( 1!1c ,qisuaat's eoau.- Sud: o,n!Wl'fiat at Marcil 23. 1998, wu 
3D,219.c>S4, adlldinc 6,S41,47S W.rcs bcld by !he Company. 

DOCUMENTS INCORPORATED BY REFElt£NCE 

Poniaas ol tlic rqisu'mt ·, PTmy Statcmau prcpan:d (or lhc solicitall«I of pnwcs in com,ecuon with the 
A-i Mecliac d Sloe~"' ot tlK Compciy ror 1991 an: >ac:o.po.. ccd t,y re/cra,cr i:i Pan IIL 



Tlf£ WlJ.1.JAMS CQMPANIES, INC. 

Ilea J. B,,siia: 

(a) CaaaaJ ~ - ,.r Buieds 

FORM 1._lt 

PARTJ 

Tbe Williams C.ompuic:s. I...: ( lbc " Co!np,tlly" or "Willi.ams") wu incorporalcd under the laws of lhc 
State or Nmda in 1949 ud wu m.xu.pon1cd un<kr the b-. of the State of Delaware: in 190. The 
priacip&I c:;.ec.:tm:: dliccs ol lbc u,c:;oy ate loc:atcd at One Willia= Cctcr. Tolsa. 01:!ahoma 74112 
( le~ (911) SU-1000 J. Ualcss lbc c:or.lal «bcrwix Rqllires. -dcraica lo 1hr •r ..:rpcy'" aJld 
"Wllllan:c " bctm i,,cladc The Williams C~nin, lnc.. and iu lllbs~ 

Or NO¥Cfflhcr 24, 1997, lbc Compaoy UllOUDCCd llw it had cncnd inlo a dcAnl~ mcracr ~I 
lo acqwrc MAPCO Inc. ("MAPCO") iD a llodt·for-stoct lnllSaCtioa based upoa a 6.tcd Qdw,IC ralio ol 
l.66S sllva of the ~a C.«-Stod: and .5SS associated prclcntd siock pa,d,uc ngllls (ldjurud 
1o rdlcct I.be Coa,;,ufs i.o,for...--.. &plit OIi December 29, Im) for udl ibarc ot MAPCO Common 
SIOClc and assoc:iued prt!cmd ~ p!lldluc ripts. The Compa,y's and MAPCO's slwdddcn aw,ofCd 
aC'lion$ no.uwy IO oaq,lcl.c tJ,c ll'USKtioo at spccal SIOCkboldcr mcctiap OD Fcbnwy 26, 1991. Soc Nace 
1910 Notes to Coasolidatal n.u,,cw StalcmCBU. ll,e federal Trade Commimoa an,.-11 ~ OD Muell 27, 
1991, WI ii WOQld aDc,,, lbc panics 10 COIISUl!MUlc thc umsactiOD. and Ille: putics dated Ille: tn11sactioa oe 
M#ds 11, I 991. 

MAPCO is a Taha.~ di>a..i6cd CIIUI)' company. SulaidilJits ol MAPCO CDpCC ill the 
uusporu1iae by pipcliK ol utunl ps llqulds ("NGl..s"). aabydroas ammorria, crude ail. ud rd:acd 
pctrOlcum producu:: tllc: trusparutioe by trodt IJld nil of NGL.s IJld rdmcd pc:t1okum p,oducu; Ille: ~ 
of erode oil: Ille: ~.ud ~of NG Ls, rc:hcd pc:t1olcam podllc:II, ud avdc oil; NG!. S1cnac; Uld 
tllc: mvtrri:ac of - foci _, mu hetir llaoap COUfQbCIICX. store cpcraticas. MAPCO's subsidiary, 
MJd.All>crica Pipcliac Coa:ipuy. c,wm ud opaatcs 7.6Q mila ol pipcliDc IJld rclaud ~ mctcriq. 
and starq,c Carilitia S.b.idiwiu of MAPCO Iha D"1I and cpmk '-pd1dcum pn,ducu rc6.acrics. OIDC aa 
A1ab. wbidl rna,hu ~ 44,ooo bands °' rdmcd products per day m Absb. ea-ta. anc1 11oe 
hci6,; Rim, ud .- iaT wbidl awuu ....,.,oxim11cly 110.000baidloltd.....s podw:u pc:rday. 
MAPCO', mbaidilly. Tkawops Coepuy. is tbc: r~ ta,zai p:o; ~ ill Ille: Uai1c:d Sw.cs md 
aclls pn,puc m II SW.CS to IDlft Iha 310..000 costocncn. Ila MAPCO E.ipraa subsidiaria opcra1e 
app oxiuwcly lJO COU"ClbCBOC aora aad tmd c:atns primarily in T , nu ud Alub. MAPCO Iha 
- subsidiarict pnmc!iq !led opcn:m widi a>olOr f,,cJ aid elm m:an,.. 1 ud pc,;idiJc cac:rr:y-rdatcd 
Wonoatioe ICn'1CCS. MAPCO abo taoldl cqaily ia++ I b ill otM:t' l 4 

1¥1 

Mn14 "'"'' bd,c,,ts the q1isi1ioe !mum i1S m-.,. o/-t=a pow\!I WOQp szmq;c ~ ooas 
ar,d •Ui•DOCS ud IMI MAPCO'su.cuud opum.., 1• •• 11.bc Olmpctay's caistq Ima olbasiDc:11 
fcillowin& the IC'qnisi,ion.. the Comp111ywill opcn!c tbc: MAPCO t-11· + tr l.brous)I Williams &c.t&,Graap. 

On Janus,y S. 1993, the Compay's tltrcc-ycar - •, k iCJW n:sultiq from 1.bc 1995 ale of 
Ille IIC1wortc 1tmCXS opcratiol!S o/ its IL~ MIWE Ilium A bsidiar)' apift,d. :and Ille: Clq,ay PD9CiCl80td 

pbm IO rc~lllet Ille: ~ kh • ,. madtzl as a jMIHida ol wt+ilaalc · · 
scmccs o>er 111 1~-' c:rprClcd '° 1ac • .,._ by 111c tq;nama o11999. 

la April 1997. tllc: C4aq,ny -,pd i1S wWly ow1'Cd Sllbsidmy, Williams Tdacm:a-iclticm 
Systems. 1111:. witll Nond C«nmnoicarioes Sys1a11S, IIIC-. whidl was a ...t,,oDy owned subsidiary of Nanltaa 
Tdccom. Inc. TIie Coq+ay adds a ,o pc:roco1 ia1m:s1 ia l.bc -tr farmed uttily, Williams C-V-.,. 
UOIIS Sohnioas. UC. Sec NOie 2 ol 1'IC*S IO Cc+rto6d11cd Fmanc:ial Sut II 

"' January 1996, ti+: Conpny w:q.,i.td a 49.9 paou,t im.crcsl rn,.., iu Jll.l'1lX1 ill Kffli Rhu Gas 
Tnasmissian Ccmpa.ay aiTils lbc Compny ?t3 pcroemt OW'1ll::nhip o/ this oanc-.1 ps pipda,c l)'SICm. TI,e 
pcudt&k prioc ~ S'206 millica. Sec Note l ol NOlcS to C liducd Fmucial St11c-..u. T\c C--.pm,y 
;cq,siitd tllc remaieina 0.1 paean imcm:t m tbc: pa1aw hip ia Feta-, 1997. for S)IUOO. 
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0,) fiulldal bfonna1ioa Abovl lndmtry Sqm<111J 

Sec P1t1 II, 11cm 8 - Financial Su1.cmcnts and Supplcmowy Data. 

( c) Narn ll•• Oaaiplion or &,IDCU 

T1lc Co.'npany. 1luwah subsidurica, cnsa,cs in 1hc tra,uporu1ion and aalc or nitural gu and related 
actiwitics; u1u"1 au p1bcrina. proctJUJ1i. and uu1ing activi1iu; 1hc truspona1ion and 1crm,n•linc of 
pctn,lcum products; hyu-•rboa uploralioa and produrooo aellvitics; the production and markcring of 
etunol; and •l>CII>' commodity marketing and uuina and provides a .. ricty of 01hcr producu and sc,..,icci, 
iad'\ldiDi price risk management urvicc, , 10 the tnc.'I)' lndUJ1ry. The Company also cnA<J in the 
communiatloas bus:,,_ In 1997, lbc Comp.,ay', CflC1JY rub>idiarics owned and ope med: (i) five inrcntatc 
wan! ps pipeline systcrru: (ii) 11&1ural ps production propcnit1: (iii) nitural gu p1hering and procxssma 
fac:illtks; (iv) a common carrier petroleum producu and crude oil pipeline 1)1lcrn; (•) petroleum pro.Juel 
tCfflliuls: and (vi ) clbanol fr.Oduction facilillcs. Tbc Company's commw,icltionJ 111b1idiarit1 offer: (I) data-, 
nJict. and 'ndco-rcb1td products and sc:tvice1; {ii) advcnbing dis1n'hu1ioo services; (iii) video services and 
olhct multimedia auvicca for tbc broadcast industry; (iv) enhanced facsimile and audio- and vidcoconfcrenc• 
Ill& scmccs for bu.sinc-.s; (•) CUJlomcr·prcmisc voice and data cquipmcn1, including installation. mainte­
lWICC. and in1cantion: and (vi) D<twcrk in1egra1ion and management t.<rvica 1t11ionwide. The Company alao 
ha, inYUt~nu in lbc cqu11y of certain other c.ompanics. 

Subswtially aJj opcratioru of Wilhams arc conduelcd through JYbsodiaric.s. Willia= per(omu msna,e­
mcat. lcpl. fiDIIICial 1u. c:oasultative. admuusira1ivc, and other 1ervicc1 for iu subsidiaries. Williams' 
priocipal JOll'C:CS ol cub an: from external tinanctngs, di.;dcnds and advances from hs tubsidiarics, 
in'YCStmcnu. paymc11u by wbsidurics for scnict, rcndcrcd and in:crcsl paym:nlJ (rom subsidiariu on cash 
actvano:u. The •-nl ol dividends available 10 Williams (rom 1ubsidiuit1 largely depends upon each 
subsidwys urning, and opcra11og eapital n:quircmcnu. The 1emu ol ccnain wbsidlarit1' borrowina 
arn.or ....,.,u limit lhc traasfcr o/ funds I.O 1hc Company. 

To adw .,... o,pniulioaal ud opcratift& dlidalcics. 1hc Company', iMcntalc n11ural a:u pipelinCJ arc 
pouped tas< 1icr udcl iu wbolly owac:d subsidiary. WUllams l n1ers111c Nuural Gu Systems. Inc. All other 
or,cnlinc ~ arc ownc.d by Williams Holdinp ol O.lawarc. loc., a wholly-owned IUbsidiaty ol 1hc 
Cocnpu1. n-, CIICII)' operations or Williams Hotdin.o of 0.lawan:, Inc. an: a,oupcd in10 a wholly,owncd 
a•hlidi•ty. \ illiams E.acrJY Group, and iu comm11nia1i0DJ opcrarions an: goouped into • wholly........,.i 
subsidiary. Williams Communications Group. Inc. hem I or 1hu rcpon is formaucd 10 rdlcct this llN<lurc 

WIWAMS 11','TI'llSTATE NATURAL GAS SYSTEMS, INC. 

Tbc Compeny's 1n1cnutc na1und ps pipeline poup, comprised or Williams ln1cnu1c Na1ural Gas 
S:,stam. lac. &Del iu sut.K!iariea. -,u and opcra1c.s a combined total or appr01ima1cly 27 .000 miles of 
pipdUld> wi1b a 101al annual lhrougbpul of 1ppro.uma1dy 3,700 T8111 • of nalunl gu and peak-day dcliYCry 
capacily o( 1ppt(ll.im11dy IS Bcf of u1ural au. The in1crsta1e 1t11u111I gu pipeline group coasiJLJ of 
T-ti,,mtal Gu Pipe LiDc <.orponllion, Nonhwt11 Pipebnc C:orpo,atoon, Kem River Gu Transmwioo 
Company, Tc.us Gu Transmission Cotpontioa and Williams Gu Pipe.lines Central. lac. The pipeline a,oup 
a.l$O bolds m,n«i1y inlel'CSU in joint ..... n1un: in1cma1c oa1ural gas pipeline sys1cms. The Company acquired 
T..-ti .. 11111 Gu Pipe U nc Co-rporallon and Teiw Gu Transmission Corporalion in 1995. For 1hc 
-•1in, 1rcaumnt o( lbc acq,;ia11ion, sce Nocc l of NottJ 10 Consolidated Fuancial Sr.a1cmcn11. As noted 
abo,,c,, the Company, .:quired an adclilio<w 49.9 pcrc:cnl in1eru1 in Kem River Gas Transmission Company ,n 
Janua,y 1996 and th, rcmainina 0.1 pcrc:enl inltrcJt in Fcbt11ary 1997. 

· n.. "'"' · Mer - ..._...., n llk ~ "MM<r' ..._ a ,llioa .. We ru, ""4 ·11cr "'"'" boll'°" nk r"" All ,......., ., 
UIWlil &» 1ft IUttd 11 I ptu.WN buc of •• ,, po.I& ptf tqw.t.tc L,ch lllilott:tc aJ .0 ,dirsrcu F~ Tk &ulD ·tma'" DOM 
lnuolt T\cnMI U.... "MMlto"....,. - .. .a... llnolllo Tb<raol U.i,, nd -re,.• - - trill- 81\lllll TkrlMI u .. .._ 'fl>< 
1e1111 -o~- .... dc.t.alkmL. n. "'• -w...- •a.m o.c .~ balrcta. Tk 1rnt1 -ow.· DtAU rca·...u ...., 
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In 1997. tbc Company·, pi pipclmc poop lqu the procus o( cocnbin1na cauiD admwstrati-.c 
rvoaioa,, such as h11nwi l'C>OOJUS. inf~ KmCCS. tectuucal w-nica.. and firw,a:. of ,uc opcnllllg 
cmn.-,.ics ia u dfon 10 lowc:r costs ud illO'C&SC cll'ccu"l'CJ>CSI. ID additioa. tllc Company combined tbc 
m1J1a,cmen1 teams o( ttoO o( th< opc:ntinJ cotnpania. Nonbwcst Ptpehn.: C«pcnuon and Kera .Ri¥Cr Gas 
Trtnsmis:- Compall)', in 1991. Abo in 1991. tbc icllior v,cx pruiclc,it and ,a,cnl ~ of Tau Ga 
T raiwnissiooa Corpontioa usu med addi1-I.I rapoo.sibilitics ,u sauor ¥ice praida,1 Gd icncnJ nnna,u of 
Williams GH Pipelines Ccatnl. Inc. The Company made tbcsc IIWUJCmc:ftl dUJ:;&CS to illcrcasc tbc 
o,pmatiou.J d!i<icaq- ol iu euural au pipc.linc poop; liowncr, cxh of lhcsc opcn1u,1 c:ccnpuics 
ccatia1'1U IO operate u • :scpant< qal catity. The Company's ps pipcliDc 1Ubsidiaric:s cinploy appn».im.ately 
),600 cmplo)'ca. 

The intenme n~turaJ 1u ppclinc sroup", tn,wniss;on and storaae Ktiviucs arc subjcc1 10 ,qubtioD by 
tllc Fcdcnl EKr,:y Rcptat.xy Com~ (•f'ERC-) under tbc Nat~-nl Gu An of 1931 1·Na1unl G~ 
Aci-) and utldct the N11a:nl Gu Pobcy A<1 o! 197S ("NGPA .). az.d. as svdl. their nta and cbatJcs (or the 
trusponatio:i of natural au in intcmate commerce. the cxtcniion. enl..-gcmeot or abandann>Cftt of 
jurisdictioaal facilities.. and llttOUnUn&- • .._. oth« thmJi, an: sut>;crt to rq,,I IUOll. Each pipcltDC bolds 
ccnificata of public C01J¥Cma1CC ud DOCCJSity issued by FERC autborwoa OW?1Cnhip and opcrat- or all 
pipelines. (aa1itin and propcnics COlllidcftd jllrisdict-al (or which «nificatcs arc rcq,,ircd uhdcr tbc 
Natani Gu Act. Each ppclir,c is also 1Ubjc,ct to the Nataral Gu Pipeline Safety AC'I ol 1963. u amcr,dcd by 
Titk I o( lbe Pipcliftc Safety ACI of 1979, which rcrulatcs ufe ty rcq11irunec11u in tbc ~ constnxtioa, 
opcnlion and maintc...,.... of intcntate ps ll'lllfllliuioo faa111ics. 

A busincu ducription of cacb compaey in tbc intauatc natnnl gu pipeline group (ollowl. 

T1t4NSCON11NENTAL CAS PIPE UN£ CORPORATION (Trusce) 

T ra,uc:o is u intcnlltc na1111al ps tnmmission company th.at owas 1 10.5()0,milc natural ps pipeline 
l}llan atCJldina from Tau. Louisiua. Mismsippi ud the offshoR Gulf or MeJ.ico tb,ouah thc mica ol 
Alabama. o-gia. Sooth Caroliu.. Nortll Catolina.. Virp,,.ia. Muylaad. Pamyfnim. ud New Jcncy to tbc 
New Yort Cny mc:tn:,politan arc.a. Tbc S)'Slem Kroc customcn in Tc.us and ek¥"Cn soulhcut and Atlantic 
acabo&nl states. iadoding major mctn,polillJI ll'<al ia Gcorpa, North Catolin. New Yen. New Jersey ud 
Pceesylvania. Elf~ May I. 199S. Tmasco translcrrcd the opc:ntloa o( cauio l'")duction area facil1uc:s to 
Williams r,cld Saviccs Group. loc.. u affiliated company. 

Plpdmt Sysum oN! Cusu,,,urs 

Al December 31. 1991. Tnamco·s system bad a mainline dcll¥"Cry<:1}*ityof 1pp,own.stcly ) .8 Bd of ps 
per day (ram produe1ion areas 10 its primary marltcts. Usina iu Leidy Linc and marlrci-.1,tc111on,c ai,acity. 
Tramco cu ddiff:r an additional 2.9 8d of pi per d.ay for a JyUcm-widc dcliway c:apactty tocal ol 
1ppraxlm11cly 6.1 Bd of £IS pc: day. ududina the produ<1ion area l'Kilitla opmlcd by Williams rteld 
Scr,iccs Gtoup, Inc .. TranJCO't J)'ltcm is composed o( 1ppoxima1cly 1,300 miles of mainhoc and branch 
transmission pipelines. 39 compra.so< smions and su ~oraac loatioas. ComprtUIOII facilities 11 a ica lc?cl­
ntcd capacily total appro.umatdy I.) millioll boncpowcr. 

Tn=·• major gu tnnsponatio<I <iillomcn arc public u1ilitics and municipalities that prondc savicc to 
raidcotial, commercial, industrial and electric icocration cad wen. Shippen on T ramco's pipeline ,ystcm 
Uldudc public utilities. municipaliua, intruta1c pipclioca. dittct iodtutrial wen., clcroial JCl>Cfll""'­
fflllhtcn and producers. Tl'IJIK-O's latJest cu.stomcr fo 1997 accounted ro, app<"D.umatcly 12 percent ol 
T1UK0°11oul opcntin, re¥Cnua. No otba nistomcr -11tcd r« rno,c tlwi 10 percent o( total opcntins 
l'C\'CllUCS in 1997. Tnmco·s 6nn tnnsponation agreements II'< JCA<n.lly laQg·tum IJl'CCIDCDts ..,lb variow 
cxpintlOII d11cs and a«o11n1 ror the au.jot ponion of TraDJC:0'1 busioas. Additionally, Tmuco oll'cn 
intcnupllblc ltUSp(ln ll- icmccs under '1>ortrr ICffll qrccmccts. 

Transco 1w uton.l p.s atongc capacity in fiYC ulldctg,caad 11ota1" fidds looted°" or ncaz iu pipcliDc 
,ystcm and/ or m.arlr<1 areas and operates tbra: o( tbcsc stonac 6cl<h ud 2 liquwcd i:atDn.l ps (LNG ) 
~orage facility. The total top ps storqt capacity 1Ya11abk to Tn.iuco and itJ cvstomm io sucb uon,e ~ Ids 
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Uld LNG raality is awroximatcly 216 8d of giU. Stonge capacity permits Transco·, c:ustomcrs 10 inject g;u 
ia10 stonac during 1hc summer and ol'r•peak period, for dclivc:y during pc11k winter demand period, 

Expon.su,11 ProjttrJ 

In Fcbtuuy 1997. Pinc Needle LNG Company. LLC. which is owned by Tl1ll!sco and l(vcrol of ii.. 
major customcn. commcnccd constr11c1ion of JJ1 LNG 1ton1gc project in Guilford Coun1y. Nonh Carolina. 
The project will ban:• Bd or ston;ge ~padty and 400 MMe( per day or withdrawal ca.pacil)'. ard i1 up«tcd 
to be placed into s.:rvi:c oo or about May I, 1999. The project is csli1M1ed 10, cost appro.,imalely Sl07 millioll. 
Trans.., will operate the facilily 111d have a 3S perccnl ownership in1ercst. T111nsco upeC'.s to make equity 
inw:11mcnts of approximately S 19 mil.ion in 1hi, im*-ct. 

111 Man:Ji 1997. TBJUCO announced its MarcetUnk Expansion Project M~rt.etlink will up:,nd 
rraoaco·, Lcicly Linc and muut-an:a mainline facilities. pnmding the 6nal 1r11nsporu1ion link for S<:¥Cru 
pipeline projects duipcd to truis,,ort Canadilll llld Rocky MOW1tai11 g.as ,wpplics to C&Mcm ma.rt.cu. The 
total cost and capacity of the p:ojcct. whicl, is targeted to be in service for the 1999-2000 winier heating 
--. will be: determined based oo nurl:ct JUbscripti,ons. Transco plans to file for FERC approval o( the 
project during the: 6rst qvancr of 1998. 

In M1ucb 1997, Independence Pipeline Company 61cd with FERC an application. which was amended in 
D«ember 1991, Cot apprtmll to con11ruct 1111d opcllllt a pipeline con1isting of appro,imatcly •IOO miles of 36-
ioch diamet« pipe from ANR Pipeline Compay's existing comp,usor station ll Defiance. Ohio 10 Tm,sco'1 
f11cili1ics 11 Leidy, Pcnasylva.ni.a. lrulepcn<kncc will pl'O"idc 1pproxima1ety 916 MMd per cby of 6nn pa 
transportation c::ip.1ci1y and is upee1cd 10 be in s.:mcc In the 1999-2000 lime- fr:imc. The t'S1tm11ed cosl of the 
projea is $678 millioll. &Dd Transco's cqoiiy C01'lln1'u1ions will be approximately S68 million baJcd on it.a 
c.q,«lcd OI\C•tbud O'WIICflhip intctcJI in the projccL 

In Apn11997. Tracico withdrew it.s FERC cxnific:lte application for the: Seaboard Eltpan.sion Project and 
6k<I an application with the FERC for 1he Pocono f.xpsnsion Project. whic:h was tornp1c1cd and pl.aced into 
scn·icc in Na...mbet 1997. Pocono added 3S MMd pc:r day of firm ps 1ransponation Cllpacil)' on TlllnS<:o's 
Lady Lli,c ia Pcnuylnaia. The eos1 or the apansioa is 1ppro.xima1.dy S If million. 

le A...,.n 1997, FERC issued a ccn.i6cate au1honung Tmuc:o 10 up.,,.d iu nu1ing M•idcn La1cru 10 
P:icd,-1 Natw-al Gas Company. Inc. io Lincoln and Ca12wba Counties. North Carolina. The projecl 
f11e,1jtics inc:h1dc I.PfJ'O,cimatcly 18 mElcs ol 16-inch p;pclinc loop and an apannon or Tr-Jns,.-o'• uisting 
Lo--avillc Mela Station. The: proicct wa.s placed into service in November 1997. The cost for the r-.cllilics is 
appnwm.ucly S 13 million. 

!I! !'/O¥C111bc:r 1997, Transco complcicd and placed into lCrvicc the SunBclt Expansion ProjccL This 
project added ll)l)l'Oximotdy 146 MMcf per <by of firm gas transporuiion cop.,city to mtrkets in Gcorgiu. 
South C&roli1>a. a:nd Non.. Carolina. The total cos1 of the expansion was approximately S3S million, of ...-hic.h 
SCI I mi!IM>n .-u upended ,n 1997. 

lo Ncwcmbct 1997, the North Oatolina Utilities Commwion issued .an order approving 1hc Cardinal 
Plipc~ System Project. \\'holly owned subiidiarics of Tl'IJUCO and three of iu North Carolina cusiomcrs will 
own the p;pclil>C. which will invol.-.: the acquisition of the u :l.s1ing 37 •mile Cardinal pipeline in North Caro1u111 
lll!>d coastruction o( an approximately 67-milc extension of the pipeline 10 new intctauu,cctions ntllf Clayton 
County. No<th Caroliaa. This projccl wi11 pnmdc 140 Mlvlcf pct day of additional firm gu 1ranspono.lion 
~ity to Nonh Carolina marl:clS and is Cllpcctcd to be placed inlo r.crvicc by the end of 1999. A wholly 
-..ed sabsM!iary ofTnmco will opcnle the pipc,ine and have a 4S pctccnl own",:hip intcn:ot in the project. 
Trraruco c:rpcct1 lo make equity in"CStmcnts of appn,1.ina1cly S22 million in this project, of which 
lqjlp<QWIWcly $900,000.,.. in-cstcd during 1997. 

In IJ«!Cfflbcr 1997, TraMCO and AOL Resources Inc. / AOL) formed Cumberland Oas Pipeline 
Compaay. Under this pn>jccc. Cllistins pipeline facilities ofTr2n= and AOL will be upandcd northward lnlo 
Tcnncsscc. ~ablishing a 13$-milc pipeline: 1h21 is upcc1cd to provide 6rm I ransponation capacity to mlllltcts 
in GCOfgia ud Tcn!ICUCC by the 2000-2001 winter heating -n. Th, proj,c;1 is tll)"lcd 10 " ,ubmincd for 
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FERC apprc!"'ll in the th11d ,quancr of 199&. Traruc:o will opcntc the pipehn<: flcili tits aod 1,a.., a SO pc=nt 
ownership interest. Tru.sco estimates 1ba1 tbc to1al -tor \his p!Ojc(1 will be up 10 S 11 ~ 111ilhoa, and upccu 
IC! 1111ltc equity invcsuncnts of up 10 Sl9 million. To complement the Cumbcrbnd p«>JCC1. Tramco will oll'cr 
ltdditioaal pipeline capacity from the 1cnninus of its ui11ing Mobile Bay utcral in Cbocuw County, 
Alabama. lo its in1cn:onncc1 wilh Cwnbcrb.nd at Traasco's Station 125 in Wahoo County, Georgia. 11 • cost 
or up to S 120 million. 

In January 1998, the FERC approved the Mobile Bay u.1«al Eapar,sion Project, an capan1ioe o/ 
Tramco'a cxu1in1 123-m,k Mobile Bay u1cral. The project is e.apcctcd 10 provide new firm tnnsporution 
capacity or )SO MMd or gu per day from 1hc ou1c1 co111ina111l .lhclr 10 TranKo', Station 12 a1ld inc:reuc 
capacity on tbc CXUIUII onsboro latcnl from 520 MMe( of gas per day to 78,4 MMd of JU per day. The 
project is tarictcd 10 be pixed in10 Krvicc in two phases durin& 1m at a co.1 ot approaimat<ly S120 million, 
ot wbkh approximately S36 million .-as unatcd duri111 1997. 

la January 1998, FERC a~ the 1998 Cbaotcc ~paru,c,n Project, an 1ncrcmcaul upaasioc, ol 
Tnnsco'1 pipeline system io iu 1«1thcffi matht a,,:a which ..;u ptOY>dc appro1ima1cly 14 MMd ol ps per 
day ol new 6nn gas tnnsporUljon capecity on Transco', system by• p<OpOICd in•kM<C date o( N°""mbcr I, 
1998. The estimated_, Ce; this JW'(ljc,ct is $61 million. of which S9.3 millK>n was in\'CSUd durin1 1991. 

la Jamwy 199J. Trama> 111d Dute EJIC2J)' Corpontion IJUIOlll>Ced pbni to form a JOlftl venture 10 
ckYclop a new natural gas pipcliw pro;cci illto New Yorit City. The pcojcct, called the Ctou Bay Pipeline, .;fl 
combine D,.itc', ~ --..i Eaa:is;o,,- JW'(ljc,ct with the existing 1-1 lkKh dcliV'Ct)' facmtic:I on 
TranJCO's l)'Jtem into a new ilr1qntcd dcli>cry pipcli11C.. Tl,c pro;cct will PrCMdc op 10 700 MMd ol ps per 
day OD • phaxd-ia ~- with lh,c U>-ICI ,icz dale of the ii:itW phase bc,q wicitd re, I""" 

~IUII Sur1Ima. Tk fol~ table &Urrunariza tra.nspotutioo data far the periods iadicaccd., 
includin& tbc portion o( 199S claMC wlricb the Coarpuy did - awn Trusco (in Tlllas): 

Sys1cm Ddmrics {TB1u) 
Markcl•IIU dcliwaics: 

Loq-baul tnaspariation • .. .. .. . .. ... .. ........ . . ... . 
Muut•IIU tn.asporUtioa ........................... . 

T oUI m&tta·arta dcJncrics .. • . .. .. ............ . 
Production-an:a UUSponatioa ......................... . 

T oUI IY,tcffl dcli,,aics ............. .. ...... .. .. . . 

A vt~ Dally T ranspottal>OD Vo111rncs ••.•.• . • • .. ..•••.•.••• 
A .-cngc Dally F'um Rcsc......t Capacity .. . ..... . .......... . . 

NOR'TlfWEST PIPEUNE CORPORATION (NO<llnr.- Plptllff) 

1"7 

~ .2 
,31.9 

1,379.1 
186.8 

l ,S6S.9 

4.3 
s.s 

'"' ...!!!!.... 

941.9 asa., 
421.1 467.3 

l.3TI.O 1,325.7 
210.0 16S.9 

1,587.Q 
=- 1,491.6 -4.3 4.1 

S.2 S.2 

Northwal Pipeline is an iatcffWc natural ps tranmiuion company that owns and opcntcs a pipeline 
syatcm for lhc mai1tlioc trammis::Doa ol utural ps alcndlna rrom the San Juan Buin in nonhwu1em Ne• 
Meaico and southwestern Colorado tltniup Calorado. Utah. W,-ung. Idaho. On:gon and WashinatOD 10 a 
paint OD 1bc Cuadian border near Sumas. WashinatOD- Nonbwa1 Pipeline providu servic::cs far markets i.n 
Cali(omia. New Mexico, Colcndo. Utah. N~ Wyoming. Idaho. Oregon and Wash1n,ton, directly or 
indim:tly through inlaalftnectioN with ocher pipelines. 

Plpd/11~ Syittm oNI CIUIDfflcn 

At Dccc.mbcr 31, 1997, l'lonbwat Pipc.liDc'1 system, ba~ an ~le mainline ck.li..,..t,,uty oI 
approximately 2.S 8d or Pl per day, was cocnpo&al o( approaimatcl} 3,900 miks or rnahl!u,... and branch 
transmission plpcliAcs and 40 maialine wcnptiM SUlml wilh a c:ombiocd ai,acit)' o( l l)pWmatcly 
307,<0l hontl)6wu. 
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la 1991. Nonh-a1 Pipeline 1,..nsponed na1U11l ps ror a total or 153 ~u1111111<r1. Transponation 
CWlOmen include distribution ~mpa11ics. munic:ipalilics. intentat.e and iJ,1nuu1e pipelina.. ps marltclcn &Del 
ditttt indu.suial u.scrs. The 6vc larges• ew1omcn or Nonh~1 Pipeline in 1997 a«ounced ru, uppto.unutely 
17 percent. 16.9 percent. 11.8 percent. 10.6 percent and 10 4 percent. rcspee1i•dy. or 11, 1oal opcrttiag 
rc<tCGucs. No Other customer UClO<lnled (or more than 10 percent of tot:ll opcrtting revenue,. Nonh-at 
Pipelu,c•s 6rm traruporcatlon a1rccmcn11 arc general!) long-term 11rccmcn11 "'1lh _.,rioou upir:ition dues 
and eccou.nt (or die nu,or pon,on or NOflh~t P1pehne'1 buw,cu. Adduiowly. Nonh-at P1pel111<: offers 
interruptible 1r:in.,pon1tion $CMCC under asrccmcnts 1hat uc acnerally shon term 

/u a part or its trtruponation xmccs. Nonh-at Pipeline utiliiu undergrou nd JCoragc (1ciU1ics in Utah 
a.nd Washin,ton CMbliJl& it 10 babr..cc daily =ipu and clcli"<n«. Nonhwc1t Pipelmc aboowns and operates 
1 liquefied natu ral au .ioragc (acility in Washinaton that ptovidcs a nccdlc-pcakina acrvicc for the system. 
These storage (acilitics 112,.. an qpqatc dclivay Qp.ici1y o( app,o,imatcly 973 MMd or ps per day. 

O,wn,tl,v Sia1u1ia. The folbwiaa able summamcs truuporu1i.,n cb1a for the periods icdiaotcd 
(ia TBttu): 

19"1 

Transponu,on Volumes .. ... ....... . .. . . . .. . . . ........ .... . ... , .. . 714 
AVffli.oe Daily Tnruponauon Volumes . .. . . .... .. ... ........ .. .. .. .. 2.0 
A vcnae Olily Flrr.: ~~ Capaci1y • . . . . . . • . . . . . . . . . . . . . . . • . . . 2. S 

"" 834 
2.) 

2.S 

!!!? 
82.6 
2.) 
2.4 

Transpo,ution "Olumcs declined from 1996 to 1997 as a resuh or North1rC.11 Pipeline·, sale in late 1996 or 
a ffllljori1y or i11 S.X.tb End Facilities. 

KERN RIVER CAS TRANSMISSION COMPANY ( Kmi Rh~r) 

Kem River is an 1ntcrst1tc noturnl gas transmiuion company that owns and opcra1cs a n:11ural ps 
pipeline symm catendin, from Wyoming throuah Uuh and Ncnda to Califomu. Kem River h:,d been 
jocnlly OWtlCd and operated by Williarru Western Pipeline Company. a wbsldiuy o( the Comp<1ny. and a 
sublidwy ol an unaffiliated ~mpany. /u prcviouily ind1<2ttd. tbc Company acquitt:d an aclJ,tlflft.11 
49.9 paec:111 intcrcs1 iJ, Kem River 1n January 1996. Sec Note 2 of Notes to Consolldated Finand,I 
S1atcmcnu. In FebNIII)' 1997. the Compa11y ac.quitt:d tbc rerrwaina 0.1 percent iJ,1ercs1 i.n Kem Rivu. The 
1rusmimoci system, w!,ich commenced opcratiotu in Fcbru1ry 1992 following comple1lon or coMtrwuon. 
dclhcn 1111ural gas primarily to the cnbanccd oil =\'Cl)' fields 1n -thun Ctlifornia. The: sy,1cm also 
1J1J1SporU utural ps for utilitiu. municipalities and industries ill Ctlifomi1. Nevada 11nd Ullh 

l'ipdiM $> , t,m ond UI.IIOlfltfJ 

/u o( December lt. 1997, Kem River's pipeline system wu compo,cd o( app,wimatcly 70S miles of 
mainline and bran<:h 1rarumwion pipeline• and five compressor Slltlons having 10 agteptc n1:iinline ddncry 
apec;,,. "' 700 MM cf of ps per day. The pipeline system i.nttl'COMCCU with &he pipehne fac,1i1iu or uothc.r 
pip<.""' comrany 11 Daggett, California. From the point of iJ,1:rcon11CCU011. K•m River and the other pipcliJ,c 
COfflp&Ay 1,a,,,. a common 219-mdc ptpelinc which is owned 6).6 percent by Kem River and )6., percent by 
tbc otbcr pipe •• comp:,ny, u tenants in common, and i• dcsisncd IO accommodate the combined throughpul 
ol bolh system This common facility bas a capacity o, 1.1 8d or ps per day. 

Kem Rh traruports gas (or others under finn lons·tcrm traiuporution con1racu to1alin1 694 MMd o( 
ps per day. In 1991. Ke m River tn.111poncd nuunl gas for cusr-rs in California, NC"ld1. and Utah. G:u 
was •rampor1ed for rcinjc:tion as a pan of enhanced oH recovery 1n Kem County. c~tifomia. and for loeal 
disrnbut,on cuJtomcB. electric uuliticJ. co,tncnt,on proiccts. and commercial •nd olher ind111trial cu11omcrs. 
The four 11'!<'1 customers of Kem River 1n 1997 accounted (or appnwmatcly 16 percent. 14 percent. 12 
pe.rcc,,t. and 10 percent. respcc:ti"<ly. or ,ts 1oal opcrt1ing rc•cnucs. Three of these ewtomcn .. ._.. th, 
enllan«d oil rtccrmy fields. No other custoi'ricr accounted (or mo«: than 10 pcrcc,u or 1oul opcrtting 
~ m 1997. 
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Kem Ri~r has CJ.CC'Ulcd a sa-11 6rm uusporutioo conlr.lC1 10 dclr,a u1llnl ps i4to the Las Vcp.s. 
Ncwada, marltcl azu duriq the wi11tcr _,lu. Kem Ri'l'Cf bcp, dcli~ric, ol a~matcly 10 MMcf of ps 
per day duri1111997 ai,d upccts 10 acala1e such dcll,'fflel 10 40 MMe! ol sas per dar on a scuonal b.uis \>y 
1999. 

Opero11"' S101lstla. The rolJowia.a table wmawizcs uusporu11aa data (o, 1bc pcnods indiatcd, 
including periods dunn, which dx COfflJ)lll)' owflCCI lcu than 100 pcrttol of Kem Rivu (in TB1us): 

.,,, ,.,. "" 
Tl'llUpOIUtiaa Volwncs ................. ,........ , . ..... . . .. ... .. . 285 281 286 
A-.cngc Daily Transpon11iori Voluma .... , ..• , ....................... . .78 .77 .71 
Average Daily flrm RC1iCl"'Cd Capacity .. . ... . .......... .. .......... . .. . .73 .71 .72 

TEXAS CAS TRANSMJSSION L'ORPORATIOJ'II (TXCJ 

TXG is an in1cn1a1e natural au 1ransmiuion company 1ba1 owtU and operates • u1ural ps pipeline 
system oripnating in the Louisiana Gulr Coas1 aru and in cast Tau and runnin1 scccnlly north and tas1 

1hrou1h Louisbna. Arlwiau. Miumippi, T cnl>CUCC, ~ntucl:y, locfiaAa and i4to Ohio, with smaller difflKl'1 
lines atcndiq inlo IUinoiJ. TXG's direct marltct area cnc:ompuscs cisht states 1n the South and Midwest, 
and includes the Memphis. Tennessee: Louisville. Kentucky: Cincinnu, and Day,on, Ohio: and lndianapoliJ. 
Indiana. metropolitan areas. TXG wo hu indiRc1 markt access to tbc Nonhcas1 through intcrC011DCC1iaas 
with unal!iliattd pipcliDes. 

Pfpdlu Systtm o,-.d Ciu1om~n 

At D«cmbcr JI, 1997, TXG's ty11<m. havina a mainline dcli-.cry apxity or approx,matcly U Bd ol 
su per day, was c:ompmcd of approximately 6.000 milu or mainline and branch transmission pipcliDCS and 
32 compressor allliollS baviAg a sea k>d·ratcd capacity totaling appro,imatcly $49,000 horsq,o•-cr. 

In 1997. TXG trs,upc,rtcd ps 10 customcn in Louisiana, Aruru.as. Miuw1ppi. Tcnncucc, Kcntudy. 
lndilfta, Illinois, and Ohio and to C\UIOmCn in tbc Nonhu.t served indirectly by TXG. TXG 1ransponcd ps 
for 110 distribution companies and municipalities for re.sale to rcsidcnual. commercial and indust.rial ILSC1S. 

TXG pnmdc<l t111nspon11ion scMCCS 10 appn>lim.1tcly 20 indu•trial cuJtomcrs located alons the ~ Al 
December 31, 1997, TXG had tnASpONtion contracts with appnl.\imatcly 588 lhippcn. Transpomtioa 
lhippcn include distn'butioo compa,,ia., mw,icipalitic:s, intrastate pipcl1DCS, direct Uldustrial 111Cn. dccuial 
rcncrators, marltctc.n and prodllOCfS. Tbe lat)ul custOtDCr of TXC' i~ 1997 accounted (o, a~mately 
12,4 percent o( Its tolal ope.ratins rc-.cnues. No Olhcr customer aec:ountcd for more than 10 puccnt ol totaJ 
opcratlna ~nucs dwing 1997. TXG'1 rum truuporutiaa and s1ongc agrccmcnu arc gci,crally laq-tcrm 
agrccmcnu with \'lrious upintioa dates ud ac:count for 1he major ponioo o( TXG'1 ~ i\dditiolwly, 
TXG ol!'en interruptible U'l.tlsponatiaa and storaa< acmccs under agrccmcnu 1h11 arc generally abon-tcrm. 

TXG o,,,ns and opcntcs n>tunl ps stora,c rcxrvoin in IO ulldcrground stora1c field> located aa o, DCAf' 

iu pipcllnc: tystcm Utd/Ott mutc1 uas. Tlac 11~ apocily of TXG's ccnifica!Cd stonac IK!ds Is 
1ppro.\ima1ely 177 Bd ol ps.. TXG'a 11oragc psi, wed in pan to me.ct operational balandna nccda OIi iu 
system, in pan 10 meet the rcquircmcnu o/' TX G's firm and intcnuptiblc storaae cuJtomcn. and in pan 10 
meet the ruiuircmmu o( TXG's "-l>Otitt" transporutiaa SctYicc, which al~ TXG's customcn to 
temporarily draw from TXG'a llor&JC ps to be repaid in-kllld during lhc follow,n, summer scasaa. A WJC 
portioa of the ps dch¥crcd by TXG to its marllct area u used for 'fl« beating. rcsultins in Mibswtially 
higher chily rcquircmcnu during wm1er mo111hs. 

Opcrarl'II Srorutia. Tbc followi11111blc sommarius toul f)'Stcm 1nnsponauaa ""'1una for 1bc periods 
indicated, induJ.111 the portlOtl of 1995 durina wbicb tbc Company did not o,,,n TXG (i4 TBtwl: 

Transparutioo Volumes.. . .. . .. . • . . . . .. .. .. . .. .. . . • . . . . . . . . • .. . . 
A -.c,qc Daily T rusporution Volumes . . ................... .. ..... . 
A-.c""IC Daily F'um Rcscr<ed Capaciiy ......................... .. 

1 

l ffl "" ~ 
77 l .6 79-4.5 

2.1 2.2 
22 2.1 

693.J 
1.9 
2.0 

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



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

Wl.U..IAMS GAS PIPEUNES CENTRAL, INC. (C.ntral) 

Ccntnl. formerly known u WUliams Natural Gu Comp;1ny. is 10 inlcnlaie nalun.1 gu lmumiulon 
company th21 o•,u and operates a nuunl gu pipeline system loatcd i11 Colondo. Kanw, Missouri. 
Net.rub. Ollihom.1, Tciu. and Wyoming. The $ystem serves customcn in seven states.. including major 
metropolitan arcu of Kansas and M iu®ri. iu chicr mllmt mu. 

Pi~/i,,, Systtm and Cu.stomtrs 

At "'eccmbcr 31, 1997. Cenu,,rs sys1em. having a mainline dclivay «pocity ol app,o.ximarcly 2.2 Bd or 
p.s pa dsy, wu composed of approllinu1ely 6.000 miles or mainline and br:anch trarumiuion and si.n,c 
pip,ewics and 42 compnauor s1a1ion.s hiving a sea lcY'Cl·ralcd capacity 1o<aling approxim:uely 211.000 
t.oucpower. 

ln 1997, Central transported • lL> lo cu,1omen in Cot«ado. lunsu. Mwouri. Nebraslta, Oltlahom:i. 
Tcus. and Wyoming. Gu wu transported for 70 dtstributlon comp.1nics and municipilitics for rualc 10 
ra;ideulial, commcrciil and industrial im:n in approxiffllltcly SJO cities and towns. Transportation scnicd 
were pro>idcd 10 appro>im•tcly JO) industrial customcn, fcdcnl and state institutions and agricultural 
proccuing punts located princip.llly in Kansu, Missouri and Oklahoma. Al Dc«mbcr 31, 1997. Centntl bad 
traN:pO<tatioo contraeu with 1ppnuimJ1lcly 201 shippers. Tran.spor111io<, shippers included diJ1n'butlon 
compa.,ics, municip31itks. intnsUlc pipelines. d irect indwtri>I wen. dcctrical gcncraton. fflll.rketcrs and 

prod•= 
In 1997, 1ppro1im21cly 68 percent {appnuimatcly 34 percent e•ch) of total operating rc¥Cnucs wen: 

rcacnted from gu 1r1nspor121ion scrvicc.s to Ccntnl"s 1wo WJejl customcn, K•nsu Gu Service Company, a 
dmsioa ol Oacok. Inc .. formerly Western Ruourccs. Inc.. and Mwouri Gu Enc'I)' Company. Kansu Gu 
Senicc Company aclb oc rc:sells ps to rcsidcntul. commercial and industrial customers principally in c:cnaia 
major mctropoliiao areas or Kansas. Missouri Gas EllaltY sclb or resells gas 10 rcs,dcntW. commercial and 
iudllstrial cusiomcrs principally in certain mijor metropolitan areas or Mi>.ouri. No othu cw1omcr accounted 
for more 11tu 10 pc:nxnt of operating revenues duriag 1997. 

111 1997, Central reached agn:cmcnl with its two major customcn to re, w • m1jor portion of 1beir firm 
apaciry that was 10 C11'irc undc.r thcn-c.tisting c:ootracts. The majority OI the new CO<ltneU haY'C terms 
~ from four to 6-.c ~ Ccntral"s rcmalnillg !inn lral!JpOrt&lioa agrc,cmc11ts have nrious expiration 
dues l'Uli"& fn>m occ yea, 10 t"'<nly years. with 1he majority apirins in three to ci1h1 yun. Additionally. 
Caural offers iatc?TUpu°blc tnrupOrUtion scrvi<:a under ap-ccmcnts lb.tt arc gcncruly short tum. 

Central opcnld nine underground stonge liekls with an ~ple W'Otking gu sto,agc aipaci1y of 
~ 4) Bd' and a,i agg,rptc dcliway c:apadiy of appnwnulcly :.2 scr of ps pet diy. Ctntnl's 
a&l10fflCn blject gas in these fields when dcm.lnd u low and withdraw it 10 supply their peak requirements. 
Owu,g periods o( ;,cal de.. alnd. appnwmatcly two-thirds ol the firm ps ddil'Cl'Cd to cus1o,ncrs is suppliod 
f,o,m tbcx s1ongc lidds. Stor.,., opacity cubics the system 10 operate more uniformly and cllkicntly during 
tbc: J'W'. 

Durina 1997, Central ,:ompictcd four expansion projtcts which rcsuhcd in additional 6.rm transport11ion 
cootracu t()(aling OY'Cr 71.000 D1h pu day. 

Opuotbit S1at/srla. The following table summarizc:s 1ran.sporution dat• foe the periods indicated 
(illl TBtus): 

Trt.lJl)Ol13tion Volumes •. •• • . .••• .. . .. . .. .. . .... • . .. ..... . •... •. . 
A-.cng,: 01~ TtlllSpOfUlion Voluffl? •.• . . . . . .• •..... .•. . ...• .. .•.. 
A..-cng: Daily F"um Jlcscrved Capacity .•. . .. ..•.. .. ...• . ..• .. .•• • .. 

llcplaJory Ma.It .... 

1!197 
))7 

.9 
2.1 

!!!! 
341 

.9 
1.9 

1"5 
))4 

.9 
2.0 

ln 1992. FERC issued (),def 636. which required rntmtaic pipeline companies 10 n:suvcturc lheir tariffs 
to dimimlte traditioaal on~cm Ales s.-:ma.s. In addiliocl. tbc Order required implementation of nrlous 
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chan,a in (onns o( ,crvicc. ia,cludi111 llDbuedliJII ol pth<rin&. 1nnsmisJ,on and 11o,qc SUVICCS: l<nns and 
conditions of r.av,~ nlc dcsian: ps supply rulipm<At CO$\ ra-0\"Cry; and Oilier lm)Cf nu and tarill" 
~ Kem Riffl impK'fflC'fflcd iu n:stNCturi"I on Aupt I. 1993; Ccn1nl implcmait«I its rcs1111c1uri111 
on Oclobcr I. 1993: a..ct Tr.iwco. Nontr.TS1 PipcliD< and TXG rmplcmcntcd their rc:structunnp .. 
NO\'Cmba I . 199). Certain upc,cu ol thrcc pipdioc cor. puics" Onkr 636 rcilnlclluinp arc under appeal. 

Ead> m1cnu1c iu1ural ps pipdillc las ...nous rqub1ory procudurp pending. Ra!cs arc csublisllcd 
primanly tbJOUah FERC, ntc~ ~ Kq, dc1mr.-iits ii, 1hc n1cm.1Jtlna proc:cu arc (I ) costs ol 
ptc)¥idiq SC'f'l'icx. iocludiq dcp1cc1arioa nus.. (2) alJow"1I ntc ol rctm. includmg the equ11)' compona,1 o( 
the capiw structure. and (J) .. chime th.nli.!ahput IWQ1ftp(icm. FERC dctcrmllld the o.llowm ntc or rctum in 
cacll n1c case. Rate dcsiJ'n and the alloc:atioo ol C'OIU be1wccn thc demand and commodity nt~ &ho ,mp:aa 
P")61abili1y. As a result ol sucb pn : 1i c thc pipcl1nc com~ia have collected a pon)oo of tbcir rcYCnaes 
subject 10 refund. Sec Note 13 ol Nctcs IO Consolidated FinancW S tatements (or lhe amount of rcttnlttl 
reserved (or polcnlial rcfucd as o( Dcamba 31. 1997. 

Each o( 1hc intema1e 11:ttural ps pipeline ccmpanics 1ba1 were formerly ,,.. wpply merchants h<u 
undcnakca the rcrormation of in rcspcni.,.. gas supply eu1tract• NCMIC or the pipcfu,cs bave uy siJIU6ca.o1 
pcndit,J 1uppli<r takc-ot -poy. ni. th-takc 0< miaimum-talcc cl.uau. Cc,,1nJ has aa -.S babibty 1c.wcdcd 
o( ~ millioo (cw iu estimated rem.. •;,,, ccn1ra<1 rdormation 11Hl ps 111pply rcalipmcat eosts under 
Onkr 636. Tbcie ccn1ncu ate pcac,,tly sub,ec1 10 certain FERC prom:dl11gs For Ul!Olffittioa co 
oulllllldina isJu;i wilb ~pea lo CCllllnd reformation. pl purchase ckbcicDcics and rcbtc:d rcpbtc.y ~ 
sec Note ti of Notes 10 Ccmolicbted f"~ S111cmcats. 

Co•pcdtioe 

FER coctit>IICS to rc(llble cxb ol the Compuy"s i111cn1a1c nalunl ps pipclii>c companies pumaant to 
the Natural Gu Act and Ilic NGPA Hc,,,e,,u. c:oenpctitioo foe Mlur:al ps transpo,utioo has iJltcnsified io 
rccc•I years due to cus1omu accus 11, otkr pi •lines. me campctiti>'Cr.cu amoc,1 pipeltl)CS. amome11· duirc 
10 ha..: more than one tnnsponcr and rq,,latocy dc-,,clopmcou. Ff.RCs stated purpoK (or implcmcntiq 
Order 636 was to itnp'O"IC the compc1itioe 11ru<:turc o( the natunl gas pipeline indumy. Future utihutiorl ol 
pi9Cllnc capacity will clcpa,d OD competition (,om other pipelines. u,c o( alternative fuels.. tbe s,e:,craJ tc....l ol 
natural ps dcnw,d and wcalllc:r condition Elcclncity and cfalillltc fuel 0tl arc prirrwy competitive lonns ol 
CtlCflY (or rcs;dct,tial and commercial m.u\cu. Coal and rcsidaal fuel 001 coc,pc1e (or iadusuial aJ>d electric 
~ nwtcu.. Nlldear and bydroclecuic powu ..nd power pun:bascd rrocn arid &rnlllCfflC'IIU amma 
clcclric: utllitia abo com.pct< with gu-lircd power scncntioo in certain m.u\cu. 

As mc11tloacd. wllc:D l'C:llructurcd will's became effective under Ordc-r 636, all suppllcn ol aati,ro.l ps 
were a1*: 10 compete (or ur, ps maitcu capable o/ bc,"I ,a,,c-d by I he p,pcliocs using DOOdiK:riminilllly 
1rusporui- ICfYicd pr,Mdcd by Ille pipclina.. As tk Order &l6 rcsul:a1cd environment has man,rcd. muy 
pipdi,Q b~ (-,! reduced lcvds o( 1ubscribcd capec,ty u ccciuac1ual terms c,pirc and cu11omcn cpl 10 
rcdocc linn capKity uodcr coa1na in ra- ol o.l1c1111ti.,. IOUICCS d trarwnission and rcllled ICMCd. This 
situatioD, !mown ia the ioduuy u •capacity tumbad., • is forcinJ the pipelines 10 evaluate the cooscqucoa:s 
o( major demand rcd!ICUODI in traditioGal loolJ-tcrm cccitracu. It rould also result in 11g41fican1 ahifu iJ, 

l)'llcm u1iliu1ion. and poaiblc rcalipmcot of COSl suvcturc lor rcmallling cv.s1omc11 since all in1c11tate 
na1uro.l ps pipeline compam continue 10 clwgc rates app,ovcd by FERC OD a cost or scTYicc basis. 

nc Cornpa,,y is awan: that K>cro.l state jurisdictions 11.•e bcc.n inYOlvcd in implcmcating ch•llSC' 
similar to tbc dw>acs tbat ban: oc,c,,rrcd 11 the (cclcral lcn:I under Order 636. Sm 11C11vity. (rcqucntly 
referred to u "LDC unbwidbag. • bu been most prc,c,ow,ttd in the 1111es o( New York. New Jency. G-zja, 
acd Pcansytvaala. New Yart ud New Jcncy bcpa aublisllins LDC unbundlina rrgulatioas in 199S aod 
cODlmllC 10 clc-,clop rcrulations rcp,cflJII LDC u11bandliQi.- Gcorau co.acced u LDC onbondli111 prcsram in 
1991. Pcmuytnnia is currc,itly coasidcrillg LDC unbuodling and ,ruy c.ucl web lcpslauoo in 199S. In 
lldd,tioo. Maiybnd ud Od.twvc cu=ntly have piloc unbulldlli,g prosruru for inJustrial. commndaJ. and 
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rnidcntlal end-users. M:an>.gcmcnt upccu thc>c rcgulatk>ns lQ cncoura1c grtlter competition irt lhc natural 
,ps muketplacx. 

Owwrsbip of Property 

Each or the Company's intent.Uc natural p.s pipcbnc 1ubsidiarics scnerally owns iu facilities in rec. 
How,:vcr. 1 substantial ponion or uchi pipeline's r•cilhics is constn:eted and maintained pur,u;ont to ri&hu-or­
way, u.scmcnll. pcrmiu, licenses or C<>IIJcnlJ on trul "'°" propc-nies owned by othc rs. ComprcJ.JOr sutiotu, 
"'1tll 1ppuncn:ant facililid, arc located in whole o, in pan either on l:anc!s ov.ned or on JIICJ held under lcucs 
ex pcrmiu issued or approved by public authorities. The storage rtcilities arc either own<:d 0< contr..ctcd under 
lon&·tcrm leases or eucmenu. 

E,rri,oaantat Matt.n 

Eacb interstate natural gu pipchnc is subject to the National Environmental Polic)' Act and rcdcral. •t•te 
and loal laws and rtgul11ioru rclatiog to environmental quality control. Management believes chat, with 
rcspttt to any capital t.ll)Clldlluru and operation and maintcnan« upcosc.s required to meet applic:iblc 
cnvironmcow nandanb and rtgulatio<u. FERC would grant the requisite rue relief so that, for the most pan, 
the pipeline sulnidianc, could ruovcr •uch expenditures in their rates. For lhll rcuon, management bclkvcs 
th&!~ .,;tb applicable cnYiroomcn1al rcqu,remcnts by the intenttte pipelincs is not likely to have 1 

1111tcrial clrcct upon tbc Cc,mpa,,y's umiq, or competitive posi1ion. 

For I diKussioa c,f s;peci6c covi!OftfflCAW issues !:i>Olvia, the intcnutc pipelines. i.ncludiq estimated 
clc.&aup .,.!S associated .,;th ccnain pipeline activities. sec "Environmental" und<r .).i ana1cment's Ditcvsstoo 
llOd Aaalysls o( FUW>Cial Cooditioe md Re:suhs of Opcra11on1 and "Environmental Mane rs" in Note IS or 
NO!ca to COIQOlidaled FinaocW Statcmcots. 

WUJ..lAMS HOLDINGS OF DELAWARE, INC. (Wllllanu Holdinp) 

Willi&nu Holdulp' e11Ct1)' svblidiuic:s are engaged in uplora11on and pn,duction; natural gu gathering. 
P")C'l'fli"I nd tl'QUn& oe1iYi1ics; petroleum products transpo-nation and termlnalina; ethanol production and 
ll>IIRZtj,.: ud tac'IY commoduy maruting and tradin& and price risk m1oaiemen1 and energy linancc 
~ la addition, these: Sllbiidiarics provide a variety or otllu p,oducu and scrvitts to lite enc'I)' industry. 
W-olliams Holdiita>. cocnmunia1,ons subsid,uics otfcr data-. voice,, 111d vide-o-relatcd producu and services 
ud cusioa,a pRlltise voice and <bta equipment, ir.cludin& installation, maintenance, and intc1r:11ion, 
Ulioewidc. W-iltwns Holdin,s also has certain ocher "'luity in'VCSlm{nU. 

WD.LIAMS £NE11CY CROUP (Willlams £Mf11) 

l a 1996, Williams Holdinp rcoti1t1iud iu ene'I)' opcracions under I new!)' cmited. wholly owned 
•t · tiny, Wi!ldms E8Cfl)' Group. and began reporting such operations for tioaneial rcporti.og purposc.s oa 
tu .... ' ~ lk rounb qua-nu or 1996. 

Williamt En<ll)' is comprised of row major business uniu: E.aplontion and Producuon. Field Services, 
htroleul Sa-- ,ccs, and E8Cfl)' Marice ting and T rad1n1- Throup ilJ bu.sincss unitJ. Willia111J Enc'I)' enpgcs 
ill ~ pn:,di:ction and cxplontioa -ioitics; oatun.l ps ptbcring. processing. and treating: petroleum 
liquioclt tnnspo, 1tion and terminal scrvicc:s; ethanol production; and ""'"II>' commodny muictill& and trading. 

W'tlliams Encll)', through iu ,ubJidiaric._ owns 600 Ber or proved Mtural ps reserves located primaril), 
ia ti.. San Juan Basin or Colcnc!,o and New Mexico and owns or operates approJ<Jmltcly 11,000 miles or 
pthcnq pipelines (includiq ccnaln ~theriq IIACS ow1ICd by an allil!Ate but opcrucd by Fteld Services), 
10 ps 1teatiiia plaall. 10 ps pn,c:a:sina plants. Sl petroleum products tcnninau. and appro.<imatcly 
9,100 rnilu or liquids pipcli,,c. Plly,ical and ootioaal volumes martacd and tr.dcd by Williams Ener&Y'I 
E8Cfl)' Marut,q and Tredi~ wiit appn,llma1cd 11,011 TBtu cquivaknu in 1997. In suppon or iu power 
nwtx1ia& oc1ivitiQ. Willwns EDc1I)' ICqlltred a eos<:r>cBt><>n plant in Huktoo, Pc nns,ivania, in 1997 a nd 
abo owns I eos<:r>cration plant la -.hwcsicm New Mclico. Thc>c facili1ic.s add appn,,jmatcly t t l 
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mcpwaus ot caiacity 10 its pon/ol io. Willianu Enel'I)'. through its subsjdiarics. employs appowna1dy 2,.800 
cmplO)'CCS. 

Revenues and opcra1i111 profit ror WiUianu Enc'IY by t.uiincss uni1 an: rq,or,cd in Note ~ or Notes 10 
Con.,olidatcd Fmancial St11crncnt.S hcmn. 

A busineu cbaiption or cad, or Willi.:uru E,,ergy·s business wiit.S follows. 

EXPLORATION AND PRODUCTION 

Willianu Enc'!)', 1hrough its wholly owned subsidiary Williaim Production Com~y (Williams 
Produciion). '7"1U and opcmcs producin, na1ural gas leasehold propcnks io tbc Unucd Suncs. In addilioc,. 
Wllliams Production is actively c:xplo.;ng for oil and gu. 

Oil a,id ,o.s propeniu. & ploration and produc1ion properties :in: localed primarily in tbc Rocky 
Mountain, and Gutr Coas1 areas. Rocky Mountain properties •n: located in the San Juan Basin in New 
Mexico and Colorado, in Wyoming. and in U1ah. Gulf Coast propcrtiu include North Louisiana. 1bc Hou nu 
Emb.1ymcnt ind TraDJition :U.Oc ifl Sculbcm Louisiana. Pinnadc Ru( pl•y in Eu1 Texas, SLigo and Wilc:,n 
tttnds in South Texas, and olfshon: Gulf ot Mcrlco. 

G111 RtstJ•ws. IU o( Ottcmbcr JI, 1997. 1996, and 1995. Williams Produe1ion had proved ck•clopcd 
natunl gas reserves or 362 Ber. 323 Ber. and 292 Bel, n:spcrti•cly, iand proved undeveloped rcscrvcs at 
238 Bd, 208 Bcf, and 222 Ber, n:Scp«1ivcly. Or Williams Production'> total proved n:JCT\'CS, 89 perca,t an 
loc.akd in the San Juan Duin or Colorado an4 New Mc,uc,o. No major d.is.-ovcry or 01bcr raVOlllblc or adYcnc 
<""111 bu a-used a significant change iD cslim-atcd gas n:sc:rvcs since )cat end. 

C.Utomm and OJWraJiotrs. As of Dcccmbct 31, 1997, tbc gross and ncl ~loped leasehold K'1CS owned 
by Willi.ams PJoduaion 101alcd 268.331 and 115,728 rcspccti•cly. and ibc g,o,.s aDd net undeveloped acres 
owned "'Cn: 447,458 and 121.351 rcsp<cti .. ty. Al of such date. WilliafflJI Production owned interests in 3,113 
groa producing wells (558 nel) on iu lc:uehold lanc!s. The following ublc:s wmmsriu drilling actMry tor the 
periods indicated; 

l fflWdl, 

Oc..-elopman 
Drilled . . . . .. . .. . .. .. .. ...... . .. . . ... . .. .. ... ... .. . . 
Comp~.... . . . . . . .. . . . . . . . . . . . . . . . . . . . • . • . . . .. . . 

&piontloa 
Dn11cd . . ...... . . . . .... .... . .. . . .. .. . . . .. .. ... . . ... . 
Compktcd . •... . •• ... . . . .. .. . .. . .. • . .. ..• . .•.. . •• 

c_... .. 
0.., 

1997 •• • . •• •• • . • •• • • .• • •• • . •• •• ••• . • : • • ••• •••.• • • • •• 

1996 .. . ... .. .. . ... . .. . ·• • · · · · .. · · · · · · · · · · · · · · · • · • · · 
1995 .. .. ... . . . . . .. .. . . .. .. . .. . ... .. · · . · · · · • · · · • · • · · 

c-

198 
198 

12 
9 

Cron 
Wdb 

207 
65 
61 

..!:!.!!.. 

32.6 
JU 

4 .6 
2.8 

Ntt 
Wdh 

3S 
II 
22 

The majority or Williams Productloo,'1 gas production;. cu1T<11tly befog sold in the spot mub:1 at muu1 
pricca. Toto! net production sold during 1997. 1996, and 199S W11.S 37.1 Ber. 31.0 Bd, a.nd JO.O Bd, 
n:spcctiwcly. Tbc avcn,c production costs. incll>din, production tuca. pc:r Md or ga, produced were S.42, 
S.2J, aod S.23, in 1997, 1996. and 199S, n:spccti-,dy. The a...,..,. wcUhcad wcs price per Md was Sl.62, 
S.98, and S.8!, n:,pectr,cly, for the :same periods.. Nci producrioft ~ a.ad a-.c,ag,: proc!UC'lx,a C<»U to, 1996 
and 1995 ha¥<: been rn111cd to include net profiu ¥0l11mcs llOI pn:viow.Jy n:pcned. 

In 1993, Williams PJoduction Qlnvcycd a QC! profits intcn:st in cauin ol its pn,patics 10 the Williams 
Coal Som Gas Royalty TNlt. Williams sublcqua11!1 JOlcl T rus1 Units 10 the public in u undcnrri11cn public 
o!fcriDg. WlUi&nu Holdings owns 3,s68,79J Trus1 Umts rq,raa,1inJ 36.! pc:rcau of ouuu.nding Ullib. 
Subluntially all of the prodUEtioo 1t111'bullblc to the pn,pcnics a,n-~ 1.0 Ille Tl'IISI wu fl'Offl the FruiUiDd 
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coal formation ud ccns1itutcd eo:ol scam ps. Pniductioa information n:po<tcd hcn:in includes Williams 
Producuoa·, intcn:st in ,uch Uniu... 

flll.D SERVICES 

Willianu Eocrgy. th"""gh Willhms flcld ScMccs Gn>UJ>, Inc. and iu ,ubsidia.rics (Field Sc1'Yict1). owr,s 
and -:,cnlCS natural p> 1a1bcring.. processing. llAd tn:atint f1cilitics loca1cd in oonhwestcm New Muico, 
soulllwutc:t11 Colorado. ""'tb-.:stc.m W)OfflUII. northwcsteffl Okbboma.. liOUthwcstem Kansas. llAd 21so in 
aras oltlhon: and OftShon: in Texas aad Louisiau. F'1t.ld Scrricu also opcmcs ptbcruia facilities that uc 
o,,'DCd by Tnnsco. a.n affif1Jtcd compo.ny, and Lh.\l arc: currently regulated by the FE.RC. ID Fcbntary 1996. 
fidd 5cr,m ud Trusco filed app!ia.tiofts with FE.RC 10 spindown all o! T-·, pthcrin& raa1itics to 
fldd Scrviccs. FERC subscql.-a .ly denied Lhc n:qucst in Sep1<mbcr 1996. Field Scmccs and Tnll$CO sought 
~ in Oc1obct 1996. le Aupst 1997, Fldd Services and Tramco filed a scc:o..d n:qllCSl Co, C1ped1tcd 
trcaunau ol tbc n:hcariJi& request. FERC lus yet 10 rule on this request for n:hc.aring. 

upo,uio,, />roj«U. r,cld Services COCltinucd to expand iU opcnlioM in the pl( coasl rcpon dul'lJ1I 
1997 primarily through the Mobile Ba)' ProjccL During !he )'CV, Field Scmccs obLuncd a life-of-~ 
axnmitmen1 from SOCO Offsbotc to a,,c:bor the llCWtNction of the Field Scmc:cs' (acililia n:quin:d to 
~ r 111d procut ow lhc Outer CocllincnUI Sbdf Tbac committal = .Joog with aistini production 
from Lhc Mobile Bay area ...aJ man: 1ban adequately supply this plant. scheduled 10 bqjn opcnrioa, in early 
1999. la addition. F'odd Scrvm 1uis .equtrcd the n:mainicg SO percent intcnst in the 300 MMcfd Cameron 
Meadows pt~ o ,c pbat ia -'h Tau. has rachcd an "l""mcat 10 patlrKf in • 200 M Mdd p,ou:s.iaa 
pw11 in Lcuisia•. and 6....iizicd COIIStlVCtioo plus for a deep waicr pthc.ring line 10 Green Can)'Oft Feder:al 
Blau JI» otr Trusoo·s Soulkast l..ovisi&na pthcring system wllCtt punned capacity is apcc;tcd 10 rads 
90 MMdd ii, the foanb qm;ncr or 1991. 

C,as. ,rn-" ()p,rr.,lio,u. Faocifitics OW'DCd and/or opcntcd by F'ocld Scmc,cs COMist o( approxima1ely 
11,000 miles o( pt~ pipcfiDc:1 (il,dodi111 ccrw11 pthcring lines ow rd b)• an allilia1c but open.led by 
F~ld Scmccs). 10 p> treatiQs pbnu &nd 10 ps pro<X$Sing planu (oat <>f which is pan.i,lly owncd). The 
aar<Pl"' dally mlct capacity is appn,aima1cly 7 .9 8d r« the gathering systcmi and 6. 7 8d o! g;,s '°' the p 
pn,ccssing. tn:ating. and dcbydnbael banties. Gathering and procusi:ni =tomen haw: direct :xccu to 
inla'Statc pq,clincs. IAdudlllJ affiliated pipcbftcs. which provodc l<ttSiS lo multiple marhu. 

Dwina 1m. F,dd Scnicc ptbacd natunl p> for 296 customers. The wrai pthcrin, cwlofflcr 

accouatcd for appn,xima1dy 17 pcrt'<:111 ol tot.al pd1crcd YO!umcs. Du.nng 1997, Fidel Scmce.s procdSCd 
ow......i ps few I tow ol I lO customm. The brrcst c:usiomcr acoDW1tcd for approxima1cly 14 pcrca,t ol 1ow 
proacsacd woli,ma. No ~ a.Slomer accounted for,,_.. thu 10 pcrc,::111 of ptbcn:d « poacucd volumes.. 
Fidel Scmccs' pthcri,ig &lid pmocssing apxmcnu wi1b ~ evs1omcn an: gcncnlly lmlc-tcrm airccmcn.1> 
WWI ...... expiration dales. T'bc:sc ..,..,am "IICCUIJUIU ICCOCIOI ,.,. lbe nujoriry ol 1.bc ps p.lbr~ aad 

p,uccwd by Fidd Saviccs. 

~ Swlsria. The Collc,ow;ng table svmmariza 1athcriog. ptOCC:JSins. and aaunl p, liqm.. .ales 
......_, for t!,c periods iodicatcd. Tbc iAromution il,ch,dcs Ol)CRIQlS anribulcd to bcilirics owecd by 
JC5liattd e,uitics b<rt opcr>tcd by F'ocld ScfTiccs. including the port,on ol 1995 du""I whlcla I.be Comp>ay did 

- - sud, r.cllities: 

GS< -ua.sria (TBtu. cxccpc liqmds salc:s) : 
G&diaiq . ... .. . . .. . . ... .... . ... .. . . .. ... ... . ..... , ... 
lroctssiat . . . . . . . .. . .. . . . . . . . . . . . . . . . . . . . . . . . . • . . .. . . . . . . 
Nalllnl p> titq,,id sales ( l'llillms ot pJloM) ... .• • ••..••••••. 
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P1TROL£UM 5£RVICES 

William EIICTJ)'. 11lrousli wt.oily owned lllbsidiatic:s ia ,u Pcucio,m SeMtt> unit. owns and opcra1c:t 1 

pc1rolcwn p,oduru a:,d avdc oiJ pipclmc sy,1nn. two ethanol p,od..aian pbnu (om: of whicl, is paniaJJy 
owned). and pclrolcum prodacu 1crm1uh and p<OYiclcs ...crvka and nw\cu p,oducu rcb1cd 1bcrc10. 

Tnnuponation. A lllbsidia,y ii, the Pcuo.lcum Sn-,;ca unit. Wi11wns Pipe Lil>C Company (Willi= 
Pipe Linc). -,u and opcralCS a pttnlkvm ptOducu and audc oil pipeline sy>lrm which CO\'Cn .,, I I •«alt: 
ua a1cndia, from Otbbom.l la 1bc -th IO Nonh tbkota and Mmaaou in the north and llliDOU in the 
cast. Tbc system is opcralCd u • ~ a.mer otfcring tnn,porution and 1trminlling »cmcu on • 
-.discri..nwlo,y bat.is unda p;,bbskd wil£s.. The system tf'lllSJ""U rcbcd producu, LP-,ucs.. lube 
cxUX1cd fDd oil. and erode oil. 

Al Oca:mber 31. 1997. lhc system ur,encd 1ppnw1Mt-ly 1 .100 miles of riah1-of-way ind included 
appn11imaldy 9.100 ri.la of r·pcliJic m nricos sizes up to 16 UK~u bl dwnctct. Tbc sys1cm mcludcs 
71 p,mpina sutiolu. 23 m,1Jioo t, .. ,,..ls of >1on.c,c apedty, and ~ dcl_,,. ltrm~ The terminals are 
cqu.iJ,pcd IO dcl,..., rdocd producu ialO tul ttueb •ftd ttnk caB. The muimu.m number of bands wbicb 
lhc ll)'SICID C:aD trusport per day de pawls~ tl,c opcntmg balance .... ~ d II I pvco time bc1wcc.t1 \'&llOllS 
liCJmcftlS of the syttcm. Bcc:awc Lhc bala.occ is d J • le .. vi- the mu of pn,d\l<tt lO be abippcA! ud lilt 
dcmud lcYcls II tbc YU1!NJ dcJiray pciats. lbc euc1 c:q,aaly of lbc ll)'S' '"111 ~ be stal.-d 

An aJllialc of Willw,u Pipe L-. I capon, Ea1apriks of Tc:us, In<. t"LETl"). owm 1 31.S pc10CIII 
iataai "' Longhorn Pan""" Pipeline. LP. a joiat ....,l'l:R f«mcd io coostroc1 and c,xn1c I refined producu 
pipclr:,c from HOUSlon 10 El Pu,. rcus. nc pipdiK is apccud '° comma« operation,,,, 1991. Williams 
Pipe Lmc will dcsip. ~ -1 q,cr9 • the pipeline. and LEn bas UTC'fOC2b!y cammincd 10 contnl>u1c 

$$7., millioo ID lbc jou,1 >ell~ ia I~ 

<>,,aon111 StaJUt,c:s. Tbc opc,atiaa 11.ttma ttt forth bdow rcwc 10 lhc J>"11cm·, opcn1'°'" ror 1bc 
period& Uldicated: ,..., ·- lffl 

Sh.ipmau (1boouoda of band&): 
Rdioed prod:l,cts: 

Guolmca . .. ..... ... ............................. . I 32.428 134.296 125.060 
Disti0al cs . . . . . • . . • • . • .. . . .. . . . • • • . .. • . . . . ....... . 71.69' 68.628 61.2)8 
Analion fuda . .............. .. ..... . ............. . 10..sn 11.189 12.SlS 
LP·Gucs ............ . ...... . .................... . I 3.322 1).618 ll.lJ9 
Lube Cllll'Ktcd (lid oil . ..... ........... . ........ ... . 7,471 a.sss •.462 
Crude oil ...................................... .. . 31 "' &60 

23S.SOJ 2)9,177 ~ - -Tow Slripmcnu ......... ............. . .. . .. . 

D>.ily a>en,e (t"ol•n8da of bands) ....•.....•••.•.....•. 6'S 6SS S9S 
A ""1'11" haul (miles) . .. . . . . . . . . . . . . .. . . . . . .. . . . ....... . 2S9 2S9 269 
Band miles (milliom) ..................... ............ . 61,1)16 6 1.969 SI.JU 

Ea~ rcg,,b:riom wt di•~ 01ldc wpply p1T1Cm.1 COltlUIIIC IO alfCC1 the rc6oaia iadosuy. 
The illdusuy'1 rcpoaac IO ea•iJOA-.ul rcpbtioots ud clw,p,a 1Upply pancm.s will cbrccdy alfCCI .-ohimcs 
1111d pn,ch,as shippt.d oo tloc WJlliama Pipe Uac S)'t1an. bnioa-..w Pro<cction Ap,,cy (" EPA") 
rq,tl:aticw, dri,,c:a b)' Ille Clea Air Act. n:quin: rcbcn lo <iu. Ille ~ of (ud muu,c1urcd. A 
pipcliDc·s lbilily IO~ IO Ille dfccu of rcpbliml ud ciw.,ia,s 1>1pply petunos will dclam,. ,u &bili1y 
10 maialaia &lid apcurc - ewtC1 wres. Wi1li:uns Pipe l.icc 1w AICCCl.dully res; = led 10 cJwci:s io 
diesel rod compcmlioo I.ltd produa Apply and US odilp(a! IO IIC'W psolu,c: additM r<qutraneaU.. 

Jtcfonnula!ed suolinc rqvJat>on, brtc - ycl lipi/io•lly dccsal W"llltams Pipe Lmc. Williama Pipe Linc 
will c:on1iooc 10 ancmpc IO posirion illdf IO rcspo,>d 10 dn tac~ qd lllpply PJllmlS but Un.lOC 

pn:dic1 how full!~ cua,a ia Ille IIWUtpbcc will dcct iu market VClli. 
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Etlwnol. Williams Enc:rsr.1hroup iu wbollyo..-ncd JUbsidwy Willi,,ru EDal)" Ve111uru. 11,c. (WEV). 
k cnpgcd iD 1hc prodtK\Kln and markc1ini o( c1lw1ol. WE V ow,u and ''9CfflCS ,.,o cllunol pluu of wblc!t 
cons is 1hc pnacipal fcalsrock. Tbc Pekin. Illinois. plut. which WEV purdwcd in 199}. has u illllual 
pn,daclWID capacity ol 100 mill- p.llons of fvd-sndc and illdustnal cllw>ol and abo produc,cs >vious 
copn,d..cu.. Tb< Au,ora. Ncbrub.. pw,1 (in which WEV ow,u • 74.61 :,crccnr in1crcs1 ) bcp,, opcn1ic,,, 1n 
Nooranbcr 199S IJld hu an annial production apacily of 30 miltioft J:llo~1. WEV al.io macrkcu cctha_nol 
prodgccd by thud putKS 

l1,c Ales ¥Olvmc:s Kl f0<1h be'- inclodc ctltanol produced by third panics u "'Cit u by WEV for 1hc 
periods mdxalcd: 

'"" 
Ectbuol >Old (1bouw.ds ol pllom) .. .... . .. .... ..... . t•S.611 
Copn1d1,c1uold \ 1housuds or ioc,s) . • • • • • . . • • • • • . • . • • • .. • • 494 

119.IOO 
:m 

...!?!!.. 
S).SOO 

IS9 

Trmu1111u .,.,J Sttvicn. W',lliams Eoair. 1hn:iuah iu svbsidiaty WE\'. opcmcs pcuolcvm prodvcu 
1cnninals in 1bc W'Cltem 11.Dd 5"Ulhculcm Uniu.d S111cs and provides service, i11cludin1 pcrfomw,cc additi,,... 
ud cthaaol bkodmg.. In Scp1tmbcr 1996. WEV IICCjUmd • 4S.5 percca1 in1au1 in ciaJu petroleum producu 
tcmiliws localed in 1hc rou1hcas1 Uniled S11tca.. In 1997. these 1crminals '-led app,o~maldy I 7J millioa 
bends or :,fined prod11cu. In Occcmbcr 1997. WEV acqvin:d , terminal in Dillu. Tuu. The preu,dina 
volwnc: dau do "°' rcll«t acti'rity at llris lcmuul. 

IENERCY MARK£TINC AND TRADING 

Williams Efl<TO', rhrouJb subsidiaries. primarily Williams E11e'I)' Scmca Company and iu subsidwics 
("WESCO"). is • national Cl)Cl'C)' ~ provickr 1h11 buys, 1ells. and 1r1111poru I full 1ui1c or <nr:'I)' 

QNhU.oditxs, indll<li.a aatural ps. dc<tncity relined products. Mlllral &;IS bquids. cn,dc oil. and llqud\cd 
llllunl ps. on • ...t>olcso.ie and retail lcttl scrriq .....,. 3.$00 """'1*11«. In addition. WESCO olfc~ 1 

~hc,isi,,e &my of price-nu ~t prodl>CU aJJd Krvica and capii.l ~ 10 the diYC:n< CDC'I)' 

i&ldmlly. 

WESCO nwuts natural ps lhrouaJloul Nonh America and arc"" iu io111 \'Olumcs (physlcal and 
-.al) to an •YC:nlC ol 22.3 8d per day ia 1991. The con: of WESCO'i buullCSS 1w lflditionally been the 
Golf Coast and e»ICffl rqioes. IISiq the pipdu,c syitcrns OWDC<:I by lhc Compan), bul •lso includes 
awtctilta CN11ppnuima1cly 50 --Williams· pipcliocs. Durina 1997, appnuimucly one-third or WESCO'• 
¥Olamcs WCf'C from u.c Mid.Cc•11i11e,ru rqion. up from 10 pattal bi 1996. WESCO'• na1ural ps CIISlomcn 
mchv.lc produccn. indllStnak. local distribauon comp111ia. utilitic:i, and other nwutc~ 

Ouriaa 1997. WESCO abo ma,wcd refined prodi,cu. 1111unl au liqum aude. and liqvc6cd natural 
ps i lh toul l'Olumcs (physical aod DOCional) 1wcngiaa 1.208.2 Mbbl per day. WESCO"s 1Cq11isitioo in 1997 
ol tltc wholesale p<Op&nc business or L<vd l .av slpificully coltaoocd hs 1111vral ps liquids awl:c1u,a 
clfo 

WESCO colcrw the ~t maru1ing •nd trodina busillCU in 1996. Ounna 1997, WESCO matb:1cd 
Ll GWb pu bow (physical and -ion.I) ol dcctrici1y. 

WESCO provides pricc-ruk man.-111 KfflOCS I~ I Yaric17 or 6ftal>CW instrumatU indudi .. 
r°'"rw.. ru1urcs. 111d option and mp qrccmcnu related to Yarious CftC'I)' commodnics. Throuah iu cocf'I)" 
capilll scmcc.s.. WESCO pnmdcs pll\lClpull in bod! the UpsllQJII ud do ... mam ~ ol 1hc COC'I)' 
rndmtry with capital for cactl)"•rcl&tcd projocu includin, acquisltiocu of p~ rcscM:S and related dtillifta 
projocu 

Ounng 1997, WESCO bas conti1111cd Lo dc-,cJop iu retail CIICtl)' 1ervicca group lhrou&Ji acquis11ions and 
. ~ Ju pan ol lha1 sm1c11, WESCO acquirw U1ili1y Muagcmcn1 Corpontioa. an cncl'I)' mac,qe­
rncn1 1Cmet1 &ad 1111rltc1i111 CCNnpllly iD the ioutbcalma Uailcd S111cs, Km"I snulJ. to mickiz.cd 

1, 



commctcill, illClusln~ all<! munkipal nmomcn. WESCO lho 1w gpal • ku« ol aucat with GPU 
AdYUO<d ~IQCS IO (Clffll an alli.ancc which wi11 scm: tnVUU i:n Ml mid-AtbllbC SU1a. 

Opm,1/111 S11111stlcs. The !ollowins table aummmua opaa1iac ~ and m.u\ctlft& •-ol•ma ' "' 1bc 
pcrioch iDdicatcd: 

lffl "" ~ 
A....,. mulmina "Olumc:s ( ph)'lical and no1ian.al): 

t,la111nl ps (lkfd) .. • . . . .. • . . .. .. . .. .. .. . . . . .. .... . . .. .. :?D IS.9 10.2 
Refilled producu, natural gu liquids, cnidc (MBpd) ..... . .. . 1.208 )S.C 19 
Elc:ctria1y ( G Wb/ hr) ............. . ............ . .. ... . 63 0.5 

llopl,,1..,. Mateen 

FllldSnv/.<a. le M.ty 1994, after R"icW1ng its kpl autbonty in a Public Comment~ FERC 
determined tbal while ii retains tome rquutory jurisdictian O'ICf plhcriaa and prnccss1nr pcrfonncd by 
interstate pipelines. pipdinc-&ffiliated plhcrin& :and procusi111 cotnpanics arc oouidc its authority ul\dcr the 
Natunl Gu Act. An appclb1e coon bu affirmed FERC'i dcletffliutioD ud tbc US. Suprc.'DC Court has 
dcJllcd rcqvau ror c:uuonri. As a raolt ol lhcsc FERC decmoAs. IOfflC or the indi..tual sutu in •bid! 
r,ckl S«viccs conducts ,u ~ratiom ~~ CIOllsidcrc:d •llctller 10 impo,c 1cgulatory requirements on 
plllaiJla cotnpl.llia. K- Old.lboma. &lad Tau c:unanly rqulau pibaitls utmtic:s """S complaml 
mechanisms uDdcr •hicb tbc SUic commis.sioo nuy rao1 ... d,spu1u io¥Ohing an indivictu.t.l plhcriaa 
ananscmcnL Otbcr states may alto coasidcr wbctt,cr to lffll)OJC r<JUl>!Of)' n:quircmcn1s oa ,~lhcrit,I 
companies. 

l'ctroltvm Savka. Willi.ams Pipe U...., u aa in1CtSUIC common amcr pipeline, ii &'.Jbjcct 10 tbc 
prD'isions all<! rqulaoons o( lhc l etcnw.: C-.- Act. Vada this Act. Willwns Pipe Linc is required. 
-s oc..a 1hlJIIS, lO cwblish j,as1, rca-blc -S ~ory raJcs. io lilc ,u tariff's .;th FERC. 10 

k.cq, its records and accow,ts panuaat IO Ilic UndOf'DI s,- o/ AccooalS r.,. Oil Pipeline Cornpa,u. 10 

make annual rcporu io FERC uod 10 wbmit '° nm,•e>tioe o/ iu ~ by !be audu staff or FERC. 
Autbority 10 rcsuJatc nia. rJlippiq rolc:J, ud otlicr in,aic:a aad to prao ib: dqnciatiotl ratcS for com,­
ankr pipcliacs is cu.tciscd by FEllC. nc Dq,a iwww1 d T ru,p,n;auaa. u ..,lhcrw,d by the I 99S Pipeline 
Salcty Ruutboriutica Act. is lie c ,;,p, udlcriry for aac, 21C liqa>th ppclma.. Williams Pipe Li..: is 
UIO suti;<a 10 the pn,•mcm o/ HIDS siatc laWl applicable k> iecJUWc p,pcli ..... 

On Oa:anbcr 31. 1919, a me ap. w-.::11 ra,,IM,d frcm • xntcm,c,,1 wnb ~ wppcn. cl!'mivdy 
frccz:iac Wifliuu Pipe Lii,c's rwJa r« tbc pm icw ~ ,.-s. a:p,cd. W".U..- Pipe lil!c filed a mi.led llrifl' 
oa Jeaaa,y 16. 1990. -i1ll FERC -S t11c mu mmcn:,. • Tbc um! 1iC1 a11 •VU<IIC iDC:r'aK in ratca of 
11 pc,ulll ..., aublis.hcd ..... iec:cnti>u ad p<>,>CibGIW DIC ddcounts. Ccnain sbippm OIi the 
W'~ Pipe LiDc sysicm and a..._... .. pipdiK curic:r 6lcd p,oc.csu .;th Ff.RC alqin11h11 tbc tcYiscd 
ralCS arc DOt jUS1 ad .._bk Md arc aal:nfdy discrimieaio,y. Will.ams Pipe Lmc cJcctcd 10 bi!UJCatc 

tbia po 1iac ia accardw:c with tllC tbca-c:\lmal FE.RC poficy. P1lasc' I cl FERC's bifwutcd poc rfi-s 
pooidu a curic:r the ewonunil)' 1e> justify its rua a,,d rate >UllCtllrc by clcmorutn.11111 11>11 its nwteu arc 
WOfbbly compctitil"C.. Aa7 iuucs uaraolvaf ia Pllasc I rc,q:ai,c caot ,-.6aucc, 10 Plwc II . 

FERC's Prcsidi111 J udsc issued the h,itial Dre_. in Plwc II oe May 29. 1996. The Judr< ruled that 
W',llwns P,pc Linc (,riled IO *-ttaic 1ba1 the n.t.cs al issue lot the I? less competit1•"C marws •= just 
aad re:uoublc aad tbs1 Williams Pipe LiDc m11J1 roll bad lbcs rates so prc-1990 kl"Cls and pay refunds wn.~ 
interest lo !u shippers. The lailial OccisiOfl bdd 1h11 Willmm Pipe Liac's, iac!Mdlial rates must be judicd oe 
lhc basis o/ cost aJlocatiocs.. allhct;igl, Wil~ Pipe Lis,c "' p>CII DO ~c of Ibis partic:ub.r basis o/ 
judsmcat &Ad 1hc Om,missio<, cxprasly declined 10 ..tc,pc l*li IUIDdmb in iu ()pi,,- No.. 391. Mora,va, 
lhc Commissioe dui6cd iu liaal order io Phuc l (Opinion t,lo.. 391-A) by iuu.., lut Williams Pipe Liac 
was - ,cqulrcd lo dclclld Its ra1cs with cc»I alloc:atiau. Prinwriy m lhi, buo. Wilhams Pipe Lmc -,lit • 
m-icw ol 1hc laitial 0cc:u- by lhc Ml Oxnmissica by .... a brief oe a.crpt-.. m Jnc 21, 1996. T1lc 
rc-rw:w o/ the Pbw II I lrilial ~ is pcodiJII be'- 1k Commissioe sad ~ sh,ppa''s appeal ol lbc Plwc I 
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ofda In the Un11cd States Coun ot AJ)9Qis r« the Distric1 or Columbia C"m:vn 1w b«n auycd pendina the 
compl<tion o( Phase II. William, Pipe Linc ii noc rcq,.,iml lo comply whh 1hc Initial Dccis:ion in Pbaie II 
p,- 10 the Commiu io,,s issuance or a Ii:,~ ord<r. Winianu Pipe Linc contill1'CS 10 bcl,c,,e -11 its rcvixd 
wi!fJ will ulumatcly be (ow,d lawful Sec Note I g or NOies 10 Contolld..tcd rtnlJICttl StalCfflCIIU. 

Eanr:, /Jorlu1iJt1 allll Troduq M....,._.., belie-cs th.II WESCO"s ac11¥itics arc CJOOdtlctcd in 
, .,bltanlial c:ocnpliaac,: with the mul<ctin& affiliaac rules ot FERC Order 497. Order 497 impoocs ccnain 
nondiscrir 'llhoa. duclosarc. and ~ratloft RqUircmcnu upon in1cnu1e iun,ral ps pipchncs with rtS9Cct 
10 tlacir u 1un.l ps tradffla affihatcs. WFSCO has tu.en llcps 10 <IIJW'C at docs noc sh.In: cmplO)'eCS with 
~liatcd iaicnu1c aan,ral ps pipelines and docs llOI rc«m: inronn.ation from svc:h affit~,cs tlui1 is noc .a1ao 
a, aibblc to ll~lcd a.atural ps trading COfflpu,c:s. 

EK,.-t,,,, a,ul l'rodwuon .. Vi'illi•ms EIIC'I)'"• ~tioa and produc:1ion unh competes with a wide 
,·uic1y or indcpcndcn1 pn,duccn .u well .u intCJTllCd oil and p compuic:s r« maruu r« its production. 

Fidl ~ Williams EJICf'I)' compc1CI r« ptbc,,.. -S procasiag bvsincss with intcmato and 
intraswc pipdina.. producxra, and iodcpa,dcat plbcrcn and proca.aors. N..._,.._ bcton impact any v,u 
~ ·, dloocc o1 a ~ « proc:csma oc:rviccs po, iclCI. iachodi.. I'll<. term. tir:nclincss or -n 
C ~UOid, pRUllft obf,ptioo1, a.cl the wiJlina,,css o/ the pnMdct 10 process (Of dthct a fee Of (Of roqujds 
ulcea~ 

l'rnol,,_, ~ Willams Enaa,', petroleum ~ O!)«llioes arc subject IO competition bcau.tc 
\\'illiH. Pipe Uec opcntcS witllovt the ptDUCtioa or a rcdcnl ccnilicato ol pob6c coaYC11icacc atwl bl.Cwliry 
tha1 __.t pcdlldt otl>a cauuu rrocn pro,,iding lite ,cmc:c in iu arca ot opcnlioas. Funllcr. W1Ul1ms Pipe 
Li11e tmlSI plaa.. opcftlO aad oompc1e wilbout the open.ting stability inbcftat ;,, a broed base or c:onlrld1lally 

obliptcd « _,~ .,.._ Became W-,llQms Pipe l ine ii a coma,oa """"''· iu sllippcra need ocily 
- IJlc , ; rm:au ect fortk ia iu published tarilr1 in ordc: 10 anil them :Iva or the lnASpOfUllon 
..,....;.:... oO'crcd by w-.asaa. Pipe lac.. 

~ emu f,-, oclia pipcliJICS. rcfu.cna, batSC tnllic, rail..,. and tank trucks. Competition is 
aff'coal by tndcs ol pn,dDa, or cndc oil bet...,.. rc:6acriu th.It hsw,: access to tbc SJllCffl ud by trades 
anioaa bnil.cn.. tnd:n Md Cllhcn wt.o .-1.ol prodl>CU.. S uch trades can result an the d,w,:n;on from the 
\\'il&tm Pip; Liac J)'ltCCI of >Olumc lhaJ mipt ocllerwilc be ln,uponcd on the s)'Sloti\.. Shorter. IQ.er 
=IIC lwals _,. abo rc:sah (ram ~ ~ Williams PlpC llDc also i, cxpalCd to inlfffucl COfflP,:lition 
•locm,J aa <*'17 r .... sllippcd by a liq,rids popchnc. such as hcatin& ,~1. ii rcpuccd by a ronn noc 
uaasponed by a liq,.,ids pipe -.c. IIUCh u dcctridty « utural ps. Wb ilc W il!Qm, Pipe line (-, 
co,apctilioa Crom a nticl)' ol -rcc:s thtoua),out iu mart:ctina an::u, the priocipal competition is ocher 
ptpdiaa. A 1111mbcr or pipeline systtms, competin& on a bf'oad ruse or price ud scmcc kwcls. prowidc 
transp,natio,I ~ IO Yuiow arcu tc1"'Cd by tbc S)'ltcm. Tbc pctP1ok CXJOUlNCUOft of 11dchtioul compcti111 
roduas « crude ail pipclixs.. rmftt'IKlm or crude ail or natural ps pipdir.cs to prod11ru 1ranspona1ioa. 
c~ In rc6Jliac capeciry. rc611CJJ dosinp. ebanac• in the avaibbility or crude oil to rdincrics localed in its 
nwtc1Jac asu, « w ,atioo Del .-we- dforts by fad ooe.uamcn _, adt'fflCly all'<Q the .alumcs 
aYWblc f« ~ by Willi.ulu Pipe UllC. 

W"allia,:ns Eaag(1 ctllaaol .,atioos COIDpck DI local. .q;o.w. nd utiaul fuel additi¥c mub:u witb 
- Luic ethanol producer, nomcroas Jffl&lla oslwlol pn,ducon. and ocher fuel adcfoivc pn,duccra. welt as 
roAatrics. 

E,.,...,,. M~ ond T""6ttf. William, £Mrsy's cnc'I)' martuins md 1r1din1 operations din:ctly 
c-.,cte with WI" · ii, Pd cot <*11>' awhtcn, ~ ~ICS of rqublcd pipelines lftd utilities. 
clca:tic wh, • al.-., ud n:uibs. aad oatural gas produccn. TI.c fuw,cial tr:adin, busincas competca with 
... · Ila <IWl!'-baxd compa,,ica olrcnog simlw scMOcS aa weU u cawo bn>kctaao houses. This lcod ot 
~ .-ttibutcS to a businc:ss Cftriroameat or couuat pnc:UIJ IDd r,u,ijo p,cssu~ 
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~., l'ropntJ 

The imjority ol Wil!Rms E11er1fs OW11rtlltip interuu i11 uplontion lll<l produ<:tioo l'fO!)Crtics arc held 
as WOftiq i,,Jercsu iD ail -i ps kncbolds. 

Williams Eiiav·s p~ Gd proccsstnl £1Ci.litics arc owned in fee. Gathmnr sy>tems uc coiutructed 
:wl n,.ai,,t&izxd purm,1110 riJb~·••y. cascmcn1.1. ~m" U. lia:nvs. and camenu on ud KrOSS propntics 
-....S by otllcn. The comp,=or sutions ud ps proccuing ud ltati"'* facilities an: loated in wbolc ot in 
pen OD bDCb aw1ICd by sobsidiarics ol Wilrwns Enngy o, on sites hdd uJldcr lases o, prnniu iuucd ot 
apposed by public authorities. 

Williams Enagy'1 pctrolc:um pipdir>c JySU:m is ow1lCd ii, fee. Howenr, a subm.ntial portioG of the 
s:,ucm is cp:ntcd. ~ IJ>d mainwncd puau.u,t to rigln.s-of • ...,,y, cascmcnu. pcrmiu. liccl'ISCS, ot 
CIXISCflU OD ud across propcruc:s ......i by otbcn. The terminals.. pump sutioos, and all other Caalitics of the 
system en locat.cd <0 bDds OWDC<I in fee ot DD bods held under long-1cnn la,cs, pcrmiu. o, contracu. 
~ll'ICllt bc.lit.-cs tl,,u tbe system is ii, s,,c:h a a,oc!itiOD ai,d maintaillCd io such a manner that it is I 
9dcqaa1e aod suffician fo, Ille ccc,dac1 ol bosiDcss. 

Tbc primuy uscu ol Wi1Jium E.oagfs nxrgy marhw,g and \ t>di11g uiu1 an: iu term cootracu, 

1 employees.. ud rclaled sysiems Md k I bn ok,p::aJ SISJll)Olt. 

~Mattas 

Willwns EflCtl7 is mbjcct 10 nrious fcdcnl.. st:uc. a.nd loa!I b-.s 2nd rciut"' ~ ,datiQS 10 
.,..;tor11DCDW quality conll'OI. Mera: meet bcSe,.cs 1hat Williams Eiacrgy's op,rations an: in substaotial 
comp!iaoce 'lrith ~ ettnroemc:ctaJ lcpl n:quimnaits. M1Ngcmco1 apecu tha1 r:omplianc:c with iuch 
ciiniq cnruoamc:ow lcpl requin.mwis ..,11 DOI hue a material 3d•= cll'ect on the capital C1J)Clldinuu . 
-..inas, a.od c::ompctiti'IC positioo d Williams Enc:ru. 

The EPA bu named Williams Pipe Linc as a potaniaUy 1Upomiblc party as defined ic Section 107(a) 
ol the Cacnprchauiwc Environmental Response, Compcasation. and Liability Act. (o, a silt in Sioux Falb. 
South l>uou.. The EPA plaad this site on lhc National Priorities List iii Jilly 1990. lo April 1991, Williams 
Pipe Linc &Dd the EPA accvted III admiAislratj.,. coascna order llndcr 'Wlricb Willi&tn$ Pipe Linc agreed 10 
condoa a rcmcdw irnatiption and fcu,"bility 5tucly (er lM she. The EP A issued iu "No Acion" Record al 
Dcdsicia in 1994, ca,dodlnt thal thc::rc wcn DO ~ buards as:s«iatcd ,rith the sl:c subjc<:t to two 
additional ,an af ~1orina (o, uxaic in cmaia cxistina mooi1orin1 -11s. Williams Pipe LiDC c:omplc1cd 
~1oring ia the second q,z1ttcr at 1997 and us submiucd a report of remits to 1Ju: EPA. Managcmcna 
bclie>u oa lignificant additional capa,ditwes will x rap,ircd fer io~tioa and follaw-up II tbis she. 

WJWAMS COMMUNICATIONS CROUP, INC. (Willlaas Commaula1io111) 

As af P«:cmbcr JI, 1997, Wifliams Communications bu o,pniud iu apcrating compaw inao llucc 
business units: Solutiooa. wtlich P'"'idc:s CUSlOlma-pranisc ..,.cc and dau equipment. includfog installuioo, 
in,qntioo. ud maintcllllnoe; Nc.....,.t. wtiicb operates lllc Comp;any'a fiba optic l!C1WOfk: and Applicatioas, 
which pn)Yidcs video scmecs and OOrtr multimedia 1CMCtS (o, 111< bl'oadeast industry: adffftising dlstnou-
1ion; business ldcvmon apptiatiom: ud audio- ud v;ci" e>11fcrcnci,q KMCCS ud cnlwi<:,cd (taimilc 
scniccs for butiJICS21. Maaa,emcai bcliewcs thal I.be ocw llnlCIUTC will better position i1 to pnrndc tocal 
enterprise 11erwort solutions ud superior QIS!omc, ,cma:. Ja addition. ~matl belincs ahis structure 
,rill faciliutc a,owth and di~tion wbik rca,gniiiq the con"C.1,aa of cu11omcrs. cwuu aod produd 
olferin,s ol its comm1u,ia1ms entities. la Canad• Soluticns opcnlcs through i1S sublidiary, WirTd 
Communicatiocu (Canada), foe. ID late 1997, Williams Commonieatioas :uina,u,ccd plans ta scD its prodve1 
aod c:on1co1 1.raini11g semecs busincu. Willwns Lcaniiog Nctwarlt. loc. Sec Note 6 ol Noccs 10 COIUOlid&tcd 
Financial S111cmcn11. 

Williams Communieatx,ns and iu sut,s;dw;cs .....-n 111 approumoady 11,000-mile communlc:atlom 
nc1wort ('lri1h an addilionll 21.000-route miles pl.uiDCd or u1'da constnictioo), mma.i.. I SS ollia:s primarily 
aaoa N0r1h Amcri<a bu1 abo in Lao.doo. Sin~. and AuJiralia. servia 1ppmxiim1ely I )),000 c:us1omcr 
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Iha with appraxlm11cJy 11 million cuJtomcr pons. la ldditioa, W-dliams Commuaiatiom - QI' gpp..., 
liorc t~ i11 tbc United S111cs 1.11d 1w ripts to capacity oa domestic and intcrnatioaal wcnltc 
lnASpO<ldcn. Willi2.fflS CommunicatioM employed appnwll'Ukly 8,000 emplo)'ccs u ol Orcembcr JI, 1997. 

Comolida1cd m"CftUC$ by busillCU unit &ad opcrati111 pn,li1/los.s (or WiDiams Comm.aicatioas were u 
follc,w,s (or 1997 (dollan 1ft millions): 

RC1'C>ues: 
Solutions ... . ..... , ...... . ......................... , •.•• , 
Network ..................... . ... . .................... .. 
A~l!°l!O" .......... .... ........ .. ..................... . 
Elimi11&1-S ............. . .. . ... .. ... . ............ . ... .. 

Tow ................................. ... .. ... ....... .. 

Sl,206.S 
43.0 

222.,1 
(26.6) 

Sl ,44S.J 

()pcnti4& km .......... .... .. ........... ................... S (SS.7) 

The: =ucs ror tbc Solutions busmcu nit iacludc .,..1y ciaht moaths ol rcorcnucs iuulllng rrom the 
,....u, wi,id, Is diic,iucd below, with Nottcl Communialioos Systems, Inc.. dfcctiorc April }O, 1997. The 
~ laa iadudd SC9.I million in fount, 'I"*"~ dw-ga rdllcd 10 lhe lft"ICIU'ly DOl.cd clcdsion ID •II 
ti.t karaiaa C-lt:DI bllsiJICU and tbc wri1e-clown of USCU and the dcorclopmcal - tsm•ltd with c,cnaia 
ad xd wiarices 

soumoNS 
n. Sohtlioes Wlil ol Williams Commwcatioas P""idcs dall, ¥Oicc and \'idco commuaicatlons pn,duds 

Md~ to CIISlolncn in the United States and Canada. la April 1997. Williams Communicalioes 91C1pC1 
itJ wllolly oa'DCd 111blidiaty. Williams T~munic:ations S)'lteffll, Inc.. wi1h Nottcl Camm11niaitioa1 
S)'IWIIJ lee.. •hldi,.... a wholly OWO<d suboidwy or Northcnl TcJccoa,, l nc.. (Nor1hcn, Tdccotn). Williams 
C-aic:aticw lloldl • 70 percent in1crcs1 in the newly [om,cd entity, WillWN Communicadom Solutioas. 
UC (WC:S}. NO<t!,cna Tdccoc:t OWN tbc rcmainina JO pcrcc,u. Thii ll'ICIJCf cll'cct1vdy doubkd tloc size or 
Williun CoaunUJUCalioas Solotions. Cmtomcr pmnix and IICIWOR tolu tioat Ol)CRIIOAA 

Willwns c-m .... 1ca1iollS, lhtousb subcidiarics indudinJ WCS. tcncs iu el&J'.omcn thruuah mun: lhan 
120 Aks ud ,cr,lcc locatloas throupout the United Slat.co. oorcr 6.000 employus and Dftl 2.200 IAodcd 
ICfflCC w,:Mdcs WC:S ~ DIOR IMII 2JOO lecllnlci&al liid man: than, ?00 uJcs 11:pruclltaliYCS :and "")cs 

1111PPOf1 pawl to - a cssimatcd lll.000 c:ommacW. ,~mental ud iastitubOUI CIUl""1Ct sile1. 
WCS's CIIIINXr bat< _.,.. [ram hrsc, publlcly,held corporations and the (edcnl IO"Cfflmc.tll to rma1I 
~Clllilia.. 

W<-, ..ll'cn its cus1omcn a r..u array ol data. mllltimcdia.. ¥oicc ud Yidco IICIWOR mtcn:onllCCI pn,dl,cls 
iee Mis .._i by s,ucsn (rc:Derally de 1ip cd (or ¥Oicc applical~ wnh (ewer than 100 lines). priYatc 
lnrdacblr (PBX}~ (scixmlydcsipd (or voice applicalioas with~ tlwl IOOliac,), "°'" 
p . C .,.._. ielcrxtiorc woicc ,cspMIC 1)'11tms, at;.JCMtic all d'IW!butioo appllca1iollS, c:all - 1ll· 

Miil lJ*ml. ~ ~ ud ...,.._.t t)'Jtcms, dat.top .;dco. ra,ncn, chu..cJ bmiks. iDt•lli&ait 
li.tll _, cablil.,.. WCS"s Xl"lica abo iKludc 1hc dcsip. conllsunllol, and wtallatioe ol voice ud data 
ataoiL Md caD ccaun -i .- inuaacm,ca1 or CIISIOmcn' ldtcamm11Aia1ioos opcn1iacs ud facilltics.. 
Wes'- N&lioml Tccmical ~ Caster prondc:a customcn with oa-liac order cauy aad IIO;lblc rcpa11i., 
-m. achw:ed ledluc:ol ISSlflllCI' ..t lraiain&, Oll,cr scmcc capal,il,tics iftdudc Local Arca llktwcri: 
..i PBX - ._...., ud IOU rtmld ddectioo. 
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Opo-olilltf Sudma. 1\e roD--, table ""'ffl>&Na 1bt ruuhs of opcraticm ror Willia.Gu Commuim:a­
tions So111ticm r« iJoc periods m«fw:s,..., (dollan uc1 pons ur millioas) : 

"" ~ lffl 

Re'fe!IIICS •••••••. •.. •....•••. •••••• •. •••..•..•.•..•..... .. . SI .206..S S568.I S494.9 
Pc=niagc ol ,c,,cmacs by t)l'C ol xma:: 

N= IYS'= Ab . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ... . .... . . 
S)'Jkm modi6ations ..... .. ..•......• .• ...•...... .. ..... . . 
Mailncanc,c . •.• .. ••..•.. ... . .. •. .. . . •.. . . .............. . 
Otbct . . . • • . .. ....... .......... .. .•..•..... . .•.......•.. 

8acldos . . . . . . . . . . . . . . . . . . . . . . .. . . . . . . . . . . . . . . . . . . . . . . . . . . s 
Toul pons. . . . . . . . . . . . • • . . ..•.•.. . .... . .............•... .. 

SN. 
28 
19 

I 
202.S 

11.0 

4()11, 34~ 
34 36 
2A 2S 
2 2 

Sll2.2 s a:.o 
S.I ... 7 

A pcn is ddulcd as 11 clectrcaic address rc:sidcnt in a c:u.s1omcr's 111X or lr.cy system 1h11 supporu a 
SlaUOQ, !Nnk, « data port. 

Jn 1997. WCS clc:ri-...d r,,prl)ldma1dy <47.S pa,:cnt o( iu rc-.cnucs from ii.I existing customa bac and 
approximately S2.2 pcnznl from the we ol - 1deco<nm1;111x:atiocu syilcnu. WCS's Ihm: LaJJC$l sups,ticn 
accow,tcd for ..,,...uxunardy 86 pcm:1 olc:quipcnc,,t sold iD 1997. A linp: manufactwcr, Nonbtm Tclccom, 
supplied 73 pcrca,t of all eqwpmcal fCld. I• im cac., WCS is the large,;t indepcnckut dlsin'bcnor in lhc: 
U11itcd S1:11cs o( certain of this compaa,y's producu. Abacn 63 pa,:c111 of WCS's acti"" cwtomu but coaslsu 
ol Ibis manwactun:r's prod-acu. Tbc diwibotioa qicctXIClll with this supplier is scbcdultd to al)iR at lhc: cod 
ol 2000. Manaccmcot bcl)cwQ 1hcrc is mieinut ritlt as to 1bc 1Ya1abillty or pn,ducu rrom RlpplJcu. 

TIie ~ uit ol Williams Ccmmnicariou on:s ud opcnlcs an appnruma1dy 11.()0l).rooic mile 
•·· licas DC:!-'. wllicb is ruiriclat IO -11).media applicalions, and is cuma1ly coasuuaiog a:n 

WCltlic:loed 11ttwal tilJIII • 1.600 mile - !nm Hoastm to WashUlglOC. O.C. in proaiolty IO pipdu,c 
~..-ay .-'DCd by a sffilircd CM ; y. Williama Communic:atioos Inc.. a s.tbsldiuy o/ Willianl5 
0-m ' • · •, us calaed ialo • nde cc ... - will, IXC Commuicuiol:s uDdc:r wilicb it wW 
p,,ride lXC C 11 n eie •ricm ripes "' .., dartc fiber aJaac !Joe Homt-•~Washillctclll, D.C. rooate 11911 
obbb risbll IO 111t dadt 6bc:r aJaac a 4,500 il toU1c 11'11111 las AJlldcs to l',lc, Y ed. wllir:b DCC 
~ is cmutrw:liac- I• l'lcficioe, Williams Commwacatiorns, Inc. aloo owas ao iDtCftSI iir, a joial 
- c:wstJoaims. 1.(,0C).ldilc 6bcr opcic llttwort. ... roalie cu:rxctms PonlaAd. Sa.It La.kc ary, u11 i.. 
Vqa. will! e dark fiber .tjicwal c WI 5 £ IJoc iid-t 10 l..m .... Jes. W'llli Iliac CGISlnldioa projccU 
eed dart fiber 4JCLIDUil$ ...... ocllo s,n,;.,cu. Willwm ~ Inc. &11ticipala ~ ... le,000-
IOOle mik 6l)a opcic NIWOfk io operatioa ti, d,c a,d fl 1991. ~ Commaicuiaas. Inc. llas abc, sipcd 
ao 41 ecmcat to acquire a )jC).milc fiber 11ttwcwt io Florida wt ptgs to aiaslrDCt addilioul &bet IO ecmllCCI 
!be flarida ..ctwcwlc '° its aii:tiaa etwcwlc ia tl,c ~ Uni'lc:d Stal.Cl, ud 10 - a r,cw fiba­
roa&e • I.be Miclw::slcn, Uaiaed Swcs froa, Oicaco wcs.wanl. Tbt Nctwllric uni1 has oltim&le plam far a 
)2,000-n,mc ale ..ct wcwt. • 

\JpaD lK ~ fl lbc - Wiij)Clc ¥<CuXal ,dated lo the Compuy $ 1995 Ale of its IICl-'Ori: 
~ cpa-atioes oa .balwy S. 1991, v.m.-Cwn-nkatioes llllnOll1ICCd that it wu rc-cataillg th.c loaa­
_._ _aiatiom-':ct as e -.rllolaalc p<Mda o( ldc:a>mlllwucatiom "'1Viccs end !sad cnicrcd ia10 
a '->ar, -"iari!lioe dollar ii£1CCW..I -id, U S WEST Comnnuucatiaas Grocip IO pro-Mc wtioksale 
savbs lllias its 6tiu opcic ..awai:. WiDiasm C..U,.o, · ,;. • • llu llso c:alffl:d illto an ag,ccamu wilh 
c-tric NctloCft Co.]IOiilUOW to p,,ride -..llt:1:nlc c:ornnmeic:ations scmocs. 

0v.-.. 19'7. Williaau c..un...iatiaas -,..ut Criricel Tc:dudopcs, Inc.. a pr"'1:uioul scmm 
.......,..,. daiums -- '""" iaiqratiaa, •• A£ . C. bu,1di,ra imp,trnaatm,. and maiollinina l&tJc-,-scale 
~ a · rmira . t" •• s,stans. la adcf'tioa, Williams~ acquiral 1 12.S pcn:,t'R1 intc:tUI in 
C-lric Hflacd Carpon,iiaa. & powida d I_,_ jll"DIOCDl--bas;d ii<.IWCWkn.c scmca f« l,a&inca ad 
c,aa--,,c -,hu, 
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Al'PUCATIOSS 
.. ,.,,. 

v.,.... aa ollDICOlpomed busmcu wait d Willimu Communiatiocs.. Inc . otrcn broadcut-qua!ity 
ldc•is:lou aad multimedia umsmilsion ~ utioowo: by lnCAlU ol Network' s 11.000-milc multlmccfui 
~ Ii"" satclhtc upl,At/t 'Wftl1nk rxilit.ia wf u1elli1e apacity oo )0 uaASpOOdcn. Vy,,,. .,..,.. Sl 
~ ,~ caiacn. ~ ulc:s aad oawx lonticws m tlic Umtcd Swcs, aad ukJ and scmcc offica bi 
l.oedoa. S..,aporc. wf Aosualia. Vyn primarily .-,.ides badcha11I or poiiu-l<>-j)Ollll ttaasmrssicla or sports. 
- 811d atlla ~ bctwccu two Ot man: a.stoma lontioou. W"itb utdlilc racilitirs Vy,r& pcooidcs 
paim-lO-tlluhipow in•smiss- fCl'\'x:c. Vyn"s cuuomcn iodaclc all ol lhc nujcr bftJedc:u1 atld cable 
-a-b. VJ"lL is abo <..-.,d ia the basiecss ol adYUtisio, dislnb<ltion aod is UJ)lotiai orbcr multimedia 

eic:ecioe opportaaiba.. 

v,~ - lour ldcparu (mdlldiaa uldlik canh su1ion Caalttta) located near /\twit&. Dea-rcr. Los 
NCdcs, Mid New Ycd., ud opcntcs a 6flh tckpon i.o Kamas City. V'f"• also- UKU (o, lhc disu'lwtioo 
c/ ldmaoa ~ wt.id, pnwidc COftllCC'linty and prcs<DCC in moR: t!w, SS0 tdcvisloc, bniadcasl 
IWiam 11-.d tlic -.any. 

Qobal Accal. olrcn -~, nd , o (cn:DOJIC. a»ehocoa(aa,cio~ and cnha.ocal facsimile JCrvica 
• -9 &Ii ""sic pai,,t to mull>-pOi,,1 t,,,siz:r: ~ ,a,,ica. Global A, us eaahlcs W"alli.anu Conunooi­
Ql:iam IO pnwidc onlOalCn .,.t, ~ mcdi2 coel'Cf'C11CC. bnnp,a "'Cethct ,-oicc, \'idc;o aad faoimllc 
b7' ablimc W-dlwm Coaunuacatlom's aiwaa 6bcr~ic: ud Akllilc scmccs. 

I• Man:11 1997. (;1ol)aJ Access ac,qo,tted S11cUi1c Mn a u ...... 1. Inc.. • U.S.-ba.:,:,d S11.Cllitc intqnt.or ror 
, • N tdt•~ appl,alioa, ia- loog drstw>c icanu.,,_ aad -i,en1c COffifflllllatiom.. 

la Dcccml,c:r 1996. Will&a,ns Corrum,aie-anoos .._.need 1he formatioft or Tbc Buainc:u Claund. a 
joiM 9'C&llltC wilJi Ille f'llblie 8roadc:asl ~ (PBS). io atibzc lolcffle1. •.S.0--<kmud. 6ba-·opoc: I.lid 
--..C ledoaolopc:s IO bt-. pn,lcssiotw dc""""""'"I ud traw11S Stmccs IO Ille besinar COC!lllUlml)'. 

tt,pla(OIJ ~ 

The: eq,,ipmc:al WCS aclls must m:ct the rcquiruncnu ol Pan 61 ol Ille Feder>! Communic:al;.,.,,, 
C-,m~ (FCC) rules sc-mina the ~uipma,1 rq:,stntioa. bbclin& and cocu,cctJOn or eouipmc:111 10 

tdq,hooc Ktworb. WCS rc:lics on the cquipmc,11 11UA11fact1lrc:n" complw,c:c with these rc:quirc:mcnu foe its 
OWII c:ompliaocc rc:prdms tbc equipment it dutnb<IICS. Tbcst rc:platioes ha"" l mtolmaJ impact 00 WCS·a 
apcntioos. 

WIiiiams Commuoic:atioos. h,c .. is subject 10 rCC rqubticws as c:om..- cameo with rc:prd to c:crtain 
ol tbar tmumusion scrvia:s and arc subj«t 10 the b ... ol c:cn.am 1Wcs Softmtn& pablic: utilitiu. An FCC 
nilcinakilla ,,, dnniutc domestic. c:ommoo camcr tariff's 1w bun ,11ycd pending judlcul rc:vicw. In the 
hitcrim. tb< FCC is rc:quiruii such canicn to opcntc uodct tnditioftal will' rub. Opcnti.>ns or in1ruu1c: 
miao,,. c:ommtu1icaliocls. satdhtc c:anh stations ud certain othCt related truumwion facilities arc: also 
subjc,:1 t.o FCC lio<ftSinc abd other rq,,latioos. Tbcsc rc:pbtiolls do DOI sipi6antly imp.IC! Williams 
Commu11iations, lnc.."s opcntlo,u.. In 1997. the FCC bcpn impkmailttioo ol the Ua1""1UI Sc:vice Fund 
COIUcmpwcd ia Ille T dccocnmullicalJOCS Ac:t ol 1996. Williams Communicatiocs.. IJ>c. iJ required to 
contribute to this (uod bucd ui- eauia tt¥'Cnucs. Altliouah Williams Communicatiocu. lac. iJltcllds to pus 
oa ~ c:lwgcs io iu a,stomen, FCC ruhnp raise qucstioN abou1 the ript or coa,paolcs li4 Williams 
Commnnicarions, I.e.. &o do ao. 

c:-,.tltiN 

WCS us maoy compc1i1on ,..,,,;.., from LIIC<fll TcchnoloJic:s aad the Rcalonal Bell Opcriuin1 
C-ompuia to small iadmdnally--,,al companies that sc:U aad sa,,;c,c cwtomcr premise equipment. 
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Coa,pc1it,an i.act.k · 11w icn cq,npa,au c,ompanb1c or idc-:stial to 1b.a1 scld by WCS. Then: art 

rirtully ao barricn to carry - IMS ...tct. 

Yyn·s .;dieoacl _b. Ii• 111 "'opc:nriou compctt primmlywub C'<Jfflpairics off'cruoc •oor 
-~ u · •• tcmCZS by IIIClLU ol sa:ldlilc (aalrtics and 10 • kucr dcrrcc with compuics «rerT.1 
1rusmissioa IC:MCd Yia UUCJo-an: Cacilitics o, 6hcr.q,cit able. 

N«wood: bas ci~ a,,,q,ctition fl'Cffl 1 ,wmbcT ol larpc •dl-cstablishcd intcrac~ canicn. IOfflC 

will, C11alSPt i bcr .... acrwon.; ~ Olbcr amc-n .,.. _..,,,. o, iu-,, ;,I.am 10 COllSU1>C1 - 6hcr 
oplic IIC1warb or art csubli:sl,~ 11e1~"'1fb ba,a! oo dult 6hcr ,ipts 0<>tamcd from fac:iboc$.lwcd amen. 

Fedcnl tclcc:ommtanicatioos rdorm lqjsbU OG cmctal in februa,y 1996 is ±:,qp, ~ to iacrealC 
competition both ill the loag disuncc mart.ct lUld local o r.twice muht by "Jl'•flaatly h~ cam:,,t 
rc:s:tricl.- oa IIWffl entry. 111 paruaabt, the kMisbtioft c.u.blisba proccclu,u puminiaa R.,.....i Bell 
0pmt;., C.-paaics to proridc f0111 distu« savica iedlldiDJ. but DOC limited to. .;.i.., trtesmiwoo 
ICfflC!tl. ...i,;.a IO arum restrictions ud C'GDC!itioas pu:cc:dUlL M«-"U, ckctric: - p:, atilities my 
P"",dc tdtrmmtll~ scrviccs, mdudmg IOIII chstace scmccs. tbn,uJh sq,ante 111blidiarics.. Tlic 
kpbtiOG also calls ror cbmiaa ,_ o( ltdcnl tariff' fihq rcquarcmcflts and rduation ol rcpbtica .,..., 
ccml!QI arric:n.. At this time. r,,..,, ... ucat ~ ~ the impact web lcpsluioo nuy II.a-,, oa the 
opcDtioos ol Wi!Uams e:,.,,,,. .... ;.,,icw, Inc. 

la bllt 1997, 1 faknl l);nne1 Ccan • • ••. wloicb bas been stayed pending appeal. mnJidatal 
P,OidMd ol tk 1996 fcdc:nl lqidai-.. ~ ltpbtioo or nthnp by appellate courts may OWUhU'll thu 
Iowa- ooan n,Jmc. IX Rcp,ml 8cD Opcn1n1g C'OG'lp&D>CS c:oe.timx to ,cck rcpblo,y app,o,'al to proridc 
utioaal f0111 diswicc ICT<ica. AJ. courts or rqvuton rcmowe ratrict>OGS oo the Rqiaul BcJI Opcntias 
Companies. they will be both imporuat pcatcntisl ~,omen. ud impo,unt J>O(caual compcliton o( Ne1WO<k. 

Ow.nlllp ef Plifdl1 

Williams Commuaiatioos .,..... put ol its fibct..,,,i,c tnnSrnissioa facilities ud lcncs tbc rcm,,inckr. 
Appnwmatcly 11,000,n,uic miles ol its owned fadlitics arc ccmprisal ol • llftfk 6bcr, which is oa I portion 
ot the libct oplic 11e1-1< ot WorldCom., Inc. (MWorldComM) a~ is rutrktcd to multimedia content o~. 
Wlnwru Communic:at>OGS rctlilled this fiber -.bcn I prcdcc:cuor of WorldCom purchucd the Company's 
nc1wo,t scrvicacs opcntioos ia 199S. Williams Communic:atic>ns and WorldCom arc CUITCDtly its litiptioo to 
claril7, amoos Olhc:t tis• wh<-tllc:r the ~ restrict- """Id permit inttrDCl sa"tic,u and Willwru 
Commuiations' tipt to pwdl&>c aalcb-.1 Wor1d<Acn fiber. Williams CommuDK?tioas camcs sig,ws by 
mcus ot its own fiba-opcics facilities, as wen as canying sipab owu fiber-opcic lacilitics lca)cd from third­
pony intcruc:tautc carrim and the ~ loal uchlaac canxn. Williams Communic:atioru bolds its 
$alcll11e trlDSpoockr capacity under - ·' ag,umcats. Williams Communications OWDS pen or its telq,on 
lacilitics aacl holds the rana.ndcr uJ>dc:r d tbcr a snaJU&<mc111 agm:mcat or Ions-term racilidcs lc2>CS. 

Williams Networt i11t=c!s to obtai,, ca;wal)' primarily b)' means of the fiber opc,c nctwvrb Winwns 
CommuAiations is comtnoctina or plaAS 10 caastn,ct or -iuirc. as well u a,cquaring dart fiber n,l>ts oa fiber 
opc,c fxilitics of ocher canicn. Nctwoot ohwas cbtlt fiber ripu ill the ronn or the purc~uc or leak ot 
"iodcfcut"blc ripts o( 11.1t:" o, MIRUs" in spc:cific fiber stralllh. Purchased IRUs ha-,, 111&11y ot the 
ch&r1C1cmtics cl ownmhip, i.ndudj,,g man7 ot the usociatcd risk,. but the O"'TICf of the: fiber optic cable 
rculas lepl title to the fibcn.. 

Wilhams Commuaic:ations is wbj«t to ledcnl. llate, and loaf uws 1111<1 rquf.11.io,u rcucing 10 the 
cn,,jroamcnlll aspc,:u of its business. M•nascmcnt belie-,,s tblt William• Communications' operations arc in 
111hlu11tlal compliana with uisti n1 cariron'mcn-tal kpl rcquin:mcnts. M•Ml(mcat upccts 1h11 compfw,cc 
wich S&>ch ciiJtiiic ctmtoama,tal lcpl requirements will nOI tu,.,. • maccrial ad.-cnc dl'cc1 on the: capital 
upc:nd11urcs. "'1tiqs ud c:ompctiu,,c s,c.it_ioa o/ Williams Ccmmanir:atioos. 
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011fER ISFORMATION 

WUlwns ~ 1lu1 it hM ldcqiucc sources and 1"1ilabiliry or raw mi1eriati to usurc tbc coatinued 
supply ol iu scmccs a.od producu r.,.. CJ.isriG& and 1t11ic:ip11cd bwiocss nccch. Wi111tnu' pipeline sys1cnu = 
all rqubtcd in various ways resulting in 1bc 6nancill rc1um on lhc invcs1mcnu made in lhc syslcrnJ bcina 
limited 10 staodan!s pcrmincd by lhc iqub1o,y bodies. Each or 1hc pipeline systems hu onpng apiw 
rc,qaimntau r.,. d!\cieacy a.od mancblory impro•'CffleaU, wilh cspaa11011 opponunitics also ncccuiuting 
periodic apiuJ outlays. 

A pbAt sitc io Pcmacob. Floricu. that wu prevjoully opcmcd by a rOffl'Ct subsidwy of Willwns, has 
beca placed oa !lie N11iolw Priorities Li11. Thu former subsid,uy bu alio been idcnli&d u I poccnllally 
rcspoasiblc plJ1y at a National Priorities List cleanup site in Miebipa.. A thin! site. localed io Latcblld. 
Florida. wllidl was roc-mctly OWDcd a.od opcmcd ti, this subsidwy, as undct in"CSltPtioa by the Florida 
Dq,anmcnl of E.n.;ronmcntal Pro1«1,on and clunup is anticip.>tcd. WilliArnJ docs not be&.oc WI lhc 
ullmutc rcsolutio ol 1bc ro,qoiac mattcn. 1akca as a wbolc and after COIUidcntioo of iasun.occ co-a._ 
caatribalioo 0t ot1'a indcmai6ation a~ts. W\11 hivc 1 ,natcrial advcnc 61W1Cial drcct .. tile 
c-p.ay. Sec ,.._ IS ol Noces to COI\IO!idatcd Financial S1atcmcnu. 

At Dccc,abcr )I. 1997, lbc Compa,,y bMI -a,proximaccly IS.000 run.umc cmplo)'ca. ol ....., 
'w' • heatdy 2.)00 WCR ICp\Lle&atcd by uniocu and COV'C1'Cd by collcaovc ba,pinina llftC m con The 
C-paey · • n iu rebtiolllS with iu employees to be ac,=atly p,d. 

F--,.ue11-. w..-«i.. 

Cctl.aia matias dnn11,cd in Ibis rq,on. adudiQ& bistarial ialorms'- iadodt ~ 
.,.,._,.\$. Altlioop Ille Compa,,y believes such fon,ard-looting sutcmenu arc bucd .. , t I 
-,mpuo,,s. IIO usuru,c,c cai, be ch-en that every objcctl.-c will be radlcd. Sac.b mrc , ..., aa6: ia 
rcliucc .. lie Die lwbor prorcr:tioas po•idal wodu 1hc Printc Smmtocs Litiption lldora Act t;I i9". 

N ""l"ircd by such Act. lhc Company bctcby iden1i!ics 1hc ro1io.;.,. irnpottaa1 faaoa llla1 co.Id came 
Ida! ~u to dillcr awai.&lly from uy raulu ptOjcclCd. forccastcd. cstumlcd cw l Ts 1 by tlilc 
Omp,-y ia ~ aa1ancau: (i) risb a.od IIJIOatafflric:s irnJ>OCUl'I Ilic Coropuy a a wtioic, tdlllc 
so ~ m c,c,,cnJ ccooomlc cor1d11icw in lbc U1Utcd Su,IQ. the avaibbiti1y aad coa ol apiul; di a ia 
8S wl q,datioas to wllOcb tJ,,c eom,-y is sub;cct. ~I tu. a1--,,1&1 aad ca; I 7w laW1 wt 
"• I : · w ' "' cost ud drccu ol lc:pl ud ldmtaistntiYc cbims and pioccedin,s ~1 tllc Coa,paay °' iu 

1 • (ll'iu cw wbk.11 may be broupl ap,,11 Ilic <:..a,puy o, iu JUbAdwiu; a,oc!,tiom ol thc capital 
..tlzta lllii.,:,d by tllc Comp,ay so m c:t,pilal to 6Aana: opcni-s; ud. to tho: calellt tbc C. , •y 
iau ia ......utmQU aad actm1iu abnlod. su,clo ia,ocsunents a.od activi1ics will be subject 10 fotcip 
--- la-wl. ud rqubtiol,s; (ii) ror tbc Cocnpaay's rccutatcd businesses rislcs ud ll8CCftaDtics 
prir ,nlJ rdalc IO tJ,,c impaC& cf fu1wc JcdcnJ Uld State rcplal_. ol busioc.u activiucs., iadudia& allowed 
r-.ol-. wl doc r:IOl111ioa ol ocbct manm disamcd bcR.in; aJ>d (iu) rules and 0DCC111U11iu associated 
_. die C ; )'s aarqubJcd binincw:s primarily rdalC to caagy p,ccs and tllC ability ol Ad cariucs to 
...... ; 1 t ..t:cts ud prod,,ct olfcriap u wdl a tbcir ability to awntaie WSU.C IIWtcts. II is also 
palliWt dllll muia aspeas ol tbc eom,,...,•, blm-su w, arc aurcnlly uruqvlatcd may be subjccl IO 
._. "*al wl mac rcp1atioa ia Ille f\nv,c. I• addiuoa. farorc awtra•ion ol pipcliac as,acity will dcp:ad 
• aar, pm. ; tis· • &o.i Oilier pipchec:, wt altcnwc fws. 1hc p;DCnl lc,,cl ol u taral pa ud 
pLU I • p,odltoa dcm.-d wl ..,.,her condit- _, ocllcr lki11p. Furthct. ps pm. wltldr directly 
..,.a t ; tllic4 wl ptliaura ud proc:cssiq I~! ud opcntiJoc pdit. may lluctlltlc ia 
""'..iicQllllc ..,.. • may COl'II pm. wt.ich directly alfec:t 1bc Compu1y'1 e1hlUIOI business.. fKtOn 

; riac fatwc rcnlts ol lbc Compuy's commWlicatlons bulUICSl iacludc wcccsJul c:ompktioa ol it. 
IICl-t lmild. .......,...;a• dc.-clapncats. hl,.11 lc,,,cls ol compctitic:>n. Licit ol aa.oma d,orcni6c:alioa. ud 

.,_.i --.11CJ ol ~ · rcplariocl. 

<•l f'loaadal ..,__ .NeC Famp &M 0-Ulc ~ aa4 Ex,., Sales 

Wllfwm Ila 00 ~I forcip opcntions. 
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It .. l. ,,,_,,.,fa 
Sec hem I ( c) f ot clcsaiptian of propcnia. 

11 .. 3. L,pJ l'tw.rtt,-,, 

F« wonnatioo rc:pntq cm.:ti11 pniucdinp pcndi.,ig before fedml rqub1cry q,a,c:ics, see Note 18 ol 
NOICS 10 Consolidated f"IJWICi21 Smcmcou.. Williams is abo subject 10 otbcr onfmuy routine litip.tion 
incidcaul to its bu.sinimc:s.. 

c.o,,,,_ ,efon,tmbu _, "" p,uci,t>K def,dnodn 

As a rault ol FERC Order 636. whidl rcqvircs iftiaswc ps ppdiacs to dlup: Ille: wry they do 
besi• ts cadl ol tbc u tmaJ ps pipeline mbs;dimcs Im alldcrtun Ille: rdonmtioa or tmniutiaD ol iu 
1upec:li>c: ps Alpply cootncts. N0Dc ol t.hc ppclitlCS Im uy sipi6nsl ~ supplier tm-·pay, mablc 
tak.c or mimmam bob: daiw. 

Cvrart f'EJtC policy associated witll Onlcn .t36 ud SOO rrquircs ialcnwc ps pipcna 1o ~ 10111C 

o/ t.hc C0'1 ol rcformmc pl scq,py CCll1nCIS before allowiag 1211 l tW«l) l!m,c,fl, din:d bill OI Wi\.Ulp.. to 
tranr,o,tatior, as wdl as wcs commodity DI<$. Uodcr Ordcn 6)6. 6J6.A. 6J6.B ud 636-C. cow inc..'ttffll to 
camply wit!, tbac nlXI m: permitted 10 be ICCO><Jcd ia (Ill.I, althaap a pcrttfllag,C of mc:h COW tn<ISI be 
allocalcd to iillanrptillk lmL1pONtian JCMCC. 

PllmAlll lo • stipabtica ud IIIJ'WU<OI wowed by tbc FF.RC, Willwns Gas PiJldi- Cca1nJ 
(Ccau:al) Im made 11 6liop 1o dittt1 bill tau-«-pay ud ps ~ rcaljpmcnt C1D111.. ll,c ICllal IUDOUllt 
a~ for diftic1 biDm&, act ol catain &mOW>IS collccv:d s,abjca to rdtmeb, is S61 miJ5m. All iatu'fCaar 
Ila 61cd pro,csu -ms to ""'°" t.hc f'EJtC rc.,;n, t11c p udacc and cJisibility ol appnmmatdy S40 mil6ca 
ol cow~ by tbac 6lillp. 0.. Jw, 31, 1996.. the~ law judJc issued a illitiaJ ckcia 
tcjccM& Ille iaknaor's prllda>c) chaDc»gc. On Sq.c,:mbu .JO. 1997. t.hc FEJlC. by I rwo-- .-., 
,coaxd the ~ law ;...ice ud dctcrmi,md tlsal tllru lik...t·lcue podsm aauxu were 
impcudcalty auacd i1IIIC, ill 1912. Ccatl'II has filed for, t iag. ud a,u Sanat pm to •iaoiomlt dcScad 
lllt pnxbcy d thac -. Ail rn~ has abo lilccl a I"'*"' ICd:iag to ._. tlle FERC decide 
wllc1IK:r ~ - an: diplk for lu»tU) udcr Order No. 634. ID Ja=ary 1997. Ille FERC l\dd 
that ,,_, ol tl,c -...ulcmait cmh could be 1a:u+acd by Ccnt1*! if tbac com weft DOC clig,1*: fo, 
1u.o>a1 udcr Owdcr No. 636. This arda was sffilmcd"" ~ ua April 1997. lut. im1w dcmioo from 
Ille ~ law j,:,tfs,c is capcdt.S ia lllc 6m quana ol 199S. U tl,c f'EJtC, bal ru&,. OIi dig,llo1ity is 
~ Ccall'II will lflPClll i.... ordcn to t.hc .-.u.. Ccatral will mate additm.al lilillp under tbc 
applicable F'ERC ordcn IO mx,,v Pldl additiaul mlG • 1Uf be iac:ancd in tk fimatc. 

8cca- o1 1k oecci t1m1ics pcnaiaiac to tk 011tmec of t11ot: is-=s cmmttly pcadq at lbc FERC and 
tbc swm ol IICtlkmeat aqcciatio,, ad -arious od,a t.:tca.. ~ ca.- rn•anbly cstimalc the COIU 

tlw mr, be UICUffCd "°' tk rclawl •-a lloal rmld be 1cw-uul f,..,, awomcn.. Cmtnl is acti¥cJy 
,-11 WC ~ wilJt tl,c pcducui lO 11:SGM alJ c-an,whg d,&ptioes Wider &k CODlnCIS.. Bucci 00 

thc 1cnns ol wlw Ccatral bc:linu -.Id be a 1 •th tctl.,._,.t. S94 miUioo has been a«Ncd u a 
liability at Dca:mba 31. 1997. iadw!i"I a S5 millm ~ 1997 di&ric to cz:pc:mc for addiliomrJ 
abic:wpcio& o1 futim -. ee..traJ also us a SU ..... rqublory asstt at Dccrmbcr 31, 1997, fot 

ntimalcd ,c:co,.uy "'fluvc caslS &om OISIOfflCTL CcalDl ~ predict the 6ml OUICOIDC "'the FER.Cs 
n,&p .. aw1:nct pn,dc:m:y a:,d ma '™'' ado On!cr No. 636 and is uA1bk 10 dctamiDc 1.bc: 11llima1c 
liability nd loa. if uy. at tlul time. If Ccaual ..__pre-nil in thcsi: f'EJtC pc :to finp or &n) mbsc:queal 
&ppQls. aad if Ca,tral is Jlbk lO ~ a w:tt.,._,.I wit!, 1k piodDCCJS awsistCJII with tbc: $94 millioo a.xn,cd 

liability. tl.c lou could be: tlle ,_, ol the rcg,,!alory - aad t.hc $40 millioa ol ~ - Canral 
awtismcs t0 bdrrc tut ii uatcrcd i1110 the ps ..,c1 - cmuxu in a pnadc,,t muocr under FER.C nikl in 
place 111 t11c Ii-. u:mnt also~ tlw t11c ft&tJlft '™i ol uaac cosu would be ill acconbna: with the 

- "'Ordc:r No. 636. 
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Tk f~ acauis ate in accordaoce with W'tlliams' :w:countill& policies rcp,duii tbc csublubmcn1 
cl .:ta acauls wt,ld, take inlo CDMidcratioo estimated ioul cxposun:, u discounted ancl mk-wcigl11ed, as 
wdl as cam md ocb<r risb associated with the dill'crena: betwcai the tlrnc emu ate incumd :aDd the lime 
met ·osu art 1c:w,,atd from cvnomcn. The estimated ponioa of sud, costs rcco•u:tblc from arstomcrs is 
ddcm,d cs 10C01ded u a rqubtcry asscJ based oa an cstimatc ol expected rca,vc,y ol the amounts aJlowcd by 
FEJtC po6c:y. W1uk Williams ~ that these accnws ate ~1c and the auocia1ed rq,;btory &JKU 

art llj)\JiUjloia:tc, COSIS actu.ally incam:d me! amounts actually n:am:n:d from C\IStomcrs will dq,a,d ei- the 
OlllCIIIIIC cl YU"iau.s coun :aDd FERC p,oa:ccli"IS, the succcu of Kttlcmcnt IICl')lia:tioas &lid various ocbet 
bcton.. - all ol wbicll ate .,..._,tly fores.cable. 

~lmaturJ 

Siace 19&9, Tau Gu and Trarua,atincntal Gu Pipe Unc haYC bid sttldics under way lo test ccrl&in o( 

tbcit facilltics res the pr"CKll« of toxic and buardous subsWl«S to determine 10 wlaat cncot, ii uy, 
remcdi»:tioa m.l)' be nc:ccu,ry. Transcootincntal Gu Pipe l uie hu n:spo<1dcd 10 d&u rcquau n:prdifta mcb 
potml.ial conwninatioo ol a:nai:i ol its situ. The costs or any such rcmcdi•tioa will dcpa,d upoa the scope or 
tbc ~dial.ioa. Al D<ccmbcr )I, 1997, these subsidimcs bad rcscnu toulina appro.tiftwcly S28 m,llioa for 
lbcsc ClQSU. 

Cctuin W'tl!QmS subsidiaries. indudins Tens Gu a.nd Traiucontincnul Gu Pipe Linc. haYC been 
idaui!icd u poicntially responsible panics (PRP) at "2rious Superfuod ud state waste disposal lites.. la 
ldditioa, lhcst flfbsidiaric:s hnc incurttd, or :an: alleged to haw: incumd, nrious emu !w:ardous ma1erials 
~ or n:mc:dation obliptioas uadcr CIIYUOamcnlal laws. Allhouih no usunnccs e:tn be gi,ocn. Williams 
doa DOC bdic¥c that the PRP stanu ol thcsc subsidi:uics .,..ijJ haw: 1 awerial adYCtSC cfl'cct oa its financial 
positioa. results ol opcnliocls or net cul, no-. 

Truscooti.ec:nu.J Gas Pipe Linc. Tau Gu and Ccatral h•YC idclltificd polyc,blorinated bipbcnyt (PCB) 
eoalimiulion in alt comp~ l)'Stcm1, 101ls and rdated propcnics al ccnain compressor 11a1ion sites. 
T...-W1Celal Ou Pipe Linc. TCJ<U Gu and Ccaual line oho been ill"Ol>'ed in ncgociatio,u wilb the U.S. 
En"UOIUl'IC1IUI Pl'O(octloa ~ (EPA) and SlWlC a,coacs co dc-.dop SCRCAing. wnpling and cleanup 
pc'Dl1'llfflS. la additloa. nqotia1ions with cauio cn\'UOClfflental authorities ud otbct pn,gnw cona:n,ing 
~ and remedial actiom rclatiw: to po1e111ial mercury COCIWltWtioa 11 cctta.in ps mc1cring aitcs 
1,a.,.. bca, commco<ed by Central, Tuu Gas and Tr.uuco,,rinc:etal Gu Pipe I.me. As of Dco:mbct ll, 1997. 
Ccn1nl bad n:co.dcd • '1.bilicy for approximaccly $ 17 mffiion. n:pte:Sctlting the eu~c estimate of fotun: 
u,witoolmcnlal clcaDIIJI CO$ts to be incunal O¥cr the: i,cx1 au to "° yun. The Field Services unh of EnclJ.)' 
Sctvicc bad rcco,ded 10 ~le liability of app,oxjmatcly SI l million, rcpn:scnt.ing the current cstimatc of 
its rue= covironmct1tal and n:mcdiAtion cceu.. mcludillg ~matcly SS million n:J.atinJ 10 former Ccn1ral 
facifitics. Taas Ou and Transcoa1incn1&1 Gu Pipe Uiw: llkicwisc had reconkd liabilities fcs tbcsc costs id, 
uc included in tbc $18 million n:scr-.c mcnrioacd abo'tc. Actual costs illC1lrnd wtll dcpcDd oc, 1he nc1ual 
aumbcr ol contamiNtcd silCl ldcntilicd, the actual a.mount and extent of contamination ducovcred. the final 
clcanllJ) &Wldanb mandaccd by the EPA and 01hcr gow:nunen1al au1horitic1 and other facton. Ta.as Gu. 
Tl'lllllCOfltiocntal Gas Pipe lloc and Ccn1ral i,..., ddcm,d lbcsc costs pending rcco-.ery u incurred tluougb 
r~wn: rates and Olbcr means. 

la WllftCC!ion with the 19&7 sale of the &S$Cts of Apieo Chemical Company, Williams 2,8:l'CCd ro 
indc'"lft''y the purchucr (or environmental e.lcanup cosu resulting from ccrwn COftditions at (J)CCmcd 
loations. to the extent •uch costs c.tcccd a specified amoun1. Such costs ha•c c.tcccdcd lhu amount. Al 
1>cccmbcr )I. 1997, Willia:nu bad approximaicly SI I million accrued for such excess C0$1S. 1be a,:tual costs 
incum:d will dcpclld en the actual 1moun1 and client of contamination disc:oYcn,d. the final clc.nup st.lllduds 
m.aodatcd by 1bc EPA or other go,,cmmu,tal au1boritics. and ocher factors. 

A bwsuil wu filed in May 1993 in a staJc cow, in Colorado in which ccnaln claims ba"" been made 
apnst nrious defendants, incJuding Northwest Pipeline. c:onlcnding chat ps exploration and dcYelopmc,n 
octiYities io ponionl o( the San Jun Buin b1¥C cawed air, w11cr and other con11minatioL The plaintilfs in 
the cue M>llgbt certification al I plaintiff clasa. In Jw,c 1994, the lawsuit wu •famisscd (or Cailun: 10 join "" 
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i,,dispcnsablc p:irt)' 00a' whic:b the IUIC court bad IIO jurild.a-. Tbc Colorado court ol appeals 1w allinncd 
I be dcsmissaJ and n:aw,dcd tloc c:ac: IO Cmondo dislnc. coun for action COIISIJICDI wi lb the appc~ COUJ1's 
dttisiooi. Sm« JuDC 1994, apl iDdiwidul lnwits ba¥C bec:11 6lcd apmst Non.llwcsl )';pchnc ud otbcn i,, 
U.S. dis:uic1 court di CGbada. mums cucatially I.be A111C c~ The d:islrict court hu myc,d all o/ the ~= iDYOMt11 Nonhwcs1 Pipdi11e UAtil lbc phinlilfs ~ tllar ranedaa bdcn 11,c Savtbcn Ute I..,, 
Tribal Coart. Some pb,lltiffs flied c:ua 111 1k Tribal coon. bci1 ...- aamcd N«thwat P,pc.fu,c u a 
cldcodant. 

Orl.,. l#SO I "''"''" 

Williams Comm!:Aic•~ ....-.s ont 6ba, whid, n rntrlC'ltd to media C011leul 11AF, .,. a po,uoo ol the 
6ba oplic nct-.od o/ WondCom, 1.,.- ( -Woricl('oai-). Willwus Commuaatiom retained this fiber, .ioac 
with an oprioe 10 purchak additicnal 6bcr from WortdCom in canncctimi with WorldCGm's S10bocqw:nt fiba 
builds. 1cqar.siliam.. ud cspnsions, wha a ~ or WoridCom pordwed the Compuy's nctwon: 
scrvica opcn1iom bi I 99S On MIKb 20, Im. William> Commw,iatioas filed suit di Otlabocna Distrid 
Court in T als& Coanly qaimt Wor1dCom chimina tlw WoridCom h.d railed 10 ful611 ill oblip1ions 
IWCCiattd with the aiJll)c fiber u well IS I number of other obliplNl'U aruiiiJ from tbr ... <-nicnts c1,1Ct'td 
i,110 io • 99S bi coejunctioo with lbc ncr-ort scmc,es opcra1-. sale. 

la 1991, the Soatbcra Ute ladw Tnl,c (the Tnl,c) filed I taw.ui1 apir,st Williuns Production Company 
( ~ Productioo), • wholly~ l'c.-,dwy o/ Williams, and Other ps produccn in the San Juu 8w 
uea, allepzll wt ccrtaiD coal ma12 wen: rcscned by tbc United States for the ba,dit o( 1he Tnl,c and that 
the a1nClioo ol coal-scamps from the coal stnll was wnmgful. The Tribe J<:Clu compc11Salioo for the value 
olthe coal-scamps. The Tribe alsoleds aa order transfcrri., to tbc Tribe ownmhip o/ all o/thc dcfcndanu' 
cqvipmau ud fxibtiQ utilized in tbc amction of Ille coal-scamps. In September 1994, the coun ,,.,,1cd 
summ.ary jodprat la f•- ol the dcfCDdaltts ud the Tribe lodged u interlocutory appeal with the U.S. 
Coan ol Appeals for the To,th Crmiit. Williams Prodl>CUQll qrg;d 10 indemnify lhc Williams COIi Scam 
CH Royally Tndt (T.-) qalmt uy i-a that may arix m ra,,c,c1 ol <"Cttain pn,pc:nics ... i,;.c, to tbc 
bwsuil. la I U' lioe. if tbc Tribe;. s:occcsdul m abowii,g that Williams PYoduc:1ioo has no n,1111 In the coal· 
scamps. Wlllhms Prochk:lioD bas agrccd \0 pay to tJ,,c Tnzst l'or distn'l,ution 10 tbcn-cu=nt ...,;,baklcn, u 
anml ,cp catiac I n:,an, o/ 1 portica ol the angina( porclwc price paicl for the units. On July 16. 1997. 
1bc US. Court ol Appeals (or the Tc:alb Cizcvi1 rcYCKd the dccman ol tbc: c!istria coutt. held 1h111bc Tn'bc 
__. tbc: coal·IClffl ps produced from c:aui11 coal strata oo rec laNh within the exterior boondaries ol tbc 
Tnl,c'1 rescmatioo. ud rcmaadcd the case 10 the district coun (or flU\btr ~ On Sq,tcmbc:r 16, 
1997, Amoco l'nlcli>aJCIII Company, tllc cbss 1tp,UU111b¥C for 1hc dcfc:ildant class (of which William, 
Product.ion is a pan), 61cd its motioa (or tdlcating en bnc bcfcm the Court o/ Appeals. On Oc«mba , , 
1997, the Tenth Circuit Coan o/ Appeals agreed 10 re.hear the appeal. 

In cooncc1ion with tcJccmc,,IS to n:som: llh.«-pay and other rmlJaCI claim and 10 amend ps 
purclw,c coo1racu, Tl'2DICOCILinClltll Gu Pipe LiDC IJld Ta.u G~ each catCTCd mlo certain scnlcmcnts with 
pn,duccn wbxb may require tbc inckmai6c:atioll of cauia claims l'or adchtiooal ro,altic:s wbicb tbc prodDCCn 
may be required to pay u a n:suh or 111<:b scnlcmcnts. 1 n one o/ 1.hc two rclTWlliag casc:s, a jury ¥Cnlict fOUlld 
1ba1 TranscontiDcatal Gas Pipe LiJ>C wu rcqujrcd 10 pay 10 • ~ dam.,ctS o/ ru.3 111111ioo incllldiJtc 
Sl.l million ii 111on,cys· recs. T t"lftSCOfttincm.al Gas Pipe Linc ts c:ootsiclcMa .., appeal. In lbc Other 
N:l'DIUIUII cw, a pc,idaccr haa aucncd cbJnagcs. iodudiilg iftlff'CSL ablated tb-sli D,:canbcs JI, 1996. ol 
appraximlldy S6 millioa. 

While"° usonaccs may be p,rca. Williams docs noc bclie.-c tbat lhe ullimatc rc,olution or 1hc forcpag 
mancn. llka, IS • wllok and after comidcratioa ol amow,ts ac:crucd, insurana: c:owcragc. N:COYCJY from 
amorncn or 0tbcr indnn,i6atioll anugcma,ts, will ba¥C I materially ad¥Ctse elfect upon Wilhams' futurc 
~· pooi~ raulll ol opcntiou « cash llow n:qvircina,ts. 
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l- 4 S I inJH *f MMUn,. • Y•u *f s.-iq S.U­

Not apptic:abk 

-
ltci1II E. Bailey ..... . .. . . 

Jou C. Bl&mpl11<1, Jr .•.. 

J_,.Jt..~ . . ..... . 
hod: D. McCanl,y ••••.• • . 

Willia, G. - Glau ... . 
GayL ldin ..... .. ... . 
S ; I L Qoppc:t •.••.. • 
Howsrd E. Jaax:a ... . .. . . 

8riaa E. O'Neill • . • . .••. . 

!I! ----
55 Clwnnu ot Ille 8-d, P,uidcat. Oi<! 

&~ 00ca at111 Dircc1« (PriacipeJ 
e-:..im otllcu) 

SS Scnior Y""' Pn:sidut - Corpo,alC ~ 
ud "-as: Pn:sidu1 - Williams 
hlletUtioul Compuy 

S6 Senior Vice P, • de 01 - Admiaistnlioo 
SS Senior Vice l'lalcbl-f'- (Priaci;,al 

f'Ula8cial Officer) 
~ Senior Yu P1 · • I aod Gcocnl Coolaxl 
41 Ca mvllu ( PriAcipal Accowlq Oft'lcct) 
41 Prcsidcat - Willwm Eacfl1 Gn,up 
44 Prcaldcal ucl Olid ~ Ofticct -

Williams Commo•icaricwn, l..c. 
62 l'Tclidca1 - Williams l111rnt11c Nai»nJ Gas 

S,-m. !AC. 

---
01-01-'19 

01-01-92 
01-01-92 

Ol.()1-96 
01-01-92 
10-01-96 
02-11-97 

01-0lsll 

All cl tile abcM officcn lui-.c been c.mployal by Williuns o, lls Sllblidiuics IS officcn o, ocllc:rwioc r« 
- llillll li-.c )'Can a.I b'fC had 110 «bCJ cinp&o,mc,,t duria& IUdl period.. 
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P.uTD 

a..!. »-,af-* ... wh C ~-' ..._ S IHder Iii-. 

William• C Std is 1i11a1 .. * >&cw Ya wl Paci6c S-' ndt• p::: aclcr Ille symbol 
~WMIL" Al 0c cbc ol . .. 1' t , 31, 1"7, Wiliams bl appraa.imatdy 12,2$0 holden of 
1-4 o1 ia ec- Said. nc dailJ dalila pric,: ...-,:s < · tnenctic-s > _, diwidc:ads declared 
ll,f qancr f«cadl oldie ,.a IWOJ'Ca"S ( i 7 I., rdkc1 die December 29, 1997, rwo-1'«-o.,c COi~ 

stoc:t apia 1111111 Fer il+ciolt) 1ft • followc 

"" "" 9!!!!! ~ ....!:!!... ~ ...!!I!.. a- ~ 

"' ··· ·· ····· ·-· ··· ····· ·--· ·- ·········· ··· Sllll Sl l.19 S. ll $17.00 $14..25 s.11, 
lad ........ ... . .......................... . W.50 S20.00 S.13 Sl7.71 SU.51 S.113 
)rd ········ -···-········ ··········· ······· $24.59 $21..56 S.ll $17.29 SIS,.lj S.113 
•a ....... .... _ ............................ S2UO SD.o9 us $19.16 $16..25 s .I) 

On December 29, 1997, ta C ; ft'f cliarib111cd aoc additiaa&I share ol C:- Slod: ol Ille 
c-puy, SI par nb1c.. re, nay d.aft of c-- Stod: «''ll•ndm& cm December S. 1997, pumwn 10 a 
lWO-fOf-®C stod: q,liL 
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lino 4. Sr'rrtrl F--W Deu 

nc follc,,ri,ia fin•naol d!t• ~ an in1cpl par. .... ad &bocld be rc:ad ia coejunctioa witll, Ille 
,"""'6dal<d ftlWICial IUIC1Dc:lllS ud IIOlCS tbc:rclo. l nfonnai- w,aiq aipi6ana treads iD lbc Cilll.DCial 
,-..ditico ad rc:s11lts ol opcnuom is coawnc:d in M....,._.i's Disc:msioo ud Aaalysls ol F'IUDCial 
Condirioe ud RcsullS ol ()pcn1ions on pqcs F-: tl,,eeill F-13 ol this report. 

"" "" lffl ,,,.. 
2!!l... , _____ , 

Re,,,cn.s ...... ...... .. ...... ........... S 4,409.6 S 3.S31.2 S 2.US.7 SJ,7SJ. I Sl ,793.4 
JDCOCD£ f,- coeti1m11 opcralicn$(1) ... .. )S(U 362..3 299.4 164.9 llS,4 
,_,_ from dUCOlllUlUcd opcntioas(2) ••• •• I.OIU 9-1.0 46.4 
Extn«duwy lea ( 3) ..... .. ••••••.. . • ...• (79.1) (IU) 
Dilated caniiap per ~( 4) 

I ocomc f rocn coalillumc opattioas ....•••. 1.()4 1.m ·" .SI .s7 
I ncomc from disccc1tiJU1.:d opcntic=s ..•.•. 3.25 .30 . I) 
Ex-.dilwy bl()) .......... . .. .... (.24) (.04) 

Cub ditldads pct - shaR(4) ....... -5' .47 .36 .21 .26 
T oul asxts at Dcccmbr• 3 I. .. . ... ......... 13,179.0 12.411.8 10.561.2 S.226.1 S,()20.4 
Lolla·lcrm obf,pricos lll Dcumbcr )I •••.••• 4.56S.3 4.376.9 2,174.0 1.307.& 1.604.1 
S1ockt :Id rs' equity at Du:cmba JI . •. •.•• . 3.S71.7 3,421.0 3.117.1 I .SOS.S l ,72A.0 

(I) Sec t,IOICS 2 ud 6 ol t,lotcs to Consolidated F'm&Ddal S111ancou f .. di,a,JDOn ol abc pi11 oa sue ol 
ial.CRSI ill absidwy, sipl6caat usct Ales &Del write-olfs ia 1997, 1996 and 199S. IIICCX!le fJQD 
ccatiauiq opcratioa& in 1994 mcludc:s a S22.7 millicG ptt-tll phi from lbc: salt ol a ponio,, tJI Williama' 
aucrcst m t,lmthcnt Bonk, P1t1DCI'$, LP. •-from coeti•uina open1ioes ill 1993 includes a PR-tu 
pb ol SSl.6 milliaa as a result ol abc Ale ol 6.1 mm- vlliu ia tbc: Williams Coal Smn Ga Rot,aJty 
Tn>Sl. 

(2) s« NOie l olNota to Comcioutcd FilWICUI S1a1t1na1ts f .. dixussioD olthc pin flOl:I tbc 1995 Ale 
ol dacaltii:ucd opcratio,u.. A,,_nts prior to 199S rcAcc1 opcntJaa rcl"!u o/ the DCtworit acmca' 
opcnticm. 

( 3) Sec Note t ol Notes to CaNctlidated FiJlaDcial Sta1:Jllellts f .. ~ of tllc 1997 cnram!ilwy loa. 

(4) PcM~ amowiu rdlca the adapcJoo ol S1a1emco1 ol F"i""' c:W ACCC1111tiq S1and&nb No. 121, 
·Eanwta, pct Sb=.• ad Ille dro:I ol tbc December 2', 1997, _.,.._ aod: llptit ud distnllorioe as 
disalwd ia t,loccs I ud IS. n:spcctiody, o( t,IO(cs IO Cocsolid(1.ed Fizw,dal Sl&lcmcDIS. 

11-1. M....,cwau', Di• iee .S A•/pil f r, .. .,.;., C.,,Ji,w,. ~ 1(.-ID ,f01fllll-

R..tt. ti OpaUlea 

IWl os. I~ 

Cntnh ~ iacrcucd S6 millioa, .. 3 pc:m::at, doc primarily to I.be DQ dfcct o/ adj,a11MIIJ IO 

cauia ac:avab ia , 97. Tcul tbtau&bp,11 dca-curd 4.2 TBti:, .. I pcrec11t. du< p,imui)y to i-.:, 
Ulk:i a uptia: , t mes 

O\hc:r (im:anc) c:qqk - lld inclodcs 1 $7 millioa pia (,cm tbc Ak-in-pboc ol natunl ps f,- a 
5 C • 

0

J dll ..... ldd.. 

()pcralillc pr'Cl6t i..c::.cwd SIU millioa, .. 27 puccal, dvc p,imui))' to Ille pia (,cm Ille aale-m-pboc ol 
_...ps. to-c,, opalli,c aad r•ia1naea apa,,a. aa iDauJc ill firm rac,,,cd apacity 1111d loact ac-nJ 
ud •• . • ,atrrc ap.-:a. 

lcn llMJ Ca Tr hiee'a {l:ffll SU-) - incrwcd 56-5 nu11icn. Gf 4 pctCCAI, d'D<; priman'ly 
.._ a (,di 'r"" ol Wiliaas' OU- llip ia 1'97 a:s CWljMied IO 1996 ad iaacaxd IIUJjiUiUbOCI rc,,aiucs. 

ltcalrs fa. 1996 rded opcratioN r- J---, 16. 1996. what wntiaJIII acqwRd 1k rcmaiai111 iatc:at ia 
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t.Cffl Rrttt. Total thtouppll i..ac:ued I.S..S TB111.. « 6 pcrmu. due primanly to thc full ,.u, or Willianu" 
coo .w:nq; i.. 1997 uc1 lacrcw,d 6rm trUSpONtion 'POlw:nc:s cturiioa t11c 1as1 hair or 1997. 

OpcratiaJ pn,tit incn:a.cd $7.J millioa. or6 pamu .. dac primarily 10 tbc full )UI or Willams" ....-nmbip 
la 19'7. bipa Uililij)Oilatice rnanca ud low,:r cpcntiolls wl mai111crw,e,: cape~. partially o«sct by tbc 
~ ol Kera Rhu's IC'>diud rate daip. 

Ner11rwH1 Plpt!IM., ~ iac:rUKd U• millioa. « I pcrccai. due primarily to • new rate dcsip, 
~ Muell I, 19'7, that cubkd ptttct shon·tcnn 6rm ud iataTVptil,lc ll'USpQ<Utioa >Olwnea IUld a 
SJ.$ millloe pits Oil the sale ol IJSICID t»Janciaa ps. l.stzcly oil'""niaa Ibex iaac-.s -= S7 millioa o( 
adjllsunciru to rate Rf1mcf1CC1"UW i11 19'7 aad tbc dfce1 ol $9 anlliae ol l'C""2IIC ia 1996 ~cd witb 
tcKtft rcvmals aad ra"""'blc Rplatory d«isicwL Tocal thtoupput ~ 120.3 TBtu. « 14 pcnxat. u 
~ result or 1bc 1996 Ale ol tbt ~-ad bc:ilitlcL 

Opcratina pcult clccn:ased S')()()..000. « I paccat. doc primarily to the cocnbilicd impac, ol tbc inacasc 
to 1a1c ,acne accnws ia 19'7 ud ru:opidoD m 1996 ol ra....ablc rqulltory actlOM, si,nificantly offset by 
die - trusponatiClll rates dl'cctm: ia 1997, Iowa openuna ancl IIUUltCIIAII« U pfflSCS &J>d the Sl..S millioti 
,.. oa Ille sale ol JYlkffi baluci.QJ ps. 

Tens Cu T, I ... l'C"ICllaa c!< a eased SI l . I millio<i ot 4 pcr=it, and cow and opcn!mJ 
c + liiKI clcaa.,ed SI) millioa. « I pcrccal. due rrimaril> to tcrtt, mmburs.blc cosu passed throup 10 

c:mtm as pn,•idccl in TC!US Gu' rues ~ $6 millioa rdalcd to lllc p,spco,.. or ps supply 
rc:alipmcnt COit R<Oia 1 from 11.nn lnllSpOrlalioa CW1D111CtJ. Tow tJuou&hput clcc,u,cd 20.9 TBlv.. « 
) pctmlL 

Opcrawic pn,61 iacrcuccl Sl.} miDioa. « l pcrcc:al. due primarily 10 COi" mdactioas and dfic:iuq 
dl'Oftl and Ille &-.hie n:sohtiocs ia 19'7 ol c:atlia -.al aad tt:plarc,y iDucs. pan; , ...,_, by 

'°"""pip, '"- rcma: 111d fl~ 1996 ~u IO ate rduad KCnlab. 

~ Cu P1pe 1-'I (T.-) 1u iaacwxt SS.9 millloa. er I pcrcaa1. due primarily 
to t llo dfcets ola maillGIIC. ; ' ra placed iato .,-ric,c ia b.te 1996. acw SICmCC$ bcpD in late 1997, RCW 

«-d[ccu,,e May I, 19'7, IO - costs •eoriatc:4 wit!, ioa I caplal apeeditum. ...t the effects ol a 
191)$ de u•d adjml- (olfKc in com) oCSl4 ll'lilliaa to rdlccl a rate cue ~l. parti&Jly olfxt by 
S2l mll&oa ol looou n:imborsablc cam pUICd lbrowp to aulwn as p.o,1 I in T111111CO's 111cs. Total 
tl,rou:ppu clw , 1 21. I TBtu. or I pm:zal. cll)c pri,narily lo milder we.alba duriioa 19'7 as cocnJ)lffd to 
1996. wllic.ll lowcml 6nn .... hul aad poduetiuu UQ inlLmlptiblc ltUs'pOltltion •ohuna. 

Cell, ucl opcnU9C clwca.cd S 17.J millioa.. « 4 paca,1, chN: primarily to the lowcl 
rdmb,u~blc coso cta.pt IO Trmoco aad paacd ~ to caslOGICIS. ~ opcratioo, ud maift1caucc 
ai,car, ad a $},4 miJlica -~ related IO a prier .'Ille pi CC fiHII- panwly olhct by tJ,c df CC1 o( a 1996 
doOlawaad adjustmeat (olfsct in l't'tCffllCS) ol $14 millicm to dtp,uiarioa c,q,casc to rdlcc, a n,tc case 
Sd.tkmcat wl bi:pcr clqlRciatice ~ ia 19'7 aaocietcd ~ rccait capital apcndil.llrcs. 

~ poll iac, I $30.7 millicG. er 16 paa:a1, clac primarily to lower operation aJld maiAtCUIICC 
a;n,a Ille SS.4 lllillion ldtlc:imal ud Ille dl'ccu oCtk m+Enc c •pe POA, - scmc:a a,,d tbc ocw rates 
df cctrrc Nay a.. 1997, sfiplly air.ct by tiipcr dq,rccialioa npca,c 

£ws, ~· Tl r , .. i'C't"CAIICI clw d SIU .) millim. ar 4' pnaa1. &ad CICW aad opcnliftl 
cq 1 1 ,, clwcaNd Sl•l lllillioa. « 93 pcrc:cat. dloc pnaarily IO lllc 1997 ~ on a net awgin bubo( 
cataia-11M ad ps .._ wtctwc , M

0 

•11 prtYiooasly DOI c:oasidcml 10 be iadudcd in tndiaa 
ope, ,.. Eidt, 5 a dlis • .c, WU 1 S 16 million doc priman1y &o lk Ulitial itlc:omc 
1 1 I 'a.a &o. I S '""* doc:lric power ...sracu, ea cased physical .. nd IIOliCllla1 n.atunl ps ...tumcs o( 
22pcn:alad4tpaccal. r ; "ud),•~pc:u.._ tr--a ...iur.a_ panlallyolflCI by Iowa plural 
ps ~ mqias a a iaa11 ol + I prim I iicy. Rt,a,uc.s also incrascd from project W naQI 
acrrica far C8ICII)' .. • ii .. 1K .. ol CllOCS txwporUtioa ai-:ilY-

F-2 
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()p<nting pro/it i.aacued S..2 million, oc 6 pcrttnl, due prim.ln'ly 10 Lhc S 16 millioa incrc-asc in ne1 
rc=a aod a S6.3 million ;co,,uy or an 1ttCU1u ~sly .,,;1kn olf. largely otr:,e1 by the c,,pcmcs 
-..ci:ltcd with npmsion o/ business pow,b pbtfomu. 

EspMf1ltieot Ir Prdanlea'~ l'C'WUlUOS incrcas.cd S.7.7 million, or 58 pcrttnt, due primarily 10 higher 
• vmoic natural ps ales prices ror c,ompany-owncd production and from 1h<: m.utc1ing or Willi~ms Coal 
Scam Gas R~lty TnlS1 (Royalty TNSI) na1aral p;s. and 1 21 pcrttnl increuc in company-owned 
production ...tvuxs. 

Com and opca•!U!f n:pcescs iDCTCUCd SU million. o, )2 pc=na. due primarily 10 Ingber Roy&11y TNSI 
mtunl ps purdwc prices. il>ttemCd production ac1mtia and higher d1Y hole com. 

Optnting pro61 incmised s.27.S millioo. from $2.8 miUioa in 1996, due primarily 10 1hc increase in 
ncngc natural ps prias and com~ produaion voluma, panially off'sc1 by higllcr c~ 
~led with iDcrca.tcd actmty lc,ds. 

FkW S...k:rs' rc....,ua inc:rcucd $7' millico. or 12 pcrcau. clue primarily 10 bigller natural ps liqlllds 
ales o/ $,64 millioa. ~ of $3 111116oa of busiacss inlCmlp(ioo insunnce p,occccls rcla.tcd 10 a 1996 claim, 
ud •iabcr plhc:rii,g.. pn,ca:sma aod oondrnsa ,c = ua o/ $7 millioc,, SS million and S 11 millica. 
,u,,cai,dy. N.atunl g:u liquids sales incrcucd due to a 37 pc=n1 incrcu: ill volumes, sliptly offkt by 
lowc:r • ..,,. ales prices. 

Coru and opcrati~a expenses inC1'cascd $79 millioc,, or 20 percent. due pm,wily to $56 1J1J1lioa higba 
fuel ud rc-pla«mcnl gu pure-bases. a $9 million inausc in operating and maiDtt'IW>CI: c:pcmc:a. mid 
St millio,, lupcr dcpreciotioa. 

Otber (mc:omc) CJ.pCIIJC - nc1 for 1996 includes a S20 million pin from the propcny imuruoe co-. 
UJ«ia1al with conmuc1ion or rcplaccmc,,1 ptlleri"& £acilitict and S6 millica ol pim fl'DIII tbc we ol cwo 
lffllll ptl,cring systems, partially oll'sc1 by SS million o( cnYironmcotal n:media1;,,,, KCrUals. 

Opaating pro/it c!«tuscd $24.~ millioc,, or 13 pcrcenl. due primarily to lower pcNWt liquids nwgill1. 
IX Sil million act dl'cc1 of lo""' insurance l"CCIO><:rics bc1-.-n 1997 and 1996. ltjpa opcntiog ud 
maiatca.aacc CJ.J1Cme$, inm;ucd dcprcciation, aod hi&bcr ,u~111 r .. o1 and rcpbcemca1 au pwcb2Jc costs. 
panialJy offset by inc:rcav.d liquids and PfOCUSioa wolumcs. 

PdrOlnua Sc-nkts' rc-.cnuu il>creased $55.4 millicn. « 11 pcra:nt. due primarily 10 a $24 rnlJliaft 
inacasc in produc1 wcs from trusponation acti>it.ics aod • S27 millioa illCl'C&R iD ethanol Alc:s. Ethanol 
Ala illC7'CUCd u a result of 22 pctttnt hi,ghu ulcs YO!wncs. p.n~lly olf11t1 by lower •""ff8C ct!w,o! ulcs 
prices. Ethanol proclu,:1ion was reduced during the JC.cond half of 1996 due to unfavorable: nwu1 conditiocil. 
Pipeline: s.hipmcnb and mvcn,c rates wuc cornpanblc to 1996. 

Cosu and operating cxpcmcs inauscd SlJ milhcn. or 9 percent. due primuily to the increase in rcl!Acd 
pn,dud Ales and etlwlol procluction, partially offset by lo,,u com cosu. 

Optntiag pro6t incn:ucd S21.J million. or 2S pcn:,cnt, due primarily to incrc.ucd cth.tnol Aks oolurncs 
and pcMWl margw.. 

Co-nkatiolts' l'C"r'Cn.ucs iDc:n:ucd S7~ million. o, 10) pc:rccnt. d•c primarily 10 acquuitions •blcb 
contributed l'C'f'CIIUCS of appt'OilUlllalcly S6SO million. including SS36 million from lhc acquisition of tbc 
eustomcr prcmu:c cqujpmc,,1 we, and Kn..ocs opcntiona of Nonh= Telecom. Additionally, incn:ued 
bu, :,cu actiY!ty rcsuhcd in a SI 19 million f'C'\'Clluc in<:rcaJc In new system ules, partially olfsct by a 
S'6 millioo dcc:rcnc in system modificat.ion rcvcnu.es. The number of pons in service 11 December 31, 1997, 
mon: tlun doubled u compatal to Dcecmbcr 31, 1996, due primarily to tbc Noncl acquisition. Fiber billlbk 
minutes frOIT' occasions! Km« iac:rcucd 47 pcrccnL Dcdiatcd scmcc •oicc·gndc cquinlcnt mlJcs 11 
Dcccmbcr 31, 1997, incrcued 26 pc=! u COfflpa,cd with Dcccmbcr )I, 1996. 

Costs and opcraLina apcnsca incru.scd S5SO rr.illion, or 102 percent, due primarily 10 acquired 
operations, the 0¥Cnll inacuc in bwincss ~ 1ivi1y, higher npcnscs for developing odVllDCCd nclworit 
applicuioas u,d lnacucd dcprcm1ion usocutcd with Mickel capacity. Selling. g,:neral and adminislJ'lti"' 

f.) 



LILfl iDa t S l,C milla. or 121 pcn,c:a1. dac paurily 10 ac.qwio :d opmtioas. the o,,mll increase bl 
bo!lalCS, IIIClmty. bipcr ca~ for~ adow:cd 1.ct-t -. ; 5 •ioos ud np,r 1 s tbc mfrasu,,c. 
IWC o/ tlib bc1iw11 for f11nuc .,_ill. 

0111tt (~) apcasc- llCI includes $4'1.1 inillioo o/ clwp ia 1997 related IO 1bc decision 10 sell 
tbc lieamiq conlc:Dt bwi.nc:u. ud 11,c "'fitc-<lown o/ assets ud the do,clopaxa• cspco1e1 associated with 
a:naia adwaDoc:d applntions 

Opcntina pnml c'tauscd S62.l mm- from I S6.6 millioa opcntina pnml ill 1996 IO • SS S. 7 millioa 
opmti11g lcia in 1997. duc prittwily IO lbc OIiier apcmc c:lw&u o{ $49.I cnillioa a.cl Lbc apcosc o{ 

~ Wnstn,ciwe ,rbi)c iatqntiaa Lbc moll recent acq,,isiticas. paru.tlly on:~, by impcovcd opcl'2liAg 
pruit from Communic:atiocu Solutices iodlldi• Lbc uni-ct ol tbc Nond acquisilion. 

c-.1 ..,...le ex, •• • incruscd $9.5 millioll. or 23 ;xrca,t. duc: primarily 10 QQQs reutc:d IO 1bc 
pcaclias MAPCO a,cq,mitioa ud b,pc:r COOA11tina fc:a. lotcrcs1 accrucd 1-=-:d $44.6 111Jl.boc. or 
12 pcrce:at. duc primarily 10 lripcr bonowiQS lt,cls iadndi111 ~ bonuwias Wider tbc SI billioa baaJt. 
cn:dit facility ud Williams Holcli,,p' C11111t-,.cial paper prosram. putially offse1 by 1 1-cr , .. ,_,. intaut 
rate. 1bc lower •--SC i,,1crcsi n:k rellccu lower rates co - 1997 bo.•owiop n comporcd IO prc-rioouly 
IK'l1'1W111 bo.,ow..._ l1tcrcs1 capiulmd ioaaxd S9 miDico. or 132 pc,ttDt. due prinwily 10 c:opiw 
cspcoditurcs Cot Commualalioots' fibcr-opel,c DCTWOr, For itlformalioa coacaai111 Lbc 1997 pin °" Al: of 
ia&acsl ia mblidilry. - N- 1.. The 1996 pia co Ales o( assets l'CSlllts r iom the sale ol cauin 
C01N11oaic:a1ion rlpu. n.: =-iiy ia1aa1 iii iocomc ol coesolmtcd MISicliancs i.:i 1997 is rcb1cd primarily 
IO Ille lO paoeal mla<St held by W-&lliams Communiatiocu Solu•ions. LLC:-1 mi-11y aharcholdc:ts (ICC 
N<xc 2). Tbc Sil milUoe ual'.-.blc cbnsc in Olbcr iac:omc (apca,c) - net in 1997 is due: pnmarily lo •he 
com UIOCia1cd willl up1asice ol tbc sale of mxinblct prosram in 1997 md •be cl!'a:1 o( SIO million of 
racnc l'C\'Cnals le 1996. partially oll'k1 by lower caYitOOUDCGW 9CCrUls in 1997. 

'T1K PfOYialoe for iJicome IUel 6ii a.W111u,a opmtiocu dca'C&xd SS. I miDioll. or 3 pcrccn•. The 
elf~~ cu ralC ill 1997 is lea llwl t.bc fcdcf'll 1111u1o,y note due primarily 10 1bc clrcct of t.bc oon­
wsblc pin rec,npittd in 1997 <- Note 2) &lid illCOIDC tu acdiu from coo.l·IClffl ps productloo. ;,ani&lly 
oll'ICt by Ille dl'ccu of ASIC iaeomc tucL Tbc dl'cctM CU ntc iJa 1996 is less tluA the fcdcnl llatUIOry 1'21C 

ch.c primarily IO lacocnc tu aalits from n:ac&rQ actmlics &lid COQotcam ps prodi,ctioll. parually oll" SCI by 
Ille dl'ccts of Nie~ IUcS. la ldditloa. 1996 lododcs rccopilice o( fa-.bk adjustJDcats lowing 
Sil mlllioa rcbLcd to~ ,wo•idcd dcfcncd iAcomc tua co c:cruia rcgu1alccl c:apiJ.al pro;.cu and s1a1e 
iDcocne tu adjldtmCIIU. 

The 1997 a~• rqults ft0m 1bc early ttli:npuht11C11t ol dcbt (see Note 8). 

,~ l<S. /99j 

c...crar, rc\'C'OIICS ioa...., S4. l million. or 2 percent. due primarily 10 incrcucd mampon.a1ioa ,.. .... .,. 

l'CSllltias !tom new tariff nucs IMI bcca.mc clfccti¥C August l. 1995. Tow lhrouppu1 wacaud 6.9 TBu.. or 
2 pauaL 

Opcnticg p,c6t,.... 111bmatially llac umc as the prior ,u, as the dl'cct of• S4 million 199S rncml of a 
rcaulal"'Y acmul ,rn oll",ct by w:w win" ralCS lloat bcc:amc dl'cctm Aqust I, 199S. 

Ken Rlffl'I rem•iau,a iataat WIS acqoirc,d by Williams co .bnlW)' 16. 1996. Rc.-caucs w1 opcntiQg 
pnilit ..-ots for 1996 iacbldc Ille opmtlq rcswts o/ Kem Ri-.u sincz t~c wiuishion dale. ICcm Ri¥Cr', 
re\'Ctlucs ,rcre Sl60.6 mil1ioo fot 1996. while COIU ucl opcruia, cxpcn:cs ,rcre S3S milf-. ldlut&. ICQCnl 
ud admiaisU'lli'IC C1pc'11C1 wm: SI) millioe ud opcrana, pto/il wu S 11 J millioo. Prio< IO the acquisition. 
Williams accounted (or its 50 pc,c,cal OWIICalaip la Ken Ri-.a- muic tbc equity mctbocl ol _..,..,._ ,.;111 its 
slwc of equity C1t1Si1t11 u:coidcd ill di~~ Throughput was 269.9 TB1u dunns 1996 (for Ille period 
111bseq11UI lo the acqui:silion dale). "Tlltoqhpu1 r« 1996 is cocnpanblc IO 199S. 

NorttrwtSt PlpellM's re..._ iaaused SI 4.S million. or 6 pcrccal. duc: prilUl'ily IO iac:rcned 
lnmpOrUtioo nucs. dfccti'IC FcbnLuy I. 1996. &SlOCutc:d with lhc upansioc, ol maml;l)C Cllf*IIY placed into 
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scma: on Dcccmbcr I. 199S. In 1cldi1ion, S9 minion of muuc in 1996 wocia1cd with rcsc:= rcvcrsab and 
~blc rcp1J1o,y dccuion$ wu more than olfsc1 by the dfcct of 1hc 199S rcl'CfUI of 1ppro.tim11cly 

Sl6 million or accn,cd li•biluk, for u1im11cd nlc refund 1ccniats. Total throu1hput incn:ued S TB1t1, or 
I pctttnL 

Opcr.uing prd\1 incrc=d S9.1 millioc. or 8 percent. due primarily to i!ICTCUCd transportation rates 
usociatcd wilh the cxP"nuon of mainline «P3ci1y. and the rc.Kr>c rc\"CTl&h and f.lvwabk rcgulato,y 
dcciuons. l'attlally olrscu.ii,1 wm: higher depreciation capcnsc assocutcd with the rnainl.inc expansion and the 
apprcnlrnaic SIi million oct favorable effect of two I 99S rcscrte accn,al adju,tmcnts. The 199S rcscr,c 
accnial edju,t.mcntJ included I S 16 million faYOnblc adJu>tmut of rate 1cfund accnulJ based on a favorable 
rate ease orda, pvtially offset by I loss accnial (included in 01her (income) a.pcnsc- ncl) in conncctic,, 
with • lawsuit involving a fonna truspo1u1ion cwtomcr. 

Tnu Cu Tn-'sslo•'• r<'tt:IUCS and opuatiaa prd\1 incrcucd S29.3 million, o, 11 percent. and Sll.l 
million.« 33 pcrccnl, respectively. due primarily to new rates that became cl!'cctive April I, 199S, at:d u 
adJW1mcnt to ...,,.i.1ory accruals based upon a rcce111 rate case scnlcmecL Also, 199S rcllcctcd operations 
from J1niu,y 18, when Willianu 1cquiN:d a majority interest in Transco Energy. Revenues usoci.ated with !he 
;,criod January I through January 17, 199S, WU< $16 million. Total throuJh!"'I inauscd 1•1.1 TBtu, « 2l 
paccnt. due primarily to a full yar o( Williams· ownership in 1996 compared 10 1 iw,ial year in 199S and lhc 
impac1 of a coldct winter in 1996. 

Tn.-'s revenues ii,c:rcascd SJS. I milho,1. or .S pcrC"Cnl, due primarily 10 biah..-r n11ural gas transporta­
tion rcvcaucs and liquids aod liqudiablc tnruporu1ion re•enues of S20 million and $9 million, IUl'"liwdy. 
Additionally, reven11< (Of 1996 rcftecu a (uU 1'&f o( Willuim· o-~nhip u compared with 199S, which 
rellcctcd operations from January 18, 199S, when Wilh1nu acquir i I majority interest io Tnmco £octsr. 
Re""'""' usociatcd witb the period January I through January 11, 199S, were appnrumately SJ6 million. 
Offscttina these incrasc:a were lower revenues rcsulling from lower tronsponatlon costs thatSCd to Trusco by 
olhas and peued 1hrou1h 10 customers u provided ,n Traiuco's rates. Tnruport1tlon rcvcnu" incn:ucd due 
primarily ~ iJ>CT'C1SCd Iona-haul tbroo&hpC'i,. whic.h benclittcd from a 1wo-phuc system exi,.nsion placed in 
service in late I 9% and lite Im. and nc-,w rares effective September I, I 99S. ,o,bich allowed the P"S}throo..~ 
n( i11auscd costi. Total throughf"ll increased 176.1 TB1u. or 12 percent. due primanly 10 • full yur of 
WiUi1ms· ownership in 1996 com~d to I panial )'Cllf in I 99S. 

Operating profit incrcucd S29.6 milllO<I, Of 18 pm:,:nl. dU< primanly to Ulet'C&SCd tn.nsporlltioll 
rcttDUCS. lowu gc.ncnl and adminutn1ive upensc, and I full year of Willi1mJ' owncnhip in 1996, panlally 
olfsc, by hiahcr operation and maintenance upcnscs and higher 1ucs other 1tw, income ta. ~ 

EIIHO Markdlaa Ir Tn4tac·s rcvenlld inauscd $101.6 million, or 70 percent. due primarily to hi&J,cr 
natural ps ind ps liq,,lds marlcetlna, pricc,risk management 1etm1ics and peuoleum produc, .. ,arhuna ol 
sn minion. S24 mi'llioe 1od SIS million. ,upcctively. partially oft'act by lower contract origination re¥CG.,.. of 
SIO mlllioa. Natural au and ps liquids marlcetma reven-ues incrc.ucd due 10 higher mutcting volumes IDd 
prices. In addition, nc1 physical tndillf re-,,nucs incn:ucd $3 million, due to 1 19 percent increuc in natunl 
pi physical traduta ...iumcs from 754 TBtu to 896 T81u, la~ly offset by lower physical trading DWplS, 

Costs and opcratlna cxpcn>es incrcucd $73 million. or 9• percent. due primarily to hipcr 111tural ps 
purchase wolumcs IDd priccL 

Open tin& prdlt inatascd SJl.l million. "" I 00 pcrccct, due primarily 10 hi1hcr price-risk manqcmcnt 
rewa1ucs. 1 reduct- n( clcvelopmcn1 costs 1uoc:i11cd wit.b iu information producu b\lsina.s and UICft-'!SCld 
1111unl ps mut:etioa ...tumcs. Panwly oll'scttina ..-en: higher selling. acncral Uld administrative UpcASCS 

eel lower con1rac1 oriauutioo ~vcnuu resulting from the impact of pro6ts rcali:tcd from ccrl2in long-ten:: 
ca1ural ps .. pp1y obliptioa ui 199S. 

u,lemioe 6 l"ro4,odiea'• revenues IIICl'C&Kd $19..S m!Dion. or 31 percent. due primarily 10 hrsbcr 
rc,crwcs Crom the nwtcli111 ol p,od\lC'tioft (nlffl the Royall) TNSt and incru.Kd productioa l'<YCIIUCS of 
S~ millioa and SI aullloa. rcapcctlvely. Tiu: incrcuc l:n mukcling revenues rc.ftecu both inaeascd vollll'IICS 
and hi,hcr """!I" p pricu. Tbe incrt.ue in produe1ion rcvenucs reftecu biaJier avcn,c pl pnccs. 



Cas:u and opera11111 c.lpe1ISCS iDcrcascd SIi mm- doc primarily to bq!lcr Royaliy Tnis1 i,atunl ps 
pw,:b.ac CCIU. Other (i.ocomc) apcmc - st i.o l99S UIC'b'rs ai, SI miU- loa ac:c:nal for a ruum 
mio.lmum price IWW'&I ps coinmitma,1. 

Opcratiilg proli1 mcrcued S&. 7 millioe to SU millioa in 1996 due primanly to 1hc dl'ce1 or lhc SI million 
I 99S loa ic:aual. 

n.M Srmas' iC<taCiU macaocd SU.4 miJlioa. or 16 paccat. du prumnly to bipa IUlllral , .. liquids 
&ales rc>'CJIUU ol $64 a,lU.,. «->bleed will> hipCf plhcring and pn)CTisiDg l'C¥C111>CS ol $6 mi!lioa w! 
SI ) mil6oa. n:spc:ctndy. Natval ps liqaids salcs iCfCWS iaa~ :!=c 'O . l6 p<l'CCIII incre.ac in >oNJIIC$ 

c::oc,bincd wi:h 1-pcr FfalllCC pncc;. ("'~ wl proc:tSM"& wolumcs c....\ m=ucd 19 pcrc:C111 wbilc 
1\'Cnge ptbc:m111 ratc:s le 1 

C- ILIICI opmtma + ·• •• ;..aeaw:d S5l millioa. or IS patt11t. due pnman1y 10 biJba rl>d w! 
rcp1__,., ps s-d.aks.. 11 1 1 fariJirin ud iaa I opens-. Other (ia='OCDC) ap<ftl< - 11Ct ror 
1996 iDCll>de, • S20 millioa pia &om tlNc 14opoty UNSlU'WC CO'tCn,c &UOC'l.'1cd with comtn•~•'- ol 
• 1 I - ~ £tciitics wl S6 milliaa d pias (,oa, Ille sale d ~ una~ p1bcrin1 S)'Stt..u. pattially 
olfal by SS milliGa d ca,i. 111 , 1 f•uc. accnws. Olba (iaalme) apemc - IX1 ror 1995 includes 
SlO million In c,~ pn,61 fl'OIII 1 ~ raolU11CX1 ol co+ltingucy issues ,n.,,Mng prniously rcgulaled 

pd,cri,s ud .. . "' -
Opentiq p,a6t ia..c:aw:d Sl6,4 ma.-, a. 16 pe,rc,cat., dK prim&rity to hi&ba utunl ps liquids 

Ma,pm ud b.icJ,cr p~ aad P, riac l'C...UCS. paltA!ly oG°ICI by bi&b« CUU ud openti"I UpctiCS. 

Openriac prc6t - fa~bly imp,acd ia bolll 1996 wl 1995 by ~outcly SlO million ol Olba im. 
Pta I 58 +icl:s' 1<«..._. i9Ci c:ascd SI 61.l .a&r:., or SO pacc:ai. cbc prim&rity to ai, iDcR:ase iii 

ttu1pllfWice IICIMtxs ud ct"-" sales d S31 million and Sl33 millloa. rcspecti'fdy. Rncaacs tram 
~ aamllc:S .w. 1 a pri,mrily ao a 10 p<.a:111 OICJ'CUC in 1ilipmc,n11 w! a Sl4 milliaa 
laacuc la 14oclllcuaks. SY~ ttls i..ac:aw:d as a rcs:,11 ol DCW bo1i+c11 wl Ille I 99S imi-"' o( llllfa-..:nl:l,e 
walhcr conditions ••.I• 6tc at a tnd:-loadiac rad. A«.nce lcqlh of hm,J and tramporlatiao nlc per band 
~ aliptly below lffl d1K primarily to shonct b,I IDO"Cml1. Etlwiol +t>UIDCS iocrcucd foUc,w;q the 
At,p1 199S acqu.iritioe ol Pcm £aasy ud tbc rounlt.qu,ncr 1995 c,c,mplcdao or 1bc Aunn pbaL 

Caw and opmliA& • q>c ow• iaac:axd SISS m111-. or 6* pc:tcc1u. cblc primarily 10 a (u.11 ye:u d cthuol 
14odwaioo aamtxs. 

()pa.;... pn,6t iaau 1 $6.5 cnillioa.. or 9 pc,ccot., cbc primarily to wa..-d shrpma,ts.. ranWl:, olfJet 
ti, lower ctUaal mup,s ad ....,.,aioo lc-,cb as a remit o( rcaord hi&b con, prices.. 

C efnu.." ,c. wui.Wld Sl72.4 million, or n pcrcuu. due primarily to the 1996 ""'l'lllitia+u 
.,_. coellibotcd 1t.cawww of S9S miJlioa. Adduioaally, i.c:a r d basiocs, ac11"1ty resulted 111 a Sl6 millioo 
......-c i..acw ill .,.... .,-Ab aad a Sl6 mlllioa iecftax ie disital liba ~ sct"1cc:a. llo< 
antber ol perts ie eomcc at Dcttmbc:t )I. 1996. iacrcucd 8 pcrcu,I and b+1labk rniouta from OOCIJ>Cl'W 
eomcc i+c:at.Wld 16 JICff"lll, Dnlicucd Krticc 1'0icc-sJ* ~ oaiks u Dccc-inbct )I, 1996, dccrcaw,d 
6 pcrc,ttt as ....... al wo Dr:s::rmbc:r ll. 199S. wllich in pan rclkcu a shll'110 occuion•I sctvitt. 

O.U ud opcnbl!I c11 • iaa I Sl26 million. or 31 pe,ccnt., and selling. general and admiaistra-
cift Clj)CU:S eew,d S6) cnillioa.. or 62 pcn:cat., cloi< primanly to the o-cnJl 1nau>e in busiDCSS actin!y aed 
llipc:r c •s 1er for de • , • ; adclibOAI products aad JCtvic:a. iDdudieg tbc COJt o( illtepllu.c& tbc -
rucat acquisi tiims. 

OpaaliA& pn,61 deau,cd Sll.4 maJaoa.. or 7• pcrcu,t., choc pri-.1y to tbc apmscs or~ 
.d 5 . I 140QIClS amd ICrricct aJoa; witlr ~ Ille - n:a:as aaiu-

Cmrm cw,_... ta; iaa i SJ~ 7 cnillioa.. or IO paaal. dK primarily IO liipc:I' euaplofcc 
CIOIDpc-lion apcesc wl -ftin& fees.. penially o6::t by lire dl"CCI d a SS milliao co+luihution ie lffl IO 

llo< Williams C , • I Ft"r $ •i+• lalaal a+::crKd i-a 1 Sl2 aillio.. or lO pe,rc,cat.. due primarily IO 

bipa ~ bdt ie, t ti J ddlt :"•ted wrtll tire Jaaa,y 1996 • I d •wed Ille mn •. I iuacs1 
in Item Ri....- ( w NOie 2), sbJlidy oft'Jlet by lowe1- .-.mp: nnaal nlCS. lolc:t'CSI capi111izc,+1 dcu e&klCI 
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$7.6 million. or Sl pcm:nl, due primarily to lower capiu.l apcndi1wa ro, plhc.rin1 and pn,cca.u111 (acilitia 
and the 199S ccmpktioo of Jl/()(lhwcst Pipeline"• mainline apa,uloa. Jov ... tlns income dcauscd S7S.I mlJ. 
lion. or 80 percent. due primarily IO the cft'«1 ol iiuuat carncd io 199S on the ioYUtcd ponioo ol the cub 
p,oceeds from the uJc of Williams' nctworit KfYlcu op:ntiom. a SI S million dividend in 199S from 
TU,UJUlf Inc. (sold in 199S), and Sll minion low<, equity camin,s from Wi!Uanu' 50 pcn:cnt ownc:nhlp ii, 
Kera River. Kem Rl"U's 1996 op:ntins l'CSlllts an: included in op:ntina profit Jincc the acquisition dale (1« 
Nocc 2). The 1996 gain on sales of uscu ruulu from thc aalc of ccnain communication rigbu. The 199S loa 
on said of u.cts ruults from 111c ulc or the IS pc1tt11t in1cn:s1 in Tcu.srwf Inc. Tbc 199S write-oil' or p'Ojccl 
com rcs..lts from the ai,c,ell.ation ol an undaJround coal gumc:ation project in Wyomina (1« Note 6). 
Miaority in1crcs1 in income of consolidared subudiarics in 199S is wociated with the TratUCO fflCIJC". 'Tbc: 
S2 1111llioo bvonble chlll&C in othct i11COmc (upcnsc) - ocr in 1996 iJ due primarily lO -i,pnwmaldy 
SIO miDioa w rcscm: mfflW in 1996, pu1ia11y oJfsct by h;,hcr covironmcntal .ccnws o! $4 mlllioo &Del 
additional a!)ClUC of inlcmatlonal IICliYitics. 

The Sil.I million. or 79 pm:cat. iJICJUK m the p,o,isioft for income tucs on c:ontinuina op:ratiofta is 
primanly I result o! hiahcr pre·t.u income and • bishcr ell"cctivc io..'OCIIC t.u rate. The inauac i:, the cll'cctivc 
incamc tu. rate is the rcswt or 111<: 199S rccopirion of S29.8 million of prcviowly wirempf:ttd tu bc:adu 
realized as• ruult or the sale ofTa.ugulf Inc. (sec Note 6). The cll"cctr,c income tu ra1e in 1996 is leas thaa 
the fcclcnl starutory 111cc due primarily to Income t.u crcdiu from rcsutdl IJC!Mr:iu and coal-Kam ps 
prod,lcta. panwly oft'sct by the ell"ccts of ltlte income WC$. In addition. 1996 iod11dca rccosmtiae of 
(JVorablc adjustmcnu totalina Sil million relitcd to pR.\o,aly pn,vidcd dcferml income t&Xcs on cen.ai.a 
replatcd capital projects and 1111c income Wt adjusuncnil relitcd t.o 199S. Tl,e cft'cai~ income tu ralc iii 
199S ii lc:u than lhc fcdcnl mtutory rate due prim2rily 10 ineomc 111 crcdiu from coal-scamps p,oduaioo:, 
partially olfscl by the cffceu or state income taics and minority int<TCSI. In addition, l 99S induclca dx 
prcYiollsl:, unrceogniicd 111 bencfiu rclarcd to llle'ulc or Texasgulf Inc. (KC Note 6) ltld rccopition of ea 
SI mi~ i,,comc 111 benefit rcsultina from scnlcmcnu with t.uina auihor!tics (,cc Note 1), 

On January S. 199S. Williams sold its nctwori< services operations to LDDS Commwucatiom. lac. r« 
Sl.S t.llion in cash The ulc yielded an aftcr·III Jain of approximately SI billion. which is rq,oncd as i.oc:omc 
rrom cfucoo1ioucd opcn1;.ou ( KC Note l). 

P'l'durcd stock dividends dcctuscd $4.9 millioo. or 32 percent. due priman1y ro the 199S dl'cct of a 
•·,-crcna: in the fair value o( subonlinatcd debentures iuucd and the canyina value or the •••hanacd 
SUI comuliti~ prdencd stock (Kc N"I< IS). 

Flaucul Cu41rioa .~ Uq• ldlty 

~ . ,qauvauriJtt 

In September 1997. W1ll11ms inl!ia1cd I rcs1Nc1urina of I ponion or its debt po,1/olio <- Nocc 14). /U 
of December ll. 1997. Williams bas po.id appro~ima1ely Sl.4 billiofl to redeem approximately Sl.3 blllioa of 
dcb1 willl stated in1ercs1 rares in uccss of S.8 pcr«nt. rcsuhina in an u:tra«duwy Jou of $79.1 miDloa <­
Note 8). The rcstNcturing is upcc1cd 10 reduce in1crcs1 c,pensc by app,o11ma1cly Sl5 nu-U- u.nually. The 
rcwuctum, was tcmpor:uil:, finanocd with I c:omb1n11- or bcrrowilli$ under the SI billioo bank-c:rcdit 
facility. commcrcW paper &11d nc:w sllon·tcrm bw asrccmcnu with commitll>Cflu 1ota1mi Sl.2 billloa. 
Rcptralion statements w,:,c filed with the S«uritics and E.tchan,c Commlssioa ill Scpta:ober 1997 by 
Wilhams. Williams Holdillp o( IKIIwa,c, Nanhwcir Pipeline and Transcont,ncntal Gas Pipe UJM: (cacll a 
wholly-owned subsidla,y or WiJJiatru). These additio<w filings brouabr the total shelf fina:tc:ing availability 10 
S900 m,-U-, Sl20 miDioo. $AOO million ltld SSOO mlllioo. n:1pcc1iv'Cly. prior to tbc rcstructuri"" Duriq tbc 
rourth quancr o( 1997 and January 1998, SJ. I billion or dcbcflrurcs and notes wirh interest raics l&IIIIDI from 
S.91 percent 10 6.62S pc,CC111 were issued utldcr thcK rcaostntion statcmcnta ill connectlOII with the 
rcslnlctunna. The :structuring tJ eapccted 10 be completed dunna Ille bt quarter or I 99S with the iswaocc °' additional ion,-,mn dcbl ICC\ln!IC$_ 
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Wi!lwnJ cmsidca iu liq,aidily IO come &om rwo ..rccs: iaraul liqeidity, ·a;, ol available casli 
Ul'f'QlmclllS, ud crlC.nlal licpclily, aaa"oti, ol ~ a,pecity from r-aibblc balt-ocdit rac:i!i1acs ud 
w.ma- Holdief;s' c:cauntte:ial paper prop.m. na ca be a1ilized witi-1 liautatioo uadcr ~ bu 
co,,:Q&IIU. Al December )I, 1997, Williams bd - to SIS5 millioo of liqaidiry Ulduclias Sill ms11ioc 
a...aabk udtt ils SI billioll buk<rcdi1 racilily. Tllis compa,u wilh liq,ridtty olSS50 ailliao at Drttmbcr J I , 
1996, ud S6S6 millioo at Ocermbcr JI, lffl. TIie dcacaa: ia 1997 is <he prunarity 10 additiouJ ~ 
udu lbc buk-cn:dil facility IO 6Aaace iaacased c:aptal apeaditarcs ud 10 proridc ia&crim fitt ·• rdalal 
to tllc dcbc fCSINCtW'ias Pftlll'IJIL 

Dwillc 1997, Williams Holdinp C1tkml i.ao a c:otlllllaQ&I paper propam bactcd by S&SO mil6oo ol new 
11\orMc«n bulc-aulit (acilltlcs. Al Dccanbcr JI, 1997, S60 million ol COCDfflCt'Cwl paper wu Olllst•Nfiq 
aQdcr the prcpam. Af1er ooauplclUI ol thc ckti( ratn1eturia&, Williams apccu appnwmaldy SI billiao ol 
1hclf ualbbility to ~ udicr oo,1sreecF,. .cp,uatim awcmaiu.. Tione rq:illn:boa cuic-.11 may be 
ucd la iDoc a variciy ol dcbc or cqaily aca.io.. la a,' 1i1ioe lllorl-tcrm ~ baat liaes an: atilmd 
ia ~liquidity.Williams bdiaa Uf1 additioaal fianri-, anu,cma,u c:u be ot,oiecd .. rea-·blc 

- ir rcquittd. 

Williams had a acl ~ dc6ci1 ol $772 auDioll al December J I, 1997. ooanpa,cd .-ith 
SJ09 millloa at December JI, 1996. Williams -....ga iu bocrowi,s 1a ucp caa ud mb cq,,iwuats a1 a 
nuaimom md Im relied .. baat-crodil facilities to proridc bl,itily for iu c:asll -.ls. As a l'Clll!t. i1 
historically 1w rc:poncd ocplM wootas capiu1. TIie iDaasc in thc ~ ddicit u OQxmbcr JI, 
1997, as compared to prior re-cad is pri,rwily a rmah of sltoft•kml bom,,nllP IIDlkr Ilic commm:ial pip,er 
pmpm. 

Tums ol muin boc,-i-, ~u limit inasfcr o( faads I<> Williams (,- its ... bsidiarics. n.: 
rauictioas hi~ DOC impeded. IOr ~ llley ar,e&d lo impede. Williams' ability 10 iDCC1 iu cash RqlllZffllll:Cll 
ii, the faturc. 

OuriQI 1991. Williams apcclS la 6- capital apcAdi1urcs. ia....stmcnll aftd won:iag-caphal rcqum• 
mcall lbrougb casll JCDaalcd from opcntlc,,s and lhc USC o( the avait,blc portion ol ill $ I billion bant-<redil 
fKility, commcmal Plf'CI', •ltorMcnn t&DCOIIUDincd buk tiJICS &Dd debt or equity public olfuinp. 

Opaa~ At:trrttia 

Cash p,o+idcd by opcra1mg activities wu: 1997-$920 millico: 1996-$'710 miltiae: &Dd 1995-
$129 million. Recr:iY&bla., in.-cntorics ud IICCOUAll payable illc:1..-d due pnJIWily 10 lhc combi.ulion of 
<llllamet equipment sales and semcc1 opcraliom .-ilb Nond (sec NOie 2) and iacrcax:d 1~ 11cd.;1ics by 
£-.,. Maruling .t TDC!io&. 

FlltOM'Uf6 Aamda 

Net ash pro,,idcd (llScd) by fii,&l>ClllC IIClmties was: 1997 - SJl7 millioa; 1996 - S734 111illio,,; ud 
1995 - ($1.4) billion. i.ona-lcrm ckbl prillc:ipal paymc:ats. acl of ckbc p,ocecds, wen: $161 aullioo daring 
1997, &Dd ~ payable proc,ocds. nc, of~ payable payma.11, wm: S615 millioa chariq 1997. nc aoac:uc. 
in l>OICS payable at December .31. 1997. rdlc:ds boc,owi,s andcr !he DCW COCiUDCfCW paper propa,n IO flllld 
capital apcaditurcs. ia\'C1Ux811 and IICqlllsitioa ol busiecncs Loeg-1cnn dcbl procc:uh. .,., ol priacipal 
paymc,111, were S609 millioa dwi:iJ 1996. The incrasc in act new bonowiogs durit11 1996 was pnmarily la 
runc1 api1al apc:oditun:s. iawcstma.u a.nd acquisi1iocu of businesses. Long-1cm, 6cbl priaapaJ paymcn11, 1><1 
or dcbl p,oceeds. were $610 million during 1995. The ncl payrnc1111 in 199S wuc primuily a rauh of 
paymull Williams ~ 10 rclirc attd/or 1crmiJ121c appro:cima1cly $100 minion or Trusco £-.,.'s 
borTowiags. prcfcmd atod:, uucrcsi.ratc 1waps and sale of ru:civablc facilit,cs in cormcctioo .-itlt the 
acquisilion of Truseo Eacrv. 
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The proc,:ccb from i.uuancc of common 110<k m 1997. 1996 and 199S include Williams' bendil pin 
sloek purchucs and uen:m of stock opcions 11n6cr Wilh1r.n' s1oelc plan. The 1995 proceeds from issuance of 
common s1oek auo includes S46.2 million from the ul<: of 3.6 million ,bares of Williams commo., Sloek. 

The J 996 purchaus or Williams' 1rc.uury nock include 1.9 million 1h11CS or commoft 11oek oc the cp:n 
mark.cl ror SJ l million. The Williams' board of dirtt1on 1uthori1cd up 10 S800 minion of such purchua. No 
1ddi1ional 1haru w,:rc purchaud durina 1997, and Williams' bo;ard oC direc10t1 1ennina1cd the ~ 
p,ogram durin& 1he rounb q11aner of 1997. 

LO"l·lcrm debl 11 December 31, 1997, ,.as S4 6 billicm. C9mJW'CCI llilh S4 4 billion 11 Dutmbcr 31, 
1996. and Sl.9 billooo II Dcccmbcrll, 199S. At December 31, 1997 and 1996, S$60 million and $200 millioc,., 
rcspc<1i¥Cly, ln cumnl debt obli,11ions hive bctn clusilicd u non-cumnl obliptiom buccl on William' 
1nten1 and abthly 10 n:!i!W>CC on• lon&-tcrm buis. The 1996 inercase In lona-1erm dcbl u due primarily to the 
S643 millicxi outsur.dinc dcb1 usumed with the acquisllioo of Kem Ri>er (sec N~c 2), $300 milliaa in 
addi1iol>al banowinsi under 1hc SI billion bank-credit f1dli1y and S2SO million of debt issued by Williuns 
Holdi11p. The lone-term dcbl 10 dcb1,pl11J-Cq11il)' ratio wu 56.1 pcrcc,,t ror 1997 and 1996 compan:d to 47.4 
pcnxnl 11 December 31, 1995. H shon-1<:nn llOICI payab\£ and long-1erm c!cbt due wilhin 0110 yar arc 
inclucScd in the ulculaho,u. 1hcsc ratios would be 59.1 per,::cnt, S7.9 pcr«nl and SO.I percent. rcspccim;1, 

/n,u ri,rz Actlvltiu 

Ne1 cash provided (uud) b)• invca1ing Kti'ritia wu: 1997 - (SI.)) bi!'ioa; , 996- ($1.4) billioa; ud 
1995 - S5&5 miUioo. Capiul apc-ndi1urcs o( gu pipeline subsidiaries. priman1y 10 QJ>ud and moclcntlu 
,y,1crru, w«c S419 mi11100 In 1997, $441 million in 1996, and S.US million ils 1995. upc,id11wa bi 1997 and 
1996 include TralUCOlllincnw Gu Pipe Linc'• c.1p:uuion; apcndi ,res in l99S Include Tl'VIICOftllJlenlal Oas 
Pipe Linc and Nonh....at P1pclinc'1 c.1p•nsiotu. Capiw apcnd11u1;s of EftaJY Scmccs. primarily 10 a;,and 
ud modcmix plhcrir.a :and pn,ccssins facilities.""<"' SlOS minion in 1997. S292 million in 1996, and S3l6 
million 10 1995. C1pi11I expenditures or Commuo,i«1ions...,., $276 million in 1997, S67 mlllioo io 1996, l:ld 
S32 miluoa 199S. The 1997 npcndi1ures include 1bc fiber-opci<- nc1wort. Budge1ed capilal ap:1tdi1utu a"CI 
ioYCS!mtnu for 19% arc cs1ima1cd 10 be appnwmatdy $2.S billion, pnrrurily IO expand me! modcniu 
pipeline symms, pthcriiic aocl processing r1cilitia and the fiber-optic nclWOt\. H the pcudins MAPCO 
acqubitloa Is complc1cd, budF{cd Cljlital upcndi11,res will IIIC'rCUC an cstimlted $400 mlllica. 

On April :\0, 1997, Wilhims &AC! N011htn1 Telecom (Nond) combined 1hcir cv.stome:-prtmlk 
equipment ulcs . ::cl scmc:ca opcntiaas ialo I limi1cd liabihty company, Williams CommunicalionJ Solutiona, 
LLC (LLC) . In tddilion, Williams paid $68 million 10 Nortel Williams bu accounted for- 111 70 pcrc:aal 
iatctut in lhc opcralioas 1h.a1 Noncl coetributed 10 the LLC u a pun:"- butinas cocnbiution. Williama 
rcconlcd the 3G paun1 n:duction in iu opcn1ions coe1ributed IIO the LLC u a uJc to : mlamil)' 
shard,oldct1 ol 1bc UC (ICC Note 2). Duma 1997. Wilha,m abo pgrchucd 1 20 pe1CQl1 inlaQI ia • 
lamp 1<1ccommunica1iaas buJinm r.,, S6S miDioo in cub. Danna 1996. Winlama ac,qvlred 1llc n:maleiaa 
ialc:tUt in Kens RlYCr ,.,, Sl06 mm- Ctib (tce Nocc 2) . lo additioe. duriiic 1996 WIiiiams ac,quiral Wlriaua 
communkatiom 1cchnolocY busincucs 1~11na $165 inillioa in casli. ht 199S. Williama ecquircd all o/ 
Transco E.oaJy's outstaecli"* common &,ad for cash ol $4J0.5 milloon and 31.2 miilion sharca o( Williuu 
com"""' 11oet '11111«1 11 SJ:M million (scc Nole 2). o..n., I 99S, WiihalN al.so acquin:d the Gu Coa,puy of 
Ne Maico's nalual ps ptJlmna 111d proa:uina amu ill tlle S.n J om, and Pcm,lan basins for 
SI !>4 million and Pain &ugy Co.. 1lle nation', '1:cood larJ.UI ctbtnol produou, (or S167 mil1ioo ill casb. 

l>Jtma 1995, Wilhams rcccl>'ed proceeds of S2.5 billion in cuh from the uJc of ii• networt Knie<. 
opcn1iocu <- Note } ) aod pcoceeda of S 124 milliaa rrom the ale o( iu IS ix-= i,11cn::s1 m T caasplf' lac. 
(sec Noce 6) . 

New AcaHt'-1 ~ 

Sec Note I ror 1bc dl'oeu ofStalcmCnt ol F'IJllaCU! Accoua1m, Stilldanh (SFAS) No. 130, "Rcporuq 
Comprchc11Jivc lnccmc.· ind SFAS No. 131, •OiKlosura about Scim<nts of an Eotc,prisc and Related 
lnformatioo.• 
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MAPCOA .. • 

On N~mbcr 24, 1997, Williams and MAPCO Inc. ,._-.t W I Ibey had mimed iAlo a dc6nlti.-e 
mcrrcr l&JUa>c:DI whctcby W".Uwru would acquire MAPCO by cu:fl• s· t 1.66.S sllan: oCWillianu common 
slOdc r« cadl oolSUJldil!I shuc of MAPCO c:ocnmoo llod. la addi:tioa. ootstaadsn& MAPCO cmplo)'cc 
siod: opdom uould be con¥Mcd into Walhanu coa,,- Aocl:. Rued oa tJ,c cbi:Dg marltei price of Williams 
commoo rlOCt on December JI. 1997, ~imately 96.J milliao sun:s of \~ dlwnscommoo llOCk vaJIICd 11 
approa.imately SU bu1- wcu.ld be issued i11 lbe lruactioo (IICC Note 19). Tbc IIUUCt- c.laocd OIi 

Mardi 21, 1991. 

ESec:u .c ldatloe 

Williuu 1w apcriencx,d iDau.sed C01U ui n=a1 yan chic io 111c: clfecu or inlbtion. HOW'C.-er, 
approximately 66 pcrcnil oC W',Jfianu' p,opcny, pw,1 and cquipmc111 has been acquired or c:oiutn,cted siAcc 
199S, a period oC rebl:rfd)' low inftaball. A subrtutial poniOD ol Wilf,a,,u' propcny, plut and eq,aipmcnl is 
..,i,;.,ei 10 replatioe. wblcb lim:u rcco,ay 10 ~ cost. Wbilc: W'dliaN believes ii will hr •I'- :d Ille: 
oppomnucy o cam a tctura based oo 1hc actual CIOSI incumd 10 ttplaa: c.ti.u11g llUC'U. com,,cu11011 or ocbc/ 
nwtct facton nu:, limi1 1hc ab.ilily to fCCO'ICf IUCb inaased coru. 

£a,t,1a,..-,1111lalal 

Willlams is a pa,1icipu,:1 ia cuuia ~ actmti<s ia ~ SUCCS ial'Olvilla uscsm>eal tlultia, 

dcwp opcrauo. ad/o, I I Stl .. n.e silt:I. - ol ~ :arc: - a,m:ady ow-.d by Wilbanu 
(- Noc.e II), arc be:iac ~ by WiJliaffls. or.. poll'Wlialy rcrpa,,1,lc partia, lbc U.S. Eimrocuncatal 
~~(EPA).« otba So"'Cfllmeabl ... ~ ia a c:aarchatcd dfott. la addirioa. Wil1l:ams 
maiacaias aa 8C'li'IC wi1.0ritla JlRll'ID far its coeriwc · ,..= :f•tioe md dcarmp ol a:ruia sncs ......aed 
widl ill tdiMd .--,, pipdill,c aamtica.. Williams ... bc,di joiu aad ........i l:iabiliry iz, - ol lllcsc 
ldn'ilics and "* n:spcmibilily ia odlcn. Cuna,\ cuim11a al lbc - lill:dy cuts ol sud> cleanup actmt.ics. 
afia paymcau by Ollie, patlia, an: apprmlmaldy m millioL aD o/ wllido is acawd a1 Dea:mba JI. 1997. 
Williams cq,cas lo act n:co,ay o/ approw,uldy S41 cillioe o/ i. accned CQ5IS wo,qb funuc ut,inl ps 
.._,..... raia.. Willia= will faad thcae COIU f1'lCD opcraliGas atllor .....aablc t.nk-acdil facilities. Tbc 
Ilda! COIU iacum:d will clq,cDd OIi lbc liAal aJDOlllll,. type ud aJad of conumiautioo ~ 11 lbclc 
~ the iul cxaap studatds m•wbtcd by 1bc EPA« orJia pmu.xau1 ..ulloritia. aad atilcr factors. 

v-aoo c ,,r • 
W".m- 1w iailialcd aa ~pidl>W& p..,;.a SO addraa 1k :,CS 2000 CCWUJ f ace issue far aD 

tcdudac:, lwdwarc wl ,altwarc, cucml iatafam witll ...- uol sapplias. opcratioou procas 
COlllrOI, automatioe uol bt.wumcatatioa tyUcms. aad f.acilily iec-. T\c a,a;•nwal ~ o/ tkis projce:t IS it 
n:blcs ID tnditiGul izifonMlica 14 die I a, 8ft:U illoeld be •hstantuDy cOlllpksc by tJ,c cad ol lk 6m 
qartu ol 1991. Compctlm o/ ~ wa1 pllac far ~ mforma1ioe tcchnolcv arcu is 
oq,cc,.c,d III mld-1991. Ncc:cswy OC11twcnioo uol rqib, 11• al aclmties will bqii, ID 1998 and C011li011C 
1l11oup mid-1999. Tcsriac ol systems bas bcpll aad will coetiaac 1""1upolll llK pnx,a$. W1lliuu 1w 
imtial<lll a fonnal ccwumua,a,licwas pnxas wil.1' atilcr ......,.nin w,lll wluch Willwns' S)'llcnu mtctfaa: ar 
ICly oe IO dde:rmu,c the c.atc:al to wltich 11-e companies a,c addtusm, 1har ,..., 2000 oocnplw,c,:, and 
wllttc occ:aDI)', Williams will be wortii,a ,ri1b 11-e oepioics 10 milipte uy m&1c:rial ad¥trSC effect oa 
Williams. 

WIiliams upcctS to vum both iataul aad a1allal ,,,__,. 10 complete this p,ocas. E1islina 
raawccs tnll be 11:dq1l,~cd aad p,c'riously pl&wd ~ I pDi 'S ,rill be accdentcd d1lrins tllis lime. 
F« n:•mpie ;,.,prr-:..mioe o/ pn:.......iy pbwd law:ial wl a.-~ .,_ is cwmuly ia 
proc:csa. ncx .,__ will address 11,,e .,.,.. 2000 1 r iws • ccrwa - Cores i,,o,md r« new 
sohwvc ud lwdw:art pure:hws wi31 be capitabod wl odaa ClOla will be OJN ,0 ~ IS iDcanod. far ~ 
re:pbucd pipelacs. Williams COiiiidcn cmts aw · :d wu i. .,.,.. 2000 compi:eece 10 be pn,dall COAS 

F·IO 



IDnff'Cd in the ordiu,y ciounc ol busillCSS, &Dd., tbadorc.. ~·c throo&J, ma. Wlu1c 1bc IOU! - ol 
IJtis proj«I is still bciq cmmtcd, Williams CJ!imalc$ lbal CJttcmaJ CUI.I, adudiq prcYiowly pit ..-1 
syslem rq,la«mans. nccwa,y to complete lbc p,ojec1 wi1 bin the scbcduk dcKnDCd will IOW at lcal 
S IS millioa. Williams will upd.lte this estimate u edditioml inf«matioa bccamts ~ The cuu ol lbc 
i,ro;cct ud thc complctioo datCJ arc bucd o. mana,cmcnt'1 best CJtimatc:s. wbich wcrc derived aliliziq 
mrmaous amunpo~s ol r01urc ~nu. UIC!uclifla thc c:ocnmucd rraibbihl)' ol «ruin raourccs, third pany 
year 2000 coa,plwx:c modi6ation plans and Ol.hcr racion. Tbcrc can be no p&n,1tec wt tbac csti mates 
•iD be achic"'Cd ud actual rcswu could differ m.1tcTi&ll) from lhac es1imalc1. 

Marll.d llbk Dild i n 

hrun:t Rau Ruic 

Wiltia,m' intcrcs2 rate risk upmau'C "'CSULU rroa> allon·tcn:n n,1n, pmmrily UBOR bacd booo•~ 
from cammucial bub &Dd the muaJ1CC of conuncrdal paper. aad loaJ-krm U.S. Trcasmy n,tc:s. To mitiplc 
1bc imJ*1 ol 111'<1uauom in illlucsl n,tcs, Wilfwns WJCU io mamlllll a sipifiaa1 poruoo ol iu ckbc 
ponfwo ia bed mc de.bl. A I D..ccmbcr l 1. I 997. thc amowit of Williams' bed ud ¥Viable mc dc.bt -
;appro.umatcly the wnc a a l"CSllh o( a debt rutnicturm, prosnm bqun in 1997 ~ WiJlia,m 
cumpishcd llipcr C0&1 loq-l<nft debt. Ouriq early 1991, Ilic pcrc,tDI o( fu.cd rllC deb( wiJI ~ 10 

~led k...ts as Williams cocnpklCl issvin, lone-tam &bl uodcr lbc ru1n1etwina Pf011U1 &Dd rcpa)'I iu 
llllffll:ll bucinp. The ma111ril)' o( W-allwm' loa&·tcrm debl portfolio iJ inll11<necd by lbc 6rc ol iu opcmiQa 
uscJs. Willwm also utili:za iatcrcst rate 1wap1 to cJwia,c tbc ratio ol iu lued ud .-ariabk n:c dc.bt portfolio 
based on mlDIICffl"•I'• U1CSSmcn1 ol future intc,ut n,tc:s. volatilil)' or the ykld CUJ'\'C and WiJllams' abilir,, lo 
access lbc capiul nwkrts in a timely=· Williams 1w e111crcd i1110 in1CJU1 me rorwan1 contnlc:U lo 
es11blisb u dfccti""< banowi"l rate ror an1kipatcd lon1-1crm debt W1W1CCS. 
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nc foDaoriow labk pn,widcs in(ormatioe about Williami' ~payable.~ dcbc. ialacsl rate 
lW2JII ud illtcrat rate lorwlUld aicuacu tlw arc 111bjc:cl IO iAla'CSI rue risl. For -=a pl7*blc ud ia.a-,crm 
debt. tbe labk p,:,c:11ts pri,,apal cash &.s and wdptcd a~ iDUt'CSI nla by capc,ctcd mawnty dales.. 
for la= rate swaps ud int~ n•c fotYUd ccatncu., the: tabk ptac11U ~ - ud ,...ishled 
•¥CnCC ·- rala by CIOaUadlW mahlrily dales.. NOlioul .._IS ltt 1UCd IO alcublc the a>Cllnctual 
ca.JI, Sows IO be c:sd• :& 1 uda the Ulleft:St nlC •wai- ud the scukmcat -IS uodtt tbe iataat ntc 
rorwant ccotnc:ts. 

fol,V-

"" "" - -· - - -JL T- '"' -,Doliinj; .....;;--
t: ..... ,.,- .................. s "'' s - s- s - s - s - s ff) s 0) 1mr--....................... 6.K 

i.:.--. ..... -
~ 
f<Alil- ...... ..... . ........... s 40 s,i, Wt m. s 4't St,J7) U.100 SJ.IA •=-- ..... ................ 1.ft 1.«. 1.4' 1 ... 1.4' 1 ... 
\~t* ..... . ............ ... s SllO s - Sl7' SIJIII ,. 11 St.lCn II.SOS 
·~-(I) .................. , ---,,, ....... ,--........... s )6 s •l sa S-.t s - s •,o Sl.4)6 s • ,..,-c21 .. .................... ~- ................ ...... "-ft "-ft "'"' 6.ft "' 

.,,.. ,.,. _ ....... ---()) ........ s )6 sm S 41 s ll s ff s ,.. s 11& s (16) ,..,_ ................... .... 1.n 1..n 1.ft LIiio LIiio LIiio ,_ __ ,.) ................... 
l.at,·:nc ........... malXII ~ .._ __ -· I , .......... 
·~---········· .. ···-·-···· 11.SlO s - s- s - :s - s - 11,1,0 s (I) 

A, mac locb:d in n tc: ol S.9 pcrcc111 referenced to uJldcrtyina Trcaswy SCQlntics ~fllll • qbtcd·a~ 
au :urity ol 6 ycan. 

(I ·, LI BOR plus .3) pem:aL 

(l ' LI BOR. c:1cc:p1 USO million e«.,...J ..._., maturiq aft.er D>2 is at llBOR less I.OC pc.rc:c,IL 

() ' Couatuparlid lia'l'I: u Cll'(DI 10 cued aU ou•111114iwg ,saps in 2001 . 

(~ • UBOR. 

Com1'fOIIIJT l'ria RlsJ: 

Eeau ~ .t. Trldi111 has tndlag opuatlou llilat pro¥>Clc price risk m&nqeinait 1c:1"iccs 10 s.hitd­
par.y a1S1omcn. The tnctiai opcnsiofts bYc commodity price risk apos,,r,: iw«i•tcd witb shc cn&dc oil 
na:::nl ps. raillCd pn,dacu. ulVral pa ljqwds ud dcc:rricisy cactlY rnattcu i1I she United S1a1cs aod lbc 
u :,mJ ps aw\xU ui Canad.I. Tbc 1111di-, opcnliou atla iAIO C1IC'IJ·~lalcd 6..uncial UISINa>cnu 
(C~ ccolnlCIS, rusv.rca c:oo1ncts, opcioo c:oolnCII ...ct swap acroc-ass) ud ba..: aimmodisy inW"CJtSorics 
an.: pmdwc: ud ulc com.millncolS wbld, inwihe lllc pllysical dcmay ol an CDCl1)' commodity. 'Thc:se 
611.inci.ll Wln!IDCIIIJ ucl ~ palitiom ud a,cnmiune,,ts ate vabod ll awt.cJ nluc ud IIAlC&li:ttd p ins 
an.: losacs ftotn dwtca ia mamt Y&lue ate ,........;zed in iDcocne. The ttadan; . ,..,iofts ut 111bjcc1 10 rillt 
fro:n clwlp iJI CK'IJ' ,c,ocn1110diry maritd prices. Ille ponJ'ofio palisiao ol iu fiu..cial iasu,,mcau ud 
ph~'Sal commismaoSS. lk liqujdiry of she irwtx.t ill wtudl Ille .,...Ind is 1r&DAC1cd.. cb.aftacs in !11mw ra1e1 
an.: mdit mt. E.Dctv Muk.ctio& A TradiJla maMgCS risll: by cnai,,t&inina iu ponfo6o wishin cstal,lis.l,cd 
tra~iQI policy guidcliacs. A Rist Coouol Gniup. iod • 1.d<:111 ol tbc sradifta opcnticm. ..-icon a,mpliucc 
•1::i cuablishcd tndiq policy pjdclir,a -, measures sbc risk w«iascd will> the t...S... portfolio. 

EacrJy Marhtio& & Tndinc .._ a nluc 11 risk mc:tbodology to cstimalc 1bc po1ntial oec day loa from 
ad• : nc: changes in the cn;aJtct n!Dc ol iu sndlac opcratiom.. At December 31. 1997, tbc value II risk for s.bc 
tra.:illa opcntiocu is ~ IDillioa. nus rdlecu a 9'1.S pcrccn1 probabiliry 1bat as a reals of ct.&a,c:s ill 
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oommodiiy pric,cs. Ilic 011C day loss tD lbc cwtc1 wahie ol the tndUII ponfolio will not exceed !he YaWc II 
risk. The vaJoc 11 mlt 1ndudes all tl:c financial inilNmct1U all<! pbynal positions and commiuncnu th:11 
QI"* the lnlful& opcntioas IO nwht risk. The nluc-11-nst model atim11cs amunc oonnal market 
a.ed,lioes bucd vpoa hillorical markc1 prices. Value &I risk docs not pvrpo1110 ,q,re,a>I actcw losses in 
awt«J ,,.Jue 1b.a1 could be iocarred f,vffl tbc lt'adma ponfolio. nor clocs ii com.id« WI c!w,si111 our tradinJ 
pon(olio ill rc:spoaK 10 matkel conditioru could atfecl mukc1 prices 1J1d could tan loQrcJ IO necotc tlwi tbc 
OIIC-4a)' holdina per, :I usumcd in our value 11 risk model 

F~n Cwrmcy Rut 

WiD11ms bu iJlffjtmc.nu ,n compania whose opcntioiu arc loa1ed m romp c:oantrics, or wbdi 
Sl7 millico arc ~ated Cot UJinc Ille ca&I mc1bod. Fa11 "2111,c Cot the con method in"dtmcou is deemed 10 

~IC their c:anyinJ &moolll. bccall.JC wimalina cash llows by ye.a, is DOI pncticalik pal WI the 
time frame Co, sdfui& Iha<: inwc:stlllCAU is 1111CC1WD. Williams' Cuw,aal ,uvlu could be alfected if tbc­
,..___.,u iDcwr I pcrm.a,ci,1 dcdmc: m Yahx as a rc:sah ol clwlac,I in fomp Clll'l'Cac)' QCUJICC nus ta! 
tbc cconc,mjc condi1ions in (omp couatrica. Willwns 1.11nnpu to mitiaatc these risb by in¥CStuia in 
Maut couatnQ u,d bosu,as ~ts. Approximately IO pcrccn1 oC the cost method in>"CStmcau arc ia 
Asian coua1rics IJld 20 pcn:cnl in Sou1h American couotric:s. or the Asia.a in'fdtmtnU. 1pproJimatdy SO 
pa,:,cal U,: la CDUJ1tnCS wbo:,c C'lln't1>0CS ha'l'C rea::,t!y mfcrcd siat1iJ\a;' I dC\ .ltaticas W 'IOb.lili1y. Tbc 
11ltunatc duration an.d sc~riiy of 1he c:ondi1w in AJia rcnwcs uoccnain as does tbc loaa·ICffll imi-t "" 
w.:i..-· i,r,,atmats, 

f.J) 
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REPORT OF INOEPEN0£1',T AUDITORS 

To the Stock.boldcn of 
Tbc Williams Companies, Inc. 

We ba, c audited the •=PAA1illl coasolldatcd balan« sheet or The Williams Companies. Inc. u or 
Dtcanbcr 31, 1991 ud 1996. and the rela!cd coruooclatcd 11ate11K11LS of income, stoclcholdcn' equity, and 
cuh Oows ror carh or the thru r<•n i11 tbc period ended lxcunbCT 31. 1991. Our aodiu also induded the 
IIUKial suta.-iut tdlcdulc listed io the lada 11 Item 1, (a) . TbcK financial staltmCDU and schedule ate 
the R:SpOftSOOility ol tbc Compuy's ma11qunnL Our rc:spcwibl1ily it 10 ap,US an cp11-,a on thac financw 
1tatcmctUS ISld schedule buod on our audiu. 

We conducted our a!Mliu ia l««daDCC ,.,th rcncnlly aettptcd audilillg sta.odanh. n.- sundatds 
n,qairc tlu11 we plan ud paform tbc, a»dit to obu.ln reasonable tw11rarwx 1bou1 whether tbc financial 
autancnts arc free of material mmutcmcat AA audit ii,dudcs aaminina, oa a tefl basis. cvidcacc 
~ tbc amounu ud disclowrcs in '"" 61U11cill &1atemcn1s. An audit also mdudcs aucsslni the 
IICCCalJal pri,,dpb URiJ ud ~plic:ut esliJNtc:s made: by inanqcmatt, u wcU u cvaluatina lbc O¥<nll 
6uedal suianc,,1 pracntatioo. We belie><: tlm our audiu pnwidc a l'CUOCl&blc basis for our opu,ioa.. 

la ""' op,oian. 1"" C011tol;.ta1<d 6aaocial sutcmats rercrffll to a~ prcsa11 fairly, in all material 
,apcc:u. lM cocsolid.tcd financial positioo olTbc Williams Companies. Inc. II Deccmbu 31, 199'! and 1996. 
_. 1x i btcd rcmlu al iu opcn1ioas ud iu cuh flows f« each or the Wtc ycan in 1"" period coded 
Dccc,nbcr 31, 1991, m C011fonnily with scecnlty acccpccd 1CC011nti111 principles. Aha. in oar oprnioa, Ille 
rdatal 6aaac:ial statcmc:at scllcdlllc. wha ~ in relatiocl to the buic fuwlcial ,1atc:mcDU talcca u a 
.WC. p,aa:ats fairly UI aD matcrW rc:spccU lhc iAf«matioo ICI f ortb therein. 

ERNST & YOUNG LLP 
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·nn: WJIJ.JAMS COt,fPANIES. INC. 

CONSOUDATED STAnMEl'fT Of INCOME 

v ... ~-n. 

R=:, acs: 
Gu P,pclina (Note 4) .••..••..•.••....••....••••••••.....•. 
Er.:rJY Scrtic:c:s (Note 4 ) •••.•••••••••.•••••••• •• ••••••• •••• 
Commuaica1ions (Nccc 2) ...... .. ...... . . . ......... . ....... . 
0:hcr .............. . ........... .. .................... . . . 
ln::rcompuy climuwioas (Note 17) ... ..... ........... .. ... .. 

T oc.al f'C"""DCS ...................................... . 

Profi:-cca~r CO&U 111d apcoxs: 
Cosis ud ~ cxpcascs •.• .•.•.•. •••.••••...•••.••.•..•. 
5<11in,. .JC11Cral IJ>d edmi11Gtnli1'C Upc,1$CS •••••• • •••••••• • •• •• 
Other (.-) apcuc-ocl ( Note 6) ...... ...... . ........ . . . 

T oc.a1 pro61-c<ntu ~ ud apclllCS ••••••••• • • • •••••• •• 

Opuau., pro61: 
Gu 1>ipc,llacs ( Note 4) ..•.... .••. ...... .. .. .. .... .. . . . ...... 
Enc:rv Scrnccs ( Noec 4) ..... . ...... . ... .. ...... ... . ...... . . 
CommYDalioos (NOCCS 2 ud 6) . ....•.. ••. . •. .• • .•.•...... .. 
O:loa ••• ..•.•• • ..••• •••.•..•.•••.•••.• .. •••••..... • •••.• • . 

Total opcn1iac profit ........ .. .... ................... . 
Gc,,:DJ corpantc til I • J ............... . ... .... ... .. ... ..... . 

lalct:sl acxnal ••. · •• •·•••••·•··•·• · ..••.••.•••.••. ·••·····•. 
lalaUI c:Jpitali= • . •• • .•.•.• • .. •.••..••..•••••..•..• .••••.... 
lo...stiac i--,c (Note S) .................................... . 
Gain oe Alt al illtacs1 ia absidiary (Note 2) .•. . .••.•.•.•••.• . .. 
Gaill (m) OD alca ol U1CU (Note 6) ..... .... ...... . ... . .... .. 
W ri1e-olf al pn,ject o.u ( Noec 6) .•. •...• .. •••.•.•.•••..• •.•.•. 
Minority iAklW io illCOIIIC ol couolldaled mbsiclwic:s (Nccc 2) ... . 
Oilier iacomc ( apcnsc )-oct • • . . . • . . . . . . . . • . . • . . . . . . • . . . . .. . 
JIICQfflC from c:oatiauiq opc:ntioos bdon, income uaa ••. •• ••••.. . 
Pro"1sioa r .. income I.a.us ( Note 7) •.•..•••••••....••••.••..•• • . 
I 11COmc from CODlullliq opc:ntioos ••. • ..••... .•.• . •..•..••.•••.• 
la<omc from di:rcocltmDCd ~ (Noec l) •••• • • •••••• •••••••• 
Jacome !,don, a~ lau . . .. .. . . . .................... .. 
E11r1ordiiwy loa ( Nace I) ........................ . ..... .. . .. . 
N« ioc:omc ..•••....•..•. •.• •••• .••• . • •••.•••••..•••• .. • •• ••. 
Pn:f em:d stoclc cfrvidaM!s (Notr IS) .••• . .•••..••.... . . • ...•. . .. 
:JICOfflC app&nbk 10 -- sioct ..• • .••• •••••.•..•••••..••..• 
lb$lc caniiap pa .-.-wrc (Noccs 1 -i 9): 

Income from con~ opcn1-1 . ... .... .. .......... . . ... .. . 
Income from ditcoetioacd opcnlians (Nccc )) •....•• ••.•.....•. 
Income !,don, auwwdiiwy loa ••••..•..•••.•..•.•.•...•.• . . 
~ a- (Note I) •.... .••..•... ....... .• ...... .•.•. 

N« iaccmc .•••..•.•...••. ....••. ...• . ... . .••••...... 
Oil;,tcd Q11U11P per_~~ (Neco I ud 9): 

I ncocnc from c:oalUl11fA1 .,._ ••••••••••••••.••••••• , •.••• 
IJ>coaw rrom d"°°"tia.acd opcnlioas (Nocc l) ••.•••••..•...•. 
Income bcfon, ~ loa ........ . ........... . .... ... . 
E.tlnordiaary km (Note B) ..... . . . ........... .. .... .. ... . 

Net iocomc .•.•..••• ..• .• . •.•...• . .•.• . • •• .•••..• . . 
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Sl,6U.9 
1~ 9 
l,44S.3 

31.4 
(262.9) 

~ 

2.660 
780.1 
ll.6 

l .413.2 

614.2 
360.9 
(SS.7) 

~ 
926.4 
(~.9) 

( 404.S) 
15.9 
19.2 
44.S 

(14.0) 
_.!!!) 

S21.5 
~ 

)~ 

lSO.S 
_Q21) 

271 .4 
9.8 

S 261.6 -
s I 06 

1.06 
_@) 

~ 

s 1.04 

1.()4 
_U!) 
s .IO -

Sl.67U Sl.431.1 
l .4S). I um.• 

711.3 Sll.9 
41.0 17.4 

OS6.4) (209.1) 
l .Sll.2 USS.7 

2.064.1 1,700.7 
SIS.S 41U 

-1!.!:!> --1,!1) 
2.629.8 ~ 

S62.4 )89.7 
))2.) 251.S 

6.6 2.S.0 
. I _ill) 

901 .4 670.7 
(41.4) 

( lS9.9) 
(37.7) 

1m .9) 
6.9 14..S 
IU 9).9 

U .7 (12.6) 

_1:! 

( 41.4) 
( 10.0) 

1.9 
S45.A 401.A 

_!ill 102.0 
362..J 299.4 

1,011.a 
362..J 1.)11.2 

362.) IJ ll.2 
10.4 ~ 

S lSl.9 Sl .302.9 =- -
s 1.10 s .94 

).36 

1.10 4.30 

L....lli S 4.30 

s l.o7 s .92 
~ 

1.07 4.17 

s ,m s 4.17 - -

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



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

c.ncat..u: 

THE WIUJAMS CX>MPANIE:S. l NC. 

CONSOUJ>ATEI> MUNCE ..ttt.ET 

ASSETS 

C.all ud C8III cquiYakau ................... . ..... .... ......... ..... . 
Jt.ec:awablcs ku ~ al S 111.3 (S,. 7 la 1996) .•••••..•.•.•..••••••..• 
y. ::spanadaa a,d CJdt .. n:cd¥ablc ............................. . 
t-liGlia (Noc.c II ) •.. --:' • . .... .• ••....•.••...•..•....•..•••......... 
C-,ew Sey traicliD:a asset.I •••••••••••••••••••••••••• _ • ••••••••••••••• • • 
Dac:m:d il,c,cm,c LUcl ( Neu 7) ...•••.. . •• • .. •....•• .•••••••••• .. ..•.. 
OIiier .................. . ....................... ..... ... ... .. . ..... . 

TOCII cunait UKU . . ......... .. .•........ .... ............... 

1-at-• (Note S) ..................................... .. ......... .. 
Ptc.,.crry. p&a: ud I •• :n aa (Nole 12) •.••.•.•••..•..•.••.•••..•..• 
Goollwia ad aclla brtusibk uat» act (Noc.cs I ud 2) ....... . ......... . 
~ - ud dtfan:lf di-,a ... .... ........................ ... . .... . 

TGCII- ... ...... . ... . ...... .. ............................ . 

LIABILITIES AND STOCKHOLDERS EQUJTY 

c:.- lilllililia: 
NIia payable (Note 14) ....•...••.•••.• . .•••••...•.•...•••.••••..... 
A • J197Sb1c (NCMc 13) ••••••••••• •••• ••••••••••••••.•.•• •••••••• 
T1 ; 11bai 118d adwiac ps peyabk .............................. . . 
AcallCd llalmlucs (Nott i)) .....•.••.....•.....•..•.•.•...........••. 
C t.cy lnldiac lialiilitics ................ .. ...... . ............... . 
I I lam dcbc dvc witllia oeqar (NOie 14) ......................... . 

Toe.al cuna11 liabililic:s • . . . . • • • • . • • • • . . . • • • • • • • . . • . •.... . •.. . •. 

I as I IW dcfll (Nole 14). ..................... . .... . ........ . ...... . 
D1fumtd .- iua <"'- 7) .... . .... . .............................. . 
()llic:r 5 I T ba..:1. • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • . • • • • • • • • • • • 
Nlaaricy iMcnsl ial • • I . f it. (Nole 2) • • • . . . . • • • . • • • • ••••.. 
CflM'i I I 5ehiliric:a ..S ·-(~ II) 
SI ti It •'...., ~ IS): 

Pacfcnc:d Rid. SI ,- ....._ JQ,000.000 lhau ~ 2.ffl,"72 &lu:n:a 
illllCid a lffl aad 3.l41.SS2 dilrQ ....S iD 1996 •••..••..•..........•• 

C -*, SI ,- ..... ,QQ,lWVm naa mtllarmd, 
32S06S,661 --~ mad ial 1997 ad 3l0.421.ll6 allaa .....t ia 1996 ••• 

Clipiral • - ca pm' ...,. ••••••••••••••• ••• ••••••••••••••• ••••••••• 
P I O 1 c:a:r:ailrrls • • . • • • • • • • • • • . . • • • • • • . . • • • . • • • • • • • . • • • • • • . . • • . . • • • . . 
Odlcr . .•....................•................... ... .......... . ..... 

Le.a i-,. SIOd: (81 _.}, "'1'11,127 ~ ol I I ae IIOd: iD 1997 &Dd 
S.47UU dau al ~ ial 1'96 ................. •.......... 

TOC.••••t rs , • ......,, .. .... ........... .... ..... .. .......... . 
Toal 5 IT . -, e H +'hs' cqaaily .......................... . 

Sea • • + >iac aoeca.. 
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lffl -(_ .. __ _ ,...__, 
S 11.3 

l,lOO.S 
llOA 
300..S 
IIQ.3 
nu 
I.JU 

l,25s.9 

2111-' 
IQ.055..6 

435.2 
M0.9 

Sll.179.0 

s 693.0 
116.3 
61.7 

I.JS7.3 
111.0 
41.1 

3,077-' 

4.S6S.3 
1,711.11 

171.6 
117.1 

IW 

ID.I 
ffl..6 

2.l09A 
{4.S) 

),QU 

{SI.I) 
l,!!1 .7 

Slli!!.0 

S IIS.J 
9Sl.ll 
I 17.7 
204.6 
147.l 
199..S 
ISU 

1.190.1 

III0.6 
9.316.J 

191.J 
7Sl.7 

SU.AIU 

s 269.S 
683.3 
n .1 

9'1S.3 
137.9 
Sll.6 

2.199.3 

4.37'3 
1,62£.6 
m.s 

7.S 

161.0 

llOA 
117..S 

2.11,.s 
{2.2) 

3,04.l 

{&S.2) 
li421.0 

Sl~41U 



THE WB.UAMS <X>M1'4NIES, INC. 

CONSOUDA TED ST A TEMENT Of STOODfOLDE.JtS" £QlltTY --
l&lac&. D JI, 19". • • • • • • . • . • • • . • . • S ICIQ.O 

1-<t--- l ffl .............. ········ 
c.•,·e a 

C ad: (U6 ,er""-) ........... . 
,,.... -* (Has 15) ••••••••••••••••. 

1-flllUl'Cl-
)l,f,Jt.'JQ - ••..•..•...•.•.• ••.. .. ,.000 .......... .................. . . 1'2.S 

E•t a., .......... _,.. 
2. 7'Q,SC& ..... (Has lS) ••• •••••••• . • (8.0) 

l"l:Jdlaa rl ._, -* -
IQ.Ill) ....... ....... ...• 

Tu ..... tf I I 11 .... ..... . Awl ol ....... ___ _ 

a.laDt. D I JI. I"'···· •••••.••••• .• 

Nd..--"" ....................... . ea.•·, 2 
C:-adi: (U7,cr ..... ) •••.. ... .. .• 
,,....-*0-1.S) ................ . 

C- ~-..... T-, 
~~~!!!!~ T-~------i SJIU S7S2.J S 710 S(l.l) S(«IS.I) Sl.m.S 

2.1 

(:U) 

u 

Jll.D 

1.)IU 

(107.l) 
( 11.t) 

(1.7) 

l.)IU 

(107.l) 
(11.t) 

lSl.7 41D.7 
14' 

(72.j) 

(1.7) (1.T) 
u 

.7 -- __ .7 

U 11' (U) (~I) ).111.1 

J62.J l6l..l 

(ICJI) (141.D) 
(IQA) (ID.4) 

._,,,...,.._S,Sl4.tl6-.. ..... 4.A JU (.6) U.O ~.l 
,...,._ • ..-,.ad:-

1,lS.SOO - • •• • . • • • • • • • • . . • • . • .•• 
M.)00 ......... .....................•. 

• j .,_,...,.._ 

ffl JOO ......... • • • • • . • . . • . • • • . . . • • • • • • • ( ll.S) 
Tu.,..tfam._.. .... ........... . 
,.__ I I ti..._._ .. ,..._ 
~ D I ll, 1"' ...... ......... , . Sl'1.0 rm.A 

~---lffl ···· ······· ············· 
Cail* • :c a 

C -* (UI ,-an) ....... . .. . . 
...... _.("-U) . ....... ... .. . .. . ._.,..__uwm-...... . 4.7 

Cea .,.......,am-UD...,..... (.Jl 
R S ; • fll ....... ad.-'141.lll .... 
("- U) • ••••• ••• ••••••••.. •••• • •. • •• . (IU) 

Tu._..rl .... ........... . 

A I ., ....... - .. -• U 5 ,._ __ • ti ...., 

-dlia ..... ........ .... . . . .. ... .. ... . 
........ D )I, 1"7 •• . .•......•.•... ~ sm..1 -

(JU) (Jl.l) 
(U) CUI 

(.J) 1_2.1 
IU 16.D 

.1 .1 

Sll7.J Wlt..J S(U) S (W) Sl,GJ.O 

nu 

4.7 
.) 

lU 

(17Ll) 
(U) 

(.7) 

.. 

(171.7) 
(U} 

7.1 ,,.. 

(IU) 
lLI 

.I 

~- c:a---~ bl:a iaUllld ID ~ tl,c Dc,c:,cmlx:r lt, 1997, -'or.._ .-I: "'51 ud 
aullwlioa. 
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CONSOLIDATED STATEMENT OF CASH FLOWS 

Opaamc Aamucs: 
Nctim .......... ..................... .... ...... ......... . 

"'t:c.-:10: ~'°-~~.~.~-~··········· 
~laa ................................ .... ..... .. 
~ _oo a:rty ~men! .or~ ...................... . 
Dq,rccialiaa. dc;llctica ad - ...................... .. 
Psooisi.a r« clclc:rrcd im tm . . . . . . . . . . . . . . ...... ....... . 
P,o,isiall for 1cm OD prcpaty nd odltt UICU. • .. .. .. • • • .... .. .. 
( Gaia) Joa oe dispasiticm of ~ aAd ialct'CSI in subiidwy ... . 
M'~ illlaal iD im o! cnuofidltcd sub&ldiaric:s ••••••••••• 
0 $ •• ~IGlcl ........................... . .... . . 

i:::! E 5 :~::: :: : : ::::::::::: :: : : : : :::::::: 
~ i I ~ arc:Gll:aU .?r • • • • • ' • • • • • • • • • • • • • • • • • • ' • • • • • • . • • 
u_ .... ,ios. • aa:ncd __ Jtirics ............... • • • · · • • .. , · · .. · .. · · 
0-.a ia a.fl'CDI • o; j lily ~ -1$ ud liabilities . ••.•••• 
0 I I ill -..auTalt I 1ity trllha a,dS aad liabilitits •.•. 
Odla. iach!iac clwiacs in 80ikllhdll - and liabilities •. •.... 

Net c:asll po•idcd by~ 11CtiYi1ics .......... .. ..... . 
F--s Aai-ritio:a: 
.... , 6--i-,abk ..... .. . .......... . ..... ... ........ . 
l'lyw..ts o{ - payable ......... . .......................... .. 
Ploa:o.dl &mil lant-tc:nn dcbc .................................. . 
Pa1-..u cill+•t·tcnn debt .......... .. ............ .... ........ . 
Plooa:ds fnlm issu&DCt ol - SIOdt .............. . .. ....... .. 
~ ol lftalll)' J!CCk .......... ... .... .... ....... .. ....... . 
Ditldcads paid .. . .. .. . ... .. ................................. .. 
s.· . fry pn:fand ,nod n:demptions ......... .................. . 
~-+ICI . .... ... ...... .......................... .... .... .. 

Net casll Jl"C)"ided (med) by financing aai-ritits . .. .•.•.•••• 
1---, Aaj,,i:tics: 

~~~~: ...........• . ... . .......... ....... . 
Procccdl &cm dispoatioes ........................... ........ . 

II, ; • ..iM oC . wt ol ash ....,.;»ecl .. .. ............... .. 
Plcx.t.edl tr.I sales ol IMW±ttt .. • • . . • • . .. . . . . . . . . . . . ... . ...... . 

~~.::..mer~~-~.~ .. ~~ ... ~~~~.:::: 
.... t fl i:: ets/ado I IO ll5Jiates . . ....... . ...... . ... .. ,. 
Fwcaw a-~ ....................... : ........... .. 
Ol.kr- :l .................................... . .......... . 

t-'ct caslt povldo,d ( acd) by ~ a,cu,,itics •••••••••••• 

- (dta-) • ~ ad cull cqGl'fUt&U ••••••••••• c.. -, cm ~ 11 bqianias cil 'JQI . .. ....... . ......... . 
r ... -, caa11 ~ts .. cad c,1 JCV ....... . .. . ............. .. 

See • .. .. ,ta, -

f..19 ... ________ _ 
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1,n "" "'5 
(Mllloa) 

nu s 362.l S 1,311.2 

79.1 
(I.OIU) 

(171.2) 
499.S 421.0 l7S.S 
au 72.A 12.S,C 
49.I cu 

(S6.I) 
14.0 

(46.4) 10.S 
10...0 

111.6 ( 13. li SS.9 
(II0.6) (214.2 )).2 

(73.7) ( 16.1 11.9 
2S.5 3.1 I .I 

19S..I 204.0 (6.S) 
(7.9) (20) (33.C) 
11.0 (29.7) 21.1 

(47.7) cn.11 (12.1) 
41.0 29.0 ~41.7) 

919.6 110A 121.7 

i.uo.• 3S6.I 116.I 
(l.2AS.9) (S7.l) (62l.l) 
2.<m.1 1.996.7 399.0 

(2,169.0) (1.)17.7) ( 1,()09.A) 
62..9 SC.l 7&.I 

(l).91 (3.71 
(111.S) (IS8.C ( 119.I 

(193.7 
!17,7) !6.l) '3.5) 
316.9 7).C.2 !•-·~9.J) 

( 1,1&2.l) 
100.J 

(11&.9) 
60..2 

(ln.S) 
21.2 

(ll.O) (366.2) (151.9) 
- 2.Sll3 
(9.7) 
S.2 

(l6U) 
2).0 

(3.SO.C) 
12.S.I 

(134.2) (76.9) (49.7l 
(7.S.I 

17.0 2QJ 0 
!l.1"0.5) !1,419.7) SM.9 

(:W.O) 24..9 S4..l 
llS.J 90.C 36.1 
11.J S I ls.J s 90.C 



THE W1LUAMS COMPANIES. INC 

NOTES TO CONSOUDATED FINANClAL STATEMENTS 

Nott J. Summuy of flplllc:ur acco,,atbq policies 

!1011,n of Opmuiotu 

Opcnrloiu of The Williams Companies. Inc. (W~) an: localed pnncipally in tbc United States I.Gd 
an: orpnizcd in10 three operatina JTOupJ u follo,>s: ( I ) Gas PipcliDcs. wbich is comprised o( fi..: uo1cma1.e 

nallln.l ps pipcJi=s local.Cd in the eastern. midsoulh, Gull Coast. midwcst &Dd nonbwui ~ (2) Eaa,.y 
Suvicea, wllidl is ccmpriscd or natural ps Pl.bc:rins and proccssiq ucilitics in tbc Rocky MouaWA. 
midwesl and Gulf Cow rcgiam, CIIC'I)' 1radi111 md pnc,t•risk m•n1vmc:n, aamtia tbl'OQJboul tbc UnlLCd 
Slit=, a pettolcum producu pipeline ud clbnol podllaim/~ opemimts in tbc audwa1 rqion. ud 
bydroc:arbofl ~tion I.Gd production actmtics m tbc Rody Moutm &Dd Gulf COU1 rqiom; ud 
(3) CommUAications, whicb mcludcs ncr-on: mlq,alioa &Dd ~w:al saviccs: Tidco aDd olbcr 
muhimcciia lmlsmissioa ltrrica r« tbc bcoadc:u1 industry; bmuocss audio aDd Yideo c:ocJaaici111 sctYic:es; 
aDd irutalbtion nd cnaintcaua: o{ cw.tomcr~mise Yoicx ud data equipma,L Additiocul ml'onnatica 
al,oot tbcsc bcnint:SRS is cocWDcd tkroast,o,,1 tbc CoUowinJ DO!Cl. 

&ubof,.,__ 

Re,,cn., ad opcnti,,,a profit lltlOU1llS prtYiously rq,oncd u Wi1Jlams Natural Gu ud Mcrc:lla,,1 

Scmca u-c - reponed u Ceatnl a.ad E.eal)' Martcting .t T ndinc,. rcspcclivcly. 

0a April XI. 1997, Willia.ms 111d Nortbcnt Tdcc:om (Nomi) combiacd tbcir customer-premise 
cquipmca1 sales aad rcmct operations into a limiLCd liability company, Williams Communicatiom Solutions, 
UC (UC). formctly Wirrcl Conun1u1icatiom, UC <= Nole 2). Communications' =IICS and 
opcratu11 pro61 unounts for 1997 mdudc lhc operating l'CSU'IIS of tbc LLC bepnnina May I, 1997. 

R.t....acs aod ~ pro61 amounu iDcludc tbc open.tine rcs,,lu o( Kem Ri= Gu Tra.osmmioa 
Company (Kern RiYcr) since the Januuy 16. 1996, acquisition by Willia.ms o( lbc =inillc i11tcres1 (sec 
Note 2). Prior to this acqulsilioa, WUliaxru accowucd (or its SO pcn:au ownership m Kc:m RiYCr wg 1bc 
equity mctllod ol -tiQc. witb its share or equity cam"'P rccordcd in iD'Utiq U1CC1CDe. 

Re-,mi,cs _, ~ pro61 amounts indudc tbc op:nting res.Jis of Tram.co E.DQJY Compu,y 
(Traiuco ~) siacc itt Jaruwy 18, 199S. acquisition by Willwns (..., N04c 2) . The ~ 
opcratiolls (,om Trusco Enc!JY'S IWO Ullt:nUIC ll&luntl ps pipelines an: reported scpanldy wilhia tbc Gas 
Pipdiacs pvup.. T rauco Eaal)"s ps Pthcrutc opentioru an: inclllOCd iA r,cld Scmca. uc1 its ps 
m&Jtclilta opmrioos are izrlodcd m EOCfl)' Matt.autc A T 1W11J. 

l'rlttdpla of~ 

The cocrmlidatcd fut•ncial 111._IS iDdudc tbc ~IS or WiWems ud its aajc»irJO•ncd ~ 
iu. C~pu,ics i:D wbich Williama ud iu Albsidiaric:s OW11 20 pcra:al IO SO pcrcat of 1K 'tWIII axnmar, 
stcc:lt. or Olberwue ttcrcile stdllcitat iaftocna: .,._ q:,cmuig &Del 6aucial policies o( !be campuy, are 
1CCOU111cd for Wider 1k equity mc:tbad. 

Cm of E.ltbna.ra 

Tbc prepamioa of lina.acial sutrmaus iii coafonni1y witb ic-ally eca:ptcd accountiag principles 
n:quircs llllllql:lllCIII IO mate crtimares and uswnptions that atfca tbc -nts reponed m the coasolid.u.cd 
finandal &atallCOIS ud ICCOOlpUYffll ~ AClu&I rcsu!IS c:owd dilfct from lhasc CSUINICL 

Cull ,,.., GtcA Eq,dt,ok,w 

CasJi ud cub equiY&lcnts include: dcmaad ud time deposits. c:crtificalCS Cl[ dq,osit &J>d other awtctablc 
securities witb cna1witia· of tbJec months °' less whai acquired. 

F-20 
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THE WJUJAMS COMPANIES, INC. 

NOTES TO CONSOUDATED FlNANOAI "°\n:MENTS- (CHtlaHd) 

In tbo aianc o/ pro,,idn,f uuspo,ution sc:mces 10 cu~omcn. the natural p.s pipcJillcs may mlC\'e 
dilrout qtlUli1ia ol ps f,- alsi;,pcn thu tl>c q,a11litics dch-cred on hchalr of tboJc slllppcn. Additionally. 
Ibo 1-. Ii• 1 nd otloa Williams ..,bsidlaries inn.sport p.s on nrioos pipc1- • )'Stems wbidl may ~i-u 
di!L:n:at quamitiu o/ ps .., tkrr hclwf thm the q,w,tilics o/ ps ....,.;...,s. n.- tnftACtiom result m ps 
~ ad odaacc imbaluco ttc:civablcs and payables •hidi l.l'C reco•aed o,, rq,aid i:a c:uli o,, 
dioa,,p tk n:ctipt or ddr-.ay o/ ps m the furwe. Scttlm>cQ1 of imbalsnca rc:qaita aa,cemau bcfwc:at lbc 
H I' I wl u,ippc:n a 10 allocariau o( ¥0lumes 10 specific tramporution CXllltncls ud rim~ a{ ~6-)t ol 
... 1:mal .. ~ cmdilioes. 

·-IClrics lltt staled 11 COS!. whlch is - in c,.c:css or manct. ac:cp1 , .. tlloK held by Eac'I)' 
~AT,...... w!aKD arc primmly staled al nwlm. The cost of inYC11lorics is primarily cktcrmlncd 
mills die ••a•""'"'' IDdhod. =xp1 ror cauin m>cn1oriQ held by Tl'IJISCCfttincatal Gu Pipe Unc. wbic:h - .... . t,.... die l:ul·m. 6nt-ou1 (LIFO) fflC1bod. 

""°""'7, 1'1-111 '""' ~p,wnl 

P,opat1• pwu and cquipa,cftt is r=ordcd II cost. DcpRciatioo is pnwidcd primarily on the sualaJit·linc 
~ ooa alimated mdtl Ina. Gams or laaK$ from the ordmary Ale or rctiremcnt o( propmy. plant me! 
c 111 4 , ror rcplated ~ •bsidiuic:s &re acdited o,, clwJ,ed 10 1Ct11mula1ed dcpRcialioa; other pins 
« a-cs - ,wo.ded ;,, - income. 

~I tutd 0,lt,r /1t10..,U,lr .uuu 

Gc,odwill. wliidt n:ptt;XIIU the a.cas d DOJt "'1f:r Wr value of &SJCU o/ busiocurs acqim,:,d.. is aroca 1i:w:1 
.. a llnipt-a mm -, periods aoc ac:c:cdiQS 2S ycus. Otbt miu,ibk aacu arc a.moorti=:I on • 
A:raipl-a '*ii O\'U' periods aoc c.ac:c:cdi• 11 ycan. Ac:cvmwated unoni:wioe al Dtonnhc:r 31. 1997 ..S 
'"' was SS6 miDioa ad SJU tnillica. ttSpC,Cti>dy. AmoruDtioo of inUQl)olc ....is was SlU mi11iGa. 
S9.6..., ad S6..2 million;,, 1m. 1996 uc11m. rapccti-,dy. 

T-,Sloct 

T~ s:rod: ..-:U--~ ror adcr tk-~ ~ tk..;,,, -o1o.c ac:qaircd 
111d' is N wdut a trcamry aodL Gahd aad loats • tbc IUM:AfUC:id mswew:r o/ ..,_ aR cmtilCd « 
~ lo c:apiul ia =ca o/ Ja:' ........ the W>C¥ Qlll -,llctd. 

~R S 1'• 

anc-s .-,all)' M 1maJal w1la lltt'lica i-t betD pc:,formcd « prod.as u"C ba:11 ddiO'Cl'Cd. 
P I Sa-.ic:a bills wta puct..cu - mpped wl ddcn tbc u· red - b 
llliliai- ia irrmit. 1- Gas Pi; 5 1 , CM• ~ bued opoe caabKSUI lltrmS _, lk rclailcd 
ta ; mic.a ....,. ..... I ml Tka pipe!' an: •t;c,a IO Fcdr:tal &aJy Rqv.wary 
C • · (f'EJtC) ,q leriom WIid. -~. ccrtaia mcaocs arc ..i,;.a 10 ~ rdads pcadilc 
IIIWI FE1C °"*<S. Wiliaas -* ,_ ,dad ICICnU bncd • p,..,., estimate o/ tltc I ti I 
W1f dlllatjM fie C ,a . t ab ad~l:miam 
,._-) - die pa • el ~ ol 1ee.:,:: • *C ICM ti f« 1C1w:a po,. I I 
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TIU: WlU.lAMS COMPANIES. INC. 

NOTES TO CONSOLIDATED F'INANCAL STA~IENTS- (Co,uln-1) 

C-.modily l'ria-RisJ: M~ Aai-.uc 

bcrzl, MuhtiQa & Tndmc bas uacfi:as apcnuom t.ul aitct mto cnazy-rdated dcmatil'C fi:n&.'>cial 
iit.strummts ud dcriniM C'«Omodity ~ (forward -incu. funms coatrxu. option CO<ltraCU ud 
mp agn.c-ais) IO ~ price-rid: tDU & 1 •1 IICfflCltl 10 iu WJd.puty cwtomcn. This u-=a 
operation also 1w C ~-1)' Ull'Cll!Oric:s ud ClllCtS into sJ,art. ud loag-fmn COCll)'•rducd pwcbasc wl 
Ilk commim,c,m w!i.idl ~ ph)'sial dclt,,cry ol &11 dlal)' mn odity. Tbae 6naAc:iaJ insuumcais. 
pbysical in"'C:IIIOrics ud coaunil:maus arr: nlacd al !Zlalht aa,d - ra:onlcd ia commodity uaditlc UKIS.. 

ocher - ad dcfcned dwgcs, commodity tndiJia liabibtc ud Olllct liabilities ii, the C,,,.,olidalal 
B&1acc:e si-t. T1le dlqe in unrcalmd IIIUUt pins &lid loua is recoes,w:d in mcomc cutte1ltly and is 
,...-dcd a =ues in tile C,,,.solidated S1.1tancnt of Income. Sacb mart,ct 1ral= arr: wbject to chan;c la 
tbc,,.., term ud rcl!cct m:anqancat's best estimate ol marltcl pricu eo,nidicrina ..nous factors iadudmg 
clmiaa euhu,c and ow:r-tbc-couata qvoiaric,u, liquidity of the nwn1 111 which Ille coauxt is uusactcd. 
lhc tmm of the coatnet. c:rcdit comidcnticas. lime ""1ue and >Obtility faculO w,dalyi,lg the positiou. 
Enetl)' Marl(ctiAg & T 1'9018 ~ its lndina opcntions' pllysic.11 saics tniuactions net of the rdalcd 
purchase COIII, cionsisteot with IIWUt 1ralue accounUlti for sucb tradul,l ~ 

Cc1WII bcrzl, MIIR'.Ctina & T radiags m-ca..cs were DOI c:ocwdaal to be tndi"I opcntions in 1996 ud 
199S and, tbac/on:, wuc DOI reportal Del ol rdalcd COW to pun:huc lad> it=. 

W"tllimu' operatioos also e111er into ~al dcmmi"" 6Aalx:ial iasuumaus &lid ~ 
c:anmodi~ i!ISUVIDCIIU (prin:wily fUIIU'CS COGtnc::IS,. optioD cor:axts wt swzp agrmncau) 10 hcd-c agai.ast 
rnan:c1 ~ ffuct11&1ices of certain commodity inwanorics ud sa.1cs ud potdusl: commr--.. Uarcalizcd 
aad rcalacd pin ud lolses OD thc8: bcdg,, co.ltncts - dcfcmd ud ~ C . td m illcomc whee rllc rdalal 
bcd&ed ittm is f\"Mlllitt:d cd tt.COldcd with the n:bted hcdgt:d itan. TIies,: aauacts - initially ud 
rq,alarly cnlualcd IO dclc:rmiDc tlr.t.t l bcrc b a !tip corrdaticlG ~ dl-s,:s m the maricrt waJg,c of Ille 
bel!jr: coatna ud marl:tl -.al>IC ol lhc bc:dccd il:m.. 

,~ Dcrlwllhcs 

WiJli:um eaten into UlleftSl-ftllt snp 4iawah IO rr,,o4i/y Ille iallm:St diandcriwcs oJ iu laq-tCflJI 

ddJl. T1letc ,..moau - I ·gv!Cd with an « a poniaa of tile piiac:ipal babmc,c IUld 1a1n ol spcci6c ckbc 
ob"4t1m Tk:a: lil™ts iD~ die acb&asr: ol ._Jib baled CID a med iatm:si raze for IIIDOWlb 

baKd °" ,will* ialaal n11CS witbamt m, c:sdm,ge ol Uoc DOlioul -..1 apoa r.ilda the psymcnu arr: 
t-:d. nc dilrcn:.ace 10 be paid or rec:d-,,cd is aa::rm:d ud ,.......i:ml a a adj,zst11W"111 of intcftSt a;,a,sc. 
Guu ud loacs boas IU!nierions ol ~ mp 41u:u.cats an: ck1ara1 aad m.o.med u u 
wlj-.it 10 illracll c:q,ew c,,a' tllc Cll'lpw la'm ol Ille Uffll.iaatcd P'1I!) qrcctDCAL 

ICena ~ specikally 1M11 a:111::RSl-nlt. swap ag.w t1w :ire - • ·: ••eel with loac-tcrm deb! 
mt an: .eaxdcd ia odltt liabilmts ax marti:t nlDc. o, s a ia nwm ...i..c: an: rccon1cc1 u adj11S1mts 10 • 

replalOI}' - flidl is tit• I ~ IO be IOCOfClal m tnmportlbClft rtlQ. 

~ CDlctS iato iDtcrcst-mc fcrward coatnets to loct-in wodctlyb.j trcasDry nus .., anticipated 
loac tam dd,c . TIie tl'Ulrnw1!t -IS ai- laminmon ol the COlltnets an: dc!cm:d :IJIICI 
amo:tm,d a m, ~I 10 ialaal apcldC ol Ille issued ""-c-lmll deb! OOCI' the ta'!II o( the tcnlcd 
ronrud COllll5L 

Cqttolinrdtw of,_ 
Williams capilatins itllaat .., major projcca claria, ~ llltaut is api1alin:4 oa bomiwcd 

r-is w1, nae ,c:plalioa by the FEJlC emu. ca ia-'>1 a,a,crucd raih. n.c mes ascd by rcplated 
comp,rein an: ak:vlaird ia ....,.da.:cc widt FEJtC Nlt1 Raia used by ~la! companies ~tc 
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THE WIWAMS COMPANJ£S, INC. 

NOTES TO CONSOUDA TED FlNANOAl. ST A T£MENTS - (C•1bted) 

If the tnaACTioo llad oa:aucd on Jamwy I, 1996. Williams' ulW>Clitcd pro rorma l"C"C:IUCJ ror tbc years 
caclcd 1997 and 1996-ld ba1'C becA S4.651 million a.nd $4.268 millloa. rupcai~ly. Tbc pro roruu cll'cct of 
lbc rransaaiCNI 08 Williams' 0d illC>OfflC is bbl sipi6caaL Pro fonna ri!Wlcial i,,(onmtioc is l>OI ncccuarily 
indicative ol l'CSlllu ot opcntiam tut ~ ha\'e oa:wm:t ir tbc 1nDS'K1ioo had oc:cvrrcd Oft January 1. 1996. 
or or (Ulun: n:sclu ol opcratioas ol thc combined compuics. 

On Janiwy 16. 1996, Williams xquiml lbc rcmaiainJ mla'CSI in Kc:ni Ri\'er for S206 million in~ 
Tbc acqvisiuoa - accouatcd r« as a purchase. aDd lhc uquittd asxu and liabilities ha\'e been rcconlcd 
bacd on u 1lloa1ioo o( lbc poitdwc price.. with sab51&atially all ol the cost in accss o( Kern Ri\'er's 
lt.inoriaJ canyina nh,c •Doclt,:d IO fl"CIPC'1Y, plut ud cq,,ipmc,,L 

T l'IIJISttJ 

On Juiwy II, 199S, W'llliams acquired 60 pcra:ftl olTrusco £aa-sy·, ouutudma ~ Jtod: in a 
caslt tender otrcr r« S4l0.S millioa. Williams ac:quucd tbc ~'111 40 pcro:111 or Tra= Eacrr;y', 
oul$Uadina common Jtock on May I, 199S, tbrou,:b a ma,cr by~ the n:maioi111 TranJCO EIICfJ)' 
c:oatmon stodt (o, appnwnwcly )l.2 milJioo shares ol Williams cammoo stodt ftlucd 11 Sl.34 milliocL The 
acquisition WU ~led for as I pun:lwc with 60 paa:111 o{Tl"IAJCO baJy', n:s,alis of opcntio,u n,dudcd 
ut Williuu' Coesoud••cd S1a1m1a11 of Income'°' the period Juuary II. 199S, tbroaab April 30, 199S, and 
100 pm:cat incllldcd bc,i1uu111 May I. 199S. Tbc ~ price.. incl~ tnltPClion rea IUld Olhcr n:btcd 
cosu. was appnmmatdy S800 millice. acludiq S2.) bilticm ia prclc:md sud ud debc obliptions of 
T nasco EDCfl)'. 

Nee. l. DbcHtiNd .,atioes 

On Jan,wy S. 199S, W'&llia.ms told iu DC1wodt ocrria:s operations ,,, LDDS CommmiicabOIIS.. h,c:. r« 
$2.S billioo ill cub. The Ale yielded I pin ol SI billion ( Del of income lu.Q o( appnw.matcly $7)2 million) 
wllkll is n:poncd as mc:ome from dlsc:ontmucd opc:mlons. 

N* '- It__.* o,naties ,,..at 

Rc.""1>ucs and opcratlna pn:,61 of Gu Pipclina a.nd EKJJY Scmcz:s for the ycars c1>Clcd Da:cmbcr )I, 
I 99'1, 1996 and I 99S, arc as follows: 

~ 
Gas Pipc:liDc:s: 

Call'II .. . " . .. ........... " . " ............. ... . 
Kena IUYcr Gu Traosmlwoo . .... ..... ... ......... . 
N«tbwat Pipeline ...... .. ...................... .. 
Taas Gas TflNlDission .. ... .. ..... ...... .. ...... . 
Tru,-.tineotal Gu Pipe Uac .................... . 

f.2, 

s lie.A 
167.1 
273.1 
293..0 
7663 

Sl.613.9 -

S 111., 
160.6 
269.7 
306.1 
760., ---

Sl.67S.2 -

Jffl ---

S 170 

2SS.2 
276.) 

-2!hl 
Sl.'31.1 

I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
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THE WU t t&MS COMPANIES, INC. 

NOTES TO CONSOUIIATID FINANCIAL STATl::Mn.'TS- (C-1 0 

"" 
E--v So ,ia:s; 

E..iz1 Mnailc A Tnoias ..... . . . . . . . . . . . . . . . . . S llil 
Eapk..asica a. ... ' I . • . • • . • • • . • • . • • . • • • • . • . • • • • IJQ. I 
Fidd Sa,,iacs • • • . • • • • • • • • • • • • • • • . • • • • • • • • • • • • • • • • 690.3 
Pu:n,lcam Sa,,ic:a • • • • • • . • • • • . • . • .. . • .. • • • • • • • • .. S4. 7 

SI.SOU 

Opcn1D9 Prc6t: 
GaPif I 

Ccmnl • • . • . • . . . • • . . . . . . . . . . • . . . . • . • . . . . . . . . . . . . s S1..0 
ken Riootr Gas T ...•....•.............. 
~J'ipdiae ... . ................ . . ........ . 
Taa c;.. "T: •••••••••• • • • ••• • • • • • • • • • • 
T, w · nl c;.. Pipe i.- ....... ...... ....... . 

Ea:qy Sa •ia:c: 
Ea:qy M t ire a T,.._. ...................... . 
Eapk..aoca a , . h+ ,. .•.•....•..••.•..........• 
Fidd Sc:r...a ...........•................ . ... .. .. 
Pu. .... Sawic:cs ....... . ............... ... ... . . 

Nat S. •• 'acadMda 

llO.l 
12,..0 
17.6 

225.) 

s 610 

s 10.6 
30.3 

IC.O 
97.0 

l 360.9 -

S 261.1 
12., 

616.3 
49).J 

Sl.4SJ.1 

s ,u 
lll.O 
124..9 
IS.I 

194.6 

s 562.A 

s 64A 
u 

117.4 

-11:2 
S 331.J -

i._.. ...-x far Ille :,an ..W D ~ c1 31, 1997, 1996 ad 199S, is a foDowt: 

"" 
1-rcsl . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . S 9.9 
Di ·« 1 . . • • . • . . . . • . • • •• • . •• • . . . . . • • . • • •• . . • . . • . . I A 
E4MJ _....... . .. . .. . . . . ... . ... . . . . ... .. . . . ........ 7.9 

S 19.l 

-iiii-> 
S II .I 

u 
6.1 

S IU -

"" 
S ISl..S 

62..9 
S3l.9 
321.1 

SlP77A 

s 4S..O 

IIS.7 
64.1) 

165.0 

s 319.7 

S 33.2 
(S.9) 

161.0 
69.l 

S lSU 

S 37.2 
16.1 
C1.6 

s • 3.9 

Di . I 11 ad 6as3 . ~ 6- m'ricd • • cq,.i9 basis 1IC'C S7 m111iaa ia 1"7 
.. "'' .... $4' .... ia lffl. 

At D -+ ll, 19'7, ca'llia ...,. i, • 11, wo • CSIJ'irc ylb,c o/ 5'6 mil&ca. bft a rmb:l 
llkfllSJ7S ..... .................... .. 

b Ille Joardl ...- fl( 19'7. rci--·ic•a·aw• ilc:a!'cd dlaJa *'li.tt $49.J ailtica rdated to 111c 
..... ID .. 1k lanias - .. 1k "'* .. a ol - aid Ule dew.lop:,a.1 --a·_. _. cc:nai11 al• rt ...... Ficaia. 

la ""- Wl75 P- C . Ca,.._ pia fl SIS.7 .... flam 111c Ale o/ m1aia com• e . ,;. 

..-•" :,m..._ 



na: WD..UAMS <X>MPA.NJES. INC. 

NOTES TO CONSOLIDATED F'INANC1A.L STATEMENTS- (C-Ci-4) 

to 1995. tbc ~ of a commcrdal ccal psibanloQ ~llltt i,, -th<e11rnl WyomiDa wa 
...... 1cc1 rcsaJuaa in . s.-1., cnilBoa .,_w ~ 

t • 1995. W-.Uwm sold its I$ pcn:un iDICn:ll iD T c.u.spl! I..:. ror appromWdy s 12, millioe iD cub. 
wbicll rc:saltcd io an aJ'1eN.u pia of appro.dmaldy S16 mllllaa because al ~ ,wo,copized 1.u 

bcadilS iDdudcd ill tbc pn,•isica. (or QICQIDI. tua. 

Net• 1. Pr9tlliM for _._ Ina 

The pnmsMIII (cmlit} f.x iDc:o...< wcs r,- cmtiDl'q opm•:.C., ilduda: 

Cmu1: 
Fcdaal . . ••......... ...• •......... , .. .. .....••.... , ... 
Sla1C. . . .. ..•....... ... •.• ... . •..............••....... 
Fcrl:i:: ••.. " • . . . . . . • . . . . . • . . . . . . . . • .. . . . . . . . . . • . . . . . . . . 

Dd'C'l'ftd: 
Fcdenl . . . . . . . • . . . . . • • . . . • . . . • • . .................. .. 
Sta1.e ••••••••••••••••••• ••••• ••••••••••••• ••• •••••••••• 

T ocal pro"isica • • • • • • . . • • • • . • . . • • . • • • . . . • • • . • • • • • . . . . . . •••. 

,.., 

S 7s.9 
IU 

1.9 

96.2 -
70.4 
I U 

_!!! 
$171..0 -

"" "" ,_, 
s 96.J S(l6.j) 

IU l.l 

110., .,E;!) --
61.9 114..2 

~ 11.l 

72..4 ~ 
SIil. i SIIIUI - -

R-,ci!illloas f,oa, the pro:.· ·oa ror i-ma from rmtiu.ia, opcmiam a1 IX CbDIIOl'J' ra~ 10 
IX pnwisioa ror Im wa - as roOoas: 

P,,owisian at llabllClrJ l"IIC ............ , •••••••• , ........... . 
lac:ttWS (a t •icwl) iii wa rcahiac rrcm: 
Sua1t~tua ................................... .. . 
·-Wt crodita • •• •• .. .••••••••• " •••• " ••••.•.•• ••. • 
Nao-tuabk pia f.- sue o1 .-ia ml · r , (N<i& l) .. 
Dcaax In fthialioa ....... fer dolated Wt - • ••••••• 
Rc¥CrUI o( prior tu accn.,ab • " ••••••••••••••••••••• " ••• 
O!.lia - ad •••..• •. " " .• • . .. ••••.... ..•. •••. . ..•.. . • " 

Pl'oollioD (!1' illcomc - " " • " • " • " • " ••• " .... . . ..... . . 

F·26 

"" 
SIU.O 

19.l 
( 16.$) 
(11.6) 

S.I 

S171..0 -

~ -,_, 
s1,a,, S140...5 

16..I 1).5 

(19.0) (11.7) 

(29.1) 
(LO) 

~) 4..5 
SIil.i SICJU) - -
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TIIE WUUAMS COMPANIES. INC. 

NOn:S TO CONSOUDATED f1NAHCIAL STATI:M'£1'7S- (C-1 C) 

r! . , 

C a11ap1-11 flf ~ - f I I . ad wa • fll J.,,ccrsJw;r 31 - as fellows: 

"" -~ ) 

Ddcm,d ID li+lirir:r 
P1upul). pat ad .......... . ............... . ....... . SU39A s·.uu 
L • .................... . ... . ......................... . llO.!I 93.l 
Otlia ........ . .... ................... . ......... . ........ . . . 116..I lnl 

TcDl~1:11<f tz · .......................... . ... . 2.077.1 U'9A 
Def ,ed ,u-

Dd .... K .••..•. .••••••.••• • •..••••••. •• •••••..•.. • •• ... ., 31.S 
--"'-* ........... . ................... . ................. . . .,, lllA 
,t..cua::4 5 t]' · - ·· · ·· .............. . ....................... . . 1'4-5 171.7 
KI 1:11<aoe .. . . . .................................. . .. . 131.l 16.1 
06a . ....... . ... ...................... . ............ . ....... . 102.l 140.t 

TcDI ..._ __ ••••••• • •••••.•••••••..••••••••... Sil.I .sc.u 
Nct.....S1ahtT . . .... . ......... . ... . ....... . ....... . ... . Sl.*-3 s1.m. 1 

• R I 3 1 IO cafcna IO C111X111 I "'f wi!w 

Cali ,., j far -- - (at ol ~) - S4I ailliaa, SJ9S .... _, S33' ,.;m,. • 
1"7. ""_. 1"5. ; . ....,. 

,._.Lf'o sC ,._ 

a. S ,• I lffl, WT ......,. • c&wwilc flf ia dctic paid f <- .._ 14). 0... 1"7 • ...._,...., · .,su.._.,.,... es · bSl.lliilliaaol.__. ..... ...._ 
-•-flfU,-... t· c•• f Jloafllffl.l .... (stolas.6-6.._bmda 
•aw-). b CS ' e ;; I) SlO .._ f/1-111 ....,_ llawt ._. tldmed • • 

CI o-•- J. 



ntt WILUAMS COMl"ANIES, INC. 

NOTES TO CONSOUDAnD FlNANOAL STATDfENt'S- (Cotdialld) 

Netc 9. Eanahl&s per sllaft 

Buicanddilvtc:d ~pcr-lharcan: computed £«11M: )Un CDdcd December 31, 1991. 1996 
and 19?5. u follows: 

lt97 IN lftS 

~lo...;;:-- ;;:;,;;;;-
____ , 

l.acomc flom COG~ opcnbOQS, ... ... ...... . . . . . . .. .. . 
Prclured smct cliYidtllds .......... .... .... ... . ......... . 

uso.s Sl62.3 sm.4 
_l2:!) ~) ~) 

lllCIOIDC fnicn -tinuiQa opciatioos available to ~ 
P U Mc n rar basic canw,,s pcr ,~ .............. .. 340.1 351.9 284.1 

'El£cc:t of dilulne RCVribc:s: 
Coe"'Cttloic l)Rfan,d Pode dmcle,,m .... ...... . ....... .. _E ____.!:! S.I 

lncomc fnicn cac.tinila opcntiom a-..il&blc 10 c:om..-
ocd1• oldc rs r« clillltcd canw,,s per share .. .......... .. . $349.4 $360.7 $289.9 - ,,,_ -Basic wdp,led ••u.ai: ,ban:a .......................... .. 321,184 319.048 302.807 

Effect ol dilulne ICCWities: 
c.c..a,iblc l)Rfc:rffd Rock ........................... . 
Scoelc opciot,s ... ....... . .......... . .............. . .. . 

11,117 11,118 7.866 
4,638 51232 3.370 

~ 16,.950 ~ 
Dilute:!~--. stuuu ............ . ............ . 331.539 335.991 )14.04.l - - --Esraiap per ~ rrom coau.uma openliom: 

Basic ........................ . ..................... . SI .o6 SI.IO S.94 - - -Diluted ............................................ . f 1.()4 $1.()7 S.9l - - -
Optiim to~ appraxjmau:ly 3.1 ms1lioo slwes ot cocnmoo l1odc at a wdsbtcd-~ aacisc 

price olS27.93 wcte oa~ al Dcccmbc.r 31, 1997, but -.a,: DOI illCluded ill 111c cx,mpuWicn o( dih1Cd 
eeniiap per - sltarc. l.lld,uiao ol tbclie lhua would be utidilutl,,,:., as the aacisc price& of lbt 

..-acccd 111c awaasc mute, price or Ille - abR:S. 

,__ ... F •• JU..,.. ..... ,,..., 
Williaas - iwmss am-ecam'bulOI)' dcAd,btacfil prmico plaAs ~ sabsl:ulially all ol its 
~ ;=- 8-:titl arc bacd cm ,an ol sc:moc and a--,c ha!~ Peuioc cam a,,: faadcd to 
l&lldy m~ , equi,eax:ats pracribed by die EmploJt,e Rai.:amu Im Scarrity A.ct of 19'14. 

Net p<miae apcmc cmsisu of the followin&: 

Scmc,c _. f« bcdls amed dwina the year ............. . 
IDtacSt COit oa poj,:ct,cd bcdt obtipliaa .. •.• .. •.. . •. •. . . 
Aclllal Mt!IJll 0G pa= - .................. ........... . 
Amoni:z:atioa ud ddcnals ...... . .................. . .... .. 

Ni:t pcmiaa cxp,:mc· ... ........... . .................... .. 

F-21 

....!!!!.. 

S l0.9 
49.1 

(94.1) 
44. I 

S 30.7 -
-jj;iiii;;, s l0.3 

4).9 
(100.6) 

61.3 

s 34.9 -

.....!!!'L 

s 19.S 
40.1 

(120.J) 

~ 
s 21.3 -

I 
I 
I 
I 
I 
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THE Wlll.lAMS COMPANU:.S. INC 

NOTES TO CONSOUDATED FJNANCll • TATEMENTS- (C,mlHed) 

Nc1 pcmio,, QJJtM< rnausc.d in 1996 from 199S as a rauJ1 of a dccRuc in the cli.scount rate from 
111> pcn:,cat 10 714 pcn::an a.ocl u macasc in 1hc nr-rrhcr ol pl&tl pm,cipallu. 

TI,c followulJ l&bk ptUCDU lhc fvnclctJ SIIIUS of lhc plans: 

AcnwiaJ praa,t ftlac o/ bci,dj1 obltplioas: 
VCSICd bcl,du .•.•••..••.•...•••..•.........•. • . .• • .. ...••. . ..•• ... . 
Nor,-.aied hcndiu •.....•.....••. . ...... .. . . .... . ................. .. 

AccsJnlilakd bclld,t obliptioN ••...•...••••...•••••...•...••.••.....• 
E.ll'a:l o/ pn:,;eclCd A.WY inc:n:aKS ••••..••.•••.••••• . •• ••••••.••.• • •• •• 

Projcc1ccl hcoc61 ~ . . • . ••.••.•••• ........•• .• .. • .. •... ......• 
"-ti II ma:td ,ral~ • . •••••.••••••••••...••••..••••.••••.•• •••• • . •• •• 

ASKU las tlwa ( ie = ol) pro;cacd bcoffl1 obllpuons .... . . . .•...... . .. 
u.,.....,,,.iud 11t1 c1aa> pill ...................... . ............ . ....... . 
Uw, c . ! p:ior"-Stl ,u cost ••••••. . .•• •• ..••• . ..••••• • ••. •• ••.•.••••• 
Uw s ' a t U1llllitiaa a:at .............. . •.... . .. . ...... ... .. . . , ....•• 

P=- tiabillty . ....................•................ . .... . .......... . 

1"7 '"" ,_, 
SS07 $407 

~ ...l! 
S49 '44 

2Q! 167 

7S7 611 

..ill ..ill 
21 (26) 

(12) 37 
(6) (S) 

_3 _3 
s 6 s 6 - -

'Tllc dilcoat ralc 1ISC>d IO mc&slU'C the pcuait value of badt oblipliocs is 7\lt pcrc:c1 (71', pcn:c!II 
1996); lie me oi inaux ur fvtun: compcmation le-,cb is S pm:cot; ud the c:xpccted loq-lUUI 
tale oi rcnm. • - is 10 pcrc:a1. Pta:. uxu coasisl primarily cl commi~ funds and mcu bdd in a 
lftllP<I' tniat. Ti.e tnmcS U1IJI ii compritcd primarily of domcl!lc a.ocl (omsn coml'ltCIII ud prd'cmd IIOCb. 

- .... - "-k. U1lffCd Sula JO"C"IUDCIII Kallitits and commcn:iaJ paper. 

S.. 10 December 31, 1997. Willwns otraed an C&l1y relin:fflCllt locc,11i"" prorram IO a ccn.aln 
paap oi ca J"=>ecs. 1lm ~ will aoc lur-,c a material impe oo the fuJMlcd aatus of 1hc plam or 
Willia.-' 1--i position. 

Wiliaa .-w kall)i care plaa dial proride pc.Ambcu.u.t medial l.u.cAu to rctnd Willwm 
c::;ploj- atlo""""' casl )al fall lilllC, 111,ed s-iar toJaury I, 1992 (Juuwy I, 1996, for Tramco EDCIJ)' 

JI )-) ad u,,c IDCI _,_, Cllxr iNi i ........U.. 

111c,.. ,_.-.Jie for mine Clllbibwcw ud -1.lia odlcr COll·sbl:riiia (catlll'CS Adi a ~i.a 
a · TIie ., .... r« lie,.. andc:ipa•a fut11~ co1Hlwiila chan,cs to 1/,c wrlncn pies tul 
- •- wu Willimm' c ; ~ i!Mol lO ~ lie retiree coeml,otion nit -oally, ~ ill 
• wil}l lalll, care CGA iaa aocpt for CCl'l&UI rcdrccs no.e prcmhmu ate fiscd. A ponioa o/ the COit 

.. Ilea (..ta! ia tnaU by Willilal' fllC-1-& lelcd ulllnl ps piptliac lllblidiarics IO lbc atcnl l'CCOWCI) 

rioa II n CM be • t · uc4. Pia - cmlill o1- bdd ill two maAa 11\dU ud _,. mmb1 
(..._ 0. o/ Ult - - w paeaimsly daaibcd, ud Ille other cm:ist.s primarily o/ ~ ud 
bc:ip _.., pu t baada wl a.e.wscial paper. 
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Tia: WD..LIAMS COMPANlES, lNC. 

NOTES TO CONSOUDATED FrNANCIAl. STATEMENTS- (Contioucd) 

Net posmtiremcnl befldit e:q,cnsc cocuuts of Ille follo.-ins: 

1"'7 "" 1"5 

Service COSl (ot bcndi u can,c.d doriq Ille year ...... . .. . . ... . . s 7.1 
1-) 
s 6.4 s 7.4 

24.4 ll.1 23.9 
(19.4) (16.4) (17.9) 

4.1 5.0 s.o 
21.0 19.7 23.1 

lntaut cost oo accumuktcd poatn:tiremau bc:=lit obllptioa .. . 
Actual mum OD plu asxts ... . ..... .. ..... . . . . . .... .. . ... . 
Amonizatloa o( IUIIT 'ltiiU d tnJ:Uitioo obfip.t.ioo . .. .. . . . . .. . . . 
AmortiuUOD and dckrn.b ...... . . . .. . . . . . . ... . . . . .. . . ... .. . 

S 37.2 S J7.4 S 41 .S =- ....... ,_ Net posuc~t bcocfit expc,uc . . . . . . .... . ... . . .. . . .. . .. .. 

The following table pn:scnu the ru,,dcd statUJ or Ille plans: 

lffl ·-(~ 

S22l S200 
34 26 

126 ~ 
383 315 
115 ISS 

Actuarial preacn t n h•e o( po<ttctimncot bcnc:61 ob1iiJ tion: 
lu:tirces .... .......... . .... .... .. .. .... .. . .. .. .. .. .. . .. .. . .. .. . 
Fully cliglblc .a.in plan partidp,Dts • . • • . . . . . . . . .. . • • • . • .. . .. . .. •... 
Other ac1lvc plan putidputs .. . . ... . . . . . . . .. . .. . . . . .. ..... .. ... . ..... . 

Ac:cvmulatal ~I bc:oc!it obliiJtion . .. . ... .. .. .. .. . .. . . . 
Assets &I market ,aluc .... ..... .. . ........ . . ..... .. ... ..... .... . . . .... . 

1<>, 160 
II 60 
4 I 

. J!!) ~) 
SIS9 SIS6 - -=-

Assets less than 8CQIIDulatcd postreritcmc,,1 bcndil obliplioa • . .. •. . • . . . •. .. 
Un~netpia .............. . .................... . .. .. .. .... . .. . 
Ur.rc:cocniicd pri«-.tc:rYia: ai:dlt. . . ... . .... . .......... . . . .. ............. . 
Unn:copiic:d lfllmitiae obliptioo . . . . . . .... . .. .. .. ... .... .... .. . . .. .. . . 

Posmtirtmen1 bcudit liability . . . .. . . . . ...... . .... . ........... . .. .. . . . . . . 

The amount of pastrelircmc,11 bcodit c:m11 ddcned u a rqvlat.oly aact at Dcccm~ )I, 1997 and 1996, 
u SIO? million and SI IS mil1iaa. ,csi-t:itdy. md is c:q,ectcd to be n:cooacd lhroc,p mes c,,er 
approxlmatc:ty IS )':UI. 

Tbc d'ISCOWlt n te urcd to - tbe Jll'l*DI waluc ol badt obffaat:ians is 71Jo pcn:an (71', percent in 
1996). Tbee.tpeeted ~ fflC aln:IJmtOII plan_ is IOpm:a,t (6p,=eal aftcrlUCS). Tbc UDl&al 
USltllled me of hlaaa ill !he bealth cue cmt tn:lld raic for 1991 is ffio to 9"' pcn:c.,1. sy,tcmatic:ally 
diea-cuin& to S pcrcenl by 2006. 1\e beabh cu,: c= tn:lld me .-mptioo Im a lipi6cact dl"ccc OD the 
-lits iq,oned. ln=uiag the ._med bcaltla care cost tn:lld r.a1C by I paocat ia ACh ~ -W iac:n:ase 
tllc ,a:n,pte oftbc ICfVice ud inlm:11 cmt cx,mp»e111S ol pusbtci11:mu11 bcdt c:,;pcasc lot tllc )'Cal mdcd 
Dccembc:r 31, 1997. by SS mi11io1, ud tbe ea:vm•laled ~ br.adit obliption u of December ll, 
1997, by S"6 milJioo. 

ow, 

Williams maintains .-meas dcfi.ac6.cootnlxitioft pbDI c,o,aiq sitbswalially all cmpioy,ces. Company 
rmrrihu.tiom an bacd oo c s• ,-· -... tioo ud, ia pei1. maldl rmploJor:e c:oaml,uticJas.. Company 
COllln'!xn:iom an: iPcsll:d primarily ia Willia:a CllllllmoD stoct.. Williams' c:oalributic!Gs to tbcx pbDI wa,; 

Sl9 mi11iao in 1997. S23 milliaD ill 1996 ud S 19 millioo ia 1995. 
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1111: WIU.IAMS COMPANIES, INC 

NOTES TO CONSOUDATD> FINANCIAL STATEMD,'TS- (C...._.) 

N.-JJ. 1-eria 

Nas,nJ ps ill I .,. t -aec: 
Tr edecMel Ga Pipe U. {UFO) ... ••. .. . •....•. ..... ....•... 
E-.:,~AT.-.. ......... . ..... .......... ... .... .. .... . 
06c:r .................. .... ......................... .. ........ . . 

P•I pctru 
Eaas,Mwtirt.aAT,--. ...................................... . 
Odla ..... ........... ........ ........ .. . ..... .... ........... ... . 

N a ..S lllpplics . . . . . . . . . . . . . . . . . . . . . . . . . . . .. .. . . . . . .. .. ... . .. 
~ ........ ............. ........ .. .. . .... .. ................... . 

S3U 
3.0 

16.S 

61.6 
lO.I 

140.J 

-12 
SlOO..S -

s ll.1 
l.S 

12.l 
)).7 

112.D 

~ 
Slk6 -

lfia+ . ,.....,..calllcUf'O-,dloduD kr 31.199'7.-....saa--.-.11ic 
- _.. IIIClas 11,- ;; 7) Sil ailliaa. lwwwwics Qlec,d aa llic UR> ~ • 
D ha JI, 1"6, mnal 8'a11F COii. 

,._ 12. p PIJ. ..... -, I S. • 

C-= 
OcPi I a 

c-a, ....................................... ........ . . . 
laa a;-o. T ................ . ..... . .. . ..... . 
Nwd. Li1 l"ifdiat .................. ................ ...... . 
TaaG.T ........... . ....................... . 
T Ga Pipe Lille .. ...... ................. .. .. . 

£-., Sa fiCILS. 
Eaas, Ma! ,. A T Dlfais ............................... . 
r r ·,a"' o +• ........... .. ..................... . 
fidl Sa,,ica .... .... ........................... . ........ . 
P L 1 Sa'fica ........ ....... . .. . .......... ... ....... . 

C 1 w· w ....................... . ........... . ........ . 
Otkr ............................................... . ..... . 

A.-..i: .. r «jlio:ialiw ..S • S• ,· e .......................... . 

"" .. «-> 

s l4U 
IJ;IQU 
1"1U 
I.Q7l.7 
)J)U 

43..0 
llLS 

2.352A 
J,ms.l 
ns.o 
296.1 

ll.214A 
{l.22U) 

SIO,OSU 

S 111A 
990.5 

1"'7.51 ,,.,, 
l,095.7 

s., 
25S.I 

l.111.3 
1,(1'7).I 

2S7.3 
152.7 

11,212.3 
{1,:06-0) 

s,a-3 

G Jar. Ktiw .......... a{ prcipa1y, ,ta& ad ... MM -~ 
lSJO _._ • D JI, 1"1. 
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nn: W11l1AMS C'OMPANlES, INC. 

N01'£S TO CONSOUDATED FINANCIAL STATEMtllo"TS- (C..C--,,) 

N4llt 0. ~ I ti P9JMie ... IICU9" lieWPdes 

Uadi:r WlDiaas' ~1 syaan. cauin subsidiaries' ash - .doc, acdil baluccs IO 
Ille UIQII c:bccb 1llffl1al lane - beell pmcale:d f« paylllCllL Tbc ~ oi tbac cn:dil balanc,a indadcd 
ill accoaDIS s-yallk arc $92 millica al Dcc:cmbc:r ll. 1997. L'l<I $9S aru11ioD al ~ 31, 1996. 

Ac:c;nd tillbiliues: 
lb.IC rdllllds ... .. ..... . . . ...... . ....... . ..... . . ....................... . 
~ccsrs . .... . . . .. .. ...... ... .. . .. .............................. . 
laiaac .. ....... .. . . ... . . . ......... . ....... . ......... . ............... . 
r- llll,:s payable .... . ..... . ...... . .......... . .......... . ... . . . . .... . 
Tua odlcr tJ&u .-wa ................ .. . .. .......... . .......... .. 
Odicr .... .. .................................... . ...... . .............. . 

~ 14 Ddot. ..._ _. luktlic arr I t• 

Nou:,h,-IM 

- _!!!!.. ~ ' 
s )l7.S 

191.S 
79.4 
16.0 
72A 

GU 

SJOS.1 
17&.I 
9S.2 
77.6 
66..2 

..llid. 
Sl.lS7.3 m 5.3 -

Olllilw 1997. Williams Holdilip o{ Deb-.:, lDc. (Williaars Hol.:fiqs) cat£ftd ioto a~ plpC1' 

popm bllcbd bJ - lllmt•tcnn baAk-acdit laciliti,ca IOUWt& $650 miffiaL Al December 31, 1997, 
S64S mlJllaa "'~ paper-~ aadc:r lhc prCCJUD. ID tddilion WilJwm bu caioal ialO 
1'lrioozs o&-=r uorMam credit ICJ™lS wida -lJ catmmcti91 lculia& S4I mi11ioo and $269.S miltioa 
at Dccn,oba 31. 1997 wl 19!16. n:spct.1i.d). nc wcla),~ iDtacs'I n11:,. lhc oona• f I lhan· 
ICnll bonuwacs at Dc:ccmbcr ) I, 1997 wl 1996, was 6.56 pc:m:111 ad 7.lS pcn:,cal. rcsp:aiwdy. 
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TMt: WTWAMS COMPANU:S, lNC 

NOTES TO CONS0UDAT£D FlNANOAL STATEMENT' - (Cootlnt'CI) 

IHbt 

Wllsf I 14... DfaaNt n, 
- - · lffl .,,. ,_> 

T1lc Williams Compa,ua. lee. 
R~ credit loem •.•.. •• .. .•. , .•• ••• . . • • .. . • • . . . •. . .• • 7.1ft s 38).0 s 
Ddlc:lllllra. U75'-10~ payable 2012, 2020, 2021 and 

202S..... . .... .. ..................... . .. .. ..... .. . . ... 1.6 137.0 S17.S 
Na1a, ~ - 9.62SY., peyablc throu,h 20CM . . , • . • . . • • . • . . . 7.0 994.7 117.5 

~ Gu Pipdiacs Cctral 
Variable ralc ~ .-,.ble 1999 . . . • •• • • • . . • . .. . . • • . • .. • . .. l.2 130.0 13Q.O 

K.cn ~ Gas Traasa..,. 
Noca.. 6..~ ad 6..72To, payable throqll 2001....... . . . . . . . . . 6.6 S86.4 617.7 

Nonhal PipdiDc 
DcbrMwa, 7.1~- IUS,., pcyablc throup 202S .. . .. .. . . . 8.3 ISl.6 360.0 
N-. ~ payable 2007 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6.6 250.0 
Adjatablc me -. payable lhrou&)i 2002 • • • • • . • . . . . . . • • . . . 9.0 1.3 10.0 

T- Gu Trarsmiuinn 
D t 11• u. 7 ~ . payable 2027 • • • • • . . . . . • • • • • • . • • • • • • • • • . . 7.3 99.0 
Naa. t~ ad 1.6M. p11&blc 1997 &Dd 20CM . . • . •• ••• ... 1.6 1s2 , 2S3.6 

T1 _. 1:al Gu Pipe t...i.e 
~ Cftdit -- • . • . . . . . • • • . . • • . . . . • . • • • • • . . . . • • • . • . . 6.3 160.0 
Dcbcatun:s. 7.2.S'fe ud 9.l 2S'fo, payable 111,oup 21126 •• , • • . • . • • 7.3 199.7 3Sl.A 
D et MlltCI, 7 ...... payable 2026 (nhjc,ct 10 dcbtlloldcr 

I •-,ca la liCIOI) . . • • • • • • • • . • • • . • • . • • • • . • . . . • • . • • • . . . 7.1 200.0 200.0 
N-. 1.12ft Dd 1.17" payable 1997 od 2002 . . . . . . . . .. . U 121.l 227.7 
,a, § aNt ,_ -.. J!a7,Nr 2002 • . • . • . . . . . . • • . • . . • . • • . • • . • U JSQl) 

Wiliilms H 15 as ol Dclswm 
~ credit ..., . . . . • . . . . . . . . . . . . . . . . . . . . . . . . . .. . . • . . 6.3 200.0 500.0 
D I a.~,,.,... J006............ . . . . .. .. . . . . . . . 4.1 241.9 24U 
~ 6..l6ft-6..t1, ,.WC IJniiip 2002 . . ............. . 6.7 2SU 

Williams .. u. 
~ u,r. ad 9.'111,, ~ lluolp ll)OI ................ 9.0 <IO.O 100.0 

Willims &cq, v-
'14 !,!,,--. ..... ..... .. .. . ......... . . .......... . 2S.6 

~ cc..---· :a11111-uS-1ica., LLC 
a.. uhiac ~ loa:I. ... .. . . . .. .. . .. . .. ... . . . . . . . . . . . . .. . 6..2 12S.0 

Olkr . ..,.WC ~ lODO •••••••• , •••••••••••••• , • • • • • • • • • 7.1 3.6 S.7 
4,606.A 4Al6...S 

c..-,.._ ol Iola ta• ddll . ..... . ... .. . . .......... .... . j41.1) Sst.6) 

$,6~.) "i!?"-' 

• Al D hr 31, 1997, ied f a die dfccu ol illtaat...-c ....... 



nr£ Wll.UAMS coMP.uru:s. lNC. 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS- (Co•lincdl 

ln Sq,ccmbc:r 1997. Williama inilia1ed a rcswe1uril1a of hs dcb1 portfolio. As or December ll. 1997, 
Will.ial!ls ha rcdcctncd apprwJrnaicly SI .J billioa o( dcb1 with staled in&uut mes ill c:u:c.ss o( 8.8 paccnt. la 
Jaauay 1991, Williams tcdccmcd S40 mlltioa of additional dchl oblipums. n..c rcswcturiaa -as icmpon­
rily hnccd will> tk _,biwioo o( UICX'l-lmn baak llfttJDCSIIS.. commm:w paper ud Williams' cxisti1lc 
bul:-oodit -,.ca:wat. IIAlil - -,-tetm ddic ICCIJritics-= isaocd. 0.riq !he foonh quncr ol 1997, 
Willlallls iauc:d S,50 mlllioa ol- loQc-lmD deb! obliptioos In Jwwy 1991. Wdliams irmcd approx;. 
maldy S700 millioo b, ad.druoul clcbc oblipriofa. 

lo July 1997. Wlllwm cnleml ilno a acw SI billioo b&Ak-<mfit ~ ~ tbc ~ 
a,rcc1DC11t. Uadc.r tbc new c:ndi1 acrccmc:at. Northwat Pipdinc. Trama,c,tillc:mal Gu Pipe l.ae. Tcus Gaa 
Tl'UJlllissioa. &Ad Williams Comma!UC21ioas Sobnioas. U.C ba~ eccas IO ..._ -.is ol the Cacilily, 
wbllc Williams {pateal) aad Willium Holdiap ~ eccas to all un~ ennznn lataa1 mes YVY 
witb c=I ~I conditions. 

For 6aanclal l\alCfflQI rq,onioi pwpcnc:a al OccembCT 31. 1997. SS(,() million in - pe~ ud 
currml dcb1 obllptlou. prizrwily related 10 tbc rcswcturi111110tcd abo¥c. ~~ bcca clu.si6cd as - • 
obliptiom based oo Williams' in1en1 ud abilily IO rcbucc on a ioQs-wu, 11am. Willwm' Jllbec:qua,1 
i-ancc ol $700 millioa of long-imr. licbc obliptiom in Jamwy 19'il• is 1Gfticica1 IO complete tbac 
n:6nenc:iap 

IDrcrest-rate IWlpf wilh a DOtlonaJ value of $450 milllco arc CIUfflllly bciJ11 uu1i:d to -"Cf\ c:cnain 
bed retc debt obllpllou rmiltia, in a11 dl'cctrf'C wcipted-a~ lloariaa ntc o( S.l.4 paa:o1 at 
Docembcr )I, 1997 IDtcn:sl-nte lwapl with a IIObCllll value ol SllO inillioll arc c:unully bcina utilm:d to 
-" cc:nalD >'zriablc raic debt obliplims rcsa1tia, hi u dJ'caiwc ~ rcd-._.,c 6.ud rt'" ...r 1.71 
pcrcc111 11 Dcct..tbcr ) I, 1997. 

Ccmi:11 iataat-reic swap.,.._ rdatiac 10 ltC::rD iu- wbxh piccr:dcd the JanlW)' 1996 Jl'l1'CUK 
of ltcni RI._ by WWialm 111d tbc su1-quc:at ft 111 IU1'a debt~ raaaia ouuulldina la 1996. 
Krm Rr--cr entered ln10 llddiliwr•t ilwat·r&llc ...., acn,cmcais IO -ace the a;po111rc (,- tbc qui 
iDlaal-""'P• 1 111, AsOcx,ribcd ia ~ I, dlca ia1cn:st-ra1e rtr11p41amuarc-+ ·s ned 
witll tk ICcn RMf dd,c. bo,t wllca CCNDb. 1 willl ialcrat cm lllc ddlc oblipli,om. KC::rD lti"f'CT'a dJ'~ 
ialaat rue is U pc:rcc:at. 

Aarqatc mlalmum maturitla wl ~ ,eqt."'-ts. adlodlaa k.uc p,ymcnts ud camida 
las Ille wfnrifiattica of cwmaJ obliptioa1 as ~ doc:nl,c,d. for cadi ol lilc DUI 6we )Cal - u 
foDows: 

1991 ............................................ . 
1999 ............................................ . 
lOOO ..................................... .. .... .. 
2001 ........................................... . . 
1002 .... ...... ... .......................... . .... . 

C-) 

S 40 
349 
2$1 

1.0:Sl 
1.512 -

Cash paymcaU r« iau:rest (lid of •-c:apin6m1) m: • folowl: 1997- SJ96 millioa: 1996-
SW millioa: ad 19" - S266 millioa. 

UtllMI 

~ rir--m awl rcMala adc:r - cbbk opc.aliac lam arc SI I) millicm ia 199&. 
m IDiDiae ia 1999, SM lllillioa ia 1000.. ffl millm • 2001. sss .._ • 2002 ao1 s 11, millica tktc:cfta. 

Toal l'CIII apcaK was Sl26 millia ia 1997 ud ffl mi5aa iD 1996 ead 199S. 
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l 1iE WllllAMS COMPANlES, INC. 

Non:s TO CONSOUDAn:D FtNANClAl. STATE:MDl,75- (C.atlb,d) 

.... ts. Srxtt ltin' ..,tcy 

0. f>lo w.bu 20.. 1997. Ille bol:nl ol di!=on of Williuu dc:c:brcd • -ror-~ lloct SFtil 
ad di? iliCi( • 160-1 milJiOII rh1im WCff issued mi December 29. 1997. All rdcm,c:,:s ill Ilic 6nancial 
A II II ad - IO Ille ..,mt,cr of c:om- sbrcs -Alediaa ltlld pcr•shac ._ rdlca Ille dfect d 
lklpil. 

b * dlinl qmna ol 1996. IX boml of diJ'l:c1on aVlllorizc:I the ~I pu1'Cllax ol u:p 10 
S*lO lliilliaD cl Williams sud. [}izrq 1996, 1.9 lniJfiOII ~ WCff pw,:uKd &I & 1-i cmt cl 
..,.... . ··~ $31 mi1liaL No &Imes-= pwdiased duriq 1997. lo lbc fowu quana of 1997, W-alliam:I' 
bamd d diacaco lallmDltd tlic rq,mdiaR prapui. 

la •. ,a wo Ille I ffl ....,..a will! T nmco E.nc,v. Williams cxchlJ!l'Cd all o/ T nmco £.asy·, 
-· f a SJ.SO anm,bsi,,i: rmoalibk p:dcmd SIOC:k for 2.5 millioca shares ol Walliams' SJ.SO Cll1Ub1M 
COIICJlibic pdcmd Aoc:t. Tllac slwa ac n:deanable by Williams bqiafWII ill NCffl:tZIOCI" 1999, &I u 
~ pier o1 $SI ,«) pc:r llaarc. Eadl shan: of SJ.SO p,:icrml IIOd: is con"Cl'IJ'ble &I the optXG ol llic bolder 
imo 4.61'7' slwa el Williams com.-. stod:. Dindcsds per s1we of S3.SO -ac n,ccxdc,d ill 1991 ud 1996, 
ad S2.ll ia 199S. 

Dllli-a 199S. Wiliams ad!np:d 2.1 millioo shara of iu SUI cvmalati"C pn:fcJTed stoclc with a 
anyias Yaiar: el S69 milliae for 9.6 pc,'CCQl dcbc:nUl?eS with a fair 1'aluc of S'11-S million. The dlfrcrcncc in tbc 
fair ~ at Ille - accs itics aod lhc c:anying value of Ilic prc.fcrml rmdt aclwtpd was rcco. dcd as • 
dcaas m apl&I iD caeca of par 1'lluc. This amount did - imp1C1 ""1 incocnc, but is Ulclvdcd in pr.:fcrnd 
IICd lliioidtadl .. tllc Owo6dated SlalCmc:Dt of IIICCGIC lllld in the compatatioa ol canunp per I.bare. The 
mr . • a dlan:s ol SUI oa.mubti,c prdcnzd SIOC:k -= n:dttmcd by Williams at par (S25) in 
Scpccmba I WI for a ICal ol SI LS millioo. Di> idcaads per dw,: ol SI. 47 were r«:onled in 1997, and Sl.21 i,, 
19'6 ... ltn 

la 1996. die baud of dirulan lldcplcd a S1oc:Uddcr Ripu Piao (the Rig)lu Plall). Under the !Ugbu 
fba. cx1a _..., "'-a sun, ol c:ommoo noct Ms ooe-diinl of a p,dcm:d Rock purcbax ri"n auacbcd. 
u.la caaiee f ii m, cade opt may be aaciw:d IO pmd,ue. a1 a curcisc pr;c. of S 140 (subjcc1 111 
~). - rwo-~ ol a lh.vc ol juior ~ prdm-cd Rock. Tbc ripu may be u.aciw:d 
eel)' if a Ac,q,drilia Pa-. a,cq,,itts ( or obums Ille ript IO acquitt) IS pc:rCClll or more ol Williams couw 
Aoc::I:: or :: • n olfcr b 15 paean or man: of Williams COfflllQI Sled:; ar the been:! ol ~ 
..,... · D A4'ml: ~ Im bcccax the - ol 10 pcr:ait ar more ol Williams commce stoct. 111c 
,.tits. wliidl do- ba"C 'fOtiq opts, o;,ft ia 2006 ad may be redeemed 111 a pritt ofS.01 per riabt priar '° 
tliar apirali:a. or ..it1m, a ~ 'fi c d period el u- aft:et thc occum:acc ol cauio C\'CIIU. lD tlic C"CQI a 
~ 1 , 111c - of man: than 15 pc:n:at ol Williams commoo stock or tbc boanl of directors 
~ 1111&1 a per-. is an Ad\ocrx Pcncci. each bolder of a riat,t (C1CCJ)I 1111 A:qwriq Pcnon or a 
Achoa:ac f'aaa) e1aaJ1 l1nc the ripl IO RCC:i,c, apcm a.cn:isc. cocn.mon llod: hawill& a ~ eqqal lo two 
tiDXS Ille am:itc price ol Ille ripL la thc e-mit Wllliems is ~ b, a mctJCr. bas:iDcu combiaatica or 
SO paca1 or mon: ol Williams' -.:u, cub Sow or anwip ~ is s:ld or lnlllfcmd. cac:b holder or a rip1 
I :I'( a~~ or aa Adl'a'IC Pason) AID Ila..: the riat,1 10 RCCM. apcm ~ ~ 
A0Ct a thc ac.q,tU DIS C01Di-J llawilla a ._i* eqqal IO !90 limes lb< uadse pntt o( the ripL 

Williams bas x,cnl pqm fl")"Mliac for ~-bucd awards 10 cmployca ad to ___,plo)u 
diffi:san.. TIie plam permit thc ...... tnll ol-- l)1ICI o/ awvds mcludina. but DOI limited IO, slOdt opoam. 
AOdl:...,."CICiaiao ripts, lCStlicted aodt ad ddcncd aoct. Awa.nb may be: snnu:d for no comidcntioa 
w,cr 11ml prior ad flltun: la\'ica.. 1k pmdlasc pria: per shan: for stoclc optiom and the :rut pr;c. for 
sroclr;~ npts i:nay - be lcu I.bu thc maiht price or the underlying noclc on the date of lf&llL 
~ optiom ce,,cnlly ~ o:crcisablc a/ta 6,,: YQ1J, 1®F( IO ~cd -ma if cmaio fllllll'C 
.-k i-ica - adoic-,ed. Stoc:lt ~ a:pirc 10 ,an alta puL Al Dccanber 3 I, 1997, 46.7 million shara 
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na: wtU.IAMS C'OMPA.NIES. lNC 

NOTES TO CONSOUDAn:D FINANClAL STATDttNTS- (<"•dntd) 

ol W IIOdc wtR racn,cd ro, maw:,, s--t 10 ailzi-s ud fumrc lloct awards. ol wtiicb 
21A millioa $ban:$ were rt'llibllk r« fvlm'C puis (IS.6 millioD a: Dcccmbn )I. 1996). 

Tllc followiac A-.y rdllOCa Rod cp,m aai-ri1y wl rcbJa! iafooutioo for 1991 and 1996: 

o,usaadi,. bqia,. ol ,a, .................. . 
GnmzaS •••...•..••••••.•.•• • •.. ..•••••.. . •••.• 
~ ..................................... . 
Caw,elcd .... .. ................ .... ........... •. 
o,u:n•ndi'll cad ol year ••••••• •.••..••...•••••• 
~ at a:d al year . ....................... . 
Wciptcd-a---ac put dale fair ..__ o1 cp1ioas 

gnmud dufUII tllc :,car ........................ . 

..... ., ,_ - ~ 
(-) 

19.7 
6.7 

().I ) 

-1:!> 
22.) 

IS.7 

......... 
::.: ...... ~ 
(o,,i-11_, 

Sl:US IS.7 
24.1.l U 
II. I) (4..0) 

..!!B _id) 
$16..66 19.7 

$11.21 10.9 

S S.lll -
... .._.... 
'"-:!' ·-· C t 

Ulr 

14.6: to Sl7J2 ....... .. ....... .. . 
SIi.DO to S49..l4 ........... .. .... . 

T-i ... .. .............. . 

ISA 
6.9 

ll.J 

Sll.91 
24.91 

$16..66 

7.5 ~ 
9.6 ,an 
&.I JQlS -

"" 

SIQ.01 
16..71 
9.14 

21.01 
SIUS 

SID.19 

s l.92 -

Sll.91 
21.14 

$13.21 

Tiw: fair Ya11ac oldie >IOCk cplioas was csrim*lcd 11 lllc dale ol pat mac a Blad:·Schola optioa priciaa 
model witb 1k fdlowbc ~~ -lllpbi,iiiC cq.. :1 d bfc ol 1k itodt optio,u of 6~ ran; 
1"0Ublily ol lllc aprctcd mat.ct pric:,c ol W-tlllaan a,m- l1od: of 2J pcrml (2.C pc,ce11t in 199G and 
199S): rilt·hu iaiaa; rue ol6.I pcl'CICDI (6.2 pcrc,:at bi 1996 and 199S); &Del a clmdc1MI yield of 2..C pcr=u 
() pcrc,:at ill 1996 ud I '9S). 

!'ro fmm 111:t ~ wl ell1Ullp pcJ ~ mumill& William, bad applied the !air-nluc method of 
Faucw AOWl•DJII Suadanls No. llJ. "ACICCU?ltina (or Sloct-Baxd Compcmatioa" in mcuuring 
coapsa•zil1ic:aw CCIII t a· ·• willl 1995 ~ .ioct-bual awards. arc as r..uo.s: 

"" - lftS .... .... .... - ~ - ~ - ~ Nd --.c (millioDS) •••.••••• mu mu SlS9.9 $362.) S 1.306.1 $1,311.2 

E.-iltp per mrc: 
Buie . . . ..... .. ... . . .. .... s .16 s .II s 1.10 S 1.10 s 4.26 s .C.30 

DilvlCd ...•••• •• .....•• .••• s .74 s .ao S 1.07 S 1.07 s .C. I) s 4.17 
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ntt Wll.l.lAMS C'OMPANlT.S, u,;c. 
NOTES TO CONSOLIDATED FJNANOAL. STATEMENJ'S- (Coadaad) 

Pro fonn.1 amocmu ror 199'1 Uldudc the rana.ininz ICUl ~ CXJKASC from 1bc awards made in 
1996. n tbcsc awards fully ocsted in 1997 u I rcsul1 ol tbc: accclcmcd ~ provisions.. Pro lcmna amounts 
r« 1995 ind...SC lOul compc:11S&tion up<nsc from the awards made ia 1995. u tbac lwanb fully YCSlcd u, 
199! as I JUDlt ol tbc: aa:dcnud -1n11 pcV'IW....... Sacc compc:eP•ion ~ from s1ock op- AS is 
m»pizrd .,...., tbc: Cunrrc ,an' 'CSl1JII period. &Nl addnioaal awards scocnlly an: made uch yu1. pro 
fonna a,,_nu may - be rcpn:xntatiw of future yc&rS" amoanu. 

Nee. 16. F.-.del lasb-
Fot,. y ..i. JI nJto4, 

Thc r~ methods aDd 1.mnnptions wm: used by Williams in cstimalill& iu fmr-\'&ltit disdoata for 
bancia.l immu:icats: 

CuA ud oull ..,..;w..mu and IIOla payoblt: Tbc c:anymg amounu rq,oncd in tl>c bal.Dcc abc,:t 
app.oxim.rtc 1'a.i, val11e due 10 the '1>on-1crm matwity or these: W1n1mc:nu. 

f'lala ud t>tltu -, rt~lvobkr For lhoK DOies with l111acst ntcs appnmmaties nwht ar 
man1ritics o( !cu than lhrcc )'C&l'S. fair value is cnimaud 10 approxiautc lunorically atCGclcd ..,_a.. 

llfwat-,,J.s - mn: Fair value is esum.1ed to apprcwma1c blstorially ,-dell ~u as Ille 
apcratiorls WIClc:rlyi,q 1bcsc in-.atmatu - in their initial puses. 
~- ddx: The fatr value of Williams' lona•ICffll dcbl is "1ued wina indicative )'Cll-a,d tndcd 

bond anarut prices for publicly u,,dcd Issues. wbllc priva1c debt is vaJucd based oo tbc: price, ol simik 
IICCUflOCS with ami1u terms aod credit r&lfflll. A Dccanbcr 31, 1997 aa,d 1996, S7 pcr,:cal 111d 69 pm:,ail. 

aupcajfd), ol Willianu" lorlc-Lenn debt was publicly tndcd. Williams med the apa 1ix cl aa ouuidc 
in-t bukbla firm to cstimaic lbc fair value of ioq-Lenn debt. 

/--1-rou zwopr fai, value is dc1crmincd by discouDWIC csti1nucd faturc asll llor. liAJII forwvd 
i.Mm:s1 mes dcmcd from tbc: ,car<DCI yidc! c:ur,c. Fair ..iuc was o lc:Dlatcd by the 6mciaJ lwibdi.w u 
-= t11c coa1upGou to the IW'a;,L 

,,,,_.,.,u lod:r Fair WffllC is dctcrmincd wiir& )UT-cad uadcd marut price, for IX tcfac:aeed 
US. T-.y scc:uritiics udcrlyb,a the axnncu. Fair vahlc was alclal&ICd by tbc: fiaad&J ~ UIII 
- panics to IX locb. 
£~ DTMli1t1 oad ltdzur,: ladlldcs (~ optiou. !Wlpl ud purchase &Dd Ales axnmn­

-..u. Fair vai.. rdecu maaqcmcat's bal cstimatr: o1 marlcc1 pi= ~ nricms ,_ mch 1· 1 
dol1llc r:rdl Ct ad V'ltt•UIC-camKcr qoolltl1*11, liqeidily ol 0.C mrt:I ia, ~ the CIIIDU11C1 11 lnnSaC'tCd, 
tlw: ICffD cl i. co-'nCt, credit CODS>dcmma, time \"&Ilk aa>d ¥Clatility faaars oJldcrtyiq the pasitlou. 
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TlfE WlWAMS COMPANIES, INC. 

NOTES TO CONSOUDAT£D flNANOA.L STATEME/l<"TS- (C..ilHed) 

-fWII?) 

Cash and Cl.$b cquiY&laiu ........ .. 
Notes ud other --.cutrCJlt rccci-rablcs .. . 
ln.-cstmaiu - cor1 ....... ........ .... . 

Notes payable ............... ..... .... . 
l...oq-tcrnl dcbL indudina curmit ponion 
lntaffl-racc swaps . . . . . . . . . . . . . . . . .. . 
)11IC1'C$1•ntc lodes .................... . 
Entfl)'•rda!ed trading: 

Aucu ....... .. .. .. • ......... . 
I i1Nl:ities . . . . . . . . . . . . . . . . ... . . . 

A.l«U ..... . . ... .......... ... .... .. 
Liabilities .. .......... .... .. ....... . 

"" 
S 81.) 

)U 
102.8 

(69).0) 
(4,605.4) 

(SI.I) 

)2(.9 
(38).7 ) 

.9 

s 

"" r• c...,.... v.... .._ 
(-1 

81.3 S 
32..S 

102.8 
(693.0) 

(4,693.0) 
(~1) 

(B.3) 

324.9 
()83 1) 

11.0 
(l.6) 

I IS.3 
21.4 
11.2 

(269.S) 
(°'OS.I) 

(Sc.I) 

:U3.6 
()39.1) 

.9 
(l.3) 

s I IS.3 
21.4 
11.2 

(269.S) 
(4.S~.4) 

(6).1) 

lSl.6 
(339.1 ) 

11.2 
( 12.2) 

The iAeceduc - ad llabibly lmOWIU (or CXll)"rdaloJ ~ rc;,rant uarcaJi-1 ,..1. ~ losses 
and do - .ac:ludc Ille rdaicd ddarcd IIDOll81J 

The 1997 ._. fair ftl,ae ol tlM: eaav-rdmd uadiaa mct1 and li:abilitia is S2SI milliao 111d 
Sl-45 miDioa. ,up::Clioet,. TIie 1996--. •ur ~ ot lhc CQC!J)'-rcbu:d trading uscu aad b&bilitics is 
Sl96 million ud Slll millioa. rapca,,cl). 

WiU..- baa ,_dal liaJirics ol Ill millioa ud SIi mil1ion 11 Dccc1Dbcr 31, 1997 ud 1996. 
respc:ai..:Jy. ror cauia panmtca dw rqwaa! tlM: CS1im&1cd (air yah,c o/ thac ~ insuwnc,, .... 

Willwns is a panlciiaal ia Ille Jcllc,,.,ilc 1n • • r; • ud a •&'Cf u tlw ia~ 6uxw iiuuvmcau 
lb.at ha~ oil' •i.lucic-dlctt risk ol 1CCC1Utms laa. It ii - ..-able IO cstumle the fair Yaluc of tl>c$c olf • 
bll-·shcct 6rwicial ialtn&mcau becaax ol tllar n-1 u=e ad uuqac dwac.1eristia.. 

In 1997, WilliamJ a.tera:I iato Iii' ti 10 ldl. oa • 011!X111 ba1is., c:crwa ol tbcit IIXIIWlU 
l'OCltMbla. Willia= 111o dd ccnam ,_,. bk: ia 1996 w1a ._.,. .c•otoa.c rcccivabk a.1es prosram. 
At Dcc:ember 31. 1997 Ind 1996, SJ.tl mimon ad SUl mi1lioe b1IIC bca sold. rapecti..:ly. 

la_._.... with tbc Sileo{ WilJiams· IICtwa't sa-.iccs opuarioas. W"ilAms b.as bm, indcmai6cd by 
LDDS apillSl uy .- Jda1cd to maiacd pr:-.ccs o/ Sl)S n"llioa ud SI SI million ar December 31. 
1997 ud 1996, se.pca.i,dy. for lc:w miw Ha•·• 

Williams has isAcd Ollla panalttl wl lcaas o/ cn:di1 witll oll'-baiaBcc·sbca risk rlw IOl&I 
apprlWID&ldy 1S6 rnillioa ad S 10 millioa al D t = )I, 1997 ...S 1996. 1 upxti,dy. Willium bdie,a ii 
will not 11a~ to perform adcr tbex.,.. •· •u .-i. liblillc ~ a dt&uh by tllic prima,y pany is 
l'CIIIOIC ud/or bec:a- ol ccnaili iwdemllill, etiim rccci-s fn:wn Cllhcr diinl pittics. 

c-.-,,lfty Prltt-Rb:l M ta- Sorwm 

Wi1Jium. tb:,wp Eaaay ~AT.-.... pn,wides pno:-rislc .,..,......., ...mecs U&OUau:d with 
.... ms:, ia,dwsuy IO its. t1 l'L nae ac:mocs - ,=c. I I WOlp a ..-ricly ol 6uac:ial im1nr-.u, 
·+ I f I fcrtrad eec: • IS fa:ua'CI "'*'' 0CU.. oplila CODt:nal. SW1I' Iii' I b ud pwdwc u,d WC 
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TIU: V.'IU.lAMS COM1'AA'l£S, INC. 

NOTES TO COSSOUDATED FlNA.."IOAl. STATEMn-'TS- (C.W:I C) 

iiM c:11u. Sc:c Note I for a dacripciae ol lhc aa:oDU11C for lllc:lc l..rM"'I aamlic:s. The llCI pm f,­
lnaalil aaMbCS was S12:S.I mai-_ 5'9.2 millicm UICI 565.1 milloaa ia 1991. 1996 ad 199S. r...,...ai•dy. 

Exra, ~ & T,.... ancn irilo f-.d cmllX\S ud pardluc ud we =mmil- wliidi 
-,,i.,. pll,ysic:aJ dcb,,ay ol D •IIC:rl>" ccmmodi1y. Prices ndt:r llocx a.tuas aft lNIJI bed wl ,.,· ti 
Swap ac:,ccmcAtS all for EaaJ)-~ • T~ 10 mau pa,-- 10 (or n:,ca,,c ~ from) 
coa-.,i,J*111t1:11ciu~ bacd ap:,a lhc dd!aamal belwcca a bed aid -rariabk rrict or YUia11k prices lar difc:a& 
'ocalioes Thc ...riabk prim an: ~ baed ,. ci\l,cr .-.y pric:ias pit f , · o or adla:v 
.. IIOl:I. a.. &aa7 ~ A: Trad:q b11,s ad ldls opcioa CC1D11XU wtiicll p,,c die baya die ripl to 
aame die opcioas _, ~ die di!'aaa: bcno<a a prcdclamiDcd s:zikc pria: wl • ...ta pria: a l lhc 
.i. ol c:urc:il,c. n.c mrb:s prim -.S for opcxm c:a:cncu an: ~ oc\ ; q,oomcm E-a:)' 
~ A: Tndiac abo c:Rn iato fanira cmuxu, wtodl arc ~ to ciCkr pm:llaR or adl a 
--dl'hryy al a fvatrc d:a&c for a si:c : ik t pria: w! arc ra,craDy ICnlcd ia cola. ba1 -, bt ldtlcd uroap 
*5,ay ol lloc S •'>iac c:ammodlly. Tk m&.tc1 prim for futotu caam &l'C baod ,. n h s 
; .... 

&as, Man:cita & Tndiaia is aab;c,cl to maru1 risk from challJCS ia nlCfl1 t·ry mart.et prica. 
Ille pwolio poPtion ol iu Cuwocw iastnuncats and pllyskal camffWIDX:llU.. lhc bqaidily o/ lloc mallllet ia 
which 1k CCIOlnCI is uusaaed and du::lrc:s m aum:s:1 rates ud cn:dit rist. 

E.acrJy Matkctaac • Tradiac man,,... m&m1 risk woup csublubed tndiD& policy snide f• , wbldl 
art • ed aa • ca;c,=i; ham. E.acrJy ~ & Tradiaa allcmpts 10 minimitt a'Cdd-nsl np:wwc IO 
tnodiat -...lap&l'lia ud bnmn thtovp formal credit palicics ud - noraa p,occdwa. la the wmal 
._ cl · eaAa1a'aJ is - rcqmn:d for 6aucial ~ts witll credn risk. 

The -ioaaJ .,._,ilia (or tndao; a:titities 111 Dccrmbtt 31 arc as (oDows: 

lffl "" 

~-~~ 
Faa! price 

Nlilllral ps (TBu,) • . . . • • . • . . • • • . . .••• . ...• •• • . · · · 1.321.9 l .'102.S 1.()66.6 1.196.1 
llcmed p t :1S wl cndc (MMBbb) •.....••• •• . . . . )37.l 230.7 34.A 26.3 
P...-c (T cnwatl H II) ••.•. . ...•..••.. • .. . ..•. • •..•• 20.0 16.7 

V ariablt price: 
H-a ps (l'Bb,) • • •. . . . .• . ••.•. • •. . ......• . ••... 2.091.1 IJOl.2 l..sM.9 1.123.1 
R&mcd prodl,ds nd cndc (MMBbls) . •.. . ... • . •.•.. 0 3.1 ) .1 3.3 
,_ (T aswz:11 Hn) •••.• • ..•..•• . •. . •• . •• . . . .•. . . .l 2.1 

The.., cas1, &c,. 11.qain:.wa1 rdal>Od 10 lllca a.uaw a1 Dccrmbtt 31, 1997 ad 1996. -m mlllioa 
- SI I"' ..... rc,pcar,dy. Al Decanbtt 31, 1997. tllc c:uh 6ow I ; • W CJIU cruad primarily~ 

2{t11. 

C--,cdoa of CrwliJ RW: 

9P ..-' a.:, cq,a-,ucau owi&t ol llisb qalny aaniliu pbcod with \'Uioas major lbw,ciaJ 

~ - with lllsh m,dit ra&mp. Williams" ia---. pobcy 1nnits its credit n:paAff 10 uy one fiaDcial 
. I f I 

Al Dr.ccmbtt 31, 1991 ad IM, app,maulldy S7 pm:al ad 69 pct,XIII. rcspecu,,dy, ol ~ 
art f« ix Dk or truspOrUUaD ol utsnl ps and rda1ed prodl9as or~ Appnwmaldy ll pa<:eal ad 
2J pcrmtl ol rca:,..,.bks al Dcc:cmbtt 31 . 1997 and 1996. 1upc.cutdy. arc r..---• nd rdalcd 
anicts. Naniral ps CUS10mm illdwdc ppc.!mcs. di.JUibalicD c:r.mpoaics. p,oduc:..n. ps ltW\zlcn ad 
u,d,ouial u,cn pnmuily located m Ille asun,. -'1iwatcrn a.ad midwcslcn Ucitcd Swa. c- · 

F-39 



THE WD.J.IAMS COMPANIES. INC. 

NOTES 10 CONSOLIDATED FlNANOAL STATEMENTS- (Ceatui-4) 

uc.s' mswnc:n indaidc llllJ2lmllllS corpon1icm.. tu a~ potic:y. colbscrat is 1101 required ror rcccmbla. 
bat c:astomc:rs· 6nuc:ial ctwliric» ud crafit -,J,i,,css are cnhu.li:d rcplarly. 

N.c. J7. Odler ........i tar....ilee 

lnten:Ompay rt"l:IRICS (at prices WI aa,crally appy IO Ales IO uuflilwcd panics) arc as follows: 

....!!!!... _!!?!... ms ,_, 
Gu Pipelines: 

Ceoual . .. ..... .. .... ............ . ... . .. ... .. ... .. .... . . . . s 6.1 s 9.2 s 9.S 
2.1 I.I 1.a 
7.6 20.S 37.7 

Northwest Pipdi= ... . .................. .. ...... . .. . . . . .. . . 
Texas Gas Tnnsmisaioe .... . . . ..... . ..... .. . .. .......... . . . . 
Trusi:oatillcaw Gas Pipe Unc . . . . .... . ... . . ..... . .... . .. . . . 40.S }4.6 3'.2 

('7.1) 1)0.7 62.2 

llU S7.I 4.9 
32..3 26.2 14.0 

E-.,. Sc:rrica; 
fllCl'IY Marla:llq & T rading4 ..... .. .. . . . . ... . .. . . . . . . .. ... . 
Explorariaa & Procloo:1ioo . ...... . .... .. .. ... .......... . .... . 
Fadd Scrrica . .. . . ....... . ...... .. ............... . ....... . 
hln>lcum 5crTic:a .. ..... . .. .. . ...... ... . . .... .. . . . ... ... . . 81.6 67.7 "4.6 

Otha .. ..... .... ..... ... . . .. . . . .... . .......... . ......... . . . 12.6 _!] .2 

$262.9 S).56,4 $209.1 
=- - -

• Enagy Mam:im, & T...tu.c ialdaxnpuy cast oC s:alcs, which arc DCUcd in -..ucs con.sisw 11 with 
awtt1..-..lr,c: IICCOWIIDI&, aca,d ilJl<:tCOmplJly l'C>QIICS U1 1997. 

I nformatlon for busiacsl ICJIIIClllS is as follows: 

""1 -(-) 
Jdallifiabk UXIS al December 31: 
Gas PipdiJ,cs: 

Ccatnl .. .. ... .. ........... . .. .... . . . .. . .. .. .......... . s I S4.9 s 700 s 109.2 
1.llll.0 1.1)11..6 
1.161.J 1,153.9 1,147.S 
1,16.2.1 1.132.2 t,1S t.8 
3,.tl3.9 ).JOS.• J,IS9.S 

Kc:m Ri9" Gas Tnmmiujan . . .... .. . .. ...... ... ...... . . . . 
Nonhwal Pipdiac .. ........ ... . .. ... . .... ..... . . . ..... . . 
Teas Ga; Tnmznisaioo .... . .......... ...... ..... . ..... . . 
TnmcGl!tiDaltal Gu Pipe Uilc . .. . ... . .. . .... ..... ...... . . 

72.S.I 839.1 438.2 
2'7.1 200.3 164..6 

2.()31.4 1,995.0 1.939.3 
904.6 906.S 863.2 

1.)12.9 670.6 401.0 
291.A 190.6 307.6 
61,6.3 nu 279.3 

S13.ffl.O $12..411.S $10.561.2 

Enell,Y Sc:r,iccs: 
Ena!)' Mutcedns & Tnding .. .... .... . . . .. . . ........ . . . . . 
Ezplcntion & Praductico ... .. . .. ..... .. . .. . . ... ........ . . 
Fidd ScrTiccs ..... . ........ . . . ... . . .. .. . . . ... .. .. . . . . . .. 
Pcuokum Sc:rvic:cs .... .. . ........... . . . .. . .. . .. . . .... . . . 

CommUllic:arioas . . ... . .. . . ........ . . .. . ... .. ..... . .. . .. .. . 
ID-imtnu .. .. . . .. . ... . . ............... ... . . .. .. . .. . .. . . . 
General corpoBIC ud other • . • ... • •.... .• . .• . ..• . . . • . . •. •.. • 

Consotiducd ... .. . ..... ... .. ... . .. . .... . . .. ...... . 
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THE WlllJAMS COMPANIES. lNC. 

NOTES TO COSSOUDAT£D FlNANClAL STATEMENTS- (CoaLbo-4) 

the admimmatiwc law JUdrc is c:q,c,cu,d m thc 6m q,wtcr or 1991. Jr the FERC-s fin&I nilitis on eli11oility is 
onla-.bk.. C=tnl will appc:aJ ti.csc ordm to the couns. Cc:ntnl ..W make &ddtuonal filmp uJldcr the 
1<pplnbk FEJlC ordcn IO .- s.h additional casu as may be !ncwTcd in the rucure. 

Bccax ,:I thc W1CC1u.imiu pc:rtaiDiaa 10 Lhc ocr1come or thac issues cu,m,lly pcaclia& at the FERC ad 
cbc sutm o( ld\lmxat ....,..._ ud Yaricas odlc:r (IClon. Ccnual cannot reuonably cni.matc the ciaas 

that may be~.., 11M: related m~u that could be ru:owc.c:d from customcB. CcAtnl is aaiYd)' 
pwwiac aqolialiom .;12, rbc poducc:,, IO ~ aD oulSUl><fma obliptiolu under the coo1racu. &xd oo 
11M: 1a1m ol wtla1 Camal bdic,,a ~ be • re-abk settkmau, $94 million bu been aa:nicd as a 
liabmly at Decanbcr 31, IW?. indNfin& a SS mil1ioo founh-qumcr 1997 clwJc 10 apcnsc for additioul 
abiwfGM ol fimm: C011S. Catttal also 1w an U& million rc,ula1o,y wet at Dc=nbcr 31, 1997, ror 
estimated ltCl)fU) ol runire eo1t1 from cmtomCB. Cc:nrnl caMOt prcdia the 6nal ourcomc or 1hc FERC• 
Nliirp on cootJKt pn,dc:ncy ud GOSI '""'") Wldc:r Order No. 636 and is unable co cklct1lliM, the ultimate 
1iabilit)' ucl loa. if any. as ws till'IC. Ir Central docs not p=all in thc$c: FERC procccdmp or my SU-bleqaalt 
appeals. ud if Caunl Is ahk 10 rcadi a scttlcman ith the p,oduccn consistent with the S94 million aca,ocd 
liabibty. lhc Ion could be the sow or tbc rqulatOt)' uscc ud 1hc S4Cl million or protested mccs. Ccttal 
cootimJcs to ~lic,,c that it auuc:d into the ps parcllaK contnc:u in a prudent manner Wider FERC rules iD 
p&ac:c at the~ Central also bdio'fa tha1 the roture rtCOYCty of ch= cosu would be in acc:otda.Dcc with \lie 
terms of Order No. 636. 

In September 199$, Tcu$ G# recx:iYc:d FERC appro,,al or I sc11kma11 rcprdias Tau Gas' rccovay ol 
ps nrpply l'C4liinme,it emu. Throup December 31, 1997. Tuas Gas has paid apprmimattly $16 million and 
a;,ccu IO pay no IDCft than sao million for ps supply rcalignmau c:o11.1, primarily as I l'Cl1lh o( cootrac1 
rerminatiocis. T cus Gu bas reawcred llpp'OUtnattly S66 milllon, pliu interc,t, in ps supply ,uJipmcat 
ccsu. 

Tbc (-,oms accruals arc iD accwdaacc with Willia=' aa:oantin, policies rcprdula thc c:nabliJllmcat 
o( alCb acauab w!lich t:alcc UIIO COC1Siclc:ralion estimated tola.l cxpom1'C, as cliscocmtcd _, riu:-waptcd, as 
wdl as eom ud other riab assoc:ialal with the ditf cn:ncc bc1WCCfl tbc time CICIJI& - i:Dcumd ud the ti­
such C4SU arc n:c,o,,uc:d from Cli.SIOll>Cf1,. Tbc estimated portion o( such cosu rccownblc f,- au1omcrs is 
dcfctTCd Of ra:ordcd &I a ,qulatOt)' &UCI baJed 00 111 citimatc 01 cxpeacd ~ o( the &IDCllmS allowed bJ 
FEJlC policy. Wllilc Williams bclic,ocs ~I lhcsc accni.w arc ~te and the 1saocia1cd rqalatory -
are ~le. COIU ICIIW!y iDaamd and a.mounts ICIIW}y l'CQl•crc:d from customcn will depend 11poa Ille 
Oll1COfflC ol ftricm coatt ud fEJlC procsc:dinp. the IUC:CC:SS o( Kttkmalt oqoualiom ud ""10llS otllcr 
Cacu:n. - all cl wllid! are s--tlyforuocablc. 

Lt""'°"'"auol moum 

S.- 19'9. Tau Gaa and Tnmcootioc:ntal Gu Pipe Lillc i,.,.. !lad P udici 11Ddcr WI)' to test c:cnam o( 

tlleir facilities for 11M: p-- or uwc and huasdow sobsw>ccs to dcrcrminc to wbat alcat, i( uy, 
n:a.diation may be-,. Tl"UIIC>Glltinaital Gas Pipe Line has rcspondcd 10 data rtqudU rcprdins mch 
pocaaual coetamiution ol ci:n.am o( its sites. The com el.., IIICb rtJTKdiatioa will dcpcad opOD the acopc of 

•• rc:mc:diation. Al Dtci:mbct l I, 1997, Iliac 111bsicliarit:a ud rc:sc:r,a 1ouli111 appnulmattly m million for 
tllcaCC1111. 

Cc.,-wa Williams s,,bsidi&,ia, iDclodill& 1 :us Ou and TransrmWICll!al Gu Pipe Lille, b1YC bm, 
idatiicd u polaitially re$pGll,liblc puues (PR.I') at Ylriou$ SupcnuDd ancl 1u1c waste diapolaJ 1lta. lJI 
aclditio< t.~.ac: aubudwics ha"" mcum:d. ot are lllcpd IO ha"" mcwred. YUlOUI otbcr baunlous matcnall 
,-.al or ,ca fetioo obliptiau Ulldcr ai-.ircamnual lawa Althoush ao 1w1u·ancc:s can be ,;.a,. Williams 
doca 11ot bc:litrc illat the Mt.P - ol lhcx aoh&id:arla will ~ 1 matenal adYCnC dl'ec1 on la iinucial 
pGINOII. real!& oi opcmkm Of ..,, call llows. 
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THE W'II.IJAMS COMPANIES. INC 

NOTES TO CONSOUDATED FtNANClAL STATEM:£1\IS- (C-1 I) 

Tnt.DSCCIIUIICnal Gu Pipe Liilc. Texas Gas aad Caual ha..: idani6cd pot_,dlbi.wcd bi;,kayl (PCB) 
c:onwninaticm in air compn:ssa .,mms. scils wl rda.11:d prcpm;.es aa CXrlaia .....upi I ll:llica ma. 
T..-1me11w Gu P,pc U..C.. Texas Gu and Caln.I~.,.. bcca i,,,,ot.cd • rpriaricm wu dlic U.S. 
E.AYUOM>CDul Protcctioo A$C'llq (EPA) and sw:.c oacacics IO ~ iam.iac, 11 i I ; w! dcwlp 
pnicrams. In addiOOII. i,qociatioas wit1t ccruia ca,i. •• I.II~ ud atkr ,...,w ow:uai.c 
ill.e11ipti""' am! rcmcdi.al actioas rclari..: IO powuial -,y c:oenmie,._ n cauia ps MKliUia; lilts 
bal'C bctn comme11ecd by CcnmaJ. Tcus Gu &lid T,.._tiac:aDI Ga Pipe U.C. As ol Dn::r:mt,cr 31. 1997. 
Ccntnl bad recorded a liability (or appnwnwdy S 17 millioa. 1tpLICl4ia; die a,nau csumatc ol Imm,: 
cnVUOGIDClltal clulwp cosu 10 be inc¥m:d owe:r tbc aa1 six io ia, ,..an. ~ Fidel Scrriocs au al £-.:y 
Suvic:a bad 1c:c:cedcd IA aa,cple liability o( spprozimalcly Sil milioa. tcpQUtis.c lbc Clll'l'Clll - al 
iu (1111m: et1YVCN1mcnl&I ud l'CIDtdiatioo COIU. iodudiaa approaim.alcly S5 millioe rclatias IO (onner Caural 
(adlitlcs. Tau Gu and TnwconlUICIIIL Gu Pipe Lmc likewise bad rccordcd lwiilitics for thac c:mts •hida 
arc included iD tbc $21 million ra.::m: mcnbCXled abo..:. Acnw emu iacumd will dcpcftd on tbc actual 
1111mbcr of coataawi.ated shc:s idc,uilled, the actual amount ud cnau ol coawnination cliscc,,,crcd. !be fmaJ 
dcanup IUDdards m•nda•cd by Ilic EPA ud ccbcr ~ auti,aritics and ccllct (&den. Ta.rs Gas.. 
TtaAJQaWICllW Gu Pipe u..: _, Ccalral b&\'C dc(CffCd lbac COIU pa,dmc rccoway &S i.acum:d tb-,11 
future rates and other rncau. 

lo COMCC1ioa with tbc 1911 we ol the aucts of Aarico Cbcmieal c:-pa,,y. Will;.,ru qrccd io 

h1dcmnl(y tbc pw'dwer (or cnvironmcnlal clean11p cosu ICSWUJII Ctom ccnain caxlitioos al specified 
locaticcls, IO tbc CX1C:DI 111eh COSU C1cccd a spcci6cd IJDOUJIL Such cells ba"" aacdcd this llfflOWIL Al 

December 31, 1997, Williams bad ~lcly SI I milbCm aa:n>cd (or Jach c:uas costs. The aallal cosu 
inc:umd will dcpc:ad on Ille actual amow,1 aad c,;ia,1 ol oontamiaatioa difCllffl:l'Cd. the fuw dc&nvp IWICbrds 
manlhlcd by the EPA or Olhcr pa11mcatal utboritica.. ud Olhct !K\On. 

A la11'1Dil WU filed in May 1993 iD a stall: COUii iD Colorado ill ~ CctWD claims ba"" been m&de 
apln11 various dcfclldull, iDchacli111 Nortln,ai Pipdillc., oonlalef,q 1h11 ps cq,ionlioo ud dc,,clopmcnt 
1ctM1ic:s in porliom o( lllc Sa Ju11 Bain bl,.., caucd air, waler wl oebcr cu,11min11ioa 1l,c plaintill'J iD 
the cue sou;bl ocnl6c:alloa ol • pbiiawJ dm. h Jw ltk. tbc 111-.it ,ru dismircd (o, failure 10 joia IA 
indispces '!4c pany o,cr wliida lllc llatC coan lad ao ;..· 5 t" ll,c Calondo coan o( ~ 1w lffirmcd 
the dismiml ud rtmaaded tllc c-= 10 Cobado diarid coa.rt lor aaiaa ccesiPnu willl 1bc appeals rmn·, 
dcchioo. SJxe J w 19M, cipt iadirltJ 11 ia...... ._..., "-a 6lcd ..-.,i Norlbwai ~ ud oebcn in 

---U.S. dlstrict..caw1 in a,&nado nwm; ~ tllc - daim&. nc disuici coan 1w suyc,d all o( tbc 
cue I illwolvia, Nortilwal PipdiJ,c util die pleiwrift'• aliwl lk:ir l'C8l «s bclorc tllc Soa!Mn Uic ladian 
Tn"bal Coun. Some pbi'ltift's ilicd cm ia Ille Trillal -. lat - uaxd ~- PipcJiK a • 
dc(c:ndanL 

O,llwkplmarun 

la 1991, tbc Soutbc:re Ute bdiaa Tnoc (tbcTnoc) llc,d a lawRaupi- Williams Pus cuoo Ccmpany 
(Willi.ams Pl'ochl.crloe), a~ wbsictiary o( Williams.. ad odla ps pudlacn ia tbc Sa Juu Buu, 
area. alJe&i,la tut c:cnaie cou suaia wuc tucrw:d bf tlac Uailcd ~ lor lllc tocdl al die T ribc aad that 
tbc ulr'ICUOII ol-S-ps f,oa, tlac cou llml ,ra Wl'Olllfsl 1l,c T ribe .ca 4 tioe (o, tllc walllc 
of Ille cou--.m ps. ll,c Tribe also ICCb an onkr truslcnia; 10 the Tribe ow -r ol aD al tlac dcfc:adanu' 
equipment &Ad fadlrucs 1nilw:d in the atnlebOII o( Ille cou--= ps. le Septcn>bct 19k, tbc cow, putcd 
l\lfflm&ry judpnent ia f._ o( tbc dcfcnduu ud the Tnoc lodccd u latc:rloan.oty -.,pc:al witll Ilic US. 
Coun o( Appeals (or lllc T aith Circail. Williams Prodoc:uoo ..,,:cd 10 iadc:meify die WiUimm a.I Seam 
Gu R.oJa1ty Tnisl (TNSI) ...-si uy louts Iha! may arilc ii, rapcct ol cauia popa tiu ...i,;..:s 10 Ille 
!aw=it. le eddirioe If 1k Tribe is AICCCUflll ill sllowia; tbat Williamis Pi: I I • Im IIO ripts ia dl,c coal­
lc&III ps. WiJlwm ~ 1w ~ 10 pay 10 the Tnut r« disnil • 4 IO tt =·- Whoidcn. Ul 
~I l'CJl'U""tiaa I IC1Ufll o( a POfUDD o( lbc qcaJ purdmc price f*'I b tk aiu. 0. JIiiy 16. 1997, 
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Tl(£ WlUlAMS COMPA!','l£S, lNL. 

NOT£S TO CONSOLIDATED FlNANti.- STATEMENTS- (C••tlHeti) 

1ht U.S. Coun ol Appeals for tbc T c:ath Cin:vi1 n,...na,d tbc dcdsicm o( lbc district COIi"\. bcld tha1 tbc Tribe 
O"-ns tbc coal-scam ps pn:,du«d rnmi caws, coal smu on fee laDds widu11 tbc ex~ bcM,daric:s ol i.J,c 

Tn'bc's rcscrvatiol1. ud rc:mmded Ille as,: 10 the cfistric1 covn for further pi o 5ap.. On Scptc,nba 16. 
1997, Amoco Prad~ Company, 1hc class rcpr<JCftUtM (or lhc defaiduJ clau (of whidl Williams 
Pfoducuoa is• pan), filed iu m<11ion for rchc:am>g a bee before 1bc Coan of Appc:ab,. 0,, t :,cml,er 4, 
1997, the Ta,th Cittun Ccan of Appeals a,=d to rd,eat 1bc appeal. 

In connectioD with arn,cmcnu to iuol-..: WC-«·pay and otbcr cornraet claims nd IO UXDd ps 
putclwc COGtracU. T...-rinental G-, Pipe LiPc and Tew Gas c..:h c:a1crcd into cenam IEtlCfflCIIU with 
prodllom which may require the inclcrru,ifiation of caui.n damu lor lldditiolial royalties wluch Ille podocas 
nuy be reqvmd 10 pay as a tm1h or 1111cb senkmcnu. In ooc of the two l'tflWJUll,I cues,• jlll)' ,crdict bmd 
1ba1 T..-ubClltal Gu Pipe Lnie - requiffil to pay 10 a produca cwna,,:s m S23.3 mllliaa inc:lucba 
S3.8 million in auomcys' fces.. T m1:1a,c11mcnw Gu Pipe l...iDc is OCllWClcfflll an a:ppea1. lD 1hc odla 
rcmmina e&K. a prowccr has auc:ncd d.urugCi, indudina in1au1 calculat= lh-,:b Dcccmba J I, 1996. of 
a~Jy S6 million. 

ProdllCCn l,a..., ~="'Cd and may rccci-..: 01ha demands. which could result in additiaoal claim). 
lndcmnmcation for royalties w,11 depend oa. .,,_. Olbcr thinp. the specmc lease proorisica.s between tho: 
prod;,= and 1hc lasor and tbc 1cnns of 1bc settlcmc11t betwccn thc prod11ca and either T,-tinitntal Gas 
P1pc Lmc or Taas Gas. Tcus Gu may file: to rcccr,a 7S pct'CC111 of a.ny such additional a.mowiu i1 may be 
required IO pay pursu&Dl to indclJlllitia for royalties under tbc prcMJiocs of Order SlB. 

In Noocmber 1994, Continental E,,crzy AuoclalC:$ Limi1cd Pa.ru,cnbip (the PanncTslrip) filed 1 

•olwwrry pctitiOll under Chapter 11 of tbc Banlcnaptcy Code with the U.S. Ba.nlcn:pccy Cawt. Middle Oistricl 
or ~ytvui&. The Paruxnhip OWDCd a cosa,crarioo facility in Hulctoa. Pcm,syM,Dia (IJic Facility). 
Halieton Fuel Mana,cmat Company (HFMC). a s:11bsidiuy of Trul:ICD EIIICtl)', form:rfy supplied Mta:ral 
p.s ud foci otl to tbc Facility. Pllrwan1 10 a c:oun-appo+ed Pin ol Rccrp.tizalion. aD fniclllXIII iD~ 
HFMC Im bcaa fully sctllcd, a,,d HFMC ~ S6.3 millioa {,- I.be ba.nkNptcy cata11t, lcaviq it with 
1;,praaimatdy Sl4 million of oa1Sll'lffl1IC ruavablcs. aD ol ...t,id, ha-..: bcca flllly rcsa,,cd. 

I• edditiorl 10 lbc f-,oiftl, variom otbct p : diioe, a c pr3lliog apimt Williams or its subsidiaries 
..-bid, ate iDddc:nlal 10 tbcir .,.ations. 

Wlaik 90 USVt1DCCS may be gj>al, Williams docs DOI belie-..: that the ultlmak rcsolatiall ol t.bc f-,oil,J 
llW1al. wa as a wllolc IUld after awidcntioa of amoa111S accn,cd, inszuuc:c COW'Cftl!C, l'CCO'l'CI)' &os, 
~omen or otbcr indemnification ll1TUIICfflC)lts. will ba'N: a materially..,_ dftcl upon Williams' futune 
~:nacial .,_-.. ruaJu of operations or cash flow rcqui.cu-u. 

19. MAPCO • C I I iM 

0. N.+ .. ~ • ~. 199'7, Williama ud MAPCO l ac. a.nnounml I.bat lhcy liad C"AID" iDlo a dc:hllffl: 
ffiaF + I wbc:rcby WiJJi&ms 90uld 1C,qGU'C M APC0 by cz.c.b.u,ciaa I .66S llhan:s of Willi:uu 
- Red: far cads OIIUtrwliDa sbarc ol MAPCO common 11ock. In addrucn. ouwarodms MAPCO 
~ slO<l; ~ -"' be ccavatcd iluo WiJJiams CXlmll'IOft IIOCL Appn,simatdy 96.8 millioa slwa 
o( W'tlliuns common AOCk Y&lucd s app...dmlltdy S2.8 billion. ~ on 1bc dosina marb:t price of Williams 
am111DC• ROd on Dea:tnba 31. 1997, Wotl.id be issued m t.bc lransactioa. The tmlSIIC1ioa. subject 10 ~ 
t,,.· bu Williams nd MAPCO aod:hoklcn ad to re-«"" uftda fcdcnl a.nti-mut laws, is~ to dclc 
d;.,_. t.bc int q,,wkr of 1991. MAJ'CO is aipccd in the NGL pipcJiftc, pcuolcum rcbm,g ud IIW'lm1ilit 
u,d Jll'OP"l'C IIIIRCj.nt& b:di IN • cad will be=-. pan of the b"'I)' $cma:s busiacss wriL 



nu: Will.JAMS COMPA!',1£S, INC. 

l'IOTES TO CONSOUDATED FlNANCLU. STATEMOITS- (C-ilrad) 

The mic:r will be accoaalCd r,. as a pooliJII ol uuucsu. AAucipa~ ch :a ia acoomatiac ~ as 
• raalt ol lhc mc:riu arc - c q '"d to line a maU:riaJ i"'l*t mi t1,c 6vrw:vl palitica or """Its ol 
lll'Cratiom ol the cocnbiaed catity. 

TI,e f~ uaw!itcd pro Conm ialornwiaa comt • tk raalts ol opcnnons of Williams aod 
MAPCO• i! the compmucs bad bccJI combiaed woua)lao.,· :ac pcriodl pcac,,llld. 

~ .......................................... . 
,_ &om -tiauiiac opcradam .. .. .............. .. 
Net DCIIIIIC • • .. .. • .. . .. . • . .. • .. • • ................. . 
Basic ca. . C per_._ aan:: 
,_ ,_ COfblY!dl$ op,ctatms ................... . 
Ncs....... .... .. .. ...... ............ .. . 

Di1lrtr::d ca . £1 per • I ,e M-~ 
1---= from cotr' • • opcradam . • • ... ... ......... . 
Nd-..................................... . 

v ... &Mao a >a. 

"" "" "" , _____ , 
$1.lA 1.6 $6,142.9 S$.6S1.0 

, si.6 492..5 J&l.6 
l"'l.2 459.J l.)9U 

1.()9 

.II 

I.Db 
.&6 

1.16 
LOI 

1.14 
J.06 

.l'1 
)-0 

.16 
).JS 

Pro r- c:,t-,o.·1111 iuormatiao is - a ily iadialioc ol rcs,aJa c, opcntioas wi -Id ...... 
ocwoed if die c • • ia bad bcC1I C'OCDbi11C'd lhrmp a1 Ille periods p,:K&tcd or ol r • ,..:oulls of 
opa•· m ·• . compuies. 
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ll{E WJUJAMS COMPANrES, I.NC. 

QUARTDtLY FINANOAL DATA (Uuallu.l) 

Sumnwiud quanaty 6Aancial cbu, arc u l'ollows (milliom. c,.cq,1 per-share .-.11). Pc:r-t.lwc 
.-11 Rftecl I.be dl'ca of 1h. twoe>-for-onc ~ 11od: split and distribution <- Noc.c IS) a,d 1llc 
adoption of SFAS !'lo. Ila. 

1"7 
Rc,,cnua • . . . ••••••• ••• ~ - • • • • • • • • • • • • • • . • • . • •• • 
Cau and opcntiq ~ •. . . ....•• .•. . .. .. ... ... 
1.-bcfcn extn«dilwy bs .. .. . ...... .. .. ... •.. 
Nd~ (bs) .. ..••. . . .. ... . .... . .• ..• ... ••... 
Baic camlnp per common share; 
,_ bdatt CXIJ'IIOrdiAal) lou . . .. .•. .•••.. . ..••. 
Nd ;_,. (loa) . . . . . . . . . . . . . . . . . . . . . . . . . .... . 

Diluu:d eat1IIJIP per commoa llluc: 
·-hdoR, c:un«duwy lot.s •••• ••• . •• ••• . ..• •• 
Nd aaimc (lou) .................... . .. . .. . ... . 

Sl ,001.4 
sal.l 
IOS.9 
IOS.9 

.32 

.32 

.31 

.31 

~; II. . .. .... ,,,, ,, .•. ,,, ••••• ,., , .• , .... . ,... S 193.7 
499.4 
104.9 

CollS ad opuatiaa apcc•a . ........ . ... ....... ... . 
Net inc:oruc .•...•...................... .. .... . .... 
Basic ar'IUIS' pcr CQffl!Dffl ah.uc ......... .. .... .... . 
Dilmcd caraiap per --~ • •• . . • •.• . •••...•• 

.32 
.JI 

Sl,o:l0.6 
62$.1 
101.a 
107.8 

.33 

.33 

.32 
.32 

S 137.S 
'93.9 
IOA 

.24 
.24 

nw ,_ 
0-,. 9-! 

Sl,121.0 Sl.266.6 
705.3 7SU 
6S.3 71.S 
(L4) 66.1 

.20 .21 
(.03) .19 

.19 .21 
(.0)) .19 

s MU $ 957.& 
S09.3 ~J.S 
71.0 106.0 

.21 .32 

.21 .31 

T1lc mm ol canai1lp per abaft Car Ilic four quu1m may no1 cqval Ille 1ow CU11mp pa lhart ror the yur 
due to dianaa i11 tbc •l'Cf'IIIC aumbcr o( c:ommoo dw'CI ou1SW1di111, 

Sccand-quana I 997 Kt iacamc iaclodca • S44.5 mlllioc, saift related 10 Ilic =mbiaation ol Williams' 
and Nortel', eus1oma-prcmbe cquipma11 we, and xmc:c bu1i11CS1 (a« Note 2 ol Notes to Comolldatcd 
)'"UlaJICi&I Statcmm11) . Thinl-qu.ulc:r 1997 ac1 IDcomc includes an a~ ms olS14 milliao ftlatcd IO 
tllc rcRnictonQI ol Williams' deb! ponfolio (tcc Nocc I of Noccs to Coa.solicktcd f"uiaacial Sla\Cmata). 

S«ond-quaner 1996 DCt income mcludu =osnJdOD of fa~ ;,,_ tu -,;--cs iouJiaa 
SIO mDlica rclaled to taealCb Cffdiu ucl pc•ioculy po•idcd dcfcmid ~ - oa c:cnaia rcp1alcd 
Qllital p,ojccu. ThfflMl'lma 1996 DCt illcomc lnctodss appadmatdy S6 milllm. 8d ol l'cdcnl laccme us 
dfcct. from Ilic cll'ccu o( rw.c 1- w a<lju.nlllCIIU rdall:d to 199S. 

f~7 



Opcntlna pl'Ofii: 
Gu Pipcliacs: 

CcAU'II ................................................. . ...... . ..... . 
JCC1D IU,,cr Gu Trammiaioll ....... . ................... . ...... . ......... . 
Nonhwat Pipeline ...... . . . ...... . ....... , .......... . ......... . .. ... ... . 
Tuu Gu T rusmlsslon ............................ .. ........... .. ..... . 
Tnasc:cerilleor.al Gas Pipe Liac ...................... . ............... . ... . 

ua&)' Serricu: 
ENIJY Mautiq .t Tradq .................... . ..... . , ................ . 
Eq,loratlo:i .t Pn>clDc:tioCI . ........ . ...... . . . ........ . . . ............ . ... .. 
ricld Scrvicc:a ............. . .. .. .......... . ......... . ............ .. . .. . . 
Pctrolcwn Sci , ica .. . .. • . • .. . .. . . . . • . . . . . . . • . . . . . . . • . • . . . . . . . . . ....... . 

Cocnmunicatioo1 ............ ... ..................................... .. .. . 
Othu • . ...... . ..................................... ....... . ........... . . 

T ocal Gpel'IIUII pml. .. ... ........................ . ........................ . 
Ocncnl ~ ap:a,cs .................................................. . 
lllllCffll •q,cm,; - .... . .......... . ............. . . . ... . .. . .......... . .... . . . 
la fU2isc i-ic . . . . . . . .. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .. . . . . . . . .. . . . . . . 
Gaia 00 .ale o( - ......................................... . ...... . ...... . 
~ . • ··-· o( _.,.. .... ...., .. , • • 
·~-.. , 111tera1 111 _,.. --su ......... ncs .••. . ••• •••.••..•.••. . •• . . . 
Olllcr illcomc (npcmv) aa .............. . ........... . ..... . .............. .. . 
1-before iaCIIIIIC iua .............. .. .... ................ ... ....... . .. 
P1Dfilioe ror ~ ~ ...•......................................... ...... 
Income bd'on: cxu•onfi111r1 laa .. . ... . ... . ............ . .......... . . . ........ . 
&u-dina,y '°" .... .......... ...... .... ...................... ..... ' ' .... . 
Net i:Dcon1t • •• •• •••••••• • • •• •• •• .• • •• ••• •• ••••••••• •••• . ••••••••••••••••••• 

Basic UfMISI F rmw ahaPt · .. · • · · • • • • • · · . · , · • •• • · .•••.•.•..••• . .••••••. 
Dil111cd C11m11P F common .i.- . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 

....!,!!!_ 

s S.6 
29.7 
29.5 
)2.1 
6).4 

42.0 
10-l 
ll..S 
) ).9 

(51.1) 
2.1 

230.9 
( II. 7) 
(97.4) 

7.4 

(4.S) 
-1!:!) 

IIS.9 
~4 

71.5 
~) 
S '6.1 -s .lf -s .19 -

'"' 
S IQ..9 

29.) 
21.1 
29.5 
61.0 

1).6 
).7 

S6.l 
IU 

.6 
_11!) 

242.1 
(11 .6) 
{91.9) 

4.1 
IS.7 

_!& 

'"'' ~ 
106.l> 

$106..0 -s .l2 -s .31 -
Coauroeicafx '~ 1997 ep:nlilc pra6t a:~""• curr ..... ~ s-9.1 ail­

tioa. Jdatcd so lk tc • ' toedllMka I J-1 . tMwrcc~ol'-...Slk•• I ; 
c::om usoc:lau,d witJI .. , I ;;5 . la I tf iea, lffl ,a,aa1 -pew• iadlldo ifiPlW-
111*'1 S~ IBillioa ii,-, rduod eolk MAPCO ' . • c-~ 19ol'Hola 10Cx11iilt•o,c,d Faaacia.l 
Slalcmcn11) . 

Field Sa•W ~ 19" ; , pnills . • pill al *i4i1 • tcly S20 millioa &om 1M 
tAcapc.1) iwacc www+ · wida • ol • s l • Pltcrilic Ceritirirs la t frine 1996 
,r:plC91 i ll'PC pe'lllt ad .-nl -.....- i Iller iad.dc ippiorlmtkly S10 millioe rdal>td IO 
u elkmpo,u boas 1Ut .. laW IO adiic•ac ~ -1 d•I ,afomucc. I.a ~ 1996. 
Williams " : a . ..., • p,c,-tu pia el IIS.1 allioa rr- die ale o/ cauia comm I 11ioe ripa.. 

1- t. a ' ;., - DDa· IUC"'· --= ....... AAia,--o- .... , _. L 

None. 
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TI« WIWA~iS COMPA1'1£S, INC. 

IND.EX TO COl'l$0UDAT£D flNANOAL STATEMEJ\"TS 
11- 14(a) I aN 2 

~d by rcpon or independent audoton: 
Coosolid•l<:d suttmat ol income ror tbc thRc ya.rs cadcd Dcttmbcr 31, 1997 ............... F-16 
Contolidatcd balance Jbcct at December 31. 1997 md 1996 .• . . . • . . . . . . . . . • . . . . . • • .. . • . F-17 
Consolidated sutcmt or s,octbcWm" c.quit) for tbc thttt ,un <1>dcd Dccanbcr 31. 1997 . . . • F-11 
Ownotidatcd sutcmcat o( cub flows ror 1k th= :run ended Dca:mbcr 31. 1997 • . . • • . • . . . . • F-19 
Notes 10 conso!Miatcd fllWICU.I statcmcau • • . . . . . . • • • . . . . . • • • . . . . . • • . . . • . . . • • . . . . . . . • • . . . F-lO 
Sdlcda.lc r .. the thttt ~ cDdcd Dcccmbc:t 31, 1997: 

II - Valuation a r.. qu&lifyi111 accocmu • • . . . . . . • • . . . . . • . • . . . . • • . . . . . . . . . . . . . . . . . . • • • . • F-SO 
Not cooacd by rq,a,1 o( i • • doat auditors: 

Qunaty ftaucial data I u iw,dncd) . • . . • • • . . • . . • • • • . . . . • . . • . • • • • • . . . . . . . . • • • • • • • • • . • • F-4 7 

AD Ollla ICDCdalcs t,.,.c bc:n omitted sina: tbc RqUiml imoruwioo iJ - prac,11 « iJ - prc:IClll ia 
afflO<IOIS sufficicllt 10 r<qum JUbmission o( the JdtcduJc. or bccuisc the WCffllltioD Jc:,qa»al iJ ieclodcd a, 
tloc 6•acial SU-IS aed ~ lhemo. 
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TIG: W11.LlAMS COMPANIES. INC. 

SOID)Ul.E D - VALUATION AND QUAUJYJNC ACCOUNT'S(•) 

D • I .:.,...: 

A1lo,rncc for doGblluJ ...,.,.,..u; 
1997 . • . . • • . . . . . . . . . . • . • • . . . . . S 9.7 
1996... ..... ... . .. ..... .... . .. . ..... 11.3 
199S . ........ . .. . .. .. . . ... . .. . ...... 1.9 

(a) ~cd r- r.laled c:,ct,. 

... ,. 
a.., 
.. c--~ _., 

"'iiiiiii;.1 

SU $7.J 
,.1 1.3 
J.S 1.6 

(b) R.q,ra,:atl teJutts writtt11 olf. Del ol ittChUiu wl ~oom.. 
( c) Prim.arily rcbtt:S to ac:quisitioas of t-,si-· 

F·SO 

0 • I 

$7.0 
1J) 

2.0 

(') 
taAiit -
Sl9.3 

9.7 
11.3 
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PART ID 

l1<m 10. Dirttton and btCJlli'ff O~,,. o/ tM R,rfr,,.,., 

The information rcgudint the Diree1on and nomin= for Director or Williams required by Item <401 or 
Rc1ula1ion S-K is prttented under the heading "Elce1ion or Directors" in Willianu' Prox)· Statcrmnt 
~red for the solicitation or proxitt in connection with the Annial Meetins or S1ockholckn or the 
Company for 1998 (the " P,oxy Statement"), which information is Incorporated by rekrcna: bctt:in. A copy or 
the Proxy Statement is filed as .,, c:xbibil to the Form 10-K. lnformatit.<1 rcprdina the aecutiw: officas or 
WilliamJ is presented (oUowing Item 4 herein, as pcrmiucd by General lnJtruction G(3) 10 Form 10-K, ld 
lnstrJction 3 1.0 Item 401 (b) or Rcpladon S-J<. Information required by Item 40S or Rc,ulation S-J< is 
included w,(kr the huding "Compliance with Sce1ion 16(&) oftbc SecuritiC$ ~ cbanac Ae1 of 1934" in the 
Proxy Statement. ,.hkb information is ineorpontcd by reference herein. 

It- lJ. Euonitt c,,,.,...,.,;.,. 
The information required by Item 402 or Regulation S-K rcpnling excc:utivc compensation is preJCnted 

under the t.adinp "Election of Dircc1ors" and "Executive Compensation and Other Jnformalioo" in the 
P=y S14tem,:nt. which infonnation is incorporated by reference herein. NotwithsundinJ the forcs<>U\I. the 
infunnation pl'OYidcd under the headings '"Compcnution Committee Repon on Executive Compensation" 
and "Stockholder Re turn Performance l'Tcsc.ntation" in the Proxy Sta1e1Mnt arc not incolpOl'lted by 
reference herein. A ccpy of the Proxy Statement is filed as an exhibit lo the Form 10.K. 

II~• 12. Statrl1y OwarrsJ,ip of unain &nqidol Ow11m uJ/ Mau~..._,., 

The inrorma1ion reaudin, the scc:uri1y ownership or ccnain bcnclicial ownen and manqcmcn1 required 
by hem 403 or Rcrulauon S-K is presented un~r th( hc1dinp "s«11rity Crmmhip of Cmain lka;fiQal 
Ownc:n and Ma~emcnt" in !he Proxy Statement, which information is incorporated by reference htrc:in. A 
<:op)' of lbc Proxy Statement is filed u an exhibit 10 the Form 10.K. 
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It- 13. c.,,,.,.;,, •Mt....ip au RIJM"' T,.._1..,.. 

T1lm: is ao iDronna1ion rcprding c:cn:ain rcb1ionsh.ips and related 1nnuction1 required by Item 404 or 
Rqulallon S-IC to be rq,oncd. 

PART JV 

It- I.._ E.dlllu. FiM'ld4f Srattanr Sda•ln aid R-,.wu"" F- 1-K 

(a) I ltld 2. TIie fiunc:ial :utcmcnu and schedule listed in 1hc acx:ompanyiog index to C>CftSOlida1cd 
financlal sutcmcau - filcd as pan or lhis annual rcpon. 

(a) 3 ud (c). The cAhibiu lis1cd below aR filed as pan o( lhls annual rcpon. 

Eahibit 2-

• (a) Apt,emcAI ud Pbn of MclJCt, daJcd u of N~mbcr 2l. 1997. and u amadc:d oa 
JIJtlmY 2.5. 1991 • .--, T1lc Williams Companies, Inc •• MAPCO Inc. &lid TML Acquisition Corp. 
(Med as Eulbit 2.1 to lhc Compuy's ~ptnrion Sute-mcnt oa Form S-<I. filed Jamwy 27, 1991). 

Exllihh J-

• (a) Rc:smcd Certificate ol ll>COfllOl'WOO of Williams (filed u E.lhibi1 4(a) 10 Form 8-B 
Rqist,allco Swcmc1tt. filed Au,us1 20, 1917). 

" (b) Ccrti6c:a!e ol AfflC11dmeat of Rc:sw.td Ccnificatc o( l11COtpcntio11. dated May 20. 1994 (filed 
u E&blbit J(d) 10 Form 10-K for tbe- fixaJ )'Cal coded Dccc:mbcr ll. 1994). 

• (c) Ccnlficatc of Amcadmcl!t of Rciutcd Ccni6atc o( lacorporllioa dalcd May 16. 199? (filed 
uhibit 4.3 to tllc Rqil1n1ion Swanci:t OCI Form S4 6lcd NO¥Ccnbcr 21. 1997). 

(d) Certificate or Amendment ol Restated Ccni!icatc of Incorporation. dated Fcbrua,y 26. 1993. 

• (c) Ccnl6catc ol Dc:sip•uoa wilb rc:spec1 to the SJ.SO Camublffoe Coa~niblc Prcfcmd Stoek 
(Med u Elthibcl 3.1 (c) 10 the PIOij)tCUU &lid lnfomutioo SlalCmcAI to Amendment No. 2 to the 
Rqisuatioa S1a.cmca1 on Form 5-4. filed Mud! 30. t99S). 

0 (1) Ccnlficatc ol lnc:n:uc ol Allthorucd Number or Shatu of Series A Jun;o, P: nicipatina 
Pmaml Sud (6lcd as Eahi1'it 3(1) lo Form 10-K fot lhc !ital :,car codcd Dazmbcr 31. 199S). 

(a) Ccnl5cale of" laaeuc of Alllhori:.cd Numbel ol Slwu ol Scnc:s A Juoo Patticipatin, 
Pmand Stock, dated Drctmbcr 31. 1997. 

•(b) Rlpts Aatecmal. dalcd as or Fcbnwy 6. 1996. bctwcca W"allianu and f"U1l Cbicqo Ttult 
C«npeay of New Yori: (lilecl u EJtbibit 4 to Williaau Form 1-K. 6lcd Janiwy 24, 1996). 

• (i) By-laws of Willwm.. as &mC1ldcd (fiJcd. u uncoded. u E.&hibit 3 10 Form 11).Q for the quanc:r 
c:ndcd Sq,canbcr 30. 1996). 

Eu1bcl · -
·<•> Fotm o( Saiior Debt IDdcnturc bctwce11 lhc CompUy and 0- M&llhatw, S..lc (rOl'Tl>Clly 

Chemical Buie). Tnistcc. ~ to tboc 10\4., Debentures. dtx 2010; I.be 9M Dcb=turcs. due 2021; 
1M 114., NOia, dtx 1998; Medium-Tenn NOia (9.10..-9.llf.). :luc 2001; 1hc 7K NOICS. due 1999, 
and the 8K Dchenturcs. doc 2012 (filed as E.thibit 4.1 lo Form S-l Rqistr.atioft Swcmcn1 No. )3. 

33294. 6lcd Fclirlwy l. 1990). 

•(b) Form ol Subcnllaall:d Deb« ladcalurc be1wm1 Ilic Compay Md 0.- Mubanaa Buie 
(fm-.rly Oocmic:aJ Baak). Tn,su,c. rdtria& lo 9.W. Quancrly IIICOfflC Capital Sccuritia.. due 2025 
(tiled u Eahi"bit 4.2 10 Fonn S-3 Rcfisualioa SWi:mcat No. 3l-&397. 61cd Jw,c 20. 1995). 
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(c) U.S. $1 .000.000.000 Amended and Resto.led Cm!it Apffmcnt. dated u or July ll. 1997, 
amoa, Wilhams 1nd ccnain of its subsidiaries and the b1ftla named 1berdn and Citibank. N .A.. u qcnl. 

• (d) Form or Senior Dcb1 Indenture b<twccn the Company and The Finl N11ional E. 1k or 
Cbiago. Trull«. rd11ing lo 6.SO'l. Nom due 2002; 6.62S'I. Notes due 2004; ftoatia, nl< no1cs due 
2000: <,WI, Notes dU< 2001: and 6Wfo Mancblo,y Pvtablc/Reaw\cabk S«Yritics due 2012 (filed as 
Eshibil 4.1 10 RCJistntion Smcma: on Form S-3 filed Sq,l:mbcr I, 199'7). 

•(c) Form or Ocbc:nturc rcpn:scn1i111 S360.000.000 principal amouo1 of 6'1. ConVffllolc Subordi­
m ted Ocbc:oturc Due 200S (filed as &hibi1 4.7 10 1bc Rqiatr1ticn Sta1emm1 on Form S-8, filed 
Aqust 30, 1996). 

·co FClnD ol W1.,-aa1 to pmd>aa I IJC)S.720 WftS ol 1.bc eoma- Sud: ol tat C-111-'IJ (6'cd 
as ulu"bil .... 10th: k qjsua1ion Staltfflall on Form S-1, filed Aupin )0, 1996). 

Eihll,!1 IO(oi) - Compcnss1o,y Pllns and Mana,ancot Cmtr1cu 

• ca) The Will~ms Comparucs. Inc. Supplcmcnal Rctin:mc.n1 Plan. clfa::ti¥t as or Janimy I. 191& 
(Med as E.dtibil IO(iii)(e) 10 Fonn 10-K foe tbc :,at ended December JI, 1917). 

· (b) Form or Employmcn1 Alf'CCmcDt. dalcd Januay I. 1990, bclwecn Williams and cnuln 
c,.ccuti,,c officcn (filed u Eahibit ID(iii)(d) 10 Form 10-K for tbe year ended December J I, 1919). 

• {c) Fom, or Th< Williams Companie$. Inc. Chanac in Control Protecticn Plan bc1accn Willwr. 
am! emplayets (filed IS Eab1bi1 IO(iii)(e) to Form 10-K roe tbt yu, ended Dc,:,rmbcr 31, 1919). 

•(d) The Williams Companies, Inc. 191S Stoc:lt Option Pwi (fikd as Elthibit A 10 Williams' Proxy 
Satcmcnt. dated Man:h I J, I 91S). 

• (c) Tbc Willianu Companies, Inc. 1918 Stoclt Option Pwi roe Non-Emplo)'cc Dirccton (fikd u 
Ewbit A 10 Williams' Pro.ry S11~1. data! Mardi 14. 191"). 

• (() The Willil,ms Companie$, Inc. 1990 Stock Plan lolled as Eahibit A 10 Williams' Proxy 
Staiant:nt. dated M arc:h 12, 1990). 

• (I) Tbc: W'tlliams Compt11iu, Inc. SIOdc Pia.a roe Non-Officer Emplo)'ccs ( 6lcd u £.\. 
hibit IO(iii)(1) to Fonn 10-K ror tbt 6*al )"C,U t..ocd Dcumbc:r JI, 199S). 

•(b) The Williams Companie$, Inc. 1996 Stoclt Plu (filed as Eahibit A to Winianu' Proxy 
Sta1.,_,.t. dated Much 27. 1996). 

•(i) T)t Williams Companies, Inc. 1996 Stock Plan for Non-Emplo,a: Dim:ton (lllcd IS 
E.uibr. B IO Williams" Proxy Statcmaat.. dated Mardi 17, 1996). 

• (j) bdmmi6ation A11u:mun, d!'ec,h,c as ol A-,us1 I. 1916. bc1wc,c11 Winiams ud mcmbm ol 
die Baud ol fircctcn ud CCTtm olliccn d Williams (filed IS Elthlbh 10(,ii)(c) 10 Fonn "'·K ronhc 
'fCtlr clldcd December JI , 1916). 

E.&hibit I I - Coonpuutioo of £.lrr,m,s Per Common and Common-<quiY&le11t Share. 

E.wbi1 12 - Compu1atioa or Ratio of Earniogi 10 Combiticd rUtcd CbllJCS and Preferred Stock 
OiYidc,,d Rcqaimncnts. 

E.aln'bit lO- Odim!Tfe Proxy Stal.CfflCJlt or Williams ror 1991 (IS filed with 1bc Commissioo °" 
•• ..b 11. 1991). 

Eahibit 21 -S11bsidimiu o( 1bc rqistrant. 

E.sbibit 23 - Conscnt of Jndcptodcnt /wdi1on. 

&hll:it 2• - Power of Anomcy tCJIC,tl,er with catificd raolulicn. 

E.1hibit n - Financial Data Scbcdule. 
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Ellliibil 21.1 - Rawcd rUl&IICial 0a1a Scbcdnlt r« I.be~ a,d,cd Dco:mbn J1. 1996. 

Ellliibit 27.2- R.c:statcd f'n:a,,cw Oala Schcdnlc r« I.be ya, cadcd Dttcmbc:r ll, 199S. 

(b) Reporu °" Fann 8-ll 

OIi Oaol,cr 29, 1997, Ille Campoy 6.kd I rq,an .. Form 1-k ID rq,art I.be rc:AIIIS ol tbc Canq,a")''s 
debt icader olfn. 

OIi No,,a:ibcr IS, 1997. tbe Compuy &led a report .. Form I-It/A lo rq,on tbe rcmhs or t~ 

Compey'r dcbc ICDdcr olf a . 

Oil N-,bc:r 27, 1991. the: Cccnpeay 61cd • n:par, °" Fann 8-K 10 rq,on the Compuy's euaition of 
llll >.a,umcat ud Plan ol Maia. cbtcd NCM111bcr 23. 1997, amaac r.bc ~. MAPCO IDC.. &lid TML 
Acqubllion Corp.. pn,o;dir::1 re- ta Company 1o acqairc MAPCO. lac. 

(d) Tbc 6ll&DClll .sutcmcau ol l"'ffl'lly~ comp:lllia >.tt noc prc,cAtcd bctm1 r:iDa: -.c: oC them 
indiYidually, « in t.bc qsreptc.. CORStit- a aipr6ont Sllb&idwy. 

• Each Alch cuibit 1w bcttfOlorc beca 6lcd witb tbc Sccuri1ic:s a..d E..clwJcc Commission U pan or the 
filma indicated md is iDcorponled baaD by rckl'CIICC. 
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:·1 

SlCNATURES 

Pumw,1 10 1hc ~iremcnu of ~ction 13 or IS(d) o( the Securities Exchange Act of 1934, the 
rqisuant bu duly caused 1hiJ n:pon 10 be riped on ill behalf b)· the undcnifncd, thcn:un10 duly authoriu.d. 

Da\ed: Much 30. 1998 

THE WILUAMS COMPANIES, INC. 
(Rqlsuut) 

By.~....<J''~'_,,,s~H~A~WN~A2-1:.L-~O~E~HwB~ES...._~~~ 
Shawna L Gchrcs 

A m,n,zy-/11-jll(;I 

Pumw11 to she n,quiremcnu ol thc Securities Exchange Act of 1934, this rcpon bas been riped below 
by Ille followmg pef1()CU Oft behalf o( lhc rcauuan1 in the: capicities and on the datcs indicated. 

Isl !SEIIH E. BAILEY• 

''' JAQ p. MCCARTHY• 
Jld. D. McCaftlly 

1st Q6BY R, BELITZ• 

,,, oL£NN "· cox• 

Ip THOMAS H. CRUJKSHANK• 

,,, WJLUAM E. GIU;EJ'I· 

111 PATRICIA L HJGQINS• 
-Lliiaio< 

,,, W.B, HOWEJ,,L. 
W. ll.H-a 

ts/ ROBERT J, LAfOR'D/NE" 
Rolla, J. LaF.­

/fl JAMES C, LEWIS" 

1,1 JACJC. A, MACAl.LISllR" 
Jld:A. Mr&•cr 

Chairman of the Board, Presidt1u, Chief UCCUIJ\'C 
Otllotr (Principal Exccvti¥C Officer) lllld 
Director 

Senior Viot President - Finsnce (Priocipal 
Fb1ancial Offi=) 

Controller (Princ:lpil Accountit11 Officer} 

Director 

Director 

Dircaor 

11-1 



Isl PMR c, ME[NJG• 

' ti KAY A, ORR· 
k.oJ ~ °" 

/11 GORDON R, PARKER• 
0..L,_ 

111 JOSEPH H, WJLLJAMS• 

By. ___ .ulft.t.l~$.t:1H!:J.Ai\VN~A~L~G~E~HliJRES~L_--~ 
SM..LO.-. 

AI G 4111'1 la,J-o 

Dated: Mw 30, 1991 
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WILLIAMS COMMUNICATIONS, INC. South Dakota Intrastate Tariff No. I 
Original Title Page 

REGULATIONS AND SCHEDULE OF CHARGES 

APPLICABLE TO lN1RAST A TE INTEREXCHANGE SWITCHED SERVICES 

FURNISHED BY 

WILLIAMS COMMUNICATIONS, INC. 

This Tariff C4nt.ains !be rates, terms and conditions applicable to inlJI.Sl.atc 
interex.clmnge switched services offered by Williams Communications, Inc. of 
Tulsa, Oklahoma within the Stille ->f South Dakota. The provisions of this tariff 
apply only to the intrastate int~change services described in this tariff. 

The scrviC(", desc:nl>cd in this lllri!T may be provided by any means of wire., 
tOTCStrial =unications systCIDl. satellite, microwave, and other transmission 
systems, or any l:4mbinntion thereof. 

ISSUED: /dale) 

ISSUED BY: Mickey S. Moon. Oin,ctorofReguJalory Affairs 
One WillilllllS Carter, RCJ.I 
Tuba, Oldahonu 74172 
(918) 573-8771 

EFFECTIVE: [dale) 
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WILLIAMS COMMUNJCA TlONS, INC. Soulh Dalco111 lntrastatc Tari.lTNo. I 
Original Page I 

CHECKSREET 

The Title Page and pages listed below aic inclusive and effective as of lhe date shown. Revised 
pages as named below contain all c:h.mges from the original Tariff that are in effect on the date 
shown on each page. 

Pqel R.tT!sloo Pa,e# Revl>Jon 
TitkPagc Origiml . 28 Oriiinal . 
I Origin;al. 29 Orig.Ina( . 
2 OriaiDal . 30 Original. 
3 Original. 31 Original . 

• Orip,al. 32 Original • 
s Original . 33 Original . 
6 Origiml. ).4 Oriainal • 
7 Original . 3S Origln&l • 
g Orisim,l. 36 Ori,ainal . 
9 Origiml. 37 Ori;lnal . 
10 Ori&inal. 38 Original . 
II Original. 39 0riaina1 • 
12 Original. 40 Oriaim) . 
13 Origiml . •41 Original . 
14 Orighw. 42 Original. 
IS OriJi,,aJ . 43 Origi,ul • 
16 Oriaim) . 44 Original . 
17 Original. 4S Original• 
18 Origiml . 46 OrigiDal. 
19 Origi,w. 47 Origiml. 
20 Origiml. 48 Oriainat . 
21 0nvna1• 49 Original . 
22 Original . so Orisiml • 
2l Oriainal. SI Qrigw!• 
24 Origiml. S2 Origins! . 
2S Oripne) • SJ Oriaim). 
26 Oriaim) . S4 Original• 
27 Origiml. ss Oriainal. 

• Indicates tariff pages included in this tiling . 

ISSUED: (date} 

ISSUED BY: Mickey S. Moon, Director of Regulatory Affairs 
Que Williams Center, RCJ-1 
Tuba. Olclahoma 74172 
(918) S73-8771 

EFFECTIVE: {dale} 
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WILLIAMS COMMUNICATIONS, JNC. South Dalcota lntrasuue TarifTNo. I 
Original Page 2 

T ADLE OF CONTENTS 

Chc:c:lt Sheet ............................................................................................................. 1 

Table ofContcnl~ .................................. ................................................................... 2 

Tari IT Format .......................................................................................................... .3 

Concurring, Participating and CoMecting C4rric:n ................................................. 4 

Symbols .................................................................................................................... 4 

Application ofTarifT ............... .................................................. ............................... S 

Sc:cbon I • Terms and Abbreviation ............ ,-........................................................ 6 

Section 2 • Rules and Regulations ......................................................................... 13 

Section 3 - Description of Service ...................................................................... .36 

Section 4 - R.lltcs and Ch.ugcs ......................................................................... .... 44 

Section S - Contracts and Promouons ....... ............................................................ S I 

ISSUED: {da1e/ 

ISSUED BY: Mickey S. Moon. Director of Regulatory Affaizs 
,One Williams Center, RC3-1 
Tulsa, Okbhoma 74tn 
(918) 573-877 I 

EFFECTIVE: {date) 
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WJLUAMS COMMUNICATIONS, INC. 

T ARJFF FORM.AT 

South D.ikota Intrastate Tariff No. I 
Original Page 3 

A. P~ Nambrrbi&. Page numbers appear in the upper rig)lt comer of the page. Pages arc 
numbered sequentially. However, new jlagcs arc occasionally added to the tariff. When a 
new page is added between pages already in effect. a dccinw is added. 

B. P11e Revlsloa N• mben • Revision numbers also appear in the upper rig)lt comer of 
each page. These numbers are used 10 dctcnninc lhe most current page version on file 
with lhc Commission. For example, the 4th revised Page 14 cancels the 3rd revised Page 
14. Because of the various suspension periods m,d defemtls the Commission follows in 
ilS tariff approval process. the most current page number on file with the Commission is 
not always the tari IT page in cfTe...'1. Consult the check sheet for the page cum:nUy in 
efTccL 

C. Paraarapb Na~rill& Sequace • There arc nine lcveb of parag,apb coding. Each 
level of coding is subservient to its next hig)lcr level: 

2 
2.1 
2.1.1 
2.1.1.A 
2. 1.1.A.I 
2.1.1.A. l.(a) 
2. 1.1.A.1.( a).I 
2.1.1.A. l.(a).l.(i) 
2.1.1.A. l.(a).1.(i).( I) 

D. Oedt Sllttts · When a tariff filing is made with the Commission an updated chock 
shcc1 accompanies the filing. The check sheet lists the pages contained in the tariff, with 
a cross rcfcn:occ to the cum:nt rc, sion number. When new pages arc added, lhc c:bcck 
shcc1 is cb41lged 10 reflect the revision. All revisions made in a given filing arc 
designated by an asterisk (•). There shall be DO Other symbols used on lhi.s page if lhcse 
arc the only changes made to i1. The t.arifl' user should refer to the west cbcclc sbeCI to 
find ou: if a particular page is the mosi cum:n1 on file with the Commission. 

ISSUED: {date] 

ISSUED BY: Mickey S. Moon, Director of Regulatory Affairs 
One Williams Ccr11cr, RO·l 
-u1sa. Oklahoma 741n 
(~18) S73-3771 

EFFECTIVE: {dote] 
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WILLIAMS COMMUNICATIONS, I NC. Sou1h Dllkota ln!n.State Tariff No. I 
Origjntll Page 4 

CONCURRJNG CARRIERS 
None 

CONNECTING CARRIERS 
Nooe 

OTHER PARTICIPATING CARRIERS 
None 

EXPLANATION OF SYJ\fflOLS 

Changes to this tariff shall be identified on the revised page(s) through the use of symbols. The 
foUowing are the only symbols us«! for the purposes indit11ted below: 

(C) To signify changed regulation. 

(D) To signify di.scontinucd rate or rcgula11on. 

(1) To signify an inc:rcasc. 

(M) To ,ignify mancr n:Jocated without change. 

(N) T signify new rate or n:gul11ion. 

(R) To signify reduction. 

(S) To signify reissued maucr. 

(T) To signify change in text but no change in rate or regulation. 

(Z) To signify a com:ction. 

ISSUED: {date} EFFECTIVE: (da •~j 

ISSUED BY: Mickey S. Moon, Director of Regulatory Affairs 
One Williams Center, RCJ·l 
Tulsa, Okuhoma 74172 
(918) 573-8771 
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WJLLIAMS COMMUNICATIONS, INC. South D:ikota lntn.statc Tariff No. I 
Original Page 5 

APPLICATION OFTAJUFF 

This Tariff is available for public inspection during nonnaJ business hours at lhe main office of 
Williams Communications. Inc., located at Williams Resource Ccn•":I', 2 East First Street, Tulsa. 
OK 74172. 

This Tariff contains the rates, terms and conditi ns of service appliC11ble to lhe furniihing of the 
within described intrastate intcrcxchange services by Williams Communications, Inc. This Tariff 
applies to intcn:.xc.hange switched services offered by Willi= Communications, Inc. to the 
general public, which, for pwposes of this Tariff, consist of casual calling customcn and other 
pmvi<krs of Tclec:Qmmunications Services or Information Sezvices (Reseller Customen) for 
resale. and which arc subject to regulation by the Commission. ~ services uc provided in 
conjunction with lhc Company's interstate telecommunications services originating or 
lmllinating wilhin the state. This Tariff docs not apply 10 the within described services which are 
pl'VYidcd by Williams Communications, Ir.::.: 

(a) to other providers of Telecommunications Saviccs or Infonnation Services 
pW'SWUll Lo any contractual arrangements that have been or lll'C entered into on an 
Individual Case Basis pursuant 10 Section 2.1. 7; 

(b) pursuant 10 other Williams Communi<.ations, Inc. tariffs unless specifically sw.ed 
therein; 

(c) to affiliates oflhc Company; and 

(d} on an interstate or intcmarfonal basis. 

Williams Communications, Inc. docs not provide service to, and this Tariff is not applicable to. 
1>!'1:SUbscribed rcsidcn.tial customcn. With the exception of Casual Calling Service, Williams' 
services as specified herein are applicable 10 Reseller Customcn only. 

ISSUED: [date) 

ISSUED BY: Mickey S. Moon. Director ofRcgulatorv Affairs 
One Williams Center, RO-I 
Tulsa, Oklahoma 74tn 
(918} S7J..8TI I 

EFFECTIVE: {doll) 
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WILLIAMS COMMUNlCATIONS, INC. South D:iko!JI Intrast3le Tariff No. I 
Original Page 5 

APPLICATION OF TARIFF 

This Tariff is available for public inspection during normal business houn at the main offic~ of 
Williams Communications, Inc., located at Willillllls Resource Center, 2 East First Street. T ....sa. 
OK 74172. 

"!'his Tariff contains the rates, tC?TnS and conditions of service applicable to the furnishing of the 
within described intrastate intettXchange scrviccs by Williams Communications, Inc. This Tariff 
applies to inic:rexchangc switclled services offered by Williams Communications, Inc. to the 
,general public, which, for purposes of tilis Tari~ consist of casual calling customers nnd other 
providers of Telecommunications Services or Information Services (Reseller Customers) for 
resale, aDd which are i;ubject to regulation by the Commission. These services are provided in 
conjunction with the Compnny's interstate telecommunications services originating or 
terminating within the state. This Tariff docs nol apply to the within described savices which are 
provided by Willi.ams Communications, Inc.: 

(11) to other providers of Telecommunications Services or lnfonnation Services 
pwsuant to any contractual arrangements that have been or are entered into on M 
Individual Case Basis pursuant to Section 2. 1. 7; 

(b) pursuant to other Williruns Communications, Jnc. tariffs unless specifically stated 
therein; 

(c) to affiliates of the Company; and 

(d) on an interstate or intemation:tl basis. 

Williams Communications, Inc. does not provide service to, and this Tariff is not applicable to, 
presubscribcd residential customers. With the exception of CI\Sual Calling Scmc:c. Williams' 
services as specified herein arc applicable to Reseller Customers only. 

ISSUED: {date} 

ISSUED BY: Midcey S. Moon, Director of Regulatory Affairs 
One Williams Center, RCJ-1 
Tulsa. Oklahoma 74172 
(918) S1~171 

EFFECTIVE: (dauj 
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WILLlAI .S COMMUNICATIONS, INC. South Dakotil lntras1ate Tariff No. I 
Original Page 6 

SECTION 1-TERMS AND ABBREVIATIONS 

Attas U11c - A facility arrangement which conncclS Customa's location to Company's POP. 

Access Servitt Reqaat (ASR) - An order placed with a Local Access Provider for Local 
Access. 

A«oaat Code - A series of digits cn1ered by End User to associate a call with a p:irticular 
department., cost oc:ntcr, or Customer. A non-verified Account Code shall be accepted if ii 
contains lhc propo- number of digits. A verified Account Code shall only be accepted ir it can be 
~ha! with a nwnbcr on the list of valid Account Codes provided by End User. 

Altrnuilive AettSS · A form of Local Attess except that the provider of the Service is an entity, 
oihcr than the Loeal Exchange Carrier, authorized or pcrmiucd to provide such Service. 

Aadllary a.aria - Charges for supplementary Services as set forth in this Tariff ,vhich may 
consisz oftx-th nonrecurring and monthly recurring chnrgcs. 

Alrdlorizatfo• Codt - A nwncrical code, one or more of which arc available to Customa's End 
Users to enable !hem to access Company's network, and which are used by Company both to 
prevent Ul'authorized access t.o its facilities and 10 identify End Users for billing purposes. 

AftlbbWAva.llability - Condition in which Company has the facilities necessary to provide 
Savia: and such filcilitics arc not already c:ommined to other parties or other Customers and arc 
!ICCCSS!Dle for Service to Customer, as ddcnnincd by the Company, in its sole discretion. 

CasuJ Calllag - Ac;ccss to Company's nctworlc and the subsequent use of Service by an End 
lhc:r Customer through the dialing of a carrier access code io the formal of IO I XX.XX, where the 
four (4) digits n:prescnled by lhe '"X"' are the unique Carrier Identification Code (CIC) assigned 
IOCompany. 

ISSUED: {kte} 

ISSUED BY: Mickey S. Moon. Director ofRcgulalory Affairs 
One Williams Center, RC3-I 
T u1sa. Oklahom:i 7 4172 
(918) S7J-8771 

EFFECTIVE: {date} 
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WILLJ.A.1'1S COMMUNJCA TIONS, INC. South Dakota Intrastate Tariff No. I 
Original Page 7 

SECTION I - TERMS AND ABBREVIATIONS, (CO!liT'D.) 

Cbuarl(1) or Circvlt(s)- A communication.s p:ith between rwo or more points. 

Colkc1 Call - A billing arrangement which bills the charge for a Jong dislancc call to the called 
uation 's rclephonc number. The person agreeing to accept the call is responsible for all charges 
ielaled to the call. 

Commluioa - The South Du.cu Pubbc Utility Commission. 

C011nrndoa Mmatrs - For billing purposes calls as,: billed b:ised on Conversation Minutes, 
which begin when the called pany answers, as determined by answer supervision, and end when 
either pMty disconnccu. 

Compaay or Carrier - Williams Communications, Inc. unless otherwise clearly indicated by the 
context 

Cutomtt - The na1ural pawn or lcpl entity which orders Service and is therefore responsible 
for the ~ymcnt of clwics due as a result of using the Service and for compliance with the 
Company's tariff. The Customer may be a certified reseller of telecommunications services who, 
under the ic:nns of a Service Agreement. orders or uses Service and ~ therefore responsible for 
the payment of charges due and for compliance with Carrier's tariff reguhttion.s. 

1:>;:.uEO: {dote) 

ISSUED BY: Mickey$. Moon, Director of Regulatory Affairs 
One Williams Center, RC3·1 
Tulsa, Oklahoma 741 n 
(918) S73-8nt 

EFFECTIVE: f data} 
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WILLIAMS COMMUNICATIONS, INC. South Dakota lntnl.sULe Tariff No. I 
Original Page 8 

SECTION I -TERMS AND ABBREVIATIONS, (CONT'D.) 

Day · From 8 AM up to but noc including 5 PM. Mooday through Friday. 

Dtalcd Nam.bcr lnfonnatloa Service (DNIS) - A service option of Toll Free: Savice under 
which Company electronically tnlnSmits to Customer (or to an End User of Customer) the 
tclcphooc number of the party calling Customer or its End User. 

D1le Date - The date on which payment is du.e as ind11:a1cd on Company's invoice to Customer. 

Ead User - The n.alUtll person or legal entity which either; (I) onkfs service through a certified 
R.c:sdlcr Customer or (2) uses the Company's Casual Calling service dircct.ly as a Customer 
through dialing the Company's dcsignaied ac:ccss code or otllcr access number. 

ISSUED: {date/ 

ISSUED BY: Mickey S. Moon, Director of Regulatory Affairs 
One Williams Center, RC3-1 
Tulw. Olclahocna 741n 
(918) s1l-8n1 

EFFECTIVE: {date/ 
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WILLIAMS COMMUNICATIONS, INC. South Dakot, .ntrastalc Ta.rifTNo. I 
Original Page 9 

SECTION I - TERMS AND AB8tl£V1A TIONS, (CONT'D.) 

FCC - Fcdcnl Communications Coounission. 

IJldMduJ Cax Basb (ICB) - Determinations involving situations wbcrc 0011,u,mrd 
•, augcmeots are requin:d IO satisfy specialized needs. The nawn: of such Scrvic:c requirements 
rr....as it difficult oc impossible to cstlblish gcnaa1 Tariff provisions for such circumslmic:es. 
When it becomes possible to determine specific tmns and conditions for such offcring.,s, they 
lhall be offcml pursuant IO such toms and conditions when SC1 for1h in writing and subscribed to 
by authorized representatives of Customer 3lld Company. 

lafonmdoa Servlca - The lcrm ''Information Services" has the same meaning as contained in 
47 U.S.C. § I S3(20). as intcrprctcd by 1hc FCC and federal cowts. 

LSSUEO: {dau}-

ISSUED BY: Mickey S. Moon. Dircccor of Regulatory Affairs 
One WHl.ians Center, RC3-J 
Tulsa. Oldahoma 74172 
(918) S73-3nl 

EFFECTCVE: {da111} 
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WILUAMS COMMlJNICA TIONS, INC. South Dakota lntns1ate T arifT No. I 
Original Page JO 

SECTION I -TERMS AND ABBREVIATIONS, (CONT'D.) 

Jed•P•doa - Emblisbment ofSavicc. 

letutv•ee~ Sttwk:e - Service provided ro a Customer over a Ollnnel or Circuit be1wcen a 
Cori'4)my designated POP in one exchange and a Company designated }OP in another exchange. 

LATA (Local Aans Tnasport Ara)- A goog,aphical area establithed for lhc provision and 
aclmiui-4,lltioo of c:ommunic:atloos Service. as provided !or in lhc Modification of rrnal 
J•id&rmml (MFJ). the consart dccn:,e berweai GTE Qnpootioo md lhc Dc:pmmcnt of Justice, 
ad any~ modific:alioos lhcrdo. 

Local Accas - The po'1ion of lhc Service bctwccn a CUSIOmcr pmnise and a Compeny 
dcsipaacd POP. 

Leal Exdn-,c Curia' (LEC') - The local tclc:pbooc utility that provides exchange tclepbooe 
scnic:a. 

NI A - Not lffllicablc. 

NJC - No CNIF-

Na-Day · All hours Olla th:m those included in lhc Day rate period. 

ISSUED: {date] 

ISSUED BY: Mid:ey S. Mooa, Dinctof ofRqulirtory Alf.ain 
Coe Williams Center, RC3-1 
Tu.Isa. Oklahoma 74172 
{918} Sn-8771 
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WILUAMSCOMMUNJCATIONS, INC. ,uth Dakota Intrastate Tari ff No. I 
Original Page 11 

SECTION I - TERMS AND ABBREVIATIONS, (CONT'D.) 

Oa-Nd - A CU"CUit traversing the Williams Nctwor1r., both end points of which originate anu 
tcnninatc &I a Williams desigiwcd POP. 

OlJ-Nd - A circuit that is DOI On-Net. 

POP (Polllt or Prtscace) - A Company de• ignated loe.11ion where a facility is malnlllined for the 
pwpose or pro"iding access 10 the Company's Services by CUSlomct and.for its End Users. 

Rndltr - A Customer which purchases Scrvicc from the Company through a Service Agn:emc:nl 
and n::sdls service to its own End Users. End U5CrS of a Reseller a.re nol Customers of the 
Cocnpany. A Reseller must be wthoriud to opc:ra!e in the Stale before it can Resell Services to 
its End Users. 

&mice- Willisms' lntcrachange Services &S described in this Tariff as modified from time to 
time. 

Scrvkt: Co~t Period - The period selected by the Custo=, agreed to by Comp311y and 
S1&1ed on tl>e rclCVU'lt Service Agreement. during which Complllly wi II provide and Customer 
will aa:q,t and pay for the Service dcscnl,ed lhen:in. 

lSSUED: {date} 

lSSUED BY: Miclc.cy S. Moon, Diroct.or of Regubtory Affairs 
One Williams Center, RO-I 
Tulsa, Oldaboma 741 n 
{918) S73-8771 

EFFECTIVE: {date} 
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WILLIAMS COMl'tlUNICATIONS, INC. South Dakota lnlT.istate Tariff No. I 
Original Page 12 

SECTION 1 - TERMS AND ABBREVIATIONS, (CONT'D.) 

Savitt Au-, - An agreement between Carrier and Customer which. subject to the terms 
and cooditions of this tariff; defines the relationship between Carrier and Customer. 

Suvl« Area - 1be geographic nn:a in which Customer or its End Users may access and use 
Scrvice. 

Tariff - lbe Company's South In.kola lntr3SWe Tl!.riff No. I, and effective revisions thereto 
filed by the Company with the Commission. 

Tdttwwwiartloos Service - The term "Telecommunications Service" has the same meaning 
as CODl&ined in 47 U.S.C. § I S3( 46), as intcrpmed by the FCC and federal courts. 

Tena - Service Commitment Period. 

UaiRd Sbta - For pwposes of this tariff the tmn "United States" includes the Mainh111d United 
Sta1es of Amcric:a, Alasb, Hawaii, Puerto Rico, U.S. Virgin lsllllld.s. Guam. and the 
Cotllll1()0v.-ealth of the Northcm Mariana Islands (CNMI). 

WilUam, Ndworlt - The tclccornmunicntions tnmsmission system oper.ued by Williams and 
which is capable of providing Service between Williams designated POPs. 

ISSUED: [dale) EFFECTfVE: {daJej 

lSSUED BY: Mickey S. Moon. Din:ctor ofRcplatory Affairs 
One Williams Center, RCJ-1 
Tulsa, Oklahoma 741n 
(918) S73-8771 
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WILLIAMS COMMUNICATIONS, INC. Soulh Dakota lntrastale Tariff No. I 
Original Page 13 

SECTION 2 • RULES AND RE<;Ul ATIONS 

2.1 Uackmking or Cempany lllld Llmll.ltlons or Ser Ice 

2.1.1 The Company undertakes 10 furnish Service pursuant 10 the tcrms of this Tariff for 
the transmission of information originating and terminnting within the State. 
Service under this TarifTis offered only to Company"s Reseller Customers, .xccpt 
that, due to the nature of Services provided, End Users may access Company's 
Casual Calling Service Company reserves the right to deny Service: (i) to any 
Customer that, in Company's reasonable opinion, presents an undue rislc of 
nonpayment; (ii) in circumslHlccs in which Company has reason to believe that 
the use of the Service would violate the provisions of this Tariff or any applicable 
law or if any applicable law restricts or prohibits provision of the Service; or (iii) 
if, in Company's sole opinion. insufficient facilities or equipment are Available to 
provide •he Service. 

2.1.2 The provision of Service shnll not craitc a partncnhip or joint venture between 
the Company and Customer nor =II in joint service offcrin~ to their respective 
customers or End-Users. 

1.1.3 Company owns or operates transmission facilities within the Stale and/or resells 
1elccommunica1ions services provided by other carriers. Notwithstanding the 
resale of telecommunications services provided by other carriers, Customer shall 
be considercd a customer of Company, and not n customer of any other carrier. 

ISSUED: {date) 

ISSUED BY: Miclccy S. Moon, Di~ ofRegulatcxy Affairs 
One Willuuns Center. RC3· 1 
Tulsa.. Oklahoma 741n 
(918) S73-8771 

EFFECTIVE: /date) 
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WILLIAMS COMMUNICATIONS., I NC. South Dakota lntrasttle Tariff No. l 
Original Page 14 

SECTION 2- RULES AND REGULATIONS (CONT'D) 

l. l Uaderuklag of Comp.uiy and Llmltatloiu of Servi«s (cont'd) 

l.1.4 Carrier may, when authorized by Customer, act as Customer's agenl for ordering 
dcdica1ed Acccs.s Lines or facilities provided by other earners 10 allow coMcction 
of specified locations ofCus1omcr and/or its End Users to 1he network of Carrier. 
Cuslomer slull be responsible for all chatgc::i due for such service amingcmenlS. 

l.1.5 Service is offered subject 10 lhe availability of the necessary facilities and subject 
10 lhc provisions of this Tariff. 

l.1.6 Service is provided under lhe ICJTllS and e-oaditions of an applicable Service 
Agrcemenl and Ibis Tariff; and ,; available twcn1y-four (24) hours per day, seven 
(7) days per week. 

2.1.7 To 1he cirtcn1 lha1 any con0ic1 arises be1wecn lhe lerms and conditions of a 
Service Agrcemen1 and lhe lerms and conditioas of this Tariff, lhe Tariff shall 
prevail. cxccpl such 1crms and conditions in a Service Agrecmcn1 1h21 an: 
c:xpl'C$Sly set forlh lhcrei.n as !CB 1enns or condi1ions, in which case such !CB 
terms and conditions $hall prevail 

ISSL .;.D: {dat~} 

ISSUED BY: Mickey S. Moon, Director of Regulatory AITa.irs 
One Williams Center, RC3·1 
Tulsa, Okhhoma 741 n 
(918) S73-8nl 

EFFECTIVE: (date} 
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WILLIAMS COMMUNICATIONS. INC. S0u1h Dnlcolll lnttastate TarifTNo. I 
Origirutl Page IS 

SECTION 2 • RULES AND REGULATIONS (CONT' D) 

2.1 UnJtrtakiag of Company and Llmll.allollS of Scrvica (cool'd) 

2.1.8 Carner reserves the right to discontinue r ,.. lung ~crv1ce, or to litnit the use of 
Service, when necessitated by conditions beyond it.s control, when Customer or an 
End User is using Service in violation of the li:iw or in violarion of the provisions 
of this tariff, or for non-payment by uutomer. 

l.1.9 Service provided under this Tariff is directly controlled by Carrier, and Customer 
may not trunsfer or assign the use of Service, except with the prior written com , 1 
of Carrier. Such transfer or assignmen1 shall only apply where there is no 
in1crrup1ion in the use or local ion of Service, and all regulations and conditions 
contained in this Tariff :is well as all conditions for Service:, sha.11 apply 10 all such 
pcrmiued assignees or transferees. 

2.1.10 The: Cuslomc:r shall not use nor permit others to use the Service in a manner that 
could intcrcrc: with Services provided to others or thAt could hann the fiicilitics of 
the Company or others. 

2. 1.11 Savice furnished by William.. may be connccted wi1h the services or facilities of 
other carriers. Customer is ,espousible for alJ clw-gcs billed by Oilier carriers in 
conncciion with the use of Service. Any special equipment or facilities necessary 
to achieve compaiibihty between canic::s arc the sole responsibility of Customer. 

lSSUED: {date] 

ISSUED BY: Mickey S. Moon. Director of Regula!OI)' Affairs 
One Williams Center, RC3-1 
Tuba, Oklahoma 74172 
(918) 573-8771 

EFFECTIVE: {da1ej 
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WILLIAMS COMMUNICATIONS, INC. South Dakota lntmstale Tariff No. I 
Origins! Page 16 

SECTIO~ :? • RULES AND REGULATIONS (CONT'D) 

2.1 Raalc or Compaoy Scrvkn 

2.2.1 In a.ddition 10 the other provisions in this Tariff, a CUStomcr resclling Service shall 
be responsible for all intc:raction and interface with its own ,ubscribers or 
customers. The reselling of Service by a Customer or reselling of Service with 
enhancements provided by Customer shn.11 not create 11 pJrtncrship or joir.t venture 
between Company and Customer nor result in a joint service offering to 11ny third 
pasties by either Company or the Customer. 

2.2.l Notwithstanding the resale of Service by Customer and regardless of the 
Company's knowledge of sam~ the Customer rcmliiu liable for 1111 obligations 
under this Tariff. The Cornpmy shall have no liability to any person or entity 
other than the Customer nnd only as set forth in Section 2.3. 

lSSUEr fdau/ 

lSStJEC 3Y: Mickey S. Moon. Director of Regulatory Affai1s 
Ooc Williams Center, RCJ-1 
Tulsa, Oldahoma 741n 
(918) S73-8771 

EFFECnYE: /date} 
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WILLIAMS COMMUNICATIONS, JNC. South Dak01:i Intrastate Tariff No. I 
Original Page 17 

SECTION 2 • RULES AND REGULATIONS (COl'iT' D) 

2.J Liability of the Comp1J1y 

2.3.1 Except as otherwise specifically provided for in this Tariff, the Comp1111y and/or 
its affiliates slulll not be liable to Customer or any other person, firm or entity for 
any failure of pcrl"orm=c hereunder if such failure is due to any cause or causes 
bcYond the reasonable control of the Company. <;l..cb cnuscs shall include, 
without limitation, acts of God, fire, cxr'?sion. vandalism, sabotage, cable cut, 
storm or other similar occurrmcc, any 1aw. order, regulation, direction. action or 
request of the United States government or ll f nny other government or of any 
civil or militnry nuthority, nr.:ional emergencies, insurn:ctions, riots, wars, 
condemnation. strikes, lockouts or work stoppages or other labor difficulties, 
supplier failures, 5hortagcs, breaches or delays, or prccrnprion of existing Services 
to restore Service in compliance with Part 64, Subpnn D, Appendix A, i the 
FCCs Rules and Regulations or other applicable laws, regulations, or orders. The 
C:uric:r's liability, if any, for its gross negligence or willful misconduct is not 
limited by the tariff. 

2.3.2 The Company is not liable for any act or omission of any other company or 
comp;mics furnishing a ponion of the Service or facilities, equipment, or services 
associated with such Service. 

fSSUED: /date] 

ISSUED BY: 1,ficlccy S. Moon. Director of Regulatory Affairs 
One Williams Center. RC3-l 
Tulsa.Oklahoma 74172 
(918) S73-8771 

F.FFECllVE: {date] 
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WILLIAMS COMMUNICATIONS, INC. South Dakota lntrasWe Tari IT No. I 
OrigiNJ Page 18 

SECTION 2- RULES AND REGULATI ONS (CONT'D) 

2.J Liability of tJae Comp.ay (eoal'd) 

2..3.3 The C11S1omcr sh.all indemnify and hold the Company harmless from L'ld aga.insl 
a:ny COUJ1, hmnistn1ivc or agency action. suit or similar pro,.-ecding brou8!it 
against Company Md/or any affiliate of the Company for: 

(a) claims arising out of or related to the contents tnns:mitted via the Sc:rvioes 
('l\ilcthcr over the Williams Network or Loa! Access facilities) inc;ludiog. 
but nol limited to, claims, actual or alleged. relating to any violation of 
copyright law, expon contral laws, failure 10 procure necessary 
authoriutions, cleannces or consents. failure to meet governmental or 
Olher technical bro.ideast stand.uds. or claims tlult such transmission 
contents 11re libelous. slanderous, an invasion of privacy, pornographic, or 
otherwise unauthorized or illepl; 

(b) pa.tent infringemen1 claims arising from combining or COMccttng the 
Service with equipment and S)'Slmu oflhe CUSlomer; 

(c) all other clwns arisin~ out of any act or omission of the Cusiomer in 
connection with any Service provided by the Company; 

(d) defacaneol o( or damage to, •he premises of Customer and Authorized 
Users resulting from the installuion. and/or mnoval of facilities or lhc 
alt!IChment or instruments, equipment and associated wiring on or from the 
CUSlomcr's Premucs. No agfflls or employees of olhcr J>311icipating 
carriers sli.all be deemed to be agents or employees of the Company ;and 

(c) claims arising out of the use or Services or associated equipment in an 
unsafe manner (such as use in an explosive a1mosphcrc) or the negligent or 
willful act or any pcrso11 olhcr than the Company, its agents, or employees.. 

ISSUED: {date/ EFFECTIVE: [date) 

ISSUED BY: Mickey S. Moon, Director ofRegulalOI')' AITairs 
One Williams Center, RCJ-1 
Tub4, Oklahoma 741 n 
(918) S7l-8771 
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WILLIAMS COMMUNICATIONS. INC. South Dakota Intrastate Tariff No. I 
Original Page 19 

SECTION 2 - RULES AND REGULATIONS (C(\;,rf'D) 

w LW>llity or the Company {Coot'd) 

2.3.4 The Customer shall indemnify and hold the Company harmless from any IIJ'ld all 
loss. claims, demands. suiis. or other action. or my liability whatsoever, whether 
suffered. made. instirweo or asserted by the CUSlomer or by any other party or 
persons, for WlY personal injury to, or death of, any pasor1 or persons, and £ any 
loss, damage or dC$UUCtion of any property, whether owned by the Customer or 
others, call$cd or claimed to have been caused directly or indirtetly by the 
inslllllation or openition of Service or equipment and facilities of C-0mpany 
assocuted with the Service, unless such installation. operation, failure to operate, 
maintenance, condition. location or use is the ducct rcsull of the Company's 
knowing and willful mi•conduct. 

ISSUED: {dar,) 

lSSUF..D BY: Mickey S. Moon, Direc,or of Regulatory AITllil"$ 
0oe Williams Center, RCJ.I 
Tuln, Oldlhoma 741 n 
(918) S73-8nl 

EFFECTIVE: /date) 



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

\\ll.UAMS COMMm.,cA TJONS, INC. South Dakou lntraStareTarifTNo. I 
Ongirul Page 20 

SECTION 2 - RULES AND REGULATIONS (CONTD) 

2.3 UabUJty or t.bt Compuy (Cont'd) 

2.J.5 The Company shall no1 be li:ahle to the Customer or any other person or entity in 
any respect whatsoever as a result of mis1akes, accidenlS, errors, omissions, 
intcnuptions. delays. or defects in Sa-vice (collectively "Defects" or "Defective 
Sa-vice") Defects caused by or conuibuted 10, directly or indirectl)•, by act or 
omissioo of Customer (inclucing authonzcd users) or Cus!omer's customers, 

affilia.tes, agents, rcprcsentativcs. invitees. licensees. sueccsson or assigns or 
Yr1uch arise from or an: caused by the use of f"cili ties or equipment of Oaslorner 
or rcla!ed parties shall not result in the irnposi1ion of any liability wlwsoever \opc>o 
the Company, and Customer shall p:iy to the Comp:iny any rc:asmw,!e costs, 

apemcs, damages. fees or "CNlties incurred by the Company as a rcsult lhenof: 
including. without limitation. costs of Local Access Providers' labor and 
matc:rials. In addition. all or a portion of the Sa-vice may be provided ovu 
facilities or third parties. and the CcK;;pany slwl not be liable to Customer or any 
other person, firm or entity in any respect whatsoever arising out or Defccu 
auscd by sutb third parties. COMPANY SHALL NOT BE LIABLE FOR ANY 
DIRECT. INDIRECT, CONSEQUENTIAL. SPECIAL. ACTUAL, PUNITIVE 
OR ANY OTHER OM1AGES, OR BUSINESS INTERRUPTION, OR FOR 
ANY LOST PROms OF ANY KIND OR NATURE WHATSOEVER 
ARISING OUT OF ANY DEFECTIVE SERVICE OR ANY OTHER CAUSE. 
ANY WARRANTIES AND REMEDIES EXPLICITLY SET FORTH lN THIS 
TARIFF ARE EXCLUSIVE AND IN LIEU OF ALL OTHER W ARRAN11ES 
OR REMEDIES. WHETHER EXPRESSED, IMPLIED OR STATIJTORY, 
INCLUDlNG WITHOUT LIMITATION IMPLIED W AR.RANTIES OF 
MERCHANTABlllTY AND FmlESS FOR A PARTICULAR PURPOSE. IN 
THE EVENT OF AN INTERRUPTION lN SERVICE, ANY DEFECT lN THE 
SERVICE WHATSOEVER OR A FAILURE TO PERFORM Ul\'DER TiilS 
TARIFF. NEITHER COMPANY NOR ANY THIRD PARTY PROVIDER OR 
OPERATOR OF FACIUTIES EMPLOYED lN THE PROVISION OF THE 
SERVICE SHALL BE LIABLE FOR ANY DIRECT. INDIRECT. 
CONSEQUENTIAL. SPECIAL. AcnJAL. PUNITIVE OR ANY OTHER 
DAMAGES, OR FOR ANY LOST PROFITS OF ANY KIND OR NATURE 
WHATSOEVER. 

lSSt ED: fdait) 

lSSUED BY: Mickt:-1 S. Moon. Din:c1ororRegu1atory Affairs 
One Willi.ams Cen1.c:r, RO-I 
Tulsa. OtblDna 74172 
(918) S7J..8nt 

EFFECTIVE: {daJt} 
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WILLIAMS COMMUNICATIONS, lNC. South Dakota lntrasWC Tariff No. I 
Original Page 21 

SECTION 2- RULES AND REGULATIONS (CONT'D) 

2.3 Uability of tk Compuy (Coat'd) 

2-3.6 In the C'Vffll parties Olher than Cus«>mcr ( e.g.. Customa's CUSIOmcrs or Em­
U1Cn) shall have use of thc Service dim:tly or indirectly through CUSIOOler. 
Customer shall forever indemnify and hold Company and any lhird-pa:rty provider­
or opcmor of facilities employed in provision of thc Service hannlcss from and 
against any and all chums. dc:mmds. suits, actions. losses. damages, assessments 
or payments which may be asscrlCd by said parties arising ow of or rdati111 to any 
de fed or any claims descn"bcd in this Section. 

2.3. 7 In the event ltw Company tS required to pcrf onn a Circ:uit redesign due to 
inaccur&1c infonnation provided by the Customer or. Company incurs cosu and 
cxpcnscs Wider c:in:umstanccs in which such cosu and c:xpenses arc caused to be 
inc:urrcd by the Customer or reasonably incum:d by Company for thc benefit of 
the Customer, the Cllstomcr is rcspons,ol.c for the payment of any resulting C05tS 
iQC:U11'Cd bY Compmy. 

2.3.8 CnS'm a agJ'llCS to defend the Compmy apinsl the claims as Id forth in Ibis 
Scaioo and to pay all reasonable litigation costs, attomeys' fees. coun COllS, 

sc:ulrrnc:nc paymcms. and any damages awarded or resulting fn::m any such claims. 

2.3.9 The failure to give nocice of dew11t. to cnfo :e or insist upon compliance wuh ay 
of the terms or conditions herein, the waivu of llllY tam or conditions bcrc:in, or 
the gnating of an extension of time for pcr(Offl'Wlce by the Company or the 
Cusaomcr shall not ClOIISlill.llC the pcnnancut waive- of any &am or COiditm 
herein. Each of the pr.,visiom shall rcnain at all rimes in full fora: and dr..ci 
until modified in writing. 

L~ 1JED: {dau) 

ISSUED BY: Micky S. Moon. Oin:Clor ofR.cgulatory Affairs 
One Williams Ccnler, RCJ-1 
Tulsa. Oltlaboma 74172 
(911) m-rn1 

EFFECTIVE: {dale/ 
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SECTION 1- RULES AND REGULATIONS (CONT'D) 

1A Cucdlatioe of Senitt by Cutomer 

1.A.1 Resclla CUSlamc:rS on1c:r Service from Company punun.nt to the tcnm and 
conditions of a Scnicc Agreement. luJy cancellation or lcmtinatioo of Service is 
subjcd to the tams and conditions or that 3crvice Agreement. End User 
O!Sl~ ordc- Service from Company by dialing the Company's carrier a:c .:ss 
code ownbcr for c-1 Scn'icc. 

1A..1 If Customer, either oo bcha.lf of it.self or an End User, orders Service from lhe 
Company whidJ RqUiRs special oon.sttuction or facilitiC$ for Cu.su>mcr's or End 
user·, use. and then cancels its order before Service begins. a charge shall be 
made to Cuslomcr for the oon-n:covcrablc portions of the apcnditures or 
liabilities incumd on behalf of Cw1omcr or End User by the Company. 

?.A.J If CUSlomcr tcnniN.tes Service pri<'r 10 the end or the Term specified in thir 
Service Agrcemcnt. C~omcr shall be responsible for alJ charges iDcum:d to tt.c 
dale or lcmlinalion. including. but not limited 10, all charges to the O:irnpmy by 
othr: canicrs fo.- Service provided CUSIOmcr or its End Users., and any applicable 
c:anccllatioo or termuwioo charges specified in the Service Agrccmc:nt. 

ISSUED: {dak) EFFECTIVE: [da1,:J 

ISSUED BY: Mickey S. Moon. DircdorofRcgulaiory Affairs 
One Willimns Ccnlcr, RC3-l 
Talsa. C*lahoma 74172 
(918) S73-877 I 

. ; -,: ". t ' ~ . 
l it . - -

~ ;,; 
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SECTION 1- RULES AND REGULA TlONS (CONT'D) 

2.5 Cucdlatioa for Ca.- by Compo)• 

2.5.1 For ooapaymail I:.· CIISlOnler of my undispWd sum owing IO lhe Company foe = than 30 days. Of' for \'iolatioo by Customer of my of the provisions 
go. .ming the furrushing of Service under this Tui!T or lhe Servi« AgsecnlOJI, 
the Company ~y. aft.er lm ( I 0) da}'S writlm notification to CIISlomcr of such 
nonp:aymcnl or violalion and forthcoming tc:rmuwioo lhcrefor, withoul incwring 
any lw>ility, immediately caned or discontinue lhe furnishing of such Scrvicc.. 
Customer shall be deemed to ha\·c cancdcd Servi« as of lbc date of such 
ICnlUDalion and shall be liable for any cmc:cllation dwges as set forth in this 
Tarif[ 

2.5.2 Wilhoul incumng any liability, lbc Compmy ~ cmcd Scrvic::c prior 10 

commcncancnt Of discontinue lbc tumishing of Service to Customer immediately 
and without notice if the Company deans llu! such acuoo is 1u • cwy ID p.cwUJl 
or to proccct apinsl bud or to OUlcrtlo'isc protect its pa souocJ. agam. fa:ilitics or 
Scrviccs or UIJde:r any of lbc follov,ing circ mstaoc:cs: 

(a) if Customer refuses to fUmish or provides lalsc infonnatioo to lhc 
Company regarding lhc Customa's idcolity, address. cmfit-wonhmcss, 
past or cum:n1 use ofSctvia:. or its pbmncd use of Service: 

(b) for noocomplimcc with myoftbc pro\-isiom oftfus Tariff; 

( c) if the CUSlumer or End Via is using lhc Scrvic::c in vioYlioo of my 
appliablc law Of' rcgulatioo. 

(d) if such actions an: rcasombly app.opt~c to a,oid V10latioo t., ~hc:ablc 
law; or 

(c) if there is a reasonable risk tba1 criminal. civil or administnuvc 
prnca::dings Ct<° investigations based upoo lhc transmission ccintcnts shall 
be institulcd against Company. 

ISSUED: (daJ~J EFFECTIVE: (date/ 

ISSUED BY: Mickey S. Moon. Director of Regu1auxy Affairs 
One Williams Cmlcr. RCJ-1 
Tulsa. Otbboma 74 l n 
(918) sn-8111 
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SECTION 2- RULES A.ND REGULAT IONS {CONT'D) 

2.5 Caattlbtioa for Caase by Company 

1.5.3 The disoontinumce or Service by the Company plltS\W\I 10 Ibis Section does not 
relieve the Customer or any obligations to pay the Company for charges ecaued 
for Setvicc which bas bcc:n furnished up to lhe time or discontinuance nor docs it 
relieve the Customer of applicable eancell:uion charges. The remedies set forth 
hcmn shall noc be exdusivc and the Co~y shall al 1ll 1imes be entilled 10 all 
rigbu available to it under eitha I.aw or equity. 

ISSUED: {dale/ 

ISSUED BY: Mic:hy S Moon, Din.clor of Rqulatory A1Taia 
One Wilhmls Ceola, RCJ-1 
Tulsa, OtJaboma 74172 
(, 18) S73.fnl 

EFFECTIVE: [dme] 
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SECTION 2 • RULES AND REGULATIONS (CONT'D) 

2.6 Billi•J ud h y wwt For Set , k t 

2.6.1 Rt'f908slbffity ror Qaria 

The Customer is ,esponsible for payment of nil clurgcs for Services furnished to 
the Customer or :wlhoriz.cd End User. This includes payment for C~iccs 
specifically requested by the Customa-. This n::sponsib,lity is not c:hango.. due to 
any use. mis:u.sc. or abuse of the Customa's Scmcc or Customer provided 
equipment by thi rd parties, the CUSIOmc:l's employees, or the public. A Customer 
whose Service has been diJCOllhnucd for non-payment of bills mall be required to 
pay any ~id balance due to Company before Servic.e is restored. 

l.U.C 

ISSUED: {date} 

All payments due by the Customer shall be remitted and payable 10 

the Company or any hilling agent duly authomcd and dcsign:a!Cd 
by the Company to receive such payments. 

Savicc is prowled and billed oo a monthly basis. Uggc SfflSitive 
charges arc billed in am::an and fixed mootbly n:curring charges. if 
:lily, an: billed one momb in .tvaoc,c. Unless required in advance, 
inswlarion c:harp. md other Dllll-n:curring charges shall be ct:JC 
on the first day of the month following the mooth in which the 
Service was pro,idcd. 

The security of Aulborization Codes used by Customa- or its End 
Uscn arc the responsil>ili:ty of the Customer. All calls placed using 
such Authorization Codes o using facilities owned or controlled 
by Cu.ston'>CT or its End Uscts shall be billed to Customer 1111d musi 
be pad by Customer. 

EFFECTIVE: {dale) 

ISSUED BY: Mickey S Moon. Dircc1« of Regulatory AfTaiIS 
One Wilhams Cent~ . RC3·1 
Tulsa, Oklahoma 74172 
(918) S73-8nl 
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SECTION 2 - RULES AND REGULATIONS (CONT'D) 

1.6 Btllhig ud Paymeat For Srrvltt (Con I'd) 

1.6.3 Late Paymnt Fee 

Bills arc due and payable upon rcceipL In the event ClUtomer fails 10 pay or remit 
paymc:nl in full to the proper address for SctViccs billed by the Company or 
authorized billing agc:111 on or before thirty (JO) days after the Due Date, Customer 
sb:&11 also pay a lnte fee in the amount of the lesser of ooc and o.ne-half pcn:cnl 
(1.5%) of the unpaid balance per mooth or the maximwn lawful l'lllc under 
applicable state law. 

2-6.4 Rma111 Clleck Cbarie 

A return chcclc charge of S2S.OO will be assessed for c.hcclcs made payable to lhc 
Company and returned for insufficient funds. For service billed on behalf of the 
Company, any applicable return chcclt chugcs will be •sscsscd according to lhc 
terms and coodilions oflhc Company's billin& agcoL 

1.6..S.A 

1.6.5..B 

ISSUED: [dale) 

The Company = I.he right to validatr lhc crcditwonhincss or 
Customers lhrollgli available verification proc:edun:s. If at any time 
a Cuslomcr prescnlS ID undue risk of non-pa)'lllc:lll, or if a 
Customer fails to comply with the payment terms of this Tariff or 
applicable Srmce Agreement, the Company may require • deposit 
or other forms of s«llrity forpaymenL 

1n dctc:nnining wbe1hc:r a Customer prcsenlS ID undue risk or 
nonpayment, the Company iuy coo.sider, but is not limited to, the 
following facton: (i) lhc Customcts payment hlsuny (if any) with 
the Company, (ti) Customds ability to dcmonstnle adcquab: 
ability IO pay for the Service, (iii) credit and related information 
provided by Customer, lawfully obtained from lhird parties or 
publicly availahlc, and (iv) infonnation relating to Custome(s 
~ owners and affililles (if any). 

EFFECTJVE: [dau) 

JSSUEI> BY: Micby S. Moon. l)ilQ.11)1 of Rcgwltory Alwrs 
Oac Wwilms Ceaacr, RO-I 
Tttlsa.. Oklahoma 74172 
(911) S73-8nl 
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SECTION 1 - RULES AND REGULATIONS (CONT'D) 

2.6. 7 Dbptitcd Ot:aries 

Dijplllcs with ,cspect LO clwgcs must be presented 10 the Company in writing 
within 30 days after the Due Dale or such invoice shall be deemed IO be CGm:ICt 

and binding 00 lhe a...tomcr. In ins111- CS or a dispute.. lhe C-us:omcr is n:,quircd 
LO pay t'ic nncfispoited portion of the bill in its entirety within 30 days af\cr the Due 
O.C. For Casual Calling CUSIOCJICrS. if, after invcstiption and l'C'\iC'• by the 
Company, a disagrecmcnt ri:mains as 10 the disputed amount, the Customer or 
O>qw,y may file III appropril1c compwn1 with the Commission. For all other 
Customers. resolution of disputes will be governed by the applicable Service 
Agr=ncnl. 

ISSUED: {doll] 

ISSUED BY: Mickey S. Moon, Dinctor ofR.egula1ory Affairs 
One Willimns Center. RC3·1 
Tulsa, Oklahoma 74172 
(918)573-8771 

EFFECTIVE: (dau/ 
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SECTION 2- RULES AND REGULATIONS (CONT'D) 

2.7 Tues aod Fees 

2.7.1 Service 1112y be subject 10 Stale and/o.r local taxes (e.g., gross n:ceipl5 tax, sales 
tax, and municipal utilities tax) and/or fees (e.g. inlJ'aStatc access charges and 
contributions lo lhe Swe univenal scrvice program}, if Service originates and 
tetminates in the Swc. An llllOUlll equal to such taxes and fees shall be charged 
10 lhe Customer in addition to lhe charges sWc:d in this Tariff. All charges related 
to such ta.xcs and fees shaQ each be shown as a separate line item on lhc 
Customer's monthly invoice. 

2. 7.l Service shall not be subject to taxes for a given jurisdiction if Customer provides 
the Company wilh written verification. accq,ta.,lc to lhc Company &nd 10 the 
relevant tuing jurisdiction. 1hal Customer has been grant.cd a tax excmpli0tL 
Service shall also not be subject to contribution lo lhc SI.Ille univcnal service 
program if Customer provide. lhc Company with wrincn verification, acceptable 
lo the Company and to the Slalc Commission. that the Sa-vice will be resold by 
Customer and that the n:vcnues from such resale shall be subject to the State 
univcrul service program's con!n"bulion requirements. 

2.7.J The Company may also include mnoog such fees and suJdw'ges any Primary 
lntcrcxclrmgc Carrier (PIC) charges dwgcd ~ the Company by a Local 
Access Provider, as welt as my ocher Local Access chltgcs, whether for 
originating or tcnninatrng Local Acc:css. chm'gcd apinst the Company for 
originating or letminating intnsWe intac:changc communications. Company 
shalt also include any compensable UlU'aSWC payphone service provider charges 
charged against the Company incumd for any intnstatc toll-free number arxJ/or 
accas code calls made from payphones and ann"bulablc to the Customer II a Ric 
ofS0.3S per call. 

ISS1JED: {dote) 

ISSUED BY: MiclccyS. Moon. Din:ctorofRcgulatory Affairs 
One WillilU!U Center, RC3·1 
Tulsa. Oklahoma 741 n 
(918) S7J.8771 

EFFECTIVE: (dau} 
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SEcnON 2- RULES AND REGULATIONS (CONT'D) 

2.1.1 The COOJi*!y may. upoo oocice, muc such tc:sls and inspc,c1ions as may be 
nc:u cswy IO ddamine th.al lhc requirements of this Tariff arc being c•"nplied 
with in the imuD•ion. operation or main1cnancc: of Customer's or lhe Company's 
c,qaipmcnL The CornimiY may inlenupt lhe Service at any time. without penalty 
or liability IO lhc Coo.pa.1y, bcanrsc of departure from any of thc:$e requirements. 

2.1.l Upon rnsomblc oocice. the facilitiC$ provided by lhe Company shall be ~ 
available lO lhc C.ompany for such tests and adjustmenlS u may be necessary to 
nwnta:in than in satisfactory<XIOdition; no interruption allowance shall be granted 
for lhc time during which such tests and adjustmenlS :ire made. 

U Tcnnlaal Eqalpmcsat 

Scnicc may be used with or tcnnina1ed in terminal equipment or communica1ions 
sysu:ms. such as a PBX or k.cy telephone system. provided by Customer or its End User. 
Such terminal equipment or communications sys1= wil be furnished by and 
mainDinc:d at lhc expense of Customer or its End User. except as othawisc provided. 
Cusaomcr or i1s End User is also rcsponsiolc for all costs at its premises incum:d in th,: 
use of Service. including but not limited 10 equipment, wiring. dectrical power, and 
pcrronnel Whc:n such tamiml equipment or c:ommll!lications systems arc med, they 
shalJ in all rcspcc:ts comply wilh lhc ga,cnlly ..:x:cplcd mmimurn ;,rotcc1ivc sWldards of 
Ilic tclc:communicatio industry as endorsed by lhc FCC. 

ISSUED: /date} 

ISSUED BY: Mickey S. Moon. Dim:tor of Regulatory Affairs 
One Williams Center, RCJ-1 
Tulsa. Oklahoma 741 n 
(918) S73-8771 

EFFECTIVE: {dale} 
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SECTION 2-RULES AND REGULATIONS (CONT'D) 

2.10 R.dw,ds or Cndlts for lnlerl"llpdons In Servi« 

2.10.1 No credits or refunds for interruptions of Service shall be made for. 

(a) lntcrrupt1ons call5Cd by the negligence or willful misconduct (including 
the prt. ision of inaccur.ue information) of the Customer or its End Usas. 

(b) lntcm1ptions during any period which the Company or its agents arc not 
afforded acoess to any Customer premise where Service is originated or 
tcnninaled. 

(c) lntem1ptions during any period when the CUSlomcr or End-User has 
released the Service to the Comp:my for maintenance or rearrangement 
purposes. or for the implementation of Service. 

(d) Interruptions during periods when the Customer elects not to release the 
Service for testing or repair and continues to use the Service on an 
impaired basis. 

(e) lntcnuptions not ~rted to the Company. 

(I) Interruptions caused by outages or failure of Local Access provided by a 
Local A= Provider. 

ISSUED: {date} 

ISSUED BY: Mickey S. Moon, Director of Rcgulalory Affairs 
One William$ Center, RC3-1 
Tulsa. Oftlahoma 741 72 
(918) sn..sn1 

EFFECTIVE: {date} 

I ,.7• .... C', • ~·- S "'> • .. . " , ~ p <, , , • o r.. {' • • , , 

.~.},,'°'.':.•-I • • ,; ,; -~ ·,.' ,,·., ~ .,·' ' -. '. ,, .~. • 
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SECTION 2-RULES .\ND REGULATIONS (CONT'D) 

2.10 Rcrands or Credit, for Interruptions (Cont'd) 

2.10.2 II shall he the obligation of Customer to notify Compllll)' immedi:ucly of any 
intcmipbon of Service (as defino:1 in the l!Jll)licable Service Agreement) for which 
a credit is dcsin:d. lf Customer rcpons an interruption in Sc:rvic1: to Company and 
the affected Service is not n:ston:d (as defined in the applicable Service 
Agreement) within two hours of such report, Customer shall, upon request 
dircctcd to lhe Customer's designated customer service rcpn:scntative, receive a 
credit at the rate of 1n20 of the momhly recurring charges applicable to Service 
directly alTccted by such interruption for each hour or fraction thcn:of, over the 
initial two hows. during which service is intcnupted. No cn:dit will be given for 
interruptions oflcss r.han two hours in duration. The formula used for computation 
of credits is as follows: 

Credit .. N 720 x B 

A = lntcnuption t.ime in hours or l'racti n thereof (must be over 2 hours) 
B ~ total monthly recurring charge for the affected service. 

?.10.J Notice of lntcTUption should be n:poncd by the Customer to the company's 
Network Control Center or other location designated by Company. An 
intc:nuption ends when the Service is restt'n:d. lf the Customer n:pons the 
Service to be inoperative but declines to release it for testing and repair, the 
S. '"YlCC shall be deemed to be impaired, but not subject to an intcmiption nor 
cor:rcsponding cn:dit as provided in Section 2.10.2. 

2.10.4 lf \he Customer elects to use another means of transmission during the period of 
interruption. the Customer is solely responsible for payment of the clwgcs for the 
altc:mate transmission service used. 

2.10.5 The credit provided in Section 2.10.2 is Customer's sole and exclusive remedy for 
any interruption in the Service. 

ISSUED: {da1e} 

ISSUED BY: Mickey S. Moon. Dircctor ofRcg\Jlatory Affairs 
One Williams Center, RCJ-1 
Tulsa.. Okfo.homt1 74172 
{918} s13.sn1 

EFFECTNE: {dare} 
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SECTIC'I/ 2- RULES AND REGULATIONS (CONT'D) 

1.11 Systems Security 

2.11.1 Where Customcn arc pcnnincd access to the Company's computer systems and 
da1a (hereinafter '"Systems") for the pwposcs of managing and mainwning their 
own telecommunications system. they will adhere to the following: 

(a) CustomCt"S may accc:ss the Company·s Systems only to the extent required 
by and incident to the administnlwn and management of the Customer's 
telccommunic:arions system. 

(b) Customen may nor di$1Close or use inform,•ion which may be learned as a 
consequence of access to the Company"s Sysic:ms except as may be 
directly required to insun: the proper oper:uio.n of the Customer's 
tcla:ommunications sy-i:tcm. Customen. must llllte all reasonable 
pm:autioos to prevent any otha puson or entity who doeg not have a nccd 
to lcnow from IIC(!Uiring such infonruition. 

(c) Customc:n shall not in any m;anner or form d~lose, provide. or otbawisc 
make available, in whole or in part, thCK Systems. documentation, llllY 
rclillcd material or any other confidential material except 10 those who 
have a need to lcnow incident to the open1tion of the Customer's 
l.elccommunications system. These Systems remain the property of the 
Company and nuy not be copied, reproduced or otherwise disseminated 
without the prior written permission of the Company. 

(d) Customcn sha.11 talce all reasonable precautions to mainlain the 
confidcnti2lity of Sys1ems. Such precautions shall include the use of 
PfflOnal Identification Numbers (PINs) and passwords selected by and 
known only to the Customer's individual autboriz.cd usas. Tclephooc: 
numbers and dial-up accc:ss n.umben: assigned to the Cu.stomer by 
Company. PINs or any aspect of access and sign~ methodology used to 
accc:ss these Sysierns shall not be posted or $hared with others under any 
cimmutaoccs. Customers shall follow normal log-off proccd= prior to 
leaving a terminal unattended. Customers shall report any lcnown or 
suspected unauthorized 11tempt by others 10 access these Systems. 

ISSl. ID: {d,auj 

ISSU'D BY: Mickey S. Moon. Director ofRegublory Affairs 
One Williams Center. RC.l·l 
Tulsa, Olcl.aboma 741 n 
(918) 57)-8771 

EFFECTJVE: fdauj 
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SECTION 2 - RULES AND REGULA TJONS (CONT'D) 

l.U S:,sumtSecari(y(Coet'cl) 

1.1 J.2 In the CYa1\ that a security access device assigPCd to a Customer for di&l-ap accas 
is lost, siolcn, « misplaced, the Cusioma- must DOti fy Company immedial.dy. 
Acl:css inso these Systems beyood that authorized may result in civil ~'ld/oc 
criminal penalties. 

ISSUED: {dDte) 

ISSUED BY: M"ldtcy S. Mooo. DircciorofRcgulatory Affairs 
One Willi.ams Center, RO-I 
Tulsa. Oklahoma 741 n 
(918) S '13-n1 I 

EFFECTIVE: [dale) 
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S£cn0N 2 - RULES AND REGULATIONS (CONT'D) 

2.12 Ratoratioa ofSuvict 

The use and Ratoration of Service in ttncrgcncics wll be in IICCOrdmce with Pan 64, 
Subpart D of I.he Fcdc:ral Communications Commission's Rules and Regulations to I.he 
extent it is applicable, which specifies the priority system for such activities. 

2.13 Company Provldtd EqulpmtAt 

1.13.1 The Customer agrees to operate any Company provided equipment in accordance 
with instructions of lhe Company or the Company's agent or dcsignec:. Failure to 
do so 1hall void any Company liability for interruption of Service and may make 
Customer responsible for damage to equipment punuant to Section 2.13.2 below. 

1.13.2 Customer agrees to rdUrn to the Company all Company-provided equipment 
within five (S) days of tcnninalion of lhc Service in connection with which the 
equipment was used. Said equipment shall be in the same condition as wbc:o 
delivered to Customer, oonnal wear and tW" excepted. CUSlomer shall reimburse 
the Company. upon demand. for any oosu incum:d by the Company (e.g., !he cost 
of the equipment) due to Customei's failure to comply with this provision. 

1.13.J The Company may substitute. change or reammgc any equipment or facility at my 
time, but shall endeavor to maintain the tcclmical parameters of the setVice 
provided the Customer. In the event that technical parameters change as a result of 
the Company's IIClions, the Company will provide the Customer with thirty (30) 
days notice prior to such change. 

ISSUED: {dau) 

ISSUED BY: Mick,.. S. Mooa. Dircdorofllqulalory Affail'$ 
One Williams Ccoicr, RCJ-1 
Tulsa, Oklahoma 741n 
(91 S} S73-S77 I 

EFFECTIVE: {dat# 
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SECTION 2 - RULES AND REGULATIONS (CONT'D) 

1.14 Odtn- Ta,m aad CoaditloaJ 

2.14.1 A CUSlor :r shall not 11SC any service mmc or tradcmm. of the ComJ>411y or refer 
to the Company in connection "'ith any product, equipment, promotion, or 
publicatjon of the CUSlomer without prior written approval of the Company. 

2.14.2 In the event suit is brought or an anomcy is rctainod by lhe Company 10 enforce 
the terms of this Tariff, the Company shall be entitled to recover, in addition to 
any olhcr remedy, reimbursement for rca.sonable anomcys' f=. court c:osts, costs 
ofinvc:s1ig;ation and other related expenses inc:WTcd in connection th=vith. 

2.14.J Company shall assess a Rc$eller Customer a S200 Unauthorized Carrier Change 
Charge (UCCC) fOl" each Primary lntcrcxchange Carrier (PIC) ch411ge made 
withoct prior valid authorization which results in the Com;'.aDY being named in a 
complaint filed with a state or federal regulatory or judicial body. Continued acts 
of UIWltboriz.cd PIC changes by my RcsclJ-:r shall be considm:d grounds for 
refusing 10 provide or for discontinuing Servi, : to that Reseller. 

Z.J.4.4 Company, when acting at !he Cusl(ima-"g rc,quat and/or u Customa-'s authoriz.ed 
aaent, shall nw:c reasonable efTortS to arr.mge for spec1:il Service n:,quircmenu 
such as the provision of Off-Net Circuits. Due to the spccilllized nature of such a. 
arrangement, however, such amngancnt may be provided ICB. 

ISSUED: {dat~J 

ISSUED BY: Mickey S. Moon. DircclorofRcgulatory Affairs 
One Williams Ccr,tcr, RO-I 
Tulsa. Ofrlahocm 741n 
(918) s13.gn1 

EFFECTIVE: {daie) 
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SECTION 3 - DESCRIPTION OF SERVICE 

3.1 Gnatnl 

Williams undcrukes to offer and provide wholesale intercxchange tclecommunic:ations 
services within its Service Area 10 Reseller Customers for resale to their End Users or to 
other Tclccommun.ications Service providers or Information Service providers. Tot 
Services described herein arc part of the Company's c:nc-siop shopping pxuge offering 
a full service plaifonn to the wholesale marutplac.c. including intcntatc and international 
voice and data services. 

Although WiJljams is not professing to offer any of the Services dcscn"bcd in this Section 
dm:clly to End Users in the Swe of So11th D3koua. rather the Services described in this 
Section arc offered only to other carriers for resale 10 the gc:ncnl public., it is impractical 
for Williams to block all IOIXXXX accc:ss code calls from subscriber lines not 
pn:subsc:ribcd 10 Williams Network (i.e., Casual Calls). Any such calls that arc not 
auributed IO a Williams Cl1SlOl'nC1' arc dccmcd to be unc:laimcd calls. Williams. thcn:forc. 
n:scrves the right IO directly charge an End User as a Customer for any such unclaimed 
calls pursuant to the rates set forth in Section 4.3. Williams may use an unaffiliated entity 
for billing and collection for unclaimed calls. 

ISSUED: /dare) 

ISSUED BY: Mickey S. Moon. Director of Rc:gulAtory Affairs 
One Williams Center, RCJ-1 
Tulsa, Oklahoma 741 n 
(918)573-8771 

EFFECTIVE: fda1ej 
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SECTION .l-DESCRJmON OF SERVICE (CONT'D) 

Applicable rate 5Cbedules for the following saviccs are provided in Section 4. Dedicm 
A= Llnc:s may be roquim1 to conn«1 Customer to Compnny's POP. Such dediealcd 
Access Lines.. when required, shall be the sole responsibility of Customa. 
Notwit.hstandi.ng 5llCb responsibility, Company shall, upon Customer's request, order such 
dedicated A= Llnc:s on bclwf of Customer or its End Users, and shall invoice 
Customcr for all related rccuning and noo-rccuning charges. Intrastate rate plens arc tied 
ro specific intersUte md uucroatioiw rate plans. 

3.2.1 Williams "Nllionwidc: Origjnalion Switched Service~ offers Reseller Cuslomcrs 
intactchangc Services via Feature Group D Aca:ss Lines for seamless 
originalion, transmission znd tamination of communications. Feature Group D 
accas is provided by the Local Exc:hmge Carrier and allows the Customer to use 
its own Carrier ldcntific:arion Code to route traffic to the Company's POP while 
the Cuscomer's End USCff wiD l"CC08JUZC the Customer as the End User's 
pn:subsaibcd inleradwlg,e carrier. ~ raleS for Nationwide Origination 
Swit.ebcd Service cansisl of a bundled l"l1C for origination, transport and 
tc:nnination and arc SCI forth in Sectioo 4.2.1. 

l.l.2 Williams "N&tionwidc Origination Dedicated Service" offers f.eseller Customas 
inten:xc:baogc Scrviccs via dcdica1cd Access LiDcs for seamless origination, 
tnmmission and tcrminaioo of communications.. Dedicated ac:cess to the 
Company's POP m.ay be provided by the Cuslori !C, Company or a Local Acceu 
Provider. The rues for Natiom\ide Originatioo Dedicated Service consist of a 
bwid1cd rate foe transpOrt and termination and are set fonh in Section 4.2.2. 

l.l.3 Williams "LAT A Tcnninatioo Service" offa"S Reseller Customccs intc:rexchange 
Services via dedicated Access lines with least CO$l routing capabilities. Wilh this 
Service, the Racller Customer can choose Williams to baJISpo,1 and terminate 
~ lnffic to specific LATAs. The mes for LATA Termination Service arc 
dependant upon the U. TA in wtiich the Customds traffic tcrmi.nalc$.. The rates 
foe U. TA T ennimtion Service III!: Sd forth in Section 4.2.3. 

ISSUED: [das~} 

~ rm BY: Micltey s. Mooo, Diiec«ir ofRcgu}lllofy Affairs 
One Williams c.cntcr, RC3-1 
Tulsa. Oklahoma 74172 
(918) S73-8771 

EFFECTIVE: {d01~) 
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SECTION 3 -DFSCRfPTION OF SERVICE (CONT'D) 

3.l Wlloksak Scrvft OfTcrillp (c,oat'd) 

3.2.4 Williams "LATA/1.EC Tenninalioo Service" offers Reseller Customers 
intm::xchangc Services via dedicated Access Lines with least cost routing 
capabilities. With this Service, lhc Reseller Customer can choose Willicms 10 

llWISpOn and tcnninak ecru.in traffic to spo;ific LECs in specific LATAs. The 
rates for LAT All.EC T cnnination Sesvice arc dependant upon the LAT A and the 
LEC to which the Customa's traffic tcnninatcs. The rates for LATA/LEC 
Termination Service arc set forth in Section 4.2.4. 

3.2..5 Williams "foll Free Service" offers Reseller Customers a toll 1i,:,e number (e.g., 
800, 888 or Sn) and allows eal l..rs to reach the subsml>cr without toll charges. 
The subscnl>cr pays for all incoming calls made on its assi8JlM toll li,:,e number. 
Toll Fn:c Service consists of a basic 5C'f'Vice (assignment of a toll 1i,:,e telephone 
number and a toll li,:,e calling area selected by the Customer) and additional 
fcarurcs that Customers can select. 

3.2.S.A 

3.2.S.B 

ISSUED [datt/ 

Switched Toll Free Service is an inbound long distance savice. This 
service tennimte6 calls over the local telephone lines of Customer or 
its End Users. and calls arc toll-free to the calling party. The rates for 
Switched Toll Free SetVice are set forth in Section 4.2.S. 

Deditatcd Toll Free Service is an inbound long distance service. This 
service terminates calls over dedicated Access Lines from Company's 
POP to the service loeation(s) of Customer or its End U~ and calls 
arc toll-free to the calling party. The rates for Dedicated Toll Free 
Sesvice arc set forth in Section 4.2.6. 

EFFECTIVE: {da1t} 

ISSUED BY: Mickey S. Moon, Director of Regulatory Affairs 
One Wil Iiams Center, RCJ.I 
Tu.sa. Oklahoma 741n 
(918) S7J-8nt 



I 
I 
I 
I 
I 
I 
I 
I 
I 

I 
I 
I 
I 
I 
I 
I 
I 

WILLLUIS COMMUJ\i1CATIONS. INC. Soulh Dalcou ln1?11Stalc Tariff No. I 
Original Pilge 39 

SECTION 3 - DESCRJmON OF SERVICE (CONT'D) 

3.2 W1to1aak Senitt Offtriap (Co11.1'd) 

3..2.6 -Directory Assisunce Service- offers Reseller CUSlomas the ability 10 prov.de 
thc:i:r End Uscn with phont numbers, addresses and NPA.ICounuy codes mid 
automatic call completion. A per-all sun;hargc is assessed zg,inq the Customer 
for c.ach call made by the Cusiomcr·s prcsubscribcd End-Usas. This surdwge 
applies whdhcr or not the Directory A.ssistllllCC opcrlltor furnishes thc n:,qucs!cd 
tdcpbooc numbcr(s). e.g... the n:,questcd number is unlisted, non-publWicd or no 
record c.vl be found. Requests for information other than telephone numbers will 
be clwgtd 'or ;is n:,qucsts for telephone numbers. 

Dim:.tory Assistance Service gives thc option of completing a call to the called 
station telq>honc number n=ivcd &om the Di!'CCtory Assmanc:c operatOr without 
hmging up and originating II new call. A usage: rm for call complctioa applies in 
addition to the Directory Assistance pcr<all surdmgc if the caller acc:cpts the 
offer. The call completion charge will OOl apply if lhc: call cannot be completed. 
The pcr-a.11 surcharge and usage rates for Directory AssiSlmCC Service arc set 

f0!1h in Section 4.2.10. 

ISSUED BY: Mickey S. Moon. Director of Regulatory AffaiB 
One WIiliams CClllCr, RCJ-l 
Tulsa, Oidaboma 74172 
(918) S1J-8n1 

EFFECTIVE: [ti.au} 
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SECTION J - DESCRIPTION OF SERVICE (C01 T'D) 

J.l Wbokul.c ~rvl« Offcrillp (Cont'd) 

J.l 7 Williams "i:a.. 1g Card Service" ofTc:n Resrtier (,..;:.,mcrs the ability to allow its 
End USCTS to originate long distance a.I•, from loca1ions other than their primary 
service loca1ion through the use of a loll froo: nctworic access nwnbc and an 
Authonzation Code. Williams Calling Card Service provides an ace= number 
:and authorization code issued by Williams which the RC$Clkr Customer will 
incorporate into its End User's calling card. Willi:1ms Calling Caro Service 
allows Customa's End Usc:n who arc away from their home or busin.css, or who 
wish to have Calling Card Service only, access to Willia.ms Network 10 place calls 
from any location in the State. Access to Williams Nerworic for Calling Card 
Service is gained by dialing an access number. End USCTS may bill calls to their 
Calling Card account when calling from any loution ·.within the State. Applicable 
usage rates for Opentor Service will apply when Calling Card Service is used. 
The rates for Calling Card Service nre set fonh in Sec1ion 4.2.7. 

J.2.8 "'Prepaid Calling Card Service" offers Reseller Customen the ability to allow its 
End Usen to originate long dis·3l1Ce calls on a prepaid basis via n I.oil ~ 
network aocc:ss number and an Aulhorization Code. Customer shall be given 
notice two (2) minutes before the available account balilllCC is depleted. based 
upon the applicable rates for the call in progress. When lhe available balance is 
depleted. the call shall be tcnnimlcd. A prepaid calling account shall expire on 
the date specified on th.e card, unless rcpleni$hcd by a charge to II commcrcial 
credit card u authoriz.cd by the Customer beforehand. The End-User will use the 
IICCCS$ numbeT on the Prepaid Calling Card lo acc;ess Willfams Network. The 
applicable usage rnt.e will be Jcductcd on a real-time basis as the card is used until 
the full amoun1 of the card is exhausted. Applicable usage rates for Operator 
Service will apply when ,,.d Calling Card Service is used. The rates for 
Prepaid Calling Card Service nrc set forth in Section 4.2.8. 

ISSUED: {dote/ 

L..JJEO BY: Mickey S. Moon. Director of Regulatory Affairs 
One Williams Center, RC3-1 
T~Okbhoma 741n 
(918) 573-8771 

EFFECTIVE: {dale} 
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SECTION 3 - DESCRIPTION OF S i<-i<" ICE (CONT'D) 

3.l WlloJcsak Mrvi« orreriop (Cont'd) 

3.2.9 Williams '"Operator Service" offers Reseller Customers the ability to provide its 
End Users with call completion functions performed either by a live operator 
by automated systems. Such functions include collect calling. third party billing 
and calling card services. Access lo Williams Operator Services can be obtained 
by the following dialing mcthods: (A) "00"" from a telephone sub$cn1>cd to 
Williams Network in a Feature Group D (FGD) ;uca; (B) "O+ (NPA-NXX­
XXXX)" from a lclephone subscnoed 10 Williams Network in II FGD atcl; (C) 
"'IOIXXXX+ O" from any non-pay telephone in a FGD area; and (D) "1-800-
xxxx· from My location. The rates for Operar.or Service are set forth in Section 
4.2.9. 

Williams' Reseller Customers of Opera.tor Service shall be n:sponsible for 
compliance with all sig11age, labeling and tariffing rttjuircments of lhc 
Commission regarding altCl'Tl3live operator services ("AOS") and consumer 
protection policies. 

3.3 Ead Usu Seni«s 

3.3.1 Casa aJ Callil1g 

Casual Calling Service permits End Usa Customers to obtain Service without lhc 
ncc:cssity of prcsubscriplion of their local lines. Cu.stomcrs utilizing Casual Calling 
Saviec sball aoccss Service by dialing an access code 1 • the form of IOIXXXX, where 
T is lhc 4 digit Carrier Identification Code (CIC) assisned to the Company. When 
dialing. the aoccss code shall be followed by the normal sequence of I+ Arca Code + 
Number. Calls placed using Casual Calling Service arc billed to Customer in whole 
minule incrcmcnts rounded up to the next full minute through the serving Local 
Exchange Cairicr's (LEC) monthly bill. All End Usas of Casual Calling arc Customers 
of the Company, ~'al when they an: End Users of a Reseller for other Services. The rates 
for Casual C Jling Saviec are set forth in Section 4.3. 

Casual Calling Saviec c:amiot be obtained through aggreg.itor loc:itions .. -uch as 
payphoocs.. Williams will block all IOIXXXX calls to irs Carrier Ace= Code made 
from such locar.ions. 

ISSUED: {date) 

lSSUED BY: Mjckcy S. Moon, Dinxtor of Regulatory Affairs 
One Williams Center, RC3-1 
Tulsa, Okbhoma 74172 
(918) S73-8nl 

EFFECTIVE: {da1c) 
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SECTION 3 - DESCRIPTION OF SERVICE (CONT'D) 

3.4 Tums u4 Cosdldom 

3.4.J Scmc:es will be provided if the Customer agrees to each of the following points 
that an: applic;able: 

(A) Sccutc and maintain all necessary aate ccni6catioos. miffs, and comply 
with the rules and regulalions as set fonh by the Commission. 

(B) Provide all billing 1111d co,lcctiOll scmccs under its own bnnd lllll1C. 

(C) Provide customer service under its own brand name. 

(D) Secure !Ind maintain a siStlCd copy of the "letter of agency" from the End­
user which defines the relationship bdwcc:n the End-Ullier and the 
Reseller. 

(E) A=e all l"C$p01Ulbility for PIC disputes and complaints with the Loc:al 
Exchange Cartier. 

(F) Use its own product names which do not idc::otify Wtllians produas. 

(G) Use the Williams name only in post-sale communications which inform its 
subsaibcn that Williams is the underlying carrier and that the Willians 
name may appear on copies of their loc:aJ phone bills using specific 
language authoriz.cd by Williams. 

(H) The End-User is the customer of the Reseller, not Williams. 

(I) Assume all risk for bad debt. 

(J} Accept 1cspoos11>ility for all charges, costs, ac. incurred by Williams with 
I espcd IO Ancillary Services. 

(K) Aocept .. .ponsal>ility for all inlaac:tion and inter&ce with its own 
wbsc:nocn OC' custom . .-s. 

ISSUED: {dauj EFFECT1VE.: {d.al1} 

ISSUED BY: Mickey S. Moon. Dircdor of Jlep&lal.ocy Affairs 
Ooe William Ccnicr, RO.I 
Tulsa, Ok1aboma 74172 
(918) S73-8771 
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SECTION 3-DESCRIPTION OF SERVICE (CONrD) 

l.A Teras ad Coedleiom (e1111t'd) 

3.A.2 Tbe minimum Tenn for Service provided Oo-Ncl is ,.. ,i.: maalh (30 days). except 
when: spc:mJ construction is requcsu:d in •.-bich a:sc lbe minimum Tam may be 
loop. Tbe minimum Tenn for Sen ....: provided OfT-Nc:t shall be lbe same as 
I.hat minimum service term imposed Oil Wilfu...ns ror lc:asmg the Off-Net facilities. 

3A.l Service is avmbt,le twcnty-foar (24) boon a day, sa,:,n (7) days a 'W'CCk. Tbe 
begi:uuing time for ocabound calls is ddam.inc:d by the time aa lbe IK': "'"t of 
criginuion.. Tbe beginning time for inbound calls (Ton Fn:c Savic.c) is 
ddamincd by the time at the point of tcnnination. 

l.4.3 A pc- call payphone surciiqe. as llulhorizcd by FCC Doms No. 96-12&. is 
appliable IO calls I.hat criginac from any payphooe within the mu: used IO .:ass 
Williams Ndwoit. This -chagc. which t.S in addition to sUndani tariffed USllgl: 

c:b.arg,cs IDd ancillary ct,~ as:socicrd •"Tlh Williams Service, is ~licablc to 
toll fne accas and dial around 1ckp::iocic calls from payphones. 

1AA Usase ic.usiti~ cmrg,cs arc based oa the actual usage of Company's fxi lities 
(On-Net and 00-Net). Such charge$ are measumf in Coova"Sllioo Minutes 
coontrd in m (6) sccood inaaou.u.. Unless otherwise specified in Ibis TarilI, 
the minimum cal l dundion for billing parposa is six (6) sccoods and U3a8C is 
iwndcd ro the next hi gbcr six ( 6) SCCXllld ioatmall after lbe initial period. 

l.4..5 Cbagc:ablc time for CUSlOmer shall begin when the called party mswas, as 
dClcnnincd by hardware answc:t supetVisioo. provided !hat such capabilities are 
available from the local telephone c:omp111y.1Ihlldwaic answer supavuion is DO( 

avmlable, lbcu Cmricr will employ industiy acccplcd ~""lls for I.be timing of 
calk Clmgable time for a c:a1l shall end upon di.scoo.nection by either J*tY. 

ISSUED: {dale} 

ISSUED BY: Mica:.cy S. Moon, Direct« of R.egulat.ory Affairs 
One Williams Center, RCJ-1 
Tulsa, C>lt1aborm 74172 
(918) Sn.8771 

EFFECTlVI:.: t tialt! J 
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SECTION 4 - RA TES AND CHARGES 

4.1 Ga,cnl 

4.1.I Conversation Minutes, reflecting usage sensitive charges resulting from use of 
Service, arc billed in incn:mcnLS of six (6) seconds with an initial period 
(minimum billing period) of six (6) seconds, unless otherwise specified. 
Following the initial s:criod, all charges arc rounded to the next higJic:;- six (6) 
second incn:mcnt for billing pwposcs, unless otherwise specified. 

,u .l Olhcr than 1hc charges indicaled for each Service, lhcrc are no installation or other 
nonrccuning charges or monlhly recurring charges for Sttvicc, excep1 for the 
installation charges and/or monthly recurring charges associated with the use of 
dedicated Access ~ ordered by Carrier on behalf of Customer or its End 
Usas. 

4.l.1 NatioewickOf'i&matioa Swildied ~rvlcc 

Usage Sensitive Charges {Ra!c Per Minute): S0.3 152 

Non--Usagc Sensitive Clwgcs: NIA 

4.2..2 Natio1nrick Ori&ia•doa Decl.lcaUd ~mce 

Usage Sensitive Charges (Rate Per Minute): S0.2534 

Non-Usage Scmitivc Charges: NIA 

ISSUED: {dauj 

ISSUED BY: Mickey S. Moon. Dircc:tor f Regulatory Affairs 
One Williams Center, RCJ..l 
Tum. Oldahoma 74172 
(918) ~n-sn1 

EFFECTIVE: {date/ 

~· !'.-. - # .... ~: ·.,· !·' .' ~ ·.:'.'.,. ,' -·. --·~·· .~ . . ' .... ' .. · ·_. . ' .. ' 
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SECTION 4 - RA TES AND CHA~ GES (CONT'D) 

4.2 \Vbolcsale Service lutes (coot'd) 

4.2.3 LATA TcrmlnatJon Service 

Usage Sensitive Charges (Rate Per Minu•~) 

LATA 640: S0.2S34 

Non-Usage Sensitive Charges: NIA 

ISSUID: /"-, 

ISSUED BY: Miw.y S. ...._ DDlil" a:ai•.-oB~;;,aZmo+ry) A.ffaiis 
()Me Wa&-C ltO..f 
T*' or z urn 
C,11) S7J..l771 

EfFECT1VE: {dau} 
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SECTION• - RATI:S AND CHARGES (CONT'D) 

'4.2 Wholesale Suvkc Rates (coot'd) 

4.2.• LAT A/U.C Tcrmlllation Service 

Usa1,c Sensitive Charges (Rale Per Minute): 

1
640 

TcrmlllatillgLATA I BOC Tennlnatiag LEC 

other 

Non-Usage Sensitive Charges· NIA 

ISSUED: {date} 

- ...,UED BY: Mickey$ . Mooo, DircctorofRegulatory Affairs 
One Williams Center, RC3-1 
Tulsa, Oklahoma 741n 
(918) S73-Snt 

I S0.2534 

RATE 

S0.2534 

EFFECTIVE: (date} 
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SECTION 4 - RA TES AND CHARGES {CQN"T D) 

4.2 Wbolesalt Sffvlct lutes (cont'd) 

4.2.5 Switched Toll Frtt Strvicc 

Usage Sensitive Charges (Rate Per Minute): S0.3208 

Non-Usage Sensitive Charges: NIA 

4.2.6 Dedicated Toll Free Service 

Usage Sensilivc Charges (RBte Per Minute): S0.2596 

Non-Usage Sensitive Charges: NIA 

ISSUED: {date) 

ISSUED BY: Mickey S. Moon. Direct« ofRegul:11ory Affairs 
One WillillmS Ccnlcr, RC3-1 
Tulsa, Oklahoma 74172 
(918) 573-8771 

EFFECTIVE: (tkne) 
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SECTION 4- RATES AND CHARGES (CONT'D) 

4.2 Wbolesal~ Suvlce Rates (cont'd) 

4.2.7 Call lag Card Service 

Conversation Minutes for Calling Card Service an: billed in increments of su (6) 
seconds with an initia.l period (minimum billing period) of eighteen (18) seconds. 

Usage Sensitive Charges (Rate Per Minute): S0.3152 

Non-Usage Sensitive Charges: SO. 75 

4.2.8 Pr~pa_ld CaJliD1 Card Service 

Conversation Minutes for Prepaid Calling Card Service arc billed in increments of 
six (6) seconds with an initio.J period (minimum billing period) of eighteen (lg) 
seconds. 

Usage Sensitive Charges (Rate Per Minute): S0.3152 

Non-Usage Sensitive Charges: S0.75 

lSl>UED: {da1~} 

ISSUED BY: Mickey S. Moon, Director of Regulatory Affairs 
One Williams Center, RC3-1 
Tuba, Oklahoma 74172 
(918) 573-877 I 

EFFECTIVE: {date} 
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WILUAMS COMMUNICATIONS., INC. South Dakota lntras1atc Tariff No. I 
Original Pigc 49 

SECTION 4 - RA TES AND CHARGrs (CONT'D) 

4.l Wholesale Servi« Rau, (CODl'd) 

4.2..9 Openlor Servltt 

Convcnation Minutes for OpcnilOr Service arc billed in increments of six (6) 
seconds with an initial period (minimum billing period) of eighteen (18) sec11nds. 

Usage Sensitive: Owgc:s (Rate Per Minute): S0.31 S2 

Non-Usage Sensitive Charges: 

Charge: per call: 

Pwform Charge: S0.7S 
Non-Complete Call Cllarge: S0.10 
Pcnon-t~: S2.00 
Station-to-station: S 1.00 

Convc:tsalion Minutes for Directory Assistance Call Compktion Service an: billed 
in inaancnts of six (6) secoods with 211 initial period (nunimum billing period) of 
eighteen (18) seconds. 

Usage Smsitive Owgc:s (Rlllc: Per Minute) for call CXJmplction: sn.31 S2 

Non-Usage Sensitive Ow-ges: 

Charge per call: 

ISSUFl): {date) 

SO.SO without call completion 
S 1.00 with call completion 

L "'.JED BY: MickeyS. Moon, DitcetorofRcgula!c,y Affairs 
One Williams Center, RO-I 
Tulsa, OklahOlllll 741n 
(918) S73-8771 

EFFECTIVE: {date) 
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WILLw ·s COMMUNIC, TIONS, [NC. South Dakota lntrastlllc Tariff No. I 
Original Page SO 

SECTION 4 - RA TES AND CHARGES (CONT'D) 

~ End User Camal C.lllag Servi~ Rates 

Conversation Minutes for Casual Calling Service ore billed in increments of six (6) 
seconds with an initial period (minimum billing period) of eighteen ( 18) seconds. 

Usage Sensitive Charges (Rate Per Minute): S0.30 

£SSUED: {date} 

£SSUED BY: Mickey S. Moon. Director of Regulatory Affairs 
One Williams Center, RC3-1 
Tulsa, Oldahoma 74172 
(918) 573-8771 

EFFECTIVE: {datt!) 

- • • ' -, llf? • ~'I...~: ~ . 1,• . . . . . . ' ,. I'\ ~ . 
,-'' • ~· ' ' ii6; I ' • • ~ I ' ' ' ' • - ' ' 
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WILLIAMS COMMUNICATIONS, INC. South Dakota Intra.state Tariff No. I 
Originlll Pa.:• SI 

SECTION 5- C01',TRACTS AND PROMOTIONS 

5.1 CoDtncu 

At the option of the Company, Service may be offered on an ICB basis 10 meet the 
spcciali2cd requirements of Customers. The tenns of each such ICB arn.ngcmcnl shall be 
mutually JI.greed upon between the Customer and Company and r:uy include discounts off 
of the rates contained herein. waiver of rtturring or nonre.. .ming charges. charges for 
spedally designed and consll'UCted savi~ . conu1incd in this Tariff. or other 
customiud features. The tcnns of such an ICB arrangc:ffl(nt may be based partially or 
complc:tely on a Tenn or volume commitment, type of originating or terminating access. 
mixture of services or other distinguis.iing features. Such ICB ana.'lgcmcnts will be 
available to all similarly situated Customers for a fo:cd period of time following the 
initial offering to the first !CB CUstomcr as specified in each ICP cont:r.lC:t, subject ,, in 
the Company's sole discretion, the Availability of fodlities. 

5.2 Pro motloos 

S.2.1 From time to time, Company may, ll.t its option. promote subscription or stimulate 
Service usage by offering lo waive or reduce some or all of the nonrecurring or 
recurring charges for tue Customer (if eligible) for a limited duration. Such 
promotions shall be nude available 10 all •imilarly sitwucd Customen in the 
wgct 1mrltc:t area and will comply with all applicable Commission regulations. 
In no case, shall the resulting rates and charges cxc«d the rates and charges listed 
in this tariff for the Slime services. 

5.2.2 From time to time, subject to Commission rules, Company may demonstrate 
Service for potential Customcr:s by providing &cc use of its Services on a limited 
basis for a period of time, not to acccd one (I) month. Danonstr.uion of Service 
and the type. dum.ion or quantity of Service provided shall be at the Compiny's 
discmion. 

5.2.3 Promot,onal and other credits ofTcrcd by Company 11 m.uketing its Services 
canno< be assigned. Such CT'cdits must be used by the Customer to whom they 
were offered or the CUstomer who camcd them •mder the provisions of the ofTer. 

ISSUED: /daie) 

ISSUED BY: M,~ .. ey S. Moon, Dircc1or of Regulatory Affmirs 
One Willia.ms Center, RCJ-1 
Tulsa. Oklahoma 74172 
(918) 573-8771 

EFFECTfVE: (elate) 
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WILLIAMS COMMUNICATIONS, INC. South Dakota Intrastate Tariff No. 2 
Original Tille Page 

REGUL&. TIONS AND SCHEDULE OF CHARGES 

APPUCABLE TO INl'RAST ATE INTER.EXCHANGE NON-SWITCHED SERVICES 

FURNISHED BY 

WILLIAMS COMMUNICATIONS, INC. 

This tariff contains the rates, tams md cooditioos applicable to intraslate 
int.c:n:xdiange notHWitcbed services offm:d by Williams Communications, Inc. 
ofTul.sa, Okbhoma within the Slate of South Dakota. 1b services descn11ed in 
this tariff an: offacd throughout South Dakota. The provisions of Ibis tariff apply 
to all Williams Communications intrasUte imerex.ctwlge services dcscn11ed in 
this tarilt 

The scrvic:es descnoed in this tariff may be provided by any means of wire, 
ICn'eSt1ial comml.lllicalions systmis, saleltite, microwave, aod other lrlllS!Dission 
systems, or any combination them>£ 

ISSUED: [date) 

ISSUED BY: Mickey S. Moon, Director of Regulatory Affairs 
One Williams Cc:1:1=, RCJ-M 
Tulsa., Oldaboma 74172 
(918) S73-8771 

E.FFECTIVE: (dale] 

< • • C ,', 'f O. ;;. • + • • ' •; ) .' , :...' • 

. .. ' - - . . 
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WILLIAMS COMMUNICATIONS, INC. Solllh Dakota Intra.state Tari IT No. 2 
Original Page I 

CRECK SHEET 

The Tide Page and pnges lisu:d below arc inclusive and effective u of the dale shown. Origjnal 
and re.Did pages as named below contain aU changes from the origjnal tnriffthat U'C in effect on 
ttx cbte shown OIi each page. 

Paco • ~ ,.,., " RnislOD 
Tidchg,o Oripal . 28 c.~ · 
I Orip,al . 29 Qriaim.J • 
2 Orig:imJ . 30 Orip,aJ . 

3 Orip-.aJ . 31 Oripial . 

• OripaJ • 32 OripleJ . 

s Oriaiml . 33 Orip,.a_l • 
6 Orig:imJ . 34 Orici,'>ll . 
7 OripsaJ . 3S OrigimJ . 
a Orip,al. 36 Orizial • 
9 Orip,11 • 37 Origiml . 
10 Orip,al . 31 Oripal . 
II OripaJ . 39 Original . 
12 Orip,al . 40 Original. 

13 Oris!ml . •• Orip,al . 

14 Orip,al . 42 Orip,aJ . 

IS Orip,11 • 43 Ongim.l • 

16 Onc-J · .. OripnaJ . 
17 Orip,al. 45 Orip,al. 
18 Origu,al. 46 Oripal " 
19 OricJmJ. 47 OripnaJ . 

20 Oriplal. 41 Oripal . 
21 Oripal • 49 Orip,aJ . 
22 Oriplial • so Orip,aJ . 

23 Orip,al . SI Oripal • 
24 Otip,al . S2 Orip,al • 
25 Origim1 . S3 Orip,aJ . 
26 Orip,al . S4 OrigimJ . 

27 o..-i· 5S Origlml . 

• These t.srifT pages are included in this filing. 

ISSUED: [cblcJ 

ISSUED BY: Mickey S. Moon. DirccU>r of Regulatory Affaiis 
One W-.U.imis ~ . RO.M 
Tulsa, Oklahoma 74172 
(918) S73-8771 

EFFECTIVE: [date] 
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----------------
WD..UAMS COMMUNICATIONS, INC. Sout!i Dakota lnlr3St11c Tariff No. 2 

Original Page 2 

TABLE OF CONTENTS 

Cbcd: Sheet .......... ····-········-········-·························· .............................. ............ 1 

Table ofContcnts ........... ...................................................................... ................... .2 

Taiff Formal ............................................................................................................ 3 

Concwrin& Puticipating and COMccting Carri en ................................... .............. 4 

Symbo,lsY--··-·-·····-·-·······-················-..................... - ............................. - .. 4 

Applicarion of Tai ff···--··--·--·······-·-···-··--·····-· ·····-··-···············-·-···-··.S 

Section I • Terms and Abbreviation ···-····-·-······-···············-······-······--.. , ......... 6 

Section 2 - Rules and Regulations ................ --······-······-····-· ........................... 13 

Section 3 -Appl.icasion of Technical Slalldan!s. .................... _ ........................... ..37 

Sectioo 4 - Service Descriptions and Rates ...... .. ..................................... - ..•.•••• .4 I 

Section S - Coolncls and Promocioos ........... - ....... - .......................................... ..5S 

"'SUED BY: Mimy S. !,fQoc, Direcb ofRcgullfO«y AffaiJ:I 
Oae Williams Cc::aler, RC3-M 
Tlllsa, ~laboma 74172 
(918)S73-ml 

EFFEC11VE: (date) 
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WILLIAMS COMMUNICATIONS, INC. South Dakota lntramte Tariff No. 2 
Original Page 3 

T AJUTF FORMAT 

A. ~ NlllllbffiDi: - Page numbers appear in the upper right comer of the page. Pages an: 
munbcred sequcntilllly. Howeve<, new pages ,a;asionally added to the tariff. When a 
new page is added belween pages already in effect. a lecimal is added. 

B. Pace Rn1slo11 Numben - Revision numbers also appe.ir in the upper right comer of 
each page. These numbers an: used to dctennine the most turrent page vcnion on file 
with the Commission. For example, the 4th revised Page 14 cancels the 3rd reviscc. >age 
14. Because of the various suspension periods and dcfcnuls the Commission follows in 
its wilT approval prucess. the most current page number on file with the Commission is 
oot always the tariff page in effect Consult the c.hccl: sheet for the page c:um:ntly in 
effect. 

C. Pan&n¢I NalllberiJI& Seqaea« - Then: arc nine levels of paragraph coding. Each 
level of coding is ~au to its next higher level: 

D. 

2 
2.1 
2.1.l 
2..1.1.A 

2.1.1.A. l 
2.1.1.A. 1.(a) 
2.1.1.A.1.(a)J 
2.1.1.A. l.(a).L(i) 
2.1.1.A. I.( a).L( i ).( I ) 

Qed: SMds - When a tariff filing is made with the Commission an updated checlc 
sbocl accompanies the filing. The check sheet Ii.SU the pages contained in the tariff. with 
a cross rcfcn:nc:e to the cum:nt revision number. Wh 1 new pages an: added, the check 
abcet is changed to rcOcct the revision. All l'C\-is.ons made in a given filing arc 
&:signaled by an astcrislt (•). There shall be no other symbols used on this page if these 
arc the only changes made to it. The tariff user should refer to the latest check sheet to 
find out if a particular page is the most cum:nt on file with the Commission. 

ISSUED: (date] EFFECTIVE: [elate) 

ISSUED BY: Miclcey S. Moon. Director of Regulatory Affairs 
One Willwns Center, RC3-M 
Tulsa,Oklahoma 741n 
(918) S7J..8771 
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WILLIAMS COMMUNICATIONS. INC. Soulh Dllkota lntrutate Tariff No. 2 
Original Page 4 

CONCURRING CARJU£RS 
NollC 

CONNECTING CARRIERS 
Nooe 

OTHER PARTIOPATING CARJUE.RS 
~ 

EXPLANATION OF SYMBOLS 

OPngr:s IO this tariff lhall be idenri6ed on the miscd pagc(s) through the use of symbols. The 
i>llowing cc 1he only symbols UICd for the pwpos<:S indicated below: 

(C) To signify changed rqu1atioo. 

(D) Tosipfydi1e: ,i1100:lo11:oc~ 

(1) To signify an iDcrcasc. 

(M) To signify matter reloca1cd wilhotlt change. 

(N) To signify oc:w rate oc regulation. 

(R) To signify n:ductioo. 

(S) To signi.fy reissued matter. 

(Z) To signify a mrrcction. 

I!:""' u'EI>- (date) 

ISSUEL BY: Mict.ey S. Moon, DiRctor of Regulalory Af&ira 
One Willilms Cemc:r, RO-M 
Tulsa, Olclabarna 74172 
(918) S7)..g771 

EFFEC1'1V£: [tbte) 
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WILUU1.S COMMUNICATIONS, INC. Sooth Da' ..i ln1111SUte Tariff No. 2 
Original Page s 

APPLICATION OFTAIUFF 

This Tariff includes the rates, tams and conditiocu of service applicable to the furnishing oflhc 
wi1hin described intrastate inlcrachzngc services by Williams Communications, Inc., within the 
St,1e of Sooth Dakota. This Tariff applies only to Saviccs subject to rcgul&tion by the South 
r ma Public Utility Commwion. This Tariff docs not apply to the within described Services 
which arc provided by Willimis Communications, Inc.: 

(a) IO other communications carrien pursuant to any conttactual arrangements; 

(b) pursuant t0 other Williams ComrmmicaJions, Inc. tariffs unless specifically staled 
tbcn:in; 

(c) to affiliates of the Company; 1111d 

(d) oo an intcnl3te or intemational basis. 

ISSUED [date) 

ISSUED BY: Mickey S. Moon, Director of Rcg1..~cxy Affairs 
One Williams Ccnlc:r, RC3-M 
TUisa, Oklahoma 74172 
(918) S'J3..8771 

EFFECTIVE: [date) 
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WILLIAMS COMMUNlCA TIONS, I.NC. South Dakota lntnstatcTarifTNo. 2 
Original Page 6 

SECTION I -TERMS AND ABBREVIATIONS 

AJteraattve Access - A fOffll of Local Acc;ess c:xc.:pt that the provider of the Sctvicc is m entity. 
other than the Local Exchange Carria, authorized or pc:nnincd to provide such Service. 

Acuptuce/Acccpted - The coocum:ncc by Cllstomcr and Company lhal., following 
fmtaJl•tion, , Scmce is fulJy operational and ready for o,srorncr U$C. In Ill)' cvc:m. oocc 
Olstomer commcnccs using the Savicc, Ac:ccptance shall be deemed to hl\'C occ:um:d. 

Aa:as SttYla R.eqaest (ASR) - An ordcs- pl,ccd wilh a Loc:;aJ Access Provida b Local 
A,:;t::as. 

AnJos - A mode of tnnsmission in which infonnatioa is ll'MSmittcd by conYa1ing it lO a 
C001inuously varublc elcc:tric:a.l signal. 

Alldl1ary Oaarces -~ for supplcmcnwy Scrvic:cs IS set forth in this Tlriff'which may 
camist ofbolh uonrccurring and monthly n:curring ~ 

All6olbed Oser - A penon, firm. CX>lpo,ation or other entity (mcluding Cllstomcr) 1h11 I) is 
81111M a.ed by the Customer to be cocmcctcd to and ulilizc the Company's scrvic:c:s UDder the 
ICmlS 111d rcgulatioas of this tuifT or 2) either is autbori.ud by the Cu.stoma 10 eo;e as C1111omer 
iD imaas of ordering. drmgillg or c:ma:ling Service or is placed in a positioo by the Cusloma, 
ci1bcr :luougll acl'S or omissions, to act as Customa in such matters. Such actions by an 
Audioca.ed User sb&II be binding on O!Slorncr and shall subject C\1$1omcs- to any associated 
dlaigea. 

A• Dsble'AnilabWty - Condition in whk:h Ca:npany his oo iis nerwodt CU'Cllits between 
spaci6c POPs (as may be roqucS1Cd by Customa) and such Cin:uiis aR 001 aln:ady committed to 
odxr parties or o<bcr CuslomcB and aR accc:ssiblc for Service to CnstOIDCT, as determined by thc 
CMH\llHF;1. in its aoJc dilcrction. 

ISSUED: (date) 

ISSUED BY: Mmy S. Moon. DircclOr of RqulalOry Affairs 
Or.IC Williams Caller, RO-M 
Tulsa, Oklahcu s 74172 
(918) S73-m l 

EFFECTIVE: (date) 
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WILUAMS COMMUNICATIONS, fNC. South Dalcota ln!r.lSta.le Tariff No. 2 
Origin.a.I Page 7 

SECTION J - TERMS AND ABBREVIATIONS, (C01'T'D.) 

Bm Datr/Bllliag Datt - The date on which billing inform:uion is comr,i'~'C! and sent to the 
Customer. 

Clwand(1) or Clrcuit(1) - A dedicated communications path bctwc.en two or more points. 

Commimo11 - The South Dakota Public Utility Commission. 

Company or Carrier - Williams Communications, Inc. unless otheiwise clearly indicated by the 
COlltClCI. 

C~ect - Electrical connection within a POP of two Circuits in order to complete 
connectivity between such Circuits. 

Cutomer - The pcnon, firm, corporation, government.al unit or other entity (including the 
SUCCC$SOl'S and assigns of such entities and their Authorized Users) which amioges for the 
Company to provide, disconnnue or r=ge telecommunications services on bcbalf of itself or 
otbas; ~ the Company's telecommunications services; and is respoMible for payment of 
dwges. all under the provisions and terms of this tariff. 

C1IStomer Premlse/Cartomer's Pnmist - Locations designated by a Customer or Authorized 
U,er- (rcgardJCSi as to whether the designated premises arc controlled or operated by such 
Customer) when: Service is origin.ntcd/tc:rminated for Customer's own needs or for the use of 
third parties. 

Ded.icattd Scn1ct - Point-to-point intcn:xchange Cbannel(s) or Circuit(s) provided to a 
Customa be(wccn POPs by the Company and available for use twenty-four ho ll'S a day, seven 
days a week. 

Df&ltal - A mode of trmsmission in which information is coded ii binary form for transmission 
on a oetwoclc. 

l'SS{JED: [ dale J 

ISSUED BY: Mickey S. Moon, Director of Regulatory Affairs 
OBc Williams Ccnta, RCJ..M 
Tulsa, Oklahoma 74172 
(918) S73-3nl 

EFFECTIVE: [ ....ic J 



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

WILLIAMS COMMUNICATIONS, INC. South Dakota Intruta1e Tariff No. 2 
Origmal Page 8 

SECTION I • T ERMS AND ABBREVIATIONS, (CONTD.) 

Dhaalty - Custmvr-dcsiglWCd routing agreed to by an authorucd representative of Company 
wbicb incfiatcs a Custom« designated departure from a Company Primary Roule. The provision 
ofDivasirywilh rcspea 10 Cin:uits may entail Cin:uits routed <'ll pbysically sq,arate facilities OD 

a geog,.piic oc systems basis (IO the alal1 possible.. i.e.. I 00% roulc Diversity on a POP-to-POP 
oc O,sr,....,. ~ Pmnisc b3sis is DOI guanmtccd) between the mue city pair 
what: the facilities required IO provide the n:levm1 Circ:aits an: determined by Company IO be 
Available. Diversity ammgcmans shall be ICB. 

DS-0 - Digital Signal Level O Service. a 64 Kbps signal. 

DS-1 - Digit&! Signal Lcvd 1 Sc:vicc. a 1.544 Mbps signal. 

DS-3- Digital Signal Lcvd 3 Scrvic:c., a 44.736 Mbps signal. 

DS-0 wldl A.aaJioc Acorsa · Service with Ana.log Local Aca:ss facilities pmdes for the 
b MI a e Ii s •ion of analog voice and/or data wilhin the 300 bc:rtz to 3000 hertz frcqumcy range. 

DS-0 wi6 Dicbl Acasl • Scrvi,cc with Digital Loc:a1 Acass f:acili1ics p, CMdcs for tbc 
tmnmis:sion of Digital data al speeds of2.4. 4.8. 9.6. 19.2. S6 or 64 Kbps. 

LSSlJED. date] 

LSSlJED 8 : Micb:y S. Moan.. Dirccar of ~cpi*lry Affain 
One Wil1iaM Cc:nu:r. RO-M 
Talsa..C*laboma 741n 
(91S)Sn-&771 

EFFECt1VE: I dire] 
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WD..UUIS •:OMMUNICATIONS, INC South Dakota Inlnt:statc Tariff No. 2 
Original Page 9 

SECTION I • TERMS AND ABBREVIA llON~ (CONT'D.) 

1'•1 re c Sa ,let Ortla- - A Semc:e Order that is proc· ssed II lhe request of lhc Customer in a 
time period slater tbail the Company standard Service inlc:rval. 

FCC - Fo:k:nl Co n ii mw, iatiom Comm i nic • L 

f\ w d el IJS.I - A Semc:e l*O•idcd m lllllltiplcs of 2 to 24 DS-0 hmnds md COOIICCted to a 
0 • IN• Prcnme via OS-I level low Access f.acititi~. 

• S,...._. C- Ba1is (ICB) - Dacrminatioos involving sin•&tioos wbcR 00t1standcd 
a. c • 1 • + ll'C n,quirm IO satisfy rpcriali:rcd needs. The mnzrc of such ScrVl.z requircmcnls 
mab:a it dillic:alt or i114111 ssil>le IO CSblblish gcsiual Tariff provisions foe such circumstanc:c:s 
WIim it becames poaiblc: IO ~ specific terms and conditions for such offerings. they 
llhaII be offered purlUIIII to such ICrmS and cooditioos wbc:n Sd fot1h in writing and subsaibcd to 
by_. .Jri:rcd •ep ..... ,srms ofCusloma-aod Cocnpany. 

IS&JED: [date) 

ISSUED BY: Mickey S. Moaa, DiRdor of Rqu1alory A.f&in 
One Williams Cam, RO-M 
Tulsa, Otlaboml 74172 
(918) S73-8771 

.EFFECTIVE: [ ~"te J 



WILLIAMS COMMU!'f1CATIONS.1NC. Soul.b Dakota fntrlSlaie Tariff No. 2 
Original Page 10 

SECTION l • TERMS AND ABBREVIATIONS, (CONT'D.) 

lutaJlaUoa - Esublishmcnt of Service. 

.flalen:ullaqe Senice - Service provided to a ~ over a Ommel OI' Cuwit between a 
0-111,w,y dcsiguatcd POP in ooc ctchangc and a Company designated POP in mother exchange. 

bda1wp&a - A ccodition whereby the Service Of a portion tbcm)f is iDopc:rativc (as defined in 
Sectiao 3.1.3.B), bcgiming at the time of notice by the Cllstomer to Company tbal such Service 
is iuop.. .m-e 11111 coding 11 the time of .cstontion (sec Section 2.13.3). 

Dpa- Ki"lobits per scoond. 

L\TA (Leaf Aceas Trusport Ami) • A gcograpbicaJ an:a esbblisbcd for the provision and 
whnini•hllioo of communicatioos Semcc, as provided f« in the Modificalion of f"mal 
JadgiliiM>II (MfJ}, the consent decree between GTE Corporation and 1hr: Depailwet.t of Justice. 
111d my filrthCf modifications thereto. 

Leal Ao:ess • The portion of the Service bctwt:cn a Customer Pranise aad a Cooipmy 
dcsipied POP. 

Local Aceea l'torida • An entity providing Local Access. 

Local ~ Carria- (LEC) • The local tclqibooe utility that provides exchange telephone 
ICmCCS. 

Mehlss rd Ullited Stam • The Corty-eigbl ( 48) 1bt.cs within the C('IIWQfflla} United Slates of 
Amaiea IDd lb,; Distrid of Columbia. 

NI A • Noc applicable. 

ISSUED l:Y: Micky S. Moori. Diredlor ofRcgubcnry Afwn 
Olli: WillilmsCam, RC3-M 
Tlllsa, (MJbmg 74172 
(9Jl)m.m1 

EFFECTIVE: [date} 
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W1LUAMS COM:MUNlCATIONS, INC South Dakota lntrasWe Tariff No. 2 
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S£cn0 N I - TERMS AND ABBREVIATIONS, (CONT'D.) 

OCJ -Opcx:&J Circuit Level 3 Service, a I 55520 Mbps signal 

OCll- Op6ca1 Circuit Level 12 Service, a 622.080 Mbps ~;i- ••. 

OIi-Nd . A Circuit traversing the Willimns Netwotk. both end points of which originate or 
tcrnrinate 111 Williams designated POP. 

Off.Net • A cin:ui I tJw i1 nol On-Net. 

,_,_, Mrtlaod - The manner in which the Customer ~ authorized by the Company 10 pay 
chlrges for Service. 

Pomt..Polat - Service provicbl bctwccn two POPt.lCustomer Premises.. 

N>P (Nat ol Praeatc) - A Company deslgnau,d localion where a facility is maintained for the 
JICliyC*! Ofproviding ac:cess the Company's Service where Available. 

P, 7 , y R.oate - The route, which in the absence of a Diversity arrangement, would be solely 
~ I mined md tHed by Company in the provision of Service. 

lleqllaffll Scnb D1t~ - The date requested by the Customer for COIIIIDQ)C:CUM 14 of Service 
and agn:cd IO by Company. 

Rcstof'O'Ra1orecl - To make Service opc:rlli vc following m lntcmipcioo by repair, 
mmigpmCllt, re-routing. sub$tinnion of compoocnl pets, or otherwise. as dctrrrnined by tbc 
Company or carrier(s) involved. 

ScrTitt - Williams Private line Service. including my requested Of required Ancillary or 
lllpl)lcmenllly services. as descn"bed in this Tariff as modified m-n time to IJlTlc .. 

Senict Commitmatt Ptriod - The period selected by the Customer, agreed to by Company and 
stated oo the l'W:''1:Dl Service Orda-, during which Company will provide and Customer will 
KC,cpl and :,ay for the Service dC9cn"bed tber>:in. 

ISSUED: (dale] 

ISSUED BY: Mickey S. Moon, Director of RegulatOI)' AffAin 
Ooc Williams Center, RCJ-M 
Tulsa, Oklahoma 74172 
(918) 573-8771 

EFFECTIVE: (dlle] 
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WILLIAMS COMMUNICATIONS, INC South Dakota lntruUte Tariff No. 2 
Original Page 12 

SECTION I - TERMS AND ABBREVIATIONS, (CONT'D.) 

Sa dee Orda- - Standard Company order form(s). in effect from lime to time., or Customets 
'1nm aooep4ed in writing by m au1barizcd repn:s=l:ltivc or Coropany for~ which in total 
mdndrs pertin,:at billing. udmi~ and other descriptive informatioo which shall emblc: 
Company 10 pro , idc Savice. 

Sf Ill ,,_ ti-111111 Offeriap - Aulhoriud rrial offerings. ctiSQJWJl1, OI' modifications of 
Cc-14-,ls rcgum Ser/ice offerings, which may, &rm time IO time.. be offend by Company to 
O• 11, •s fir a paiticular Service. Such offcrinp may be limited to catain dales, times, and 
bllionl 

Start el Sa'Yice - The Req:icsud Savice Date OI' the daze or lime ~ fint bec,411H 
nailable &,r Ol<omtt use, whidleva- is bfer. 

Tldf - The Company's South Duota lllbllSla Taiff No. 1, and effective revmom ·tberao 
6lcxl by the Company with the Commission. 

WS...- ForpurpGKSofthis tarifl'the tam "I.Jmud SZatd' includes thcMainbod United 
S... of Anwric:I, Alasb. Hawm, Pal:lfo Rico, U.S. Vugin blanch, Guam, IDd the 
C IW-tallb of rbe Norfhem Mariana lsiwl:s (CNMJ). 

VA B C..6- C • - Geographic points which ddiDc lhe origimting IDd tea1ioating points or a 
pri¥lllt liDc in madirnumc:al t=ms so chat lbc airline mi)Qge of lbc privlre line may be 
+tzt I • f PriYllte line mikagr: may be used fir the pwpose or rating c:alls. 

TV - Used dllougbout this tariff to n:fa-to Williams Commumcations, Inc. 

W.-Ndww l - The 61,u opcic digital tdccommuaic:ati lrUlsmission S)'5tcm openw,d by 
Willians aricl wbicb is capable of providing Savice betwrm Williams desigmaud POPs. 

moEI>: [dale) 

ISSl,....OBY: MxhyS. Moon, DireiclorofRegulalory Aftiain 
Oat: Wiililms Caa:r, RCJ..M 
Tul:ra, '*hbc'Cna 74172 
(911) S73-8771 
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WILLIAMS COMMUNTCA TIONS, INC. South Dakota Intrastate Tari IT No. 2 
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SECTION 2- RULES AND REGULATIONS 

2.1 Limitations of Services 

2.1.l The Company undertakes to furnish intra.state Inten:xchange Service pursuant to 
the terms of this Tariff for the transmission of data, voice and/or video 
communications. Any member of the gcneml public (including any natunu person 
or legally organized entity such as a corporation. partncnhip. or governmem. .. 
body) is entitled to obtain Service under this Tariff. provided that Company 
n:scrves the right to deny Service:: (i) to any Customer that, in Company's 
n:asonable opinion, presents an undue risk of nonpayment and refuses to comply 
with the deposit requirements set fonh in Section 2.10. (ii) in circumstances in 
which Company has reason to believe that the use of the Service would violale the 
provisions of this Tariff or ...ny applicable law or if any applicable law restric:ts or 
prohibits pmvision of the Service. or (ui) if, in Company's sole opinion, 
insufficient bcilitics or equipment are Available 10 provide the Service. 

2.1.2 The provision of Service shall not crcale a partncrShip or joint venture bctwccn 
the Company and Customer nor result in joint service offerings to their respective 
customers. 

ISSUED: [dale) 

ISSUED BY: Mickey S. Moon.~ of Regulatory Affain 
Ooe Willi.ams Caller, RC3-M 
Tuba, Oklahoma 741 n 
(913) S73-8'nl 
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Willi.UIS COMMUNICATIONS, INC. South Oakou lntraSWc Tariff No. 2 
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SECTION 2- RULES AND REGULATIONS, (CONT'D.) 

1.2.1 The Services offered bcrcin may be used for any lawful pwposc. 1.ncJudicg 
rc:sidmti•I bosincu, govatunenaal, or otha' use. including joint IISC or resale by 
~- Notv. bstl!nding the joint use. sharing or resale of Service by 
Cusaoalcf and rcpnilcs.s of the Company's knowledge of same, the CUSlOfflCI" 
remains liable for all obliptioas Wider this Tariit Tbc Compmy $hall have DO 

liability to any person or entity other than the Customer and only as see forth in 
Section 2.6. The Customer shall not use noc pami1 others to use lhe Service in a 
manner tlm could intafen: wi1h Scrvic:c:s provided to Olbcn or 11111 COllld Imm 
~ facilities of the Company or- others. 

l.l.2 Nc:i!bcr the Scrvice fumishcd by the C,ompany nor tr111Srnimoos OJ 

communicalioos carried OVU' AICb Service shall be used for any unlawful or 
fnndvlent purposes. Nor lhlll Service be used fOJ any purpose for which any 
payment or other ~ is received by the CIJSlomc:r occpc wha> the 
azsiomcr is a commumcatioos cornmon carrier, a real: 011101,00 carrier or ai 

c:nbaoc-ed savicc provider who has subscribed to the Service. Ho,,i,:vcr, this 
provisioo docs DOl pRcludc an agi eemcn1 bdwCUI the CUSlomc:r 11111 All1horiz.ed 
Usen in a joint use arrangement 10 - 'Mire the COS! of tbc: Service IS Ion& IS thi, 
IITlllgCl]lCl1I generates DO pro61 for m)'OOC pmtic:ipating in a joint use 
am:ngcmcin. 

2.l.3 ~s Sclvi«:s ~ not adapccd to the 11SC of recording devices. and 
Cusaoo,crs wbo use such devices fO ~ transmissiom. OJ fOI' Cllhcr puzposcs. 
do so II lbeir own risk. Ncithc:r Customer nor any other cmity may rooord a 
COUYCnllion ~cq,t as permitted by awlicable i.w. 

ISSUED: {dmJ 

ISSUED BY: Mickey S. Moon. Dirccl.or of Regulatory Affairs 
Ooc Williams Ccnta, RC3- M 
Tulsa, Oklahom2 741 n 
(91eJ S7J..8771 

EFFECTIVE: [dat.c) 
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WILLIAMS COMMUNICATIONS, INC. South Dakota Intruta!e TarifTNo. 2 
Original Page 1 S 

SECTION 2 • RULES AND REGULATIONS, (CONT'D.) 

1.3 Resak of Comi,uy Suv'.ca 

l.3.1 In addition to the other provisions in thi.s Tariff, a C.istomcr reselling Servic:c sha.LI 
be responsible for all interaction a_'\d interface with its own sub5criben or 
customers. The rc:stlling or Service by a Customer or reselling of Service with 
cnhanccmcnts provided by Custollll:r shall not create 11 ~p or joint venture 
between Company :md Customer nor result in a joint service 01icring to any thin. 
parties by either Company or lhe Customer. 

2.A.1 All t.cilities provided under this Tariff an: directly or mdircctJy c:ontrollcd by 
Company and the Cust= may not trmsfer or assign the use of $CtVice or 
faciliti:s wilbout the express written COl\$Cllt of the Comyml)'. All reglllations and 
cooditions co, laincd in this Tariff shall apply to all such permitted assignees or 
transrcn:cs. as well :is all conditions of service. Such lrln.Sfer or assignment, 
when permitted, shall only apply wbcfe then: is no intcrruptioa of the use or 
kxalion of the Service or t.ci liti es. 

?A.2 The obligations sd fonh in this T arilT shall be binding upon IDd inure to lhe 
benefit of the patties bc,ao and tbciT ,wpc.aivc successors or amigns.. provided, 
however, that the Customer shall not assign or fnlllSfcr its rights or obligations 
without the prior written COl'UCllt of the Company. 

1.S.J Service fumisbcd by Williams may be c:onnc:cted with the $CtViocs or facilities of 
otha carriers, including local cxcbaoge service lllld/or facilities of a local 
C'lroll!F cmicr. Such fa'Vicc or facilities ae prov .dcd under lhe terms, rates and 
cooditioas of the other carrier and, at C'tmomer'a request. punuant to Section 
4.5.3. 

mum: [date] 

ISSUED BY: Miclcc:y S. Moon. Dim:tor of R.egillalory AfJ'aus 
One Williams Caller, RO-•i 
Tu.Isa, ~Jahoma 74172 
(918) 573-n71 

EfFECTIVE: [dale) 
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WILLIA.'1:S COMMUl'41CATIONS, INC. South Duot.a lntrastAle TanffNo. 2 
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SECTION 2- RULES AND REGULATIONS, (CONT'D.) 

2Ji Uablllty or tlH! Coicpuy 

2.6..1 Except as othawise specifically provided for in this Tari ff, the Company and/or 
its affiliates shall not be liable to Customer or any other pcnon. firm or entity for 

1y failure of pcrfo.mancc hereunder if such failW"C is due to any cause or causes 
be)ond the rcaso!l2.ble control of the C-0mpany. Such causes shall inclooc., 
without limiwioo. acts of God, lii-c, cxplosioo. ~ lism, sabou.ge. cable cut. 
suwm or odicr similar occumncc. any law, order, regu !Ilion. direction, ICtion « 
rcqucs1 of the United Stttes govc:mmcnt or of any other government or of any 
civil or mililal)' authority, nati003.I ancrgcocics. illSWTCCtions, riots, wars, 
coodmm•tion. strikes. lockouts or wcxt stoppages or odicr bbor difficulties. 
supplier f.aillll'CS, shotuges. b.-cacbes or delays, or preemption of existing Services 
to n:storc Service in compliance with Pan 64, Subpart D. Appendix A. of the 
FCC's Rules and Rcgulntions or other applicable bws, regulations, or orders. 

2.6.l The Company is not hAble for any act or ommion of my other company or 
companies fumiJhing a portioo of the Saviec or facilitic , equipment, or scrvia:s 
associa!cd with such Sesviec. 

2.6.J The CCll!lpGY and its affiliates shAD b..: indemnified and held harmless apjnst and 
from any court, adminisuativc or agency action, suit or similar procc(di11g brought 
apins1 Company and/or any affili.atc of the Company for. 

(1) claims arising 001 of or relalcd IO the contents transmincd via the Saviccs 
(•ilctbcr ova- the Company network or Local Accc:.s Circuits) including, 
bu! OD( limited co. claims. ae1u.ll or alleged, relating to any violllion of 
copyright law, c:xpon control laws_ faihue 10 procure necessary 
mlhoriz.ations. clc:aranQ:S or consents.. failw,: to rnce1 govcrnmcn1AI or 
oCha' tecbnical bro,1dc:a,t staodards, or claims that such tnmmiuion 
COlllaltS are bodous., slmdc:rous. an invasion of privacy, pomograpruc, or 
Olhc:rwi~ unauthorized or illegal; 

(b) pl1alJ infringement claims arising &om combining or connecting the 
Scnicc with equipment and systam oftbc ~ or Authorized Users; 

(c) all ocher claims arising out of any IC1 oc omi.uion of the Customer or 
A.tllhoriz.od Users in conncction with 1111y Service provided by the 
Company; 

ISSUED. [dale] EFFECTIVE: (cbte] 

ISSUED BY: Mickey$. Moon. Director of Regulatory Affairs 
Oiie Williams Center, RCJ-M 
Tu!Ja. Otlaboma 741 n 
(918) S73-877 I 
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WILLIAMS Cf>MMUNICA TIONS, INC. South Dakota lntra~tale Tariff No. 2 
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SECTION 2- RULES AND REGULATIONS, (CONT'D.) 

2.6 UabWty of die Com.puy. (Coat'd.) 

(d) defacement of. or damage to, the J)1'Clllisca of Customer and Authoriud 
Users n:sulting from the installlltion. and/or removal of facilities or the 
•ttxb1J1C1JI of instruments, equipment and associa1cd wiring on or from the 
Custor:ncts Premises. No •gents or cmploy=s of olhcr particiP3ting 
carriers shall be deemed to be 11gcnts or cmplo)"ICS of the Company ;and 

(e) cbitre lll'ising out of the use of Services or associucd equij>Clcnl in an 
wisafe m:..:mc:r (ruc.h ti use in Ill explosive atmosphere) or the negligent or 
willful 11ct of .ny person other Ihm the Company, its agents. or employees. 

1.6.4 The Customer is responsible for taking all necessary legal steps for 
intacoooa:tiug the Cimomer provided te:minal equipment with the Company 
facilities. including Local Access. The Cu..-iomer shall ensure lbal the signals 
emitted into the Company's network do not damlge Company equipment, injure 
pasonncl or degrade Service to other Customers. The Customcr is responsible 
foe secwing &11 liccmcs, permits, rigllts-of-w.y, and other a:nngcmcnts ncccs11ry 
ror such m1cn:o.111edion. 1n addition. the Customer shall comply wilh applicable 
Loc:al Access Provides', signal power limitatioos. 

l.'-5 The Compmy imy rely on Local A=s Providcn for the per(orm.mce of other 
ICfViccs m:b ns Local Access. Upon Customer ~ and exeaaion and 
delivery of appropri2lc authorizing doc:umc::Jts, the Company may act IS agait for 
Cu.s1omcr in obbining such other services such IS Local Access. Customer's 
lii.bility for clwr-s btteunder sba.il not be reduced by untimely installation or 
~ of Local Access or Customcr provided facilities and cquipmcnL 

2.6.6 The CIISlomer indemnifies and bolds the Company harmless from my and all loss, 
cwms, drmnds, suits, or other action, or any lilhility whatsoever, whcthl= 
demi, Wide, instituted or asserted by the Customer or by any other patty or 
pulOUS, for my pcnooal injury to, or death or. my pcnon or pcnons. DC! for ..ny 
1cm, dam• or dcstnx:tioo of any propcity, wbc!lx:r owned by the CustOOY.:r or 
otbcn, caused or cJa.imed to have been caused directly or indimctly by tJ..i 
inmllllioo or opcntioo of Service or cquipmcot and facilities of Company 
mocilted with the Service. 1.U'JICSS such installaooo, opcntioo.. liailun; to opcra1C. 
mliutrnww,:, coadilioo. location or use is the dirut n::sult of the Compuiy's 
mowing md willful mucooduct. 

f.SSUED: (~ ) 

ISSUED BY: Midzy S. Moon. Din:dor of Rc:gnJ11 -y Affms 
ODe Williams Ceder, RC3-M 
Jllha.OtWam 14rn 
(911) S73-ffl I 

EFFECTIVE: [ date] 
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SECTION 2 - RULES AND REGULATIONS. (CONT'D.) 

2.6 UabWty of tJie Cocpuy, (Coat'd.) 

2..6. 7 The Company $hall nol be liable to the Customer or any other person. firm or 
Clllity in f1!1Y respect whatsoever 15 a =It of misulces, accidc:GU, erron, 
omissioos, Interruptions, delays. or defects in Service (collectively "Defects• or 
"Defective Service"). Defects caused by or contributed to, directly or indi.rcctJy, 
by act or omi.uion of Customer (including Authorized Users) or Customct's 
customers, affi liates, agents. representatives, invitees, licensees, s,.1ccessors or 
assigns or which arise from or an: caused by the t:se of facilities or equipment of 
Customer or related parties !hall not result in the imposition of any liability 
whatsoever upon the Company, and Customer shall pay to the Company any 
reaso!llblc costs, e."fpcnses, damages, fees or penalties incurred by the Company 
a.s a result thereof, including. without limiwion. costs of Local Access Providers' 
laoo. and materials. In addition. all or a portion of the Service lll3Y be provided 
over facilities of third parties, aod the Company shall not be liable to Customer or 
any other person. f111t1 or eritity in any~ wbatsocver arising out of Defects 
amcd by such third parties. COMPANY SHALL NOT BE LIABLE FOR ANY 
D::;u:cr, INDIRECT, CONSEQUENTW., SPECIAL, ACTIJAL, PUNITIVE 
OR ANY OTHER DAMAGES, OR BUSINESS INTERRUPTION, OR FOR 
ANY LOST PROFITS OF ANY KIND OR NATURE WHATSOEVER. 
ARISING Olff OF ANY DEFECTIVE SERVICE OR ANY OTHER CAUSE. 
ANY WARRANTIES A.'lD REMEDIES EXPLICITLY SET FORTH IN THIS 
TARIFF ARE EXCLUSIVE ANO IN LIEU OF All OTHER WARRANTIES 
OR REMEDIES. WHETHER EXPRESSED, IMPLIED OR STATIITORY. 
INCLUDING WITHOUT LIMITATION IMPLIED WA.RRANTIES OF 
MERCHANTABIUTY A.ND FITNESS FOR A PARTICULAR PURPOSE. IN 
THE EVENT OF AN INTERRUl'TION rN SERVICE, ANY DEFECT IN THE 
SERVICE WHATSOEVER OR A FAILURE TO PERFORM UNDER nus 
TARIFF, NEITHER COMPANY NOR ANY THIRD PARTY PROVIDER OR 
OPERATOR OF FACIU1lES EMPLOYED IN THE PROVISION OF THE 
SERVICE SHALL BE LIABLE FOR ANY DIRECT, INDIRECT, 
CONSEQUENTIAL. SPECIAL, ACTIJAL, PUNITIVE OR ANY O"fHF.R 
DAMAGES, OR FOR ANY LOST PROFITS OF ANY KIND OR NATURE 
WHATSOEVER. 

ISSUED: (date] 

ISSUED BY: Mickey S. Moon, DiRIClor of Regulatory Affairs 
One Williams Center, RC3-M 
Tulsa., Ollihoma 741 n 
(918) S73-8nl 

EFFECTIVE: [date] 
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WILLIAMS COMMUNICATIONS, INC. South Dakota lntrasi.tc Tariff No. 2 
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SECTION 2 • RULES AND REGUL >NS, (CONT'D.) 

2.6 Uablllty or the Company, (Cont'd.) 

2.6.8 ln the even! parties olhet 1han Customer (e.g., Customer's cusiomc:n or 
Authorized Users) shall have use of the Service directly o, indirectly llirou .. 1 

Customer, Customer shall forever indemnify and hold Company and any 
lhird·party provider or operaior of facilities employed in provision of the Sen.ice 
b.zrmlcss from anrl agzillSl any and all claims, demands, swts, actions, IO$$C$, 
dam&ga. assessments or payments which may be ISSCT1.cd by said parties arising 
out of or relatir.g to any Defee.ts or any claims described in Section 2.6.3. 

2.6.9 In I.he event thal Company is required to perform a Circui t redesign due to 
inace-urate ir ronruaion provided by the CUS!Omc. or, Company incurs cost.. and 
expenses under circwnslJlnecs in which such costs and expenses are c:auscd to be 
illCWTCd by !he ~mer or reasonably incurred by Comp1111y for the benefit or 
the Customer, the Customer is responsible for the payment of any resulting costs 
incurred by Company. 

2.6.10 Customer agn:cs to defend the Compa,;iy apnst the claims as sC'I forth in this 
Sec1ioo 7.6 and to pay all reasonable litigation costs, atiomcys' recs, coun C05lS. 
settlement payments, and any dam:iges awarded or resulting from any such claims. 

2.6.11 The fai lure to give 001icc of default, to cnforcc or insist upon COl'"plilillCC with any 
of the tcnns or conditions herein, the waiver of any lctm or conditiom herein, or 
tbe granting of an extension or time for performance by the Company or the 
Customer shall not const11utc: the pcnmncnt wa. ·er of my tam or condition 
hcrein. Each of lbc provisions sha1J remain at all times in full force and effect 
until modified in writing. 

ISSUED: [dale) 

ISSUED B'i : Mickey S. Moon. Director of Regulatory Affairs 
One Williams Center, RCl-M 
Tula. Oklahoma 74172 
(918) s1J.sn1 

EFFECTIVE: [date] 
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WILLIAMS COMMUNICATIONS, rNC. Soulh Dakota Intrastate Tariff No. 2 
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SECTIO N 2 • RULES AND REGULATIONS, (CONT'O.) 

l. 7 AppllcaUon for Servi« 

2.7.1 The Customer is responsible for the plncement of Service Orrlcrs for the Service 
described bctcin as well as compl)ing with the: provisions of this Tariff. 
Customer may be rcquin:d to execute written Service Orders or other documents 
relating to the Service, but Customer shall be obligated under the tcnns of this 
Tariff even if such Service Orders or other documcnllltion have not been executed. 

2.7.2 The business records of Company shall be deemed determinative as to the 
conicnts of the Service Order(s). When Customer places I Service Order for 
Service, the Customer must provide the Company v.ilh the Cu.stoma's name and 
address for billing pll?p'JSCS and a contact name and phone ownbcr. Customer 
must also provide the Company wilh the contact name, telephone number, and 
addrcss at each of the premises where Service is to \,c insallcd. Each Service 
Order shall reference this Tariff. When the Service Order is accepted in wriling 
by Company, the relcv311t Service Order shall be d=ned to set forth the liiw 
opcmivc obligations between Company and the Customer n:garding the Services 
described therein to the extent tlut it specifics the type of Service, quantity of 
Circuits, originating and tcrminatin& cities. Requested Service Date:, Term and 
other information necessary for Company to provide the Service to Customer. 

1.7.3 Any other items and conditions that arc typed, p1inted or otherwise included in 
any Service Order shall be deemed to be solely for the convenience of the partics 
unless specifically noted a.s an Individual Case Basis (ICB) term or condition. No 
action by Company (includ,ng. without limitation, provision of Service to 
Customer pursuant to such Service Order) shall be construed as binding or 
cstopping Company with respect to such tam or condition, unless such Service 
Order containing said specific term or condition has been signed by an aulhoriud 
rcpre.cntativc of Company and Customer. Company shall have no obligation 
except those 11s set forth in this Tariff or contained in Service Orders, and all other 
rcprcscntations or agreements, ora.l or written, shall be of no effect. In the event 
any provisions set forth in Service Order.; conflict with the provisions set forth in 
this 'fll'iff, the provisions set forth in this Tariff shall prevail. 

1SSUED: [ <L1tc] 

ISSUED 13Y: Mickey S. Moon, Diretf.or o( Regulatory Affairs 
One Williams Center, RC3·M 
Tulsa. Oklahoma 74172 
(918) S73-8771 

EFFECTIVE: {date] 



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

WILLIAMS COMMUNICATIO NS, fNC. South Dakota Intrastate TarilTNo. 2 
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SECTION 2 - RULES AND REGULATIO N~. (CONT'D.) 

2JI Cancellation of Service by CUJtomer 

2.8. t Customer may cancel Ser.ice by providing written notice thm:of to Company 
thirty (30) days in advance of the elTective date of cancellation. 

2.8.2 ff a Service Order for Installation of Service is dt'lay'Cd for more than thirty (30) 
days beyond the Requested Service Dale, and such delay is nor requested or 
cawed by the Customer, the Customer may cancel the portion of Service affected 
thereby without incwring the caneell.ition charges described in Section 2.8.4. 

2.8..3 Aller Stan of Service, if Service is lnlenupled for a period of 30 days, then, in 
addition to the remedies ~t forth in Section 2.13, Customer, pumiant to Section 
2.8.1, may noti1y Company in writing of its conditional intent to cancel the 
directly affected Service. If such :llTec:tcd Service is not Restored within 30 days 
after rcceipt o f such notice, Customer may terminate the affected portion of tbc 
Service for such cause and without incuning the cancellation charges described in 
Section 2.8.4 at the expiration of the notice period. 

2.8.4 Customer shall be subject to the following cancellarion charges upon aincellation 
of Service for the com·.:nicnce of Customer, i.e., without cause, as opposed to 
Clltlcellarion of service for cause llS would be the = for Defective Service, 11,5 

described in Section 2.6.7. In such case, Customer is abo liable for (A) 
cancellation charges as specified in Section 4, (B) any charges expenses, fees, or 
penalties incurred by Company, its affiliates or other third party providers of 
Service due to car.cellatioo oi Loc:al Access; rutd (C) any other c:os1s, expenses, 01 

additional charges reaso!lably incurred by Company c behalf of CllSlomcr. 
2.8.4.A If Customer caneels Service before the Company bas incurred any 

costs for the Installation of such SeMce, Customer shall pay to 
Company a canecllation charge in an amount equal to any charges, 
expenses, fees, or penalties incurred by Company due to 
cancellation of Local Access and any other co,ts, expc:nscs, or 
additional charges reasonably inc:urrcd by Company prior to such 
c:anccJJation. 

2.8.4.B. 

JSSUED: [date) 

If Customer cancels Service after the Company bas incurred c:usts 
for Installation but prior to Start of SeMc:c, Customer shall P3Y to 
Cornp.111y a cance.llatioo charge in an amoll!lt eqalll to IIIJY 
Installation charges or Ancillllry charges noi yet paid. 

EFFECTIVE: [date] 

ISSUED BY· Miclccy S. Moon, Director of Regula!ory Affilirs 
One WiUi.ams Center, RC3-M 
Tulsa, Oklaho1DA 7 4172 
(918) 573-SnJ 
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SEcnON 2 - RULES AND REGULATIONS, (CONT'D.) 

2.8 Callcell•tloo of Suvkc by Customer, (Coot'd.) 

2.8.4 (Cont'd.) 

2.8..4.C. 

Z.8.-4.D. 

lf Customer ca,,ccls Service after !he Start of Service, unless 
otherwise specified in !his Tariff, Customer shall pay 10 Company 
a ~ tcllation charge in an amount equal 10 (i) !he prorntal 
monthly Base lute charge for such canceled Service as set forth in 
Section 4 times lhc number of montlu in !he relevant Term. less 
the charges for such Service actually provided to Customer through 
lhc elTcctive date of cancellation (but in oo event less than zero), 
and (ii) any lns'.allalion charges or Ancillaty Charges not yet paid. 

As. Company's dam&l!C$ in !he event of a cancellation arc difficult 
or impossible to asurtain, the foregoing provisions providing for a 
cancellation charge arc intended 10 establish liquidalffl damages in 
!he event of :i cancellation of a Service 311d do not represent a 
penalty of any kind. 

2.8.5 Notwithstanding the foregoing, and upon thiny (30) days' prior \\rincn notice. 
either Customer or Company shall have !he right. without cancellation charge or 
other lwiility to the olher, to caned !he affected ponion of the Service, if 
Company is prohibited by governmental authority from furnishing said portion, or 
if any m.alerw rate ot term contained herein and relevant to !he afTc:C1ed Service is 
sub5tantially clwlgod by order of the highest coun of competent jurisdie1ion to 
which the matter is appealed. the FCC, or other local, state or fedcnl government 
authority. 

ISSUED: [ datcj 

ISSUED BY: Miclcey S. Moon, Diroctor <if Regulatory Affairs 
One Williams Center, RC3-M 
Tulq, Oklahoma 74172 
(918) S73-877l 

EFFECTIVE: [date) 
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SECTION 2- RULES AND REGULATI ' ..,, {CONT'D.) 

2.9 Cancdhtlon for Cause by Company 

2.9.1 For nonpayment by Customer of any Wldisputed sum owing lo the Company, or 
for violation by Customer of any of the provisions governing :he furnishing of 
Service under this Tariff, the Company may, after seven (7) days written 
notification to Customer of such nonpayment or violation and forthcoming 
termination therefor, without incurring any liability, immediately discontinue the 
furnishing of such Service. Cust.omer shall be deemed 10 have canceled Service 
as of the dale of such disconnection and shall be Iiabl.: for o:ny c=!lation 
cluirEes Se1 forth in this Tariff. 

2.9.2 Without incumng any liability, the Company may disamtinuc the furnishing of 
Service to Customer immediately and without notice if the Company deems that 
such action is necessary to prevent or to protect against fraud or to otherwise 
protect its personnel, agents, facilities or Services or under any of the following 
circumstances: 

(11) if Customer fails to m.ikc proper appli;iui.on for Service; 

(b) if Customer refuses t.o furnish or provides false information to the 
Company regarding the Customers identity, address, credit-worthiness, 
past or cUIT'Cllt use of Service, or its planned use of Service; 

(c) if Customer gives Company reasonable cause to believe that Customer 
will not comply with a request of the Comp ny for r=nable socurity for 
the ~ymcnt for Service; 

ISSUED: [dale) 

tSSUED BY: Mickey S. Moon, Dim:tor of Regulatory Affairs 
One Williams Center, RC3-M 
Tulsa, Oklahoma 74172 
(918) 573-8771 

EFFECTIVE: [dale] 
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SLCTlON 2- RULES AND REGULATIONS, (CONT'D.) 

1.9 Caacdl.ttJou for C111R by Company, (Coct'd.) 

2.9.2 (Coat'd.) 

(d) if the Cu"'omer is using the Service: in violation of this Tariff; 

(c) if the CuSIOmer is using the Scniee in violation of asiy appliCAble !Aw or 
regulation. 

(I) if such actions arc rea.<0mbly 11ppropria1.e to avoid violation of applicable 
law; or 

(8) if there is a rca:;ooablc risk that criminal, civil or adminisuativc 
proceedings or investigations bllsed upon the transmission contents sh:&11 
be instituted against Company. 

2-9.J The discontinll.lllCC of Service by the Company pumiant to thi$ Section does not 
relieve the Customa of any obliptiom to pay lb!: Company for charges accru.cd 
for Servioc: which baa been fumishod up to the time of discontinunnce oor does it 
relieve the Customer of applicable c:aneelwion charges. The remedies set fonh 
herein shall oot be exchaive :lnd the Coa:pany shall at all times be entitled to all 
rights avai table to it unda either Law or equity. 

ISSUED: (date) 

ISSUED BY: Mickey S. Mooo. Director ofRegulaloiy Affairs 
One Willimis Carter, RC3-M 
Tulsa, Qlrlabccna 74172 
(918) S73-8771 

EFFECTIVE: [ dale] 
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SECTION 2 - RULES ANO REGULATIONS, (CONT'D.) 

2.11'1 Billing and Paymrnt For Mrvke 

2.10.1 RttponriblUty for Cbaries 

The Custom~ is responsible for payment of all charges for Services fumishcd 10 
the Customer or Authorized User. This includes payiru:nt for Services specifically 
requested by tho Customer. This responsibility is not changed due to any use. 
misuse, or abuse of the Customa's Service or Customer provided equipment by 
third panics, the Customer's employees, or the public. 

2. 10.2 Payme11I ArnD&fmellll 

2.10.2.A 

2.10.2.B 

ISSUED: (dale] 

All payments due by the Customer shall be remitted 111d payable IO 
the Company or any billing agent duly authorize.cl md designated 
by the Company to receive such payments. An au1borizcd billing 
agent may be a Loe-al Exchange Cmicr or 1)1}-,cr billing agent. 

Unless the Company requires an ad• lllCc Payment Method or other 
arrangement due to Customer's . r=~ an undue risk of 
nonpayment as dcscnoed in this Section. payment for all p,o.nued 
monthly recurring charges (charges for monthly Service provided 
for less than a cale:odar month), Installation charge$. and other non­
rccurring charges shall be due on the first day of the month 
following the month in which the Service was provided. PaymC'llt 
for all monthly recurring clurgcs for full moruhs dui,ng which the 
Service is 10 be provided following Start of Servic,, shall be due in 
advmce on the fiJ1I day of that month, except tlw when billing IS 

b.ucd upon Customer usage, UJagc charges wilJ be billed monlhly 
in a.m:ars for Service provided during the preceding billing J)C"'--d. 

EFFECTIVE: [date] 

ISSU:::O BY: Mickey S. Moon. Director of Regulatory Affairs 
One Williams Caw:r, RCJ-M 
Tulsa, Otlaboma 74172 
(918) S73-8771 
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SECilON 2 - r '1LES AND REGULATIONS, (CONT'D.) 

2.16 lliDla& ud ...,._t For Sttvke, (Cont'd.) 

l.lo.J Late hymalt Fee 

In the CVCJ!1 Customer fails to pay or remit payment in full to the proper address 
for ScMces billed by the Company or authorized billing agent on or before thirty 
(30) days after the Due Date, Customtr shall also pay a late fee in the amount of 
the lesser of one and one-half pcrt:cnt (1.5%) of the unpaid balance per month or 
the maximum lawful rm: under applicable state law. 

1.1 o.4 Rr.tll1'II oec1. O•rce 

A l"C(um choclc charge of $25.00 will be assessed for checks made payable to the 
Company and returned for in.sufficient funds. For service billed on behalf of the 
Company, any .pplicable return check charges ""Ni11 be assessed aa:ording to the 
ll:l!nS and conditions of the Company's billing agent 

2.10.S ValidatiOJI orCmtlt 

2.1o.5.A 

2.10.5.D 

ISSUED- ( date] 

The Company rcsc:rvcs the right to validate the creditworthiness of 
Customers and billed parties through available verification 
proc:cdurcs. If at any time a CustA>mer pl'CSClll; an undue risk of 
non-payment, the Company may refuse LC> provide Service, require 
• deposit or ;dvance payment pursuant to Section 2.10.6 or 
otherwise restrict or interrupt Service 10 a Customer. 

In dctmnining whether a Customer presenlS III undue risk of 
nonpayment. the Company may consider, but is not limited to, I.be 
following factors: (i) the Customer's payment history (if any) wi1h 
the Company, (ii) Customer's ability to demonstrate adequate 
ability to pay for the Service, (iu) credit and related information 
provided by CUStome., lawfully obtained from third pmics or 
publicly available, and (iv) information rcllling to Customer's 
management, owners and affiliau:s (if any). 

EFFECTIVE: (cbte] 

ISSUED " V: Mickey S. Moon. DiRclnr of Regulatory AJlilin 
One Williams Center, RC3-M 
Tulsa. Oklabcnna 741 n 
(9111) STJ..8711 
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SECTION 2 • RULES .\ND REGULA TlONS, (CON"'" v.) 

1.10 Billla& ad P•y-t Fcw Stn-itt. (Cont'd.) 

2.lo.6 Mvacr hymNlts and DcposllJ 

A CUSU>mcr who prcsc:rus an undi.:c risk of nonpnymcn! may lie required at 11nv 
time prior to the cornmenccmcnt of Service to pay the Comp1ny in r.dvmce the 
monthly service charge, and any fixed chazgcs, including the applicable 
Jm!aJlation cbarges. applicable for the fim month of Scnice under the Tariff. 
Additionally, 10 guuantcc payment of current bills, Company may require such 
CllSbnCr to provide a security dcpo!it, in ~ or the cqu.ivalcct of cash, up 10 an 
amount equal 10 two months of ac:IUII or estimated USl&C charges for the Service 
to be p-ovidcd.. Simple interest shall be paid by the Company on the dq,osits at 
the me of not fess than 6% per annum. payable annually at the rc.q11c:st of the 
Cmtomcr or y,on return of the deposit, for the time the deposit is bcld by the 
utility, provided it is not ,~ thm1 six (6) months. 

ISSUED: [dale] 

L5SUED BY: Mickey S. Moon, Dircc:lof of)(cgublory Affairs 
Cloe Willimm Ccmr, RCl-M 
Tulg, O!dahoma 74172 
(918) S73-8Ti I 

EFFECTIV£: [ d,t.:) 
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SECTION 2 - RULES AND REGULATIONS, (CONT'D.) 

1.10 P-,-t ~ts, (Coat'd.) 

1.38. 7 Dhp.rted Cbrga 

Oispules wi1h respect to charges mlLSl ~ presented IO thc Company in writing 
within 30 days after the Due D:atc Of such invoice shall be dcc111cd to be cxim:ct 

md bmdina oo the Cusiomcr. In insimrcs of a dispute. the Cu.,tomcr is required 
to pay thc nodi,pdcd portion of the bill in its colimy within 30 c!.ays after lhc: Due 
Date. l( after iJJYCSrigation and review by the Company. a disapanml n:maios 
as to the disputed amouni. the Customer or Company may file an approprialc 
complaint with the South Dakota Public Service Commission. 

2.IU In the CYall the Company incurs fees or c:xpcmcs, including anomcy's fees. in 
c:otlccting. or lt1cmptioa to coll«t. my c:lwp owed the Company, the CllsUXna' 
shall be liAbtc 10 the Company for the paymcn. of all such fees and c:xpa.ues 
rcnonably iDc:mnd. 

ISSUED: [cue) 

tsSUED BY: Mictey S. Moon. Director of Rcgulatof)' Affain 
One Wilfuims Center. RC3-M 
Tulsa. Olwlhoma 741 n 
(911) S73-8771 

EFFECTIVE: [ cbte I 
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SECTION 2 - RULES AND REGUL.A T ~!'is, (CONT'D.) 

2.tl.l All staled CNrges in this Tariff are computed by lhc Company cxclllSive of any 
applicable fcdcnl. stale, or local use, excise, gros:s receipt! Ales or priviler 
iaxes, duties, foes, or similar liabilities whelhcr clwgcd lo or against the Compmy 
« its Customer. An amount equal to such we:s, fees. e1e. shall be charged 10 the 
Customer in additioo to the charges slalCd in this Tari IT. AJI charges related to 
such wes, duties, md fees shall each be shov,11 ns a sepame line i1e:m on the 
Customer's mcr.1thly invoice and. 11:lless SUtcd otherwise, are not included in the 
quoted mes and charges SC'l forth in this Tariff. 

2.11.2 The Ccmpry has di.sacrion to ioclude 11D011g such fees :md ~ a 
"Univcna.l Service Subsidy" fee to suppon universal service in high cost ll'C3S 

and to low income users of telC()C)mmunications in addition to 1$$isting schools, 
libraries and llU1il health can: provid~ to obtain telecommunications and 
informa1ion savices.. The Universal Service Subsidy fee. however, shall not be 
RSscssed to the p<1nion of Service ween for ressle by my Cu,tomer who is an 
cntily required br the Stale of South Dakot.a to conl!ibu1e directly to thc.c 
universal service support progrmis, provided Iha! such m t.ly has ootified the 
Company of its intention to rescU such Service and of its universal service 
obligations. 

For all other Customcrn the charges for the UniVCl'Rl Sen:~ Subsidy, u stalal 
OD. scparalC line itan OQ the Cll$IOIDQ''S monthly invoice. sh.all be six (6) percent 
of the ai.stomcr·s gross 111voice amount aur 111uble to intnl.S1ale Services 
(oclll$ive of caxcs). This Univenal Service Sub...ldy percenuge sha.11 be subject 
to periodic adjll$lmc:nls 

ISSUED: (dale) 

ISSUED SY: Macy S. Moon, Director ofRegulatofy Affairs 
One Williams Ceou:r, RO-M 
Tulsa, Okllboma 74172 
(918) S73-lml 

EFFECTIVE: [date] 
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SECTION 2 - RULES AND REGULATIONS, (CONT'D.) 

1.11 Tu AdjutmeaCs. (Ce>11t'd.) 

1.1' 3 A surcharge is i.,'PQSCd on all charges for Service originating al addrcs$cs in Sllltcs 
•11ich levy a gross recc:iplS tax on Customer's opcrntioas. Pending the cooclusioo 
of my litigation dwlcnging a jurisdiction's right 10 impose any w , Company 
ml)' elect to impose and collect a surcharge covaing such tax, unless otherwise 
camnillCd by court orocr or dim:lion. or it may elect to waive any sun:harl)c. If 
i: bas c:ollcctcd a surcharge or !alt and the ch.a.llcogcd surcharge or we is found to 
have bcco invalid and imc:nfon;cable, Company shall credit or refuod such sums to 
each afTeacd Customer if either Company has rctaioed such funds or Company 
bas ramttcd such funds to the collecting jurisdiction and the funds have bcm 
rdll[OCCf to Company. The surcharge shall be shown as a scp.uatc line item on the 
Cusiomcr's monthly invoice. 

2.12.1 The Company may, upon ooticc. make such tCSU and inspcd.ions as may be 
ncccssary ID ddCrminc that the 1oqu.imnmts of this Tariff arc being complied 
with in the iostallaticn. opc:n1tioa or awnl(mDCC of Customer Ol the Company's 
ccr.iipmcnt. The COlupauy may intrm,pl the Service at any time. without penalty 
to the Complll)', because of dc:partutc from any of these requiremC11ts. 

1.12.l Upon rt:ISll:lmble notice, the Ol.mnds provided by the Cocnpaoy sb.alJ be made 
aVJibblc to the Company for sllCh u:m and adjUSllnenu as may be nccessmy to 
maintain than in satisfactory condition; no intcrmptioo alloW11DCC shal I be gramcd 
for the time duriQg which such tests and adjustmcn1S trc made. 

ISSUED: (dale] 

1SSUEl> BY: Mimy S. Moon. Din:dor of R.egu1atmy A.!Iairs 
0oc WiUi.ams Coder, RO-M 
T nlsa, Oldlhc:cm 74172 
(918) S7H771 

EfFEC11VE: (dale} 
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SECTION 2- RULES AND REGULATIONS. (CONT'D.) 

2.13 .Re\illadJ or Crecillll for loternaptloo, lo Snvke 

l.JJ. l No credit.s or n:funds for in1c:rrup1.ions of ,,.. •• cc shall be ma<ic for: 

(a) Interruptions ~ by the ocgligcncc or willful misconduct (including 
the provision of i=urate information) of the Customer or it.s Authorized 
Users. 

(b) Interruptions during any period which the Compruiy or it.s Bg(:llts ore not 
afforded access to any Customer premise when: Savicc is originated or 
terminated. 

(c) Interruptions during my period when lhc Customer or WCI" has released 
th: Service to the Company for maintenance or rc:unngcmcnt purposes. or 
for the implementation of II Customer Service Order. 

(d) lmenuptions during periods whc:n the Customer elo-;1s not to rclCIISC the 
Savicc for testing or repair and continues to we the Scni"e on an 
impaired basis. 

(e) Interruptions not reported 10 the Company. 

(f) lntcnuptions oa:urring prior to Stast of Savice. 

W Inla?Uplions caused by outages or failure of Local Access provided by a 
Local A~ Provider. 

ISSUED: [dale) cFFECilVf: • .llUe] 

ISSUED BY: Mickey S. Moon, Director of Regulatory Affairs 
One Williams Coler, RO-M 
Tuba. Oltlaboma 741 n 
(918) S7)...8nl 
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SECTION 2- RULES AND REGULATIONS, (CONrD.) 

2.13 Rd'uds or Crtd.lts for lau,maptiolU (Coat'd.) 

2.13.2 , oUowlll& lhc Sim of Service date, if<.~ma reports an lntc:m,ptioo in Sc:n,ice 
to Company and the affected Service is not Restomi within two hours of such 
rq,ort. Customer shall, upon request directed to ~ Customds dcsignaud 
customc:r service repn:slCl'ltative, receive a credit at the rate of 1mo of the 
mon1hly rcc:umng cbllrgcs applicable to Service dircctly affe..1Cd by such 
lnlerruptioo for each hour or major frl.crion thereof, ova the initial two boors, 
durir.g whic.h savice is lntmuplcd. No cmiit will be gil= for lntc:rruptiom of 
less than two bo= in duntion. The fonnula used for computation of at:dits is as 
follows: 

Credit • A/ 720 x 8 

A • lntcmrplion time in houn or fraction !hereof (musl be over 2 hours) 
8 • total monthly recurring ~ for the affected sc:rvioe.. 

2. I 3.3 Notice of 1ntenuption should be reported by lhe Customa- to the Company's 
Nc:1wort Cootrol Caner or Olhcr loa1ion designated by Compc:y. An 
lntaruptiai ends when tile Service is Restored. If the ~ reports the 
Service to be inopcntivc but declines to rckase it for le.Sling and rcp:m, the 
Service shall be deemed to be impaired, but DOI subjcx:I to an lotcnuption DOC 
co.1cspr-diQgcn:dit as provided in Section 2.13.2. 

2.l 3.4 If the Cusiorncr clcc:ls to use mbcr means of transmission ch:ring the period of 
lma'nlption. the CuSIOmc:r is solely respons:i1>1e for payment of the chlrgcs for the: 
alu:rnalr. lralSDu.sioo seivicc: used. 

2.U.5 The at'dit provided in Scctioo 2.13.2 is Customc:r's sole and cxclusi\'C remedy for 
my mlaltlptioc in the Service. 

ISSUED: [date] 

ISSUED BY: ~ S. Mooa, Diroclor of Rqpi1alOly Amin 
Oac: William Cailcr, RC3-M 
Tulsa, Ot1ahoma 74172 
(913) S73-&771 

EFFECTIVE: [dale] 



I 
I 
I 
I 
I 

I 
I 
I 
I 
I 

' I 
I 

WILLIAMS COMMUNlCA TIONS, INC. so~th Dakota Intrastatc Tariff No. 2 
Original Page 33 

SECTION 2- RULES ANO REGULATIONS (CONT'D.) 

2.14 Syswm Secllrfty 

2.14.J When: Customers are permitted acocss to the Company's computer systems an:' 
data (hen:inafter "'Systems") for the purposes of managing and maintaining their 
own tclc:communications system. they will adhere to the following: 

(a) Customcn may~ the Company's Systems only to the extent required 
by and incident to the administration and ~t of the Customcr·s 
tclcoommunicalions system. 

(b) Custe>. ilCfS may not disclose or us.e information which may be ICM>cd as a 
COfbCCJUctlCC of access to the Company's Systems except as may be 
directly required to insure the proper operation of lhc Customer·s 
telecommunications system. Customers must take all reasonable 
pm:autions to prevent any other person or entity who docs not have a need 
to know from acquiring such information. 

(c) Customers shall not in any 1lUUIJler or form disclose, provide, or othe:rwiise 
malce aVllilable, in whole or in part, these Systems, documeotatio°' any 
related mAtcrial or any other confidential material except to those who 
have II need to know incident to the operation of the Customer's 
telccommuniaitions system. These Systems remain the property of the 
Company and may not be copied, reproduced or otherwise disu:minatcd 
without the prior written permission of the :ompany. 

(d) Customcrs shall take all reasonable precautior.s to maintain the 
confidentiality of Systems. Such precautions shall include lbc use of 
PCfSOlUll 1deoti6catior. Nwnbers (PINs) and pas.sword! selected by and 
known only to the Customer's .individual authorized IIW5. Telephone 
numbers and dial-up access numbc:s assigned to the Customer by 
Company, P!Ns or any aspect of access and sign-on methodology used to 
w:cess lbc$e Systems shall not be posted or shared wilh others under any 
circumstances. Customers shall follow normal log-off procedures 1Jrior to 
luving a tmninal unattended. Customers &hould rq,ort any known or 
suspected wu;uthori.zcd attempt by others to access lhcse S ystcms. 

ISSUED: {cb!e] EFFECTIVE: [date] 

JSSt.,.::U BY: Mickey S. Moon.. Director of Regulatory .o\Iftin 
OJC wmwns Ccsitcr, RC3-M 
Tulsa, Ollbhoma 74172 
(918) S73-8771 
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SEC110N 2 • RULES AND R!:GULATION5, (CONTD.} 

2.14 s,--s«artty, {C:0.t'd.) 

ISSUED: [dlll:] 

& .. £0 BY: Mm)'S. Moon, Director of'~ Affairs 
O.C Williams Calm-, RC3-M 
Tala, OUMI • 74172 
(911) S7U77 I 

EFFEC1M.: {dale) 
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S£cn0N 2 • RULES AND REGULATIONS, (CONTD.) 

2.lS Rntontioll of Scrvl« 

:US.I The use and Restoration of Savicc in cm~es shall be: m accordance \%ith 
Pat 64, Subpart O of the Fccknl Communiatiom Commission's Rules mu! 
Regulations to the extent it is applicable, which spc:ci fies ,,. • priority sys1em for 
soch activities. 

2.Ui C.sro- Provided Eqaipmeat 

2.16.1 Customer Premises Circuit tcnni.nating equi.pmcm such as Channel Suvicc uniis 
(C-SUs) and Multiplexing equipment and any other 1erminal cquipm,:nt such &s 

1dcpbooe sets or s-jStCUlS shall be: provided by the Customer and furnished 1111. 

maimaiMd at the Customer's c:xpcnse, accpt as cxpn:ssly provided o!hc:rwisc in 
writing and set forth in a Service Order ac:ccptc:d by an authorized 1ep1 es 1btive 
of Company. 

2.17.t The Customer &gJ'l:CS to operate any Company providod equipment in ai:cordmcc 
with imtructions of thc ComJl2lly or the Company's agent or designec. Faillll"e to 
do so shall void any Company lfability for lntcm,ption of Service and may make 
Customer responsible for <ianmge to equipment pumwit to Section 2.17.2 below. 

2.17.l Customer agrees to n:mm to the Company all Company-provided equipment 
within five (S) days of tamination of the Scrvic.: in connection with which thc 
cquipmcnl was used. Said equipment shall be in the same condition as when 
delivered to Customer, nonnal wear and tear Cllccptcd. Customer shall n:imbWR 
!he Company, upon demand. for any costs incum:d by the ~y (e.g.., the cost 

of the equipment) due to Customer's failure to comply with this provision. 

2.17 .3 The Company may substitute, change or ramrnge any cquipmeul or facility at any 
time, but shall endeavor to maintain the technical parametc:n of the service 
provided the Customer. In the event dw tcdmical J n.meters change o.s a result of 
1bc Company's actioos. lhc Company will provide the CustomcT with thirty (30) 
days notice prior to such chmgc. 

ISSUED: [ datt I 

ISSUED BY: Mickey S. Moon, Din:ctorofRcgulatory Affairs 
One Williams Center, RCJ.M 
Tulsa. OkJahoma 74172 
{918) S73-8771 

EFFECTIVE: [ewe) 
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SECTION 2 - RULES AND REGULATIONS, (CONT'D.) 

1.lLl A CUSIOmer shall nr-• use any service mart or tradcmarlc oflhc Comp.my or refer 
ll lhc Company in •OiMWdion with any prodllCt, equipment, promotion, or 
p•blic:arioo oft!:tc Cus:omcr withou1 prior wrincn approval of the Compmy. 

2.11.2 In the cvcm suit is brougbt or an anomcy is retained by lhc Company to coforce 
tbc 1enns of this Tariff, the Company shall be entitled to recover, in addition to 
my O(bcr remedy, reimbursc:mcD1 fOI' rcaoaablc anomcys• fees, COllrt costs, cosu 
of iin-atiptioo and O(bcr rclalcd cxpaacs inair.cd in cowicaioo tbcrcwilh. 

J.IU Auylcpl ac.1icxl or prc,ccediog wilh RSpCCt to tbc oollcctioo of dmgesdllc ~ 
Ibis Tariff may be brought in the Courts of the Stale of Oklahoma in aad lor the 
County of Tulsa or the United S121c:s of America for the Northan DiRrict of 
Otlaboma. By Cusloma's obcJliniog Service pnaam to this Tari~ bod, 
Q PllNIIC.f IIDd Compmy shall be cxcmcd to have Rlbm.i-cd ID sacb jaild:iction, 
thcrd,y cxpccssly waning w11a1ever righu may COl,espoat to eilhtr af than by 
rcaon ofthcir prcsc:nt or future domicile. 

2. t M Excq,t ~ otherwise provided in this Tari ff or as spcci 6cd in writing by the party 
c:oritled to rcc:civc ooooc.. notices between 01:S1omcr and Comp;,ny shall be pvm 
in writing to thc pcnctlS whose names and bu$iness addresses 'llPCllr oa tbe 
rdcYllllf Scmce Order and lhc ctr«tivc dale of any ootic:c shall be lbc d1«c of 
dclivay of such notice, DOC the date of mailing. By wriru:n noacc. C•a,cay OI' 

Cnslomer may c.'ilngc the party to receive ootice and/or the addras to whicb mcb 
DOlic:c is ID be ddiva-cd. fn tbc eYCIII oo Oistomcr or Coq y addrml is 
piovidcd in the rdcYaDl Service Order, DOlic:c shall be givm to tbc lal mown 
t-•sioas address of Cnsaorncr or Oimpmy, as the ca::c may be. 

2.11$ Company, when adiog at the Customct's request and/or as Cusumcr's IUtbori%Ed 
agm. shall mak.c ~le efforts to mnngc lilr special Sa-vice ~ 
sucb as the pco,ision of Off-Net Circuits. Dae to tbc spcci•liv:d oanrcofsacb an 
ma.g.:soc:ul. ~. ~ zrrwnrncu shall be pnnidcd ICB. 

!SSUED. (daee} 

~ "ED BY: M ickey S. Moon. Dl'reclor of~ Affairs 
Oac W"alliams Cem::r, RO-M 
Tulsa. Oltlahorm 141 n 
(918) S73-8771 

EFFECTIVE: [dale} 
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SECTION 3 - APPLICATION OF TECHNICAL ST ANDAROS 

3.1 Appllaitiou of Tttllokal Slaadanls 

3.1.1 The following Technical Standards for Private Linc Services set forth objectives 
for Company to follow. ln oo circumstan::e shall these 7cclm1cal Slandards be 
construed as cn:ating 1111y warranty on the pan of Company, ,. ., the exception of 
those wamntics expressly set forth in the precedtn" s ~~!ions oftlm Tariff'. 

3.1.2 IDta"CODDtttioll Spedfkatlo11S: 

3.1.l.A 

3.l.2.B 

ISSUED: [ date) 

PS-Q Jhrough DS-3 CPS·tf) • provided in aa:ordmcc with ANSI 
Standard Tl.102 (formerly AT&T Com:,aribility Bulletin 119) and 
Tccimica.l Rcfen:nce 54014 >4. 

OC-3 throu;h OC;:48 C:OC·N") - provided in IICCOrdantc 'Wllh 
ANSI Standatd T 1.105. 

EFFECTIVE: ( dall:J 

ISSUED BY: Mjchy S. Moon, Di:reaor ofRqulalory A1&in 
One Wuliam:s C'.cmr, RO-M 
TIils&. Olrl•horna 7 4172 
(911) S7l-l77l 
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SECTION 3 • APPUCA TION OF Tt:CRNICAL STANDARDS, (CONT'D.) 

l.1 AJ .. ••iee ofTecblcal Staaduds 

l.1.3 QuJlty s..danls 

3.1.3.A 

ISSUED: [ date) 

Standards for DS-N md OC-N Scrvica awly i,vlqw11c'..,,1ly for 
Local A= and hm'excbangc Scrvica and excmde 000-

pcrbmax:c due to cimnnsunccs listed in Sc:ctiao 2.3.1 or 
pbaDcd latcnuptiom for DCCC1Sl1Y rnaiulmana: purpo,cs. Local 
Ac:a::a staJdanb aipply (lll • one-way basis bdY,un each Ozs&omcr 
Prmmc:s Nctwo..lt ha. 6..:c Poinls ("CPNlP'") md tbc COll'4)ll'Y 
POP. ~ Savicc s:cmdads appty oo a --r basis 
bdwm die originating and tcnninacng Coqw,y POi's.. The 
ac:111:11 c:ako-cDd (CPNIP to CPN1P) availability md perlormancc 
or DS-N -1 OC-N will be a CIOIDbmcd fimdion or die Local 
Access md ~ Service spcci:-.catiom and toay be 
affix:IDS by die OISloma provided cquipmcnl, dq'I nrlc or upon tbe 
rype wf qm.lity of Cm1umcr cquipmaJt used. (Omomer provided 
Local Accx:ss may DOI meet these specifications). 

EFFECTlVE: ( date) 

JS."mo BY: Mickey S. Mooa. Oiftctor ofRcguwory Affairs 
Ooe Williams Cem:r, RO-M 
Tulsa, Oklahoma 74172 
(918}~TII 
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SECTION 3 • APPLICATION OF TECHNICAL STANDARDS. (CONT'D.) 

3.1 Applkatloo ofTecbokal Studards, (Cont 'd.) 

3.1.3 Quality S ludardl (cont'd.) 

3.1.3.B 

ISSUED: [dale] 

AvaflablUty 

Availability, as used in this Section 3, is a mca.sumncnt of lbe 
percent of IOllJ time that Service is operative wbe!I mc:asun:d over 
a 365 consecutive day (8760 hour) period. DS-N and OS­
Services arc considcnd inoperative wbco lherc has been a loss of 
signal or when two consoc:urivc 15 second loop-back tests confirm 
the obscfvalion of any severely crrorcd seconds or a bit error rate 
equal ro Of' worse than I x 10·). The Local Access Availability 
standards f« DS-N and OC-N Services arc esublishcd by the 
Local A= Provider. For Ser.-iccs on the Williams NdWOlk, 
Avai~lity shall be 99.99"/o from POP 10 POP mcas,m:d over a 
oo,: )'C2f period. For Services nor on the Williams Netwod:, the 
Off-Net provider will csublish Availability. 

EFFECTIVE: [ cla:t] 

ISSUED BY: Mickey S. Moon, Director of R.cgulaloty Alfa its 
One Williams CcnLCr, RC3-M 
Tula. Oklahoma 741 n 
(918) S73-8771 
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SF.CTION 3 -APPLICATION OF TECHNIC.A.L STANDARDS, (CONTD.) 

l.l ~ orTecbkal Studanis, (Coot'd.) 

l.1.3 < ulity Stod.s,rds, {COllt'd.) 

3.t .3.C Pafonaaatt (% Error Frtt Sttolads, wllik AY31.labk) 

Perlomwicc i., no<cd in Em,r Free Seconds ("EFS") which arc a 
measure of the percentage of total seconds when mcaswcd ovc:r a 
c:onv.icutivc 24 hour period that do not contam bit cnws. 
Pmomw:ic:c shall be measured on a ono-way basis using a Pseudo 
Rmdom Bit Scqucncc test ~ as defined in CCITT 
Recommendation O.ISI. The EFS standards for Local Accc:ss for 
DS-N me! OC-N is establubed by the Loc;aI Acecss Provider. For 
Saviccs oo the Williams Network, the EFS shall be 99S% from 
POP to POP measured over a monthly pcrioo. For Saviccs not on 
the Willi= Nc1work, the Qff.Nct providcl-will establish lhc EFS. 

J. IA Repair efforts will be undertaken upon notification of croublc by intcmal network 
surveillance and nctworlc surveillance and perf om=c S)'Sle.ns or by notification 
of trouble me! rdc:asc of all or part of lhc DS-N Of' OC-N Service by the Customer 
fu.r lC:5ting. 

3.1..5 Mnn Time to Restore (~MTTR; is the averogc time rc,quired to Restore: Setvice 
and resume Av1ilability and is stated in lcrtn$ of equipment and cable outages or 
failures. The MTTR objective shall be two (2) bo= for equipment and six (6) 
hours for cable. 

3.1..6 The Company calculatl:s networlc AvaiW>ility on Customer IIClioo requests. The 
C'llSlorocr musi notify Williams Network Customer Care dq>tib.Uetll oc od>cr 
loatioo dcsipatcd by Company and iuitiate an action request to determine if lhc 
Service variables swcd above were met. 

J.J .7 )ljoor,itbstandiug the foregoing. a1 Company's i,ption, Company may provide 11 

comparable transmission al lcrnativc, e.g. salcllile ~ c· Altcmative 
Trammiuioo} Such Alt=tivc Tmisrniuioo sbaJl c,omply with the ,espectivc 
~ commonly used in the industry for such service. 

ISSUED: [d11c) 

lSSUW BY: Miclrey S. Moon. Director of Regulatory Affairs 
One Willilms Center, RC3-M 
Tuu.i. Oklahoma 741 n 
(9 18) sn.snt 

EFFECTIVE· (datej 
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SECTION 4 - SERVICE DESCRJmONS AND RA TES 

4..1 Gaienl 

Willianw Private Line Service is a [)cdjcatcd Savice \hat oilers Channels or Circuits 
dedicated to the •uc: of a specific CustomCf on a twenty-four boun per day, seven days 
per weclc basis. Company offm Williams Prime Linc Savicc, subjca to Availability 
between Company designated POPs • 

For Private Linc Services, mileage mca5UI"Cfflcnts asc b~ on the di.mncc in airline 
miles between Williams POPS associated with each end of the Circuit. DiSlallce 
rncasurcmcnts arc comp1ncd using industry standard V enical M and Horiz.ontal (H) 
Coordin.l'tcs acconling t the following formula. 

Fonnula: 

J(JIJ.Jl1/+(Hl-H2/ O 
iO 

Wbctc V1 and H1 correspond to the V&H Coordinates of POPi. and V1 aod Hi 

co, 1e:spond 10 the V &H Coordinates of POP,. 

L'SSUED: C date I 

ISSUED BY: Miclcc:y S. Moon, Diredor ofR.egulalol}' Aff:iin 
One Willia:ns Ccnta-, RC3-M 
Tuba, Oklaboma 74172 
(918) 573-8771 

EFFECTIVE: (da~) 
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SECTION 4 • SERVICE DES<.:RIPTIONS AND RATES, (CONT'D.) 

4.J T~rm Plan., 

4.3.l Customers subscribing to Williams Private Linc Savicc may order Service on a 
monthly basis or for Sc;vicc Commitment Periods of one. two, Ihm:, four or live 
years. 

4.J.2 The term "Minimum Monthly Commitment .. as used in Section 4 of this tariff 
shall mean lhe dggn:gale of all Base Jute charges, as described in Section 4.4, for 
each Williams Private Linc Service (rclllfd)css of whctber such ~ Jutes me 
themselves subject to any discount limitation) which in total is within the amounts 
stated for each level of the relevant di¥ount schedule. No other charges including 
Ancillary, Installation or Service Order charges will be io:ludcd wben 
dctamining whclher a Customer meets its Minimum Monlhly Commitment. 

4.J.3 The discount level, If any, applicable to a Customer for ~ particular Service or 
Sen ices shall be the rate or volume cfucount level in effect at the bcgi1U1ing of lhc 
monthly billing period applic.lble to the Customer for the pmicuw Service or 
Services. 

4.3.4 Following the c,q,iration of the Tenn relevant to Service, such Service s.~11 
continue to be provided in accordance with this Tari IT, subject to written notice of 
tcnnination by either Company or Customer. 

4.J.5 The Customer may be responsible for othn- charges as des..,ibed in this Tariff 
which may include. bul arc not limited to Ancillary Charges and cancellation 
chmtes. 

ISSUED: [dale) 

ISSUED BY: Mickey S. Moon, Director of Regulatory Affairs 
One Williams Center, RC3·M 
T u1sa. Oklahoma 7 41 n 
\918) 573-8771 

EFFECTIVE: [date) 
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S£Cl10N ~·SERVICE DE.'iCRJPTlONS AND RATES, (CONT'D.} 

4.4 Applicttloa of Bau RAtts and Dlscoaou 

Customen subscribing to CllCh type of WillilllTIS Pr .. ~-c Line Sc:rvice (e.g., DS-0, DS-1, 
etc.) shall be charged a Base Rate (on a per cin:ui1 basis) as set fonh below in this Section 
4, which shall consist of (I) a fixed monthly c'wgl: im:spective of distance, and (2) a per 
mile per cionth charge based on the disUUlce between applicable Company POPs. 
OJStomers who subscrib: for Sc:rvicc Commitment Periods ranging from one lO five 
)UfS. im:lusivc, will n:eeive 3 discow1t ofT of the Bnsc RAte for the T1.nn of the Sc:rvicc 
Commitment Period based upon the "Minimum Monthly Commitment" dollu amount 
and the T cnn of the Service Commitment Period. 

4..5 Applk:atio11 of Ancillary Cbargts 

4.5.1 lmwl.atloo Cbargts 

A non-rccum .. g insta!lation charge appli~ to each Circuit pro~;ded i>y the 
Company. 111rullation chargc:s also r.pply to c:1iS1ing Service moved lo a new 
location at the Customer's r,:quest Ra1cs and charges vary by !)'pc of service as 
5P«ificd in lhi:; Section. Tmn and ,·olumc commitrnenu do not apply to 
lnslallalion charges. 

ISSUED: [date] 

ISSUED BY: Micke/ S. Moon, Din:ctor of Rcgulalory Affairs 
One Williams Cc:nla-, RC3-M 
Tulsa. Oklzhoma 74tn 
(918) S73-8nl 

EFFECTIVE: (d.,e] 
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SECTION 4 - SER 1CE DESCRIPTIONS AND RA TES, (CONT'D.) 

4.5 Appllcatioa or Allclllilry Cbarees. (Cont'd.) 

4.5.2 Suvltt Ord tr Cbars;es 

fSSUED: r dale] 

No Service Order charges apply to initial Service Orders for ocw 
Service placed by the Cu.stoma. When: Customer requcsu a 
change in a pending Service Order or requests cb1111ges to an 
existing Circuit, non-rceumng charges may apply to cac.b cb.mge 
as described below. Non-m:wring cha:JCS vary based on type of 
Service ordered by Customer. 

Circuits or CblWleb ::,rovidc by the Company may be connected to 
other Circuits or Channel$ provided by the Company (On-Net); to 
Local Access facilities: or facilifres provided by another earner 
(OIT-Net) through the use of Cross.Connects. 

Service Order charges apply as follov.s bmcd on the CO!ltcnl of the 
Order. 

I!) 

b) 

c) 

Where Service Orders require the ioswlatioo_ 
rcamngemcnt., or rcmovdl of Company-provided 
Circuits only, Per Circuit ch3:gcs apply. 

Whcrc Service Ordecs require the installiuion, 
rearrangement., or removal of Company-provided 
Cross-Connects only, Per Crou-CcmJ«t ~ 
apply. For Cross-Connects between two fccilitics of 
diffcrmt band-widths. the Per Cross-Conm:t charge 
associated wi:h the higher bandwidlh service 
applies. 

Wbctt Service Ordcn require the installlcioo, 
n:art'&1\&CIIICllt, or removal of Company-pn,vidcd 
Circuits and Cross-Connects, bod! Per Circuit and 
Per Cross-Connect charges apply. 

EFF£CTIVE: ( date] 

ISSUED B ': Mickey S Moon, Director of Regulatory Afhin 
One Williams Center, RC3-M 
TulA. Ok1abom.a 74172 
(918) S73--8T.'l 
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SECTlON 4 - SER VlCE DESCRJPTIONS AND RATES, (CONT' D.) 

4.5 Application of AndlJary Cbu>ges, (Cont'd.) 

4.5.l Service Order Charges (Cont'd.) 

4.5.2.B 

ISSUED: [dale] 

Chanee or Requested Service Dal.c 

Customers lllllY request n change in the Requested Service Date for 
pending Service Orders. Change of Requested Service Date 
charges apply when a change of the Requested Service D.ie is lhe 
only customer requested change to the original Service Order. 

When a Customer requests Lliat its Requested Service Date be 
exte:ided. the new Requested Service Dare must be within thirty 
(30) days of the previously set Requested Service Date. If the new 
Rcquc,ctcd Service Date is more than thirty (30) days beyond the 
e: isting Requested Se.-vice Date or unknown. the Service affected 
lhc:rcby will be deemed canceled by the Cus1omer and 1ubject 10 
applicable carn:cllation charges. 

lf the first requested c:lwtge of the Requested Service Date is 
received more than ten {I 0) working days prior to the original 
Requested Service Date, there will be no charge. A Change in 
Requested Service Date ch.argt applies for all subsequent changes 
lo a Rcquest.ed Service Date or if tbe requested change is made 
within ten ( I 0) worlcing days of the established Requested Service 
Dille. 

If the new Requested Service Date is earlier than the Requested 
Service Dme on the original Scnise Order, and requires an 
Expedited Service Order, non-standa J instaliation, ma.intc:nnncc 
and engineering charges may apply in addition t.> a charge for a 
Change of Requested Service Date. 

.EFFECTIVE: [date] 

ISSUED BY: Mickey S. Moon, Dira:tor of Regulatory Affairs 
One Wtllimm Center, RC3-M 
Tulsa., Oklahoma 7417:l 
(918} S7J.8771 
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SECTION 4 - SERVICE DESCRJmor.s ANO RA TES, (CONT'D.) 

4.5 A;>pUanioo or Aacillary CbUEU, (Coat'd..) 

<4.5.2 Service Ordtr Cbarges (Coot'd.) 

4.5.2.C 

ISSUED: rd.ale) 

Cbuge o!Strvict Onltr 

Change of Order chllfl!CS apply to changes requested by the 
Customer to the inform.a1ion contained in a service order, other 
than chsngcs in Requested Service Dale., prior to Start of Service. 

Pre-engineering charges apply when a Service Order has been 
tntcred into l11e Company's order processiq system within 6,'C (S) 
working days. and the Customer requests a modification to the 
information contained in the Service Order. 

Post-engineering charges apply when a Service Order has bc:cn 
entered into the Company's order proccuing ,ystc:m for over five 
(5) wr,ricing days ;uid 1hc Customer requests a modification to the 
infonn.ation conla.incd in the Service Order. 

EFFECTIVE: [date] 

ISSUED BY: Mickey S. Moon, Director of Regulatory Affairs 
One Williaml Ccntc:r, RO-M 
Tulsa, Okbhoma 74172 
(918) 573-8771 
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WILLIAMS COMMUNICATIONS, JNC. South Da...:ita Intra.state Tariff No. 2 
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SECTION 4 -SERVICE DESCRIPTIONS AND RATES, (CONT'D.) 

4.5 Appllcat.1011 of Aacilbry Cb•rres.. (Cont'd.) 

4.S.l Sffvkc Order Cb aria (Cont'd.) 

4.5.l.D 

ISSllr.f': (<btc) 

Order Canctllatlon 

Order Cancellation Charges apply for Service Orders canceled 
prior to Customer acccpt.ance. These charges :ire intcodcd to 
supplement any Service cancellation charges set for in Section 2. 

Pre-engineering charges apply when a Service Order bas been 
c:1tcmi into the Company's order processing system within five (S) 
woncing da~ and the CIJ.Slomer n:quc:sts cana:llalion of the 
Service Order pnor to Acccp<ancc. 

Post<ngjnccring charges apply when a Service Order has been 
entered into the Company's order processing system for over five 
(Sl wortdng dAys and the Custom~ rcqu~ts c.ux.cllation of the 
Service Order prior to Acccpttr.cc. 

EFFECTIVE: [dluc] 

lSSUED BY: Mickey S. Moon, Director of Regulatory Affairs 
One Williams Center, RC3-M 
Tulsa, Oklahoma 741n 
(918) 573-8771 
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WILLIAMS COMMUNICATIONS. INC. South Dakota Intrastate Tariff No. 2 
Original Page 48 

SECTION 4 • SERVICE DESCRIPTIONS AND RATES, (CONT'D.) 

4.S Application or Allcllwy Cbu&es. (Cooc'd.) 

45.2 Suvttt Onltr Charies (Cont'd.) 

ISSUED: (date) 

Cbllll&t or Stnitt 

Clwige of Service chugc:s apply to c.banges made after a Circuit 
has been i:istallod and accepted by the Customer. This c!iargc is 
only applicable whcff rc-<ngincmng of the affcc:tcd Smicc is 
rcqwml. No charge applies for cbl!lges in Savi~ made for 
administrative purposes (e.g., change of rwne, billing addtu.<1, 
c!C.). Change of Service ~necring ch.argcs apply, bu: arc DOI 
limited 10, Savicc Onlers that m: rc-enginccrod due tu CUstoma 
requested changes in Lou! Access Service. tnnsmission spcod, 
:nnsmission mode. DCC or l..oc:Jtl Acces.s Tcnninatioo location, « 
terminating cquip:ntnt. 

EFFECTIVE: [ date) 

ISSUED BY: Mitkey S. Moon. Dim:tcr of Rcg11l41.0ry Affairs 
One Willi~ Center, RCJ.M 
Tulsa., Oklahoma 7 4172 
(918) S73-877\ 
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Wll.L!A~S COMMUNICATIONS, INC. South Dakoa lntrasUtc Tariff No. 2 
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SEC110N 4 - SERVICE D_i.SC1Uffl0NS AND RA TF.S. (CONT'D.) 

4.S Applkatio11 of Aadllary Oaria, (Coat'd.j 

4.s.J.B 

4.5.J.C 

4.5.3.D 

lSSUhl>: (da.c) 

Ac,:cs:s to Willbms Prive.le Li.nc Services mUSI be obtamcd by the 
Cus:omcr from the Company or third-party carrier, including a 
serving Local Exchange Cani~. an Al1c:m2tive AtcCSS Provider ')f 

other Local Acx:css Provider. Third ~y Local Access facilities if 
provided by the Comp;my 11rC offered aJ a ~ through me equal 
to the price al which those channels or services arc provided to 
Company by the Local Access Provider. The ra1C$ and dwgcs of 
the Lccal Access Provider liJ>PIY for all Local Access lilcililles used 
in conjunction with the Companys Scrvicc(s}. 

At the Customer's n:qu~t. Williams ma.y act IS the Customcl's 
agco1 for paymau of Local Access tlwgcs to the Local Access 
Provider. In such cases, the Company will ch#gC a oonn-curring 
Local Access Billing AdministrUion fee; of SIS0.00 per Local 
A=s cirtuit in :iddition to pus-throu.gb rates usociatcd with the 
Local Ac:c:css facilities billed lhro •gh the Company. 

At the Customer's n:quest. Williams may 11:1 IS the Customer's 
agent for ordering and coordmaling installatioo, re-amngemcnt or 
=oval of Local Access facilities. In such <3SCS. a $100.00 Local 
Access Admuristratioa fee will apply lo each ASR issued to the 
Local Access Provider including ASRs for ininal service 
installation, clwlgcs m miucsted service da.tc. changes in service 
configumioo, or cmc.cllatioo of Local Access &ervicc orders. 
Where Company acts IS the Customer's agent for payi:icnt f Local 
Ac:ccss ch:.rgel. the Company ,,.;u also pass along to lhe Cust~ 
any Local Access Provider dwgcs usociatcd with the Cust.. .. 1cr's 
request order, If applicable. 

Subject to the availability of pcnonncl, Company may pcrfonn 
other opentiOO&l functions relaJed to administration and 
maintaumc:e of Local Acr.css facilities. Such functions v.ill be 
p:ovided at oon-sunda.-d inswlalion. maintenance and c:ogillcc:ring 
rates oontaincd in lh.i.s Tariff 

EFFECTIVE: [ date) 

ISSUED BY: Mickey S. Moon, DinctorofRcgula1oC'y Affairs 
One William Center, RC3-M 
Tulsa. Oklabom:i 74172 
(918) 573-8771 
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WILLIAMS COMMUNICATIONS, INC. South Dakota lnU'aState Tariff No. 2 
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SECTION 4 • SERVICE DESCRIPTIONS AND RA TES, (CONT'D.) 

4.5 AppUcalioa or Aadllary Cllllf'CCS, (Coat'd.) 

A.ddition.11 charges may npply when the Customer requests tile following: 

ISSUED: :dale} 

a) lnslallati.on or Circuit changes during non·bU$imss hours or under 
unusual dn:wnstanccs. 

b) a Company technician al the Customer Preumes or trouble that 
results from problems in the Customer's equipment. 

c) the provision of enginc:cnng design or other activities which are 
not oonnally provided as p:ut of the design and lostallation of 
Service. 

d) Expedited Service Orders. 

The Customer wi II be billed for non-$Wld.anl services provided by 
Company penonnel 11 the fol.lowing ratca: 

Mond.i.y through Friday, 
8:00 AM to 5:00 PM 

All Oth1:r Hours 

S25.00 per quarter hour 

S3 I .2S per qwuter hour 

E.FFECTNE: [date] 

ISSUED BY: Mickey S. Moon, Director of Regula1ory Affairs 
One WiUiam'l Callu, ~C3-M 
Tu.Isa, Oklahoma 74172 
(918) S73-8771 
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WILLIAMS COMMUNIC."TIONS, I NC. South Dakota lrlr..state Tari ITNo. 2 
Original Page SI 

SF.CTION 4 - SERVICE DESCRIPTIONS AND RA TES, (r ...,NT'D.) 

4.6 Bue Rates, Dilroants ed Alltlllary ~ 

Williams DS-0 Private Linc Service provides 64 Kbps of bandwidth for lbe digital 
trmsmission of cwa, ,'Oicc and video signals. Willia:ms D"....O wnh Analog A= 
Service combines Digital Intcfachangc Savicc wilh .wlog Local Acca.s. 
Williams DS-0 with Digilal Access Servi« provides Point-to-Point Digital 
Service. 

4.6.1.A 

PcrO--
RaieO...at PcrCimok C11• t et 

f axa! Moal!,Jy $2IO.OO r,h 
Pa Mik . · SO.ll r,h 

tnsnlbrian SISOOO r,h 

~o! • Sen,c,c Dall< S50.00 S50.00 
....._ o( Ordc:r. Pre- SS0.00 $10.00 
a.- olOrdu. Pila-- SS0.00 SS0.00 
Ordc:r ~ Pre-: SS0.00 $50.00 
Ordc:r Poli!· SS0.00 SS0.00 
a.a- o(Scrricc. R.c· SS0.00 ssooo 

l>bcM.ats • The discount i:cn:.cn~ applicable for DS-0 Private 
Linc Savicc t.rc as follows. The Minimum "'1onthly Commitment 
applies to It~ Fixed Monthly and Per Mile Monthly Rate ElernClllS 
(base ralcs) only. 

Wat .. ...,,. I l 
C I •r-MMC-1 Year v .... 
u, ... ,.,, 4% S% ._,,, 

~ "" ss IIDll-$7.ffl 6% 7"' 
S7 .....__.999 7% 1% 
SI• ,nrn.t1z.499 8% 9% 
$12. IIJB. 14-- 9% 10% 
SIS nu11m 10% 11% 
$ 17. iG0..119'99 11% 12% 

,.lnl>tt 12% 13% 

ISSUED: [dart) 

ISSUED BY: Mickey S. Moon. Dircdof of t.egulalofy Affairs 
Ooc Willians Caltt:r, RCJ-M 
Tulsa, Olclahnma 74172 
(918) S73-8nt 

3 4 5 
Year v .... Var 
6% 1% 10% 
7% 9" 11% 
8% I~ 12% 
9% 11% 13% 
10% 12% 14% 
11% ll% IS% 
12" 14% 16'~ 
13% IS% 17% 
14% 16" "" -

EFFECTIVE: [dale] 
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'WlLU.UlS COMTl1UNlCATIONS, INC. South Dalcolo lntrasUtc T.uiffNo. 2 
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SECTIO!\ 4 - SERVICE DESCRIPTIONS AND RA TES, (CONT'D.) 

4.6 Base Rafa, Disaluls ud Aadlwy Cllazies (Cont'd.) 

Williams fractional DS-1 Private Line Service provides DS-0 multiples of2 to 24 
Channels foe the digit:il transmission of data, voice llnd video signals and r,:quircs 
a minimum order of two DS-0 Channei.s. 

4.6.1.A Bue Rates ud AacUlary Cbargc:s 

l'uC-
R.olt~t Pa- Cbnll c--t 

fmd;~ SlS0.00 n/1 
Pa Mlle Moalhlv S0.32 n/a 
1-.0; .. ww $400.00 c/a 
~or- . Sc:nice Oat= SIS0.00 SlS0.00 
n..- "'Ordc:r Pn,. SIS0.00 SI.SO 00 
~orOrdc:r. PoN - . SIS0.00 $150.00 
Onl<r C-llarlnA Pn:- S IS0.00 SIS0.00 
Ordc:r CacdlallOft, "-· SIS0.00 Sl50.00 
~ o! Scrrioc. 'R.e-- SIS0.00 SIS0.00 

Dbco1u1ts - The ducount ~tagcs q,plicable for Fractional 
DS-1 Private Line Service are as follows. The Minimwn Monthly 
Commitment applies to tbe Fixed Monthly and Pc:r Mile Monthly 
Rate Elcmc:nts 0-C rites) only. 

Ml ·r--- M.u,ly I l 
C •• I, . Yt ar Ytar 
u.,.,S4.999 10% 12% 
SS.ooo.s9.999 12% 14% 
SIO.OOO..Sl4....., 14% 16% 
SI S.000-S I Uw 16% 11% 
S20.000-S24.9'9 18"' 20% 
S2S 20% 22% 

"' U% 24% 
S3S.QOG.U9990 Ur% 28% 
$40,000ar.._. 30% 32% 

L5SUED: [ .&le J 

1SSUED BY: Mickey S. Mooo, Director of Regulatory AfTair.s 
Oce Willimls Center. RC3-M 
Tulsa, ()klaborn, 74tn 
(918) S73-8nl 

3 ' s 
Yrar Year Year 
1)% IS% 18% 
IS% 17% 20% 

17% 19% 22% 
19% 21% 24% 
21% 2l% 26% 
2J% 25% 27% 
2S% 27% 29% 
29% 31% l l"-
33% J S% )7% 

EFFECTIVE: [dlue) 
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WILUAMS COMMUNICATIONS, INC. S0111h Dakota lntrastatc Tariff No. 2 
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Sf.CTION 4 - SERVICE DESCRJPTIONS AND RA TES, (COl'IT'D.) 

4.6 Bar Raus, Dlsroaats and Aodllary Charges (Cont'd l 

•• 6.3 OS.-1 Suvltt 

Williams OS-I Private Line Service provides 1.S44 Mbps of point-to-point 
bandwidth for the digit.al tnlJ1Sm1ssioo of data, voice and video signals. 

4.6.1..A 

PwC...,.._ 
R.aUDannll hrClrall C-.t 

Fixrc!M""""" St3SO.OO ala 
PttMilc Sl.99 l\la 
l'ast1D•'-•• S400.00 "'· n-of It<: ,--,4 Savi« o.ic SIS0.00 SIS0.00 
Clanrr o( Orckr. l'ft-r. SIS0.00 SIS0.00 
n..-o!Owda. f'IISr. SIS0.00 SIS0.00 
Order C.-llmaG. Pt ... SIS0.00 SIS0.00 
Onkr Cmcdlati""" l'usl· - SISOOO SIS0.00 
a..mte o(Scn,cc. Re- SIS0.00 SIS0.00 

4.6.J.B Discouats • The disc:oont percentages applicable for DS-1 Private 
Line Savice arc as follows. The Minimum Monthly Commitment 
applies to the Fixed Monthly and Per Mile Monthly Rm Elements 
(ba,e rues) only. 

Mrs--~ I J 
C •• •l"MMC") Yur Yur 
u...,$4,999 10% 11% 
ts,000,$9.999 11% 12% 
SI0.000..Sl-4 _, 12% 13% 
s u.aoo.si,399 13"' 14% 
DOOQO..Sl.&W9 14% IS% 
w UI 16% 17% 
SJj ·m 18" 19% 
S4S OOO,S5099 10% 21% 
S5~t)()(),. .,._. 22% 23% 
~ 

ISSUED: (elm] 

ISSUED BY: Miclcey s. MOOII, Director orRcguwory Affairs 
One Williams Ccnlcr, RO-M 
Tulsa. Otlahoma 74172 
(918) S73-8771 

J 4 5 
y....,. Yar Yar 
12% ll% 14% 
13% 14% IS% 
14% IS% 16% 
IS% 16% 17% 
16"' I"' '"' 18" 19% 20% 
20% 21% 22% 
22% 23% 241', 
24% 2S% 26"' 

EFFECTIVE: (da1e) 
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Origin.ii Page 5-4 

SECTION 4 - S£ RV1CE DESCRIPTIONS AND RATES, (CONT'D.) 

4.6 Bae Rates, Discoa_ats ud Allcillary Ou-ca (Coat'd.) 

Williams DS-3 Private Linc Savicc provides 44.736 Mbps of point-to-point 
bandwidth for the digital lnlllSmi.ssion of data, voice and video signals. 

4.6.1.A 

PttO-
Raklle-. hr Clrail c.-

Feud~. ... S17 000.00 rh 
PaMilc $48.00 ..,. 
trrttanmr:c, $2-000.00 da 
-..o1 Servi,:., Dall: SJ00.00 SljQ.00 

- of Order,~- S500.00 SlS0,00 
::i.-.. afOrdrr. Posa-~· nooo.oo S500.00 

'JrdcrCazalladnn. ~E SS00.00 12SO.OO 
._ Odor r Posa Sl.000.00 S500.00 
a..-r ofScmcc. R.~ ll_DOOJIO S500.00 

'-6.A.B Dtscouts - The disc:ount perceniages applicable for DS-3 Private 
Linc Servia: arc as follows. The Minimum Moathly Commitment 
applies to lhc Fwd MDmhly md Pa- Mile Monthly R.atc Elancnts 
(base rates) ooly. 

Miairmm MorJhly I 2 3 4 s 
c.. I il"MMC"l Yaa Vat Var Year Vat 
lln 10 $14.999 IO'K 11% 12% 13% 14% 
W,OOO.S49.999 11% 12" 13% 14% IS% 
SSO.OOOS74.999 12% 13% 14% IS% 16% 
rn.ooo.s99 999 U% 14% IS% 16% 1i'% 
SUXJ.000..Sl24.~ 19 14" IS% 16% 17% Ill% 
Sl2S,OOO.Sl49_, N IS% 16" 17% IS% 19" 
SISO nnn.1:17.u '51 16" 17" 111% 19% 20% 
Sl7S.000arllil!l>tt 17% 18% 19% 20% 21% 

- - ----------------------------ISSUED: ( d.llc 1 

ISSUED BY: Mickey S. MOOII. Dim::tcx of Regub.tory Affain 
Om: Williams Center, RCJ.M 
Tub:1, Oklaboma 74172 
(918) S73-3771 

EFFEt.-rTVE: l date 1 



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

WILLIAMS COMMlJ?l,'lCATIONS, INC. Snulh DakoL'l ln1.ras1a1e Tari IT No. 2 
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SECTIONS - CONTRACTS AND PR0\10TIONS 

5.1 Cos tracts 

At tbe option of tl.c Compciy. Scmcc may be offa.cd on an ICB basis to meet the 
spccializcd mtuiremcnts of Customers. The 1crms of each such ICB amngcs:neot shall be 
mutually agreed upon between the Customer and Company and may include discounts off 
of the rat.cs conuincd herein. W.U\"CI' of recurring or nonru-.uring c;hargcs. durgrs for 
spc:cially dcsigiicd and conslrUC'ICd services not conuincd in this Tariff, or .,tber 
customm:d fc::IIUTes. The 1enns of suc.'l an ICB :ur.mgemc:nt may be based putia. y or 
completdy oo a Term or \'olume t:ommilmenl. type of originating or 1erminating ac:ces.s, 
mixture of &efVic:es or Olhc:r dtSttnguishing features. Such ICB arrangements wa11 b:: 
available IO all similarly siiuatcd Cu.stoma-s fOf a fixed period of lime following lhc 
initial offering to lhc li:rsl ICB Customer as specified in each ICB conb'aet. subject :o, in 
lhc Company'• ,ole disc:relion. lhc: Availability of facilities. 

5.2.1 From time to time. Company may, 31 it.s option, promote swsaiption or stimul&lc 
Scrvic:c ~ by offering to wai\'e some or all of tbe nonr:cuning or recurring 
cba,g,cs for the Cu.stomo (if eligible) for II limit.cd dimtion. Such promotions 
shall be made available to all similarly situUcd CUSlornC$ in Lite target market 
l1Q and will comply with llll applicable Commis:sioa rq;uJ.atioos.. 

5.2.l From time to ti."'IIC, subject to Commission rules. C-Ompany may dcmooslme 
Service fw potential Cll$l0n>US by providing free 11SC of its Services oo a limued 
basis for a pcriocl of time. oot to exceed ooc (I ) mon1h. ~ of Service 
aid !he type. dlntion or quantity of ~-ice provided shall be a1 lbe Company', 
discrctioo.. 

5.2.J Pnxnocional 111d oehcr crcdiu offered by Compmy in nmb:ting its Services 
cma,t be assigucd. Such acdits must be used by the Cuslomc:r to whom they 
~ offi:rcd or lhc Cl&Slomcr who c:amed !hem UDdc- lbe provisiocs oflhe offer. 

ISSUED: [ clafc J 

ISSUED BY: Mickey S. Mwo. Dircclor ofR.egul&to() Affairs 
One Wi1lia1'J: C-ciim, RO-M 
Talsa. Otbh-lA 74172 
(918) S73-8771 

E} 1 ECTJVE: (dale) 
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South Dakota Pubflc Utilities Conwnlaloo 

WEEKLY AUNGS 
For the Pet1od of January 21, 1999through January XT, 1999 

If you need a cnuplete copy of a filing faxed, CNernight expressed, or mailed to you, 
please contact Delaine Kolbo within five business days of this filing 

Phone: 605-773-3705. Fax: 60S-n3-3809. 

El99-002 In the Matter of the Filing by Big Stone City. South Oalt.ota and Whetstone 
Valley Eledric Coopeu1tive, Inc. for Approval of Ele::m(.al Service Alea 
~ -

Big Stone City, South Oako!a and Whetsto 18 Valley Eledric Cooperative, 
Milbank, South Oa!cota, filed for~ by the Commission a Ekx.ndary 
A{J eement in which the parties have come to a mutual ~ It relative 
to the IOUh bouldary dMcfing the eklc::tric utility customers for Big Stone 
City and Whebtui 18 Valley. 

Staff AtlomfJy. Karen Cremer 
St:4f Al'l1Jlyst. Maltin Bettmann 
Dale Flied: 01125/99 
~ Deacti&,e. NIA 

GRAIN DEALER 

GD99-001 In the Matter of the Receivership of Grain Dealer Bonds of Britton Ol..n.m 
Corpoi aboc L 

The South Dakota Public Utilities Commission (Commission) has been 
appo,nled a Receiver by the Fifth Judicial CiraJit Court to take 
possession of grain dealer bond proceeds of Britton Duum Corporation, 
BriOon. South Dakota. The bond company is St. Paul Mera.wy ~ 
Coff1>a,,y. Tha Commission has entered an Ol'del' and will ~ish a 
Notice of Heamg in this matter in the AbeAde en Arna ic81, News of 
Abeldee111, Soulh Dakota, and the Britton Jot.mal, Britton, South Dakota. 
Notice is~ that a heamg will be held on February 18, 1999, at 1:30 
P.M., at the Corrmriy Room, Brown Cou,ty COU1house, 25 Mar1tet 
Street. Abeldten, South Dakota Claimants are 8flOOl.f'8g8d lo appear at 
this ha a i IQ ID pi 8$81 ll a. idal 1011 of thair daims which may include, but be 
limitad to, such doa.ments as scale tickets, settlement sheets, bad 
chedcs and au. e..idence of • sal6 of grain to Britton Duun Corpoi--atioi"'. -. 
which have not been paid. The Commission's deci•m as Receiver is 
subject lo th9 final approval of the Fifth Ciro.lit Cou1 of the state of South 
Dakota and appeal to the South Dakota SYpeme Cou1 



Staff A1tomey: Camron Hosed( 

Staff: Jeff LOI ei 1981,, Oir8c:tor 
T, a, iSp01'tation and Warehouse Div1slon 

TELECOilMUNICATIOHS 

TC99-007 In lhe MaUer al the Filing by U S WEST Cotrmi.nicabons, Inc. for 
Approval al NegoClatedlArbilrated Terms al Agee,,18111 for 
lnterccul8Ction, Resale, and Unbuldled Elements~ CCCSO, Inc. 
<l>a ConnectJ and U S WEST Comrrulicatlons, Inc. 

Any party wi:lhif'g ' J COi, I I .ol1l on lhe f.ig'8811l81 II may do SO by filing 
written COiili iiW"otlJ with lhe Comnission and lhe parties to the 8gl eemei ,t 
no later than February 10, 1999. Parties to the~ may file written 
f'8Sp()I IS85 to the COi I i I 11!1 Its within twenty days al service af the 
COIIWT181 ll:s. 

Staff Attorney. Camron Hosed( 

Stsff Analyst Harian Best 
Date Filed: 01/21199 
Cou 111e11ts Due: 02110/99 

TC99-008 In the Matter of the Application of HJN Telecom, Inc fO( a Certificate of 
Authority to Provide Local Exchange Service in South Dakota. 

HJN Telecom, Inc. is a reseller which intends to offer all forms of 
intrastate local exx:hang-3 58fVices in areas served by Brrf LECs that are 
not eligible for a small or rural carrier exemption 

Staff A1tomey: Karen Cremer 
Staff Analyst Keith Senger 
Date Filed: 01/22199 
lnterventlon Date: 02112/99 

Tc:99-000 In the Matter of t."le Application of Maxxis Corrm.Jnicabons, Inc. for a 
Ceftifieate of Authority to Provide T elecorrrnunications 5efvices in South 
Dakota. 

Maxxis Commuiicalions, Inc. by thetr attoc, ieys. notified the Comn1'Ssion 
of an acquisition of asset:; from Cherry Commt.nications ~ ICOll)OI ated to 
Maxxis Communications. Inc. and requested that Cherry's Ceftificate of 
Authority be transferred to Maxxis Comrrunications. Inc. 

Staff Attorney: Karen Cremer 
Staff Anatyst H811an Best 
Date Filed: 01126199 
lntmvention Deadline: 02112/99 

2 



1n ht MMtlW c:A the AAlfic 111100 d Williams Commri:ations. Inc. for a 
Ceitr'ialle d AlAhority to Provide T~ Seo-vices In &luh 
Dlla:lta 

Williams camu.c:ation, Inc. irulds to provide irmexmange swltcl i6d 
voice servioM pri,.;1y to the who I e sale mar1r.et, which caulsts d Olher 
1 I COiiiiUic:tbc)hS ca,ier.s. Williams also plans to offer i11feluct1a11ge 

private line • vices.. 

Slaff Atlomey: Carron Hosed( 

Staff /lrayst. K.eilh Sangrar 
0a Flied: 01f'JNi13 
b • ve11tio11 On Jline: 02/12199 

You may ret11M1 Olis ls&1g inl ae.w PUC pi.dcations viii our website or viii 1,-, ,,1111 e-mail. 

You may~ to lh9 PUC mailing hst &t ht!p:hwww.stale.ad..uslpucf 

) 



tC:.?t/-tJI() 
.WII.UAMSCOMMUNICATIONS, INC. South Dal..ota L,truutc Tari.lTNo. 2 

Original TiUe Page 

RECEIVE"' 
HAR 7 4 1999 

SOUTH DAKOTA PUSUC 
UTlllTIH roMMISSION 

REGU'...ATIONS AND SCHEDULE OF CHARGES 

APPUCABtE TO INTRASTATE INTER.EXCHANGE NON-SWITCHED SER.VICES 

FURNISHED BY 

WILLIAMS COMMUNICATIONS, lNC. 

Thia llri!r c:ool:lins tbc rates. terms and conditions applicable to inlnlSlatc 
intm:xcbangc non-switcbcd services offered by Williams Communications, Inc. 
of Tula, Oklahoma within the Sta.le of South Dakota. The suvicc:5 described in 
this wiff 1re offered throupout Sou:h D:ikoca. The provimons or th.is tciff epply 
to all Williams Catnmunications intruU.lc intcro:cbmgc serv'.«$ d..sn"bcd in 
this cariJf. 

The sa'Vl<ICS described in this tariff may be provided y any meam of wire, 
tt:.natlial communi, Flions ')'Siems, u.tellitc, microwave, and olhcr tmisrnissioo 
l)si:ms. Of my cc:mibinalion tbcreo( 

lSm.JED: f date) 

lSSUED BY: Mick..-y S. Mooo, DU'ffl.OCofR.egulatory Allmrs 
One Willimm Call'a, RC3 ·M 
Tulsa. Okuboma 74172 
(918) $73-87'7 l 

EFFECTIVE: { date] 



WILLIAMS COl'tfMUNICATIONS, INC. South Dalcot.a inlnlStatc Tari fT No. 2 
Original Page I 

CBECKSHEET 

The Title Page IIDd pages listed below arc inclusive and effective as of lhc: date shown. Original 
and revised pages as named below contain all changes from the origill41 tariff that arc in effect on 
the cbte shown on c:ac:h page. 

p_,.. RnWoa Pase# Rcmloo 
Ttdc Pre,: Otipml . 21 Orip,,.I • 
I Orip,al . 29 Origjm.l . 
2 c.ip! • ~ Orip:,al . 
l Orip,al. JI Orlaiml . 
4 Oripna1 . 32 Oripl• 
s Orip,al . 3l Onpal · 
6 Oriaical . 34 Orqj,,al . 
7 Oripal • 3S Qrisi:,al. 

• Oripaal . 36 Qricim.1 • 
9 OripRl. 37 Oriamal . 
lO Oripal. 3S Orip,aJ. 
II 0npw• 39 Onaiml" 
12 Orip,al . 40 OciJ;nal . 

13 OrigJml. 41 (qi!,aJ . 
14 Orip,al. 42 Oripl • 
IS Qriii:,al. 43 Ona,mJ· 
16 Orisiml. 44 Qriaj:,aJ . 

17 Oripw• 4S OriJmal . 
IS OripsaJ . 46 Oripal• 
19 Orip&I • 47 Oriaiml . 
20 Oriplal. 41 Oripal. 
21 Orip,al. 49 Orip,al. 
22 Orip,al. so OripaJ . 
2l Orip,al. SI Ori,pmJ . 
24 Orip:ad. S2 Orip,aJ. 
2S 0op,a1• S3 On~· 
26 Oripml• S4 Orip,aJ. 
27 Oripml• S} OriiUW . 

• Tbcse lariff pages l!l'C included in this filing. 

ISSUED: (date) 

ISSUED BY: Mickey S. Moon, DircClor of Regu1a10ry Affairs 
One Williams Cmter, RCJ-M 
Tulsa. OldaboC1a 7~ I 72 
(918) 573-8nt 

EF.ECTIVE (date} 



WILLIAMS COMMUNICATIONS, INC. South Dakota lntnslatc Tariff No. 2 
Original Page 2 

TABLE OF CO!'<TENTS 

Cbcdi: Sheet ............................................................................................................ 1 

Table ofCon1cr11s ........................ . ......................................................................... .2 

Tariff Fonnal ........................................................................................................... .3 

Conauring. Participating and Connecting Catricrs ................................................. 4 

Symbol, ................. ............... - ......... - .................................................. .............. _ 4 

Application ofTaiff ................... .................. ..................................... .................... .5 

Section I • T crmJ and Abbreviation ........................................................................ 6 

Section 2 • Rules and Regulations .................................................. ... ..... ............... 13 

Scction 3 . Applieatioo ofTec.lmieal S1'1ndard.:l ................................... .................. 37 

Scctioo 4 - Service Dcscriplil>llS and Rates ........ .................................................. .4 I 

Section S - Cootnicts and Promotions .................................................................... 55 

ISSUED: {dale) 

ISSUED BY: Mickey S. Mooo, DircctcrofRcgulalory Affairs 
Ooe Williams Ccom-, RCJ-M 
Tula. Otleboma 74172 
(918) S73-8771 

EFFECJ1VE: [dale) 



WILLI.AMS COMMUNICATIONS, INC. 

TARIFF FORMAT 

Soulh Dakoia lntmstate Tariff No. 2 
Original Page 3 

A. Page Na.mberillc - P~ numbcrs appear in the upper right comer of the page. Pages arc 
l1UIIlbered sequentially. However, new pages arc occasionally added to the tariff. When a 
new page is a.ddcd between pages already in effect, a decimal 1s added. 

B. Page Rnislou Numben - Revision numbers also 1ppear in the upper right comer of 
each page. Thc$e numbers arc used to dctcnninc the most current page version on file 
with the Co:nmission. For example, the 4th revised Page 14 cancels the 3rd re~ Page 
14. Because of the various suspensio.n periods and defcmm the Commission follows in 
its lariff epproval pn:,o:ss, the most current page number on file with the Commission is 
r.ol always lh:: tariff page in effect. Consult the checlt sheet for the page CWTClltly in 
effect. 

C rantvapb N111Dberiug Seqaaice - Then: arc nine levels of paragraph coding. Eacl1 
level of coding is subsc. ,icnt to its next higher level: 

2 
2.1 
2.1.1 
2.1.1.A 
2.1.1.A.I 
2.1.1.A.l.(ll) 
2 .. 1.1.A.1.(a)J 
2.1.1.A. l.(a).L(i) 
2.1.1.A l.(a).l(i).(I) 

D. Clltd s•edl - When a tariff filing is made with the Commission an updated ch:ck 
sheet accompanies the filing. The checlt sheet list, the pages .~ntaincd in the tariff, with 
a CIOS5 rcfcn:nce to the cum:nt revision number. When new pages src added, the check 
5bect is clsangcd to reflect the revision. All revisions mide in o given filing arc 
designated by an asterisk(•}. There shall be no other symbols used OD this p.,ge if these 
arc the only cb.angt:s m.ade to it. The tariff user should refer to the laiest chcclc sheet to 
find out if a particular page is the most current on tile with 1he Commil:sion. 

ISSUFO: [dale) 

ISSUED BY: Mickey S. Moon, Din:ctor ofRegulalory Affairs 
One Williams Cc:o.tcr, RCl-M 
"i'ulsa, Oldaboma 74172 
(918) S73-8n1 

EFFECTIVE: ( date) 



WU.UAUS COMMUNlCA TIONS, INC. South Dllkolll lntrasllllc Tariff No. 2 
Original Page 4 

CONClJRRING CARRIERS 
None 

CONNECTING CARRIERS 
None 

OTHER PARTICIPATING CARRIERS 
None 

EXPLANATION OF SYMBOLS 

Onngrs to tlm tariff &hall be identified on the revised pag,e(s) through the use o f symbols. The 
fi>Dcwing arc the ocly symbols used for the purposes indicated below: 

(C) To signify chr.nged regulation. 

(D) To signify disoontinuul rate or regulalioa. 

(1) To signify an i:ncrus.:. 

(M} To signify matter relocated without change. 

(N) To signify oew rue or rcgulalioo. 

(R) To signify n,cluctjon. 

(T) To signify change in u:xt but oo change in !'lie or regulation. 

("Z) To sigJlify a eorrcctioo. 

muIID: [date] 

JSSUeD BY: Mic:by S. Mooa, Dim:t« of Rrgulatory Affairs 
Ooc Williams Center, RC3-M 
1\dsa,Oklt..~ 74172 
(918) 573-ml 

EFFECTIVE: [6*) 



WILLIAMS COMMUN1CATI0NS. INC. South Dakota Intrastate Tariff No. 2 
Origin.11 Page 5 

APPLICATION OF TARIFF 

1bi.s Tari.a iacludes lhe Rtcs, w.ms and conditions of service applicable to lhe fumisrung of the 
within ckaribed iulnslaJt intcrcxchange services by Williams CommUDicalions, lnc., 11Vilhin the 
Si* of Soulb Duoca. This Tariff applies only to Services subj«: to R'gltlatioa by the South 
Dlkda Public Utility Coom,imoo This Tariff docs DOI apply to the 11Vilhin dc:9cribed Services 
wmch an, provided by Willimns Coamnmicalioos. lnc.: 

(a) to other communicatioru carriers pursuant to any contraclu&l 1m1ngemcnts; 

(b) pwsuant 10 oth<. . William, Communications, Inc. tariffs uni= specifically sutcd 
therein; 

(c) to a.ffilia!C$ of the Company; and 

(cl) on an intc:rstalc or intcmatioual basis. 

JSSUEI>: [ dale J 

IS...c:uEDSY: MjcuyS. Mooo. Dircd«of~Afmn 
One Williams Center, RCJ-M 
Tulsa, Ok1aboma 74172 
(918) S7J.877 I 

EFl•ECTIVE: (dale] 



WILLIAMS COMMUNICATIONS, INC. 'iouth Dulcota l11trastate Tariff No. 2 
Origia.a.J Page 6 

SECTION l - TERMS AND ABBREVJATIONS 

A!CUDattvt Acttss - A form of Loc:al Access c:xccpl lhnr ,,. : provider of the Service is 11n entity. 
other than the Local Exchange Carner, authorized or pcrrrutted to provide such Service. 

Acctptanc:e/AcceptNI - The coocurrcocc by Customer and Compillly !hat, following 
Insuillation, a Service is fully operational and ready for Customer use. ln any event, once 
CUslomcr CXllJUDcnces using the Service, Acc...-ptancc shall be deemed lo have occurred. 

A.cuss Senltt Reqaesc (ASR) - An order placed wirh a Loeal Aa:css Providci- for Local 
Aciccss. 

AaaJoi - A mode of transmission in which information is transmitted by convening it to a 
continuously variable electrical signal. 

A.adlluy Cbarga - Charges for supplemcn!Jiry Services as Sd forth in this Tariff which may 
consist of both oonrccwnng and monthly recurring charges.. 

A•dloriad UIJff - A person. firm, corporation or other entity {including Customer) that I) is 
autbomcd by the Customer to be connected to and utilize lhc Company's services unda rhe 
terms and regulations of this tariff or 2) either is authorized by the Customer to act as Customer 
in mattas of ordering. changing or canc:c!ing Service or is placed in a position by lhc CUstomer, 
eilher through ec:t.s or omissions, lo tct as Custo1DCT in such matters. Such actions by an 
Amhorimi User- sha.11 be binding on CUstomcr and shall subject Customa to any associated 
cblrges. 

Anllablc/AvailabDity - Condition in which Company has on its nctwnrlt Circuit. between 
rpcciJic POPs c~ may be requested by Customci-) aod such Circuits~ DOI already <X>mmictcd 10 

othc£ parties or other Customers and are ac:c=ible for Service to Customer, as dctcrmincd by the 
Clmpm,y, in its sole disa-ction. 

Dase Rate - The oond.is<:ountcd monthly n:cwring cbarg:c for Williams Private Linc S~ce. 

ISSUED: { date) 

ISSUED BY: Mickey S. Moon. Director of Rcgulalory A.ff.airs 
Ooc Williams Ca:tter, F.C3-M 
Tulsa. Oklahoma 74172 
(918) 573-8771 

BFFECJlVE: {date] 



WfLUAM.S COMMUNICATIONS. INC. SoUlh Dakota lntta.sWe Tari IT No. 2 
Ori ginaJ Page 7 

SECTION l • TERMS AND ABDREVIAUONS, (CONT'D.} 

BW Dak/Blillac Date - The date on which billing information is compi!ed and scot to tbe 
Customer. 

Qu.nd(1) or CIJ"C1Llt(1) - A dedicated con:urumications path bdwccn two or more points. 

Comrnuslon - Toe South Dalcota Public Utility Commission. 

Compuy or C'.uriu - Willi&mS Communications, Inc. unless otherwise clearly indicaltd by the 
come:xt. 

er-couect - Elcdrical co=tioo within a POP of two Circuiis in order to complde 
CXll iD(Cbvity between such CircuilS. 

C'llltrG11 1 - The person, firm, corpona.tion, govcnuncntal unit or otht:r entity (including th:: 
s1.1cc noes and assigns of such entities and their Authorized Usas) which amnp for the 
Company to provide, diJcon:· .Jue or rearrange telecommunications services on behalf of itself or 
otbc:rl; uses the (".ompaDy's telecommunications ICl'vices; and is resporuible for paymc111 of 
dlUgcs, all under the provisions and tcnns of thl$ wi IT. 

erm-t- PraimdCutomer's Pranise - Locations designated by a Customer or Aulhorizcd 
U,cr (regardless as to whclhcr the del.ignatcd pmnises are controlled or open.led by $UCb 

C,wom,,.,) where Service is originalcd/tcnnimled for Customer's own occds or for the = of 
third patties. 

DedJarttd 5ffvlce • Point-to-point intcrc:tchange Channcl(s) or Cin:uit(s) p:ovidcd to a 
Customer bdwccn POPs by the Company and available for use twenty-four hours a day, seven 
days a week. 

Dfalltal · A mode of tnnsmissioo in which infomution is coded in buwy fonn for transmission 
on a net"Nork. 

IS UED: [ d.tt.c J 

ISSUED BY: Mickey S. Mooo., Director of R.cgul&1ory Affairs 
One Williams Ccalc:r, RC3-M 
Tulsa, Otliboma 7-4172 
(918) S73-8771 

EFFECllVE: [date) 



WILLIAMS COMMUNICA TJONS. [NC. South Dalcota 1ntrasu1c TarifTNo. 2 
Origina.l Page 8 

SECTION 1 - TERMS AND ABBR.EVIA TIONS, (CONT'D.) 

Dtvenlty- OislOmcr4c:sigJlaled routing agreed 10 by an aulhonzed reprcsmwivc ofComp&ny 
which indic.itQ a Cuslomer cbignatcd departure from a Company Primatv "..outc. The provision 
of Diversity with respc,cl lo Circuits may cnl.lil Circuits routed nn ph)'sically separate facilities on 
a geog,aphic or S)'Slems basis (to !he extent possil>le, i.e.. 1 "''" route Diversity on a POP-to-POP 
oc Cmlococr ~uswmer Pranisc basis is not guanntc. d) between the same city pair 
wbere the facilities required to provide the relevant Circuits arc determined by Company to be 
Avaibbk. Divcrsicy am.nganents shall be ICB. 

DS-0- Digital Sigll&I Level O Service, a 64 Kbps signal. 

DS-1 - Digital Sigll&I Level 1 Service, a 1.S44 Mbps signal. 

~ J - Digital Signal Level 3 Service, a 44. 736 Mbps signal. 

DS-0 wtdl A.uJoc Acass · Service wit'1 Analog Local Access facilities provides for !he 
transmission of maJog voice andl.Jr dam within !he 300 hertz to 3000 hertz frequency range. 

~ wftl ~tal Access • Service "'ilh Digiial Local Access facilities provides for !he 
transmission of Digital data at speeds of2.4, 4.8. 9.6, 19.2, S6 or 64 Kbps. 

Dae Datt- The dale on which payment is due as indicated on Company's invoice 10 Customer. 

ISSUED: [ date) 

ISSUED BY: Mickey S. Moon, Dindor of R.cgul&tory Affain 
Ooc WillialDS Caller, RCJ-M 
Tula, Otbibocm 74172 
(918) S73-877 I 

EFFECTIVE: [datcj 



WILLIAMS COMMUNICATIONS, INC. South Dakota lntraState TarifTNo. 2 
Original Page 9 

SECTIO!'i I -TERMS AND ABBREVIATIONS, (CONT'D.) 

Exptdlted Sel tkt Order - A Servi.cc Order that is processed at the request of th( Customer in a 
time period sborta- than the Company ltllldard Service interval. 

FCC - Federal Communicatioos Commission. 

FndJoul DS-1 - A Service provided in multiples of 2 to 24 DS-0 clwmels and collllCCled to a 
Customer Premise via DS-1 level Local Access facilities. 

ladMdul Cue Basis (ICB) - Determinations involving sibWioos whac DOllSWld.:lrd 
arrmgancms arc required to salisfy spcc:wi:zed needs. The nature of such Service rcquin:menr., 
tlllla:s it difficult or impossible to establish ga,cral Tariff provisions for such circumstances. 
Wbco it becomes poaiblc to determiDe specific tams and condition, for such offermss, they 
shall be offered pursuant to such tcml.S and conditions when set forth in writing and subscribed lO 

by aulhoriz.cd rcpl'CSClll&tives of Customer and C<>mpmy. 

ISSUED: (da!c) 

ISSUED B l: Mickey S. Mooe. Dircd.or ofRq,'Ulatory A1fain 
One Williams Ccnta, RO-M 
Tu.Isa, OlcLlboma 74172 
(918) S73-8771 

EFFECTIVE: [ dale) 



WILLIAMS COMMUNICATIONS, INC South Dakola lnttasWc TarilTNo. 2 
Original Page 10 

SECTION 1 - TERMS AND ABBREVIATIONS, (CONT'D.) 

llutallatloll - Establishment of Service. 

htaucua~ Scnb - Savice provided to a Custom er a Channel or Cimiit bctweco a 
C«upmy designated POP in one exchange and 11 Company dcsif'1\&1Cd POP in u:othcr cxclrmgc. 

lalanli)doa - A condition whcrd>y the Service or a portion thCROf is inoperative (as defined in 
Scaion 3.1.JB), beginning at the time of notice by the Customer to Company that such Savicc 
ii iaopetlli..e mid mdiug 11 the time of rcstontioo (sec Section 2.13.3). 

ta,ps - Kilobits per sccood. 

LATA (Leal Acuu Trmport Ara) - A gcos.aphical area cstlbli.sbod for the provision and 
•1rnioi41alic:o or c:ommunic:atioos Savicc. as provided for in the Modilkation or rmal 
1•'4, ,r:m (MFJ). the comcnt decree bw,a:n GTE C-orpontion and the Dq,aatmeru of JDSticc, 
and 111y fur1hcr modifications thereto. 

Leca.l .Ac:em - The portion of the Service bdwa:n a Customer Premise and a Company 
dcsip,rrd POP. 

1-al A.am Pl otldu - An entity providing Local Access. 

IAcal Emn,t Carrier (L£q - The local telephone utility that provides exchange telephone 
1e11,ica.. 

Mahbsd tJalled Scam - The forty~gbt (48) stales within the continental United States of 
America and the District of ColumbiL 

NJ A - Not applicable. 

N/C - No clwgc. 

ISSUED: [dale) 

ISSUED BY: Mickey S. Mooa, DircclorofR.egulatory Affairs 
One Williams Center, RCJ-M 
Tulsa, Oldaboma 7'411'-
(918) S73-8771 

EFFECTJVF· {date) 



WILLlAJ\1S COMMUNICATIONS. INC. South Dakota lntruWc TuifTNo. 2 
Original Page 11 

SECJlON I - TERMS AND ABBREVIATIONS. (CONT'D.) 

OC-3 - Optical Cin:wt Level 3 Service, a 155.520 Mbps signal. 

OC-J l - Optical Circuit Level 12 Service, a 622.080 Mbps signal. 

Ott-Nd - A Circuit traversing the Williams Network, both md points of which origin.ale or 
taminatc at a Williams dcsiptcd POP. 

Off.Nd - A circuit that is I)()( On-Net. 

Paywwwt Mdhd - The manner in which the Customer is authori:z.cd by the C'-ompany to pay 
dmges for Service. 

Polat-to-htat - Servicc provided bctwccn two POPI/Customer Pn:miscs. 

POP (Polat of Praea«) - A Company dcsis,iatcd locarioo where a fxility is IJllUUinrd for the 
pwpose of providing KC>CSS to 1he CN14-auy's Scrvic:c wbc:re Available. 

Priawy Rotate - The l'OUle, M..ch in the lb5mce of a Diversity amwgaocnt. would be 10ldy 
dc.tcrnri:,wj ml used by Company in the pmvuioa of Service.. 

Reqaated S«nitt Date - The date requested by the Cwtomcr for commcoccmcnl of Service 
and agrc,ed to by Company. 

~lend - To make Setvicc operative following an lnlemlpOC)CI by rq=r, 
reassignment. re-routing. substitution of c:ompooent parts. or otherwise. as dc.tamined by the 
CJmpauy or ~s) involved. 

Sa ,la - Williams Privale I.me Sa-vice. including my n:quesccd or required AociI1aiy or 
•"H.J. llil1ilnyscnices, as descn1>e:d in this Tariff as modified from time to time. 

Sa wla c.,rett .t Pniod - The period selected by the Customer, agreed to by Cornpaoy 1111d 
lbllcli CD the rdmnt Setvicc Order, during which Cm:lpany will provide 1111d Otslocner will 
acoq,c CJd pay for 1he Servicc described therein. 

ISSU£J): (dale) 

JS.WEr BY: Mary S. Moan, Oim:tor of Rcgu.lalory A1fairs 
One Williams Cc:altr, RC3-M 
Tola, <>tlabolm 74172 
(918) 573-8771 

EFFECTIVE: (date) 



WILLIAMS COMMUNICATIONS. INC. South Dakolll lntnstatc Ta.riff No. 2 
Original Page 12 

SECTION 1 - TERMS AND ABBR£VIA TIONS, (CONT'D.) 

Scnke Onfu - SLl!ldard Compmy order fonn(s), in clTect from time t<' time. or CUStOmcr's 
forms accq,tt:d in writing by an autboriud repn:sc:ntativc of Comp:uty fo, Service which in total 
iDcludcs pc:rtiDall billing. tcclmica1 and other descrip , • infonnation which shall cm.ble 
Company to provide Sc:rvice. 

Spt clal Promodoul Offeriap - Aulhorizcd trial offerings, discounts, or modifications of 
~' rephlr Sc:rvicc offering,, which may, from time to time, be offered by Company to 
O•m•,Mn for a particular Service. Such offerings may be limited to ccm.n dates, times, r. 
loctD«l§ 

Start of Sav1c:-r - The Rcquc:stcd Service Date or the dale or time Service first becomes 
I\ ..iable for Customer use, whichever is l:ua. 

TuUJ • The Company's Sou1h I>akoca lrtrasute Tariff No. I, and effective revisions therdo 
filed by the Colnp:my with the ('r,mmimon. 

Tenn· Service Commitment Period. 

Ualtad ~- - for pwposcs oflhu wiffthc tcm1 •united States" includes the M&inlmd United 
States of America. A1asb, Hawaii, Puerto Rico, U.S. Virgin lsl:mds, Guam. aad the 
Commoawealth of the Northern Marillll3 lslands (CNMJ}. 

V & B Cowd.laata · Gcognpbic points which define the originating and terminating poims of a 
pnvatc line in malhematical tmns so that the airline mileage of the priffle line may be 
dclmnined. Pn roe line mileage may be usc:d for the pwposc of rating calls. 

WIJllaas • Used throughout this tariff to refer to Willill!JIS Communications, Inc. 

WIDwM Network· The fiber optic digital teJecommurucations 'IIISlllission system opcmed by 
Williams and whicb is capable of providing Service bdwccn Wilham$ designated POPJ. 

.ISSUED: [date) 

ISSUED BY: Mickey S. Mooe, DindorofRcgulatol'y Affairs 
Ooc Williams Center, RCJ.M 
Tulsa, Old&boma 141 n 
(918) S73-8771 



WILLIAMS COMMUNICATIONS, INC. South Dakota lntras!Jlte Tari IT No. 2 
Ori ginaJ Pllgc 13 

SECTION 2 - RULES AND REGULATIONS 

2.1.1 The Compmiy imdcrtakcs to furnish iniraswe lntacxchange Service pumumt to 
the terms of this Tui lT for the transmissioo of dm.. voice and/or video 
=uniatioos. Any member of the genml public (including any natural pmoo 
or lcg.aJJy CHgaoiud cmity such as a cupontioo. partnership, or governmental 
body) is mtitJcd to obcain Sc:mcc wJdcr this T ui rr; provided tha1 Company 
rcscrvc:s the rigllt to deny Sm.ice: (i) to any CUSIDmcr lha1. in Company's 
reasooable opinion, presents :m undue risk of ooopaymcnt aod refuses to comply 
with the dq,osit rcquin:mcnts Sd forth in Section 2.1 o. (ii) in c:immmanccs in 
which Company has rc:asoo to believe that the use of the Service WOllld violalc the 
provisions of this Tariff or any appUeable law or if any :1pplieable law l'CSlricts or 
proh,l>its provui011 of the Senicc. or (iii) if, in Company's sole opinion. 
insufficient facilities or cquipmcul arc Available to provide the Service. 

2.1.2 The provision of Service shall not c:rcaJc a partnership or joint VClltUre bctwcm 
the Company :and Customer nor rcsulc in joint savice offerings to their n:spcctivc: 
customers. 

ISSUED· [cbtc) 

ISSUED !JY: Mickey S. Moon. Din:dor of Regu.lalDry Affms 
Om: Wilham Caner. RC3-M 
Tab:,, Oklahoma 74172 
(918) 573-ml 

EFFECllVE: [date) 
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SECTION 2- RULES AND REGULATIONS, (CONT'D.) 

2.l Use of Servi.« 

ill The Services offered haan may be used for any lawful pwposc, iJJCluding 
residential, business. govcmmcnu!. or other use, including joint usc or r=le by 
Customer. Notwithsumding the joint use, sharing or resale of Service by 
Customer and regmdlcss of the Company's knowledge of amc, !he Custoc r 
remains Ii.able for aU obligations under this Tariff. The Comp.1ny shall have oo 
liability to any pason or entity othcr than !he Customer and only as ~ forth in 
Sect.ion 2.6. The Customer sha1 I no! use nor pmni t others to use !he Service in a 
manna that could interfere with Services provided to others or that could harm 
the acilirics of the Company or ot.bc:rs. 

2.2.l Ncithcr thc Service fimlishcd by !he Company nor transm1ss1ons or 
communications carried over such Service shall be used for any unlawful or 
fnudulcnl pwposes. Nor shall Service be used for any pwposc for which any 
paymai! or other c:ompc:nsatioo is received by the Customa- except wbco the 
Customer is .1 communications commoo carrier. a resale common carrier or an 
cnhaDccd service provider who has St!bscn1>cd to the Service. However, this 
provision docs not prcc,lodc an agr=rncni between lhc Cust0mer and Authorized 
Users in a joint use amngcmcnt to llwc the cost of the Service u long as this 
am.ogancnt geocn1CS DO profit for an)'OllC participating in a join.t use 
am.ngcmcn.t. 

2.2.3 Comp2lly's Services arc not adapted to !he use of recording dcvtces, md 
C~ who use such devices to record 1111nSmissions. ~ fo1 other purposes, 
do so .u their own rule. Neither Customer nor any other entity may record a 
convoenation excq,t as permitted by applicable IP 

~UED: (date} 

IS:,UED BY: Miclcey S. Moon, Dirccux of R.cgaJarory Afmrs 
Ooc Williams Caucr, RC3-M 
Tulsa. Ot:Jaborna 74172 
(918)S73-8771 

EFFECTIVE: [ date] 



WILLIAMS COMMUNICATIONs. INC. SoU1li Dakota lntrasWc TlrifrNo. 2 
Origmal Pqe lS 

S£CTION 2- RULES AND REGULATIOMS, (CONTI>.) 

2.3 R.aak of Compuy Set wltt:s 

2.3.1 In addition ID the other provisions in !bu Tariff: a Customez- n:selling Service ahal1 
be n:spoosiblc for all interaction and interface with its own lllblcn"ben or 
CUSlOmaS. The n:sclli113 of Savice by a CUsuimez- or nesellq of Service with 
mbanccmcnts provided by CU5tOCDa lhall OOl cm!I:: a J)l!1IX:nhip cc joint vadUr'c 
bet• rm Ccxnpany and Customer nor n:sul1 in a joint service offering to my third 
parties by either O:,mpmy or the Cuswmer. 

2.A Aalp_.t 1111d Trus&r 

2.5 

l.A. l All flleilities provided uudc:r tbis Tariff are dir=.ly or iDdin,ctly ccmo.llcd by 
Compmy and the Osmer may oot II.mm or a:ssis;.i thc me of scnice or 
facilibelwitboottbcap.eawriamc•w • 11 oflhcC+14•1y. AI11egJ1· +ICmd 
cor.diticm c:outaioed in dais Tariff sbal1 apply to an such permitted wip,es or 
tnasfcrcc:s.. as wdl • alJ ronditilMw of 9Cffiicc. Sadl tr+ h or ¥¥41 n«, 
wbl:n pc:uo 'rkd, dsalJ oo1.y apply wbcrc thcn: is no iDtanipcjaa of lbc as or 
locatioa of the Sc:rvia: or &c,lirics 

1.4.l 1l.&: oMiptiacs Id frdl in this Tami' mall be llim ~"'C apao aad me 10 the 
baldit of the paties laelO el their 1c:+«Jivc PK : s• ws or migm. peowidcd, 
bowcvu. tmt the o,e er dsalJ DOC amp or 11ausfu ill rigbls or Clblipric:m 
without the prior w:riam c.o ,•, • of lbe Compluy. 

2.5.J Scmc,e mnmbcd by Williams may be cxcawded with the ,co ic:a or facilities of 
OCbCT c:anicn, irrbxfin& local cxchangr ICI tic:a and/or facilities of a local 
C'U'.t,,mp carrier. Suell savic:e or facilities are pcowidiod uudc:r the tena, ?ata aad 
aotiric:es of the ocher carrier and, II O ste er' a request, purSUIIII to Scctioa 
4.S.3. 

EFFECTIVE: [dale] 

ISSt.JfD BY: l&:l:cy S . Mom. Dim:u ofR.cp!alary Affairs 
O= Mllialaea.r, RC>M 
TIIIA.~7-4172 
(911) m.&771 
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SECTION 2 - RULES AND REGULATIO~S, (CONT'D.) 

2..6 Uabillty of 1k Compuy 

2.6..1 Except as otherwi.M: spcciliC3lly provided for in th,. Tariff. th( Company and/or 
its affiliates shall not be liable 10 Customer or any other person, f1tm or entity for 
:my failure of performance hercunda if such failure is due 10 any cause or causes 
beyond the reasonable contml of the Company. Such aiuscs shall include. 
wir.boul lirniwion. acts of God. lire, explosion. vandalism. sabotage, cable cut, 
storm or other similar occurnnce. any law, order, regulation. direction, action or 
request or the United States govcmmcnl or of any other government or of any 
civil or military alllhority, national emergencies, insum:c1ions, riots, wars. 
coadcmnation, wikcs, lockouts or won: stoppages or other IAbor difficulties, 
suppl.ier wlures, shoC'lages. breacbes or delays, or preemption of existing Services 
to restore Serviec in c:omplia..,ce with Pan 64, Subpart D. Appendix A, of the 
FCC's Rules and Regulations or other applicable laws. regulations. or orders. 

2.~ lbe CompADy is 11()( liable for any act or omission of any other company or 
companies furnishing a portion of the Service or fKilitics, equipment. or services 
associllled with such Service. 

2.6.J ~ Company 2.0d its affiliat.cs shall be indemnified and held hllfmless against :md 
from any col:l'l, administrative or zgern:y action, suit or similar proceeding brought 
apinst Company and/or any affiliate of the Company for: 

(a) claims arising oui of or related to the conimts transmiltcd via the Services 
(whether over the Company ne1Work or Local Access Cimlit.s) including. 
but 001 limited to, chum,, actual or alleged, relating 10 any violation of 
cop)Tigh1 law. expon con:rol bws. failw-e 10 procure IICCC$$8I')' 

DUthoriz:ationJ, clearances or consents, fa.iii -e 10 meet governmental or 
other technical broadc.st standards, or claims tluu such b'a!ISmiuioo 
contents are libelous, slanderous, an invasion of privacy. pornographic, or 
o~ wiautborizcd or illegal; 

(b) patent in.6ingcment claims arising from combining or connecting the 
Service with equipment and systems of the Customer or Aulhori7.cd Users; 

(c) L other cl.aims arising out of any acl or omission of the Customer CM' 

Autboriud Uscis in coonec1ion with any Service provided by the 
Company; 

lSSUED: (date] EFFECTIVE: (dale) 

ISSUED BY: Mickey S. Moon, DircdOI' of llegublory Alfai.rs 
One Williams Center, RC3-t. 
Tb.Isa, Okl1boma 741n 
(918) 51J-8n1 
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SECTION 2 - Rv-U:S AND R£GlJLA TIONS. (CONT'D.) 

2.6 Uability or tile Compeay, (Coat'd.) 

(d) claims arising out of the use of Scmces « llS$Ocia1cd equipment in an 
unsafe rmu:uicr (such as use in an explosive a1JDOSplw:re) or the negligent or 
willful act of l1rJ pcnoo ocher than the Company. its ~ Of cmplo)'l:CS. 

2.6.4 The CUSIOCDCI' is rcspoasiblc for tuin& all ncN ssary legal steps for 
mtac ,iu,cding lbc C•nlOCDCT provided terminal cqwpmc.nt with the Company 
facilities, including Local A=. The Customer shall ensure t:hal the signals 
emitlcd into the Compmys DdWOri: do DOI damage Company cquipmalt. injun: 
penocmd oc dcgradt- Scmce to ocher Customers. The Customer is rcspon.tiblc 
for sccwing all l.ic:a=s, permits, righu-qf-way, and other anangancuts n. 1 • , t II y 
for such intcrcmncction. In addition, the Customer shall comply with applicable 
Local Accus Provider's signal power 1.mitations. 

2.6.5 The Company may rely on Local A= Providers for the pcrfomwicc of ocher 
services such as l..rr.al Access. Upon Customer request md ~ and 
c!clivcry of appcoprutc authorizing documents, the Company may act as agent for 
Customer in obUining such otbc:r saviccs such as Local Access. Cus1omc:n 
lubility for charges hereunda shall DOI be n:duccd by uniimcly installation « 
non-open.lion of Local Access or Cuslomcr provided filcilitics and equipment 

ISSUED: l !ate) 

ISSUED a , Mich.")' S. Moon, Dim:tor of Rcgul~ry Affairs 
One Williams Cczrtc:r, RC3-M 
Tulsa, Ok1ahouia 7 4172 
(918) ~7J.8TII 

EFFECTIVE: [date) 
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SECTION 2 - RULES AND REGULATIONS, {CONT'D.) 

2.6 UabWty 11f ~e Compuy, (Co11t'd.) 

2.6.6 Defects cau:cd by or contributed to, directly or indtrcctly, b, act or omission of 
CUSIOl:Oa (including Autho.rizcd Users) or Customer's .:US!omers, affiliates, 
agents. ccptc:scowivcs, invitees. licensees, • ::ssors or assiWIS or which ariSG 
Imm or arc c:au.scd by lhe use of facilities or cquioment of Customer or rclatcd 
parties sball not result in rhc imposition of any liability whatsoever upon the 
Company, and Customer shall pay to the Company any reasonable costs, 
cxpcmcs. damages, fees or pcr..lties incurml by the Company as a result lbcRof. 
mctuding. without limiwion. cosu of Local Access Pro· iders' labor 1111(' 

materials. In addition, all or a j)Ol'tion of the Service may be provided over 
facilities of third panics, 111d the Company shall not be liable to Customer or any 
Olbcr person. firm or entity in any respect whatsoever uising out of Defects 
cau.scd by such third parties. 

ISSUED: [dale J 

ISSUED BY: Mickey S. Moon. Dircctoc of Rcgulltory Affairs 
Ooe Williams c.aizcr, RC3-M 
Tulsa. Otlabc:ma 74172 
(918) S73-8771 

EFFECTIVE: £da:..] 
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SECTION 2 - RULES AND REG ULATIONS, (CONT'D.) 

2.6 UablU1y of da~ Compuy, (Coot'd.) 

2.6. 7 b the CVaJ1 paroa Olha than CUSlomc:r (e.g., Customa's CUSIOmCrs or 
Autboriud Users) shall have \J$C of the Sc'vicc directly or indirectly through 
Customer, C•tStorncr shall forever indemnify and hold eou-.,ar.y and any 
third-party provider or operalor of facilities employed in provision of the Sc:Mcc 
harmless from and apinst any IIDd all claims, dem4llds, suits. actions.. losscl. 
damages, assessments or paymaits which may be asscncd by Aid parties arising 
out of or relating to Illy Defects or any cwms dcsc:ribcd in Section 2.6.3. 

2.6.8 In the event that Company is required to pcrforni a Circuit redesign due to 
in.lccuralc information provided by the Customer or. Compllny illCUl"J costs and 
cxpcmes unda- circumswx:es in which such cosu aod c:xpcnsc:s me CIIISCld to be 
inc:umxl by the ~ or reasonably incurred by Company for the benefit of 
the Cl&SIOl!la. the Cusaomer is rcspoosiblc for the P3)111ClC of any n:su1ting costs 
incurred by Compmy. 

2.6.9 ~ failure to give noti« of default. to enforce or :nsisl upon complwlce with any 
of~ toms or CXJOctitions bcrc:in.. the ww:r of any term or conditions hemn, or 
the g,anting of m cxunsioo of time for pcrformaucc by the Company or the 
Customer shall DOC ,A)QCritt11c the pc:rmancn1 waiver of any tam or condition 
bcn:in. E.ICb of the pcovisioos shall remain al all times in full fon:c and effect 
until modi~ in 'l!.Titing. 

ISSUED: [d&u] 

~ BY: Mickey S. Moon, Din:ctor of Rcgul&tory Affairs 
Coe Williams Ccota-, RC3-M 
Tulsa, Okl1frcna 74172 
(918) SD-8771 

EFFECTIVE: [elm J 
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SECTION 2- RULES AND REGULATIONS, ,cONrD.) 

2. 7.l The CIJSIOfflCr is respooS11>le for the placcmcot of Service Orders for the Service 
dcscn"bcd hcmn as well as complying with the provisions of this Tari.it 
Customer may be required to execute wriltCD Service Ordas or Olbcr documents 
relating to the Sc.vice, but Customer lhall be obligated WldCt' the tcnns of this 
Tari IT c:vcn i( such Service Ordas or other documentation have not been executed. 

2.7.2 The bllSUlCSS rccoros of Company lhall be deemed dctemun3tivc as to thc 
cootcnts of tbc Sc:rvicc Order{,). When Customer places a Service Order for 
Service. the Customcr must provide the Company with the Customers 1Wne aod 
address for billing pwposc:s aod a contaCl name aDd pbooc number. O•s!001CT 

mUJt also provide the Company with the eont.:ict name, telephone number, end 
address al each of the praniscs where Service is to be imullcd. Each Service 
Ordcr shall refcn:nc:c this Tariff. When the Service Order is accepted in writing 
by Company, the relevant Service Ordcr $hall be deemed to Sd forth the final 
operative obligations bdwccn Company and the Customcr rcgmding the Services 
cbcnned thcttin to I.be exlall IN! it apc:eifics the type of Service, quantity of 
Circuits, originating and tc:rmiNliog cities, Rc,qucsled Service Date, Term 111d 
other information necessary foe <:oa,pany to providt the Scrvicc to C11S1001CT. 

2. 7.J Any o<hcr items and conditions that an: typed. printed or otherwi.se included io 
any Scrvicc Ordcr shall be deemed to be solely ror I' e convenicnce of the puties 
unless specifically noLcd as an Individual Case &sis ,!CB) term or cooditioo.. No 
ai::tioo by Company (111Cluding. without limiwion. provision of Service to 
Customer pum.w1t to such Service Order) shall be constnlcd as binding or 
esloppiog Company \l,ith respect to such tcrm or condition. unless such Service 
Order containing Pid spcci fie tenn or condition Ii.as been signed by an llllborizcd 
rcpre$CD11t.ive of Company end CU1tomer. Company shall have no obliptioo 
cxcq,C those as set forth in this Tariff or contained in Service Orders. end all ocher 
n:prcsai:. •ions or agreements, oral or written. lhalJ be of oo effect. In the event 
my provisions set forth in Service Onkn conllic:t wilh the provisiom set for'l in 
this Tarilt the provisions set forth in this Tariff shall prevail 

ISSUED: (~) 

ISSUEu ~Y: Mick.ey S. Moon. Oiredoc of R.egul.a!ocy Affairs 
Oix: Williams Center, RO-M 
Tulsa. Otlaborna 1,un 
(918)S73-ml 

EFFEC1TVE: [ dale} 
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SECfiON 1- RULES AND REGULATIONS, (CONT'D.) 

2.1 Ct!H""&adM or 5a'Yict by Outomtr 

2.a.1 CiiseaaJc:r may amcd Service by providing writtc:o notice thcrcof to Company 
diirty (30) days in advmcc of the cffec:tivc dale of amcdlation. 

2..1.l If a Service Order for lnSlallarion of Savicc is delayed for ~ than thirty {30) 
d&ys beyond thc Requested Service Date. md such detly is not requested or 
auised by the a,stomer, the CuSlomer may anccl thc portion or Savicc alfeacd 
dxrd,y without incurrmg the cmccll tioo cbargc:s dcsc;noed in Section 2.8.4. 

2..U Aflc:r Start of Scrvicc, if Service is lntemrptcd for a period of 30 d&ys. then, in 
additioa to the rcrocdies set forth in Section 2.13, Customer, pW'IUIDI lo Scctioo 
2..8.1, may DDCify ~ in writina of its conditional intcm to amcd the 
dircclly alfeacd Service.. If such alfcc:1ed Savice is DOI Restored within 30 days 
ma- reccipc of such oo6ce, Ors1omc::r may laminalc the alfcc:1ed portion of the 
Scmcc foe such came and without incuning I.be c:ancellatioo charges detcnl>cd in 
Sedioa 28.4 a1 the cxpiratioo cftbe notice period. 

2.1A Cuslomer llhall be subject to thc following caocclbtion charges upon carx:el,•tioo 
of Service foe the c:oovc:oia,ce of~. i.e., without cause, as opposed to 
cancctlatioo of service for cause as would be !he case for Delcctive Service., as 
cbcribcd in Section 2.6.7. ln sud! case, Customer is al.lo liable fot (A) 
cancellation clwges as specified in Scctioo 4, (B) ID)' charges, cxpcllSCS, fees. or 
pcmlties inc:urred by Company, iu affiliales or other third party providers of 
Scmce due to c:a:occllation of Loca1 Access; and (C) any otheT COSIS, cxpcme,, or 
lddltiooal charges n:asonably incumd by Company on behalf of Customer. 
UA.A If Cuslomci- cancels Savicc before thc Company bas incurred ID)' 

cosu for the Installa.tion of such Service., Customer shill pay to 
Co01paay a cancellation charge in an amount equal to any charges. 
c:xpcmes. fees, or pc:nalties incum:d by Company due to 
canaiJlrioo of Local Access md any other cosu, expenses. or 
additional clmJ'CS reasonably incurred by Company prior to such 
caacdlation. 

If Cmtomer cane .s Savice afta lhe Company bas inamcd c:osts 
for lnsblllatioo but prior to Sr.at of Savicc, Customer lha1J pay to 
Company a cancellation charge in an amount equal to 111y 
lnstaDarioo chqcs or Ancillazy clwges not yet paid. 

ISSUED: [date) 

ISSUED BY: Mickey S. Moon, DindmofRegnbtory AlTaira 
One Williams Cam, RC3-M 
Tulsa, Otl•bornl 74172 
(918) S7l-8771 

EFFECTIVE: [date) 
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SECTION 2 - RULES AND REGULATIONS, (CO NT'D.) 

2J1 Cncdlatioo of Scnice by C astomtr, (Coat'd.) 

2.8.4 (CoDl'd.) 

2.&4.C. 

2.8.4.D. 

lf Customer cancels Service after the Swt of Service, unless 
otherwise specified in this Tariff, Customer shall pay to Company 
a c:ancellatioo charge in an amount equal 10 (i) the prorated 
moothl y BA5C R.alc c::hargc for such cmc:cled Service l1S set f0l1h in 
Section 4 times the nmnbcr of months in the relevant Term, less 
the clllrg1:S for such Service actually provided to Customer through 
the effective dale of cancellation (but in no event less than zero), 
and (ii) any Installation cbargc:s or Ancillary Charges not yet paid. 

As Company's damages in the event of a cancellation are difficult 
or impossible lo asc:crtain. the foregoing provisioDS providing for a 
ca:ncellation chargc are int.ended to establish liquidated damages in 
the event of a cancellation of a Service and do not reprcsc:nl a 
penalty of any lcind. 

2.8.S Notwithstanding the foregoing. :ind upon thirty (30) days' prior wrinco notice, 
cithcr Customer or Company shall have the right, without C3JlCt'llation charge or 
other liability to the other, to Cl:DCl:I the affected portion of the Service, if 
Company is prohibited by govcnunanal authority fi'om furnishi:os said ponion, or 
if illllY ma.tcrw nuc or term contained bcrcin and rel vant to the affected Service is 
substantially changed by order of the highest coun of compc1cn1 jurisdiction to 
which the matter is appealed, tbc FCC, or other locJIJ, state or fcdcnl govcmmcnt 
authority. 

~ (date] 

ISSUw BY: Mickey S. Moon, Director of Regulatory A!Tairs 
Ooc Willimis c.entcr, RC3-M 
Tulsa, Oktaboma 74172 
(918) 573-8771 

EFFECilVE: (dale] 
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SECTION 2 - RULES AND REGULATIONS, (CONT'D.) 

2.9 Cucdladoll for CuK by Compuy 

1.9.1 For notq,2ymcot by Customer of any Ulldisputod swn owing to the Company for 
more than 30 days, or for violation by Customer of any of the provisioos 
governing the furnishing of Service under this Tariff or the Scniec ~ 
the Company may, after ten (10) days written nolifica11on to Customer of such 
~t or violation and fonhcoming termination therefor, without i'ICW'ring 
any liability, immedialcly cmcd or tliscontin.uc the furr.i.shing of such Service. 
Cnsiomcr shall be deemed to have canceled Service as of the date of such 
lamination and shall be liable for any cancellation charges u set forth in this 
Tariff. 

2.9.2 Without inc:unmg my liability, the Company may discontinue the fiuuishing of 
Service to Cusiomer immediately and without norice if the Company deems that 
such aaioo is 1111cc ss1ry to pn:vCD1 or to protect against fra.ud or to olhcrwisc 
proccct its pcnormel. agc:nb. fxilities or Services or under any of the following 
an:w11st11+ ct: 

(a) if OISlomcr fails to make proper applicalioo for Scrviec; 

(b) if CnstonMr refuxs to furnish or provides false infomwioo to the 
Compauy reprdiug the O!Slomc:r's identity, addrc:S$, acdit-wortbiness, 
pasl or cum::m use ofSavicc., or its plannod use of Savice; 

(c) if Omomcr giVQ Company rcasooablc cause to believe that O!Slomc:r 
will DOl comply with a rcqu,cst of the Company for re:uonablc sc,c;urlty for 
the paymcnl for Savice; 

ISSUED: [cblt) EFFECTIVE: [dale) 

ISSUED BY: MicbyS. Mooo. DnfflorofRes,•1pry Affairs 
Cloe Walliams Caiter, RC3-M 
Tllla, Otlal--1,1 74172 
(9 JI) S73-877 I 
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SECTION 2 - RULES AND REGULATIONS, (CONT' o .) 

2.9 c-·• 110- r« Came t,y Cc upHy. (Coe1'd.) 

2.9.2 (Coal'd.) 

(d) if the Omomcr is using the Service in violation of this T.,.iff; 

(e) if Che Oi:slomcr is using the Service in violation of any applicable law or 
n,gnlaticn 

(f) if such acliom are reasonably appropciste to avoid violation of applicable 
law; or 

(g) if ~ is a IQSOCJablc rm: tbal aiminal, civil or administrative 
proc«l11S p or inveaipriom bucd apoo the trammissioo COOICDIS shall 
be instilUlcd apimt Caup•Uf. 

2.9-1 The discontimwJCC of Service by tbe Company pursuanl to this Section does not 
~ tbe Oi:slomcr of my obligatioos to pay the Company for clwgcs accrued 
fer Service which bas bcco fwJJiabcd up IO the time of cfucootimwlce oor does it 
relieve the Customer of applicable eanccllation cbargcs. The n:mcdlC$ sc:t forth 
bcrein shall not be =:lusivc and the Company shall at all times be entitled to all 
rights available IO it wider either law Of equity. 

ISSUED: [date) 

ISSUED BY: Mickey S. Mooa. Dirc:C1or of Regula1ory Affair& 
One Willwm Calta, RO-M 
Tulsa, Oklabrcoa 741n 
(911) S7U77I 

EFFECTIVE: [date] 
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SEC110N 2- RULES AND REGULATIONS. (CONT'D.) 

2.10 88Dllcud Payawsti'wSawkt 

2.10.1 Rtsp011sltlily fer Cllarca 

1bc Qntomrr is ii 1p1.aiblc b paymair of all charges for Scrvica fumisbcd to 
lhe QI iitl MS' or ADlharizcd User. This includes peymml f« Scrvica spcci:licaDy 
mcpw:stcd by lbe OJJCfOmCT. This ,espoDSIDility is DOC cbangcd due to my use, 
misuse. or abuse of lbe Ozsloma's Service or CuslOmcr provided c,quipman by 
lbiad partic:$, lbe 0•st• MIN r's empioya:s. or the public. 

1.11.2 Pay l A. •-&CW*b 

2.IIU.A 

2.Jl.l.B 

ISSUE>. td*J 

All paymmis due by the OIPOiDC'f shall be .. wiard and payllblc to 
lbc QM·••·Y or ,ay billing agmr duly aulhoriz,r.d a daigm&cd 
by th Ow1,w,y IO rccciYe such peymcnlS. An auduized billing 
agair may be a LDc::al Er.changr: Carrier or ocher billmg ap:aL 

Unkss the Owpany rc:qujrcs III advance Paymml Mclhod or ocher 
amngnnmt due to Customer's jH< .. s•ing m UDdDc mt of 
aoapaymcoa as dc:saibcd iD this ScdiOll, pll)mClll b all pro-a&ed 
-Wy 10Q1Uiug dmp (cmrrgc:s b IDClllibly Scffloe puwidcd 
b lea ltrm a calrnw month). lnstalbrion c:hagc.s. .S odicr DDD­

,acmit,g ch.ages shall be due iM'I lbe finl day of die moadl 
following tbc mood, iD 1llbicb tbc Sovice - puwidcd. Payw 
for all moodily~ c:bqes - fiill m++'1b ~ wbida tbe 
Savice is 10 be po,idcd ~ Sm1 ofSovice mil be dac in 
ahwe iM'I tbe finl day o( dm moadl. cxcq,c Iha& wllal billmg is 
bae&I apon OIS1c+ICH asag,c, VSIF ch.ages will be biDcd -6ly 
in am:n b Semcc puwidcd daring the p,, cdi1c biJlm& period. 

&fECllVE: (clae] 

~ BY: Nicuy S. Nam, Din:iclol' ofRqnlmoy Affim 
Oae~C.C....~M ,..._o,+ 14112 
('911) S73-1771 
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SECTION 2- RULES AND REGULATIONS.(CONT'" .1 

2.10 Bmbli ud Paya.eat For s«nce. (Coat'd.) 

2.Jo.J Late Paymau Fee 

In the event Customer f.ails to pay or remit paymcnl in full IO tbr proper address 
for Services billed by the Company or authoriz.cd billing agent on or bc:forc thiny 
(JO) days all.er the Due ~c, Cuslorner shaJI also pay a late fee in the amoum of 
the !=er- of one and one-half pcrcc:n1 ( 1.5%) of the unpaid balance per month or 
lhe maximum lawful me under applicable SUic law. 

2.10.4 Rttan1 Otck Cba,rce 

A return check charge of S25.00 will be assessed for chcda made payable IO the 
Company and rc: . .JrllCld for i11SUffu:icnt funds. For service billed on bch4lf of the 
Company, any applicable mum cbcdc charges Wt1J be 1ssewd according IO the 
tams and conditions of the Company's billing agent 

2.10.S Valld.atloa or Credit 

2.10.S.A 

2.10.5.B 

ISSUED: [ dale) 

The Company rcscrvcs lbc right to validate the acdilWOc1hiness of 
Customers and billed parties through avaibble verific:alioo 
proadun:s. If It any time a Cuslomer prcsc:nts an uoduc risk of 
non-payment, lhc Company may ref~ lO provide Service, require 
a dc:po$it or advance payment pursuant to Secli n 2.10.6 or 
otherwise restrict or interrupt Service lo I CUstomer. 

In determining wbd.bc:r a CUstomer , -cscnl5 an undue risk of 
nonpayment, the Company may c:oasider, but is not limited to, the 
following fact.o11: (i) the Cu$tomds payment history {if any) with 
the Company, (ii) Customer's ability lo dcmonstrllc adcqu&!C 
ability to pay for U,c Service, (iii) acdit a.ad related information 
provided by Customer, lawfully obtmcd from third parties or 
publicly available, and (iv) information relating to Customci'1 
mamgcmcnt, owners and affilialcs ( tf my). 

EFFECTIVE: [dire) 

ISSUED BY: Mic:uy s. Moon. Director orRc-.'Ulalory Af&irl 
One Wtlliams Cmla', RC3-M 
fuba, Okleborna 74172 
(911) S73-8771 
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Original Page 26 

SECTION 2 • RULES AND REGULATIONS. (CONT'" .J 

1.10 Bmlat ud ,..,,_., For 5u"vftt. (Coat'd.) 

In the event Customer fails to p&y or remit payment in full to the proper addrcs.s 
for Services biUcd by the Company or authoriz.cd billing ag,:nt on or before thirty 
(30) days &fl.a- the Due Dale, Clutomcr shall also pay a late fee in 1hc amount of 
lhe lcssc:r of ooe and one-half pcn:cot ( 1.5%) of the unpaid balance per moath or 
the maximum lawful rate wider applicable state law. 

l.JOA Rffllrn Oiedt Cllarce 

A return check charge of $25.00 will be usesscd for cliccks made payable to the 
Company and re..aoc:d for insufficient funds. For service billed on behalf of the 
Company. any applicable mum cbcck charges will be assessed acccrding to the 
terms and conditions of the Company's billing agcDL 

2.1 O.S Valich tioa of CRdit 

2.10.5.A 

2.10.S.S 

ISSUED: [ dal.c J 

The Company reserves the right to validale the acdicv.'Orthiness of 
Customers and billed parties through availllblc vcrificatioo 
proccduff.s. If at any time a Customer presents an undue ride of 
non-payment, lhe Company may refuse to provide Service, require 
a deposit or advance payment pumwit to Sccti n 2. 10.6 or 
otherwise rcstric.l or interrupt Service to a CUStOmer. 

In ddenllining whdhc:r a Cl.t$tomer , "C$CnlS an undue risk of 
nonpayment, I.be Company may coosider, but is oot limited lo, I.be 
following factors: (i) the Customd, payment history (if my) with 
the Company, (ii) Customer', ability to dcmomtratc adequate 
ability to pay for the Service, (iii) credit and related information 
provided by Customer, lawfully obla.i!icd from third parties or 
publicly available, and (iv) information relating to Customei's 
~t., ownc:n and affilia.tcs (if my). 

EFFECTJVE; [date) 

ISSUED BY: Mickey S. Moon. Direc10rofRc~'llblory AfTairs 
One Williams Ccatcr, RO-M 
Tu1:la, Oklaborna 74172 
(918) S 73-8771 
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SEC110N 2 - RULES AND REGULA TIOSS.. (COl'<rD.) 

2.JO Billlq ud Par-t For Sa wire, (Coat'd.) 

A Oas1omer who l)fCSfflts an uodue risk of acopeymcnl may be aeqaind 11 Ill}' 

time prior to the c:ornmc:i--ewcnt of Service to pay the Company in advance the 
IDOlllhJy service charge, md 1111)' fixed ctmges. incJudmg the applicabJc: 
Pnsbllarioo cmrgcs. applicable fOI' the first IDOlllh of Service Wldcr the Tariff'. 
Additiooally, to gmmilCIC paymcm of cmrmt bills, C«ilpmy may require such 
Cu,tnrncr to provide a security deposit, in cash or the equr. almt of casJI, up to an 
IIIDOUDl equal to two moaths of adUal or esrirnlkd ~ cbagcs for the Savice 
to be provided. Sifflple interest mall t'C paid by the ('.ompany on the deposits at 
the ,au: of DOl less than 6% per wmmn, psyable IIIIIIIWly 11 the reqllCSl of the 
Cl1StOma" or upon rcmrn of the dc:pocit,, for the time the deposit is held by the 
utility, provided it is -.ot lc$s than six (6) months. 

ISSUED: (dac) 

ISSUED BY: Mid.ey S. Nooa, DinlClaic of RcguJ,cory Affairs 
ODc Willims Ccmr, RC3-M 
n.ba,.<JIM N 74172 
(911) sn-1771 

EFFECTIVE: [date] 
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SECTION 2 - RULES AND REGULATIONS, (CONT'D.) 

2.10 Paymeat Arnlllgemalts, (C:0.t'd.) 

2.10. 7 O.,.ml C1auJts 

Disputc:s with raped IO charges mu.st be presented to the Compaay in writing 
within 180 day. afta the Due Date or such invoice shall be deemed to be correct 
and binding oo the ~ In instaoa:s of a clispatc. the Customer is required 
IO pay the undisputed portion of the bill in its c:ntirdy within 30 days after the Due 
Date. U: aft.. invcstiptJOO and review by the Company, a disagreanc:ol lm:iains 
as to the cwputcd amoan1. the O•stnmcr or Company may file mi appropriate 
complaint with the South Dakota Public Service Commission. 

To the Company@: 
The Dircdor of Customer Care 
Williams Comzmmiatioos. Inc. 
Williams R.csouroc Cculcr 
2 East First Sired., Mail Drop RCJ-N 
Tulsa. Oklahoma 7 4172 

Tdcpbonc- (888) 44S-9S16 
Fax - (918) S73-8933 

To the Comrnission @: 
South Dakota Public Utilities Commission 
6111.e Capital BuiJdiQg 
SOO East Capitol A VCllUC 

Picm:, South Dakota S7S01-S070 

Tdqibonc-(60S) ID-3201 
Fax - (6 S) 773-3809 
C.-amcr Hollinc - 1-800-877-1782 
TTY - 1-800-877-1113 

JSSUEJ>: (de) 

ISSUED BY: Mictey S. Moon. Diredor ofRqularocy Affairs 
ODc Wilmlm Ccm:r, RCJ-M 
TaJa.Otlth- 74172 
(918) STH:171 
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SECTION 2 - RUU:S AND llEGULA TIONS, (COl'ITD.) 

Ul TaAdj s s, 

1.11.l AD Slal.c:d cbap::s in !his Tariff' are compascd by the C.......-Y admiw: of ,ay 
apptic:aNe federal, stare. er local me. excise. gross m ·,u. sales or priviles,i: 
taus, duties, fees. or similar liabilities wbedlcr dwged k> or apiml &be Ccwc4wc, 
or its O Kli •. AZJ M co cc I cqgal ID SD:h taxes, fees. CIC. shall be c:bagr:,d ID &be 
0..._ in additioo to the c:blip::s mlcd in this TM'iff. AD dwp rdalcd ID 
such tau:s.. duties. and fees lhail cadJ be shown as a rq,a'lte 1iDC ium oa tbc 
Oas&omrr's moubly iuwoicc and. m:dcss Slalcd Olhcrwuc.. are DOC incb!dcd in the 
qaofiCd ~ 111d du,rgi:s 1et fonh in this Tarifl 

2.11.2 The Company bas ddcretion to include ~g such fees and sun:barg,cs a 
"'Univasal Service Sutmdy'" fee to support universal llCMCC in high cost areas 
md ID low incame ll5GS of&dbiMIGhidliacions in addition to PSSisting w:hoofs, 
blnrics and rural hahh Qr'C t*O riders to obtain trio • Eiiihilni. • MN d ... 

inforcnatioo scrviccs. The Universal Service Subsidy fee, ~l:I'. shall not be 
assessed to die portioo of Savioc taltai for rcsaJc by any Oimmcr 'libo is an 
cnlity ,cquiied by the Sulc of South Dak.oca to COlllributc directly to tbc9e 
annusal savia: suppuct progiams.. p onded lhal Sid\ cutity las DOCificd die 
Coq,aoy of il'S ircmtion to rcsdl such Savioc and of its muvcnal llCMCC 
obliptiom 

For &IJ ocher C11S1+1u•cs the charges for the Universal $crvice Slibsidy. as mtcd 
on a • •• m: line item oo the Cuslomer's mootbJy invoice. shall be six (6) pcrrmt 
of tbe O:slomcr' 1 gross invoice lfflOUDt attributable to i.ub tibllt Scrviocs 
(cxdusive of Illes). This Universal Service Subsidy pcn:eutage shall be subject 

iodic adj lO ~ UstnWJ•s. 

ISSUED: C cbtc 1 

ISSUED BY: Mickey S. Moon. Dircdor of Rqp+Jawy Affairs 
Ooc Williams Ccma. RO-M 
Taba, Oklahoma 74172 
(911) S73-8nl 

EFFECTIVE: (date) 
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SECTION 2 - RULES AND REGULA i' NS, (CONT'D.) 

2.11 Tu Adjastnwats. (Coat'd.) 

2.11.J A swclwge is imposo1 on all charge:s for Service originatin.g at addresses in smtcs 
which levy a gross reccipts tax on Customer's opcmions. Pawing the cooclusic 
of any litigation challenging a jurisdiction's right to impose any tax, Compmiy 
may elect to impose and collect a surcharge covering such tax. unless otherwise 
constrained by oourt otder or direction. or it may elect to waive any sun:harge. If 
it has collctted a surcluuge or tax and the challenged surclw!c or lax is found to 
have been invalid and unenforceable, Company shall credit or rdimd such sums to 
each alfc:ctcd Customer if either Qimpany has retained such funds OT Company 
bas remitted such fimds to the collecting jurisdiction and the funds have been 
l"d1lrDed to Company. The surclwge shall be shown as a separate line item on the 
Cuslamc:l's monthly invoice. 

2.12.1 The Company m&y, upoo notice. make such tests and inspections as may be 
1ACSS21y to detc:rminc: that the rcquircmaitl of this Tariff are being complied 
with in the insb1lA1ioo. operaJion or mainlcnance of Customer or the Company's 
equipmmt. The Company may interrupt the Service al any time, v.itbout penalty 
to the Company, becanse of departure from any of these requirements.. 

2.11..2 Upon reasooablc DOticc.. the Ormncls provided by the Company shall be made 
available to the Comp:ny for such tests and adjusttncnlS as may be wy to 
maintain them in sarisfac:lrny c:oodirioo; no intern ition allowance shall be gr.nted 
for the time during Mlicb such tests and adj ustments arc made. 

ISSUED: [date] 

ISSUED BY: Miwy S. Moon, Diro:lor of R.cgulalofy Affairs 
Ooe Williams Center, RCJ-M 
Tulsa. Oicl•boma 1,1n 
(918) S7).877 I 

EFFECTIVE: [c=r.c) 



WILLIAMS COMMUNICATJO'IS, lNC. South DuolA lntrlStalc Tariff No. 2 
Original Page 31 

SECTION 2 • RULES AND REGULATIONS, (CONT'D.) 

2.13 RtC1111cb or Cm!lts for latunaptlous lo Se-l"V'I« 

2.13.1 No credits or refunds for interruptions of Service shall be made for. 

(a) lntcm19tions caused by the negligence or willfuJ misconduct (including 
the provision of ina.ccuratc information) of the Customer or ill Autboriz.cd 
Uscn. 

(b) Interruptions during any period which the Company or its agents arc nol 
afforded acecss to any Customer prcmi5e where Service is originated or 
tcnniruucd. 

(c) lnlcrruplions during any period when the Customer or user has released 
the Service to .ne Company for maint.eoancc or n:arrangcment purposes, or 
for the implementation of a Customer Service Order. 

(d) lnlcrrupli011$ during periods when the Customer clccll not to rclC2SC the 
Service for testing or m>&ir and continues to use the Service on an 
impau c:d bai.s. 

(c) lulac~ DOI rq,oned IO lhe Company. 

(f) lmu..pio.as ou::aciug prior fD Slart of Sc:rvice. 

{a) M I $ • ~ II)"• 4 S 5 OI' fliUarc of Local Acom provided by & 

Local Aocca h>a-.c. 

ISSUED BY: Micky S.. ..._, Dimw_,.c I 7 Alicis 
Oac ,,..._ec.r. W(3.N 

Tllba, OIM e 741 n 
(918) S73-ffll 
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SECTION 2 - RULES AND REGULATIONS, (CONT'D.) 

2.J3 Rtfllnd.J or Crtdlts for l nltrrupdoos (Cont'd.) 

2.13.2 Following the Start of Service date, if Customer n:por1S 211 lntcmJption in Service 
to Company and the affected Service is not Restored within two hours of such 
repon, Customer shall, upon request directed to the Customer's designated 
customer service representative. receive: a acdit at the rate of 1mo of the 
monthly re..urring charges appli.:able 10 Service directly affected by such 
Interruption for C3Ch hour or major fraction thereof, over the initial two hours, 
during which service: is Interrupted. No credit will be given for lntcrrupticns of 
less th.an two hours in duration. The formula used for computation of credits is as 
follows: 

Credit O A/ 720 x B 

A • Interruption time in hours or fraction lhcrcof (must be over 2 hours) 
B • total monthly recurring charge for the affected service. 

2.13.3 Notice of lntc:mJption should be rq,oned by the Customa- to thc Company's 
Nc:tworlc Control Center or othtt location d-aigDAlcd by Company. An 
lnlcnuptioo ends when the Service is Restored If the CustomeT rcpons the 
Service to be inoperative: but declines lo rclc:asc it for telling and ~. the 
Service shall be deemed to be impaired, but not subject to an Interruption nor 
c:orrcsponding credit as provided io Section 2.13.2. 

2.ll.4 If the Customer c:lc:cts to use ano1hc:r mc:aru of trtnsmission during the period of 
lntc:mJption. the Customer is solely responsible: for pa)mcot oftbc charges for the 
altc:ma•e transmission service used. 

2.13.5 The credit provided in Section 2.13.2 is Customer's sole and exclusive: n:mcdy for 
any ln!emlption in the Service. 

ISSUED: [dale) 

ISSUED BY: MickeyS Moon. Director of Regulatory Affairs 
One Williams Center, RC3-M 
Tula., Oklahoma 74172 
(918) S73-8771 

EFFECTIVE: [date] 
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SECTION 2- RULES AND REGULATIONS, (CONT'D.) 

1.14 Systems Security 

2.14.1 Where Customers arc permitted access to the Company's computer systems and 
data (hcrcirul.ftcr "'Systems") for the purposes of man.aging and maintaining their 
own telecommuni~tions system, th,;y will adhere to the following: 

{a) Customers may acuss the Company's Systems only to the extent rcquin:d 
by and ill('';lcnt to the administration and management of the Cwstomer's 
telecommunications $}'$km. 

(b) Customers may not disclose or use information which may be learned as a 
conscqucoce of access to the Company's Systems c::xccpt as may be 
directly rcquirtd to msun: the proper operation of the Cuslomer'1 
telecommunications system. Custoclcrs fflllSl lake all rrasonahlc 
ptccautions to prevent any other pcrsoo or entity who docs oot have a need 
to know from acquiring such information. 

(c) Customers shall not in any manoe:ror form dixioet, p owide, or cAbuwite 
mllke available, in whole°' in part. these S)ISlll:lm, <b •·•Mm, my 
related material or any ocher amfadcnrial IIJlli:rial cu:q,c III tb:IIC who 
have a need to know ;..,,;,....,. IO tbc opcurioo of lbc o ....... ,•, 
tclccommwuc:anom sysian. Thae s~ ramin lbe p1opaty of lbe 
Company and may DOC be copied. acpodlited « cdawdt! .ti1e111i11•-1 
wilhoul the prior writlm pcue+issiae, oCdle Cw 1• y. 

(d) ~ shall tm all , y1,1, p ciicMa IO Oise lbe 
conlidc:oti1luy of S)'l1.Cml. Socll pi· MPD lbaeD mdadc lbc me of 
Pcrsoml ldcntificatioo Nrmbcn (PINs) 111d I wds • h oe,f by md 
known only to tbc 01P1+1•1·1 indiwidal ...._Cad IIICl'S. Tch1• • 
numbers and dial-up accc:ss f!Jll'ftND mip,ed IO tbc OiOJ acr by 
Company, PINs or my ..spcct of alXll:IS ad lipGI u~-... wd IO 

access these S ystcms shall DOC be poacd or marcd wilh act.as a:aclc:r my 
circumstm::cs. O•stomcn shall i,Dow oonm1 log-oft' poa:dwa prior 10 
leaving a taminal umumdcd Cmt.omc:rs sbowd n:pwt my mown or 
suspected 1m11atlo. izcd ancmpt by odxn to accca tbex S)'llam. 

ISSUED: [ date J EFFECTIVE: [ dale) 

ISSUED BY: Mickey S. Moon. Director of Regulatory Affairs 
One Williama Center, RCJ-M 
Tulsa. Okbhonu 74172 
(91£ I 573-8771 
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SECTION 2- RULES AND REGULATIONS, (CO T'D.) 

2.14 Syrtam S«:arity, (Cont'd.) 

2.14.l In the evc:nt that a security~ device assigned to a Customer for dial-up acCCSJ 
is lost, stolen, or ampbc(,d, the Customer must notify Company immcdi&1cly. 
Access into these S)'5le1M beyond that authorized may result in civil &nil/or 
criminal penalties. 

lSWED: (dale) 

GS1JED BY: Mida:y S. Mooa, Diredur of~ Affairs 
Oac Williama Ccma, RC3-M 
TDla, CA::llhm,a 74172 
(918) S1U771 

EFFECTIVE: (date) 
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SECTION 2 - RUL£S AND REGULATIONS, (CONT'D.) 

2.15 Ratoratloa of Ser"1tt 

2.15.1 The USC and Rcslora.tion of Service iD W:C.gcn:.iC:S shall be iD ICCIOrdaoc:e wilh 
Put 64, Subpart D of the: Fcdcnl Communialioos Commission's Rules and 
Rcgubnoos to the cxtclll it is applicable, which specifics the priority system for 
such IC:tivities 

2.1, o ... , 'Prorided Eq~t 

l.16. l Customer Premises Circuit tenninaling equipment such 11S Cbazmel Service uniu 
(CSUs) and Multiplexing equipment and my olbcr terminal equipa!Q'lf aucb u 
telcphooc sets or sys1ans mall be pnridcd by the Customer and fumisbcd and 
maintained 11 the Cvstomr:r's c:xpeme. c:xcq,t as cxp1c.ssly provided olbefwisc in 
,o,riting and .s forth in a Service Order acoc:ptcd by an aulbori%cd ,qn escntativc 
of Company. 

2.17 Compuy Provtded EqaJp-.t 

:U7.l The Customc:r agrees to opcntc any Company provided equipment in accordance 
with instiuc:tioas of the Compaoy or the Company's agait or dcsignec. Failure to 
do IO lball void any Company Wlbility for lntcmq>lion of Service and may make 
CustOOlCI" , c:spoow"blc for damage to equipment J)liiSWltll to Section 2.17 .2 below. 

2.17.l O,stomer qr,:,es to rc1um to the C,ompmy all Company-provided equipment 
within 6ve (S) days of tcmJinatioo of tbc Service in connection with which the 
equipment was med. Said equipment shall be in the same condition as wbcu 
ddivm:d too,,,.,...,, aormal wear and test C:Xc:q>lcd. Customer shall mmbunc 
the C,.a4ieoy, gpoa dtmand, for any COSIS incum,d by the Company (e.g.., tbc cost 
of the cquipmart) due to Cus:oma's failure lo comply with this provision. 

1.17.J lbcC.aq1«1iym,ylUbltilule, cm:ngeorrcamngc anyequipmcnt or facility at any 
time, but sbaII CDdemJf to maiD1aio tbc lechoieal panmelc:tS of the service 
provided lhc ~ . Jn tbc eveat Iha technical pamnctcn chaogc as a result of 
the CE1q•11y'I acaioos, the Company will provide the Customer with thirty (30) 
days notice prior 10 such cbsnge 

1SSUED: (date) 

ISSUED BY: Mickey S. Moon. DiTcct.or of RegulAtory Affain 
One Williams Cc:r.ucr, RCJ.M 
Tuba, Oldabc:ma 74172 
(918) S7J..877 I 

EFFECTIVE: [dale] 



WILLIAMS COMMUNICATIONS, INC. South D3ko1a lntrasta1C Tariff No. 2 
Original Page 36 

SECTION 2 - RULES AND REGULATIONS. (CONT'D.) 

1.18 Ot!HrTtnm ud Coaditlom 

1.18..1 A Customer shall 001 use any savice m...A "r uadcrruuic of the Company or refer 
to the Company in oonncction with any pr...duct, cquipmcn~ promotion, or 
publication of the Customer withoJt prior wrincn approval of the Company. 

1.18..2 In the even! suit is brought Of' an anomcy is rclaincd by the Company to enforce 
the tcnns of this Tariff, thc Company sh.all be entitled IO recover, in additic to 
any other remedy, rcimbunc:mcnt for reasonable :l.l!omcys' fees. court costs, cosu 
of investiplion and other rclllcd cxpcnscs incurred in conucctioo thcn:witb as 
provided by South Dakola Law. 

1. I fU Any legal action Of' proceeding with rcspcc1 lo the rollcctioo of chugcs due llllda 
this Tariff may be brougN in the Courts of lhc Stale of Ok.lahom.i in and for the 
County of Tulsa or lhc United Stales of America for the Northern District of 
Olcbhom.. By Cuslomcr's obtaining Service plll'SUllllt to tlis Tarift both 
Customc,- and Company shall be deemed 10 have submitted lo such jurisdiction, 
lhcteby c:xpn:ssly waiving whatever rights may oom:s:pond IO eilhcr of lhcm by 
reason of !heir prescnl or fulW'C dooucile. 

1.J&A Except as othCl"Wi$c provided in this Tariff or u spccifiro in writing by the paity 

cnti!lcd IO receive noti«. notices between Customer and Compmy shall be gjVCl1 
in writing to the persons whose names and business lddn::sscs llpl)Cal' on the 
relevant Service Order and the effective dale of any DOticc shall be the dale of 
delivery of such notice. 001 the date of mailing.. By wrinen notice, Company or 
Customer may cbaogc the party to receive notice and/or the addrc:s1 10 which such 
notice is to be delivered. In the event no Customer or Compmy address is 
provided in the relevant Service Order, notice shall be given to the last known 
business address ofCuslomcr or Company, as tJ , case may be. 

1.18.5 Company, when acting at the Customer's n:,quc:st and/or as Customer's a.utbormd 
18C'lt. sh.all make reasonable clToru to arrange for special Service n:,quirancnu 
such as the provision of Off-Net Circuits. Due IO the spccialiu:d nalUrc of such an 
arrangement. however, 5UCh arnngcmcot shall be provided JCB. 

ISSUED: [dale) 

ISSUED BY: Mickey S. Moon, Director of Regulatory Affairs 
One Willwns Ccnler, RCJ.M 
Tu.Isa, Oldahoma 741 n 
(918) S73-8771 

EFFECTIVF [dale) 
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SECTION 3 -APPLICATION OF TECHNICAL STANDARDS 

3.1 Application orT«bnlal Standards 

3.1.1 The following '!Chn.ic:81 Standards for Private Linc Services set fonh objectives 
for Company to follow. In no circumstmK:e shall these Technical Slandard.s be 
construed as creating any wamnty on the pan of Company, with the exception of 
those wamintics cxprcs.,ly set fonh in the preceding Sections of this Tariff. 

3.1.2 lntercounKtlou Spedflcatlous: 

3.1.2.A 

3.1.2.8 

ISSUED: [ dale J 

DS--0 through DS-3 C'.PS:lf) - provided in accordaocc with ANSI 
Standard Tl.102 (fonncrly AT&T Compatibility Bulletin 119) and 
Technical Refer= S4014 >4. 

OC-3 through OC;:48 COC-lf) - provided in acc:onlance with 
ANSI Standard Tl.105. 

EFFECTIVE: (dale) 

IS'-' reD BY: Mickey S. Moon, Dim;tor of Rcgula10ry Affairs 
Ooe Williams Caitcr, RCJ-M 
Tulsa, Okl.lboma 7 4172 
(918} S73-8771 
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SECTION 3 • APPLICATION OFTECHNICALSTANtARDS, (COt.T1 ) 

3.1 AppUcadoa ofTeda1Llcal Studtrds 

3.1.3 Qntlty Studtrds 

3.1.3.A 

-

Standards for DS-N and OC-N Services apply i.ndcpcndcJtly for 
Local Access and lntcrcxchangc Services and excl:udc noo­
pcrfomwicc due co circumstmccs listed in Scctioo 2.3.1 or 
planned lntcm,ptions for occcs.sary maintcnaocc purposes.. l.oc:al 
AQ;C:SS stmd.ards apply on a one-way basis between each Customer 
Premises Networfc Interface Points ("CPNIP") aod the Company 
POP. lntc:tc:xchangc Scr-,;ee standards apply OD • ~-y basis 
between the origjn.waing and Camin.ating Company POPs. The 
actual cod-to-a>d (CPNIP to CPNIP) availability md pc:r{ommJCC 
of DS-N and OC-N will be a combined function of the l.oc:al 
Access and lntc:rcxchangc Service specifications IDd may be 
a.ffcctcd by the Cuslomer provided equipment, dcpend:ot upon the 
type and quality of Customa equipment used. (Curu,mcr provided 
Local Access nuy not meet U :se specifications). 

ISSUED: [dl!C) EFFECTIVE: [date) 

ISSUED BY: Mickey S. Moon, Director of Regulatory A.If.airs 
One Wtlliams Ccn!c:r, RCJ.M 
Tulsa. Oklahoma 74172 
(9 I 8) S 73-1771 
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SECTION 3 APPLICATION OFTECHNlCAL STANDARDS, (CONT'D.) 

3.1 Appliatkln ofTtthnlcal Studards, (Cont'd.) 

3.1.3 Quality Staodanh (cont'd.) 

3.1.3.B 

ISSUED: [dale) 

Availability 

Availability, as used in this Section 3, is a mcasumnent of the 
,,m;ent of total time that Service is operative when measured over 
a 36S consecutive day (8760 hour) period. DS-N and OS-N 
Services are considered inoperative when there 1w been a loss of 
signal or when two consecutive IS second loop-back lc:Sts confirm 
the obsctV11tion of any severely errorcd seconds or a bit error rate 
equal to or worse than I x 1o·J. The Local Access Availability 
standards for DS-N and OC-N Services are established by the 
Local Access Provider. For Services on the Williams Nc:wofk. 
Availability shall be 99.99% from POP to POP measured over a 
one year period. For Services not on the Williams Network, the 
Off-Net provider will establish Availability. 

EFFECTIVE: [date] 

ISSUED BY: Mickey S. Moon, Director of Regulatory Affairs 
One Williams Center, RC3-M 
Tulsa, Oklahoma 741n 
(918) S73-8771 
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SECTION 3 - APPLICATION OF TECHNICAL STANDARDS, (COl'ff'D.) 

3.1 AppliatloD ofTedlakal Studards, (Coat'd.) 

3.1.3 Qu1lty S tudards, (coat' d.) 

3.1.3.C Pmormaae1: ("• Error Frtt StCOJ1ds, wbUe Av.U.ble) 

Paformancc is noted in Error Free Seconds ("EFSi which are a 
measure of the peruntage of totlll seconds when m~ o, a 
consecutive 24 hour period that do not contain bit errora. 
Performance shall be measured on a one-way b&sis using a Pseudo 
Random Bit Sequence test pattern as defined in CCITT 
Rccommenda.tion 0. 1 SI. The EFS standards for Local Access for 
DS-N and OC-N is established by the Local Access Provider. For 
Servic:a on the Williams Network. the EFS 5.ball be 99.S% from 
POP to POP measured over a monthly period. For Services not on 
the Williamj Networlc, the Off-Net provider will establish the EFS. 

3.1.4 Repair efforts will be undcrtAltcn upon notification of trouble by internal networic 
swvcillance and network surveillance and performance systems or by riotifiCA.tion 
of trouble and release of all or part of the DS-N or OC-N Servic;c by the Customer 
for testing. 

3.1.5 Mean Time to Restore ("MTTR"} is the avmage time required to Restore Servic;c 
and resume Availability and is stated in terms of equipment and cable outages or 
ftilun:s. The M1TR objective shall be two (2) hours for equipment and six (6) 
hours for cable. 

3.1.6 The Company calculates network Availability on Customer action reqUC$tS. The 
Customer must notify Williams Network Cust mer Care department or otha 
location designated by Company and initiate an t;tion request to determine iftbe 
Scivicc variables staicd above wen: meL 

3.J.7 Notwithstanding the foregoing. at Company's option, Company may provide a 
companblc transmission altcmalive, e.g. satellite transmission, r Alternative 
TTIIOSl1lWion"). Such Altcrnative Transmission shall comply with the acrpcx::tive 
stmd&rds commonly med in the indUS1J'y for such service. 

ISSUED: r datcJ EFFECTIVE: '~*) 

ISSUED BY: Mickeys. Mooo, Director or Regulatory Affilira 
One Williams CcJ!er, RC3-M 
Tum, Oklahoma 74172 
(918)573-ml 
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SECTION 4- SERVICE DESCRIYTIONS AND RATES 

4.1 t mtnl 

Williams Private Line Service is a Dcdic:atcd Service that ofTcn Chamiels or Circuits 
dcdic:atcd to the use of a specific Customer on a twenty-four~ per day, ,even days 
pct wedc basis. Company offers Williams Private Linc Service, subject to Availability 
bdwcen Company designated POPs . 

4.2 Duta.oce C alculation 

For Private I ine Servic:ea, mileage measurements are bascc! on the diswx:e in airline 
miles between Williams POPS l3a0Ciatod with each tnd of the Circuit Distance 
measurements are computed using i.odusuy standard Vt:. j ca) M and Horuontal (H) 
Coonfuwcs acxx>rd.ing to the following fonnula. 

Formula: 

~(HJ-H1f v~ o 

Wbm: V, and H1 correspond to the V&H Coordinates of POP1, IIDd V1 Ind HJ 
co, ,cspood to lhc V &H Coordinates of POP2. 

&tJED; ( elate] 

&-uED lY: Mickey S. Moon. Director of Rqntnory Affairs 
One Wiiliam Cmtcr, RO-M 
Tlllsa, QHahnma 74172 
(911) S73-8771 

EFFEC'IlVE: (date] 
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SECTION 4 . SERVICE DESC RJPTIONS AND RA T r>, (CONT'D.) 

4..3 Term Pbps 

4..3.l Customers subscn"bing to Williams Private Linc Service may onlcr Service on a 
monthly b.isis or for Service Commitment Periods of one, two, three, four or five 
years. 

4..3.l The term "Minimum Monthly Commitmenf' as used in Section 4 of this wilf 
shall mca.n the aggregate of all Base Rate charges, as described in Section 4.4, for 
each Williams Private Line Service (regardless of whether such Base lutes arc 
thClruclves subject 10 any discount limitation) which in total is within lhc llDOlllll3 

staled for e:ich level of the relevant discount schedule. No olhcr charges including 
Ancillary, Installation r Service Order charges will be included when 
de1cnnining whether a Customer meets its Minimum Monthly Commitment 

4.3.J The discount level, if any, applieable to a Customer for a particular Service or 
Services shall be the r.ilc or volume discount level in effect at the beginning of lhc 
monthly billing period applicable 10 the Customer for the particular Service or 
Services . 

.C.3.4 following the cxpir.uion of the Tenn relevant to Service, such Service shall 
continue to be provided in accordance with this Tariff, subject to wrinen notice of 
termination by c,thcr Company or Customer. 

4.3.5 The C\l.$tomcr may be responsible for other charges as dcs..ribed in this Tariff 
which may include, but are not limited 10 Ancillary Charges and cnnccllation 
charges. 

ISSUED: (date) 

ISSUED BY: Mickey S. Moon, Director ofRcgula!ory Affairs 
One Williams Cell~. RO-M 
Tulsa, Otiahoma 74172 
(918) S73-8771 

EFFECTIVE: ( date] 
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SECTION 4 - SERVICE DESCRJmONS AND RA TES, (CONT'D.) 

4.4 AppUcatloo or Base Races and Dl.scouots 

Customcn subscribing to each type of Wilmms Private Lioe Service (e.g., DS-0, DS-1, 
etc.) sh.ti! be clwged a Bnse Rate (on a per circuit basis) QS set forth below in this Section 
4, which shall consist of (I) a fixed monthly charge im:spcctivc of distmice, and (2) a per 
mile per month charge based on the distance bctwcco applicable Company POPs. 
Customers who subscribe for Service Commitmait Periods ranging from one to live 
)'C:U'S, inclusive. will receive a discount off of the Base Rate for the Term of the Service 
Commitment Period based upon the "Minimwn Monthly Co1T1111itrnc11t" dollar amoW1t 

and the Term of the Service Commitment Period. 

4.S Appllcatioo or Aadlluy Cbuges 

4.S.1 hutallatloa Cbarges 

A oon-rccurring installation charge applies to each Circuit provided by the 
Company. Installation ch.:irges also apply to existing Service moved to a new 
location at the Customer's request. Rates and charges vary by type of service as 
specified in this Section. Term and vo.lumc commitments do 001 apply to 
lnsW!ation charges. 

ISSU[ .>: (dale) 

ISSUED BY: Miclccy S. Moon, Dira:tor of~ Affairs 
One William Cmter, RC3-M 
Tulsa, Okl1boma 74172 
{918) s73-g771 

EFFECTIVE: ( date) 
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SECTION 4 - SERVICE DESCRIPTIONS AND RA TES, (CONT'D.) 

4.5 Applk:adoe or Alldllary Cut-sa. (Cont'd.) 

45-2 Scnke Onler Curia 

4.5.2.A 

ISSUIW: [dltc} 

Gaeral 

No Service Order charges apply to initial Service Ordm for new 
Sctvice placed by the Customer. Where CUstomer requesu a 
change in a pending Service Order or requcsas changes to an 
existing Circuit, non-recurring charges may apply to each change 
es described below. Non-rccurring charges vary based on type of 
Service ordered by Customer. 

Circuits or Channeu provide by the Company may be comiectcd to 
other Circuits or Owrnc:ls provided by the Company (On-Net); to 
Local Access facilities; or facilities provided by IDOlhcr carrier 
(Off-Net) through the use of Cross-CoMects. 

Service Order charges apply as follows basco oo the content of the 
Order: 

a) 

b) 

c) 

Where Service On.en require tht installation.. 
rcamingcment, or removal of Company-provided 
Circuits only, Per Circuit charges apply. 

Whcte Service Orders require the inatallation, 
rcamngcmcnt, or removal of Compmy-providcd 
Cross-Connects only, Per Cross-Connect charges 
apply. For Cross-Cocmccu between tv.-o facilitiea of 
diffi:mlt band-widths, the Per Cross-Connect uwge 
associated with the higher bandwidth setVice 
applies. 

Where Service Orders require the installation, 
rcam.ngr;men1, or removal of Compmy-providcd 
Circuits and Cross-Connects, both Per Circuit and 
Per Cross-Connect charges apply. 

EFFECTIVE: [ dale] 

ISSUED BY: Mickey S. Mooe, Di.reaor of Rcgula1ory AJf&irs 
One Williams Cellter, IlC3-M 
Tu.Isa. Oklahoma 1•1n 
(918) S73-877 l 
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SECTION 4 - SERVICE DESCRJffiONS AND RA TES, (CONT'D.) 

4.5 Apptietl .. • of AJtdlwy 0ffl'S, (Coat'd.) 

4..5.l Serritt Onltt Oarca (Coat'd.) 

lSSUEI>: [ dale J 

Customers may request a change in the Requested Service Date for 
pending Service Onlen. Change of Rcqucstt:d Service Dale 
~ apply when a change of the Requested Service D•tc is the 
only customer requested change to the original Service Ordcr. 

When a Cuslomcr rcquesu that its Requested Service Date be 
extended.. the ocw Requested Service Ihle must be within thirty 
(30) days of the previously set Requested Service Date. If the new 
Requested Service Date is ~ than thirty (30) clays beyond the 
c:xisting Requested Service Date Of unknown, the Service a.lfccted 
lhcrcby will be deemed aucded by the Customa and subject to 
applicable canc;cllation cbargcs. 

If the first requested change of the Requested Service Dale is 
rccaved more Ihm ten (10) working days prier to the original 
Requested Service Date, there will be no chargic. A Cbangt in 
Rt:quatcd Scrvicc Date dmge applies ror an subscqoem changes 
to a Requested Service Date or if the requested c:haig,: is made 
within ten ( I 0) woroug days of the established Requested Service 
Dale. 

If the new Rcquc:sted Service Dale is earlier Ihm the Requested 
Scrvioc Dale on the original Service Order, 11111 rcquua m 
Expedited Servi« Order, noo-st&ndanl insw.la!ioo. maiutc:oana: 
and cngir,i ·, ing dwtp:S may apply in additioo to a dmge for a 
Cbmgc of Rcqucwd Savice Date. 

EFFECTIVE: (date) 

~ BY: Micb:y S. Moon. DircdDr ofRegnla!cY)' Affairs 
0oe Williams Cearcr, RCJ.M 
Tulsa. <*labnma 141n 
(918) sn-rn1 
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SECTION 4 - SERVJCE DESCRIPTIONS AND RA TES, (CONT'D.) 

4..5 A~lioa of Aacillal)' Clkar'IU, (C-t'd.) 

45.l ~ Onlcr Qarsr,s (Coat'd.) 

,.sic 

ISSUED: [date] 

Clwt~ of 'ia'vltt Order 

Owtgc of Orda charges apply to changes n:,qucstcd by the 
Customer to the infonnatioo contained in a service orda, ocbcr 
lhan chmgcs in Requested Service Date, prior 10 S1a11 of Service. 

Pre-engineering dmgcs apply when a Service Order bas bcc:n 
entered inlO lhc Company's order proc:cssing system wilbin five (5) 
worlcing days, Md lhc Customer n:,qucsts a modifatioo to the 
information contained in the Service Ordcl-. 

POSl-enginccriog charges apply when a Service Onlc:r bas bcc:n 
cnlacd inlO lhc Company's order proc=ing system for ova- fi~ 
(5) woncing da)'5 1111d lhc CWUlma n:,quc:;u a modiJicatioo to the 
infonnation coownc:d in lhc Service Orda. 

EFFECTIVE: (date) 

ISSUED BY: Mickey S. Moon. Oin:csor ofRcgu.lalory A.fTai.rs 
One Williams Center. RO-M 
TlalA. Otlrlnna 74172 
(918) S73-877 l 
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SEcnON 4 • SERVICE DESCRIPTIONS AND RA TES, (CONT'D.) 

4.5 Application of ADdlla.ry Cbr&ts. (CoGt'd..) 

4.5.l Senitt Ordu 0arsa (Coat'd.) 

IS.WED: (date) 

Order Cancellation Charges apply for Service Orders canceled 
prior to Cusloma' IICCq,taDCe. These cbarp a:re intended to 
sw,plenicnt any Service cancellation cbarp set for in Scctioo 2. 

Pre-cnginecring cbarp apply when a Service Order has been 
entered into the Company's order proc:essing 5ys1em within live (S) 
woricing days and the Customer rcquc:sts CIIDCdlatioo of the 
Service Order prior to Acoepl&llCC. 

Post-eogi.necring c;~ apply wbal a Service Order b.ls been 
entered into the Comp:iny's order proc:essing sysLcm for over five 
(S) wodci.ng days and the Cu.slOmct rcquesu c:anccllation of the 
Service Order prior to Acc:q>tancc. 

EFFECTIVE: [cl.ale) 

ISSUED BY: Micuy S. M,..oa, Dircdor of Regulatory Affairs 
Oae Williams C,cmcr, RO-M 
Tlllla, Oil hh. NIP 74172 
(911) S7unl 
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SECTION 4 - SERVICE DESCRIPTIONS AND RA TES, (CONT'D.) 

4.5 Applicadoa or Aac:illsry Cbarges, (Co111'd.) 

4.S.2 Sa-vice Order Cbarges (Coat'd.) 

4.5.2.E 

ISSUED: [date) 

Cbuge of ~nice 

Change of Service dwgcs apply to changes mllde after a Circuit 
has been insmllcd and accepted by the Customer. This cha.rge is 
only applicable where re-<:nginec:rin of the affected Senice is 
required. No charge applies for changes in Service made for 
administrative purposes ( e.g., change of name, billing address, 
etc.). Change of Service n>-enginecring ehlltges apply, but arc aot 
limited to, Service Orden. th.at are rc-enginccrcd the to Cuslomer 
requested changes in Local Access Servi.cc, transmission speed. 
transmission mode, IXC or Local Accc:ss T c:nninatioo location, or 
tenninllting equipment 

EFFECTIVE: (dale] 

ISSUED BY: Mickey S. Mooo, Director of Regulatory Affair, 
One Wtlliaim Center, RC3-M 
Tulsa. Oklahoma 74rn 
(9 t S) S73-8nt 
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SECTION 4 - SERVICE DESCRJfflONS AND RATES. (CONT'D.) 

4-5 Applkatioa of Alldllary etwia, (C..t'd.) 

4.S.J.A 

4.S.J.B 

ISSUED: ( dale J 

A= to Willians Prmlc Linc Saviccs lllUSl be ob«aincd by the 
Cuslomcr fioot the Company or thizd..paty c:alTicr, including a 
serving Local Eo bange c:.mcr. an Altemativc Acocss Provida- or 
othcf- Local Aa:css Provider. Third party Local Acocss facilities ir 
provided by the Canpany arc offend at a FUS through me equal 
to the price at which those cbmnr!s or savicc:I are provided to 
Company by the Local Acocss Provider. The rms and clwgcs or 
the Local Acccss Provider aq,ply ror all Local Acocss facilities used 
in coojunctioo with the ~ Savicc(s). 

Al the Customer's n:,quest, Williams may act as the Customer's 
agent for payment of Local Acocss charg,cs to the Local Access 
Provider. In such cues. the Company will clwgc a DOan:cUrrina 
Local Access Billing Administration fee of SI S0.00 per Local 
Access circuit in addition 10 p.iss-through rms associated with tbc 
Local A= fa.;ihric:s billed througb tbc Compmy. 

At the Customer's request. Williams may act u the Customer's 
apt for onScring and coordinating installation. rc-anmgcmcnt or 
removal of Local Access fxilitics. In such cases, a SI00.00 l.ocal 
Acc:css Administration fee will apply to each ASR issued to the 
l.ocal Ar=st. Provida including ASRs for initial service 
insta.l lation. changes in n:,qucstcd service date, changes in servicc 
c:oofiguntion. or amccllation of Local Access service cnkn.. 
Where Company adS as the Customer's agent for- pa~cnt ofl.ocal 
Acocss dwga. the Company will also pass along to the Customer 
any Local ~ Proviffl charges associllcd with the Customer's 
request orocr, if applicable. 

Subject 10 the availability of pcrsooncl. Company may pcrfomi 
otbc:r opcntiooaJ functions related to ldmimstnlion md 
mamtamice or Local Access facilities. Such fuoctioos will be 
provided ll oao-stnlani insralbrioo. maintenance aod eoginc,criDg 
rates c:ootaincd in this Tariff. 

EFFECTIVE: (date] 

ISSUED BY: Mickey S. Mooa. Oircctor of~ Affairs 
One Williams Ccntei-, RO.M 
Tulsa. Okbboma 74172 
(918) sn-sn1 
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SECTION,_ SERVICE DESCRJFnONS AND RATE' , (CONT' D.) 

'-5 Appllc:atloll of Aadlb.ry Cllartes. (Coa t 'd.) 

Additional dwgcs may apply when the Customer rcquC$1$ ll>: following: 

ISSUED: (dale) 

a) lnsu11larioo or Cimut changes during oon-busincu hours or under 
unusual cimtrnstaoces 

b) a Company t.eclmician at the Customer Premises ot rrcublc lrull 
results from problems in the Customer's equipment 

c) the provision of engineering design or other activities which arc 
not normally provided as pan of the design and lnsta.llation of 
Service. 

d) Expedited Service Orders. 

The Customer will be billed for non-standard services provided by 
ConlJwly personnel al the following rates: 

Monday through Friday, 
g:()() AM to 5:00 PM 

All Other Houn 

$25. 00 per quarur hour 

S3 l .2S per quarter hour 

EFFECTIVE: (dlle) 

ISSUEl> BY: Miaey S. Moc.'11, Director of.u:gula&oly Afr.airs 
One William Ccm:r, ~ 
1'1llD, C:-.:ldioma 1,112 
(911) S7U771 
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SECtlON 4- SERVICE DESCIUPT10NS AND f<ATES, (CONrD.) 

W-111iams DS-0 Privale Linc Service provides 64 Kbps ofbcldwidth for lbc digital 
blDSl.'mioo of data, voice and video sigiws. Willians DS-0 with Analog N:t:as 
Scmcc oombi.ocs Digiial lntcrexcbangc Service with Aml<>s Local /vx:as. 
Willimm DS-0 with Digital Accaa Savic:e pr,vidcs Point-to-Point Digital 
Savicc. 

.U.t.A 

PlrO-
... llamal hra.ak c-

Foc.cd Sll0.00 eta 
'vMik . so.n Ill& 
I Deb SU0.00 "'· .--..o{ Sa'YICCO... $50.00 UQ.00 
a-...or0nttr_ Pre- . 

$50.00 SS0.00 

·--or0nta-. Pool- sso.oo S:50.00 
Oidt,r,. . . S50.00 S5CI.OO 
QobC Poll- lS0.00 moo 
a-ft of Snw:,o_ it... $50.00 S5CI.OO 

4.6.1.B Discoll•ts - The difCOUD1 pcrcx:ntaga iq,plic:able for DS-0 PriYltc 
Line Savic:c arc a follows. The Minimum Mamhly Commilmellt 
iq,plics t.o the Fixed Moothly and Pc:r Mile Monthly Rate Elanenu 
(base rates) only. 

w, If ,., l 1 
C Pl h . y.,. Yar 
II 11101a.• 41' S% 

5" 61!(, 

ss- - 61!(, 7" 
S7 7" nr. 
~12A99 "' 9" 

pAc ..... 9" 10% 
S LS ooo.&3 7:499 10% "" Sl7-~1!1-999 11% 12" 
S20.oooar-. ' 2% 13% 

ISSUEL: (date) 

3StJ'ED BY: Mickey S. Moon. Direct« ofRqpil.llory Affaia 
Ooe Wtlliams Center, RCJ-M 
Tlllsa, Oldaborna 74172 
(918) 573-ml 

J .. 5 
v ... Var Var 

"" 1% '°" 7'I, 9" 11% 
nr. '°" 32" 
9% 31% 13% 

I°" 12% ''"' 13% 13% 15" 
1:1% 14% 16"' 
1)% IS% 17"' 
14% 16"' 11% 

EFFECTIVE: ( date) 



WILLIAMS COMMUNICATIONS, INC. South Dakota lnttasUte Tari IT No. 2 
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SECTION 4 • SERVICE DESCRIPTIONS AND RA TES, (CONT'D.) 

4.6 Bue Rates, Dlscoa.11ts and Andlhry Charges (Coal'd.) 

4.6.2 Fractloaal DS-1 ~nice 

Williams Fractional DS-1 PriVale Line Service provide:, 05--0 multiples of 2 to 24 
Channels for the digital transmission of dat.a, voice and video signals and requires 
a minimwn Older of two DS-0 Channels. 

4.6.l.A 

hrO-
R.atcO.- hrCtrndt c-

F=d S280.00 oh 
Pt:r Mik-- _- S0.32 oh 
t-.=oa s.tOO.OO Dia 
,,__of -~Dalt SlSO.OO Sl50.00 
~ of Onxr. Pre> SIS0.00 $150.uO 
......_ o!Ordcr. ,.__ SI.S0.00 $150.00 
Order ea-ullioa. J'tt. - SIS0.00 SJSO.C 
Orda Pml• Sl.50.00 SIS0.00 
,-,,.._ ofScn-ia:. ltt-- . SJ50.00 Sl50.00 

4.6.2.B Dbconts - The discount pcn:entages applicable foc frxtional 
DS-1 Private Linc Service are as follows. The Minilmmi Moothly 
Commitmc11t applies 10 the Fixed Moothly IIDd Per Mile Monthly 
Rate Elcmcn1s (base rms) '.>nly. 

Ml I ~ l 2 

C I I . Var Y..-
, ... IOSC"""' 10% 12% 

S.S.000-$9,999 12% 14% 
sin ln\..l.l<I ...... ·"' 16% 
su.WU:19000 16% 11% 
~ OOC).,$24 ...... 11% 20% 

S2 20% 22'1(, - 22'1(, 24% 

S3 Q00.$39""" 26"' 23"' 
$40,.000 ar liipa 30% 32"' 

ISSUED: [date} 

ISSUED BY: Miclcey S. Mooe, Director ofRegull!lory AfDin 
One Williams Cam. RC3-M 
Tula,C*llhwDI 74172 
(918)m-a771 

3 4 5 
Var Yar Yar 
13% IS% 11% 
15% 17% 20% 
,nr. 19% 2:2% 
19% 21% 24% 

21% 2.3% 26"% 
23% 2S'K 27" 
25% 2nr. 29'K 
29"' 31% 33% 
33% 35% 37% 



W1U..1AMS COMMUNICATIONS. INC. South Da.lcolll lntraswc TnriffNo. 2 
Original Pl8C S:l 

S£C110N 4- SERVICE DESCR1f'I10NS AND RA TF.S, (CONT'D.) 

Williams DS-I Priva1c Linc Service provides t.S44 Mbps of poinl·l~l 

bmdwid1h for the digjl&l lrUISmis:sioo of d&la, voiet". and video signals. 

<1.6.1.A Base Rates ud Alldilary 0araa 

hrC.-
RawElamal hrctr<ldl c-

Fmd S llS0.00 .... 
PerMde SJ.99 o/1 
tocnUetie $400.00 o/1 
c=-,,oC- Scmix Dale: SIS0.00 SIS0.00 
0.- of Orda. Pre- SIS0.00 SIS0.00 
n.-o(()rda. "-" 

. SU0..00 S150.00 
Orda c-i.u.- Pre-

. Sl.50.00 SIS0.00 
Order" Pou SIS0.00 SIS0.00 
am- of Scmcc. b- SIS0.00 S LS0.00 

C..6.3.8 DD<lOG11ts • The discount pcrccntages applicable for DS-1 Private 
Line Service an: as follows. Tbe Minimum Monthly Commitment 
"PP!ia to the rued Monlhly md Per Mite Monthly R.ll1C Elcmaus 
(base rates) oo.ly. 

M.lalaim Moelllly I J 
C-.ltJmat ("MMC'") y..,. y...., 
tJ.oto SU99 10% 11% 
SS.00049.999 11% 12% 
SI0.000..SIU99 12% 13" 
SIS.000419.999 13% 14% 
SlO 000,$24.999 1.n~ IS% 
$JS ,.~ 16" 17" 
SlS.000.$44.999 111% 19% 
<•S.ooo..ss4 ._. 20% 21% 
» s.ooo or bipcr 22% 23% 

ISSUED: [dale) 

ISSUED BY: Miw:y S. Mooo., Director of Regulatory Affairs 
Ooc Willians Center, RO-M 
Tula, Oklahoma 74tn 
(918) S73-8771 

3 • 5 
Year Yar Var 
12% 13% 14% 
ll% 14% LS% 

''" IS% 16% 
IS% 16% 17" 
16% 17% 11% 
111% 19" 211% 
20% 21% 22% 
22% 23% 2<1% 
24% 2S% 26% 

EFFECTIVE: [dale) 
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S£Cl10N 4 - SERVICE DESCRIPTIONS AND R.A TES, (CONT'D.) 

4.AS Base lutes, Dbcoucs ud Alldllary Cbaries (Cont'd.) 

Wtlliams DS-3 Private Line Servi« provides 44.736 Mbps of point-to-paint 
bandwidth for the digital transmission of daia, voice Ind video signals. 

Pa-0-
llalsa....J hrClrmlll c-

Fiud s11nnnnn r,/a 

PtrM* "'· $41.00 Dia 
I :Uc',-, uooo.oo Dia 
n-..o(~ ScmccDale SS00.00 $250.00 
~o/Ordrt • • - . 

SSOOJlO nso.oo 
,~o1~- - ..,. 000..00 $500.00 
Otda'C C Pre,, 

. 
SSOOJlO $250.00 

°'*' 
,__ Sl.00000 1'00.00 

c--...rol~- - Sl.000.00 $500.00 

Dt+ w&CJ - The discount paCClltag,es applicable for DS-3 Private 
LiDe Servi« are as follows.;. The Minimum Monthly Commitment 
applies to the Fixed Monthly and Pcs- Mile Monthly R.a!e Eic:mcn1S 
0- raleS) oaly. 

w·n ,......, I 2 
C I v- Yes ,i...,w.- IOW. II" 
S2S.QOO,,S49J99 11" 12% .. ,, 12" 13% 
S7S 13"' 14% 
SI "IM. 1199 14'1, 15"' 
S12SJIC ..Slt9- 15"' 16" 
SI "17' ._. 16" 17" 
SI 7'.000 or hwh« 17" 11% 

ISSUED: r dall: 1 

ISSUE"' :iY: Mic:key S. Moon, Dircid« of Reguwory A/T'airs 
Ooe William Ccmr, RC3-M 
Tulsa, <*l•boal• 74172 
(918)S73-8n1 

3 .. s 
v- Yaz v-
12" lJ% 14" 
13"' 14% IS% 
14% IS% 16" 
15"' 16'1. 17% 
16" 17% 18"' 
17" 18"' "" 11% 19% ~ 
19% 20% 21% 

EFFECTIVE: (date] 
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SECTION 5 - CONTRACTS AND PROMOTIONS 

5.1 Contncts 

At the option of the Company, Service m11y be offcteli on an ICB basis to meet the 
specialized requirements ofCustomcn. The terms of eac.'1 such ICB arrangement sh.all be 
mutually agreed upon between the Customer and Company and may include discounts off 
of the rates contained herein. waiver of n:cuning or nonrecurring charges. charges for 
specially designed and constructed services not conwned :.i this Tariff, or other 
customized features. The tams of such an ICB arrangement may be based paltially or 
completely on a Tenn or volwne commitment, type of originating or terminating access, 
mixture of services or other distinguishing features. Such JCS =gcmcnts will be 
available 10 all similarly situated CUSlomers for a fixed period of lime following lhe 
initial offering to the flt$1 ICB Customer as specified in each ICB contract, subject to, in 
the Company's sole dis..-rtt , n, the Availability of facilities. 

5.l Promo&,u 

5.2.1 From time 10 time, Company may, at its option, promote subscription or stimulate 
Service usage by offering 10 waive some or all of the oonrccumng or recurring 
rharges for the Customer (if eligi'blc) for a limited dur:uion. Such promotions 
shall be made available to all similarly situated Customcn in the urgct rnaricel 
area and will comply with all applicable Commission regulations. 

5.2..l From time to time. subject to Commission rules. Company tru1y demonstrate 
Service for potcntinl CU$10mcrs by providing free use of its Services on a limited 
bws roi a period of time, not 10 o:c«d one (I) month. Demonstration of Service 
mid the type., dunuion or quantity of Service provided shall be: 111 the Company's 
discfdjon. 

S.2.3 Promotional and other Cffllits offered by Company in mllrlccting its Scrviccs 
cannot be assigned. Such credits must be: used by the CU$lomcr to whom they 
wen: offered or the Customer who camcd than under the provisions of the offer. 

ISS~: (date] 

ISSUED BY: Mickey S. Moon, Director of Regulatory Affairs 
One Willia.nu Center, RC3-M 
Tulsa. Oklahoma 74172 
(918) 573-Bnl 

EFFECTIVE: [date) 



TC9f-OIIJ 
Wll.LIAMS COMMUNICATIONS, INC. South Dalcota Intrasta1e TarifTNo. I 

Original Title Page 

RECEIVED 

HAR 2 4 l9S9 
SOUTH DAKOTA PUBLIC 
UTILITIE~ - ".\M ISSION 

REGULATIONS AND SCHEDULE OF CHARGES 

APPLICABLE TO INTRASTATE INTEREXCHANGE SWITCHED SERVICES 

FURNJSHEO BY 

WILLIAMS COMMUNICATIONS, INC. 

This Tariff conwns the rates, terms and conditions applicable co intrastate 
intc:rcxchangc switched services offc:rcd by Williams Corrununie&tions, Inc. of 
Tulsa, Oklahoma within the State of South Dakota. The provisions of this tariff 
apply only co the intrasWc intcmccbangc services described in this wifl'. 

The services described in this tariff may be provided by any means of wire, 
len'Cstrial communicatioo.s systems, Slldlitc, microwave, and other :ransrniaiou 
systems. or sny combination thereof. 

ISSUED: {dale/ 

ISSUED BY: Micl:cy S. Moon, I>in:ctor ofRegula10ry Affairs 
One Willicm Ccntr:r, RC3-l 
Tulsa. Oklahoma 74172 
(918) sr.....sn1 

EFFECTIVE: {dauj 



WU.LI.AMS COMMUNICATIONS, INC. South Dakota lntnS1ate Tariff No. I 
Original Page 1 

CHECKSHEET 

The Title Page and~ listed below are inclusive and effective as of the dale shown. Rc:vi:sed 
pages u named below contain all changes from the original Tariff that are in effect on the date 
abown on each page. 

Pq,el Rntsloa Pact• Rmslou 
Title l'l&e (')tipDal . 28 Original • 
I Otipl • 29 Original . 

2 Original . 30 Original . 

3 Original. 31 Original . 

4 oripw • 32 Origjnol . 

s Oricinal . 33 Oriplal . 

6 Origin:,! . 34 Original . 

7 QriaM>al. 3S Orig!Dal . 

8 Oriabw. 36 Origiml . 
9 Original . 37 Original . 

10 Original . 3S Ons:z:al. 
II Original . 39 Origin.ll . 

12 Original . 40 Origim.l. 

13 Oripll . 41 Oriabw . 
14 Orisiml . 42 Orijliml . 

15 Origiml. 43 Original. 

16 Original . 44 Original . 

:7 Oripll . 4S Original . 

18 Orig!Dal . 46 Original . 

19 Original . 47 Original · 
20 Original . 48 OriJiiul . 
21 Original . 49 Original . 

22 Orip,al . so Original . 

23 Original. St Original. 

24 Orip,11. S2 Original. 

2S Original. S3 Origi:zal . 

26 Otflioal . S4 Original . 

27 Oripl· ss Original . 

• Indiaues tariff pages included in this filing. 

JSStJED: Jaalt:} 

ISSUED BY: MiclceyS. Moon, Din:ctorofRegul.a!ory Affairs 
Ooe Williizm Center, RC3-I 
Tulsa, Ot<J1bomt 74172 
(918) S73-877l 

EFFECTIVE: {dalt:} 
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TABLE OF CONTENTS 
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T lriff F onnat ...•..... ··- ............................................................................................. 3 

CoocurriDg. Participating and Connecting Canicrs ................................................. 4 

Symbols .................................................................................................................. 4 

Application ofTarifT ............................................................................................... .S 

Section I - Tams and Abbrevi:itioo ........... - ......................................................... 6 

Section 2 - Rules and Regulations ....................................................................... .13 

Scc:tion 3 - Oacription of Service ........................................................................ 36 

Section <l - Raic:s IDd Omgc:s .................................................................. .... ........ 44 

Section S - ContnlclS and Promotions. ............................................................ .... .S I 

~: {dau] 

ISSUED BY: Mid:ey S. Moon. Dim:tor of Rcgulalory Affaus 
Cloe Williams Cmla, RC3-I 
1'ala. Otlahc:ma 74172 
(911)S73-ml 

EFFECTIVE: {dau] 



WILLIAMS COMMUNICATIONS. INC. 

TARIFF FOR..'1A T 

South D3kolll lntras13tc Tariff No. I 
Original Page 3 

It.. hi" Nambaill& Pase numbers appear in the upper right comer of the page. Pages arc 
nwnbcn:d sequentially. However,~· pages arc occasionally added to the tariff. When a 
new page is added between pages already io efTccl, a decimal is oodcd. 

B. Pace Rtvfsfoa Namben - Rcvuion numbers also appear in the upper right comer of 
each page. Tbcsc numbcrs are used to dctc-minc the moSI cunen1 inge vasion on file 
with the Commission. For c:xamplc. the 4th revised Page 14 cancels the 3rd revised Page 
14. Because of the various sus:pc:nsion periods and defcmi.ls the Commission follows in 
its tariff approval process, the most current page number on file with the Commission is 
DOI always the tariff page an effect. Consult the check sheet for the page CWTCntly in 
cfTec.t. 

C Paravapll Nambcrill& Sequacc - Tbm: are nice levels of paragrlph coding. Each 
level of codir\g is subservient to its nc:x• higher level: 

2 
2.1 
2.1.1 
2.1.1..A 
2.1.1.A. I 
2.1.1.A. q a) 
2.1.1.A. l.(a).I 
2 .1.1.A. l.(a).L(i) 
2.1.1.A. I .(a).1.(i).( I) 

D. 0.edt Sllttb - When a tariff filing is made with the Commission an updatcd check 
sbcct 11CC01Dpanics the filing. The check sheet lists the pages contained in the tariff, with 
a c::ros:s refcrcocc to the cum:ru revision oumbcr. When new pages are added, the check 
~ is changed to reflect the revision. AlJ revisions made in a given filing are 
<bignaled by an asterisk (•). Tbcrc shall be DO other symbols used on this page if these 
11rc the ooly cha.ogcs made to it. The tariff user should refer to the latest chcclc dlCd to 
fin.. out if a particular page is the moSI c m:111 on file with the Commission. 

ISSUED: {dart!/ 

ISSUED BY: MickcyS. Mooo. DircctorofReguuto,y Affairs 
One: Williams Center, RCJ-1 
Tulsa, Oklahoma 741 n 
(918) s1l-sn1 

EFFECTIVE: {date:/ 
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CONCURRING CARRIERS 
None 

CONNECTING CARRIERS 
None 

OTHER PARTICIPATING CAR.RIERS 
Nooe 

EXPLANATION OF SYMBOLS 

O!angrs to ttris tariff shall be identified on the rmsed page(s) through the use of iymbols.. The 
lollowing arc the ooly symbols used for the pwposcs indicated below: 

(C) To signify changed regulation. 

(D) To signify di.!c.ontioucd rate or regulation. 

(M) To signify matta- rcJocated without change. 

(N) To ligaify llC'N ra1e or rqulation. 

(R) To signify reduction. 

(S} To signify reissued mat!Q'. 

m To signify cbaage in U:xt but DO change in rate or regulation. 

(Z) To signify a comx::tion. 

ISSUED: {dan} 

ISSUED BY: Micky S. Moon, Di.m:wr ofRcgulatory Affairs 
Ooc Willimls Center, RCJ-1 
TWs:a, Oldabo!na 74172 
(918) S73-877l 

EFFECTIVE: {da/4} 
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APPLICATION OFTARIFF 

This TlriJT i$ available for public impcction during oon:na1 business hours at the main office of 
Willim:m C«rnmmicatioo,, Inc.. located at Williams Resource Center, 2 East Frm Street, TulsA, 

OK1•112. 

lbis Tariff oontains the talCS, tamS and cooditions of savicc applicable to the furnishing of the 
within descnoed intr&Slllte intcrexcb:mge serviccs by wm.iams Communications, Inc. This Tariff 
applies to interachange switched services offered by Williams Communications, Inc. to the 
gaic:ral public. which. for purposes of this Tariff: consist or cuual calling customers an1 other 
providers or TelccommOicatioos Services or Infonnation ServiCC5 (Reseller Customers) for 
male, md which are subjcd to regulation by the Commwion. Tbcsc services arc provided in 
coojlllldioo with the Cooipmy's interstate telc:communicatioos services originati.Qg Of 

mnnim«ing within tbe state. This Tariff does not apply to the within ck:;cribed ,erviccs wbidl an: 
pw,ided by Williams Communiations, Inc.: 

(1) to ocher providcn of Telecommunications Services or Information Services 
pursuant to any contractual arrangements that haYt: been or arc entered into oo an 
Ioclmdual Case Basis pursuant to Section 2. 1.7; 

(b) punumt to other Williams Communications, Inc. tariffs unless spccilically staled 
11:lemD; 

(c) to affilutcs oflhc Company; and 

(d} on an intentalc or intemalioual basis. 

Williams Cammlmicalioos, Inc. docs not provide service to, and this Tariff is oot applicable to, 
prcsubscribed n:sidentia1 cu.stomeB. With the exception of Ca.sua1 Call.i.og Service, Williams' 
ll%Vic:cs as specified herein are applicable to Reseller CUstomers only. 

lSSUEn BY: Mickey S. Moon, Dim:tor of Rcgulatoty Affairs 
Ooe W"tlliam, Center, RC}.J 
Tulsa. Oldaboma 7-4172 
(918) 57}-8771 

EfFEClJVE: {dau} 



WILLLU<S COMMUNICATIONS, INC. S0u1h Dakor· .ntnStatc TaritTNo. I 
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SECTION I • TERMS AND ABB.REVIATIONS 

Aca:u Line - A facility llnllgcment which connects Customer's location to Company'$ POP. 

A.cctu Sa'Yicr Reqaat (ASR) - An order placed wilh a Local Ac:ccss Provider for Local 
Access. 

Ar _. Code - A series of digits aucn:d by End User to a.ssocillle: a call with a particulzr 
depalwWl., c:osl a:otcr, or Customer. A non-verified Account Code shall be accepted if ii 
od+i•d tbc proper ownbcr of digits. A verified Ac:count Code shall only be accq,tcd if it can be 
11 14 l•d with a uawbu oo tbc list or valid Account Codes provided by End User. 

~ Accm . A form of Local A= except that the provider of the Service is an cntiry, 
Ol.ber dim lbc Loc:al Excblngc Carner, authoriz.cd or pcrmiucd to provide such Service. 

A ..... ,., Q.use - Omgcs for supplancotuy Scrvica as set forth in this TaritTwhicb may 
c:omiSI ofbol.b ~g and monthly recurring charges. 

All...._t&aUN C.. - A lllllJlfflCa1 code. one or more of which arc aVlilable 10 Customer's End 
Us:n IO enable lbc:ru to access Company's odWorlc. and which arc used by Company both to 
pn:YCDI tmau1honzcd access to its facilities and to identify End Uscn for billing pwposcs. 

AftDabldAniibbiliey • Coodition in which Company has the facilities nccessuy to provide 
Savice aid such facilities arc not altcady commincd to otha' part:-:s or other Customers and arc 
,c :aa,1e for Service to Cuslomcr, as ddamincd by the Compan) in iu sole discntion. 

C... CaDiRz - A= to Company's octwor!c and the subsequent use of Service by an End 
UKr O di ,..,;r through the dialing of a c:anier acccss code in the format of IO I XXXX. when: thc 
lour' (4) digirs 1q>1 »cnted by the "X"' arc the lllliquc Cmier Identification Code (CIC} assigned 
10Compaiy. 

ISSUED: ;dtlttj 

ISSUED BY: Micuy S. Mooo, Director ofReg11b.ory Affairs 
OIIC Williams Ccotcr, RO-I 
Tulsa, Okl•born• 74172 
(91 S) S 73-8771 

EFFECTIVE: [dale} 



WU.LIA.MS COMMUNICATIONS, INC. 

WILUAMS COMMUNlCA TIONS, INC. 

South Dakota lntnsWC Tariff No. I 
Original Page 9 

South Dakota lntnsUtc TarifTNo. I 
Original PAge 8 

SECTION l • TERMS AND ABBREVIATION~, (CONTD.) 

Day • from 8 AM up to but DO( iocluding S PM, Monday through Friday. 

Dialed Nlllllba- laformadoe Sen1tt (DNIS) • A ..c:rvice option of Toll Free Service under 
w1lich Comp,ny eJectrottically tnnsmits to Customer (or to an End User of Customer) the 
ldq,bone nmnbcroflhepanycallingCustomer or its End User. 

n.e Date - The date on which payment is due as indicated on Company's inwice to Customer. 

Ead Usa- - The nalUn.l person or legal entity which either. (I) ord= savice through a certified 
Re.dkr Cusiomcr or (2) uses the Comp&0y's Casual Calling savice din:ct.ly as a Customer 
tbrcugh dialing the Company's designated 11CCC$S code or other IKCC$$ number. 

ISSUED: {dal~J 

ISSUED BY: Mickey S. Moon, Oirutor of Regulaloty Aff.ain 
One Nilliuns Ccok:r. RC3-I 
Tu.Isa, Oklebc:cN 74 l 72 
(91 S) !"' J.8771 

EFFECTIVE: [dote) 



WIU.lAMS CQMMUJ-.1CATIONS. INC. South Dakota lntnstate Tariff No. I 
Original Page 11 

SECTIO~ I -TERMS AND ABBREVIATIONS, (COl'IT'D.) 

o.-Nd - A Cucui1 lnl~'CRU18 the Williams Network. both end points of which originale and 
terminate at a Willi.ams designated POP. 

Off-Nd - A circuit that is oot On-Net. 

N>P (Peale of Praacc)- A Company designated location wbcrc a facif ry is maintained for the 
pirpoec of providing access 10 the Company's Services by Cusioma and/or its End Users. 

llad,r • A CuslOmcr which purclwcs Service from the O 1IJ>3IIY through a Service Agrcc:mcnt 
a resdls scmce IO its own End Users. End Users of a R.cseUer are not Customers of the 
Compa,y. A Rcscllcr must be authoriud to opcnUe in the State before i1 can RcseU Services to 
iu &ad Users. 

Scnirc- William. lntcrachangc Services as described in this Tariff as modified from time to 
litDc. 

Stnict C I .-, Paiod - The period selected by the Customer, agreed to by Ccmp.,ny and 
lllltCd on the rdcvant Serva Auccmcnt. during which Company will provide and Customer 
will accqic and pay for lhc Service described therein. 

ISSUED: f dauj 

ISSUED BY: M:dcyS. Mooa. Director ofRcguwory Affairs 
One Walliams Ca:da', RO-I 
Tu.Isa, Oklllnn• 741n 
(918) S7U77 I 

EFFECTIVE: fdauj 
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SECTION I - TERMS AND ABBREVIATIONS. (CONT'D.) 

0 ed(1) or Cimlit(1) - A communicatioos pllh between tW'O or more points. 

C.... Cal - A billing anmigemcnt which !-ills the charge for a loog distmce ~II to the called 
ll:IDDD'I H .. pl! iNIC uumber. The person agreeing to accc:pt lhc call is responsible for all charges 
rclllcd to lt.e call. 

cc .... :m11fee•- The South I>W>Ca Public Utility Commission.. 

~ Mia.us - For billing purposes calls are bilJod based oo Conversation MinUleS, 
wtiidl begin wbm the calicd pzny amv.·cn, as dctcrmincd by answer SllpCrVision.. and end when 
e6:r psty di,c )ii ,e :!S 

C a 1 • Caniu - Williams Communications. Inc. unless otbcrwisc clearly iDdicaled by the 

0 1 - The o.alUn.l person or legal entity which orders Scrvia: and is tha-cfore n:spousiblc 
fer the paymcut of charges due as a result of imng the Scmcc and for compliance with the 
C • 1• j's tariff. The Cust.ome\' may be a certified reseller of tdceommunicatiom suvices who, 
ll!!!dc:r die lfflm of a Service Ag,ccment. orders or uses Sctvic::c and is thefcfore responsible r« 
die JlS)'IDml of clmg,cs due and foJ compliance with Carrier's tariff regulations.. 

1SSUED: {dak/ 

ISSUED BY: M'"ICb:y S. Moon. Director of R.cpbmry A1rain 
C'rie Williamc.caii:r, RO-I 
Tulsa, c»tat aia 74172 
(91 ll 573-1771 

BFFECTIVE: {dale/ 



WD...I.IAMS COMMUNICATIONS, INC Soulh Dakota~ Tariff No. I 
Original Pigc 12 

SEC'llON I - ~IS AND ABBREVIATIONS., (CO!'IT'D.) 

So •la Ac,_. - An ag,ecmw1 bdwun Carrier and Customer which. subject to the iams 

wl ti•icwa oflhis tariff; defines the rdatioosbip bctwccn Carrier and CUS1omcr. 

~ Ana - Tbe go>gl.ifXK - in which Oisiomcr 
~ 

, Encl Users may ac:c:ess aod use 

T- - The Company's Scam [)atoca l.anstate Tariff No. I. and effective mlisioas thenlo 
filed by f.hc 0cw I ipW I) W11b lbc ComrniSPCXL 

"J: h Jntke• Sa-Yb - The tam -rclecommunieatioos Service- bas the smnc memi: 
r M . 1 iu47 U.S.C. § ISJ(46). as intcrprctcd by the FCC and fcdc:nl courts. 

lW SC*s- F« pwpmes of this tariC the term "United swcs• includes the Mlialmd Unilc:d 
Sias of Amenca. AL ..b. H.rwaii. Pua10 Rico. U.S. Vagin Islmds, Guam, and the 
C a Pih of the Nortbcrn Marum Islands (CNMI}. 

"7S Ndwt - Tb: &do -Wii1111micaMm trmsmissioa system opalUd by Willi.ams IDd 
wllida is a.pabic of l*O• ic1ing Scrvic:c bctwccn Williains dc:signa1cd POPs. 

~1~1 

ISSUED BY: Maq, S. Mooa.. Diredn,r of Rqulatory Af&irs 
ODc Williams Callier, RO-I 
Tllba, OU4 74172 
(918) S73-ffll 
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S£C11J N 1- RULES AND REGULATIONS 

1.1 Ulldcmlkia& or Campoy ud Umitatloas of Services 

1.1.1 The C,ompauy undertakes to furnish Service pursuant to the tcnnS of this Tariff for 
the IJ2nSmission of information originating and tenninating willun the Slate. 
Sc:rvicc unda this Tariff is offered only 10 Company's Reseller Customers. except 
tbal, due to the natW"C of Services provided, End Users may access Company's 
Casual Calling Service. Company reserves the right to deny Service: (i) to any 
Custom,,.. that, in Company's reasollllble opinion. presents an undue risk of 
nonpayment; (ii) m circumslllnccs in which Company has rc:isoo to believe that 
the use of the Scrvice would violnlc the provi$ioos of this Tariff or any applicable 
law or if any applicable law restricts or prohtl>its pro1isioo of the Scr,;cc; or (iii) 
if. in Company's sole opinion. iosuflicient facilities or equipment an: AvaiLable to 
provide the Service. 

2.1.l The provision of Service shall not create a partnc:rship or joint venture between 
the Company and Customer nor result in joint service offerings to their respective 
customers or En.' -Users. 

l.1.3 Company owns or operates transmission lilcilities willun the State lllld/or resells 
telccornmunicatioo.s services provided by otbcr carriers. Notwith:sundi:ng thc 
resale of telecommunications services provided by other carriers, Customer shall 
be considered a customer of Oxnpany, and not aCUSlomcrofanyotbcrcanicr. 

ISSULD: {dale} 

JSSUl:D BY: Mickey S. Moon, Director of Regulatory Affairs 
Ooc Williams Center, RC3-I 
Tulsa. Oklahoma 74172 
<918) 573-8771 

EFFECTIVE: {da1e] 
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SECTION 2 • RULES AND REGULATIONS (COl'WD) 

2.1 Ulldtnuiag of Compaay ud Umltatiou orSa-vtce (eo11t J) 

2.1..4 c.ricJ may. when aUlhorizcd by Customer, act as Cuslomer's 1gcn1 for ordering 
dcdic:aled Access Linea or facilitia provided by other cazricn to allow oooocclioo 
of speci6cd locatioos of CUSIOIIler and/or its End Uscn to the network of Carrier. 
C'bstomcr sbaII be mpoos,l;lc for all charges due for such service a,m.g. 1,oos 

2.1.5 Savioc is offered subject to the 11\/ailability of lhe DCtt$Saf)' facilities and sub.i,ect 
10 lbc provi.siom of this Tariff 

2.J.6 Service is provided mJdcr lbc IClmS md cooditioos of an -.,plicablc Savice 
Ag,ea:nent IUd this Tariff; and is avaiJable twenty-four (24) hours per day, le\lal 

(7) days per week. 

2.1.7 To the o. :DI that my COl1flict ari,es bdwrm the rmns md oolilioos of a 
Service Ag,ermeal md lbc lcrms and aioditiom of this TaruJ: the Tariff sb&ll 
pn:Yllil acq,c such tams and conditioos in a Scrvioe As,caw dm :are 
cxpn:ssly Id tixth tbcran as ICB tams or cooditiom, in which case such JCB 
Imm and coaditioos sba1J pn:vail. 

ISSUED: I"-/ 

ISSUED BY: Midzy S. llooa, Dina:lrofRq,,fexy Affain 
Oac Willi-. ea.r. RO-I 
T-. OU.I 74172 
(911) S7J.1771 
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SECTIO N 2 - RULES AND REGULATIONS (CONT'D) 

2.1 Uackrtaltiac ofCompuy u d UmltatiollJ of Scrvku (CODt 'd) 

2.1 JI Carner reserves the right to discontinue furnishing Service, or to limit the use of 
Service, wbcn oeccssita.tcd by cooditioos beyood its control, when Customer or an 
Eod User is using Sc:rvicc in viobtion of the law or in violation of the provisions 
of this LlrifI. oc for non-payment by Customer. 

2.l.9 Sc:rvice provided under this Tariff is direc:tly cootroUcd by Carner, and Customer 
may DOI trm!Mr or assign the use of Service, e,:cept with the prior written con.sent 
or Carner. Such tnDSfer or assignment shal l only apply where there is no 
intc:m1pcioo in lhe use or location or Savi~ and all rcgulalions and conditions 
ouutaiiwd in this Tariff as well as all cooditions for Sc::vicc:, shall apply to all such 
pa:mittcd assip:cs oc transfcn:cs. 

2.1.10 The CIISIOmCr shall DOl use nor pc,:nit others to use the Service: in a owmcr that 
could interfere with Sc:rviccs provided to othen or that could hmm the facilities of 
the Company or Olhc:rs. 

2.1.11 Savic:c fumisbcd by Williams may be connected with the services or facilities of 
other c:arrim. Customer is responsible for all charges bi lied by other carriers in 
coanectioo with the use of Sc:rvicc. Any special equipment or facilities ncc:c:ssary 
to lcllievc compatibility bdwccn c:arrias arc the sole responsibility of Customer. 

ISSUED: [dak) 

ISSUED BY: Mickey S. Mooo. Dim:ior of Regulatocy Affairs 
One Williams Center, RC3,I 
Tllba, OkWvwna 741n 
(918) S73-8771 

EFFECTIVE: [dale) 
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SECTION 2 - RULES AND REGULA TION.c- (COJ\fT'D) 

l.2 Rask of Compuy SenittS 

lll In addition to the otha provisions in this Tariff. a Customer res:lling Service sba.'' 
be rcsponst1>1c for all interaction and interface with its own subscnocrs or 
customers. The ruclling of Service by a C\ISlomCf or reselling of Sc:rvicc .. -ith 
cnbmcemellts provided by Customer shall DOI cmitc a putN:fShip or joint vmturc 
bc:lwa:n Company and Customer nor result in a joint service offeriDg to my third 

parties by citbc:r Company or the Customer. 

2.2.2 N<>twithmnc!ing lhc resale of Service by Cusuxner md regardless of the 
Company't mowlcdg,e of same. lhc Customer mmins liable for all oblignions 
unda this Tariff. The C(lll!J)&DY shall have no liabiliry to my pcrsoo or entity 
ocher than lhc CUSl.oma and only as set forth in Section 2-3. 

~ED BY: Mickey S. Moon, Dircc::t« ofRqulat«v Affau:s 
Oac William Ccutcr. RC3-l 
Tub:a.O'.bbc:cna 74172 
(918) S73-8771 

EFFECTIVE: {dDJe) 
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SECTION 2- RULES AND REGULATIONS (CONT'D) 

2.3 Uabllily oftk Compuy 

lll Ex.cept as otherwise specifically provided for in I.his Tariff. the Company and/or 
its aftilial$:5 shall not be liable to Customer or any other person. firm or c:utity for 
any failure of performance hereunder if such failure is due to any cause or causes 
beyond the reasonable control of the Company. Such causes shall inch.Ide, 
without limiwion, acts of God. fire. aplosioo.. vandwsm, sabotage, cable cut, 
storm or other similar ocxum:nce,. any law, order, regulation, din:ction, action or 
request of the United Smtes govemmcnl or of any other govc:mmc:ut or of any 
civil or military authority, natio;w cmerga>cies, UlSWTCC1ions, riots, wars, 
condemnation, strikes., lockouts or woric stoppages or other labor difficulties, 
supplier faihm::s, sboiugcs, breaches or dcJa:,'S, or preemption of existing Services 
to reslofc Servie4 in compliance with Part 64, Subpan D, AppcDdix A, of chc 
FCC"s Rules and Regulations or olhcr applicable laws, n:gubtions, or orders. The 
~ anief's liability, if any, for its gross negligence or willful misconduct is DOC 
limited by the tariff. 

2.3.2 lbe Company is not liable for any act or omission of :my olher company or 
companies furnishing a portion of the Service or facilities., equipment, or services 
associated with such Scrviec. 

ISSUED: {dau} 

ISSUED BY: Mickey S. Moon. Dircclor of Regulatory Afiain 
Ooe Williams Center, RC3-1 
Tulsa, Old&boma 74172 
(918) 573-8771 

EFFECTIVE: {dat.~J 
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SECTION 2 • RULES AND REGULATIONS (CONT'D) 

2.l.3 1bc ~ shall indnrnrify and bold lhe Company harmless from and ag;ainst 
any eow1. adminislnlti\'C Ill' 11gCOCy action. suit or simil2r proceeding brough.t 
agaimt Company md/or my affiliarc of lhe Company for: 

(•) claims arisin3 out of or rcb1ed to the cootc:nts 1Tansmit1,;:d vii lbe Savi= 
(wtxtlw:r ova lhe Will.wns NdWOdt ex Local Access &cilitics) including. 
but DOl limited to, claims. acnw or alleged, relating to cy violation of 
copyrighl law, export control laws, failure to proaire necessa,y 
W1borizalioos. cJ"W'UICCS OI' COCl:SClllS. faill.ft to meet go\ QIU • ..,..,J OI' 

other tcdmicaJ broaicasl SUDdMds. or claims that ma1 b MIA ii. S si-Ju 
ro, . .cnu arc libelous. sbndcrous, an invasion of privacy. pocwg.aphic; ex 
othawisc unaulhorizcd or illcpl; 

(b) paten, in&ingcmcn, claims arising from Qlmbining or CDC •i1,g the 
Service with equipment and 5}'S1ems of the Cusiomcr, 

(c) all oditt c.laims arising out of my aa or omission of the ~ in 
connection with any Service provided by lbe Comp;iny; 

(d) claims arising out of the use of Savia:s or assoc:i...., c:quiprnml in m 
cm&fc nmma (such as use in III aplosi1IC am,. ,q,bm:) or the ocg1igait or 
willful act of any pcnoo otba than the Cou:\rmY. its agaitS. or aupk>;us.. 

~ {dau] EFFECTIVE: {dau} 

ISSUED BY: Mickey S. Moon. Dindor of RqpilalOry Aflms 
One: WUU- Cco1cr, RC3-I 
Tulsa. Oklabnrna 1•1n 
(91S)S7}.ffil 
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SECTION 2 - RULF.S AND REGULATIONS (CONT'D) 

2.3 Llablllty of Un: Compuy (Cont'd) 

2.3.4 The Customer shall indemnify and hold the Company harmless from cy and all 
loss. claims. demands., suil.S, or other action, or any liability whatsoever, whether 
suffered, made, instituted or asserted by the Customer or by any other paty or 
pc:rsom. for any pmog;µ injwy to, or de.uh or. any person or persons, and for any 
loss. damage or dcst:ruction of any property, wbcther owned by the Customer or 
others, caused or claimed to have been t .tuscd directly or indirectly by the 
installation or opcrution or Service or equipment and facilities of Company 
associated with the Service, unless =h inswlation, opcntion, failure to opcntc, 
maintenance. condition. location or use is the diroct result of the Company's 
knowing and willful misconduct. 

ESSUED: jdauj 

ISSUED BY: Mic:tey S. Moon, Dinctar of Rqpibf.ory Affaus 
One Williams Cco1cr, RC-3-1 
Tulsa, Ok lahoroa 7 4172 
(918) S1J.8n1 

EfFECTIVE: {daJr} 
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SECTION 2 - RULES A.JI,"]) REGULATIONS (CONT'D) 

2.J LbbDity of ~ c Coalpny (Coat'd) 

2.J.S [)c(cd$ amcd by or contributed to, directly or i•..Jirc:ctly, by ace or omissioo of 
CIISIOlna (including authoriud user<\ or Cu..toma's customers, affiJialcS, ag,aa. 
,qac:suativa. invitc:c:s. licensee., MICCCSSOfS or assigns or which arise from or 
are c:auscd by the use of facilities or ccinipmcnt of Customer or idalcd parties 
shall not result in the imposition of any liability whatsoever upon the Cocnpmy. 
and Clmomc:r shall pay to the Company any n:asonablc costs.. cxpemes. damages, 
fc:c:s or ~ iDamd by lbc Company lS a l'CSlllt thereo( mclodirlo. without 
limitatioa.. costs of Local Access Providas' labor and materials. In add.. .. on, all or 
a porooa of the Scrvic:c may be provided over facilities of third parties, 1111d the 
Company shall OOI be liable IO Customer or any other person, firm or entity in any 
rcspcc:t ~ arising out of Defects caused by such third patties. 

ISSUED: fdauj 

ISSUED BY: Mfokey S. Moon, Director of Regulatory Afwrs 
One Willimm Ccntc:r, RO-I 
Tulsa, Oklahoma 741 n 
(918) S73-8nl 

EFFECTIVE: {dauj 
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SECTION 2 • RULF..S AND REGULATIONS (CONT'D) 

2.3 Liability oftil~ Compuy (Coat'd) 

2.3.o In the event !hat Company is required to perform ;i Circuit redesign due to 
inaccurate informatioo provided by the Customer or, Company incurs costs md 
c:xpcnscs under circwnstancc:s in which such COSU md expenses arc caused IO be 
i.ncum:d by the Customer or reasonably incurred by Company (or the benefit of 
the CIISIOme[, the Custcmer is responsible for the payment or my resulting costs 
iucw,oS by Compmy. 

2..3.7 The failure to gjve DOCice of defaull. to c:nforcc or insist upoo ax:npliance with any 
of the tams or cooditioos herein. the waiver of my term or conditions bcn:in, or 
lbe grannng of III c:xtrmioo of time for penonnance by lbe Compau.., or the 
Customer shall DOl ooostitUle the pcnnancnt waiver of any tcnn or coodilioo 
herein. Each of the provisions shall remain al all ti: 1CS in full force md effect 
until modified in writing. 

ISSUE;) BY: Mictey S. Moon, DiredDr ofRq,ulasory Affairs 
ODe William Center, RO-I 
Tuba, Oklahoma 74172 
(918) S 73-8771 
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SECTIO N 2 - RULES AND REGULATIONS (CONT'D) 

2.4 Caacdbdoa or Senitt by Catomer 

1.A. l Reseller Cuslomcrs order Savice from Comp ny pursuant to the terms and 
conditions of a Savicc Ag. CCIDwlL Any cancellation or tamination of Savice is 
subject to the terms and c:oodltions of I.hat Service AgtccmenL Eod User 
Customcn order Savioe from Company by dialing lhc: Compmys carrier access 
code number for Casual Scrvicc. 

2.4.2 If Customer, either oo behalf of itself or an Eod User, ordcB Scrvicc from the 
Company which require$ special c:omtniction or ftcilitics for Customer's or End 
User's we. and thc:n Clll>Cc.1.s its orda before Service begins, a charge shall be 
made to Customer for the ooo-rccovcrable portions of the expenditures or 
liabilities incurred on bchat r of CIISIOmcr or End User by the Company. 

2A.J If Custom<. tmniruw:s Senncc prior to the end of the Tenn specified in the 
Service Agreement, Customa shall be responsible for all c:bargcs incurred to lhc: 
date of termination, including. but 001 limited to, all charges to the Company by 
other carriers for Savioe provided Customer or its End Users, and any applicable 
can,;e!Jation or termination dmgcs specified in !be Service Agreement. 

ISSUED: fdm~J 

ISSUED BY: Mic:ltcy S. Mooo. Dim:torofRcgulatory Affairs 
One Williml.s Caller, RC'-1 
Tulsa, Otllhnma 74 172 
(918) S7.3-3771 

EFFECTIVE: {date/ 
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SECTION 2 • RULES AND REGULATIONS (CONT'D) 

2.:5 Canc:dl1tioo Cor Cause by Compuy 

2.S.l For nonpayment by Customer of any undisputed sum owing to the Company for 
more than 30 days, or for violation by CUstomer of any of the provisions 
governing the furnishing of Service under this Tariff or lhc Service A~t. 
the Company may, after ten ( 10) days written notification to Customer of such 
nonp1yment or violation ind forthcoming termination then:for, without incurring 
any liability, immediately cancel or ducontinue the furnishing of such Service. 
Customer shall be deemed to !have canceled Service as of the cbte of such 
termination and shall be liable for any canccUation charges as set forth in this 
Tariff. 

2.5.2 Without incurring any liability, the Company may caned Service prior to 
commcnccmc:nt or discontinue the f.unishing of Service to Customer immalialcly 
and without notice if the Company deems that such actioo is DOCCSSUY to prevent 
or to protect against fraud or to ot.hctwi.sc protect its pcnooncl. agai1s, facilities oc 
Services or under -:iy of the following circun\Sl.lnecs: 

~•) if CUSlomer refuses to furnish or provides false information to the 
Company l'tgllrding the Customcls identity, ~ cmlit-wonhinc:ss, 
past or current use of Service, or its planned ll5C of Service; 

(b) for noncompliance with any of the provisions of this Tariff; 

(e) if the Customa- or End User is using the Service in violat.ion of any 
applicable law or regulation. 

(d) if such actions lll'C reasonably appropriate 10 avoid violation of applicable 
law; or 

(e) if lhcrc is a reasonable rislc that criminal, civil or adminislntivc 
proccedinp or invcstiprions bucd upon the trmsmissioo oootcnts shall 
be instituttd against Company. 

ISSUED 3Y: MickeyS. Moon. Dim:torofRcgu!latory Affairs 
One Williams Cam:r, RO-I 
Taba, Otllhocna 741 n 
(918) S73-3nl 
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SECTION 2- RULES AND REGULATIONS (CONT'O) 

1.5 C aaL,dlalion for Caaw by Company 

2.S.J The discootinumce of Service by the Company p~t to this Section docs not 
relieve the Customer of any obliptioos 10 pay the Company for cha.rgcs accrued 
for Service which has been furnished up to lhe time of discon .nuance nor docs 
relieve the Cu:stomcr of applicable cancellation charges. The remc,djes act forth 
herein shall not be exclusive and the Company shall at all times be cntillcd to all 
rights avaibble lo ii under either law or equity. 

ISSUED: [d4Je] 

ISSUED BY: Mickey S. Moon, Dircclor of Regula.tory Aff.ai.rs 
One Williams Center, RCJ-1 
Tulsa, OkJaboma 74172 
(918) S73-877 I 

EFFECTIVE: [d4Je/ 
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S ECTION 2- RULES AND REGULATIONS (CONTD) 

2.6 Bmhlc a.ad Payment For Stnice 

2.6. l Respoa.sfhWty ror Cbar&ts 

The Cusaomct is rc:spomible for paymcut _,r all charges for Savic.es 6.imisbc:d 10 

the Cuslomcr or authorized End User. Thu includes paymcm for Savic:c:s 
spea6cally ~ by the Cus:lomcr. This respouS1'bility is not cbangrd due 10 
any 11$C, misuse. or abU5C or the CIISIOmCO Service or Cusiomer provida. 
cqwpmcru by third parties, the Customers employee$. or the public.. A CuslOmct 
whose Savice bas been di$COlltinued for noo-paymcnt of bills shall be required to 
pay any unpaid balance due lo C')fflpany bcfon: Savice is rcsiorcd. 

2.6.2.A 

2.6.2.B 

2.6.2.C 

ISSUED: • ~1 

• JJ pl)''fflClllS due by the c~ shall be rania.cd and payable to 
the Company or any billing agait duly autboriud md designated 
by the Compmy to n:ceive such paymcms. 

Savice is previdcd and billed oo a monthly bms.. Usage scositivc 
cbargcs arc billed in arrars and fixed monthly RCll1'ring cbatga. if 
my, arc biUed one month in advmce. Unless required in advmce, 
imta!Qtion clw:gcs. and other non-recurring charges shall be due 
on the first day of the IDOl'.llh following the mon1h in which the 
Service was provided. 

The sccurity of Alllbori:zatioo Codes used by Cusiomer oc its End 
Users arc the , esi: :>nsibility or the Cuswmc:r. AIi calls pbced asing 
sucb Alllborizauoo Codes or ming facilities owned or c:omrolled 
by CUSUJmc:r oc its End Users lb.all be billed to O!Slcmrr and IDIISl 
be paid by Customer. 

EFFECTIVE: {dale) 

JSSt IED BY: ~ S. Mooo, Din:ct.cx-ofRcg,,1'-lory Aft3in 
One W111iamt Cemer, RCJ-1 
Ttllsa. Okl•mma 74172 
(918) S73-8771 
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SECTION 2- RULES AND REGULATIONS (CONT'D) 

2.6 Bllll.ag lllld Paymeat For Service (Cont'd) 

2.6.3 Late Paymmt Fee 

Bills arc duc and payable upon n:ccipL In the event Cu~iomcr fails 10 pay or remir 
payment in full to the proper address for Services billed by the Company or 
authoriicd billing agent on or before lhirty (30) <bys after the Due Date, Customer 
shall also pay a I.ale fee in the amount of the ICS$CI' " one and ono-half pc:rcent 
(I.S~~) of the unpaid balance per month or the mtlXimum lawful rate wider 
applicable stale law. 

Z.6.4 Return Cbcck Chlll1e 

A return check charge of S25.00 will be assessed for chec:ks made payable to the 
Company and m umed for insufficient funds. For service billed on behalf ( the 
Company, any applicable return check c.hargcs will be a.S$CSSCd according to the 
lcnJIS nnd conditions of the Company's billing agent 

2.6.5 VaUdatJon or Cttdlt 

2.6.S.A 

2.6.5.8 

ISSUED: [da1e/ 

The Comoany rcscrvcs the tight to validate the ctcditworthines:s of 
Customers through avaibible verification proccdurcs. If at any time 
a Ctutomcr presents an undue risk of oon-paymau, or if a 
Customer f:ails to comply with the payment terms of this Tariff or 
applicable Service Agreement, the Company may Rquire I dq)ocit 
or other forms of security for payment. 

lo dctcnnining whether a Customer presents an undue risk of 
nonpayment, the Company may consider, but is not limited to, the 
following facton: (i) the Customers payment hlltory (if any) with 
the Company, (ii) Customer's ability to dcrnoostrate adequate 
ability to pay for the Service, (iii) credit and related information 
provided by Customer, lawfully obtained ,.-om third parties or 
publicly available, and (iv) infonnation relating 10 Customer's 
managa:nent, ownen and affiliates (1f any). 

EFFECTIVE: {date) 

ISSUED BY: Mickey S. Moon, Director ofRcgulato!'Y AfTai.n 
One Williams Center, RO-I 
TU:. 1, Oklahoma 7 4172 
(918) S73-8nt 
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SECTION 2 • RULES AND REGULATIONS (CONT'D) 

1.6 hymal1 A.rrugemats (Cont'd) 

1.6. 7 Dbpated Clwza 

Disputes with n:spccl lo charges for Casual Calling Service must be pn:sc:utcd to 
the Company •.• writing within 180 days after the Due Date or such invoice &ball 
be deemed to be com,ct and binding on the Customer. lo instaoc.es of a dispute. 
the Customer is required to pay the undisputed portion of the bill in its entirety 
within 30 days after the Due Date. For Cuua! Calling Customers. if, after 
investigation aod review by the Company, a disagreement mnains u to lbe 
disputed amount, lbe Customer or Company may file an appropriate complaint 
with the Commissioa.. For all other Customers, =lution of disputes will be 
govcmed by the applicable Service Agreement. CQDl2CI infonna.tion regan1.ing 
disputes is as follows: 

To tllet.ornpaoy: 
The Dircd0r of Customc:r Care 
Williams Communications, Inc. 
WiUiams Rcsourcc Center 
2 East First Strtct, Mail Drop RC3-N 
Tuba, Oklahoma 74tn 

Telephone • (888) 46S-9S 16 
Fax· (918) S~OJ3 

To tlle Cotnmlnlo!: 
Soush Dakota Public Utilities Commission 
3tate Capital Builcling 
SOO Eul Capitol Avenue 
Pierre, South Dakota S7SOI-S070 

Tdqibooc. (tiOS) 773-3201 
Fu. (605) m-3809 
~Hotline. 1-800-877-1782 
TTY· 1.w,..m. 11 13 

ISSUED: {dale} 

ISSUED BY: Midcey S. Moon. Director of Regulatory Affain 
One Williams Cc:utc:r, RC3-1 
Tulsa. Oldaboma 741 n 
(918) S73-8771 

EFFECTIVE: [dale} 
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SECTION 2- RULES AND REGULATIONS (CONT'D) 

2.7 Taus and F«s 

2.7.1 Service may be subject 10 St.ale and/or local iaxes (e.g., gross receipts tax, sales 
tax, and municipal urilities w) and/or fees (e.g. inrrutare access charges and 
contributions 10 the State universal service prognun), if Semce originates and 
rcrminates in the SUlle. An amount cqwil 10 such taxes - j fees shall be charged 
to I.he Customer in addition to the charges rut rd in this Ta.riff. All c.Jwges related 
10 such taxes and fees wll each be Mvw n as a scpa.rntc line item on the 
Customer's monthly invoice. 

l. 7.2 Service shall not be subject to taxes for a given jurisdiction if CUSIOmer provides 
the Company with wrinen verification, acceptable 10 the Company and 10 L' 
relevant taxing jurisdiction, tlw Customer has been granred a tax c:xem;ption. 
Service shall also not be subject to contribution to the Slllte univcnal service 
program if Customer provides the Company with written verification, acceptable 
Lo the Company and to the Stale Commi.uion, that the Service will be resold by 
Customer and that the revenues from such resale shall be subject Lo the St1te 
univc:rsal service prognm 's contribution requirements. 

2.7.3 The Company may also include among such fees :ind surcharges any Primary 
fnl.m:xchang. C&rrier (PIC} clwges charged agllinst the Company by a Loeal 
A«es.s Provider. as well as any other Local Access clwges, whether for 
originating Of termina.ting Local Access, charged against the Company for 
origioating or terminating intrastate intcrcxchange conununicatioos. Company 
shall also include any eompensnblc intra.Stale payphone service provida- cha:gcs 
charged apinst the Company incWT'Cd for any intrarutc toll-free number ..Vor 
ICCCSS code calls made from payphones and 1ttribut1ble to the Customer at a r.llc 
of S03S PCf call 

ISSUED: {datt) 

ISSUED BY: Mickey . Moon. Director of Regulatory Affairs 
One Williams Center, RC3-I 
Tulsa. Ok.1abama 74172 
(918) S'D-8771 

EFFECTIVE: {dot~} 
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SECTION 2- RULES AND R£GULATIONS (CONT'D) 

1.8 luptttioD, Testiog aad Adjutm~ts 

2.8.1 The Company may, upon notice, make such tests and inspections as may be 
necessary to delennine that the requirements of this Tariff are being compiicd 
with in tbe install. ion, opcntion or maintenance of Customer's or the Company's 
c:,quipmenL Tbe Company may inlanlpt the Service at any time, withoat pc:m.lty 
or liability to the Company, because or dcpartun: from any of these rc:,quircmems. 

1.8..2 Upon reasonable ooticc, the f.acilities provided by the Company shall be made 
avaibble to the Company for such tests and adjustments as may be ncccssazy to 
maintain them in satisfactory condition; no intem1ption allowance sh.all be granted 
for the time during which such tests and adjustments ate made. 

2.9 Tttmlnal Equipment 

Scrvic:c may be used with or tenn.iruited in terminal c:,quipmcnt or communications 
l}'SlelllS. such as a PBX or lcey tclepbone system, provided by ':ustomer or its End User. 
Sueh terminal c:,quipment or communications S)'5t= shall be furnished by and 
maintained at the expense of Customer or its End User, except as othCl'Wi$c provided. 
Customer or its End User is Ibo responsible for all costs at its premises incurred in the 
use: of Service, including but not limited to c:,quipmcnt, wirilij;. clcetrieal powcr, and 
personnel. When such rermimll equipment or communications systems ate used. they 
Iha.II in all n:spccts complv with the- gencnlly lMlCCptcd minimwn protective SWldards of 
the telecommunications industry as endorsed by the FCC. 

ISSUED· {dau) 

ISSUED BY: Mic.key S. Moon, Director ofRcgulalory Affairs 
Ooc Williams Center, RC3·1 
Tulsa. Oklahoma 74172 
(918) S73-8771 
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SECOON 2 • RULES AND REGULATIONS (CONT'D) 

2.10 Rtlaads or Credits for JatrlTllptloos Ill Sttvitt 

2.10.1 No credits or refunds for intcrrupUons of Service shall be made for. 

(a) lntcmiptions caused bi• the negligence or willful misconduct (including 
the provision of inacou'alc infonnatioo) of the Customer or its End Users. 

(b) lntCITUptions during any period which the Company or its agans an: oot 
afforded access to llJ1)' Customa- premise where Service is origina.tcd or 
terminated. 

(c) Interruptions during any period when the Customa or End-User has 
released the Service to the Company for maintenance or rcaJTallgcmcnl 
purposes, or for the implementation of Service. 

(d) lntaruptions during periods when the Custome1 elects not to release the 
Service for testing or repair and continues to use rbe <;ervice on an 
impaired basis. 

(e) Interruptions not rcponeJ to the Company. 

(I) lnlCITUptions causcd by outages or failure of Local Access provided by 11 

Local Access Provida-. 

ISSUED: (d/Jle/ EFFECTIVE: (dlJJeJ 

ISSUED BY: Mickey S. Moon. Dinx:torofRcgubtory Affairs 
One Willillll1I Center, RCJ-1 
Tulsa, Oklabocm 74172 
(918) S73-8771 
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SECTION 2- RULES AND REGULATIONS (CONT'D) 

2.10 Refunds or CrcdJts tor latcrruptloas (Cont'd) 

2.J 0.2 It shall be the obligation of Customer 10 notify Compauy immediat.ely of a.ny 
intemJption of Service (as defincdl in the applicable Service Agrccmerll) for which 
a credit is desired. If Customer reports an interruption in Service to Company IIIld 
the affected Service is not rcs1ored (as defined in lhe applicable Service 
Agrcc:mcnt) within two hours of such report, Customer shall, upon request 
directed to the Customer's designated customer mvicc rqircscntativc, receive :i 

crcd.il al the rate of I n20 of the monthly recurring charges applicable to Servi« 
directly affected by such interruption for each hour or fraction thereof, over the 
initial two hours, during which service is interrupted. No credit will be given fi:>r 
interruptions of less than two hours in dun:tion. The formula used for compuUUion 
of crcdiLs is as follows: 

Credit = Al 720 x B 

A • Interruption time in hours or fraction thereof (must be over 2 hours) 
B • 10141 monthly recurring charge for the affo:ted service. 

2.10.J Notice of Interruption should be reported oy the Customer to the Company·s 
Nctworlc Control Center or other location designated by Company. An 
interruption ends when the Scivicc ,s restored. If the Cu.nomcr reports the 
Service to be inoperative but declines to release it for testing and repair, the 
Service shall be deemed to be impaired. but not subject to an interruption nor 
corrcspondmg credit as provided in Section 2.10.2. 

2.10.4 lfthe Customer elecu to use another means of l?'lnSlllission during the period of 
in1crrup1ion, the Customer is solely responsible for payment of the charges for the 
alternate transmission service used. 

2..10.! The credit provided in Section 2.10.2 is Customer's sole and exclusive remedy for 
any interruption in the Service. 

ISSUED: (dDrc) 

ISSUED BY: Mickey S. Moon. DirCCI.Or of Regulatory Affairs 
One Willianu Center, RC3-1 
Tulsa.. Oklaborna 74172 
(918) S73-8nt 

EFFECTIVE: {dare) 
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SECTION 2 - RULES ANO REGULATIONS (CONT'D) 

2.11 SysttmS Stta ri ty 

:tll.l Wba'c Customcn an: pcrmincd access to the Company's co!I?Utcr systcmS anc' 
data (hereinafter "Systcmsl for lhe purposes of =ging and maintaining their 
own telccommunicatioos system. lhey will adhere to the following: 

(a) Customcn may 8CU$S lh~ Company's Systems only to the extent rcqllircd 
by and incident to the administr3lion and management of the Customer's 
telecommunications system. 

(b) Custa;-~ may not disclose or usc information which may be learned a.s a 
consequence of access to the Company's Systems except as may be 
directly required to insure the proper operation of the Customu's 
telecommunications system. Customers must we all reasonable 
precautions to prevent any other person or entity who docs not have a need 
to know from acquiring such infonmtion. 

(c:) Customcn shall not in any manner or form disclose, provide, or otherwise 
make available, in whole or in part, these Systems, documentation. any 
related m:ucriaJ or any other confidential material except to those who 
have a need to lcnow focident lo the opcn1ion or the Customer' s 
telecommunications system. These Systems rcmnir the propcny of the 
Company nnd may not be copied. rcprodUGCd or otherwise disscmina.tcd 
without the prior wrincn permission of the C,mpany. 

(d) Customers shall take all reasonable precautions to maintain lhe 
confidentiality of Systems. Such prccnutions shall include the usc of 
Personal Identification Numbers (PINs) and passwords selected by 1111<1 
known only to lhe Customer's individual wlhoriud uscrs. Telephone 
number.. and dial-up ~ nwnbcn &Migncd to the Customer by 
Company. PINs or any aspcct of accc:ss and sign-on methodology used to 

c.ecss these Systems shall not be posted or shared with othcn under any 
circumstances. Customers shall follow normal log-off procedures prior LO 

leaving a terminal unattended. Customers shall report any known or 
1uspcctcd Wlluthorizcd attempt by others to= these Systems. 

ISSUED: {datt} EFFECTIVE: {dau) 

ISSUED S Y: Mickey S. Moon. DirectorofRcgu)alOfY Aluirs 
One Williams Center, RO-I 
Tulsa, Oklahoma 74172 
(918) S73-8nl 
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SECTION 2 - RULES AND REGULATIONS (CONT'D) 

1.11 Systma, S«arfty (Coat'd) 

2.11.l In the event !Mt a security ac:ccss device assigned to a Customer for dial-up access 
is lost, stolc:n, or misplaced, the CUslomcr mu.st ootify Company immedia:tcl y. 
Ace= ir.ik> these Systems beyood tl\11 authorized may result in civil and/or 
criminal penalties. 

ISSUED: (dauj 

ISSUED BY: Micby S. Mooo, Oiru:tor of Regulatory Affairs 
One Williams Carter, RCJ-1 
Tulsa, Oklahoma 74172 
(911) S7l-877 I 

EFFECTIVE: {"41•] 
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SEcnON 2- RULES AND REGUL~TV ·,s (CONT'D) 

2.12 Ratontloo of Service 

The use and Restoration of Service in emergencies shall be in accordam:c with Pan 64, 
Subpart D of the Federal Communications Commwion's Rules and r egulations to the 
c:xtcnt it is applicable. which specifics the priority system for such activities. 

2.13 Compuy Provided Eqalpmt11t 

1.1.3.I The CUstomcr llgl'CCS to operate any Company provided equipmc:ot in accordance 
with instructions of the Company or the Company's agent or dcsignce. Failwe to 
do so shall void any Company liability for interruption of Service and may make 
Customer rcspcnsible for damage to equipment pursuant to Section 2.13.2 below. 

l.13.2 Customer agrees to n:tum to the Company all Company-provided equipment 
within five (S) days of termination of the Service in connection with which the 
equipment was used. Said equipment sbalJ be in the same condition as wbcn 
dclivcrc:d to Customer, oonnal wear and tear excepted. CUstomer shall reimburse 
the Comp:iny, upon danand. for any costs incurred by the Company (e.g., thc cost 
of the equipment) due to CUstomds failure to comply with this provision. 

l.13.3 The Company may substitute, clwt~ or rc:immge lily equipment or f-eility at any 
time, but shall endeavor to maintain the technical panmctcrs of the $Cl'Vice 
provided the CUstomer. In the event that technical parameters <.han~ as a result of 
thc Company's actions, the Company will provide the Customer with thirty (30) 
days notice prior to such change. 

ISSUED: {dale] 

ISSUED BY· Mickey S. Moon, Director of Reguldory Affairs 
ODc Willimm Ceutcr, RCJ-1 
Tuba, OkJaboma 74172 
(918) S73-8771 

EFFECTIVE: {dau] 
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SECTION l • RULES AND REGULATIONS (COrfT'D) 

l.14 Otlla- Tenus ud CQDdltJoas 

2.14.1 A Customer sbaU not use any service marlc or trademark of the Company or refer 
to the Company in c:onncction with any prodUd, equipment, promotion, or 
publication oftbe Customer without prior written approval of the Company. 

l.14.2 In the event suit is brought or an attorney is rcu.incd by the Company to enforce 
the lfflDS of this Tariff, the Company shall be entitled to =vcr, in addition to 
any ocher remedy, rcimbunanent for reasonable attorneys' fees. court costs. c:os:ts 
of iovestigatioo and other n:la1cd expcmcs inc:um:d in cormection therewith as 
provided by South Dakota Llw. 

2.14.J Company sh.alJ as,ess a Reseller Customer a S200 Unauthorized Carrier Change 
Charge (UCCC) for each Primazy In!eraclwlge Carrier (PIC) change made 
without prior vahd authorization which results in the Company being mimd in a 
compwnt filed with a sme oc fcdenl rcgula.l.ory or judicial body. Coatinued acts 
of unauthorized PIC changes by any Reseller shall be considered grounds for 
refw.ing to pro·,ide or for discontinuing Sa-vice to that Rc:sellcr. 

l.l.«A Company. when acting 11 lhe CIISlomcr's request l!ld/or u CUslomer's autborued 
agent. shall make reasonable effortz to arrange for special Service rcquireme.rts 
such as the provision of Off-Net Circuits. Due to the specialized nature of such m 
lll1lo'Dg'CIDCI however, such anangcment may be provided !CB. 

1SSUED: [date/ 

ISSUED BY: Mic.k.cy S. Moon, Din:t:10r of Regulatory Affairs 
Ooe Williams Ccotcr, RCJ-1 
Tulsa, Oldaboma 74172 
(918) S7J..8n1 

EFFECTIVE: /date/ 
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SECTION 3 - DESCRlmON OF SERVJCE 

:u Gatmal 

Willimns undetUltcs to offer llld provide wbok<a' inlc:rc:xchangc 1elccommunicatioos 
ICfVicc:s within its Service Asa to Reseller Customm for resale to their End Users or to 
other T eJcoommunicatioos Service providers or Information Service providcn. The 
Services desaibcd bemn ll1'C part of the Company's one-stop shopping pacuge offering 
a full ~cc pla.tfonn to the wholesale mar\ctplacc, including intent.ale aid intcmatiooal 
voice and data services.. 

Altbougb Willwns is DOt professing to offer any of the Services dcscnl>cd in this Section 
dircaly to End Users in the Slate of South Dakota, rather the Services described in this 
Section an: offered only 10 other carrien for resale to the gcncraJ public, ii is illlpr&dicaJ 
for \llilliams to block all IOI XXXX access code calls from subscn'bcr lines not 
PfCSUl>saibcd to Williams Nctwort (i.e., Casual Calls). Any such calls thaJ an: not 
attributed to a Williams Customer arc deemed to be unclaimed alls. Williams, therefore, 
rcsc:rvcs the right II" directly charge an End USCf as a Customer for any such uncla.imcd 
calls pursuant to the nlcs set forth in Section 4 .3. Williams may use an unaffi1wcd entity 
for billing and collection for WlCl.aimed calls. 

ISSUED: {dale) 

ISSUED BY: Mict.eyS. Mooo. Din:ctorofRegulatory Affairs 
One Williams Caiter, RC3-J 
Tulsa. Ol<Lwboma 74172 
(918) S7J-.8771 

EFFECilVE: Mau) 
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SECTION 3 - DESCRIPTION OF SERVlCE (CONT'D) 

3.2 Wloksal~ Senice Oflcrillp 

Applicable rate schedules for the following savices arc provided in Section 4. Dedicated 
Access Lines may be requiJCd to connec:t Customer to Company's POP. Such dedicated 
Access Unes. wbc:o required, dlall be the sole responsibility of Customer. 
Notwilhstanding such responsibility, Company shall, upon Customer's rcquesl. order Adi 
dedicated Access Lines on bd:lalf of Customer or its End Users, and shall invoice 
Customer for all rdatcd recurring and non-recurring charges. lnuastate rate plw arc tied 
lo specific inteftt.lte and international raie plans. 

3.l. l Williams "Nationwide Origioatioo Switched Service" olTera Reseller Customer, 
illlcn:xcblllgc Scrvicc:s via F~ Group D Access Lines for seamless 
origimtioa, trlnSmission and tcnninauoo of communicalions. FtalllrC Group D 
access is provided by the Local ExC'.hange Carrier and allows the Customer to use 
its own Carrier lck.nti1iatioo Code to roate tnl5c to the Company's POP wb.iJc 
the CIIS1omer's End Uscn will nx:ognize the Customer as the Eod Uicr'a 
presubscnl>cd iotcrexchange carrier. The rates for Nationwide Origination 
Swi1Chcd Scrvic.. c:oo:mt of a bundled rate for originatioo. lrlmpOrt md 
lei minatioo and lll'C set forth in Sedioo 41.1. 

J.2.l Williams "Nllionwide Origination Dedicated~ offCII R.csclla Cuslomen 
inlaachaogie Services via dcdic:ated Access Lines for rarnlea origioarion, 
b 11 .a II i ssioo and tc:rminalioo of communications. Dedicated access IO the 
Company's POP may be provided by the Oistomc1', Comp:my or a Local M%SS 
Provider. The ratcs for NA.tioowide Origioalion Dedicated Scmcc coasill or. 
bundled nae for bansport and tomi:mtioo md arc set fonh in Section 41.2. 

l.l.3 Williams -U.TA Tcm,ination Service" offi:rl R.cad1er Customc:z1 inlerc:xchangc 
Savices via dcdk:atcd Access Lines with least cost routing capabilities. Wllh this 
Sc:rvice, the Radler Cuaomc:r cm c:boose Williams to tninsport and teoninate 
c.crtaiD tra.flic to rpccific LATAs. The rau:s for LATA Ternriaalioo Scmce an: 
dip -1Md upon the LATA in wbicb the Customea's lrafJic terminates. The rmes 
for LAT A Ta111i1111ioo Sc:rvicc arc .et fonh in Scc:tioo 41.3. 

JSSUED: [tiatt) 

IS'SllED 3Y: Michy S. Moon, Da"edlr of R..iulasorJ Affa:in 
ODc William Cam, RO-I 
1'1IJa, (* hf 41 I 7,4172 
(918) S73-n71 

EFFECTiVE: [dtlle} 
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SECTION 3 - DESCRJYTION Of SERVICE (CONT'D) 

3.2 W1lolesaJt Scrritt Offtttap {coat'd) 

3.2.A Williams "LATAJLEC Tcnnimlion C:cm..c" offers Reseller Customcn 
iDtcracbmge Services via dedica1w .~ Lines wilh least cost routing 
capabilities- Wilh lhis Scmcc, the Rcscllet Customer can choose Willimns to 
blflSIM1 and terminate certain :nffic to specific LECs in specific LATAs. The 
rates for LAT A/LEC T cnninatioo Service arc dependant upon the LAT A and the 
UC to which the C\l.s'...>mer's tnffic terminates. The rates for LATA ..EC 
T amination Servi<:(: arc SCI forth in Section 4.2 .4. 

J.l.5 Williams -roll Free Service .. offm Reseller Cu.s1omcrs a toll free ownbcr (e.g., 
800, 888 or Sn) and allows callers to reach the sub5cnl>er without toll clwges. 
The $Ubsc:nocr pays for all incoming calls made on its assigned toll free number. 
Toll Free Scrvia: coasists of a tmic service (assignment of a toll free tclephooe 
number and a toll free calling area selected by the Customer) and adclitiooal 
fc:aturcs that CUSIOmcrs can select. 

3.2.5.A Switched Toll Free Service is an inbound long dimnc:e service. This 
service terminates calls over the local tclcpbooe Imes of C\ISlOtnct' or 
its End Usm, and calls arc toll-free to the calling party. The mes for 
Switched Toll Free Service arc set forth in Section 4..2.S. 

3.l.S.B Dc:d1cated Toll Free Service is an inbound long clisllUJCe service. This 
service terminates calls over dedicated ACCC$$ l..i= from Company's 
POP to the service location(s) or Customer or its End Users, and ea1ls 
arc toll-free to the calling pvty. The l'1l1CS for Dcdiatcd Toll Free 
Service arc Set fOC'lh in Section 4.2.6. 

ISSUED: {dale} EFFECTNE: {dale} 

ISSUED BY: Mickey S Mooa., Dircc;1or of Regulatory A.f&in 
Ooc WiJ1iam Cmta, RO-I 
Tulsa. Ot:t,boma 74tn 
(9 IS) S73-877 I 
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SECTION 1 - DESCRIYTION OF SERVICE (CONT'D) 

3.2 Wltolesale Suvlce OCftrlnp (Cont'd) 

3.2.6 .. Directory AssiS11nc, Service" offen Reseller ~lomen the ability 10 provide 
!heir End Users with phone numbers, addresses and NPA/Country codes and 
:ru1omatic call completion. A per-a.II surcharge is assessed ag,.inst thc Customer 
for each call made by the CUSlomcr's prcsubscnocd End-Uicn. This surcharge 
ispplics whether or DOt the Directory Assistance operator furnishes the requested 
1clc:pbooe nwubcr(s), e.g., the RqUestcd number is unlisted, llOO-pllblisbcd or oo 
~ ein be found. Rcqucsu for illfonmtion Olhcr lhan tclcphooe numbers will 
he c:hargcd for as requests for l.clcpbonc numbers. 

Directory Assistance Service gives the option of completing a e&.11 to I.be called 
station tckpbooc alllllber ra;eivc:d from the Directory .Assistaooc operator without 
hanging up and originating a new call. A usage rate for c;all completion applies. in 
addition to lhc Directory Assi...:a.ncc per-all surd targc if the caller accepts the 
offer. The call completion charge will 001 apply if thc call cannot be completed. 
The per-all Slll'ffllll!C and usage rates for Dirc:clory Assislllnec Service are set 
forth in Sccti~ n 4.2.10. 

"'i&JEI>: {dau) 

' ,SUED BY: MicbyS. Moon, DircccorofRegu.l&toty Affairs 
One William Ccmcr. RO.I 
Tlllsa, Ok laborna 7 4172 
(918) S73-8771 

EFFECTIVE: {d.cne) 
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SECTION J - DESCRJmON OF srv· ICE (CONT'D) 

3.2 WlloleSllle Servltt Offrrinp {CoDt'd) 

J.2. 7 Willwns "Calling Cud Service" offers Reseller Customers the ability to allow its 
End Users to originale long distance calls from locations olb:T than their prim. , 
SC1Vicc location througb the use of a toll free network access number and an 
Authonutioo Code. Willia.ms Calling Card Service provides an access number 
and aulhorization code issued by Williams which the Rescllq C\l$lomcr will 
incorporate into its End User's calling card. Williams Calling Card Service 
allows Custow:r's End Users who an: away from their home or business. or wbo 
wish to have Calling Card Service only, ac(;CSS to Williams NdWorlc to place calls 
from any location in the S1a1e. Access to Williams Nctworlc for Ca!Jing Card 
Service is p ;ocd by dialing an access nwnbcr. End User$ may bill calls to their 
Calling Can! ac:count wbc::n calling from any location within the St.111.e. Applicable 
usage raics for Opc:ntor Service will apply when Calling Can! Service is used. 
The rules for Calling Cud Service arc set forth in Section 4.2. 7. 

J.2.8 MPrepaid Calling Card Service" offers Reseller Customers the ability to allow its 
End Users 10 origin&tc long distance calls on a prepaid basis via a toll fn:e 
network access nwnbcr and an Authorization Code. Customa shall be givco 
notice two {2) minules before the available ilCWUnl balance iJ depleted, based 
upon the applicable rates for the call in progress. When the available balance is 
depleted. the call shall be 1cnninrucd. A prepaid calling account shall expire on 
the dale specified on the card, unless replenished by a charge to a commercial 
credit card as authorized by the Customer beforehand. The End-User will use the 
access nwnbcr on the Prepaid Calling Card to a ;css Williams Network. The 
applic.:ible usage rate will be deduclcd on a rcal-tirr.e basis :is the card is used until 
the full amount of the card is exhausted. Applicable usage ra1cs for Operator 
Service will apply wbco Prepaid Calling Card Service is used. The rates for 
Prepaid Calling Card Service are set forth in Section 4.2.8. 

ISSUED: {dale} 

ISSUED FY: Mickey S. Moon. Dirccior of Regulatory Affairs 
One Williams Center. RCJ-1 
Tulsa. Olclahorna 7 4172 
(918) sn-sn1 

EFFECTTVE: {date} 
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SECTION 3 - DESCRIPTION OF SERVICE (CONT'D) 

J.2 Wllolcsak Servke Offmnp (Coat'd) 

3.2.9 Williams "Opcntor Service- offers Reseller Customers the ability to provide its 
End Users with call completion fUDCtiom performed either by a live opera10r or 
by automated systems. Such functions include collect alling. third party billing 
and c~ card services. Access to Williams Operator Services can be obtained 
by the following dialing methods: (A) "00" from a telephone subscnl>ed to 
Williams Network in a FcalUn: Group D (FGD) arc4; (B) "O+ (NPA-NXX­
XXXX}" from a tdcphone subsaibcd to Willwns Nctworlc in a FGD ~ (C) 
-101x:xxx+ O" from any non-pay telephone in a FGD area: and (D) "1-800-
XXXX" from any location. The rates for Opcra1or Service are set forth in Section 
4.2.9. 

Williams' Rcsellcf CuslomcB of Opcnlor Service shall be lespollSIOlc for 
complia:occ 11,ith all signage. labeling and tariffing niquiremcnts of the 
C.ommissioo regarding alternative opcralOr services ("AOS·) and cocswner 
~on policies. 

3.J [ltd User SerYka 

Casual Calling Service pc:nnits End User Customers to obtain Service without the 
necessity of prcsubscription of their local Ii=. Customers utilizing Casual Calling 
Service shall lCCCSS Service by dialing m acc:css code in the form of IOIX:XXX, wbc:rc 
"'X'" is the 4 digit Carner Identification Code (CIC) assigned 10 the Company. When 
dialin8, the access code ,hall be followed by the normal acqucncc of I+ AzQ Code + 
Nwnbcr. Calls placed using Casual Calling Service are billed to Customer in whole 
minute iouunwts rounded up to the next full minute through the serving Loal 
Exchange Carnets (LEC) monthly bill. All End Users of Casual Calling arc Customm 
of the Company, even when thc:y are End Users of a Reseller for othei- Services. The rates 
for Casual Calling Service arc set forth in Section 4.3. 

Casual Calling Service cannot be obtained through aggrcgator locations such as 
payphones. Williams will block '111 IOIXXXX calls to its Canier Access Code nude 
from such locations. 

ISSUED: {date} 

ISSUED BY: Mickey S. Moon, Director of Regulatory Affairs 
One Williams Center, RC3-t 
Tulsa, Oklahoma 74172 
(918) 573-8771 

EFFECTIVE: {date} 
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SECTION 3 - DESCRIPTION OF SERVICE (CONT'D) 

3.4 Tcnm aad CODdltlons 

JA.t Services will be pt'Ovidcd if the Customer agrees to C3Ch of the following points 
tlw a.re applicable: 

(A) Secure and IIWIIWn all necessary state certl6c;i1ions. tariffs, and comply 
with the rules and regula.tions as 5c:t fonh by the Commission. 

(8) Pro· 'de all billing and collection servi~ undcr its own bn.nd name 

(C) Provide customer service under its own brand name. 

(D) Secure and maintain a signed copy of the .. letter of o.gency'' from the .End­
Uscr which defines the relationship between the End-User and the 
Reseller. 

(E) Assume all rcsponsibilit)· for PIC disputes and complaints with the Local 
Exchange C4nier. 

(F) Use its own product names which do not identify \ 'iUu.ms products. 

(G) Use the Williams name only in post-sale ,mmunica1ions which infonn ita 
subscribers lhal Williams is the undcrlyi 1g carrier and tlw the Wr.llwns 
name may appear on copies of !heir local phone bills usin3 specific 
language authorized by Williams. 

(H) The End-User is the customer of the Reseller, not Williams. 

(1) Assume all Nie for bad debt 

(J) Acccp1 responsibility for all charges. costs, etc. incumd by Willl·•rns with 
respect to Ancilwy Services. 

(K) Accept responsibility for all interaction and interface with its own 
subscribers or customers. 

ISSUED: [dau} EFFECTIVE: [dale] 

ISSUED BY: Mickey S. Mooo, Dircdor ofRcgulato.ry Affain 
One Williams Cenla, RCJ..I 
Tulsa, otLlhoma 74172 
(918) S1.l-8n1 
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SECTION 3- DESCRJPTION OF SERVICE (CONT'D) 

3,4 Terms ud Coadltlo1u (cont'd) 

3.4.2 The mio•mum Term for Service pro•1ided On-NCI is one month (30 days). except 
whm: special construction is requested in which case the minimum Term may be 
longer. The minimum Term fol' Service provided Off-Net shall be the same as 
that minimum service term imposed on Williams for leasing the OfT-Nel facilities. 

3.4.2 Service is available twcnty-foUt" (24) hours a day, seven (7) days a week. The 
beginning time for outbound ca.l1s is tdemuned by the time at the point of 
c-rigiNtion. The beginning time for inbound calls (Toll FRC Service) is 
detcnnioed by the time at the point of termination. 

3.4.J A per call payphone surcharge, .as authorized by FCC DockCI No. 96-128, is 
applicable 10 Q!Js that originate from any payphone within the mu: used to access 
Williams Network. Thi$ surcharge, which is in addition to standard tariffed usage 
chsrgcs and ancillary charges associated with Williams Service, is applicable to 
toll free access and dial around telephone calls &om payphones. 

3.,u Usage sensitive clwgcs arc based on the actual us:ige of Company's fucilitics 
(On-NCI and OIT-Nct). Such charges arc measured in Conversation Minutes 
counted in six (6) second increments. Unless otherwise specified in this Tariff, 
the minimum call duration for billing purposes is six (6) seconds and usage is 
rouuded to the ocxt higher six (6) 5'llColXI increment after the initial period. 

3..4.5 Chargc:able time f01' Customer sh.all begin when the called party answers, as 
determined by lllll'dwan: answer supervision, provided that such capabilities arc 
available &om the local telephone company. If hardware answer supervision is not 
available, then Carner will employ industry occcptcd standards for the timing of 
calls. Chargeable time for a a.II sbaLI end upon di5COMCCtion by either party. 

ISSUED: {dale) 

ISSUED BY: Mic.keys. Moon. Direct.or of Regulatory Affairs 
ODe Willicm Center, RCJ-1 
Tulsa, Oklahoma 74172 
(918) S73-8TII 

EFFECTIVE: {date) 
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SECTION 4 - RATES AND CHARGES 

4.1 GucraJ 

4.1.1 Conv~tion Minutes. reflecting usage sensitive charges resulting from use of 
Service. are billed in incccments of six (6) seconds with an initial period 
(minimum billing period) of six (6) seconds, unless otherwise spc:cificd. 
Following the initial period, all charges are rounded 10 the next higher six (6) 
second increment for billing purpo$CS, unless otbawisc specified. 

4. I .2 OtM than the clwgcs indica:!cd for each Service, there are oo installation or otbc:t 
noruttwring charges or monthly rccuning charges for Service, except for the 
installation charges and/or monthly recurring charges usociated with the use of 
dcdicalcd A=s Lines ordered by Carner on behalf of Customer or its End 
Users.. 

4.2.1 Nationwide Oricuaadon SwltdlNI Service 

Usage Sensitive Charges (lute Per Minute): S0.3152 

Non-Usage Sensitive Charges: NI A 

4.2.2 Natioawidr Orf&lnatloa DcdicatNI Service 

Usage Sensitive Charges 'btc Per Minute): S0.2534 

Non-Usage Scmitive Clurgcs: NIA 

ISSUED BY: Mickey S. M00r1, Din:dor of Regulatory Affairs 
One Williams Center, RC3-l 
Tulsa, Oklaboma 741n 
(918) S73-8771 

EFFECTIVE: {dau] 
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SECTION 4 - RA TES AND CHARGES (CONT'D) 

4.l Wbolesale Service Rates (cont'd) 

Usage Scmitive Charges (Rale Pe Minute): 

LAT A 640: S0.2534 

Non-U~ Sensitive Charges: NIA 

ISSUED: fdau/ 

ISSUED BY: M"x:kcy S. Moon. Dinctor ofRcgulllory Affairs 
One William, Caltcr, RC3-I 
TuJsa, Okbhoml 741 n 
(91~)m..rnt 

EFFECTIVE: (dale) 
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SECTION 4 - RA TES Ah'D CHARG~ (CONT'D) 

4.l WllolaaJr Senice Raus (co•t'cf) 

Usage Sensitive Charges (Rate Per Minute): 

I =~ Tumi11athlg LEC 

Non-Usare .;cn.sitivc Charges: NIA 

ISSUED: {dale/ 

ISSUFTl '3Y: Mickey S. Mooo, Dim:tor of Rego.Jatory Af"'...airs 
Ooc Willi.mis Cmtcr, RC3-I 
Tulsa, Otlahoan 74172 
(918) S73-t771 

I S0.2534 
RATE 

S0.2534 

EFFECTIVE: {dau/ 
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SECTION 4 - RA TES AND CHARGES (CONT' D) 

4.2 Wholesak Suvla: Rates (coat'd) 

4.Z.S Swltdaed Toll Free Service 

Usage Sensitive Charges (Rate Per Minute): S0.3208 

Non-Usage Sensitive Charges: NIA 

Usasc Sensitive f'bargcs (R.ale Per Minute)· S0.2596 

NOD-Osage Sensitive Charges: NIA 

ISSUED: [date} 

ISSUED BY: Mickey S. Moon, Di.rector of Reguhtory Affairs 
Ooc Wil.liuns Ccutef, RC3·1 
Tub'I, ~ 74!72 
(918) 573-8771 

EFFECTIVE: [dale} 
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SEcnON 4-RATES AND CHARGES (CONT'D) 

.U Wllolesak Scnitt Rates (coat' d) 

Conversation Minutes for Calling Card Service arc billed in in=ents of rix (6) 
seconds wilh an initial period (minimum billing period) of eighteen ( I 8) seconds.. 

Usag,: Sensitive Cba:rges (Rate :Per Minute): S0.3152 

Non-Usage Scmnivc Cba:rgcs: S0.75 

4.l.l Prq,aid Callhtg Cud Suvke· 

Convmation Minutes for Prepaid Calling Card Service arc billed in increments of 
six (6) secoods with an initial period (minimum billing period) of cigJitcen ( 18) 
seconds. 

Usage Sensitive Charges (Rate Per Minute): S0.3152 

Noo-Usagc Sensitive Charges: S0.75 

ISSUED: /daJ4) 

lSSUED BY: Mickey S. Mooa. .Dirccaor ofRc::gitlatory Affai.B 
Ooc Williazm Ccata, RCJ-J 
Tulsa. Old*'1m 741 n 
{918) S73-Snl 

EFFECTIVE: {dalt:} 
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SECTION 4 - RA TES AM> CHARGES (CO'IIT'D) 

Coavau&ion Minutes for Operator Service tre billed iii incn:mcnts of au: (6) 
seconds with an i:mtial period (minimum biUing period) of eighlccn ( 18) SCOlOds 

Usage Scositivc Owgcs (Rate Per Minute): S0.3152 

Noo-Usagc Sensitive Omges: 

Clmgc per call: 

Plalfocm Owgc: S0.75 
No:- Complete Call Charge: SO. I 0 
P~: S2.00 
Statioo-to-Slation; S 1.00 

Coown:atioo M.inUlc:s fw Din:dory AssiPmce Call Completion Sctvice are billed 
in iuc.aueuts of six (6) ICCOllds with an initial period (minimum billing penod) of 
eigfllcen ( 18) scmod<. 

Usage Sensitive Qw-ges (Rate Per ~tnutc) for call completion; S0.3 I 52 

Noo-Usage Sensitive Charges: 

Charge per caII: 

JSSUEI) (dau/ 

SO.SO without ca1J completion 
S 1.00 with call completion 

CSUED BY: Mmy S. Mooo, Dircaoc of Rcglll.3loly Afwn 
One Williams Caller, RO-I 
Tum, f*leborna 741 n 
(9 I 8) S73-877 I 

EFFECTIVE: (dare} 
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SECTION 4 - RA TES AND CHARGES (CO!IITD) 

4.3 £ad User CasaaJ Calllq Sa-vb Rates 

Coovmatioo Mii>llles for Casual Calling Service are billed in increments of six (6} 
sec:oods with ar1 initial period (minimum billing pcnod) of eighLCCn ( 18) seconds. 

Usage Sc:mirive 0iargcs (Rate Per Minute): SO.JO 

t3SUED: {dau} 

ISSUED BY: Micb,y S. Mooo, Diru:lor of R.egulalory AlTain 
Ooe Williams Center, RO-I 
Tum, Oklaboma 74172 
(918) S73-8771 

EFFECTIVE: {dalt!/ 
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VIA FEDEJlAL EXPRESS 
Ali 81LL NO. IIOS979S•,11 

Bill Bull:ird 
Eu,cutive Director 
Soulh Dalto&a Public Utilities Commission 
Saase Capitol Bwlding 
500 East Capitol A \'CnUC 

Pierre. South Dakoc.a 51501-5070 

Mly 19.1999 

RECEIVED 
i1f,Y 1D 1999 

SOUTH DAKOTA PUIUC 
UTILITIES COMMISSJ()ff 

&c hi d11, Jlalll:r oftl,e Appliauion of WulilVl'IS Comrmmkations, Inc. 
For• Uldj'lalk qf All1Jtorily to Provide lnurexchangc Servica 
111 1111 SMtc ".{ SollJJ, Dalu,ta - TC 99-() I 0 

Dear Mr. Bullard: 

Enclosed please find n request for confidentlal treatment of information to protect 
the coofidcntiality of cmain documents (1he MConfidcntial Information") req~tcd by 
the Swf of the South Dakota Public U1ili1ics Commission ("Commission") in connection 
with the processing of the above-aptioned Application of Williams Communications, 
Inc. ("Williams"). Also enclosed. in u SC1Jlcd envelope m.mked ·Confidential Treatment 
Requested,~ is n single copy of the Confidentiol Information for which Williams seeks 
..onfidential trenlmCOL 

Please acknowledge receipt of thi• filing by dnle·stamping thc extra copy of this 
tran:.minal letter and rcrurning it to me in the enclosed. sclf-addrc55Cd FedEx Pak. 

If you ha,·c any questions. please do nor hc:sillltc to contact me. 

xc: Keith Senger (without enclosures) 
Mic:k.cy Moon (without enclosures 
Beth Lewis. Esq. 

Willillm H. Gaull 



BEFORE THE 
SOUTH DAKOTA PUBLIC LTILITIES COMMISSION 

In the Mauer of the Application of ) 
Williams Communications. Inc. ) 
For II Certificate of Authority to ) TC 99-010 
"::ovidc lntcmcch:mgc Services ) 
lo the S!alt' of South Dalcoca ) 

REQUEST FOR CONfJDENTIAL TREATMENT QF INFORMATION 

I. Williams Communications, Inc. ('"Willi='). i.s in po~ion of information (the 

'"Confidential lnfomwion') reques1.ed for filing by the Staff of the South Dakou Public 

Utilities Commission (the "Commission'') in connection with this doC-kC'I. 

2. Section 20:10:01:39 of the Commi.ssion's Rules provides that llll information in 

the possession of the Commission i.s available for "cXllminat.ion by the public" except, 

mooog ocho- cxchmons. "(i]nformation which is dc:t, mined confidcntin.l by the 

commission " Section 20: I 0:0 I :41 set~ forth the information that must be submitted in a 

request to the Commission for confidcotial tn:a1mcru of infonnation. 

3. Tbe ConfidcntiaJ lnfonnalion i.s not prcsc:ntly available to the public; and. if it is 

ace sscxl witbwt an order granting confidential treatment, it i.s possible that unauuJOrimd 

individuals could obtain -=ccss to it and !!SC it in a manner that could result in 1DAu:rial 

damage to Willwns' financial and compctiuve position mid impair the public interest. 

4. Accordingly, Williams requcsu confttJential treatment of the Confidential 

Information and provides the following infomwion raiuiffi! by Section 20: I O;O I :41 : 



A. The: Confidc:ntinl lnfonnation consists of unnudi1cd financial infonnation 

for WilliJlll15 for the year ending 1998. including a financial statement. 

baJru,ce sheet and cash flow suucm,-nl. 

8 . Williams requests confidential treatment of lhc Confidential Information 

for n period of time necessary for the Commission to render a decision on 

WillillmS' Applicruion for a Ccnificatc of Authority. Al !he end of this 

period, Williams requests that !he Confidential lnfonnntioo, and all copies 

or ponions thereof. in any form. including, without limitalion, electronic 

form, be either returned to Willinms or destroyed. In the alternative. if the 

Commission must retain the Confidential lnforma1ion for n period of time 

aft.er final resolution of th.c Application for n Certificate of Authority, 

Williams requests that the infonnation receive confidential treatment until 

) it is either returned to Williams or destroyed in a.ccordancc with the 

foregoing sentence. 

C. The contact pcTSOn in connection with this Request is: 

William H. Gault 
Attorney 
The Williams Companies, lac. 
4100 One Williams CcnlC!' 
Tulsa. Oklahoma 741n 
Tel: (918) 573-4865 
f nx; (918) 573,3005 
E-rnllil: wgnuhmll&I.Jwc.com 

D. The authority pursuant 10 which this RcqUCSI is filed is SDCL § 49-1-11 

lllld ARSD §§ 20: 10:01:39 - 44. 



E. The factual lx!sis that qualifies the Confiden•i ., lnfonn:uion for 

confidcnti:tl 111:auncn1 under the autovmy cited in P3rusraph 4.D is SCI 

forth in Paragraph 3. 

5. A single copy of the Confidential lnfoo-nation is submiued to the Executive 

Dirccto.r of the Commission in a scaled cnvdope. The envelope Md eoch page of 

Confidcntw Information contained thc:rcin is conspicuously mmted with the words 

6. Williams submits the Confidential :lnfonnation subject 10 the follo"ing odditioml 

conditions: 

• A. That the Confidential lnfomwion be kept :;:le~ fil~ th.U a notice ~----
substantial!)· in the: form of Exhibit A shall be rostc·J at the locked 

fncilitics in which the: Confidcmial lnfor'llllion is located. AR.SD § 

20: I 0:0 I :40. 

B. That the Confidcntw Information shall be t:catcd as confidential and shall 

'Ct be n:Jc:ased umil 11.fta a confidentiality determination is made. ARSD 

§ 20: 10:01 :42. 

C. That if a request for attCS$ to the Confidential Information is received. 

Williams miucsis the Commission issue a protecth-c o«lct, which sh:i.11 
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The factu:il b3sis th.:11 qU4lifics the Confidcoti.tl lnfomwion for 

confidential IIC:ltrncnl unda- the :iuthorit} cited in Pllragrnph 4.0 is set 

forth in P:iragnpb 3. 

S. A single copy of the Coafidc:ntial lnformation is submitted ' " the Executive 

Direcu>r of the Commission in a sc:alcd cmdopc. r envelope and cad'I page of 

Confidclttia1 Information cooraincd lhcrrin is , oaspieuously marted with the words 

"'Coo[ldcntial Trqtmcnt Rcqugtcd -

6. Williams submits the Coofidc:nlw lnfomution subject to the foll~ing additional 

. A. 

facilities in wbidi the Confidcnri:ll lnfommtion is local.cd. ARSD § 

20:10:01 :40. 

8 . 11m &be Coafidcsllial lnfonmtioo shall be treated as c:onfidcr•ial 1111d shall 

noc be rdc:ascd until after • c:onfideoliality decmninatioo is made. ARSD 

§ 20:10:01 :42. 

C. Thal if a request for access to the Conftdcnti41 lnfonnatioo is received.. 

Williams requests the Commi.uion issue a protective order, which shall 



contain procedures for handling thc infomunion wid for controlling ncccss 

to it for hearing purposes. ARSD § 20:10:01 :43(3). 

D. That if thc Commission determines thn1 the Confidcminl Information is 

not entitled to a protective order. Williams shall have o period of ten days 

or longer to seek review by n coun. ARSD § 20:10:01:43(4). 

E. That Commission orders that rely on the Confidential Information shall be 

drafted so as not to disclose such information or as otherwise provided in 

ARSD § 20:IO:Ol:43(5). 

WHEREFORE, Williams requests that the Confidential lnformntion receive 

confidential tn:atmcnt and that the Commission issue n protective order upon a request 

for DCCCSS IO the same. 

Rcspcc:1fully submitted, 

~~ 
William H. Gault. AllOmey 
The Williams Companies. Inc. 
4100 One Williams Center 
Tulsa, Oklahoma 741 n 
Telephone: (918) S73-486S 
Facsimile: (918) 573--0669 
E-mnil: wgault@lgl.twc.com 
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NOTICE 

lbc information in lh.is file is designated confide .... under chapter __ . 
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CONFIDENTIAL 1 



J u:.c 2. 1999 

Mr. Keith Senger 
South Dakota Public Utilities Commission 
State Capitol Building 
S-00 East Capitol Avenue 
Picm:, South l>u.QII S7S0l-5070 

VIA FEDERAL EXPRESS OVERNIGHT 

RE: TC99-0IO 

Williifris_ 
~ 

RECEIVED 
JUNO 3 1999 

SOUTH DAKOTA PUBUC 
UTILITIES COMMISSION 

Williams endosQ hm:wilh a S25.000. 'lCrlormmcc bond payable to the South Dakota 
Public Utilities COl&lll1ssion and Souah Oatoca Consumers in aooordance with the 
Comrmssion'$ lntercu:h.. ,gc Carrier and CJassjfic:ation Rule 20: I 0:24 :04.0S. You may 
recall our tdq,hooc convenauoo bsl wcct whcreil'I you n:quesicd receipt of this bond in 
lldvaixc of the hearing on Willaans' ocrtiflCllle of authority on Tuesday, June 8, 1999. 
Mly I poinl oot lhal W1JI~ name appears IO be spelled iueoncctly throughout lhc June 
&. 1999 dockc:c? II should be Williams C~ Inc.. not Willwns 
Communicanon. Inc. 

I f you should !\ave any questions ...;th ~ to this. bond, please do noc hcsllllte 10 

COlllaCt me II (918) 57J-2291. 

(2_._ ~ 
Ame de la Chapa 
Rqp,brlOf}' A1&irs Analysi 

cc: 8dh lew!S. &q. 
Camon Ho,cct. &q. (via Fcdcral Express overnight) 
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UCEHSE OR PEP'"ll'T BOND 

wa:o•----0,.-... G01D1AL .. 11,,a Ct1fltll/>Nlf 01 MIDICA -------0,-... IQII omrx. --,UV. 
sv.ma.--

Bond 51At52 

ICNOW AU. BY THESE PRESENTS. Tut we, i·.·11s1aa1:ao.JAmru.mim.o'il.ifll~lmoLJllloc:1C... ____________ _ 

----------------as~ of OnoYS i4Cor4Dc, RCiH cs-----, 
_.] ... -. ________ .,.0!<=-..:.7-'""1,..,72 _______ and 11,c SAFECO INSURANCE cailE'Nf'f Of 

HffBICA • lV~--~iD-~*~·L•------~ COipot'IIXIII.. Santy, - held and 
..,._...., Sm«a Da*rCe Pait 1m c e • e.., soe DaMa caramm 
----------------------------- ,u()IJips, in~-o( 
TWC,, Rm JbPIM!CflPBIQ(100 • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • Ooaan (S ,:, <IP 00 > 
far .-ii-, wdJ and tnaly to be paid. - bind oundYcs, our ban, ........... admiaiso .. S. •• St,:,c 111d ...... 
joilldy ad -1Jy, firmly by Iliac orp~tJ. 

S.W wida our ~ ad d:aacd chis ---'1"'11'---- dayof _____ -'.b'I"''-'------ , ....!!!!_. 

THE CXlNIXT10N Of Tii1S OBUGA TION lS SUCH. That WHERE.AS, die Principal has been or is abolil ro be .,-S 
a &ccwarpenail sodo bt.lSinessas eme:meeor 11:ce11fl.am ofaylhprjy IQ mea«e a,,.,,.. ,11uw ar o v+11+1t In 
.. s dSce«> D+1a 
l,y .. Obfipe.. 

NOW, lHDaORE, if tbe Pnocipe.l wdl and cndy comply with applicable loc-.1 ordinances, and CODducl business iD 
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LIMITED POWER. OF A ITORNEY 

KNOW ALL MEN BY TIIESE PRESENTS, that Williams Conununicalions, 
lac. a Delaware corporation '1avillg its principal pbcc of busUIC$S at Ooe Willams 
Cenru. Tu .a, Oklahoma, hereinafter referred to IS the ·Company·. does bcrcby 
make, c:oostinuc and appoint DAVID ENSMINGER. LENORE DUBAI.DO md 
SANDY MOORE, with !be full authority herciNfter provided, the true aod lawful 
· Anomeys-in-Faa· of the Company, authoriud and empowered oo behalf of the 
Cooipany and in lhc Compilly's IWDC, and for lhe sole i1nd exclusive benefit of the 
Cocnpmy and DO( oo behalf of any other pcnoo, corporatioo or association, in whole or 
in pan, to commit the Company under mil surety bood.s which arc used in thc ordinary 
course of busUIC$S by the Company, giving aod g.raoting, individually, unlo said 
Attorneys-in-Fact full md complete power and authority lo bind the Company IS fully 
and to the same extcru ~ if signed by thc duly 3uthorizcd officers of the Company: and 
all the facts of said Auomeys-io-Fact. pursuant to the authority hereby g1Y1:n. arc 
bm:by ratified and confumed, with thc qualifica1ion thal said authority to act shall 
terminate on July 31. 1999. a.nd shall be expressly limited for the pwposc IS herein 
sulcd. 

IN WITNESS WHEREOF. WilJimu Commurucations, Inc. has caused ilS n:unc 
to be subscribed and its corporalC seal 10 be dfutcd this \ day or 
:Jvl\C- . 19 7'9 

ATIEST: WILLIAMS COMMUNICATIONS. INC. 

Sbru'*~ 
Sha~ Gchrcs 
Corporate Sccrciary ~idcnt&CEO 

CERTIFICATE 

I. the undersigned. Corporate Scc,-cwy of Williams Communications, Inc .. do 
bcn:by c:cnify that the original Power of Attorney of which I.be foregoing is a full. UUt 
and correct copy is in full force and effect oo the dale of this Certificate, and the 
President who executed the said Limited Power of Attorney was and is a duly elected 
otr.ccr of Williams Communications. Inc. 

,N WITNESS WHEREOF, I have hereunto set my h2nd and alfu:cd the 
Co~ Seal of Williams Communicatioll5. Inc. to these prcscns.s this J_ day of 

-::s V"'€° , 19 _1'.i 

,~bALl 



BEFORE THE PUBLIC UTILfTIES COMMISSION 
OF THE STATE OF SOUTH DAKOTA 

rN THE MATIER OF THE APPLICATION OF l 
WU I !AMS COMMUNICATIONS, INC. FOR A ) 
CERTIACA TE OF AUTHORITY TO PROVlDE ) 
TELECOMMUNICATIONS SERVICES IN ) 
SOUTHDAKOTA ) 

ORDER GRANTING 
CERTJFICA TE OF 

AUTHORITY 

TC9!M>10 

On Janua,y 26, 1999, the Public Utilibes Commission (Commission), in acco, dance with 
SOCL 49-31·3 and ARSO 20:10:24:02, received an application for a certificate or authority from 
Williams Conwnunicalloi is, Inc.. (Williams). 

Willams plopos9S lo alfer ~ switched S6MCe$ and irUrexchange non-$Witthed, 
pnvalllll linll services wi!hin South Daola. A proposed tariff was filed by Williams. The Commission 
haS classified loog distanoe S6tvice as fully competi+.ive 

On .knJ;aty 28, 1999, the COmmisslon eledronically transmitted notlce of the filing and the 
intefvention dead!M1u of Febnuuy 12. 1999, to interested incfividuals and entities No petitions to 
intervene « co. ,11..,,,ts - riled and at its .June 8, 1999. meeting, the Commission oonsidef'ed 
Wiliit,IS' req.est b' a certiliaJle ol aulhorily. CornrnissQl Staff rec:ommended granting a certnicate 
ol al1horily as Williams had fumish6d the Commission wi1h a wrety bond. 

The Con-mission finds tha1 11 has jurisdidion over lh.s matter pursuant to Ctlapter 49-31, 
tf'9i 4 efy49-31-3 and ARSD 20:10:24:02 and 20·10:24:03. The Comrrission finds that Williams 
has met IIO lagal n,qinments aallbt.ecl to- Ole gnilg at a ce1ifute of auttlority. WIiiiams has, 
111 ecco.dance with SOCl 49-31-3, demonserated sufficient l6Ctlnical, fnancial and managerial 
capabdities to offer teleoo11a1ulications serw:es in Sou1n Oal<ota. The Commission i!pp'0\111$ 
\/'Mans' , , •••• for a cef1ificate of authority. As the Commission's final dedsion in this matter, 
ii is 1hel eh e 

ORDER.. ~. that Wiliams' application !for a certificate of authority is hereby granted. It IS 

F\RTHER OAOEf!ED, Iha Willilm$ shall file informational copies of tanff changes with the 
0..., • 1a.s:sio11 a the changes ocx:ur. 

Dated at Pierre, 5°'lltl Dakota, this~ of June, 1999. 

BY ORDER OF THE COMMISSION: 



SOUTH DAKOTA PUBLIC UTILITIES 
COMMISSION 

AMENDED CERT/FICA TE OF AUTHORJ1Y 

To Conduct Business As A Telecommunications Company 
Wrthin The State Of South Dakota 

Authonty was Granted J1.ne 8. 1999 
Docket No TC99-010 

This is to certify that 

WILLIAMS COMMUNICATIONS, INC. 

is authorized to provide telecommunications services ,n South Dakota. 

This ~icate IS issued 1n 3CCo<dance with SDCL 49-31-3 and ARSD 
20:10 24 02. and 1s sut)Jed to all of the cond1t1ons and ltmrlallons contamed 1n 
the rules and statutes goveming its conduct of olfenng telecommunications 
S8f'VIOeS 

Dated at Pierre, South Dakota, this~ day of ~. i999 

f J Ulli DAKOTA PUBLIC 
UTILITIES COMMISSK>lli 

J1,n~/'-
PAMNffSON. )%v I 

KASC~~ 




