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National Fuel Gas Company
6.50% Notes due 2022


Underwriting Agreement
September 12, 2002



Goldman, Sachs & Co.,
Edward D. Jones & Co., L.P.
   As representatives (the "Representatives")
   of the several Underwriters (the "Underwriters")
   named in Schedule I hereto,
c/o Goldman, Sachs & Co.
85 Broad Street,
New York, New York 10004

Ladies and Gentlemen:

         National Fuel Gas Company,  a New Jersey corporation (the "Company"),  proposes,  subject to the terms and
conditions  stated  herein,  to issue and sell to the  Underwriters  named in  Schedule  I hereto an  aggregate  of
$97,700,000 principal amount of the Company's 6.50% Notes due 2022 (the "Securities").

1.       The Company represents and warrants to, and agrees with, each of the Underwriters that:

(a)      The Company has filed with the  Securities  and Exchange  Commission  (the  "Commission")  a  registration
         statement on Form S-3 (No.  333-83497)  (the "Initial  Registration  Statement")  for the  registration of
         $625,000,000  in  aggregate  offering  price of its debt  securities  and  common  stock,  $1.00 par value
         (together with the common stock rights  appurtenant  thereto) under the Securities Act of 1933, as amended
         (the "Securities Act"). The Initial Registration  Statement and any post-effective  amendment thereto have
         been declared  effective by the Commission and have  heretofore been delivered to the  Representatives  in
         the form so declared  effective,  together  with all exhibits  thereto and all documents  incorporated  by
         reference  in  the  prospectus   contained  therein.  No  other  document  with  respect  to  the  Initial
         Registration  Statement  or  document  incorporated  by  reference  therein has  heretofore  been filed or
         transmitted for filing with the Commission (other than  prospectuses  filed pursuant to Rule 424(b) of the
         rules and  regulations of the  Commission  under the  Securities  Act);  and no stop order  suspending the
         effectiveness  of the Initial  Registration  Statement or any  post-effective  amendment  thereto has been
         issued and no  proceeding  for that  purpose has been  initiated  or  threatened  by the  Commission  (any
         preliminary  prospectus  relating to the Securities and filed with the Commission  pursuant to Rule 424(b)
         under the  Securities  Act is  hereinafter  called a  "Preliminary  Prospectus";  the various parts of the
         Initial Registration  Statement and any post-effective  amendment thereto,  including all exhibits thereto
         and the  documents  incorporated  by reference  in the  prospectus  contained in the Initial  Registration
         Statement at the time such part of the Initial  Registration  Statement  became  effective  but  excluding
         Form T-1,  each as amended at the time such part of the Initial  Registration  Statement became effective,
         are  hereinafter  collectively  called the  "Registration  Statement";  the  prospectus  contained  in the
         Initial Registration  Statement,  in the form in which it has most recently been filed, or transmitted for
         filing,  with the  Commission  on or  prior  to the date of this  Agreement,  is  hereinafter  called  the
         "Prospectus";  any reference  herein to any  Preliminary  Prospectus or the Prospectus  shall be deemed to
         refer to and include the documents  incorporated  by reference  therein  pursuant to the  applicable  form
         under the Securities Act (the  "Incorporated  Documents"),  as of the date of such Preliminary  Prospectus
         or the  Prospectus,  as the case may be; any reference to any  amendment or supplement to any  Preliminary
         Prospectus or the  Prospectus  shall be deemed to refer to and include any documents  filed after the date
         of such Preliminary  Prospectus or the Prospectus,  as the case may be, under the Securities  Exchange Act
         of 1934, as amended (the "Exchange Act"),  and  incorporated by reference in such  Preliminary  Prospectus
         or the  Prospectus,  as the case may be;  any  reference  to any  amendment  to the  Initial  Registration
         Statement  shall be deemed to refer to and include  any annual  report of the  Company  filed  pursuant to
         Section  13(a)  or 15(d)  of the  Exchange  Act  after  the  effective  date of the  Initial  Registration
         Statement  that is  incorporated  by reference in the  Registration  Statement;  and any  reference to the
         Prospectus  as  amended  or  supplemented  shall be  deemed  to  refer to the  Prospectus  as  amended  or
         supplemented  in relation to the Securities in the form in which it is filed with the Commission  pursuant
         to Rule 424(b) under the  Securities Act in accordance  with Section 5(a) hereof,  including any documents
         incorporated by reference therein as of the date of such filing);

(b)      (i) At the  date of this  Agreement  and at the  time of any  further  amendments  or  supplements  to the
         Registration Statement or the Prospectus relating to the Securities,  each of the Registration  Statement,
         any Preliminary  Prospectus and the Prospectus  conform and will conform in all material respects with the
         applicable  provisions of the Securities Act and the Trust  Indenture Act of 1939, as amended (the "Trust
Indenture Act"), and in each case the rules and regulations of the Commission  thereunder,  or pursuant to
         said  rules  and  regulations  have  been or will be  deemed  to  comply  therewith;  (ii) at the time the
         Registration  Statement and any amendment thereto became  effective,  at the date of this Agreement and at
         the  time  any  further  amendments  to the  Registration  Statement  relating  to the  Securities  become
         effective,  the  Registration  Statement  did not,  does not or will not contain an untrue  statement of a
         material  fact or omit to state a material  fact  required to be stated  therein or  necessary to make the
         statements  therein not  misleading;  (iii) at the date of this Agreement and as of the applicable  filing
         date as to the  Prospectus  and any  amendment  or  supplement  thereto  relating to the  Securities,  the
         Prospectus as amended or supplemented  does not or will not contain an untrue  statement of material fact,
         or does not or will not omit to state a  material  fact  necessary  in order to make the  statements  made
         therein,  in the  light of  circumstances  under  which  they  were  made,  not  misleading;  and (iv) the
         Incorporated  Documents,  when filed,  complied,  comply or will comply in all material  respects with the
         applicable  provisions  of the Exchange Act and the rules and  regulations  of the  Commission  thereunder
         and, when read together with the Prospectus as amended or  supplemented,  did not contain,  do not contain
         and will not contain an untrue  statement of a material  fact or omit to state a material fact required to
         be stated therein or necessary to make the statements  therein,  in the light of the  circumstances  under
         which  they  were  made,  not  misleading;provided,  however,  that the  foregoing  representations  and
         warranties in this Section 1(b) shall not apply to  statements  or omissions  made in reliance upon and in
         conformity  with  information  furnished in writing to the Company by or on behalf of any  Underwriter for
         use in connection  with the  preparation  of the  Registration  Statement or the  Prospectus as amended or
         supplemented;

(c)      The  consummation of the  transactions  herein  contemplated  and the fulfillment of the terms hereof will
         not result in a breach of any of the terms or provisions of, or constitute a default  under,  or result in
         the creation or imposition of any lien,  charge or encumbrance  upon any property or assets of the Company
         pursuant to, (i) the Company's Restated  Certificate of Incorporation or By-Laws,  each as amended, or any
         indenture,  mortgage,  deed of trust or other  agreement or  instrument to which the Company or any of its
         Subsidiaries  (as defined in Section  1(g)  hereof) is now a party or (ii) any order,  rule or  regulation
         applicable  to the Company of any court or any  federal or state  governmental  body  having  jurisdiction
         over the Company or its properties;

(d)      The summary of the terms of the Securities  contained in the Registration  Statement and the Prospectus as
         amended  or  supplemented  fairly  and  accurately  summarizes  the  provisions  thereof  required  to  be
         summarized by the registration statement form;

(e)      The financial  statements  incorporated by reference in the  Registration  Statement and the Prospectus as
         amended or  supplemented  present  fairly the  financial  position  of the  Company  and its  consolidated
         subsidiaries  as at the dates  indicated and the results of their  operations  for the periods  specified;
         except as otherwise  stated in the  Registration  Statement and the Prospectus as amended or supplemented,
         such financial  statements have been prepared in conformity with generally accepted accounting  principles
         applied  on  a  consistent  basis;  and  any  supporting  schedules   incorporated  by  reference  in  the
         Registration  Statement  and the  Prospectus as amended or  supplemented  present  fairly the  information
         required to be stated therein;

(f)      The Company has been duly  incorporated  and is validly  existing as a corporation  in good standing under
         the laws of the State of New Jersey  with  corporate  power and  authority  to own,  lease and operate its
         properties  and to conduct its business as described in the  Prospectus  as amended or  supplemented;  and
         the Company is duly  qualified as a foreign  corporation  to transact  business and is in good standing in
         each jurisdiction in which such  qualification is required,  whether by reason of the ownership or leasing
         of property or the conduct of business,  except where the failure to so qualify  would not have a material
         adverse  effect on the  condition,  financial  or  otherwise,  the  earnings,  or business  affairs of the
         Company and its subsidiaries considered as one enterprise;

(g)      Each of  National  Fuel Gas  Distribution  Corporation,  National  Fuel  Gas  Supply  Corporation,  Seneca
         Resources  Corporation,  Horizon Energy  Development,  Inc.,  National Fuel  Resources,  Inc. and Highland
         Forest  Resources,  Inc. is a subsidiary of the Company  (each,  a  "Subsidiary"  and,  collectively,  the
         "Subsidiaries"),  has been duly  incorporated  and is validly  existing as a corporation  in good standing
         under the laws of the jurisdiction of its  incorporation,  has corporate power and authority to own, lease
         and operate its  properties  and to conduct its  business as  described  in the  Prospectus  as amended or
         supplemented and is duly qualified as a foreign  corporation to transact  business and is in good standing
         in each  jurisdiction  in which such  qualification  is  required,  whether by reason of the  ownership or
         leasing of property or the conduct of business,  except  where the failure to so qualify  would not have a
         material  adverse effect on the condition,  financial or otherwise,  the earnings or the business  affairs
         of the  Company and its  subsidiaries  considered  as one  enterprise;  all of the issued and  outstanding
         capital stock of each such  Subsidiary  has been duly  authorized  and validly  issued,  is fully paid and
         non-assessable  and is owned by the  Company,  directly  or  through  subsidiaries,  free and clear of any
         security interest, mortgage, pledge, lien, encumbrance or claim;

(h)      No  authorization,  approval or consent of any court or  governmental  authority or agency  (including the
         Federal  Energy  Regulatory  Commission)  is  necessary  in  connection  with the  sale of the  Securities
         hereunder,  except such as may be required  under the  Securities  Act,  the Trust  Indenture  Act and the
         Public Utility Holding Company Act of 1935, as amended (the "Holding  Company Act"),  and in each case the
         rules and regulations of the Commission thereunder, or state securities or Blue Sky laws;

(i)      The  Commission has issued an  appropriate  order under the Holding  Company Act dated March 20, 1998 with
         respect to the issuance  and sale of the  Securities,  which  remains in full force and effect on the date
         hereof, authorizing the issuance and sale by the Company of the Securities;

(j)      Since  the  most  recent  date as of which  information  is given  in the  Registration  Statement  or the
         Prospectus as amended or  supplemented,  there has not been any material  adverse  change in the business,
         properties  or  financial  condition of the Company and its  subsidiaries  considered  as one  enterprise,
         except as set forth in or  contemplated  by the  Registration  Statement  and  Prospectus  as  amended  or
         supplemented;  since such dates, there has not been any material  transaction  entered into by the Company
         other  than  transactions  disclosed  by the  Registration  Statement  and the  Prospectus  as  amended or
         supplemented  and  transactions  in the  ordinary  course  of  business;  and,  except  as set forth in or
         contemplated by the  Registration  Statement and the Prospectus as amended or  supplemented,  there are no
         legal or governmental  proceedings  pending to which the Company or any of its  subsidiaries is a party or
         of which any  property  of the  Company or any of its  subsidiaries  is the subject  that,  if  determined
         adversely  to the  Company or any of its  subsidiaries,  would  individually  or in the  aggregate  have a
         material adverse effect on the current or future financial  position,  shareholders'  equity or results of
         operations  of the Company and its  subsidiaries  considered  as one  enterprise;  and, to the best of the
         Company's  knowledge,  except  as set  forth in or  contemplated  by the  Registration  Statement  and the
         Prospectus  as  amended  or   supplemented,   no  such  proceedings  are  threatened  or  contemplated  by
         governmental authorities or threatened by others;

(k)      The Securities  have been duly  authorized by the Company and, when the Securities have been duly executed
         by the Company and  authenticated by The Bank of New York, as trustee (the "Trustee"),  in accordance with
         the provisions of the Indenture (as defined  below) and upon payment and delivery in accordance  with this
         Agreement,  the Securities will constitute  valid and legally binding  obligations of the Company entitled
         to the benefits  provided by the  Indenture;  the  Indenture  has been duly  authorized by the Company and
         qualified  under the Trust  Indenture Act and  constitutes a valid and legally  binding  instrument of the
         Company;  and the Indenture  dated as of October 1, 1999 between the Company and the Trustee (as it may be
         amended or  supplemented  and including the terms of the  Securities  established  pursuant to Section 301
         thereof,  the "Indenture") is, and the Securities,  when executed and  authenticated  and upon payment and
         delivery as aforesaid,  will be enforceable in accordance with their respective terms,  except as the same
         may  be  limited  by  (i)  bankruptcy,   insolvency,   reorganization,   fraudulent  transfer,  fraudulent
         conveyance,  moratorium or other similar laws affecting the enforcement of creditors'  rights and remedies
         generally  and  (ii) the  application  of  general  principles  of  equity  (regardless  of  whether  such
         enforceability  is considered in a proceeding in equity or at law),  including,  without  limitation,  (A)
         the  possible  unavailability  of  specific  performance,  injunctive  relief or any other  remedy and (B)
         concepts of materiality, reasonableness, good faith, fair dealing and equitable subordination;

(l)      PricewaterhouseCoopers  LLP,  who have  certified  certain  financial  statements  of the  Company and its
         consolidated  subsidiaries,  are independent  public accountants as required by the Securities Act and the
         rules and regulations of the Commission thereunder; and

(m)      The Company is not and,  after giving  effect to the offering and sale of the  Securities,  will not be an
         "investment  company" or an entity  "controlled" by an "investment  company," as such terms are defined in
         the Investment Company Act of 1940, as amended.

2.       Subject to the terms and  conditions  herein set forth,  the  Company  agrees to issue and sell to each of
the Underwriters,  and each of the Underwriters  agrees,  severally and not jointly,  to purchase from the Company,
at a purchase  price of 97.1% of the  principal  amount  thereof,  the  principal  amount of  Securities  set forth
opposite the name of such Underwriter inSchedule I hereto.

3.       Upon the authorization by the Representatives of the release of the Securities,  the several  Underwriters
propose to offer the Securities for sale upon the terms and conditions set forth in the Prospectus.
4.       (a)      The Securities to be purchased by each  Underwriter  hereunder will be represented by one or more
definitive  global  Securities  in  book-entry  form that will be deposited by or on behalf of the Company with The
Depository Trust Company ("DTC") or its designated  custodian.  The Company will deliver the Securities to Goldman,
Sachs & Co.,  for the  account of each  Underwriter,  against  payment by or on behalf of such  Underwriter  of the
purchase price  therefor by wire transfer of Federal  (same-day)  funds to the account  specified by the Company to
Goldman,  Sachs & Co. at least 48 hours in  advance,  by causing  DTC to credit the  Securities  to the  account of
Goldman,  Sachs & Co. at DTC.  The Company  will cause the  certificates  representing  the  Securities  to be made
available to Goldman,  Sachs & Co. for checking at least 24 hours prior to the Time of Delivery (as defined  below)
at the office of DTC or its designated  custodian  (the  "Designated  Office").  The time and date of such delivery
and  payment  shall be 9:30 a.m.,  New York City time,  on  September  18,  2002 or such other time and date as the
Representatives  and the  Company  may agree upon in  writing.  Such time and date are herein  called the "Time of
Delivery."

         (b)      The  documents  to be  delivered  at the Time of Delivery  by or on behalf of the parties  hereto
pursuant  to  Section 7 hereof,  including  the  cross-receipt  for the  Securities  and any  additional  documents
requested by the  Underwriters  pursuant to Section 7(h) hereof,  will be delivered at the offices of Thelen Reid &
Priest, 40 West 57th Street, New York, New York (the "Closing  Location"),  and the Securities will be delivered at
the Designated  Office,  all at the Time of Delivery.  A meeting will be held at the Closing Location at 2:00 p.m.,
New York City time, on the Business Day (as defined  below)  preceding  the Time of Delivery,  at which meeting the
final drafts of the documents to be delivered  pursuant to the  preceding  sentence will be available for review by
the  parties  hereto.  For the  purposes  of this  Section  4,  "Business  Day" shall  mean each  Monday,  Tuesday,
Wednesday,  Thursday  and Friday that is not a day on which  banking  institutions  in New York City are  generally
authorized or obligated by law or executive order to close.

5.       The Company agrees with each of the Underwriters:

(a)      To prepare the Prospectus as amended or  supplemented  in relation to the Securities in a form approved by
         the  Representatives  and to file such  Prospectus  pursuant to Rule 424(b) under the  Securities  Act not
         later than the  Commission's  close of business on the second  Business Day  following  the  execution and
         delivery of this  Agreement or, if  applicable,  such earlier time as may be required by such Rule 424(b);
         to make no further  amendment  or any  supplement  to the  Registration  Statement  or the  Prospectus  as
         amended or  supplemented  after the date of this  Agreement  relating to the  Securities  and prior to the
         Time of Delivery that shall be reasonably  disapproved by the  Representatives  promptly after  reasonable
         notice  thereof;  to advise the  Representatives  promptly of any such  amendment or supplement  after the
         Time of Delivery and furnish the  Representatives  with copies  thereof;  to file promptly all reports and
         any  definitive  proxy or information  statements  required to be filed by the Company with the Commission
         pursuant  to Section  13(a),  13(c),  14 or 15(d) of the  Exchange  Act for so long as the  delivery  of a
         prospectus is required in  connection  with the offering or sale of the  Securities,  and during such same
         period to advise the  Representatives,  promptly after it receives  notice  thereof,  of the time when any
         amendment to the  Registration  Statement  has been filed or becomes  effective or any  supplement  to the
         Prospectus  or any  amended  Prospectus  has  been  filed  with the  Commission,  of the  issuance  by the
         Commission of any stop order or of any order  preventing or suspending the use of any prospectus  relating
         to the Securities,  of the suspension of the  qualification  of the Securities for offering or sale in any
         jurisdiction,  of the initiation or threatening of any proceeding for any such purpose,  or of any request
         by the Commission for the amending or  supplementing  of the  Registration  Statement or the Prospectus or
         for  additional  information;  and,  in the event of the  issuance  of any such stop  order or of any such
         order  preventing or suspending  the use of any  prospectus  relating to the  Securities or suspending any
         such qualification,  to promptly use its commercially  reasonable best efforts to obtain the withdrawal of
         such order;

(b)      Promptly from time to time to take such action as the  Representatives  may reasonably  request to qualify
         the  Securities  for  offering  and  sale  under  the  securities  laws  of  such   jurisdictions  as  the
         Representatives  may  request and to comply  with such laws so as to permit the  continuance  of sales and
         dealings  therein in such  jurisdictions  for as long as may be necessary to complete the  distribution of
         the  Securities,  provided that in connection  therewith the Company shall not be required to qualify as a
         foreign corporation or to file a general consent to service of process in any jurisdiction;

(c)      Prior to 2:00 p.m.,  New York City time, on the Business Day next  succeeding  the date of this  Agreement
         and from time to time, to furnish the  Underwriters  with written and electronic  copies of the Prospectus
         in New York City as amended or  supplemented  in such  quantities as the  Representatives  may  reasonably
         request,  and, if the delivery of a prospectus is required at any time in connection  with the offering or
         sale of the  Securities  and if at such  time any  event  shall  have  occurred  as a result  of which the
         Prospectus as then amended or  supplemented  would include an untrue  statement of a material fact or omit
         to state  any  material  fact  necessary  in order to make the  statements  therein,  in the  light of the
         circumstances  under which they were made when such Prospectus is delivered,  not  misleading,  or, if for
         any other reason it shall be necessary  during such same period to amend or supplement  the  Prospectus or
         to file under the Exchange  Act any document  incorporated  by  reference  in the  Prospectus  in order to
         comply  with  the  Securities   Act,  the  Exchange  Act  or  the  Trust  Indenture  Act,  to  notify  the
         Representatives  and upon their  reasonable  request to file such  document  and to  prepare  and  furnish
         without charge to each  Underwriter and to any dealer in securities as many written and electronic  copies
         as the  Representatives  may from time to time reasonably request of an amended Prospectus or a supplement
         to the Prospectus that will correct such statement or omission or effect such compliance;

(d)      To make generally  available to its  securityholders  as soon as  practicable,  but in any event not later
         than eighteen  months after the effective  date of the  Registration  Statement (as defined in Rule 158(c)
         under the Securities Act), an earnings  statement of the Company and its  subsidiaries  (which need not be
         audited)  complying  with  Section  11(a) of the  Securities  Act and the  rules  and  regulations  of the
         Commission thereunder (including, at the option of the Company, Rule 158); and

(e)      During the period  beginning  from the date of this Agreement and continuing to and including the later of
         (i) the  termination of trading  restrictions  for the  Securities,  as shall be promptly  notified to the
         Company by the  Representatives  upon such  termination,  but in no event shall such period exceed 30 days
         from the  Time of  Delivery,  and (ii) the Time of  Delivery,  not to  offer,  sell,  contract  to sell or
         otherwise  dispose of any debt  securities of the Company that mature more than one year after the Time of
         Delivery and that are  substantially  similar to the Securities,  without the prior written consent of the
         Representatives.

6.       The Company  covenants and agrees with the several  Underwriters  that the Company will pay or cause to be
paid the  following:  (i) the fees,  disbursements  and  expenses  of the  Company's  counsel  and  accountants  in
connection with the  registration  of the Securities  under the Securities Act and all other expenses in connection
with the  preparation,  printing and filing of the  Registration  Statement,  any  Preliminary  Prospectus  and the
Prospectus  and  amendments  and  supplements  thereto  and the  mailing and  delivering  of copies  thereof to the
Underwriters  and  dealers;  (ii)  the cost of  printing  or  producing  any  Agreement  among  Underwriters,  this
Agreement,  the Indenture,  any Blue Sky Memoranda,  closing documents (including any compilations thereof) and any
other  documents  in  connection  with the  offering,  purchase,  sale and  delivery of the  Securities;  (iii) all
expenses in connection with the  qualification  of the Securities for offering and sale under state securities laws
as provided in Section  5(b)  hereof,  including  the fees and  disbursements  of counsel for the  Underwriters  in
connection  with such  qualification  and in connection  with the Blue Sky Surveys (such counsel fees not to exceed
$7,500);  (iv) any fees charged by securities rating services for rating the Securities;  (v) the cost of preparing
the  Securities;  (vi) the  fees  and  expenses  of the  Trustee  and any  agent  of the  Trustee  and the fees and
disbursements  of counsel for the Trustee in connection with the Indenture and the Securities;  and (vii) all other
costs and expenses  incident to the  performance of its obligations  hereunder that are not otherwise  specifically
provided  for in this  Section 6. It is  understood,  however,  that,  except as  provided  in this  Section 6, and
Sections 7 and 11 hereof,  the  Underwriters  will pay all of their own costs and  expenses,  including the fees of
their counsel,  transfer taxes on resale of any of the Securities by them, and any advertising  expenses  connected
with any offers they may make.

7.       The  obligations  of the  Underwriters  hereunder,  in the  discretion  of the  Representatives,  shall be
subject to the condition that all  representations  and warranties and other  statements of the Company herein are,
at and as of the Time of Delivery,  true and correct,  the condition  that the Company shall have  performed all of
its obligations hereunder theretofore to be performed, and the following additional conditions:

(a)      The Prospectus as amended or  supplemented  in relation to the  Securities  shall have been filed with the
         Commission  pursuant to Rule 424(b) within the  applicable  time period  prescribed for such filing by the
         rules and regulations  under the Securities Act and in accordance with Section 5(a) hereof;  no stop order
         suspending  the  effectiveness  of the  Registration  Statement or any part thereof shall have been issued
         and no proceeding  for that purpose shall have been  initiated or  threatened by the  Commission;  and all
         requests for additional information on the part of the Commission shall have been complied with;

(b)      At the Time of Delivery,  (i) Thelen Reid & Priest LLP,  counsel for the  Company,  (ii)  Stryker,  Tams &
         Dill LLP, New Jersey  counsel for the Company,  (iii) Anna Marie  Cellino,  counsel for the  Subsidiaries,
         and  (iv)  Pillsbury   Winthrop  LLP,  counsel  for  the   Underwriters,   shall  have  furnished  to  the
         Representatives  their written opinions in substantially  the form and substance  prescribed inAnnexes A,
         B, C and D, respectively,  hereto,  with such changes therein as may be agreed upon by the Company and the
         Representatives;

(c)      On the  date of the  Prospectus  and at the  Time  of  Delivery,  PricewaterhouseCoopers  LLP  shall  have
         furnished to the  Representatives a letter or letters,  dated the respective dates of delivery thereof, to
         the effect that: (i) they are  independent  accountants  with respect to the Company and its  subsidiaries
         within the meaning of the Securities Act and the applicable  published rules and  regulations  thereunder;
         (ii) in their opinion,  the consolidated  financial statements of the Company and its subsidiaries audited
         by them and  incorporated  by reference in the  Registration  Statement  and the  Prospectus as amended or
         supplemented  comply as to form in all material  respects with the applicable  accounting  requirements of
         the Securities Act and the Exchange Act and in each case the published rules and  regulations  thereunder;
         (iii) on the basis of (A)  performing  procedures  as  specified  by the  American  Institute of Certified
         Public  Accountants  for a review of interim  financial  information as described in Statement on Auditing
         Standard No. 71,  Interim  Financial  Information,  on the unaudited  consolidated  balance sheets and the
         unaudited  consolidated  statements of income and earnings reinvested in the business and of cash flows of
         the Company  incorporated  by reference in the  Registration  Statement  and the  Prospectus as amended or
         supplemented  and included in the Company's  quarterly  reports on Form 10-Q filed by the Company with the
         Commission  under  Section 13 of the  Exchange  Act, (B) a reading of the minutes of meetings of the Board
         of Directors,  the Financing  Committee thereof and shareholders of the Company and its subsidiaries since
         the close of the most  recent  audited  fiscal year as set forth in the minute  books  through a specified
         date  and (C)  making  inquiries  of  certain  officials  of the  Company  and its  subsidiaries  who have
         responsibility  for financial and accounting  matters (it being  understood that the foregoing  procedures
         do not constitute an audit made in accordance with generally  accepted  auditing  standards and they would
         not  necessarily  reveal  matters of  significance  with respect to the comments made in such letter,  and
         accordingly  that  they  make  no  representation  as to  the  sufficiency  of  such  procedures  for  the
         Underwriters'  purposes),  nothing has come to their  attention  that caused them to believe  that (1) the
         unaudited  consolidated  financial  statements of the Company included or incorporated by reference in the
         Registration  Statement  and the  Prospectus  as amended or  supplemented  do not comply as to form in all
         material  respects with the  accounting  requirements  of the  Securities  Act or the Exchange Act and the
         published  rules and  regulations  thereunder  or that any material  modifications  should be made to said
         unaudited  consolidated  financial statements included in or incorporated by reference in the Registration
         Statement  and the  Prospectus as amended or  supplemented  for them to be in  conformity  with  generally
         accepted  accounting  principles or (2) at the date of the latest  available  financial  statements of the
         Company,  if any,  and at a  subsequent  date not more than five  days  prior to the date of such  letter,
         there was any change in the common stock or  long-term  debt of the Company and its  subsidiaries,  or any
         decrease in total  common stock  equity or net assets of the Company and its  subsidiaries  (other than as
         occasioned by the  declaration  of regular  dividends),  as compared with amounts shown in the most recent
         consolidated  balance sheet included or  incorporated by reference in the  Registration  Statement and the
         Prospectus as amended or  supplemented,  except in all  instances  for such changes or decreases  that the
         Registration  Statement and the Prospectus as amended or supplemented  disclose have occurred or may occur
         or that are described in such letter;  and (iv) they have carried out certain  procedures and made certain
         findings,  as specified  in such letter,  with  respect to certain  amounts  included in the  Registration
         Statement  and the  Prospectus  as  amended or  supplemented  (including  Exhibit  12 to the  Registration
         Statement) and such other items as the Representatives may reasonably request;

(d)      Since the  respective  dates as of which  information  is given in the  Prospectus as amended prior to the
         date of this  Agreement,  (i) neither the Company nor any of its  subsidiaries  shall have  sustained  any
         loss or  interference  with its business from fire,  explosion,  flood or other  calamity,  whether or not
         covered  by  insurance,  or from any labor  dispute  or court or  governmental  action,  order or  decree,
         otherwise  than as set  forth or  contemplated  in the  Prospectus  as  amended  prior to the date of this
         Agreement  and (ii) there shall not have been any change in the  capital  stock or  long-term  debt of the
         Company or any of its subsidiaries or any change,  or any development  involving a prospective  change, in
         or affecting the general  affairs,  management,  financial  position,  shareholders'  equity or results of
         operations  of the  Company  and its  subsidiaries,  otherwise  than as set forth or  contemplated  in the
         Prospectus  as  amended  prior to the date of this  Agreement,  the  effect  of  which,  in any such  case
         described in clause (i) or (ii), is in the judgment of the  Representatives  so material and adverse as to
         make it  impracticable  or  inadvisable  to  proceed  with the  public  offering  or the  delivery  of the
         Securities  on the  terms  and  in  the  manner  contemplated  in  the  Prospectus  as  first  amended  or
         supplemented relating to the Securities;

(e)      On or after the date of this Agreement (i) no downgrading  shall have occurred in the rating  accorded the
         Company's debt securities by any "nationally  recognized  statistical  rating  organization," as that term
         is defined by the  Commission  for purposes of Rule  436(g)(2)  under the  Securities Act and (ii) no such
         organization  shall have  publicly  announced  that it has under  surveillance  or review,  with  possible
         negative implications, its rating of any of the Company's debt securities;

(f)      On or after  the  date of this  Agreement  there  shall  not have  occurred  any of the  following:  (i) a
         suspension  or material  limitation  in trading in  securities  generally on the New York Stock  Exchange;
         (ii) a  suspension  or  material  limitation  in trading  in the  Company's  securities  on New York Stock
         Exchange;  (iii) a general moratorium on commercial  banking activities  declared by either Federal or New
         York State  authorities  or a material  disruption  in  commercial  banking or  securities  settlement  or
         clearance  services in the United  States;  (iv) the outbreak or escalation of  hostilities  involving the
         United  States  or the  declaration  by the  United  States of a  national  emergency  or war;  or (v) the
         occurrence of any other  calamity or crisis or any change in financial,  political or economic  conditions
         in the United  States or  elsewhere,  if the effect of any such event  specified  in clause (iv) or (v) in
         the judgment of the  Representatives  makes it  impracticable  or  inadvisable  to proceed with the public
         offering or the delivery of the Securities on the terms and in the manner  contemplated  in the Prospectus
         as first amended or supplemented relating to the Securities;

(g)      The  Company  shall  have  complied  with the  provisions  of  Section  5(c)  hereof  with  respect to the
         furnishing of prospectuses on the Business Day next succeeding the date of this Agreement; and

(h)      The  Company  shall  have  furnished  or  caused to be  furnished  to the  Representatives  at the Time of
         Delivery a certificate or certificates of officers of the Company  satisfactory to the  Representatives as
         to the  accuracy of the  representations  and  warranties  of the Company  herein at and as of the Time of
         Delivery,  as to the performance by the Company of all of its obligations  hereunder to be performed at or
         prior to the Time of  Delivery,  as to the matters set forth in  subsections  (a) and (d) of this  Section
         and as to such other matters as the Representatives may reasonably request.

8.       (a)      The Company  agrees to indemnify  and hold harmless each  Underwriter,  its officers,  directors,
employees  and agents and each person,  if any, who  controls any  Underwriter  within the meaning of Section 15 of
the Securities Act as follows:

                  (i)      Against  any  and  all  loss,  liability,  claim,  damage  and  expense  whatsoever,  as
         incurred,  arising out of any untrue  statement or alleged  untrue  statement of a material fact contained
         in the Registration  Statement (or any amendment  thereto) or the omission or alleged  omission  therefrom
         of a material  fact  required  to be stated  therein  or  necessary  to make the  statements  therein  not
         misleading  or arising  out of any  untrue  statement  or  alleged  untrue  statement  of a material  fact
         contained in any  Preliminary  Prospectus or the  Prospectus  (or any amendment or supplement  thereto) or
         the omission or alleged  omission  therefrom of a material fact  necessary in order to make the statements
         therein, in the light of the circumstances under which they were made, not misleading;

                  (ii)     Against  any  and  all  loss,  liability,  claim,  damage  and  expense  whatsoever,  as
         incurred,  to  the  extent  of  the  aggregate  amount  paid  in  settlement  of  any  litigation,  or any
         investigation or proceeding by any governmental agency or body,  commenced or threatened,  or of any claim
         whatsoever  based upon any such untrue  statement or omission,  or any such  alleged  untrue  statement or
         omission, if such settlement is effected with the written consent of the Company; and

                  (iii)    Against  any and all expense  whatsoever,  as  incurred  (including,  subject to Section
         8(c) hereof,  the fees and disbursements of counsel chosen by the  Representatives),  reasonably  incurred
         in  investigating,  preparing or defending  against any litigation,  or any investigation or proceeding by
         any  governmental  agency or body,  commenced or threatened,  or any claim  whatsoever based upon any such
         untrue  statement or omission,  or any such alleged untrue  statement or omission,  to the extent that any
         such expense is not paid under paragraph (i) or (ii) above;  and any and all expense  whatsoever  incurred
         for appearing as a witness in any third-party litigation or proceeding relating to this Agreement;

provided,  however, that this indemnity agreement shall not apply to any loss, liability,  claim, damage or expense
to the extent  arising out of any untrue  statement or omission or alleged  untrue  statement  or omission  made in
reliance upon and in conformity with written  information  furnished to the Company by any Underwriter  through the
Representatives  expressly for use in the  Registration  Statement (or any  amendment  thereto) or any  Preliminary
Prospectus or the  Prospectus  (or any amendment or  supplement  thereto);provided  further,  however,  that this
indemnity  shall not inure to the benefit of any  Underwriter  and each person if any, who controls any Underwriter
within the  meaning  of Section 15 of the  Securities  Act on  account  of any loss,  liability,  claim,  damage or
expense  arising from the sale of the  Securities to any person if a copy of the  Prospectus,  as the same may then
be supplemented or amended (excluding,  however,  any document then incorporated or deemed incorporated  therein by
reference),  was not sent or given by or on behalf of such  Underwriter to such person with or prior to the written
confirmation  of the sale  involved  and the alleged  omission or alleged  untrue  statement  was  corrected in the
Prospectus  as  supplemented  or amended at the time of such  confirmation,  unless the failure to send or give the
Prospectus as so amended or supplemented resulted from the Company's failure to comply with Section 5(a) hereof.

(b)      Each  Underwriter,  acting  severally and not jointly,  agrees to indemnify and hold harmless the Company,
its directors,  each of its officers who signed the  Registration  Statement (or any amendment  thereto),  and each
person,  if any, who controls the Company  within the meaning of Section 15 of the  Securities  Act against any and
all loss,  liability,  claim,  damage and expense  described in the  indemnity  contained in Section 8(a) hereof as
incurred,  but only with respect to untrue  statements or  omissions,  or alleged  untrue  statements or omissions,
made in the Registration  Statement (or any amendment thereto) or any Preliminary  Prospectus or the Prospectus (or
any amendment or supplement thereto) in reliance upon and in conformity with written  information  furnished to the
Company by such Underwriter  through the  Representatives  expressly for use in the Registration  Statement (or any
amendment thereto) or such Preliminary Prospectus or the Prospectus (or any amendment or supplement thereto).

(c)      Each  indemnified  party  shall give  prompt  notice to each  indemnifying  party of any action  commenced
against it in respect of which indemnity may be sought  hereunder,  but failure to so notify an indemnifying  party
shall not relieve such  indemnifying  party from any liability  that it may have  otherwise than on account of this
indemnity  agreement.  An indemnifying  party may participate at its own expense in the defense of such action.  If
it so elects within a reasonable time after receipt of such notice, an indemnifying  party,  jointly with any other
indemnifying  parties  receiving  such  notice,  may assume the defense of such action  with  counsel  chosen by it
reasonably  satisfactory to such indemnified  parties in such action. If an indemnifying  party assumes the defense
of such  action,  the  indemnifying  parties  shall not be liable  for any fees and  expenses  of  counsel  for the
indemnified  parties  incurred  thereafter  in  connection  with  such  action;provided,  however,  that  if such
indemnified  parties  reasonably object to such assumption on the ground that there may be legal defenses available
to them that are different from or in addition to those  available to such  indemnifying  party,  then the fees and
expenses of separate  counsel for the indemnified  parties shall be paid by the indemnifying  parties.  In no event
shall the  indemnifying  parties be liable for the fees and  expenses of more than one counsel for all  indemnified
parties in  connection  with any one action or  separate  but similar or related  actions in the same  jurisdiction
arising out of the same general allegations or circumstances.

(d)      If the  indemnification  provided  for in Section  8(a) or 8(b) hereof is  unavailable  to an  indemnified
party in respect of any loss,  liability,  claim,  damage or expense  referred to therein,  then each  indemnifying
party under such Section,  in lieu of indemnifying  such  indemnified  party  thereunder,  shall  contribute to the
amount paid or payable by such indemnified party as a result of such loss,  liability,  claim, damage or expense in
such  proportion  as is  appropriate  to  reflect  (i)  the  relative  benefits  received  by the  Company  and the
Underwriters  from the offering of the securities,  (ii) the relative fault of the Company and of the  Underwriters
in connection  with the statements or omissions  that resulted in such loss,  liability,  claim,  damage or expense
and (iii) any other  relevant  equitable  considerations.  The  relative  benefits  received by the Company and the
Underwriters  shall be  determined  by  reference to the  respective  proportions  that the net  proceeds  from the
offering (before deducting  expenses) received by the Company and the total underwriting  discounts and commissions
received by the  Underwriters,  in each case as set forth in the table on the cover of the Prospectus as amended or
supplemented,  bear to the aggregate  public  offering price of the  Securities.  The relative fault of the Company
and the  Underwriters  shall be  determined  by  reference  to, among other  things,  whether the untrue or alleged
untrue  statement  of a material  fact or the  omission  or alleged  omission to state a material  fact  relates to
information supplied by the Company or by the Underwriters and the parties' relative intent,  knowledge,  access to
information and opportunity to correct or prevent such statement or omission.

(e)      The Company and the  Underwriters  agree that it would not be just and equitable if contribution  pursuant
to this Section 8 were determined bypro rata allocation (even if the  Underwriters  were treated as one entity for
such  purpose) or by any other  method of  allocation  that does not take account of the  equitable  considerations
referred to in Section 8(d)  hereof.  The amount paid or payable by an  indemnified  party as a result of the loss,
liability,  claim,  damage and expense  referred to in Section 8(d) hereof  shall be deemed to include,  subject to
the limitations  set forth above,  any legal or other expenses  reasonably  incurred by such  indemnified  party in
connection  with  investigating  or defending  any such action or claim.  Notwithstanding  the  provisions  of this
Section 8, no  Underwriter  shall be required to  contribute  any amount in excess of the amount by which the total
price at which the Securities  underwritten  by it and distributed to the public were offered to the public exceeds
the amount of any damages that such  Underwriter  has  otherwise  been  required to pay by reason of such untrue or
alleged  untrue  statement  or omission  or alleged  omission.  No person  guilty of  fraudulent  misrepresentation
(within the meaning of Section 11(f) of the Securities Act) shall be entitled to  contribution  from any person who
was not guilty of such fraudulent misrepresentation.  The obligation of each Underwriter,  acting severally and not
jointly,  to contribute  pursuant to this Section 8 shall be in the  proportion  that its  underwriting  obligation
hereunder bears to the underwriting  obligations of all other Underwriters.  The obligations of each of the Company
and the  Underwriters  under  this  Section  8 shall be in  addition  to any  liability  that the  Company  and the
respective Underwriters, as the case may be, may otherwise have.

9.       (a)      If any  Underwriter  shall  default in its  obligation  to purchase  the  Securities  that it has
agreed to purchase under this Agreement,  the  Representatives  may in their  discretion  arrange for themselves or
another party or other  parties to purchase  such  Securities  on the terms  contained  herein.  If within 36 hours
after such default by any  Underwriter  the  Representatives  do not arrange for the  purchase of such  Securities,
then the Company shall be entitled to a further  period of 36 hours within which to procure  another party or other
parties  satisfactory to the  Representatives  to purchase such Securities on such terms. In the event that, within
the  respective  prescribed  period,  the  Representatives  notify the Company  that they have so arranged  for the
purchase of such Securities,  or the Company notifies the Representatives  that it has so arranged for the purchase
of such Securities,  the  Representatives  or the Company shall have the right to postpone the Time of Delivery for
a period of not more than seven days,  in order to effect  whatever  changes may thereby be made  necessary  in the
Registration  Statement or the Prospectus as amended or  supplemented,  or in any other documents or  arrangements,
and the Company  agrees to file  promptly  any  amendments  or  supplements  to the  Registration  Statement or the
Prospectus that in the opinion of the  Representatives  may thereby be made necessary.  The term  "Underwriter"  as
used in this  Agreement  shall  include  any person  substituted  under this  Section 9 with like effect as if such
person had originally been a party to this Agreement.

(b)      If,  after  giving  effect  to any  arrangements  for  the  purchase  of the  Securities  of a  defaulting
Underwriter  or  Underwriters  by the  Representatives  and the  Company as provided in Section  9(a)  hereof,  the
aggregate  principal  amount of such  Securities  that  remains  unpurchased  does not exceed  one-eleventh  of the
aggregate  principal  amount  of  the  Securities,   then  the  Company  shall  have  the  right  to  require  each
non-defaulting  Underwriter to purchase the principal amount of Securities that such Underwriter agreed to purchase
under this Agreement and, in addition,  to require each  non-defaulting  Underwriter to purchase itspro rata share
(based on the principal  amount of Securities  that such  Underwriter  agreed to purchase under this  Agreement) of
the Securities of such defaulting  Underwriter or Underwriters for which such  arrangements have not been made; but
nothing herein shall relieve a defaulting Underwriter from liability for its default.

(c)      If,  after  giving  effect  to any  arrangements  for  the  purchase  of the  Securities  of a  defaulting
Underwriter  or  Underwriters  by the  Representatives  and the  Company as provided in Section  9(a)  hereof,  the
aggregate principal amount of Securities that remains  unpurchased exceeds  one-eleventh of the aggregate principal
amount of the  Securities,  as referred to in Section 9(b) hereof,  or if the Company  shall not exercise the right
described in Section 9(b) hereof to require  non-defaulting  Underwriters  to purchase  Securities  of a defaulting
Underwriter or Underwriters,  then this Agreement shall thereupon  terminate,  without liability on the part of any
non-defaulting  Underwriter  or the  Company,  except  for  the  expenses  to be  borne  by  the  Company  and  the
Underwriters  as provided in Section 6 hereof and the  indemnity and  contribution  agreements in Section 8 hereof;
but nothing herein shall relieve a defaulting Underwriter from liability for its default.

10.      The respective indemnities,  agreements,  representations,  warranties and other statements of the Company
and the  several  Underwriters,  as set forth in this  Agreement  or made by or on  behalf  of them,  respectively,
pursuant  to this  Agreement,  shall  remain in full force and  effect,  regardless  of any  investigation  (or any
statement as to the results  thereof)  made by or on behalf of any  Underwriter  or any  controlling  person of any
Underwriter,  or the Company,  or any officer or director or controlling  person of the Company,  and shall survive
delivery of and payment for the Securities.

11.      If this Agreement  shall be terminated  pursuant to Section 9 or if the Securities are not delivered by or
on behalf of the  Company  solely as a result of the  failure to satisfy the  condition  set forth in Section  7(f)
hereof,  the Company  shall not then be under any  liability  to any  Underwriter  with  respect to the  Securities
covered  by this  Agreement  except as  provided  in  Sections  6 and 8 hereof;  but,  if for any other  reason the
Securities  are not  delivered by or on behalf of the Company as provided  herein,  the Company will  reimburse the
Underwriters   through  the   Representatives   for  all   out-of-pocket   expenses  approved  in  writing  by  the
Representatives,  including fees and  disbursements of counsel,  reasonably  incurred by the Underwriters in making
preparations  for the  purchase,  sale and  delivery  of the  Securities,  but the  Company  shall then be under no
further  liability  to any  Underwriter  with  respect to such  Securities  except as  provided in Sections 6 and 8
hereof.

12.      In all dealings  hereunder,  the  Representatives of the Underwriters of Securities shall act on behalf of
each of such  Underwriters,  and the parties hereto shall be entitled to act and rely upon any statement,  request,
notice or agreement on behalf of any Underwriter  made or given by such  Representatives  jointly or by such of the
Representatives, if any, as may be designated for such purpose in this Agreement.

         All  statements,  requests,  notices  and  agreements  hereunder  shall  be in  writing,  and  if  to  the
Underwriters  shall be delivered or sent by mail or facsimile  transmission  to the address of the  Representatives
as set  forth  in this  Agreement;  and if to the  Company  shall  be  delivered  or  sent  by  mail  or  facsimile
transmission  to the  address  of the  Company  set  forth in the  Registration  Statement:  Attention:  Secretary;
provided,  however,  that any notice to an  Underwriter  pursuant to Section 8(c) hereof shall be delivered or sent
by  mail  or  facsimile   transmission  to  such  Underwriter  at  its  address  set  forth  in  its  Underwriters'
Questionnaire,  or telex  constituting  such  Questionnaire,  which  address will be supplied to the Company by the
Representatives upon request. Any such statements,  requests,  notices or agreements shall take effect upon receipt
thereof.

13.      This Agreement  shall be binding upon, and inure solely to the benefit of, the  Underwriters,  the Company
and,  to the extent  provided in  Sections 8 and 10 hereof,  the  officers  and  directors  of the Company and each
person who  controls  the  Company or any  Underwriter,  and their  respective  heirs,  executors,  administrators,
successors and assigns,  and no other person shall acquire or have any right under or by virtue of this  Agreement.
No purchaser of any of the Securities from any  Underwriter  shall be deemed a successor or assign by reason merely
of such purchase.

14.      The Company is  authorized,  subject to applicable  law, to disclose any and all aspects of this potential
transaction  that are  necessary  to support any U.S.  federal  income tax  benefits  expected  to be claimed  with
respect to such  transaction,  and all  materials  of any kind  (including  tax  opinions  and other tax  analyses)
related to those benefits, without the Underwriters imposing any limitation of any kind.

15.This Agreement shall be governed by and construed in accordance with the laws of the State of New York.

16.      This  Agreement  may be  executed  by any one or more of the parties hereto and thereto in any number of
counterparts,  each of  which  shall be  deemed  to be an  original,  but all such respective counterparts shall
together constitute one and the same instrument.




If the  foregoing  is in  accordance  with your  understanding,  please sign and
return to us counterparts hereof.
                                                     Very truly yours,

                                                     National Fuel Gas Company

                                                     By: /s/ P.C. Ackerman
                                                      Name:   P.C. Ackerman
                                                      Title:  Chairman of the Board, President,
                                                              and Chief Executive Officer


Accepted as of the date hereof:

Goldman, Sachs & Co.
Edward D. Jones & Co., L.P.

By:   /s/ Goldman, Sachs & Co.
         (Goldman, Sachs & Co.)



Edward D. Jones & Co., L.P.

By:    /s/ Lawrence E. Thomas
 Name:     Lawrence E. Thomas
 Title:    Principal

   On behalf of each of the Underwriters
SCHEDULE I

                                                                                 Principal
                                                                                 Amount of
Underwriter                              Securities to
be Purchased


Goldman, Sachs & Co......................................................       $22,000,000
Edward D. Jones & Co., L.P............................................... 75,700,000

Total....................................................................       $97,700,000
                                                                                ===========



ANNEX A
                                      [THELEN REID & PRIEST LLP LETTERHEAD]

                                                                                September __, 2002


Goldman, Sachs & Co.,
Edward D. Jones & Co., L.P.
   As representatives of the several Underwriters (the "Underwriters")
   named in Schedule I to the Agreement referred to below,
c/o Goldman, Sachs & Co.
85 Broad Street,
New York, New York 10004

Ladies and Gentlemen:

         We have acted as counsel for National Fuel Gas Company (the  "Company")  in  connection  with the issuance
and sale of an aggregate of $97,700,000  principal  amount of 6.50% Notes due 2022 (the "Notes") being issued under
the  Company's  Indenture,  dated as of October  1, 1999,  to The Bank of New York,  as  Trustee  (the  "Trustee"),
including  the terms of the Notes set forth in, or  determined  in a manner  provided in, a  certificate  dated the
date hereof delivered pursuant to Section 301 thereof (the "Indenture").

         We  have  reviewed  the  Company's   Registration   Statement  on  Form  S-3  (File  No.  333-83497)  (the
"Registration  Statement") under the Securities Act of 1933, as amended (the "Securities Act"), as of the Effective
Date (as defined  below);  the  Company's  Prospectus  dated August 20, 1999,  as  supplemented  by the  Prospectus
Supplement dated September 12, 2002 (such Prospectus, as so supplemented,  the "Prospectus"),  filed by the Company
pursuant to Rule 424(b) of the rules and regulations of the Securities and Exchange  Commission (the  "Commission")
under the Securities  Act, which pursuant to Form S-3  incorporates  by reference the Annual Report on Form 10-K of
the Company for the fiscal year ended  September  30, 2001 (the "Annual  Report"),  the  Quarterly  Reports on Form
10-Q of the Company for the  quarterly  periods  ended  December  31,  2001,  March 31, 2002 and June 30, 2002 (the
"Quarterly Reports") (the Annual Report,  together with the Quarterly Reports, the "Exchange Act Documents"), each
as filed under the  Securities  Exchange Act of 1934,  as amended  (the  "Exchange  Act");  and the  Indenture.  In
addition,  we have  reviewed,  and have relied as to matters of fact upon,  the  documents  delivered to you at the
closing,  and upon originals or copies,  certified or otherwise  identified to our satisfaction,  of such corporate
records,  agreements,  documents and other  instruments  and such  certificates  or comparable  documents of public
officials and of officers and  representatives  of the Company and its  subsidiaries,  and have made such other and
further  investigations,  as we have deemed  relevant and  necessary as a basis for the  opinions  hereinafter  set
forth. In such review,  we have assumed the genuineness of all signatures,  the legal capacity of natural  persons,
the  authenticity  of all documents  submitted to us as  originals,  the  conformity  to original  documents of all
documents  submitted to us as certified or photostatic  copies, and the authenticity of such latter documents.  For
purposes  of this  opinion,  "Effective  Date" means the date the Annual  Report was filed by the Company  with the
Commission under the Exchange Act.

         With respect to legal matters  governed by the laws of the State of New Jersey we understand  that you are
relying  upon the opinion of Stryker,  Tams & Dill LLP, New Jersey  counsel for the Company,  dated the date hereof
and addressed to you, which is being  furnished to you pursuant to the  Underwriting  Agreement dated September 12,
2002 between the Company and you (the  "Agreement").  We do not pass upon the  incorporation  of the Company.  With
respect to certain other legal matters relating to the Company and to the due  incorporation  of, and various other
matters  relating to, certain  subsidiaries of the Company,  we understand that you are relying upon the opinion of
Anna Marie Cellino,  Esq.,  counsel for the Company and such  subsidiaries,  dated the date hereof and addressed to
you, which is being furnished to you pursuant to the Agreement.

         Based upon the  foregoing and subject to the  qualifications  and  limitations  stated  herein,  we hereby
advise you that in our opinion:

         1.       The Company had full power and  authority to execute the  Indenture  and the  Indenture  has been
duly  authorized,  executed and delivered by the Company,  has been duly qualified under the Trust Indenture Act of
1939, as amended (the "Trust  Indenture Act"),  and assuming due  authorization,  execution and delivery thereof by
the Trustee,  constitutes  a valid and legally  binding  instrument  enforceable  against the Company in accordance
with its  terms,  except as the same may be  limited  by (i)  bankruptcy,  insolvency,  reorganization,  fraudulent
transfer,  fraudulent  conveyance,  moratorium or other similar laws affecting the enforcement of creditors' rights
and remedies  generally  and (ii) the  application  of general  principles  of equity  (regardless  of whether such
enforceability  is  considered  in a  proceeding  in  equity or at law),  including,  without  limitation,  (x) the
possible  unavailability  of  specific  performance,  injunctive  relief or any other  remedy and (y)  concepts  of
materiality, reasonableness, good faith, fair dealing and equitable subordination.

         2.       The  Notes  have  been  duly  authorized  by the  Company  and,  when the  Notes  have  been duly
authenticated  by the Trustee in accordance  with the  provisions of the Indenture and upon payment and delivery in
accordance  with the Agreement,  the Notes,  subject to the  qualifications  in paragraph 1 above,  will constitute
legal,  valid and binding  obligations  of the Company  enforceable  against the Company in  accordance  with their
terms and entitled to the benefits of the Indenture.

         3.       The Company is not an  "investment  company," as such term is defined in the  Investment  Company
Act of 1940, as amended.

         4.       The  Registration  Statement  has become and is effective  under the  Securities  Act; and to the
best of our  knowledge,  no  proceedings  for a stop order with  respect  thereto are pending or  threatened  under
Section 8 of the Securities Act.

         5.       The statements made in the Prospectus  under  "Description of Debt  Securities" and  "Description
of  the  Notes,"  insofar  as  they  purport  to  constitute  summaries  of  the  terms  of the  Notes,  and  under
"Underwriting,"  insofar as they purport to describe the provisions of the laws and documents  referred to therein,
constitute accurate summaries of the terms of such documents in all material respects.

         6.       The Commission has issued an appropriate  order under the Public Utility  Holding  Company Act of
1935, as amended,  dated March 20, 1998 with respect to the issuance and sale of the Notes (the  "Holding  Company
Act  Order"),  which,  to the  best of our  knowledge,  remains  in full  force  and  effect  on the  date  hereof,
authorizing  the  issuance  and sale by the  Company of such Notes;  and the Holding  Company Act Order is the only
approval or consent of any  governmental  body legally  required for the  authorization of the issuance and sale of
the Notes by the Company  pursuant to the terms of the  Agreement,  except for such approvals or consents as may be
required under the Securities Act or the Trust Indenture Act or under state or other securities or blue sky laws.

         7.       The Agreement has been duly authorized, executed and delivered by the Company.

         8.       The Company is in good standing under the laws of the State of New York.

         We have not  independently  verified the  accuracy,  completeness  or fairness of the  statements  made or
included in the  Registration  Statement,  the Prospectus or the Exchange Act Documents and take no  responsibility
therefor,  except as and to the extent  set forth in  paragraph  5 above or as they  relate to us. In the course of
the  preparation  by the Company of the  Registration  Statement  and the  Prospectus  (excluding  the Exchange Act
Documents),  we participated in conferences with certain of its officers and employees,  with other counsel for the
Company, with representatives of PricewaterhouseCoopers  LLP, the Company's independent accountants,  and with your
representatives  and your counsel.  We did not prepare the Exchange Act Documents or  participate  in the selection
of  information  contained  therein or omitted  therefrom  by the  Company;  however,  we did review  drafts of the
Exchange  Act  Documents  prior to their  filing  with the  Commission.  Based on our  review  of the  Registration
Statement,  the  Prospectus  and the  Exchange  Act  Documents,  our  investigations  made in  connection  with the
preparation of the  Registration  Statement and the Prospectus  (excluding in each case the Exchange Act Documents)
and  our  participation  in the  conferences  referred  to  above,  (i) we are of  the  opinion  that  each  of the
Registration  Statement,  as of the Effective Date, and the Prospectus,  at the time it was filed under Rule 424(b)
of the rules and  regulations  of the  Commission  under the  Securities  Act,  complied as to form in all material
respects with the  requirements  of the  Securities Act and the Trust  Indenture Act and the  applicable  rules and
regulations  of the Commission  under such Acts and that the Exchange Act Documents  complied as to form when filed
in all material  respects with the  requirements  of the Exchange Act and the applicable  rules and  regulations of
the  Commission  thereunder,  except  that in each  case we  express  no  opinion  with  respect  to the  financial
statements or other  financial or  statistical  data  contained or  incorporated  by reference in the  Registration
Statement,  the  Prospectus  or the  Exchange  Act  Documents,  and  (ii) we have no  reason  to  believe  that the
Registration  Statement,  as of the Effective Date,  contained an untrue statement of a material fact or omitted to
state a material fact required to be stated therein or necessary to make the  statements  therein not misleading or
that the  Prospectus,  at the time it was filed under Rule 424(b) of the rules and  regulations  of the  Commission
under the  Securities  Act or as of the date hereof,  included or includes any untrue  statement of a material fact
or omitted or omits to state a material fact necessary in order to make the statements  made therein,  in the light
of the  circumstances  under which they were made, not  misleading,  except that in each case we express no opinion
or  belief  with  respect  to the  financial  statement  or  other  financial  or  statistical  data  contained  or
incorporated by reference in the Registration Statement, the Prospectus or the Exchange Act Documents.

         We are members of the Bar of the State of New York and we do not express  any  opinion  herein  concerning
any law other than the law of the State of New York,  the Federal  law of the United  States and, to the extent set
forth  herein,  the law of the State of New  Jersey.  Insofar as the  opinions  expressed  herein  relate to or are
dependent  upon  matters  governed  by the laws of the State of New  Jersey,  we have  relied  upon the  opinion of
Stryker, Tams & Dill LLP referred to above.

         This opinion is rendered to you in connection with the above-described  transaction.  This opinion may not
be relied upon by you or the other  Underwriters  for any other  purpose,  or relied upon by, or furnished  to, any
other person, firm or corporation without our prior written consent.

                                                     Very truly yours,

                                                     THELEN REID & PRIEST LLP


ANNEX B
                                     [LETTERHEAD OF STRYKER, TAMS & DILL LLP]

                                                                                September __, 2002


Goldman, Sachs & Co.,
Edward D. Jones & Co., L.P.
   As representatives of the several Underwriters (the "Underwriters")
   named in Schedule I to the Agreement referred to below,
c/o Goldman, Sachs & Co.
85 Broad Street,
New York, New York 10004

Ladies and Gentlemen:

         Referring to the  issuance by National  Fuel Gas Company (the  "Company")  of an aggregate of  $97,700,000
principal  amount of 6.50% Notes due 2022 (the  "Notes")  being issued under the Company's  Indenture,  dated as of
October 1, 1999,  to The Bank of New York, as Trustee (the  "Trustee"),  including the terms of the Notes set forth
in, or determined in a manner provided in, a certificate  dated the date hereof  delivered  pursuant to Section 301
thereof (the "Indenture"), we advise you as follows:

         We have been New Jersey counsel for the Company for many years and have examined  certified  copies of its
Restated  Certificate  of  Incorporation  and  each  amendment  and  supplement  thereof  to date (as  amended  and
supplemented,  the  "Restated  Charter"),  together  with the original  corporate  records in  connection  with the
incorporation  of the  Company.  We have also  examined a  certified  copy of its  By-Laws,  as amended to date (as
amended,  the  "By-Laws").  We have  reviewed  the  minutes of (i) the  meetings of the Board of  Directors  of the
Company held on December 11, 1997,  December 10, 1998 and  September 13, 2001 and (ii) the meeting of the Financing
Committee  of the Board of  Directors  of the  Company  held on October 14,  1999 and  September  12, 2002 and have
examined certified copies of the resolutions adopted at each of those meetings.

         We have  examined  the  Company's  Registration  Statement  on  Form  S-3  (File  No.  333-83497)  and the
Prospectus  contained therein,  as supplemented by the Prospectus  Supplement dated September 12, 2002, relating to
the Notes and a  certified  copy of the order of the  Securities  and  Exchange  Commission  with  respect  to such
Registration  Statement.  We have also examined  other  documents  used in  connection  with the sale of the Notes,
including  the form of the  Underwriting  Agreement  dated  September  12,  2002  between  the Company and you (the
"Agreement").

         In addition,  we have  examined and, as to matters of fact,  have relied upon the  documents  delivered to
you at the closing and upon originals or copies,  certified or otherwise  identified to our  satisfaction,  of such
corporate  records,  agreements,  documents and other instruments and such certificates or comparable  documents of
public  officials  and of  officers  and  representatives  of the  Company,  and have made such  other and  further
investigations, as we have deemed relevant and necessary as a basis for the opinions hereinafter expressed.

         Based upon the foregoing  and upon such  examination  of law as we have deemed  necessary in order to give
this opinion, it is our opinion that:

         1.       The Company was duly  incorporated  and is validly  existing as a  corporation  under the laws of
the State of New Jersey, and is authorized by such laws and the Restated Charter to carry on its current business.

         2.       The Company has full power and  authority to execute the  Indenture  and the  Indenture  has been
duly authorized,  executed and delivered by and, insofar as New Jersey law applies and assuming due  authorization,
execution and delivery  thereof by the Trustee,  constitutes  a valid and legally  binding  instrument  enforceable
against  the  Company  in  accordance  with  its  terms,  except  as the  same may be  limited  by (i)  bankruptcy,
insolvency,  reorganization,   fraudulent  transfer,  fraudulent  conveyance,  moratorium  or  other  similar  laws
affecting  the  enforcement  of  creditors'  rights and  remedies  generally  and (ii) the  application  of general
principles  of equity  (regardless  of whether such  enforceability  is  considered in a proceeding in equity or at
law), including,  without limitation,  (x) the possible  unavailability of specific performance,  injunctive relief
or any other  remedy and (y)  concepts of  materiality,  reasonableness,  good faith,  fair  dealing and  equitable
subordination.

         3.       The Notes have been duly authorized by the Company and,  insofar as New Jersey law applies,  when
the Notes have been duly  authenticated  by the Trustee in accordance with the provisions of the Indenture and upon
payment and delivery in accordance  with the Agreement,  the Notes,  subject to the  qualifications  in paragraph 2
above,  will constitute  legal,  valid and binding  obligations of the Company  enforceable  against the Company in
accordance with their terms and entitled to the benefits of the Indenture.

         4.       The use of  facsimile  signatures  of  officers  of the  Company  upon the  Notes  has been  duly
authorized and is valid under the laws of the State of New Jersey.

         5.       The  Agreement  has been duly  authorized,  executed  and  delivered  by the Company and does not
contravene the Restated Charter or the By-Laws.

         We express  no  opinion  herein  concerning  the  applicability  of state  securities  or "blue sky" laws,
including,  without  limitation,  the New Jersey Uniform  Securities Law, as amended,  to the proposed issuance and
sale of the Notes by the Company or to the  distribution  thereof by the  Underwriters.  We also express no opinion
regarding the  authority of the Company to issue and sell the Notes under the Public  Utility  Holding  Company Act
of 1935, as amended.

         We have  read the  opinions  of even  date  herewith  rendered  to you by  Thelen  Reid &  Priest  LLP and
Pillsbury  Winthrop  LLP, and we concur in the legal  conclusions  expressed  therein  insofar as such  conclusions
involve questions of New Jersey law.

         This opinion is rendered to you in connection with the above-described  transaction.  This opinion may not
be relied upon by you or any of the other  Underwriters  for any other  purpose or relied upon by, or furnished to,
any person,  firm or corporation without our prior written consent;  provided however,  that a copy of this opinion
is being  delivered  to each of Thelen  Reid & Priest  LLP and  Pillsbury  Winthrop  LLP who,  in their  respective
opinions to you of even date  herewith  and,  in the case of Thelen Reid & Priest LLP, to the Trustee as well,  are
entitled to rely upon the opinions  expressed herein concerning  matters of New Jersey law to the same extent as if
this opinion had been addressed to each of them.

                                                     Very truly yours,

                                                     STRYKER, TAMS & DILL LLP



ANNEX C
                                        [LETTERHEAD OF ANNA MARIE CELLINO]

                                                                                September __, 2002


Goldman, Sachs & Co.,
Edward D. Jones & Co., L.P.
   As representatives of the several Underwriters (the "Underwriters")
   named in Schedule I to the Agreement referred to below,
c/o Goldman, Sachs & Co.
85 Broad Street,
New York, New York 10004

Ladies and Gentlemen:

         Please refer to the sale and  issuance by National  Fuel Gas Company  (the  "Company")  of an aggregate of
$97,700,000  principal  amount of 6.50% Notes due 2022 (the "Notes")  being issued under the  Company's  Indenture,
dated as of October 1, 1999,  to The Bank of New York,  as  Trustee.  I have  served as counsel for the Company and
National Fuel Gas  Distribution  Corporation  ("Distribution"),  National Fuel Gas Supply  Corporation  ("Supply"),
Seneca Resources Corporation  ("Seneca"),  Horizon Energy Development,  Inc. ("Horizon"),  National Fuel Resources,
Inc. ("NFR") and Highland Forest Resources,  Inc. ("Highland"),  all of which (the "Subsidiaries") are wholly-owned
subsidiaries  of the Company.  I am a member of the New York Bar and I am familiar  with the legal  aspects of real
property  acquisitions in the States of California,  New York,  Texas,  the  Commonwealth  of Pennsylvania  and the
Outer Continental  Shelf of the United States by the Subsidiaries.  I am also familiar with the litigation to which
the Subsidiaries  are parties,  with their  respective  corporate  records and with the minutes of their respective
Boards of Directors.

         Based upon the foregoing, I am of the opinion that:

         1.       Supply,  Seneca  and  Highland  have been  duly  incorporated  and are now  validly  existing  as
corporations in good standing under the laws of the Commonwealth of Pennsylvania.

         2.       Distribution,  Horizon  and NFR have been  duly  incorporated  and are now  validly  existing  as
corporations in good standing under the laws of the State of New York.

         3.       Each of the  Subsidiaries  has full corporate  power to conduct the business now being  conducted
by it as set forth in or  incorporated  by reference in the Prospectus  dated August 20, 1999, as  supplemented  by
the Prospectus  Supplement dated September 12, 2002,  relating to the Notes (such  Prospectus,  as so supplemented,
the  "Prospectus")  and is in good  standing  under the laws of each  other  state in which such  qualification  is
legally  required,  except  where the  failure  to so  qualify  would  not have a  material  adverse  effect on the
condition,  financial  or  otherwise,  the  earnings or the  business  affairs of the Company and its  subsidiaries
considered as one enterprise.

         4.       Methods used in connection with investigating  title to properties,  or interests therein,  owned
by each of the  Subsidiaries in the States of California,  New York,  Texas,  the  Commonwealth of Pennsylvania and
the Outer  Continental  Shelf of the United States of America are  consistent  with good  practice and  established
methods used by prudent  companies  engaged in similar  businesses and are  adequately  designed to provide for the
acquisition of such titles or interests.  Substantially  all of the properties now owned by the Subsidiaries in the
States of California,  New York,  Texas, the Commonwealth of Pennsylvania  and the Outer  Continental  Shelf of the
United States of America are held by subsidiaries of the Company without any unfavorable adjudicated claim.

         5.       To the best of my knowledge  and other than as set forth in or  incorporated  by reference in the
Prospectus,  there  are  no  legal  or  governmental  proceedings  pending  to  which  the  Company  or  any of its
subsidiaries  is a party or of which any property of the Company or any of its  subsidiaries  is the subject  that,
if determined  adversely to the Company or any of its subsidiaries,  would  individually or in the aggregate have a
material adverse effect on the current or future consolidated  financial position,  shareholders' equity or results
of  operations  of the Company and its  subsidiaries;  and, to the best of my knowledge,  no such  proceedings  are
threatened or contemplated by governmental authorities or threatened by others.

         6.       Of the Company and the Subsidiaries,  only  Distribution  carries on a public utility business in
the State of New York or the  Commonwealth of  Pennsylvania.  Distribution  holds  franchises that I consider to be
adequate  and  sufficient  to permit  it to engage in the  business  that it  presently  conducts,  and there is no
pending litigation concerning its rights to render services under any such franchise.

         7.       The consummation of the transactions  contemplated by the Underwriting  Agreement dated September
12, 2002 between the Company and you (the  "Agreement")  and the  fulfillment  of the terms thereof will not result
in a breach of any of the terms or  provisions  of, or  constitute  a default  under,  or result in the creation or
imposition  of any lien,  charge or  encumbrance  upon any  property or assets of the Company  pursuant to, (i) the
Restated  Certificate  of  Incorporation  and each  amendment  and  supplement  thereof to date or the By-Laws,  as
amended to date, of the Company,  or any material  contract,  agreement or other instrument to which the Company is
a party or by which it may be bound or (ii) any laws,  order,  rule or regulation  applicable to the Company of any
court or any federal or state governmental body having jurisdiction over the Company or its properties.

                                                     Very truly yours,

                                                     Anna Marie Cellino


ANNEX D
                                        [PILLSBURY WINTHROP LLP LETTERHEAD]

                                                                                September __, 2002


Goldman, Sachs & Co.,
Edward D. Jones & Co., L.P.
   As representatives of the several Underwriters (the "Underwriters")
   named in Schedule I to the Agreement referred to below,
c/o Goldman, Sachs & Co.
85 Broad Street,
New York, New York 10004

Ladies and Gentlemen:

         We have acted as counsel to the  Underwriters  in  connection  with the issuance and sale by National Fuel
Gas Company (the "Company") of an aggregate of $97,700,000  principal  amount of 6.50% Notes due 2022 (the "Notes")
being issued under the Company's  Indenture,  dated as of October 1, 1999, to The Bank of New York, as Trustee (the
"Trustee"),  including the terms of the Notes set forth in, or  determined  in a manner  provided in, a certificate
dated the date hereof delivered pursuant to Section 301 thereof (the "Indenture").

         We  have  reviewed  the  Company's   Registration   Statement  on  Form  S-3  (File  No.  333-83497)  (the
"Registration  Statement")  filed by the Company  under the  Securities  Act of 1933 (the  "Securities  Act");  the
Company's  Prospectus  dated August 20, 1999 as supplemented by the Prospectus  Supplement dated September 12, 2002
(such  Prospectus,  as so  supplemented,  the  "Prospectus"),  filed by the Company  pursuant to Rule 424(b) of the
rules and  regulations of the Securities  and Exchange  Commission  (the  "Commission")  under the Securities  Act,
which  pursuant to Form S-3 under the Securities  Act  incorporates  by reference the Annual Report on Form 10-K of
the Company for the fiscal year ended  September 30, 2001 (the "Annual  Report") and the Quarterly  Reports on Form
10-Q of the Company for the  quarterly  periods  ended  December  31,  2001,  March 31, 2002 and June 30, 2002 (the
"Quarterly  Reports" and, together with the Annual Report,  the "Exchange Act Documents"),  each as filed under the
Securities Exchange Act of 1934 (the "Exchange Act"); and the Indenture.  In addition,  we have reviewed,  and have
relied as to matters of fact upon,  the documents  delivered to you at the closing,  and upon  originals or copies,
certified or otherwise identified to our satisfaction,  of such corporate records, agreements,  documents and other
instruments and such certificates or comparable  documents of public officials and of officers and  representatives
of the  Company  and its  subsidiaries,  and have made such other and  further  investigations,  as we have  deemed
relevant and  necessary  as a basis for the opinions  hereinafter  set forth.  In such review,  we have assumed the
genuineness of all signatures,  the legal capacity of natural persons,  the authenticity of all documents submitted
to us as  originals,  the  conformity  to original  documents  of all  documents  submitted  to us as  certified or
photostatic copies, and the authenticity of such latter documents.

         With respect to legal matters  governed by the law of the State of New Jersey,  we understand that you are
relying  upon the opinion of Stryker,  Tams & Dill LLP, New Jersey  counsel for the Company,  dated the date hereof
and  addressed  to you,  which is  being  furnished  to you  pursuant  to the  Agreement.  We do not pass  upon the
incorporation  or  qualification  to do business  of the  Company.  With  respect to certain  other  legal  matters
relating  to the  Company  and to the due  incorporation  of,  and  various  other  matters  relating  to,  certain
subsidiaries  of the Company,  we  understand  that you are relying upon the opinion of Anna Marie  Cellino,  Esq.,
counsel  for the  Company  and such  subsidiaries,  dated the date  hereof  and  addressed  to you,  which is being
furnished to you pursuant to the Agreement.

         Based upon the  foregoing and subject to the  qualifications  and  limitations  stated  herein,  we hereby
advise you that in our opinion:

1.       The  Company  has full power and  authority  to execute  the  Indenture  and the  Indenture  has been duly
authorized,  executed and  delivered by the Company and,  and assuming due  authorization,  execution  and delivery
thereof by the Trustee,  constitutes  a valid and legally  binding  instrument  enforceable  against the Company in
accordance  with its  terms,  except as the same may be  limited  by (i)  bankruptcy,  insolvency,  reorganization,
fraudulent  transfer,  fraudulent  conveyance,  moratorium  or other  similar laws  affecting  the  enforcement  of
creditors' rights and remedies  generally and (ii) the application of general  principles of equity  (regardless of
whether such  enforceability  is considered in a proceeding in equity or at law),  including,  without  limitation,
(x) the possible  unavailability  of specific  performance,  injunctive relief or any other remedy and (y) concepts
of  materiality,  reasonableness,  good faith,  fair dealing and equitable  subordination;  and, to the best of our
knowledge,  the  Indenture has been duly  qualified  under the Trust  Indenture Act of 1939 (the "Trust  Indenture
Act").

2.       The Notes have been duly  authorized  by the Company and, when the Notes have been duly  authenticated  by
the Trustee in accordance  with the  provisions  of the Indenture and upon payment and delivery in accordance  with
the Agreement,  the Notes,  subject to the  qualifications  in paragraph 1 above, will constitute valid and legally
binding  obligations of the Company  enforceable against the Company in accordance with their terms and entitled to
the benefits of the Indenture.

3.       The statements  made in the Prospectus  under  "Description of Debt  Securities"  and  "Description of the
Notes,"  insofar as they  purport to  constitute  summaries  of the terms of the Notes,  and under  "Underwriting,"
insofar as they  purport to describe  the  provisions  of the laws and  documents  referred to therein,  constitute
accurate summaries of the terms of such documents in all material respects.

4.       The  Commission  has issued an  appropriate  order under the Public  Utility  Holding  Company Act of 1935
dated March 20, 1998 with respect to the issuance and sale of the Notes (the "Holding  Company Act Order"),  which,
to the best of our  knowledge,  remains in full force and effect on the date hereof,  authorizing  the issuance and
sale by the  Company of such  Notes;  and the  Holding  Company  Act Order is the only  approval  or consent of any
governmental  body  legally  required  for the  authorization  of the issuance and sale of the Notes by the Company
pursuant  to the terms of the  Agreement,  except for such  approvals  or  consents  as may be  required  under the
Securities Act or the Trust Indenture Act or under state or other securities or blue sky laws.

5.       The Agreement has been duly authorized, executed and delivered by the Company.

         We have not  independently  verified the  accuracy,  completeness  or fairness of the  statements  made or
included in the  Registration  Statement,  the Prospectus or the Exchange Act Documents and take no  responsibility
therefor,  except as and to the extent  set forth in  paragraph  3 above or as they  relate to us. In the course of
the  preparation  by the Company of the  Registration  Statement  and the  Prospectus  (excluding  the Exchange Act
Documents),  we  participated  in  conferences  with certain of its officers  and  employees,  with counsel for the
Company, with representatives of PricewaterhouseCoopers  LLP, the Company's independent accountants,  and with your
representatives.  We did not prepare the Exchange Act  Documents or  participate  in the  selection of  information
contained  therein  or  omitted  therefrom  by the  Company;  however,  we did review  drafts of the  Exchange  Act
Documents  prior to their  filing  with the  Commission.  Based on our review of the  Registration  Statement,  the
Prospectus  and the Exchange Act  Documents,  our  investigations  made in connection  with the  preparation of the
Registration  Statement  and  the  Prospectus  (excluding  in  each  case  the  Exchange  Act  Documents)  and  our
participation  in the  conferences  referred  to above,  (i) we are of the  opinion  that each of the  Registration
Statement,  as of the  date  it was  declared  effective  by the  Commission  under  the  Securities  Act,  and the
Prospectus,  at the time it was filed under Rule 424(b) of the rules and  regulations of the  Commission  under the
Securities Act,  complied as to form in all material  respects with the  requirements of the Securities Act and the
Trust  Indenture  Act and the  applicable  rules and  regulations  of the  Commission  under such Acts and that the
Exchange  Act  Documents  complied as to form when filed in all  material  respects  with the  requirements  of the
Exchange Act and the applicable  rules and  regulations of the Commission  thereunder,  except that in each case we
express no opinion with respect to the financial  statements or other  financial or  statistical  data contained or
incorporated by reference in the  Registration  Statement,  the Prospectus or the Exchange Act Documents,  and (ii)
we have no reason to believe that the  Registration  Statement,  as of the date the Annual  Report was filed by the
Company with the  Commission  under the Exchange Act,  contained an untrue  statement of a material fact or omitted
to state a material fact required to be stated therein or necessary to make the  statements  therein not misleading
or that the  Prospectus,  at the time it was filed under Rule 424(b) of the rules and regulations of the Commission
under the  Securities Act or as of the date hereof,  contained or contains any untrue  statement of a material fact
or omitted or omits to state a material fact necessary in order to make the statements  made therein,  in the light
of the  circumstances  under which they were made, not  misleading,  except that in each case we express no opinion
or  belief  with  respect  to the  financial  statements  or other  financial  or  statistical  data  contained  or
incorporated by reference in the Registration Statement, the Prospectus or the Exchange Act Documents.

         We are members of the Bar of the State of New York,  and we do not express any opinion  herein  concerning
any law other than the law of the State of New York,  the Federal law of the United  States of America  and, to the
extent set forth herein,  the law of the State of New Jersey.  Insofar as the opinions  expressed  herein relate to
or are dependent  upon matters  governed by the law of the State of New Jersey,  we have relied upon the opinion of
Stryker, Tams & Dill LLP referred to above.

         This opinion is rendered to you in connection with the above-described  transaction.  This opinion may not
be relied upon by you or any of the other  Underwriters for any other purpose,  or relied upon by, or furnished to,
any other person, firm or corporation, without our prior written consent.

                                                     Very truly yours,


                                                     PILLSBURY WINTHROP LLP


NATIONAL FUEL GAS COMPANY
OFFICER'S CERTIFICATE
Establishing 6.50% Notes due 2022
         J. P. Pawlowski, the Treasurer, of National Fuel Gas Company, a New Jersey corporation (the "Company"),
pursuant to the authority granted in the Board Resolutions of the Company adopted on September 12, 2002, and
Sections 102, 201 and 301 of the Indenture defined herein, does hereby certify to The Bank of New York (the
"Trustee"), as Trustee under the Indenture of the Company (For Unsecured Debt Securities) dated as of October 1,
1999 (the "Indenture"), that:

1.       The Securities of the second series to be issued under the Indenture shall be designated "6.50% Notes
         due 2022" (the "Notes of the Second Series"); the Notes of the Second Series shall be in substantially
         the form set forth in Exhibit A hereto.  All capitalized terms used in this certificate which are not
         defined herein shall have the meanings set forth in the Indenture;

2.       The Notes of the Second Series shall mature, and the principal thereof shall be due and payable,
         together with all accrued and unpaid interest thereon, on September 15, 2022;

3.       The Notes of the Second Series shall be issued in the denominations of $1,000 and integral multiples
         thereof;

4.       The Notes of the Second Series shall bear interest as provided in the form thereof set forth in Exhibit
         A;

5.       The principal of and each installment of interest on the Notes of the Second Series shall be payable at,
         and registration of transfers and exchanges in respect of the Notes of the Second Series may be effected
         at, the office or agency of the Company in The City of New York; provided that payment of interest may
         be made at the option of the Company by check mailed to the address of the persons entitled thereto or,
         in certain circumstances described in the form of Notes of the Second Series hereto attached as Exhibit
         A, by wire transfer to an account designated by the person entitled thereto.  Notices and demands to or
         upon the Company in respect of the Notes of the Second Series and the Indenture may be served at the
         office or agency of the Company in The City of New York.  The Corporate Trust Office of the Trustee will
         initially be the agency of the Company for such payment, registration and registration of transfers and
         exchanges and service of notices and demands and the Company hereby appoints the Trustee as its agent
         for all such purposes; provided, however, that the Company reserves the right to change, by one or more
         Officer's Certificates, any such office or agency and such agent. The Trustee will initially be the
         Security Registrar and the Paying Agent for the Notes of the Second Series;

6.       The Notes of the Second Series are subject to redemption as provided in the form thereof set forth in
         Exhibit A;

7.       The Notes of the Second Series will not be entitled to the benefit of any sinking fund;

8.       The Notes of the Second Series shall be initially issued in global form registered in the name of Cede &
         Co. (as nominee of The Depository Trust Company ("DTC")); provided, that the Company reserves the right
         to provide for another depositary, registered as a clearing agency under the Securities Exchange Act of
         1934, as amended (the "Exchange Act"), to act as depositary for the global Notes of the Second Series
         (DTC and any such successor depositary, the "Depository"); beneficial interests in Notes of the Second
         Series issued in global form may not be exchanged in whole or in part for individual certificated Notes
         of the Second Series in definitive form, and no transfer of a global Note of the Second Series in whole
         or in part may be registered in the name of any Person other than the Depository or its nominee except
         that if the Depository (A) has notified the Company that it is unwilling or unable to continue as
         depositary for the global Notes of the Second Series or (B) has ceased to be a clearing agency
         registered under the Exchange Act and, in either case, a successor depositary for such global Notes of
         the Second Series has not been appointed, the Company will execute, and the Trustee, upon receipt of a
         Company Order for the authentication and delivery of definitive Notes of the Second Series, will
         authenticate and deliver, Notes of the Second Series in definitive certificated form in an aggregate
         principal amount equal to the principal amount of the global Notes of the Second Series representing
         such Notes of the Second Series in exchange for such global Notes of the Second Series, such definitive
         Notes of the Second Series to be registered in the names provided by the Depository; each global Note of
         the Second Series (i) shall represent and shall be denominated in an amount equal to the aggregate
         principal amount of the Outstanding Notes of the Second Series to be represented by such global Note of
         the Second Series, (ii) shall be registered in the name of the Depository or its nominee, (iii) shall be
         delivered by the Trustee to the Depository, its nominee, any custodian for the Depository or otherwise
         pursuant to the Depository's instruction and (iv) shall bear a legend restricting the transfer of such
         global Note of the Second Series to any person other than the Depository or its nominee; none of the
         Company, the Trustee, any Paying Agent or any Authenticating Agent will have any responsibility or
         liability for any aspect of the records relating to, or payments made on account of, beneficial
         ownership interests in a global Note of the Second Series or for maintaining, supervising or reviewing
         any records relating to such beneficial ownership interests; the Notes of the Second Series in global
         form will contain restrictions on transfer, substantially as described in the form set forth in Exhibit
         A hereto;

9.       The Trustee, the Security Registrar and the Company will have no responsibility under the Indenture for
         transfers of beneficial interests in the Notes of the Second Series, for any depositary records of
         beneficial interests or for any transactions between the Depository and beneficial owners;

10.      No service charge will be made for the registration of transfer or exchange of the Notes of the Second
         Series; provided, however, that the Company may require payment of a sum sufficient to cover any tax or
         other governmental charge that may be imposed in connection with the exchange or transfer;

11.      If the Company shall make any deposit of money and/or Eligible Obligations with respect to any Notes of
         the Second Series, or any portion of the principal amount thereof, as contemplated by Section 701 of the
         Indenture, the Company shall not deliver an Officer's Certificate described in clause (z) in the first
         paragraph of said Section 701 unless the Company shall also deliver to the Trustee, together with such
         Officer's Certificate, either:

(A)      an instrument wherein the Company, notwithstanding the satisfaction and discharge of its indebtedness in
         respect of the Notes of the Second Series, shall assume the obligation (which shall be absolute and
         unconditional) to irrevocably deposit with the Trustee or Paying Agent such additional sums of money, if
         any, or additional Eligible Obligations (meeting the requirements of Section 701), if any, or any
         combination thereof, at such time or times, as shall be necessary, together with the money and/or
         Eligible Obligations theretofore so deposited, to pay when due the principal of and interest, if any,
         due and to become due on such Notes of the Second Series or portions thereof, all in accordance with and
         subject to the provisions of said Section 701; provided, however, that such instrument may state that
         the obligation of the Company to make additional deposits as aforesaid shall be subject to the delivery
         to the Company by the Trustee of a notice asserting the deficiency accompanied by an opinion of an
         independent public accountant of nationally recognized standing, selected by the Company and acceptable
         to the Trustee, showing the calculation thereof; or

(B)      an Opinion of Counsel to the effect that, as a result of (i) the receipt by the Company from, or the
         publication by, the Internal Revenue Service of a ruling or (ii) a change in law occurring after the
         date of this certificate, the Holders of such Notes of the Second Series, or portions of the principal
         amount thereof, will not recognize income, gain or loss for United States federal income tax purposes as
         a result of the satisfaction and discharge of the Company's indebtedness in respect thereof and will be
         subject to United States federal income tax on the same amounts, at the same times and in the same
         manner as if such satisfaction and discharge had not been effected;

12.      The Notes of the Second Series shall have such other terms and provisions as are provided in the form
         thereof set forth in Exhibit A;

13.      All conditions precedent, if any, provided for in the Indenture (including any covenants compliance with
         which constitutes a condition precedent), relating to the authentication and delivery of the Notes of
         the Second Series requested in the accompanying Company Order No. 2 have been complied with;

14.      The undersigned has read all of the covenants and conditions contained in the Indenture, and the
         definitions in the Indenture relating thereto, relating to the Company's issuance of the Notes of the
         Second Series and in respect of compliance with which this certificate is made;

15.      The statements contained in this certificate are based upon the familiarity of the undersigned with the
         Indenture, the documents accompanying this certificate, and upon discussions by the undersigned with
         officers, employees and counsel of the Company familiar with the matters set forth herein;

16.      In the opinion of the undersigned, he has made such examination or investigation as is necessary to
         enable him to express an informed opinion as to whether or not such covenants and conditions have been
         complied with; and

17.      In the opinion of the undersigned, such conditions and covenants have been complied with.


         IN WITNESS WHEREOF, I have executed this Officer's Certificate this 18th day of September, 2002.


/s/ J. P. Pawlowski
                                                          J. P. Pawlowski
                                                          Treasurer



EXHIBIT A

                               [depositary legend]

         [Unless this Certificate is presented by an authorized representative of The Depository Trust Company, a
New York corporation ("DTC"), to the Company or its agent for registration of transfer, exchange, or payment, and
any certificate issued is registered in the name of Cede & Co. or in such other name as is requested by an
authorized representative of DTC (and any payment is made to Cede & Co. or to such other entity as is requested
by an authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR
TO ANY PERSON IS WRONGFUL inasmuch as the registered owner hereof, Cede & Co., has an interest herein.]

     [FORM OF FACE OF NOTE]



                            NATIONAL FUEL GAS COMPANY

                               6.50% Note due 2022

NO.                                                                                CUSIP:  636180 BD 2

ORIGINAL ISSUE DATE:  September 18, 2002                                             PRINCIPAL AMOUNT:

ORIGINAL INTEREST                                                                INTEREST RATE:  6.50%
ACCRUAL DATE:  September 18, 2002


MATURITY DATE:  September 15, 2022

INTEREST PAYMENT DATES: March 15, June 15, September 15, and December 15

REDEEMABLE AT OPTION OF THE COMPANY:          YESX   NO ___

REDEEMABLE AT OPTION OF THE HOLDER:           YESX   NO ___


(See the Reverse of this Note for redemption provisions)

         NATIONAL FUEL GAS COMPANY, a corporation duly organized and existing under the laws of the State of New
Jersey (herein referred to as the "Company", which term includes any successor Person under the Indenture
referred to on the reverse hereof), for value received, hereby promises to pay to

or registered assigns, the principal sum of ____________________ Dollars on the Maturity Date specified above,
and to pay interest thereon at the Interest Rate specified above, quarterly on the Interest Payment Dates
specified above of each year and on the Maturity Date, from the Original Interest Accrual Date specified above or
from the most recent Interest Payment Date to which interest has been paid, unless the Company shall default in
the payment of interest due on such Interest Payment Date, in which case interest shall be payable from the next
preceding Interest Payment Date to which interest has been paid, or, if no interest has been paid on this
Security, from the Original Interest Accrual Date. In the event that the Maturity Date or any date fixed for
redemption is not a Business Day, then payment of interest payable on such date will be made on the next
succeeding day which is a Business Day (and without any interest or other payment in respect of such delay) with
the same force and effect as if made on such Maturity Date or date fixed for redemption.  In the event that any
Interest Payment Date is not a Business Day, then payment of interest payable on such date will be made on the
next succeeding day which is a Business Day (and without any interest or other payment in respect of such delay)
with the same force and effect as if made on such Interest Payment Date.  The Initial Interest Payment Date will
be December 15, 2002, and the payment on that date will include all interest accrued from the Original Interest
Accrual Date.  The interest so payable, and punctually paid or duly provided for, on any Interest Payment Date
will, as provided in the Indenture, be paid to the Person in whose name this Security (or one or more Predecessor
Securities) is registered at the close of business on the Regular Record Date for such interest, which shall be
the 1st day of the calendar month (whether or not a Business Day) in which such Interest Payment Date falls;
provided, that interest payable at Maturity shall be paid to the Person to whom principal shall be paid.  Any
such interest not so punctually paid or duly provided for will forthwith cease to be payable to the Holder on
such Regular Record Date and may either be paid to the Person in whose name this Security (or one or more
Predecessor Securities) is registered at the close of business on a Special Record Date for the payment of such
Defaulted Interest to be fixed by the Trustee, notice of which shall be given to Holders of Securities of this
series not less than 10 days prior to such Special Record Date, or be paid at any time in any other lawful manner
not inconsistent with the requirements of any securities exchange on which the Securities of this series may be
listed, and upon such notice as may be required by such exchange, all as more fully provided in the Indenture.

                  Payment of the principal of and interest on this Security will be made at the office or agency
of the Company maintained for that purpose in The City of New York, the State of New York in such coin or
currency of the United States of America as at the time of payment is legal tender for payment of public and
private debts; provided, however, that (a) at the option of the Company, interest on this Security may be paid by
check mailed to the address of the person entitled thereto, as such address shall appear on the Security Register
or by wire transfer to an account designated by the person entitled thereto, and (b) upon the written request of
a Holder of not less than $10 million in aggregate principal amount of Securities of this series delivered to the
Company and the Paying Agent at least ten days prior to any Interest Payment Date, payment of interest on such
Securities to such Holder on such Interest Payment Date shall be made by wire transfer of immediately available
funds to an account maintained within the continental United States specified by such Holder or, if such Holder
maintains an account with the entity acting as Paying Agent, by deposit into such account.

                  Reference is hereby made to the further provisions of this Security set forth on the reverse
hereof, which further provisions shall for all purposes have the same effect as if set forth at this place.

                  Unless the certificate of authentication hereon has been executed by the Trustee referred to on
the reverse hereof by manual signature, this Security shall not be entitled to any benefit under the Indenture or
be valid or obligatory for any purpose.


         IN WITNESS WHEREOF, the Company has caused this instrument to be duly executed.

                                                     NATIONAL FUEL GAS COMPANY

                                                     By:_______________________________________




                     [FORM OF CERTIFICATE OF AUTHENTICATION]

                          CERTIFICATE OF AUTHENTICATION

                  This is one of the Securities of the series designated therein referred to in the
within-mentioned Indenture.

         Dated:
                                                     THE BANK OF NEW YORK, as Trustee


                                                     By:_______________________________________
                                                          Authorized Signatory





[FORM OF REVERSE OF NOTE]

                  This Security is one of a duly authorized issue of securities of the Company (herein called the
"Securities"), issued and to be issued in one or more series under an Indenture (For Unsecured Debt Securities),
dated as of October 1, 1999 (herein, together with any amendments or supplements thereto, called the "Indenture",
which term shall have the meaning assigned to it in such instrument), between the Company and The Bank of New
York, as Trustee (herein called the "Trustee", which term includes any successor trustee under the Indenture),
and reference is hereby made to the Indenture, including the Board Resolutions and Officer's Certificate filed
with the Trustee on September 18, 2002 creating the series designated on the face hereof, for a statement of the
respective rights, limitations of rights, duties and immunities thereunder of the Company, the Trustee and the
Holders of the Securities and of the terms upon which the Securities are, and are to be, authenticated and
delivered.  This Security is one of the series designated on the face hereof.  The acceptance of this Security
shall be deemed to constitute the consent and agreement by the Holder hereof to all terms and provisions of the
Indenture.

Optional Redemption

                  Securities of this series shall not be redeemable at the option of the Company prior to
September 15, 2006.  On and after September 15, 2006, Securities of this series shall be redeemable at the option
of the Company, in whole or in part, at any time and from time to time, prior to the Maturity Date, in each case
at a redemption price equal to 100% of the principal amount of the Securities of this series to be redeemed plus
accrued and unpaid interest to the date fixed for redemption, upon notice mailed to each registered Holder at the
address of such Holder as it appears in the Security Registrar not less than 30 nor more than 60 days prior to
the date fixed for redemption.

Redemption Upon Death of a Beneficial Owner

                  Subject to the restrictions listed below, this Security shall be redeemable upon death of the
beneficial owner of this Security in the manner described below.  The Personal Representative (as defined below)
of any deceased beneficial owner of all or part of this Security has the right to initiate a request for
redemption at any time and from time to time, before the Maturity Date, of all or part of this Security (a
"Redemption Request"), and the Company will be obligated to redeem such portion of this Security.  "Personal
Representative" means the person who has the right to sell, transfer or otherwise dispose of the beneficial
ownership of all or part of this Security and the right to receive the proceeds therefrom, as well as the
interest and principal payable to the Holder of this Security.

                  However, during the period from the Original Issue Date specified on the face of this Security
through and including September 15, 2003 (the "Initial Period"), and during any twelve month period that ends on
and includes each subsequent September 15 (each a "Subsequent Period"), the Company will not be obligated to
redeem (a) during any such period, any Securities of this series that in the aggregate exceed $25,000 in
principal amount with respect to any one deceased beneficial owner (the "$25,000 Limitation"), or (b) during any
such period, Securities of this series exceeding in aggregate principal amount two percent of the aggregate
principal amount of all Securities of this series with respect to all deceased beneficial owners as a group (the
"Two Percent Aggregate Limitation").

                  The Company may, at its option, redeem Securities of this series of any deceased beneficial
owner during the Initial Period or any Subsequent Period in excess of the $25,000 Limitation.  Any such optional
redemption by the Company, to the extent it exceeds the $25,000 Limitation for any deceased beneficial owner,
will not be included in the computation of the Two Percent Aggregate Limitation for redemption of the Securities
of this series for the Initial Period or any Subsequent Period.  The Company may also, at its option, redeem
interests of deceased beneficial owners in the Securities of this series in the Initial Period or any Subsequent
Period in an aggregate principal amount exceeding the Two Percent Aggregate Limitation.  Any such optional
redemption by the Company, to the extent it exceeds the Two Percent Aggregate Limitation, will not reduce the Two
Percent Aggregate Limitation for any Subsequent Period.  Upon any determination by the Company to redeem the
Securities of this series in excess of the $25,000 Limitation or the Two Percent Aggregate Limitation, the
Securities of this series will be redeemed in the order of receipt of Redemption Requests by the Trustee.

                  A Personal Representative of a deceased beneficial owner may initiate a request for redemption
at any time and from time to time in any principal amount, as long as the principal amount is in integral
multiples of $1,000.  The Personal Representative must deliver its request to the Participant (as defined below)
through which the deceased beneficial owner owned the Securities of this series. "Participant" means an
institution that has an account with the depositary for the Securities of this series (the "Depository"), which
in this case initially will be The Depository Trust Company.  The request for redemption must be in form
satisfactory to the Participant and must be accompanied by evidence of the death of the beneficial owner,
evidence of the authority of the Personal Representative satisfactory to the Participant, any documents, such as
waivers, notices or certificates, that may be required under applicable state or federal law and any other
evidence of the right to the redemption that the Participant requires.  The request must specify the principal
amount of the Securities of this series to be redeemed, which amount must be in integral multiples of $1,000.
Subject to the rules and arrangements applicable to the Depository, the Participant will be required to deliver
to the Depository a request for redemption substantially in the form attached as Appendix A to this Security.  On
receipt of a Redemption Request, the Depository will be required to forward the request to the Trustee.  The
Trustee will maintain records with respect to Redemption Requests received by it, including the date of receipt,
the name of the Participant filing the Redemption Request and the status of each Redemption Request with respect
to the $25,000 Limitation and the Two Percent Aggregate Limitation.  The Trustee will promptly file with the
Company each Redemption Request it receives, together with the information regarding the eligibility of the
Redemption Request with respect to the $25,000 Limitation and the Two Percent Aggregate Limitation.  The Company,
the Depository and the Trustee (a) may conclusively assume, without independent investigation, that the
statements contained in each Redemption Request are true and correct; and (b) will have no responsibility (i) for
reviewing any documents submitted to the Participant by the Personal Representative or for determining whether
the applicable decedent is in fact the beneficial owner of the interest in the Securities of this series to be
redeemed or is in fact deceased; and (ii) for determining whether the Personal Representative is duly authorized
to request redemption on behalf of the applicable beneficial owner.

                  In addition, neither the Company nor the Trustee has any responsibility for the actions of the
Depository or any Participant, or any other financial institution through which any of the Securities of this
series may be held, with regard to Redemption Requests, including any failure to make, or any delay in making,
such a request on the part of the Depository, any Participant or any such other institution.  Any Personal
Representative wishing to request a redemption of the Securities of this series will be required to contact the
relevant Participant through which the Securities of this series are beneficially owned or, if the Securities of
this series are beneficially owned through a Participant indirectly through an account at another financial
institution, instruct that institution to contact the Participant to make the necessary arrangements to ensure
that the request is made in a proper and timely manner.

                  Subject to the $25,000 Limitation and the Two Percent Aggregate Limitation, the Company will,
after the death of any beneficial owner of this Security, redeem all or part of this Security beneficially owned
by the decedent within 60 days following the Company's receipt of a Redemption Request from the Trustee.  The
Company, in its sole discretion, will select the redemption date (the "Special Redemption Date") applicable to
this Security within such 60 day period after receipt of such Redemption Request, provided that the Company has
not received a valid request for withdrawal, described below, prior to such selection.  The Company will notify
the Trustee of the Special Redemption Date at least five Business Days prior to such Special Redemption Date,
unless a shorter notice period is acceptable to the Trustee.  Any Redemption Request may be withdrawn by the
Personal Representative presenting the request upon delivery of a written request for withdrawal given by the
Participant on behalf of the Personal Representative to the Depository and by the Depository to the Trustee not
less than 30 days before the Special Redemption Date.  The Trustee will promptly notify the Company of any such
withdrawal request and the date and time of receipt of such withdrawal request.

                  If Redemption Requests exceed the $25,000 Limitation or the Two Percent Aggregate Limitation
during the Initial Period or during any Subsequent Period, then excess Redemption Requests will be applied, in
the order received by the Trustee, to successive Subsequent Periods, regardless of the number of Subsequent
Periods required to redeem the Securities of this series.  The Company may at any time notify the Trustee that
the Company will redeem, on a date not less than 30 nor more than 60 days after the date of the notice, all or
any lesser amount of Securities of this series for which Redemption Requests have been received but that are not
then eligible for redemption by reason of the $25,000 Limitation or the Two Percent Aggregate Limitation.  If the
Company does so, the Securities of this series will be redeemed in the order of receipt of Redemption Requests by
the Trustee.

                  The Company will pay 100% of the principal amount plus any unpaid interest accrued to (but
excluding) the Special Redemption Date for the Securities of this series which the Company redeems in accordance
with a Redemption Request of the Personal Representative of a deceased beneficial owner.  Subject to arrangements
with the Depository, payment for the Securities of this series to be redeemed will be made to the Depository in
the aggregate principal amount specified in the Redemption Requests submitted to the Trustee by the Depository
that are to be fulfilled in connection with the payment upon presentation of the Securities of this series to the
Trustee for redemption.  The principal amount of any Securities of this series acquired or redeemed by the
Company other than by redemption at the option of any Personal Representative of a deceased beneficial owner
under the procedures described herein will not be included in the computation of either the $25,000 Limitation or
the Two Percent Aggregate Limitation for the Initial Period or for any Subsequent Period.

                  A Security of this series beneficially owned in tenancy by the entirety, by joint tenancy or by
tenants in common will be deemed to be beneficially owned by a single beneficial owner, and the death of a tenant
by the entirety, joint tenant or tenant in common will be deemed the death of a beneficial owner.  The death of a
person who, immediately prior to his or her death, was entitled to substantially all of the rights of a
beneficial owner of the Securities of this series will be deemed the death of the beneficial owner, regardless of
the recordation of the ownership interest on the records of the Participant, if the decedent's rights are
established to the satisfaction of the Participant.  Rights of this kind will be deemed to exist in typical cases
of nominee ownership, ownership under the Uniform Gifts to Minors Act or the Uniform Transfers to Minors Act,
community property or other similar joint ownership arrangements, including individual retirement accounts or
Keogh H.R. 10 plans maintained solely by or for the decedent or by or for the decedent and any spouse, and trust
and certain other arrangements where one person has substantially all of the rights of a beneficial owner during
that person's lifetime.  In these cases, the trustee, beneficiary or other person(s) entitled to control
disposition of the Securities of this series will be deemed to be the Personal Representative of the decedent.

                  If a Redemption Request is presented on behalf of a deceased beneficial owner and has not been
fulfilled at the time the Company gives notice of its election to redeem the Securities of this series, the
Securities of this series that are the subject of the pending Redemption Request will be redeemed before any
other Securities of this series.

                  During any time in which the Securities of this series are not represented by one or more
global certificates, as described below, and are issued in definitive certificated form:

                  (a)      all references to Participants and the Depository in this Security, including the
Depository's governing rules, regulations and procedures, will be deemed deleted;

                  (b)      all determinations that the Participants are required to make as described herein will
be made by the Company, including, without limitation, determining whether the applicable decedent is in fact the
beneficial owner of the Securities of this series to be redeemed or is in fact deceased and whether the Personal
Representative is duly authorized to request redemption on behalf of the applicable beneficial owner; and

                  (c)      all Redemption Requests, to be effective, must (i) be delivered by the Personal
Representative to the Trustee, with a copy to the Company; (ii) if required by the Trustee and the Company, be in
the form of the Redemption Request attached hereto as Appendix A, with appropriate changes mutually agreed to by
the Trustee and the Company to reflect the fact that the Redemption Request is being executed by a Personal
Representative, including provision for signature guarantees; and (iii) be accompanied by the Security of this
series that is the subject of the Redemption Request or, if applicable, a properly executed assignment or
endorsement, in addition to all documents that are otherwise required to accompany a Redemption Request.  If the
owner of the Security of this series is a nominee of the deceased beneficial owner, a certificate or letter from
the nominee attesting to the deceased's beneficial ownership of the Security of this series must also be
delivered.

                  The Indenture contains provisions for defeasance at any time of the entire indebtedness of the
Company in respect of this Security, or any portion of the principal amount thereof, upon compliance with certain
conditions set forth in the Indenture, including the Officer's Certificate described above.

                  If an Event of Default with respect to Securities of this series shall occur and be continuing,
the principal of the Securities of this series may be declared due and payable in the manner and with the effect
provided in the Indenture.

                  The Indenture permits, with certain exceptions as therein provided, the amendment thereof and
the modification of the rights and obligations of the Company and the rights of the Holders of the Securities of
each series to be affected under the Indenture at any time by the Company and the Trustee with the consent of the
Holders of a majority in principal amount of the Securities at the time Outstanding of all series to be
affected.  The Indenture also contains provisions permitting the Holders of specified percentages in principal
amount of the Securities of each series at the time Outstanding, on behalf of the Holders of all Securities of
such series, to waive compliance by the Company with certain provisions of the Indenture and certain past
defaults under the Indenture and their consequences.  Any such consent or waiver by the Holder of this Security
shall be conclusive and binding upon such Holder and upon all future Holders of this Security and of any Security
issued upon the registration of transfer hereof or in exchange herefor or in lieu hereof, whether or not notation
of such consent or waiver is made upon this Security.

                  As provided in and subject to the provisions of the Indenture, the Holder of this Security
shall not have the right to institute any proceeding with respect to the Indenture or for the appointment of a
receiver or trustee or for any other remedy thereunder, unless (a) such Holder shall have previously given the
Trustee written notice of a continuing Event of Default with respect to the Securities of this series, (b) the
Holders of a majority in aggregate principal amount of the Securities of all series at the time Outstanding in
respect of which an Event of Default shall have occurred and be continuing shall have made written request to the
Trustee to institute proceedings in respect of such Event of Default in its own name as Trustee, (c) such Holder
shall have offered the Trustee reasonable indemnity, (d) the Trustee shall have failed to institute any such
proceeding for 60 days after receipt of such notice, request and offer of indemnity, and (e) the Trustee shall
not have received from the Holders of a majority in aggregate principal amount of Securities of all series at the
time Outstanding in respect of which an Event of Default shall have occurred and be continuing a direction
inconsistent with such request.  The foregoing shall not apply to any suit instituted by the Holder of this
Security for the enforcement of any payment of principal hereof or interest hereon on or after the respective due
dates expressed herein.

                  No reference herein to the Indenture and no provision of this Security or of the Indenture
shall alter or impair the obligation of the Company, which is absolute and unconditional, to pay the principal of
and interest on this Security at the times, place and rate, and in the coin or currency, herein prescribed.

                  The Securities of this series are issuable only in registered form without coupons in
denominations of $1,000 and integral multiples of $1,000.  As provided in the Indenture and subject to certain
limitations therein set forth, Securities of this series are transferable to a transferee or transferees, as
designated by the Holder surrendering the same for such registration of transfer, and exchangeable for a like
aggregate principal amount of Securities of this series and of like tenor and of authorized denominations, as
requested by the Holder surrendering the same.

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

                  The Company, the Trustee and any agent of the Company or the Trustee may treat the Person in
whose name this Security is registered as the absolute owner hereof for all purposes, whether or not this
Security be overdue, and neither the Company, the Trustee nor any such agent shall be affected by notice to the
contrary.

                  All terms used in this Security which are defined in the Indenture shall have the meanings
assigned to them in the Indenture.


                     Appendix A--Form of Redemption Request

                            NATIONAL FUEL GAS COMPANY

                       6.50% Notes due 2022 (the "Notes")

                              CUSIP NO. 636180 BD 2


The undersigned,                          (the "Participant"), does hereby certify, pursuant to the provisions of
that certain Indenture dated as of October 1, 1999, as amended, modified or supplemented from time to time (the
"Indenture"), between National Fuel Gas Company (the "Issuer") and The Bank of New York, as trustee (the
"Trustee"), to The Depository Trust Company (the "Depositary"), to the Issuer and to the Trustee that:

1.       [Name of deceased Beneficial Owner] ("Beneficial Owner") is deceased and died on [date of death].

2.       The Beneficial Owner owned $                           principal amount of the above-referenced Notes
through the undersigned on the date of death.

3.       [Name of Representative] ("Representative") is (check one) |_| the personal representative of the
Beneficial Owner or another person authorized to represent the Beneficial Owner or |_| a surviving joint tenant
or a surviving tenant by the entirety of the Notes owned by the Beneficial Owner or |_| the trustee of a trust
that owned the Notes for the Beneficial Owner.

4.       The Representative has delivered to the undersigned a request for redemption in form satisfactory to the
undersigned, requesting that $                          principal amount of said Notes be redeemed pursuant to
the Indenture.  The documents accompanying such request are in proper form and are in all respects satisfactory
to the undersigned and the Representative is entitled to have the Notes to which this redemption request relates
redeemed.  The undersigned has obtained the appropriate social security number or other taxpayer identification
number and signature with respect to the Beneficial Owner or Representative, as appropriate.

5.       The Participant holds the interest in the Notes with respect to which this redemption request is being
made on behalf of the Beneficial Owner.

6.       The Participant hereby certifies that it will indemnify and hold harmless the Depositary, the Trustee
and the Issuer (including their respective officers, directors, agents, attorneys and employees), against all
damages, loss, cost, expense (including reasonable attorneys' and accountants' fees), obligations, claims or
liability incurred by the indemnified party or parties as a result of or in connection with the redemption of
Notes to which this redemption request relates.  The Participant will, at the request of the Issuer, forward to
the Issuer a copy of the documents submitted by the Representative in support of the request for redemption.


IN WITNESS WHEREOF, the undersigned has executed this redemption request as of                   , 20     .

                                                              [PARTICIPANT NAME]

                                                              By:________________________________
                                                              Name:______________________________
                                                              Title:_____________________________
                                                              DTC Account Number:________________
                                                              Telephone:_________________________


