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NATIONAL FUEL GAS COMPANY
10 LAFAYETTE SQUARE
BUFFALO, NEW YORK 14203

January 10, 2003
Dear Stockholder:

We are pleased to invite you to join us at the Arimdieeting of Stockholders of National Fuel Gas @any. The meeting will be held at
10:00

A.M. local time on Thursday, February 20, 2003Tla¢ Houstonian Hotel, 111 N. Post Oak Lane, Hoysteras, 77024. The matters on the
agenda for the meeting are outlined in the encldssite of Meeting and Proxy Statement.

So that you may elect Company directors and seberespresentation of your interests at the AnMegting, we urge you to vote your
shares. The preferred method of voting is by tedephas described on the proxy card. This methbdtts convenient for you and reduces the
expense of soliciting proxies for the Company.dfiyprefer not to vote by telephone, please compsiga and date your proxy card and mail
it in the envelope provided. The Proxies are cornauiby law to vote your proxy as you designate.

If you plan to be present at the Annual Meetingagk respond to the question if you vote by teleghor check the "WILL ATTEND
MEETING" box on the proxy card. Whether or not ywan to attend, please vote your shares by telepboromplete, sign, date and
promptly return your proxy card so that your votaynbe counted. If you do attend and wish to votedrson, you can revoke your proxy by
giving written notice to the Secretary of the megtand/or the Trustees (as described on the fage pf this Proxy Statement), and/or by
casting your ballot at the meeting.

Coffee will be served at 9:30 A.M. and | look fomddo meeting you at that time.
Please review the proxy statement and take advamtagpur right to vote.
Sincerely yours,

PHILIP C. ACKERMAN
Chairman of the Board of Directors,
Chief Executive Officer and
President



NATIONAL FUEL GAS COMPANY
10 LAFAYETTE SQUARE
BUFFALO, NEW YORK 14203

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
to be Held on February 20, 2003

To the Stockholders of National Fuel Gas Company:

Notice is hereby given that the Annual Meeting tafcRholders of National Fuel Gas Company will b&lret 10:00 A.M. local time o
Thursday, February 20, 2003, at The HoustonianIHbid N. Post Oak Lane, Houston, Texas, 77024hé&imeeting, action will be taken
with respect to:

(1) the election of directors;
(2) the appointment of independent accountants;
(3) adoption of, if presented at the meeting, aetialder proposal which the Board of Directors OBES;
(4) adoption of, if presented at the meeting, amotihareholder proposal which the Board of Direc®@PPOSES;
and such other business as may properly come biferaeeting or any adjournment thereof.
Stockholders of record at the close of businesBerember 23, 2002, will be entitled to vote atrimeeting.
BY ORDER OF THE BOARD OF DIRECTORS

ANNA MARIE CELLINO
Secretary

January 10, 2003

YOUR VOTE IS IMPORTANT

Whether or not you plan to attend the meeting,\ahatever the number of shares you own, pleaseymteshares by telephone as described
on the proxy/ voting instruction card and reducéidiel Fuel Gas Company's expense in solicitingig® Alternatively, you may complete,
sign, date and promptly return the enclosed pratirtg instruction card. Please use the accomparsfinglope, which requires no postage if
mailed in the United States.



NATIONAL FUEL GAS COMPANY
10 LAFAYETTE SQUARE
BUFFALO, NEW YORK 14203

PROXY STATEMENT

This proxy statement is furnished to the holderblational Fuel Gas Company ("Company") common s{t¢Clommon Stock") in connection
with the solicitation of proxies on behalf of thedd of Directors of the Company for use at the daiiMeeting of Stockholders to be held
February 20, 2003, or any adjournment thereof. phigy statement and the accompanying proxy/vdtisguction card are first being
mailed to stockholders on or about January 10, 2003

All costs of soliciting proxies will be borne byelfCompany. Morrow & Co., Inc., 445 Park Avenue, Néovk, New York 10022, has been
retained to assist in the solicitation of proxiesd avill be compensated in the estimated amounb@® plus reasonable out-of-pocket
expenses. In addition to solicitation by that fiamd by mail, a number of regular employees of tam@any and its subsidiaries may solicit
proxies in person, by telephone or by other methods

Only stockholders of record at the close of busr@sDecember 23, 2002, will be eligible to votéhég meeting. As of that date, 80,441,119
shares of Common Stock were issued and outstanding.

Each share of Common Stock entitles the holdeetifd¢p one vote with respect to each matter thatilect to a vote at the meeting. All
shares that are represented by effective proxazswed by the Company in time to be voted will loted at the meeting or any adjournment
thereof. Where stockholders direct how their vatesll be cast, shares will be voted in accordarittesuch directions. Proxies submitted
with abstentions and broker non-votes will be ideld in determining whether or not a quorum is preskbstentions shall be counted in the
number of shares represented and voting, and Istnadl the same effect as a vote against the proposal

The proxy also confers discretionary authority edevon all matters that may properly come befoeeAhnual Meeting of Stockholders, or
any adjournment thereof, respecting (i) matternsltith the Board is not currently aware but that hayresented at the meeting, (ii) any
shareholder proposal omitted from this proxy staenpursuant to Rule 14a-8 or 14a-9 of the Seesriand Exchange Commission's proxy
rules, and (iii) all matters incident to the condofttthe meeting.

Any stockholder giving a proxy may revoke it at dimye prior to the voting thereof by mailing a reation or a subsequent proxy to Anna
Marie Cellino at the above address, by filing veritrevocation at the meeting with Mrs. Cellino, i8&ary of the meeting, or by casting a
ballot.

If you are a participant in the Company's Emplo8tzck Ownership Plan, Employees' Thrift Plan or-Deeferred Savings Plans, and the
accounts are registered in the same name, the peogiywill also serve as a voting instruction foe fTrustees of those Plans. All shares of
Company Stock for which the Trustee has not reckiiveely directions shall be voted by the Truste¢hie same proportion as the shares of
Company Stock for which the Trustee received tintifgctions, except in the case where to do so dvbalinconsistent with the provisions
Title | of ERISA. If this card is returned signedtlwithout directions marked for one or more itemegjarding the unmarked items you are
instructing the Trustee(s) and the Proxies to V@& items 1 and 2 and vote AGAINST items 3 andadti€pants in the Plan(s) may also
provide those voting instructions by telephone.sehimstructions may be revoked by written notic@RMorganChase Bank, Trustee for the
Company's Employees' Thrift Plan, or Vanguard HahycTrust Company, Trustee for the Company's TafeDed Savings Plans and the
Employee Stock Ownership Plan, on or before Felpri@r 2003. Addresses are as follows:

JPMorganChase Bank Vanguard Fiduciary Trust Company
c/o Computershare Investor Services, LLC c¢/o Comp utershare Investor
Attn: Proxy Unit Se rvices, LLC
7600 S. Grant Street Attn: Pr oxy Unit
Burr Ridge, IL 60521 7600 S. Grant Street
Burr Rid ge, IL 60521

Enclosed is a copy of the Company's Annual RepudtFeorm 10-K for the fiscal year ended Septembe2802, which includes financial
statements.



1. ELECTION OF DIRECTORS

Four directors are to be elected at this AnnualtivigeThe nominees for the four directorships &ebon Cash, Rolland E. Kidder, George
L. Mazanec and John F. Riordan. Messrs. Kidder,dviaz and Riordan are currently directors of the gamyg.

On September 12, 2002, as permitted by the Comp&meytificate of Incorporation and By-laws, RollaBdKidder was elected to the Board
for a term to expire at the 2003 Annual MeetingsdAlon December 12, 2002, Mr. Cash was nominatadiasector to be elected at this ye
shareholder meeting.

The Company's Certificate of Incorporation provitlest the Board of Directors shall be divided itficee classes, and that these three classe:
shall be as nearly equal in number as possibleld#s of directors is the group of directors whesms expire at the same annual meeting of
stockholders.) In order to satisfy this requiremalitfour nominees will not stand for full threear term.

Messrs. Cash, Mazanec and Riordan have been nedittaserve for terms of three years until the 2@06ual Meeting and until their
successors are duly elected and qualified. Mr. &iddhs been nominated to serve for a term of tvamsyentil the 2005 Annual Meeting and
until his successor is duly elected and qualifiesia result of these actions, there will be thlesses of directors with three directors in each
class with terms that will expire in 2004, 2005 2096, respectively.

The service of William J. Hill and Eugene T. Marmdirectors will end at the 2003 Annual Meetinge¥lare not candidates for reelection
given that it is the policy of the Board that nagmn be designated or elected for a term as Diré¢lctd would extend beyond such person's
72nd birthday, except that a person less than @&y age may be designated or elected with teeifspunderstanding that such person will
resign from the Board, or not serve beyond thé Armual Meeting following such person's 72nd kdek. Both Mr. Hill and Mr. Mann

turned age 72 following the 2002 annual meeting Bbard is deeply appreciative of their many valea@ontributions to the Company over
the years.

It is intended that the Proxies will vote for tHeation of Messrs. Cash, Kidder, Mazanec and Rioaadirectors, unless they are otherwise
directed by the stockholders. Although the Boar®wéctors has no reason to believe that any ohtmainees will be unavailable for electi
or service, stockholders' proxies confer discretigrauthority upon the Proxies to vote for the &tecof another nominee for director in the
event any nominee is unable to serve or for goodeavill not serve. Messrs. Cash, Kidder, MazamecRiordan have consented to being
named in this proxy statement and to serve if etkct

The affirmative vote of a plurality of the votesstay the holders of shares of Common Stock edtitbevote is required to elect each of the
nominees for director.

Pages 3 through 5 contain information concerning@ésh and the eight directors of the Company wherses will continue after the 2003
Annual Meeting, including information with respécttheir principal occupations and certain othesifions held by them.
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The Board of Directors Recommends a Vote FOR teetein of Messrs. Cash, Mazanec, Riordan and Kidder

Name and Year
Became a Director
of the Company

Nominees for
for Three-Year

R.Don Cash ...........ceoeevnvnvnnnns

George L. Mazanec, 1996 ................

John F. Riordan, 2000 .............

Nominee for
for Two-Year

Rolland E. Kidder, 2002 ...........

(1) As of February 20, 2003.

TOWRr<0NY® D@

Principal Occupation

Election as Directors
Terms to Expire in 2006

hairman of Questar Corporation (Questar), an integr
atural gas company headquartered in Salt Lake City,
ince May 1985. Chief Executive Officer of Questar f
ay 1984 to May 2002 and President of Questar from M
984 to February 1, 2001. Director of Zions Bancorpo
exas Tech Foundation and Associated Electric and Ga
nsurance Services Limited; and former trustee, unti
eptember 2002, of the Salt Lake Organizing Committe
or the Olympic Winter Games of 2002.

ormer Vice Chairman, from 1989 until October 1996,
anEnergy Corporation, a diversified energy company
now part of Duke Energy). Advisor to the Chief
perating Officer of Duke Energy Corporation August
997-2000. Board member since October 1996. Director
f TEPPCO, LP 1992-1997, Director of Northern Border
ipeline Company Partnership 1993-1998 and Director
f Westcoast Energy Inc. 1996-2002. Director of the
orthern Trust Bank of Texas, NA and Associated
lectric and Gas Insurance Services, Ltd. Former
hairman of the Management Committee of Maritimes
Northeast Pipeline, L.L.C.

resident and CEO since April, 2000 of the Gas Techn
nstitute, a not-for-profit research and educational
nstitution, Des Plaines, lllinois. Vice Chairman of

nergy, Inc. from February, 1998 to February, 1999.
resident and CEO of MIDCON Corporation from October
988 to January, 1998. Director of Nicor, Inc., Niag
niversity and the Oral and Maxillofacial Surgery
oundation.

Election as Director
Term to Expire in 2005

xecutive Director of the Robert H. Jackson Center f
ustice in Jamestown, New York. Former Chairman and
resident of Kidder Exploration, Inc., an independen

nd gas company. An elected member of the New York
tate Assembly from 1975 to 1982. Trustee of the New
ork Power Authority from 1983 to 1993. Appointed in
996 to the Dean's Advisory Council of the Universit
uffalo School of Law. From 1994 until 2001, Vice
resident and investment advisor for P.B. Sullivan &
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Name and Year
Became a Director
of the Company

Directors Whose T

Philip C. Ackerman, 1994

James V. Glynn, 1997 .....

........ 59 Chief Ex
2001. Ap
January
1999. Se
1989 unt
1989. Pr
Corporat
Executiv
1995. Ex
Supply C
Presiden
1989 to
Developm
other no
prior to

....... 68 Chairman

2001, of
boat tou
Niagara
Corporat
M&T Bank
Emeritus

Bernard S. Lee, Ph.D., 1994 ..... 68 Former P

(1) As of February 20, 2003.

1999, of
profit r
Illinois
of NUI C

(2) Wholly owned subsidiary of the Company.

Principal Occupation

erms Expire in 2004

ecutive Officer of the Company since October
pointed as Chairman of the Board effective

3, 2002. President of the Company since July
nior Vice President of the Company from June

il July 1999 and Vice President from 1980 to
esident of National Fuel Gas Distribution

ion(2) from October 1995 until July 1999 and

e Vice President from June 1989 to October
ecutive Vice President of National Fuel Gas
orporation(2) from October 1994 to March 2002.
t of Seneca Resources Corporation(2) from June
October 1996. President of Horizon Energy

ent, Inc.(2) since September 1995 and certain
nregulated subsidiaries of the Company since
1992.

and Chief Executive Officer, since November
Maid of the Mist Corporation, which offers scenic
rs of the American and Canadian waterfalls,
Falls, New York. President of Maid of the Mist
ion from 1971 to November 2001. Director of
Corporation, M&T Bank, and Chairman

of Niagara University Board of Trustees.

resident, from prior to 1992 until December 31,

the Institute of Gas Technology (IGT), a not-for-
esearch and educational institution, Des Plaines,

. IGT Board member since 1994. Presently a director
orporation and Peerless Manufacturing Company.



Name and Year
Became a Director

of the Company Age(1) Principal Occupation
Directors Whose Terms Expire in 2005

Robert T. Brady, 1995 ..... 62 Chairman of Mo og Inc., a manufacturer of motion control
systems and co mponents, since February 1996. President
and Chief Exec utive Officer of Moog Inc. since 1988 and
Board member s ince 1995. Director of Astronics
Corporation, M &T Bank Corporation, M&T Bank and
Seneca Foods C orporation. Director of Acme Electric
Corporation fr om 1989 to November, 2001.

Bernard J. Kennedy, 1978 .. 71 Chairman of th e Board of the Company from March 1989
to January 2, 2002. Chief Executive Officer from August
1988 to Octobe r 2001, President from January 1987 until
July 1999. Cha irman of the Board of Associated Electric
& Gas Insuranc e Services Limited.

(1) As of February 20, 2003.
Meetings of the Board of Directors and Standing Committees

During the Company's fiscal year ended Septembe2@IR (“fiscal 2002"), there were five meetingstaf Board of Directors. In addition,
certain directors attended meetings of standing@tempore committees. At its September 12, 208&timg, the Board designated a
Nominating/ Corporate Governance Committee. Padhat designation, the entire Board of Directated as a nominating committee. Fi
standing committees are described below.

Audit Committee. The Audit Committee held four megs during fiscal 2002 in order to review the seand results of the annual audit, to
receive reports of the Company's independent palkkountants and chief internal auditor, and tpg@re a report of the committee's findings
and recommendations to the Board of Directors. ddremittee consists of Messrs. Hill, Glynn, Kiddas of September 12, 2002), Lee, and
Riordan. The members of the committee are indeperatedefined in Sections 303.01(B)(2)(a) and {3he New York Stock Exchange's
listing standards, as applicable and as modifietsapplemented.

Compensation Committee. The Compensation Commiéteef the members of which are non-employee ietelent directors, held seven
meetings during fiscal 2002 in order to review determine the compensation of Company officerseview reports and to award stock
options, restricted stock and At Risk Program awafthe committee administers the Company's 198t Stock Option Plan, 1984
Stock Plan, 1993 Award and Option Plan, 1997 Avaard Option Plan, and Annual At Risk Compensatiaeinive Program. The committ
consists of Messrs. Brady, Mann, Mazanec and Rio(ds of September 12, 2002).

Executive Committee. The Executive Committee heladneetings during fiscal 2002. The committee hakraay exercise the authority of 1
full Board except as prohibited by New Jersey coafmlaw (N.J.S.A. ss. 14A:6-9). The Executive catten consists of Messrs. Ackerman,
Brady, Hill, Mann and Mazanec.

Nominating/Corporate Governance Committee. The cittee) originally designated the Policy/Corporat@vérnance Committee, held o
meeting during fiscal 2002, plus one meeting to imaie directors after it was renamed the Nomin#Gogoorate Governance Committee in
September 2002. The committee will consider nomimeeommended by security holders. Recommendatiensifying the proposed
nominee and setting out his or her qualifications



should be delivered to the Secretary at the Conipammincipal office no later than September 22,2fbe considered for the February 2004
Annual Meeting of Stockholders. The committee makesmmendations to the full Board on nomineesHerposition of director. It shall

also have duties regarding corporate governanctemats required by law, regulation or stock exgleamles. The committee consists of
Messrs. Brady, Glynn, Hill, Kennedy and Mann.

During fiscal 2002, all incumbent directors atteth@¢e least 75% of the aggregate of meetings oBtieed and of the committees of the Board
on which they served.

Compensation Committee Interlocks and Insider Parttipation

There are no "Compensation Committee interlocksTrmider participation” which Securities and Exoga Commission (SEC) regulations
would require to be disclosed in this proxy stateime

Directors' Compensation

The Retainer Policy for Non-Employee Directors (tRetainer Policy") which replaced the Board's misting retainer policy and the
Retirement Plan for Non-Employee Directors (ther&btors' Retirement Plan"), was approved at the ¥@thual Meeting of Stockholders.
Directors who are not Company employees or retragloyees do not participate in any of the Comzaayiployee benefit or compensation
plans. Directors who are current employees reagiveompensation for serving as directors. Only eoployee directors are covered by the
Retainer Policy.

In fiscal 2002 pursuant to the Retainer Policy addmn June 15, 2000, non-employee directors waitkgn annual retainer of $14,000 and
960 shares of Common Stock. Common Stock issuadrieemployee directors under the Retainer Policyoistransferable until the latter of
two years from issuance or six months after thgiewt's cessation of service as a director ofGhepany.

Non-employee directors were paid a fee of $1,200 &mheBoard meeting and $800 for each Committee ngpatiended ($500 if
participating by telephone). Non-employee directoese paid an additional annual retainer fee 0®@®3.,if appointed as Chairman of any
committee; accordingly, Messrs. Brady, Lee and Mazasach received an additional annual retaineoff&8,000 during fiscal 2002. Non-
employee directors were also paid $600 for speciatultation as directors that were with or atrbtuest of the Company's chief executive
officer. In fiscal 2002 Messrs. Lee and Mann reedipayments of $1,800 and $600, respectively,dditanal consultations.

Effective January 1, 2003, non-employee directalisreceive an annual retainer of $20,000 and 1 &@res of Common Stock, as well as
$1,500 per Board meeting and $1,200 per commiteeting attended. In addition, there will no lonbera different level of payment for
attendance at a meeting telephonically and thei@pmansultation fee will be eliminated. Non-empeychairmen of committees will also
receive a retainer fee of $7,500.

Benefit accruals under the Directors' RetiremeahRleased for each current non-employee direct@remember 31, 1996. All such directors
who were eligible vested in their Directors' Retient Plan benefits at that time, and will recel&itaccrued Directors' Retirement Plan
benefits under its terms (normally at age 72). Reayho first become directors after February 19@7reot eligible to receive benefits under
the Directors' Retirement Plan.



INDEPENDENT AUDITOR'S FEES

In addition to retaining PricewaterhouseCoopers kd.Report upon the annual consolidated finandatkements of the Company for 2002, the
Company retained PricewaterhouseCoopers LLP tageoxarious non-audit services in 2002. The agdeefges billed for professional
services by PricewaterhouseCoopers LLP in 200ghfese various services were: Audit Fees -- $450f@08ervices rendered for the annual
audit of the Company's consolidated financial statets for 2002 and the quarterly reviews of tharitial statements included in the
Company's Forms 10-Q; Financial Information Syst&rasign and Implementation Fees -- $0; and All ©ffees -- $1,077,500.

AUDIT COMMITTEE REPORT

The Company's Board of Directors has adopted demritharter for the Audit Committee of the Boardirectors. A copy of that charter was
included as an appendix to the proxy statementhfiFebruary 2001 Annual Meeting of Stockholders.

The Audit Committee has reviewed and discusse€trapany's audited financial statements for fis€@@2with management. The Audit
Committee has discussed with the independent asdhe matters required to be discussed by SAE6dification of Statements on
Auditing Standards, AU 380), as amended or suppiate The Audit Committee has received the writtisclosures and the letter from the
independent auditors required by Independence StdadBoard Standard No. 1 (Independence Standaaisi BBtandard No. 1, Independe
Discussions with Audit Committees), as modifiedsopplemented, and has discussed with the indepeadditors the independent auditor's
independence. The Audit Committee also has coraidehether the independent auditor's provisionoofaudit services to the Company
its affiliates is compatible with the independeundlitor's independence.

Based on the review, discussions and consideratédaged to in the preceding paragraph, the AGdinmittee recommended to the Boari
Directors that the audited financial statementsbkided in the Company's Annual Report on FornK1(@-7 CFR 249.310) for the last fiscal
year for filing with the Securities and Exchangen@aission.

AUDIT COMMITTEE

BERNARD S. LEE, PH.D., CHAIRMAN
JAMES V. GLYNN
WILLIAM J. HILL
ROLLAND E. KIDDER
JOHN F. RIORDAN



SECURITY OWNERSHIP OF CERTAIN
BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth for each currenedtor, each nominee for director, each of the ekexofficers named in the Summary
Compensation Table, and for all directors and efficas a group, information concerning benefioiat@rship of Common Stock. Unless
otherwise stated, to the best of the Company's ledye, each person has sole voting and investnoavempwith respect to the shares listed.

Numb er of Shares
of C ommon Stock Percent of
Benefi cially Owned as Common Stock

Name of Sep tember 30, 2002 Owned
Philip C. Ackerman (1)(2)(3)(4) ......... 2,726,371 3.40%
James A. Beck (1)(2)(3) «.cevovveeeennns 341,422 *
Robert T. Brady .......ccccovcvveeeennee 5,160 *
R. Don Cash (5) ..ccccvvvvveeveenenennn. 3,000 *
James V. Glynn .....cccccccvveveeennn. 4,606 *
William J. Hill ... 70,482 *
Bernard J. Kennedy (2)(6)(7) ............ 4,392,942 5.47%
Rolland E. Kidder (8) ........ccccevuuee 28,650 *
Bernard S. Le€ .....ccovcvvveiiinnnnnn. 7,360 *
Eugene T. Mann .........ccccccceeeennn. 6,660 *
George L. Mazanec (9) ......cccovveeenne 5,960 *
John F. Riordan ..........ccccoecuveeenn. 4,160 *
Dennis J. Seeley (1)(2)(3)(10) .......... 414,245
David F. Smith (1)(2)(3) eveeeerrinns 414,486 *
Gerald T. Wehrlin (1)(2)(11) ............ 432,087 *
Directors and Officers as a Group
(22 individuals) (12)(13) .............. 10,739,139 13.38%

* Represents beneficial ownership of less than 1#swed and outstanding Common Stock on SepteBthe2002.

(1) Includes shares held in the Company's ThrdhPEmployee Stock Ownership Plan for Supervisanpleyees ("ESOP") and Tax-
Deferred Savings Plan for Non-Union Employees ("PDSrespectively, as follows: Philip C. Ackerm&7681, 11,020 and 12,190 shares;
Dennis J. Seeley, 9,055, 4,187 and 7,186 shareggd BaSmith, 0, 1,696 and 8,233 shares; James8kB®60, 0, and 2,686 shares; Geral
Webhrlin, 1,520, 8,128 and 9,243 shares; and attotdirectors and officers as a group (22 indisidy 28,299, 53,155 and 101,336 shares.
The beneficial owners of the shares have sole gqower with respect to shares held in the ThidhPESOP and TDSP, but do not have
investment power respecting those shares until dneylistributed.

(2) Includes shares with respect to which eaclheftamed individuals, and all current directors affiders as a group (22 individuals), have
the right to acquire beneficial ownership withind@dys of September 30, 2002, through the exeréismok options granted under the 1983
Incentive Stock Option Plan, the 1984 Stock Plae, 11993 Award and Option Plan, and the 1997 Awadd@ption Plan as follows:
3,649,222 shares for Mr. Kennedy, 2,401,076 sHardglr. Ackerman, 354,000 shares for Mr. Seeley,,380 shares for Mr. Smith, 311,698
shares for Mr. Beck, 354,000 shares for Mr. Wehdimd 9,016,348 shares for all current directodsafficers as a group (22 individuals).

(3) Includes shares of restricted stock, certastrictions on which had not lapsed as of Septer@BeR002, as follows:, 101,328 shares for
Mr. Ackerman, 6,000 shares for Mr. Seeley,



6,000 shares for Mr. Smith, 18,000 shares for Mickg and 143,328 shares for all current directodsadficers as a group (22 individuals).
Owners of restricted stock have power to vote Haes, but have no investment power with respettteshares until the restrictions lapse.

(4) Includes 1,000 shares held by Mr. Ackermanfe wi trust for her mother, as to which shares Mikerman disclaims beneficial
ownership, and 440 shares with respect to whichAdkerman shares voting and investment power wghwlife.

(5) Includes 2,000 shares held by the Don Kay @agh Foundation, a Utah not-for-profit corporatiohwhich Mr. Cash, his wife, son and
daughter-in-law are directors. Mr. Cash disclairasddicial ownership of these shares.

(6) Includes 76,766 shares owned by Mr. Kennedifts, w&s to which Mr. Kennedy shares voting and §treent power.

(7) Includes 8,200 shares held by the Kennedy KaRtilindation, a New York not-for-profit corporatiaf which Mr. Kennedy, his wife and
son are directors. Mr. Kennedy disclaims benefigimhership of these shares.

(8) Includes 20,000 shares owned by Mr. Kidderfeyas to which Mr. Kidder shares voting and inmesstt power.
(9) Includes 600 shares owned by Mr. Mazanec's,wgdo which Mr. Mazanec shares voting and investrpower.
(10) Includes 17,910 shares owned by Mr. Seeleifés as to which Mr. Seeley shares voting and itmesit power.
(11) Includes 5,200 shares held jointly with hi$ewas to which Mr. Wehrlin shares voting and irkreent power.
(12) See notes (1) through (11) above.

(13) Includes 16,748 shares with respect to whith @ another of the officers of the Company, noluiding the executive officers named in
the Summary Compensation Table, shares votingrarasiment power with his wife.
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As of September 30, 2002, the Company knows ofreoveho beneficially owns in excess of 5% of a cté#sthe Company's common stock
except as set forth in the table below.

Amount and
Nature of
Name and Addre ss of Beneficial Percent
Title of Class Beneficial Ow ner Ownership of Class
Common stock ......... Massachusetts Financial Se rvices Company 7,100,471(1) 8.83%
500 Boylston Street, 15th Floor
Boston, MA 02116
Common stock ......... Vanguard Fiduciary Trust C ompany 5,054,984(2) 6.3%
100 Vanguard Boulevard
Malvern, PA 19355
Common stock ......... Bear Stearns & Co. Inc. 4,300,200(3) 5.35%

115 South Jefferson Road
Whippany, NJ 07981

(1) According to its Form 13F filed with the Sedigs and Exchange Commission for the quarter eSagdember 30, 2002, Massachusetts
Financial Services Company had sole investmentetist with respect to 6,790,111 shares, sharegsinvent discretion with non-managers
with respect to 310,360 shares; sole voting powtr kespect to 5,796,440 shares, and no voting paita respect to 1,304,031 shares.

(2) According to its Schedule 13G filed with thecBgties and Exchange Commission for the periocedridecember 31, 2001, Vanguard
Fiduciary Trust Company in its capacity as trusteecertain employee benefit plans held 3,994, Hafes on behalf of the plans, all of which
have been allocated to plan participants. The numibghares held within the Plans as of NovembesZ0054,984. The plan trustee votes
shares allocated to participant accounts as dadntehose participants. Shares held by the trustdeehalf of the plans as to which
participants have made no timely voting directians voted by the Trustee in the same proporticheshares of Company stock for which
the Trustee received timely directions, excephand¢ase where to do so would be inconsistent wdhigions of Title | of ERISA. Vanguard
Fiduciary Trust Company disclaims beneficial owhgrof all shares held in trust by the trustee tteate been allocated to the individual
accounts of participants in the plans for whictediions have been received, pursuant to Rule 1Budér the Securities Exchange Act of
1934. The Vanguard Group, which is affiliated witAnguard Fiduciary Trust Company, also has solestment and voting discretion with
respect to an additional 754,179 shares of Compamymon stock, according to its Form 13F for théqueended September 30, 2002.

(3) According to its Form 13F filed with the Sedigs and Exchange Commission for the quarter eSagdember 30, 2002, Bear Stearns &
Co., Inc., had sole investment discretion with ez$po 4,300,000 shares; shared investment disoretith non-managers with respect to 200
shares; sole voting power with respect to 4,300)0es, and no voting power with respect to 2@0esh
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EXECUTIVE COMPENSATION
Report of the Compensation Committee
General

The Compensation Committee (the "Committee") swtsbhise salaries and bonuses (if any) of the Coytyparecutive officers, makes awe
and sets goals for certain executive officers utlderAnnual At Risk Compensation Incentive Prog(#tme "At Risk Program”), and makes
awards to executive officers and others under uarammpensation plans as described below. The Cieentionsists exclusively of non-
employee independent directors, appointed by résalof the entire Board of Directors. No membetted Committee is permitted to receive
any award under any plan administered by the Coteait

The Committee's objective is to set executive camapgon at levels which

(i) are fair and reasonable to the stockholderglittk executive compensation to long-term andrsterm interests of the stockholders, and
(iii) are sufficient to attract, motivate, and rietautstanding individuals for executive positiombe executive officers' compensation is linked
to the interests of the stockholders by makingyaificant part of each executive officer's poteintampensation depend on the price of the
Company's Common Stock on the open market, the @oygearnings per share, and the officer's owfopaance. The retention of officers
is encouraged by making a substantial portion efcibmpensation package in the form of awards wdittier increase in value, or only have
value, if the executive officer remains with thengmany for specified periods of time.

Specific components of executive officers' comp#aarsaearned or paid in fiscal 2002 are discusséaWnerhe Company's five most highly
compensated executive officers are identified @@Sbmmary Compensation Table on page 14, and aretisoes referred to as the "named
executive officers."

Base Salary

The Committee annually reviews base salaries ®CQthmpany's officers and adjusts them on a calgrearbasis and as promotions occur.
The Committee generally uses a range of the 50ttepgle to the 75th percentile of its survey daahe starting point. The Committee also
takes into account an individual's specific resfulises, experience and effectiveness.

The fiscal 2002 base salaries of the named exexafficers are shown on the Summary CompensatibteTan page 14 in the "Base Salary
column.

Annual At Risk Incentive and Bonus

Under the At Risk Program, the Committee makes isk Rwards which grant for certain named executffecers the opportunity to earn
cash payments depending on the achievement of getigithin the first quarter of each fiscal yeRerformance goals can be both financial
(for example, Company earnings per share or sudrgigiarnings) and non-financial (for example, cospservice).

For fiscal 2002 Mr. Ackerman was the only participen the At Risk Program. At Risk Program goalsNtr. Ackerman, as Chief Executive
Officer, were a specified level of Company earnipgsshare (weighted as 75% of the formula) andragbals (weighted as 25% of the
formula). Company earnings per share (exclusiveoofcash asset write downs, ncash cumulative effect of changes in accountinghos
and certain other special items) must reach a eterchined target to trigger the maximum annualrntige award to Mr. Ackerman.

The Summary Compensation Table on page 14 incindbg "LTIP (Long-Term Incentive Plan) Payouts'wan the amounts earned by Mr.
Ackerman in fiscal 2002 under the At Risk
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Program and as a bonus. The At Risk Award is censitiby the SEC to be a "long-term" incentive beequayment is based on the rolling
average of performance during the two fiscal yeawst recently completed. The range of potentidRsk Program awards for fiscal 2002

Mr. Ackerman is set out in the Lorerm Incentive Plan Table on page 16. In additiba,Committee awarded Mr. Ackerman a bonus fo
performance of responsibilities added subsequethietgetting of At Risk Program goals.

In furtherance of the Committee's goal of emphagincentive-based compensation for the Companlyer @xecutive officers, most of the
executive officers, including Messrs. Beck, Seefayith and Wehrlin were paid amounts as bonusBgaember 2002 (for performance in
fiscal 2002). Following a review of survey datag thbompensation Committee set bonus parametersdestigl Beck, Seeley and Smith early
in the fiscal year based on corporate performatheeperformance of their respective subsidiariesthair effectiveness in performing their
respective responsibilities. In December 2002 tbm@ittee determined a bonus for each of these ¢ixesuollowing consultation with Mr.
Ackerman. Mr. Ackerman made recommendations f@afi2002 bonuses for the other officers including ¥ehrlin which were accepted
the Committee. The Summary Compensation Table ga péd includes in the "Bonus" column the amouneadiby the named executive
officers in fiscal 2002 as bonuses. These awarls@msidered by the SEC to be bonuses becausartéased on performance during a
single fiscal year.

Stock Options and Restricted Stock

Stock options and restricted stock represent thgdpterm incentive and retention component ofetkecutive compensation package. In
fiscal 2002, the Committee awarded stock optior&7itemployees, including the named executive aficEhese awards are intended to fc
attention on managing the Company from a long-tesrastor's perspective and encourage officers dmet onanagers to have a significant,
personal investment in the Company through stockesship. Employees are encouraged to retain ttoxk $or long-term investment.
Awards are made under plans such as the 1997 Aavat@ption Plan which allow the Committee broadifigity to use a wide range of
stock-based performance awards.

The Committee awards stock options to buy Compammi@on Stock, both of which have value only to tkieet the market price of the
Company's Common Stock increases after the date afvard. The Committee also from time to time awaestricted stock, which increa
or decreases in value to the same extent as th@&@uons Common Stock. Dividends are paid on restlistock and on the shares held for
employees (including executive officers) in vari@mployee benefit plans, so executive officers bedieectly from dividends paid on the
Company's Common Stock.

In 2002 the Committee reviewed and revised its pesttice of annual option awards. It determined thwould not continue to make annual
awards of stock options to officers and other eygds. Consequently, in 2002 the Committee granpéidres to officers and employees

which are intended to be a multi-year incentiveti@pawards were made to each named executiveeotficbuy stock in the future at the
market price on the award date. These optionsoxesta three year period and none can be exerfised least one year after the award date.
All of them expire no later than 10 years afterdleard date. The Committee may decide to awaradepin individual cases or where
participants are promoted to new positions. Awaodfie named executive officers are shown on thio@gisrants in Fiscal 2002 table on
page 15.

In March the Committee also granted Mr. Ackermaf,@00 shares of Restricted Stock. Vesting resbristion this Restricted Stock lapse in
equal amounts on the anniversary of grant in 22085, 2006 and 2007. Should Mr. Ackerman's employmgth the company and its
subsidiaries terminate for any reason (except flealy unvested shares will be forfeited. In detaimng the appropriate level of Mr.
Ackerman's option and restricted stock grant the
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Committee took into consideration Company perforoeaas well as the desire to retain Mr. Ackermsersices.
Benefits Based on Retirement, Death, or Change ind@trol

Benefits based on retirement, death, or changeritral are payable under various arrangements warielapplicable to the named executive
officers (as well as other core employees). The @itae is not generally authorized to amend sucdngements, but makes
recommendations to the Board of Directors to anserudh plans.

Neither the Company nor the Committee made anynmhtdanges in any of the plans described inghidion. Neither the Company nor-
Committee made any material changes in any ofritiscellaneous minor perquisites and personal bishefiscussed in footnote (1) of the
Summary Compensation Table on page 14.

Compensation of Chief Executive Officer

The bases for Mr. Ackerman's fiscal 2002 base walad At Risk Program award including the Committemals and methodology, are
discussed earlier in this report under the headage Salary and Annual At Risk Incentive and Boillke bases for Mr. Ackerman's other
fiscal 2002 longer-term incentive awards are disedsarlier in this report under the heading S@ptions and Restricted Stock.

Policy With Respect to Qualifying Compensation RaidExecutive Officers For Deductibility Under Sect 162(m) of the Internal Revenue
Code

The Committee intends that, whenever reasonablgilples compensation paid to its managers, includsmgxecutive officers, should be
deductible for federal income tax purposes. Comgisos paid under the At Risk Program qualifies edgrmancebased compensation unc
Section 162(m) of the Internal Revenue Code. Thm@ittee may vote to award compensation, espedialfychief executive officer, that is
not fully deductible, if the Committee determinbattsuch award is consistent with its philosophy iarin the best interests of the Company
and its stockholders.

COMPENSATION COMMITTEE

GEORGE L. MAZANEC, CHAIRMAN
ROBERT T. BRADY
EUGENE T. MANN
JOHN F. RIORDAN
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Executive Compensation Summary Tabl

The following table sets forth information with pest to compensation paid by the Company and fisidiaries for services rendered during
the last three fiscal years to the Chief ExecuBiécer and each of the four other most highly cemgated executive officers for the fiscal
year ended September 30, 2002 (the "named exeaffigers").

SUMMARY COMPENSATION TABLE

Annual Compensation Long-Term Com pensation
Awards Payouts
Other Annual Restricted Securi ties All Other
Fiscal Base Compensa- Stock  Underl ying LTIP  Compensa-

Name and Principal Position Year Salary($ ) Bonus($) tion($)(1) Awards($)(2) Opti ons Payouts($) tion($)(3)
Philip C. Ackerman ............. 2002 767,500 134,000 0 2,449,500 200, 000 480,000 161,743
Chief Executive Officer and 2001 630,000 0 0 0 500, 000 535,500 145,248
President of the Company 2000 570,000 0 0 0 440, 000 530,100 156,463
David F. Smith ................. 2002 411,250 250,000 0 0 180, 000 0 72,852
President of National 2001 360,000 125,000 0 0 90, 000 0 68,979
Fuel Gas Distribution 2000 300,000 100,000 0 0 90, 000 0 66,041
Corporation
Dennis J. Seeley ............... 2002 411,250 250,000 0 0 180, 000 0 66,329
President of National 2001 360,000 125,000 0 0 90, 000 0 61,700
Fuel Gas Supply 2000 281,500 100,000 0 0 80, 000 0 55,463
Corporation
James A. Beck ... 2002 408,923 25,000 0 0 180, 000 0 44,846
President of Seneca 2001 360,769 25,000 0 0 70, 000 0 23,191
Resources Corporation 2000 277,500 100,000 0 111,190 50, 000 0 4,120
Gerald T. Wehrlin .............. 2002 270,000 150,000 0 0 75, 000 0 63,181
President of National Fuel 2001 258,000 90,000 0 0 50, 000 0 60,577
Resources and Controller of 2000 246,500 75,000 0 0 50, 000 0 59,157

the Company

(1) Excludes perquisites or personal benefits besaor each named executive officer, the costécGompany of all such items was less 1
$50,000 and less than 10% of that executive's $&lsey and bonus, if any, for each fiscal yeaetist

(2) The dollar values shown in the Restricted Stéalards column are based on the fair market vafuheoCompany's Common Stock on
date of the restricted stock award. Restrictedesharay not be transferred or pledged, but such @owjmposed restrictions lapse with the
passage of time and continued employment with thgany.

As of September 30, 2002, the aggregate numbemafsted shares of restricted stock held by eacledaxecutive officer and the aggregate
fair market value of such shares using a closintketgrice as of September 30, 2002 of $19.87 afellws: for Mr. Ackerman, 101,328
shares ($2,013,387); Mr. Smith, 6,000 shares (209, Mr. Seeley, 6,000 shares ($119,220); andBdck, 18,000 shares ($357,660).
Dividends are paid on all shares of restrictedlstoc

Mr. Ackerman was awarded 100,000 shares of restristock on March 14, 2002 as a long term incentfesting restrictions lapse in equal
amounts (one-quarter of the awarded shares) onafdbbk following dates: March 14, 2004, March 2@05, March 14, 2006 and March 14,
2007. Should Mr. Ackerman's employment with NFG @sdubsidiaries terminate for any reason (exdepth) prior to the expiration of any
vesting restrictions, the unvested Restricted Ssheltl be forfeited by Mr. Ackerman. In the evehiy. Ackerman's death, all restrictions
shall lapse on the date of death.
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He was also awarded 1,328 shares of restricteét sto®ecember 9, 1999 for performance in fiscal9l3&esting restrictions lapse on the
first January 15 which occurs after the year inolil¥ir. Ackerman retires as an officer of the Compadrhese shares do not vest if both his
employment and Directorship with the Company asditbsidiaries terminate for any reason prior ¢oetkpiration of vesting restrictions,
unless such termination is on account of deatlability or retirement.

On December 7, 2000, Mr. Beck was awarded 4,00(@stud restricted stock for performance in fisd20@. He was also awarded 4,000
shares of restricted stock on December 9, 199pddprmance in fiscal 1999. Vesting restrictiongskaon December 7, 2006 and December
9, 2005, respectively. These shares do not véat.iBeck's employment with the Company and its glibses terminates for any reason
except death.

(3) In fiscal 2002, the Company paid, contributeéacrued for Messrs.

Ackerman, Smith, Seeley, Beck, and Wehrlin $11,4011,400, $11,400, $10,067 and $11,400, respegtiuater the Tax-Deferred Savings
Plan; $53,710, $17,156, $17,156, $10,079 and $8r&sfectively, under the Tophat Plan which palypaaticipants a sum intended to
replace amounts which they will not receive as Camypmatching contributions under the Tax-Deferradifgs Plan as a result of tax law
limits or other tax considerations; $5,702, $755089, $0 and $4,172, respectively, under a proghampasses through to employees the
Company's tax savings associated with paymentvidatids on Employee Stock Ownership Plan shares382, $4,641, $10,144, $0 and
$22,251, respectively, as above-market intereséutiee Deferred Compensation Plan (which amourthercase of Mr. Smith, could be
forfeited); and $68,600, $38,900, $25,600, $24 300 $16,700 respectively, as the dollar value bif-dpllar or other life insurance benefits
paid for by the Company.

Stock Option Grant Table

The following table sets forth information with pe£t to options to purchase shares of Common Stwelkded during fiscal 2002 to the
named executive officers pursuant to plans apprayetie Company's stockholders.

OPTION GRANTS IN FISCAL 2002(1)

Indivi dual Grants
Perc ent of Total
Number of Options Exercise
Securities G ranted to or Base
Underlying E mployees Price Per Grant Date
Options i n Fiscal share Expiration Pres ent
Name Granted(#) Year ($/Sh) Date Value( $)(2)
Philip C. Ackerman ......... 200,000 7.8% 24.495 3/2012 918, 000
David F. Smith ............. 180,000 7.0% 24.495 3/2012 826, 200
Dennis J. Seeley ........... 180,000 7.0% 24.495 3/2012 826, 200
James A. Beck .............. 180,000 7.0% 24.495 3/2012 826, 200
Gerald T. Wehrlin .......... 75,000 2.9% 24.495 3/2012 344, 250

(1) The options shown on this table were grantetbuthe 1993 and 1997 Award and Option Plans astin®ne-third increments on the
first, second and third anniversary of the grané dahereafter, they can be exercised any time fithe expiration date if the holder remains
with the Company. These options terminate withire¢hmonths of termination of employment, except tigeon termination of employment

for any reason other than discharge for cause lontary resignation prior to age 60, most of suptiams may be exercised within five years
after termination of employment. Payment of thereise price may be in cash or by tendering shar€mpany Common Stock.
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(2) This column shows the hypothetical value oftheptions according to a binomial option pricingd®l. The assumptions used in this
model for the options granted in fiscal 2002 wepgarterly dividend yield of 1.03%, an annual staddieviation (volatility) of 21.92%, a
risk-free rate of 5.04%, and an expected term leedaercise of 5.5 years. Whether the assumpticets wil prove accurate cannot be known
at the date of grant. The model produces a valaedan freely tradable securities, which the ogtimre not. The holder can derive a benefit
only to the extent the market value of Company CamiBtock is higher than the exercise price at #te df actual exercise.

Stock Option Exercises and Fiscal Year-End Value Tae

The following table sets forth as to each namedetkee officer information with respect to stocktiom and SAR exercises during fiscal 2
and the number and value of unexercised optionsSS&Rk at September 30, 2002.

AGGREGATED OPTION/SAR EXERCISES IN FISCAL 2002
AND OPTION/SAR VALUES ON SEPTEMBER 30, 2002

Number of Securities

Number of Underlying Unexercised Value of U nexercised
Securities Options/SARs at In-the-money Options/SARs
Underlying Fiscal Year-End(#) at Fiscal Ye ar-End($)(2)
Options/SAR Value e e
Name Exercised(#) Realized($ )(1) Exercisable Unexercisable Exercisable Unexercisable

Philip C. Ackerman ..... 0 0 2,489,728 200,000 3,149,823 0

David F. Smith ......... 2,500 14,80 9 351,500 180,000 39,566 0

Dennis J. Seeley ....... 12,000 143,91 0 354,000 180,000 57,550 0

James A. Beck .......... 0 0 311,698 180,000 96,008 0

Gerald T. Wehrlin ...... 0 0 354,000 75,000 396,388 0

(1) Market value of stock at exercise less exengis@ or base price.
(2) Market value of stock at fiscal year-end lessreise price or base price.
Long-Term Incentive Plan Award Table

The following table sets forth information with pest to long-term incentive plan awards made ddiisgal 2002 to the named executive
officer pursuant to the At Risk Program.

LONG-TERM INCENTIVE PLAN -- AWARDS IN FISCAL 2002

Estimated Future Payouts Under
Non-Stock Price-Based Plans(1)

Performance Perio d
Name Until Maturation Threshold($) Target($) Maximum($)
Philip C. Ackerman ......... 2 years ended 9/30/0 2 0 767,500 1,535,000

(1) This table describes the sole At Risk Programootunity which was made to any executive officefiscal 2002 based on the rolling two-
year average of performance in fiscal 2001 an@fi2602. The actual amounts awarded and paidgoalfi2002 under the At Risk Progri
are shown in the Summary Compensation Table on pagethe LTIP Payouts column.
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Report on Repricing of Options/SARs

The Company did not reprice any stock options oRSn fiscal 2002. Under the 1997 Award and OpBdem, from which 99% of the
current grants are issued, options and SARs caben#priced after they have been granted.

Corporate Performance Graph

The following graph compares the yearly cumulasiteekholder return on the Company's Common Stoeknagthe cumulative total return
of the Standard & Poor's 500 Composite Stock Rridex ("S&P 500"), and the AMEX Natural Gas Index & period of five years
commencing September 30, 1997, and ended Sept&db2002. The Standard & Poor's Utilities Indexjahithe Company used in this
graph for many years, was discontinued in 2001s §haph shows the performance of that index thr@&egtember 30, 2001. The Company
selected the AMEX Natural Gas Index as the industiyne-of-business index required for this chaitis published index is comprised of 15
publicly traded companies (including the Compamgaged in the distribution, transmission, explamtnd/or production of natural gas.

COMPARISON OF FIVE-YEAR CUMULATIVE TOTAL RETURNS*
FISCAL YEARS 1997-2002

[PERFORMANCE GRAPH]

1997 1998 1999 2000 2001 2002
National Fuel .................. $100 $111 $116 $143 $122 $110
S&P 500 .......cceevvviiiiiin, $100 $109 $139 $158 $116 $92
S&P Utilities .................. $100 $130 $129 $186 $140 dicontinued
AMEX Nat. Gas Index ............ $100 $67 $79 $124 $100 $72

* Assumes $100 invested on September 30, 1997reandestment of dividends.
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Employment Contracts and Termination of Employraamd Change-in-Control Agreements

Messrs. Ackerman, Beck, Smith, Seeley and Wehritered into Employment Continuation and Noncomjmetidgreements with the
Company dated December 11, 1998 that are to beetfective in the event of a defined change of adrdf the Company. They preserve as
a minimum, for the three years following such cten§control, the annual salary levels and empldyereefits as are then in effect for these
executives and provide that, in the event of ceriaiminations of employment, these executived skedive severance payments up to 1.99
times their respective annual base salaries anaehbonuses prior to termination. Unless an exeeudlects not to be bound by the
Noncompetition part of the agreement, an additipagiment of 1.00 times salary and annual bonus twitermination will be made. |
addition, executives shall receive continuatiomcertain employee benefits for three years or readifhe value of such benefits.

Also, in the event of a defined change in contiese executives shall receive the above-markeimtdrest on certain deferrals under the
Deferred Compensation Plan, which otherwise coaltetbeen forfeited. At September 30, 2002, the edmoarket rate interest account
balance for each of the named executive officengwas follows: $150,002 for Mr. Ackerman, $49,5d0¥r. Smith, $0 for Mr. Beck,
$69,664 for Mr. Seeley, and $158,475 for Mr. Wehrli

Retirement Benefits

The following table shows annual 50% joint and swowlife annuity total benefits payable under Betirement Plan plus the Executive
Retirement Plan to eligible officers retiring a¢ thormal retirement age of 65 with a spouse obttree age. Forms of benefit payment other
than the 50% joint and survivor life annuity, ofirement at an age earlier than 65, would resutlifferent annual benefits to eligible officers.

Pension Plan Table
Estimated Annual Retirement Benefits
For Years of Benefi t Service Credited (1)

Remuneration

(2) (3) 20 25 30 35 40
$ 300,000 ......... $98,841 $123,551 $14 8,262 $164,460 $180,659

500,000 ......... 167,633 209,542 25 1,450 279,172 306,894

700,000 ......... 236,426 295,532 35 4,639 393,885 433,130

900,000 ......... 305,218 381,523 45 7,827 508,597 559,366
1,100,000 ......... 374,011 467,513 56 1,016 623,309 685,602
1,300,000 ......... 442,803 553,504 66 4,205 738,021 811,838

(1) The service credited for retirement benefitgmses to the officers named in the Summary Comgiensgable, as of September 30, 2002

is as follows:
Mr. Ackerman, 34 years, 2 months; Mr. Smith, 24rged months; Mr. Seeley, 37 years, 3 months; MckB 13 years, 4 months; Mr.

Wehrlin, 26 years, 1 month.

(2) Compensation covered for retirement benefippses differs from the amounts appearing in theethannual compensation” columns of
the Summary Compensation Table on page 14, betia@isetirement benefits are based on the averathe dannual cash

compensation"” (including At Risk Awards, other pemiance-related lump-sum compensation and certhar cestricted stock) payable for
the 60 consecutive month period during the lasytsars before retiring which produces the highestage. Accordingly, the current
compensation covered by the plans (meaning theageeiannual cash compensation" for the 60 monttimgrseptember 2002) for the abc
named executive officers was: Mr. Ackerman, $1,820; Mr. Smith, $432,950; Mr. Seeley, $428,000; Beck, $335,950; and Mr. Wehrlin,
$355,100.

(3) Benefits described in this table reflect aipharffset for Social Security benefits.
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2. APPOINTMENT OF INDEPENDENT ACCOUNTANTS

At the 2003 Annual Meeting, stockholders will bé&exdto appoint PriceWaterhouseCoopers, LLP, indégeinaccountants for the Compai
fiscal year ending September 30, 2003 (“fiscal 2DABappointed, PriceWaterhouseCoopers, LLP axhmine the financial statements of
Company and its subsidiaries and report upon thealrconsolidated financial statements for fis€2

Representatives of that firm will not be attendihig year's annual meeting. Therefore, no repratigatwill be available to answer questions
or make a statement.

The affirmative vote of a majority of the votes tvadth respect to the appointment of independenbantants by the holders of shares of
Common Stock entitled to vote is required for thpantment of PriceWaterhouseCoopers, LLP as inudget accountants.

If the necessary votes are not received, or ifé®¥iaterhouseCoopers, LLP declines to accept orwibeibecomes incapable of accepting or
exercising the appointment, or its services arerstlse discontinued, the Board of Directors wilpajmt other independent accountants.
Unless they are otherwise directed by the stocldrs|dhe Proxies intend to vote for the appointnoéiiriceWaterhouseCoopers, LLP as
independent accountants.

The Board of Directors Recommends a Vote FOR this gpointment.
3. FIRST SHAREHOLDER PROPOSAL

A shareholder (the "Proponent”) has indicated lieadr she will present the proposal set forth bdlmveonsideration by the shareholders at
the Annual Meeting. The name, address and stocleship of the Proponent will be provided by the @amy's Secretary to any shareholder
promptly upon receipt of any oral or written reques

"The stockholders recommend that the Board liniiCampany executive compensation plans ("Plansthabadditional potential share
dilution attributable to awards to executive offeeloes not exceed 1% of outstanding shares per@easequently, if there were 80,000,000
shares outstanding (approximately the current nuymbe more than 800,000 stock options, sharessificted stock and similar securities
could be awarded under the Plans to executivearffic

The Company's latest proxy statement concede£trapany common stock underperformed the StandaPd@&s 500 Composite Stock
Price Index and the Standard & Poors Utility Indeer five years ending September 30, 2001.

Since then, the price of Company common stock kabreéd. As of this writing (August 9, 2002), inguishes at levels prevailing in late
1996, after adjusting for the 2001 stock split.

Executives responsible for poor performance shoatcenjoy compensation bonanzas. Yet executive eosgiion at the Company has
exploded. The Company increased the annual totapeasation package of Bernard Kennedy, who recegtiled as Company CEO and
Chairman of the Board, from $2,165,306 (fiscal )9®6$5,234,811 (fiscal 2000), and to $8,787,5@5cél 2001). This is a 306% increase
over a mere 5 years.

Kennedy: 306% increase in compensation. Stockheldéock price at 1996 levels.

Further, during fiscal years 1999-2001, the Compamgrded stock options and stock appreciationsi¢BAR's) that it valued at
approximately $28,000,000.

Moreover, just for fiscal 2001, the Company awarsitk options, SARs and restricted stock respgepproximately 3% of Company
common stock. This increased greatly from approiamgel.3% in fiscal 1996. The 6 year total (appmoately 14%) represents an enormous
potential dilution of Company common stock.
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This large overhang will harm stockholders for ypear

Commentators have criticized stock options forrthests and dilutive effect because they mortgageé earnings and depress stock prices,
etc. See Fortune, June 25, 2001, "CEO Pay Heist'Baisiness Week, July 15, 2002, "An Overdose dfobp".

The Company filed a Form 8-K with the SEC in 20@hjch further shows that the directors cannot hstéd to control costs. This filing
shows that Kennedy will also receive an annual ipensf approximately $2,347,000, the right to canyeart of that to a $23,000,000 lump
sum payment, consulting pay totaling $625,000,@reh continuing medical, health and dental bengfitbis daughter Maureen.

Even worse, this largesse was disclosed just gifteNew York Public Service Commission issued ateostating: "it appears the company
may have violated certain provisions of the PuBkevice Law . . . and that these violations disectintributed to the death of this
customer" (a woman wrongly denied gas service, éibd from hypothermia). The Commission seeks apprately $19,000,000 in
penalties.

In short, the Board has behaved irresponsibly. Yonything cause it to shut off the spigot?
Therefore, stockholders should limit the Plansee®@mmended, and save themselves millions of ddllars
Statement of the Board in Opposition to the ShareHder Proposal

Your Board of Directors recommends that you vot&ANST" this proposal. The proposal is unnecessamyjise, and is motivated by the
personal grievances of this disgruntled ex-emplayee submits a similar proposal every year. Thiappsal is part of the Proponent's long-
running vendetta against the Company and certdicedd, in violation of numerous court orders, ¥drich various judges have found the
Proponent guilty of a total of more than 80 cowftsivil contempt of court and 35 counts of crimlicantempt.

All of the equity-based awards about which the Brgmt complains were authorized by Company shadehoht various annual meetings
over the years. There are currently 118 individwdis hold stock options issued under the Compamyigensation plans. The Proponent
would limit the issuance of awards to executiveceifs under those plans each year to about 808j¥@@s (after adjustment for the
September 2001 two-for-one stock split).

Under the Company's currently effective plans,éhiemain 1,030,069 shares (post-split) availablBecember 10, 2002, to be issued as
stock options, restricted stock or other awardsafls may be made under the current plans untildbee 12, 2006. Obviously, the propo
limit of 800,000 awards per fiscal year would héittee or no effect on the timetable for issuing tftemaining shares available under the
current plans. The shareholders' approval of ttep@sal would not "save themselves million of dalJaas the Proponent misleadingly
claims.

The number of shares authorized by the currenspianld be increased by vote of the Company's Bblters, but there is no such proposal
on the agenda at the upcoming Annual Meeting. Coamphareholders will have the opportunity, as thaye had for all previous option
plans, to vote on the adoption of any future conspéon plan that would authorize additional stopkans for Company executives and
employees.

In the spirit of full disclosure, note that additad shares also become available under the cuystens from time to time by the operation of
certain non-dilutive provisions of those plans.rriscal 1999 through fiscal 2002, an average o436 (post-split) shares per year were
added back to these plans as a result of cancsles or forfeited awards. Shares are added btrkhiese plans when awards are forfeited
voluntarily or involuntarily (for example, the Propent's unexercised stock options were forfeitedrmdn Company subsidiary fired the
Proponent in 1999).
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However, it is not possible under the plans forbandy to voluntarily forfeit options in return faower-priced (more valuable) options,
because that would amount to a prohibited "repgitiShares are also added back to the plans whstaading shares of Company stock are
cancelled to pay the option exercise price or towighholding taxes due in connection with the or vesting of awards.

The Proponent complains vehemently about the nuenteéralue of options the Company has issued 4i888. Even though the Company's
stock has outperformed the Standard & Poors 508xinder the most recent five-year period, all @ diptions issued by the Company since
the beginning of fiscal 1999 are under water a3exfember 10, 2002. These options cannot be saldyhatever intrinsic value they have is
much less than the Proponent claims. They will nbe@e any value nor dilute existing shares undessstock price rises. The outstanding
options serve as a very tangible incentive forGboenpany's officers and employees to do what theesity can do to cause the Company's
stock price to increase.

The Company is not satisfied with the current magesformance of its stock, even though the CoreoPeerformance Graph on page 17
demonstrates that Company stock did outperform, iheemost recent five-year period, the indexesvshior that five-year-period. The
Company does not promise that its stock will alwaytperform the S&P 500 or any other index, andreatrunequivocally promise to
continue its long and proud streak of continuatigreasing annual cash dividends and its 100 unugterd years of dividend payments. The
Company does promise our best honest efforts iBrgéing earnings and dividends for our sharehojdard in designing compensation
programs that align our officers' and employeessqgreal economic interests with the economic intsreSour shareholders.

Your Board of Directors recommends a vote "AGAINSAiS proposal.
4. SECOND SHAREHOLDER PROPOSAL

A shareholder (the "Proponent") has indicated ligadr she will present the proposal set forth belmvwonsideration by the shareholders at
the Annual Meeting. The name, address and stoclemhip of the Proponent will be provided by the @amy's Secretary to any shareholder
promptly upon receipt of any oral or written reques

"The stockholders recommend that the Board (1)teraad appoint a committee comprised principallymffiliated and independent
members of the public, including members of miryogitoups, (2) direct, empower and enable this cdtemto issue a plan to eliminate the
impact of discrimination in employment at the Compand its subsidiaries ("NFG"), by increasing niityoemployment to reflect the
demographic makeup of the customers, populatiodplates that NFG serves, and (3) describe thdgmland the plan to correct it, in the
Company's proxy statement or annual report of2868 or early 2004, and describe its implementatidhe following proxy statement or
annual report.

NFG has never had a nonwhite executive offi

NFG has repeatedly refused to disclose to its bimlders the precise percentage of its entire Araanigorkforce that is nonwhite, and hi
that breaks down by pay and employment grade. RiGNvill state to shareholders is that the percenta@% or more.

This suggests that NFG has discriminated againsthites in its employment practices.

NFG's principal business has been its utility besi Most of the utility's customers reside in Bnd Niagara Counties, New York and E
County, Pennsylvania. The population of the 3 ciesns, respectively, 17.8%, 9.3% and 9.1% nonwhite weighted average is about 15%
nonwhite, since the population of the first couistabout two times the population of the other t@mbined. The vast majority of the
American employees of NFG work for the utility.
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Many NFG employees work in Houston, Texas (Haresi@y). 41.3% of the population of this county ehwhite.
The 2000 United States census provides these cpoptylation statistics.

Why take resolution of this problem away from masragnt? The answer is obvious -- management hasohatd the problem despite
decades of opportunity.

Additionally, NFG has shown its contempt for thevland the public. The Public Service CommissioheWw York conducted an investigat
into the hypothermia death of a black woman who wamngly denied utility service. The Commissiontsth "As a result of that
investigation, it appears the company may haveatéal certain provisions of the Public Service law,and that these violations directly
contributed to the death of this customer”.

Consequently, the Commission seeks approximateyndillion in penalties from NFG.

If NFG had more nonwhite employees, especiallyigt kevels, it probably would show greater sentgitito the nonwhite community, and
might have avoided this large potential penalty dachage to reputation.

The Civil Rights Act of 1964 and other laws condegremployment discrimination have been in effectdecades. Shouldn't their spirit play
a greater role at NFG? Shouldn't NFG take a mavagtive role before additional governmental actamd/or litigation, occurs? Millions of
dollars, and the good will of the government arelghblic, are at stake.

Therefore, management should stop the evasions@nd clean, and shareholders should approve thjpal."
Statement of the Board in Opposition to the ShareHder Proposal
Your Board of Directors recommends that you vot&ANST" this proposal.

The Company is committed to operating our busiimessll compliance with all laws, including the lawelating to equal employment
opportunity. We have a long-standing and widelgelisinated policy which requires that our hiring @anoimotion process be free from
discrimination based on race, color, gender, natiorigin, age, disability or veteran status. TlmmPany has long believed that creating and
maintaining a qualified diverse workforce makesdjbasiness sense and is a critical component teantimued success in the competitive
deregulated environment. Recruiting and retainidivarse workforce is a priority for the Companyr@xtensive outreach program is
designed to ensure that the applicants refleattéitem all segments of the American workforce Juging those in the many communities we
serve across the nation.

The Proponent's statements are clearly intendedsi@ad the reader. National Fuel has voluntarilg publicly stated that the minority
composition of its utility workforce is greater th8%, which it still is. Actual U.S. census datdigates that the percentage of what the
Proponent calls "nonwhites" living in the servieeritory of the Company's utility segment was 8.4886ording to the 1990 Census data.
Under the classification system introduced with2880 census (which for the first time allowed dedp self-identify as belonging to one or
more races), 10.99% of the people in our utilitywvee territory identified themselves in 2000 afobging to a race other than or in additio
"white." Further, less than 3% of the Company's. W&rkforce actually works in Harris County, Texate Proponent fails to recognize that
the Company is, and has been for quite some tird&easified energy company consisting of six priynausiness segments operating in
various geographic areas.

Moreover, the Proponent's claims that "the PubdiocyBe Commission conducted an investigation ihtohypothermia death of a black
woman who was wrongly denied utility service"
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and that "the Commission seeks approximately $18omin penalties from NFG" are inaccurate. Then@oission has opened a case for the
purpose of investigating whether alleged violatiohstility regulations contributed to a customet&ath, and has stated that once the
investigation is completed, the Commission willrthrdeecide whether to pursue a civil remedy (whichld¢dnclude penalties) in State Supre
Court. The Company has made a comprehensive filittythe Commission showing, among other thingat the Company did not violate
the law or regulations; that it played no rolehie tvoman's death, and that she did not die fronottnggmia. The Proponent's assertion tha
tragic death of this woman was related in any veerate is cynical, reckless and has no basis in The order initiating this administrative
proceeding (discussed in more detail in the Comgafigrms 10-Q and 10-K) does not, in any way, imedr relate to the race of the
customer in question or accuse the Company oflrdisierimination; indeed, it does not even mentioa customer's race.

The Proponent's practice of presenting selectilfethahs without context is reckless and clearljended to mislead the shareholders and to
foment discord and controversy, rather than to igkvelevant information. The Proponent has a gi@ssonal relationship with the
proponent of the other shareholder proposal omagieada, and is thus motivated by that ex-employgaese personal grievances. In fact, that
ex-employee submitted essentially this same prdashe 2000 Annual Meeting, at which it was déédaby a wide margin.

We continue to strive to make sure that (i) alllegmts have an equal opportunity, regardless & @ ethnic origin, to apply for employm:
and be evaluated objectively, and (ii) minorityiiiduals and organizations become aware of our eympént opportunities. We believe that
the additional committee, procedures, plan andrtepmgested in the proposal are unnecessary.

Your Board of Directors recommends a vote "AGAINSHiS proposal.

COMPLIANCE WITH SECTION 16(a) OF THE
SECURITIES EXCHANGE ACT OF 1934

Section 16(a) of the Securities Exchange Act of4l@Rjuires the Company's directors and officerd,@@rsons who own more than 10% of a
registered class of the Company's equity securtiiefile reports of ownership and changes in owhigr with the SEC and the New York
Stock Exchange. Directors, officers and greatenth@% stockholders are required by SEC regulatidurnish the Company with copies of
all Section 16(a) forms they file. Based solelyrewiew of information furnished to the Company,oep filed through the Company and
written representations that no Forms 5 were reduithe Company believes that all Section 16(eigfitequirements applicable to its office
directors and greater-than-10% beneficial ownengwemplied with during fiscal 2002, except as diésdl in the following two sentences.
On the day Mr. Rolland Kidder became a directo8@ptember 2002, he signed his initial Form 3 ancusted it to the Company for filing.
Due to logistical problems and human error witlie €ompany, his Form 3 was filed one day late.
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OTHER BUSINESS

The Board of Directors does not know of any busirteat will be presented for consideration at tleetimg except as set forth above.
However, if any other business is properly broumgfore the meeting, or any adjournment thereofPttoxies will vote in regard thereto
according to their discretion.

PROPOSALS OF SECURITY HOLDERS

Proposals that security holders intend to preseihies?004 Annual Meeting of Stockholders mustdieived by the Secretary at the principal
offices of the Company no later than SeptembeP@@3, in order to be considered for inclusion i@ @ompany's proxy statement and proxy
for that meeting. Notice of a shareholder propssamitted outside the processes of SEC Rule 14&8rithe Securities Exchange Act, for
consideration at the 2004 Annual Meeting of Stod¢tbis, shall be considered untimely unless recelyethe Secretary at the Company's
principal office no later than September 22, 2003.

BY ORDER OF THE BOARD OF DIRECTORS

ANNA MARIE CELLINO
Secretary

January 10, 2003

24



[NATIONAL FUEL LOGO] 000000 000 0000000 O 0000

MR A SAMPLE 000000000.0 00 ext
DESIGNATION (IF ANY) 000000000.0 00 ext
ADD 1 000000000.0 00 ext
ADD 2 000000000.0 00 ext
ADD 3 000000000.0 00 ext
ADD 4 000000000.0 00 ext
ADD 5 000000000.0 00 ext
ADD 6
Holder Acco unt Number
[BAR CODE]
C 123456789 0 JNT
[BAR CODE]
|_| Mark th is box with an X if you have
made ch anges to your name or address
details above.

Annual Meeting Proxy Card

PLEASE REFER TO THE REVERSE SIDE FOR TELEPHONE VOTI NG INSTRUCTIONS.
A Election of Directors
The Board of Directors Recommends a Vote "FOR'lidied nominees.
1. Election of the following nominees as Directors:

For three-year terms which expire in 2006 -
For  Withhold

01 - R. Don Cash | I
02 - George L. Mazanec 1| ||
03 - John F. Riordan | I

For two-year term which expires in 2005 -
04 - Rolland E. Kidder [
B Issues
The Board of Directors Recommends a Vote "FOR" Item 2.

For Against Abstain

2. Appointment of independent accountants [ I

The Board of Directors Recommends a Vote "AGAIN$#&Ins 3 and 4.

For Against Abstain

3. Adoption of, if presented at the Meeting, first
shareholder proposal [ ||

4. Adoption of, if presented at the Meeting,
second shareholder proposal [ I

Please mark this box with an X if you will attend

Meeting ||

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" ITEM S 1 AND 2 AND
"AGAINST" ITEMS 3 AND 4.

*WE ENCOURAGE YOU TO VOTE BY TELEPHONE TOLL FREE. PLEASE READ THE
INSTRUCTIONS ON THE REVERSE SIDE.**



C Authorized Signatures - Sign Here - This sectiaust be completed for your instructions to be etextu

Please sign your name as it appears on this protggyinstruction card and return the completedi éarthe enclosed envelope. When sigr
as an attorney, executor, administrator, trusteatdian or other representative, please givedglsuch. If signer is a corporation, please sign
full corporate name by duly authorized officer athch corporate seal. For joint accounts, each @iner should sign.

Signature t Please keep signature within the box

Signature 2 Please keep signature within the box

Date (mm/dd/yyyy)
HINVARINVANININEN!
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Proxy - National Fuel Gas Company

Proxy/Voting Instruction Card Solicited by the Bdaf Directors for Use at the Annual Meeting of &tleolders, February 20, 2003 PLACE:
The Houstonian Hotel, 111 N. Post Oak Lane, Hoysleras 77024

The undersigned on the other side of this carddyesppoints P. C. Ackerman and A. M. Cellino, dher of them, Proxies with full power of
substitution and revocation in each, to vote alshares of Common Stock held of record by the nsigleed on December 23, 2002 at the
Annual Meeting of Stockholders of National Fuel @asmpany or at any adjournment of the meeting,amt @f the items on the reverse side
and in accordance with the directions given thanel, in their discretion, on all other matters tinaty properly come before the Annual
Meeting or any adjournment thereof, respectingn@}ters of which the Board is not currently awéng,that may be presented at the meeting,
(if) any shareholder proposal omitted from thisyyrstatement pursuant to Rule 14a-8 or 14a-9 of#wmurities and Exchange Commission's
proxy rules, and (iii) all matters incident to thenduct of the meeting. This proxy may be revokdti the Secretary of the meeting as
described on the first page of the enclosed PraaieBient.

Employee Benefit Plans. This card also providegwganstructions for shares held in the Nationadl[Reas Company Employee Stock
Ownership Plan, the National Fuel Gas Company Eyeas' Thrift Plan and the National Fuel Gas CompieawDeferred Savings Plans. If
you are a participant in any of these plans ane Is&sares of the common Stock of the Company a#ddat your account under these ple
please read the following authorization to the Teas of those plans as to the voting of such shares

Trustees' Authorization. The undersigned on theragide of this card authorizes and instructs J@sioiChase Bank as Trustee of the
National Fuel Gas Company Employees' Thrift Plad¥@nauthorizes and instructs Vanguard FiduciansTCompany as Trustee of {
National Fuel Gas Company Tax Deferred SavingssPdaud the National Fuel Gas Company Employee Sbwahkership Plan to vote ¢

shares of the Common Stock of the Company allodat#te undersigned's account under such plargsgh@wn on the reverse side) at the
Annual Meeting, or at any adjournment thereof,doaxdance with the instructions on the reverse. gileshares of Company stock for which
the Trustee has not received timely directionsldieal/oted or exercised by the Trustee in the sarogortion as the shares of Company S
for which the Trustee received timely direction®uYmay revoke your instructions by notice to thastee(s) as described on the first page of
the enclosed Proxy Statement.

This proxy, when properly executed, will be votedd&rected by the stockholder. See above and bieloimportant provisions and additional
instructions.

Incomplete Directions and Instructions. If thisd# returned signed but without directions marf@dne or more items, regarding the
unmarked items, you are instructing the Trustess)granting the Proxies discretion to vote FOR#d and 2 and AGAINST Items 3 anc

THIS PROXY/VOTING INSTRUCTION CARD IS CONTINUED ON THE REVERSE SIDE. PLEASE VOTE BY TELEPHONE,
OR SIGN ON THE REVERSE SIDE AND RETURN PROMPTLY.

Telephone and Mail Voting Instructions

You can vote by telephone or Mail! Available 24 Hoa day 7 days a week! Your vote is important! Yioay choose one of the two voting
methods outlined below to vote your proxy. Have tioxy card in hand when you call.

[PHONE] To vote using the Telephone (within U.Sd &anada)

o Call toll free 1-866-267-5529 in the United Stabe Canada any time on a touch tone telephonee®®&O CHARGE to you for the call.
o Enter the Holder Account Number (excluding theele"C") and Proxy Access Number located below.

o Follow the simple recorded instructions.

Option 1: To vote as the Board of Directors recomdseon ALL proposals:
Press 1.

When asked, please confirm your vote by pressing 1.
Option 2: If you choose to vote on EACH proposgiasately, press 0 and follow the simple recordsttuctions.

*When prompted, please answer whether or not ydilb@iattending the annual meeti



[MAILBOX] To Vote by Mail

o Mark, sign and date the proxy card.

o Return the proxy card in the postage-paid enwefopvided.

HOLDER ACCOUNT NUMBER C0123456789 PROXY ACCESS NUMEER 12345

If you vote by telephone, please DO NOT mail bdg& proxy card.

Proxies submitted by telephone must be receivetPhy0 midnight, Central Time, on February 19, 2003.
THANK YOU FOR VOTING
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