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emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company” and “emerging growth
company” in Rule 12b-2 of the Exchange Act.
Large accelerated filer
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Accelerated filer
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Non-accelerated filer
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Smaller reporting company

☐

Emerging Growth Company

☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act. ☐

CALCULATION OF REGISTRATION FEE
Title of Securities
to be Registered

Common Stock, par value $1.00 per share
(1)

(2)
(3)

Amount to be
Registered(1)(2)

Proposed Maximum
Offering Price
Per Share(3)

Proposed Maximum
Aggregate Offering
Price(3)

Amount of
Registration Fee

2,700,000

$60.48

$163,269,000

$19,791.48

Represents the maximum number of shares of common stock, par value $1.00 per share (“Common Stock”), of National Fuel Gas Company (the
“Registrant”) issuable pursuant to the National Fuel Gas Company 2010 Equity Compensation Plan (Amended and Restated December 5, 2018) (the
“Plan”) being registered hereon.
Pursuant to Rule 416(a) of the Securities Act of 1933 (the “Securities Act”), this Registration Statement also covers such additional shares of
Common Stock that may become issuable under the Plan to prevent dilution from any stock dividend, stock split or similar transactions.
Estimated solely for calculating the amount of the registration fee, pursuant to paragraphs (c) and (h) of Rule 457 of the General Rules and
Regulations under the Securities Act, on the basis of the average of the high and low sale prices of the Common Stock on the New York Stock
Exchange on March 13, 2019, within five business days prior to filing.

PART I.
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
The documents containing the employee benefit plan information and other information required by Part I of Form S-8 will be sent or given to
participants under the applicable Plan as specified by Rule 428 under the Securities Act. In accordance with Rule 428 under the Securities Act and the
requirements of Part I of Form S-8, such documents are not being filed with the Securities and Exchange Commission (the “SEC”) either as a part of this
Registration Statement or as a prospectus or prospectus supplement pursuant to Rule 424 under the Securities Act. The Registrant will maintain a file of
such documents in accordance with the provisions of Rule 428 under the Securities Act. Upon request, the Registrant will furnish to the Commission or its
staff a copy or copies of all of the documents included in such file.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3.

Incorporation of Documents by Reference.

The Registrant is subject to the informational and reporting requirements of Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of
1934 (the “Exchange Act”), and, in accordance therewith, files reports, proxy statements and other information with the SEC. The following documents
filed with the SEC by the Registrant are hereby incorporated by reference into this Registration Statement:
(a)

The Registrant’s Annual Report on Form 10-K (SEC File No. 001-03880) for the fiscal year ended September 30, 2018, filed with the SEC on
November 16, 2018;

(b)

The portions of the Registrant’s Definitive Proxy Statement on Schedule 14A filed with the SEC on January 18, 2019 that are incorporated by
reference into Part III of the Registrant’s Annual Report on Form 10-K for the fiscal year ended September 30, 2018 (SEC File
No. 001-03880);

(c)

The Registrant’s Quarterly Report on Form 10-Q (SEC File No. 001-03880) for the period ended December 31, 2018, filed with the SEC on
February 1, 2019;

(d)

The Registrant’s Current Reports on Form 8-K (SEC File No. 001-03880), filed with the SEC on October 31, 2018, November 5, 2018 (Item
5.02 only), December 21, 2018 and March 11, 2019; and

(e)

The description of the Registrant’s Common Stock contained in the Registration Statements on Form 8-A filed with the SEC under
Section 12(b) of the Exchange Act, including any amendments or reports filed for the purpose of updating such description.

All documents filed by the Registrant with the SEC pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, subsequent to the date of this
Registration Statement and prior to the filing of a post-effective amendment that indicates that all securities offered have been sold or which deregisters all
securities then remaining unsold, will be deemed to be incorporated by reference in this Registration Statement and to be part hereof from the date of filing
of such documents. The Registrant will not, however, incorporate by reference any documents or portions thereof that are not deemed “filed” with the SEC,
including any information furnished pursuant to Item 2.02 or Item 7.01 of the Registrant’s Current Reports on Form 8-K unless, and except to the extent,
specified in such reports.
Any statement contained in any document incorporated or deemed to be incorporated by reference herein will be deemed to be modified or
superseded for purposes of this Registration Statement to the extent that a statement contained herein or in any other subsequently filed document which
also is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any such statement so modified or superseded will not be
deemed, except as modified or superseded, to constitute a part of this Registration Statement.

Item 4.

Description of Securities.

Not applicable.
Item 5.

Interests of Named Experts and Counsel.

Not applicable.
Item 6.

Indemnification of Directors and Officers.

Section 14A:3-5 of the New Jersey Statutes Annotated provides:
“INDEMNIFICATION OF DIRECTORS, OFFICERS AND EMPLOYEES.
(1) As used in this section,
(a) “Corporate agent” means any person who is or was a director, officer, employee or agent of the indemnifying corporation or of any
constituent corporation absorbed by the indemnifying corporation in a consolidation or merger and any person who is or was a director, officer,
trustee, employee or agent of any other enterprise, serving as such at the request of the indemnifying corporation, or of any such constituent
corporation, or the legal representative of any such director, officer, trustee, employee or agent;
(b) “Other enterprise” means any domestic or foreign corporation, other than the indemnifying corporation, and any partnership, joint venture,
sole proprietorship, trust or other enterprise, whether or not for profit, served by a corporate agent;
(c) “Expenses” means reasonable costs, disbursements and counsel fees;
(d) “Liabilities” means amounts paid or incurred in satisfaction of settlements, judgments, fines and penalties;
(e) “Proceeding” means any pending, threatened or completed civil, criminal, administrative or arbitrative action, suit or proceeding, and any
appeal therein and any inquiry or investigation which could lead to such action, suit or proceeding; and
(f) References to “other enterprises” include employee benefit plans; references to “fines” include any excise taxes assessed on a person with
respect to an employee benefit plan; and references to “serving at the request of the indemnifying corporation” include any service as a corporate
agent which imposes duties on, or involves services by, the corporate agent with respect to an employee benefit plan, its participants, or beneficiaries;
and a person who acted in good faith and in a manner the person reasonably believed to be in the interest of the participants and beneficiaries of an
employee benefit plan shall be deemed to have acted in a manner “not opposed to the best interests of the corporation” as referred to in this section.
(2) Any corporation organized for any purpose under any general or special law of this State shall have the power to indemnify a corporate agent
against his expenses and liabilities in connection with any proceeding involving the corporate agent by reason of his being or having been such a corporate
agent, other than a proceeding by or in the right of the corporation, if
(a) such corporate agent acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the
corporation; and
(b) with respect to any criminal proceeding, such corporate agent had no reasonable cause to believe his conduct was unlawful. The termination
of any proceeding by judgment, order, settlement, conviction or upon a plea of nolo contendere or its equivalent, shall not of itself create a
presumption that such corporate agent did not meet the applicable standards of conduct set forth in paragraphs 14A:3-5(2)(a) and 14A:3-5(2)(b).

(3) Any corporation organized for any purpose under any general or special law of this State shall have the power to indemnify a corporate agent
against his expenses in connection with any proceeding by or in the right of the corporation to procure a judgment in its favor which involves the corporate
agent by reason of his being or having been such corporate agent, if he acted in good faith and in a manner he reasonably believed to be in or not opposed to
the best interests of the corporation. However, in such proceeding no indemnification shall be provided in respect of any claim, issue or matter as to which
such corporate agent shall have been adjudged to be liable to the corporation, unless and only to the extent that the Superior Court or the court in which such
proceeding was brought shall determine upon application that despite the adjudication of liability, but in view of all circumstances of the case, such
corporate agent is fairly and reasonably entitled to indemnity for such expenses as the Superior Court or such other court shall deem proper.
(4) Any corporation organized for any purpose under any general or special law of this State shall indemnify a corporate agent against expenses to the
extent that such corporate agent has been successful on the merits or otherwise in any proceeding referred to in subsections 14A:3-5(2) and 14A:3-5(3) or in
defense of any claim, issue or matter therein.
(5) Any indemnification under subsection 14A:3-5(2) and, unless ordered by a court, under subsection 14A:3-5(3) may be made by the corporation
only as authorized in a specific case upon a determination that indemnification is proper in the circumstances because the corporate agent met the applicable
standard of conduct set forth in subsection 14A:3-5(2) or subsection 14A:3-5(3). Unless otherwise provided in the certificate of incorporation or bylaws,
such determination shall be made
(a) by the board of directors or a committee thereof, acting by a majority vote of a quorum consisting of directors who were not parties to or
otherwise involved in the proceeding; or
(b) if such a quorum is not obtainable, or, even if obtainable and such quorum of the board of directors or committee by a majority vote of the
disinterested directors so directs, by independent legal counsel, in a written opinion, such counsel to be designated by the board of directors; or
(c) by the shareholders if the certificate of incorporation or bylaws or a resolution of the board of directors or of the shareholders so directs.
(6) Expenses incurred by a corporate agent in connection with a proceeding may be paid by the corporation in advance of the final disposition of the
proceeding upon receipt of an undertaking by or on behalf of the corporate agent to repay such amount if it shall ultimately be determined that he is not
entitled to be indemnified as provided in this section.
(7)(a) If a corporation upon application of a corporate agent has failed or refused to provide indemnification as required under subsection 14A:3-5(4)
or permitted under subsections 14A:3-5(2), 14A:3-5(3) and 14A:3-5(6), a corporate agent may apply to a court for an award of indemnification by the
corporation, and such court
(i) may award indemnification to the extent authorized under subsections 14A:3-5(2) and 14A:3-5(3) and shall award indemnification to the
extent required under subsection 14A:3-5(4), notwithstanding any contrary determination which may have been made under subsection 14A:3-5(5);
and
(ii) may allow reasonable expenses to the extent authorized by, and subject to the provisions of, subsection 14A:3-5(6), if the court shall find
that the corporate agent has by his pleadings or during the course of the proceeding raised genuine issues of fact or law.
(b) Application for such indemnification may be made
(i) in the civil action in which the expenses were or are to be incurred or other amounts were or are to be paid; or
(ii) to the Superior Court in a separate proceeding. If the application is for indemnification arising out of a civil action, it shall set forth
reasonable cause for the failure to make application for such relief in the

action or proceeding in which the expenses were or are to be incurred or other amounts were or are to be paid.
The application shall set forth the disposition of any previous application for indemnification and shall be made in such manner and form as may be
required by the applicable rules of court or, in the absence thereof, by direction of the court to which it is made. Such application shall be upon notice
to the corporation. The court may also direct that notice shall be given at the expense of the corporation to the shareholders and such other persons as
it may designate in such manner as it may require.
(8) The indemnification and advancement of expenses provided by or granted pursuant to the other subsections of this section shall not exclude any
other rights, including the right to be indemnified against liabilities and expenses incurred in proceedings by or in the right of the corporation, to which a
corporate agent may be entitled under a certificate of incorporation, bylaw, agreement, vote of shareholders, or otherwise; provided that no indemnification
shall be made to or on behalf of a corporate agent if a judgment or other final adjudication adverse to the corporate agent establishes that his acts or
omissions (a) were in breach of his duty of loyalty to the corporation or its shareholders, as defined in subsection (3) of N.J.S. 14A:2-7, (b) were not in good
faith or involved a knowing violation of law or (c) resulted in receipt by the corporate agent of an improper personal benefit.
(9) Any corporation organized for any purpose under any general or special law of this State shall have the power to purchase and maintain insurance
on behalf of any corporate agent against any expenses incurred in any proceeding and any liabilities asserted against him by reason of his being or having
been a corporate agent, whether or not the corporation would have the power to indemnify him against such expenses and liabilities under the provisions of
this section. The corporation may purchase such insurance from, or such insurance may be reinsured in whole or in part by, an insurer owned by or
otherwise affiliated with the corporation, whether or not such insurer does business with other insureds.
(10) The powers granted by this section may be exercised by the corporation, notwithstanding the absence of any provision in its certificate of
incorporation or bylaws authorizing the exercise of such powers.
(11) Except as required by subsection 14A:3-5(4), no indemnification shall be made or expenses advanced by a corporation under this section, and
none shall be ordered by a court, if such action would be inconsistent with a provision of the certificate of incorporation, a bylaw, a resolution of the board
of directors or of the shareholders, an agreement or other proper corporate action, in effect at the time of the accrual of the alleged cause of action asserted
in the proceeding, which prohibits, limits or otherwise conditions the exercise of indemnification powers by the corporation or the rights of indemnification
to which a corporate agent may be entitled.
(12) This section does not limit a corporation’s power to pay or reimburse expenses incurred by a corporate agent in connection with the corporate
agent’s appearance as a witness in a proceeding at a time when the corporate agent has not been made a party to the proceeding.
(13) A right to indemnification or to advancement of expenses in favor of an officer or director pursuant to a corporation’s certificate of incorporation
or bylaws shall not be eliminated or impaired by an amendment to the certificate of incorporation or bylaws after the occurrence of an act or omission that is
the subject of a civil, criminal, administrative or investigative action, suit or proceeding for which indemnification or advancement of expenses is sought,
unless the certificate of incorporation or bylaws in effect at the time of the act or omission explicitly authorizes that elimination or impairment after the
action or omission has occurred.”
Restated Certificate of Incorporation
Article Ninth of the Registrant’s Restated Certificate of Incorporation, as amended, provides as follows:
“No director or officer of this corporation shall be personally liable to the corporation or any of its shareholders for monetary damages for
breach of any duty owed to the corporation or any of its shareholders, except to the extent that such exemption from liability is not permitted under
the New Jersey Business Corporation Act, as the same exists or may hereafter be amended, or under any revision thereof or successor statute thereto.”

By-Laws
Article II, Section 8 of the By-Laws of the Registrant provides as follows:
“A. The Corporation shall indemnify any person who is or was a Director or officer of the Corporation, to the fullest extent permitted and in the
manner provided by the laws of the State of New Jersey as now or hereafter in effect, including, without limitation, the indemnification permitted by
N.J.S. 14A:3-5(8), against all liabilities (including amounts paid or incurred in satisfaction of settlements, judgments, fines and penalties) and
expenses (including, without limitation, attorneys’ fees and disbursements) imposed upon or incurred by such person in connection with any pending,
threatened or completed civil, criminal, administrative or arbitrative action, suit or proceeding, and any appeal therein and any inquiry or investigation
which could lead to such action, suit or proceeding (“Proceeding”) in which such person may be made, or threatened to be made, a party, or in which
such person may become involved by reason of such person being or having been a Director or officer of the Corporation, or of serving or having
served at the request of the Corporation as a director, officer, trustee, employee or agent of, or in any other capacity with, another foreign or domestic
corporation, or any partnership, joint venture, sole proprietorship, employee benefit plan, trust or other enterprise, whether or not for profit.
B. The right to indemnification conferred by this Section 8 shall include the right to be paid by the Corporation the expenses incurred in
defending or otherwise participating in any Proceeding in advance of its final disposition, and the Corporation shall, to the fullest extent permitted by
law, promptly advance expenses (including, without limitation, attorneys’ fees and disbursements) that are incurred, from time to time, in connection
therewith by any such current or former Director or officer of the Corporation, subject to the receipt by the Corporation of an undertaking of such
person as required by law.
C. Nothing in this Section 8 shall restrict or limit the power of the Corporation to indemnify its employees, agents and other persons, to advance
expenses (including attorneys’ fees) on their behalf and to purchase and maintain insurance on behalf of any person who is or was a Director, officer,
employee or agent of the Corporation in connection with any Proceeding.
D. The indemnification provided by this Section 8 shall not exclude any other rights to which a person seeking indemnification may be entitled
under the Certificate of Incorporation, By-Laws, agreement, vote of stockholders or otherwise. The indemnification provided by this Section 8 shall
continue as to a person who has ceased to be a Director or officer, and shall extend to the estate or personal or legal representative of any deceased
Director or officer.
E. Any repeal or modification of this Section 8 shall not adversely affect any rights to indemnification and to the advancement of expenses of a
Director or officer of the Corporation existing at the time of such repeal or modification with respect to any acts or omissions occurring prior to such
repeal or modification.”
Indemnification Agreements
The Registrant has entered into an Indemnification Agreement with each of its directors (each, a “Director”). The Indemnification Agreement
provides that the Registrant will indemnify the Director against any and all expenses, judgments, costs, fines and amounts paid in settlement (collectively,
“Losses”), to the fullest extent permitted by law, in connection with any present or future threatened, pending or completed proceeding based upon, arising
from, relating to, or by reason of the Director’s status as a director, officer, employee, agent or fiduciary of the Registrant or any other entity the Director
serves at the request of the Registrant. In addition, the Registrant will advance, to the extent not prohibited by law, the expenses incurred by the Director in
connection with any proceeding.
No indemnification may be made to the Director with respect to any proceeding if a final judgment adverse to the Director establishes that the
Director engaged in disqualifying conduct. “Disqualifying conduct” means that the Director’s actions or omissions (i) were in breach of the Director’s duty
of loyalty to the Registrant and its shareholders, (ii) were not in good faith or involved a knowing violation of law, or (iii) resulted in the receipt by the
Director of an improper personal benefit.

Notwithstanding any other provision in the Indemnification Agreement, the Registrant will not be obligated to make any indemnity or advance in
connection with any claim made against the Director:
(a) for which payment has actually been made to the Director under any insurance policy, other indemnity provision, contract or agreement;
(b) for (i) an accounting of profits made from the purchase and sale (or sale and purchase) by the Director of securities of the Registrant that did, in
fact, violate Section 16(b) of the Exchange Act or (ii) any reimbursement of the Registrant by the Director of any bonus or other incentive-based or equitybased compensation or of any profits realized by the Director from the sale of securities of the Registrant, as required in each case under the Exchange Act;
(c) except as otherwise provided in the Indemnification Agreement, in connection with any proceeding initiated by the Director alone or in concert
with others, including any proceeding initiated by the Director against the Registrant or its directors, officers, employees or other Directors, unless (i) the
Board of Directors authorized the proceeding prior to its initiation, or (ii) the Registrant provides the indemnification, in its sole discretion, pursuant to the
powers vested in the Registrant under applicable law; or
(d) in the event that the Registrant is advised, in a written opinion of its regular outside legal counsel, that the Registrant’s performance of any
provision of the Indemnification Agreement would violate Section 13(k) of the Exchange Act.
To the fullest extent permitted by applicable law, if the indemnification provided for in the Indemnification Agreement is unavailable to the Director
for any reason, then the Registrant will contribute to Losses incurred by the Director in such proportion as reflects (a) the relative benefits received by the
Registrant, on the one hand, and the Director, on the other hand, as a result of the events or transactions giving rise to the proceeding, or (b) if the allocation
described in clause (a) above is not permitted by applicable law, the relative fault of the Registrant, on the one hand, and the Director, on the other hand, in
connection with such events or transactions.
The Indemnification Agreement provides that, to the extent a change in New Jersey law permits greater indemnification or advancement of expenses
than would be afforded under the Registrant’s Certificate of Incorporation, By-laws and the Indemnification Agreement, it is the intent of the parties that the
Director will enjoy the greater benefits afforded by the change.
The Registrant also maintains directors’ and officers’ liability insurance coverage with respect to acts or omissions by such directors and officers in
their capacity as such.
Item 7.

Exemption from Registration Claimed.

Not applicable.

Item 8.

Exhibits.

Exhibit
Number

Description

4.1

Restated Certificate of Incorporation of National Fuel Gas Company dated September 21, 1998; Certificate of Amendment of Restated
Certificate of Incorporation dated March 14, 2005 (filed as Exhibit 3.1 to the Registrant’s Annual Report on Form 10-K for fiscal year
ended September 30, 2012, filed on November 21, 2012 and incorporated herein by reference (SEC File No. 001-03880)).

4.2

National Fuel Gas Company By-Laws as amended March 10, 2016 (filed as Exhibit 3.1 to the Registrant’s Current Report on Form 8-K,
filed on March 16, 2016 and incorporated herein by reference (SEC File No. 001-03880)).

4.3

National Fuel Gas Company 2010 Equity Compensation Plan (Amended and Restated December 5, 2018) (filed as Exhibit 10.1 to the
Registrant’s Current Report on Form 8-K, filed on March 11, 2019 and incorporated herein by reference (SEC File No. 001-03880)).

5.1

Opinion of Lowenstein Sandler LLP.

23.1

Consent of PricewaterhouseCoopers LLP.

23.2

Consent of Lowenstein Sandler LLP (included in Exhibit 5.1).

23.3

Consent of Netherland, Sewell & Associates, Inc. regarding Seneca Resources Corporation.

Item 9.

Undertakings.

(a) The undersigned Registrant hereby undertakes:
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;
(ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent posteffective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the
Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of
securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering
range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than a 20 percent change in the maximum aggregate offering price set forth in the “Calculation of Registration
Fee” table in the effective Registration Statement;
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or
any material change to such information in the Registration Statement;
provided , however , that paragraphs (a)(1)(i) and (a)(1)(ii) above do not apply if the Registration Statement is on Form S-8, and the
information required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the
Commission by the Registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in the
Registration Statement.
(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered

therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.
(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s
annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the Registration Statement shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.
(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such indemnification is
against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than
the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of any
action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the Registrant will,
unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether
such indemnification by it is against public policy as expressed in the Act and will be governed by the final adjudication of such issue.

SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the Town of Amherst, State of New York, on this 20th day of March, 2019.
NATIONAL FUEL GAS COMPANY
By: /s/ R. J. Tanski
R. J. Tanski
President and Chief Executive Officer
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and
on the dates indicated.
Signatures

Title

Date

/s/ D. F. Smith
D. F. Smith

Chairman of the Board and Director

March 20, 2019

/s/ R. J. Tanski
R. J. Tanski

President, Chief Executive Officer and Director
(Principal Executive Officer)

March 20, 2019

/s/ D. P. Bauer
D. P. Bauer

Treasurer and Principal Financial Officer

March 20, 2019

/s/ K. M. Camiolo
K. M. Camiolo

Controller and Principal Accounting Officer

March 20, 2019

/s/ D. C. Carroll
D. C. Carroll

Director

March 20, 2019

/s/ S. E. Ewing
S. E. Ewing

Director

March 20, 2019

/s/ S. C. Finch
S. C. Finch

Director

March 20, 2019

/s/ J. N. Jaggers
J. N. Jaggers

Director

March 20, 2019

/s/ R. Ranich
R. Ranich

Director

March 20, 2019

/s/ J. W. Shaw
J. W. Shaw

Director

March 20, 2019

/s/ T. E. Skains
T. E. Skains

Director

March 20, 2019

Exhibit 5.1
March 20, 2019
National Fuel Gas Company (the “Company”)
6363 Main Street
Williamsville, New York 14221
Re:

Registration Statement on Form S-8

Ladies and Gentlemen:
We refer to your Registration Statement on Form S-8 (the “Registration Statement”) to be filed with the Securities and Exchange Commission (the
“Commission”) under the Securities Act of 1933, as amended (the “Act”), relating to the registration of 2,700,000 shares of your common stock, par value
$1.00 per share (the “Shares”) to be offered pursuant to the National Fuel Gas Company 2010 Equity Compensation Plan (as amended and restated
December 5, 2018) (the “Plan”).
We have examined originals, or copies certified or otherwise identified to our satisfaction, of the Plan and such corporate records, certificates and
other documents and such questions of law as we have considered necessary and appropriate for the purposes of the opinions contained herein. In our
examination of such documents and records, we have assumed the genuineness of all signatures, the authenticity of all documents submitted to us as
originals, and conformity with the originals of all documents submitted to us as copies. As to any facts material to our opinion, we have, when relevant facts
were not independently established, relied upon the Registration Statement and the aforesaid records, certificates and documents.
Upon the basis of such examination, we advise you that, in our opinion, the Shares issuable under the Plan will be, when issued as contemplated by
the Registration Statement, and in accordance with the terms and conditions of the Plan, validly issued, fully paid and non-assessable, provided that:
(a) The Board of Directors of the Company, or a duly authorized committee thereof, shall have taken all appropriate action (i) to authorize and
approve the issuance and delivery of the Shares in connection with the Plan, (ii) to fix or otherwise determine the consideration to be received
therefor and (iii) to take or, subject to specified guidelines (including the specified pool of Shares that may be issued), to delegate to appropriate
officers (being officers other than those to which the relevant awards and/or Shares may be issued) of the Company the authority to take and,
pursuant thereto, such officers shall have taken, all other final action necessary to consummate the authorization of the issuance and delivery of
such Shares in connection with the Plan;
(b) Such Shares shall have been issued and delivered for the consideration contemplated in accordance with the terms and conditions of the
Plan, which shall not be less than par value per share, and as contemplated by the Registration Statement; and
(c) If such Shares are certificated, certificates in the form required under the New Jersey Business Corporation Act representing the Shares shall
have been duly executed, countersigned, registered and delivered upon receipt of payment of the agreed upon consideration therefore and as
contemplated by the Registration Statement.
Our opinion herein is expressed solely with respect to the federal laws of the United States and the laws of the State of New Jersey as in effect on the
date hereof, and we express no opinion as to the effect on the matters covered by this letter of the laws of any other jurisdiction. We assume no obligation to
advise you of facts or circumstances that come to our attention or changes in law that occur which could affect the opinion contained herein.
We hereby consent to the filing of this opinion as an exhibit to the Registration Statement and to the references to this firm in the Registration
Statement. In giving such consent, we do not thereby admit that we are in the category of persons whose consent is required under Section 7 of the Act or
the rules and regulations of the Commission promulgated thereunder.
Very truly yours,
/s/ LOWENSTEIN SANDLER LLP

Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of National Fuel Gas Company of our report dated
November 16, 2018 relating to the financial statements, financial statement schedule and the effectiveness of internal control over financial reporting, which
appears in National Fuel Gas Company’s Annual Report on Form 10-K for the year ended September 30, 2018.
/s/ PricewaterhouseCoopers LLP
Buffalo, New York
March 20, 2019

Exhibit 23.3
CONSENT OF INDEPENDENT PETROLEUM ENGINEERS AND GEOLOGISTS
As independent oil and gas consultants, Netherland Sewell & Associates, Inc. hereby consent to the incorporation by reference in the Registration Statement
on Form S-8 of National Fuel Gas Company to be filed on or about March 20, 2019, of information from our audit report with respect to the oil and gas
reserves of Seneca Resources Corporation dated October 24, 2018. We also consent to the reference to us under the heading “Experts” in such Registration
Statement.
NETHERLAND, SEWELL & ASSOCIATES, INC.
By: /s/ Danny D. Simmons
Danny D. Simmons, P.E.
President and Chief Operating Officer
Houston, Texas
March 20, 2019

