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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): une 22, 2015

National Fuel Gas Company

(Exact Name of Registrant as Specified in Charter)

New Jersey 1-3880 13-1086010
(State or Other jurisdiction (Commission (IRS Employer
of incorporation) File Number) Identification No.)

6363 Main Street
Williamsville, New York 14221

(Address of principal executive offices (Zip Code)
Registrant’s telephone number, including area code(716) 857-7000

Not Applicable

(Former name or former address, if changed since & report)

Check the appropriate box below if the Form 8-li6{jlis intended to simultaneously satisfy the {jlimbligation of the registrant under
any of the following provisions:

O

O
O
O

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4:
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Iltem 8.01. Other Events.

In connection with the offering and sale of $450,000 aggregate principal amount of 5.20% note2@2& (the “Notes”),
National Fuel Gas Company (t“Company”) is filing herewith the following exhilsitto its Registration Statement on Form S-3 (Regish
No. 33:-202877):

1. Underwriting Agreement, dated June 22, 2015, byaandng the Company and J.P. Morgan Securities M&Srill Lynch, Pierce
Fenner & Smith Incorporated and Wells Fargo Seiestit. LC, acting as representatives of several mmdters named thereir

2. Officers Certificate dated June 25, 2015, establishingethms of the Note:
3. Form of Note, as established by the Off's Certificate above
4.  Opinion of Jones Day
5.  Opinion of Lowenstein Sandler LL|
6. Ratio of Earnings to Fixed Chargi
Item 9.01. Financial Statements and Exhibits
(d) Exhibits.
Exhibit
Number Description
1.1 Underwriting Agreement, dated June 22, 2015, byaandng the Company and J.P. Morgan Securities IMeZrill

Lynch, Pierce, Fenner & Smith Incorporated and ¥/EHrgo Securities, LLC, acting as representatiVsgveral
underwriters named there

41.1 Officer's Certificate dated June 25, 2015, establishingeimas of the Note
41.2 Form of Note (included in 4.1.1 abo\
5.1.1 Opinion of Jones Da

5.1.2 Opinion of Lowenstein Sandler LL
121 Ratio of Earnings to Fixed Charg
23.1 Consent of Jones Day (included in Exhibit 5.:

23.2 Consent of Lowenstein Sandler LLP (included in bith.1.2)



SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréiport to be signed on its
behalf by the undersigned hereunto duly authorized.

NATIONAL FUEL GAS COMPANY

June 25, 2015 By: /s/__J. R. Peterson

J. R. Petersc
Assistant Secreta
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National Fuel Gas Company

$450,000,000
5.20% Notes due 2025
UNDERWRITING AGREEMENT

June 22, 2015

J.P. Morgan Securities LLC

Merrill Lynch, Pierce, Fenner & Smith

Incorporated

Wells Fargo Securities, LLC

as Representatives of the
Several Underwriters

Exhibit 1.1



Underwriting Agreement
June 22, 201

J.P. MORGAN SECURITIES LLC

MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED

WELLS FARGO SECURITIES, LLC

As Representatives of the several Underveriter
c/o J.P. MORGAN SECURITIES LLC

383 Madison Avenue

New York, New York 10179

MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED

One Bryant Park

New York, New York 10036

WELLS FARGO SECURITIES, LLC
550 South Tryon Street
Charlotte, North Carolina 28202

Ladies and Gentlemen:

Introductory. National Fuel Gas Company, a New Jersey corpordthe “_.Company), proposes to issue and sell to the several
underwriters named in Schedule A (the “ Underwsitgracting severally and not jointly, the respeetamounts set forth in such Schedule A
of $450,000,000 aggregate principal amount of thm@any’s 5.20% Notes due 2025 (the “ Ndjesd.P. Morgan Securities LLC, Merrill
Lynch, Pierce, Fenner & Smith Incorporated and ¥EHrgo Securities, LLC have agreed to act as septatives of the several Underwriters
(in such capacity, the * RepresentatiVes connection with the offering and sale of the &otif there are no Underwriters named in Sche
A other than the Representatives, then the ternmgl&dvriters” and “Representatives” shall each bentled to refer to the Underwriters.

The Notes will be issued pursuant to an indentlaied as of October 1, 1999, between the Compathyfaa Bank of New York
Mellon (formerly The Bank of New York), as trust@gke “ Truste€’), including an Officer’s Certificate pursuant tke¢o (the “ Indenturé).
The Notes will be issued in book-entry form in treane of Cede & Co., as nominee of The Depositonsfl€ompany (the * Depositaty,
pursuant to a Blanket Letter of RepresentationgddApril 8, 2008 (the “* DTC Agreemetjt between the Company and the Depositary.

The Company has prepared and filed with the Séesidind Exchange Commission (the * Commis§janregistration statement on
Form S-3 (File No. 333- 202877), which containsaaebprospectus (the “ Base Prospeftu® be used in connection with the public offeyi
and sale of debt securities, including the Noted, @her securities of the Company under the Séesict of 1933, as amended, and the
rules and regulations promulgated thereut



(collectively, the “ Securities A¢), and the offering thereof from time to time iocardance with Rule 415 under the Securities AathS
registration statement, including the financiatestaents, exhibits and schedules thereto, at eahdf effectiveness under the Securities Act,
including any required information deemed to bed thereof at the time of effectiveness pursuamule 430B under the Securities Act, is
called the “ Registration StatemehiThe term “_ Prospectusshall mean the final prospectus supplement medgtid the Notes, together with
the Base Prospectus, that is first filed with tlmrnnission pursuant to Rule 424(b) under the Seesariict after the date and time that this
Agreement is executed (the “ Execution Tithéy the parties hereto. The term * Preliminarp$trectus shall mean any preliminary
prospectus supplement relating to the Notes, tegetith the Base Prospectus, that is first filethvihe Commission pursuant to such Rule
424(b) prior to the time of filing the ProspectAsiy reference herein to the Registration StatentbetPreliminary Prospectus or the
Prospectus shall be deemed to refer to and inchaldocuments that are or are deemed to be in@igzbby reference therein pursuant to
Item 12 of Form S-3 under the Securities Act ptio2:45 p.m., New York City time, on the date abtAgreement (the “ Initial Sale Tin{§.

All references in this Agreement to the Registrmatgtatement, the Preliminary Prospectus, the Potispeor any amendments or supplements
to any of the foregoing, shall include any copyré¢ioé filed with the Commission pursuant to its Etenic Data Gathering, Analysis and
Retrieval System (* EDGAR).

All references in this Agreement to financial staémts and schedules and other information thatastained,” “included,” “set forth,”
“disclosed” or “stated” (or other references ofliknport) in the Registration Statement, the Prosgjgeor the Preliminary Prospectus shall be
deemed to mean and include all such financial stams and schedules and other information thatiis @eemed to be incorporated by
reference in the Registration Statement, the Patsp@r the Preliminary Prospectus, as the casebmagrior to the Initial Sale Time; and all
references in this Agreement to amendments or suppits to the Registration Statement, the Prospectine Preliminary Prospectus shall
be deemed to include the filing of any documenteuride Securities Exchange Act of 1934, as ameratatithe rules and regulations
promulgated thereunder (collectively, the “ Exchaiart”) that is or is deemed to be incorporated by efee in the Registration Statement,
the Prospectus or the Preliminary Prospectus,easabe may be, after the Initial Sale Time.

The Company hereby confirms its agreements wittUth@erwriters as follows:

Section 1. Representations and Warranties of tmep@ay

The Company hereby represents, warrants and cotgetta@ach Underwriter as of the date hereof, dlseofnitial Sale Time and as of
the Closing Date (in each case, a “ Represent&tain”), as follows:

(a) Compliance with Registration Requirementhe Company meets the requirements for use o8 under the Securities
Act. The Registration Statement has become effectnder the Securities Act and no stop order sukpenhe effectiveness of the
Registration Statement has been issued under theitses Act and no proceedings for that purposesteeen instituted or are pending or, to
the knowledge of the Company, are contemplatetireatened by the Commission, and any request opatti@f the Commission for
additional information has been complied with. ¢idiion, the Indenture has been duly qualified uritie Trust Indenture Act of 1939, as
amended, and the rules and regulations promulghézdunder (collectively, the * Trust Indenture Act
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At the respective times the Registration Stateraadtany amendments thereto became effective asmthtRepresentation Date, the
Registration Statement and any amendments théyetoniplied and will comply in all material respgetith the requirements of the
Securities Act and the Trust Indenture Act anddji@) not and will not contain any untrue statenfra material fact or omit to state a mate
fact required to be stated therein or necessanyatce the statements therein not misleading. Atlttte of the Prospectus and at the Closing
Date, neither the Prospectus nor any amendmestigp@iements thereto included or will include arruwatstatement of a material fact or
omitted or will omit to state a material fact nes@y in order to make the statements therein,gdigfint of the circumstances under which t
were made, not misleading. Notwithstanding thedoneg, the representations and warranties in taii& 1(a) shall not apply to statements
in or omissions from the Registration Statemeranyr post-effective amendment or the Prospectuayamendments or supplements thereto
made in reliance upon and in conformity with infation furnished to the Company in writing by anytteé Underwriters through the
Representatives expressly for use therein, it bentgrstood and agreed that the only such infoondtirnished by any Underwriter through
the Representatives consists of the informatioerilesd as such in Section 9 hereof.

Each Preliminary Prospectus and the Prospecttise dime each was filed with the Commission, coetpin all material respects with
the Securities Act, and the Preliminary Prospeatdthe Prospectus delivered to the Underwritarage in connection with the offering of
the Notes will, at the time of such delivery, beritical to any electronically transmitted copiesréof filed with the Commission pursuant to
EDGAR, except to the extent permitted by Regulagen.

(b) Disclosure PackageThe term “ Disclosure Packagshall mean (i) the Preliminary Prospectus datgte22, 2015, (ii) any
Issuer Free Writing Prospectus (as defined belexgluding any road show within the meaning of RL88 under the Securities Act and
(iii) any other “free writing prospectus” (as dedihin Rule 405 under the Securities Act) that theigs hereto shall hereafter expressly agree
in writing to treat as part of the Disclosure PagkaAs of the Initial Sale Time, the Disclosure lage did not contain any untrue statemer
a material fact or omit to state any material famtessary in order to make the statements théneine light of the circumstances under wt
they were made, not misleading. The preceding seatdoes not apply to statements in or omissiama fhe Disclosure Package based upon
and in conformity with written information furnisti¢o the Company by any Underwriter through therBsgntatives specifically for use
therein, it being understood and agreed that thesarch information furnished by any Underwriterahgh the Representatives consists of
information described as such in Section 9 heféorf purposes of this Agreement, an “ Issuer FregiMirProspectus means each “issuer
free writing prospectus” (as defined in Rule 438emthe Securities Act) identified in Annex | hergincluding, without limitation, any road
show within the meaning of Rule 433 under the SgearAct.

(c) Incorporated DocumentsThe documents incorporated or deemed to be incatgd by reference in the Registration Stater
the Preliminary Prospectus and the Prospectus ttieetime they were or hereafter are filed witt @ommission, complied or will comply in
all material respects with the requirements offlRehange Act and (ii) when read together with ttieeoinformation in the Disclosure
Package, at the Initial Sale Time, and when



read together with the other information in thedpertus, at the date of the Prospectus and atitisen@ Date, did not or will not include an
untrue statement of a material fact or omit toestatnaterial fact necessary in order to make titersients therein, in the light of the
circumstances under which they were made, not adsghg.

(d) Company is a Well-Known Seasoned IssgrAt the time of filing the Registration Statent, (ii) at the time of the most
recent amendment thereto for the purposes of cangplyith Section 10(a)(3) of the Securities Act etirer by virtue of the filing of any post-
effective amendment, any document incorporatecefgrence therein pursuant to Section 13(a) or 1&{(the Exchange Act or any form of
prospectus pursuant to Rule 424(b) under the SisuAct) and (iii) at the Execution Time (with tHate thereof being used as the
determination date for purposes of this clausy,(iiie Company was and is a “well-known seasossder” (as defined in Rule 405 under the
Securities Act). The Registration Statement isautdmatic shelf registration statement” (as defimegule 405 under the Securities Act) that
automatically became effective within three yedr$he date hereof. The Company has not (A) recefk@ad the Commission any notice
pursuant to Rule 401(g)(2) under the Securitiesob@tcting to the use of the automatic shelf regisin statement form or (B) ceased to be
eligible to use the automatic shelf registraticaatesnent form.

(e) Company is not an Ineligible Issuefi) At the time of filing the Registration Statent and (ii) as of the Execution Time (with
such date being used as the determination daffpioses of this clause (ii)), the Company wasanotis not an Ineligible Issuer (as defined
in Rule 405 under the Securities Act), without takaccount of any determination by the Commissiasyant to such Rule 405 that it is not
necessary that the Company be considered an Inleligisuer.

(f) Issuer Free Writing ProspectuseEach Issuer Free Writing Prospectus, as of siseiglate and at all subsequent times through
the completion of the offering of the Notes undes tAgreement or until any earlier date that thenPany notified or notifies the
Representatives as described in the next sentditteot, does not and will not include any inforroatthat conflicted, conflicts or will
conflict with the information contained in the Rstgation Statement, the Preliminary Prospectus@Prospectus. Each Issuer Free Writing
Prospectus, when considered together with the @sacé Package, did not contain any untrue stateafentaterial fact or omit to state any
material fact necessary in order to make the statsitherein, in the light of the circumstancesanwhich they were made, not misleading.
If at any time following the issuance of an Isskeze Writing Prospectus and during the Prospectliw@y Period (as defined in Section &
hereof), there occurred or occurs an event or dpwednt as a result of which such Issuer Free Vigriirospectus conflicted or would conflict
with the information contained in the Registratitatement, the Preliminary Prospectus or the Pobspethe Company has promptly notif
or will promptly notify the Representatives and pasmptly amended or supplemented or will promptiyend or supplement, at its own
expense, such Issuer Free Writing Prospectusrtorglte or correct such conflict. The foregoing tsemtences do not apply to statements
omissions from any Issuer Free Writing Prospecaset upon, and in conformity with, written informeatfurnished to the Company by any
Underwriter through the Representatives specifidalt use therein, it being understood and agrbetthe only such information furnished
any Underwriter through the Representatives cansisthe information described as such in Sectiber@of.
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(g) No Applicable Registration or Other Similar RighfBhere are no persons with registration or othrailar rights to have any
equity or debt securities registered for sale utideiRegistration Statement or included in theroffecontemplated by this Agreement, exc
for such rights as have been duly waived.

(h) The Underwriting AgreemeniThis Agreement has been duly authorized, exeanddelivered by the Company.

(i) Authorization of the Notes and the Indentufidhe Notes have been duly authorized by the Cosnpad, when the Notes have
been duly executed by the Company and authentitatélte Trustee, in accordance with the provisifie Indenture and upon payment
and delivery in accordance with this Agreement,Nloées will constitute valid and legally bindingligfations of the Company entitled to the
benefits provided by the Indenture; the Indentwe Ieen duly authorized by the Company and qualifieder the Trust Indenture Act and
constitutes a valid and legally binding instrumehthe Company; and the Indenture is, and the Nethen executed and authenticated and
upon payment and delivery as aforesaid, will b@mfable in accordance with their respective tearsept as the same may be limited by
(i) bankruptcy, insolvency, reorganization, frawghtltransfer, fraudulent conveyance, moratoriuratber similar laws affecting the
enforcement of creditors’ rights and remedies gaheand (ii) the application of general principlesequity (regardless of whether such
enforceability is considered in a proceeding inigoor at law), including, without limitation, (Athe possible unavailability of specific
performance, injunctive relief or any other remeayg (B) concepts of materiality, reasonablenessd daith, fair dealing and equitable
subordination.

(j) Description of the Notes and the Indentufiéhe Notes and the Indenture conform in all mategspects to the descriptions
thereof contained in the Disclosure Package anéPtbepectus.

(k) Accuracy of Statements in Prospectli$ie statements in each of the Preliminary Prdspeand the Prospectus under (i) the
captions “Description of the Notes” and “Descriptiof Debt Securities,” in each case insofar as statements constitute a summary of the
legal matters, documents or proceedings referrdldetein, fairly present and summarize, in all mateespects, the matters referred to
therein and (ii) the caption “Certain U.S. feddead considerations for U.S. holders,” insofar ashsstatements constitute a summary of law
and legal conclusions, and subject to the quatifica set forth therein, are correct in all matespects.

() No Material Adverse ChangeExcept as set forth in the Disclosure Packadesenuent to the respective dates as of which
information is given in the Disclosure Packagerehgas not been (i) any material adverse chanteibusiness, properties or financial
condition of the Company and its subsidiaries atgrgid as one enterprise (any such change is @afi@diaterial Adverse Chandg or
(i) any material transaction entered into by th@@any other than transactions disclosed in thel@ssre Package and transactions in the
ordinary course of business.

(m) Independent Accountant®ricewaterhouseCoopers LLP, who have expressédapinion with respect to the Company’s
audited financial statements incorporated by refezan the Registration Statement, the Prelimiftgspectus and the Prospectus, are
independent public accountants with respect taCihvapany as required by the Securities Act and #tubh&nge Act and are an independent
registered public accounting firm with the Publior@pany Accounting Oversight Board.
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(n) Preparation of the Financial StatementEhe financial statements, including the relatetks thereto, incorporated by refere
in the Registration Statement, the Preliminary pectus and the Prospectus present fairly in alenatrespects the consolidated financial
position of the Company and its subsidiaries aanaoff at the dates indicated and the results of tpairations and cash flows for the periods
specified. Such financial statements comply astmfwith the accounting requirements of the Sei@sriAct and have been prepared in
conformity with generally accepted accounting piples as applied in the United States (“U.S. GAA&3plied on a consistent basis
throughout the periods involved, except as mayxpesssly stated in the related notes thereto. INerdtnancial statements are required to be
included in the Registration Statement. The sumrfinancial data and the selected financial dathugted or incorporated by reference in the
Preliminary Prospectus and the Prospectus preailytih all material respects the information shotlierein and have been compiled on a
basis consistent with that of the audited finansiatements incorporated by reference in the Ragjst Statement, the Preliminary
Prospectus and the Prospectus. The interactivardadétensible Business Reporting Language incluatddcorporated by reference in the
Registration Statement, the Preliminary Prospeatusthe Prospectus fairly presents the informataled for in all material respects and has
been prepared in accordance with the Commissiatés mnd guidelines applicable thereto.

(o) Incorporation and Good Standing of the Compaiijie Company has been duly incorporated and idlyaxisting as a
corporation in good standing under the laws of3tate of New Jersey with corporate power and aityhior own, lease and operate its
properties and to conduct its business as descibthe Disclosure Package and the Prospectusthendompany is duly qualified as a
foreign corporation to transact business and goiod standing in each jurisdiction in which suclaldication is required, whether by reason
of the ownership or leasing of property or the aaridf business, except for such jurisdictions wehée failure to so qualify or to be in good
standing would not, individually or in the aggregatesult in a Material Adverse Change.

(p) Incorporation and Good Standing of Significant Sdiasies . Each of National Fuel Gas Distribution Corporatiblational
Fuel Gas Supply Corporation and Seneca Resouragefation (“Seneca”js a significant subsidiary of the Company (as sech is define:
in Rule 1-02(w) of Regulation S-X) (each, a “ Sfipant Subsidiary and, collectively, the “ Significant Subsidiari&s has been duly
incorporated and is validly existing as a corparain good standing under the laws of the jurisdicof its incorporation, has corporate
power and authority to own, lease and operateritpguties and to conduct its business as deschib@ Disclosure Package and the
Prospectus and is duly qualified as a foreign o@fian to transact business and is in good stanidiegch jurisdiction in which such
qualification is required, whether by reason of dlsnership or leasing of property or the condudiuginess, except for such jurisdictions
where the failure to so qualify or to be in goaainsting would not, individually or in the aggregatsult in a Material Adverse Change; all of
the issued and outstanding capital stock of each Significant Subsidiary has been duly authoriaed validly issued, is fully paid and non-
assessable and is owned by the Company, directtyough subsidiaries, free and clear of any secimerest, mortgage, pledge, lien,
encumbrance or claim. The Company did not havesabgidiary not listed on Exhibit 21 to the AnnuapRrt that was required to be so
listed.




(q) Non-Contravention of Existing Instrumeniép further authorizations or approvals requirede Tonsummation of the
transactions herein contemplated and the fulfillbodrihe terms hereof will not result in a breaétany of the terms or provisions of, or
constitute a default under, or result in the coeatir imposition of any lien, charge or encumbramgen any property or assets of the
Company pursuant to, (i) the Company’s Restatetificate of Incorporation or By-Laws, each as amahcor any indenture, mortgage, deed
of trust or other agreement or instrument to whiethCompany or any of its Significant Subsidiareesow a party or (ii) any statute, law,
order, rule or regulation applicable to the Compangny of its Significant Subsidiaries of any dourany federal or state governmental b
having jurisdiction over the Company or its projeert No authorization, approval or consent of emistration or filing with, any court or
governmental authority or agency (including thedratlEnergy Regulatory Commission) is necessacpimection with the sale of the Notes
hereunder, except such as may be required und&eihiwrities Act and the Trust Indenture Act andach case the rules and regulations c
Commission thereunder, or state securities or “bkyg laws.

(r) No Material Actions or Proceeding€Except as disclosed in the Prospectus and th@dsigre Package, there are no legal or
governmental proceedings pending to which the Campa any of its subsidiaries is a party or of whamy property of the Company or any
of its subsidiaries is the subject that, if deter@di adversely to the Company or any of its subsaiawould, individually or in the aggregate,
result in a Material Adverse Change; and, to thet bethe Company’s knowledge, except as disclaséloe Prospectus and the Disclosure
Package, no such proceedings are threatened @maplatted by governmental authorities or threatdryeothers.

(s) Compliance with Environmental Law&xcept as disclosed in the Prospectus and thdd3isre Package, (i) to the knowledge
of the Company, the Company and its subsidiariesracompliance with applicable federal, state laedl laws and regulations relating to
protection of the environment, and to the protectibhuman health and safety with respect to exgoguhazardous or toxic substances or
wastes (“Environmental Laws”), (ii) to the knowlexlgf the Company, the Company and its subsidikdes received all permits, licenses or
other approvals required of it under applicableiEEmmental Laws to conduct its business and @iidhte knowledge of the Company, the
Company and its subsidiaries are in compliance alltterms and conditions of any such permit, Is®or approval, except where such non-
compliance with Environmental Laws, failure to reeerequired permits, licenses or other approvafgiture to comply with the terms and
conditions of required permits, licenses or appi®wauld not, singly or in the aggregate, reasonablexpected to cause a Material Adverse
Change.

(t) Sarbanes-Oxley Complianc&he Company is in compliance in all material exgp, with all provisions of the Sarbanes-Oxley
Act of 2002 and the rules and regulations promelgi@m connection therewith, including Section 48fted to loans and Sections 302 and
906 related to certifications.

(u) Company’s Accounting Systemhe Company and its subsidiaries maintain effedtiternal control over financial reporting,
as such term is defined in Rule 13a-15(f) undeBkehange Act.



(v) Internal Controls and ProceduresThe Company maintains a system of internal admogicontrols sufficient to provide
reasonable assurance that (A) transactions areitexkin accordance with management’s general aifsgpauthorizations; (B) transactions
are recorded as necessary to permit preparatifinasfcial statements in conformity with U.S. GAARdato maintain accountability for ass
(C) access to assets is permitted only in accomlaiithh management’s general or specific authomatand (D) the recorded accountability
for assets is compared with the existing assetsasonable intervals and appropriate action isitakith respect to any differences.

(w) No Material Weakness in Internal ControlExcept as disclosed in the Disclosure PackagahenBrospectus, since the end of
the Company’s most recent audited fiscal yeath@&)Company is not aware of any material weakndssésinternal control over financial
reporting (whether or not remediated) and (ii) ¢heas been no change in the Company’s internataanter financial reporting that has
materially affected, or is reasonably likely to evélly affect, the Company’s internal control o¥i@ancial reporting.

(x) Accuracy of Exhibits There are no franchises, contracts or documbatsate required to be described in the Registratio
Statement, the Disclosure Package, the Prospectase filed as exhibits to the Registration Stegat that have not been so described or
filed as required.

(y) Title to Property. Methods used in connection with investigatinkg tib properties, or interests therein, owned lohe# the
subsidiaries of the Company in the States of Caliép New York, Kansas and the Commonwealth of Begiwania are consistent with good
practice and established methods used by prudempaies engaged in similar businesses and are aigdgdesigned to provide for the
acquisition of such titles or interests. Substdigtell of the properties now owned by such sulzsiidis in the States of California, New York,
Kansas and the Commonwealth of Pennsylvania adewit#iout any unfavorable adjudicated claim.

(z) OFAC. Neither the Company nor any of its subsidiaries to the Company’s knowledge, any director, @ffiagent,
employee or affiliate of the Company, is currersthipject to any U.S. sanctions administered by tiie€Oof Foreign Assets Control of the
U.S. Treasury Department (“OFAC"); and the Compuiily/not directly or indirectly use the proceedstbé offering, or lend, contribute or
otherwise make available such proceeds to anydiabgj joint venture partner or other person oitgntor the purpose of financing the
activities of any person currently subject to an§ sanctions administered by OFAC.

(aa)Foreign Corrupt Practices ActNeither the Company nor any of its subsidiaries to the knowledge of the Company, any
director, officer, agent, employee, affiliate ohet person acting on behalf of the Company or dritg subsidiaries has taken any action,
directly or indirectly, that could reasonably bgegted to result in a violation or a sanction fimlation by such persons of the Foreign
Corrupt Practices Act of 1977, as may be amende@RA”), or similar law of any jurisdiction in whidihe Company or any of its
subsidiaries conduct business, or the rules odaéigas thereunder; and the Company and its sudrgédi have instituted and maintain polic
and procedures to ensure compliance therewith.axtogh the proceeds of the offering will be useidedtly or, to the knowledge of the
Company, indirectly, in violation of the FCPA, amdlar law of any jurisdiction in which the Company any of its subsidiaries conduct
business, or the rules or regulations thereunder.

(bb) Anti-Money Laundering The operations of the Company and its subsidianie conducted in compliance with applicable
financial recordkeeping and reporting requirements



the money laundering statutes and the rules andatéons thereunder and any related or similars;ulegulations or guidelines, issued,
administered or enforced by any governmental agécaiiectively, the “Money Laundering Laws”) and action, suit or proceeding by or
before any court or governmental agency, authorityody or any arbitrator involving the Companyaoy of its subsidiaries with respect to
the Money Laundering Laws is pending or, to thevidedge of the Company, threatened.

Any certificate signed by an officer of the Compamgd delivered to the Representatives or to codfoséthe Underwriters shall be
deemed to be a representation and warranty by dhgp@ny to each Underwriter as to the matters st therein.

Section 2. Purchase, Sale and Delivery of the Notes

(a) The Notes The Company agrees to issue and sell to the aldyaderwriters, severally and not jointly, alltbe Notes upon tt
terms herein set forth. On the basis of the reptasiens, warranties and agreements herein comtaamel upon the terms but subject to the
conditions herein set forth, the Underwriters agseserally and not jointly, to purchase from tt@ar®any the aggregate principal amount of
Notes set forth opposite their names on Schedweapurchase price of 99.036% of the principal amof the Notes, payable on t
Closing Date.

(b) The Closing Date Delivery of certificates for the Notes in gloaim to be purchased by the Underwriters and paymen
therefor shall be made at the offices of Hunton &8lidns LLP, 200 Park Avenue, New York, New York &uch other place as may be
agreed to by the Company and the Representativ8)@a.m., New York City time, on June 25, 20t5wch other time and date as the
Underwriters and the Company shall mutually agtee {ime and date of such closing are called tG#5ing Dat€').

(c) Public Offering of the NotesThe Representatives hereby advise the Companyhin&nderwriters intend to offer for sale to
the public, as described in the Disclosure Packagethe Prospectus, their respective portionseofNibtes as soon after the Execution Tirr
the Representatives, in their sole judgment, haterchined is advisable and practicable.

(d) Payment for the NotesPayment for the Notes shall be made at the Gjd3ate by wire transfer of immediately availablede
to the order of the Company.

It is understood that the Representatives have heorized, for their own accounts and for theoaots of the several Underwriters, to
accept delivery of and receipt for, and make payroéthe purchase price for, the Notes that theddwdters have agreed to purchase. The
Representatives may (but shall not be obligatednttle payment for any Notes to be purchased byJaerwriter whose funds shall not
have been received by the Representatives by tiengl Date for the account of such Underwriter,dnyt such payment shall not relieve
such Underwriter from any of its obligations unttés Agreement.

(e) Delivery of the NotesThe Company shall deliver, or cause to be dedideto the Representatives for the accounts of the
several Underwriters certificates for the NotethatClosing Date, against the irrevocable releédsevare transfer of immediately available
funds for the amount of the purchase price therdfbe certificates for the Notes shall be in suehainations and registered in such names
and denominations as the Representatives shallreguested at least two full business days pritinéaClosing Date and shall be made
available for inspection on the business day priegethe Closing Date at a location in New York Cig the Representatives may designate.
Time shall be of the essence, and delivery atithe &nd place specified in this Agreement is ahferrcondition to the obligations of the
Underwriters.



Section 3. Covenants of the Company

The Company covenants and agrees with each Undenas follows:

(a) Compliance with Securities Regulations and CommisBiequest The Company, subject to Section 3(b) hereof, eathply
with the requirements of Rule 430B under the SéesriAct, and will promptly notify the Representat, after it receives notice thereof, and
confirm the notice in writing, of (i) the effectimess during the Prospectus Delivery Period of arsy-gffective amendment to the Registra
Statement or the filing of any supplement or amegwinto the Preliminary Prospectus or the Prospeityany comments from the
Commission during the Prospectus Delivery Periodmyr request by the Commission for any amendmethiet&Registration Statement or any
amendment or supplement to the Preliminary Proapemtthe Prospectus or for additional informatoi (iii) the issuance by the
Commission of any stop order suspending the effecdss of the Registration Statement or of anyrgyde/enting or suspending the use of
the Preliminary Prospectus or the Prospectus, treofuspension of the qualification of the Notasofffering or sale in any jurisdiction, or of
the initiation or threatening of any proceedingsdny of such purposes. The Company will use itaroercially reasonable best efforts to
obtain the lifting of any such stop order at thdiest possible moment. The Company will prompftiget the filings necessary pursuant to
Rule 424 under the Securities Act and will takehsskeps as it deems necessary to ascertain promipéther the Preliminary Prospectus and
the Prospectus transmitted for filing under suckeRi24 was received for filing by the Commission ain the event that it was not, it will
promptly file such document.

(b) Filing of AmendmentsThe Company will (i) after the date of this Agmeent and prior to the Closing Date, make no
amendment or supplement to the Registration Statgnie Disclosure Package or the Prospectus asdader supplemented relating to the
Notes that shall be reasonably disapproved by d@dentatives after reasonable notice thereofigradter the Closing Date and prior to 1
time the Representatives notify the Company aBeéa@bmpletion of the distribution of the Notes, iagvand furnish the Representatives with
copies of any such amendment or supplement a reakoamount of time prior to the making thereof.

(c) Delivery of Registration Statemerithe Company will deliver to the Representatiwvgghout charge, a conformed copy of the
Registration Statement as originally filed and m§f amendment thereto (without exhibits) for eacthefUnderwriters. The Registration
Statement and each amendment thereto furnishée toriderwriters will be identical to any electraallg transmitted copies thereof filed
with the Commission pursuant to EDGAR, except ®dhktent permitted by Regulation S-T.

(d) Delivery of Prospectusesfhe Company will deliver to each Underwriter,lvatit charge, as many copies of the Preliminary
Prospectus as such Underwriter may reasonably secared the Company hereby consents to the usecbfcopies for purposes permitted by
the Securities Act. The Company will furnish to le&énderwriter, without charge, during the Prosps@elivery Period, such number of
copies of the Prospectus as such Underwriter nagoreably request. The Preliminary Prospectus an@thspectus and any amendments or
supplements thereto furnished to the Underwritelisoe identical to any electronically transmittedpies thereof filed with the Commission
pursuant to EDGAR, except to the extent permittge@Rbgulation S-T.
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(e) Continued Compliance with Securities Lawhe Company will comply with the Securities Aadahe Exchange Act so as to
permit the completion of the distribution of thetli® as contemplated in this Agreement and in tlggsRation Statement, the Disclosure
Package and the Prospectus. If, during the pehniaiddelivery of a prospectus is required at any timconnection with the offering or sale of
the Notes, including in circumstances where sughirement may be satisfied pursuant to Rule 172utite Securities Act (the_* Prospectus
Delivery Period’), any event shall occur as a result of whichPiespectus as then amended or supplemented walldéan untrue
statement of a material fact or omit to state aenmatfact necessary in order to make the stategrtbetein, in the light of the circumstances
under which they were made when such Prospectiddiisered, not misleading, or, if for any othergea it shall be necessary during the
Prospectus Delivery Period to amend or supplenienPtospectus in order to comply with the Securifiet, the Exchange Act or the Trust
Indenture Act, the Company will notify the Represgines thereof and upon their reasonable reqodsetwith the Commission, subject to
Section 3(b) hereof, such amendment or supplensemizy be necessary to correct such statement @smmior to make the Prospectus so
comply, and the Company will furnish without chatgeeach Underwriter and to any dealer in secsrigigch number of copies of such
amendment or supplement as the Representativesaasgnably request.

(f) Blue Sky ComplianceThe Company shall cooperate with the Represestatind counsel for the Underwriters to qualify or
register the Notes for sale under (or obtain ex@mptfrom the application of) the state securitie$blue sky” laws of those jurisdictions
designated by the Representatives, shall comply suith laws and shall continue such qualificatioagistrations and exemptions in effec
long as required for the distribution of the NotElse Company shall not be required to qualify é&m$act business or to take any action that
would subject it to general service of processniy such jurisdiction where it is not presently dgfidl or where it would be subject to taxati
as a foreign business. The Company will promptlyiseithe Representatives of the receipt by the Gmypf any notification with respect to
the suspension of the qualification or registratbifor any such exemption relating to) the Notasaffering, sale or trading in any
jurisdiction or the initiation or threatening ofyaproceeding for any such purpose, and in the evfetfite issuance of any order suspenc
such qualification, registration or exemption, @@mpany shall use its reasonable best effortstmirothe withdrawal thereof at the earliest
possible moment.

(g) Use of ProceedsThe Company shall apply the net proceeds frons#ie of the Notes sold by it in the manner desdribnder
the caption “Use of Proceeds” in the Preliminargdpectus and the Prospectus.

(h) Depositary. The Company will cooperate with the Underwritensl use its best efforts to permit the Notes tellggble for
clearance and settlement through the facilitiethefDepositary.

(i) Periodic Reporting ObligationsDuring the Prospectus Delivery Period, the Comsdrall file, on a timely basis, with the
Commission all reports and documents required tfildx under the Exchange Act.

()) Agreement Not to Offer or Sell Additional Secusiti®uring the period commencing on the date heradfending on the
Closing Date, the Company will not, without
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the prior written consent of the Representativdsi¢ivconsent may be withheld at the sole discratitthe Representatives), directly or
indirectly, sell, offer, contract or grant any aptito sell, pledge, transfer or establish an ogen &quivalent position” within the meaning of
Rule 16a-1(h) under the Exchange Act, or othendlispose of or transfer, or announce the offeringofile any registration statement under
the Securities Act in respect of, any debt seasitif the Company similar to the Notes or secusrigdechangeable for or convertible into debt
securities similar to the Notes (other than as@awopiated by this Agreement with respect to the blote

(k) Final Term SheetThe Company will prepare a final term sheet cairig only a description of the Notes, in a fornpegpved
by the Underwriters and attached as Exhibit D loertd will file such term sheet pursuant to RuW8(d) under the Securities Act within the
time required by such rule (such term sheet, thimal Term She€f). Any such Final Term Sheet is an Issuer FreetgiProspectus for
purposes of this Agreement.

() Notice of Inability to Use Automatic Shelf Regittra Statement Formlf at any time during the Prospectus Deliveryi®the
Company receives from the Commission a notice untsto Rule 401(g)(2) under the Securities Acttbeovise ceases to be eligible to use
the automatic shelf registration statement forra,@lompany will (i) promptly notify the Representas, (ii) promptly file a new registration
statement or post-effective amendment on the primper relating to the Notes, in a form satisfacttoythe Representatives, (iii) use its best
efforts to cause such registration statement orgifsctive amendment to be declared effective avidpfiomptly notify the Representatives
such effectiveness. The Company will take all otletion necessary or appropriate to permit theipaflering and sale of the Notes to
continue as contemplated in the registration stat#rthat was the subject of such notice under Ro1€g)(2) under the Securities Act or for
which the Company has otherwise become ineligiRéferences herein to the Registration Statemelfitisblide such new registration
statement or post-effective amendment, as thernagebe.

(m) Filing Fees. The Company agrees to pay the required Commigiiiog fees relating to the Notes within the timegjuired
by Rule 456(b)(1) under the Securities Act withmgard to the proviso therein and otherwise in atamace with Rules 456(b) and 457(r)
under the Securities Act.

(n) Earnings Statementhe Company will make generally available to itsts#y holders and the Representatives as soon as
practicable an earnings statement that satisfeepithvisions of Section 11(a) of the Securities &ud Rule 158 of the Commission
promulgated thereunder covering a period of at le@sve months beginning with the first fiscal qgies of the Company occurring after the
“effective date” (as defined in Rule 158) of thegiration Statement.

The Representatives, on behalf of the several Wwiters, may, in their sole discretion, waive initiag the performance by the
Company of any one or more of the foregoing covenanextend the time for their performance.

Section 4, Permitted Free Writing Prospectusdse Company represents that it has not madeaarees that, unless it obtains the prior
written consent of the Representatives, it will matke, any offer relating to the Notes that wouddstitute an Issuer Free Writing Prospectus
or that would otherwise constitute a “free writingpospectus” (as defined in Rule 405 under the $eesiAct) required to be filed by the
Company with the Commission or retained by the
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Company under Rule 433 under the Securities Aclyided that the prior written consent of the Reprgatives shall be deemed to have been
given in respect of any Issuer Free Writing Protyss included in Annex | to this Agreement. Anglsiree writing prospectus consented to
or deemed to be consented to by the Representaiveseinafter referred to as a “ Permitted Fradilg Prospectus’ The Company agrees
that (i) it has treated and will treat, as the aqasg be, each Permitted Free Writing Prospectamdssuer Free Writing Prospectus and (i) it
has complied and will comply, as the case may lith, thve requirements of Rules 164 and 433 undeB#wirities Act applicable to any
Permitted Free Writing Prospectus, including irpeeg of timely filing with the Commission, legendiand record keeping. Each Underwriter
represents and agrees that, unless it obtaingittrewgitten consent of the Company and the Repradizes, it has not and will not make any
offer relating to the Notes that would constitutelssuer Free Writing Prospectus or that would mtige constitute a “free writing
prospectus” (as defined in Rule 405 under the St@es1Act) that would be required to be filed witte Commission, other than information
contained in the Final Term Sheet prepared and file'suant to Section 3(k) hereof. Prior to thegpration of the Final Term Sheet in
accordance with Section 3(k) hereof, the Comparlythe Representatives consent to the use of tbeniaftion with respect to the final terms
of the Notes in communications by the Underwritsveying information relating to the offering thef to investors.

Section 5, Payment of Expensé€Ehe Company agrees to pay all costs, fees anehers incurred in connection with the performari
its obligations hereunder and in connection with tilansactions contemplated hereby, including,auttimitation, (i) all expenses incident
the issuance and delivery of the Notes (includihgrinting and engraving costs), (ii) all necessaisue, transfer and other stamp taxes in
connection with the issuance and sale of the Nioté#se Underwriters, (iii) all fees and expensethef Company’s counsel, independent
public or certified public accountants and otherisalrs to the Company, (iv) all costs and expemsasred in connection with the
preparation, printing, filing, shipping and distitibn of the Registration Statement (including fioal statements, exhibits, schedules,
consents and certificates of experts), each 95w Writing Prospectus, the Preliminary Prospeatusthe Prospectus, and all amendments
and supplements thereto, and this Agreement, ttentre, the DTC Agreement and the Notes, (v)lalbgffees, reasonable attorneys’ fees
and expenses incurred by the Company or the Undersiin connection with qualifying or registerif@y obtaining exemptions from the
qualification or registration of) all or any pafttbe Notes for offer and sale under the statersgesior “blue sky” laws, and, if requested by
the Representatives, preparing a “Blue Sky Sureeyhemorandum, and any supplements thereto, advisenUnderwriters of such
qualifications, registrations and exemptions, {8 filing fees incident to, and the reasonable #®d disbursements of counsel to the
Underwriters in connection with, the review, if atny the Financial Industry Regulatory Authorithi€t FINRA ") of the terms of the sale of
the Notes, (vii) the fees and expenses of the @eystcluding the reasonable fees and disbursernéntinsel for the Trustee in connection
with the Indenture and the Notes, (viii) any feagable in connection with the rating of the Notathwhe ratings agencies, (ix) all fees and
expenses (including reasonable fees and expensesingel) of the Company in connection with appra¥ahe Notes by the Depositary for
“book-entry” transfer, (x) all other fees, costs and expendesregl to in Item 14 of Part Il of the RegistratiBtatement and (xi) all other fe:
costs and expenses incurred in connection witlpén®rmance of its obligations hereunder for wihpchvision is not otherwise made in this
Section 5. Except as provided in this Section 5%@ctions 7, 9 and 10 hereof, the Underwriters
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shall pay their own costs and expenses, includiedees and disbursements of their counsel, tratestes on resale of any of the Notes by
them and any advertising expenses connected wtlofers they may make.

Section 6. Conditions of the Obligations of the Emvdriters. The obligations of the several Underwriters tochase and pay for the
Notes as provided herein on the Closing Date $feaflubject to the accuracy of the representatindsvarranties on the part of the Comp:
set forth in Section 1 hereof as of each RepresentRate as though then made and to the timelfopaance by the Company of its
covenants and other obligations hereunder, anddb ef the following additional conditions:

(a) Effectiveness of Registration StatemeHhhe Registration Statement shall have becometeféeunder the Securities Act and
stop order suspending the effectiveness of thedRatjpn Statement shall have been issued und&eberities Act and no proceedings for
that purpose shall have been instituted or be pgnali threatened by the Commission, and the Comgphaly not have received from the
Commission any notice pursuant to Rule 401(g)(2)enthe Securities Act and any request on thegfdhte Commission for additional
information shall have been complied with to thesanable satisfaction of counsel to the Undervait€he Preliminary Prospectus and the
Prospectus shall have been filed with the Commissi@ccordance with Rule 424(b) under the Seesrifict).

(b) Accountants’ Comfort LetterOn the date hereof, the Representatives shadl teoeived from PricewaterhouseCoopers LLP,
independent registered public accountants for ragany, a letter dated the date hereof addresdbe tdnderwriters, in form and substance
satisfactory to the Representatives with respetti¢caudited and unaudited financial statementsartdin financial information contained in
the Registration Statement, the Preliminary Prasiseand the Prospectus.

(c) Bring-down Comfort LetterOn the Closing Date, the Representatives sha# heceived from PricewaterhouseCoopers LLP,
independent registered public accountants for mgany, a letter dated such date, in form and anbstsatisfactory to the Representatives,
to the effect that they reaffirm the statements eniadhe letter furnished by them pursuant to $adbi(b) hereof, except that the specified
referred to therein for the carrying out of procexdushall be no more than three business daystpritbe Closing Date.

(d) No Material Adverse Change or Ratings Agency Charge the period from and after the date of thisefgnent and prior to
the Closing Date:

(i) in the sole judgment of the Representativesetisdall not have occurred any Material Adverser@baas to make it
impractical or inadvisable to proceed with the niffg or delivery of the Notes as contemplated teyltisclosure Package;

(i) there shall not have been any change or deerfam the amounts specified in the letter retetoein Section 6(b) hereof
that is, in the sole judgment of the Representatise material and adverse as to make it imprdaidaadvisable to proceed with
the offering, sale or delivery of the Notes as eamtlated by the Disclosure Package;

(iii) neither the Company nor any of its subsidiarshall have sustained any loss or interferenteitgibusiness from fire,
explosion, flood or other calamity, whether or novered by insurance, or from any labor disputecart or governmental
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action, order or decree that is, in the sole judgméthe Representatives, so material and adwaer$e make it impractical or
inadvisable to proceed with the offering, sale @inary of the Notes as contemplated by the Disglesackage; and

(iv) there shall not have occurred any downgradirag,shall any notice have been given of any ineenal potential
downgrading or of any review for a possible chatigg does not indicate the direction of the possitlange, in the rating
accorded any securities of the Company or anysdfubsidiaries by any “nationally recognized stiats$ rating organization” as
such term is defined for purposes of Section 323)@8 the Exchange Act.

(e) Opinion of Counsel for the Compan@n the Closing Date, the Representatives sha# heceived the favorable opinion of
each of (i) Jones Day, counsel for the Companyl @ivenstein Sandler LLP, New Jersey counsel ferGbmpany and (iii) Paula M. Ciprich,
General Counsel of the Company and counsel foSiteificant Subsidiaries, each dated as of thei@dpBate, the forms of which are
attached as Exhibits A, B and C, respectively.

(f) Opinion of Counsel for the Underwriter©n the Closing Date, the Representatives sha#l heceived the favorable opinion of
Hunton & Williams LLP, counsel for the Underwritedated as of the Closing Date, with respect td snatters as may be reasonably
requested by the Underwriters.

(g) Officers’ Certificate. On the Closing Date, the Representatives sha#é heceived a written certificate executed by the
Chairman of the Board or the Chief Executive Officethe President or a Senior Vice President ®@f@bmpany and the Principal Financial
Officer or Chief Accounting Officer of the Compardated as of the Closing Date, to the effect that:

(i) the Company (A) has received no stop order sndimg the effectiveness of the Registration Statgpand, to the
Company’s knowledge, no proceedings for such p@rpase been instituted or threatened by the Connisand (B) has not
received any notice pursuant to Rule 401(g)(2) utfie Securities Act objecting to use of the autiierghelf registration
statement form;

(ii) the representations, warranties and covenaitise Company set forth in Section 1 hereof are &nd correct with the
same force and effect as though expressly made@dasof the Closing Date; and

(iiif) the Company has complied with all the agreatsénereunder and satisfied all the conditiong®part to be performed
or satisfied hereunder at or prior to the ClosiradeD

(h) Independent Engineer’s Letter. On the datedietke Representatives shall have received frothétand, Sewell &
Associates, Inc., a letter dated as of such dateeaded to the Underwriters, in form and substaatisfactory to the Representatives,
confirming that it is an independent petroleum aegr, geologist, geophysicist and petrophysicist vaspect to the Company, attaching its
report with respect to the Company’s oil and gasmees and future revenues incorporated by referenihie Registration Statement, the
Preliminary Prospectus and the Prospectus andgtdtat as of such date it is not aware of any rizdtdecreases to Seneca’s aggregate oil
and gas reserves that have occurred after thetigffatate of such report.

(i) Additional DocumentsOn or before the Closing Date, the Representtwel counsel for the Underwriters shall have wecki
such information, documents and opinions as they masonably require for the purposes of enabliegitto pass upon the issuance and sale
of the Notes as contemplated herein, or in ordevidence the accuracy of any of the represenwtond warranties, or the satisfaction of any
of the conditions or agreements, herein contained.
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If any condition specified in this Section 6 is satisfied when and as required to be satisfiésl Abreement may be terminated by the
Representatives by written notice to the Comparangttime on or prior to the Closing Date, whichmiation shall be without liability on
the part of any party to any other party, except 8ections 5, 7, 9, 10 and 18 shall at all tinesffective and shall survive such termination.

Section 7. Reimbursement of Underwritdegpenses If this Agreement shall be terminated pursuargéation 11 or Section 12 hereof
(other than clause (i) of Section 12 to the exseich termination relates to any of the Companytsistes), the Company shall not then have
any liability to any Underwriter with respect teethotes covered by this Agreement except as prdvid&ections 5, 9 and 10 hereof; but if
this Agreement is terminated by the Representapuesuant to Section 6 hereof or clause (i) of iBact2 hereof to the extent such
termination relates to any of the Company'’s sei@g;ibr if the sale to the Underwriters of the date the Closing Date is not consummated
because of any refusal, inability or failure on flaet of the Company to perform any agreement haveto comply with any provision here
the Company agrees to reimburse the Representativethe other Underwriters (or such Underwriterfiave terminated this Agreement
with respect to themselves), severally, upon denfiandll out-of-pocket expenses approved in writingthe Representatives that shall have
been reasonably incurred by the Representativethandnderwriters in connection with the proposatthase and the offering and sale of
the Notes, including, without limitation, fees adidbursements of counsel, printing expenses, texgtnses, postage, facsimile and
telephone charges, but the Company shall then #eruro further liability to any Underwriter withgjgect to such Notes except as provide
Sections 5, 9 and 10 hereof.

Section 8. Effectiveness of this Agreememhis Agreement shall not become effective uhi@ éxecution of this Agreement by the
parties hereto.

Section 9. Indemnification

(a) Indemnification of the Underwriter$he Company agrees to indemnify and hold harmlask &nderwriter, its directors,
officers, employees, agents and affiliates (as $ewch is defined in Rule 501(b) under the Secigifiet (each, an “Affiliate™)), and each
person, if any, who controls any Underwriter witktie meaning of the Securities Act and the Exchawegainst any loss, claim, damage,
liability or expense, as incurred, to which suchdemwriter or such director, officer, employee, agéffiliate or controlling person may
become subject, under the Securities Act, the Exgb@ct or other federal or state statutory lawegulation, or at common law or otherwise
(including in settlement of any litigation, if suskttlement is effected with the written consenthef Company), insofar as such loss, claim,
damage, liability or expense (or actions in respieeteof as contemplated below) arises out of baged (i) upon any untrue statement or
alleged untrue statement of a material fact coethin the Registration Statement, or any amendthenéto, or the omission or alleged
omission therefrom of a material fact required ¢cshated therein or necessary to make the statsriemein not misleading; or (ii) upon any
untrue statement or alleged untrue statement adtanmal fact contained in any Issuer Free Writimgspectus, the Preliminary Prospectus or
the Prospectus (or any amendment or supplememtter the omission or alleged omission therefodra
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material fact necessary in order to make the statésitherein, in the light of the circumstancesanwhich they were made, not misleading;
and to reimburse each Underwriter and each sueltdir, officer, employee, agent, Affiliate and qofiing person for any and all expenses
(including the reasonable fees and disbursemertsiwofsel chosen by the Representatives) as sueimsag are reasonably incurred by such
Underwriter or such director, officer, employeeenty Affiliate or controlling person in connectiaiith investigating, defending, settling,
compromising or paying any such loss, claim, dambajeility, expense or action; provided, howewbgt the foregoing indemnity agreement
shall not apply to any loss, claim, damage, liapibr expense to the extent arising out of or bagexh any untrue statement or alleged untrue
statement or omission or alleged omission madeliarrce upon and in conformity with written infortizan furnished to the Company by any
Underwriter through the Representatives expresslyge in the Registration Statement, any Issusg Writing Prospectus, the Preliminary
Prospectus or the Prospectus (or any amendmenopplesnent thereto). The indemnity agreement s#t forthis Section 9(a) shall be in
addition to any liabilities that the Company makeartvise have.

(b) Indemnification of the Company, its Directors anffi€@rs. Each Underwriter agrees, severally and not jpind indemnify
and hold harmless the Company, each of its direct@ch of its officers who signed the RegistraBtatement and each person, if any, who
controls the Company within the meaning of the &&es Act or the Exchange Act, against any losgipt, damage, liability or expense, as
incurred, to which the Company or any such diregitficer or controlling person may become subjaoger the Securities Act, the Exchau
Act, or other federal or state statutory law orulagion, or at common law or otherwise (includingsettlement of any litigation, if such
settlement is effected with the written consergwfh Underwriter), insofar as such loss, claim, aigen liability or expense (or actions in
respect thereof as contemplated below) arisesfautie based (i) upon any untrue statement ogatleuntrue statement of a material fact
contained in the Registration Statement, or anynaiment thereto, or the omission or alleged omistierefrom of a material fact required to
be stated therein or necessary to make the statsiiemein not misleading; or (ii) upon any untst@&ement or alleged untrue statement of a
material fact contained in any Issuer Free Writhngspectus, the Preliminary Prospectus or the Bobgp (or any amendment or supplement
thereto) or the omission or alleged omission threrafof a material fact necessary in order to makestatements therein, in the light of the
circumstances under which they were made, not ad#lg, in each case to the extent, but only tetient, that such untrue statement or
alleged untrue statement or omission or allegedsion was made in the Registration Statement, gsuel Free Writing Prospectus, the
Preliminary Prospectus or the Prospectus (or argndment or supplement thereto), in reliance upahimaonformity with written
information furnished to the Company by any Undé&ewithrough the Representatives expressly forthsesin; and to reimburse the
Company, or any such director, officer or contrajliperson for any legal and other expense reaspimahlrred by the Company, or any such
director, officer or controlling person in connectiwith investigating, defending, settling, compisimg or paying any such loss, claim,
damage, liability, expense or action. The Compasrely acknowledges that the only information furagto the Company by any
Underwriter through the Representatives expresslyge in the Registration Statement, any Issusg Writing Prospectus, the Preliminary
Prospectus or the Prospectus (or any amendmenpplesnent thereto) are the statements regardirigedglof the Notes by the Underwriters
set forth in the last paragraph on the cover pdgend the concession and reallowance figures and
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the paragraphs relating to stabilization of theddatppearing under the caption “Underwriting” ivg Preliminary Prospectus and the
Prospectus. The indemnity agreement set forthinShction 9(b) shall be in addition to any liai@k that each Underwriter may otherwise
have.

(c) Notifications and Other Indemnification Procedurdaromptly after receipt by an indemnified partyanthis Section 9 of
notice of the commencement of any action, suchnmdfted party will, if a claim in respect thereafto be made against an indemnifying
party under this Section 9, notify the indemnifyjmarty in writing of the commencement thereof, tngt omission so to notify the
indemnifying party will not relieve it from any kglity that it may have to any indemnified party fontribution or otherwise than under the
indemnity agreement contained in this Section ®dhe extent it is not prejudiced as a proximatalt of such failure. In case any such
action is brought against any indemnified party smch indemnified party seeks or intends to sed&rimity from an indemnifying party, the
indemnifying party will be entitled to participaitg, and, to the extent that it shall elect, jointlith all other indemnifying parties similarly
notified, by written notice delivered to the indeiffed party, to assume the defense thereof witmselreasonably satisfactory to such
indemnified party; provided, however, such indenedifparty shall have the right to employ its ownirggel in any such action and to
participate in the defense thereof, but the feelseapenses of such counsel shall be at the expéisseh indemnified party, unless: (i) the
employment of such counsel has been specificatlyagized in writing by the indemnifying party; (iine indemnifying party has failed
promptly to assume the defense and employ coueasbnably satisfactory to the indemnified party(iigrthe named parties to any such
action (including any impleaded parties) includéhtguch indemnified party and the indemnifying pant any affiliate of the indemnifying
party, and such indemnified party shall have reablynconcluded that either (x) there may be onmore legal defenses available to it that
are different from or additional to those availatdehe indemnifying party or such affiliate of ttbelemnifying party or (y) a conflict may
exist between such indemnified party and the indBamg party or such affiliate of the indemnifyingarty (it being understood, however, that
the indemnifying party shall not, in connectiontwitny one such action or separate but substansiatiyar or related actions in the same
jurisdiction arising out of the same general alteges or circumstances, be liable for the feeseqmenses of more than one separate firi
attorneys (in addition to a single firm of localesel) for all such indemnified parties, which figimall be designated in writing by the
Representatives and that all such reasonable fieeexg@enses shall be reimbursed as they are imjutdpon receipt of notice from the
indemnifying party to such indemnified party of Bundemnifying partys election so to assume the defense of such amtidpproval by tt
indemnified party of counsel, the indemnifying paill not be liable to such indemnified party undleis Section 9 for any legal or other
expenses subsequently incurred by such indemmfety in connection with the defense thereof unlbesndemnified party shall have
employed separate counsel in accordance with thagarto the next preceding sentence, in which taseeasonable fees and expenses of
counsel shall be at the expense of the indemnifganty.

(d) Settlements The indemnifying party under this Section 9 shali be liable for any settlement of any proceedifigcted
without its written consent, but if settled withckuconsent or if there be a final judgment for prantiff, the indemnifying party agrees to
indemnify the indemnified party against any lodaim, damage, liability or expense by reason ohssettlement or judgment.
Notwithstanding the foregoing sentence, if at ametan indemnified party shall have requested derimifying party to reimburse tl
indemnified party for fees and expenses of couaseontemplated by Section 9(c) hereof, the indBtingi party agrees that it
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shall be liable for any settlement of any procegdiffected without its written consent if (i) susbttlement is entered into more than 30 days
after receipt by such indemnifying party of thera&aid request and (ii) such indemnifying partylisiat have reimbursed the indemnified
party in accordance with such request prior toddte of such settlement. No indemnifying party Ishathout the prior written consent of the
indemnified party, effect any settlement, compramis consent to the entry of judgment in any pegdinthreatened action, suit or
proceeding in respect of which any indemnified p#&tor could have been a party and indemnity wasoald have been sought hereunder by
such indemnified party, unless such settlementpromise or consent (i) includes an unconditionlase of such indemnified party from all
liability on claims that are the subject mattesa€h action, suit or proceeding and (ii) does noluide a statement as to or an admission of
fault, culpability or a failure to act, by or ontagf of any indemnified party.

Section 10. Contributionlf the indemnification provided for in Sectiori©for any reason held to be unavailable to holurnhess an
indemnified party in respect of any losses, claid@nages, liabilities or expenses referred to thetieen each indemnifying party, in lieu of
indemnifying such indemnified party hereunder, kbahtribute to the aggregate amount paid or paybplsuch indemnified party, as
incurred, as a result of any losses, claims, damaigdilities or expenses referred to thereinuarsproportion as is appropriate to reflect
(i) the relative benefits received by the Compang the Underwriters from the offering of the Nopessuant to this Agreement, (ii) the
relative fault of the Company, on the one hand,thedJnderwriters, on the other hand, in conneatigh the statements or omissions that
resulted in such losses, claims, damages, liaslibr expenses and (i) any other relevant eqeitatnsiderations. The relative benefits
received by the Company and the Underwriters imeotion with the offering of the Notes pursuantiis Agreement shall be deemed to be
in the same respective proportions as the totgbroetieeds from the offering of the Notes pursuarnhis Agreement (before deducting
expenses) received by the Company, and the toterumiting discount received by the Underwriterseach case as set forth on the front
cover page of the Prospectus bear to the aggradtdé public offering price of the Notes as setth on such cover. The relative fault of the
Company, on the one hand, and the Underwriterth@other hand, shall be determined by referencantong other things, whether any s
untrue or alleged untrue statement of a materaldaomission or alleged omission to state a ratfact relates to information supplied by
the Company, on the one hand, or the Underwritershe other hand, and the parties’ relative intembwledge, access to information and
opportunity to correct or prevent such statemermroission.

The amount paid or payable by a party as a re§titedosses, claims, damages, liabilities and rgps referred to above shall be
deemed to include, subject to the limitations eehfin Section 9(c), any reasonable legal or otbes or expenses reasonably incurred by
such party in connection with investigating or defimg any action or claim.

The Company and the Underwriters agree that it dvaot be just and equitable if contribution purduarthis Section 10 were
determined by pro rata allocation (even if the Unditers were treated as one entity for such pwupos by any other method of allocation
that does not take account of the equitable coraides referred to in this Section 10.

Notwithstanding the provisions of this Section 46,Underwriter shall be required to contribute amypount in excess of the amount by
which the total price at which the Notes
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underwritten by it and distributed to the publiceads the amount of any damages that such Undenligs otherwise been required to pay
by reason of such untrue or alleged untrue stateoresmission or alleged omission. No person guiftfraudulent misrepresentation (within
the meaning of Section 11(f) of the Securities Attll be entitled to contribution from any persam was not guilty of such fraudulent
misrepresentation. The Underwriters’ obligationsaatribute pursuant to this Section 10 are seyaral not joint, in proportion to their
respective underwriting commitments as set forthogjte their names in Schedule A. For purposekisf3ection 10, each director, officer,
employee, agent and Affiliate of an Underwriter @adh person, if any, who controls an Underwritiéhiw the meaning of the Securities Act
and the Exchange Act shall have the same righteritribution as such Underwriter, and each directahe Company, each officer of the
Company who signed the Registration Statementeant person, if any, who controls the Company thighmeaning of the Securities Act
and the Exchange Act shall have the same righteritribution as the Company.

Section 11, Default of One or More of the Severatierwriters. If, on the Closing Date, any one or more of theesal Underwriters
shall fail or refuse to purchase Notes that it@ythave agreed to purchase hereunder on suchaddtéhe aggregate principal amount of
Notes, which such defaulting Underwriter or Undeteys agreed but failed or refused to purchase doeexceed 10% of the aggreg
principal amount of the Notes to be purchased ch siate, the other Underwriters shall be obligasegerally, in the proportion to the
aggregate principal amounts of such Notes set fipposite their respective names on Schedule Astieahe aggregate principal amount of
such Notes set forth opposite the names of all sechdefaulting Underwriters, or in such other ndjons as may be specified by the
Representatives (excluding any defaulting Undeenryitvith the consent of the non-defaulting Undetevs, to purchase such Notes that such
defaulting Underwriter or Underwriters agreed aitefd or refused to purchase on such date. IfherCiosing Date, any one or more of the
Underwriters shall fail or refuse to purchase shotes and the aggregate principal amount of sudkdNwith respect to which such default
occurs exceeds 10% of the aggregate principal ahafivotes to be purchased on such date, and anagigts satisfactory to the
Representatives (excluding any defaulting Undeeryiand the Company for the purchase of such No&sot made within 48 hours after
such default, this Agreement shall terminate witH@bility of any party to any other party excepat the provisions of Sections 5, 7, 9, 10
and 18 hereof shall at all times be effective amallsurvive such termination. In any such caseeithe Representatives or the Company
shall have the right to postpone the Closing Da¢jn no event for longer than seven days in otidatr the required changes, if any, to the
Registration Statement, any Issuer Free Writingspeotus, the Preliminary Prospectus or the Prospectany other documents or
arrangements may be effected.

As used in this Agreement, the term “Underwritdrals be deemed to include any person substituted tefaulting Underwriter under
this Section 11. Any action taken under this Sectib shall not relieve any defaulting Underwritemf liability in respect of any default of
such Underwriter under this Agreement.

Section 12, Termination of this Agreemeririor to the Closing Date, this Agreement maydsminated by the Representatives by
written notice given to the Company if at any tisiece the Execution Time (i) trading or quotatiorany of the Company’s securities shall
have been
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suspended or limited by the Commission or the NerkYStock Exchange, or trading in securities geheaa either the Nasdaq Stock
Market or the New York Stock Exchange shall havenbsuspended or materially limited, or minimum @amum prices shall have been
generally established on any of such stock exclahgehe Commission or the FINRA; (ii) a generahlking moratorium shall have been
declared by any of federal or New York authoriti@s); there shall have occurred any outbreak @aation of national or international
hostilities or any crisis or calamity involving thinited States, or any change in the United Statésternational financial markets, or any
substantial change or development involving a prope substantial change in United States’ orirgtgonal political, financial or economic
conditions, as in the judgment of the Represerdatis material and adverse and makes it impradéicatinadvisable to offer, sell or deliver
the Notes in the manner and on the terms describth@ Disclosure Package or to enforce contramttiie sale of securities; or (iv) there s
have occurred a material disruption in commercgaKking or securities settlement or clearance sesvidny termination pursuant to this
Section 12 shall be without liability of any pattyany other party except as provided in Sectioand 7 hereof, and provided further that
Sections 5, 7, 9, 10 and 18 hereof shall survivh sermination and remain in full force and effect.

Section 13. No Fiduciary DutyThe Company acknowledges and agrees that: (puhghase and sale of the Notes pursuant to this
Agreement, including the determination of the publifering price of the Notes and any related diste and commissions, is an arnésgth
commercial transaction between the Company, ootieehand, and the several Underwriters, on the bidued, and the Company is capable
of evaluating and understanding and understandsiecepts the terms, risks and conditions of thestretions contemplated by this
Agreement; (ii) in connection with each transactiontemplated hereby and the process leading totsaiesaction each Underwriter is and
has been acting solely as a principal and is refittancial advisor, agent or fiduciary of the Camnp or its affiliates, stockholders, creditors
or employees or any other party; (iii) no Undererrihas assumed or will assume an advisory, agerfayuziary responsibility in favor of the
Company with respect to any of the transactionseroplated hereby or the process leading theretsfiective of whether such Underwriter
has advised or is currently advising the Compangtber matters) and no Underwriter has any obligatd the Company with respect to the
offering contemplated hereby except the obligatiexressly set forth in this Agreement; (iv) theesal Underwriters and their respective
Affiliates may be engaged in a broad range of tatigns that involve interests that differ fromsbmf the Company and that the several
Underwriters have no obligation to disclose angwth interests by virtue of any advisory, agenciydurciary relationship; and (v) the
Underwriters have not provided any legal, accogntingulatory or tax advice with respect to thenffg contemplated hereby and the
Company has consulted its own legal, accountirgylagdory and tax advisors to the extent it deenpgiapriate.

This Agreement supersedes all prior agreementsiadéerstandings (whether written or oral) betweenGbmpany and the several
Underwriters with respect to the subject matteebgr

Section 14, Representations and Indemnities toi®ifelivery. The respective indemnities, agreements, reprasens, warranties
and other statements of the Company, of its offieerd of the several Underwriters set forth in admpursuant to this Agreement (i) will
remain operative and in full force and effect, redgss of any (A) investigation, or statement as
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to the results thereof, made by or on behalf of @ngierwriter, the officers or employees of any Umdéer, or any person controlling the
Underwriter, the Company, the officers or employeiethe Company, or any person controlling the Camyp as the case may be or

(B) acceptance of the Notes and payment for themuneler and (i) will survive delivery of and payméor the Notes sold hereunder and
termination of this Agreement.

Section 15, NoticesAll communications hereunder shall be in writengd shall be mailed, hand delivered or telecopieticnfirmed
to the parties hereto as follows:

If to the Representatives:

J.P. Morgan Securities LLC

383 Madison Avenue

New York, New York 10179

Facsimile: (212) 834-6081

Attention: High Grade Syndicate Desk ©&loor

and

Merrill Lynch, Pierce, Fenner & Smith
Incorporated
50 Rockefeller Plaza
NY1-050-12-01
New York, New York 10020
Facsimile: (646) 855-5958
Attention:; High Grade Transaction Management/Legal

and

Wells Fargo Securities, LLC

550 South Tryon Street, 5th Floor
Charlotte, North Carolina 28202
Facsimile: (704) 410-0326
Attention: Transaction Management

with a copy to:

Hunton & Williams LLP

200 Park Avenue

New York, New York 10166
Facsimile: (212) 309-1836
Attention: Michael F. Fitzpatrick, Jr.

If to the Company:

National Fuel Gas Company

6363 Main Street

Williamsville, New York 14221
Facsimile: 716-857-7856

Attention: David P. Bauer, Treasurer
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with a copy to:

Jones Day

901 Lakeside Avenue
Cleveland, Ohio 44114
Facsimile: (216) 579-0212
Attention: Christopher M. Kelly

Any party hereto may change the address for recéigbmmunications by giving written notice to thiders.

Section 16. Successar$his Agreement will inure to the benefit of aneltiinding upon the parties hereto, including arbsttute
Underwriters pursuant to Section 11 hereof, antiedenefit of the directors, officers, employesgents and controlling persons referred
Sections 9 and 10 hereof, and in each case ttsgiecéive successors, and no other person will hayeight or obligation hereunder. The
term “successors” shall not include any purchagéieNotes as such from any of the Underwritersetyeby reason of such purchase.

Section 17, Partial Unenforceabilityrhe invalidity or unenforceability of any Sectjqraragraph or provision of this Agreement shall
not affect the validity or enforceability of anyher Section, paragraph or provision hereof. If 8agtion, paragraph or provision of this
Agreement is for any reason determined to be idvaiunenforceable, there shall be deemed to be mach minor changes (and only such
minor changes) as are necessary to make it vaticeaforceable.

Section 18. Governing Law Provision$HIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUEAND
INTERPRETED IN ACCORDANCE WITH, THE INTERNAL LAWS © THE STATE OF NEW YORK APPLICABLE TO
AGREEMENTS MADE AND TO BE PERFORMED IN THAT STATE.

Section 19. General Provision¥his Agreement may be executed in two or morentaparts, each one of which shall be an original,
with the same effect as if the signatures theratblrereto were upon the same instrument. This Ageaé may not be amended or modified
unless in writing by all of the parties hereto, amedcondition herein (express or implied) may bévesh unless waived in writing by each
party whom the condition is meant to benefit. Tieet®n headings herein are for the convenienckaparties only and shall not affect the
construction or interpretation of this Agreement.
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If the foregoing is in accordance with your undansling of our agreement, kindly sign and returtheoCompany the enclosed copies
hereof, whereupon this instrument, along with aliterparts hereof, shall become a binding agreemextcordance with its terms.
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Very truly yours,
NATIONAL FUEL GAS COMPANY
By: /s/ D. P. Bauer

Name D. P. Bauel
Title: Treasure




The foregoing Underwriting Agreement is hereby @oméd and accepted by the Representatives as dftkesfirst above written.

J.P. MORGAN SECURITIES LL(

MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATE

WELLS FARGO SECURITIES, LLC

Acting as Representatives of the several Undenarite
named in the attached Schedul

By: J.P. Morgan Securities LL
By: /s/ Robert Bottamedi

Name: Robert Bottamec
Title:  Vice Presiden

By: Merrill Lynch, Pierce, Fenner & Smith
Incorporate

By: /sl Keith Harman
Name: Keith Harmar
Title:  Managing Directo

By: Wells Fargo Securities, LL

By: /s/ Carolyn Hurley
Name: Carolyn Hurley
Title:  Director
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Underwriters

J.P. Morgan Securities LLC

Merrill Lynch, Pierce, Fenner & Smith
Incorporate

Wells Fargo Securities, LL!

HSBC Securities (USA) Inc

CIBC World Markets Corg

PNC Capital Markets LL(

U.S. Bancorp Investments, Ir

BB&T Capital Markets, a division of BB&T SecuritiesL.C

BNY Mellon Capital Markets, LLC

KeyBanc Capital Markets In

Total

SCHEDULE A

Aggregate
Principal
Amount of
Notes to be
Purchased

$ 99,000,00

99,000,00
99,000,00
58,500,00
22,500,00
22,500,00
22,500,00

9,000,001
9,000,001
9,000,001
$450,000,00



ANNEX |
Issuer Free Writing Prospectuses
Final Term Sheet dated June 22, 2015

The Compan’'s NetRoadshow presentation as available May 1,



Issuer:

Security:

Size:

Maturity:

Coupon (Interest Rate

Yield to Maturity:

Spread to Benchmark Treasu
Benchmark Treasun
Benchmark Treasury Yiel
Interest Payment Date

Price to Public

Make-Whole Optional Redemptiol
At Par Optional Redemptiol
Trade Date

Settlement Date

CUSIP:

Ratings:

Joint Book-Running Managers:

Senior Co-Managers:

Co-Managers:

* Note: A securities rating is not a recommendat@huy, sell or hold securities and may be subgecévision or withdrawal at any tim

EXHIBIT D
NATIONAL FUEL GAS COMPANY
Form of Final Term Sheet

June 22, 2015

National Fuel Gas Compal

5.20% Notes due 20z

$450,000,00(

July 15, 202t

5.20% per annur

5.240%

+287.5 basis point

2.125% due May 15, 20z

2.365%

January 15 and July 15, commencing January 15,

99.686%

At any time prior to April 15, 2025 at a discouate of Treasury plus 45 basis poi
On or after April 15, 2025 (the date three monthisrfgo the maturity date
June 22, 201

June 25, 201

636180 BM2

Intentionally Omitted*

J.P. Morgan SecasrltieC
Merrill Lynch, Pierce, Fenner & Smith
Incorporated
Wells Fargo Securities, LLC
HSBC Securities (USA) Inc

CIBC World Markets Corp.
PNC Capital Markets LLC
U.S. Bancorp Investments, Ir

BB&T Capital Markets, a division @&T Securities, LLC
BNY Mellon Capital Markets, LLC**
KeyBanc Capital Markets In



**  The Bank of New York Mellon, an affiliate of BNY Men Capital Markets, LLC, is the trustee under théenture

The issuer has filed a registration statement (inalding a prospectus) with the SEC for the offeringa which this communication
relates. Before you invest, you should read the pspectus in that registration statement and other dcuments the issuer has filed with
the SEC for more complete information about the iager and this offering. You may get these documentsr free by visiting EDGAR
on the SEC Web site at www.sec.goRlternatively, J.P. Morgan Securities LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated
or Wells Fargo Securities, LLC can arrange to sengou the prospectus if you request it by calling J.PMorgan Securities LLC collect
at 212-834-4533, Merrill Lynch, Pierce, Fenner & Srith Incorporated toll-free at 1-800-294-1322 or Wd$ Fargo Securities, LLC toll-
free at 1-800-645-3751.



Exhibit 4.1.1
NATIONAL FUEL GAS COMPANY
OFFICER’S CERTIFICATE
Establishing 5.20% Notes due 2025

D.P. Bauer, the Treasurer of National Fuel Gas Gompa New Jersey corporation (the “Company”), pans to the authority

granted in the resolutions of the Board of Direstthe “Board”) of the Company adopted on DecenSh@014 and June 11, 2015 and
Sections 102, 201 and 301 of the Indenture (aseefbelow), does hereby certify to The Bank of Né@wk Mellon (formerly known as The
Bank of New York), as Trustee (the “Trustee”) unttex Indenture of the Company (For Unsecured Debtiffties) dated as of October 1,
1999 (the “Indenture”), that:

1.

The Securities of the eighth series to be issmelr the Indenture shall be designated “5.20%&due 2025” (the “Notes of the
Eighth Series”); the Notes of the Eighth Seriedldf®in substantially the form set forth in Exhii hereto. All capitalized terms
used in this certificate which are not defined ireshall have the meanings set forth in the Inden

The Notes of the Eighth Series shall be initialithenticated and delivered in the aggregateipahamount of $450,000,000 (the
“Initial Notes of the Eighth Series”); provided, wever, that the Company may, without consent otbklers of the Initial Notes
of the Eighth Series, create and issue additiomédof the Eighth Series ranking equally with, atfterwise identical in all
respects to, the Initial Notes of the Eighth Sefeesept for the issue date, issue price, the fdate which interest first accrues
thereon and, if applicable, the first interest paptdate therefor), which additional Notes of thghth Series shall form a single
series with the Initial Notes of the Eighth Ser

The Notes of the Eighth Series shall mature, aagtincipal thereof shall be due and payable, taawith all accrued and unpi
interest thereon, on July 15, 20:

The Notes of the Eighth Series shall be issuetiérdenominations of $1,000 and integral multiple$10000 in excess theret
The Notes of the Eighth Series shall bear inteasgirovided in the form thereof set forth in Exhii

The principal of and premium, if any, and ingtren the Notes of the Eighth Series shall be payath and registration of transfers
and exchanges in respect of the Notes of the Eigatles may be effected at, the office or agendh®Company in The City of
New York; provided, however, that payment of ingtrmay be made at the option of the Company bykchegled to the addre:

of the persons entitled thereto or, in certainuinstances described in the form of Notes of théthiGeries hereto attached as
Exhibit A, by wire transfer to an account desigdatg the person entitled thereto. Notices and deisém or upot



10.

11.

the Company in respect of the Notes of the EigletheS and the Indenture may be served at the affiegency of the Company
The City of New York. The Corporate Trust Officetbé Trustee shall initially be the agency of trmPany for such payment,
registration and registration of transfers and argies and service of notices and demands and thea&y hereby appoints the
Trustee as its agent for all such purposes; prayidewever, that the Company reserves the rigbhémge, by one or more
Officer’s Certificates, any such office or ageneygl@uch agent. The Trustee shall initially be theuity Registrar and the Paying
Agent for the Notes of the Eighth Seri

The Notes of the Eighth Series are subject to apticedemption as provided in the form thereoffegh in Exhibit A.
The Notes of the Eighth Series shall not be entittethe benefit of any sinking fun

If a “Change of Control Triggering Event” (adided in Exhibit A hereto) occurs, each Holderloé iNotes of the Eighth Series
may require the Company to repurchase all or dgrodf such Holder’'s Notes of the Eighth Seriea gtice equal to 101% of the
aggregate principal amount, plus accrued and uniptcest, if any, to, but not including, the dafeurchase, on the terms and
subject to the conditions set forth in Exhibit Aréi®.

The Notes of the Eighth Series shall be issnigdlly in global form registered in the name®©éde & Co. (as nominee for The
Depository Trust Company, New York, New Yor

Beneficial interests in the Notes of the Eighthi&eissued as Global Notes may not be exchangetiate or in part for individue
certificated Notes of the Eighth Series in defimtform, and no transfer of a Global Note of thgtn Series in whole or in part
may be registered in the name of any Person dtlaerthe Depository or its nominee, except thahjfthe Depository has notified
the Company that it is unwilling or unable to cont as Depository for the Global Notes of the Higb¢ries, (B) the Depository
has ceased to be a clearing agency registered tirelExchange Act and, in either case, a succesgpmsitory for such Global
Notes of the Eighth Series has not been appoinitiv®0 dates of (i) that notice or (i) the Commgebecoming aware that tl
Depository is no longer registered, (C) an Everibefault occurred and is continuing, and the Depogirequests the issuance of
certificated Notes of the Eighth Series in defidtform or (D) the Company determines not to héaeeNotes of the Eighth Series
represented by Global Notes, the Company shallitgeand the Trustee, upon receipt of a CompangiQad the authentication
and delivery of the definitive Notes of the Eigl®aries, shall authenticate and deliver, Notes@Hfighth Series in definitive
certificated form in an aggregate principal amcaopal to the principal amount of the Global NotEthe Eighth Series
representing such Notes of the Eighth Series ihaxge for such Global Notes of the Eighth Seriesh slefinitive Notes of the
Eighth Series to be registered in the names provigethe Depository
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12.

13.

14.

No service charge shall be made for the registraifdransfer or exchange of the Notes of the Eigeries; provided, howeve
that the Company may require payment of a sumgeiffi to cover any tax or other governmental chéingemay be imposed in
connection with the exchange or trans

The Trustee, the Security Registrar and thegamy shall have no responsibility under the Indenfar transfers of beneficial
interests in the Notes of the Eighth Series, for @epository records of beneficial interests ordoy transactions between the
Depository and beneficial ownel

If the Company shall make any deposit of mam&y/or Eligible Obligations with respect to any &obf the Eighth Series, or any
portion of the principal amount thereof, as contktgal by Section 701 of the Indenture, the Compdrajl not deliver an
Officer’s Certificate described in clause (z) ie ffirst paragraph of said Section 701 unless thagamy shall also deliver to the
Trustee, together with such Offi’s Certificate, eithel

(A) an instrument wherein the Company, notwithsiagdhe satisfaction and discharge of its indebésgrin respect of
the Notes of the Eighth Series, shall assume thgation (which shall be absolute and unconditipnalirrevocably deposit with
the Trustee or Paying Agent such additional sunmaariey, if any, or additional Eligible Obligatiofmeeeting the requirements of
Section 701), if any, or any combination theret&uch time or times, as shall be necessary, tegetith the money and/or
Eligible Obligations theretofore so deposited, &y prhen due the principal of and premium, if amyd aterest, if any, due and to
become due on such Notes of the Eighth Seriesrtiope thereof, all in accordance with and subjedhe provisions of said
Section 701; provided, however, that such instrumeay state that the obligation of the Company &kenadditional deposits as
aforesaid shall be subject to the delivery to then@any by the Trustee of a notice asserting thieidaty accompanied by an
opinion of an independent public accountant ofaratily recognized standing, selected by the Comgauayacceptable to the
Trustee, showing the calculation thereof; or

(B) an Opinion of Counsel to the effect that, assult of (i) the receipt by the Company from, lee publication by, the
Internal Revenue Service of a ruling or (ii) a apaimn law occurring after the date of this cerdtie, the Holders of such Notes of
the Eighth Series, or portions of the principal amichereof, will not recognize income, gain orslésr United States federal
income tax purposes as a result of the satisfaatimhdischarge of the Company’s indebtedness peotshereof and will be
subject to United States federal income tax orsttiee amounts, at the same times and in the sanmemasif such satisfaction
and discharge had not been effected.
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15.

16.

17.

18.

19.

20.

The Notes of the Eighth Series shall have sticlr terms and provisions as are provided indhm thereof set forth in Exhibit A
hereto.

All conditions precedent, if any, provided fioithe Indenture (including any covenants compkawith which constitutes a
condition precedent), relating to the authenticatiad delivery of the Notes of the Eighth Seriepiested in the accompanying
Company Order No. 8 have been complied v

The undersigned has read all of the covenants amdittons contained in the Indenture, and the d@gdims in the Indenture relatil
thereto, relating to the Company’s issuance oNbtes of the Eighth Series and the Trustee’s atitaion and delivery of the
Notes of the Eighth Series, and in respect of campé with which this certificate is mac

The statements contained in this certificagebamsed upon the familiarity of the undersignedhwie Indenture, the documents
accompanying this certificate, and upon discussignihe undersigned with officers, employees andhsel of the Company
familiar with the matters set forth here

In the opinion of the undersigned, he has nsadb examination or investigation as is necessaenable him to express an
informed opinion as to whether or not such covemant conditions have been complied w

In the opinion of the undersigned, such conditiand covenants have been complied w

Capitalized terms used herein and not otherwisimelgfshall have the meaning prescribed to therharndenture.
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IN WITNESS WHEREOF, | have executed this OfficeCertificate this 25th day of June 2015.

/s/ D. P. Bauer

D. P. Baue
Treasurer and Principal Financial Offic



EXHIBIT A
[depositary legend]
[Unless this Certificate is presented by an autteatirepresentative of The Depository Trust Comparyew York corporation
(“DTC"), to the Company or its agent for registaatiof transfer, exchange, or payment, and anyficaitie issued is registered in the name of
Cede & Co. or in such other name as is requestethlauthorized representative of DTC (and any payiisenade to Cede & Co. or to such
other entity as is requested by an authorized septative of DTC), ANY TRANSFER, PLEDGE, OR OTHEBP HEREOF FOR VALUE
OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasthuas the registered owner hereof, Cede & Co.ahasterest herein.]
[FORM OF FACE OF NOTE]
NATIONAL FUEL GAS COMPANY

5.20% NOTES DUE 2025

NO.R- CUSIP NO.: 636180BM2
ORIGINAL ISSUE DATE: June 25, 201 PRINCIPAL AMOUNT: $
ORIGINAL INTEREST INTEREST RATE: 5.20¢

ACCRUAL DATE: June 25, 201
MATURITY DATE: July 15, 202t
INTEREST PAYMENT DATES: January 15 and July 15, ecoemcing January 15, 2016
REDEEMABLE AT OPTION OF THE COMPANY YES_X NO
REDEEMABLE AT OPTION OF THE HOLDER YES NO_ X
(See the Reverse of this Note for redemption prong

NATIONAL FUEL GAS COMPANY, a corporation duly orgeeed and existing under the laws of the State of Nersey (herein

referred to as the “Company”, which term includeg sauccessor Person under the Indenture referred te reverse hereof), for value
received, hereby promises to pay to or registered assigns, the princijoeh of on the Matuidgte
specified above, and to pay interest thereon alntieeest Rate specified above, semiannually onrttezest Payment Dates specified above of
each year and on the Maturity Date, from the Osbinterest Accrual Date specified above or fromn itost recent Interest Payment Date to

which interest has been paid, unless the Compaalyddfault in the payment of interest due on sunterest Payment Date, in which case
interest shall be payable from the next precedmerést Payment Date to whi



interest has been paid, or, if no interest has lpa#hon this Security, from the Original Inter@strual Date. In the event that the Maturity
Date or any date fixed for redemption is not a Bess Day, then payment of principal and interegabpl@ on such date shall be made on the
next succeeding day which is a Business Day (atttbwi any interest or other payment in respectiohslelay) with the same force and
effect as if made on such Maturity Date or datedifor redemption. In the event that any Interestnent Date is not a Business Day, then
payment of interest payable on such date will bdeman the next succeeding day which is a Businays(&8nd without any interest or other
payment in respect of such delay) with the sameefand effect as if made on such Interest Paymat. Fhe Initial Interest Payment Date
shall be January 15, 2016, and the payment ord#tatshall include all interest accrued from thigi@al Interest Accrual Date. The interest
so payable, and punctually paid or duly provided ém any Interest Payment Date shall, as providede Indenture, be paid to the Person in
whose name this Security (or one or more Predec&ssuirities) is registered at the close of busitesthe Regular Record Date for such
interest, which shall be (a) the Business Day imatety preceding such Interest Payment Date so &n8ecurities of this series remain in
book-entry only form or (b) the 15th calendar dapipto such Interest Payment Date if Securitieth@f series do not remain in book-entry
only form; provided, however, that interest payadti®aturity shall be paid to the Person to whomaipal shall be paid. Any such interest
not so punctually paid or duly provided for shalithwith cease to be payable to the Holder on Regjular Record Date and may either be
paid to the Person in whose name this Securitprieror more Predecessor Securities) is registértbe &lose of business on a Special
Record Date for the payment of such Defaulted &s#teto be fixed by the Trustee, notice of whichldbmgiven to Holders of Securities of
this series not less than 10 days prior to suclti8pRecord Date, or be paid at any time in anypthwful manner not inconsistent with the
requirements of any securities exchange on whielS#rurities of this series may be listed, and wpeh notice as may be required by such
exchange, all as more fully provided in the Indeatu

Payment of the principal of and premium, if anyg amerest on this Security shall be made at tfieeobr agency of the Company
maintained for that purpose in The City of New Y,dite State of New York in such coin or currencyhaf United States of America as at the
time of payment is legal tender for payment of pubhd private debts; provided, however, that {ahe option of the Company, interest on
this Security may be paid by check mailed to thérask of the person entitled thereto, as such asldiell appear on the Security Register or
by wire transfer to an account designated by theqgueentitled thereto, and (b) upon the writteruest of a Holder of not less than $10
million in aggregate principal amount of Securitidghis series delivered to the Company and thengaAgent at least ten days prior to any
Interest Payment Date, payment of interest on Sadurities to such Holder on such Interest Payiate shall be made by wire transfer of
immediately available funds to an account main@iwéhin the continental United States specifiedsbigh Holder or, if such Holder
maintains an account with the entity acting as g@igent, by deposit into such account.

Reference is hereby made to the further provisodribis Security set forth on the reverse herediictv further provisions shall for
all purposes have the same effect as if set farthisplace.
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Unless the certificate of authentication hereonbieeen executed by the Trustee referred to on therse hereof by manual
signature, this Security shall not be entitledrig Benefit under the Indenture or be valid or ddiigy for any purpose.
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IN WITNESS WHEREOF, the Company has caused thisumsent to be duly executed.

NATIONAL FUEL GAS COMPANY




[FORM OF CERTIFICATE OF AUTHENTICATION]
CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the series deseghtherein referred to in the within-mentioneddntlre.
Dated: June 25, 2015
THE BANK OF NEW YORK MELLON, as Truste

By:

Authorized Signator



[FORM OF REVERSE OF NOTE]

This Security is one of a duly authorized issusegfurities of the Company (herein called the “Sidest), issued and to be issued
in one or more series under an Indenture (For UnedcDebt Securities), dated as of October 1, 1B8&ein, together with any amendments
or supplements thereto, called the “Indentuvdiich term shall have the meaning assigned tosuth instrument), between the Company
The Bank of New York Mellon (formerly known as TBank of New York), as Trustee (herein called theuStee”, which term includes any
successor trustee under the Indenture), and rekeismereby made to the Indenture, including thar8 Resolutions and OfficarCertificate
filed with the Trustee on June 25, 2015 creatiregsries designated on the face hereof, for ans¢atieof the respective rights, limitations of
rights, duties and immunities thereunder of the Gany, the Trustee and the Holders of the Secuatielsof the terms upon which the
Securities are, and are to be, authenticated dial. This Security is one of the series dedigth@an the face hereof. The acceptance o
Security shall be deemed to constitute the coresshtagreement by the Holder hereof to all termspaadisions of the Indenture.

Optional Redemption

The Securities shall be redeemable at the optistheo€Company, in whole or in part, at its optionamy time prior to April 15,
2025 in each case at a redemption price (the “RptiemPrice”) equal to the greater of

(&) 100% of the principal amount of the Securities haedeemed; ar

(b)  the sum of the present values of the remaiaaigduled payments of principal and interest orsurities being
redeemed (excluding the portion of any such intexesrued to the Redemption Date, as hereinafferett), discounted to
the date fixed for redemption (“Redemption Dateai)aosemi-annual basis (assuming a 360-day yearstiogsof twelve
3C-day months) at the Treasury Rate plus 0.

plus, in each case, accrued but unpaid interetitase Securities to, but not including, the RedémnpDate.

The Securities shall be redeemable at the optidheo€ompany, in whole or in part, at its optionamy time on or after April 15,
2025 at a Redemption Price equal to 100% of thecjrdl amount of the Securities then outstandingetoedeemed, plus accrued but unpaid
interest on those Securities to, but not includithg, Redemption Date.

“ Treasury Raté means, with respect to any Redemption Date, dle per annum equal to the semi-annual equivalelt 1o
maturity of the Comparable Treasury Issue, assumipgce for the Comparable Treasury Issue (expteas a percentage of its principal
amount) equal to the Comparable Treasury Pricedfoh Redemption Date.

“ Comparable Treasury Isstiemeans the United States Treasury security selbdgtélde Independent Investment Banker as he
a maturity comparable to the remaining term ofSkeurities to be redeemed that would be utilizetheatime of selection and in accordance
with customary financial practice, in pricing nesgues of corporate debt securities of comparabtarityato the remaining term of the
Securities



“ Comparable Treasury Pricemeans, with respect to any Redemption Dateh@)dverage of the Reference Treasury Dealer
Quotations for such Redemption Date, after exclgidire highest and lowest of such Reference Tred3eayer Quotations or (ii) if the
Company obtains fewer than four such ReferencestirgeDealer Quotations, the average of all suchajioms.

“ Independent Investment Bankeneans an independent investment banking institudif national standing appointed by the
Company.

“ Reference Treasury Dealémeans a primary U.S. Government securities deafeNew York City appointed by the Company.

“ Reference Treasury Dealer Quotatibmeans, with respect to each Reference TreasuayeDand any Redemption Date, the
average, as determined by the Company, of thertldaaked prices for the Comparable Treasury Issy@éssed in each case as a percentag
of its principal amount) quoted in writing to thei@pany by the Reference Treasury Dealer at 5:00, plew York City time, on the third
Business Day preceding such Redemption Date.

In lieu of stating the Redemption Price, noticeseafemption of the Securities with respect to aéRgation Date occurring prior
April 15, 2025, shall state substantially the fallng: “The Redemption Price of the Securities of thisesetd be redeemed shall equal the
of (a) the greater of (i) 100% of the. principal@amt of such Securities of this series, and (i) $hhm of the present values of the remaining
scheduled payments of principal and interest orStnaurities of this series being redeemed (exctuttie portion of any such interest accrued
to the Redemption Date), discounted to the Redem@ate on a semi-annual basis (assuming a 36Qakyconsisting of twelve 30-day
months) at the Treasury Rate plus 0.45%, plus addnterest on the principal amount hereof to teddption Date.”

Notice of redemption shall be given by mail to Hafelof Securities, not less than 30 nor more titadefys prior to the
Redemption Date, all as provided in the Indentdseprovided in the Indenture, notice of redemptthe election of the Company as
aforesaid may state that such redemption shalbhditonal upon the receipt by the applicable Pgyhgent or Agents of money sufficient to
pay the principal of and premium, if any, and ietr if any, on this Security on or prior to theedfixed for such redemption; a notice of
redemption so conditioned shall be of no forceffaot if such money is not so received and, in sexént, the Company shall not be required
to redeem this Security.

In the event of redemption of this Security in party, a new Security or Securities of this sedgbke tenor representing the
unredeemed portion hereof shall be issued in theeraf the Holder hereof upon the cancellation Hereo

Change of Control Offer

If a Change of Control Triggering Event occurs,asslthe Company has exercised its option to redeeiBecurities as described
above, the Company shall make an
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offer (a “Change of Control Offer”) to each Holdgfrthe Securities to repurchase all or any pamgétp $1,000 or an integral multiple of
$1,000 in excess thereof) of that Holder's Seasitin the terms set forth herein. In the Changgootrol Offer, the Company shall offer
payment in cash equal to 101% of the aggregateipehamount of Securities repurchased, plus adcamel unpaid interest, if any, on the
Securities repurchased to, but not including, tie @f repurchase (a “Change of Control Paymestiject to the right of Holders of record
on the applicable record date to receive interestah the next Interest Payment Date.

Within 30 days following any Change of Control Tgeging Event or, at the Compasyoption, prior to any Change of Control,
after public announcement of the transaction tbastitutes or may constitute the Change of Continel,Company shall mail a notice to
Holders of the Securities describing the transadfi@t constitutes or may constitute the Changeanitrol Triggering Event and offer to
repurchase such Securities on the date specifigebinpplicable notice, which date shall be noieratthan 30 days and no later than 60 days
from the date such notice is mailed (a “Change aitt®l Payment Date”). The notice, if mailed priorthe date of consummation of the
Change of Control, shall state that the Changeoniti®l Offer is conditioned on the Change of Cohindggering Event occurring on or prior
to the applicable Change of Control Payment Date.

Upon the Change of Control Payment Date, the Comphall:

€) accept for payment all Securities or portiohSecurities properly tendered and not withdrawrspant to the Change of
Control Offer;

(b)  deposit with the Paying Agent an amount equ#thé Change of Control Payment in respect of etiufities or portions of
Securities properly tendered; a

(c) deliver or cause to be delivered to the TrutheeSecurities properly accepted together wit#iter's Certificate stating
the aggregate principal amount of Securities otigos of Securities being repurchas

The Company need not make a Change of Control @ffen the occurrence of a Change of Control TriggeEvent if a third
party makes such an offer in the manner, at thegiand otherwise in compliance with the requireséartan offer made by the Company
and the third party repurchases all Securities gnfggendered and not withdrawn under its offeradidition, the Company shall not
repurchase any Securities if there has occurredsarmhtinuing on the Change of Control Paymentleat Event of Default under the
Indenture, other than a default in the paymenhef@hange of Control Payment upon a Change of Glohtiggering Event.

The Company shall comply with the applicable regmients of Rule 14&-under the Securities Exchange Act of 1934, anded
(the “Exchange Act”), and any other securities land regulations thereunder to the extent those &awl regulations are applicable in
connection with the repurchase of the Securitiess i@sult of a Change of Control Triggering Ev@mt.the extent that the provisions of any
securities laws or regulations conflict with thea@ige of Control Offer provisions of the Securititg Company shall comply with those
securities laws and regulations and shall not leengel to have breached its obligations under the@haf Control Offer provisions of the
Securities by virtue of any such conflict.
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For purposes of the Change of Control Offer pravisiof the Securities, the following terms are mayle:

“ Change of Contrdl means the occurrence of any of the following:t(i direct or indirect sale, lease, transfer, egance or
other disposition (other than by way of mergeramsolidation), in one or more series of relatedgeations, of all or substantially all of the
Company’s assets and the assets of its subsiditales as a whole, to any person, other thanCtimepany or one of its subsidiaries; (2) the
consummation of any transaction (including, withlimitation, any merger or consolidation) the résdlwhich is that any person becomes
the beneficial owner (as defined in Rules 13d-3 B35 under the Exchange Act), directly or indilygcof more than 50% of the Company’s
outstanding Voting Stock or other Voting Stock imthich the Company’s Voting Stock is reclassifiednsolidated, exchanged or changed,
measured by voting power rather than number ofesh48) the Company consolidates with, or mergéis @riinto, any person, or any person
consolidates with, or merges with or into, the Camyp in any such event pursuant to a transactievhioch any of the Company’outstandin
Voting Stock or the Voting Stock of such other perss converted into or exchanged for cash, seesritr other property, other than any s
transaction where the shares of the Company’s Y@itock outstanding immediately prior to such teati®n constitute, or are converted into
or exchanged for, a majority of the Voting Stocktwd surviving person or any direct or indirectggarcompany of the surviving person,
measured by voting power rather than number ofeshammediately after giving effect to such tranise or (4) the adoption of a plan
relating to the Company’s liquidation or dissolatio

The term “person,” as used in this definition, has the meaning gitrereto in Section 13(d)(3) of the Exchange Act.

“ Change of Control Triggering Evehtneans the occurrence of both a Change of Coatrdla Rating Event.

“ Fitch” means Fitch Inc., or any successor thereto.

“ Investment Grade Ratirfigneans a rating equal to or higher than BBB- (& ¢quivalent) by Fitch, Baa3 (or the equivalegt) b
Moody’s and BBB- (or the equivalent) by S&P, and #guivalent investment grade credit rating from @placement Rating Agency or
Rating Agencies selected by the Company.

“ Moody’s” means Moody’s Investors Service, Inc., or anycsssor thereto.

“ Rating Agencies means (1) each of Fitch, Moody’s and S&P andif(any of Fitch, Moody’s or S&P ceases to rate the
Securities or fails to make a rating of the Se@sipublicly available for reasons outside of tlwrPany’s control, a “nationally recognized

statistical rating organization” within the meaniofgSection 3(a)(62) under the Exchange Act setebiethe Company (as certified by a
resolution of the Company’s Board of Directorspagplacement agency for Fitch, Moody’s or S&Palbof them, as the case may be.
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“ Rating Event means the rating on the Securities is loweredtigast two of the three Rating Agencies and grufities are
rated below an Investment Grade Rating by at asbf the three Rating Agencies, in any case gnday during the period (which period
shall be extended so long as the rating of the @&suis under publicly announced considerationd@ossible downgrade by any of the
Rating Agencies) commencing 60 days prior to the fiublic notice of the occurrence of a ChangEaftrol or the Company’s intention to
effect a Change of Control and ending 60 dayswWilg consummation of such Change of Control.

“ S&P” means Standard & Poor’s Financial Services, LaGubsidiary of the McGraw-Hill Companies, Inc.aoy successor
thereto.

“ Voting Stock means, with respect to any specified “person”’tfet term is used in Section 13(d)(3) of the Exg®Act) as of
any date, the capital stock of such person that fise time entitled to vote generally in the atatbf the board of directors of such person.

Unless the Company defaults in the Change of CbRagment, on and after the Change of Control PayiDate, interest shall
cease to accrue on the Securities or portionseoStturities tendered for repurchase pursuanet@€htange of Control Offer.

The Indenture contains provisions for defeasanemyatime of the entire indebtedness of the Compamgspect of this Security,
or any portion of the principal amount thereof, npompliance with certain conditions set forthhie tndenture, including the Officer’s
Certificate described above.

If an Event of Default with respect to Securitibgalsoccur and be continuing, the principal of 8ecurities may be declared due
and payable in the manner and with the effect jpiexvin the Indenture.

The Indenture permits, with certain exceptionshasdin provided, the amendment thereof and thefination of the rights and
obligations of the Company and the rights of thédds of the Securities of each series to be afteander the Indenture at any time by the
Company and the Trustee with the consent of thelétslof a majority in principal amount of the Sdties at the time Outstanding of all
series to be affected. The Indenture also confaimgsions permitting the Holders of specified marages in principal amount of the
Securities of each series at the time Outstandindpehalf of the Holders of all Securities of sgehies, to waive compliance by the Company
with certain provisions of the Indenture and cerfzast defaults under the Indenture and their cpreseces. Any such consent or waiver by
the Holder of this Security shall be conclusive aimling upon such Holder and upon all future Hoddef this Security and of any Security
issued upon the registration of transfer hereaf @xchange herefor or in lieu hereof, whetheratrmotation of such consent or waiver is
made upon this Security.

As provided in and subject to the provisions of lttdenture, the Holder of this Security shall navé the right to institute any
proceeding with respect to the Indenture or forappointment of a receiver or trustee or for ameotemedy thereunder, unless (a) such
Holder shall have previously given the Trusteetemitnotice of a continuing Event of Default witlspect to the Securities of this series,
(b) the Holders of a majority in aggregate printipa
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amount of the Securities of all series at the tibustanding in respect of which an Event of Defahbll have occurred and be continuing
shall have made written request to the Trustepdtitite proceedings in respect of such Event dallein its own name as Trustee, (c) such
Holder shall have offered the Trustee reasonallenmity, (d) the Trustee shall have failed to st any such proceeding for 60 days after
receipt of such notice, request and offer of indéynand (e) the Trustee shall not have receivethfthe Holders of a majority in aggregate
principal amount of Securities of all series attihee Outstanding in respect of which an Event efdlt shall have occurred and be
continuing a direction inconsistent with such resju&he foregoing shall not apply to any suit ingéd by the Holder of this Security for the
enforcement of any payment of principal hereof pramium, if any, or interest hereon on or afterréspective due dates expressed herein.

No reference herein to the Indenture and no prowisf this Security or of the Indenture shall atieimpair the obligation of the
Company, which is absolute and unconditional, tptha principal of and premium, if any, and intér@s this Security at the times, place and
rate, and in the coin or currency, herein presdribe

The Securities are issuable only in registered faithout coupons in denominations of $1,000 andgral multiples of $1,000 in
excess thereof. As provided in the Indenture amjestito certain limitations therein set forth, Geties are transferable to a transferee or
transferees, as designated by the Holder surrenygtvé same for such registration of transfer,erahangeable for a like aggregate principal
amount of Securities and of like tenor and of atiteal denominations, as requested by the Holdeeisdering the same.

No service charge shall be made for any such ragjsh of transfer or exchange, but the Company reguire payment of a sum
sufficient to cover any tax or other governmentedrge payable in connection therewith.

The Company, the Trustee and any agent of the Caoynmrathe Trustee may treat the Person in whoseerthis Security is
registered as the absolute owner hereof for appgmes, whether or not this Security be overdue paittier the Company, the Trustee nor any
such agent shall be affected by notice to the aontr

All terms used in this Security which are definedhe Indenture shall have the meanings assignitto in the Indenture.
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Exhibit 5.1.1
[JONES DAY LETTERHEAD]
June 25, 2015

National Fuel Gas Compal
6363 Main Street
Williamsville, New York 14221

Re: $450,000,000 aggregate principal amount of 5.20%&due 202
of National Fuel Gas Company

Ladies and Gentlemen:

We are acting as counsel for National Fuel Gas Gmypa New Jersey corporation (thEdmpany "), in connection with the issuance
and sale of $450,000,000 aggregate principal amafuthie Company’s 5.20% Notes due 2025 (tiNotes "), pursuant to the Underwriting
Agreement, dated as of June 22, 2015, enteredinémd among the Company and J.P. Morgan Secuiti€s Merrill Lynch, Pierce,
Fenner & Smith Incorporated and Wells Fargo Seiestit LC, acting as representatives (in such cépatie “Representatives”) of the
several underwriters named therein. The Notes @reghssued under the Indenture, dated as of OcthliE999 (the ‘Indenture”), by and
between the Company and The Bank of New York Mefformerly The Bank of New York), as trustee (th€rtistee "), including the terms
of the Notes established as contemplated by Se8fidrof the Indenture.

In connection with the opinion expressed hereinhaee examined such documents, records and maeftens as we have deemed
relevant or necessary for purposes of this opinion.

Based on the foregoing, and subject to the fullih@tations, qualifications and assumptions settfdrerein, we are of the opinion that
the Notes constitute valid and binding obligatiofithe Company.

The opinion set forth above is subject to the failg limitations, qualifications and assumptions:

For the purposes of the opinion expressed heramave assumed that (i) the Trustee has authoezeduted and delivered the
Indenture, (ii) the Notes have been duly authetaitdy the Trustee in accordance with the termbefndenture and (iii) the Indenture is the
valid, binding and enforceable obligation of theiStee.

We have further assumed that (a) the Company @s@ocation existing and in good standing underaines of the State of New Jersey,
(b) the Indenture and the Notes have been (i) aiztiwb by all necessary corporate action of the Camgand (i) executed and delivered by
the Company under the laws of the State of Neweyeend (c) the execution, delivery, performanad @mpliance with the terms and
provisions of the Indenture and the Notes by thenamy do not violate or conflict with the laws bétState of New Jersey or the terms and
provisions of the Company’s Restated Certificamiporation or Bylaws, or any rule, regulation,emdlecree, judgment, instrument or
agreement binding upon or applicable to it or fgperties.



National Fuel Gas Compal
June 25, 2015
Page 2

The opinion expressed herein is limited by (i) baipkcy, insolvency, reorganization, fraudulent sf@n and fraudulent conveyance,
voidable preference, moratorium or other similavdand related regulations and judicial doctrimesiftime to time in effect relating to or
affecting creditors’ rights generally and (ii) gealeequitable principles and public policy consat@ns, whether such principles and
considerations are considered in a proceedingrabiat equity.

As to facts material to the opinion and assumptexpessed herein, we have relied upon oral otemrgtatements and representations
of the officers and other representatives of then@any and others.

The opinion expressed herein is limited to the laivhe State of New York, as currently in effeantd we express no opinion as to the
effect of the laws of any other jurisdiction.

We hereby consent to the filing of this opiniorEashibit 5.1 to the Current Report on Form 8-K dateel date hereof filed by the
Company and incorporated by reference into the $egion Statement on Form S-3 (Registration N8-232877) (the ‘Registration
Statement "), filed by the Company to effect the registratimithe Notes under the Securities Act of 1933 (tiAet ) and to the reference to
Jones Day under the caption “Legal Mattersthe prospectus constituting a part of such Reggien Statement. In giving such consent, w
not thereby admit that we are included in the aatgof persons whose consent is required undeiddettof the Act or the rules and
regulations of the Securities and Exchange Comorigsiomulgated thereunder.

Very truly yours,

/sl Jones Day



Exhibit 5.1.2
June 25, 2015

National Fuel Gas Compal
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 torldbFuel Gas Company, a New Jersey corporatfen“(Company), in
connection with the issuance and sale by the Coynpb#$450,000,000 5.20% Notes due 2025 (* Ndjesovered by the Registration
Statement on Form S-3 (No. 333-202877) (* Reqistna$tatement), including the prospectus constituting a pagr#of, dated March 19,
2015, and the final prospectus supplement, dated 28, 2015 (collectively, the_* Prospectydiled by the Company with the Securities and
Exchange Commission under the Securities Act oB188 amended (* 1933 At We have represented the Company in connectitim w
certain transactions on matters relating to Newejecorporate law, but do not generally repredgentCtompany nor act as the Company’s
regular outside counsel.

The Notes were issued under the Company’s Indegndated as of October 1, 1999, to The Bank of NeskYellon (formerly The
Bank of New York), as Trustee, including the tewhshe Notes set forth in, or determined in a mammevided in, a certificate dated June
2015 delivered pursuant to Section 301 thereof(theenture”). The Notes were sold by the Company pursuattiédJnderwriting
Agreement dated June 22, 2015 between the Compahtha Underwriters named therein. For purposeaipbpinions set forth herein, we
have assumed, with your consent and without inga8tin, the correctness and accuracy of the opsnidated this same date, of Jones Day.

In connection with rendering the opinions contaiirethis letter, we have examined originals or espiertified or otherwise identified
to our satisfaction, of such documents, corporatends, agreements, certificates of public off&cehd other instruments and reviewed such
guestions of law as we have deemed necessary mjgie for the purposes of the opinions containgtiis letter, including the following
documents:

(a) the Registration Statement and Prospe«

(b)  the Indenture and Note



National Fuel Gas Compal
June 25, 2015
Page 2

(c) the certificate of the Secretary of the Compangdias of even date herewith (* Secretar’s Certificate”;

(d) the Restated Certificate of Incorporation & €@ompany dated September 21, 1998, as amendédthyertain Certificate
of Amendment dated March 14, 2005 (“ Charter”);

(e) the Bylaws of the Company as restated on June(l2, ghe" Bylaws”); and

() a certificate of good standing relating to empany from the New Jersey State Treasurer datesl24, 2015 (the * Good
Standing Certificat”).

We have also examined such corporate recordsficattis and other documents, and such questiolasvofis we have considered necessary
or appropriate for the purposes of this opinion.

Upon the basis of such examination and subjecath ef the qualifications referred to herein, weisel you that, in our opinion:
1. The Company is a corporation duly incorporated alitily existing under the laws of the State of Naésvsey

2. The Indenture pursuant to which the Notes airghiesued has been duly authorized, executed eliveoed by the
Company.

3. The Notes have been duly authorized, executed aelivkded by the Compan

This opinion letter is based upon the customargtima of lawyers who regularly give, and lawyersowkgularly advise recipients
regarding, opinions of the kind rendered in thisam letter. The opinions expressed herein argestito the assumptions, exceptions,
limitations, qualifications and comments set fdrérein.

The opinions expressed herein relate only to ldnatdre specifically referred to in this letter dadvhich, in our experience, are
normally applicable to transactions of the typeteoiplated by the Indenture and Notes. We have mi¢niaken any research for purposes of
determining whether any parties to any agreemeahgrof the transactions that may occur in conoaatiith the Indenture and Notes are
subject to any law or other governmental requirertteat is not generally applicable to transactiohthe type provided for in the Indenture
and Notes.

We have assumed the genuineness of all signatheekegal capacity of natural persons, the autbignif all documents submitted to
us as originals, the conformity to original docunsenf all documents submitted to us as copies (wdrair not certified, and including
facsimiles), and the authenticity of such lattecuwtnents. We have also assumed tha
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Indenture has been duly authorized, executed aidedesd by the parties thereto and that the Indenitthe valid and legally binding
obligation of the Trustee. Capitalized terms useidnot defined in this letter have the meaninggaoed in the Prospectus.

In rendering the opinion set forth in Paragraptbdve as to the good standing of the Company, we halied exclusively on the Good
Standing Certificate and our opinion in that Paagdyris given solely as of the date and time of suctificate.

In rendering the opinions set forth in Paragrapha@ 3 above as to the execution of the Indentudellze Notes by the Company, we
have relied solely on the Secretary’s Certificatd eertain other certificates delivered to us Hicefs of the Company. In rendering the
opinion set forth in Paragraphs 2 and 3 above #setdelivery by the Company of the Indenture dredNotes, we have assumed with your
permission that (a) the laws governing such dejivieother than New Jersey law are substantialtyilsir to the laws of the State of New
Jersey and (b) electronic transmission of the Ihderand the Notes has been authorized by theepadithe Indenture and the Notes for
purposes of delivery.

We are members of the Bar of the State of New yersd we do not express any opinion herein govgraity law other than the law of
the State of New Jersey nor with respect to choidaws. This letter speaks as of its date, andimgertake no (and hereby disclaim any)
obligation to update this letter.

We hereby consent to the use of this letter ahibi to the Registration Statement and to theafssur name, as counsel, therein. In
giving the foregoing consent, we do not thereby iatimat we belong to the category of persons whosesent is required under Section 7 of
the 1933 Act, or the rules and regulations pronteigighereunder.

Very truly yours,

/s/ Lowenstein Sandler LLP



Exhibit 12.1

NATIONAL FUEL GAS COMPANY
COMPUTATION OF RATIO OF
EARNINGS TO FIXED CHARGES

UNAUDITED
Mgg:htg(leiﬁg(ed Fiscal Year Ended September 3(
March 31, 201t 2014 2013 2012 2011 2010

EARNINGS:

Income from Continuing Operatiol $ 101,40¢ $299,41. $260,00: $220,07 $258,40: $219,13
Plus Income Tax Expen: 60,29¢ 189,61 172,75¢ 150,55¢ 164,38: 137,22
Less Investment Tax Credit ( (208) (4349) (42€) (587) (697) (697)
(Less Income) Plus Loss from Unconsolidated

Subsidiarie — (397) 204 1,44z 75¢ (2,48%)
Plus Distributions from Unconsolidated Subsidia — — — — 4,27¢ 2,60(
Plus Interest Expense on L¢-Term Debt 44,68’ 90,19« 90,27: 82,00z 73,567 87,19(
Plus Other Interest Expen 2,37t 4,08: 3,83¢ 4,23¢ 4,55¢ 6,75¢
Less Amortization of Loss on Reacquired D (26%) (529 (727) (2,099 (2,099 (2,099
Plus (Less) Allowance for Borrowed Funds Used in

Constructior 61€ 90C 827 1,231 1,03 328
Plus (Less) Other Capitalized Inter 2,191 3,56( 1,801 2,992 1,51¢ 1,05¢
Plus Rentals (2 7,44¢ 13,70( 14,20« 12,95¢ 5,00: 1,703

$ 218,54  $600,10: $542,75¢ $473,82( $511,70° $451,71«

FIXED CHARGES:
Interest & Amortization of Premium and Discount of

Funded Deb $ 44,68° $ 90,194 $ 90,27¢ $82,00: $ 73567 $ 87,19
Plus Other Interest Expen 2,37t 4,08: 3,83¢ 4,23¢ 4,55¢ 6,75¢
Less Amortization of Loss on Reacquired D (26%) (529 (727) (2,099 (2,099 (2,099
Plus (Less) Allowance for Borrowed Funds Used in

Constructior 61¢€ 90C 827 1,231 1,037 32:

Plus (Less) Other Capitalized Inter 2,191 3,56( 1,801 2,99: 1,51¢ 1,05¢
Plus Rentals (2 7,44¢ 13,70( 14,20 12,95¢ 5,008 1,70

$ 57,05( $111,90¢ $110,22: $102,32¢ $ 84,58¢ $ 95,93¢

RATIO OF EARNINGS TO FIXED CHARGES 3.8: 5.3¢€ 4.9z 4.65 6.0t 4.71

(1) Investment Tax Credit is included in Other Incol
(2) Rentals shown above represent the portion of athte (other than delay rentals) deemed represemiaitthe interest facto



