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NATIONAL FUEL GASCOMPANY
10 LAFAYETTE SQUARE
BUFFALO, NEW YORK 14203

August 9, 2001
Dear Stockholder:

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

A.M. Eastern Time on Wednesday, September 19, kg offices of LeBoeuf, Lamb, Greene & MacRE25 West 55th Street, New
York, NY 10019-5389. The matter on the agendaHerrheeting is outlined in the enclosed Notice obENey and Proxy Statement.

So that you may secure the representation of yuerdsts at the Stockholders Meeting, we urge gawte your shares. The preferred met
of voting is by telephone as described on the peacgd. This method is both convenient for you setlices the expense of soliciting proxies
for the Company. If you prefer not to vote by télepe, please complete, sign and date your proxy/arad mail it in the envelope provided.
The Proxies are committed by law to vote your pragyou designate.

If you plan to be present at the Stockholders Megtplease respond to the question if you voteelgphone, or check the "WILL ATTEND
MEETING" box on the proxy card.

Whether or not you plan to attend, please vote gbares by telephone or complete, sign, date awdpity return your proxy card so that
your vote may be counted. If you do attend and weskote in person, you can revoke your proxy bargj written notice to the Secretary
the meeting and/or the Trustees (as describedeofirgth page of this Proxy Statement), and/or kstiog your ballot at the meeting.

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

BERNARD J. KENNEDY
Chairman of the Board of Directors,
Chief Executive Office



NATIONAL FUEL GASCOMPANY
10 LAFAYETTE SQUARE
BUFFALO, NEW YORK 14203

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON SEPTEMBER 19, 2001

Tothe Stockholder s of National Fuel Gas Company:

Notice is hereby given that a Special Meeting aicBholders of National Fuel Gas Company will bedhat 10:00 A.M. Eastern Time «
Wednesday, September 19, 2001, at the offices Bbeef, Lamb, Greene & MacRae, 125 West 55th Stiety York, NY 10019-5389. At
the meeting, action will be taken with respecth® approval of amendments to the National Fuel@aspany 1997 Award and Option Plan
and the National Fuel Gas Company 1993 Award anttb@plan, and such other business as may properhe before the meeting or any
adjournment thereof.

Stockholders of record at the close of businesiubn23, 2001, will be entitled to vote at the nireget
BY ORDER OF THE BOARD OF DIRECTORS

Anna Marie Cellino
Secretary

August 9, 2001
YOUR VOTE ISIMPORTANT

WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING, ANDWHATEVER THE NUMBER OF SHARES YOU OWN, PLEASE
VOTE YOUR SHARES BY TELEPHONE AS DESCRIBED ON THIREXY/VOTING INSTRUCTION CARD AND REDUCE
NATIONAL FUEL GAS COMPANY'S EXPENSE IN SOLICITING ROXIES. ALTERNATIVELY, YOU MAY COMPLETE, SIGN,
DATE AND PROMPTLY RETURN THE ENCLOSED PROXY/VOTINGNSTRUCTION CARD. PLEASE USE THE ACCOMPANYING
ENVELOPE, WHICH REQUIRES NO POSTAGE IF MAILED IN THUNITED STATES.



NATIONAL FUEL GASCOMPANY
10 LAFAYETTE SQUARE
BUFFALO, NEW YORK 14203

PROXY STATEMENT

This proxy statement is furnished to the holderblational Fuel Gas Company ("Company") common s{t¢Clommon Stock") in connection
with the solicitation of proxies on behalf of thedd of Directors of the Company for use at thec&béMeeting of Stockholders to be held
September 19, 2001, or any adjournment thereos pituxy statement and the accompanying proxy/vatisgguction card are first being
mailed to stockholders on or about August 9, 2001.

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

Only stockholders of record at the close of busir@msJuly 23, 2001, will be eligible to vote atstmeeting. As of that date,
shares of Common Stock were issued and outstandim@&eptember 7, 2001, those shares will splitfavasne, so there will be
approximately shares outstanding on theingedate, but votes will be cast using the gpéit outstanding shares as of the record

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

The proxy also confers discretionary authority adevon all matters that may properly come befoeeAhnual Meeting of Stockholders, or
any adjournment thereof, respecting matters of wthie Board is not currently aware but that mapfesented at the meeting, and respecting
all matters incident to the conduct of the meeting.

Any stockholder giving a proxy may revoke it at dimye prior to the voting thereof by mailing a reation or a subsequent proxy to Anna
Marie Cellino at the above address, by filing veritrevocation at the meeting with Mrs. Cellino, 8&ary of the meeting, or by casting a
ballot.

If you are a participant in the Company's Emplo8ezck Ownership Plans, Employees' Thrift Plan or-Daferred Savings Plans, and the
accounts are registered in the same name, the peogywill also serve as a voting instruction foe fTrustees of those Plans. Shares in these
Plans are not voted unless voting instructiongeceived. If this card is returned signed but withdirections marked for item 1, you are
instructing the Trustee(s) and granting the Prodissretion to vote FOR item 1. Participants in fti@n(s) may also provide those voting
instructions by telephone. These instructions nayelvoked by written notice to The Chase ManhaBamk, N.A., Trustee for the Compan
Employee Stock Ownership Plans and the Employde#t Plan, or Vanguard Fiduciary Trust Companystee for the Company's Tax-
Deferred Savings Plans, on or before Septembe2@],. Addresses are as follows:

The Chase Manhattan Bank, N. A Vanguard Fi duciary Trust Conpany

c/ o Conputershare Investor Services, LLC c/o Conputershare Investor Services, LLC
Attn: Proxy Unit Attn: Proxy Unit

2 North LaSalle - 2nd Fl oor 2 North LaSalle - 2nd Fl oor

Chi cago, IL 60602 Chi cago, IL 60602



ITEM 1. APPROVAL OF CERTAIN AMENDMENTSTO THE 1997 AWARD AND OPTION PLAN AND THE 1993 AWARD AND
OPTION PLAN

The Board of Directors called this special meepingarily to seek the stockholders' approval oft¢baversion of certain outstanding
securities of the Company into a different kindse€urity, in order to change the accounting treatroéthese securities in the Company's
favor. Specifically, approval of this proposal wob@uthorize the Compensation Committee to convddtanding stock appreciation rights
(derivative securities called "SARs") into non-dfietl stock options (a different form of derivatigecurity) having the same terms as the
SARs originally issued.

The accounting treatment required for SARs caroditthe Company's reported earnings and earningsheaee, because all outstanding SARs
are "marked to market" at the end of each quartes means that, for each outstanding SAR, the Garylp pre-tax reported earnings are
increased by a dollar for each dollar decreashdmmarket price of the Company's common stock dime@nd of the previous quarter (unless
and until the market price falls to the market pram the date the SAR was issued) for each ouisigu®AR. Conversely, for each outstanc
SAR, the Company's pre-tax reported earnings alécesl by a dollar for each dollar increase in tlaekat price of the Company's common
stock since the end of the previous quarter. There 1,578,586 outstanding SARs under the 1993.88d Plans as of July 12, 2001, so a
stock market swing of $3/share from one quarterteriie next would reduce or inflate the Compapyéstax earnings by over $4.7 million,
all because of a non-cash "event."

In the last year the Company's stock has becomé mace volatile than in the past. The runup inlstadéce in December 2000 reduced the
Company's after-tax earnings by $0.19 per share.nidrket price decline in the following quarterrgesed after-tax earnings by $0.25 per
share. Because of the resulting volatility in th@pany's stated earnings, financial and other sdoakysts have complained about the
difficulty this adds to predicting the Company'sreéags.

Converting SARs to non-qualified stock options vebuilrtually eliminate the effect the quarterly "redo market" accounting entries would
otherwise have on future earnings. Instead, theented securities would be accounted for with tken@any's other outstanding stock
options, and be reflected in the difference betwesanings and "diluted" earnings. The proposed a@ments would also eliminate SARs
from the types of awards that can be granted irithee under the Company's current stock plansrdwill remain outstanding 73,068 S/
issued under the 1984 Stock Plan, which will alini@ate or be exercised by June 16, 2003.

Approval of this proposal would also increase theher of shares available for grant under the Coyipa 993 Award and Option Plan (the
"1993 Plan") and the Company's 1997 Award and @@®lan (the "1997 Plan"). The authorized additiahelres would total 6,000,000
shares, after giving effect to the two-for-one kteplit which will occur on September 7, 2001. W®Bt157,172 shares (equivalent to
1,578,586 pre-split shares) would be issuablerasudt of converting SARs, leaving a net increds2 842,828 additional shares (equivalent
to 1,421,414 pre-split additional shares) availdbteawards under the stock plans described below.

The Company's stock plans, and the proposed amaentsitioethem, are discussed in more detail in tipeauiate section(s) below. The 1997
and 1993 Plans, as proposed to be amended, arkeaitto this Proxy Statement as Exhibits A and€peetively. Information on the
Company's executive compensation generally is dem/below under the heading "Executive Compensation

BACKGROUND OF THE 1993 AND 1997 AWARD AND OPTION PLANS

On December 13, 1996, the Board of Directors adbite 1997 Plan, subject to approval by the comstockholders at the 1997 Annual
Meeting. On December 9, 1999, the Board of Directatopted amendments to the 1997 Plan, subjepptowal by the common stockhold
at the 2000 Annual Meeting. On June 14, 2001, thar® of Directors adopted amendments to the 198, Bubject to approval by the
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common stockholders at this meeting. The affirneatiote of a majority of the votes cast with respechis proposal by the holders of shares
of Common Stock entitled to vote is required far #uoption of the proposal. A copy of the 1997 Pémnproposed to be amended, is attachec
to and incorporated in this Proxy Statement as kA

On December 10, 1992, the Board of Directors adbite 1993 Plan, subject to approval by the comstockholders at the 1993 Annual
Meeting. On June 14, 2001, the Board of Directdigpéed amendments to the 1993 Plan, subject t@epiby the common stockholders at
this meeting. The affirmative vote of a majoritytbé votes cast with respect to this proposal kyhibiders of shares of Common Stock
entitled to vote is required for the adoption af firoposal. A copy of the 1993 Plan, as proposée tamended, is attached to and
incorporated in this Proxy Statement as Exhibit B.

ADMINISTRATION

The 1993 and 1997 Plans provide for administratipthe Compensation Committee of the Board or aratbmmittee designated by the
Board ("Committee"). The Committee is composedrelytiof "Disinterested Board Members" who are nasgnt or former employees or
officers of the Company. No member of the Commiisegligible to be selected to participate in 883 or 1997 Plans. Among the powers
granted to the Committee are the authority to prirthe 1993 and 1997 Plans, establish rulesegulations for its administration, select
core employees of the Company and its subsiditmiesceive awards, determine the form and amouhbémer terms and conditions of an
award, grant waivers of 1993 and 1997 Plan terrdscanditions, accelerate the vesting, exerciseagment of an award and take all action it
deems advisable for the proper administration efith93 and 1997 Plans. The 1993 and 1997 Plansraagtthe Committee to delegate its
authority and duties under those Plans, in cedimgumstances, to the Chief Executive Officer atiteosenior officers of the Company.

ELIGIBILITY FOR PARTICIPATION

All Core Employees and Key Employees (managemeptamaes selected by the Committee) of the Compamayyp of its 80%-or-more
owned subsidiaries are eligible to be selectedattigipate in the 1993 and 1997 Plans. The seledid’articipants from among core
management employees is within the discretion @Gbmmittee. Under the 1997 Plan, "Key Managementl&yees" (select highly
compensated employees) are the only people elitphleceive the awards authorized by the 1997 &laer than stock options.

AMENDMENT OF PLAN

The Board may suspend or terminate the 1993 or P87 at any time, and may also amend the 1993%r Plan at any time, but any such
amendment may be subject to stockholder approyat the discretion of the Board; and (ii) to thxteat stockholder approval may be
required by law, including, but not limited to, trexjuirements of Rule 16b-3 under the SecuritieshBrge Act of 1934, as amended (the
"Exchange Act").

SHARESAVAILABLE FOR GRANT

The 1993 Plan authorizes the Committee to grantdsv@uring the period from February 18, 1993 thtokgbruary 17, 2003. Subject to
equitable adjustment, 1,600,000 shares of CommackSif the Company were originally available foagr under the 1993 Plan. See
Adjustment of Shares Available beginning on p.d@arding adjustments due to stock splits, mergeia;affs and similar events. As a result
of the two-for-one stock split which will occur &eptember 7, 2001, the 1,600,000 shares origina#jlable will become 3,200,000 shares.

The 1997 Plan authorizes the Committee to grant@saa@uring the period from December 13, 1996 thnoDgcember 12, 2006. Subject to
equitable adjustment, 3,800,000 pre-split sharégsomfimon Stock of the Company were originally addéaor grant under the 1997 Plan as
amended in February 2000. As a



result of the two-for-one stock split which will@aa on September 7, 2001, the 3,800,000 shareimaltigavailable will become 7,600,000
shares.

Of the total of 5,400,000 shares that were origyrabailable under the 1993 and 1997 Plans, apprataly 5.1 million options and restricted
stock have been issued. This leaves [296,273] slzateally available under those plans as of [Augu8001]. As a result of the two-for-one
stock split which will occur on September 7, 200t [296,273] shares actually available will become

[592,546] shares.

These proposed amendments represent an incretmenamber of available shares by 6,000,000 pplt-shares, the equivalent of 3,000,
pre-split shares. 1,090,900 post-split shares wbalddded to the 1993 Plan, and 4,909,100 poststgires would be added to the 1997 Plan.
A share issued upon the exercise of an optiony@iel an option resulting from conversion of a SARuld reduce the number of shares
available.

Shares of Common Stock related to awards whichitextie by expiration, forfeiture, cancellation ohetwise without the issuance of shares,
or are settled in cash in lieu of Common Stockl aghin be available for grant under the 1993 @&71Blan. Similarly, shares of Common
Stock used by a Participant with the Committeefsseat to pay in full or in part the purchase potshares of Common Stock upon exercise
of a stock option will again be available for grantler the 1993 or 1997 Plan.

No one Participant in the 1993 Plan may receiverdsvaovering more than 650,000 shares (equivated®5,000 pr-split shares) of
Common Stock of the Company in any fiscal yearjexthio equitable adjustment. No one Participatha1997 Plan may receive awards
covering more than 600,000 shares (equivalent @0B® pre-split shares) of Common Stock of the Camygn any fiscal year, subject to
equitable adjustment. The conversion of a SAR @am@ption will not count as an award granted infiseal year in which the conversion
takes place.

TYPES OF AWARDS

The 1993 and 1997 Plans provide for the grant gfaarall of the following types of awards: (1) stomptions, including incentive stock
options;

(2) stock appreciation rights ("SARs"), which maydranted singly, in combination with stock opti@msn the alternative; (3) Common
Stock of the Company, including restricted Commuock; (4) performance units; (5) performance shgi@sCommon Stock units; and (7)
any other award established by the Committee wisiclonsistent with the Plan's purposes. Such awagaysbe granted singly, in combinat
or in the alternative, as determined by the Conamitt

Of the 1,900,000 pre-split shares authorized a2€8® Annual Meeting to be added to the 1997 FI&00,000 shares may be used only for
stock options. Of the 4,909,100 post-split sharepgsed to be added to the 1997 Plan at this Spdekting, 4,000,000 shares may be used
only for stock options. The 1,090,900 post-splarsls proposed to be added to the 1993 Plan & pleisial Meeting may be used only for the
award of stock options.

STOCK OPTIONS

Under the 1993 and 1997 Plans, the Committee eyt gwvards to Key Employees or Core Employeesdridhm of stock options to
purchase shares of the Company's Common Stocks#Jtile award notice provides otherwise, each optiai be exercisable in whole or in
part. The Committee will, with regard to each stopkion, determine the number of shares subjeitteé@ption, the manner and time of the
option's exercise, and the exercise price per sifaB®@mmon Stock subject to the option. In no evkatvever, may the exercise price of a
stock option be less than the fair market valuthefCompany's Common Stock on the date of the siptikn's grant, other than options
issued upon the conversion of SARs (see Stock Ajmdien Rights, at p. 6 below). Unless the awarticegprovides otherwise, each inceni
stock option shall first become exercisable orffitls¢ anniversary of its date of grant. Unless dlmeard notice provides for a shorter period,
each incentive stock option shall expire on théht@mniversary of its date of grant. Incentive ktoptions and nonqualified stock options
granted in combination may be exercised separaialy.stock option grant in the form of an incentateck option will satisfy the applicable
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requirements of Section 422 of the Internal Reveboede of 1986, as amended, (the "Code"). See Hddetame Tax Treatment beginning at
page 9 for a discussion of the differing federalttaatment afforded to incentive and non-qualifséotck options.

Unless the award notice provides otherwise, angritice stock option which has not theretofore eegbishall terminate upon termination of
the Participant's employment with the Company wéelly death or otherwise, and no shares of Comnmek $nay thereafter be purchased
pursuant to such incentive stock option, exceptupan termination of employment (other than bytdea Participant may, within three
months after the date of termination of emploympuatchase all or part of any shares of Common Sidtkh the Participant was entitled to
purchase under such incentive stock option on #te of termination of employment. Also, upon thatteof any Participant while employed
with the Company or within the three-month periftérathe date of termination of a Participant's mpment, the Participant's estate or the
person to whom the Participant's rights undernientive stock option are transferred by will o thws of descent and distribution may,
within one year after the date of the Participati¢'ath, purchase all or part of any shares of Com&tock which the Participant was entitled
to purchase under such incentive stock option erdtie of death.

Notwithstanding the above, the Committee may attamg within the thre-month period after the date of termination of @iEipant's
employment, with the consent of the Participarg, Rlarticipant's estate or the person to whom thicant's rights under the incentive stock
options are transferred by will or the laws of deg®and distribution, extend the period for exer@sthe Participant's incentive stock options
to any date not later than the date on which socéritive stock options would have otherwise expafesient such termination of employme

In no event shall an incentive stock option be eisable after the expiration of the exercise petietein provided, nor later than ten years
after the date of grant.

Unless the award notice provides otherwise, eachqualified stock option shall expire on the dateathe tenth anniversary of the grant. In
no event shall a non-qualified stock option be eisable later than the exercise period set fortinénaward notice.

Unless the award notice provides otherwise, anyqualified stock option which has not previoushpigd shall terminate upon termination
of the Participant's employment with the Companeitlyer (i) voluntary resignation before his or B8th birthday, or (ii) discharge for cau

A Participant who resigns on or after his or heth@irthday (a "Retiree") may exercise all or pzirthe Retiree's non-qualified stock options
as described in this paragraph. A Retiree may e&seeny non-qualified stock option which the Retiveas entitled to exercise on the date the
Retiree's employment terminates, and may also eeeany non-qualified stock option which the Retiseibsequently becomes eligible to
exercise. A Retiree may exercise non-qualifiedlstimtions no later than the fifth anniversary af fRetiree's resignation, or such later date as
the Committee, in its sole discretion, deems apjatg (the "Post-Termination Exercise Period"). #&tiRipant whose employment is
terminated not for cause is treated the same agiee® for the purposes described in this paragrdptwithstanding the foregoing, if the
Committee determines that a Participant is empldyedn employer or engaged in a business that cempéth the business of the Comps

the Participant shall thereafter lose his or hgints to exercise any non-qualified stock options.

Upon the death of a Participant while employed whlh Company or within the Post-Termination Exexéeriod, the Participant's estate or
the person to whom the Participant's rights unidemibn-qualified stock option are transferred bl evithe laws of descent and distribution

may, within five years after the date of the Pgrtiat's death while employed, or within the PostATieation Exercise Period, exercise all or
part of the non-qualified stock option which thatR#pant was entitled to exercise on the dateegzfth.

Unless the award notice provides otherwise, eachqualified option shall first become exercisahtetloe first anniversary of its date of
grant, or if earlier (i) on the date of the Papanit's death occurring after the date of grantsi months after the date of grant, if the
Participant is a Retiree who retired after the dditgrant, and before such six months; or

(i) on the date of a Retiree's retirement ankbast six months after the date of grant.
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Upon exercise, the exercise price may, at the eliger of the Committee, be paid by a Participarddah, shares of Common Stock, shares of
restricted stock, a combination thereof, or su¢teotonsideration as the Committee may deem agptepAn award may provide that a
Participant who pays the option exercise price wiviously-owned shares of the Company's CommocokS3thall automatically be awarded
a new stock option to purchase additional shar€xofimon Stock equal to the number of shares uspdytthe exercise price. The 1993 and
1997 Plans also allow for the so-called "cashlessaise” of options by payment of the exercisegtising a portion of the shares otherwise
receivable upon exercise of the option.

No stock option issued under the 1993 or 1997 Béembe repriced by reducing the exercise price #feeoptions are grante
STOCK APPRECIATION RIGHTS

A SAR is a right to receive a payment equal toappreciation in fair market value of a stated numdfeshares of Common Stock from the
SAR's exercise price to the fair market value andate of its exercise. SARs may not be repricedduyeasing the SAR's exercise price after
the award date. The 1993 and 1997 Plans authdrizEdmmittee to grant SARs to Key Management Engaeyr Key Employees either
singly ("Independent SARs"), in combination witthail a portion of a related stock option ("CombioatSARs") or in the alternative
("Alternative SARs"). The Company has never issayl Independent SARs or Alternative SARs. All thwstanding SARs are Combination
SARs.

The proposed amendments would make all SARs cahkegrin the Committee's discretion and with thédeds consent, into non-qualified
stock options. Such an option will have the sane@se price and expiration date as the converfdgl. $he Committee intends to convert
substantially all outstanding SARs into optionsdoefthe end of fiscal 2001, and has secured theetwof the holders of substantially all the
SARs. In addition, the proposed amendments wouldrghte the authority of the Committee to issue 8ARs in the future under the 199:
1997 Plan.

A Combination or Alternative SAR could have beearged either at the time of the grant of the relateck option or at any time thereafter
during the term of the stock option. CombinationR&Amay be exercised either together with the relsteck option or separately. The
exercise price of a Combination SAR shall be thereige price of the related stock option, and a kination SAR shall be exercisable only
to the extent that the related stock option is @gable. If a Participant exercises a CombinatidR ®r a related stock option, but not both,
the other shall remain outstanding and exercisabiéess an award notice provides otherwise, SARRBtgd in conjunction with stock options
shall be Combination SARs.

An Alternative SAR would be exercisable to the ekiés related stock option is exercisable, andetkercise price of an Alternative SAR
would be the same as the exercise price of itsaeistock option. Upon the exercise of a stockooptis to some or all of the shares covered
by the award, the related Alternative SAR wouldthaceled automatically to the extent of the nunabfahares covered by the stock option
exercise. Upon exercise of an Alternative SAR rtHated stock option would be automatically cantétethe extent of such exercise.

The Committee would, with regard to an Indepen@®ARR, determine the number of shares subject t& &, the manner and time of the
SAR's exercise, and the exercise price of the 3AdRvever, the exercise price of an Independent SARmno event be less than the fair
market value of the Common Stock on the date ofjthat of the Independent SAR.

STOCK AWARDS

The 1993 and 1997 Plans authorize the Committgeatat awards to Key Management Employees or Keyl&eps in the form of shares of
Common Stock, restricted shares of Common StoakGommon Stock units. Such awards will be substich terms and conditions as the
Committee deems appropriate, including restrictimmsransferability and continued employment. Dgramy restricted period, the Commit
may grant to the Participant all or any rights et@ckholder with respect to such shares, incluthiegights to vote and to receive dividends.
No more than 50,000 restricted shares can be idsuedthe 1997



Plan in a fiscal year. No more than 50,000 restdicthares can be issued from the 1993 Plan ical fisar. The 1993 and 1997 Plans give the
Committee the discretion to accelerate the delieérshares of such awards.

PERFORMANCE SHARES

The 1993 and 1997 Plans allow for the grant offggerance shares" to Key Management Employees orBeyloyees. For purposes of the
1993 and 1997 Plans, "performance shares" medres sthares of Common Stock of the Company or wiifsh are expressed in terms of
Common Stock of the Company. Such awards will bgingent upon the attainment over a period to lierdgned by the Committee
("Performance Period") of certain performance ovise objectives. Such objectives may be revisetheyCommittee during the Performal
Period to take into account unforeseen eventsamgdd circumstances. The performance or servieetivgs to be achieved during a
Performance Period and the measure of whethercawtidt degree such objectives have been attairledlso be determined by the
Committee.

PERFORMANCE UNITS

Awards may also be granted to Key Management Eneglowpr Key Employees in the form of performancésymihich are units valued by
reference to criteria chosen by the Committee,rdtien by reference to the Company's Common S@ekormance units are similar to
performance shares in that they are contingentirded based on the attainment over a PerformaneadRd certain performance. Such
objectives may be revised by the Committee duttiegRerformance Period to take into account unferesgents or changed circumstances.
The length of the Performance Period, the perfonaaibjectives to be achieved during the Perform&eed, and the measure of whether
and to what degree such objectives have been athiel be determined by the Committee. At Risk Adsare a type of performance unit.

OTHER TERMS OF AWARDS

Awards may be paid in cash, Common Stock, a coribimaf cash and Common Stock, or any other forrproperty, and in a lump sum or
in installments, as the Committee shall determiifw@n award is granted in the form of a stock awatdck option, or performance share, or in
the form of any other stock-based grant, the Cotemitay include as part of such award an entitlétoereceive dividends or dividend
equivalents. Dividends or dividend equivalents Wwhace not currently paid may, in the Committeesedition, accrue interest, be reinvested
in additional shares of Common Stock, or be credite additional performance shares and paid tBangcipant if and when, and to the ex
that, payment is made pursuant to such award.é\tliscretion of the Committee, receipt of paymdrat stock-based award, performance
unit, dividend or dividend equivalent may be defdrby a Participant by the delivery of an irrevdeadlection prior to the time payment
would otherwise be made.

The 1993 and 1997 Plans provide for the forfeitfrawards in the event of termination of employmfenta reason other than death,
disability, retirement, or any approved reasonessithe award provides otherwise. The 1993 and R&8% authorize the Committee to
promulgate administrative guidelines for the pugpotdetermining what treatment will be affordedatBarticipant under the 1993 and 1997
Plans in the event of his or her death, disabit#yirement, or termination of employment for apt@ved reason. Forfeiture is also require:
in the opinion of the Committee, the Participanhpetes with the Company without its written consenif he or she acts in a manner
inimical to the Company's best interests.

Upon grant of any award, the Committee may, by afagn award notice or otherwise, establish suckrdtems and conditions governing !
grant of such award as are not inconsistent wgh1®$93 or 1997 Plan. The Committee may unilateaiend any award if such amendment
is not adverse to the Participant. The Company dealyict from any payment under the 1993 or 1997 fkaiamount of any applicable
income and employment taxes, or may require thedjamt to pay such taxes as a condition to makinch payment. A Participant may pay
the amount of such taxes required to be withhedhfan award, in whole or in part, by requesting tha Company withhold from any
payment of Common Stock



due as a result of such award, or by deliverintpégoCompany, shares of Common Stock with a faiketaralue less than or equal to the
amount of the applicable withholding taxes.

NONASSIGNABILITY

All awards under the 1993 and 1997 Plans may nattamsferred (except by will or the laws of descamd distribution or pursuant to a
qualified domestic relations order), and duringaatiipant's lifetime may be exercised only by Baticipant except that, unless the
Committee specifies otherwise, all awards of notified stock options or SARs will be transferatdebject to all the terms and conditions to
which such nonqualified stock options or SARs ahewise subject, to (i) members of a Participanttmediate family as defined in Rule
16a-1 of the Exchange Act or any successor rutegulation,

(i) trusts for the exclusive benefit of the Papamnt or such immediate family members or (iii)igées which are wholly-owned by the
Participant or such immediate family members, pfedithat (a) there is no consideration for suahsfier and (b) subsequent transfers of
transferred options are prohibited (except by wiilthe laws of descent and distribution). Followirensfer, any such options continue to be
subject to the same terms and conditions as weagcaple immediately prior to transfer and, excigptevents related to the termination of
employment of the Participant, the term "Participavill refer to the transferee.

CHANGE IN CONTROL/CHANGE IN OWNERSHIP

In the event of a Change in Control (as defineth@é1993 and 1997 Plans), a Participant whose gmmanot is terminated within two years of
the date of such event for a reason other thamddisability, Cause (as defined in the 1993 ar@ir1Rlans), voluntary resignation or other
Good Reason (as defined in the 1993 and 1997 Rtamsjirement, would be entitled to the followitngatment under the 1993 and 1997
Plans: (i) all of the terms and conditions in effes any of the Participant's outstanding awardslvonmediately lapse; (ii) all of the
Participant's outstanding awards would automatidadicome one hundred percent vested; (iii) alhefRarticipant's outstanding stock
options, SARs, performance units, performance shared other stock-based awards would be immediedéshed out on the basis of the
Change in Control Price (as defined in the Plangt @) all of the Participant's outstanding penfiance units would be cashed out on the
same basis and under the assumption that all peafare criteria applicable to Performance Periodspbeted or partially completed had b
satisfied. Such payments would be made as sooaszibfe, but no later than the 90th day followingtsevent.

The 1993 and 1997 Plans also provide that uponaam@hin Ownership (as defined in the 1993 and F948iis), all Participants, regardless of
whether their employment is terminated, would awtoally receive the same treatment afforded ®rminated Participant under the Plan in
the event of a Change in Control. The 1993 and F8is define a Change in Ownership as a changehwsults in the Company's
Common Stock ceasing to be actively traded on v Mork Stock Exchange, another national stock argle or the National Association
Securities Dealers Automated Quotation System.

ADJUSTMENT OF SHARESAVAILABLE

In the event of changes in the Common Stock byoreaga Common Stock dividend, stock split, revesteek split or other combination,
appropriate adjustment will be made by the Commiittethe aggregate number of shares of Common Sieaikable under the 1993 and 1¢
Plans, the number of shares of Common Stock wéheet to which awards may be granted to any Paatitiin any fiscal year, and the
number of shares of Common Stock, SARs, performahaees, Common Stock units and other stock-baseiksts subject to outstanding
awards, without, in the case of stock options, iteua change in the aggregate purchase price paioefor such shares of Common Stock.
The Committee made an equitable adjustment regattimtwo-for-one split which will occur on Septesnly, 2001, such that the number of
options, SARs and restricted shares were doubitetlite exercise price halved.

The 1993 and 1997 Plans also provide that in tle@taf a merger, consolidation, reorganizatiorhefCompany with another corporation, a
reclassification of the Common Stock, a spin-ofadfignificant asset, or other changes in the akigation of the Company, appropriate
provisions will be made for the protection and daurdtion of outstanding awards by either (i) thb<titution of appropriate stock or other
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securities, or (ii) by appropriate adjustments hea set forth under the Plan and as deemed ajgteopy the Committee.
FEDERAL INCOME TAX TREATMENT

The following is a brief summary of the federalanee tax aspects of the 1993 and 1997 Plans, basexisiing law and regulations which
are subject to change. The application of statd@al income taxes and other federal taxes islisoussed.

A Participant who is granted an incentive stockarpts not required to recognize taxable incomghattime of the grant or at the time of
exercise. Under certain circumstances, howevearticihant may be subject to the alternative mimmtax with respect to the exercise of his
incentive stock options. The Company is not eitea deduction at the time of grant or at theetwhexercise of an incentive stock optiol

a Participant does not dispose of the shares axtjpurrsuant to the exercise of an incentive stgtion before the later of two years from the
date of grant of the option and one year from taedfer of the shares to him, any gain or losszedlon a subsequent disposition of the
shares will be treated as lotgrm capital gain or loss. Under such circumstantesCompany will not be entitled to any deducfionfedera
income tax purposes.

If a Participant disposes of the shares receivedh tipe exercise of any incentive stock option eifti¢ within one year of the transfer of the
shares to him or her or (2) within two years after incentive stock option was granted, the Pauiti will generally recognize ordinary
compensation income equal to the lesser of (agtisess of the fair market value of the shares er#tte the incentive stock option was
exercised over the purchase price paid for theeshapon exercise, and (b) the amount of gain exhlin the sale. If a Participant is required
to recognize ordinary compensation income as dtresthe disposition of shares acquired on the@se of any incentive stock option, the
Company will be entitled to a deduction for an @glént amount.

A Participant who is granted a non-qualified stopkion does not have taxable income at the tingrart, but does have taxable income at
the time of exercise equal to the difference betwtbe exercise price of the shares and the magtae\of the shares on the date of exercise.
The Company is entitled to a corresponding dedndto the same amount.

The grant of an SAR will produce no federal taxsemuences for the Participant or the Company. Xbecise of an SAR results in taxable
income to the Participant, equal to the differebetveen the exercise price of the SAR and thenfaiket value of a share on the date of
exercise, and a corresponding deduction to the @asnprhe conversion of outstanding SARs into noalifjad stock options as proposed in
these amendments will produce no federal tax caresemes for the Participant or the Company. Upomogsiag the stock option resulting
from the conversion, the Participant and the Compeould be taxed as described in the paragraph bratedy above.

A Participant who has been granted either perfoo@amits or performance shares expressed in theddéunits of Common Stock generally
will not be required to recognize taxable incoméhattime of the grant, and the Company will notebétled to a deduction at such time. A
Participant will be required to recognize ordinargome either at the time the award vests or id,@pending upon the terms and conditions
of the award, and the Company will have a corredpandeduction.

A Participant who has been granted shares of cestrstock will not be required to recognize tagahtome at the time of the grant, and the
Company will not be entitled to a deduction attihee of the grant, assuming that the restrictiomsstitute a substantial risk of forfeiture for
federal income tax purposes. When such restricteypse, the Participant will recognize taxable mean an amount equal to the excess ¢
fair market value of the shares at such time dveramount, if any, paid for such shares. The Compalhbe entitled to a corresponding
deduction subject to the limitations imposed under

Section 162(m) of the Code.



The award of an outright grant of Common Stock Reaicipant will produce immediate tax consequsrioe both the Participant and the
Company. The Participant will be treated as havaagived taxable compensation in an amount equhktthen fair market value of the
Common Stock distributed to him. The Company vétigive a corresponding deduction for the same atsulnject to the limitations
imposed under Section 162(m) of the Code.

MARKET PRICE OF THE COMMON STOCK

The closing price of the Company's Common Stockntepl on the New York Stock Exchange for [August, 2001] was [$ per
share]. As of such date the aggregate market wdltiee shares of Common Stock underlying the aaldfiti awards which would become
available for issuance under the 1993 and 1997sRias [$ . The Company will cancel B1B2 post-split SARs (equivalent
to 1,578,586 pre-split SARS) which, if exercisedtioat date, would have been worth $

EXECUTIVE COMPENSATION

The information under this heading "Executive Congaion" is the same as was published under tipsibcain the Company's Proxy
Statement for the Annual Meeting of Stockholderdg=ebruary 15, 2001. The Company is required toigethis information with respect to
the last completed fiscal year, which was fiscdl@€br both the 2001 Annual Meeting and this Sgedieeting.

REPORT OF THE COMPENSATION COMMITTEE
General

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

The Committee's objective is to set executive campgon at levels which (i) are fair and reasonéblde stockholders, (ii) link executive
compensation to long-term and short-term interektee stockholders, and

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

Specific components of executive officers' compgasaarned or paid in fiscal 2000 are discusséalnerhe Company's five most highly
compensated executive officers are identified @@Sbmmary Compensation Table on page 14, and aretisoes referred to as the "named
executive officers."

Base Salary

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

As part of the Committee's effort to emphasizeahesk and incentive portions of executive officempensation, the base salary of Mr.
Kennedy has remained the same since calendar TB86iscal 2000
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base salaries of the named executive officerstaveis on the Summary Compensation Table on page thei"Base Salary" column.
Annual At Risk Incentive and Bonus

Under the At Risk Program, the Committee makes i8k Rwards which grant for certain named executffecers the opportunity to earn
cash payments depending on the achievement of getigithin the first quarter of each fiscal yeerformance goals are both financial (for
example, Company earnings per share or subsidéanirgs) and non-financial (for example, custonegvise).

The Summary Compensation Table on page 14 incindbg "LTIP (Long-Term Incentive Plan) Payouts'luwron the amounts earned by
Messrs. Kennedy and Ackerman in fiscal 2000 unlderAt Risk Program. These payments are considerédebSEC to be "long-term”
incentives because payments are based on thegrallierage of performance during the two fiscal gy@aost recently completed. The rang
potential At Risk Program awards for fiscal 2000¥bessrs. Kennedy and Ackerman is set out in thegkleerm Incentive Plan Table on pe
17.

At Risk Program goals for Mr. Kennedy, as Chief &xése Officer, were a specified level of Compamyrengs per share (weighted as 75%
of the formula) and customer service/other goakidited as 25% of the formula). Company earningsipare (exclusive of non-cash asset
write downs, non-cash cumulative effect of charigeccounting methods, and certain other spe@ais) must reach a pre-determined target
to trigger the maximum annual incentive award to Kennedy.

In furtherance of the Committee's goal of emphagimcentive-based compensation for the Compangsutive officers, most of the
executive officers, including Messrs. Beck, Seargl Smith were paid amounts as bonuses in Dece20bér(for performance in fiscal

2000). These awards were based on the performdriceiorespective subsidiaries and/or their effestess in performing their respective
responsibilities. Messrs. Kennedy and Ackerman nnademmendations for fiscal 2000 bonuses for the@my's executive officers and
other officers which were accepted by the Commitfdé® Summary Compensation Table on page 12 ingludéne "Bonus" column the
amount earned by the named executive officersaafi2000 as bonuses. These awards are considetied BEC to be bonuses because they
are based on performance during a single fiscal yeashown on that table, the Committee awardddridKennedy performance-based
bonuses totaling $802,890 because the combinatibis dase salary (frozen at the 1996 level) angimiam At Risk Award (limited to 100¢

of his base salary) would have left him underconspéed in the Committee's opinion.

Stock Options, SARs and Restricted Stock

Stock options, stock appreciation rights (SARs) eesdricted stock represent the longer-term inwerdaind retention component of the
executive compensation package. In fiscal 2000Cthmmittee awarded stock options to 94 employeefjding the named executive
officers. These awards are intended to focus @@ managing the Company from a long-term inMé&siperspective and encourage
officers and other managers to have a signifigaensonal investment in the Company through stoakesship. Employees are encouraged to
retain their stock for long-term investment, ratttem sell option shares after receiving them. Alsare made under plans such as the 1997
Award and Option Plan which allow the Committeedatdlexibility to use a wide range of stock-basedi@mance awards.

The Committee annually awards SARs and stock ogtioftouy Company Common Stock, both of which haalaevonly to the extent the
market price of the Company's Common Stock incieafier the date of an award. The Committee atso fime to time awards restricted
stock, which increases or decreases in value teghee extent as the Company's Common Stock. Digglare paid orestricted stock and ¢
the shares held for employees (including execuffieers) in various employee benefit plans, socexige officers benefit directly from
dividends paid on the Company's Common Stock.

During fiscal 2000, the Committee awarded to eaied executive officer options to buy stock infiltere at the market price on the award
date. The Committee also awarded to Mr. Kennedy and

11



Mr. Ackerman an equal number of SARs with the samercise price. None of the options or SARs awamdednormally be exercised for at
least one year after the award date, and all ohtepire no later than 10 years after the aware. dawards to the named executive officers
are shown on the Option/SAR Grants in Fiscal 2@®0eton page 16.

As a general rule, the Committee uses the priorygsant as the starting point for determininghesutbsequent year's grant. The Committee
changes the size of grants as (1) participantpramoted to new positions,

(2) surveys indicate that stock options shoulddjested, or (3) depending on the Committee's péiaepf individual and Company
performance.

Benefits Based on Retirement, Death, or Changein Control

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

Neither the Company nor the Committee made any otfagerial changes in any of the plans describebignsection, nor any mater
changes in any of the "miscellaneous minor pertggsind personal benefits" discussed in footngtef(the Summary Compensation Table
on page 14.

Compensation of Chief Executive Officer

The bases for Mr. Kennedy's fiscal 2000 base salatyAt Risk Program award, and performance-basadd) including the Committee's
goals and methodology, are discussed earlier gréport under the heading Base Salary and AnnuRigk Incentive and Bonus. The bases
for Mr. Kennedy's other fiscal 2000 longer-termantive awards are discussed earlier in this rapudter the heading Stock Options, SARs
and Restricted Stock.

Based on a survey completed by an independent amwatien consulting firm in the first quarter ofdé 2001, total direct compensation
earned by the four principal executive officershaed Company--Messrs. Kennedy, Ackerman, Smith a@ley, who became President of
National Fuel Gas Supply Corporation on April 10e--equated to the 74th percentile of the compensaiahkages earned by officers in ¢
company peer group selected for the survey. Irt ifithe Company's performance in fiscal 2000,Gloenmittee believes this level of
executive compensation is appropriate.
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Policy With Respect to Qualifying Compensation RaiéExecutive Officers For Deductibility Under Sect 162(m) of the Internal Revenue
Code

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

COMPENSATION COMMITTEE

GEORGE L. MAZANEC, CHAIRMAN
ROBERT T. BRADY
EUGENE T. MANN

13



EXECUTIVE COMPENSATION SUMMARY TABLE

The following table sets forth information with pest to compensation paid by the Company and fisidiaries for services rendered during
the last three fiscal years to the Chief Execu@¥icer and each of the four other most highly cemgated executive officers for the fiscal
year ended September 30, 2000 (the "named exeaffigers").

SUMMARY COMPENSATION TABLE

ANNUAL COVPENSATI ON LONG TERM COVPENSATI ON
AWARDS PAYOUTS
SECURI TI ES
OTHER ANNUAL  RESTRI CTED UNDERLYI NG ALL OTHER

FI SCAL BASE COMPENSA- STOCK OPTI ONS/ LTI P COVPENSA-
NAME AND PRI NCI PAL PCSI TI ON YEAR SALARY($) BONUS($) TION(S) (1) AWARDS( $) (2) SARS( #) PAYOUTS( $) TION($) (3)
Bernard J. Kennedy............. 2000 848, 150 802, 890 0 0 300, 000 848, 150 308, 621
Chai rman of the Board 1999 848, 150 0 0 241, 017 240, 000 424,000 226, 326
of Directors, Chief 1998 848, 150 0 0 210, 966 300, 000 424, 000 248, 284
Executive Oficer
Philip C. Ackerman............. 2000 570, 000 0 0 0 220, 000 530, 100 156, 463
President of the 1999 495, 000 0 0 32, 495 160, 000 247,500 118,677
Conpany and Presi dent 1998 470, 000 0 0 0 200, 000 225, 000 105, 849
of Certain Subsidiaries
David F. Smith................. 2000 300, 000 100, 000 0 0 45, 000 0 66, 041
Presi dent of National 1999 250, 750 75, 000 0 0 25, 000 0 61, 196
Fuel Gas Distribution 1998 227,750 65, 000 0 0 25, 000 0 56, 177
Cor porati on
Dennis J. Seeley............... 2000 281, 500 100, 000 0 0 40, 000 0 55, 463
Presi dent of National 1999 238, 500 80, 000 0 0 25, 000 0 51, 666
Fuel Gas Supply 1998 228, 750 65, 000 0 0 25, 000 0 49,101
Cor por ati on
James A. Beck.................. 2000 277,500 100, 000 0 111, 190 25, 000 0 4,120
Presi dent of Seneca 1999 245, 250 0 0 97, 875 25, 000 0 5,028
Resour ces Corporation 1998 209, 708 25, 000 0 92,125 25, 000 0 2,832

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

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

As of September 30, 2000, the aggregate numbemafsted shares of restricted stock held by eacledaxecutive officer and the aggregate
fair market value of such shares using a closintketgrice as of September 30, 2000 of $56.06 &arfellows: for Mr. Kennedy, 24,987
shares ($1,400,846); Mr. Ackerman, 5,214 share3X8242); Mr. Smith, 6,500 shares ($364,409); Mel&g 6,500 shares ($364,409); and
Mr. Beck, 7,000 shares ($392,441). Dividends aré pa all shares of restricted stock.

Mr. Kennedy's restricted stock awards reportedhéntable may vest, in whole or in part, in undee¢hyears from the date of grant, together
with their vesting schedule, as follows: For fist&P9,
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4,925 restricted shares were granted on Decemld&99, for performance in fiscal 1999. For fisca®294,580 restricted shares were granted
on December 10, 1998 for performance in fiscal 198&ting restrictions on Mr. Kennedy's fiscal 1281 fiscal 1998 awards lapse on the
first January 15 which occurs after the year inclihir. Kennedy retires as an officer of the Comparhese shares do not vest if both his
employment and Directorship with the Company asditbsidiaries terminate for any reason prior ¢oetkpiration of vesting restrictions,
unless such termination is on account of deatlability or retirement.

Mr. Ackerman was awarded 664 shares of restridtsekson December 9, 1999 for performance in fid€@89. Vesting restrictions lapse on
the first January 15 which occurs after the yeartich Mr. Ackerman retires as an officer of then@rany. These shares do not vest if both
his employment and Directorship with the Company i subsidiaries terminate for any reason podhe expiration of vesting restrictions,
unless such termination is on account of deatlability or retirement.

On December 7, 2000, Mr. Beck was awarded 2,00(@stud restricted stock for performance in fisd20@. He was also awarded 2,000
shares of restricted stock on December 9, 199pddprmance in fiscal 1999 and 2,000 shares oficéstl stock on December 10, 1998 for
performance in fiscal 1998. Vesting restrictionzssia on December 7, 2006, December 9, 2005 and ecel@, 2005, respectively. These
shares do not vest if Mr. Beck's employment with @ompany and its subsidiaries terminates for aagan except death or prior to the
expiration of the vesting restrictions.

(3) In fiscal 2000, the Company paid, contribute@eccrued for Messrs. Kennedy, Ackerman, Smith|eegnd Beck $0, $10,000, $10,000,
$10,000 and $2,642, respectively, under the TaxeDedl Savings Plan; $102,565, $44,530, $12,9869460and $1,478, respectively, under
the Tophat Plan which pays all participants a sot@nided to replace amounts which they will notirecas Company-matching contributions
under the Tax-Deferred Savings Plan as a restétxafaw limits or other tax considerations; $0,2881, $696, $1,870 and $0, respectively,
under a program that passes through to employegSdmpany's tax savings associated with paymedivimfends on Employee Stock
Ownership Plan shares; $44,408, $16,780, $3,8884%&and $0, respectively, as above-market intemedér the Deferred Compensation
Plan (which amount, in the case of Mr. Smith, ccuddforfeited); and $117,609, $56,149, $38,475,@®and $0 respectively, as the dollar
value of split-dollar or other life insurance betsepaid for by the Company. In addition, Messrenkedy and Ackerman were paid $44,039
and $23,750, respectively to reimburse them fareimental taxes incurred as a result of errors bgxaemployee.

STOCK OPTION GRANT TABLE

The following table sets forth information with pest to options to purchase shares of Common StodkStock Appreciation Rights
("SARs") awarded during fiscal 2000 to the nameelceive officers pursuant to plans approved byGbespany's stockholders.
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OPTION/SAR GRANTSIN FISCAL 2000(1)

I NDI VI DUAL GRANTS

PERCENT OF TOTAL

NUMBER OF CPTI ONS/ SARS EXERCI SE
SECURI TI ES GRANTED TO OR BASE
UNDERLYI NG EMPLOYEES PRI CE PER GRANT DATE
OPTI ONS/ SARS I N FI SCAL SHARE EXPI RATI ON PRESENT
NANE GRANTED( #) YEAR ($/ SH) DATE VALUE( $) (2)
Bernard J. Kennedy...................... ..., 150, 000 options 13. 1% $42. 6563 2/ 2010 $1, 213, 500
150, 000 SARs 13.1% 42. 6563 2/ 2010 1,213,500
Philip C. Ackerman.......................... 110, 000 options 9. 6% 42. 6563 2/ 2010 889, 900
110, 000 SARs 9. 6% 42. 6563 2/ 2010 889, 900
David F. Smith......... ... ... ... ... .... 45, 000 options 3.9% 42. 6563 2/ 2010 364, 050
Dennis J. Seeley......... ... i, 40, 000 options 3.5% 42. 6563 2/ 2010 323, 600
James A Beck.......... .. 25,000 options 2.2% 42. 6563 2/ 2010 202, 250

(1) The options and SARs shown on this table wesiatgd under the 1993 and 1997 Award and OptionsRiad can be exercised at any t
during the nine years preceding the expiration ddtes holder remains with the Company. Theseagtiand SARSs terminate upon
termination of employment, except that upon teridmeof employment for any reason other than disphdor cause or voluntary resignation
prior to age 60, most of such options and SARs beagxercised within five years after terminatioreofployment. Payment of the exercise
price may be in cash or by tendering shares of Goyommon Stock.

(2) This column shows the hypothetical value oftheptions and SARs according to a binomial optiecing model. The assumptions used
in this model for the options granted in fiscal @@@ere: quarterly dividend yield of 1.0901%, an @arstandard deviation (volatility) of
18.91%, a risk-free rate of 6.86%, and an expeteted before exercise of 5.5 years. Whether thenagans used will prove accurate cannot
be known at the date of grant. The model produceduee based on freely tradable securities, whiehaptions and SARs are not. The holder
can derive a benefit only to the extent the mavitie of Company Common Stock is higher than ther@se price at the date of actual
exercise.

STOCK OPTION EXERCISESAND FISCAL YEAR-END VALUE TABLE

The following table sets forth as to each named@xee officer information with respect to stocktiom and SAR exercises during fiscal 2!
and the number and value of unexercised optionsS#&iRk at September 30, 2000.

AGGREGATED OPTION/SAR EXERCISESIN FISCAL 2000
AND OPTION/SAR VALUES ON SEPTEMBER 30, 2000

NUMBER OF NUMBER OF SECURI Tl ES

UNDERLY! NG UNEXERC! SED VALUE OF UNEXERCI SED

SECUR! TI ES OPTI ONS/ SARS AT I N- THE- MONEY OPTI ONS/ SARS
UNDERLY! NG FI SCAL YEAR- END( #) AT FI SCAL YEAR- END( $) ( 2)

OPTI ONS/ SARS VALUE ~ sosmmmmmmmmmmmomememaceeos e eeeeeaeiaooa-

NAVE EXERCI SED(#) REALI ZED($) (1) EXERCI SABLE UNEXERCI SABLE ~ EXERCI SABLE ~ UNEXERCI SABLE
Bernard J. Kennedy........... 14, 000 364, 250 1, 344, 421 300, 000 25, 131, 388 4,022,025
Philip C. Ackerman........... 22, 500 589, 922 777, 585 220, 000 13, 832, 622 2, 949, 485
David F. Smith............... 1,135 27, 666 94, 458 45, 000 1,311, 477 603, 304
Dennis J. Seeley............. 8, 000 222, 852 98, 000 40, 000 1,425, 486 536, 270
James A BecK................ 4,779 114, 869 100, 421 25, 000 1, 450, 766 335, 169

(1) Market value of stock at exercise less exengigee or base price.
(2) Market value of stock at fiscal year-end lessreise price or base price.
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LONG-TERM INCENTIVE PLAN AWARD TABLE

The following table sets forth information with pest to long-term incentive plan awards made ddiisgal 2000 to the named executive
officers pursuant to the At Risk Program.

LONG-TERM INCENTIVE PLAN--AWARDSIN FISCAL 2000

ESTI MATED FUTURE PAYOUTS UNDER
NON- STOCK PRI CE- BASED PLANS( 1)
PERFORMANCE PERI QD - = - -« - o s m e mm o et e ottt et ot e e e e e

NAVE UNTI L MATURATI ON THRESHOLD( $) TARGET( $) MAXI MUM $)
Bernard J. Kennedy......... 2 years ended 9/30/00 0 848, 150 848, 150
Philip C. Ackerman......... 2 years ended 9/30/00 0 285, 000 570, 000

(1) This table describes the sole At Risk Programootunity which was made to executive officeréisgal 2000 based on the rolling two-
year average of performance in fiscal 1999 andfi2600. The actual amounts awarded and paidgoalfi2000 under the At Risk Progr:
are shown in the Summary Compensation Table on pagethe LTIP Payouts column.

REPORT ON REPRICING OF OPTIONS/SARS

The Company did not reprice any stock options oRSA fiscal 2000. Under the 1997 Award and Opktam, from which 99% of the
current grants are issued, options and SARs cahena#priced after they have been granted.

CORPORATE PERFORMANCE GRAPH

The following graph compares the yearly cumulasitackholder return on the Company's Common Stoaknagithe cumulative total return
of the Standard & Poor's 500 Composite Stock Rrdex ("S&P 500") and the Standard & Poor's Ughtindex ("S&P Utilities") for a
period of five years commencing September 30, 1888,ended September 30, 2000.
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COMPARISON OF FIVE-YEAR CUMULATIVE TOTAL RETURNS*
FISCAL YEARS 1996-2000

[LINE GRAPH]

1995 1996 1997 1998 1999 2000
Nat i onal Fuel $100 $134 $167 $185 $194 $239
S&P 500 $100 $120 $184 $169 $235 $267
S&P Utilities $100 $108 $160 $123 $158 $228

* Assumes $100 invested on September 30, 1995reandestment of dividends.
Source: Bloomberg
EMPLOYMENT CONTRACTSAND TERMINATION OF EMPLOYMENT AND CHANGE-IN-CONTROL AGREEMENTS

Mr. Kennedy entered into an employment agreemettt theé Company on September 17, 1981, which was reosntly extended as of
September 1, 1999. The agreement is effective 8aptember 1, 2002, subject to earlier termindtidhe event of his death or disability. 1
agreement preserves, as a minimum level of compensaonthly compensation levels as are in effexnh time to time.

Messrs. Ackerman, Beck, Smith and Seeley entetecEmployment Continuation and Noncompetition Agneats with the Company dated
December 11, 1998 that are to become effectivedrevent of a defined change of control of the CamypThey preserve as a minimum, for
the three years following such change of conttm,dannual salary levels and employee benefitseathan in effect for these executives and
provide that, in the event of certain terminatiohemployment, these executives shall receive seeerpayments up to 1.99 times their
respective annual base salaries and annual bopriseso termination. Unless an executive electistadoe bound by the Noncompetition part
of the agreement, an additional payment of 1.0@sisalary and annual bonus prior to terminatiohbeilmade. In addition, executives shall
receive continuation of certain employee benefitsliree years or receipt of the value of such fiesne
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Also, in the event of a defined change in contieése executives shall receive the above-markeimigrest on certain deferrals under the
Deferred Compensation Plan, which otherwise coaltetbeen forfeited. At September 30, 2000, the edmoarket rate interest account
balance for each of the named executive officerewas follows: $261,969 for Mr. Kennedy, $106,6a6Mr. Ackerman, $40,201 for Mr.
Smith, $0 for Mr. Beck and $49,943 for Mr. Seeley.

PENSION PLAN TABLE

The following table shows annual 50% joint and swowlife annuity total benefits payable under Betirement Plan plus the Executive
Retirement Plan to eligible officers retiring oretlater of the normal retirement age of 65 or thairent age with a spouse of the same age.
Forms of benefit payment other than the 50% joirat survivor life annuity, or retirement at an agelier than 65, would result in different
annual benefits to eligible officers.

ESTI MATED ANNUAL RETI REMENT BENEFI TS
FOR YEARS OF BENEFI T SERVI CE CREDI TED (1)

REMUNERATI ON
(2) (3) 20 25 30 35 40

$300, 000 $ 99,436 $ 124,294 $ 149,153 $ 165,501 $ 181,848

700, 000 237, 020 296, 275 355, 531 394, 925 434, 319

1, 100, 000 374, 605 468, 256 561, 908 624, 349 686, 791

1, 500, 000 512, 190 640, 237 768, 285 853, 774 1, 155, 975

1, 900, 000 649, 775 812, 218 974, 662 1,083, 198 1, 403, 530

2,100, 000 718, 567 898, 209 1,077, 851 1,197, 910 1,527, 307

(1) The service credited for retirement benefitgmses to the officers named in the Summary ComtiensBable, as of September 30, 2000,
is as follows: Mr. Kennedy, 40 years; Mr. Ackerma8,years, 2 months; Mr. Smith, 22 years, 2 moritrs Seeley, 35 years, 3 months; Mr.
Beck, 10 years, 4 months.

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

compensation” (including At Risk Awards and sonsrieted stock) payable for the 60 consecutive imgetriod during the last ten years
before retiring which produces the highest averageordingly, the current compensation coveredhgylans (meaning the average "annual
cash compensation” for the 60 months ending Semeg®00) for each of the named executive officeas:vir. Kennedy, $1,692,103; Mr.
Ackerman, $778,419; Mr. Smith, $307,217; Mr. Seg%803,867; and Mr. Beck, $261,450.

(3) Benefits described in this table reflect aiparffset for Social Security benefits.
NEW PLAN BENEFITSTABLE

The benefits or amounts that will be received tocalted to specific individuals as a result of awat of Proposal 1 are not determinable. For
each of the named executive officers and the variedicated groups, the following table shows thediits or amounts that would have been
received by or allocated to them for the last ceatgd fiscal year if the proposed plan amendmerndskan in effect.

Because Proposal 1 includes the adding of shamegtting plans which have not yet run out of skahaving the plan amendments in effect
last year would not have changed the awards that actually made, which are also included on thieviang table. However, if the propos:
plan amendments had been in effect last year AalsSoutstanding under the 1997 and 1993 Plans wuaxé been converted into stock
options, so the following table shows the effecthafse conversions as the cancellation of SARglméssuance of options having the same
terms and value of the canceled SARs. All optiamd 8ARs are shown before the two-for-one stock sffiective September 7, 2001.
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93 Pl an 97 Pl an
Dol | ar Val ue Nunber of Dol | ar Val ue Nunber of
Narme and Position (1) Units (1) Units
Bernard J. Kennedy................... $61, 937 (2) 7,656 options (2) $241, 017 (2) 4,925 R'S (2)
Chai rman of the Board and $61, 937 (2) 7,656 SARs (2) $1, 151, 563 (2) 142,344 options (2)
Chi ef Executive Oficer (3) 390, 568 options (4) $1, 151,563 (2) 142,344 SARs (2)
(3) <390, 568> SARs (4) (3) 562, 344 options (4)
(3) <562, 344> SARs (4)
Philip C. Ackerman................... $0 0 (3) $32,494 (2) 664 RIS (2)
Presi dent of the Conpany and (3) 180, 674 options (4) $889, 900 (2) 110, 000 options (2)
President of certain subsidiaries (3) <180, 674> SARs (4) $889, 900 (2) 110, 000 SARs (2)
(3) 415, 000 options (4)
(3) <415, 000> SARs (4)
David F. Smith....................... $0 0 $364, 050 (2) 45,000 options (2)
President of National Fuel Gas
Di stribution Corporation
Dennis J. Seeley..................... $0 0 $323, 600 (2) 40, 000 options (2)
President of National Fuel Gas
Suppl y Corporation
Janes A Beck................. ... ..., $0 0 $97,875 (2) 2,000 R'S (2)
President of Seneca Resources $202, 250 (2) 25,000 options (2)
Cor por ati on
Al current executive officers
QS @ grOUP. « v vttt et i $61, 937 (2) 7,656 options (2) $371, 386 (2) 7,589 R'S (2)
$61, 937 (2) 7,656 SARs (2) $3, 740, 363 (2) 462, 344 options (2)
(3) 571, 242 options (4) $2,041, 463 (2) 252,344 SARs (2)
(3) <571, 242> SARs (4) (3) 977, 344 options (4)
(3) <977, 344> SARs (4)
Al'l non-enpl oyee directors as
a group (7 persons) as of
July 12, 2001. ... ... $0 0 $0 0
Al'l enpl oyees, including al
current officers who are not
executive officers, as a group....... $0 (2) 0 (2) $3, 383,793 (2) 391, 100 options

(3)
(3)

30, 000 options
<30, 000> SARs

(1) This column reflects the dollar value of reged shares at the fair market value at grant daie the grant date value of stock options and
SARs calculated as described in the table "Opt®AR/ Grants in Fiscal 2000" on page 16 (except asrdeed in footnote (2) below).

(2) Reflects an award actually made in Fiscal 20B05" means shares of restricted stock.
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(3) Because each outstanding SAR would have besreced into an option having the same terms asaheeled SAR, the dollar value of
the canceled SARs would have been offset by thHardedlue of the issued options.

(4) Reflects the cancellation of SARs and the issaaf options that would have occurred in Fis@dl@if the proposed plan amendments
been in effect.

THE BOARD OF DIRECTORSRECOMMENDSA VOTE FOR THISPROPOSAL.
OTHER BUSINESS

In accordance with applicable law, this Special tifepof Stockholders may not consider any matténemthan those set out in the Notice of
Meeting.

PROPOSALS OF SECURITY HOLDERS

Proposals that security holders intend to preseitiea2002 Annual Meeting of Stockholders mustdmeived by the Secretary at the principal
offices of the Company no later than SeptembefB0], in order to be considered for inclusion i@ @ompany's proxy statement and proxy
for that meeting. Notice of a shareholder propsséimitted outside the processes of SEC Rule 14wd8ruhe Securities Exchange Act, for
consideration at the 2002 Annual Meeting of Stodttéis, shall be considered untimely unless recelyethe Secretary at the Company's
principal office no later than October 10, 2001.

BY ORDER OF THE BOARD OF DIRECTORS

ANNA MARIE CELLINO
Secretary

August __, 2001
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EXHIBIT A

UNDERLINED LANGUAGE WILL BE ADDED
"LINED-OUT" LANGUAGE WILL BE DELETED

NATIONAL FUEL GASCOMPANY
1997 AWARD AND OPTION PLAN

1. PURPOSE

The purpose of the Plan is to advance the intecd$tee Company and its stockholders, by providirigng-term incentive compensation
program that will be an incentive to the Core Empls of the Company and its Subsidiaries whoseibatibns are important to the
continued success of the Company and its Subsdiaaind by enhancing their ability to attract agtdin in their employ highly qualified
persons for the successful conduct of their busiees

2. DEFINITIONS

2.1 "Acceleration Date" means (i) in the event &fteange in Ownership, the date on which such changers, or (ii) with respect to a
Participant who is eligible for treatment undergmaeph 25 hereof on account of the termination®&mployment following a Change in
Control, the date on which such termination occurs.

2.2 "Award" means any form of stock option, stoplieciation right, Restricted Stock, performanci, yrerformance share or other incen
award granted by the Committee to a Participaneuttte Plan pursuant to such terms and conditistieaCommittee may establish. An
Award may be granted singly, in combination ortia &lternative.

2.3 "Award Notice" means a written notice from @mpany to a Participant that sets forth the teantsconditions of an Award in addition
to those established by this Plan and by the Cotee'stexercise of its administrative powers.

2.4 "Board" means the Board of Directors of the @any.

2.5 "Cause" means (i) the willful and continueduia by a Core Employee to substantially performchities with his employer after written
warnings specifically identifying the lack of sudstial performance are delivered to him by his eygt, or (ii) the willful engaging by a
Core Employee in illegal conduct which is mateyiahd demonstrably injurious to the Company or bsiliary.

2.6 "Change in Control" shall be deemed to haveiged at such time as

(i) any "person” within the meaning of Section J4g¢éithe Exchange Act, other than the Company, lasigliary, or any employee benefit plan
or plans sponsored by the Company or any Subside&or has become the "beneficial owner," as @efiim Rule 13d-3 under the Exchange
Act, directly or indirectly, of twenty percent (20%r more of the combined voting power of the autsling securities of the Company
ordinarily having the right to vote at the electimidirectors, or (ii) approval by the stockholdefghe Company of (a) any consolidation or
merger of the Company in which the Company is hetdontinuing or surviving corporation or pursutnivhich shares of stock of the
Company would be converted into cash, securitiesttter property, other than a consolidation or raef the Company in which the
common stockholders of the Company immediatelyrgadhe consolidation or merger have substanttadysame proportionate ownership
of common stock of the surviving corporation imnaédiy after the consolidation or merger as immedijiabefore, or (b) any consolidation or
merger in which the Company is the continuing owisting corporation but in which the common stockters of the Company immediately
prior to the consolidation or merger do not holdeast a majority of the outstanding common stddke continuing or surviving corporation
(except where such holders of Common Stock holdast a majority of the common stock of the corporawhich owns all of
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the Common Stock of the Company), or (c) any dasse, exchange or other transfer (in one trarmsaoti a series of related transactions) of
all or substantially all the assets of the Companyfjii) individuals who constitute the Board canliary 1, 1997 (the "Incumbent Board")
have ceased for any reason to constitute at laasijarity thereof, provided that any person becgmrdirector subsequent to January 1, 1
whose election, or nomination for election by tt@rpany's stockholders, was approved by a vote lefat three-quarters ( 3/4) of the
directors comprising the Incumbent Board (eithespgcific vote or by approval of the proxy statetrafrthe Company in which such person
is named as nominee for director without objectmsuch nomination) shall be, for purposes of BHan, considered as though such person
were a member of the Incumbent Board.

2.7 "Change in Control Price" means, in respee 6hange in Control, the highest closing pricegbare paid for the purchase of Common
Stock on the New York Stock Exchange, another natistock exchange or the National Associationexfufities Dealers Automated
Quotation System during the ninety

(90) day period ending on the date the Change irtr6boccurs, and in respect of a Change in Owngrshe highest closing price per share
paid for the purchase of Common Stock on the Nevkatock Exchange, another national stock exchanglee National Association of
Securities Dealers Automated Quotation System dutie ninety (90) day period ending on the datethange in Ownership occurs.

2.8 "Change in Ownership" means a change whicHtsedinectly or indirectly in the Company's Comm®tock ceasing to be actively traded
on a national securities exchange or the Natiosabgiation of Securities Dealers Automated Quatefigstem.

2.9 "Code" means the Internal Revenue Code of 1&8&mended from time to time.

2.10 "Committee" means the Compensation CommittéleeoBoard, or such other committee designatethéyBoard, authorized to
administer the Plan. The Committee shall consistotfiess than two (2) members of the Board, e&gvhom shall be a Disinterested Board
Member. A "Disinterested Board Member" means a mexmiho (a) is not a current employee of the Compargy Subsidiary, (b) is not a
former employee of the Company or a Subsidiary veoeives compensation for prior services (othem thenefits under a tax-qualified
retirement plan) during the taxable year, (c) hatsheen an officer of the Company (d) does notiveceemuneration from the Company or a
Subsidiary, either directly or indirectly, in angpacity other than as a director and (e) does osggss an interest in any other transaction
is not engaged in a business relationship, for vHisclosure would be required pursuant to Item(@Pdr (b) of Regulation S-K under the
Securities Act of 1933, as amended. The term BEsaisted Board Member shall be interpreted in suahn@r as shall be necessary to
conform to the requirements of Section 162(m) ef@ode and Rule 16b-3 promulgated under the ExehAng

2.11 "Common Stock" means the common stock of thmgany.
2.12 "Company" means National Fuel Gas Company.

2.13 "Core Employee" means an officer or other coamagement employee of the company or a Subsidsadetermined by the Committee.
Every Key Management Employee is also a Core Enggoy

2.14 "Exchange Act" means the Securities Exchangef1934, as amended from time to time.

2.15 "Fair Market Value" of a share of Common Stoankany date means the average of the high anddte® prices of a share of Common
Stock as reflected in the report of consolidateditrg of New York Stock Exchange-listed securif@asthat date (or, if no such shares were
publicly traded on that date, the next preceding tlat such shares were so traded) publishedenWall Street Journal or in any other
publication selected by the Committee; providedyéner, that if shares of Common Stock shall noehaeen publicly traded for more than
ten (10) days immediately preceding such date, therrair Market Value of a share of Common StdwdIde determined by the Committee
in such manner as it may deem appropriate.
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2.16 "Good Reason" means a good faith determinatiatie by a Participant that there has been amyai¢rial change by the Company of
Participant's functions, duties or responsibilitidsich change could cause the Participant's paositith the Company to become of less
dignity, responsibility, importance, prestige oope, including, without limitation, the assignmémthe Participant of duties and
responsibilities inconsistent with his positiond,dssignment or reassignment by the Companyeftarticipant without the Participant's
consent, to another place of employment more tfami8s from the Participant's current place of lEayment, or (iii) reduction in the
Participant's total compensation or benefits or @ponent thereof, provided in each case thaPérdcipant shall specify the event relied
upon for such determination by written notice te Board at any time within six months after theuwtence of such event.

2.17 "Key Management Employee" means a managemmgriogee of the Company or a Subsidiary (i) who $igsificant policymaking
responsibilities, and (ii) whose current base gaddthe time an Award is issued is among the tagtveo percent (2%) of the current base
salaries of all the employees of the Company orSutysidiary, all as determined by the Committee.

2.18 "Participant” means any individual to whomAamard has been granted by the Committee undePais.
2.19 "Plan" means the National Fuel Gas Company 288ard and Option Plan.

2.20 "Pre-Split* and "Post-Split* means before afidr giving effect to the two-for-one stock spiitall shares outstanding at close of
business August 24, 2001, to be effective on Semeem, 2001.

2.21 "Restricted Stock" means an Award grantedyaunisto paragraph 10 hereof.

2.22 "Subsidiary" means a corporation or otherrmss entity in which the Company directly or indilg has an ownership interest of eighty
percent (80%) or more.

2.23 "Unit" means a bookkeeping entry used by themgany to record and account for the grant of tlewing Awards until such time as
the Award is paid, cancelled, forfeited or termathtas the case may be: Units of Common Stockoeance units, and performance shares
which are expressed in terms of Units of CommortiSto

3. ADMINISTRATION

The Plan shall be administered by the Committee. Cobmmittee shall have the authority to: (a) intetrthe Plan; (b) establish such rules and
regulations as it deems necessary for the propaimégtration of the Plan; (c) select Key Managentemiployees and Core Employees to
receive Awards under the Plan; (d) determine tiea fof an Award, whether a stock option, stock apiatéon right, Restricted Stock,
performance unit, performance share, or other ithaeaward established by the Committee in accardavith (h) below, the number of
shares or Units subject to the Award, all the teamd conditions of an Award, including the time aodditions of exercise or vesting; (e)
determine whether Awards would be granted singly,ambination or in the alternative; (f) grant wetiv of Plan terms and conditions,
provided that any such waiver granted to an exeewfficer of the Company shall not be inconsisteith Section 16 of the Exchange Act
and the rules promulgated thereunder; (g) acceléhat vesting, exercise or payment of any Awarthemperformance period of an Award
when any such action would be in the best intasedte Company; (h) establish such other typeswanls, besides those specifically
enumerated in paragraph 2.2 hereof, which the Ctt@eniletermines are consistent with the Plan'sgsggq and (i) take any and all other
action it deems advisable for the proper admirtistneof the Plan. The Committee shall also haveatithority to grant Awards in replacem
of Awards previously granted under this Plan or ather executive compensation or stock option pfthe Company or a Subsidiary. All
determinations of the Committee shall be made mapority of its members, and its determinationdidhafinal, binding and conclusive. The
Committee, in its discretion, may delegate its atith and duties under the Plan to the Chief ExeeuDfficer or to other senior officers of
the Company to the extent permitted by SectionfiBe@Exchange Act and notwithstanding any othewision of this Plan or an Award
Notice, under suc

A-3



conditions as the Committee may establish; provitiedever, that only the Committee may select aadtgAwards and render other
decisions as to the timing, pricing and amount wi#ds to Participants who are subject to Sectionftfe Exchange Act.

4. ELIGIBILITY

Any Core Employee is eligible to become a Particip the Plan who receives Stock Options only. @yHlanagement Employee is also
eligible to become a Participant of the Plan whaeiees other awards under the Plan.

5. SHARES AVAILABLE

(&) The maximum number of post-split shares of Comi&tock, $1.00 par value, of the Company whichi fieeavailable for grant of
Awards under the Plan (including incentive stockiays) during its term shall not exceed 12,509, Bdject to adjustment as provided in
paragraph 18. Awards covering no more than 600p@30split shares of Common Stock of the Company magrbeted to any Participant
any fiscal year subject to adjustment as providegukiragraph 18. Of the 1,900,000 pre-split shatéshwvere made available by the Plan
amendment approved at the 2000 Annual Meetingafk®iblders, 1,200,000 of such shares will be alkdlanly for awards of stock options.
Of the 4,909,100 post-split shares which were nsa@dable by the Plan amendment approved at thé 3p@cial Meeting of Stockholders,
4,000,000 of such shares will be available onlyafeards of stock options.

(b) Any shares of Common Stock related to Award&tvkerminate by expiration, forfeiture, cancelhatior otherwise without the issuance
such shares, are settled in cash in lieu of Com&took, or are exchanged with the Committee's paiorisor Awards not involving
Common Stock, shall be available again for gramteuthe Plan, provided, however, that if dividendslividend equivalents pursuant to
paragraph 14, or other benefits of share ownerstupincluding the right to vote the shares) hagerbreceived by the Participant in respect
of an Award prior to such termination, settlemenéxchange, the shares which were the subjecteofthard shall not again be available for
grant under the Plan. Further, any shares of Contock which are used by a Participant for the dulpartial payment to the Company of
the purchase price of shares of Common Stock upertise of a stock option, or for any withholdirgés due as a result of such exercise,
shall again be available for Awards under the PRmilarly, shares of Common Stock with respeattich an Alternative SAR has been
exercised and paid in cash shall again be avaifablgrant under the Plan. Shares to which indepetdr combination SARs relate shall not
count against the 12,509,100 post-split share Betitforth in this paragraph 5.

(c) The shares of Common Stock available for isseamder the Plan may be authorized and unisswadssbr treasury shares. The number
of shares of Common Stock issued under this Plaor tefore August 24, 2001 was doubled pursuatitddwo-for-one stock split effective
September 7, 2001. The additional shares issuegruhid Plan as a result of that stock split cag#inst the 12,509,100 shares of post-split
stock available as set forth in paragraph 5(apfant of Awards under this Plan.

6. TERM

The Plan shall become effective as of Decembetd36 subject to its approval by the Company's $tolders at the 1997 Annual Meeting
Stockholders and subject to the approval of thes®tees and Exchange Commission under the PubiidtyJtolding Company Act of 1935,
as amended. No Awards shall be exercisable or fapaiiore these approvals of the Plan have beeinaat and all Awards made prior to
approval of the Plan by the Company's stockholdedsapproval of the Plan by the Securities and &xgh Commission under the Public
Utility Holding Company Act of 1935, as amended aontingent upon such approval. Awards shall eagdanted pursuant to the Plan after
December 12, 2006.

7. PARTICIPATION
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The Committee shall select Participants, deterrtfirdype of Awards to be made, and establish ingleted Award Notices the applicable
terms and conditions of the Awards in additionttose set forth in this Plan and the administratiNes issued by the Committee.

8. STOCK OPTIONS

(a) Grants. Awards may be granted in the form eflsbptions. These stock options may be incentiweksoptions within the meaning of
Section 422 of the Code or non-qualified stockani(i.e., stock options which are not incentiveektoptions), or a combination of both.

(b) Terms and Conditions of Options. Unless the Aladotice provides otherwise, an option shall bereisable in whole or in part. The pr

at which Common Stock may be purchased upon exeofia stock option shall be established by the @ittee, but such price shall not be
less than the Fair Market Value of the Common Stotkhe date of the stock option's grant. The Catesshall not have the authority to
decrease such price after the date of the stodrdpgrant, except for adjustments appropriatefiect a Common Stock dividend, stock
split, reverse stock-split or other combinationguant to Section 18(a). An Award Notice evidenargfock option may, in the discretion of
the Committee, provide that a Participant who phgsoption price of a stock option by an excharfgghares of Common Stock previously
owned by the Participant shall automatically beésksa new stock option to purchase additional shar€ommon Stock equal to the number
of shares of Common Stock so exchanged. Such romk eption shall have an option price equal toRh& Market Value of the Common
Stock on the date such new stock option is issnddshall be subject to such other terms and camditas the Committee deems appropriate.
Unless the Award Notice provides otherwise, eackritive stock option shall first become exercisainie¢he first anniversary of its date of
grant, and each non-qualified stock option shedt thecome exercisable on the first anniversaitsafate of grant, or, if earlier (i) on the date
of the Participant's death occurring after the déigrant, (ii) six months after the date of grafhthe Participant has voluntarily resigned on or
after his 60th birthday, after the date of grant hefore such six months, or (iii) on the dat¢hef Participant's voluntary resignation on or
after his 60th birthday and at least six montherafie date of grant. Unless the Award Notice mitesiotherwise, each non-qualified stock
option shall expire on the day after the tenth eersiary of its date of grant, and incentive stogkiams and non-qualified stock options
granted in combination may be exercised separately.

(c) Restrictions Relating to Incentive Stock OpsioStock options issued in the form of incentivazktoptions shall, in addition to being
subject to all applicable terms and conditionstdisthed by the Committee, comply with

Section 422 of the Code. Accordingly, the aggre§atie Market Value (determined at the time the aptivas granted) of the Common Stock
with respect to which incentive stock options atereisable for the first time by a Participant dgriany calendar year (under this Plan or any
other plan of the Company or any of its Subsid&gr#hall not exceed $100,000 (or such other limitnay be required by the Code). Unless
the Award Notice provides a shorter period, eackmtive stock option shall expire on the tenth eersary of its date of grant. The numbe
post-split shares of Common Stock that shall béae for incentive stock options granted under ffan is 12,509,100.

(d) Exercise of Option. Upon exercise, the optidngof a stock option may be paid in cash, shaf€ommon Stock, shares of Restricted
Stock, a combination of the foregoing, or such ptmmsideration as the Committee may deem apptepiie Committee shall establish
appropriate methods for accepting Common Stockjhenaestricted or unrestricted, and may imposé sonditions as it deems appropriate
on the use of such Common Stock to exercise a stpiién. The Committee, in its sole discretion, reayablish procedures whereby a
Participant to the extent permitted by and subiiethe requirements of Rule 16b-3 under the Exchakgd, Regulation T issued by the Board
of Governors of the Federal Reserve System purdadhé Exchange Act, federal income tax laws, athér federal, state and local tax and
securities laws, can exercise an option or a pottiereof without making a direct payment of théapprice to the Company. If the
Committee so elects to establish a cashless eggyoigram, the Committee shall determine, in its discretion and from time to time, such
administrative procedures and policies as it degppsopriate. Such procedures and policies shdlifiing on any Participant wishing to
utilize the cashless exercise program.

A-5



9. STOCK APPRECIATION RIGHTS

(a) Grants and Valuation. Awards may be grantetiénform of stock appreciation rights ("SARs") lidtine 15, 2001. SARs may be granted
singly ("Independent SARs"), in combination witth@il a portion of a related stock option under fti@n ("Combination SARs"), or in the
alternative ("Alternative SARs"). Combination ortédnative SARs may be granted either at the timb@fQrant of related stock options or at
any time thereafter during the term of the stockams. Combination SARs shall be subject to panaly@(b) hereof. Alternative SARs shall
be subject to paragraph 9(c) hereof. IndependeRsShall be subject to paragraph 9(d) hereof. Wrilds Plan or the Award Notice provic
otherwise, SARs shall entitle the recipient to ree@ payment equal to the appreciation in the Mairket Value of a stated number of shares
of Common Stock from the award date to the datexefcise. Once a SAR has been issued, the Commsiitédlenot reprice the SAR by
changing the initial Fair Market Value from whidietpayment is calculated except for adjustmentsogpiate to reflect a Common Stock
dividend, stock split, reverse stock-split or othembination pursuant to Section 18(a). In the cds®ARs granted in combination with, or in
the alternative to, stock options, the appreciaitiovalue is from the option price of such relastgck option to the Fair Market Value on the
date of exercise of such SARs. Unless this Plghe@Award Notice provides otherwise, SARs grantedanjunction with stock options shall
be Combination SARs, and all SARs shall be exebtésbetween one year and ten years and one dayttedtdate of their award.

(b) Terms and Conditions of Combination SARs. Bb#h stock options granted in conjunction with Comaltion SARs and the Combination
SARs may be exercised. Combination SARs shall kecesable only to the extent the related stockoopis exercisable, and the base from
which the value of the Combination SARs is measatdts exercise shall be the option price of #lated stock option. Combination SARs
may be exercised either together with the relatecksoption or separately. If a Participant exersia Combination SAR or related stock
option, but not both, the other shall remain ouditag and shall remain exercisable during the ermtiercise period.

(c) Terms and Conditions of Alternative SARs. Eittiee stock options granted in the alternative tieiative SARs or the Alternative SARs
may be exercised, but not both. Alternative SARaIdie exercisable only to the extent that theteelatock option is exercisable, and the
base from which the value of the Alternative SA&mieasured at its exercise shall be the optiom pfithe related stock option. If related
stock options are exercised as to some or all@shares covered by the Award, the related Alterm&ARs shall be cancelled automatically
to the extent of the number of shares covered &wtibck option exercise. Upon exercise of Alten@aBARSs as to some or all of the shares
covered by the Award, the related stock optionldieaktancelled automatically to the extent of thenber of shares covered by such exercise,
and such shares shall again be eligible for graatcordance with paragraph 5 hereof.

(d) Terms and Conditions of Independent SARs. Ieddpnt SARs shall be exercisable in whole or ith $nstallments and at such time as
may be determined by the Committee. The base frooe which the value of an Independent SAR is measghall also be determined by
Committee; provided, however, that such price shatllbe less than the Fair Market Value of the Comi@tock on the date of the grant of
the Independent SAR.

(e) Deemed Exercise. The Committee may provideal®AR shall be deemed to be exercised at the ofdsesiness on the scheduled
expiration date of such SAR, if at such time theR3a#y its terms remains exercisable and, if so ésed¢ would result in a payment to the
holder of such SAR.

(f) Conversion of SARs to Non-Qualified Stock Opiso Each unexercised SAR shall be convertiblertoraqualified option to purchase one
share of Common Stock, at the option of the Conemittind with the consent of the Participant to wiiweth SAR was awarded (or his
successor or assignee). Such an option will hawsame exercise price and expiration date as diddghverted SAR, and will have the same
other terms and conditions as the other goalified stock options issued to the same Pagittignd on the same day as the converted S/
share issued upon exercise of such an option wilhtagainst the 12,509,100 pssiit shares available under paragraph 5(a). Fgrgaes o
the limit set forth in paragraph 5(a) that Awardse&ring no more than 600,000 post-split sharesash@on Stock may be granted to a
Participant in
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a fiscal year, the conversion of a SAR into anaptn accordance with this paragraph 9(f) will notunt as an Award granted in the fiscal
year in which the conversion takes ple

10. RESTRICTED STOCK

(a) Grants. Awards may be granted in the form cftReted Stock. Shares of Restricted Stock shadibarded in such amounts and at such
times during the term of the Plan as the Commétesl determine.

(b) Award Restrictions. Restricted Stock shall bbjact to such terms and conditions as the Comeniteems appropriate, including
restrictions on transferability and continued ergpient. No more than 50,000 restricted shares magsoed in a single fiscal year. The
Committee may modify or accelerate the delivergltdres of Restricted Stock under such circumstaagé@sleems appropriate.

(c) Rights as Stockholders. During the period inolvtany shares of Restricted Stock are subjedtdadstrictions imposed under paragraph
10(b), the Committee may, in its discretion, grtanthe Participant to whom shares of Restricte@lShkave been awarded all or any of the
rights of a stockholder with respect to such shanetuding, but not by way of limitation, the rigto vote such shares and to receive
dividends.

(d) Evidence of Award. Any shares of Restrictedc8tgranted under the Plan may be evidenced in sainer as the Committee deems
appropriate, including, without limitation, booktenregistration or issuance of a stock certificateertificates.

11. PERFORMANCE UNITS

(a) Grants. Awards may be granted in the form ofgsmance units. Performance units shall refehtoWnits valued by reference to
designated criteria established by the Committdesrahan Units which are expressed in terms of @omStock.

(b) Performance or Service Criteria. Performandtsigiall be contingent on the attainment duripgdormance period of certain
performance and/or service objectives. The len§theperformance period, the performance or serslgectives to be achieved, and the
extent to which such objectives have been attashetl be conclusively determined by the Committethe exercise of its absolute discreti
Performance and service objectives may be revigagdebCommittee during the performance period rideoto take into consideration any
unforeseen events or changes in circumstances.

12. PERFORMANCE SHARES

(a) Grants. Awards may be granted in the form ofgpmance shares. Performance shares shall refdraies of Common Stock or Units
which are expressed in terms of Common Stock, dhofushares of phantom stock.

(b) Performance or Service Criteria. Performanaeshshall be contingent upon the attainment duripgrformance period of certain
performance or service objectives. The length eferformance period, the performance or servigecties to be achieved, and the extent
to which such objectives have been attained sleatidmclusively determined by the Committee in tkerese of its absolute discretion.
Performance and service objectives may be revigagdebCommittee during the performance period rieoto take into consideration any
unforeseen events or changes in circumstances.

13. PAYMENT OF AWARDS

At the discretion of the Committee, payment of Asamay be made in cash, Common Stock, a combinatioash and Common Stock, or
any other form of property as the Committee shetédnine.

14. DIVIDENDS AND DIVIDEND EQUIVALENTS
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If an Award is granted in the form of Restricted&, stock options, or performance shares, orarfaéhm of any other stock-based grant, the
Committee may, at any time up to the time of paytmieclude as part of an Award an entitlement teiee dividends or dividend

equivalents, subject to such terms and conditisith@ Committee may establish. Dividends and divddequivalents shall be paid in such
form and manner (i.e., lump sum or installmentsyl at such time as the Committee shall determitiedividends or dividend equivalents
which are not paid currently may, at the Commigteiscretion, accrue interest, be reinvested idthtmnal shares of Common Stock or, in
the case of dividends or dividend equivalents ¢egldin connection with performance shares, be wédis additional performance shares and
paid to the Participant if and when, and to theeithat, payment is made pursuant to such Award.

15. DEFERRAL OF AWARDS

At the discretion of the Committee, the receipthaf payment of shares of Restricted Stock, perfoo@ahares, performance units, dividends,
dividend equivalents, or any portion thereof, maydeferred by a Participant until such time asGbmmittee may establish. All such
deferrals shall be accomplished by the deliverst ufritten, irrevocable election by the Participarior to such time payment would otherwise
be made, on a form provided by the Company. Furtiedeferrals shall be made in accordance withiattrative guidelines established by
the Committee to ensure that such deferrals comujtlyall applicable requirements of the Code asdégulations. Deferred payments shall
be paid in a lump sum or installments, as deterchinethe Committee. The Committee may also credirest, at such rates to be determined
by the Committee, on cash payments that are deffemé credit dividends or dividend equivalents efedred payments denominated in the
form of Common Stock.

16. TERMINATION OF EMPLOYMENT

(a) General Rule. Subject to paragraph 20, if éi¢haant's employment with the Company or a Subsidierminates for a reason other than
death, disability, retirement, or any approved oeasll unexercised, unearned or unpaid Awardd beatancelled or forfeited as the case
be, unless otherwise provided in this paragragh tre Participant's Award Notice. The Committealshave the authority to promulgate
rules and regulations to (i) determine what eventsstitute disability, retirement, or terminatiar fin approved reason for purposes of the
Plan, and (ii) determine the treatment of a Pardict under the Plan in the event of his deathpdigsg retirement, or termination for an
approved reason.

(b) Incentive Stock Options. Unless the Award Neficovides otherwise, any incentive stock optiofictvinas not theretofore expired, shall
terminate upon termination of the Participant's leyipent with the Company whether by death or otlimenand no shares of Common St
may thereafter be purchased pursuant to such imeestbck option, except that:

(i) Upon termination of employment (other than teath), a Participant may, within three months dfierdate of termination of employment,
purchase all or part of any shares of Common Sidakh the Participant was entitled to purchase usdeh incentive stock option on the
date of termination of employment.

(i) Upon the death of any Participant while emm@dywith the Company or within the three-month petrieferred to in paragraph 16(b)(i)
above, the Participant's estate or the person tomthe Participant's rights under the incentivelstption are transferred by will or the laws
of descent and distribution may, within one ye&erathe date of the Participant's death, purchihee part of any shares of Common Stock
which the Participant was entitled to purchase usdeh incentive stock option on the date of death.

Notwithstanding anything in this paragraph 16(bjite contrary, the Committee may at any time withimthre-month period after the date

of termination of a Participant's employment, wiib consent of the Participant, the Participarstate or the person to whom the Participant's
rights under the incentive stock options are tramefl by will or the laws of descent and distribntiextend the period for exercise of the
Participant's incentive stock options to any datelater than the date on which such incentivekstmtions would have otherwise expired
absent such termination of employment. Nothinchia paragraph 16(b) shall
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authorize the exercise of an incentive stock opgifter the expiration of the exercise period thepbvided, nor later than ten years after the
date of grant.

(c) Non-Qualified Stock Options. Unless the Awarotide provides otherwise, any nonqualified stockarpwhich has not theretofore
expired shall terminate upon termination of thetifiant's employment with the Company, and no ehiaf Common Stock may thereafter
be purchased pursuant to such non-qualified stptikm, except that:

(i) Upon termination of employment for any reasainen than death, discharge by the Company for ¢causeluntary resignation of the
Participant prior to age 60, a Participant mayhimifive years after the date of termination of émgment, or any such greater period of time
as the Committee, in its sole discretion, deemsapjate, exercise all or part of the non-qualife#gdck option which the Participant was
entitled to exercise on the date of terminatioemployment or subsequently becomes eligible toaggseipursuant to paragraph 8(b) above.

(i) Upon the death of a Participant while employeith the Company or within the period referredrtgparagraph 16(c)(i) above, the
Participant's estate or the person to whom thediait's rights under the non-qualified stock optare transferred by will or the laws of
descent and distribution may, within five yeareafthe date of the Participant's death while emgadlowr within the period referred to in
paragraph 16(c)(i) above, exercise all or parhefrion-qualified stock option which the Participaats entitled to exercise on the date of
death.

Nothing in this paragraph 16(c) shall authorizedRercise of a nc-qualified stock option later than the exerciseqabset forth in the Award
Notice.

17. NONASSIGNABILITY

No Award under the Plan shall be subject in anymeaio alienation, anticipation, sale, transfeicépt by will or the laws of descent a
distribution or pursuant to a qualified domestiatiens order), assignment, pledge, or encumbramamept that, unless the Committee
specifies otherwise, all awards of non-qualifieac&toptions or SARs shall be transferable withautsideration, subject to all the terms and
conditions to which such non-qualified stock opsi@m SARs are otherwise subject, to (i) membegs Barticipant's immediate family as
defined in Rule 16a-1 promulgated under the Exchakgf, or any successor rule or regulation, (iists for the exclusive benefit of the
Participant or such immediate family members ay éintities which are wholly-owned by the Partigipar such immediate family members,
provided that (x) there may be no consideratiorafoy such transfer, and (y) subsequent transfersuiagferred options shall be prohibited
except those by will or the laws of descent anttifigtion. Following transfer, any such optionslsbantinue to be subject to the same terms
and conditions as were applicable immediately pgadransfer, and except as provided in the nextesee, the term "Participant” shall be
deemed to refer to the transferee. The eventgmiration of employment of Section 16(c) hereoflsbantinue to be applied with reference
to the original Participant and following the temafion of employment of the original Participaiie bptions shall be exercisable by the
transferee only to the extent, and for the peramified in Section

16(c), that the original Participant could havereised such option. Except as expressly permityetthis paragraph, an Award shall be
exercisable during the Participant's lifetime ooyyhim.

18. ADJUSTMENT OF SHARES AVAILABLE

(a) Changes in Stock. In the event of changesarCthmmon Stock by reason of a Common Stock dividstadk split, reverse stock-split or
other combination, appropriate adjustment shathbee by the Committee in the aggregate numberayéshavailable under the Plan, the
number of shares with respect to which Awards neygianted to any Participant in any fiscal yead @@ number of shares, SARS,
performance shares, Common Stock units and otbek-$iased interests subject to outstanding Awavidkput, in the case of stock options,
causing a change in the aggregate purchase prisepgaid therefor. Such proper adjustment as malebmed equitable may be made by the
Committee in its discretion to give effect to arifigr change affecting the Common Stock.
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(b) Changes in Capitalization. In case of a meog@onsolidation of the Company with another coapion, a reorganization of the Compa

a reclassification of the Common Stock of the Conypa spinoff of a significant asset, or other aemin the capitalization of the Company,
appropriate provision shall be made for the pradecind continuation of any outstanding Awards itlyez (i) the substitution, on an equita
basis, of appropriate stock or other securitiestiber consideration to which holders of Common Btfche Company will be entitled
pursuant to such transaction or succession ofdddiass, or (ii) by appropriate adjustment in thuenter of shares issuable pursuant to the
Plan, the number of shares covered by outstandingrds, the option price of outstanding stock oggtjdhe exercise price of outstanding
SARs, the performance or service criteria or penforce period of outstanding performance units,thagerformance or service criteria or
performance period of outstanding performance shaedeemed appropriate by the Committee.

19. WITHHOLDING TAXES

The Company shall be entitled to deduct from angnmpent under the Plan, regardless of the form ol payment, the amount of all
applicable income and employment taxes requireldiwyto be withheld with respect to such paymennay require the participant to pay to
it such tax prior to and as a condition of the mgkidf such payment. Subject to the administrativielglines established by the Committee, a
Participant may pay the amount of taxes requirethiwto be withheld from an Award, in whole or iarp by requesting that the Company
withhold from any payment of Common Stock due assalt of such Award, or by delivering to the Compashares of Common Stock
having a Fair Market Value less than or equal &aimount of such required withholding taxes.

20. NONCOMPETITION PROVISION

Notwithstanding anything contained in this Plarhe contrary, unless the Award Notice specifieentlise, a Participant shall forfeit
unexercised, unearned, and/or unpaid Awards, indullwards earned but not yet paid, all unpaidaivids and dividend equivalents, anc
interest, if any, accrued on the foregoing ifjifithe opinion of the Committee, the Participanthaut the written consent of the Company,
engages directly or indirectly in any manner orazaty as principal, agent, partner, officer, dioecemployee, or otherwise, in any busines
activity competitive with the business conductedhxyy Company or any Subsidiary; or (ii) the Pap@eit performs any act or engages in any
activity which in the opinion of the Committee mémical to the best interests of the Company. lditawh, the Committee may, in its
discretion, condition the deferral of any Awardyidend, or dividend equivalent under paragraphdiedf on a Participant's compliance with
the terms of this paragraph 20, and cause sucltigipant to forfeit any payment which is so deéatif the Participant fails to comply with
the terms hereof.

21. AMENDMENTS TO AWARDS

The Committee may at any time unilaterally amengarexercised, unearned, or unpaid Award, includingirds earned but not yet paid, to
the extent it deems appropriate; provided, howebhat,any such amendment which is adverse to theipant shall require the Participant's
consent.

22. REGULATORY APPROVALS AND LISTINGS

Notwithstanding anything contained in this Planhe contrary, the Company shall have no obligatiioissue or deliver certificates

Common Stock evidencing Awards resulting in therpegt of Common Stock prior to (a) the obtainingoy approval from any
governmental agency which the Company shall, isate discretion, determine to be necessary orsatig, (b) the admission of such shares
to listing on the stock exchange on which the Comi&tock may be listed, and (c) the completion of lgistration or other qualification of
said shares under any state or federal law orgufrany governmental body which the Company shalts sole discretion, determine to be
necessary or advisable.

23. NO RIGHT TO CONTINUED EMPLOYMENT OR GRANTS

A-10



Participation in the Plan shall not give any Pgrtat any right to remain in the employ of the Camyp or any Subsidiary. The Company or,
in the case of employment with a Subsidiary, thiesRliary, reserves the right to terminate any Bigdit at any time. Further, the adoptiol
this Plan shall not be deemed to give any persgrmight to be selected as a Participant or to lamtgd an Award.

24. AMENDMENT

The Board may suspend or terminate the Plan atian@y In addition, the Board may, from time to tinaenend the Plan in any manner,
provided however, that any such amendment may lnjeciito stockholder approval (i) at the discretidithe Board and (ii) to the extent that
shareholder approval may be required by law, iriolydbut not limited to, the requirements of Ruéb413 under the Exchange Act, or any
successor rule or regulation.

25. CHANGE IN CONTROL AND CHANGE IN OWNERSHIP

(a) Background. All Participants shall be eligibde the treatment afforded by this paragraph 26efe is a Change in Ownership or if their
employment terminates within two years followin@hange in Control, unless the termination is du@)tdeath; (ii) disability entitling the
Participant to benefits under his employer's |lagrgrt disability plan; (iii) Cause; (iv) resignatiby the Participant other than for Good
Reason; or (v) retirement entitling the Particip@anbenefits under his employer's retirement plan.

(b) Vesting and Lapse of Restrictions. If a Paptitit is eligible for treatment under this paragraph(i) all of the terms and conditions in
effect on any unexercised, unearned, unpaid ormefwards shall immediately lapse as of the Aexalon Date; (ii) no other terms or
conditions shall be imposed upon any Awards orfter auch date, and in no event shall any Awarébbeited on or after such date; and (iii)
all of his unexercised, unvested, unearned andipaid Awards or any other outstanding Awards shaibmatically become one hundred
percent (100%) vested immediately upon such date.

(c) Dividends and Dividend Equivalents. If a Papi@nt is eligible for treatment under this parady@p, all unpaid dividends and dividend
equivalents and all interest accrued thereon,yif ahall be treated and paid under this paragr&ph the identical manner and time as the
Award under which such dividends or dividend eqlgmts have been credited. For example, if uponanGé in Ownership, an Award under
this paragraph 25 is to be paid in a prorated fashall unpaid dividends and dividend equivalenith iespect to such Award shall be paid
according to the same formula used to determinath@unt of such prorated Award.

(d) Treatment of Performance Units and Performa@taares. If a Participant holding either performamais or performance shares is eligi
for treatment under this paragraph 25, the promisiof this paragraph (d) shall determine the mamehich such performance units and/or
performance shares shall be paid to him. For peposmaking such payment, each "current perforegeciod" (defined to mean a
performance period or term of a performance unfgeformance share which period or term has cometkhat not yet ended), shall be
treated as terminating upon the Acceleration Daxtéd,for each such "current performance period"eawh "completed performance

period" (defined to mean a performance period on tef a performance unit or performance share whachended but for which the
Committee has not, on the Acceleration Date, madietermination as to whether and to what degrepehirmance or service objectives for
such period have been attained), it shall be asduinae the performance or service objectives haenattained at a level of one hundred
percent (100%) or the equivalent thereof. If thetiBigant is participating in one or more "curr@arformance periods," he shall be consid
to have earned and, therefore, to be entitleddeive, a prorated portion of the Awards previougignted to him for each such performance
period. Such prorated portion shall be determinethbltiplying the number of performance sharesenfgrmance units, as the case may be,
granted to the Participant by a fraction, the nuatwerof which is the total number of whole and jgértears (with each partial year being
treated as a whole year) that have elapsed siedaeffinning of the performance period, and the aémator of which is the total number of
years in such performance period. A Participarria or more "completed performance periods" steattidnsidered to have earned ¢
therefore, be entitled to receive all the perforogashares and performance units previously graothin during each performance period.
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(e) Valuation of Awards. If a Participant is eligfor treatment under this paragraph 25, his Awdnacluding those earned as a result of the
application of paragraph 25(d) above) shall bee@land cashed out on the basis of the Change itraC&mice.

() Payment of Awards. If a Participant is eligitfter treatment under this paragraph 25, whetheobihe is still employed by the Company or
a Subsidiary, he shall be paid, in a single lump sash payment, as soon as practicable but in et éater than 90 days after the
Acceleration Date, for all outstanding Units of Goon Stock, Independent and Combination SARs, stptibns (including incentive stock
options), performance units (including those eamm®d result of the application of paragraph 2&fajve), and performance shares (including
those earned as a result of paragraph 25(d) abaweé)all other outstanding Awards, including thgeented by the Committee pursuant to its
authority under paragraph 3(h) hereof.

(9) Deferred Awards. If a Participant is eligibte treatment under this paragraph 25, all defefwdrds for which payment has not been
received as of the Acceleration Date shall be paasingle lump sum cash payment as soon as gabtgi but in no event later than 90 days
after such date. For purposes of making such payrtirenvalue of all Awards which are stock-basealldbe determined by the Change in
Control Price.

(h) Miscellaneous. Upon a Change in Control or ari@gfe in Ownership, (i) the provisions of paragrap$s20 and 21 hereof shall become
null and void and of no force and effect insofatteey apply to a Participant who has been terméhateler the conditions described in (a)
above; and (ii) no action shall be taken which wlaaffect the rights of any Participant or the ofiereof the Plan with respect to any Award
to which the Participant may have become entitketinder on or prior to the date of the Changeant®! or Change in Ownership or to
which he may become entitled as a result of sua@n@é in Control or Change in Ownership.

(i) Legal Fees. The Company shall pay all legas feied related expenses incurred by a Participasgeaking to obtain or enforce any paymr
benefit or right he may be entitled to under thenRifter a Change in Control or Change in Ownerghipvided, however, the Participant
shall be required to repay any such amounts t€tirapany to the extent a court of competent jurtgaticissues a final and non-appealable
order setting forth the determination that the pasitaken by the Participant was frivolous or ated in bad faith.

26. NO RIGHT, TITLE OR INTEREST IN COMPANY ASSETS

No Participant shall have any rights as a stockdrads a result of participation in the Plan uihtd tlate of issuance of a stock certificate ir
name, and, in the case of Restricted Stock, stptikms, performance shares or any other stock-bgisad, such rights are granted to the

Participant under paragraph 10(c) hereof. To thergxany person acquires a right to receive paysrfeain the Company under this Plan,

such rights shall be no greater than the rightanafinsecured creditor of the Company.
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EXHIBIT B

UNDERLINED LANGUAGE WILL BE ADDED
"LINED-OUT" LANGUAGE WILL BE DELETED

NATIONAL FUEL GASCOMPANY
1993 AWARD AND OPTION PLAN

ASAMENDED OCTOBER 27, 1995
DECEMBER 11, 1996 AND DECEMBER 18, 1996

1. PURPOSE

The purposes of the Plan are to advance the itdaséthe Company and its stockholders, by progdirlong-term incentive compensation
program that will be an incentive to the Key Emp@eyg of the Company and its Subsidiaries whoseibatitns are important to the
continued success of the Company and its Subsdiaaind by enhancing their ability to attract agtdin in their employ highly qualified
persons for the successful conduct of their busieges

2. DEFINITIONS

2.1 "Acceleration Date" means (i) in the event @teange in Ownership, the date on which such changers, or (ii) with respect to a
Participant who is eligible for treatment undergmaaph 25 hereof on account of the termination®&mployment following a Change in
Control, the date on which such termination occurs.

2.2 "Award" means any form of stock option, stoplieciation right, Restricted Stock, performanci, yrerformance share or other incen
award granted by the Committee to a Participaneutite Plan pursuant to such terms and conditisttiseaCommittee may establish. An
Award may be granted singly, in combination orhia &lternative.

2.3 "Award Notice" means a written notice from @mpany to a Participant that sets forth the teantsconditions of an Award in addition
to those established by this Plan and by the Cotee'stexercise of its administrative powers.

2.4 "Board" means the Board of Directors of the @any.

2.5 "Cause" means (i) the willful and continueduia by a Key Employee to substantially performduisies with his employer after written
warnings specifically identifying the lack of sudstial performance are delivered to him by his eyet, or (ii) the willful engaging by a Ke
Employee in illegal conduct which is materially asheimonstrably injurious to the Company or a Subsydi

2.6 "Change in Control" shall be deemed to haveiwed at such time as (i) any "person” within theaming of Section 14(d) of the Excha
Act, other than the Company, a Subsidiary, or anpleyee benefit plan or plans sponsored by the Gmypr any Subsidiary, is or has
become the "beneficial owner," as defined in Rdd-3 under the Exchange Act, directly or indirectlf/fvaenty percent (20%) or more of t
combined voting power of the outstanding securitiethe Company ordinarily having the right to vatethe election of directors, or (ii)
approval by the stockholders of the Company o&(g) consolidation or merger of the Company in whiehCompany is not the continuing
or surviving corporation or pursuant to which slsare
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of stock of the Company would be converted intdh¢cascurities or other property, other than a cliesiion or merger of the Company in
which the common stockholders of the Company imatet}i prior to the consolidation or merger havessaihtially the same proportionate
ownership of common stock of the surviving corpamimmediately after the consolidation or mergeiramediately before, or (b) any
consolidation or merger in which the Company isdabietinuing or surviving corporation but in whidietcommon stockholders of the
Company immediately prior to the consolidation arger do not hold at least a majority of the outdilag common stock of the continuing
surviving corporation (except where such holder€o@fmmon Stock hold at least a majority of the comrstmck of the corporation which
owns all of the common stock of the Company), dafty sale, lease, exchange or other transfem@ti@nsaction or a series of related
transactions) of all or substantially all the ass#tthe Company, or (iii) individuals who constéuhe Board on February 17, 1993 (the
"Incumbent Board") have ceased for any reasonitstitate at least a majority thereof, provided tuay person becoming a director
subsequent to February 17, 1993 whose electiampmination for election by the Company's stockhrdderas approved by a vote of at least
three-quarters ( 3/4) of the directors comprisimg lhcumbent Board (either by specific vote or pgraval of the proxy statement of the
Company in which such person is named as nomirregtirfector without objection to such nominationabtibe, for purposes of this Plan,
considered as though such person were a memblee tficumbent Board.

2.7 "Change in Control Price" means, in respeet @hange in Control, the highest closing priceghare paid for the purchase of Common
Stock on the New York Stock Exchange, another natistock exchange or the National Associationexfufities Dealers Automated
Quotation System during the ninety (90) day pegnding on the date the Change in Control occuisjranespect of a Change in Ownership,
the highest closing price per share paid for thelmse of Common Stock on the New York Stock Exgbaanother national stock exchange
or the National Association of Securities Dealetrgoinated Quotation System during the ninety (9§)mkxiod ending on the date the Che

in Ownership occurs.

2.8 "Change in Ownership" means a change whicHtsedinectly or indirectly in the Company's Comm®tock ceasing to be actively traded
on a national securities exchange or the Natiosabgiation of Securities Dealers Automated Quatafigstem.

2.9 "Code" means the Internal Revenue Code of 1&8&mended from time to time.

2.10 "Committee" means the Compensation Committ¢ieeoBoard, or such other committee designatetheyBoard as authorized to
administer the Plan. The Committee shall consistotfiess than two (2) members of the Board, e&gvhom shall be a Disinterested Board
Member. A Disinterested Board Member means a memvher(a) is not a current employee of the Comparg ubsidiary,

(b) is not a former employee of the Company or bsRiiary who receives compensation for prior sa&wi(ther than benefits under a tax-
qualified retirement plan) during the taxable yéay has not been an officer of the Company, (@sdwot receive remuneration from the
Company or a Subsidiary, either directly or indilgan any capacity other than as a director ag)ddpes not possess an interest in any other
transaction, and is not engaged in a businessamditip, for which disclosure would be requiredquant to Item 404(a) or (b) of Regulation
S-K under the Securities Act of 1933, as amendbd.t&rm Disinterested Board Member shall be in&tgal in such manner as shall be
necessary to conform to the requirements of Sedfi@fm) of the Code and Rule 16b-3 promulgated utideExchange Act.

2.11 "Common Stock" means the common stock of thmgany.
2.12 "Company" means National Fuel Gas Company.
2.13 "Exchange Act" means the Securities Exchangef1934, as amended from time to time.
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2.14 "Fair Market Value" of a share of Common Stookany date means the average of the high andadeg prices of a share of Common
Stock as reflected in the report of consolidateditrg of New York Stock Exchange-listed securit@sthat date (or, if no such shares were
publicly traded on that date, the next precedirtg ttzat such shares were so traded) publishedeénW&l Street Journal or in any other
publication selected by the Committee; providedyéner, that if shares of Common Stock shall notehlaeen publicly traded for more than
ten (10) days immediately preceding such date, therrair Market Value of a share of Common StdwMIde determined by the Committee
in such manner as it may deem appropriate.

2.15 "Good Reason" means a good faith determinatiatie by a Participant that there has been amyai¢rial change by the Company of
Participant's functions, duties or responsibilitidsch change could cause the Participant's positith the Company to become of less
dignity, responsibility, importance, prestige oope, including, without limitation, the assignmémthe Participant of duties and
responsibilities inconsistent with his positiond,dssignment or reassignment by the Companyeftrticipant without the Participant's
consent, to another place of employment more tlami8s from the Participant's current place of Eayjment, or (iii) reduction in the
Participant's total compensation or benefits or @mponent thereof, provided in each case thaP#rticipant shall specify the event relied
upon for such determination by written notice te Board at any time within six months after theuwtence of such event.

2.16 "Key Employee" means an officer or other keypkoyee of the Company or a Subsidiary as detemiiyyethe Committee.
2.17 "Participant” means any individual to whomAamard has been granted by the Committee undePais.
2.18 "Plan" means the National Fuel Gas Company 288ard and Option Plan.

2.19 "Pre-Split* and "Post-Split* means before afidr giving effect to the two-for-one stock spiftall shares outstanding at close of
business August 24, 2001, to be effective on Semeem, 2001.

2.20 "Restricted Stock" means an Award grantedyaunisto paragraph 10 hereof.

2.21 "Subsidiary" means a corporation or otherrmss entity in which the Company directly or indihg has an ownership interest of eighty
percent (80%) or more.

2.22 "Unit" means a bookkeeping entry used by thmgany to record and account for the grant of tlewing Awards until such time as
the Award is paid, cancelled, forfeited or termathtas the case may be: Units of Common Stockoeance units, and performance shares
which are expressed in terms of Units of CommortiSto

3. ADMINISTRATION

The Plan shall be administered by the Committee. Cobmmittee shall have the authority to: (a) interthe Plan; (b) establish such rules and
regulations as it deems necessary for the propaimastration of the Plan;

(c) select Key Employees to receive Awards undemrtan; (d) determine the form of an Award, whethstock option, stock appreciation
right, Restricted Stock, performance unit, perfanceshare, or other incentive award establishatidoommittee in accordance with (h)
below, the number of shares or Units subject toAtvard, all the terms and conditions of an Awargtliding the time and conditions of
exercise or vesting; (e) determine whether Awardsld/be granted singly, in combination or in thiemdative; (f) grant waivers of Plan ter
and conditions, provided that any such waiver grabd an executive
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officer of the Company shall not be inconsisterthv8ection 16 of the Exchange Act and the rulespitgated thereunder; (g) accelerate the
vesting, exercise or payment of any Award or thégomance period of an Award when any such actionld be in the best interest of the
Company; (h) establish such other types of Awdndsjdes those specifically enumerated in parag2ebhereof, which the Committee
determines are consistent with the Plan's purpeses(i) take any and all other action it deemssable for the proper administration of the
Plan. The Committee shall also have the authasityréant Awards in replacement of Awards previogghnted under this Plan or any other
executive compensation or stock option plan ofGbenpany or a Subsidiary. All determinations of @@mmittee shall be made by a majo
of its members, and its determinations shall balfininding and conclusive. The Committee, in ictktion, may delegate its authority and
duties under the Plan to the Chief Executive Offeto other senior officers of the Company to ékéent permitted by Section 16 of the
Exchange Act and notwithstanding any other prowigibthis Plan or an Award Notice, under such ctods as the Committee may establ
provided, however, that only the Committee mayaedad grant Awards and render other decisione #settiming, pricing and amount of
Awards to Participants who are subject to Sect®woflthe Exchange Act.

4. ELIGIBILITY
Any Key Employee is eligible to become a Participafithe Plan.
5. SHARES AVAILABLE

The maximum number of post-split shares of CommioekS $1.00 par value, of the Company which shalbailable for grant of Awards
under the Plan (including incentive stock optiomsjing its term shall not exceed 4,290,900; sulifeedjustment as provided in paragraph
18. Awards covering no more than 650,000 post-shhtres of Common Stock (subject to adjustment@sded in paragraph 18) may be
granted to any Participant in any fiscal year ef @ompany. The 1,090,900 post-split shares madblaby the Plan Amendment approved
at the 2001 Special Meeting of Shareholders wilhb&ilable only for Awards of stock options. Anyasis of Common Stock related to
Awards which terminate by expiration, forfeiturancellation or otherwise without the issuance chsshares, are settled in cash in lieu of
Common Stock, or are exchanged with the CommitfErsiission for Awards not involving Common Stoskall be available again for gre
under the Plan, provided, however, that if dividend dividend equivalents pursuant to paragraploddther benefits of share ownership (
including the right to vote the shares) have beeeived by the Participant in respect of an Awardrpo such termination, settlement or
exchange, the shares which were the subject AAward shall not again be available for grant urttierPlan. Further, any shares of Common
Stock which are used by a Participant for thedulpartial payment to the Company of the purcha&e pf shares of Common Stock upon
exercise of a stock option, or for any withholdiages due as a result of such exercise, shall dga@vailable for Awards under the Plan.
Similarly, shares of Common Stock with respect toolw an Alternative SAR has been exercised andipaidsh shall again be available for
grant under the Plan. Shares to which independertdrabination SARs relate shall not count againest4,290,900 post-split limit set forth in
this paragraph 5. The shares of Common Stock dlaifar issuance under the Plan may be authorirddiaissued shares or treasury shares.
The number of shares of Common Stock issued uhdePtan on or before August 24, 2001 was doubledyant to the two-for-one stock
split effective September 7, 2001. The additioialres issued under this Plan as a result of thek split count against the 4,290,900 shares
of post-split stock available as set forth in paaad 5(a) for grant of Awards under this Plan.

6. TERM
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The Plan shall become effective as of Februand 283, subject to its approval by the Company'sk$tolclers at the 1993 Annual Meeting of
Stockholders and subject to the approval of thes®tees and Exchange Commission under the PubiigtyJtolding Company Act of 1935,
as amended. No Awards shall be exercisable or fapaiiore these approvals of the Plan have beerinaat. Awards shall not be granted
pursuant to the Plan after February 17, 2003; pexij however, that incentive stock options shatllogogranted pursuant to the Plan after
December 9, 2002.

7. PARTICIPATION

The Committee shall select Participants, deterrfireype of Awards to be made, and establish indleted Award Notices the applicable
terms and conditions of the Awards in additionttose set forth in this Plan and the administratiNes issued by the Committee.

8. STOCK OPTIONS

(a) Grants. Awards may be granted in the form eflsbptions. These stock options may be incentiweksoptions within the meaning of
Section 422 of the Code or non-qualified stockani(i.e., stock options which are not incentiveektoptions), or a combination of both.

(b) Terms and Conditions of Options. Unless the dladotice provides otherwise, an option shall bereisable in whole or in part. The pr
at which Common Stock may be purchased upon exeofia stock option shall be established by the @ittee, but such price shall not be
less than the Fair Market Value of the Common Stotkhe date of the stock option's grant. An Awidadice evidencing a stock option may,
in the discretion of the Committee, provide th&aaticipant who pays the option price of a stockiaspby an exchange of shares of Common
Stock previously owned by the Participant shalbendtically be issued a hew stock option to purclaasktional shares of Common Stock
equal to the number of shares of Common Stock sbagrged. Such new stock option shall have an optice equal to the Fair Market
Value of the Common Stock on the date such nevkgiption is issued and shall be subject to suchratrms and conditions as the
Committee deems appropriate. Unless the Award Bqfovides otherwise, each incentive stock optiail dirst become exercisable on the
first anniversary of its date of grant, and each-guoalified stock option shall first become exeabie on the first anniversary of its date of
grant, or, if earlier (i) on the date of the Papi@nt's death occurring after the date of graitsix months after the date of grant, if the
Participant has voluntarily resigned on or aftexr 80th birthday, after the date of grant, and keforch six months, or (i) on the date of the
Participant's voluntary resignation on or after@0sh birthday and at least six months after thte dagrant. Unless the Award Notice
provides otherwise, each non-qualified stock opsiball expire on the day after the tenth anniverséits date of grant, and incentive stock
options and non-qualified stock options grantedambination may be exercised separately.

(c) Restrictions Relating to Incentive Stock OpsioBtock options issued in the form of incentiveektoptions shall, in addition to being
subject to all applicable terms and conditionsi#isthed by the Committee, comply with Section 42fhe Code. Accordingly, the aggregate
Fair Market Value (determined at the time the aptias granted) of the Common Stock with respeetiich incentive stock options are
exercisable for the first time by a Participantidgrany calendar year (under this Plan or any gbler of the Company or any of its
Subsidiaries) shall not exceed $100,000 (or sulclrdimit as may be required by the Code). UnlassAward Notice provides a shorter
period, each incentive stock option shall expirdtantenth anniversary of its date of grant. Theaber of post-split shares of Common Stock
that shall be available for incentive stock optignented under the Plan is 4,290,900.

(d) Exercise of Option. Upon exercise, the optidngof a stock option may be paid in cash, shaf€ommon Stock, shares of Restricted
Stock, a combination of the
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foregoing, or such other consideration as the Catemmmay deem appropriate. The Committee shalbkstieappropriate methods for
accepting Common Stock, whether restricted or tricésd, and may impose such conditions as it desgppsopriate on the use of such
Common Stock to exercise a stock option. The Cotemiin its sole discretion, may establish proceslwhereby a Participant to the extent
permitted by and subject to the requirements oER&b-3 under the Exchange Act, Regulation T isfyeithe Board of Governors of the
Federal Reserve System pursuant to the Exchangdefietral income tax laws, and other federal, statklocal tax and securities laws, can
exercise an option or a portion thereof without mgla direct payment of the option price to the @any. If the Committee so elects to
establish a cashless exercise program, the Conensittall determine, in its sole discretion and ftone to time, such administrative
procedures and policies as it deems appropriatsh Biocedures and policies shall be binding onRenyicipant wishing to utilize the cashl
exercise program.

9. STOCK APPRECIATION RIGHTS

(a) Grants and Valuation. Awards may be grantatiéerform of stock appreciation rights ("SARs") bidtine 15, 2001. SARs may be granted
singly ("Independent SARs"), in combination witth@il a portion of a related stock option under fti@n ("Combination SARs"), or in the
alternative ("Alternative SARs"). Combination ortédnative SARs may be granted either at the timb@fQrant of related stock options or at
any time thereafter during the term of the stockoms. Combination SARs shall be subject to pangiy@(b) hereof. Alternative SARs shall
be subject to paragraph 9(c) hereof. IndependeRsShall be subject to paragraph 9(d) hereof. Wrilds Plan or the Award Notice provic
otherwise, SARs shall entitle the recipient to ree@ payment equal to the appreciation in the Mairket Value of a stated number of shares
of Common Stock from the award date to the daexefcise. In the case of SARs granted in combinatiith, or in the alternative to, stock
options granted prior to the grant of such SARs,appreciation in value is from the option pricesoth related stock option to the Fair
Market Value on the date of exercise. Unless thds Br the Award Notice provides otherwise, SARanged in conjunction with stock
options shall be Combination SARs, and all SARdI sleaexercisable between one year and ten yearsad day after the date of their
award.

(b) Terms and Conditions of Combination SARs. B stock options granted in conjunction with Comaltion SARs and the Combination
SARs may be exercised. Combination SARs shall becésable only to the extent the related stockompis exercisable, and the base from
which the value of the Combination SARs is measatats exercise shall be the option price of #lated stock option. Combination SARs
may be exercised either together with the relatiecksoption or separately. If a Participant exersia Combination SAR or related stock
option, but not both, the other shall remain oudilag and shall remain exercisable during the emtxercise period.

(c) Terms and Conditions of Alternative SARs. Eittiee stock options granted in the alternative tiemative SARs or the Alternative SARs
may be exercised, but not both. Alternative SAR#Idie exercisable only to the extent that theteelatock option is exercisable, and the
base from which the value of the Alternative SARmieasured at its exercise shall be the optior pfithe related stock option. If related
stock options are exercised as to some or all@gtares covered by the Award, the related Alter&ARs shall be cancelled automatically
to the extent of the number of shares covered étibck option exercise. Upon exercise of Alten@gaBARSs as to some or all of the shares
covered by the Award, the related stock optionldi@tancelled automatically to the extent of thenber of shares covered by such exercise,
and such shares shall again be eligible for graatcordance with paragraph 5 hereof.

(d) Terms and Conditions of Independent SARs. Iaddpnt SARs shall be exercisable in whole or imsnstallments and at such time as
may be determined by the Committee. The base frooe which the value of an Independent SAR is measshall also
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be determined by the Committee; provided, howetat, such price shall not be less than the Faik®tavalue of the Common Stock on the
date of the grant of the Independent SAR.

(e) Deemed Exercise. The Committee may provideah&AR shall be deemed to be exercised at the oldsusiness on the scheduled
expiration date of such SAR, if at such time theR3ay its terms remains exercisable and, if so ésed¢ would result in a payment to the
holder of such SAR.

(f) Conversion of SARs to Non-Qualified Stock Omiso Each unexercised SAR shall be convertiblertoraqualified option to purchase one
share of Common Stock, at the option of the Conemittnd with the consent of the Participant to wittweth SAR was awarded (or his
successor or assignee). Such an option will hawsame exercise price and expiration date as didghverted SAR, and will have the same
other terms and conditions as the other goalified stock options issued to the same Pasidipand on the same day as the converted S#
share issued upon exercise of such an option wilhtagainst the 4,290,900 post-split shares édailander paragraph 5(a). For purposes of
the limit set forth in paragraph 5(a) that Awardsering no more than 600,000 post-split sharesashi@on Stock may be granted to a
Participant in a fiscal year, the conversion offdRSnto an option in accordance with this paragr@ffp will not count as an Award granted
the fiscal year in which the conversion takes place

10. RESTRICTED STOCK

(a) Grants. Awards may be granted in the form cftReted Stock. Shares of Restricted Stock shadiiarded in such amounts and at such
times during the term of the Plan as the Commétesl determine.

(b) Award Restrictions. Restricted Stock shall bkjact to such terms and conditions as the Comeniteems appropriate, including
restrictions on transferability and continued emgptent. No more than 50,000 restricted shares magsbed in a single fiscal year. The
Committee may modify or accelerate the delivergludres of Restricted Stock under such circumstaasé@sieems appropriate.

(c) Rights as Stockholders. During the period inclttany shares of Restricted Stock are subjedtaadstrictions imposed under paragraph
10(b), the Committee may, in its discretion, grtanthe Participant to whom shares of Restricte@lShkave been awarded all or any of the
rights of a stockholder with respect to such shanetuding, but not by way of limitation, the rigto vote such shares and to receive
dividends.

(d) Evidence of Award. Any shares of Restrictedc8tgranted under the Plan may be evidenced in sainer as the Committee deems
appropriate, including, without limitation, booktenregistration or issuance of a stock certificateertificates.

11. PERFORMANCE UNITS

(a) Grants. Awards may be granted in the form ofgsmance units. Performance units shall refehtoWnits valued by reference to
designated criteria established by the Committerahan Units which are expressed in terms of @omStock.

(b) Performance or Service Criteria. Performandesiginall be contingent on the attainment durimpgdormance period of certain
performance and/or service objectives. The lenfitheperformance period, the performance or serulgectives to be achieved, and the
extent to which such objectives have been attashetl be conclusively determined by the Committethe exercise of its absolute discreti
Performance and service objectives may be revigagdebCommittee during the performance period rideoto take into consideration any
unforeseen events or changes in circumstances.

12. PERFORMANCE SHARES
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(a) Grants. Awards may be granted in the form ofgpmance shares. Performance shares shall refdgraies of Common Stock or Units
which are expressed in terms of Common Stock, dhofushares of phantom stock.

(b) Performance or Service Criteria. Performanaeshshall be contingent upon the attainment duripgrformance period of certain
performance or service objectives. The length efterformance period, the performance or servigectifses to be achieved, and the extent
to which such objectives have been attained sleatidmclusively determined by the Committee in tkerese of its absolute discretion.
Performance and service objectives may be revigagdebCommittee during the performance period rideoto take into consideration any
unforeseen events or changes in circumstances.

13. PAYMENT OF AWARDS

At the discretion of the Committee, payment of Asamay be made in cash, Common Stock, a combinatioash and Common Stock, or
any other form of property as the Committee shetédnine.

14. DIVIDENDS AND DIVIDEND EQUIVALENTS

If an Award is granted in the form of Restricted&, stock options, or performance shares, orérfaéhm of any other stock-based grant, the
Committee may, at any time up to the time of paytnieclude as part of an Award an entitlement t®iee dividends or dividend

equivalents, subject to such terms and conditisrth@ Committee may establish. Dividends and divddequivalents shall be paid in such
form and manner (i.e., lump sum or installmentsyl at such time as the Committee shall determifiedividends or dividend equivalents
which are not paid currently may, at the CommisteiScretion, accrue interest, be reinvested idthtmnal shares of Common Stock or, in
the case of dividends or dividend equivalents ¢eeldin connection with performance shares, be w@ddis additional performance shares and
paid to the Participant if and when, and to theeithat, payment is made pursuant to such Award.

15. DEFERRAL OF AWARDS

At the discretion of the Committee, the receipthaf payment of shares of Restricted Stock, perfoo@ahares, performance units, dividends,
dividend equivalents, or any portion thereof, maydeferred by a Participant until such time asGbenmittee may establish. All such
deferrals shall be accomplished by the delivers efritten, irrevocable election by the Participprior to such time payment would otherwise
be made, on a form provided by the Company. Furtikedeferrals shall be made in accordance withiattrative guidelines established by
the Committee to ensure that such deferrals comjtlyall applicable requirements of the Code asdégulations. Deferred payments shall
be paid in a lump sum or installments, as deterchinethe Committee. The Committee may also crediérest, at such rates to be determined
by the Committee, on cash payments that are deffemé credit dividends or dividend equivalents efedred payments denominated in the
form of Common Stock.

16. TERMINATION OF EMPLOYMENT

(a) General Rule. Subject to paragraph 20, if éidh@ant's employment with the Company or a Sulsidterminates for a reason other than
death, disability, retirement, or any approved oeasll unexercised, unearned or unpaid. Awardh bhaancelled or forfeited as the case
may be, unless otherwise provided in this paragoaph the Participant's Award Notice. The Comngthall have the authority to
promulgate rules and regulations to (i) determitatevents constitute disability, retirement, omi@ation for an approved reason for
purposes of the
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Plan, and (ii) determine the treatment of a Padict under the Plan in the event of his deathpdigg retirement, or termination for an
approved reason.

(b) Incentive Stock Options. Unless the Award Neficovides otherwise, any incentive stock optioictvinas not theretofore expired, shall
terminate upon termination of the Participant's lyypent with the Company whether by death or otliggynand no shares of Common St
may thereafter be purchased pursuant to such ineesibck option, except that:

(i) Upon termination of employment (other than eath), a Participant may, within three months afierdate of termination of employment,
purchase all or part of any shares of Common Stdtkh the Participant was entitled to purchase usdeh incentive stock option on the
date of termination of employment.

(i) Upon the death of any Participant while emmdywith the Company or within the three-month perieferred to in paragraph 16(b)(i)
above, the Participant's estate or the person tonthe Participant's rights under the incentivelstaption are transferred by will or the laws
of descent and distribution may, within one ye&erathe date of the Participant's death, purchhee part of any shares of Common Stock
which the Participant was entitled to purchase usdeh incentive stock option on the date of death.

Notwithstanding anything in this paragraph 16(bjite contrary, the Committee may at any time withimthre-month period after the date

of termination of a Participant's employment, vilie consent of the Participant, the Participarstate or the person to whom the Participant's
rights under the incentive stock options are tramefl by will or the laws of descent and distribntiextend the period for exercise of the
Participant's incentive stock options to any datelater than the date on which such incentivekstgations would have otherwise expired
absent such termination of employment. Nothindiia paragraph 16(b) shall authorize the exercisadhcentive stock option after the
expiration of the exercise period therein provideat, later than ten years after the date of grant.

(c) Non-Qualified Stock Options. Unless the Awardtide provides otherwise, any non-qualified stopkian which has not theretofore
expired shall terminate upon termination of thetifiant's employment with the Company, and no ehaf Common Stock may thereafter
be purchased pursuant to such non-qualified stptikm, except that:

() Upon termination of employment for any reasainen than death, discharge by the Company for ¢causeluntary resignation of the
Participant prior to age 60, a Participant mayhinifive years after the date of termination of ésgment, exercise all or part of the non-
qualified stock option which the Participant wasithed to exercise on the date of termination opéayment or subsequently becomes elig
to exercise pursuant to paragraph 8(b) above.

(if) Upon the death of a Participant while employeith the Company or within the period referredrtgparagraph 16(c)(i) above, the
Participant's estate or the person to whom thediait's rights under the non-qualified stock optare transferred by will or the laws of
descent and distribution may, within five yeareafhe date of the Participant's death while emgadlowr within the period referred to in
paragraph 16(c)(i) above, exercise all or parhefrion-qualified stock option which the Participamats entitled to exercise on the date of
death.

Nothing in this paragraph 16(c) shall authorizedRercise of a nc-qualified stock option later than the exerciseqabset forth in the Award
Notice.

17. NONASSIGNABILITY

No Award under the Plan shall be subject in anymeato alienation, anticipation, sale, transfeicépt by will or the laws of descent a
distribution or pursuant to a qualified
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domestic relations order), assignment, pledge cumibrance, except that all awards of nonqualiftedisoptions or SAR's shall be
transferable without consideration, subject tdlal terms and conditions to which such nonqualifiedk options or SARs are otherwise
subject, to (i) members of a Participant's immedfammily as defined in Rule 16a-1 promulgated uriderExchange Act, or any successor
rule or regulation, (ii) trusts for the exclusivertefit of the Participant or such immediate familgmbers or (iii) entities which are wholly-
owned by the Participant or such immediate famigntbers, provided that (x) there may be no consiideréor any such transfer, and (y)
subsequent transfers of transferred options skahrbhibited except those by will or the laws ofcknt and distribution. Following transfer,
any such options shall continue to be subjectécstime terms and conditions as were applicable diatedy prior to transfer, and except as
provided in the next sentence, the term "Partidipsimall be deemed to refer to the transferee.éMamts of termination of employment under
Section 16(c) hereof shall continue to be applié@t veference to the original Participant and faliog the termination of employment of the
original Participant, the options shall be exefgisady the transferee only to the extent, andHergeriods specified in Section 16(c), that the
original Participant could have exercised suchasptExcept as expressly permitted by this paragrapi®ward shall be exercisable during
the Participant's lifetime only by him.

18. ADJUSTMENT OF SHARES AVAILABLE

(a) Changes in Stock. In the event of changesarCthmmon Stock by reason of a Common Stock diviadersdock split-up or combination,
appropriate adjustment shall be made by the Coraeitt the aggregate number of shares availabler tinel€lan and the number of shares,
SARs, performance shares, Common Stock units dret stock-based interests subject to outstandingrdsy without, in the case of stock
options, change in the aggregate purchase price pmid therefor. Such proper adjustment as malebmed equitable may be made by the
Committee in its discretion to give effect to arifier change affecting the Common Stock.

(b) Changes in Capitalization. In case of a meagawonsolidation of the Company with another cogpion, a reorganization of the Compa
a reclassification of the Common Stock of the Conypa spineff of a significant asset, or other changes indagitalization of the Compar
appropriate provision shall be made for the pradecind continuation of any outstanding Awards llyez (i) the substitution, on an equita
basis, of appropriate stock or other securitiestiber consideration to which holders of Common Btfiche Company will be entitled
pursuant to such transaction or succession ofaddiass, or (ii) by appropriate adjustment in thuenter of shares issuable pursuant to the
Plan, the number of shares covered by outstandingrds, the option price of outstanding stock ogtjdhe exercise price of outstanding
SARs, the performance or service criteria or penéonce period of outstanding performance units,taagerformance or service criteria or
performance period of outstanding performance shaiedeemed appropriate by the Committee.

19. WITHHOLDING TAXES

The Company shall be entitled to deduct from angmpant under the Plan, regardless of the form ol gayment, the amount of all
applicable income and employment taxes requireldiwyto be withheld with respect to such paymennay require the participant to pay to
it such tax prior to and as a condition of the mglof such payment. A Participant may pay the arhotitaxes required by law to be withh
from an Award by requesting that the Company wittifimm any payment of Common Stock due as a redudtich Award, or by delivering
to the Company, shares of Common Stock having eNFaiket Value less than or equal to the amoumstugh required withholding taxes.

20. NONCOMPETITION PROVISION
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Notwithstanding anything contained in this Plarhe contrary, unless the Award Notice specifieentlise, a Participant shall forfeit
unexercised, unearned, and/or unpaid Awards, indullwards earned but not yet paid, all unpaidaivids and dividend equivalents, anc
interest, if any, accrued on the foregoing ifjfithe opinion of the Committee, the Participantheut the written consent of the Company,
engages directly or indirectly in any manner oragaty as principal, agent, partner, officer, dioecemployee, or otherwise, in any busines
activity competitive with the business conductedhxyy Company or any Subsidiary; or (ii) the Pap@eit performs any act or engages in any
activity which in the opinion of the Committee mémical to the best interests of the Company. lditawh, the Committee may, in its
discretion, condition the deferral of any Awardyidend, or dividend equivalent under paragraphdedf on a Participant's compliance with
the terms of this paragraph 20, and cause sucltigipant to forfeit any payment which is so deéatif the Participant fails to comply with
the terms hereof.

21. AMENDMENTS TO AWARDS

The Committee may at any time unilaterally amengarexercised, unearned, or unpaid Award, includingirds earned but not yet paid, to
the extent it deems appropriate; provided, howehat,any such amendment which is adverse to theipant shall require the Participant's
consent.

22. REGULATORY APPROVALS AND LISTINGS

Notwithstanding anything contained in this Planhe contrary, the Company shall have no obligatiioissue or deliver certificates

Common Stock evidencing Awards resulting in therpegt of Common Stock prior to (a) the obtainingoy approval from any
governmental agency which the Company shall, isate discretion, determine to be necessary oisabig, (b) the admission of such shares
to listing on the stock exchange on which the Comi&tock may be listed, and (c) the completion of lgistration or other qualification of
said shares under any state or federal law orgufrany governmental body which the Company shalts sole discretion, determine to be
necessary or advisable.

23. NO RIGHT TO CONTINUED EMPLOYMENT OR GRANTS

Participation in the Plan shall not give any Keyoyee any right to remain in the employ of the @amy or any Subsidiary. The Company
or, in the case of employment with a Subsidiarg, $lubsidiary, reserves the right to terminate aey Employee at any time. Further, the
adoption of this Plan shall not be deemed to giveerson any right to be selected as a Participattt be granted an Award.

24. AMENDMENT

The Board may suspend or terminate the Plan atian@y In addition, the Board may, from time to tinaenend the Plan in any manner,
provided, however, that any such amendment mayibed to stockholder approval (i) at the discnetid the Board and (ii) to the extent that
shareholder approval may be required by law, iriolgidbut not limited to, the requirements of Rub43 under the Exchange Act, or any
successor rule or regulation.

25. CHANGE IN CONTROL AND CHANGE IN OWNERSHIP

(a) Background. All Participants shall be eligifde the treatment afforded by this paragraph 26efe is a Change in Ownership or if their
employment terminates within two years followin@hange in Control, unless the termination is du@) tdeath; (ii) disability entitling the
Participant to benefits under his employer's lagngrt disability plan; (iii) Cause; (iv) resignatiby the Participant other than for Good
Reason; or (v) retirement entitling the Particip@nbenefits under his employer's retirement plan.
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(b) Vesting and Lapse of Restrictions. If a Papttit is eligible for treatment under this paragraph(i) all of the terms and conditions in
effect on any unexercised, unearned, unpaid ormefdwards shall immediately lapse as of the Aexalon Date; (ii) no other terms or
conditions shall be imposed upon any Awards orfter auch date, and in no event shall any Awarébfeited on or after such date; and (iii)
all of his unexercised, unvested, unearned andipaid Awards or any other outstanding Awards shaibmatically become one hundred
percent (100%) vested immediately upon such date.

(c) Dividends and Dividend Equivalents. If a Papi@nt is eligible for treatment under this parady@p, all unpaid dividends and dividend
equivalents and all interest accrued thereon,yif ahall be treated and paid under this paragr&ph the identical manner and time as the
Award under which such dividends or dividend eqlgmts have been credited. For example, if uponan@é in Ownership, an Award under
this paragraph 25 is to be paid in a prorated fashall unpaid dividends and dividend equivalenith iespect to such Award shall be paid
according to the same formula used to determinatheunt of such prorated Award.

(d) Treatment of Performance Units and Performa@taares. If a Participant holding either performamaiés or performance shares is eligi
for treatment under this paragraph 25, the promgiof this paragraph (d) shall determine the mammesich such performance units and/or
performance shares shall be paid to him. For pagpo$ making such payment, each "current performaeciod” (defined to mean a
performance period or term of a performance ungayformance share which period or term has cometkhat not yet ended), shall be
treated as terminating upon the Acceleration Datd, for each such "current performance period"eauh "completed performance

period” (defined to mean a performance period ion tef a performance unit or performance share whiachended but for which the
Committee has not, on the Acceleration Date, madietermination as to whether and to what degrepehi®rmance or service objectives for
such period have been attained), it shall be asduinae the performance or service objectives haenattained at a level of one hundred
percent (100%) or the equivalent thereof. If thetiBigpant is participating in one or more "currg@arformance periods," he shall be consid
to have earned and, therefore, to be entitleddeive, a prorated portion of the Awards previougignted to him for each such performance
period. Such prorated portion shall be determinethbltiplying the number of performance sharesenfgrmance units, as the case may be,
granted to the Participant by a fraction, the nuatmerof which is the total number of whole and jgrtears (with each partial year being
treated as a whole year) that have elapsed siedeeiffinning of the performance period, and the aémator of which is the total number of
years in such performance period. A Participarria or more "completed performance periods" steatidnsidered to have earned ¢
therefore, be entitled to receive all the perforogashares and performance units previously graothin during each performance period.

(e) Valuation of Awards. If a Participant is eligglfor treatment under this paragraph 25, his Awdiacluding those earned as a result of the
application of paragraph 25(d) above) shall bee@land cashed out on the basis of the Change itraC&mice.

() Payment of Awards. If a Participant is eligitfter treatment under this paragraph 25, whetheobihe is still employed by the Company or
a Subsidiary, he shall be paid, in a single lump sash payment, as soon as practicable but in et éater than 90 days after the
Acceleration Date, for all outstanding Units of Goon Stock, Independent and Combination SARs, stptibns (including incentive stock
options), performance units

(including those earned as a result of the apjdinadf paragraph 25(d) above), and performanceesh@ncluding those earned as a result of
paragraph 25(d) above), and all other outstandiwgrds, including those granted by the Committeeyamt to its authority under paragraph
3(h) hereof.

B-12



(9) Deferred Awards. If a Participant is eligibte treatment under this paragraph 25, all defefwdrds for which payment has not been
received as of the Acceleration Date shall be paasingle lump sum cash payment as soon as gabti but in no event later than 90 days
after such date. For purposes of making such patrtrenvalue of all Awards which are stock-basealldbe determined by the Change in
Control Price.

(h) Miscellaneous. Upon a Change in Control or ari@gfe in Ownership, (i) the provisions of paragrap$s20 and 21 hereof shall become
null and void and of no force and effect insofatteey apply to a Participant who has been terméhateler the conditions described in (a)
above; and (ii) no action shall be taken which wlaaffect the rights of any Participant or the ofiereof the Plan with respect to any Award
to which the Participant may have become entitketinder on or prior to the date of the Changeant®! or Change in Ownership or to
which he may become entitled as a result of sua@n@é in Control or Change in Ownership.

(i) Legal Fees. The Company shall pay all legas feied related expenses incurred by a Participasgeaking to obtain or enforce any paymr
benefit or right he may be entitled to under thenRifter a Change in Control or Change in Ownerghipvided, however, the Participant
shall be required to repay any such amounts t@€timapany to the extent a court of competent jurtgaticissues a final and non-appealable
order setting forth the determination that the pasitaken by the Participant was frivolous or ated in bad faith.

26. NO RIGHT, TITLE OR INTEREST IN COMPANY ASSETS

No Participant shall have any rights as a stockdrads a result of participation in the Plan uihtd tlate of issuance of a stock certificate ir
name, and, in the case of Restricted Stock, stptikms, performance shares or any other stock-bgisad, such rights are granted to the

Participant under paragraph 10(c) hereof. To thergany person acquires a right to receive paysrfeoitn the Company under this Plan,

such rights shall be no greater than the rightanafinsecured creditor of the Company.
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PROXY
NATIONAL FUEL GAS COMPANY

PROXY/VOTING INSTRUCTION CARD SOLICITED BY THE BOARD OF DIRECTORSFOR USE AT
THE
SPECIAL MEETING OF STOCKHOLDERS: SEPTEMBER 19, 2001
PLACE: OFFICES OF LEBOEUF, LAMB, GREENE & MACRAE,
125 WEST 55TH STREET, NEW YORK, NY 10019-5389

The undersigned on the other side of this carddyeappoints B. J. Kennedy, P. C. Ackerman, and ACEllino, and each or any of them,
Proxies with full power of substitution and revaoatin each, to vote all the shares of Common Stel of record by the undersigned on
July 23, 2001 at the Special Meeting of StockhadddrNational Fuel Gas Company or at any adjourrirobthe meeting, on each of the ite
on the reverse side and in accordance with thetéres given there, and, in their discretion, drottier matters that may properly come
before the Special Meeting or any adjournment tfefeHIS PROXY MAY BE REVOKED WITH THE SECRETARY OFHE MEETING
AS DESCRIBED ON THE FIRST PAGE OF THE ENCLOSED PROXTATEMENT.

EMPLOYEE BENEFIT PLANS. This card also providesingtinstructions for shares held in the NationatlRBas Company Employee
Stock Ownership Plans, the National Fuel Gas Companployees' Thrift Plan, and the National Fuel Gasnpany Tax-Deferred Savings
Plans. If you are a participant in any of thesagland have shares of the Common Stock of the Quyrgdbbcated to your account under
these plans, please read the following authorinatiche Trustees of those plans as to the vofirsgich shares.

TRUSTEES' AUTHORIZATION. The undersigned on theesthide of this card authorizes The Chase Manh&gank, N.A. as Trustee of t
National Fuel Gas Company Employee Stock OwnermBlaps and the National Fuel Gas Company Employidest Plan and/or authorize
Vanguard Fiduciary Trust Company as Trustee ofNtattonal Fuel Gas Company Tax-Deferred SavingssPiawote all shares of the
Common Stock of the Company allocated to the umgieed's account under such plan(s) (as shown orettezse side) at the Special
Meeting, or at any adjournment thereof, in accoceanith the instructions on the reverse side.

INCOMPLETE DIRECTIONS AND INSTRUCTIONS. IF THIS CARIS RETURNED SIGNED BUT WITHOUT DIRECTIONS
MARKED FOR ITEM 1, YOU ARE INSTRUCTING THE TRUSTEB) AND GRANTING THE PROXIES DISCRETION TO VOTE FOR
ITEM 1. YOU MAY REVOKE YOUR INSTRUCTIONS BY NOTICHO THE TRUSTEE(S) AS DESCRIBED ON THE FIRST PAGE OF
THE ENCLOSED PROXY STATEMENT.

THISPROXY/VOTING INSTRUCTION CARD ISCONTINUED ON THE REVERSE SIDE.
PLEASE VOTE BY TELEPHONE, OR SIGN ON THE REVERSE SIDE AND RETURN PROMPTLY.

-FOLD AND DETACH HERE-

YOUR VOTE ISIMPORTANT!
YOU CAN VOTE WITHOUT ATTENDING THE MEETING IN ONE OF TWO WAYS:
1. Call TOLL FREE 1-888-698-8077 on a touch-torleghone and follow the instructions found on theerse side.
Or
2. Mark, sign and date your proxy/voting card agitim it promptly in the enclosed envelope.

PLEASE VOTE



Please mark your vote as indicated in this exanigle.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED&DIRECTED BY THE STOCKHOLDER. SEE REVERSE SIDE
FOR IMPORTANT PROVISIONS AND ADDITIONAL INSTRUCTIOIS.

THE BOARD OF DIRECTORSRECOMMENDSA VOTE FOR ITEM 1.

ITEM 1-- APPROVAL OF AMENDMENTSTO THE NATIONAL FUEL GASCOMPANY 1997 AWARD AND OPTION PLAN
AND THE NATIONAL FUEL GAS COMPANY 1993 AWARD AND OPTION PLAN:

FOR AGAI NST ABSTAI N

I /1 /1
W LL ATTEND MEETING / /

*WE ENCOURAGE YOU TO VOTE BY TELEPHONE TOLL FREE.
PLEASE READ THE INSTRUCTIONS BELOW**

(Signature of Stockholder(s)) Dated:

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

-PLEASE FOLD AND DETACH HERE AND READ THE REVERSE S| DE-
VOTE BY TELEPHONE - TOLL FREE
[TELEPHONE]
QUICK *** EASY *** IMMEDIATE

Your telephone vote authorizes the named proxiestées to vote your shares in the same manneyas iharked, signed and returned your
proxy card.

- You will be asked to enter a Control Number, vihie located in the box in the lower right handnerof this form.

- To vote as the Board of Directors RECOMMENDS,S8r#.
- To vote AGAINST, press 9

- To ABSTAIN; press 0.

WHEN ASKED, PLEASE CONFIRM BY PRESSING 1.
Your vote will be repeated, please confirm youesgon.
When prompted, please answer the following:

- Will you be attending the Special Meeting?

IF YOU VOTE BY TELEPHONE, DO NOT MAIL BACK YOUR PROXY/VOTING INSTRUCTION CARD.

THANK YOU FOR VOTING.



CALL **TOLL FREE** ON A TOUCH TONE TELEPHONE
1-888-698-8077 - ANYTIME
There is NO CHARGE to you for this call.

End of Filing
powerea & EDGAR
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