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Item 8.01
Other Events
On December 1, 2011, National Fuel Gas Company (the “Company”) completed its issuance and sale of $500,000,000 aggregate principal amount of its 4.90% Notes due 2021 (the “Notes”). The Notes were registered under the Securities Act of 1933, as amended, pursuant to the shelf registration statement (Registration No. 333-158060) of the Company.
 
Item 9.01
Financial Statements and Exhibits
(d) Exhibits
 





5.1.1
  
Opinion of Dewey & LeBoeuf LLP regarding the legality of the Notes


5.2.1
  
Opinion of Lowenstein Sandler PC regarding the legality of the Notes


23.1
  
Consent of Dewey & LeBoeuf LLP (Contained in Exhibit 5.1.1)


23.2
  
Consent of Lowenstein Sandler PC (Contained in Exhibit 5.2.1)
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Pursuant to the requirements of the Securities Exchange Act of 1934, National Fuel Gas Company has duly caused this report to be signed on its behalf by the undersigned hereunto duly authorized.
 



NATIONAL FUEL GAS COMPANY
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Dewey & LeBoeuf LLP
1301 Avenue of the Americas
New York, NY 10019-6092
 
T +1 212 259-8000
F +1 212 259-8333
December 1, 2011
National Fuel Gas Company
6363 Main Street
Williamsville, New York 14221
 



        Re:
  
National Fuel Gas Company
Registration Statement on Form S-3
Ladies and Gentlemen:
We have served as special counsel to National Fuel Gas Company, a New Jersey corporation (the “Company”), in connection with the issuance and sale by the Company of $500,000,000 in aggregate principal amount of its 4.90% Notes due 2021 (the “Notes”), covered by the Registration Statement on Form S-3 (No. 333-15806) (“Registration Statement”), including the prospectus constituting a part thereof, dated March 17, 2009, and the final prospectus supplement, dated November 28, 2011 (collectively, the “Prospectus”), filed by the Company with the Securities and Exchange Commission (the “SEC”) under the Securities Act of 1933, as amended (the “1933 Act”).
The Notes are being issued under the Company’s Indenture, dated as of October 1, 1999, to The Bank of New York Mellon (formerly The Bank of New York), as Trustee, including the terms of the Notes set forth in, or determined in a manner provided in, a certificate dated December 1, 2011 delivered pursuant to Section 301 thereof (“Indenture”). The Notes are being sold by the Company pursuant to the Underwriting Agreement dated November 28, 2011 between the Company and the Underwriters named therein.
In rendering the opinions expressed below, we have examined and relied upon copies of the Registration Statement, and the exhibits filed therewith, and the Indenture. We have also examined originals, or copies of originals certified to our satisfaction, of such corporate records, agreements, documents, and other instruments and such certificates or comparable documents of public officials and of officers and representatives of the Company,
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and have made such other and further investigations, as we have deemed relevant and necessary as a basis for the opinions hereinafter set forth.
We have assumed the genuineness of all signatures, the legal capacity of natural persons, the authenticity of all documents submitted to us as originals, the conformity to original documents of all documents submitted to us as copies (whether or not certified, and including facsimiles), and the authenticity of such latter documents. We have also assumed that the Indenture has been duly authorized, executed and delivered by the parties thereto and that the Indenture is the valid and legally binding obligation of the Trustee.
Based on the foregoing, and subject to the qualifications and limitations hereinafter set forth, we are of the opinion that the Notes, when duly executed, authenticated and issued as provided in the Indenture and in the manner and for the consideration contemplated by the Registration Statement and the Prospectus, will be legally issued and will constitute the valid and binding obligations of the Company, except as may be limited by (i) bankruptcy, insolvency, reorganization, fraudulent transfer, fraudulent conveyance, moratorium or similar laws affecting the enforcement of creditors’ rights and remedies generally and (ii) the application of general principles of equity (regardless of whether enforceability is considered in a proceeding in equity or at law), including, without limitation, (x) the possible unavailability of specific performance, injunctive relief or any other remedy and (y) concepts of materiality, reasonableness, good faith, fair dealing and equitable subordination.
We do not express any opinion herein governing any law other than the law of the State of New York, the federal law of the United States, and, to the extent set forth herein, the law of the State of New Jersey. Insofar as the opinions expressed herein relate to or are dependent upon matters governed by the laws of the State of New Jersey, we have relied upon an opinion of even date herewith of Lowenstein Sandler PC, special New Jersey counsel for the Company, which is being filed as an exhibit to the Registration Statement.
We hereby consent to the use of this letter as an exhibit to the Registration Statement and to the use of our name, as counsel, therein. In giving the foregoing consent, we do not thereby admit that we belong to the category of persons whose consent is required under Section 7 of the 1933 Act, or the rules and regulations promulgated thereunder.
 




  
Very truly yours,
 
/s/ Dewey & LeBoeuf LLP
 

Exhibit 5.2.1
December 1, 2011
National Fuel Gas Company
6363 Main Street
Williamsville, New York 14221
 
 
Re:
National Fuel Gas Company
Registration Statement on Form S-3
Ladies and Gentlemen:
We have served as special New Jersey counsel to National Fuel Gas Company, a New Jersey corporation (the “ Company ”), in connection with the issuance and sale by the Company of $500,000,000 4.90% Notes due 2021 (“ Notes ”), covered by the Registration Statement on Form S-3 (No. 333-15806) (“ Registration Statement ”), including the prospectus constituting a part thereof, dated March 17, 2009, and the final prospectus supplement, dated November 28, 2011 (collectively, the “ Prospectus ”), filed by the Company with the Securities and Exchange Commission under the Securities Act of 1933, as amended (“ 1933 Act ”). We have represented the Company in connection with certain transactions on matters relating to New Jersey corporate law, but do not generally represent the Company nor act as the Company’s regular outside counsel.
The Notes were issued under the Company’s Indenture, dated as of October 1, 1999, to The Bank of New York Mellon (formerly The Bank of New York), as Trustee, including the terms of the Notes set forth in, or determined in a manner provided in, a certificate dated December 1, 2011 delivered pursuant to Section 301 thereof (the “ Indenture ”). The Notes were sold by the Company pursuant to the Underwriting Agreement dated November 28, 2011 between the Company and the Underwriters named therein. For purposes of our opinions set forth herein, we have assumed, with your consent and without investigation, the correctness and accuracy of the opinions, dated this same date, of Dewey & LeBoeuf LLP.
In connection with rendering the opinions contained in this letter, we have examined originals or copies, certified or otherwise identified to our satisfaction, of such documents, corporate records, agreements, certificates of public officials and other instruments and reviewed such questions of law as we have deemed necessary or appropriate for the purposes of the opinions contained in this letter, including the following documents:
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(a)
the Registration Statement and Prospectus;
 
 
(b)
the Indenture and Notes;
 
 
(c)
the certificate of the Secretary of the Company dated as of even date herewith (the “ Secretary’s Certificate ”;
 
 
(d)
the Restated Certificate of Incorporation of the Company dated September 21, 1998, as amended by that certain Certificate of Amendment dated March 14, 2005 (the “ Charter ”);
 
 
(e)
the Bylaws of the Company as restated on March 10, 2011 (the “ Bylaws ”); and
 
 
(f)
a certificate of good standing relating to the Company from the New Jersey State Treasurer dated November 22, 2011 (the “ Good Standing Certificate ”).
We have also examined such corporate records, certificates and other documents, and such questions of law, as we have considered necessary or appropriate for the purposes of this opinion.
Upon the basis of such examination and subject to each of the qualifications referred to herein, we advise you that, in our opinion:
 
 
1.
The Company is a corporation duly incorporated and validly existing under the laws of the State of New Jersey.
 
 
2.
The Indenture pursuant to which the Notes are being issued has been duly authorized, executed and delivered by the Company.
 
 
3.
The Notes have been duly authorized, executed and delivered by the Company.
This opinion letter is based upon the customary practice of lawyers who regularly give, and lawyers who regularly advise recipients regarding, opinions of the kind rendered in this opinion letter. The opinions expressed herein are subject to the assumptions, exceptions, limitations, qualifications and comments set forth herein.
The opinions expressed herein relate only to laws that are specifically referred to in this letter and to which, in our experience, are normally applicable to transactions of the type contemplated by the Indenture and Notes. We have not undertaken any research for purposes of determining whether any parties to any agreement or any of the transactions that may occur in connection with the Indenture and Notes are subject to any law or other governmental requirement that is not generally applicable to transactions of the type provided for in the Indenture and Notes.
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We have assumed the genuineness of all signatures, the legal capacity of natural persons, the authenticity of all documents submitted to us as originals, the conformity to original documents of all documents submitted to us as copies (whether or not certified, and including facsimiles), and the authenticity of such latter documents. We have also assumed that the Indenture has been duly authorized, executed and delivered by the parties thereto and that the Indenture is the valid and legally binding obligation of the Trustee. Capitalized Terms used but not defined in this letter have the meanings contained in the Prospectus.
In rendering the opinion set forth in Paragraph 1 above as to the good standing of the Company, we have relied exclusively on the Good Standing Certificate and our opinion in that Paragraph is given solely as of the date and time of such certificate.
In rendering the opinions set forth in Paragraphs 2 and 3 above as to the execution of the Indenture and the Notes by the Company, we have relied solely on the Secretary’s Certificate and certain other certificates delivered to us by officers of the Company. In rendering the opinion set forth in Paragraphs 2 and 3 above as to the delivery by the Company of the Indenture and the Notes, we have assumed with your permission that (a) the laws governing such delivery if other than New Jersey law are substantially similar to the laws of the State of New Jersey and (b) electronic transmission of the Indenture and the Notes has been authorized by the parties to the Indenture and the Notes for purposes of delivery.
We are members of the Bar of the State of New Jersey and we do not express any opinion herein governing any law other than the law of the State of New Jersey nor with respect to choice of laws. This letter speaks as of its date, and we undertake no (and hereby disclaim any) obligation to update this letter.
We hereby consent to the use of this letter as an exhibit to the Registration Statement and to the use of our name, as counsel, therein. In giving the foregoing consent, we do not thereby admit that we belong to the category of persons whose consent is required under Section 7 of the 1933 Act, or the rules and regulations promulgated thereunder.
Very truly yours,
/s/ Lowenstein Sandler PC

