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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 SecuritieshBnge Act of 1934

Date of Report (Date of Earliest Event Report January 24, 200

National Fuel Gas Company

(Exact name of registrant as specified in its arart

New Jerse) 1-3880 13-108601C
(State or other jurisdictio (Commissior (I.LR.S. Employe
of incorporation’ File Number) Identification No.)
6363 Main Street, Williamsville, New Yol 14221
(Address of principal executive office W
Registrar’s telephone number, including area cc 71€-857-7000

Not Applicable

Former name or former address, if changed sintedpsrt

Check the appropriate box below if the Form 8-lilis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions:

] Written communications pursuant to Rule 42&6ler the Securities Act (17 CFR 230.425)
] Soliciting material pursuant to Rule 14a-I#der the Exchange Act (17 CFR 240.14a-12)
] Pre-commencement communications pursuante R4d-2(b) under the Exchange Act (17 CFR 2402()
] Pre-commencement communications pursuantie R3e-4(c) under the Exchange Act (17 CFR 2404(8p
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Item 1.01 Entry into a Material Definitive Agreemernt.

The discussion under Item 5.02 below is incorpar@tgreference.

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On January 24, 2008, National Fuel Gas Company'@benpany") and New Mountain Vantage GP, L.L.C. aadffiliates, including the
California Public Employeedketirement System, ("Vantage") entered into aneagent to settle the proxy contest pertaining toelketion o
directors to the Company’s Board of Directors (tBeard") at the Company’s 2008 Annual Meeting afckholders. Pursuant to the
settlement agreement, the Company will increassitteeof its Board from 10 to 11 directors and nuate, as a new director, Vantage's
candidate Frederic V. Salerno. In accordance wéhtsge’s policies and at their request, Mr. Saleviicreceive no compensation for his
Board service for as long as Vantage continuesvio@mmon stock of the Company. Mr. Salerno willoieled to the Company’s original
slate of the following continuing directors: Rob&rtBrady, Rolland E. Kidder and John F. Riordah.féur candidates will be nominated to
serve for a term to expire in 2011. Upon electmiNational Fuel's Board, Mr. Salerno will join t@®mpensation and the
Nominating/Corporate Governance Committe

Pursuant to the settlement agreement, the Compdirfjleva supplement to its definitive proxy statent, filed January 11, 2008, and a new
voting card to reflect the four nominees, whichl W& mailed to the Company’s shareholders. In amditvvantage will immediately cease
efforts related to its own proxy solicitation, anihdraw its Proxy Statement and its own nomination

Certain of the provisions in the settlement agregmedate to corporate governance matters. For plgrim order to have separate individuals
serve as Chairman of the Board of Directors angdhasf Executive Officer, the parties agree thatpfeing the February 2008 Annual
Meeting, Philip C. Ackerman will continue to sera® Chairman of the Board and David F. Smith wilhbened Chief Executive Officer of

the Company. In addition, future equity awards wabkt or become exercisable only upon the attaitwfecertain performance goals to be
established by the Compensation Committee.

Other elements of the settlement agreement include:

- The Company and Vantage have agreed to a sthadaieby, until September 2009, Vantage will retjong other things: acquire voting
securities that would increase its beneficial owhgr to more than 9.6 percent of the Company’sngosiecurities; engage in any proxy
solicitations or advance any shareholder proposaétismpt to control the Company’s Board, manageroepblicies; call a meeting of
shareholders; obtain additional representatiohed®oard; or effect the removal of any member efBloard.

- The Company and Vantage agree that the Compapyalachian acreage, including the Marcellus Shalextremely valuable and should
be developed with all reasonable speed and on aeocrlly reasonable best efforts basis. The Compalhprovide, in conjunction with its
quarterly conference call, information on theseeli@yment efforts, to the extent material and notgetitively sensitive.

- The Company reaffirms that it intends to evaltlagedivestiture of its assets in the Gulf of Mexas one key alternative if performance
targets set by the Company are not met duringfigtal year. The Company will keep shareholdergiapg of its progress in conjunction
with its quarterly conference call, to the exterttenial and not competitively sensitive.

- Vantage will provide to the Company copies of@florts and analyses developed or based upoedbharch and analysis of Schlumberger
Data and Consulting Services.

- The Company will provide its new director, Mrl&ao, with a copy of the Morgan Stanley report #melother reports, materials and
information reviewed by non-executive directorgha Board in evaluating or analyzing Vantage’'s sggns.

- The Company will, with the cooperation of Vantafjje motions to withdraw the petitions it previy filed with the Pennsylvania Public
Utility Commission and the New York State Publia\Bee Commission that had requested each regulatgepncy take action with respect to
the Vantage's investment in the Company.

- The Company and Vantage agree that, on a seraabhasis designated representatives from Vantagbewprovided an opportunity to
meet with the Board. These meetings will afford ¥ge an opportunity to bring its ideas to the Bdardts reasonable consideration.

- In addressing other corporate governance matter$ompany will amend the charters of the Audithittee, the Compensation
Committee and the Nominating/Corporate Governarma@ittee to provide for annual performance reviefmdividual directors to be
presented to the full Board; amend its administeatules to provide that, subject to certain exiosgt future equity awards will vest or
become exercisable only upon the attainment oatepgerformance goals; and cause the adoptionsotodiure of target levels of beneficial
ownership of shares of Common Stock for each dire



The foregoing description of the settlement agregnsequalified in its entirety by reference to fia#l text of the settlement agreement, which
is attached as Exhibit 10.1 hereto and incorporbyeckference. A press release issued by the Coyrgrath Vantage regarding the settlement
is attached as Exhibit 99.1 hereto.

Information concerning David F. Smith, includingethositions he holds with the Company and his ssiexperience during the past five
years, is included in the Comp¢'s definitive proxy statement, filed January 11020under Annex A thereto, and such information is
incorporated by reference. Mr. Smith, age 54, isemoployed pursuant to an employment agreementth@lCompany. He is a party to an
Employment Continuation and Noncompetition Agreetweith the Company, which would become effectivema change in control of the
Company. In addition, Mr. Smith and the Companypasies to a Retirement Benefit Agreement thavigiess Mr. Smith with certain
retirement benefits in the event the Company teateim him without cause, or Mr. Smith terminates leympent with good reason, prior to 1
first day of the month after which Mr. Smith reasl% % years of age. Information concerning the [Bympent Continuation and
Noncompetition Agreement and the Retirement Berafieement is included in the Compi's definitive proxy statement, filed January 11,
2008, under the headings "Compensation DiscussidrAaalysis” and "Potential Payments Upon Termaratr Change-in-Control," and
such information is incorporated by reference.

Item 9.01 Financial Statements and Exhibits.
(c) Exhibits
Exhibit 10.1 - Settlement Agreement dated Janudr208

Exhibit 99.1 - Press Release dated January 24, 2008
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Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

National Fuel Gas Compal

January 24, 2008 By: /s/ JamesR. Peterson

Name: James R. Peterson
Title: Assistant Secretary




Top of the Form

Exhibit Index

Exhibit No. Description

10.1 Settlement Agreement dated January 24, :
99.1 Press Release dated January 24, .



Exhibit 10.1

EXECUTION COPY

SETTLEMENT AGREEMENT , dated this 24th day of January, 2008 (thigfeement ”), by
and among New Mountain Vantage GP, L.L.C., New MaimVantage, L.P., New Mountain
Vantage (California), L.P., New Mountain Vantagexa&s), L.P., New Mountain Vantage Advisi
L.L.C., New Mountain Vantage (Cayman) Ltd., New Mtain Vantage HoldCo Ltd., Mr. Steven
B. Klinsky, NMV Special Holdings, L.L.C., CaliforaiPublic Employees’ Retirement System (“
CalPERS"), F. Fox Benton, lll, David M. DiDomenico, FredeV. Salerno (the foregoing
individuals and entities being collectively refet® herein as the New Mountain Group "), and
National Fuel Gas Company, a New Jersey corportien” Company ”).

WHEREAS, the New Mountain Group (i) has publiclgted that it intends to solicit proxies for theogilen of its own
opposition slate of nominees (th&t'oxy Solicitation ") for election to the Company’s Board of Directdtise “Board ) at the
2008 annual meeting of shareholders of the Comftémey* 2008 Annual Meeting ") and (ii) has taken certain actions in
furtherance thereof, including but not limited ilinfy a definitive proxy statement with the Unit&thtes Securities and Exchat
Commission (the SEC ") on January 8, 2008 (theNew Mountain Group Proxy Statement ”) and, in the letter dated as of
November 16, 2007 and other communications reldaebto, requesting to inspect certain of the Caom’s books and records
pursuant to Section 14A:5-28 of the New Jersey iiss Corporation Act (such letter and related retguthe ‘Demand ”); and

WHEREAS, the Company and the members of the Newrléon Group have determined that the interesth@ftompany
and its shareholders would be best served atithéslty, among other things, avoiding the Proxy @ltion and the substantial
expense, disruption and adverse publicity that reaylt therefrom.

NOW, THEREFORE, in consideration of the foregoimgrpises and the respective representations, wegsaobvenants,
agreements and conditions hereinafter set fortth, iatending to be legally bound hereby, the partiereby agree as follows:

Section 1. Board Composition; Recommendation; PSuyplement

(a) The Company agrees that there shall be foung#jinees to the Board for election at the 2008uahiMeeting wit!
terms to expire in 2011. Such nominees shall beeRdb Brady, Rolland E. Kidder and John F. Riordahof whom currently
serve on the Board (theContinuing Nominees "), and Frederic V. Salerno (theNew Mountain Nominee” and, together with th
Continuing Nominees, theNominees”). The Board shall recommend that the shareholdgtise Company vote to elect the
Nominees as directors of the Compa

(b) The Company shall increase the size of the @&am ten (10) to eleven (11) directors precedhrey2008 Annual
Meeting.

(c) Promptly following the date hereof, the Compahgll prepare and file with the SEC a supplemitat {
Supplement ) to the Company’s definitive proxy statement,aethas of January 11, 2008, that gives effect tddregoing and
shall mail the Supplement concurrent therewitthem@ompany’s shareholders. Thereafter, the Comsglaal solicit proxies for
the Nominees in accordance with the Supplemenshati recommend to and instruct the shareholdetiseo€Company to vote i
proxies pursuant to the Supplement and in accoedaitt the instructions specified in the relatedxyrcard. The Company
agrees that the Supplement and any other solaitatiaterials to be delivered to shareholders imeotion with the 2008 Annu
Meeting shall be prepared in accordance with thageof this Agreement.

(d) As promptly as practicable following the datrdof, the Company shall:

(1) with the cooperation of the New Mountain Groapd acting in good faith, file motions to withdréte “
Withdrawal ") its petitions with (A) the New York State Publgervice Commission (theNYPSC "), filed on December 1¢
2007, requesting the issuance of an order compatiembers of the New Mountain Group to disclosdulextent of thei
holdings of shares of common stock of the Comp#mg ‘(Common Sock ") and (B) the Pennsylvania Public Utility
Commission (the PaPUC "), filed on November 8, 2007, requesting the isgaof an order compelling members of the
New Mountain Group to apply for and receive a fiegte of public convenience. The Company shatingdn good faith,
request the support of Withdrawal from all intereeshand other interested stakeholders, and withdbperation of the
New Mountain Group, seek the acceptance of theamstiUntil the Termination Date, the Company shatlsubsequently
make any allegation or petition to the NYPSC orRa€UC or any other forum inconsistent with thehdtiawal,provided ,
that the New Mountain Group is in compliance whistAgreement, an



(2) file a notice of dismissal of its complaintefil on January 18, 2008, with the United Stategrioi<Court,
Western District of New York.

(e) Mr. Salerncs service on the Board shall be without compensdtioso long as the New Mountain Group contir
to own any Common Stock of the Company. Promptlip¥ang the completion of the 2008 Annual Meetitige Board shall
appoint the New Mountain Nominee to each of the Matmg/Corporate Governance Committee and the @oisgtion
Committee, and the New Mountain Nominee shall serveuch committees through the expiration of &imton the Board, so
long as permitted by applicable law and the NewkYs&tock Exchange (NYSE ") listing standards. In addition, the New
Mountain Nominee shall be appointed to any spexiaimittee that may be established by the Boartha@xtent permitted by
applicable law and the NYSE listing standards.

(f) If the New Mountain Nominee is not elected he Board at the 2008 Annual Meeting or, after @ecto the Boarc
thereafter is removed, resigns or is otherwise lenmbserve as a director of the Company, the Newain Group shall be
entitled to nominate a new nominee, which nomindebe chosen with the agreement of the Company{mbe unreasonably
withheld (such nominee shall then also be consilaridew Mountain Nominee), and the Board shall grityrappoint such Ne
Mountain Nominee to the Board to serve until thetranual meeting of shareholders of the Compatey atich appointment. .
such next annual meeting of shareholders of thegaomafter such appointment, the Company shall nataisuch New
Mountain Nominee to serve the remainder of the tefthe director whom such New Mountain Nominedaegd (i.e. , until the
annual meeting of shareholders of the Company 120

(g) Notwithstanding anything in this Agreementhe tontrary, once the New Mountain Group ceases to
(1) beneficially own five percent (5%) or more b&tCompany’s outstanding common shares, (2) cofimmpercent (5%) or
more of the economic interests in the outstandiogng Securities (as hereinafter defined in Sectidhor (3) control five
percent (5%) or more of the voting interests indhtstanding Voting Securities, the Company'’s diligns under Section 1(f) of
this Agreement shall cease.

Section 2. Proxy Solicitation; Voting; Company Fo8fK; New Mountain Group Schedule 13D, PreliminaryBrand
Demand.

(a) The New Mountain Group shall immediately ceasel shall cause all of their controlled Affiliat@s such term is
hereinafter defined in Section 13) immediately @éase, any and all efforts with respect to the P&adjcitation, except as
hereinafter provided in this Section 2.

(b) Subject to the Company’s compliance with Sedit(a), 1(b), 1(c) and 1(d)(2) of this Agreeméme, New
Mountain Group hereby irrevocably withdraws the nmations of Messrs. Benton, DiDomenico and Salemmd the related
advance notice submitted to the Company on Octbbg2007.

(c) From the date hereof until the Termination Datch member of the New Mountain Group shall nakenand
shall cause each of its controlled Affiliates notake, any objection to the election of each efMlominees at the 2008 Annual
Meeting. Each member of the New Mountain Grouplshad shall cause each of its controlled Affilate:

(1) vote all shares of the Voting Securities whitdls entitled to vote at the 2008 Annual Meetingavor of the
election of each of the Nominees at the 2008 AnMesdting,

(2) vote all shares of the Voting Securities whitds entitled to vote at the 2009 annual meetihghareholders
of the Company (the 2009 Annual Meeting ") in favor of the election of each of the Compaspominees to the Board for
election at the 2009 Annual Meetimgpvided , that CalPERS shall not be bound by this parag¢aprand

(3) on every other proposal submitted to the Comisashareholders by a Person other than the Comipany
the date hereof until the Termination Date, voleladres of the Voting Securities which it is datitto vote in accordance
with the Board’s recommendatiopr,ovided , that CalPERS shall not be bound by this parag(aph

For the avoidance of doubt, any provisions of fkgseement pertaining to the voting of shares ofiMpSecurities shall apply
equally to actions to be taken without a meetingviijten consent.

(d) The Company shall promptly file a FornmK8eporting the entry into this Agreement and apgeg this Agreemer
and the Press Release (as hereinafter definecctio84.0) as exhibits thereto. The New Mountain@prshall promptly file an
amendment to the Schedule 13D regarding the Con8taek filed with the SEC on October 30, 2006, asdmended on
November 28, 2006, August 7, 2007, September 127 28eptember 14, 2007, October 19, 2007, Nove®Hd&d07 anc
November 19, 2007 (tF* Schedule 13D ), reporting the entry into this Agreement, amendipgligable items to conform to i



obligations hereunder and appending this Agreemedtthe Press Release as exhibits thereto. Upemuaiattion by
the New Mountain Group, acting in good faith aftensultation with counsel, that it is permittedite under Schedule 13G in
connection with its investment in the Company rathan Schedule 13D, it will cease filing and ufpnigatunder Schedule 13D
and file and update under Schedule 13G instead.

(e) Promptly following the date hereof, the New Mtain Group shall notify the SEC that it is withdiag the New
Mountain Group Proxy Statement.

() The New Mountain Group hereby irrevocably withas its Demand, and shall promptly return to tlenany or
destroy, in its sole discretion, all materials aachmaries or duplicates thereof that have beerateli to the New Mountain
Group or its representatives pursuant to the Denpaiod to the date hereof. In the case of destac¢tuch destruction shall be
certified in writing to the Company by an authodzsficer supervising such destruction.

(g) The New Mountain Group agrees not to allege tthe Company’s definitive proxy statement or adgitional
soliciting materials filed with the SEC in connectiwith the 2008 Annual Meeting violate any of thé&es or regulations
promulgated under the Securities Exchange Act 8418s amended (theEkchange Act "), or contain any untrue statement of a
material fact or omit to state a material fact msegy to make the statement not misleading.

(h) The New Mountain Group shall not vote or cateske voted any proxies that may be received puatdoahe New
Mountain Group Proxy Statement.

(i) The Company acknowledges and agrees that:

(1) the New Mountain Nominee may share confidernifdrmation, other than confidential informatidrat may
be privileged, obtained in his capacity as a direatith certain employees and advisors of the Wéuntain Group, as
listed on_Schedule Aereto (collectively, the New Mountain Investment Group "), provided , that (A) such schedule may
be amended from time to time by the New Mountaioupr(i) in its sole discretion, to add or removeaia employees of
the New Mountain Group (the total number of suclpleryees listed on Schedulendt to exceed fifteen (15) at any given
time) and (ii) with the approval of the Companyitisole discretion, to add or remove certain amgi®f the New Mounta
Group, (B) the New Mountain Investment Group sbellicomprised solely of natural persons and (CN#n Mountain
Group shall provide the Company with three (3) bess days’ prior notice of any amendment to Scleedud be made
pursuant to subclause (i)(1)(A)(i) of this Sectiymprovided , further, that each member of the New MountaireBtmnent
Group that is to receive such confidential inforimatagrees in a mutually acceptable written agregmwéh the Company,
in the form attached hereto as Exhibit # (w) keep such information strictly confidetig) use such information only f
the purpose of monitoring the New Mountain Grotpigestment in the Company, (y) be bound by thedstlhobligations
contained herein and (z) acknowledge that suchrmmbition may constitute material npablic information under applicak
federal and state securities laws, and that he®msll not trade on the basis of such informaiiowiolation of such laws;

(2) the New Mountain Group shall be liable to tren@pany for any breach by a party other than the g2om of
a confidentiality agreement entered into under gnauah (1) of this Section 2(i); and

(3) no member of the New Mountain Group shall bél& to the Company for any breach of fiduciaryydut
reason of fact that a member of the New Mountaiou@rpursues or acquires a business opportunitiysilf, directs such
opportunity to another Person (as hereinafter @dfin Section 13), or does not present such busimgsortunity to the
Company, in each case, so long as such businesstopipy is not (i) derived directly or indirectfyom the confidential
information referred to in Section 2(i)(1) heret(i)) otherwise derived directly or indirectly fnrothe New Mountain
Nominee. The Company agrees that, to the extentamgt might hold the conduct of a member of thevNMountain
Group that is permitted under this paragraph (3) beeach of duty to the Company, the Company veaawgy and all claims
and causes of action the Company may have for acidkity against a member of the New Mountain Group
Notwithstanding the foregoing, the definition of &N Mountain Group” in this paragraph (3) shall exid the New
Mountain Nominee.

Section 3. StandstillWithout the prior written consent of the Boaresifically expressed in a written resolution adadpbg
a majority vote of the entire Board, each membeahefNew Mountain Group will not, and will causelkeaf its respective
controlled Affiliates, employees, agents and ofPersons, in each case acting on behalf of any meofilbee New Mountain
Group, not to, do any of the following from the eél&ereof through the Termination Dgbegvided , that if any such controlled
Affiliates, employees or agents of any member effflew Mountain Group violates this Section 3 white acting on behalf of
any member of the New Mountain Group, the New MaimGroup, upon becoming aware of such violatitwa/lause its
reasonable best efforts to promptly remedy or suh violation, and if it is not possible to remexhcure such violation, the
New Mountain Group shall terminate its relationshith such controlled Affiliate, employee or ageprovided , further, tha



nothing in this Section 3 shall (x) limit any act®that may be taken by the New Mountain Nomingiegas a director of
the Company consistent with his fiduciary dutig3,réquire any member of the New Mountain Grougdte in any way (except
as required by Section 2(c) of this Agreement) attens put to shareholders of the Company for éygiroval or (z) in any way
limit the New Mountain Group’s or the New Mountdilominee’s ability to make suggestions, recommendatdr proposals to
the Company, the Board or any of the director©ief@ompany so long as such suggestions, recomni@mslat proposals wou
not reasonably be expected to require the Compmameake public disclosure thereof:

(a) acquire, offer or propose to acquire, or agoegcquire (except by way of stock dividends oreottlistributions or
offerings made available to holders of Voting Sémg generally on a pro rata basis, provided #imgtsuch securities so recei
shall be subject to the provisions hereof), diseotlindirectly, whether by purchase, tender orhexwge offer, through the
acquisition of control of another Person, by joqapartnership, limited partnership, syndicatetber “group” (within the
meaning of Section 13(d)(3) of the Exchange Aatptherwise, any Voting Securities, if after giviaffect to such acquisition
the New Mountain Group (by itself or with any otligrson with whom it has any agreement, undersigrati arrangement with
respect to Voting Securities) would (1) benefigiadivn more than 9.6% of the outstanding Voting $igies or (2) influence or
exercise, directly or indirectly through swap tractions, other hedging transactions or otherwisg vating power with respect
to more than 9.6% of the outstanding Voting Sems;provided , however, that no sales by any member of the Newrithin
Group shall be required if the increase in the ieia ownership of Voting Securities over 9.6%tbé outstanding Voting
Securities results exclusively from a reductiothie number of outstanding Voting Securities by oeasf the Company'’s
repurchase of its Common Stogkpvided , further, that no member of the New Mountain Gragguires any additional Voting
Securities following disclosure by the Companyrdbirmation indicating that the New Mountain Growgnbficially owns in
excess of 9.6% of the outstanding Voting Secur{fi@sthe purposes of computing the beneficial oshigp of the New Mountali
Group at the time of any purchase, the number tsftanding Voting Securities shall be determinedhegylatest available
Company filing with the SEC);

(b) engage, or in any way participate, directlyralirectly, in any “solicitation” (as such termdgfined in Rule 14a-1
() promulgated by the SEC under the Exchange éfcproxies or consents (whether or not relatinthielection or removal of
directors), seek to advise, encourage or influemgePerson with respect to the voting of any Vofsggurities; initiate, propose
or otherwise “solicit” (as such term is definedRnle 14a-1(l) promulgated by the SEC under the Brgk Act) shareholders of
the Company for the approval of shareholder pragoshether made pursuant to Rule 14a-8 or Ruledldader the Exchange
Act or otherwise; or induce or attempt to inducg ather Person to initiate any such shareholdepgsal; or otherwise
communicate to any Third Party (as hereinafternaefiin Section 13) how it intends to vote the shaiffé/oting Stock
beneficially owned by it on any matter put to thergholders of the Company for their approval;

(c) except as required pursuant to Item 4 of ScleetiBD in connection with a Disposition (as heréeradefined in
Section 4) of Voting Securities expressly permitteder Section 4 of this Agreement, seek, propasmake any statements to
any Third Party with respect to, any merger, cadstibn, business combination, tender or exchaffige, sale or purchase of
assets, sale or purchase of securities, disso|digidation, restructuring, recapitalization @mfar transactions involving the
Company or any of its controlled Affiliates;

(d) form, join or in any way patrticipate in any tgip” (within the meaning of Section 13(d)(3) of thechange Act)
with respect to any Voting Securities, other thdgraup” that (1) includes all or some lesser numtifethe Persons identified as
“Reporting Persons” (or controlled Affiliates thefgin the Schedule 13D and the signatories toAlgiseement and (2) does not
include any other members who are not currentlptified as Reporting Persons (or controlled Aftilia thereof) or the
signatories to this Agreement;

(e) deposit any Voting Securities in any votingstrar subject any Voting Securities to any arrangieinor agreement
with respect to the voting of any Voting Securitiescept as expressly set forth in this Agreement;

(f) otherwise act, alone or in concert with othéosgontrol or seek to control or influence or sézkfluence the
management, the Board or policies of the Compaxge as otherwise expressly permitted in this Agrent;

(g) seek, alone or in concert with others, (1)ab & meeting of shareholders or solicit consertmfshareholders,
(2) to obtain representation on the Board exceptlaasrwise set forth in this Agreement, or (3) tieet the removal of any
member of the Board,;

(h) seek to amend any provision of the Companyrsfizate of incorporation or by-laws;
(i) submit any demand pursuant to Section 14A:%2Be New Jersey Business Corporation Act;

(j) make any proposal (including to disclose orcdiss any proposal with a Third Party) or enter ang discussiol



regarding any of the foregoing, or make any statgraeinquiry, or disclose any intention, plan orsmgement
(whether written or oral) inconsistent with thedgoing or any other provision of this Agreementath case, to any Third
Party, or make or disclose to any Third Party aguest to amend, waive or terminate any provisfahie Agreement;

(k) have any discussions or communications, orrénte any arrangements, understanding or agreenfesuether
written or oral) with, or advise, finance, assistiuce or knowingly encourage, any Third Partyeitim connection or
inconsistent with any of the foregoing, or make amwestment reasonably understood to be controitingy enter into any
arrangement in relation to any of the foregoinghwitny Third Party that engages, or offers or psegdo engage, in any of the
foregoing; or

() otherwise take or cause any action inconsisigtit any of the foregoing.

Section 4. Dispositions of Voting Securities

(a) Until the Termination Date and subject to Setd(b) hereof, no member of the New Mountain Grshall, and n
such member will permit their controlled Affiliatés, directly or indirectly, sell, assign, transfgrant an option with respect to
or otherwise dispose of any interest in (or emé&y an agreement or understanding with respedtitetdaregoing) (collectively, a “
Disposition ) any Voting Securitiesprovided , however, that the foregoing limitation shall pobhibit any Disposition which
complies with Section 4(b) hereof (&&rmitted Disposition ”).

(b) The term “Permitted Disposition” shall mean amclude any of the following: (1) any Disposititmor through a
nationally recognized broker-dealer (8lock Positioner ") so long as any such Disposition is not to a Bemsho, together with
its controlled Affiliates and after giving effea such Disposition, would, to the knowledge of amgmber of the New Mountain
Group, after reasonable inquiry, beneficially owurefpercent (5%) or more of the outstanding VoBegurities, unless such
Person is either a reporting person with respettted/oting Securities on Schedule 13G or is atitut®nal investor eligible to
use such Schedule 13G; (2) a Disposition pursweatitansaction effected on any inter-dealer gimtatystem or on the floor of
a nationally recognized securities exchange in whiz member of the New Mountain Group has any kadgg that the
purchaser is a Person who, after giving effech&Risposition, would, together with its controllaffiliates, beneficially own
five percent (5%) or more of the outstanding Vot8egurities, (3) a Disposition pursuant to a terodfar, an exchange offer, a
merger, sale or any other transaction in whiclsladireholders of the Company have a right to ppétei (4) any Disposition by
any member of the New Mountain Group to any coteadhffiliate of the New Mountain Group who agraese bound by the
terms of this Agreement applicable to the New MaimGroup or (5) any Disposition made in connectigtlh any hedging
activity, provided , that no such hedging activity could reasonablgdrgsidered to result in the decoupling of the ecoia and
voting interests in any of the subject Voting Sé&®s such that a Person (other than the New Mani@aoup or any of its
controlled Affiliates), together with its controfléAffiliates, to the knowledge of any member of tew Mountain Group, after
reasonable inquiry, would, after giving effect toyasuch hedging activity, control five percent (586)more of the economic
interests or of the voting interests (or of both dtonomic and voting interests) relating to outditag VVoting Securities, unless
such Person is either a reporting person with iEgpehe Voting Securities on Schedule 13G omnignatitutional investor
eligible to use such Schedule 13G, gnovided , further, that the New Mountain Group shall proipgbut in any event within
two business days, keep the Company advised o$aety Dispositions made pursuant to this subclabisd-¢r the avoidance of
doubt, all Permitted Dispositions shall be in adewrce with the Company’s “Policy on Insider TradindNational Fuel Stockin
effect on the date hereof and as amended fromtortine, applicable to the non-executive directfrthe Company and as such
would be applicable to the New Mountain Group & thew Mountain Group were a non-executive direofadhe Company, and
a copy of which has been provided to the New Maur@oup.

(c) If any member of the New Mountain Group or a@owtrolled Affiliate of any member of the New Moaimt Group
acquires any Voting Securities in violation of thigreement, it will immediately dispose of such MgtSecurities to Persons
who are not members of the New Mountain Group otrotled Affiliates thereof in a manner permitteg ®ection 4(b) hereof;
provided , that the Company may also pursue any other dlaitemedy to which it may be entitled as a resufiuch violation.

Section 5. Additional Agreements

(a) Until the Termination Date and on a semi- ahibaais (or such other more frequent basis as taedBdetermines
in its sole discretion), no more than four (4) desited representatives (th®ésignated Representatives ") of the New Mountain
Group shall be afforded an opportunity to meet i Board. The New Mountain Nominee shall not éwestdered a Designat
Representative. Prior to the first such meeting,Nlew Mountain Group shall notify in writing the &mman of the Board of the
identity of its Designated Representatives andsp@gific topics they may wish to address with tleaf8l. By written notice to
the Company, the Designated Representatives maldreed from time to time. Such meetings shall basipart of a regularly
scheduled Board meeting or on a date that is mytagteed to be convenient for the Board and theiddated Representatives.
Such meetings may include participation by membéthe Board by conference telephone or other mrtsvould satisfy th



Company’s by-law requirement for a Board meetimglosig as at least a majority of the members okthiege Board
are present in person.

(b) The New Mountain Group and the Company agrattlie Company’s Appalachian acreage is extrermalyable,
and as such, the Company intends to develop it@lappian acreage, including the deeper MarcelladeSkvith all reasonable
speed and on a commercially reasonable best effasis. The Company agrees to address such devehtbpim the extent
material and not competitively sensitive, on itsuderly calls with the Company’s shareholders.

(c) The New Mountain Group agrees to provide thenfany with copies of all reports and analysesspdssession
developed by or based on the research and anafySishlumberger Data & Consulting Services, inahgdbut not limited to the
report referenced by the New Mountain Group irBithedule 14A, filed with the SEC on November 6,22@1fe “ Schlumberger
Materials ). The Company agrees to provide the New Mounkaminee with a copy of the Morgan Stanley repod any
other reports, materials and information reviewgdh® non-executive directors of the Board, in eatihg or analyzing the New
Mountain Group’s suggestions, including any minuteany meetings at which the New Mountain Grougiggestions were
discussed. Within sixty (60) days from the datesb&rthe Company also agrees to discuss with tlve Meuntain Nominee, and
to cause its relevant advisors, including Morgaanfty, to discuss and answer all questions conagyrits analysis of and
response to each of the New Mountain Group’s sugyesas raised in the context of the Proxy Salt@in. To the extent the
Board, the Company or any of the Company’s advibake not already considered any of the New Moarabup’s
suggestions as raised in the context of the Praigif&tion, or a certain aspect thereof, or neat$acircumstances, ideas or le
structures have been introduced or have arisemwitia not otherwise factored into the foregoinglyses, the Board shall
reasonably consider, in a manner consistent watBibard’s usual practice, any reasonable requestie toy the New Mountain
Nominee for further analysis. For the avoidancdaibt, at any meeting of the Board or a commitfab@Board, the Ne\
Mountain Nominee shall have no lesser or greaggitsithan a director of the Company and have rsetes greater obligations
than a director of the Company as compared to tier atnembers of the Board generally, and each maotiade in good order by
the New Mountain Nominee will be seconded by onmore other members of the Board.

(d) The Company agrees to address its strategyoamabvide updates on its progress in the Gulf efMo, to the
extent material and not competitively sensitivejterquarterly calls with the Company’s sharehadd@he Company will
reaffirm to its shareholders that the Company idseto evaluate the divestiture of this asset akegalternative if performance
targets set by the Company are not met duringdi8 Ziscal year. The Company agrees to keep itehbéders apprised of the
Company’s progress with respect to such assetetextent material and not competitively sensitorejts quarterly calls with
the Company’s shareholders.

Section 6. Corporate Governanck meeting of the directors of the Company willledd immediately after the 2008
Annual Meeting (the Next Board Meeting ”). At the Next Board Meeting, the Company shall:

(a) elect separate individuals to the positionthefChairman of the Board and the Chief Executiffec€r, with the
expectation that Philip C. Ackerman will become ©man of the Board and David F. Smith will becontaie Executive
Officer;

(b) cause the charters of the Audit Committee Gbempensation Committee and the Nominating/Corporate
Governance Committee of the Board to be amendpdbtdde for annual performance reviews of individdiaectors to be
presented to the full Board;

(c) cause the adoption and public disclosure afluti®ns of the Board requiring that each directomprder to receive
compensation for service as a director, must beiadifi own at least five hundred (500) shares off@@n Stock during the first
year of service, at least one thousand (1,000eslauring the second year of service and at leastttousand five hundred
(2,500) shares thereafter; and that the transfehaffes issued by the Company to outside direakc®mpensation for service as
directors is prohibited under currently effectiesolutions until the later of (1) two years frone thate of issuance of such shares
or (2) six months after such director’s cessatibsenvice as a director of the Company; and

(d) cause the Compensation Committee of the Bamaanend its administrative rules to provide thabjact to certain
exceptions, future equity awards shall vest or brezexercisable only upon the attainment of cepaifiormance goals to be
established by the Compensation Committee.

Section 7. Representations and Warranties

(a) The members of the New Mountain Group jointig aeverally represent and warrant as follows:

(1) Each member of the New Mountain Group has tivegp and authority to execute, deliver and carnytbe



terms and provisions of this Agreement and to comsate the transactions contemplated hereby.

(2) This Agreement has been duly and validly au#ieal, executed and delivered by each member dfléve
Mountain Group, constitutes a valid and bindinggdtion and agreement of each such member anddsceable against
each such member in accordance with its terms.

(3) Each member of the New Mountain Group, togethi#r its controlled Affiliates, has the sole powervote
the number of shares of Common Stock as set fortbeheficial owner and amount on Scheduleeeto and such shares
Common Stock constitute all of the Voting Secusitié the Company beneficially owned by the memibéthe New
Mountain Group and their controlled Affiliates.

(4) Mr. Salerno meets the membership eligibilitgueements, as now in effect, established by (&)@mmpanys
publicly disclosed corporate governance documéBlsthe SEC, (C) the New York Stock Exchange farreeommittee of
the Board to which he shall be appointed and (p)iegble law (collectively, the Eligibility Requirements ).

(b) The Company hereby represents and warrantdlas/$:

(1) The Company has the power and authority toweedleliver and carry out the terms and provisifrthis
Agreement and to consummate the transactions cptated hereby.

(2) This Agreement has been duly and validly au#eal, executed and delivered by the Company, dotesi a
valid and binding obligation and agreement of tleenPany and is enforceable against the Companydordance with its
terms.

(3) To the Company’s knowledge, Mr. Salerno mdegsHEligibility Requirements.

(4) None of the actions to be taken by the Comparthe New Mountain Group through the Terminaticatd
required by the terms of this Agreement shall causkange of control or acceleration of any awardemefit under any
employee agreements or employee benefit arrangemétfit any employee of the Company or any of itssadiaries.

Section 8. Specific Performanc&ach of the members of the New Mountain Groupthenone hand, and the Company, on
the other hand, acknowledges and agrees that iedelgainjury to the other party hereto would ocicuthe event any of the
provisions of this Agreement were not performedénordance with its specific terms or was othenligached and that such
injury would not be adequately compensable in dasalj is accordingly agreed that the membersefNaw Mountain Group,
on the one hand, and the Company, on the other, shall each be entitled to specific enforcemenanfl injunctive relief to
prevent any violation of, the terms hereof anddtier party hereto will not take any action, dikgot indirectly, in opposition t
the party seeking relief on the grounds that ahgmotemedy or relief is available at law or in égui

Section 9. Termination and SurvivdExcept as set forth in the following sentence,fhovisions of this Agreement shall
terminate upon, and this Agreement shall remainlirforce and effect and shall be fully binding tive parties hereto in
accordance with the provisions hereof until, thenTfieation Date. The provisions of Section 2(i)@gction 2(i)(3), this Section
and Section 11 shall survive the Termination Date.

Section 10. Press Release and Other Public Diselesimmediately following the execution and deliverythis
Agreement, the Company and the New Mountain Grdal sssue the joint press release attached hasefichedule Ghe “
Press Release ). None of the parties hereto shall (a) make amiylip statements (including in any filing with t8&&C or any
other regulatory or governmental agency, including stock exchange) that are inconsistent witlotloerwise contrary to, the
statements in the Press Release issued pursutiig fection 10, (b) otherwise make any publicestesints that may reasonably
be understood to be disparaging of any of the qiheies hereto, including, without limitation, amaterials or information
(including the Schlumberger Materials) providedtby New Mountain Group or the New Mountain Nomiteée Company or
(c) except as required by law, issue or cause tbégation of any press release or other publicoamecement with respect to
(1) this Agreement, without the prior written consef the parties hereto or (2) the Company, iteagement or the Board or the
Company’s business, without the prior written canisd the Company.

Section 11. Release

(a) The New Mountain Group hereby agrees for thefieof the Company, and each controlled Affiliatéficer,
director, shareholder, agent, employee, attorngsigas, predecessor and successor, past and pafsinet Company (the
Company and each such Person bei* Company Released Person ) as follows: the New Mountain Group, for themselaad



for their members, officers, directors, assigngrg and successors, past and present, herebyaagreenfirm that,
effective from and after the date of this Agreem#émty hereby acknowledge full and complete satigfa of, and covenant not
to sue, and forever fully release and dischargh €axnpany Released Person of, and hold each Conipelepsed Person
harmless from, any and all claims of any naturetegever (“Claims”), whether known or unknown, suspected or unsusgkec
including, but not limited to, those arising inpest of or in connection with the nomination anelcéibn of directors or other
actions to be taken at the 2008 Annual Meetinguraty any time or period of time on or prior teetbate of this Agreement;
provided , that nothing herein shall release any Compangad®eld Person from any Claim arising in respect of oonnection
with actions of any Company Released Person takemdted after the date hereof (whether or nddiag from the same, simil
or related facts to those underlying any releada).

(b) The Company hereby agrees for the benefit@Naw Mountain Group, and each controlled Affiljatéicer,
director, member, partner, manager, shareholdentagmployee, attorney, assigns, predecessonaaedssor, past and present,
of each member of the New Mountain Group (the Neguhtain Group and each such Person beintlew'Mountain Released
Person ") as follows: the Company, for itself and for @ficers, directors, assigns, agents and succegsassand present,
hereby agrees and confirms that, effective fromadtet the date of this Agreement, it hereby ackiedges full and complete
satisfaction of, and covenants not to sue, and/érully releases and discharges each New Moumaleased Person of, and
holds each New Mountain Released Person harmieiss fmy and all Claims, whether known or unknovaspgcted or
unsuspected, including, but not limited to, thoseirg in respect of or in connection with the noation and election of directc
or other actions to be taken at the 2008 Annualtigeoccurring any time or period of time on oigprto the date of this
Agreementprovided , that nothing herein shall release any New MounReleased Person from any Claim arising in respect
or in connection with actions of any member of eav Mountain Group taken or omitted after the dateeof (whether or not
arising from the same, similar or related factthtwse underlying any released Claims).

Section 12. Expensesmmediately following the certification of thesdts of the votes taken at the 2008 Annual Meeting
the Company shall reimburse the New Mountain Groujits reasonable, documented and actual oygecket fees and expen:
incurred by the New Mountain Group prior to theadagreof in connection with the Proxy Solicitatanmd related matters, not to
exceed $1,000,000 in the aggregate. All other &elsexpenses incurred by each of the parties hgretmnnection with the
matters contemplated by this Agreement will be bdwy such party.

Section 13. Certain DefinitionsAs used in this Agreement, (a) the term “Affiiat shall have the meaning set forth in
Rule 12b-2 under the Exchange Act and shall inchetsons who become Affiliates of any Person suleseifo the date hereof;
(b) the term “Person” shall mean any individuaktparship, corporation, group, syndicate, trustjggoment or agency thereof,
or any other association or entity, (c) the ternotiig Securities” shall mean the Company’s CommutiSand any other
securities of the Company entitled to vote in tleeton of directors, or securities convertibleoindr exercisable or exchangee
for Common Stock or other securities, whether drsubject to the passage of time or other contioigsn (d) the term
“Termination Date” shall mean the earlier of (i)pBamber 15, 2009, (ii) thirty (30) days prior tetlast day on which notice of
intent to nominate candidates for election as timsgoursuant to Article 1, Section 7 of the Compsuby-laws (or any other
provision of the Company’s certificate of incorpiboa or by-laws or any other governing document)aaning the election of
directors at the annual meeting of the shareholofeifse Company to be held in 2010 and (iii) a matdreach by the Company
of its obligations under this Agreement and (e)tdren “Third Party” shall mean any Person othenttipany member of the
New Mountain Group, any then current member ofNk& Mountain Investment Group, the New Mountain Nwane, the
Company, the Board or any director or officer & @ompany and (ii) legal counsel to each membéreoNew Mountain Grou
provided , that any discussions or other communications éetwa member of the New Mountain Group and itsesye legal
counsel with respect to matters contemplated tsyAlgreement shall be subject to attorney-clientilege, which privilege shall
not be waived.

Section 14. No WaiverAny waiver by any party of a breach of any praiisof this Agreement shall not operate as or be
construed to be a waiver of any other breach dfi guovision or of any breach of any other provisidithis Agreement. The
failure of a party to insist upon strict adheretwany term of this Agreement on one or more oceasshall not be considered a
waiver or deprive that party of the right thereafteinsist upon strict adherence to that termrgr @ther term of this Agreement.

Section 15. Successors and AssigAd the terms and provisions of this Agreemeralsmure to the benefit of and shall be
enforceable by the successors and assigns of thiesplaereto.

Section 16. Entire Agreement; Amendmenthis Agreement and the confidentiality agreemeniginally dated as of
December 18, 2007 (together with the subsequeahsixins covering the period of time through the dditthis Agreement, the “
Confidentiality Agreement "), contain the entire understanding of the partiek waspect to the subject matter hereof. There @
restrictions, agreements, promises, representaticarsanties, covenants or other undertakings dtiear those expressly set fc
in this Agreement and in the Confidentiality Agremrh This Agreement may be amended only by a writtstrument duly
executed by the parties or their respective suocess assign:




Section 17. HeadingsThe section headings contained in this Agreeraenfor reference purposes only and shall not &ffec
in any way the meaning or interpretation of thiséement.

Section 18. NoticesAll notices, demands and other communicatiorzetgiven or delivered under or by reason of the
provisions of this Agreement shall be in writingdashall be deemed to have been given (a) wheneatelivby hand (with written
confirmation of receipt), (b) upon sending if sbgitelectronic mail or facsimile, with electronicrdomation of sending,
provided , however, that a copy is sent on the same dagdigtered mail, return receipt requested, in easle to the appropria
mailing and electronic mail or facsimile addresseisforth below, (c) one (1) day after being sgnhationally recognized
overnight carrier to the addresses set forth beogd) when actually delivered if sent by any othezthod that results in delive
(with written confirmation of receipt):

If to the Company:

National Fuel Gas Company

6363 Main Street

Williamsville, New York 14221

Attn: Paula Ciprich, Esq.

Facsimile: (716) 857-7614

with a copy to (which shall not constitute notice):
Wachtell, Lipton, Rosen & Katz

51 West 52nd Street

New York, New York 10019

Attn: David C. Karp, Esq.

Facsimile: (212) 403-2327

If to the New Mountain Group:

New Mountain Vantage Advisers, L.L.C.

787 Seventh Avenue, 49th Floor

New York, New York 10019

Attn: Steven B. Klinsky

Facsimile: (212) 582-2277

with a copy to (which shall not constitute notice):
Fried, Frank, Harris, Shriver & Jacobson LLP
One New York Plaza

New York, New York 10004

Attn: Paul Reinstein, Esi



Facsimile: (212) 859-4000
and

Covington & Burling LLP

The New York Times Building
620 Eighth Avenue

New York, New York 10018
Attn: Jack S. Bodner, Esq.
Facsimile: (212) 841-1010

in each case, or to such other address as therPtersdhom notice is given may have previously feheid to the othe
in writing in the manner set forth above.

Section 19. Governing LawThis Agreement shall be governed by and constameidenforced in accordance with the laws
of the State of New York without reference to tioaftict of laws principles thereof.

Section 20. Counterpart§ his Agreement may be executed in counterpaatsh ef which shall be an original, but all of
which together shall constitute one and the santedégent.

Section 21. No AdmissionNothing contained herein shall constitute an adioh by any party hereto of liability or
wrongdoing.

Section 22. Severabilitylf any provision of this Agreement or the applioa thereof to any Person or circumstance is
determined by a court of competent jurisdictioméoinvalid, void or unenforceable, the remainingvisions hereof, or the
application of such provision to Persons or circtamses other than those as to which it has beehimedlid or unenforceable,
will remain in full force and effect and shall io way be affected, impaired or invalidated theredoylong as the economic or
legal substance of the transactions contemplatexbizés not affected in any manner materially adedo any party. Upon such
determination, the parties shall negotiate in &orefo agree upon a suitable and equitable suibstfirovision to effect the
original intent of the parties.

[Remainder of page intentionally left blank.]

NATIONAL FUEL GAS COMPANY

By: /s/ David F. Smitt

Name: David F. Smit|
Title: President and Chief
Operating Officel

NEW MOUNTAIN VANTAGE GP, L.L.C.

By: /sl Steven B. Klinsk
Name: Steven B. Klinsk
Title: Managing Membe

NEW MOUNTAIN VANTAGE, L.P.

By: New Mountain Vantage GP, L.L.C., its general par
By: /sl Steven B. Klinsk:

Name: Steven B. Klinsk

Title: Managing Membe




NEW MOUNTAIN VANTAGE
(CALIFORNIA), L.P.

By: New Mountain Vantage GP, L.L.C., its general par
By: /sl Steven B. Klinsk:

Name: Steven B. Klinsk
Title: Managing Membe

NEW MOUNTAIN VANTAGE (TEXAS), L.P.

By: New Mountain Vantage GP, L.L.C., its general par
By: /sl Steven B. Klinsk

Name: Steven B. Klinsk
Title: Managing Membe

[Signature pages to Settlement Agreement]
NEW MOUNTAIN VANTAGE ADVISERS, L.L.C.

By: /sl Steven B. Klinsk

Name: Steven B. Klinsk
Title: Managing Membe

NEW MOUNTAIN VANTAGE (CAYMAN) LTD.

By: /sl Steven B. Klinsk:

Name: Steven B. Klinsk
Title: Director

NEW MOUNTAIN VANTAGE HOLDCO LTD.

By: /sl Steven B. Klinsk

Name: Steven B. Klinsk
Title: Director

NMV SPECIAL HOLDINGS, L.L.C.

By: New Mountain Vantage GP, L.L.C., its managing men
By: /sl Steven B. Klinsk

Name: Steven B. Klinsk
Title: Managing Membe

CALIFORNIA PUBLIC EMPLOYEES’
RETIREMENT SYSTEM

By: /s/ Christianna Woo0

Name: Christianna Woc
Title: Senior Investment Office

[Signature pages to Settlement Agreement]
STEVEN B. KLINSKY

s/ Steven B. Klinsky

F. FOX BENTON, Il

/s/ F. Fox Benton, Il




DAVID M. DIDOMENICO

/s/ David M. DiDomenico

FREDERIC V. SALERNO

/s/ Frederic V. Salerno

[Signature pages to Settlement Agreement]

Schedule #

New Mountain Grouj

Steven B. Klinsky

David M. DiDomenico

Mathew J. Lori

Douglas F. Londal

Michael B. Ajouz

Dan Riley

Brad Weckstein

Robert Mulcare

Advisors

F. Fox Benton, llI

David B. H. Martin

Jack S. Bodner

Paul M. Reinstein

Jeffrey Bagner

Schedule E
Beneficial Ownership of Shares of Common Stock, paralue $1.00 per share,
of National Fuel Gas Company (“Common Stock”)

Name Number of Shares
Steven B. Klinsky 7,505,101
New Mountain Vantage GP, L.L.( 5,310,701
New Mountain Vantage Advisers, L.L. 4,828,10
California Public Employe¢ Retirement Syster 3,242,80(1)
NMV Special Holdings, L.L.C 2,677,001
New Mountain Vantage (Cayman) Li 2,194,401
New Mountain Vantage HoldCo Lt 2,194,401
New Mountain Vantage, L. 904,80(
New Mountain Vantage (California), L. 909,10(
New Mountain Vantage (Texas), L. 819,80(
David M. DiDomenicc 10C
Frederic V. Salern 10C
F. Fox Benton, Il| 510((2)
Total 8,076,20(3)

(1) For purposes of Section 2(c) of the Settlerdgreement, CalPERS has sole voting power with retspeshares of Common Stock
that may be deemed to be beneficially owned by NV

(2) Mr. Benton shares the power to vote or direetitote and to dispose or to direct the disposiiathe 5,000 shares of Common
Stock that may be deemed to be beneficially ownellbreno Energy, Inc

(3) Represents the total number of shares of Contock, collectively, beneficially owned by the N&ountain Group

Schedule (

National Fuel Gas Company and New Mountain Vantage
Settle Proxy Contest



(January 24, 2008) Williamsville, N.Y and New Yon.,Y. — National Fuel Gas Company (NYSE: NFG) (“Natl Fuel” or
the “Company”) and New Mountain Vantage GP, L.La@d its affiliates, including the California Publenployees’ Retirement
System, (“Vantage”) jointly announced today thatytihave reached a settlement in the proxy contgtiping to the election of
directors to the National Fuel Gas Company BoarDicéctors (the “Board”) at the Company’s 2008 AahiMeeting of
Stockholders. The Company and Vantage have detedhtirat the Company’s shareholders, employeesestand customers
would be best served by resolving this matter antking together in a cooperative and productive mean

As part of the settlement, the Company has ag@éatttease the size of its Board from 10 to 11ldames and to nominate,
as a new director, Vantage's candidate Frederi8alerno. In accordance with Vantage's policies a@rttheir request,
Mr. Salerno will receive no compensation for hisaBbservice for as long as Vantage continues to ©@ammon Stock of the
Company. Mr. Salerno will be added to the Companyiginal slate of the following continuing direcso Robert T. Brady,
Rolland E. Kidder and John F. Riordan.

All four candidates will be nominated to serve #aterm to expire in 2011. Upon election to NatioRaél's Board,
Mr. Salerno will join the Compensation and the Noating/Corporate Governance Committees.

“We are pleased to announce this settlement andftoovard to welcoming Fred Salerno to our Boarde e confident
that, in finding common ground where we can joirfitlgus our attention on continuing to grow shardbolalue, National Fuel
is very well positioned to maintain its long recafdproviding superior returns to all of our inves,” said Philip C. Ackerman,
Chairman and Chief Executive Officer, National Fuel

“We have always sought to achieve a productiveicgiahip with National Fuel’'s management and Bdardhe benefit of all
shareholders,” said David DiDomenico, Managing Btioe of Vantage. “We believe that together we aaccessfully advance
the Company’s interests by focusing on developirggAppalachian acreage, including the MarcelludeSty carefully
evaluating ongoing and future activities in the f@ilMexico, by considering Vantage’s other sugges, and by taking
important steps to improve corporate governance.”

The Company will file a supplement to its Proxyt8itaent and a new voting card to reflect these neasnwhich will be
mailed to its shareholders. Likewise, Vantage inilinediately cease efforts related to its own prsaljcitation, and withdraw it
Proxy Statement and its own nominations.

Certain of the provisions in the Settlement Agreennelate to corporate governance matters. For pkgrim order to have
separate individuals serve as Chairman of the BofiRrectors and as Chief Executive Officer, ttagtjes agree that, following
the February 2008 Annual Meeting, Philip C. Ackenmll continue to serve as Chairman of the Board Bavid F. Smith will
be named Chief Executive Officer of the Companyaddition, future equity awards will vest or becoexercisable only upon
the attainment of certain performance goals todhebtished by the Compensation Committee.

Other elements of the Settlement Agreement include:

» The Company and Vantage have agreed to a stangistileby, until September 2009, Vantage will natpag other things
acquire Voting Securities that would increase é@sdficial ownership to more than 9.6 percent ofGbenpany’s Voting
Securities; engage in any proxy solicitations oraate any shareholder proposals; attempt to cotiteoCompany’s Board,
management or policies; call a meeting of sharedrs|cbbtain additional representation to the Boardffect the removal
of any member of the Boar

» The Company and Vantage agree that the Compampgalachian acreage, including the Marcellus Shalextremely
valuable and should be developed with all reasengipbed and on a commercially reasonable besteHasis. The
Company will provide, in conjunction with its quarty conference call, information on these develeptrefforts, to the
extent material and not competitively sensit

» The Company reaffirms that it intends to evalubtedivestiture of its assets in the Gulf of Mex&s one key alternative if
performance targets set by the Company are notuoretg this fiscal year. The Company will keep sfariders apprised
its progress in conjunction with its quarterly cergfince call, to the extent material and not cortipely sensitive

» Vantage will provide to the Company copies of apparts and analyses developed or based upon #ercasand analysis
Schlumberger Data and Consulting Servi

» The Company will provide its new director, Mr.I&ao, with a copy of the Morgan Stanley report &malother reports,
materials and information reviewed by non-executivectors of the Board in evaluating or analyZifantage’s
suggestions



» The Company will, with the cooperation of Vantafijle motions to withdraw the petitions it previgy filed with the
Pennsylvania Public Utility Commission and the Néark State Public Service Commission that had retpteeach
regulatory agency take action with respect to thatsg’s investment in the Compar

» The Company and Vantage agree that, on a semiahbasis designated representatives from Vantagbewprovided an
opportunity to meet with the Board. These meetinijsafford Vantage an opportunity to bring its aketo the Board for its
reasonable consideratic

* In addressing other corporate governance matter<ompany will amend the charters of the Auditnittee, the
Compensation Committee and the Nominating/Corpdgateernance Committee to provide for annual peréoroe review:
of individual directors to be presented to the Bdlard; amend its administrative rules to proviot subject to certain
exceptions, future equity awards will vest or beeamercisable only upon the attainment of certaifigpmance goals; and
cause the adoption or disclosure of target leviebeneficial ownership of shares of Common Stockeiach director

About the Nominees to the National Fuel Gas Comparngoard of Directors:

Robert T. Brady has been a member of the National Gas Company Board since 1995. He has beenfthien@an of
Moog Inc. (“Moog”)since February 1996, has served as President apfiEXecutive Officer since 1988 and has been a ez
of the Moog Board of Directors since 1984. Moog@ iworldwide designer, manufacturer and integratqrecision control
components and systems with a total return of 2@gue, 82 percent and 250 percent for the onegthnel five year periods
ending September 30, 2007. Brady also serves aat@r of Astronics Corporation, M&T Bank Corpadrat and Seneca Foods
Corporation. He currently Chairs the regular exeeusessions of non-management Directors of th@Nalt Fuel Gas Company
Board of Directors and is the designated contacstiareholders to communicate with the non-managedieectors on the
Board.

Rolland E. Kidder has been a member of the Natibnal Gas Company Board since 2002. He servecdeaSxbcutive
Director of the Robert H. Jackson Center, IncJamestown, New York, from 2002 until 2006. He i tbunder of Kidder
Exploration, Inc., an independent Appalachian nd gas company and served as its Chairman andiBné$iom 1984 to 1994.
Kidder is also a former Director of the Independ®iitand Gas Association of New York and the Petwaya Natural Gas
Associates — both Appalachian-based energy asgmtdatHe was an elected member of the New YorlkeStasembly from
1975 to 1982, is a former Trustee of the New YookvEr Authority, was on the Dean’s Advisory Courdfithe University at
Buffalo School of Law from 1996 to 2001 and waseé/Rresident and investment advisor for P.B. Sulli&sCo., Inc. from 199.
until 2001.

John F. Riordan has been a member of the NatiarglGas Company Board since 2002. He was PresioiehCEO of GT
(the Gas Technology Institute), the leading redgatevelopment and training organization servirggrtatural gas industry, from
April 2000 to December 2005. Riordan served asifeasand CEO of MidCon Corporation, a company gegan interstate
and intrastate natural gas transportation as welfaolesale marketing of natural gas, from Octdi888 to January 1998. In
1998, he directed Occidental Petroleum Corporagidivestiture and sale of MidCon to KN Energy, &mdl served as Vice
Chairman of KN Energy from February 1998 to Felbyu899. Riordan has been a director of Nicor limces 2001, twice serve
as Chairman of the Interstate Natural Gas Assaciaif America (INGAA), is the former President bétcommodity chemical
business at Occidental Petroleum and former Presafa¢he natural gas liquids business at CitiaviSe Company. He has also
served as a director of Occidental Petroleum, Qfuidaridge & Iron Company and as a Trustee of Niaddmiversity.

Frederic V. Salerno has, since 2006, served asiarSkdvisor to New Mountain Capital, L.L.C. Salerretired as Vice
Chairman and CFO of Verizon, Inc. in September 28@& more than 37 years in the telecommunicatiodsstry. Prior to the
Bell Atlantic/GTE merger, which created Verizon,was Senior Vice Chairman and CFO of Bell Atlartied President and
CEO of New York Telephone. Salerno serves as Teusi¢he Inner City Scholarship Fund and in 1998 appointed Chairman
of the Board of Trustees of the State UniversitiNefv York, a position he held until 1996. Saleras lpreviously served as a
Director of Con Edison, Keyspan and Orion Poweriddaurrently a director of Akamai Technologies;.IrBear Stearns &
Company, Inc., Intercontinental Exchange, Inc.,®ap Inc., Viacom, Inc. and CBS Corp.
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[Date]

[]

Subject: Confidentiality Agreement




Dear[ ]

Pursuant to Section 2(i)(1) of the Settlement Agreet, dated as of January 24, 2008 (tisettlement Agreement "), by and
among New Mountain Vantage GP, L.L.C., New Moun¥amntage, L.P., New Mountain Vantage (Californlal., New
Mountain Vantage (Texas), L.P., New Mountain Vaetéglvisers, L.L.C., New Mountain Vantage (Caymatg..New
Mountain Vantage HoldCo Ltd., Mr. Steven B. KlinskyMV Special Holdings, L.L.C., California Publimtployees’
Retirement System, F. Fox Benton, Ill, David M. DiBenico, Frederic V. Salerno (the foregoing indists and entities being
collectively referred to herein as th&lew Mountain Group "), and National Fuel Gas Company, a New Jersegaration (the “
Company "), the New Mountain Nominee (as defined in thetlBatent Agreement) may disclose, furnish or reveaiou, either
orally, in writing or otherwise, or give you accésscertain information about the business, fi@nmondition, operations, assi
and liabilities of the Company (thdriformation ). As a condition to, and in consideration of, thempany’s willingness to
permit the disclosure of Information by the New Meain Nominee to you, the Company requires youeagent to the terms
and conditions of this letter agreement (thi&gteement ).

1. As used in this Agreement, the term “Evaluatiteterial” shall include all Information, other thémformation that may
be privileged, obtained in the New Mountain Nomisempacity as a director of the Company, whethgp(epared by the
Company, its advisors or otherwise or gatherechbgection, (b) in written, oral, electronic or atfi@m, (c) identified as
“confidential” or otherwise or (d) prepared priot bn or after the date of this Agreement, thétiinished to you by or on behalf
of the New Mountain Nominee, regardless of the nsaimn medium in which such Evaluation Materialusnished, including,
without limitation, all information and documentatithat the Company is obligated to treat as centfidl pursuant to any coul
of dealing or any agreement to which the Compamyparty; all information and documentation relgtio the Company’s
financial, tax and accounting matters and otheasrimftion regarding business operations and streictoarketing practices and
techniques, business strategies and capabilitissndss plans and relationships with customergligup, principals, employees
and others and any information that is a tradeesarxithin the meaning of applicable trade secnet nd other documentation
and materials prepared by you, containing or bas®dole or in part on any Information furnisheddxyon behalf of the New
Mountain Nominee. Evaluation Material also shafllile (y) any discussions, negotiations and ingasitins regarding the
Information and (z) the fact that any particulaaksation Material has been made available to yealuation Material does not
include information that: (a) is or becomes gengmalailable to the public other than as a restitisclosure, directly or
indirectly, by you in violation of this Agreement any other obligation of secrecy to the Compangrasther party, (b) becomes
available to you on a non-confidential basis frosoarce other than the Company or the New Mouridaiminee;provided , that
such source is not known by you (after due inquioyde bound by a confidentiality agreement wittothrer obligation of secrec
to the Company or another party, (c) was withinryoossession and developed by you prior to it b&ingished to you by or on
behalf of the New Mountain Nominee pursuant to 8ac2(i)(1) of the Settlement Agreemeptpvided , that such source is not
known by you (after due inquiry) to be bound byoaftdentiality agreement with or other obligatiochsecrecy to the Company
or another party and (d) is independently develdpegou without any reference whatsoever to anyll&at®on Material or
violation of this Agreement or any other obligatiofnsecrecy to the Company or another party.

2. You shall use the Evaluation Material solelyttue purpose of monitoring the New Mountain Groupigestment in the
Company (the Permitted Purpose ") and for no other purpose. You shall not, dingcit indirectly, at any time disclose any
Evaluation Material to any Person (other than tben@any, the New Mountain Nominee or any membehefNew Mountain
Investment Group (as defined in the Settlement Aguent), in each case, if consistent with the Satlg Agreement) in any
manner, or permit or assist any Person (other tiei€ompany, the New Mountain Nominee or any merobédre New
Mountain Investment Group, in each case, if coantsvith the Settlement Agreement) to use any Eatado Material. The term
“Person” shall mean any individual, partnershigpooation, group, syndicate, trust, governmentgarey thereof, or any other
association or entity.

3. In the event that you are legally required scitise any Evaluation Material, you shall give @@mpany prompt written
notice of such requirement so that the Company seak an appropriate protective order or other regmead/or waive
compliance with certain provisions of this Agreeitpemd you shall cooperate with the Company tointgach protective order.
In the event that such protective order or otheredy is not obtained or the Company waives compdiamith the relevant
provisions of this Agreement, you shall furnishyottlat portion of the Evaluation Material thatégally required to be disclosed
and use your reasonable best efforts to obtairrasses that confidential treatment shall be acabtdesuch Evaluation Materii

4. At any time upon request by the Company on tar dfie date on which you cease to be a membéedfiew Mountain
Investment Group, which shall be no later thanTieemination Date (as defined in the Settlement Agrent), you shall return to
the Company (or destroy, with the written consdrihe Company) within five (5) days after such resp,) all documents,
materials and other items containing Evaluationdviat without retaining any copies, extracts orestteproductions in whole or
in part of such material, and shall provide a @iegtiion in form and substance reasonably satisfgdb the Company, signed by
you, as to the completeness of the return or deigtruof such materials. Upon such request, yoo sifsll destroy all documen
materials and other items created by you embodyiad=valuation Material in whatever format, andlishvide a similar
certification to the Company as to the completeéskse destruction of such materials. Complianéé this paragraph shall n



relieve you of your other obligations under thisrégment.

5. [ Paragraph 5 for members of the New Mountain Group bBall read as follows:You acknowledge that the Evaluation

Material may constitute material non-public infotioa under applicable federal and state secutiti@s, and that you shall not
trade on the basis of such information in violatafrsuch laws. You further acknowledge that yoularend by Section 3 of the
Settlement Agreement as a member of the New Mau@abup, and as a condition to the provision of Bugluation Material t
you, you agree that you shall be bound by the terin&ection 3 of the Settlement Agreement as i akt forth hereimnutatis
mutandis .] [ Paragraph 5 for non-members of the New Mountain Grap shall read as follows:You acknowledge that the
Evaluation Material may constitute material non{guimformation under applicable federal and stdeurities laws, and that
you shall not trade on the basis of such infornmaitioviolation of such laws. As a condition to gh@vision of any Evaluation
Material to you, you agree that, until the TermimatDate, without the prior written consent of Beard of Directors of the
Company (the Board ") specifically expressed in a written resolutiadopted by a majority vote of the entire Board, gball
not do any of the following:

(a) acquire, offer or propose to acquire, or agoegcquire (except by way of stock dividends oreofttistribution:
or offerings made available to holders of sharehefCompany’s common stock (th€bmmon Sock ”) and any other
securities of the Company entitled to vote in tleeton of directors, or securities convertibleoinbr exercisable or
exchangeable for Common Stock or other securitibgther or not subject to the passage of timelogratontingencies (tt
Common Stock and such other securities, collegtjvtbke “Voting Securities”) generally on a pro rata basis, provided that
any such securities so received shall be subjatietprovisions hereof), directly or indirectly, gther by purchase, tender
or exchange offer, through the acquisition of colndf another Person, by joining a partnershipjtich partnership,
syndicate or other “group” (within the meaning @c8on 13(d)(3) of the Securities Exchange Act®84, as amended (the
“ Exchange Act ")), or otherwise, any Voting Securities, if after giyiaffect to such acquisition you (by yourself othwény
other Person with whom you have any agreement,ratateling or arrangement with respect to Votinguiges) would
(1) beneficially own more thanthe signatory’s ownership as of date of this agreeemt ]% of the outstanding Voting
Securities or (2) influence or exercise, directlyralirectly through swap transactions, other heddransactions or
otherwise, any voting power with respect to moantfthe signatory’s ownership as of date of this agreeemt |% of the
outstanding Voting Securitieprovided , however, that no sales by you shall be requiréiteiincrease in the beneficial
ownership of Voting Securities ovetHe signatory’s ownership as of date of this agreeemt 1% of the outstanding Votir
Securities results exclusively from a reductiothie number of outstanding Voting Securities by oeasf the Company’s
repurchase of its Common Stogkpvided , further, that you acquire any additional Votingc8rities following disclosure
by the Company of information indicating that yaenbkficially own in excess ofthe signatory’s ownership as of date of
this agreement]% of the outstanding Voting Securities (for thegmses of computing your beneficial ownership atttime
of any purchase, the number of outstanding VotieguBties shall be determined by the latest avil&@mmpany filing witt
the United States Securities and Exchange Commigtie “SEC ™));

(b) engage, or in any way participate, directlynalirectly, in any “solicitation” (as such termdegfined in
Rule 14a-1(l) promulgated by the SEC under the Brgk Act) of proxies or consents (whether or niattireg to the
election or removal of directors), seek to adveseourage or influence any Person with respedteéwoting of any Voting
Securities; initiate, propose or otherwise “soli¢its such term is defined in Rule 124} promulgated by the SEC under
Exchange Act) shareholders of the Company for gpeaval of shareholder proposals whether made pntdo Rule 14a-8
or Rule 14a-4 under the Exchange Act or otherwis@duce or attempt to induce any other Persanitiate any such
shareholder proposal; or otherwise communicat&yoosher Person how you intend to vote the shar&®ting Stock
beneficially owned by you on any matter put to shareholders of the Company for their approval,

(c) seek, propose, or make any statements to aingt Party with respect to, any merger, consolidatlousiness
combination, tender or exchange offer, sale orlpase of assets, sale or purchase of securitiesldi®on, liquidation,
restructuring, recapitalization or similar transawcs involving the Company or any of its controll&fiiliates (as such term
is defined in Rule 12b-2 under the Exchange Act);

(d) form, join or in any way participate in any tagmp” (within the meaning of Section 13(d)(3) of thechange
Act) with respect to any Voting Securities;

(e) deposit any Voting Securities in any votingstrar subject any Voting Securities to any arrangenor
agreement with respect to the voting of any Vofssgurities;

(f) otherwise act, alone or in concert with otheéosgontrol or seek to control or influence or seeinfluence the
management, the Board or policies of the Company;

(g) seek, alone or in concert with others, (1)dth @ meeting of shareholders or solicit consermsfshareholder



(2) to obtain representation on the Board or (3ffect the removal of any member of the Board;
(h) seek to amend any provision of the Companyrsfioate of incorporation or by-laws;
(i) submit any demand pursuant to Section 14A:BP®e New Jersey Business Corporation Act;

(j) make any proposal (including to disclose orcdiss any proposal with any Third Party) or entey any
discussion regarding any of the foregoing, or meke statement or inquiry, or disclose any intentfgan or arrangement
(whether written or oral) inconsistent with thedgoing or any other provision of this Agreementath case, to any Third
Party;

(k) have any discussions or communications, orrénte any arrangements, understanding or agreement
(whether written or oral) with, or advise, finanassist, induce or knowingly encourage, any ThayPeither in connectic
or inconsistent with any of the foregoing, or maks investment reasonably understood to be coimgaih or enter into
any arrangement in relation to any of the foregaiittp, any Third Party that engages, or offers mppses to engage, in
any of the foregoing; or

() otherwise take or cause any action inconsisaétiit any of the foregoing. Notwithstanding anythinerein to
the contrary, you agree that any suggestions, re@mdations, proposals or other communications natlee Company,
the Board or any director or officer of the Compaeymitted by any of the foregoing are subjech@sdondition that such
suggestions, recommendations, proposals or otmememications would not reasonably be expectedduoire the
Company to make public disclosure thereof.]

6. You acknowledge and agree that the Companiaé)not made any representation or warranty, exmeisnplied, as to
the accuracy or completeness of the Evaluation Nédter (ii) shall not have any liability whatsoeve you relating to or
resulting from the use of the Evaluation Materiahay errors therein or omissions therefrom. Neithiss Agreement nor
disclosure of any Evaluation Material to you shsldeemed by implication or otherwise to vest in sights in or to the
Evaluation Material, other than the right to usetsi&valuation Material solely for the Permitted [fage.

7. You agree that any contacts or communicatiotiaied by you with the Company as to any Evaluatitaterial shall be
made to the New Mountain Nominee or the Companyiainan of the Board, Chief Executive Officer ori&hrinancial
Officer. Accordingly, you agree not to directlyiadirectly initiate contact or communication withyaother executive or
employee of the Company concerning Evaluation Niatesr to seek any information in connection thétk from any such
Person, without the prior consent of the Company.

8. You acknowledge that the covenants containglisnAgreement are fundamental for the protectibthe Company’s
legitimate business and proprietary interests hatit the event of any violation by you of anysg@ovenants, the Company’s
remedies at law would be inadequate. In the evieanhy violation or attempted violation of this Agraent, the Company shall
entitled to specific performance and injunctivaéakbr other equitable remedy without any showifigr@parable harm or
damage, and you hereby waive any requirement fayff the economic value of any trade secret ersircuring or posting of
any bond or other security in connection with anghsremedy. You also agree to indemnify and holihtess the Company
against and to pay to any loss or expense incloyale Company by reason of or arising out of amgabh by you of the
obligations in this Agreement, including, any costepenses or other liabilities incurred by the @any in connection with the
enforcement of any of its rights or the obligatidtveseunder. Such remedies shall not be deemedttelxclusive remedies for
any breach of this Agreement but will be in additto all other remedies available at law or in gqto the Company. Any trade
secrets included in the Evaluation Material wil@be entitled to all of the protections and besefhder applicable trade secret
law.

9. This Agreement shall be governed by and condtiiaccordance with the substantive laws of ttaeSof New York. If
for any reason any court of competent jurisdicti@termines it is impossible to so construe anyigion of this Agreement and
holds that provision to be invalid, all other prsiens of this Agreement shall remain in full foered effect. This Agreement was
negotiated by sophisticated parties at arms’ leraytk neither party hereto shall be construedaslitiafting party against which
the Agreement could be construed. You hereby icably and unconditionally consent to submit togkelusive jurisdiction of
the courts of the State of New York for any actjansts or proceedings arising out of or relatioghis Agreement and the
transactions contemplated hereby (and you agremmaimmence any action, suit or proceeding redatiereto except in such
courts, and further agree that service of any @®cgimmons, notice or document by U.S. registaiatto your address set
forth above shall be effective service of processahy action, suit or proceeding brought againstiyn any such court). You
hereby irrevocably and unconditionally waive anyegtion to the laying of venue of any action, saipproceeding arising out of
this Agreement or the transactions contemplatedhyein the courts of the State of New York, ancebgrfurther irrevocably ar
unconditionally waive and agree not to plead oincln any such court that any such action, sufproceeding brought in ar



such court has been brought in an inconvenientioru

10. Except as otherwise provided herein, the i&iris and covenants set forth herein shall terrainad be of no further
force or effect upon the eighteen month anniversfithe date on which you cease to be a membéredew Mountain
Investment Group, which shall be no later thandiighteen month anniversary of the Termination Datevided , however , that
with respect to Evaluation Material which constsit trade secret under applicable law, your ofbigg pursuant to this
Agreement shall survive so long as the Evaluati@idvial remains a trade secret.

11. This Agreement shall not be assignable by yitliowrt the prior written consent of the CompanyisTAgreement shall
be binding upon, inure to the benefit of, and bleeable by and against the successors and asdigash party to this
Agreement.

12. Neither the failure nor any delay by the Conmypiarexercising any right, power or privilege undeis Agreement will
operate as a waiver thereof, nor shall any singfgaatial exercise thereof preclude any other athfer exercise thereof or the
exercise of any right, power or privilege hereundére rights, remedies, powers and privileges hguedvided are cumulative
and not exclusive of any rights, remedies, powadsmivileges provided by law. If any provisiontbfs Agreement is found to
violate any statute, regulation, rule, order orrdef any governmental authority, court, agencgx@hange, such invalidity
shall not be deemed to affect any other provisieredf or the validity of the remainder of this agrent, and such invalid
provision shall be deemed deleted from this Agredrtethe minimum extent necessary to cure suckaam.

13. Any amendment or modification of the terms aadditions set forth herein or any waiver of sustmts and conditions
must be agreed to in a writing signed by the Com@ard you. This Agreement may be executed in copatts, each of which
will be deemed an original, but all of which togathvill constitute one and the same agreement.aBiges to this Agreement
transmitted by facsimile transmission, by electcanail in “portable document format” (“.pdf") fornor by any other electronic
means intended to preserve the original graphigpéetdrial appearance of a document, will havesheme effect as physical
delivery of the paper document bearing the origeigthature.

14. This Agreement and the provisions of the Satiet Agreement referenced herein contain the eagireement and
supersede all prior agreements and understandiogswritten and oral, between the parties witlpees to the subject matter
hereof and thereof.

15. Notwithstanding anything herein to the contrgou shall permit the New Mountain Group or anytefmembers to
enforce the provisions of this Agreement against, yiacluding but not limited to, in any actionsjtswor proceedings in a court
law.

[ Remainder of page left intentionally blank ]

Please execute and return one copy of this Agreemiich will constitute your agreement with respiecthe subject
matter hereof.

Yours truly,
NATIONAL FUEL GAS COMPANY
By:

Name:
Title:

Agreed to, confirmed and accepted as
of the date first above written:

[ ]
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National Fuel Gas Company and New Mountain Vantage
Settle Proxy Contest

(January 24, 2008) Williamsville, N.Y and New Yol.,Y. — National Fuel Gas Company (NYSE: NFG) (“Idatl
Fuel” or the “Company”) and New Mountain Vantage, GR..C. and its affiliates, including the CalifoanPublic
Employees’ Retirement System, (“Vantage”) jointhnaunced today that they have reached a settleémére proxy
contest pertaining to the election of directorthi® National Fuel Gas Company Board of Directdre (Board”)at the
Company’s 2008 Annual Meeting of Stockholders. Toenpany and Vantage have determined that the Coyigpan
shareholders, employees, retirees and custometlsl Wwelbest served by resolving this matter and wmgrkogether in
a cooperative and productive manner.

As part of the settlement, the Company has ageeadtiease the size of its Board from 10 to 11ades and to
nominate, as a new director, Vantage’s candidaddfic V. Salerno. In accordance with Vantage’scjpd and at
their request, Mr. Salerno will receive no compdinsefor his Board service for as long as Vantagetioues to own
Common Stock of the Company. Mr. Salerno will bdetito the Compang’original slate of the following continuil
directors: Robert T. Brady, Rolland E. Kidder aotid F. Riordan.

All four candidates will be nominated to serve &erm to expire in 2011. Upon election to Natiofaél’s
Board, Mr. Salerno will join the Compensation ane Nominating/Corporate Governance Committees.

“We are pleased to announce this settlement ardftoavard to welcoming Fred Salerno to our Board ®ve
confident that, in finding common ground where e @intly focus our attention on continuing to @rshareholder
value, National Fuel is very well positioned to ntain its long record of providing superior retutasall of our
investors,” said Philip C. Ackerman, Chairman arde€Executive Officer, National Fuel.

“We have always sought to achieve a productiveicglahip with National Fuel’s management and Bdardhe
benefit of all shareholders,” said David DiDomenibtanaging Director of Vantage. “We believe thajdther we can
successfully advance the Company’s interests hysiog on developing the Appalachian acreage, imotuthe
Marcellus Shale, by carefully evaluating ongoing &rture activities in the Gulf of Mexico, by codsring Vantage’s
other suggestions, and by taking important stefimpoove corporate governance.”

The Company will file a supplement to its Proxyt8taent and a new voting card to reflect these neasnwhicl
will be mailed to its shareholders. Likewise, Vayjgavill immediately cease efforts related to itsnqwoxy
solicitation, and withdraw its Proxy Statement @&sdwn nominations.

Certain of the provisions in the Settlement Agreetmelate to corporate governance matters. For phgrm
order to have separate individuals serve as Chaiohthe Board of Directors and as Chief Execu@fécer, the
parties agree that, following the February 2008

-more-
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Annual Meeting, Philip C. Ackerman will continuegerve as Chairman of the Board and David F. Swiittbe
named Chief Executive Officer of the Company. Idiadn, future equity awards will vest or becomeisable only
upon the attainment of certain performance goaksetestablished by the Compensation Committee.

Other elements of the Settlement Agreement include:

« The Company and Vantage have agreed to a stamndséleby, until September 2009, Vantage will natpag
other things: acquire Voting Securities that wanlcrease its beneficial ownership to more thanpg@®ent of the
Company’s Voting Securities; engage in any proXicgations or advance any shareholder proposéisngpt to
control the Company’s Board, management or policab a meeting of shareholders; obtain additional
representation to the Board; or effect the remo¥ainy member of the Boar

* The Company and Vantage agree that the Con’s Appalachian acreage, including the Marcellus &hs
extremely valuable and should be developed withealbonable speed and on a commercially reasobesie
efforts basis. The Company will provide, in conjtioc with its quarterly conference call, information these
development efforts, to the extent material andcoatpetitively sensitive

» The Company reaffirms that it intends to evalubhgedivestiture of its assets in the Gulf of Mexasoone ke!
alternative if performance targets set by the Cam@ae not met during this fiscal year. The Compailykeep
shareholders apprised of its progress in conjunatith its quarterly conference call, to the exteraterial and
not competitively sensitive

« Vantage will provide to the Company copies of apparts and analyses developed or based upon #&erchsanc
analysis of Schlumberger Data and Consulting Sesv

* The Company will provide its new director, Mr. Sale, with a copy of the Morgan Stanley report amel dther
reports, materials and information reviewed by eageutive directors of the Board in evaluating ralgzing
Vantag(s suggestion:

» The Company will, with the cooperation of Vantafijle, motions to withdraw the petitions it previoygiled with
the Pennsylvania Public Utility Commission and Neaw York State Public Service Commission that had
requested each regulatory agency take action e#pect to the Vanta’s investment in the Compar

-more-
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» The Company and Vantage agree that, on a-annual basis designated representatives from Vamtdgbe
provided an opportunity to meet with the Board. 3¢heneetings will afford Vantage an opportunity timdp its
ideas to the Board for its reasonable considerz

* In addressing other corporate governance matte<Company will amend the charters of the Audit Gutiee,
the Compensation Committee and the Nominating/Qatpdsovernance Committee to provide for annual
performance reviews of individual directors to begented to the full Board; amend its administeativles to
provide that, subject to certain exceptions, futgeity awards will vest or become exercisable apgn the
attainment of certain performance goals; and cthesadoption or disclosure of target levels of lhiersd
ownership of shares of Common Stock for each dire

About the Nominees to the National Fuel Gas Compargoard of Directors:
Robert T. Brady has been a member of the National Gas Company Board since 1995. He has been the

Chairman of Moog Inc. (“Moog”$ince February 1996, has served as President artiEecutive Officer since 19¢
and has been a member of the Moog Board of Diresioce 1984. Moog is a worldwide designer, martufac anc



integrator of precision control components andesystwith a total return of 27 percent, 82 percent
250 percent for the one, three and five year psreling September 30, 2007. Brady also serve®agetor of
Astronics Corporation, M&T Bank Corporation and 8es Foods Corporation. He currently Chairs theleggu
executive sessions of non-management DirectottseolNational Fuel Gas Company Board of Directorsiaride
designated contact for shareholders to communwiiethe non-management directors on the Board.

Rolland E. Kidder has been a member of the Natiboal Gas Company Board since 2002. He serveceas th
Executive Director of the Robert H. Jackson Ceriter,, in Jamestown, New York, from 2002 until 206t is the
founder of Kidder Exploration, Inc., an independ&ppalachian oil and gas company and served &higrman and
President from 1984 to 1994. Kidder is also a farBieector of the Independent Oil and Gas Assooratf New
York and the Pennsylvania Natural Gas Associatdsoth Appalachian-based energy associations. Heawaected
member of the New York State Assembly from 1975982, is a former Trustee of the New York Powerhuity,
was on the Dean’s Advisory Council of the Universit Buffalo School of Law from 1996 to 2001 andswéce
President and investment advisor for P.B. Sulli&@o., Inc. from 1994 until 2001.

-more-
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John F. Riordan has been a member of the NatiarellGas Company Board since 2002. He was Presaheit
CEO of GTI (the Gas Technology Institute), the lagdesearch, development and training organizag@ming the
natural gas industry, from April 2000 to

December 2005. Riordan served as President andda K@ Con Corporation, a company engaged in inédesand
intrastate natural gas transportation as well aslegiale marketing of natural gas, from October 1#®88nuary 1998.
In 1998, he directed Occidental Petroleum Corpongidivestiture and sale of MidCon to KN Energy; hnd served
as Vice Chairman of KN Energy from February 1998 ébruary 1999. Riordan has been a director of Nitm since
2001, twice served as Chairman of the InterstaterndbGas Association of America (INGAA), is therter Presider
of the commodity chemical business at OccidentaloRim and former President of the natural gasdis| business
Cities Service Company. He has also served asatdirof Occidental Petroleum, Chicago Bridge &lf@ompany
and as a Trustee of Niagara University.

Frederic V. Salerno has, since 2006, served asiarS&dvisor to New Mountain Capital, L.L.C. Salerretired
as Vice Chairman and CFO of Verizon, Inc. in Sefiiten?002 after more than 37 years in the telecongations
industry. Prior to the Bell Atlantic/GTE merger, ih created Verizon, he was Senior Vice Chairmah@RO of Bel
Atlantic and President and CEO of New York Telephddalerno serves as Trustee of the Inner Cityl&ditop Fund
and in 1990 was appointed Chairman of the Boarfra$tees of the State University of New York, aipos he held
until 1996. Salerno has previously served as aciireof Con Edison, Keyspan and Orion Power. Haursently a
director of Akamai Technologies, Inc., Bear Stea&&rSompany, Inc., Intercontinental Exchange, Iiopular, Inc.,
Viacom, Inc. and CBS Corp.
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National Fuel

Analysts: James C. Welch (716) 857-6987
Media: Julie C. Cox (716) 857-7079

New Mountain Vantage
Media: Nina Devlin or Steve Lipin (212) 333-3810
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