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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 February 20, 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 3.03 Material Modifications to Rights of Secuity Holders.

On February 21, 2008, the Board of Directors ofitvetl Fuel Gas Company (the "Company") approvednaiments to the Company’s
Amended and Restated Rights Agreement (the "Riygpteement"”). The amendments modify the rights ddiéis of the Compang’Commaol
Stock Purchase Rights (the "Rights"). The princggaendments are an extension of the expirationafatee Rights Agreement from July 31,
2008 to July 31, 2018 and an increase in the eseeqmiice of the Rights from $65 to $150. The Badsd amended the Rights Agreement (i)
to provide that the phrase "then outstanding," wiieed with reference to a perseteneficial ownership of securities of the Compangan:
the number of securities then issued and outstgridimether with the number of such securities hentactually issued and outstanding wil
such person would be deemed to own beneficialleutite Rights Agreement, (ii) to eliminate certagntrictive covenants that would have
applied to the Company after the "Distribution Daikthe Rights, and (iii) to clarify and updatestRights Agreement in various respects.

Also on February 21, 2008, the Board of Directareeaded the procedures by which stockholders mayme®nd Board candidates for
consideration by the Nominating/Corporate Govereabommittee of the Board. The Board amended thegpitares, which are set forth in
Exhibit B to the Company’s Corporate Governancedélinies and available on the Company’s websitevatwationalfuelgas.com, to
provide that the Committee will evaluate candidgexposed by stockholders owning at least five gretr¢€5%) of the Company’s outstanding
common stock. The Board of Directors also amentegtocedures to provide that the deadline foCbmpany’s receipt of
recommendations is 120 days prior to the anniverdate of the Company’s proxy statement releasetbitkholders in connection with the
previous year's annual meeting of stockholders.

The inclusion in this Current Report of a referetcéhe Company’s internet address shall not, uadgrcircumstances, be deemed to
incorporate the information available at such imé¢raddress into this Current Report. The inforamaéivailable at the Company'’s internet
address is not part of this Current Report or ahgroreport filed or furnished by the Company wiik Securities and Exchange Commission.

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

Management Changes

On February 21, 2008, the Board of Directors ett&avid F. Smith Chief Executive Officer of the Cpamy. As previously announced, the
Company’s January 24, 2008 settlement agreemehntNétv Mountain Vantage GP, L.L.C. and its affilef@ovided, among other things,
that following the 2008 Annual Meeting of Stockheild, Philip C. Ackerman would continue to serv&€haairman of the Board and Mr. Snr
would be named Chief Executive Officer. Also on ketoy 21, 2008, Mr. Ackerman announced his intent@retire as an employee of the
Company effective June 1, 2008. Mr. Ackerman wolhiinue to serve as Chairman of the Board of the@my.

Information concerning Mr. Smith, including the gims he holds with the Company and his busingpgm/ence during the past five year:
included in the Company’s definitive proxy statemdited January 11, 2008, under Annex A theretm auch information is incorporated by
reference herein. Mr. Smith, age 54, is not empglgy&rsuant to an employment agreement with the @omHe is a party to an Employm
Continuation and Noncompetition Agreement with @@mpany, which would become effective upon a chamgentrol of the Company. In
addition, Mr. Smith and the Company are partieas Retirement Benefit Agreement that provides MritBwwith certain retirement benefits
the event the Company terminates him without camsklr. Smith terminates employment with good reggwior to the first day of the
month after which Mr. Smith reaches 57 %2 yearsgef énformation concerning the Employment Contiraraand Noncompetition
Agreement and the Retirement Benefit Agreememtdlided in the Company’s definitive proxy stateméited January 11, 2008, under the
headings "Compensation Discussion and Analysis™Rotential Payments Upon Termination or Chang&amtrol,” and such information
incorporated by reference herein.

Performance Incentive Program

On February 20, 2008, the Compensation Committpeoapd payments under the National Fuel Gas Companiprmance Incentive
Program (the "Program") for the performance pedb@ctober 1, 2004 to September 30, 2007. The padoce condition for that time peri
was the Company’s total return on capital as coegéw the total return on capital for peer compsitiehe Natural Gas Distribution and
Integrated Natural Gas Companies group as calcléatd reported in the Monthly Utility Reports of 8UInc., a leading industry consultant
("AUS"), with the Companys total return on capital adjusted to reflect thguits of discontinued operations. Based on the AdpSrts for the
performance period October 1, 2004 to Septembe2@W7, the Compensation Committee approved a pafdi6.6% of the target incenti
awarded to the participants in the Program for tina¢ period. (The calculation of future payoutslenthe Program will also take into accc
the results of the Company’s discontinued operatidrany.) The approved payouts are as followdtierCompany’s named executive
officers: P. C. Ackerman, $874,650; D. F. Smith24870; R. J. Tanski, $99,960; and J. D. Rams#i#£66,600. (The Compars/other name
executive officer, M. D. Cabell, was not a partéripin the Program for the performance period Catdh 2004 to September 30, 2007.)
These payouts will result in new total compensafigares for 2007 as follows: P. C. Ackerman, $Z,882; D. F. Smith, $2,391,242; R. J.
Tanski, $1,998,679; and J. D. Ramsdell, $972,411.



Also on February 20, 2008, the Compensation Corem#pproved long-term performance incentives utideProgram for a performance
period of October 1, 2007 to September 30, 20168.Cbmmittee established levels of performance atwb0%, 100%, 150% and 200% of
the target incentive will be payable, as describeldw. For performance levels between establisbeeld, a portion of the target incentive
will be payable as determined by mathematical pafation.

The performance condition for the October 1, 2@03e¢ptember 30, 2010 performance period is the @oyip total return on capital as
compared to the same metric for peer companidseiNatural Gas Distribution and Integrated Nat@as Companies group as calculated
reported in the Monthly Utility Reports of AUS. Ragnt will be made in accordance with the PrograthéfCompany achieves certain levels
of performance relative to the peer group. If tlePany achieves a rank, as a percentile of thegreap, of less than 45.01%, then no
payment will be made. If the Company achieves & cd@5.01%, then 50% of the target incentive wdl paid. If the Company achieves a
rank of 60%, 75% or 100%, then 100%, 150% or 20@Xpectively, of the target incentive will be paid.

For the October 1, 2007 to September 30, 2010 pedioce period, the Committee approved the folloviarget incentives for the named
executive officers of the Company: P. C. Ackern®h548,000; D. F. Smith, $585,000; R. J. Tanska(300; M. D. Cabell, $225,000; and
J. D. Ramsdell, $100,000.

Stock Appreciation Rights

On February 20, 2008, the Compensation Committeetgd stock appreciation rights ("SARs") underGoenpanys 1997 Award and Optic
Plan (the "Plan") to certain officers of the Comypancluding the following grants to the Compang@med executive officers other than Mr.
Ackerman: D. F. Smith, 70,000; R. J. Tanski, 45;0@0D. Cabell, 25,000; and J. D. Ramsdell, 12,50 Committee did not award any
SARs to Mr. Ackerman. A brief description of theénmipal terms and conditions of the SARs is proditelow.

The base price of each SAR is the fair market vafube Company’s common stock on the date of gré&atir market value," as defined in

the Plan, means the average of the high and loeg gaices of a share of common stock. Absent agehsncontrol of the Company or char

in ownership of the Company, the SARs vest and inecexercisable annually in one-third incrementsyroencing February 20, 2009,
provided that a performance condition is met fer phior fiscal year. The Compensation Committeectet diluted earnings per share, as
reported, of $2.80 as the performance conditiorfifoal 2008, and higher diluted earnings per sfigtges as the performance conditions for
fiscal 2009 and 2010. In the event the performameelition for a given fiscal year is not met, theremental percentage of shares associated
with that performance condition is automaticallyféited.

In the event of a change in control of the Companghange in ownership of the Company, the SARkbgitome exercisable in accordance
with the Plan. The SARs may not be exercised ntwap ten years from the date of grant.

Upon the exercise of a SAR, the grantee will béledtto receive from the Company a number of shafecommon stock of the Company
equal in value to the excess of the fair marketiegbn the date of exercise) of one share of stwek the base price, multiplied by the nurr
of shares in respect of which the SAR is being @zed.

The SARs will terminate and may no longer be esextiif the grantee ceases to be an employee &fdhmany, except as otherwise
provided in the Plan or the Administrative Rulesh® Compensation Committee.

Administrative Rules of Compensation Committee

On February 20, 2008, the Compensation Committemnded its Administrative Rules, principally to aglel performance goals. As
amended, the Administrative Rules generally protit awards of stock options, SARs or restrictedismade on or after February 20, 2
will vest or become exercisable only upon the afttant of performance goals established by the CtteeniThe Administrative Rules also
provide certain exceptions. In particular, awaldg have not been forfeited or cancelled will vadbecome exercisable earlier, without
attainment of performance goals, as follows: (pmughe death of the grantee; (ii) six months dftergrant date, if the grantee has voluntarily
resigned on or after his 60th birthday, after thengdate, and before such six months; (iii) ondhte of the grantegvoluntary resignation ¢

or after his 60th birthday and at least six morther the grant date; (iv) upon a change of cordrahange in ownership of the Company; (v)
if the award notice so provides, on an earlier flat@wards as part of the grante@iitial inducement to join the Company; or (¥ijtie awari
notice so provides, on an earlier date for awardderin connection with a merger or acquisition ggantee who joins the Company as a
result of the merger or acquisition.

Item 5.03 Amendments to Articles of Incorporation o Bylaws; Change in Fiscal Year.

On February 21, 2008, the Board of Directors amérael restated the Company’s By-Laws. The Boarchde Article II, Section 1 of the
By-Laws to add certain requirements that nomineegliction to the Board and existing Board membaurst meet in order to qualify for
election or continue serving as a director. Inipaldr, election of any nominee or service by amividual as a director must be in
compliance with all applicable federal or statedawles or regulations, and any hominee or diraotast obtain any necessary governmental
or regulatory approvals prior to or as a conditiserving or continuing to serve on the Board. Board also amended Atrticle I, Section 1
to add a provision stating that if a governmentaiegulatory body determines that an individuaksagto serve or serving as a director did
not obtain any required governmental or regulasggroval prior to becoming a director, or thatitidividual's election or service as



director otherwise would violate or violated anw/aule or regulation, the individual will not begjified to serve as a director and, if the
determination is made after the election of theviddial, the individual automatically will be disglified from further service as a director of
the Company. Finally, the Board amended ArticleSB¢ction 1 to add a provision stating that the Baeeitl provide the applicable nominee or
director with reasonable notice and an opportutaiye heard on the question of whether any sudrmé&tation has been made by a
governmental or regulatory body before making difig of disqualification.

The foregoing description of the amendments tdBywaws does not purport to be complete and isifiedlin its entirety by reference to the
By-Laws, a copy of which has been filed as an ekhiéreto and is expressly incorporated by refezdrarein.

Item 5.05 Amendments to the Registrant's Code of Bics, or Waiver of a Provision of the Code of Ethis.

On February 21, 2008, the Board of Directors amdride Company’s Code of Business Conduct and Etbi¢i$ expand conflict of interest
and corporate opportunity provisions to cover n@m@any business affiliates and associates of dirgoofficers and employees, (ii) clarify
the restriction on investments in competitors, eomrs and suppliers and expand the restrictioppdyao non-Company business affiliates
and associates of directors, officers and emplgy@gprovide that the obligation to protect th®mpany’s assets includes maintaining the
confidentiality of the Company’s proprietary infaation, and (iv) require that persons who are aigkdrgenerally to release confidential
information first inform the Company of the conteftnformation to be released and the identityhaf person(s) to receive such information.

Iltem 9.01 Financial Statements and Exhibits.

(c) Exhibits

Exhibit 3.1 - By-Laws of National Fuel Gas Compasyamended and restated February 21, 2008
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SIGNATURES

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

February 26, 2008 By: /s/ JamesR. Peterson

Name: James R. Peterson
Title: Assistant Secretary
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NATIONAL FUEL GAS COMPANY
BY-LAWS
ARTICLE |

Meeting of Stockholders

Section 1. Meetings of stockholders may be hekliah place, within or without the State of New dgysis may
be fixed by the Board of Directors and stated arbtice of the meeting.

Section 2. The annual meeting of stockholders slwheld at such place, on such date and at suehas shall k
designated from time to time by the Board of Dioest

Section 3. Except as otherwise provided by Neweyeesv, written notice of the time, place and psgor
purposes of every meeting of stockholders shafjiben not less than 10 nor more than 60 days béfierelate of the
meeting, either personally or by mail, to eachlgtotder of record entitled to vote at the meeting.

Section 4. Unless otherwise provided by statut&Sadcial Meetings shall be called upon the writieguest of
three or more directors or of stockholders owning-éourth of the capital stock issued and outstagdnd such
stockholders must each be stockholders of recpah(the date such stockholders provide timelyosotd the
Corporation as provided in this Section 4 andafi)the record date for the determination of stottkrs entitled to
vote at such Special Meeting.

In addition to any other applicable requirements biusiness to be properly brought by stockholdefere a
Special Meeting, the stockholders must have givepgr notice thereof in writing to the Secretaryhad Corporation.
The stockholders notice requesting the call of ec&h Meeting must be delivered to or mailed arwéreed by the
Secretary of the Corporation at the principal &faf the Corporation and shall set forth as to eaatter the
stockholders propose to be brought before the 8pklgeting (i) a brief description of the busindssired to be
brought before the Special Meeting and the reafwrsonducting such business at the Special Megfinghe name
and record address of the stockholders proposicly Isusiness, (iii) the class and number of shardseaCorporation
which are beneficially owned by the stockholderd @w) any material interest of the stockholdersuch business.
Following receipt of a valid notice requesting tiadl of a Special Meeting, the Corporation shatiwvene a Special
Meeting not earlier than 60 days nor more thand& following receipt of such notice.

Notwithstanding anything in these By-Laws to thatcary, no business shall be conducted at the Slpeci
Meeting except in accordance with the proceduresih in this Section 4.

The Chairman of a Special Meeting shall, if thedagarrant, determine and declare to the meetiag th
business was not properly brought before the mg@tiaccordance with the provisions of this Sectlpand if he



should so determine, he shall so declare to theimgegnd such business not properly brought befoe
meeting shall not be transacted.

Section 5. Unless otherwise provided in the Comisa@grtificate of Incorporation or in New Jersew)di) the
holders of shares entitled to cast a majority efibtes at any meeting of stockholders shall catsta quorum at
such meeting except that the votes that holdeasipfclass or series of shares are entitled tostait not be counted
the determination of a quorum for action to be taita meeting with respect to which such clasedes has no vot
and (ii) the holders of shares of any class oesezhtitled to cast a majority of the votes of stielss or series entitled
to vote separately on a specified item of busisésdl constitute a quorum of such class or sedethk transaction of
such specified item of business.

If a quorum is not present or represented at argtimgeof stockholders, the Chairman of the meetan
if so requested by the Chairman, the stockholdersgmt in person or represented by proxy, shak tiae power to
adjourn the meeting from time to time, without wetbther than the announcement at the meetind,augtiorum sha
be present or represented. In addition, the Chairohany meeting of stockholders shall have thegyaw adjourn the
meeting at the request of the Board of DirectoteefBoard of Directors determines that adjournn®necessary or
appropriate to enable stockholders to fully considmrmation which the Board of Directors deterssrhas not been
made sufficiently or timely available to stockhatsler is otherwise in the best interests of stotdkdrs. If the time an
place to which the meeting is adjourned are annediat the meeting at which the adjournment is takehat the
adjourned meeting only such business is transagedight have been transacted at the original nggatishall not b
necessary to give notice of the adjourned meetmgss after the adjournment the Board of Direclieges a new
record date for the adjourned meeting. In the etrenBoard of Directors fixes such a new recore@ datnotice of the
adjourned meeting shall be given to each stockhafieecord at the new record date entitled togeotinder Article |
Section 3 of these By-Laws.

Section 6. At each election of Directors, the pesxand ballots shall be received and all questiesecting the
gualification of voters shall be decided by twopestors, who shall be appointed by the presidifigasfof the
meeting; provided however, that no candidate fectgn as Director shall act as inspector. Sucpaa®rs shall be
sworn faithfully to perform their duties and shaport in writing the results of the ballot.

Section 7. A. Business transacted at an annualimgegit stockholders may include all such businessay
properly come before the meeting. Nominations ofges for election to the Board of Directors are phoposal of
business to be considered by the stockholders maydue at an annual meeting of stockholders:

(i) pursuant to the Corporati’s notice of meeting
(ii) by or at the direction of the Board of Directors

(i) by any stockholder who was a stockholder of reabrithe time of giving of notice of the meeting, who
is entitled to vote at the meeting and who comphigk the notice procedures set forth in this Seci.

B. For nominations or other business to be progendyight before an annual meeting by a stockhotter,
stockholder must have given timely notice thereafriting to the Secretary of the Corporation andhsother
business must otherwise be a proper matter foklstdder action. Such stockholder’s notice shallfggh:

(i) as to each person whom the stockholder proposssmmate for election or reelection as a direc
(a) the name, age, business address of such p
(b) the principal occupation of employment of such per

(c) the class and number of shares of the Corporatifoohnare owned beneficially by such person,

(d) all other information relating to such person tisatequired to be disclosed in solicitations ofies
for election of directors in an election contestisootherwise required, in each case under afpéca



SEC regulations (as of February 1999, Regulatich ddder the Securities Exchange Act of 1€
as amended (the “Exchange Act”), including sucls@e’s written consent to being named in the
proxy statement as a nominee and to serving a®etali if elected

(i) as to any other business that the stockholder pesptm bring before the meeting, a brief descmpbit
the business desired to be brought before the nigelie reasons for conducting such business at the
meeting and any material interest in such busiogsach stockholder and the beneficial owner, ¥,an
on whose behalf the proposal is made;

(ii) as to the stockholder giving the notice and thesheial owner, if any, on whose behalf the nomioa
or proposal is madt

(a) the name and address of such stockholder, as gp@aaon the Corporati’s books, and of suc
beneficial owner, an

(b) the class and number of shares of the Corporatioohaare owned beneficially and of record
such stockholder and such beneficial ow

C. To be timely, a stockholder’s notice under téstion 7 must be delivered to the Secretary gpitineipal
executive offices of the Corporation not less tha@ days and not more than 150 days prior to thevarsary date of
the prior year’s annual meeting of stockholdersyjated, however that if the date of the annual meeting is changed
more than 30 days from the date correspondingeal#ite of the prior year’'s annual meeting, thetoekbolder’'s
notice to be timely must be so delivered not |#tan the close of business on the tenth day foligwhe date on
which notice of the meeting is given by the Corpiora(or, if earlier, by the tenth day following lpiic disclosure of
the new date of the annual meeting).

In no event shall the public announcement of anwdment of an annual meeting commence a new time
period for the giving of a stockholder’s notice enthis Section 7.

D. Only such business shall be conducted at a ngeefistockholders as shall have been brought bdfer
meeting in accordance with the procedures set forthis Section 7. Other than persons nominatethéyull Board
or any nominating committee thereof, only such gessvho are nominated in accordance with the proesdset fort
in this Section 7 shall be eligible to serve agawrs. The chairman of the meeting shall havetveer and duty to
determine whether a nomination or any businessqz@ghto be brought before the meeting was madeopoped, as
the case may be, in accordance with the procedetdsrth in this Section 7 and, if any proposeohimation or
business is not in compliance with this Sectioto@eclare that such defective proposal or nononathall be
disregarded, unless otherwise provided by any egiple law.

E. Notwithstanding the foregoing provisions of tBisction 7, a stockholder shall also comply with al
applicable requirements of the Exchange Act andules and regulations thereunder with respedi¢aratters set
forth in this Section 7. Nothing in this Sectiosiyall be deemed to affect any rights of:

() the stockholders to request inclusion of proposeike Corporatio’s proxy statement pursuant
Rule 14i-8 under the Exchange Act;

(ii) the holders of any series of Preferred Stock totelgectors under specified circumstanc

F. Business transacted at a special meeting dfttdokholders shall be limited to the purposesah fin the
notice of the special meeting.

G. For purposes of this Section 7, the term “putlisclosure” shall mean disclosure in a news releas
reported by the Dow Jones News Service, the AstsatRress or a comparable national news servide,ar
document publicly filed by the Corporation with t8ecurities and Exchange Commission pursuant tbhd®el3, 14
or 15(d) of the Exchange Ac



Section 8. At each meeting of stockholders, therotemn of the meeting shall fix and announce the daid time
of the opening and the closing of the polls forreamatter upon which the stockholders will votehat ineeting and
shall determine the order of business and all atiedters of procedure. The Board of Directors nagpa by
resolution such rules and regulations for the cohdtimeetings of stockholders as it shall deenr@pyate. Except t
the extent inconsistent with any such rules andlegigns as adopted by the Board of Directorsctierman of the
meeting may establish rules, which need not beriting, to maintain order and safety and for thadwact of the
meeting. Without limiting the foregoing, the chaamof the meeting may:

A. Determine and declare to the meeting that arsyness is not properly before the meeting and there
shall not be considered,

B. Restrict attendance at any time to bona fidekstolders of record and their proxies and othesqes in
attendance at the invitation of the chairman ofrtfeeting;

C. Restrict dissemination of solicitation materiagl use of audio or visual recording devices antleeting;
D. Adjourn the meeting without a vote of the stoalkders, whether or not there is a quorum preset; a
E. Make rules governing speeches and debate, ingliidne limits and access to microphones.

ARTICLE I
Board of Directors

Section 1. The Board of Directors shall consist of

(i) such number of Directors, not less than seven rmwernian eleven, as may be determined from tin
time by resolution adopted by the affirmative vote majority of the entire Board of Directors, ¢

(ii) such Directors as may be elected by vote of thednslof shares of preferred stock, when ar
provided in the Certificate of Incorporation of tGempany

In order to qualify for election as a Director,@mnee must be a stockholder of the Company. Alswrder
to qualify, election of any nominee or service by andividual as a Director of the Company musirbeompliance
with all applicable federal or state laws, rulesagulations, and any nominee or director mustinlaay necessary
governmental or regulatory approvals prior to oa@®ndition of serving or continuing to serve be Board of
Directors. If it is determined by any governmemtategulatory body that any individual seeking éove or serving as
a Director did not obtain any required governmeatakgulatory approval prior to becoming a Direct that such
individual’s election or service as a Director athise would violate or violated any law, rule oguation, such
individual shall not be qualified to serve as adotor and, if such determination is made afteretbetion of such
person, such person automatically shall be disfigghlirom further service as a Director of the Camyp. The Board
of Directors shall provide the applicable nomine®woector with reasonable notice and an opporjututbe heard on
the question of whether any such determinatiorbleas made by any governmental or regulatory boétyrdenaking
any such finding of disqualification.

Section 2. Subject to the provisions of the Statofehe State of New Jersey, the Certificate obtporation, and
the By-Laws of the Corporation, the Board of Dimgstshall have full and complete management antta@asf the
business and affairs of the Corporation.

Section 3. The Board of Directors may hold its nmggst or any adjournment thereof either in the Sthtdew
Jersey or elsewhere and keep the books of the €dipo at such places within or without the StdtBlew Jersey as
the Board of Directors may from time to time deteren

Section 4. Meetings of the Board of Directors maychlled at the direction of the Chairman of thaigip the
President, or any three of the Directors for theetbeing in office



Section 5. Notice of any meetings of the Board wé€tors shall be given to each Director by mailing same t
him at his last known address, as the same appparsthe records of the Corporation at least fiaxgsdoefore the
meeting or by telegraphing, telephoning or delivgiihe same to him personally at least one dayrédie meeting.

Section 6. At any meeting of the Board of Directdinere may be transacted without special noticg baisiness
within the powers of the Directors to transact,eptdhat of which the Statutes of the State of Nevgey expressly
require special notice shall be given.

Section 7. A. A majority of the Directors in offishall constitute a quorum for the transactionrof business
which may properly come before them. If a majoatysaid Directors shall not be present at any mgethe Director:
present shall have power to adjourn to a day ceréend notice of the adjourned meeting shall berglyy mailing the
same addressed to each Director at his addrels aarme appears upon the records of the Corporatiteast two
days prior to the adjourned meeting, or by telelgiragy telephoning or delivering the same to hinspaally at least
one day before said adjourned meeting. But, if poritg of the Board of Directors are present, thesneeting, or ar
adjourned meeting thereof, may be adjourned tdaesquent day; such adjournment may be without@aticuch
adjournment if such notice is not required by Nensdy Law (as of June 1997, N.J.S1AA:6-10(2)).

B. Unless a greater vote is required by applicibleor by the Certificate of Incorporation of ther@pany
or these By-laws (including, but not limited topsection C of this Section 7), any action apprdwed majority of
the votes of directors present at a meeting athvliiquorum is present shall be the act of the BoaRirectors.

C. Anything in these By-laws to the contrary nohsianding, any action taken by the Board of Dinexcto
pursuant to the terms of any Rights Plan (as hefteindefined) of the Company shall, unless othssvarovided by
the terms of the Rights Plan, be approved by theredtive vote of three-fourths (3/4ths) of theiemBoard of
Directors. For purposes of these By-laws, the t&ights Plan” shall mean any plan pursuant to wistdckholders
of the Company are, upon the occurrence of cesfaétified events (including, but not limited tog #cquisition by
any person of a specified number of shares of alagtivck of the corporation), entitled to purchalsares of capital
stock or other securities of either the Compantheracquiring person at a discounted price.

Section 8. A. The Corporation shall indemnify amygon who is or was a director or officer of theg@wation, tc
the fullest extent permitted and in the manner i@y by the laws of the State of New Jersey as arolereafter in
effect, including, without limitation, the indemig&tion permitted by N.J.S. 14A:3-5(8), againstiabilities
(including amounts paid or incurred in satisfactodrsettlements, judgments, fines and penaltied)exipenses
(including, without limitation, attorneys’ fees adsbursements) imposed upon or incurred by suctopen
connection with any pending, threatened or comgletel, criminal, administrative or arbitrative tean, suit or
proceeding, and any appeal therein and any inquimgvestigation which could lead to such actiant er proceeding
(“Proceeding”) in which such person may be madéhiatened to be made, a party, or in which secbgm may
become involved by reason of such person bein@wang been a director or officer of the Corporationof serving
or having served at the request of the Corporatfoa director, officer, trustee, employee or agéntr in any other
capacity with, another foreign or domestic corporgtor any partnership, joint venture, sole prefmiship, employee
benefit plan, trust or other enterprise, whethenairfor profit.

B. The right to indemnification conferred by thiscHon 8 shall include the right to be paid by the
Corporation the expenses incurred in defendinglogravise participating in any Proceeding in advaofags final
disposition, and the Corporation shall, to thedsillextent permitted by law, promptly advance egpsifincluding,
without limitation, attorneys’ fees and disbursemsgthat are incurred, from time to time, in corti@ttherewith by
any such current or former director or officer lod Corporation, subject to the receipt by the Catpon of an
undertaking of such person as required by law.

C. Nothing in this Section 8 shall restrict or lirthie power of the Corporation to indemnify its doyees,
agents and other persons, to advance expensagidfmglattorneys’ fees) on their behalf and to pasehand maintain
insurance on behalf of any person who is or wasegtdr, officer, employee or agent of the Corpiarain connection
with any Proceeding.

D. The indemnification provided by this Sectionh&k not exclude any other rights to which a person
seeking indemnification may be entitled under tleetiicate of Incorporation, E-Laws, agreement, vote



stockholders or otherwise. The indemnification jed by this Section 8 shall continue as to a pevgioo
has ceased to be a director or officer, and sktdhel to the estate or personal or legal represeataf any deceased
director or officer.

E. Any repeal or modification of this Section 8 lslnat adversely affect any rights to indemnificetiand to
the advancement of expenses of a director or oftitéhe Corporation existing at the time of suepeal or
modification with respect to any acts or omissionsurring prior to such repeal or modification.

Section 9. Any contract or other transaction betwibe Corporation or a subsidiary of the Corporatdad any
other entity shall not be void or voidable becaagirector of the Corporation is interested therethe Corporation
has complied with the provisions of any then-agtlle New Jersey statute(s) necessary or suffitbemiake the
transaction not void or voidable, including, aslohe 1997, N.J.S.A4A:6-8(1).

ARTICLE Il
Officers

Section 1. At the first meeting after the annuatgbn, the Board of Directors shall choose a Ghair of the
Board and a President, both of whom shall be mesntfethe Board of Directors, and one or more Vioesklents, a
Secretary, a Treasurer and a Controller, who needaamembers of the Board of Directors, and wiadl $told their
respective offices until others are chosen andifyualtheir stead. The offices of Secretary andd3urer may be fille
by the same person.

Section 2. In its discretion, the Board of Direstaray leave unfilled for such period as it may detee, any
office except the offices of the President, Treasand Secretary.

Section 3. The Chairman of the Board shall preatdsd| meetings of the Board of Directors and atkiholders’
meetings.

Section 4. The Chief Executive Officer shall, dgrthe recess of the Board of Directors, have géwgerdarol and
management of the affairs and business of the Catipa.

Section 5. In addition to the duties and respolisds specified in the laws of the State of Newsdg and these
By-Laws, the President shall perform such othereduds from time to time may be assigned to hitnenrby the
Board of Directors, and shall preside at stockhsfd@eetings in the absence of the Chairman oBiterd. In the
absence of the Chairman of the Board, or in thetetat there is a vacancy in the office of the i@han of the Boarc
the President shall be the Chief Executive Offafethe Corporation and shall perform all the dubéshe Chairman «
the Board as well as those of President.

Section 6. Each Vice President shall perform sudled as shall from time to time be assigned to lynthe
Board of Directors, the Chairman of the Board,har President.

Section 7. The Secretary, in addition to his stagututies, shall give proper notice of all meesimg the
stockholders and of the Board of Directors. Helshalas Secretary of all meetings of the stockéxsé@nd shall
perform such other duties as shall from time tcetime assigned to him by the Board of Directorsresigent.

Section 8. The Treasurer, in addition to his stayutiuties, shall keep full and accurate accouhteaeipts and
disbursements of the funds belonging to the Cotmaraand shall cause to be deposited all monegio#rer valuable
effects in the name and to the credit of the Capon in such depositories as may from time to trealesignated by
the Board of Directors. He shall disburse the fupidhe Corporation as may be ordered by the Bdakilhg proper
vouchers for such disbursements, and shall rendibietPresident and Directors whenever they mayined, account
of all his transactions as Treasurer, and of thanftial condition of the Corporation. He shall per such other dutit
as shall be assigned to him by the Board or Presidad shall give a bond for the faithful discleaad his duties in
such sum and with such surety or sureties as tledBaf Directors may from time to time require.

Section 9. The Controller shall see that adequeaterds of all assets, liabilities and transactimirthe Corporatio
are maintained; that adequate audits thereof,warertly and regularly made, and in conjunctionhvather officers



initiate and enforce measures and procedures wipénetbusiness of the Corporation shall be condueith
maximum efficiency, safety and economy. He shalb gderform all such other duties as usually pettathe office of
Controller. He shall be in all matters subjecthte tontrol of and responsible to the Board of Doecalone.

Section 10. The Board of Directors may from timéinee appoint such other officers and agents ags riegy
deem necessary or advisable for the transactitimedfusiness of the Corporation, who shall hold thiéces during
the pleasure of the Board of Directors and perfsach duties as may from time to time be designatessigned to
them by said Board of Directors.

Section 11. If the office of the Chairman of theaBsh the President, Vice President, Secretary,strea, or
Controller or one or more of them becomes vacamary reason whatsoever, the Board of Directoesgtduly
convened meeting may, by a majority vote of thassent, fill such vacancy and the person electad kbld office
for the unexpired term of such office and until siccessor shall be chosen.

Section 12. All officers and agents chosen or appdi by the Board of Directors shall be subjecttooval by
the Board of Directors at any time with or with@atuse, and in the case of the absence of any offiagent of the
Corporation, or for any other reason that may ssefficient to the Board of Directors, the said Rbaf Directors
subject to the limitations herein contained andstia¢utes in such case made and provided, mayowtitemoval,
delegate his powers and duties to any other ofticsuitable person for such period as it shalhupeoper.

Section 13. All duly authorized bonds and debestofehe Corporation shall be signed on behalhef t
Corporation by its Chairman of the Board or itsdRtent, or one of its Vice Presidents or, if sovted by resolution
of the Board of Directors, by one or more of suffiters and such other officer or officers desigubby the Board of
Directors; any or all such signatures may be maoutdcsimile signatures, the signature on intezespons attached
to any said bonds or debentures shall be a faessighature; and the corporate seal or a facsoh#eich seal may be
impressed, affixed, imprinted or otherwise repratlion said bonds and debentures and, if attestalll be attested
by the Corporation’s Secretary or Assistant Secydig manual or facsimile signature. In case angq@ewhose
signature (manual or facsimile) appears upon aitylsand or debenture or coupons attached therellbstase to be
an officer of the Corporation, or shall cease taheeofficer specified thereon, before the bonddatrentures so sign
shall have been authenticated by the trustee uhdendenture or other instrument pursuant to wkhehbonds or
debentures are delivered or sold, such bonds @ndietes or coupons may nevertheless be adoptduelydrporatior
without further action by the Board of Directoradaauthenticated and delivered and sold as thdugpdrson or
persons who so signed or attested such bonds entigbs or coupons had not ceased to be an officke
Corporation or the officer specified thereof; amg &onds or debentures may be signed as aforesaidhe seal of
the Corporation impressed, affixed, imprinted dreotvise reproduced thereon may be attested onflwtthke
Corporation as aforesaid, and coupons attachedomaigned as aforesaid by such persons as atttred date of the
execution of the bonds or debentures or couponrklshthe proper officers of the Corporations, altgh at the time «
the date of the bonds or debentures, such persanpsiat have been officers of the Corporation.

ARTICLE IV
Executive Committee

Section 1. The Directors may appoint an executoraroittee and one or more other committees of rsst tiean
three members to be chosen from among the membtrs Board of Directors. Such committees may na¢stch
times and places as the committee shall, by rasoluietermine and it shall make its own rulesrafcedure. A
majority of the members of any such committee stwatistitute a quorum.

Section 2. Except as otherwise provided by Boasdlution or statute (as of June 1997, N.J.344:6-9(1)),
each such committee shall have and may exercigaoter of the Board of Directors in the managenaoémihe
business and affairs of the Corporation at any iwhen the Board of Directors are not in sessiogchEsaich
committee shall, however, be subject to the spedifiections of the Board of Directors.

Section 3. Each such committee shall keep regulamtes of their transactions and shall cause tlrebet
recorded in books to be kept for that purpose énatfice of the Corporation, and shall report thene to the Board of
Directors at their regular meeting



ARTICLE V
Transfer of Shares

Section 1. Except as otherwise provided by stasiii@res evidenced by certificates shall be traresfeyn the
books of the Corporation only by the holder thetiagierson or by his attorney upon the surrenddrcamcellation of
the certificate or certificates of a like numbersbhres, except in the case of lost or destroyeificates, and in that
case only after the receipt of a satisfactory bond.

Section 2. The Board of Directors may appoint adfar agent and a registrar of transfers, and mafpge case of
shares represented by certificates, require atkstertificates to bear the signature of eithebath.

ARTICLE VI
Fiscal Year

The fiscal year of the Corporation shall beginlos 1st day of October in each calendar year anaertde 30th
day of September of the next succeeding year.

ARTICLE VII
Dividends and Working Capital

Section 1. Before declaring any dividends or malking distribution of profits, the Directors may sgtrt out of
the net profits or out of the surplus of the Cogtimn as a reserve fund to be used as workingatapifor any other
proper purpose, such sum or sums as the Diredtatkis their discretion deem just and proper arma$ifor the
benefit of the Corporation.

Section 2. Dividends upon the capital stock of@aeporation when declared shall be payable on datke
determined by the Board of Directors.

ARTICLE VIII
Closing of Transfer Books and
Fixing A Record Date

The Board of Directors may close the stock traniséerks of the Corporation for a period not excegdimty day:
preceding the date of any meeting of stockholdethedate for payment of any dividend, or the date¢he allotment
of rights, or the date when any change or conversicexchange of capital stock shall go into effect

In lieu of so closing the stock transfer books, Board of Directors may fix, in advance, a datd,exaeeding
sixty days preceding the date of any meeting afidtolders, or the date for the payment of any @nal or the date
for the allotment of rights, or the date when ahgrgge or conversion or exchange of capital stoak gb into effect,
as a record date for the determination of the $tolclers entitled to notice of, and to vote at, angh meeting, or
entitled to receive payment of any such dividemdyry such allotment of rights, or to exerciserights in respect to
any such change, conversion or exchange of caitek, and in such case only stockholders of reoarthe date so
fixed shall be entitled to such notice of, and étevat, such meeting, or to receive payment of sinabdend, or
allotment of rights or exercise of such rightsttescase may be, and notwithstanding any trangf@nystock on the
books of the Corporation after any such record tistel as aforesaid.

ARTICLE IX
Waiver of Notice

Any notice required to be given by these By-Lawy @ waived by the person entitled thereto.

ARTICLE X
Seal

The common corporate seal is and until otherwiserad by the Board of Directors shall be an impoesspon



paper or wax bearing the wor— “NATIONAL FUEL GAS COMPANY, NEW JERSEY, INCORPORATE
1902".

ARTICLE Xl
Amendment of BylL.aws

Except as otherwise provided by statute, the Bo&Rirectors shall have power to make, alter oeedfghe By-
Laws of the Corporation by a vote of a majorityatifthe Directors at any duly convened meetinghefBoard, but ar
By-Laws so made or otherwise promulgated may lezeadtor repealed and new By-Laws made by the stbd&is at
any duly convened meeting there



