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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.
On June 11, 2008, the Board of Directors of National Fuel Gas Company (the "Company") approved a Director Services Agreement (the "Agreement") between the Company and Philip C. Ackerman, the Chairman of the Board of Directors of the Company and former Chief Executive Officer of the Company. Generally, the Agreement provides that, effective as of June 1, 2008, Mr. Ackerman is retired from the Company and will remain as the non-executive non-employee Chairman of the Board until June 1, 2009, or for such longer period as Mr. Ackerman, the Chief Executive Officer of the Company and the Board of Directors may mutually agree ("Chairman Services Period"). During the Chairman Services Period, Mr. Ackerman will perform the duties and responsibilities of Chairman of the Board of Directors as established under the Company’s By-Laws and Corporate Governance Guidelines, and consult with the Chief Executive Officer on matters pertaining to the administration and operation of the Company that Mr. Ackerman or the Chief Executive Officer deems appropriate. In no event will Mr. Ackerman provide, or be required to provide, services during the Chairman Services Period for more than the equivalent of fifty full time days in any calendar year (pro-rated for the partial calendar years during such period at the beginning and the end of the Chairman Services Period).

During the Chairman Services Period, Mr. Ackerman will receive an annual fee equal to $400,000. Mr. Ackerman is also eligible for Company-paid insurance coverage provided to other non-employee directors. Mr. Ackerman will not be eligible for any other compensation for his services during the Chairman Services Period, including any compensation otherwise made available to non-employee directors of the Company, any annual bonus or other incentive compensation opportunity, the award of any stock options or other equity grants, or to accrue any additional benefits under any employee benefit plans of the Company.

The Company will reimburse Mr. Ackerman for reasonable travel, lodging, meals and other appropriate expenses incurred by him in the course of rendering services under the Agreement. The Company will also provide Mr. Ackerman with suitable office space on its premises and appropriate secretarial services on an as needed basis during the Chairman Services Period.

The Agreement includes certain other customary terms and conditions, including, among others, provisions relating to confidential information, non-competition, non-solicitation of employees of the Company, and indemnification.

The foregoing description of the Agreement does not purport to be complete and is qualified in its entirety by reference to the Agreement, a copy of which has been filed as an exhibit hereto and is expressly incorporated by reference herein.




Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
On June 11, 2008, the Board of Directors amended and restated the Company’s By-Laws, effective as of that date. The Board amended Article I, Section 4 of the By-Laws to require that additional information be set forth in any stockholders’ notice requesting the call of a special meeting of stockholders. The additional information consists of (i) the material terms of any synthetic or temporary ownership interests the requesting stockholders have regarding shares of the Company, including voting interests, swaps and other equity derivatives, securities loans, stock purchases, hedges and other economic incentives, all of which information must be updated as of the special meeting voting record date in a follow-up notice in writing to the Secretary of the Company no later than two business days after the special meeting voting record date, and (ii) any agreements, arrangements or understandings with other entities the requesting stockholders may have in connection with the business desired to be brought before the special meeting.

As required previously by Article I, Section 4 of the By-Laws, stockholders requesting the call of a special meeting of stockholders must also provide (i) a brief description of the business desired to be brought before the special meeting and the reasons for conducting such business at the special meeting, (ii) the name and record address of the stockholders proposing such business, (iii) the class and number of shares of the Company which are beneficially owned by the stockholders, and (iv) any material interest of the stockholders in such business.

The Board also amended Article I, Section 7(B) of the By-Laws to require that additional information be included in any stockholder’s notice setting forth information about the persons the stockholder proposes to nominate for election to the Board of Directors or the other business the stockholder desires to be brought before an annual meeting of stockholders. The additional information consists of (i) as to any person whom the stockholder proposes to nominate for election or reelection as a director, a description of any material relationships, including financial transactions and compensation, between such person and the stockholder, and such person’s written affirmation that such person does not have, nor will such person have, any undisclosed voting commitments or other arrangements with respect to such person’s activities as a director, and information sufficient to allow the directors to evaluate such person’s independence, (ii) as to any other business that the stockholder proposes to bring before the meeting, any agreements, arrangements or understandings with other entities the stockholder or the beneficial owner, if any, on whose behalf the proposal is made may have in connection with such business, and (iii) as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the nomination or proposal is made, the material terms of any synthetic or temporary ownership interests either has regarding shares of the Company, including voting interests, swaps and other equity derivatives, securities loans, stock purchases, hedges and other economic incentives, all of which information must be updated as of the annual meeting voting record date in a follow-up notice in writing to the Secretary of the Company no later than two business days after the annual meeting voting record date.

As required previously by Article I, Section 7(B) of the By-Laws, a stockholder’s notice setting forth information about the persons the stockholder proposes to nominate for election to the Board of Directors or the other business the stockholder desires to be brought before an annual meeting of stockholders must also include (i) as to any person whom the stockholder proposes to nominate for election or reelection as a director, the name, age and business address of such person, the principal occupation of employment of such person, the class and number of shares of the Company which are owned beneficially by such person, and all other information relating to such person that is required to be disclosed in solicitations of proxies for election of directors in an election contest, or is otherwise required, in each case under applicable Securities and Exchange Commission regulations, including such person’s written consent to being named in the proxy statement as a nominee and to serving as a director if elected, (ii) as to any other business that the stockholder proposes to bring before the meeting, a brief description of the business desired to be brought before the meeting, the reasons for conducting such business at the meeting, any material interest in such business of such stockholder and the beneficial owner, if any, on whose behalf the proposal is made, and (iii) as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the nomination or proposal is made, the name and address of such stockholder, as they appear on the Company’s books, and of such beneficial owner, and the class and number of shares of the Company which are owned beneficially and of record by such stockholder and such beneficial owner.

The amended provisions will apply to any stockholder’s notice received by the Company on or after June 11, 2008 requesting the call of a special meeting of stockholders or setting forth information about the persons the stockholder proposes to nominate for election to the Board of Directors or the other business the stockholder desires to be brought before an annual meeting of stockholders.

The foregoing description of the amendments to the By-Laws does not purport to be complete and is qualified in its entirety by reference to the By-Laws, a copy of which has been filed as an exhibit hereto and is expressly incorporated by reference herein.




 
Item 9.01 Financial Statements and Exhibits.
(c) Exhibits

Exhibit 3.1 - By-Laws of National Fuel Gas Company as amended and restated June 11, 2008

Exhibit 99 - Form of Director Services Agreement between National Fuel Gas Company and Philip C. Ackerman
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly authorized.

 
 
 
 
 
 
 
National Fuel Gas Company
  
 
 
 
 
June 16, 2008
 
By:
 
/s/ James R. Peterson
 
 
 
 

 
 
 
 
Name: James R. Peterson
 
 
 
 
Title: Assistant Secretary
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NATIONAL FUEL GAS COMPANY
 BY-LAWS
ARTICLE I
Meeting of Stockholders
Section 1. Meetings of stockholders may be held at such place, within or without the State of New Jersey, as may be fixed by the Board of Directors and stated in the notice of the meeting.
Section 2. The annual meeting of stockholders shall be held at such place, on such date and at such time as shall be designated from time to time by the Board of Directors.
Section 3. Except as otherwise provided by New Jersey law, written notice of the time, place and purpose or purposes of every meeting of stockholders shall be given not less than 10 nor more than 60 days before the date of the meeting, either personally or by mail, to each stockholder of record entitled to vote at the meeting.
Section 4. Unless otherwise provided by statute, all Special Meetings shall be called upon the written request of three or more Directors or of stockholders owning one-fourth of the capital stock issued and outstanding and such stockholders must each be stockholders of record (i) on the date such stockholders provide timely notice to the Corporation as provided in this Section 4 and (ii) on the record date for the determination of stockholders entitled to vote at such Special Meeting.
In addition to any other applicable requirements, for business to be properly brought by stockholders before a Special Meeting, the stockholders must have given proper notice thereof in writing to the Secretary of the Corporation. The stockholders notice requesting the call of a Special Meeting must be delivered to or mailed and received by the Secretary of the Corporation at the principal office of the Corporation and shall set forth as to each matter the stockholders propose to be brought before the Special Meeting (i) a brief description of the business desired to be brought before the Special Meeting and the reasons for conducting such business at the Special Meeting, (ii) the name and record address of the stockholders proposing such business, (iii) the class and number of shares of the Corporation which are beneficially owned by the stockholders plus the material terms of any other synthetic or temporary ownership interests the stockholders have regarding Corporation shares, including voting interests, swaps and other equity derivatives, securities loans, stock purchases, hedges and other economic incentives, all of which information must be updated as of the Special Meeting voting record date in a follow-up notice in writing to the Secretary of the Corporation no later than two (2) business days after the Special Meeting voting record date, and (iv) any material interest of the stockholders in such business, and any agreements, arrangements or understandings with other entities the stockholders may have in connection with such business. Following receipt of a valid notice requesting the call of a Special Meeting, the Corporation shall convene a Special Meeting not earlier than 60 days nor more than 120 days following receipt of such notice.
Notwithstanding anything in these By-Laws to the contrary, no business shall be conducted at the Special Meeting except in accordance with the procedures set forth in this Section 4.
The Chairman of a Special Meeting shall, if the facts warrant, determine and declare to the meeting that business was not properly brought before the meeting in accordance with the provisions of this Section 4, and if he should so determine, he shall so declare to the meeting and such business not properly brought before the meeting shall not be transacted.
Section 5. Unless otherwise provided in the Company’s Certificate of Incorporation or in New Jersey law, (i) the holders of shares entitled to cast a majority of the votes at any meeting of stockholders shall constitute a quorum at such meeting except that the votes that holders of any class or series of shares are entitled to cast shall not be counted in the determination of a quorum for action to be taken at a meeting with respect to which such class or series has no vote, and (ii) the holders of shares of any class or series entitled to cast a majority of the votes of such class or series entitled to vote separately on a specified item of business shall constitute a quorum of such class or series for the transaction of such specified item of business.
If a quorum is not present or represented at any meeting of stockholders, the Chairman of the meeting, or if so requested by the Chairman, the stockholders present in person or represented by proxy, shall have the power to adjourn the meeting from time to time, without notice other than the announcement at the meeting, until a quorum shall be present or represented. In addition, the Chairman of any meeting of stockholders shall have the power to adjourn the meeting at the request of the Board of Directors if the Board of Directors determines that adjournment is necessary or appropriate to enable stockholders to fully consider information which the Board of Directors determines has not been made sufficiently or timely available to stockholders or is otherwise in the best interests of stockholders. If the time and place to which the meeting is adjourned are announced at the meeting at which the adjournment is taken and at the adjourned meeting only such business is transacted as might have been transacted at the original meeting, it shall not be necessary to give notice of the adjourned meeting unless after the adjournment the Board of Directors fixes a new record date for the adjourned meeting. In the event the Board of Directors fixes such a new record date, a notice of the adjourned meeting shall be given to each stockholder of record at the new record date entitled to notice under Article I Section 3 of these By-Laws.
Section 6. At each election of Directors, the proxies and ballots shall be received and all questions respecting the qualification of voters shall be decided by two inspectors, who shall be appointed by the presiding officer of the meeting; provided however, that no candidate for election as Director shall act as inspector. Such inspectors shall be sworn faithfully to perform their duties and shall report in writing the results of the ballot.
Section 7. A. Business transacted at an annual meeting of stockholders may include all such business as may properly come before the meeting. Nominations of persons for election to the Board of Directors and the proposal of business to be considered by the stockholders may be made at an annual meeting of stockholders:


 
(i)
 
pursuant to the Corporation’s notice of meeting;


 
(ii)
 
by or at the direction of the Board of Directors; or


 
(iii)
 
by any stockholder who was a stockholder of record at the time of giving of notice of the meeting, who is entitled to vote at the meeting and who complies with the notice procedures set forth in this Section 7.
B. For nominations or other business to be properly brought before an annual meeting by a stockholder, the stockholder must have given timely notice thereof in writing to the Secretary of the Corporation and such other business must otherwise be a proper matter for stockholder action. Such stockholder’s notice shall set forth:


 
(i)
 
as to each person whom the stockholder proposes to nominate for election or reelection as a Director:


 
(a)
 
the name, age, business address of such person,


 
(b)
 
the principal occupation of employment of such person,


 
(c)
 
the class and number of shares of the Corporation which are owned beneficially by such person,


 
(d)
 
a description of any material relationships, including financial transactions and compensation, between such person and the stockholder, and such person’s written affirmation that such person does not have, nor will such person have, any undisclosed voting commitments or other arrangements with respect to such person’s activities as a director, and


 
(e)
 
all other information relating to such person that is required to be disclosed in solicitations of proxies for election of Directors in an election contest, or is otherwise required, in each case under applicable SEC regulations (as of February 1999, Regulation 14A under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), including information sufficient to allow the directors to evaluate such person’s independence and also including such person’s written consent to being named in the proxy statement as a nominee and to serving as a Director if elected;


 
(ii)
 
as to any other business that the stockholder proposes to bring before the meeting, a brief description of the business desired to be brought before the meeting, the reasons for conducting such business at the meeting, any material interest in such business of such stockholder and the beneficial owner, if any, on whose behalf the proposal is made, and any agreements, arrangements or understandings with other entities the stockholder or the beneficial owner, if any, on whose behalf the proposal is made may have in connection with such business; and


 
(iii)
 
as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the nomination or proposal is made:


 
(a)
 
the name and address of such stockholder, as they appear on the Corporation’s books, and of such beneficial owner, and


 
(b)
 
the class and number of shares of the Corporation which are owned beneficially and of record by such stockholder and such beneficial owner plus the material terms of any other synthetic or temporary ownership interests either has regarding Corporation shares, including voting interests, swaps and other equity derivatives, securities loans, stock purchases, hedges and other economic incentives, all of which information must be updated as of the Annual Meeting voting record date in a follow-up notice in writing to the Secretary of the Corporation no later than two (2) business days after the Annual Meeting voting record date.
C. To be timely, a stockholder’s notice under this Section 7 must be delivered to the Secretary at the principal executive offices of the Corporation not less than 120 days and not more than 150 days prior to the anniversary date of the prior year’s annual meeting of stockholders; provided, however , that if the date of the annual meeting is changed more than 30 days from the date corresponding to the date of the prior year’s annual meeting, then a stockholder’s notice to be timely must be so delivered not later than the close of business on the tenth day following the date on which notice of the meeting is given by the Corporation (or, if earlier, by the tenth day following public disclosure of the new date of the annual meeting).
In no event shall the public announcement of an adjournment of an annual meeting commence a new time period for the giving of a stockholder’s notice under this Section 7.
D. Only such business shall be conducted at a meeting of stockholders as shall have been brought before the meeting in accordance with the procedures set forth in this Section 7. Other than persons nominated by the full Board or any nominating committee thereof, only such persons who are nominated in accordance with the procedures set forth in this Section 7 shall be eligible to serve as Directors. The chairman of the meeting shall have the power and duty to determine whether a nomination or any business proposed to be brought before the meeting was made or proposed, as the case may be, in accordance with the procedures set forth in this Section 7 and, if any proposed nomination or business is not in compliance with this Section 7, to declare that such defective proposal or nomination shall be disregarded, unless otherwise provided by any applicable law.
E. Notwithstanding the foregoing provisions of this Section 7, a stockholder shall also comply with all applicable requirements of the Exchange Act and the rules and regulations thereunder with respect to the matters set forth in this Section 7. Nothing in this Section 7 shall be deemed to affect any rights of:


 
(i)
 
the stockholders to request inclusion of proposals in the Corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange Act; or


 
(ii)
 
the holders of any series of Preferred Stock to elect Directors under specified circumstances.
F. Business transacted at a special meeting of the stockholders shall be limited to the purposes set forth in the notice of the special meeting.
G. For purposes of this Section 7, the term “public disclosure” shall mean disclosure in a news release reported by the Dow Jones News Service, the Associated Press or a comparable national news service, or in a document publicly filed by the Corporation with the Securities and Exchange Commission pursuant to Section 13, 14 or 15(d) of the Exchange Act.
Section 8. At each meeting of stockholders, the chairman of the meeting shall fix and announce the date and time of the opening and the closing of the polls for each matter upon which the stockholders will vote at the meeting and shall determine the order of business and all other matters of procedure. The Board of Directors may adopt by resolution such rules and regulations for the conduct of meetings of stockholders as it shall deem appropriate. Except to the extent inconsistent with any such rules and regulations as adopted by the Board of Directors, the chairman of the meeting may establish rules, which need not be in writing, to maintain order and safety and for the conduct of the meeting. Without limiting the foregoing, the chairman of the meeting may:
A. Determine and declare to the meeting that any business is not properly before the meeting and therefore shall not be considered;
B. Restrict attendance at any time to bona fide stockholders of record and their proxies and other persons in attendance at the invitation of the chairman of the meeting;
C. Restrict dissemination of solicitation materials and use of audio or visual recording devices at the meeting;
D. Adjourn the meeting without a vote of the stockholders, whether or not there is a quorum present; and
E. Make rules governing speeches and debate, including time limits and access to microphones.
ARTICLE II
Board of Directors
Section 1. The Board of Directors shall consist of (i) such number of Directors, not less than seven nor more than eleven, as may be determined from time to time by resolution adopted by the affirmative vote of a majority of the entire Board of Directors, and (ii) such Directors as may be elected by vote of the holders of shares of preferred stock, when and as provided in the Certificate of Incorporation of the Company. In order to qualify for election as a Director, a nominee must be a stockholder of the Company. Also in order to qualify, election of any nominee or service by any individual as a Director of the Company must be in compliance with all applicable federal or state laws, rules or regulations, and any nominee or Director must obtain any necessary governmental or regulatory approvals prior to or as a condition of serving or continuing to serve on the Board of Directors. If it is determined by any governmental or regulatory body that any individual seeking to serve or serving as a Director did not obtain any required governmental or regulatory approval prior to becoming a Director, or that such individual’s election or service as a Director otherwise would violate or violated any law, rule or regulation, such individual shall not be qualified to serve as a Director and, if such determination is made after the election of such person, such person automatically shall be disqualified from further service as a Director of the Company. The Board of Directors shall provide the applicable nominee or Director with reasonable notice and an opportunity to be heard on the question of whether any such determination has been made by any governmental or regulatory body before making any such finding of disqualification.
Section 2. Subject to the provisions of the Statutes of the State of New Jersey, the Certificate of Incorporation, and the By-Laws of the Corporation, the Board of Directors shall have full and complete management and control of the business and affairs of the Corporation.
Section 3. The Board of Directors may hold its meetings or any adjournment thereof either in the State of New Jersey or elsewhere and keep the books of the Corporation at such places within or without the State of New Jersey as the Board of Directors may from time to time determine.
Section 4. Meetings of the Board of Directors may be called at the direction of the Chairman of the Board, the President, or any three of the Directors for the time being in office.
Section 5. Notice of any meetings of the Board of Directors shall be given to each Director by e-mailing, faxing, telephoning or personally delivering the same to him at least one day before the meeting, if there is no reason to believe it was not received, or by mailing the same to him at least five days before the meeting, in all cases to the Director’s last known address or addresses as the same appears upon the records of the Corporation. All such notices shall be effective when sent, including the leaving of a message recorded at, or spoken to any individual answering, the Director’s designated telephone number(s).
Section 6. At any meeting of the Board of Directors, there may be transacted without special notice, any business within the powers of the Directors to transact, except that of which the Statutes of the State of New Jersey expressly require special notice shall be given.
Section 7. A. A majority of the Directors in office shall constitute a quorum for the transaction of any business which may properly come before them. If a majority of said Directors shall not be present at any meeting, the Directors present shall have power to adjourn to a day certain, and notice of the adjourned meeting shall be given by mailing the same addressed to each Director at his address as the same appears upon the records of the Corporation, at least two days prior to the adjourned meeting, or by telegraphing, telephoning or delivering the same to him personally at least one day before said adjourned meeting. But, if a majority of the Board of Directors are present, the said meeting, or any adjourned meeting thereof, may be adjourned to a subsequent day; such adjournment may be without notice of such adjournment if such notice is not required by New Jersey Law (as of June 1997, N.J.S.A. 14A:6-10(2)).
B. Unless a greater vote is required by applicable law or by the Certificate of Incorporation of the Company or these By-laws (including, but not limited to, subsection C of this Section 7), any action approved by a majority of the votes of Directors present at a meeting at which a quorum is present shall be the act of the Board of Directors.
C. Anything in these By-laws to the contrary notwithstanding, any action taken by the Board of Directors pursuant to the terms of any Rights Plan (as hereinafter defined) of the Company shall, unless otherwise provided by the terms of the Rights Plan, be approved by the affirmative vote of three-fourths (3/4ths) of the entire Board of Directors. For purposes of these By-laws, the term “Rights Plan” shall mean any plan pursuant to which stockholders of the Company are, upon the occurrence of certain specified events (including, but not limited to, the acquisition by any person of a specified number of shares of capital stock of the corporation), entitled to purchase shares of capital stock or other securities of either the Company or the acquiring person at a discounted price.
Section 8. A. The Corporation shall indemnify any person who is or was a Director or officer of the Corporation, to the fullest extent permitted and in the manner provided by the laws of the State of New Jersey as now or hereafter in effect, including, without limitation, the indemnification permitted by N.J.S. 14A:3-5(8), against all liabilities (including amounts paid or incurred in satisfaction of settlements, judgments, fines and penalties) and expenses (including, without limitation, attorneys’ fees and disbursements) imposed upon or incurred by such person in connection with any pending, threatened or completed civil, criminal, administrative or arbitrative action, suit or proceeding, and any appeal therein and any inquiry or investigation which could lead to such action, suit or proceeding (“Proceeding”) in which such person may be made, or threatened to be made, a party, or in which such person may become involved by reason of such person being or having been a Director or officer of the Corporation, or of serving or having served at the request of the Corporation as a director, officer, trustee, employee or agent of, or in any other capacity with, another foreign or domestic corporation, or any partnership, joint venture, sole proprietorship, employee benefit plan, trust or other enterprise, whether or not for profit.
B. The right to indemnification conferred by this Section 8 shall include the right to be paid by the Corporation the expenses incurred in defending or otherwise participating in any Proceeding in advance of its final disposition, and the Corporation shall, to the fullest extent permitted by law, promptly advance expenses (including, without limitation, attorneys’ fees and disbursements) that are incurred, from time to time, in connection therewith by any such current or former Director or officer of the Corporation, subject to the receipt by the Corporation of an undertaking of such person as required by law.
C. Nothing in this Section 8 shall restrict or limit the power of the Corporation to indemnify its employees, agents and other persons, to advance expenses (including attorneys’ fees) on their behalf and to purchase and maintain insurance on behalf of any person who is or was a Director, officer, employee or agent of the Corporation in connection with any Proceeding.
D. The indemnification provided by this Section 8 shall not exclude any other rights to which a person seeking indemnification may be entitled under the Certificate of Incorporation, By-Laws, agreement, vote of stockholders or otherwise. The indemnification provided by this Section 8 shall continue as to a person who has ceased to be a Director or officer, and shall extend to the estate or personal or legal representative of any deceased Director or officer.
E. Any repeal or modification of this Section 8 shall not adversely affect any rights to indemnification and to the advancement of expenses of a Director or officer of the Corporation existing at the time of such repeal or modification with respect to any acts or omissions occurring prior to such repeal or modification.
Section 9. Any contract or other transaction between the Corporation or a subsidiary of the Corporation and any other entity shall not be void or voidable because a Director of the Corporation is interested therein if the Corporation has complied with the provisions of any then-applicable New Jersey statute(s) necessary or sufficient to make the transaction not void or voidable, including, as of June 1997, N.J.S.A. 14A:6-8(1).
ARTICLE III
Officers
Section 1. At the first meeting after the annual election, the Board of Directors shall choose a Chairman of the Board, a Chief Executive Officer and a President, all of whom shall be members of the Board of Directors, and one or more Vice Presidents, a Secretary, a Treasurer and a Controller, who need not be members of the Board of Directors, and who shall hold their respective offices until others are chosen and qualify in their stead. Any two or more offices may be held by the same person.
Section 2. In its discretion, the Board of Directors may leave unfilled for such period as it may determine, any office except the offices of the President, Treasurer and Secretary.
Section 3. The Chairman of the Board shall preside at all meetings of the Board of Directors and at stockholders’ meetings.
Section 4. The Chief Executive Officer shall, during the recess of the Board of Directors, have general control and management of the affairs and business of the Corporation. In the absence of the Chairman of the Board, or in the event that there is a vacancy in the office of the Chairman of the Board, the Chief Executive Officer shall perform all the duties of the Chairman of the Board as well as those of Chief Executive Officer.
Section 5. In addition to the duties and responsibilities specified in the laws of the State of New Jersey and these By-Laws, the President shall perform such other duties as from time to time may be assigned to him or her by the Board of Directors, and shall preside at stockholders’ meetings in the absence of the Chairman of the Board and the Chief Executive Officer. In the absence of the Chief Executive Officer, or in the event that there is a vacancy in the office of the Chief Executive Officer, the President shall be the Chief Executive Officer of the Corporation and shall perform all the duties of the Chief Executive Officer as well as those of President.
Section 6. Each Vice President shall perform such duties as shall from time to time be assigned to him by the Board of Directors, the Chairman of the Board, or the President.
Section 7. The Secretary, in addition to his statutory duties, shall give proper notice of all meetings of the stockholders and of the Board of Directors. He shall act as Secretary of all meetings of the stockholders and shall perform such other duties as shall from time to time be assigned to him by the Board of Directors or President.
Section 8. The Treasurer, in addition to his statutory duties, shall keep full and accurate accounts of receipts and disbursements of the funds belonging to the Corporation, and shall cause to be deposited all moneys and other valuable effects in the name and to the credit of the Corporation in such depositories as may from time to time be designated by the Board of Directors. He shall disburse the funds of the Corporation as may be ordered by the Board, taking proper vouchers for such disbursements, and shall render to the President and Directors whenever they may require it, account of all his transactions as Treasurer, and of the financial condition of the Corporation. He shall perform such other duties as shall be assigned to him by the Board or President, and shall give a bond for the faithful discharge of his duties in such sum and with such surety or sureties as the Board of Directors may from time to time require.
Section 9. The Controller shall see that adequate records of all assets, liabilities and transactions of the Corporation are maintained; that adequate audits thereof, are currently and regularly made, and in conjunction with other officers, initiate and enforce measures and procedures whereby the business of the Corporation shall be conducted with maximum efficiency, safety and economy. He shall also perform all such other duties as usually pertain to the office of Controller. He shall be in all matters subject to the control of and responsible to the Board of Directors alone.
Section 10. The Board of Directors may from time to time appoint such other officers and agents as they may deem necessary or advisable for the transaction of the business of the Corporation, who shall hold their offices during the pleasure of the Board of Directors and perform such duties as may from time to time be designated or assigned to them by said Board of Directors.
Section 11. If the office of the Chairman of the Board, the President, Vice President, Secretary, Treasurer, or Controller or one or more of them becomes vacant for any reason whatsoever, the Board of Directors at any duly convened meeting may, by a majority vote of those present, fill such vacancy and the person elected shall hold office for the unexpired term of such office and until his successor shall be chosen.
Section 12. All officers and agents chosen or appointed by the Board of Directors shall be subject to removal by the Board of Directors at any time with or without cause, and in the case of the absence of any officer or agent of the Corporation, or for any other reason that may seem sufficient to the Board of Directors, the said Board of Directors subject to the limitations herein contained and the statutes in such case made and provided, may, without removal, delegate his powers and duties to any other officer or suitable person for such period as it shall deem proper.
Section 13. All duly authorized bonds and debentures of the Corporation shall be signed on behalf of the Corporation by its Chairman of the Board or its President, or one of its Vice Presidents or, if so provided by resolution of the Board of Directors, by one or more of such officers and such other officer or officers designated by the Board of Directors; any or all such signatures may be manual or facsimile signatures, the signature on interest coupons attached to any said bonds or debentures shall be a facsimile signature; and the corporate seal or a facsimile of such seal may be impressed, affixed, imprinted or otherwise reproduced on said bonds and debentures and, if attested, shall be attested by the Corporation’s Secretary or Assistant Secretary by manual or facsimile signature. In case any person whose signature (manual or facsimile) appears upon any said bond or debenture or coupons attached thereto shall cease to be an officer of the Corporation, or shall cease to be the officer specified thereon, before the bonds or debentures so signed shall have been authenticated by the trustee under the indenture or other instrument pursuant to which the bonds or debentures are delivered or sold, such bonds or debentures or coupons may nevertheless be adopted by the Corporation, without further action by the Board of Directors, and authenticated and delivered and sold as though the person or persons who so signed or attested such bonds or debentures or coupons had not ceased to be an officer of the Corporation or the officer specified thereof; and any bonds or debentures may be signed as aforesaid; and the seal of the Corporation impressed, affixed, imprinted or otherwise reproduced thereon may be attested on behalf of the Corporation as aforesaid, and coupons attached may be signed as aforesaid by such persons as at the actual date of the execution of the bonds or debentures or coupons shall be the proper officers of the Corporations, although at the time of the date of the bonds or debentures, such persons may not have been officers of the Corporation.
ARTICLE IV
Executive Committee
Section 1. The Directors may appoint an executive committee and one or more other committees of not less than three members to be chosen from among the members of the Board of Directors. Such committees may meet at such times and places as the committee shall, by resolution, determine and it shall make its own rules of procedure. A majority of the members of any such committee shall constitute a quorum.
Section 2. Except as otherwise provided by Board resolution or statute (as of June 1997, N.J.S.A. 14A:6-9(1)), each such committee shall have and may exercise the power of the Board of Directors in the management of the business and affairs of the Corporation at any time when the Board of Directors are not in session. Each such committee shall, however, be subject to the specific directions of the Board of Directors.
Section 3. Each such committee shall keep regular minutes of their transactions and shall cause them to be recorded in books to be kept for that purpose in the office of the Corporation, and shall report the same to the Board of Directors at their regular meetings.
ARTICLE V
Transfer of Shares
Section 1. Except as otherwise provided by statute, shares evidenced by certificates shall be transferred on the books of the Corporation only by the holder thereof in person or by his attorney upon the surrender and cancellation of the certificate or certificates of a like number of shares, except in the case of lost or destroyed certificates, and in that case only after the receipt of a satisfactory bond.
Section 2. The Board of Directors may appoint a transfer agent and a registrar of transfers, and may, in the case of shares represented by certificates, require all stock certificates to bear the signature of either or both.
ARTICLE VI
Fiscal Year
The fiscal year of the Corporation shall begin on the 1st day of October in each calendar year and end on the 30th day of September of the next succeeding year.
ARTICLE VII
Dividends and Working Capital
Section 1. Before declaring any dividends or making any distribution of profits, the Directors may set apart out of the net profits or out of the surplus of the Corporation as a reserve fund to be used as working capital or for any other proper purpose, such sum or sums as the Directors shall in their discretion deem just and proper and most for the benefit of the Corporation.
Section 2. Dividends upon the capital stock of the Corporation when declared shall be payable on dates to be determined by the Board of Directors.
ARTICLE VIII
Closing of Transfer Books and
Fixing A Record Date
The Board of Directors may close the stock transfer books of the Corporation for a period not exceeding sixty days preceding the date of any meeting of stockholders or the date for payment of any dividend, or the date for the allotment of rights, or the date when any change or conversion or exchange of capital stock shall go into effect.
In lieu of so closing the stock transfer books, the Board of Directors may fix, in advance, a date, not exceeding sixty days preceding the date of any meeting of stockholders, or the date for the payment of any dividend, or the date for the allotment of rights, or the date when any change or conversion or exchange of capital stock shall go into effect, as a record date for the determination of the stockholders entitled to notice of, and to vote at, any such meeting, or entitled to receive payment of any such dividend, or any such allotment of rights, or to exercise the rights in respect to any such change, conversion or exchange of capital stock, and in such case only stockholders of record on the date so fixed shall be entitled to such notice of, and to vote at, such meeting, or to receive payment of such dividend, or allotment of rights or exercise of such rights, as the case may be, and notwithstanding any transfer of any stock on the books of the Corporation after any such record date fixed as aforesaid.
ARTICLE IX
Waiver of Notice
Any notice required to be given by these By-Laws may be waived by the person entitled thereto.
ARTICLE X
Seal
The common corporate seal is and until otherwise ordered by the Board of Directors shall be an impression upon paper or wax bearing the words — “NATIONAL FUEL GAS COMPANY, NEW JERSEY, INCORPORATED 1902”.
ARTICLE XI
Amendment of By-Laws
Except as otherwise provided by statute, the Board of Directors shall have power to make, alter or repeal the By-Laws of the Corporation by a vote of a majority of all the Directors at any duly convened meeting of the Board, but any By-Laws so made or otherwise promulgated may be altered or repealed and new By-Laws made by the stockholders at any duly convened meeting thereof.

Exhibit 99
DIRECTOR SERVICES AGREEMENT
DIRECTOR SERVICES AGREEMENT, dated as of       , 2008, by and between National Fuel Gas Company, a New Jersey corporation (the “Company”), and Philip C. Ackerman (“Executive”).
WHEREAS, Executive is currently serving as the Chairman of the Board of Directors of the Company;
WHEREAS, Executive retired from employment with the Company as of June 1, 2008;
WHEREAS, the Company believes that it is in its best interest to retain access to the services of Executive in the capacity of non-executive Chairman of the Board of Directors following his retirement; and
WHEREAS, Executive is willing to continue to provide services to the Company in such capacity on the terms and conditions hereinafter set forth.
NOW, THEREFORE, in consideration of their mutual promises, the Company and Executive agree as follows:
1.  Retirement; Continuing Board Membership . Effective as of June 1, 2008, Executive is retired from the Company (the “Retirement Date”). Thereafter, Executive shall remain as the non-executive non-employee Chairman of the Board of Directors of the Company (“Chairman”) for one year or such longer period as the Executive, the Chief Executive Officer and the Board of Directors may mutually agree (“Chairman Services Period”).
2.  Services as Non-Executive Chairman . During the Chairman Services Period, Executive shall perform the duties and responsibilities of Chairman of the Board of Directors as established under the Company’s By-Laws and Corporate Governance Guidelines; and consult with the Chief Executive Officer of the Company on matters pertaining to the administration and operation of the Company that Executive or the Chief Executive Officer shall deem appropriate. Executive shall report exclusively to the Board of Directors. In no event shall Executive provide, or be required to provide, services during the Chairman Services Period for more than the equivalent of fifty full time days in any calendar year (pro-rated for the partial calendar years during such period at the beginning and the end of the Chairman Services Period). Executive shall not be considered to be an officer or employee of the Company or any of its subsidiaries or affiliates.
3.  Fees for Services as Non-Executive Chairman .
(a)  Cash Fees . During the Chairman Services Period, Executive shall receive an annual fee equal to Four Hundred Thousand ($400,000.00) Dollars payable to Executive as of the Retirement Date. Such fees shall be paid to Executive in four quarterly installments, in advance, in respect of the services to be performed as Chairman during the then current calendar quarter (with pro-ration for any partial period of service at the beginning and the end of the Chairman Services Period).
(b) Executive is also eligible for Company-paid insurance coverage provided to other non-employee directors.
(c)  No Other Director or Employee Compensation . Except as otherwise expressly provided in this Section 3, Executive shall not be eligible for any other compensation for his services during the Chairman Services Period, including any compensation otherwise made available to non-employee directors of the Company, any annual bonus or other incentive compensation opportunity, the award of any stock options or other equity grants, or to accrue any additional benefits under any employee benefit plans of the Company. Nothing in the immediately preceding sentence shall be construed to deny Executive any benefits or compensation to which he is entitled by reason of his services to the Company as an employee through the Retirement Date.
4.  Business Expenses . The Company shall also reimburse Executive for such reasonable travel, lodging, meals and other appropriate expenses incurred by Executive in the course or on account of rendering services hereunder in accordance with, and subject to the terms and conditions of, the expense reimbursement policy applicable to expenses incurred by officers of the Company.
5.  Office Space . To facilitate the performance of your services as Chairman, the Company shall provide you with suitable office space on its premises and appropriate secretarial services on an as needed basis during the Chairman Services Period.
6.  Confidential Information . Without the prior written consent of the Chief Executive Officer or the Board of Directors, and except to the extent required by an order of a court having competent jurisdiction, under subpoena from an appropriate government agency or in the ordinary course of the performance of his duties as Chairman, Executive shall not disclose to any third person any trade secrets, customer lists, drawings, designs, product development, marketing plans, sales plans, management organization, operating policies and manuals, business plans, financial records, any information related to any of the foregoing or other financial, commercial, business or technical information related to the Company, or any of its subsidiaries unless such information has been previously disclosed to the public by the Company or has become public knowledge other than by Executive’s breach of this Agreement. Executive shall also be subject to all confidentiality requirements imposed by the Corporate Governance Guidelines or otherwise upon directors.
7.  Termination of this Agreement . Notwithstanding anything else contained herein to the contrary, the Chairman Services Period shall expire and this Agreement shall terminate, except as to any obligations of the parties with respect to the period prior to such termination, after one year or other mutually agreed-upon period, or upon the removal of Executive as a member of the Board of Directors or upon the Executive’s death.
8.  Noncompetition . Executive agrees that, during the Chairman Services Period, without the prior written consent of the Company and/or its affiliates, Executive will not be an owner, director, employee, officer or consultant, or otherwise serve in any capacity whatsoever in or for an entity that competes with the Company. Provided, however, nothing in this Section 7 shall be interpreted to prohibit Executive’s present or future investment in the securities of competing companies listed on a national securities exchange or traded on the over-the-counter market to the extent such investments do not exceed 5% of the total outstanding shares of such company.
9.  Nonsolicitation . Executive agrees that, during the Chairman Services Period, Executive will not hire or seek to hire (whether on his own behalf or on behalf of some other person or entity) any person who is at that time an employee of the Company and/or its affiliates. Except in the ordinary course of the performance of his duties hereunder, Executive will not, directly or indirectly, induce or encourage any employee of the Company and/or its affiliates to leave the employ of the Company and/or any of its subsidiaries or affiliates.
10.  Indemnity . The Company shall indemnify Executive for any claim arising out of or in connection with Executive’s service as Chairman pursuant to the terms of this Agreement in the same manner and to the same extent as the Company indemnifies each of its non-employee directors.
11.  Taxes . Executive shall at all times during the Chairman Services Period be treated as an independent contractor and shall be responsible for the payment of all taxes with respect to all amounts paid to him as compensation for the services provided hereunder (regardless of whether other payments made to Executive in respect of services performed as an officer and employee of the Company prior to the Retirement Date are treated as wages). Accordingly, the Company will not deduct from fees paid to Executive pursuant to Section 3 hereof any federal, state or local income taxes, disability insurance, social security or other payroll taxes, payments for unemployment compensation or any other type of withholding. However, all fees paid to Executive by the Company for services during the Chairman Services Period will be reported to the Internal Revenue Service on a 1099 form, and Executive acknowledges and agrees that he is solely responsible for the payment of all taxes, including self-employment taxes, with respect to such fees.
12.  Miscellaneous . This Agreement may only be amended by a written instrument signed by the Company, the Chief Executive Officer and Executive. Except as otherwise expressly provided hereunder, this Agreement shall constitute the entire agreement between the Company and Executive with respect to the subject matter hereof. This Agreement may be executed in counterparts, each of which shall be deemed an original but all of which together shall constitute one and the same instrument.
13.  Governing Law . This Agreement shall be governed by the laws of the State of New York, without reference to the principles of conflicts of law.
IN WITNESS, WHEREOF, the parties have executed this Agreement as of the day first written above.
NATIONAL FUEL GAS COMPANY
By:
Title:
Witness:
PHILIP C. ACKERMAN
Witness:

