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CALCULATION OF REGISTRATION FEE

Title of each class of

securities offered

Amount

to be
registered

Offering price

per unit

Aggregate

offering price
Amount of

registration fee 
Shares of common stock, par value $1.00 per share(1) 29,900,000(2) $30.59 $914,641,000 $104,817.86(3)

(1) Each share of common stock includes an associated Series A Junior Participating Preferred Stock purchase right. Until the occurrence of
certain prescribed events, none of which has occurred, the Series A Junior Participating Preferred Stock purchase rights are not
exercisable, are evidenced by certificates representing the common stock, and may be transferred only with the common stock. No separate
consideration is payable for the Series A Junior Participating Preferred Stock purchase rights.

(2) Assumes that overallotment amount of 3,900,000 common units is exercised.

(3) Calculated in accordance with Rule 457(r) of the Securities Act of 1933.
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Filed Pursuant to Rule 424(b)(2)
Registration No. 333-159559

PROSPECTUS SUPPLEMENT

(To Prospectus dated May 28, 2009)

26,000,000 Shares

Common Stock

The Williams Companies, Inc. is selling 26,000,000 shares of common stock. Our common stock is listed on the New
York Stock Exchange under the symbol �WMB.� The last reported sales price of our common stock on the New York
Stock Exchange on March 28, 2012 was $30.68 per share.

Investing in our common stock involves risks. Please read �Risk Factors� beginning on
page S-4 of this prospectus supplement.

Per Share Total
Public offering price $ 30.59 $ 795,340,000
Underwriting discount and commissions $ 0.9177 $ 23,860,200
Proceeds to The Williams Companies, Inc. (before expenses) $ 29.6723 $ 771,479,800
We have granted the underwriters a 30-day option to purchase up to an additional 3,900,000 shares of common stock
from us on the same terms and conditions as set forth above if the underwriters sell more than 26,000,000 shares of
common stock in this offering.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the adequacy or accuracy of this prospectus supplement or the accompanying base
prospectus. Any representation to the contrary is a criminal offense.

Barclays, on behalf of the underwriters, expects to deliver the shares of common stock on or about April 4, 2012
through the book-entry facilities of The Depository Trust Company.
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Joint Book-Running Managers

Barclays Citigroup UBS Investment Bank

Deutsche Bank Securities J.P. Morgan
Co-Managers

Credit Agricole CIB RBS Scotiabank

Prospectus Supplement dated March 29, 2012
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This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this offering of shares of our
common stock. The second part is the accompanying base prospectus, which gives more general information, some of which may not apply to
this offering of shares of our common stock. Generally, when we refer only to the �prospectus,� we are referring to both parts combined. If the
information about this offering of shares of our common stock varies between this prospectus supplement and the accompanying base
prospectus, you should rely on the information in this prospectus supplement.

Any statement made in this prospectus or in a document incorporated or deemed to be incorporated by reference into this prospectus will be
deemed to be modified or superseded for purposes of this prospectus to the extent that a statement contained in this prospectus or in any other
subsequently filed document that is also incorporated by reference into this prospectus modifies or supersedes that statement. Any statement so
modified or superseded will not be deemed, except as so modified or superseded, to constitute a part of this prospectus. Please read �Where You
Can Find More Information� on page S-39 of this prospectus supplement.

You should rely only on the information contained in or incorporated by reference into this prospectus supplement, the accompanying base
prospectus and any free writing prospectus relating to this offering of shares of our common stock. Neither we nor the underwriters have
authorized anyone to provide you with additional or different information. If anyone provides you with additional, different or inconsistent
information, you should not rely on it. We are offering to sell shares of our common stock, and seeking offers to buy shares of our common
stock, only in jurisdictions where offers and sales are permitted. You should not assume that the information contained in this prospectus
supplement, the accompanying base prospectus or any free writing prospectus is accurate as of any date other than the dates shown in these
documents or that any information we have incorporated by reference herein is accurate as of any date other than the date of the document
incorporated by reference. Our business, financial condition, results of operations and prospects may have changed since such dates.

S-i
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FORWARD-LOOKING STATEMENTS

Certain matters discussed in this prospectus supplement and the documents incorporated herein by reference, excluding historical information,
include �forward-looking statements� within the meaning of Section 27A of the Securities Act of 1933, as amended (the �Securities Act�), and
Section 21E of the Securities Exchange Act of 1934, as amended (the �Exchange Act�). These forward-looking statements relate to anticipated
financial performance, management�s plans and objectives for future operations, business prospects, outcome of regulatory proceedings, market
conditions, and other matters. We make these forward-looking statements in reliance on the safe harbor protections provided under the Private
Securities Litigation Reform Act of 1995.

All statements, other than statements of historical facts, included in this prospectus supplement that address activities, events or developments
that we expect, believe or anticipate will exist or may occur in the future are forward-looking statements. Forward-looking statements can be
identified by various forms of words such as �anticipates,� �believes,� �seeks,� �could,� �may,� �should,� �continues,� �estimates,� �expects,� �forecasts,� �intends,�
�might,� �goals,� �objectives,� �targets,� �planned,� �potential,� �projects,� �scheduled,� �will,� or other similar expressions. These statements are based on
management�s beliefs and assumptions and on information currently available to management and include, among others, statements regarding:

� Amounts and nature of future capital expenditures;

� Expansion and growth of our business and operations;

� Financial condition and liquidity;

� Business strategy;

� Cash flow from operations or results of operations;

� The levels of dividends to stockholders;

� Seasonality of certain business components; and

� Natural gas, natural gas liquids and crude oil prices and demand.
Forward-looking statements are based on numerous assumptions, uncertainties, and risks that could cause future events or results to be
materially different from those stated or implied in this prospectus supplement or in the documents incorporated herein by reference. You should
carefully consider the risk factors discussed below in addition to the other information in this prospectus supplement and in the documents
incorporated herein by reference. If any of the following risks were actually to occur, our business, results of operations and financial condition
could be materially adversely affected. In that case, we might not be able to pay dividends to holders of shares of our common stock, the trading
price of shares of our common stock could decline, and shareholders could lose all or part of their investment. Many of the factors that will
determine these results are beyond our ability to control or predict. Specific factors that could cause actual results to differ from results
contemplated by the forward-looking statements include, among others, the following:

� Whether we have sufficient cash to enable us to pay current and expected levels of dividends;
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� Availability of supplies, market demand, volatility of prices, and the availability and cost of capital;

� Inflation, interest rates, fluctuation in foreign exchange rates, and general economic conditions (including future disruptions and
volatility in the global credit markets and the impact of these events on our customers and suppliers);

� The strength and financial resources of our competitors;

� Ability to acquire new businesses and assets and integrate those operations and assets into our existing businesses, as well as expand
our facilities;

� Development of alternative energy sources;

� The impact of operational and development hazards;

S-iii
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� Costs of, changes in, or the results of laws, government regulations (including safety and climate change regulation and changes in
natural gas production from exploration and production areas that we serve), environmental liabilities, litigation and rate proceedings;

� Our costs and funding obligations for defined benefit pension plans and other postretirement benefit plans;

� Changes in maintenance and construction costs;

� Changes in the current geopolitical situation;

� Our exposure to the credit risks of our customers and counterparties;

� Risks related to strategy and financing, including restrictions stemming from our debt agreements, future changes in our credit ratings
and the availability and cost of credit;

� Risks associated with future weather conditions;

� Acts of terrorism, including cybersecurity threats and related disruptions; and

� Additional risks described in our filings with the Securities and Exchange Commission (the �SEC�).
Given the uncertainties and risk factors that could cause our actual results to differ materially from those contained in any forward-looking
statement, we caution investors not to unduly rely on our forward-looking statements. We disclaim any obligations to and do not intend to
update the above list or to announce publicly the result of any revisions to any of the forward-looking statements to reflect future events or
developments.

In addition to causing our actual results to differ, the factors listed above and referred to below may cause our intentions to change from those
statements of intention set forth in or incorporated into this prospectus supplement. Such changes in our intentions may also cause our results to
differ. We may change our intentions, at any time and without notice, based upon changes in such factors, our assumptions, or otherwise.

Because forward-looking statements involve risks and uncertainties, we caution that there are important factors, in addition to those listed above,
that may cause actual results to differ materially from those contained in the forward-looking statements. These factors include the risks set forth
under the caption �Risk Factors� in this prospectus supplement.

S-iv
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CERTAIN DEFINITIONS

As used in this prospectus supplement, unless the context otherwise requires or indicates:

�Transco� refers to Transcontinental Gas Pipe Line Company, LLC.

�Williams,� �we,� �our,� �us� or like terms refer refers to The Williams Companies, Inc. and its subsidiaries.

In addition, our industry uses many terms and acronyms that may not be familiar to you. To assist you in reading this prospectus supplement, we
have provided below definitions of some of these terms.

British Thermal Units (Btu): When used in terms of volumes, Btu is used to refer to the amount of natural gas required to raise the temperature
of one pound of water by one degree Fahrenheit at one atmospheric pressure.

FERC: Federal Energy Regulatory Commission.

Fractionation: The process by which a mixed stream of natural gas liquids is separated into its constituent products, such as ethane, propane and
butane.

LNG: Liquefied natural gas. Natural gas which has been liquefied at cryogenic temperatures.

NGLs: Natural gas liquids. Natural gas liquids result from natural gas processing and crude oil refining and are used as petrochemical
feedstocks, heating fuels and gasoline additives, among other applications.

NGL margins: NGL revenues less Btu replacement cost, plant fuel, transportation and fractionation.

Throughput: The volume of product transported or passing through a pipeline, plant, terminal or other facility.

S-v
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SUMMARY

This summary highlights information contained elsewhere in this prospectus supplement and the accompanying base prospectus. It does not
contain all of the information that you should consider before making an investment decision. You should read the entire prospectus supplement,
the accompanying base prospectus and the documents incorporated by reference for a more complete understanding of this offering of shares of
our common stock. Please read �Risk Factors� beginning on page S-4 of this prospectus supplement for information regarding risks you should
consider before investing in shares of our common stock. Unless the context otherwise indicates, the information included in this prospectus
supplement assumes that the underwriters do not exercise their option to purchase additional shares of our common stock.

The Williams Companies, Inc.

We are an energy infrastructure company focused on connecting North America�s hydrocarbon resource plays to growing markets for natural gas,
NGLs, and olefins. Our operations span from the deepwater Gulf of Mexico to the Canadian oil sands.

Our interstate gas pipeline and domestic midstream interests are largely held through our significant investment in Williams Partners L.P.
(�WPZ�), one of the largest energy master limited partnerships. We own the general partner interest and, as of February 29, 2012, a 70 percent
limited-partner interest in WPZ. We also own a Canadian midstream and domestic olefins production business, which processes oil sands
off-gas and produces olefins for petrochemical feedstocks.

Recent Developments

Caiman Acquisition

On March 19, 2012, we announced that WPZ had entered into an agreement with Caiman Energy, LLC (�Caiman Energy�) to acquire Caiman
Eastern Midstream, LLC (the �Caiman Acquisition�), which operates a gathering and processing business in northern West Virginia, southwestern
Pennsylvania and eastern Ohio, for $1.78 billion in cash and 11,779,296 common units representing limited partner interests (�WPZ Common
Units�) valued at approximately $720 million. The Caiman Acquisition is expected to close during the second quarter of 2012, subject to
customary closing conditions and regulatory approvals. WPZ expects to fund the payment of the cash consideration for the Caiman Acquisition
through a combination of a public offering of WPZ Common Units and/or debt securities, the incurrence of bank borrowings, the use of cash on
hand, and the sale of additional WPZ Common Units to us.

We intend to use the net proceeds of this offering of shares of our common stock, together with drawings under our revolving credit facility
and/or cash on hand, to purchase up to 16,360,133 additional WPZ Common Units for approximately $1.0 billion, at a per-unit price equal to the
price used in calculating the number of units to be paid to Caiman Energy in the Caiman Acquisition. However, depending on the ultimate mix
of funding available to WPZ for the payment of the cash consideration for the Caiman Acquisition, we may elect to purchase fewer WPZ
Common Units. Any net proceeds from this offering that are not used to purchase additional WPZ Common Units will be used for general
corporate purposes. This offering is not conditioned upon WPZ�s consummation of the Caiman Acquisition.

WPZ has also obtained a backup financing commitment for an up to $1.78 billion interim liquidity facility (the �Caiman Liquidity Facility�) from
affiliates of certain of the underwriters to fund the payment of the cash consideration for the Caiman Acquisition, if necessary. Pursuant to such
commitment, the amount available for borrowing by WPZ under the Caiman Liquidity Facility will be reduced by the amount of any net
proceeds

S-1
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received by WPZ from any public offering of WPZ Common Units, from any purchase of WPZ Common Units by us, and from certain bank or
capital markets debt that may be incurred by WPZ in connection with the Caiman Acquisition.

We will waive our right to incentive distributions through December 31, 2013 with respect to the 11,779,296 WPZ Common Units to be issued
to Caiman Energy as partial consideration for the Caiman Acquisition and with respect to the up to 16,360,133 WPZ Common Units that we
plan to purchase from WPZ using the proceeds of this offering.

In connection with the Caiman Acquisition, WPZ has also announced that it intends to participate in a new joint venture with Caiman Energy
and its investors and management to develop midstream infrastructure in the NGL- and oil-rich areas of the Utica Shale, primarily in Ohio and
northwest Pennsylvania.

Unless otherwise indicated, all percentage numbers contained herein reflecting our total ownership percentage of WPZ or our limited partner
interest in WPZ are as of February 29, 2012 and do not reflect our intended purchase of WPZ Common Units in connection with the Caiman
Acquisition, any public offering of WPZ Common Units, or the issuance of WPZ Common Units to Caiman Energy in consideration for the
Caiman Acquisition. As of February 29, 2012, on a pro forma basis assuming consummation of these transactions as described above other than
a public offering of WPZ Common Units, we would have owned approximately 70% of the outstanding WPZ Common Units.

Laser Acquisition

On February 17, 2012, WPZ acquired the Laser Northeast Gathering System and other midstream businesses (the �Laser Acquisition�) from
Delphi Midstream Partners LLC for $325 million in cash, net of cash acquired in the transaction, and 7,531,381 WPZ Common Units. The Laser
Northeast Gathering System is currently comprised of 33 miles of 16 inch natural gas pipeline and associated gathering facilities in the
Marcellus Shale in Susquehanna County, Pennsylvania, as well as 10 miles of gathering pipeline in southern New York State.

Principal Executive Offices and Internet Address

Our principal executive offices are located at One Williams Center, Tulsa, Oklahoma 74172-0172, and our telephone number is (918) 573-2000.
Our website is located at http://www.williams.com. We make our periodic reports and other information filed with or furnished to the SEC
available, free of charge, through our website, as soon as reasonably practicable after those reports and other information are electronically filed
with or furnished to the SEC. Information on our website or any other website is not incorporated by reference into this prospectus supplement
and does not constitute a part of this prospectus supplement.

Underwriting and Conflicts

Some of the underwriters and their affiliates have engaged, and may in the future engage, in commercial banking, investment banking or
financial advisory transactions with us and our affiliates, in the ordinary course of their business. For example, UBS Securities LLC is acting as
a financial advisor to WPZ in connection with the Caiman Acquisition and affiliates of certain of the underwriters are expected to act as
arrangers for the Caiman Liquidity Facility. Such underwriters and their affiliates have received customary compensation and expense
reimbursement for these commercial banking, investment banking or financial advisory transactions. In addition, Citigroup Global Markets Inc.
and Barclays Capital Inc. are acting as financial advisors to Caiman Energy in connection with the Caiman Acquisition. Please read
�Underwriting � Relationships / FINRA Conduct Rules� in this prospectus supplement.

S-2
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THE OFFERING

Common stock offered 26,000,000 shares of our common stock, or 29,900,000 shares of our common stock if the
underwriters exercise their option to purchase additional shares of common stock in full.

Common stock outstanding after this offering 621,271,347 shares, or 625,171,347 shares if the underwriters exercise their option to
purchase additional shares of common stock in full.

Use of proceeds We intend to use the net proceeds of this offering of shares of our common stock,
together with drawings under our revolving credit facility and/or cash on hand, to
purchase up to 16,360,133 additional WPZ Common Units in connection with the
Caiman Acquisition. Any such net proceeds not used to purchase additional WPZ
Common Units in connection with the Caiman Acquisition will be used for general
corporate purposes. See �Use of Proceeds.�

Dividends On January 19, 2012, we declared a regular dividend of $0.25875 per share of common
stock, payable March 26, 2012, to holders of record at the close of business on March 9,
2012.

On March 19, 2012, we announced that it was our expectation that for full-year 2012
dividends on our common stock would increase to $1.20 per share. However, the amount
of any dividends declared by our Board of Directors in future quarters may be materially
different. See �Forward-Looking Statements.�

NYSE symbol WMB

Risk Factors See �Risk Factors� beginning on page S-4 and the other information included in, or
incorporated by reference into, this prospectus supplement and the accompanying base
prospectus for a discussion of certain factors you should carefully consider before
deciding to invest in shares of our common stock.

S-3
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RISK FACTORS

An investment in shares of our common stock involves risks. Before you invest in shares of our common stock, you should carefully consider the
following risk factors, together with all of the other information included in this prospectus supplement, the accompanying base prospectus and
the documents incorporated herein by reference in evaluating an investment in shares of our common stock. If any of the risks discussed below
or in the foregoing documents were actually to occur, our business, prospects, financial condition, results of operations, cash flows and, in some
cases, our reputation, could be materially adversely affected. In that case, our ability to pay dividends to our shareholders may be reduced, and
the trading price of shares of our common stock could decline. Additional risks and uncertainties not currently known to us or those we
currently deem to be immaterial may also materially and adversely affect us. In any such case, you may lose all or part of your original
investment and not realize any return that you may have expected thereon. See �Certain Definitions� for definitions of certain terms used in this
section.

Risks Related to our Business

The long-term financial condition of our natural gas pipeline and midstream businesses is dependent on the continued availability of natural
gas supplies in the supply basins that we access, demand for those supplies in our traditional markets, and the prices of and market demand
for natural gas.

The development of the additional natural gas reserves that are essential for our gas pipeline and midstream businesses to thrive requires
significant capital expenditures by others for exploration and development drilling and the installation of production, gathering, storage,
transportation and other facilities that permit natural gas to be produced and delivered to our pipeline systems. Low prices for natural gas,
regulatory limitations, including environmental regulations, or the lack of available capital for these projects could adversely affect the
development and production of additional reserves, as well as gathering, storage, pipeline transportation and import and export of natural gas
supplies, adversely impacting our ability to fill the capacities of our gathering, transportation and processing facilities.

Production from existing wells and natural gas supply basins with access to our pipeline and gathering systems will also naturally decline over
time. The amount of natural gas reserves underlying these wells may also be less than anticipated, and the rate at which production from these
reserves declines may be greater than anticipated. Additionally, the competition for natural gas supplies to serve other markets could reduce the
amount of natural gas supply for our customers. Accordingly, to maintain or increase the contracted capacity or the volume of natural gas
transported on or gathered through our pipeline systems and cash flows associated with the gathering and transportation of natural gas, our
customers must compete with others to obtain adequate supplies of natural gas. In addition, if natural gas prices in the supply basins connected
to our pipeline systems are higher than prices in other natural gas producing regions, our ability to compete with other transporters may be
negatively impacted on a short-term basis, as well as with respect to our long-term recontracting activities. If new supplies of natural gas are not
obtained to replace the natural decline in volumes from existing supply areas, if natural gas supplies are diverted to serve other markets, if
development in new supply basins where we do not have significant gathering or pipeline systems reduces demand for our services, or if
environmental regulators restrict new natural gas drilling, the overall volume of natural gas transported, gathered and stored on our system
would decline, which could have a material adverse effect on our business, financial condition and results of operations. In addition, new LNG
import facilities built near our markets could result in less demand for our gathering and transportation facilities.

Significant prolonged changes in natural gas prices could affect supply and demand and cause a termination of our long-term
transportation and storage contracts or a reduction in throughput on the gas pipeline systems.

Higher natural gas prices over the long term could result in a decline in the demand for natural gas and, therefore, in long-term transportation
and storage contracts or throughput on our gas pipeline systems. Also,

S-4
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lower natural gas prices over the long term could result in a decline in the production of natural gas resulting in reduced contracts or throughput
on the gas pipeline systems. As a result, significant prolonged changes in natural gas prices could have a material adverse effect on our gas
pipeline business, financial condition, results of operations and cash flows.

Prices for NGLs, natural gas and other commodities, including oil, are volatile and this volatility could adversely affect our financial results,
cash flows, access to capital and ability to maintain our existing businesses.

Our revenues, operating results, future rate of growth and the value of certain components of our businesses depend primarily upon the prices of
NGLs, natural gas, oil, or other commodities, and the differences between prices of these commodities. Price volatility can impact both the
amount we receive for our products and services and the volume of products and services we sell. Prices affect the amount of cash flow available
for capital expenditures and our ability to borrow money or raise additional capital. Any of the foregoing can also have an adverse effect on our
business, results of operations, financial condition and cash flows.

The markets for NGLs, natural gas, oil and other commodities are likely to continue to be volatile. Wide fluctuations in prices might result from
relatively minor changes in the supply of and demand for these commodities, market uncertainty and other factors that are beyond our control,
including:

� Worldwide and domestic supplies of and demand for natural gas, NGLs, oil, petroleum, and related commodities;

� Turmoil in the Middle East and other producing regions;

� The activities of the Organization of Petroleum Exporting Countries;

� Terrorist attacks on production or transportation assets;

� Weather conditions;

� The level of consumer demand;

� The price and availability of other types of fuels;

� The availability of pipeline capacity;

� Supply disruptions, including plant outages and transportation disruptions;

� The price and quantity of foreign imports of natural gas and oil;

� Domestic and foreign governmental regulations and taxes;
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� Volatility in the natural gas and oil markets;

� The overall economic environment;

� The credit of participants in the markets where products are bought and sold; and

� The adoption of regulations or legislation relating to climate change and changes in natural gas production from exploration and
production areas that we serve.

We might not be able to successfully manage the risks associated with selling and marketing products in the wholesale energy markets.

Our portfolio of derivative and other energy contracts may consist of wholesale contracts to buy and sell commodities, including contracts for
natural gas, NGLs and other commodities that are settled by the delivery of the commodity or cash throughout the United States. If the values of
these contracts change in a direction or manner that we do not anticipate or cannot manage, it could negatively affect our results of operations. In
the

S-5
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past, certain marketing and trading companies have experienced severe financial problems due to price volatility in the energy commodity
markets. In certain instances this volatility has caused companies to be unable to deliver energy commodities that they had guaranteed under
contract. If such a delivery failure were to occur in one of our contracts, we might incur additional losses to the extent of amounts, if any, already
paid to, or received from, counterparties. In addition, in our businesses, we often extend credit to our counterparties. Despite performing credit
analysis prior to extending credit, we are exposed to the risk that we might not be able to collect amounts owed to us. If the counterparty to such
a transaction fails to perform and any collateral that secures our counterparty�s obligation is inadequate, we will suffer a loss. Downturns in the
economy or disruptions in the global credit markets could cause more of our counterparties to fail to perform than we expect.

Certain of our gas pipeline services are subject to long-term, fixed-price contracts that are not subject to adjustment, even if our cost to
perform such services exceeds the revenues received from such contracts.

Our gas pipelines provide some services pursuant to long-term, fixed price contracts. It is possible that costs to perform services under such
contracts will exceed the revenues they collect for their services. Although most of the services are priced at cost-based rates that are subject to
adjustment in rate cases, under FERC policy, a regulated service provider and a customer may mutually agree to sign a contract for service at a
�negotiated rate� that may be above or below the FERC regulated cost-based rate for that service. These �negotiated rate� contracts are not generally
subject to adjustment for increased costs that could be produced by inflation or other factors relating to the specific facilities being used to
perform the services.

We may not be able to maintain or replace expiring natural gas transportation and storage contracts at favorable rates or on a long-term
basis.

Our primary exposure to market risk for our gas pipelines occurs at the time the terms of their existing transportation and storage contracts
expire and are subject to termination. Upon expiration of the terms, we may not be able to extend contracts with existing customers to obtain
replacement contracts at favorable rates or on a long-term basis.

The extension or replacement of existing contracts depends on a number of factors beyond our control, including:

� The level of existing and new competition to deliver natural gas to our markets;

� The growth in demand for natural gas in our markets;

� Whether the market will continue to support long-term firm contracts;

� Whether our business strategy continues to be successful;

� The level of competition for natural gas supplies in the production basins serving us; and

� The effects of state regulation on customer contracting practices.
Any failure to extend or replace a significant portion of our existing contracts may have a material adverse effect on our business, financial
condition, results of operations and cash flows.

Our risk management and measurement systems and hedging activities might not be effective and could increase the volatility of our results.

The systems we use to quantify commodity price risk associated with our businesses might not always be followed or might not always be
effective. Further, such systems do not in themselves manage risk, particularly risks outside of our control, and adverse changes in energy
commodity market prices, volatility, adverse correlation of commodity prices, the liquidity of markets, changes in interest rates and other risks
discussed in this report might still adversely affect our earnings, cash flows and balance sheet under applicable accounting rules, even if risks
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In an effort to manage our financial exposure related to commodity price and market fluctuations, we have entered and may in the future enter
into contracts to hedge certain risks associated with our assets and operations. In these hedging activities, we have used and may in the future use
fixed-price, forward, physical purchase and sales contracts, futures, financial swaps and option contracts traded in the over-the-counter markets
or on exchanges. Nevertheless, no single hedging arrangement can adequately address all risks present in a given contract. For example, a
forward contract that would be effective in hedging commodity price volatility risks would not hedge the contract�s counterparty credit or
performance risk. Therefore, unhedged risks will always continue to exist. While we attempt to manage counterparty credit risk within
guidelines established by our credit policy, we may not be able to successfully manage all credit risk and as such, future cash flows and results
of operations could be impacted by counterparty default.

Our use of hedging arrangements through which we attempt to reduce the economic risk of our participation in commodity markets could result
in increased volatility of our reported results. Changes in the fair values (gains and losses) of derivatives that qualify as hedges under generally
accepted accounting principles (�GAAP�), to the extent that such hedges are not fully effective in offsetting changes to the value of the hedged
commodity, as well as changes in the fair value of derivatives that do not qualify or have not been designated as hedges under GAAP, must be
recorded in our income. This creates the risk of volatility in earnings even if no economic impact to us has occurred during the applicable period.

The impact of changes in market prices for NGLs and natural gas on the average prices paid or received by us may be reduced based on the level
of our hedging activities. These hedging arrangements may limit or enhance our margins if the market prices for NGLs or natural gas were to
change substantially from the price established by the hedges. In addition, our hedging arrangements expose us to the risk of financial loss in
certain circumstances, including instances in which:

� Volumes are less than expected;

� The hedging instrument is not perfectly effective in mitigating the risk being hedged; and

� The counterparties to our hedging arrangements fail to honor their financial commitments.
The adoption and implementation of new statutory and regulatory requirements for derivative transactions could have an adverse impact on
our ability to hedge risks associated with our business and increase the working capital requirements to conduct these activities.

In July 2010, federal legislation known as the Dodd-Frank Wall Street Reform and Consumer Protection Act (�the Act�) was enacted. The Act
provides for new statutory and regulatory requirements for derivative transactions, including oil and gas hedging transactions. Among other
things, the Act provides for the creation of position limits for certain derivatives transactions, as well as requiring certain transactions to be
cleared on exchanges for which cash collateral will be required. The final impact of the Act on our hedging activities is uncertain at this time due
to the requirement that the SEC and the Commodities Futures Trading Commission (�CFTC�) promulgate rules and regulations implementing the
new legislation within 360 days from the date of enactment. These new rules and regulations could significantly increase the cost of derivative
contracts, materially alter the terms of derivative contracts or reduce the availability of derivatives. Although we believe the derivative contracts
that we enter into should not be impacted by position limits and should be exempt from the requirement to clear transactions through a central
exchange or to post collateral, the impact upon our businesses will depend on the outcome of the implementing regulations adopted by the
CFTC.

Depending on the rules and definitions adopted by the CFTC or similar rules that may be adopted by other regulatory bodies, we might in the
future be required to provide cash collateral for our commodities hedging transactions under circumstances in which we do not currently post
cash collateral. Posting of such additional cash collateral could impact liquidity and reduce our cash available for capital expenditures. A
requirement to post cash collateral could therefore reduce our ability to execute hedges to reduce commodity price uncertainty and thus protect
cash flows. If we reduce our use of derivatives as a result of the Act and regulations, our results of operations may become more volatile and our
cash flows may be less predictable.
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We depend on certain key customers for a significant portion of our revenues. The loss of any of these key customers or the loss of any
contracted volumes could result in a decline in our business.

Our gas pipeline and midstream businesses rely on a limited number of customers for a significant portion of their revenues. Although some of
these customers are subject to long-term contracts, extensions or replacements of these contracts may not be renegotiated on favorable terms, if
at all. The loss of all, or even a portion of the revenues from natural gas, NGLs or contracted volumes, as applicable, supplied by these
customers, as a result of competition, creditworthiness, inability to negotiate extensions or replacements of contracts or otherwise, could have a
material adverse effect on our business, financial condition, results of operations, and cash flows, unless we are able to acquire comparable
volumes from other sources.

We are exposed to the credit risk of our customers and counterparties, and our credit risk management may not be adequate to protect
against such risk.

We are subject to the risk of loss resulting from nonpayment and/or nonperformance by our customers and counterparties in the ordinary course
of our business. Generally, our customers are rated investment grade, are otherwise considered creditworthy or are required to make
prepayments or provide security to satisfy credit concerns. However, our credit procedures and policies may not be adequate to fully eliminate
customer and counterparty credit risk. We cannot predict to what extent our business would be impacted by deteriorating conditions in the
economy, including declines in our customers� and counterparties� creditworthiness. If we fail to adequately assess the creditworthiness of
existing or future customers and counterparties, unanticipated deterioration in their creditworthiness and any resulting increase in nonpayment
and/or nonperformance by them could cause us to write-down or write-off doubtful accounts. Such write-downs or write-offs could negatively
affect our operating results in the periods in which they occur, and, if significant, could have a material adverse effect on our business, results of
operations, cash flows and financial condition.

Our industry is highly competitive, and increased competitive pressure could adversely affect our business and operating results.

We have numerous competitors in all aspects of our businesses, and additional competitors may enter our markets. Other companies with which
we compete may be able to respond more quickly to new laws or regulations or emerging technologies, or to devote greater resources to the
construction, expansion or refurbishment of their facilities than we can. In addition, current or potential competitors may make strategic
acquisitions or have greater financial resources than we do, which could affect our ability to make investments or acquisitions. Similarly, a
highly-liquid competitive commodity market in natural gas and increasingly competitive markets for natural gas services, including competitive
secondary markets in pipeline capacity, have developed. As a result, pipeline capacity is being used more efficiently, and peaking and storage
services are increasingly effective substitutes for annual pipeline capacity. We may not be able to compete successfully against current and
future competitors and any failure to do so could have a material adverse effect on our business, financial condition, results of operations, and
cash flows.

Our operations are subject to operational hazards and unforeseen interruptions for which they may not be adequately insured.

There are operational risks associated with gathering, transporting, storage, processing and treating of natural gas and the fractionation and
storage of NGLs, including:

� Hurricanes, tornadoes, floods, fires, extreme weather conditions, and other natural disasters;

� Aging infrastructure and mechanical problems;

� Damages to pipelines and pipeline blockages or other pipeline interruptions;

� Uncontrolled releases of natural gas (including sour gas), NGLs, brine or industrial chemicals;
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� Collapse or failure of storage caverns;

� Operator error;

� Damage caused by third-party activity, such as operation of construction equipment;

� Pollution and other environmental risks;

� Fires, explosions, craterings and blowouts;

� Risks related to truck and rail loading and unloading;

� Risks related to operating in a marine environment; and

� Terrorist attacks or threatened attacks on our facilities or those of other energy companies.
Any of these risks could result in loss of human life, personal injuries, significant damage to property, environmental pollution, impairment of
our operations and substantial losses to us. In accordance with customary industry practice, we maintain insurance against some, but not all, of
these risks and losses, and only at levels we believe to be appropriate. The location of certain segments of our facilities in or near populated
areas, including residential areas, commercial business centers and industrial sites, could increase the level of damages resulting from these
risks. In spite of our precautions, an event such as those described above could cause considerable harm to people or property, and could have a
material adverse effect on our financial condition and results of operations, particularly if the event is not fully covered by insurance. Accidents
or other operating risks could further result in loss of service available to our customers.

Our costs of testing, maintaining or repairing our facilities may exceed our expectations and the FERC or competition in our markets may
not allow us to recover such costs in the rates we charge for our services.

We have experienced unexpected leaks or ruptures on one of our gas pipeline systems, including a rupture near Appomattox, Virginia in 2008
and a rupture near Sweet Water, Alabama in 2011. We could experience additional unexpected leaks or ruptures on our gas pipeline systems, or
be required by regulatory authorities to test or undertake modifications to our systems that could result in a material adverse impact on our
business, financial condition and results of operations if the costs of testing, maintaining or repairing our facilities exceed current expectations
and the FERC or competition in our markets do not allow us to recover such costs in the rates we charge for our service. For example, in
response to a recent third-party pipeline rupture, PHMSA issued an Advisory Bulletin which, among other things, advises pipeline operators that
if they are relying on design, construction, inspection, testing, or other data to determine the pressures at which their pipelines should operate,
the records of that data must be traceable, verifiable and complete. More recently, the Pipeline Safety, Regulatory Certainty, and Job Creation
Act of 2011 became law and under this statute PHMSA may issue additional regulations addressing such records. Locating such records and, in
the absence of any such records, verifying maximum pressures through physical testing or modifying or replacing facilities to meet the demands
of such pressures, could significantly increase our costs. Additionally, failure to locate such records or verify maximum pressures could result in
reductions of allowable operating pressures, which would reduce available capacity on our pipelines.

We do not insure against all potential losses and could be seriously harmed by unexpected liabilities or by the inability of our insurers to
satisfy our claims.

We are not fully insured against all risks inherent to our business, including environmental accidents. We do not maintain insurance in the type
and amount to cover all possible risks of loss.

We currently maintain excess liability insurance with limits of $610 million per occurrence and in the annual aggregate with $2 million per
occurrence deductible. This insurance covers us, our subsidiaries, and certain of our affiliates for legal and contractual liabilities arising out of
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including resulting loss of use to third parties. This excess liability insurance includes coverage for sudden and accidental pollution liability for
full limits, with the first $135 million of insurance also providing gradual pollution liability coverage for natural gas and NGL operations.

Although we maintain property insurance on certain physical assets that we own, lease or are responsible to insure, the policy may not cover the
full replacement cost of all damaged assets or the entire amount of business interruption loss we may experience. In addition, certain perils may
be excluded from coverage or sub-limited. We may not be able to maintain or obtain insurance of the type and amount we desire at reasonable
rates. We may elect to self insure a portion of our risks. We do not insure our onshore underground pipelines for physical damage, except at
certain locations such as river crossings and compressor stations. Offshore assets are covered for property damage when loss is due to a named
windstorm event and coverage for loss caused by a named windstorm is significantly sub-limited and subject to a large deductible. All of our
insurance is subject to deductibles. If a significant accident or event occurs for which we are not fully insured it could adversely affect our
operations and financial condition.

In addition, to the insurance coverage described above, we are a member of Oil Insurance Limited (�OIL�), an energy industry mutual insurance
company, which provides coverage for damage to our property. As an insured of OIL, we share in the losses among other OIL members even if
our property is not damaged.

Furthermore, any insurance company that provides coverage to us may experience negative developments that could impair their ability to pay
any of our claims. As a result, we could be exposed to greater losses than anticipated and may have to obtain replacement insurance, if available,
at a greater cost.

The occurrence of any risks not fully covered by insurance could have a material adverse effect on our business, financial condition, results of
operations and cash flows, and our ability to repay our debt.

Execution of our capital projects subjects us to construction risks, increases in labor costs and materials, and other risks that may adversely
affect financial results.

The growth in our gas pipeline and midstream businesses may be dependent upon the construction of new natural gas gathering, transportation,
compression, processing or treating pipelines and facilities or natural gas liquids fractionation or storage facilities, as well as the expansion of
existing facilities. Construction or expansion of these facilities is subject to various regulatory, development and operational risks, including:

� The ability to obtain necessary approvals and permits by regulatory agencies on a timely basis and on acceptable terms;

� The availability of skilled labor, equipment, and materials to complete expansion projects;

� Potential changes in federal, state and local statutes and regulations, including environmental requirements, that prevent a project from
proceeding or increase the anticipated cost of the project;

� Impediments on our ability to acquire rights-of-way or land rights on a timely basis and on acceptable terms;

� The ability to construct projects within estimated costs, including the risk of cost overruns resulting from inflation or increased costs
of equipment, materials, labor, or other factors beyond our control, that may be material; and

� The ability to access capital markets to fund construction projects.
Any of these risks could prevent a project from proceeding, delay its completion or increase its anticipated costs. As a result, new facilities may
not achieve expected investment return, which could adversely affect our results of operations, financial position or cash flows.
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Our costs and funding obligations for our defined benefit pension plans and costs for our other postretirement benefit plans are affected by
factors beyond our control.

We have defined benefit pension plans covering substantially all of our U.S. employees and other post-retirement benefit plans covering certain
eligible participants. The timing and amount of our funding requirements under the defined benefit pension plans depend upon a number of
factors we control, including changes to pension plan benefits, as well as factors outside of our control, such as asset returns, interest rates and
changes in pension laws. Changes to these and other factors that can significantly increase our funding requirements could have a significant
adverse effect on our financial condition and results of operations.

One of our subsidiaries acts as the general partner of a publicly traded limited partnership, Williams Partners L.P. As such, this subsidiary�s
operations may involve a greater risk of liability than ordinary business operations.

One of our subsidiaries acts as the general partner of WPZ, a publicly traded limited partnership. This subsidiary may be deemed to have
undertaken fiduciary obligations with respect to WPZ as the general partner and to the limited partners of WPZ. Activities determined to involve
fiduciary obligations to other persons or entities typically involve a higher standard of conduct than ordinary business operations and therefore
may involve a greater risk of liability, particularly when a conflict of interests is found to exist. Our control of the general partner of WPZ may
increase the possibility of claims of breach of fiduciary duties, including claims brought due to conflicts of interest (including conflicts of
interest that may arise between WPZ, on the one hand, and its general partner and that general partner�s affiliates, including us, on the other
hand). Any liability resulting from such claims could be material.

Potential changes in accounting standards might cause us to revise our financial results and disclosures in the future, which might change
the way analysts measure our business or financial performance.

Regulators and legislators continue to take a renewed look at accounting practices, financial disclosures, and companies� relationships with their
independent public accounting firms. It remains unclear what new laws or regulations will be adopted, and we cannot predict the ultimate impact
that any such new laws or regulations could have. In addition, the Financial Accounting Standards Board, the SEC or FERC could enact new
accounting standards or FERC could issue rules that might impact how we are required to record revenues, expenses, assets, liabilities and
equity. Any significant change in accounting standards or disclosure requirements could have a material adverse effect on our business, results
of operations, and financial condition.

Our investments and projects located outside of the United States expose us to risks related to the laws of other countries, and the taxes,
economic conditions, fluctuations in currency rates, political conditions and policies of foreign governments. These risks might delay or
reduce our realization of value from our international projects.

We currently own and might acquire and/or dispose of material energy-related investments and projects outside the United States. The
economic, political and legal conditions and regulatory environment in the countries in which we have interests or in which we might pursue
acquisition or investment opportunities present risks that are different from or greater than those in the United States. These risks include delays
in construction and interruption of business, as well as risks of war, expropriation, nationalization, renegotiation, trade sanctions or nullification
of existing contracts and changes in law or tax policy, including with respect to the prices we realize for the commodities we produce and sell.
The uncertainty of the legal environment in certain foreign countries in which we develop or acquire projects or make investments could make it
more difficult to obtain nonrecourse project financing or other financing on suitable terms, could adversely affect the ability of certain customers
to honor their obligations with respect to such projects or investments and could impair our ability to enforce our rights under agreements
relating to such projects or investments.
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Operations and investments in foreign countries also can present currency exchange rate and convertibility, inflation and repatriation risk. In
certain situations under which we develop or acquire projects or make investments, economic and monetary conditions and other factors could
affect our ability to convert to U.S. dollars our earnings denominated in foreign currencies. In addition, risk from fluctuations in currency
exchange rates can arise when our foreign subsidiaries expend or borrow funds in one type of currency, but receive revenue in another. In such
cases, an adverse change in exchange rates can reduce our ability to meet expenses, including debt service obligations. We may or may not put
contracts in place designed to mitigate our foreign currency exchange risks. We have some exposures that are not hedged and which could result
in losses or volatility in our results of operations.

Our operating results for certain components of our business might fluctuate on a seasonal and quarterly basis.

Revenues from certain components of our business can have seasonal characteristics. In many parts of the country, demand for natural gas and
other fuels peaks during the winter. As a result, our overall operating results in the future might fluctuate substantially on a seasonal basis.
Demand for natural gas and other fuels could vary significantly from our expectations depending on the nature and location of our facilities and
pipeline systems and the terms of our natural gas transportation arrangements relative to demand created by unusual weather patterns.

We do not own all of the land on which our pipelines and facilities are located, which could disrupt our operations.

We do not own all of the land on which our pipelines and facilities have been constructed. As such, we are subject to the possibility of increased
costs to retain necessary land use. In those instances in which we do not own the land on which our facilities are located, we obtain the rights to
construct and operate our pipelines and gathering systems on land owned by third parties and governmental agencies for a specific period of
time. In addition, some of our facilities cross Native American lands pursuant to rights-of-way of limited term. We may not have the right of
eminent domain over land owned by Native American tribes. Our loss of these rights, through our inability to renew right-of-way contracts or
otherwise, could have a material adverse effect on our business, results of operations, and financial condition and cash flows.

Risks Related to the Spin-Off

The separation of our exploration and production business may not achieve its intended results.

The separation of our exploration and production business, completed on December 31, 2011, may not achieve its intended results and could
have an adverse effect on us due to a number of factors. For example, the separation has significantly reduced the scope and scale of our
business, we may not be able to grow as expected and we may incur proportionately higher costs to operate.

If there is a determination that the spin-off of WPX Energy, Inc. (�WPX�) stock to our stockholders is taxable for U.S. federal income tax
purposes because the facts, representations, or undertakings underlying an IRS private letter ruling or a tax opinion are incorrect or for any
other reason, then we and our stockholders could incur significant income tax liabilities.

In connection with our original separation plan that called for an initial public offering (�IPO�) of stock of WPX and a subsequent spin-off of our
remaining shares of WPX to our stockholders, we obtained a private letter ruling from the Internal Revenue Service (�IRS�) and an opinion of our
outside tax advisor, to the effect that the distribution by us of WPX shares to our stockholders, and any related restructuring transaction
undertaken by us, would not result in recognition for U.S. federal income tax purposes, of income, gain, or loss to us or our stockholders under
section 355 and section 368(a)(1)(D) of the Internal Revenue Code of 1986 (the �Code�),
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except for cash payments made to our stockholders in lieu of fractional shares of WPX common stock. In addition, we received an opinion from
our outside tax advisor to the effect that the spin-off pursuant to our revised separation plan which was ultimately consummated on
December 31, 2011, which did not involve an IPO of WPX shares, would not result in the recognition, for federal income tax purposes, of
income, gain, or loss to us or our stockholders under section 355 and section 368(a)(1)(D) of the Code, except for cash payments made to our
stockholders in lieu of fractional shares of WPX. The private letter ruling and opinion have relied on or will rely on certain facts, representations,
and undertakings from us and WPX regarding the past and future conduct of the companies� respective businesses and other matters. If any of
these facts, representations, or undertakings are, or become, incorrect or are not otherwise satisfied, including as a result of certain significant
changes in the stock ownership of us or WPX after the spin-off, or if the IRS disagrees with any such facts and representations upon audit, we
and our stockholders may not be able to rely on the private letter ruling or the opinion of our tax advisor and could be subject to significant
income tax liabilities.

The spin-off may expose us to potential liabilities arising out of state and federal fraudulent conveyance laws and legal dividend
requirements that we did not assume in our agreements with WPX.

The spin-off is subject to review under various state and federal fraudulent conveyance laws. A court could deem the spin-off or certain internal
restructuring transactions undertaken by us in connection with the separation to be a fraudulent conveyance or transfer. Fraudulent conveyances
or transfers are defined to include transfers made or obligations incurred with the actual intent to hinder, delay or defraud current or future
creditors or transfers made or obligations incurred for less than reasonably equivalent value when the debtor was insolvent, or that rendered the
debtor insolvent, inadequately capitalized or unable to pay its debts as they become due. A court could void the transactions or impose
substantial liabilities upon us, which could adversely affect our financial condition and our results of operations. Whether a transaction is a
fraudulent conveyance or transfer will vary depending upon the jurisdiction whose law is being applied. Under the separation and distribution
agreement between us and WPX, from and after the spin-off, each of WPX and we are responsible for the debts, liabilities and other obligations
related to the business or businesses which each owns and operates. Although we do not expect to be liable for any such obligations not
expressly assumed by us pursuant to the separation and distribution agreement, it is possible that a court would disregard the allocation agreed to
between the parties, and require that we assume responsibility for obligations allocated to WPX, particularly if WPX were to refuse or were
unable to pay or perform the subject allocated obligations.

Risks Related to Strategy and Financing

Our debt agreements impose restrictions on us that may limit our access to credit and adversely affect our ability to operate our business.

Certain of our debt agreements contain various covenants that restrict or limit, among other things, our ability and our material subsidiaries
ability to grant certain liens to support indebtedness, our ability to merge or consolidate or sell all or substantially all of our assets, enter into
certain affiliate transactions, make certain distributions during the continuation of an event of default, and the ability of our subsidiaries to incur
additional debt. In addition, our debt agreements contain, and those we enter into in the future may contain, financial covenants and other
limitations with which we will need to comply. These covenants could adversely affect our ability to finance our future operations or capital
needs or engage in, expand or pursue our business activities and prevent us from engaging in certain transactions that might otherwise be
considered beneficial to us. Our ability to comply with these covenants may be affected by events beyond our control, including prevailing
economic, financial and industry conditions. If market or other economic conditions deteriorate, our current assumptions about future economic
conditions turn out to be incorrect or unexpected events occur, our ability to comply with these covenants may be significantly impaired.

Our failure to comply with the covenants in our debt agreements could result in events of default. Upon the occurrence of such an event of
default, the lenders could elect to declare all amounts outstanding under a particular facility to be immediately due and payable and terminate all
commitments, if any, to extend further
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credit. Certain payment defaults or an acceleration under one debt agreement could cause a cross-default or cross-acceleration of another debt
agreement. Such a cross-default or cross-acceleration could have a wider impact on our liquidity than might otherwise arise from a default or
acceleration of a single debt instrument. If an event of default occurs, or if other debt agreements cross-default, and the lenders under the
affected debt agreements accelerate the maturity of any loans or other debt outstanding to us, we may not have sufficient liquidity to repay
amounts outstanding under such debt agreements. For more information regarding our debt agreements, please read �Management�s Discussion
and Analysis of Financial Condition and Results of Operations�Management�s Discussion and Analysis of Financial Condition and Liquidity� in
our Annual Report on Form 10-K for the year ended December 31, 2011 (the �2011 Form 10-K�) incorporated by reference herein.

Our ability to repay, extend or refinance our existing debt obligations and to obtain future credit will depend primarily on our operating
performance, which will be affected by general economic, financial, competitive, legislative, regulatory, business and other factors, many of
which are beyond our control. Our ability to refinance existing debt obligations or obtain future credit will also depend upon the current
conditions in the credit markets and the availability of credit generally. If we are unable to meet our debt service obligations or obtain future
credit on favorable terms, if at all, we could be forced to restructure or refinance our indebtedness, seek additional equity capital or sell assets.
We may be unable to obtain financing or sell assets on satisfactory terms, or at all.

Our cash flow depends heavily on the earnings and distributions of WPZ

Our partnership interest in WPZ is one of our largest cash-generating assets. Therefore, our cash flow is heavily dependent upon the ability of
WPZ to make distributions to its partners. A significant decline in WPZ�s earnings and/or distributions would have a corresponding negative
impact on us.

Difficult conditions in the global capital markets, the credit markets and the economy in general could negatively affect our business and
results of operations.

Our businesses may be negatively impacted by adverse economic conditions or future disruptions in global financial markets. Included among
these potential negative impacts are reduced energy demand and lower prices for our products and services, increased difficulty in collecting
amounts owed to us by our customers and a reduction in our credit ratings (either due to tighter rating standards or the negative impacts
described above), which could reduce our access to credit markets, raise the cost of such access or require us to provide additional collateral to
our counterparties. If financing is not available when needed, or is available only on unfavorable terms, we may be unable to implement our
business plans or otherwise take advantage of business opportunities or respond to competitive pressures.

A downgrade of our credit ratings could impact our liquidity, access to capital and our costs of doing business, and independent third parties
outside our control determine our credit ratings.

A downgrade of our credit ratings might increase our cost of borrowing and could require us to post collateral with third parties, negatively
impacting our available liquidity. Our ability to access capital markets could also be limited by a downgrade of our credit ratings and other
disruptions. Such disruptions could include:

� Economic downturns;

� Deteriorating capital market conditions;

� Declining market prices for natural gas, NGLs, oil and other commodities;

� Terrorist attacks or threatened attacks on our facilities or those of other energy companies; and

� The overall health of the energy industry, including the bankruptcy or insolvency of other companies.
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Credit rating agencies perform independent analysis when assigning credit ratings. The analysis includes a number of criteria including, but not
limited to, business composition, market and operational risks, as well as various financial tests. Credit rating agencies continue to review the
criteria for industry sectors and various debt ratings and may make changes to those criteria from time to time. Credit ratings are not
recommendations to buy, sell or hold investments in the rated entity. Ratings are subject to revision or withdrawal at any time by the ratings
agencies, and no assurance can be given that we will maintain our current credit ratings or that our senior unsecured debt rating will be raised to
investment grade by all of the credit rating agencies.

Our acquisition attempts may not be successful or may result in completed acquisitions that do not perform as anticipated.

We have made and may continue to make acquisitions of businesses and properties. However, suitable acquisition candidates may not continue
to be available on terms and conditions we find acceptable. The following are some of the risks associated with acquisitions, including any
completed or future acquisitions:

� Some of the acquired businesses or properties may not produce revenues, earnings or cash flow at anticipated levels or could have
environmental, permitting or other problems for which contractual protections prove inadequate;

� We may assume liabilities that were not disclosed to us or that exceed our estimates;

� We may be unable to integrate acquired businesses successfully and realize anticipated economic, operational and other benefits in a
timely manner, which could result in substantial costs and delays or other operationally, technical or financial problems; and

� Acquisitions could disrupt our ongoing business, distract management, divert resources and make it difficult to maintain our current
business standards, controls and procedures.

Risks Related to Regulations that Affect Our Industry

Our gas pipelines could be subject to penalties and fines if they fail to comply with laws governing our businesses.

Our gas pipeline�s transportation and storage operations are regulated by numerous governmental agencies including the FERC, the EPA and
PHMSA. Should our gas pipelines fail to comply with all applicable statutes, rules, regulations and orders, they could be subject to substantial
penalties and fines. Under the Energy Policy Act of 2005, FERC has civil penalty authority under the NGA to impose penalties for current
violations of up to $1,000,000 per day for each violation and under the recently enacted Pipeline Safety, Regulatory Certainty, and Job Creation
Act of 2011, PHMSA has civil penalty authority up to $200,000 per day (from the prior $100,000), with a maximum of $2 million for any
related series of violations (from the prior $1 million). Any material penalties or fines under these or other statutes, rules, regulations or orders
could have a material adverse impact on our gas pipeline business, financial condition, results of operations and cash flows.

The natural gas sales, transportation and storage operations of our gas pipelines are subject to regulation by the FERC, which could have
an adverse impact on their ability to establish transportation and storage rates that would allow them to recover the full cost of operating
their respective pipelines, including a reasonable rate of return.

The natural gas sales, transmission and storage operations of the gas pipelines are subject to federal, state and local regulatory authorities.
Specifically, their interstate pipeline transportation and storage service is subject to regulation by the FERC. The federal regulation extends to
such matters as:

� Transportation and sale for resale of natural gas in interstate commerce;

� Rates, operating terms, and conditions of service, including initiation and discontinuation of service;
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� The types of services the gas pipelines may offer their customers;

� Certification and construction of new interstate pipelines and storage facilities;

� Acquisition, extension, disposition or abandonment of existing interstate pipelines and storage facilities;

� Accounts and records;

� Depreciation and amortization policies;

� Relationships with affiliated companies who are involved in marketing functions of the natural gas business; and

� Market manipulation in connection with interstate sales, purchases or transportation of natural gas.
Under the NGA, FERC has authority to regulate providers of natural gas pipeline transportation and storage services in interstate commerce, and
such providers may only charge rates that have been determined to be just and reasonable by FERC. In addition, FERC prohibits providers from
unduly preferring or unreasonably discriminating against any person with respect to pipeline rates or terms and conditions of service.

Regulatory actions in these areas can affect our business in many ways, including decreasing tariff rates and revenues, decreasing volumes in our
pipelines, increasing our costs and otherwise altering the profitability of our pipeline business.

Unlike other interstate pipelines that own facilities in the offshore Gulf of Mexico, Transco charges its transportation customers a separate fee to
access its offshore facilities. The separate charge is referred to as an �IT feeder� charge. The �IT feeder� rate is charged only when gas is actually
transported on the facilities and typically it is paid by producers or marketers. Because the �IT feeder� rate is typically paid by producers and
marketers, it generally results in netback prices to producers that are slightly lower than the netbacks realized by producers transporting on other
interstate pipelines. This rate design disparity can result in producers bypassing Transco�s offshore facilities in favor of alternative transportation
facilities.

The rates, terms and conditions for interstate gas pipeline services are set forth in FERC-approved tariffs. Any successful complaint or protest
against the rates of the gas pipelines could have an adverse impact on their revenues associated with providing transportation services. In
addition, there is a risk that rates set by FERC in future rate cases filed by the gas pipelines will be inadequate to recover increases in operating
costs or to sustain an adequate return on capital investments. There is also the risk that higher rates would cause their customers to look for
alternative ways to transport natural gas.

We are subject to risks associated with climate change.

There is a growing belief that emissions of greenhouse gases (�GHGs�) may be linked to climate change. Climate change and the costs that may be
associated with its impacts and the regulation of GHGs have the potential to affect our business in many ways, including negatively impacting
the costs we incur in providing our products and services, the demand for and consumption of our products and services (due to change in both
costs and weather patterns), and the economic health of the regions in which we operate, all of which can create financial risks.

In addition, legislative and regulatory responses related to GHGs and climate change create the potential for financial risk. The U.S. Congress
and certain states have for some time been considering various forms of legislation related to GHG emissions. There have also been international
efforts seeking legally binding reductions in emissions of GHGs. In addition, increased public awareness and concern may result in more state,
regional and/or federal requirements to reduce or mitigate GHG emissions.

Numerous states and other jurisdictions have announced or adopted programs to stabilize and reduce GHG emissions. In 2009, the
U.S. Environmental Protection Agency (�EPA�) issued a final determination that six
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GHGs are a threat to public safety and welfare. In 2011, the EPA implemented permitting for new and/or modified large sources of GHG
emissions through the existing Prevention of Signification Deterioration permitting program. Additional direct regulation of GHG emissions in
our industry may be implemented under other Clean Air Act programs, including the New Source Performance Standards program.

The recent actions of the EPA and the passage of any federal or state climate change laws or regulations could result in increased costs to
(i) operate and maintain our facilities, (ii) install new emission controls on our facilities, and (iii) administer and manage any GHG emissions
program. If we are unable to recover or pass through a significant level of our costs related to complying with climate change regulatory
requirements imposed on us, it could have a material adverse effect on our results of operations and financial condition. To the extent financial
markets view climate change and GHG emissions as a financial risk, this could negatively impact our cost of and access to capital. Legislation or
regulations that may be adopted to address climate change could also affect the markets for our products by making our products more or less
desirable than competing sources of energy.

Our operations are subject to governmental laws and regulations relating to the protection of the environment, which may expose us to
significant costs, liabilities and expenditures and could exceed current expectations.

Substantial costs, liabilities, delays and other significant issues related to environmental laws and regulations are inherent in the gathering,
transportation, storage, processing and treating of natural gas and fractionation of NGLs, and as a result, we may be required to make substantial
expenditures that could exceed current expectations. Our operations are subject to extensive federal, state, Native American, and local laws and
regulations governing environmental protection, the discharge of materials into the environment and the security of chemical and industrial
facilities. These laws include:

� Clean Air Act (�CAA�), and analogous state laws, which impose obligations related to air emissions;

� Clean Water Act (�CWA�), and analogous state laws, which regulate discharge of wastewaters and storm water from our facilities to
state and federal waters, including wetlands;

� Comprehensive Environmental Response, Compensation, and Liability Act (�CERCLA�), and analogous state laws, which regulate the
cleanup of hazardous substances that may have been released at properties currently or previously owned or operated by us or
locations to which we have sent wastes for disposal;

� Resource Conservation and Recovery Act (�RCRA�), and analogous state laws, which impose requirements for the handling and
discharge of solid and hazardous waste from our facilities.

� Endangered Species Act (�ESA�), and analogous state laws, which seek to ensure that activities do not jeopardize endangered or
threatened animals, fish and plant species, nor destroy or modify the critical habitat of such species; and

� Oil Pollution Act (�OPA�) of 1990, which requires oil storage facilities and vessels to submit plans to the federal government detailing
how they will respond to large discharges, regulates petroleum storage tanks and related equipment, and imposes liability for spills on
responsible parties.

Various governmental authorities, including the EPA, the U.S. Department of the Interior, the Bureau of Indian Affairs and analogous state
agencies and tribal governments, have the power to enforce compliance with these laws and regulations and the permits issued under them,
oftentimes requiring difficult and costly actions. Failure to comply with these laws, regulations, and permits may result in the assessment of
administrative, civil, and criminal penalties, the imposition of remedial obligations, the imposition of stricter conditions on or revocation of
permits, and the issuance of injunctions limiting or preventing some or all of our operations, delays in granting permits and cancellation of
leases.
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There is inherent risk of the incurrence of environmental costs and liabilities in our business, some of which may be material, due to our
handling of the products as they are gathered, transported, processed, fractionated and stored, air emissions related to our operations, historical
industry operations, and waste and waste disposal practices, and the prior use of flow meters containing mercury. Joint and several, strict
liability may be incurred without regard to fault under certain environmental laws and regulations, including CERCLA, RCRA, and analogous
state laws, for the remediation of contaminated areas and in connection with spills or releases of materials associated with natural gas, oil and
wastes on, under, or from our properties and facilities. Private parties, including the owners of properties through which our pipeline and
gathering systems pass and facilities where our wastes are taken for reclamation or disposal, may have the right to pursue legal actions to enforce
compliance as well as to seek damages for non-compliance with environmental laws and regulations or for personal injury or property damage
arising from our operations. Some sites at which we operate are located near current or former third-party hydrocarbon storage and processing or
oil and natural gas operations or facilities, and there is a risk that contamination has migrated from those sites to ours. In addition, increasingly
strict laws, regulations and enforcement policies could materially increase our compliance costs and the cost of any remediation that may
become necessary. Our insurance may not cover all environmental risks and costs or may not provide sufficient coverage if an environmental
claim is made against us.

In March 2010, the EPA announced its National Enforcement Initiatives for 2011 to 2013, which includes the addition of �Energy Extraction
Activities� to its enforcement priorities list. To address its concerns regarding the pollution risks raised by new techniques for oil and gas
extraction and coal mining, the EPA is developing an initiative to ensure that energy extraction activities are complying with federal
environmental requirements. We cannot predict what the results of this initiative would be, or whether federal, state, or local laws or regulations
will be enacted in this area. If regulations were imposed related to oil and gas extraction, the volumes of natural gas that we transport could
decline and our results of operations could be adversely affected.

Our business may be adversely affected by changed regulations and increased costs due to stricter pollution control requirements or liabilities
resulting from noncompliance with required operating or other regulatory permits. Also, we might not be able to obtain or maintain from time to
time all required environmental regulatory approvals for our operations. If there is a delay in obtaining any required environmental regulatory
approvals, or if we fail to obtain and comply with them, the operation or construction of our facilities could be prevented or become subject to
additional costs, resulting in potentially material adverse consequences to our business, financial condition, results of operations and cash flows.

We are generally responsible for all liabilities associated with the environmental condition of our facilities and assets, whether acquired or
developed, regardless of when the liabilities arose and whether they are known or unknown. In connection with certain acquisitions and
divestitures, we could acquire, or be required to provide indemnification against, environmental liabilities that could expose us to material
losses, which may not be covered by insurance. In addition, the steps we could be required to take to bring certain facilities into compliance
could be prohibitively expensive, and we might be required to shut down, divest or alter the operation of those facilities, which might cause us to
incur losses.

Hydraulic fracturing is exempt from federal regulation pursuant to the federal Safe Drinking Water Act (except when the fracturing fluids or
propping agents contain diesel fuels). However, public concerns have been raised related to its potential environmental impact. Additional
federal, state and local laws and regulations to more closely regulate hydraulic fracturing have been considered or implemented. Legislation to
further regulate hydraulic fracturing has been proposed in Congress. The U.S. Department of Interior has announced plans to formalize
obligations for disclosure of chemicals associated with hydraulic fracturing on federal lands. The results of a pending EPA investigation by a
committee of the House of Representatives and two recent reports by the U.S. Department of Energy�s Shale Gas Subcommittee could lead to
further restrictions on hydraulic fracturing. The EPA has proposed regulations under the CAA regarding certain emissions from the hydraulic
fracturing of oil and natural gas wells and announced its intention to propose regulations by 2014 under the CWA regarding wastewater
discharges from hydraulic fracturing and other gas production. In addition, some state and
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local authorities have considered or imposed new laws and rules related to hydraulic fracturing, including additional permit requirements,
operational restrictions, disclosure obligations and temporary or permanent bans on hydraulic fracturing in certain jurisdictions or in
environmentally sensitive areas. We cannot predict whether any additional federal, state or local laws or regulations will be enacted in this area
and if so, what their provisions would be. If additional levels of reporting, regulation or permitting moratoria were required or imposed related to
hydraulic fracturing, the volumes of natural gas and other products that we transport, gather, process and treat could decline and our results of
operations could be adversely affected.

We make assumptions and develop expectations about possible expenditures related to environmental conditions based on current laws and
regulations and current interpretations of those laws and regulations. If the interpretation of laws or regulations, or the laws and regulations
themselves, change, our assumptions and expectations may also change, and any new capital costs incurred to comply with such changes may
not be recoverable under our regulatory rate structure or our customer contracts. In addition, new environmental laws and regulations might
adversely affect our products and activities, including fractionation, storage and transportation, as well as waste management and air emissions.
For instance, federal and state agencies could impose additional safety requirements, any of which could affect our profitability.

If third-party pipelines and other facilities interconnected to our pipelines and facilities become unavailable to transport natural gas and
NGLs or to treat natural gas, our revenues could be adversely affected.

We depend upon third-party pipelines and other facilities that provide delivery options to and from our pipelines and facilities for the benefit of
our customers. Because we do not own these third-party pipelines or facilities, their continuing operation is not within our control. If these
pipelines or other facilities were to become temporarily or permanently unavailable for any reason, or if throughput were reduced because of
testing, line repair, damage to the pipelines or facilities, reduced operating pressures, lack of capacity, increased credit requirements or rates
charged by such pipelines or facilities or other causes, we and our customers would have reduced capacity to transport, store or deliver natural
gas or NGL products to end use markets or to receive deliveries of mixed NGLs, thereby reducing our revenues. Any temporary or permanent
interruption at any key pipeline interconnect or in operations on third-party pipelines or facilities that would cause a material reduction in
volumes transported on our pipelines or our gathering systems or processed, fractionated, treated or stored at our facilities could have a material
adverse effect on our business, results of operations, financial condition and cash flows.

Legal and regulatory proceedings and investigations relating to the energy industry have adversely affected our business and may continue
to do so. The operations of our businesses might also be adversely affected by changes in government regulations or in their interpretations
or implementation, or the introduction of new laws or regulations applicable to our businesses or customers.

Public and regulatory scrutiny of the energy industry has resulted in increased regulations being either proposed or implemented. Adverse effects
may continue as a result of the uncertainty of ongoing inquiries, investigations and court proceedings, or additional inquiries and proceedings by
federal or state regulatory agencies or private plaintiffs. In addition, we cannot predict the outcome of any of these inquiries or whether these
inquiries will lead to additional legal proceedings against us, civil or criminal fines or penalties, or other regulatory action, including legislation
or increased permitting requirements. Current legal proceedings or other matters against us, including environmental matters, suits, regulatory
appeals, challenges to our permits by citizen groups and similar matters, might result in adverse decisions against us. The result of such adverse
decisions, either individually or in the aggregate, could be material and may not be covered fully or at all by insurance. Such scrutiny has also
resulted in various inquiries, investigations and court proceedings in which we are a named defendant. Both the shippers on our pipelines and
regulators have rights to challenge the rates we charge under certain circumstances. Any successful challenge could materially affect our results
of operations.

In addition, existing regulations might be revised or reinterpreted, new laws, regulations and permitting requirements might be adopted or
become applicable to us, our facilities our customers, our vendors or our
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service providers, and future changes in laws and regulations could have a material adverse effect on our financial condition, results of
operations and cash flows. For example, various legislative and regulatory reforms associated with pipeline safety and integrity have been
proposed recently, including the Pipeline Safety, Regulatory Certainty, and Job Creation Act of 2011 enacted on January 3, 2012. This law will
result in the promulgation of new regulations to be administered by the PHMSA affecting the operations of our gas pipelines including, but not
limited to, requirements relating to pipeline inspection, installation of additional valves and other equipment and records verification. These
reforms and any future changes in related laws and regulations could significantly increase our costs.

The 2010 drilling moratorium in the Gulf of Mexico and potentially more stringent regulations and permitting requirements on drilling in
the Gulf of Mexico could adversely affect our operating results, financial condition and cash flows.

The drilling moratorium in the Gulf of Mexico (in force from May to October 2010) impacted our production handling, gathering and
transportation operations through production delays which reduced volumes of natural gas and oil delivered to our platform, pipeline and
gathering facilities in 2010. In addition, the Bureau of Ocean Energy Management, Regulation and Enforcement continues to develop more
stringent drilling and permitting requirements for producers in the Gulf of Mexico which could cause delays in production or new drilling. A
significant decline or delay in production volumes in the Gulf of Mexico could adversely affect our operating results, financial condition and
cash flows through reduced production handling activities, gathering and transportation volumes, processing activities or other midstream
services.

Risks Related to Employees, Outsourcing of Noncore Support Activities, and Technology

Institutional knowledge residing with current employees nearing retirement eligibility or with employees going to WPX as part of the
separation of our exploration and production business might not be adequately preserved.

In certain areas of our business, institutional knowledge resides with employees who have many years of service. As these employees reach
retirement age, or with the loss of employees as part of the separation of our exploration and production business, we may not be able to replace
them with employees of comparable knowledge and experience. In addition, we may not be able to retain or recruit other qualified individuals,
and our efforts at knowledge transfer could be inadequate. If knowledge transfer, recruiting and retention efforts are inadequate, access to
significant amounts of internal historical knowledge and expertise could become unavailable to us.

Failure of our service providers or disruptions to our outsourcing relationships might negatively impact our ability to conduct our business.

Some studies indicate a high failure rate of outsourcing relationships. A deterioration in the timeliness or quality of the services performed by
the outsourcing providers or a failure of all or part of these relationships could lead to loss of institutional knowledge and interruption of services
necessary for us to be able to conduct our business. The expiration of such agreements or the transition of services between providers could lead
to similar losses of institutional knowledge or disruptions.

Certain of our accounting and information technology services are currently provided by an outsourcing provider from service centers outside of
the United States. The economic and political conditions in certain countries from which our outsourcing providers may provide services to us
present similar risks of business operations located outside of the United States, including risks of interruption of business, war, expropriation,
nationalization, renegotiation, trade sanctions or nullification of existing contracts and changes in law or tax policy, that are greater than in the
United States.
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Risks Related to Weather, other Natural Phenomena and Business Disruption

Our assets and operations can be adversely affected by weather and other natural phenomena.

Our assets and operations, including those located offshore, can be adversely affected by hurricanes, floods, earthquakes, landslides, tornadoes
and other natural phenomena and weather conditions, including extreme temperatures, making it more difficult for us to realize the historic rates
of return associated with these assets and operations. Insurance may be inadequate, and in some instances, we have been unable to obtain
insurance on commercially reasonable terms, or insurance has not been available at all. A significant disruption in operations or a significant
liability for which we were not fully insured could have a material adverse effect on our business, results of operations and financial condition.

Our customers� energy needs vary with weather conditions. To the extent weather conditions are affected by climate change or demand is
impacted by regulations associated with climate change, customers� energy use could increase or decrease depending on the duration and
magnitude of the changes, leading either to increased investment or decreased revenues.

Acts of terrorism could have a material adverse effect on our financial condition, results of operations and cash flows.

Our assets and the assets of our customers and others may be targets of terrorist activities that could disrupt our business or cause significant
harm to our operations, such as full or partial disruption to our ability to produce, process, transport or distribute natural gas, NGLs or other
commodities. Acts of terrorism as well as events occurring in response to or in connection with acts of terrorism could cause environmental
repercussions that could result in a significant decrease in revenues or significant reconstruction or remediation costs.

Our business could be negatively impacted by security threats, including cybersecurity threats, and related disruptions.

We rely on our information technology infrastructure to process, transmit and store electronic information, including information we use to
safely operate our assets. While we believe that we maintain appropriate information security policies and protocols, we face cybersecurity and
other security threats to our information technology infrastructure, which could include threats to our operational and safety systems that operate
our pipeline, plants and assets. We could face unlawful attempts to gain access to our information technology infrastructure, including
coordinated attacks from hackers, whether state-sponsored groups, �hacktivists,� or private individuals. The age, operating systems or condition of
our current information technology infrastructure and software assets and our ability to maintain and upgrade such assets could affect our ability
to resist cybersecurity threats. We could also face attempts to gain access to information related to our assets through attempts to obtain
unauthorized access by targeting acts of deception against individuals with legitimate access to physical locations or information, otherwise
known as �social engineering.�

Our information technology infrastructure is critical to the efficient operation of our business and essential to our ability to perform day-to-day
operations. Breaches in our information technology infrastructure or physical facilities, or other disruptions, could result in damage to our assets,
safety incidents, damage to the environment, potential liability or the loss of contracts, and have a material adverse effect on our operations,
financial position and results of operations.
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USE OF PROCEEDS

We estimate that the net proceeds to us from the sale of the 26,000,000 shares of our common stock offered hereby will be approximately $771.0
million, after deducting estimated underwriting discounts and commissions and offering expenses payable by us. If the underwriters exercise
their option to purchase additional shares of our common stock in full, we estimate that the net proceeds to us, calculated on the same basis, will
be approximately $886.7 million. We intend to use the net proceeds of this offering of shares of our common stock, together with drawings
under our revolving credit facility and/or cash on hand, to purchase up to 16,360,133 additional WPZ Common Units in connection with the
Caiman Acquisition. Any such net proceeds not used to purchase additional WPZ Common Units in connection with the Caiman Acquisition
will be used for general corporate purposes.
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CAPITALIZATION

The following table sets forth our historical cash and cash equivalents and capitalization as of December 31, 2011 and our pro forma cash and
cash equivalents and capitalization as of December 31, 2011, as adjusted to reflect the following assumptions:

� the sale of 26,000,000 shares of our common stock offered hereby, after deducting estimated underwriting discounts and commissions
and offering expenses payable by us, and the expected use by us of the net proceeds therefrom, together with drawings under our
revolving credit facility, to purchase 16,360,133 additional WPZ Common Units for approximately $1.0 billion, at a per-unit price
equal to the price used in calculating the number of units to be paid to Caiman Energy in the Caiman Acquisition;

� the expected issuance by WPZ of 11,779,296 WPZ Common Units to Caiman Energy in connection with the Caiman Acquisition;

� the expected use by WPZ of drawings under its revolving credit facility to fund the balance of the cash consideration for the Caiman
Acquisition;

� the issuance by WPZ of 7,531,381 WPZ Common Units and the payment of $325 million in net cash in February 2012 as
consideration for the Laser Acquisition; and

� the issuance and sale by WPZ of 7,000,000 WPZ Common Units in a public offering in January 2012 and the related issuance and sale
by WPZ of an additional 1,050,000 WPZ Common Units in February 2012.

As of December 31, 2011, on a pro forma basis assuming consummation of these transactions as described above (excluding the effect of any
public offering of WPZ Common Units), we would have owned approximately 70% of the outstanding WPZ Common Units. The actual number
of WPZ Common Units to be purchased by us may be less than 16,360,133 depending on the ultimate mix of funding available to WPZ for the
payment of the cash consideration for the Caiman Acquisition. In addition, depending on the ultimate mix of funding available to WPZ at the
closing of the Caiman Acquisition, WPZ may elect to utilize the net proceeds of a public offering of WPZ Common Units, the net proceeds of an
offering of capital markets debt, its revolving credit facility, the Caiman Liquidity Facility, cash on hand, or some combination of the foregoing
to fund its payment of the balance of the cash portion of the consideration for the Caiman Acquisition.

The issuances and sales of WPZ Common Units described above will initially increase the amount of noncontrolling interests in consolidated
subsidiaries related to the expected proceeds received. The resulting changes in WPZ�s ownership interest between us and noncontrolling
interests will be accounted for as equity transactions in accordance with Accounting Standards Codification 810 � �Consolidation.� The impact of
this subsequent accounting is expected to result in a subsequent decrease to noncontrolling interests in consolidated subsidiaries and a
corresponding increase to capital in excess of par value, with no change in total capitalization. No adjustments related to this subsequent
accounting have been included in the following table as such adjustments have yet to be determined.
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This table is derived from and should be read together with our historical consolidated financial statements and the accompanying notes included
in our 2011 Form 10-K, which is incorporated by reference in this prospectus supplement. You should also read this table in conjunction with
�Management�s Discussion and Analysis of Financial Condition and Results of Operations� in our 2011 Form 10-K, which is incorporated by
reference into this prospectus supplement.

As of December 31, 2011
Historical As Adjusted

($ in millions)
Cash and cash equivalents $ 889 $ 1,054(1)(2) 

Short-term debt:
Caiman Liquidity Facility $ �  $ �  (2) 
Long-term debt due within one year 353 353

Total short-term debt 353 353
Long-term debt (less unamortized debt discount):
Our revolving credit facility �  229(1) 
WPZ revolving credit facility �  780(2) 
Notes and debentures with various interest rates ranging from 3.8% to 10.25% and maturities from
2011 to 2041 8,369 8,369(2) 

Total long-term debt 8,369 9,378(2) 
Equity:
Stockholders� equity:
Common stock (960 million shares authorized at $1 par value; 626 million shares issued at
December 31, 2011) 626 652
Capital in excess of par value 8,417 9,162
Retained deficit (5,820) (5,820) 
Accumulated other comprehensive loss (389) (389) 
Treasury stock, at cost (35 million shares of common stock) (1,041) (1,041) 

Total stockholders� equity 1,793 2,564
Noncontrolling interests in consolidated subsidiaries 1,290 2,965

Total equity 3,083 5,529

Total capitalization (including current maturities of long-term debt) $ 11,805 $ 15,260

(1) At our discretion, we may elect to fund all or a portion of our expected purchase of WPZ Common Units with cash on hand in lieu of
drawings under our revolving credit facility.

(2) Depending upon the ultimate mix of funding available to WPZ at closing of the Caiman Acquisition, WPZ may elect to utilize the net
proceeds of a public offering of WPZ Common Units, the net proceeds of an offering of capital markets debt, its revolving credit facility,
the Caiman Liquidity Facility, cash on hand, or some combination of the foregoing to fund its payment of the balance of the cash portion
of the consideration for the Caiman Acquisition.
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PRICE RANGE OF SHARES OF OUR COMMON STOCK AND DIVIDENDS

As of the close of business on March 28, 2012, there were 595,271,347 shares of our common stock outstanding, held by approximately 9,367
record holders. Shares of our common stock are listed on the NYSE under the symbol �WMB.�

The following table sets forth, for the periods indicated, the high and low sales prices for shares of our common stock, as reported on the NYSE,
and dividends per share declared by quarter on our common stock. The last reported sales price of our common stock on the NYSE on March 28,
2012 was $30.68 per share.

High Low Dividend
2012
First Quarter 2012 (through March 28, 2012) $ 32.09 $ 26.21 $  0.25875(a) 
2011
Fourth Quarter $ 33.11 $ 21.90 $ 0.25
Third Quarter 33.16 23.46 0.20
Second Quarter 33.47 27.92 0.20
First Quarter 31.77 24.26 0.125
2010
Fourth Quarter $ 24.89 $ 18.88 $ 0.125
Third Quarter 21.00 17.53 0.125
Second Quarter 24.66 18.16 0.125
First Quarter 23.76 19.51 0.11

(a) On January 19, 2012, we declared a regular dividend of $0.25875 per share of common stock, payable March 26, 2012, to holders of
record at the close of business on March 9, 2012. On March 19, 2012, we announced that it was our expectation that distributions for 2012
would grow at an annual rate of 8 percent, although there can be no assurance that actual outcomes will not be materially different.
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CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following is a summary of the material U.S. federal income tax considerations relating to the purchase, ownership and disposition of the
shares of our common stock, as of the date hereof. This summary deals only with shares of our common stock purchased in this offering for cash
and held as capital assets. Additionally, this summary does not deal with special situations. For example, this summary does not address:

� tax consequences to holders who may be subject to special tax treatment, such as dealers in securities or currencies, financial
institutions, regulated investment companies, real estate investment trusts, expatriates, tax-exempt entities, traders in securities that
elect to use a mark-to-market method of accounting for their securities or insurance companies;

� tax consequences to persons holding shares of our common stock as part of a hedging, integrated, or conversion transaction or a
straddle or persons deemed to sell shares of our common stock under the constructive sale provisions of the Code;

� tax consequences to persons who at any time hold more than 5% of the total fair market value of any class of our stock;

� tax consequences to U.S. holders of shares of our common stock whose �functional currency� is not the U.S. dollar;

� tax consequences to partnerships or other pass-through entities and investors in such entities; or

� alternative minimum tax consequences, if any.
Finally, this summary does not address U.S. federal tax consequences other than income taxes (such as estate and gift tax consequences) or any
state, local or foreign tax consequences. In addition, it does not address tax consequences arising from the acquisition and exercise of rights
under our stockholder rights plan.

The discussion below is based upon the provisions of the Code, and U.S. Treasury regulations, rulings and judicial decisions as of the date
hereof. Those authorities may be changed, perhaps retroactively, so as to result in U.S. federal income tax consequences different from those
discussed below. This summary does not address all aspects of U.S. federal income taxation and does not deal with all tax consequences that
may be relevant to holders in light of their personal circumstances.

If a partnership holds shares of our common stock, the tax treatment of a partner in the partnership will generally depend upon the status of the
partner and the activities of the partnership. If you are a partner of a partnership holding shares of our common stock, you should consult your
tax advisor.

If you are considering the purchase of shares of our common stock, you should consult your own tax advisors concerning the U.S. federal
income tax consequences to you in light of your particular facts and circumstances and any consequences arising under the laws of any state,
local, foreign or other taxing jurisdiction.

Consequences to U.S. Holders

The following is a summary of the U.S. federal income tax consequences that will apply to a U.S. holder of shares of our common stock. �U.S.
holder� means a beneficial owner of common stock for U.S. federal income tax purposes that is:

� an individual citizen or resident of the United States;
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� a corporation (or any other entity treated as a corporation for U.S. federal income tax purposes) created or organized in or under the
laws of the United States, any state thereof or the District of Columbia;
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� an estate the income of which is subject to U.S. federal income taxation regardless of its source; or

� a trust if (1) it is subject to the primary supervision of a court within the United States and one or more U.S. persons have the authority
to control all substantial decisions of the trust, or (2) it has a valid election in effect under applicable U.S. Treasury regulations to be
treated as a U.S. person.

Distributions

A distribution in respect of shares of our common stock generally will be treated as a dividend to the extent of our current or accumulated
earnings and profits. Subject to certain holding period requirements, dividends received by individual holders generally will be subject to a
reduced maximum tax rate of 15% for qualified dividend income through December 31, 2012, after which the rate applicable to dividends is
scheduled to return to the tax rate generally applicable to ordinary income. The rate reduction will not apply to dividends received to the extent
that the U.S. holder elects to treat dividends as �investment income,� which may be offset by investment expense. If a U.S. holder is a U.S.
corporation, it may be eligible to claim the deduction allowed to U.S. corporations in respect of dividends received from other U.S. corporations
equal to a portion of any dividends received, subject to generally applicable limitations on that deduction.

If the distribution exceeds current and accumulated earnings and profits, the excess will be treated as a nontaxable return of capital reducing the
U.S. holder�s tax basis in the common stock to the extent of the U.S. holder�s tax basis in that stock. Any remaining excess will be treated as
capital gain from the sale or exchange of our common stock.

U.S. holders should consult their tax advisors regarding the holding period and other requirements that must be satisfied in order to qualify for
the dividends-received deduction and the reduced maximum tax rate for qualified dividend income.

Sale, Exchange, Redemption or Certain Other Taxable Dispositions of our Common Stock

Upon a sale, exchange, redemption (provided the redemption is treated as a sale or exchange) or certain other taxable dispositions of our
common stock, a U.S. holder generally will recognize capital gain or loss equal to the difference between (i) the amount of cash and the fair
market value of any property received upon such taxable disposition and (ii) the U.S. holder�s adjusted tax basis in the common stock. A U.S.
holder�s adjusted tax basis in the common stock will generally equal its cost for the stock, decreased by the amount of any distributions treated as
nontaxable return of capital, as described above. Such capital gain or loss will be long-term capital gain or loss if a U.S. holder�s holding period
in the common stock is more than one year at the time of the taxable disposition. In the case of certain non-corporate U.S. holders (including
individuals), long-term capital gain generally will be subject to tax at a reduced rate of taxation. The deductibility of capital losses is subject to
limitations.

Medicare Tax

For taxable years beginning after December 31, 2012, a U.S. person that is an individual or estate, or a trust that does not fall into a special class
of trusts that is exempt from such tax, will be subject to a 3.8% tax on the lesser of (1) the U.S. person�s �net investment income� for the relevant
taxable year and (2) the excess of the U.S. person�s modified adjusted gross income for the taxable year over a certain threshold (which in the
case of individuals will be between $125,000 and $250,000 depending on the individual�s circumstances). Net investment income generally
includes dividends and net gains from the disposition of our common stock, unless such dividend or net gains are derived in the ordinary course
of the conduct of a trade or business (other than a trade or business that consists of certain passive or trading activities). A U.S. holder that is an
individual, estate or trust should consult its tax advisor regarding the applicability of the Medicare tax to its income and gains in respect of its
investment in the common stock.
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Information Reporting and Backup Withholding

When required, we or our paying agent will report to the holders of our common stock and to the IRS amounts paid on or with respect to the
common stock during each calendar year and the amount of tax, if any, withheld from such payments. A U.S. holder will be subject to backup
withholding on any dividends paid on our common stock and proceeds from the sale of our common stock at the applicable rate if the U.S.
holder (a) fails to provide us or our paying agent with a correct taxpayer identification number or certification of exempt status, (b) has been
notified by the IRS that it is subject to backup withholding as a result of the failure to properly report payments of interest or dividends, or (c) in
certain circumstances, has failed to certify under penalty of perjury that it is not subject to backup withholding. A U.S. holder may be eligible for
an exemption from backup withholding by providing a properly completed IRS Form W-9 to us or our paying agent. Any amounts withheld
under the backup withholding rules will generally be allowed as a refund or a credit against a U.S. holder�s U.S. federal income tax liability
provided the required information is properly furnished to the IRS by the U.S. holder on a timely basis.

Consequences to Non-U.S. Holders

The following is a summary of the U.S. federal income tax consequences that will apply to you if you are a non-U.S. holder of shares of our
common stock. The term �non-U.S. holder� means a beneficial owner of shares of common stock that is, for U.S. federal income tax purposes, an
individual, corporation, trust or estate that is not a U.S. holder. Special rules may apply to certain non-U.S. holders such as �controlled foreign
corporations� or �passive foreign investment companies.� Such entities should consult their own tax advisors to determine the U.S. federal, state,
local and other tax consequences that may be relevant to them.

Distributions

Any distributions treated as dividends (see �Consequences to U.S. Holders � Distributions� above) paid to a non-U.S. holder with respect to the
shares of our common stock will be subject to withholding tax at a 30% rate or such lower rate as specified by an applicable income tax treaty.
Distributions treated as nontaxable return of capital are not subject to such tax.

However, dividends that are effectively connected with the conduct of a trade or business within the United States and, where an applicable tax
treaty so provides, are attributable to a U.S. permanent establishment, are not subject to the withholding tax, but instead are subject to U.S.
federal income tax on a net income basis at applicable graduated individual or corporate rates. Certain certification and disclosure requirements
must be complied with in order for effectively connected income to be exempt from withholding. Any such effectively connected dividends
received by a foreign corporation may, under certain circumstances, be subject to an additional branch profits tax at a 30% rate or such lower
rate as specified by an applicable income tax treaty.

A non-U.S. holder of shares of our common stock who wishes to claim the benefit of an applicable treaty rate is required to satisfy applicable
certification and other requirements. If a non-U.S. holder is eligible for a reduced rate of U.S. withholding tax pursuant to an income tax treaty,
the holder may obtain a refund of any excess amounts withheld by timely filing an appropriate claim for refund with the Internal Revenue
Service.

Sale, Exchange, Redemption or Other Taxable Disposition of our Common Stock

Any gain realized by a non-U.S. holder upon the sale, exchange, redemption (provided the redemption is treated as a sale or exchange) or other
taxable disposition of shares of our common stock will not be subject to U.S. federal income tax with respect to such gain unless:

� that gain is effectively connected with the conduct of a trade or business in the United States (and, if required by an applicable income
tax treaty, is attributable to a U.S. permanent establishment);

� the non-U.S. holder is an individual who is present in the United States for 183 days or more in the taxable year of that disposition,
and certain other conditions are met; or
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� we are or have been a �U.S. real property holding corporation� during the applicable statutory period and either (a) our common stock is
not regularly traded on a established securities market, or (b) our common stock is regularly traded on an established securities market,
and the non-U.S. holder actually or constructively held more than 5% of our common stock at any time during the shorter of 5 years or
such non-U.S. holder�s holding period. For this purpose, our common stock will be treated as regularly traded on an established
securities market for a calendar quarter if (i) trades in our common stock are effected other than in de minimis quantities on at least 15
days during the quarter and (ii) the aggregate number of shares of our common stock traded is at least 7.5% of the average number of
shares of our common stock outstanding during the quarter. We may be treated as a U.S. real property holding corporation for U.S.
federal income tax purposes. However, our common stock is currently regularly traded on an established securities market for this
purpose.

A non-U.S. holder described in the first bullet point above will be subject to U.S. federal income tax on the net gain derived from the sale in the
same manner as a U.S. holder. If a non-U.S. holder is eligible for the benefits of a tax treaty between the United States and its country of
residence, any such gain will be subject to U.S. federal income tax in the manner specified by the treaty. To claim the benefit of a treaty, a
non-U.S. holder must properly submit an IRS Form W-8BEN (or suitable successor or substitute form). A non-U.S. holder that is a foreign
corporation and is described in the first bullet point above will be subject to tax on gain under regular graduated U.S. federal income tax rates
and, in addition, may be subject to a branch profits tax at a 30% rate or a lower rate if so specified by an applicable income tax treaty.

An individual non-U.S. holder described in the second bullet point above will be subject to a flat 30% U.S. federal income tax on the gain
derived from the sale, which may be offset by certain U.S. source capital losses (even though such holder is not considered a resident of the
United States).

If we are treated as a �U.S. real property holding corporation� and if income from the sale or exchange of shares of our common stock is subject to
tax based on our status as a U.S. real property holding corporation, the non-U.S. holder will be subject to U.S. federal income tax on the net gain
in the same manner as a U.S. holder and the transferee of such shares may be required to deduct and withhold a tax equal to 10% of the amount
realized on the disposition, unless certain exceptions apply. Any tax withheld may be credited against the United States federal income tax owed
by the non-U.S. holder for the year in which the sale or exchange occurs. Non-U.S. holders should consult their own advisors about the
consequences that could result if we are, or become, a U.S. real property holding corporation.

Information Reporting and Backup Withholding

Generally, we must report to the IRS and to non-U.S. holders the amount of dividends and non-dividend distributions paid to the holder and the
amount of tax, if any, withheld with respect to those payments. Copies of the information returns reporting such payments and any withholding
may also be made available to the tax authorities in the country in which the holder resides under the provisions of an applicable income tax
treaty.

In general, a non-U.S. holder will not be subject to backup withholding with respect to payments of dividends that we make to the holder if the
non-U.S. holder certifies under penalty of perjury that it is a non-U.S. holder or otherwise establishes an exemption. A non-U.S. holder will be
subject to information reporting and, depending on the circumstances, backup withholding with respect to the proceeds of the sale or other
disposition of shares of our common stock within the United States or conducted through certain U.S.-related payors, unless the payor of the
proceeds receives the statement described above or the holder otherwise establishes an exemption.

Any amounts withheld under the backup withholding rules will be allowed as a refund or a credit against a holder�s U.S. federal income tax
liability provided the required information is furnished to the IRS.
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Foreign Account Tax Compliance Act

Under the Foreign Account Tax Compliance Act (�FATCA�), a 30% withholding tax will apply to dividends on, or gross proceeds from the sale or
other disposition of, common stock paid to a foreign financial institution unless the foreign financial institution enters into an agreement with the
U.S. Treasury to, among other things, undertake to identify accounts held by certain U.S. persons or U.S.-owned foreign entities, annually report
certain information about such accounts, and withhold 30% on payments to account holders whose actions prevent it from complying with these
reporting and other requirements. In addition, FATCA imposes a 30% withholding tax on the same types of payments to a non-financial foreign
entity unless the entity certifies that it does not have any substantial U.S. owners or furnishes identifying information regarding each substantial
U.S. owner. Such payments would include U.S.-source dividends and the gross proceeds from the sale or other disposition of stock that can
produce U.S.-source dividends. By its terms, FATCA generally applies to payments of dividends on, or gross proceeds from the sale or
disposition of, common stock made after December 31, 2012. However, on February 8, 2012, the IRS and Treasury Department issued proposed
Treasury regulations deferring application of FATCA�s withholding obligations to payments of dividends until January 1, 2014, and payments of
gross proceeds until January 1, 2015. The proposed regulations will not be effective until issued in final form, and there can be no assurance as
to when those final regulations will be issued or as to the particular form that they might take. Investors should consult their tax advisors
regarding FATCA and the recently proposed regulations thereunder.
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UNDERWRITING

Barclays Capital Inc., Citigroup Global Markets Inc., UBS Securities LLC, Deutsche Bank Securities Inc. and J.P. Morgan Securities LLC are
acting as our joint book-running managers for this offering and as representatives (the �Representatives�) for the underwriters named below. Under
the terms of an underwriting agreement, which will be filed by us as an exhibit to a Current Report on Form 8-K and incorporated by reference
into this prospectus supplement and the accompanying prospectus, each of the underwriters named below has severally agreed to purchase from
us the respective number of shares of our common stock shown opposite its name below:

Underwriters
Number of
Shares

Barclays Capital Inc. 6,500,000
Citigroup Global Markets Inc. 6,500,000
UBS Securities LLC 6,500,000
Deutsche Bank Securities Inc. 2,080,000
J.P. Morgan Securities LLC 2,080,000
Credit Agricole Securities (USA) Inc.    780,000
RBS Securities Inc.    780,000
Scotia Capital (USA) Inc.    780,000

Total 26,000,000
The underwriting agreement provides that the underwriters� obligation to purchase shares of our common stock depends on the satisfaction of the
conditions contained in the underwriting agreement including:

� the obligation to purchase all of the shares of our common stock offered hereby (other than those shares covered by their option to
purchase additional shares described below), if any of the shares are purchased;

� the representations and warranties made by us to the underwriters are true;

� there is no material change in the financial markets; and

� we deliver customary closing documents to the underwriters.
Commissions and Expenses

The following table summarizes the underwriting discounts and commissions we will pay to the underwriters. These amounts are shown
assuming both no exercise and full exercise of the underwriters� option to purchase additional shares of our common stock. The underwriting fee
is the difference between the initial price to the public and the amount the underwriters pay to us for the shares.

No Exercise Full Exercise
Per Share $ 0.9177 $ 0.9177
Total $  23,860,200 $  27,439,230

The representatives of the underwriters have advised us that the underwriters propose to offer the shares directly to the public at the public
offering price on the cover of this prospectus supplement and to selected dealers, which may include the underwriters, at such offering price less
a selling concession not in excess of $0.550620 per share. After the offering, the representative may change the offering price and other selling
terms. The offering of the shares by the underwriters is subject to receipt and acceptance and subject to the underwriters� right to reject any order
in whole or in part.
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We estimate that total expenses for this offering, excluding underwriting discounts and commissions, will be approximately $500,000.

Option to Purchase Additional Shares of our Common Stock

We have granted the underwriters an option exercisable for 30 days after the date of this prospectus supplement, to purchase, from time to time,
in whole or in part, up to an aggregate of 3,900,000 additional shares of our common stock at the public offering price less underwriting
discounts and commissions. This option may be exercised if the underwriters sell more than 26,000,000 shares in connection with this offering.
To the extent that this option is exercised, each underwriter will be obligated, subject to certain conditions, to purchase its pro rata portion of
these additional shares based on the underwriter�s percentage underwriting commitment in the offering as indicated in the table at the beginning
of this Underwriting section.

Lock-Up Agreements

We and all of our directors and executive officers have agreed that, without the prior written consent of Barclays Capital Inc., we and they will
not, directly or indirectly, (1) offer for sale, sell, pledge, or otherwise dispose of (or enter into any transaction or device that is designed to, or
could be expected to, result in the disposition by any person at any time in the future of) any shares of our common stock (including, without
limitation, shares that may be deemed to be beneficially owned in accordance with the rules and regulations of the SEC and shares that may be
issued upon exercise of any option or warrant) or securities convertible into or exchangeable for shares of our common stock (other than, in our
case, the issuance of the shares in this offering and the issuance of any shares pursuant to employee benefit plans, qualified option plans or other
employee compensation plans existing on the date hereof or pursuant to currently outstanding options, warrants or rights), or, in our case, sell or
grant options, rights or warrants with respect to any shares of our common stock or securities convertible into or exchangeable for shares of our
common stock (other than the grant of options pursuant to option plans existing on the date hereof), (2) enter into any swap or other derivatives
transaction that transfers to another, in whole or in part, any of the economic benefits or risks of ownership of such shares, whether any such
transaction described in clause (1) or (2) above is to be settled by delivery of shares or other securities, in cash or otherwise, (3) cause to be filed
a registration statement (other than any registration statement on Form S-8 or any registration statement on Form S-3 that replaces an expiring
registration statement on Form S-3) with respect to the registration of any shares of our common stock or securities convertible, exercisable or
exchangeable into shares of our common stock or any other securities of Williams or (4) publicly disclose the intention to do any of the
foregoing, in each case, for a period of 90 days after the date of this prospectus supplement (the �Lock-Up Period�).

These lock-up agreements will provide, where applicable, exceptions to the foregoing restrictions for (A) transactions in connection with certain
trading plans established by certain of our directors and executive officers pursuant to Rule 10b5-1 under the Exchange Act, (B) transactions for
the purpose of covering tax liabilities arising from or related to the vesting during the Lock-Up Period of shares of, or options to purchase shares
of, our common stock awarded to our directors and executive officers pursuant to our existing equity compensation plans, or (C) transactions
relating to the cashless exercise of options to purchase shares of our common stock awarded to our directors and executive officers pursuant to
our existing equity compensation plans. Barclays Capital Inc., in its sole discretion, may release the shares of our common stock subject to
lock-up agreements in whole or in part at any time with or without notice. When determining whether or not to release shares of our common
stock from lock-up agreements, Barclays Capital Inc. will consider, among other factors, our reasons for requesting the release, the number of
shares for which the release is being requested, and market conditions at the time.
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Indemnification

We have agreed to indemnify the several underwriters against certain liabilities, including liabilities under the Securities Act, and to contribute
to payments that the underwriters may be required to make for these liabilities.

Stabilization, Short Positions and Penalty Bids

The representatives may engage in stabilizing transactions, short sales and purchases to cover positions created by short sales, and penalty bids
or purchases for the purpose of pegging, fixing or maintaining the price of the shares, in accordance with Regulation M under the Exchange Act:

� Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing bids do not exceed a specified
maximum.

� A short position involves a sale by the underwriters of shares in excess of the number of shares the underwriters are obligated to
purchase in the offering, which creates the syndicate short position. This short position may be either a covered short position or a
naked short position. In a covered short position, the number of shares involved in the sales made by the underwriters in excess of the
number of shares they are obligated to purchase is not greater than the number of shares that they may purchase by exercising their
option to purchase additional shares.

� In a naked short position, the number of shares involved is greater than the number of shares in their option to purchase additional
shares. The underwriters may close out any short position by either exercising their option to purchase additional shares and/or
purchasing shares in the open market. In determining the source of shares to close out the short position, the underwriters will
consider, among other things, the price of shares available for purchase in the open market as compared to the price at which they may
purchase shares through their option to purchase additional shares. A naked short position is more likely to be created if the
underwriters are concerned that there could be downward pressure on the price of the shares in the open market after pricing that could
adversely affect investors who purchase in the offering.

� Syndicate covering transactions involve purchases of the shares in the open market after the distribution has been completed in order
to cover syndicate short positions.

� Penalty bids permit the representatives to reclaim a selling concession from a syndicate member when the shares originally sold by the
syndicate member are purchased in a stabilizing or syndicate covering transaction to cover syndicate short positions.

These stabilizing transactions, syndicate covering transactions and penalty bids may have the effect of raising or maintaining the market price of
our shares of our common stock or preventing or retarding a decline in the market price of the shares. As a result, the price of the shares may be
higher than the price that might otherwise exist in the open market. These transactions may be effected on the NYSE or otherwise and, if
commenced, may be discontinued at any time.

Neither we nor any of the underwriters make any representation or prediction as to the direction or magnitude of any effect that the transactions
described above may have on the price of the shares. In addition, neither we nor any of the underwriters make any representation that the
underwriters will engage in these stabilizing transactions or that any transaction, once commenced, will not be discontinued without notice.

Electronic Distribution

A prospectus in electronic format may be made available on the Internet sites or through other online services maintained by one or more of the
underwriters and/or selling group members participating in this offering, or by their affiliates. In those cases, prospective investors may view
offering terms online and,
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depending upon the particular underwriter or selling group member, prospective investors may be allowed to place orders online. The
underwriters may agree with us to allocate a specific number of shares of our common stock for sale to online brokerage account holders. Any
such allocation for online distributions will be made by the representative on the same basis as other allocations.

Other than the prospectus in electronic format, the information on any underwriter�s or selling group member�s web site and any information
contained in any other web site maintained by an underwriter or selling group member is not part of the prospectus or the registration statement
of which this prospectus supplement and the accompanying prospectus forms a part, has not been approved and/or endorsed by us or any
underwriter or selling group member in its capacity as underwriter or selling group member and should not be relied upon by investors.

Relationships / FINRA Conduct Rules

The underwriters and their respective affiliates are full service financial institutions engaged in various activities, which may include securities
trading, commercial and investment banking, financial advisory, investment management, investment research, principal investment, hedging
financing and brokerage activities. Some of the underwriters and their affiliates have engaged, and may in the future engage, in commercial
banking (including as lenders to us and our affiliates), investment banking or financial advisory transactions with us and our affiliates, in the
ordinary course of their business. For example, UBS Securities LLC is acting as a financial advisor to us in connection with the Caiman
Acquisition and affiliates of certain of the underwriters are expected to act as arrangers for the Caiman Liquidity Facility. Such underwriters and
their affiliates have received customary compensation and reimbursement of their expenses for these commercial banking, investment banking
or financial advisory transactions. In addition, Citigroup Global Markets Inc. and Barclays Capital Inc. are acting as financial advisors to Caiman
Energy in connection with the Caiman Acquisition.

In the ordinary course of their various business activities, the underwriters and their respective affiliates may make or hold a broad array of
investments, including serving as counterparties to certain derivative and hedging arrangements, and actively trade debt and equity securities (or
related derivative securities) and financial instruments (including bank loans) for their own account and for the accounts of their customers, and
such investment and securities activities may involve our securities and/or instruments. The underwriters and their respective affiliates may also
make investment recommendations and/or publish or express independent research views in respect of such securities or instruments and may at
any time hold, or recommend to clients that they acquire, long and/or short positions in such securities and instruments.

Listing

Our common stock is traded on the NYSE under the symbol �WMB.�

Selling Restrictions

Public Offer Selling Restrictions Under the EEA and Prospectus Directive

In relation to each member state of the European Economic Area that has implemented the Prospectus Directive (each, a relevant member state),
with effect from and including the date on which the Prospectus Directive is implemented in that relevant member state (the relevant
implementation date), an offer of securities described in this prospectus supplement may not be made to the public in that relevant member state
other than:

� to any legal entity which is a qualified investor as defined in the Prospectus Directive;

� to fewer than 100 or, if the relevant member state has implemented the relevant provision of the 2010 PD Amending Directive, 150
natural or legal persons (other than qualified investors as defined in the Prospectus Directive), as permitted under the Prospectus
Directive, subject to obtaining the prior consent of the representatives; or

� in any other circumstances falling within Article 3(2) of the Prospectus Directive,
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provided that no such offer of securities shall require us or any underwriter to publish a prospectus pursuant to Article 3 of the Prospectus
Directive.

For purposes of this provision, the expression an �offer of securities to the public� in any relevant member state means the communication in any
form and by any means of sufficient information on the terms of the offer and the securities to be offered so as to enable an investor to decide to
purchase or subscribe for the securities, as the expression may be varied in that member state by any measure implementing the Prospectus
Directive in that member state, and the expression �Prospectus Directive� means Directive 2003/71/EC (and amendments thereto, including the
2010 PD Amending Directive, to the extent implemented in the relevant member state) and includes any relevant implementing measure in each
relevant member state. The expression �2010 PD Amending Directive� means Directive 2010/73/EU.

We have not authorized and do not authorize the making of any offer of securities through any financial intermediary on their behalf, other than
offers made by the underwriters with a view to the final placement of the securities as contemplated in this prospectus supplement. Accordingly,
no purchaser of the securities, other than the underwriters, is authorized to make any further offer of the securities on behalf of us or the
underwriters.

Selling Restrictions Addressing Additional United Kingdom Securities Laws

We may constitute a �collective investment scheme� as defined by section 235 of the Financial Services and Markets Act 2000 (�FSMA�) that is not
a �recognised collective investment scheme� for the purposes of FSMA (�CIS�) and that has not been authorised or otherwise approved. As an
unregulated scheme, it cannot be marketed in the United Kingdom to the general public, except in accordance with FSMA. This prospectus
supplement is only being distributed in the United Kingdom to, and are only directed at:

(i) if we are a CIS and are marketed by a person who is an authorised person under FSMA, (a) investment professionals falling within
Article 14(5) of the Financial Services and Markets Act 2000 (Promotion of Collective Investment Schemes) Order 2001, as
amended (the �CIS Promotion Order�) or (b) high net worth companies and other persons falling with Article 22(2)(a) to (d) of the CIS
Promotion Order; or

(ii) otherwise, if marketed by a person who is not an authorised person under FSMA, (a) persons who fall within Article 19(5) of the
Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as amended (the �Financial Promotion Order�) or
(b) Article 49(2)(a) to (d) of the Financial Promotion Order; and

(iii) in both cases (i) and (ii) to any other person to whom it may otherwise lawfully be made, (all such persons together being referred to
as �relevant persons�). Shares of our common stock are only available to, and any invitation, offer or agreement to subscribe, purchase
or otherwise acquire such shares will be engaged in only with, relevant persons. Any person who is not a relevant person should not
act or rely on this prospectus supplement or any of its contents.

An invitation or inducement to engage in investment activity (within the meaning of Section 21 of FSMA) in connection with the issue or sale of
shares which are the subject of the offering contemplated by this prospectus supplement will only be communicated or caused to be
communicated in circumstances in which Section 21(1) of FSMA does not apply to us.

Selling Restrictions Addressing Additional Switzerland Securities Laws

This prospectus supplement is being communicated in Switzerland to a small number of selected investors only. Each copy of this prospectus
supplement is addressed to a specifically named recipient and may not be copied, reproduced, distributed or passed on to third parties. Shares of
our common stock are not being offered to the public in Switzerland, and neither this prospectus supplement, nor any other offering materials
relating to the shares may be distributed in connection with any such public offering.

S-35

Edgar Filing: WILLIAMS COMPANIES INC - Form 424B2

Table of Contents 55



Table of Contents

We have not been registered with the Swiss Financial Market Supervisory Authority FINMA as a foreign collective investment scheme pursuant
to Article 120 of the Collective Investment Schemes Act of June 23, 2006 (�CISA�). Accordingly, shares of our common stock may not be offered
to the public in or from Switzerland, and neither this prospectus supplement, nor any other offering materials relating to the shares may be made
available through a public offering in or from Switzerland. Shares of our common stock may only be offered and this prospectus supplement
may only be distributed in or from Switzerland by way of private placement exclusively to qualified investors (as this term is defined in the
CISA and its implementing ordinance).

Selling Restrictions Addressing Additional Netherlands Securities Laws

Shares of our common stock may not be offered or sold, directly or indirectly, in the Netherlands, other than to qualified investors
(gekwalificeerde beleggers) within the meaning of Article 1:1 of the Dutch Financial Supervision Act (Wet op het financieel toezicht).

Selling Restrictions Addressing Additional German Securities Laws

This prospectus supplement has not been prepared in accordance with the requirements for a securities or sales prospectus under the German
Securities Prospectus Act (Wertpapierprospektgesetz), the German Sales Prospectus Act (Verkaufsprospektgesetz), or the German Investment
Act (Investmentgesetz). Neither the German Federal Financial Services Supervisory Authority (Bundesanstalt für Finanzdienstleistungsaufsicht �
BaFin) nor any other German authority has been notified of the intention to distribute shares of our common stock in Germany. Consequently,
the shares may not be distributed in Germany by way of public offering, public advertisement or in any similar manner and this prospectus
supplement and any other document relating to this offering, as well as information or statements contained therein, may not be supplied to the
public in Germany or used in connection with any offer for subscription of the shares to the public in Germany or any other means of public
marketing. The shares are being offered and sold in Germany only to qualified investors which are referred to in Section 3, paragraph 2 no. 1, in
connection with Section 2, no. 6, of the German Securities Prospectus Act, Section 8f paragraph 2 no. 4 of the German Sales Prospectus Act, and
in Section 2 paragraph 11 sentence 2 no. 1 of the German Investment Act. This prospectus supplement is strictly for use of the person who has
received it. It may not be forwarded to other persons or published in Germany.

This offering of shares of our common stock does not constitute an offer to buy or the solicitation or an offer to sell shares in any circumstances
in which such offer or solicitation is unlawful.

Selling Restrictions for Hong Kong and Singapore

The shares of our common stock covered by this prospectus may not be offered or sold by means of any document other than (i) in
circumstances which do not constitute an offer to the public within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), or
(ii) to �professional investors� within the meaning of the Securities and Futures Ordinance (Cap.571, Laws of Hong Kong) and any rules made
thereunder, or (iii) in other circumstances which do not result in the document being a �prospectus� within the meaning of the Companies
Ordinance (Cap.32, Laws of Hong Kong), and no advertisement, invitation or document relating to the shares may be issued or may be in the
possession of any person for the purpose of issue (in each case whether in Hong Kong or elsewhere), which is directed at, or the contents of
which are likely to be accessed or read by, the public in Hong Kong (except if permitted to do so under the laws of Hong Kong) other than with
respect to shares which are or are intended to be disposed of only to persons outside Hong Kong or only to �professional investors� within the
meaning of the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made thereunder.

This prospectus has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this prospectus and any other
document or material in connection with the offer or sale, or invitation for subscription or purchase, of shares of our common stock may not be
circulated or distributed, nor
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may the shares be offered or sold, or be made the subject of an invitation for subscription or purchase, whether directly or indirectly, to persons
in Singapore other than (i) to an institutional investor under Section 274 of the Securities and Futures Act, Chapter 289 of Singapore (the �SFA�),
(ii) to a relevant person, or any person pursuant to Section 275(1A), and in accordance with the conditions, specified in Section 275 of the SFA
or (iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of the SFA.

Where the shares are subscribed or purchased under Section 275 by a relevant person which is: (a) a corporation (which is not an accredited
investor) the sole business of which is to hold investments and the entire share capital of which is owned by one or more individuals, each of
whom is an accredited investor; or (b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each
beneficiary is an accredited investor, shares, debentures and units of shares and debentures of that corporation or the beneficiaries� rights and
interest in that trust shall not be transferable for 6 months after that corporation or that trust has acquired the shares under Section 275 except:
(1) to an institutional investor under Section 274 of the SFA or to a relevant person, or any person pursuant to Section 275(1A), and in
accordance with the conditions, specified in Section 275 of the SFA; (2) where no consideration is given for the transfer; or (3) by operation of
law.
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LEGAL MATTERS

The validity of the shares offered hereby will be passed upon for us by Gibson, Dunn & Crutcher LLP. Certain legal matters in connection with
the shares offered hereby will be passed upon for the underwriters by Latham & Watkins LLP, New York, New York.

EXPERTS

The consolidated financial statements of The Williams Companies, Inc. appearing in The Williams Companies Inc.�s Annual Report (Form 10-K)
for the year ended December 31, 2011, and the effectiveness of The Williams Companies Inc.�s internal control over financial reporting as of
December 31, 2011, have been audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in their reports
thereon, included therein, and incorporated herein by reference which, as to their report on the consolidated financial statements for the years
2011 and 2010, is based in part on the report of Deloitte & Touche LLP, independent registered public accounting firm. Such consolidated
financial statements and The Williams Companies, Inc.�s management�s assessment of the effectiveness of internal control over financial
reporting as of December 31, 2011 are incorporated herein by reference in reliance upon such reports given on the authority of such firm as
experts in accounting and auditing.
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WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement with the SEC under the Securities Act that registers the offer and sale of the shares of our common stock
covered by this prospectus supplement. The registration statement, including the attached exhibits, contains additional relevant information
about us. In addition, we file annual, quarterly and other reports and other information with the SEC. You may read and copy any document we
file with the SEC at the SEC�s Public Reference Room at 100 F Street, N.E., Room 1580, Washington, D.C. 20549. Please call the SEC at
1-800-SEC-0330 for further information on the operation of the SEC�s Public Reference Room. The SEC maintains an Internet site that contains
reports, proxy and information statements and other information regarding issuers that file electronically with the SEC. Our SEC filings are
available on the SEC�s website at http://www.sec.gov. Unless specifically listed below, the information contained on the SEC website is not
intended to be incorporated by reference in this prospectus supplement and you should not consider that information a part of this prospectus
supplement. You also can obtain information about us at the offices of the NYSE, 20 Broad Street, New York, New York 10005.

INCORPORATION BY REFERENCE

The SEC allows us to �incorporate by reference� the information we have filed with the SEC. This means that we can disclose important
information to you without actually including the specific information in this prospectus supplement or the accompanying base prospectus by
referring you to other documents filed separately with the SEC. The information incorporated by reference is an important part of this prospectus
supplement and the accompanying base prospectus. Information that we later provide to the SEC, and which is deemed to be �filed� with the SEC,
will automatically update information previously filed with the SEC, and may replace information in this prospectus supplement and the
accompanying base prospectus and information previously filed with the SEC.

We incorporate by reference in this prospectus supplement the following documents that we have previously filed with the SEC:

� Our Annual Report on Form 10-K (File No. 1-04174) for the year ended December 31, 2011, filed on February 28, 2012;

� Our Current Reports on Form 8-K (File No. 1-04174) filed on January 6, 2012, January 25, 2012, February 13, 2012 (excluding the
information furnished under Item 7.01 thereof and corresponding information furnished under Item 9.01 or included as an exhibit
thereto) and March 20, 2012 (excluding the information furnished under Item 7.01 thereof and corresponding information furnished
under Item 9.01 or included as an exhibit thereto); and

� The description of our common stock, par value $1.00 per share, contained in our Registration Statement on Form 8-B
(File No. 1-04174) filed on August 20, 1987, and any subsequent amendments or reports filed for the purpose of updating such
description.

These reports contain important information about us, our financial condition and our results of operations.

All documents that we file with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this prospectus
supplement and prior to the termination of this offering will also be deemed to be incorporated herein by reference and will automatically update
and supersede information in this prospectus supplement. Nothing in this prospectus supplement shall be deemed to incorporate information
furnished to, but not filed with, the SEC pursuant to Item 2.02 or Item 7.01 of Form 8-K (or corresponding information furnished under
Item 9.01 or included as an exhibit).

We make available free of charge on or through our Internet website, http://www.williams.com, our Annual Report on Form 10-K, Quarterly
Reports on Form 10-Q, Current Reports on Form 8-K and amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of
the Exchange Act as soon as reasonably
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practicable after we electronically file such material with, or furnish it to, the SEC. Information contained on our Internet website is not part of
this prospectus supplement and does not constitute a part of this prospectus supplement.

You may obtain any of the documents incorporated by reference in this prospectus supplement from the SEC through the SEC�s website at the
address provided above. You also may request a copy of any document incorporated by reference in this prospectus supplement (excluding any
exhibits to those documents, unless the exhibit is specifically incorporated by reference in this document), at no cost, by visiting our Internet
website at http://www.williams.com, or by writing or calling us at the following address:

Investor Relations

The Williams Companies, Inc.

One Williams Center

Tulsa, Oklahoma 74172-0172

Telephone: (918) 573-2078

You should rely only on the information incorporated by reference or provided in this prospectus supplement. We have not authorized anyone
else to provide you with any information. You should not assume that the information incorporated by reference or provided in this prospectus
supplement is accurate as of any date other than the date on the front of each document.
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PROSPECTUS

THE WILLIAMS COMPANIES, INC.
DEBT SECURITIES

PREFERRED STOCK

COMMON STOCK

PURCHASE CONTRACTS

WARRANTS

UNITS

We or selling securityholders to be named in a prospectus supplement may from time to time offer to sell debt securities, preferred stock,
common stock, purchase contracts, warrants, or units. This prospectus describes some of the general terms that may apply to these securities and
the general manner in which they may be offered. Each time we or a selling securityholder sells securities pursuant to this prospectus, we will
provide a supplement to this prospectus that contains specific information about the offering and the specific terms of the securities offered. You
should read this prospectus, the applicable prospectus supplement and the documents incorporated by reference herein and therein carefully
before you invest in our securities.

Our common stock is listed on the New York Stock Exchange under the ticker symbol �WMB.�

We will sell these securities directly to investors, or through agents, dealers, or underwriters as designated from time to time, or through a
combination of these methods, on a continuous or delayed basis.

This prospectus may not be used to sell our securities unless it is accompanied by the applicable prospectus supplement.

You should rely only on the information incorporated by reference or provided in this prospectus or any prospectus supplement. We have not
authorized anyone else to provide you with different information or to make additional representations. We are not making or soliciting an offer
of any securities other than the securities described in this prospectus and any prospectus supplement. We are not making or soliciting an offer of
these securities in any state or jurisdiction where the offer is not permitted or in any circumstances in which such offer or solicitation is
unlawful. You should not assume that the information contained or incorporated by reference in this prospectus or any prospectus supplement is
accurate as of any date other than the date on the front of those documents.

Investing in our securities involves a high degree of risk. See �Risk Factors� contained in the applicable
prospectus supplement and in the documents incorporated by reference herein and therein.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representations to the contrary are a criminal offense.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement we filed with the Securities and Exchange Commission (�SEC�) using a �shelf� registration
process. We or selling securityholders to be named in a prospectus supplement may sell any combination of the securities described in this
prospectus from time to time, either separately or in units, in one or more offerings.

Each time we or selling securityholders sell securities pursuant to this prospectus, we will describe in a prospectus supplement, which will be
delivered with this prospectus, specific information about the offering and the terms of the particular securities offered.

In addition, the prospectus supplement may also add, update, or change the information contained in this prospectus. If there is any
inconsistency between the information contained in this prospectus and any information incorporated by reference herein, on the one hand, and
the information contained in any applicable prospectus supplement or incorporated by reference therein, on the other hand, you should rely on
the information in the applicable prospectus supplement or incorporated by reference therein.

Wherever references are made in this prospectus to information that will be included in a prospectus supplement, to the extent permitted by
applicable law, rules, or regulations, we may instead include such information or add, update, or change the information contained in this
prospectus by means of a post-effective amendment to the registration statement of which this prospectus is a part, through filings we make with
the SEC that are incorporated by reference into this prospectus or by any other method as may then be permitted under applicable law, rules, or
regulations.

Statements made in this prospectus, in any prospectus supplement, or in any document incorporated by reference in this prospectus or any
prospectus supplement as to the contents of any contract or other document are not necessarily complete. In each instance we refer you to the
copy of the contract or other document filed as an exhibit to the registration statement of which this prospectus is a part or as an exhibit to the
documents incorporated by reference. You may obtain copies of those documents as described below under �Where You Can Find More
Information.�

Neither the delivery of this prospectus nor any sale made under it implies that there has been no change in our affairs or that the
information in this prospectus is correct as of any date after the date of this prospectus. You should not assume that the information in
this prospectus, including any information incorporated in this prospectus by reference, the accompanying prospectus supplement, or
any free writing prospectus prepared by us, is accurate as of any date other than the date on the front of those documents. Our business,
financial condition, results of operations, and prospects may have changed since that date.

You should rely only on the information contained in or incorporated by reference in this prospectus or a prospectus supplement. We have not
authorized anyone to provide you with different information. We are not making an offer to sell securities in any jurisdiction where the offer or
sale of such securities is not permitted.

In this prospectus, Williams (which includes The Williams Companies, Inc. and, unless the context otherwise requires, all of our subsidiaries) is
at times referred to in the first person as �we,� �us,� or �our.� We also sometimes refer to Williams as the �Company.�
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RISK FACTORS

Investing in the securities described herein involves risk. We urge you to carefully consider the risk factors described in our filings with the SEC
that are incorporated by reference in this prospectus and any prospectus supplement or free writing prospectus used in connection with an
offering of our securities, as well as the information relating to us identified below under �Special Note Regarding Forward-Looking Statements,�
before making an investment decision.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirements of the Securities Exchange Act of 1934, as amended (the �Exchange Act�), and file reports and
other information with the Securities and Exchange Commission (the �SEC�). The public may read and copy any reports or other information that
we file with the SEC at the SEC�s public reference room, 100 F Street NE, Washington, D.C. 20549-2521. The public may obtain information on
the operation of the public reference room by calling the SEC at 1-800-SEC-0330. Our SEC filings are also available to the public from
commercial document retrieval services and at the web site maintained by the SEC at http://www.sec.gov. Unless specifically listed under
�Incorporation by Reference� below, the information contained on the SEC web site is not intended to be incorporated by reference in this
prospectus and you should not consider that information a part of this prospectus.

Our SEC filings can also be inspected and copied at the offices of the New York Stock Exchange, 20 Broad Street, New York, New York 10005.
We will also provide to you, at no cost, a copy of any document incorporated by reference in this prospectus and the applicable prospectus
supplement and any exhibits specifically incorporated by reference in those documents. You may request copies of these filings from us by mail
at the following address, or by telephone at the following telephone number:

The Williams Companies, Inc.

Investor Relations

One Williams Center

Tulsa, Oklahoma 74172

Telephone Number: (918) 573-2000

You may also inspect our SEC reports on our website at http://www.williams.com. Information contained on our website is not intended to be
incorporated by reference in this prospectus and you should not consider that information a part of this prospectus.

INCORPORATION BY REFERENCE

We are incorporating by reference into this prospectus information we file with the SEC, which means we are disclosing important information
to you by referring you to those documents. The information we incorporate by reference is considered to be part of this prospectus, unless we
update or supersede that information by the information contained in this prospectus or the information we file subsequently that is incorporated
by reference into this prospectus or any prospectus supplement. We are incorporating by reference the following documents that we have filed
with the SEC:

� our annual report on Form 10-K for the fiscal year ended December 31, 2008 (our �2008 10-K�);

� the information included in our revised definitive proxy statement on Schedule 14A filed with the SEC on May 5, 2009, under the
headings �Proposal 1 � Election of Directors,� �Compliance with Section 16(a) of the Securities Exchange Act of 1934,� �Corporate
Governance and Board Matters,� �Compensation Discussion and Analysis,� �Executive Compensation and Other Information,� �Equity
Compensation Stock Plans,� �Security Ownership of Certain Beneficial Owners and Management,� and �Principal Accountant Fees and
Services�;
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� our current reports on Form 8-K filed with the SEC on February 26, 2009, March 3, 2009, March 11, 2009, March 23, 2009, April 3,
2009, and May 28, 2009 (which revised certain items of our 2008 10-K, to the extent applicable, for the retrospective presentation and
disclosure requirements of Statement of Financial Accounting Standards No. 160 �Noncontrolling Interests in Consolidated Financial
Statements� (our �May 2009 8-K�));

� the description of our common stock, par value $1.00 per share, contained in our Registration Statement on Form 8-B filed on
August 20, 1987 (File No. 001-4174), including any amendments or reports filed for the purpose of updating the description of our
common stock; and

� the description of our Series A Junior Participating Preferred Stock Purchase Rights (currently traded with our common stock)
contained in our Registration Statement on Form 8-A filed on February 5, 1996 (File No. 001-4174), as amended by Amendment No. 1
to the Registration Statement on Form 8-A filed on September 22, 2004 (File No. 001-4174), including any amendments or reports filed
for the purpose of updating such description.

All documents that we file with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the
�Exchange Act�) after the date of this prospectus and prior to the termination of all offerings made pursuant to this prospectus and the applicable
prospectus supplement also will be deemed to be incorporated herein by reference. Nothing in this prospectus shall be deemed to incorporate
information furnished to but not filed with the SEC, including pursuant to Item 2.02 or Item 7.01 of Form 8-K (or corresponding information
furnished under Item 9.01 or included as an exhibit). Any statements made in such documents will automatically update and supersede the
information contained in this prospectus and the applicable prospectus supplement, and any statements made in this prospectus update and
supersede the information contained in past SEC filings incorporated by reference into this prospectus and the applicable prospectus supplement.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

The information contained or incorporated by reference in this prospectus includes forward-looking statements within the meaning of the Private
Securities Litigation Reform Act of 1995. These forward-looking statements relate to anticipated financial performance, management�s plans and
objectives for future operations, business prospects, outcome of regulatory proceedings, market conditions, and other matters. Words such as
�anticipates,� �believes,� �could,� �continues,� �estimates,� �expects,� �forecasts,� �intends,� �may,� �might,� �objective,� �planned,� �potential,� �projects,� �scheduled,�
�should,� and other similar expressions identify those statements that are forward-looking. These statements are based on management�s beliefs and
assumptions and on information currently available to management and include, among others, statements regarding:

� amounts and nature of future capital expenditures;

� expansion and growth of our business and operations;

� financial condition and liquidity;

� business strategy;

� estimates of proved gas and oil reserves;

� reserve potential;

� development drilling potential;
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� cash flow from operations or results of operations;

� seasonality of certain business segments; and

� natural gas and natural gas liquids prices and demand.
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Forward-looking statements are based on numerous assumptions, uncertainties, and risks that could cause future events or results to be
materially different from those stated or implied in this prospectus. Many of the factors that will determine these results are beyond our ability to
control or predict. Specific factors that could cause actual results to differ from results contemplated by the forward-looking statements include,
among others, the following:

� availability of supplies (including the uncertainties inherent in assessing, estimating, acquiring and developing future natural
gas reserves), market demand, volatility of prices, and the availability and cost of capital;

� inflation, interest rates, fluctuation in foreign exchange, and general economic conditions (including the current economic slowdown
and the disruption of global credit markets and the impact of these events on our customers and suppliers);

� the strength and financial resources of our competitors;

� development of alternative energy sources;

� the impact of operational and development hazards;

� costs of, changes in, or the results of laws, government regulations (including proposed climate change legislation), environmental
liabilities, litigation, and rate proceedings;

� our costs and funding obligations for defined benefit pension plans and other postretirement benefit plans;

� changes in maintenance and construction costs;

� changes in the current geopolitical situation;

� risks related to strategy and financing, including restrictions stemming from our debt agreements, future changes in our credit ratings,
and the availability and cost of credit;

� risks associated with future weather conditions;

� our exposure to the credit risk of our customers;

� acts of terrorism; and

� additional risks described in our filings with the SEC.
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Given the uncertainties and risk factors that could cause our actual results to differ materially from those contained in any forward-looking
statement, we caution investors not to unduly rely on our forward-looking statements. We disclaim any obligations to and do not intend to
update the above list or to announce publicly the result of any revisions to any of the forward-looking statements to reflect future events or
developments.

In addition to causing our actual results to differ, the factors listed above and referred to below may cause our intentions to change from those
statements of intention set forth or incorporated by reference in this prospectus and the applicable prospectus supplement. Such changes in our
intentions may also cause our results to differ. We may change our intentions, at any time and without notice, based upon changes in such
factors, our assumptions, or otherwise.

Because forward-looking statements involve risks and uncertainties, we caution that there are important factors, in addition to those listed above,
that may cause actual results to differ materially from those contained in the forward-looking statements. These factors include the risks set forth
under the caption �Risk Factors� in this prospectus and in the documents incorporated by reference in this prospectus and the applicable prospectus
supplement.
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THE COMPANY

We are a natural gas company originally incorporated under the laws of the state of Nevada in 1949 and reincorporated under the laws of the
state of Delaware in 1987. We were founded in 1908 when two Williams brothers began a construction company in Fort Smith, Arkansas.
Today, we primarily find, produce, gather, process, and transport natural gas. Our operations are concentrated in the Pacific Northwest, Rocky
Mountains, Gulf Coast, the Eastern Seaboard, and the province of Alberta in Canada.

Our business segments are Exploration & Production, Gas Pipeline, Midstream Gas & Liquids, Gas Marketing Services, and Other. See
�Business Segments� in Item 1 of Part I of our 2008 10-K for a more detailed description of the assets owned and services provided by each of our
business segments.

Our principal executive offices are located at One Williams Center, Tulsa, Oklahoma 74172, and our telephone number is (918) 573-2000.

USE OF PROCEEDS

We intend to use the net proceeds we receive from the sale of securities by us as set forth in the applicable prospectus supplement. Unless
otherwise specified in the applicable prospectus supplement, we will not receive any proceeds from the sale of securities by selling
securityholders.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our consolidated ratio of earnings to fixed charges for each of the periods indicated.

Three Months
Ended

March 31, 2009

Year Ended December 31,

2008 2007 2006 2005 2004
Ratio of Earnings to Fixed Charges(a) (b) 4.09 2.94 1.84 2.19 1.39

(a) The ratio has been computed by dividing earnings by fixed charges. For purposes of computing these ratios, earnings means the following:
income (loss) from continuing operations before income taxes and cumulative effect of change in accounting principles, and preferred
returns of consolidated subsidiaries, less equity earnings; plus fixed charges (discussed below) and an adjustment to reflect actual
distributions from equity investments; less capitalized interest and preferred distributions. Fixed charges means the sum of the following:
interest accrued, including a proportionate share from equity-method investees; that portion of rental expense that we believe to represent
an interest factor; and the pretax effect of preferred distributions.

(b) Earnings were inadequate to cover fixed charges by $261 million.
DESCRIPTION OF DEBT SECURITIES

The following sets forth certain general terms and provisions of the base indenture under which the debt securities are to be issued, unless
otherwise specified in a prospectus supplement. The particular terms of the debt securities to be sold will be set forth in a prospectus supplement
relating to such debt securities.

The debt securities will represent unsecured general obligations of the Company, unless otherwise provided in the prospectus supplement. As
indicated in the applicable prospectus supplement, the debt securities will either be senior debt or subordinated debt. Unless otherwise specified
in the applicable prospectus supplement, the debt securities will be issued under an indenture to be entered into between us and The Bank of
New York Mellon Trust Company, N.A. that has been filed as an exhibit to the registration statement of which this prospectus is a part, subject
to such amendments or supplemental indentures as are adopted from time to time. The following summary of certain provisions of that indenture
does not purport to be complete and is subject to, and qualified in its entirety by, reference to all the provisions of that indenture, including the
definitions therein of certain terms. Wherever particular sections or defined terms of the indenture are referred to, it is intended that such sections
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General

The indenture does not limit the amount of debt securities that may be issued thereunder. The applicable prospectus supplement with respect to
any debt securities will set forth the following terms of the debt securities offered pursuant thereto:

� the title and series of such debt securities;

� any limit upon the aggregate principal amount of such debt securities of such series;

� whether such debt securities will be in global or other form;

� the date or dates and method or methods by which principal and any premium on such debt securities is payable;

� the interest rate or rates (or method by which such rate will be determined), if any;

� the dates on which any such interest will be payable and the method of payment;

� whether and under what circumstances any additional amounts are payable with respect to such debt securities;

� the notice, if any, to holders of such debt securities regarding the determination of interest on a floating rate debt security;

� the basis upon which interest on such debt securities shall be calculated, if other than that of a 360 day year of twelve 30-day months;

� the place or places where the principal of and interest or additional amounts, if any, on such debt securities will be payable;

� any redemption or sinking fund provisions, or the terms of any repurchase at the option of the holder of the debt securities;

� the denominations of such debt securities, if other than $1,000 and integral multiples thereof;

� any rights of the holders of such debt securities to convert the debt securities into other securities or property;

� the terms, if any, on which payment of principal or any premium, interest or additional amounts on such debt securities will be payable
in a currency other than U.S. dollars;

�
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the terms, if any, by which the amount of payments of principal or any premium, interest or additional amounts on such debt securities
may be determined by reference to an index, formula, financial or economic measure or other methods;

� if other than the principal amount hereof, the portion of the principal amount of such debt securities that will be payable upon
declaration of acceleration of the maturity thereof or provable in bankruptcy;

� any events of default or covenants in addition to or in lieu of those described herein and remedies therefor;

� whether such debt securities will be subject to defeasance or covenant defeasance;

� the terms, if any, upon which such debt securities are to be issuable upon the exercise of warrants;

� any trustees other than The Bank of New York Mellon Trust Company, N.A., and any authenticating or paying agents, transfer agents
or registrars or any other agents with respect to such debt securities;

� the terms, if any, on which such debt securities will be subordinate to other debt of the Company;

� whether such debt securities will be guaranteed and the terms thereof;

� whether such debt securities will be secured by collateral and the terms of such security; and

� any other specific terms of such debt securities and any other deletions from or additions to or modifications of the indenture with
respect to such debt securities.
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Debt securities may be presented for exchange, conversion or transfer in the manner, at the places and subject to the restrictions set forth in the
debt securities and the prospectus supplement. Such services will be provided without charge, other than any tax or other governmental charge
payable in connection therewith, but subject to the limitations provided in the indenture.

The indenture does not contain any covenant or other specific provision affording protection to holders of the debt securities in the event of a
highly leveraged transaction or a change in control of the Company, except to the limited extent described below under �� Consolidation, Merger
and Sale of Assets.�

Modification and Waiver

The indenture provides that supplements to the indenture and the applicable supplemental indentures may be made by the Company and the
trustee for the purpose of adding any provisions to or changing in any manner or eliminating any of the provisions of the indenture or of
modifying in any manner the rights of the holders of debt securities of a series under the indenture or the debt securities of such series, with the
consent of the holders of a majority (or such greater amount as is provided for a particular series of debt securities) in principal amount of the
outstanding debt securities issued under such indenture that are affected by the supplemental indenture, voting as a single class; provided that no
such supplemental indenture may, without the consent of the holder of each such debt security affected thereby, among other things:

(a) change the stated maturity of the principal of, or any premium, interest or additional amounts on, such debt securities, or reduce the principal
amount thereof, or reduce the rate or extend the time of payment of interest or any additional amounts thereon, or reduce any premium payable
on redemption thereof or otherwise, or reduce the amount of the principal of debt securities issued with original issue discount that would be due
and payable upon an acceleration of the maturity thereof or the amount thereof provable in bankruptcy, or change the redemption provisions or
adversely affect the right of repayment at the option of the holder, or change the place of payment or currency in which the principal of, or any
premium, interest or additional amounts with respect to any debt security is payable, or impair or affect the right of any holder of debt securities
to institute suit for the payment after such payment is due (except a rescission and annulment of acceleration with respect to a series of debt
securities by the holders of at least a majority in aggregate principal amount of the then outstanding debt securities of such series and a waiver of
the payment default that resulted from such acceleration);

(b) reduce the percentage of outstanding debt securities of any series, the consent of the holders of which is required for any such supplemental
indenture, or the consent of whose holders is required for any waiver or reduce the quorum required for voting;

(c) modify any of the provisions of the sections of such indenture relating to supplemental indentures with the consent of the holders, waivers of
past defaults or securities redeemed in part, except to increase any such percentage or to provide that certain other provisions of such indenture
cannot be modified or waived without the consent of each holder affected thereby; or

(d) make any change that adversely affects the right to convert or exchange any security into or for common stock or other securities, cash or
other property in accordance with the terms of the applicable debt security.

The indenture provides that a supplemental indenture that changes or eliminates any covenant or other provision of the indenture that has
expressly been included solely for the benefit of one or more particular series of debt securities, or that modifies the rights of the holders of such
series with respect to such covenant or other provision, shall be deemed not to affect the rights under the indenture of the holders of debt
securities of any other series.

The indenture provides that the Company and the applicable trustee may, without the consent of the holders of any series of debt securities
issued thereunder, enter into additional supplemental indentures for one of the following purposes:

(a) to evidence the succession of another corporation to the Company and the assumption by any such successor of the covenants of the
Company in such indenture and in the debt securities issued thereunder;

7
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(b) to add to the covenants of the Company or to surrender any right or power conferred on the Company pursuant to the indenture;

(c) to establish the form and terms of debt securities issued thereunder;

(d) to evidence and provide for a successor trustee under such indenture with respect to one or more series of debt securities issued thereunder or
to provide for or facilitate the administration of the trusts under such indenture by more than one trustee;

(e) to cure any ambiguity, to correct or supplement any provision in the indenture that may be defective or inconsistent with any other provision
of the indenture or to make any other provisions with respect to matters or questions arising under such indenture; provided that no such action
pursuant to this clause (e) shall adversely affect the interests of the holders of any series of debt securities issued thereunder in any material
respect;

(f) to add to, delete from or revise the conditions, limitations and restrictions on the authorized amount, terms or purposes of issue,
authentication and delivery of securities under the indenture;

(g) to add any additional events of default with respect to all or any series of debt securities;

(h) to supplement any of the provisions of the indenture as may be necessary to permit or facilitate the defeasance and discharge of any series of
debt securities, provided that such action does not adversely affect the interests of any holder of an outstanding debt security of such series or
any other security in any material respect;

(i) to make provisions with respect to the conversion or exchange rights of holders of debt securities of any series;

(j) to pledge to the trustee as security for the debt securities of any series any property or assets;

(k) to add guarantees in respect of the debt securities of one or more series;

(l) to change or eliminate any of the provisions of the indenture, provided that any such change or elimination become effective only when there
is no security of any series outstanding created prior to the execution of such supplemental indenture which is entitled to the benefit of such
provision;

(m) to provide for certificated securities in addition to or in place of global securities;

(n) to qualify such indenture under the Trust Indenture Act of 1939, as amended;

(o) with respect to the debt securities of any series, to conform the text of the indenture or the debt securities of such series to any provision of
the description thereof in the Company�s offering memorandum or prospectus relating to the initial offering of such debt securities, to the extent
that such provision, in the good faith judgment of the Company, was intended to be a verbatim recitation of a provision of the indenture or such
securities; or

(p) to make any other change that does not adversely affect the rights of holders of any series of debt securities issued thereunder in any material
respect.

Events of Default

Unless otherwise provided in any prospectus supplement, the following will be events of default under the indenture with respect to each series
of debt securities issued thereunder:

(a) default for 30 days in the payment when due of interest on, or any additional amount in respect of, any series of debt securities;

(b) default in the payment of principal or any premium on any series of the debt securities outstanding under the indenture when due;

(c) default in the payment, if any, of any sinking fund installment when and as due by the terms of any debt security of such series, subject to
any cure period that may be specified in any debt security of such series;
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(d) failure by the Company for 60 days after receipt by registered or certified mail of written notice from the trustee upon instruction from
holders of at least 25% in principal amount of the then outstanding debt securities of such series to comply with any of the other agreements in
the indenture and stating that such notice is a �Notice of Default� under the indenture; provided, that if such failure cannot be remedied within
such 60-day period, such period shall be automatically extended by another 60 days so long as (i) such failure is subject to cure and (ii) the
Company is using commercially reasonable efforts to cure such failure; and provided, further, that a failure to comply with any such other
agreement in the indenture that results from a change in generally accepted accounting principles shall not be deemed to be an event of default;

(e) certain events of bankruptcy, insolvency or reorganization of the Company; and

(f) any other event of default provided in a supplemental indenture with respect to a particular series of debt securities, provided that any event
of default that results from a change in generally accepted accounting principles shall not be deemed to be an event of default.

In case an event of default specified in clause (a) or (b) above shall occur and be continuing with respect to any series of debt securities, holders
of at least 25%, and in case an event of default specified in any clause other than clause (a), (b) or (e) above shall occur and be continuing with
respect to any series of debt securities, holders of at least a majority, in aggregate principal amount of the debt securities of such series then
outstanding may declare the principal (or, in the case of discounted debt securities, the amount specified in the terms thereof) of such series to be
due and payable. If an event of default described in (e) above shall occur and be continuing then the principal amount (or, in the case of
discounted debt securities, the amount specified in the terms thereof) of all the debt securities outstanding shall be and become due and payable
immediately, without notice or other action by any holder or the applicable trustee, to the full extent permitted by law. Any past or existing
default or event of default with respect to particular series of debt securities under such indenture may be waived by the holders of a majority in
aggregate principal amount of the outstanding debt securities of such series, except in each case a continuing default (1) in the payment of the
principal of, any premium or interest on, or any additional amounts with respect to, any debt security of such series, or (2) in respect of a
covenant or provision which cannot be modified or amended without the consent of each holder affected thereby.

The indenture provides that the applicable trustee may withhold notice to the holders of any default with respect to any series of debt securities
(except in payment of principal of or interest or premium on, or sinking fund payment in respect of, the debt securities) if the applicable trustee
considers it in the interest of holders to do so.

The indenture contains a provision entitling the applicable trustee to be indemnified by the holders before proceeding to exercise any trust or
power under the indenture at the request of such holders. The indenture provides that the holders of a majority in aggregate principal amount of
the then outstanding debt securities of any series may direct the time, method and place of conducting any proceedings for any remedy available
to the applicable trustee or of exercising any trust or power conferred upon the applicable trustee with respect to the debt securities of such
series; provided, however, that the applicable trustee may decline to follow any such direction if, among other reasons, the applicable trustee
determines in good faith that the actions or proceedings as directed may not lawfully be taken or would be unduly prejudicial to the holders of
the debt securities of such series not joining in such direction. The right of a holder to institute a proceeding with respect to a series of debt
securities will be subject to certain conditions precedent including, without limitation, that in case of an event of default specified in clause (a),
(b) or (e) of the first paragraph above under �� Events of Default,� holders of at least 25%, or in case of an event of default other than specified in
clause (a), (b) or (e) of the first paragraph above under �� Events of Default�, holders of at least a majority, in aggregate principal amount of the
debt securities of such series then outstanding make a written request upon the applicable trustee to exercise its powers under such indenture,
indemnify the applicable trustee and afford the applicable trustee reasonable opportunity to act. Notwithstanding the foregoing, the holder has an
absolute right to receipt of the principal of, premium, if any, and interest when due on the debt securities, to require conversion of debt securities
if such indenture provides for convertibility at the option of the holder and to institute suit for the enforcement thereof.

9
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Consolidation, Merger and Sale of Assets

The indenture provides that the Company may not directly or indirectly consolidate with or merge with or into, or sell, assign, transfer, lease,
convey or otherwise dispose of all or substantially all of its assets and properties and the assets and properties of its subsidiaries (taken as a
whole) to another person in one or more related transactions unless the successor person is a person organized under the laws of any domestic
jurisdiction and assumes the Company�s obligations on the debt securities issued thereunder, and under the indenture, and after giving effect
thereto no event of default, and no event that, after notice or lapse of time or both, would become an event of default, shall have occurred and be
continuing, and that certain other conditions are met.

Certain Covenants

Payment of Principal, any Premium, Interest or Additional Amounts.    The Company will duly and punctually pay the principal of, and
premium and interest on or any additional amounts payable with respect to, any debt securities of any series in accordance with their terms.

Maintenance of Office or Agency.    The Company will be required to maintain an office or agency in each place of payment for each series of
debt securities for notice and demand purposes and for the purposes of presenting or surrendering debt securities for payment, registration of
transfer, or exchange.

Reports.    So long as any debt securities of a particular series are outstanding, the Company will file with the Trustee, within 30 days after the
Company has filed the same with the Commission, unless such reports are available on the Commission�s EDGAR filing system (or any
successor thereto), copies of the annual reports and of the information, documents and other reports (or copies of such portions of any of the
foregoing as the Commission may from time to time by rules and regulations prescribe) which the Company may be required to file with the
Commission pursuant to Section 13 or Section 15(d) of the Exchange Act; or, if the Company is not required to file information, documents or
reports pursuant to either of said Sections, then it shall file with the Trustee and the Commission, in accordance with rules and regulations
prescribed from time to time by the Commission, such of the supplementary and periodic information, documents and reports which may be
required pursuant to Section 13 of the Exchange Act in respect of a security listed and registered on a national securities exchange as may be
prescribed from time to time in such rules and regulations.

Additional Covenants.    Any additional covenants of the Company with respect to any series of debt securities will be set forth in the prospectus
supplement relating thereto.

Conversion Rights

The terms and conditions, if any, upon which the debt securities are convertible into common stock or preferred stock will be set forth in the
applicable prospectus supplement relating thereto. Such terms will include the conversion price (or manner of calculation thereof), the
conversion period, provisions as to whether conversion will be at the option of the holders or the Company, the events requiring an adjustment
of the conversion price and provisions affecting conversion in the event of redemption of such debt securities and any restrictions on conversion.

Redemption; Repurchase at the Option of the Holder; Sinking Fund

The terms and conditions, if any, upon which (a) the debt securities are redeemable at the option of the Company, (b) the holder of debt
securities may cause the Company to repurchase such debt securities or (c) the debt securities are subject to any sinking fund will be set forth in
the applicable prospectus supplement relating thereto.

Repurchases on the Open Market

The Company or any affiliate of the Company may at any time or from time to time repurchase any debt security in the open market or
otherwise. Such debt securities may, at the option of the Company or the relevant affiliate of the Company, be held, resold or surrendered to the
trustee for cancellation.
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Discharge, Defeasance and Covenant Defeasance

The indenture provides, with respect to each series of debt securities issued thereunder, that the Company may satisfy and discharge its
obligations under such debt securities of a series and such indenture with respect to debt securities of such series if:

(a) all debt securities of such series previously authenticated and delivered, with certain exceptions, have been accepted by the applicable trustee
for cancellation; or

(b) (i) the debt securities of such series have become due and payable, or mature within one year, or all of them are to be called for redemption
within one year under arrangements satisfactory to the applicable trustee for giving the notice of redemption and the Company irrevocably
deposits in trust with the applicable trustee, as trust funds solely for the benefit of the holders of such debt securities, for that purpose, money or
governmental obligations or a combination thereof sufficient (in the opinion of a nationally recognized independent registered public accounting
firm expressed in a written certification thereof delivered to the applicable trustee) to pay the entire indebtedness on the debt securities of such
series to maturity or redemption, as the case may be, and pays all other sums payable by it under such indenture; and

(ii) the Company delivers to the applicable trustee an officers� certificate and an opinion of counsel, in each case stating that all conditions
precedent provided for in such indenture relating to the satisfaction and discharge of such indenture with respect to the debt securities of such
series have been complied with.

Notwithstanding such satisfaction and discharge, the obligations of the Company to compensate and indemnify the trustee, to pay additional
amounts, if any, in respect of debt securities in certain circumstances and to convert or exchange debt securities pursuant to the terms thereof and
the obligations of the Company and the trustee to hold funds in trust and to apply such funds pursuant to the terms of the indenture, with respect
to issuing temporary debt securities, with respect to the registration, transfer and exchange of debt securities, with respect to the replacement of
mutilated, destroyed, lost or stolen debt securities and with respect to the maintenance of an office or agency for payment, shall in each case
survive such satisfaction and discharge.

Unless inapplicable to debt securities of a series pursuant to the terms thereof, the indenture provides that (i) the Company will be deemed to
have paid and will be discharged from any and all obligations in respect of the debt securities issued thereunder of any series, and the provisions
of such indenture will, except as noted below, no longer be in effect with respect to the debt securities of such series (�defeasance�) and (ii) (1) the
Company may omit to comply with the covenant under �� Consolidation, Merger and Sale of Assets� and any other additional covenants
established pursuant to the terms of such series, and such omission shall be deemed not to be an event of default under clause (d) or (f) of the
first paragraph of �� Events of Default� and (2) the occurrence of any event described in clause (f) of the first paragraph of �� Events of Default� shall
not be deemed to be an event of default, in each case with respect to the outstanding debt securities of such series ((1) and (2) of this clause (ii),
�covenant defeasance�); provided that the following conditions shall have been satisfied with respect to such series:

(a) the Company has irrevocably deposited in trust with the applicable trustee as trust funds solely for the benefit of the holders of the debt
securities of such series, for payment of the principal of and interest of the debt securities of such series, money or government obligations or a
combination thereof sufficient (in the opinion of a nationally recognized independent registered public accounting firm expressed in a written
certification thereof delivered to the applicable trustee) without consideration of any reinvestment to pay and discharge the principal of and
accrued interest on the outstanding debt securities of such series to maturity or earlier redemption (irrevocably provided for under arrangements
satisfactory to the applicable trustee), as the case may be;

(b) such defeasance or covenant defeasance will not result in a breach or violation of, or constitute a default under, such indenture or any other
material agreement or instrument to which the Company is a party or by which it is bound;

(c) no event of default or event which with notice or lapse of time would become an event of default with respect to such debt securities of such
series shall have occurred and be continuing on the date of such deposit;
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(d) the Company shall have delivered to such trustee an opinion of counsel as described in the indenture to the effect that the holders of the debt
securities of such series will not recognize income, gain or loss for Federal income tax purposes as a result of the Company�s exercise of its
option under this provision of such indenture and will be subject to federal income tax on the same amount and in the same manner and at the
same times as would have been the case if such deposit and defeasance or covenant defeasance had not occurred;

(e) the Company has delivered to the applicable trustee an officers� certificate and an opinion of counsel, in each case stating that all conditions
precedent provided for in such indenture relating to the defeasance contemplated have been complied with;

(f) if the debt securities are to be redeemed prior to their maturity, notice of such redemption shall have been duly given or in another manner
satisfactory to the trustee; and

(g) any such defeasance or covenant defeasance shall comply with any additional or substitute terms provided for by the terms of such debt
securities of such series.

Notwithstanding a defeasance or covenant defeasance, the Company�s obligations with respect to the following in respect of debt securities of
such series will survive with respect to such securities until otherwise terminated or discharged under the terms of the indenture or no debt
securities of such series are outstanding:

(a) the rights of holders of outstanding debt securities of such series to receive payments in respect of the principal of, interest on or premium or
additional amounts, if any, payable in respect of, such debt securities when such payments are due from the trust referred in clause (a) in the
preceding paragraph;

(b) the issuance of temporary debt securities, the registration, transfer and exchange of debt securities, the replacement of mutilated, destroyed,
lost or stolen debt securities and the maintenance of an office or agency for payment and holding payments in trust;

(c) the rights, powers, trusts, duties and immunities of the trustee, and the Company�s obligations in connection therewith; and

(d) the defeasance or covenant defeasance provisions of the indenture.

Applicable Law

The indenture provides that the debt securities and the indenture will be governed by and construed in accordance with the laws of the State of
New York.

About the Trustee

Unless otherwise specified in the applicable prospectus supplement, The Bank of New York Mellon Trust Company, N.A. is the trustee under
the indenture.
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DESCRIPTION OF CAPITAL STOCK

Preferred Stock

Under our restated certificate of incorporation, as supplemented, we are authorized to issue up to 30,000,000 shares of preferred stock, par value
$1.00 per share, in one or more series. As of May 26, 2009, there were no shares of preferred stock issued and outstanding.

The following description of preferred stock sets forth certain general terms and provisions of the series of preferred stock to which any
prospectus supplement may relate. The prospectus supplement relating to a particular series of preferred stock will describe certain other terms
of such series of preferred stock. If so indicated in the prospectus supplement relating to a particular series of preferred stock, the terms of any
such series of preferred stock may differ from the terms set forth below. The description of preferred stock set forth below and the description of
the terms of a particular series of preferred stock set forth in the related prospectus supplement are not complete and are qualified in their
entirety by reference to the certificate of incorporation and to the certificate of designation relating to that series of preferred stock.

The rights of the holders of each series of preferred stock will be subordinate to those of our general creditors.

General Terms of the Preferred Stock

The certificate of incorporation will set forth the designations, preferences, and relative, participating, optional and other special rights, and the
qualifications, limitations, and restrictions of the preferred stock of each series. To the extent the certificate of incorporation does not set forth
the rights and limitations, they will be fixed by the certificate of designation relating to the series. A prospectus supplement relating to each
series will specify the terms of the preferred stock as follows:

� the distinctive designation of the series and the number of shares which shall constitute the series;

� the rate of dividends, if any, payable on shares of the series, the date, if any, from which the dividends shall accrue, the conditions upon
which and the date when the dividends shall be payable, and whether the dividends shall be cumulative or noncumulative;

� the amounts which the holders of the preferred stock of the series shall be entitled to be paid in the event of a voluntary or involuntary
liquidation, dissolution, or winding up of Williams; and

� whether or not the preferred stock of the series shall be redeemable and at what times and under what conditions and the amount or
amounts payable thereon in the event of redemption.

The prospectus supplement may, in a manner not inconsistent with the provisions of the certificate of incorporation:

� limit the number of shares of the series that may be issued;

� provide for a sinking fund for the purchase or redemption or a purchase fund for the purchase of shares of the series, set forth the terms
and provisions governing the operation of any fund, and establish the status as to reissue of shares of preferred stock purchased or
otherwise reacquired or redeemed or retired through the operation of the sinking or purchase fund;

� grant voting rights to the holder of shares of the series, in addition to and not inconsistent with those granted by the certificate of
incorporation to the holders of preferred stock;
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� impose conditions or restrictions upon the creation of indebtedness of Williams or upon the issue of additional preferred stock or other
capital stock ranking equally with or prior to the preferred stock or capital stock as to dividends or distribution of assets on liquidation;

� impose conditions or restrictions upon the payment of dividends upon, the making of other distributions to, or the acquisition of junior
stock;
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� grant to the holders of the preferred stock of the series the right to convert the preferred stock into shares of another series or class of
capital stock; or

� grant other special rights to the holders of shares of the series as the board of directors may determine and as shall not be inconsistent
with the provisions of the certificate of incorporation.

Dividends

Holders of the preferred stock of any series shall be entitled to receive, when, as and if declared by the board of directors, preferential dividends
in cash at the annual rate, if any, fixed for the series. Their entitlement will be subject to any limitations specified in the certificate of
incorporation and in the certificate of designation providing for the issuance of a particular series of preferred stock. The certificate of
designation providing for the issuance of preferred stock of the series may specify the date on which the preferential dividends are payable. The
preferential dividends shall further be payable to stockholders of record on a date which precedes each dividend payment date which the board
of directors has fixed in advance of each particular dividend.

Each share of preferred stock shall rank on a parity with each other share of preferred stock, irrespective of series, with respect to preferential
dividends accrued on the shares of the series. We will not declare or pay any dividend nor will we set apart a dividend for payment for the
preferred stock of any series unless at the same time we declare, pay, or set apart a dividend in like proportion to the dividends accrued upon the
preferred stock of each other series. This does not, however, prevent us from authorizing or issuing one or more series of preferred stock bearing
dividends subject to contingencies as to the existence or amount of our earnings during one or more fiscal periods, or as to other events, to which
dividends on other series of preferred stock are not subject.

So long as any shares of preferred stock remain outstanding, we will not, unless all dividends accrued on outstanding shares of preferred stock
for all past dividend periods shall have been paid or declared and a sum sufficient for the payment of the dividends set apart:

� pay or declare any dividends whatsoever, whether in cash, stock, or otherwise;

� make any distribution on any class of junior stock; or

� purchase, retire, or otherwise acquire for valuable consideration any shares of preferred stock (subject to certain limitations) or junior
stock.

As a holding company, our ability to pay dividends on the preferred stock will depend upon the payment of dividends, interest, or other charges
by our subsidiaries to us. Debt instruments of certain of our subsidiaries may limit the amount of payments to us, which could affect the amount
of funds available to us to pay dividends on the preferred stock.

The registrar, transfer agent, and dividend disbursing agent for the preferred stock will be named in the applicable prospectus supplement.

Redemption

With the approval of our board of directors, we may redeem all or any part of the preferred stock of any series that by its terms is redeemable.
Redemption will take place at the time or times and on the terms and conditions fixed for the series. We must duly give notice in the manner
provided in the certificate of designation providing for the series. We must pay for preferred stock in cash the sum fixed for the series, together,
in each case, with an amount equal to accrued and unpaid dividends on the series of preferred stock. The certificate of designation providing for
a series of preferred stock that is subject to redemption may provide, upon the two conditions discussed below, that the shares will no longer be
deemed outstanding, and all rights with respect to the shares will cease, including the accrual of further dividends, other than the right to receive
the redemption price of the shares without interest, when:

� we have given notice of redemption of all or part of the shares of the series; and
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redemption price of the shares, together with accrued dividends to the date fixed as the redemption date.
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Redemption will terminate the right of holders of the preferred stock to accrual of further dividends. Redemption will not, however, terminate
the right of holders of the shares redeemed to receive the redemption price for the shares without interest.

Voting Rights

The preferred stock will have no right or power to vote on any question or in any proceeding or to be represented at or to receive notice of any
meeting of stockholders, except as:

� stated in this prospectus or the applicable prospectus supplement;

� expressly provided by law; or

� provided in the certificate of designation of the series of preferred stock.
On any matters on which the holders of the preferred stock or any series thereof shall be entitled to vote separately as a class or series, they shall
be entitled to one vote for each share held.

So long as any shares of preferred stock are outstanding, we must not, during the continuance of any default in the payment of dividends on the
preferred stock, redeem or otherwise acquire for value any shares of the preferred stock or of any other stock ranking on a parity with the
preferred stock concerning dividends or distribution of assets on liquidation. Holders of a majority of the number of shares of preferred stock
outstanding at the time may, however, permit such a redemption by giving their consent in person or by proxy, either in writing or by vote at any
annual meeting or any special meeting called for the purpose.

Liquidation Rights

In the event of any voluntary or involuntary liquidation, dissolution, or winding up of the affairs of Williams, the holders of the preferred stock
of the respective series are entitled to be paid in full the following amounts:

� the amount fixed in the certificate of designation providing for the issue of shares of the series; plus

� a sum equal to all accrued and unpaid dividends on the shares of preferred stock to the date of payment of the dividends.
We must have made this payment in full to the holders of the preferred stock before we may make any distribution or payment to the holders of
any class of stock ranking junior to the preferred stock as to dividends or distribution of assets on liquidation. After we have made this payment
in full to the holders of the preferred stock, our remaining assets and funds will be distributed among the holders of our stock ranking junior to
the preferred stock according to their rights. If our assets available for distribution to holders of preferred stock are sufficient to make the
payment required to be made in full, these assets will be distributed to the holders of shares of preferred stock proportionately to the amounts
payable upon each share of preferred stock.

Common Stock

As of the date of this prospectus, we are authorized to issue up to 960,000,000 shares of common stock, par value $1.00 per share. As of May 26,
2009, we had 601,536,329 issued and outstanding shares of common stock. In addition, as of May 26, 2009, 19,789,425 shares of common stock
were subject to options or deferred rights outstanding under various stock and compensation incentive plans. The outstanding shares of common
stock are fully paid and nonassessable. The holders of common stock are not entitled to preemptive or redemption rights. Shares of common
stock are not convertible into shares of any other class of capital stock. Computershare Limited, formerly EquiServe Trust Company, N.A.
(�Computershare�), is the transfer agent and registrar for our common stock. Our common stock is listed on the New York Stock Exchange under
the ticker symbol �WMB.�
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The holders of our common stock are entitled to receive dividends when, as, and if declared by our board of directors, out of funds legally
available for their payment subject to the rights of holders of any outstanding preferred stock.
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Voting Rights

The holders of our common stock are entitled to one vote per share on all matters submitted to a vote of stockholders.

Rights Upon Liquidation

In the event of our voluntary or involuntary liquidation, dissolution, or winding up of the affairs of Williams, the holders of our common stock
will be entitled to share equally in any assets available for distribution after the payment in full of all debts and distributions and after the holders
of all series of outstanding preferred stock have received their liquidation preferences in full.

Preferred Stock Purchase Rights

On September 21, 2004, we entered into an amended and restated rights agreement (�Rights Agreement�) with Computershare, as rights agent.
The Rights Agreement provides for a one-third preferred stock purchase right for each outstanding share of our common stock (subject to
adjustment for stock splits, stock dividends and recapitalizations with respect to our common stock). The rights trade automatically with shares
of common stock and become exercisable only under the circumstances described below. The rights are designed to protect the interests of us
and our stockholders against coercive takeover tactics. The purpose of the rights is to encourage potential acquirers to negotiate with our board
prior to attempting a takeover and to provide the board with leverage in negotiating on behalf of all stockholders the terms of any proposed
takeover. The rights may have anti-takeover effects. The rights should not, however, interfere with a merger or other business combination
approved by our board.

Until a right is exercised, the right does not entitle the holder to additional rights as a stockholder, including, without limitation, the right to vote
or to receive dividends. Upon becoming exercisable, each right entitles its holder to purchase from us one two-hundredth of a share of Series A
Junior Participating Preferred Stock at an exercise or purchase price of $50.00 per right, subject to adjustment. Each share of Series A Junior
Participating Preferred Stock entitles the holder to receive quarterly dividends payable in cash of an amount per share equal to the greater of:

� (a) $120, or

� (b) 1,200 times the aggregate per share amount of all cash dividends declared since the immediately preceding quarterly dividend
payment date; plus 1,200 times the aggregate per share amount payable in kind of all non-cash dividends or other distributions other
than dividends payable in common stock declared since the immediately preceding quarterly dividend payment date.

The dividends on the Series A Junior Participating Preferred Stock are cumulative. Holders of Series A Junior Participating Preferred Stock have
voting rights entitling them to 1,200 votes per share on all matters submitted to a vote of our stockholders.

In general, the rights will not be exercisable until the distribution date, which is the earlier of (a) the date of the first Section 11(a)(ii) Event (as
defined below) or the date of the first Section 13 Event (as defined below) and (b) the close of business on the 10th business day (or such later
date as our board shall determine) after the commencement of a tender or exchange offer for 15% or more of our outstanding common stock. A
person or group acquiring at least 15% of our common stock is referred to as an �acquiring person� below.

In the event that a person or group acquires beneficial ownership of 15% or more of our outstanding common stock as described in
Section 11(a)(ii) of the Rights Agreement (a �Section 11(a)(ii) Event�) and the expiration date has not occurred prior to the tenth business day after
a Section 11(a)(ii) Event, each holder of a right will have the right to exercise and receive common stock having a value equal to two times the
exercise price of the right. The exercise price is the purchase price times the number of shares of common stock associated with each right. Any
rights that are at any time beneficially owned by an acquiring person will be null and void and any holder of such right will be unable to exercise
or transfer the right.
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In the event that at any time prior to the earlier of the redemption date or the expiration date as defined in the Rights Agreement, a Section 13
Event as described in Section 13 of the Rights Agreement occurs, each right becomes exercisable and each right will entitle its holder to receive
common stock of the principal party having a value equal to two times the exercise price of the right. A Section 13 Event is where we either
(a) engage in a merger or other business combination in which we are not the surviving corporation, (b) engage in a merger or other business
combination in which we are the surviving corporation but all or a part of our common stock is changed or exchanged, or (c) sell or transfer 50%
or more of our assets, cash flow or earning power.

The rights will expire at the close of business on September 21, 2014, unless redeemed before that time. At any time prior to the earlier of (a) a
Section 11(a)(ii) Event, (b) the date of the first Section 13 Event, and (c) September 21, 2014, our board may redeem the rights in whole, but not
in part, at a price of $0.01 per right. Prior to the date of the first Section 11(a)(ii) Event or the date of the first Section 13 Event, we may amend
the Rights Agreement in any respect without the approval of the rights holders. However, after the date of the first Section 11(a)(ii) Event or the
date of the first Section 13 Event, the Rights Agreement may not be amended in any way that would adversely affect the holders of rights (other
than any acquiring person or a principal party). The Series A Junior Participating Preferred Stock ranks junior to all other existing and future
series of our preferred stock as to the payment of dividends and the distribution of assets unless the terms of the series specify otherwise.
Holders should refer to the applicable provisions of the Rights Agreement, which we filed with the SEC as Exhibit 4.1 to our Current Report on
Form 8-K filed September 21, 2004.

Certain Certificate of Incorporation Provisions

We currently have the following provisions in our charter or bylaws that could be considered to be �anti-takeover� provisions:

� an article in our charter providing for a classified board of directors divided into three classes, one of which is elected for a three-year
term at each annual meeting of stockholders;

� an article in our charter providing that directors cannot be removed except for cause and by the affirmative vote of three-fourths of the
outstanding shares of common stock;

� an article in our charter requiring the affirmative vote of three-fourths of the outstanding shares of common stock for certain merger and
asset sale transactions with holders of more than five percent of the voting power of Williams;

� a bylaw that only permits our chairman of the board, president or a majority of the board to call a special meeting of the
stockholders; and

� a bylaw requiring stockholders to provide prior notice for nominations for election to the board of directors or for proposing matters
which can be acted upon at stockholders meetings.

We are a Delaware corporation and are subject to Section 203 of the Delaware General Corporation Law. In general, Section 203 prevents an
interested stockholder, which is defined generally as a person owning 15% or more of our outstanding voting stock, from engaging in a business
combination with us for three years following the date that person became an interested stockholder unless:

� before that person became an interested stockholder, our board of directors approved the transaction in which the interested stockholder
became an interested stockholder or approved the business combination;

� upon completion of the transaction that resulted in the interested stockholder becoming an interested stockholder, the interested
stockholder owned at least 85% of our voting stock outstanding at the time the transaction commenced (excluding stock held by persons
who are both directors and officers of Williams or by certain employee stock plans); or
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� on or following the date on which that person became an interested stockholder, the business combination is approved by our board of
directors and authorized at a meeting of stockholders by the affirmative vote of the holders of a least 66 2/3% of our outstanding voting
stock (excluding shares held by the interested stockholder).
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A business combination includes mergers, asset sales and other transactions resulting in a financial benefit to the interested stockholder.

DESCRIPTION OF PURCHASE CONTRACTS

We may issue purchase contracts for the purchase or sale of:

� debt or equity securities issued by us or securities of third parties, a basket of such securities, an index or indices of such securities or
any combination of the above as specified in the applicable prospectus supplement;

� currencies; or

� commodities.
Each purchase contract will entitle the holder thereof to purchase or sell, and obligate us to sell or purchase, on specified dates, such securities,
currencies or commodities at a specified purchase price, which may be based on a formula, all as set forth in the applicable prospectus
supplement. We may, however, satisfy our obligations, if any, with respect to any purchase contract by delivering the cash value of such
purchase contract or the cash value of the property otherwise deliverable or, in the case of purchase contracts on underlying currencies, by
delivering the underlying currencies, as set forth in the applicable prospectus supplement. The applicable prospectus supplement will also
specify the methods by which the holders may purchase or sell such securities, currencies or commodities and any acceleration, cancellation or
termination provisions or other provisions relating to the settlement of a purchase contract.

The purchase contracts may require us to make periodic payments to the holders thereof or vice versa, which payments may be deferred to the
extent set forth in the applicable prospectus supplement, and those payments may be unsecured or prefunded on some basis. The purchase
contracts may require the holders thereof to secure their obligations in a specified manner to be described in the applicable prospectus
supplement. Alternatively, purchase contracts may require holders to satisfy their obligations thereunder when the purchase contracts are issued.
Our obligation to settle such pre-paid purchase contracts on the relevant settlement date may constitute indebtedness. Accordingly, pre-paid
purchase contracts will be issued under the indenture, a form of which is filed as an exhibit to the registration statement of which this prospectus
is a part.

DESCRIPTION OF WARRANTS

We may issue warrants to purchase our debt or equity securities or securities of third parties or other rights, including rights to receive payment
in cash or securities based on the value, rate or price of one or more specified commodities, currencies, securities or indices, or any combination
of the foregoing. Warrants may be issued independently or together with any other securities and may be attached to, or separate from, such
securities. Each series of warrants will be issued under a separate warrant agreement to be entered into between us and a warrant agent. The
terms of any warrants to be issued and a description of the material provisions of the applicable warrant agreement will be set forth in the
applicable prospectus supplement.

The applicable prospectus supplement will describe the following terms of any warrants in respect of which this prospectus is being delivered:

� the title of such warrants;

� the aggregate number of such warrants;

� the price or prices at which such warrants will be issued;
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� the currency or currencies in which the price of such warrants will be payable;

� the securities or other rights, including rights to receive payment in cash or securities based on the value, rate or price of one or more
specified commodities, currencies, securities or indices, or any combination of the foregoing, purchasable upon exercise of such
warrants;
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� the price at which and the currency or currencies, in which the securities or other rights purchasable upon exercise of such warrants may
be purchased;

� the date on which the right to exercise such warrants shall commence and the date on which such right shall expire;

� if applicable, the minimum or maximum amount of such warrants which may be exercised at any one time;

� if applicable, the designation and terms of the securities with which such warrants are issued and the number of such warrants issued
with each such security;

� if applicable, the date on and after which such warrants and the related securities will be separately transferable; and

� any other terms of such warrants, including terms, procedures and limitations relating to the exchange and exercise of such warrants.
DESCRIPTION OF UNITS

As specified in the applicable prospectus supplement, we may issue units consisting of one or more purchase contracts, warrants, debt securities,
shares of preferred stock, shares of common stock, or any combination of such securities. The applicable prospectus supplement will describe:

� the terms of the units and of the purchase contracts, warrants, debt securities, preferred stock, and common stock comprising the units,
including whether and under what circumstances the securities comprising the units may be traded separately;

� a description of the terms of any unit agreement governing the units; and

� a description of the provisions for the payment, settlement, transfer or exchange of the units.
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SELLING SECURITYHOLDERS

Information about selling securityholders, where applicable, will be set forth in a prospectus supplement, in a post-effective amendment, or in
filings we make with the SEC under the Exchange Act that are incorporated by reference.

LEGAL MATTERS

Certain legal matters will be passed upon for us by Gibson, Dunn & Crutcher LLP. Any agents or underwriters will be represented by their own
legal counsel named in the applicable prospectus supplement.

EXPERTS

The consolidated financial statements and schedule of The Williams Companies, Inc. at December 31, 2008 and 2007, and for each of the three
years in the period ended December 31, 2008, appearing in its May 2009 8-K, incorporated by reference herein, have been audited by Ernst &
Young LLP, independent registered public accounting firm, as set forth in their report thereon and incorporated by reference herein, and
included in reliance upon such report given on the authority of such firm as experts in accounting and auditing.

Approximately 99% of Williams� year-end 2008 U.S. proved reserves estimates included in its annual report on Form 10-K for the year ended
December 31, 2008, which is incorporated by reference herein, were either audited by Netherland, Sewell & Associates, Inc., or, in the case of
reserves estimates related to properties underlying the Williams Coal Seam Gas Royalty Trust, were prepared by Miller and Lents, LTD.
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