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March 24, 2005

Dear Stockholder:

You are cordially invited to attend the Annual Meeting of Stockholders of Cabot Oil & Gas Corporation to be held on Thursday, April 28, 2005,
at 8:30 a.m., local time, in the First Floor Auditorium of our corporate headquarters, 1200 Enclave Parkway, Houston, Texas.

The attached Notice of Annual Meeting and Proxy Statement cover the formal business of the meeting. To better acquaint you with the directors,
the Proxy Statement contains biographical information on each nominee and each director continuing in office. Directors and officers of the
Company will be present at the meeting to respond to your questions.

Whether or not you plan to attend the Annual Meeting, it is important that your shares be represented. Please complete, sign, date and return the
enclosed proxy card in the postage-paid envelope provided, or if your proxy card or voting instructions form so indicates, vote electronically via
the Internet or telephone.

Sincerely,

DaN O. DINGES
Chairman, President and Chief Executive Officer
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CABOT OIL & GAS CORPORATION

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD APRIL 28, 2005

The Annual Meeting of Stockholders of Cabot Oil & Gas Corporation (the Company ), a Delaware corporation, will be held at the Company s
corporate headquarters, First Floor Auditorium, 1200 Enclave Parkway, Houston, Texas 77077, on Thursday, April 28, 2005, at 8:30 a.m., for
the following purposes:

L To elect three persons to the Board of Directors of the Company.

II.  To ratify the appointment of the firm of PricewaterhouseCoopers LLP as the independent registered public accounting firm for the
Company for its 2005 fiscal year.

III.  To transact such other business as may properly come before the meeting or any adjournments or postponements thereof.

Only holders of record of the Common Stock at the close of business on March 16, 2005 are entitled to receive notice of and to vote at the
Annual Meeting. The transfer books of the Company will not be closed. The Board of Directors of the Company has declared a three-for-two
split of the Common Stock, to be effected by means of a stock dividend to stockholders of record on

March 18, 2005, with a distribution date of March 31, 2005. Accordingly, the additional shares of Common Stock issued in the stock split will
not be entitled to vote at the annual meeting.

It is important that your shares be represented and voted at the Annual Meeting. Stockholders are urged to vote their shares by one of the
following methods whether or not they plan to attend the Annual Meeting:

vote via the Internet or by telephone using the instructions on the proxy card, if this option is available to you (please refer to your
proxy card to determine if this option is available to you); or

complete, sign, date and return the accompanying proxy card in the enclosed, self-addressed envelope (the self-addressed envelope
requires no postage if mailed in the United States).

You may vote in person if you attend the Annual Meeting.

Please exercise your right to vote at your earliest convenient time.

By OrpER OF THE BoARD OF DIRECTORS,
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Lisa A. MACHESNEY
Vice President, Managing Counsel
and Corporate Secretary

Houston, Texas

March 24, 2005
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CABOT OIL & GAS CORPORATION
1200 Enclave Parkway

Houston, Texas 77077

PROXY STATEMENT

Annual Meeting of Stockholders

To Be Held April 28, 2005

GENERAL INFORMATION

This Proxy Statement is furnished in connection with the solicitation by the Board of Directors of Cabot Oil & Gas Corporation (the Company )
of proxies for use at its 2005 Annual Meeting of Stockholders, to be held at the Company s corporate headquarters, 1200 Enclave Parkway,
Houston, Texas, on Thursday, April 28, 2005, at 8:30 a.m., or any adjournment or postponement thereof (the Annual Meeting ), for the purposes
set forth in the accompanying Notice of Annual Meeting of Stockholders. You may revoke your proxy at any time prior to its use by a written
communication to Ms. Lisa A. Machesney, Corporate Secretary of the Company, or by a duly executed proxy bearing a later date.

Stockholders attending the Annual Meeting may vote their shares in person even though they have already executed a proxy. Properly executed
proxies not revoked will be voted in accordance with the specifications thereon at the Annual Meeting and at any adjournment thereof. Proxies
on which no voting instructions are indicated will be voted FOR the election of the candidates named herein and FOR Proposal II and in the
best judgment of the proxy holders on any other matters that may properly come before the meeting.

Only holders of record of the Company s Common Stock, par value $.10 per share ( Common Stock ), as of the close of business on March 16,
2005, are entitled to vote at the Annual Meeting. As of that date, the Company had outstanding and entitled to vote 32,601,884 shares of
Common Stock. Each share of Common Stock is entitled to one vote per share. There is no provision for cumulative voting. A quorum for the
consideration of business at the Annual Meeting consists of a majority of all outstanding shares of stock entitled to vote at the Annual Meeting.
The Proxy Statement and form of Proxy are being first sent or given to shareholders on or about March 24, 2005.

In accordance with Delaware law, a stockholder entitled to vote for the election of directors can withhold authority to vote for all nominees for
director or can withhold authority to vote for certain nominees for director. Abstentions and broker non-votes (proxies submitted by brokers that
do not indicate a vote for a proposal because they do not have discretionary voting authority and have not received instructions as to how to vote
on that proposal) are counted as present in determining whether the quorum requirement is satisfied. For purposes of determining the outcome of
any question as to which the broker has physically indicated on the proxy that it does not have discretionary authority to vote, these shares will
be treated as not present and not entitled to vote with respect to that question, even though those shares are considered entitled to vote for
quorum purposes and may be entitled to vote on other questions. Because the vote required for approval of Proposal II is a majority of the shares
present in person or by proxy at the meeting and entitled to vote on the proposal, abstentions will have the same effect as votes against the
proposal, but broker non-votes will not generally affect the outcome of the voting on the proposal.
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PROPOSAL 1.

ELECTION OF DIRECTORS

The Board of Directors is divided into three classes of directors serving staggered three-year terms. Dan O. Dinges, C. Wayne Nance and
William P. Vititoe are currently directors and have been nominated for election at the Annual Meeting for terms of three years. Messrs. Dinges
and Vititoe will each hold office until the expiration of his term in 2008 and until his successor shall have been elected and shall have qualified.
Mr. Nance has advised the Company that if elected, he will serve one year of this three year term and resign at the 2006 Annual Meeting of
Stockholders.
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It is the intention of the persons named in the enclosed form of proxy to vote such proxies FOR the election of Messrs. Dinges, Nance and
Vititoe for terms of three years. If any one of the nominees is not available at the time of the Annual Meeting to serve, proxies received will be
voted for substitute nominees to be designated by the Board of Directors or, in the event no such designation is made by the Board, proxies will
be voted for a lesser number of nominees. In no event will the proxies be voted for more than the number of nominees set forth below.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE FOR THE ELECTION OF MESSRS.
DINGES, NANCE AND VITITOE TO THE BOARD OF DIRECTORS.

Certain Information Regarding Nominees and Directors

Set forth below, as of March 1, 2005, for each current director and for each nominee for election as a director of the Company, is information
regarding age, position(s) with the Company, membership on committees of the Board of Directors, the period served as a director and term of
office, business experience during at least the past five years, and other directorships currently held. It is expected that Mr. Nance and Mr. Bailey
will retire from the Board following the conclusion of the 2006 Annual Meeting of Stockholders. Mr. Dinges, Chairman, President and Chief
Executive Officer, is the only employee or former employee of the Company on the Board of Directors.

Robert F. Bailey
Age: 72
Director Since: 1994

Committee Membership: Safety and Environmental Affairs
(Chairman), Audit

Term of Office Expires: 2007
Business Experience:

R.F. Bailey Investments (acquisitions and asset management) 2002
to present

B&J Exodus, Ltd. (private investment partnership) 2003 to present

TransRepublic Resources, Inc. (oil and gas production) President
and Chief Executive Officer 1992 to 2002

Other Directorships:
[GRAPHIC APPEARS HERE] University of Texas of the Permian Basin ~ Advisory Director
[GRAPHIC APPEARS HERE] John G.L. Cabot

Age: 70

Director Since: 1989
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Committee Memberships: Audit (Chairman), Compensation,
Executive

Term of Office Expires: 2007

Business Experience:

Retired September 1995

Cabot Corporation

Chief Financial Officer October 1992 to September 1995

Vice Chairman of the Board October 1988 to September 1995

Other Directorships:

Cabot Corporation

Eaton Vance Corp.

10
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[GRAPHIC APPEARS HERE]

[GRAPHIC APPEARS HERE]

Dan O. Dinges

Age: 51

Director Since: 2001

Committee Memberships: Executive

Position: Chairman, President and Chief Executive Officer
Term of Office Expires: 2005 (Nominee for Director)
Business Experience:

Cabot Oil & Gas Corporation

Chairman, President and Chief Executive Officer May 2002 to
present

President and Chief Operating Officer ~September 2001 to May
2002

Samedan Oil Corporation (a subsidiary of Noble Affiliates, Inc.,
now Noble Energy Inc.)

Senior Vice President and Division General Manager, Offshore
Division 1998 to September 2001

Vice President and Division General Manager, Offshore Division
1989 to 1998

Division General Manager, Offshore Division 1986 to 1989
Division Landman, Offshore Division 1981 to 1986

Mobil Oil Corporation

Land Supervisor 1978 to 1981

Other Directorships:

Domestic Petroleum Council

Boy Scouts of America Sam Houston Area Council

James G. Floyd

Age: 68

Director Since: 2001

Committee Memberships: Corporate Governance and Nominations
(Chairman), Compensation, Safety and Environmental Affairs

Term of Office Expires: 2006

11
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Business Experience:

JGF Inc. (ranching, real estate, and oil & gas investments)
Chairman and Owner

The Houston Exploration Company

President, Chief Executive Officer and Director January 1986 to
April 2001

Seagull Energy Corporation

Director of Seagull Energy Corporation and President of subsidiary
Seagull Exploration & Production, Inc. 1981 to 1986

12
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[GRAPHIC APPEARS HERE]

[GRAPHIC APPEARS HERE]

[GRAPHIC APPEARS HERE]

Robert Kelley

Age: 59

Director Since: 2003

Committee Memberships: Audit, Compensation

Term of Office Expires: 2006

Business Experience:

Kellco Investments, Inc. (private investment company)
President  April 2001 to present

Noble Affiliates, Inc.

Chairman of the Board 1992 to April 2001

President and Chief Executive Officer 1986 to October 2000
Other Directorships:

OGE Energy Corporation

Lone Star Technologies, Inc.

Seitel, Inc.

C. Wayne Nance

Age: 73

Director Since: 1992 to March 2003 and September 2003 to present

Committee Memberships: Corporate Governance and Nominations,
Executive

Term of Office Expires: 2005 (Nominee for Director)
Business Experience:

C. Wayne Nance & Associates, Inc. (consulting and investments)
President  July 1989 to present

The Mitchell Group (equity investment advising)
Senior Vice President  July 1989 to present
P. Dexter Peacock

Age: 63

13
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Director Since: 1998

Committee Memberships: Executive (Chairman), Audit, Corporate
Governance and Nominations

Term of Office Expires: 2006
Business Experience:

Andrews Kurth L.L.P., Houston, Texas
Of Counsel 1998 to present

Partner 1975 to 1997

Managing Partner 1986 to 1991
Other Directorships:

Rowan Companies, Inc.

4-

14
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[GRAPHIC APPEARS HERE]

William P. Vititoe
Age: 66
Director Since: 1994

Committee Memberships: Compensation (Chairman), Corporate
Governance and Nominations, Safety and Environmental Affairs

Term of Office Expires: 2005 (Nominee for Director)
Business Experience:
Retired May 1998

Consultant to Puget Sound Energy, Inc.  February 1997 to May
1998

Washington Energy Company

Chairman of the Board, Chief Executive Officer and President
January 1994 to February 1997

ANR Pipeline Company

President and Chief Executive Officer ~October 1990 to December
1993

Other Directorships:

Comerica Inc.

Amerisure Inc.

Midwest Independent System Operator, Inc.

Aegis Technologies

CORPORATE GOVERNANCE MATTERS

Board of Directors Independence

The Company s Corporate Governance Guidelines require that at least a majority of the Company s directors be independent under by the New
York Stock Exchange ( NYSE ) listing standards and all other applicable legal requirements. Additionally, all members of the audit committee,
compensation committee and corporate governance and nominations committee are required to be independent.

As contemplated by NYSE listing standards, the board has adopted categorical standards to assist it in making independence determinations,
under which relationships that fall within the categorical standard are not required to be disclosed in the proxy statement and their impact on
independence need not be separately discussed. The board, however, considers all material relationships with each director and all facts and

15
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circumstances it deems relevant in making its independence determinations. A relationship falls within the categorical standard if it:

Is a type of relationship addressed in Section 303A 2 (b) of the NYSE Listed Company Manual, but under those rules does not
preclude a determination of independence;

Is a type of relationship or transaction addressed in Item 404 of Regulation S-K, but under that regulation does not require disclosure;
or

Consists of charitable contributions by the Company to an organization where a director is an executive officer and does not exceed
the greater of $1 million or 2% of the organization s gross revenue in any of the last 3 years.

The Board of Directors has determined that each director s relationship with the Company, with the exception of Mr. Dinges, the Chief Executive
Officer, falls within the categorical standard and that all directors, with the exception of Mr. Dinges, are independent. Further, the Board of
Directors has determined that all members of the audit committee, compensation committee and corporate governance and nominations
committee are independent.

Corporate Governance Guidelines

In 2003, the Board of Directors adopted the Cabot Oil & Gas Corporation Corporate Governance Guidelines. These guidelines outline the
functions and responsibilities of the board, director qualifications, and various processes and procedures designed to ensure effective and
responsive governance. The guidelines are reviewed from time to time in response to changing regulatory requirements and best practices and
are revised accordingly. The full text of the Corporate

16
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Governance Guidelines can be found on the Company s website at www.cabotog.com under the Corporate Governance section and a copy will be
provided, without charge, to any shareholder upon request.

Code of Business Conduct

All employees, officers and directors are required to comply with the Company s long-standing Code of Business Conduct to help ensure that the
Company s business is conducted in accordance with the highest standards of moral and ethical behavior. The Code of Business Conduct covers
all areas of professional conduct including, conflicts of interest, customer relationships, insider trading, financial disclosure, intellectual property
and confidential information, as well as requiring strict adherence to all laws and regulations applicable to the Company s business. Employees,
officers and directors annually are required to reply to a Code of Conduct Questionnaire, which is designed to elicit information related to any
known or possible violation of the Code. The full text of the Code of Business Conduct can be found on the Company s website at
www.cabotog.com under the Corporate Governance section and a copy will be provided, without charge, to any shareholder upon request.

Executive Sessions of the Board of Directors

The Board of Directors holds an executive session of the non-management directors during each of its regularly scheduled meetings. The
executive sessions are presided over by each non-management director, on a rotating basis, in alphabetical order.

Communications between Shareholders and the Board of Directors

The Company s Board of Directors has a process for shareholders to send communications to the board. That process can be found in Item 9 of
the Company s Corporate Governance Guidelines found at the Company s website_at www.cabotog.com. Communications should be sent as
follows:

Vice President, Managing Counsel and Corporate Secretary
Corporate Legal Department

1200 Enclave Parkway

Houston, Texas 77077-1607

(281) 589-4891

(281) 589-4808 (fax)

(Outside the U.S. or U.S. long distance-call collect)

lisa.machesney @cabotog.com (email)

17
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All communications received as described above and intended for the Board of Directors, a committee of the Board of Directors, an individual
director, or the non-management directors as a group will be relayed to the appropriate directors.

Annual Meeting Attendance

The Company s policy is that it expects all members of the Board of Directors to attend the Company s annual meetings of stockholders. In 2004,
all members of the board attended the annual meeting.

Board of Directors and Committee Meeting Attendance

The Board of Directors held five meetings during 2004. All directors attended 100%, with the exception of Mr. Floyd who attended 92%, of the
meetings of the Board of Directors and of the committees held while they were members during 2004.

Director Compensation

At the start of 2004, non-employee directors annual compensation was based upon a fee of $50,000 ($53,000 for committee chairman), payable
quarterly, for their services on the Company s Board of Directors and its committees. With the exception of the executive committee members,
directors were further compensated $500 for telephonic special meetings of the Board of Directors or its committees, $1,000 for in-person
special meetings of the Board of Directors or its committees and $1,000 for attendance at business meetings when requested by the Chairman of
the Board of Directors. Members of the executive committee were compensated $1,000 per meeting.

18
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Beginning April 1, 2004, non-employee directors annual compensation was based upon a fee of $55,000 payable quarterly, for their services on
the Company s Board of Directors and its committees. The Audit Committee Chairman receives an additional $10,000 annual retainer and the
remaining committee chairmen receive an additional $5,000 annual retainer, each payable quarterly, for their service as chairman of a
committee. Effective April 1, 2004 meeting fees were eliminated.

Non-employee directors receive nondiscretionary automatic grants of non-qualified options to purchase 10,000 shares of the Common Stock at a
price equal to 100% of the fair market value on the date first elected to the Board of Directors under the 2004 Incentive Plan. These options vest
one-third on the first, second and third anniversary of the date of award and have a five year term. No such options were granted in 2004. In
addition, in 2004, a discretionary award was made to the non-employee directors of 1,000 restricted stock units under the 2004 Incentive Plan,
the restrictions on which lapse the date the non-employee director leaves the Board of Directors. The non-employee directors also received a
discretionary non-qualified option to purchase 3,500 shares of Common Stock at a price of $34.98, equal to 100% of the fair market value on
April 29, 2004, the date of award. These discretionary stock options also vest one-third on the first, second and third anniversary of the date of
award and have a five year term.

Directors who are employees of the Company receive no additional compensation for their duties as directors. All directors were reimbursed for
travel expenses incurred for attending Board and committee meetings. Spouses of the directors were invited to attend the 2004 Annual Meeting
of Stockholders and travel expenses incurred by the spouses for attendance at this meeting were reimbursed by the Company.

Director Retirement

It is the policy of the Board of Directors that directors of the Company retire at the Annual Meeting following a director s 79 birthday, unless a
determination is otherwise made by the Board of Directors. In February 2005 it was determined by the Board of Directors that Mr. C. Wayne
Nance be nominated for election as a director, to serve one additional year, even though he has reached retirement age.

Information on Standing Committees of the Board of Directors

The Board of Directors has five standing committees: the corporate governance and nominations committee, the audit committee, the
compensation committee, the safety and environmental affairs committee and the executive committee. Membership on each committee during
2004 is as discussed below. All standing committees, with the exception of the executive committee, are composed entirely of independent,
non-employee directors.

Corporate Governance and Nominations Committee  The corporate governance and nominations committee (the CGN committee ) is composed
of four members: Messrs. Floyd (Chairman), Nance, Peacock and Vititoe. During 2004, the CGN committee held two meetings. Each member

of the CGN committee satisfies the independence requirements of the NYSE listing standards. The CGN committee charter is available to
shareholders on the Company s website at www.cabotog.com and a copy will be provided, without charge, to any shareholder upon request.

The CGN committee will consider director candidates recommended by shareholders. Under its charter, the CGN committee seeks out and
evaluates qualified candidates to serve as board members as necessary to fill vacancies or the additional needs of the board, and consider
candidates recommended by shareholders and management of the Company. Any stockholder desiring to propose a nominee to the Board of
Directors should submit such proposed nominee for consideration by the CGN committee, including the proposed nominee s qualifications, to
Ms. Lisa A. Machesney, Corporate Secretary, Cabot Oil & Gas Corporation, 1200 Enclave Parkway, Houston, Texas 77077.
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The CGN committee seeks to select candidates who have personal and professional integrity, who have demonstrated ability and judgment and
who shall be effective, in conjunction with the other nominees and board members in collectively serving the long-term interests of the
shareholders.

The CGN committee generally identifies nominees through recommendations made by incumbent directors. A resume is reviewed and if
merited, an interview follows. A qualified candidate identified by a shareholder follows the same committee process. There are no differences in
the manner in which the CGN committee evaluates nominees for director based on whether the nominee is recommended by a shareholder or
recommended by the incumbent directors.

-7-
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Audit Committee  The audit committee is composed of four members: Messrs. Cabot (Chairman), Bailey, Kelley and Peacock. During 2004,

the audit committee held five meetings. Each member of the audit committee satisfies the financial literacy and independence requirements of

the NYSE listing standards. The Board has determined that Messrs. Cabot and Kelley meet the requirements of an audit committee financial
expert as defined by the Securities and Exchange Commission. Mr. Kelley sits on four audit committees, including the Company s. The Board of
Directors has determined that this simultaneous service does not impair Mr. Kelley s ability to serve on the Company s audit committee. The audit
committee charter is available to shareholders on the Company s website at www.cabotog.com and a copy will be provided, without charge, to

any shareholder upon request.

The function of the audit committee is to review and report to the Board of Directors with respect to various auditing and accounting matters,
including overseeing the integrity of the financial statements of the Company, the compliance by the Company with legal and regulatory
requirements, the selection, independence, qualifications, performance and compensation of the Company s independent auditors and the
performance of the Company s internal audit function.

It is the policy of the audit committee to pre-approve all audit, review or attest engagements and permissible non-audit services, including the
fees and terms thereof, to be performed by the independent auditors, subject to, and in compliance with, the de minimis exception for non-audit
services described in Section 10A(i)(1)(B) of the Securities Exchange Act of 1934 and the applicable rules and regulations of the SEC.

The audit committee has delegated to any member of the audit committee authority to pre-approve permissible services to be performed by the
independent auditors. Decisions of a member to pre-approve permissible services must be reported to the full audit committee at its next
scheduled meeting.

Compensation Committee The compensation committee is composed of four members: Messrs. Vititoe (Chairman), Cabot, Floyd and Kelley.
During 2004, the compensation committee held three meetings. Each member of the compensation committee satisfies the independence
requirements of the NYSE listing standards. The compensation committee charter is available to shareholders on the Company s website at
www.cabotog.com and a copy will be provided, without charge, to any shareholder upon request.

The function of the compensation committee is to recommend to the independent members of the Board of Directors the annual compensation of
the Chief Executive Officer, to provide counsel and oversight of the annual compensation of the other officers of the Company, to review the
annual compensation of the directors, to oversee and make recommendations to the Board of Directors with respect to incentive compensation
plans and equity based plans and other executive benefit plans, and to provide guidance in the area of employee benefits.

Safety and Environmental Affairs Committee The safety and environmental affairs committee is composed of three members: Messrs. Bailey
(Chairman), Floyd and Vititoe. During 2004, the safety and environmental affairs committee held two meetings. Each member of the safety and
environmental affairs committee satisfies the independence requirements of the NYSE listing standards.

The function of the safety and environmental affairs committee is to review the Company s safety and environmental management programs and
evaluate major hazard analyses. From time to time, it also reviews the nature of and extent of Company spending for safety and environmental
compliance and consults with outside and internal advisors regarding the management of the Company s safety and environmental programs.
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Executive Committee  The executive committee is composed of four members: Messrs. Peacock (Chairman), Cabot, Dinges and Nance. During
2004, the executive committee held one meeting.

The function of the executive committee is to exercise all power and authority of the Board of Directors, except as limited by the Company s
by-laws or applicable law.

PROPOSAL II.

APPOINTMENT OF INDEPENDENT AUDITORS

The Board of Directors, upon recommendation by the audit committee, has approved and recommended the appointment of
PricewaterhouseCoopers LLP as the independent registered public accounting firm to examine the Company s financial statements for 2005.
Neither such firm nor any of its associates has any relationship with the Company except in their
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capacity as auditors. The persons named in the accompanying proxy will vote in accordance with the choice specified thereon, or, if no choice is
properly indicated, in favor of the ratification of PricewaterhouseCoopers LLP as the independent registered public accounting firm for the
Company.

A representative of PricewaterhouseCoopers LLP is expected to attend the Annual Meeting and to be available to respond to appropriate
questions raised during the Annual Meeting. The representative will also have an opportunity to make a statement during the meeting if the
representative so desires.

See Audit Committee Report on page 17 for further information.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE FOR RATIFICATION OF THE
APPOINTMENT OF THE FIRM OF PRICEWATERHOUSECOOPERS LLP AS THE INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM FOR THE COMPANY FOR ITS 2005 FISCAL YEAR.

EXECUTIVE COMPENSATION

The following tables summarize annual and long-term compensation paid to the Company s Chief Executive Officer and the Company s four
other most highly compensated executive officers who were serving as of December 31, 2004 for all services rendered to the Company and its
subsidiaries during each of the last three fiscal years.

SUMMARY COMPENSATION TABLE

Long-Term
Compensation
Annual Compensation Awards
Restricted
Other Annual Stock Securities All Other
Name and Compensation A wards $) Underlying Compensation
Principal Position Year  Salary (§)  Bonus ($) $v 2131445/ Options (#) $) w
Dan O. Dinges 2004 441,667 550,000 n/a 896,0006/ 0 13,000
Chairman, President and 2003 420,833 346,000 n/a 588,800 90,000 12,000
Chief Executive Officer 2002 387,500 390,000 n/a 289,650 50,000 11,000
Michael B. Walen 2004 310,000 290,000 n/a 512,0007, 0 13,000
Senior Vice President, 2003 297,500 195,000 n/a 294,400 35,000 12,000
Exploration and Production 2002 282,500 200,000 n/a 231,720 35,000 11,000
Scott C. Schroeder 2004 248,000 220,000 n/a 320,000s/ 0 13,000
Vice President and Chief 2003 237,500 150,000 n/a 236,900 30,000 12,000
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Financial Officer 2002
Thomas S. Liberatore 2004
Vice President, Eastern 2003
Region 2002
Jeffrey W. Hutton 2004
Vice President, Marketing 2003

2002

216,667
180,883
163,333
143,750
195,250
187,833
180,883

145,000
116,300
125,000

67,000
116,500

80,000
102,100

n/a
n/a
n/a
n/a
n/a
n/a
n/a

193,100
192,000/
59,800
0
192,00010/
98,900
77,240

1/ Perquisites and other personal benefits do not exceed the lesser of 10% of salary and bonus or $50,000.

25,000
0
14,000
4,000
0
14,000
13,000

11,000
13,000
12,000

8,625
13,000
12,000
11,000
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Unless otherwise indicated, the amount in this column for 2002, 2003 and 2004 represents the value of restricted stock grants made to the
named executive on February 18, 2002, February 17, 2003 and February 16, 2004 based on the closing market prices on or near such dates
of $19.31, $23.00 and $32.00, respectively.

D.O. Dinges, M.B. Walen, S.C. Schroeder and J.W. Hutton, were granted 15,000, 12,000, 10,000 and 4,000, shares of restricted stock,
respectively on February 18, 2002. The restrictions on these shares lapse in full three years from the date of grant provided the officer is
still employed with the Company.

D.O. Dinges, M.B. Walen, S.C. Schroeder, T.S. Liberatore and J.W. Hutton were granted 25,600, 12,800, 10,300, 2,600 and 4,300 shares
of restricted stock, respectively on February 17, 2003. The restrictions on these shares lapse in full three years from the date of grant
provided the officer is still employed with the Company.

D.O. Dinges, M.B. Walen, S.C. Schroeder, T.S. Liberatore and J.W. Hutton were granted 28,000, 16,000, 10,000, 6,000 and 6,000 shares
of restricted stock, respectively on February 16, 2004. The restrictions on these shares lapse one-third each year beginning on February 16,
2005, provided the officer is still employed with the Company.

Mr. Dinges holds a total of 68,600 shares of restricted stock as of December 31, 2004. The market value of the 68,600 shares on December
31, 2004 was $3,035,550. No dividends are paid on the restricted stock held.

Mr. Walen holds a total of 40,800 shares of restricted stock as of December 31, 2004. The market value of the 40,800 shares on December
31, 2004 was $1,805,400. No dividends are paid on the restricted shares held.

Mr. Schroeder holds a total of 30,300 shares of restricted stock as of December 31, 2004. The market value of the 30,300 shares on
December 31, 2004 was $1,340,775. No dividends are paid on the restricted stock held.

Mr. Liberatore holds a total of 8,600 shares of restricted stock as of December 31, 2004. The market value of the 8,600 shares on
December 31, 2004 was $380,550. No dividends are paid on the restricted stock held.

Mr. Hutton holds a total of 14,300 shares of restricted stock as of December 31, 2004. The market value of the 14,300 shares on December
31, 2004 was $632,775. No dividends are paid on the restricted stock held.

The amount in this column represents the Company s contributions to the 401(k) Plan and the associated non-qualified agreement or the
associated non-qualified Deferred Compensation Plan on behalf of the named executive.

Option Grants in Last Fiscal Year

There were no options granted during 2004 to the executive officers named in the preceding Summary Compensation Table.

Long-Term Incentive Plan Awards in Last Fiscal Year

Shown below is information with respect to long term incentive awards made in 2004 to the executive officers named in the Summary
Compensation Table.

-10-
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LONG TERM INCENTIVE PLAN AWARDS IN LAST FISCAL YEAR

Number of Estimated Future Payouts Under Non-Stock Price-Based Plans
Shares, Units or Performance or Other
Other Rights (#) Period until
Maturation or Payout
Name (1) 2) Threshold shares Target shares Maximum shares
D. O. Dinges 30,000 3 Years 0 30,000 30,000, plus 100% in cash
M. B. Walen 17,000 3 Years 0 17,000 17,000, plus 100% in cash
S. C. Schroeder 11,000 3 Years 0 11,000 11,000, plus 100% in cash
T. S. Liberatore 6,000 3 Years 0 6,000 6,000, plus 100% in cash
J. W. Hutton 7,000 3 Years 0 7,000 7,000, plus 100% in cash

@

Performance shares were awarded on February 16, 2004 under the Second Amended and Restated 1994 Long Term Incentive Plan. Each
performance share represents the right to receive, after the end of the performance period, and based on the Company s performance, the
aggregate of from 0% to 100% of the fair market value of a share of Common Stock, payable in Common Stock, plus from 0 to 100% of
the fair market value of a share of Common Stock, payable in cash. The performance criteria that determines the number of shares of
Common Stock of the Company issued per performance share is the relative total shareholder return on the Company s Common Stock as
compared to the total shareholder return on the common equity of each company in a specified comparator group. For this purpose, total
shareholder return is expressed as a percentage which is equal to the common stock price appreciation as measured by the average stock
price for the first month versus the average stock price for the last month of the performance period, plus dividends (on a cumulative
reinvested basis). After the end of each performance period, the Company will issue shares (or pay cash for amounts in excess of 100%) in
respect to such performance share award for such period based on the relative ranking of the Company versus the comparator group for
total shareholder return during the performance period, using a specified scale. See Compensation Committee Report on Executive
Compensation Long Term Incentives .

The performance period began to run on January 1, 2004 and is scheduled to end on December 31, 2006. Unless otherwise determined by
the Compensation Committee, if a participant s employment terminates prior to the end of a performance period, no shares of Common
Stock shall be issued to such participant.

Aggregated FY-End Option Values

Set forth below is supplemental information relating to options exercised during 2004 and the number and intrinsic value of stock options held at
December 31, 2004 ( FY-End ), by the executive officers named in the preceding Summary Compensation Table. Year-end values are based on
the Company s stock price on December 31, 2004, do not reflect the actual amounts, if any, which may be realized upon the future exercise of
remaining stock options, and should not be considered indicative of future stock performance.

-11-
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AGGREGATED OPTION EXERCISES IN LAST FISCAL YEAR AND

FY-END OPTION VALUES

Value of Unexercised

Number of Securities

Underlying Unexercised In-the-Money Options at
Options at FY-End (#) FY-End ($) @
Shares Value Exercisable / Exercisable /
Acquired on  Realized
Name Exercise (#) ¥ ® Unexercisable Unexercisable®®
D.O. Dinges 0 0 138,334 / 76,666 $3,029,242 / $1,692,683
M.B. Walen 13,500 $177,710 58,001 /34,999 $1,257,874 / $787,826
S.C. Schroeder 6,000 $115,010 32,667 / 28,333 $730,908 /$633,642
T.S. Liberatore 7,334  $105,370 0/10,666 $0 /$231,825

J.W. Hutton 23,334 $ 308,200 0/13,666 $0 /$306,795

1/ Value realized equals the Common Stock market price received by the Executive Officer on the date of exercise (via exercise and sale of the
Common Stock) less the exercise price, times the number of shares exercised.

2/ A stock option is considered to be in-the-money if the price of the stock is higher than the exercise price of the option. The closing market
price of the Common Stock on December 31, 2004 was $44.25 per share.

Equity Compensation Plan Information

The following table provides information as of December 31, 2004 regarding the number of shares of Common Stock that may be issued under
the Company s equity compensation plans. All of the Company s equity compensation plans have been approved by the Company s stockholders.

(c)
b
@ (b)

Weighted-average Number of securities remaining

Number of securities exercise price available
of
to be issued upon outstanding for future issuance under equity
exercise of compensation plans (excluding
options, securities reflected in
outstanding options, warrants
Plan Category warrants and rights and rights column (a))

Equity compensation plans approved by
security holders 811,689 $ 22.83 2,337,791
Equity compensation plans not approved
by security holders n/a n/a n/a
Total 811,689 $ 22.83 2,337,794
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Includes 272,800 shares of restricted stock awarded under the Second Amended and Restated 1994 Long Term Incentive Plan, the
restrictions on which lapse over the period 2005, 2006 and 2007; 160,400 performance shares awarded under the Second Amended and
Restated 1994 Long Term Incentive Plan, the performance period on which ends December 31, 2006, see Compensation Committee
Report on Executive Compensation Long Term Incentives below; and 7,000 shares of restricted stock units awarded to the non-employee
directors under the 2004 Incentive Plan, the restrictions on which lapse upon a non-employee director s departure from the board of
directors.

-12-
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Pension Plan Table

Company employees are covered by the Company s Pension Plan (the Pension Plan ), a noncontributory defined benefit plan that provides
benefits based generally upon the employee s compensation levels during the last years of employment. In addition, the Company has entered
into non-qualified pension arrangements to supplement the benefits payable to certain officers to the extent benefits under the Pension Plan are
limited by provisions of the Internal Revenue Code of 1986, as amended (the Code ), or the Employee Retirement Income Security Act of 1974,
as amended. The following table sets forth estimated annual benefits payable for eligible employees (including executive officers) who retire at
age 65 under the Pension Plan (and, where applicable, such supplemental agreements) for specified earnings and years of service classification.

PENSION PLAN TABLE
Years of Service

Remuneration 5 10 15 20 25 30 35

200,000 14,074 28,149 42,223 56,297 70,372 84,446 98,520
250,000 17,824 35,649 53473 71,297 89,122 106,946 124,770
300,000 21,574 43,149 64,723 86,297 107,872 129,446 151,020
350,000 25,324 50,649 75,973 101,297 126,622 151,946 177,270
400,000 29,074 58,149 87,223 116,297 145,372 174,446 203,520
500,000 36,574 73,149 109,723 146,297 182,872 219,446 256,020
600,000 44,074 88,149 132,223 176,297 220,372 264,446 308,520
700,000 51,574 103,149 154,723 206,297 257,872 309,446 361,020
800,000 59,074 118,149 177,223 236,297 295,372 354,446 413,520
900,000 66,574 133,149 199,723 266,297 332,872 399,446 466,020
1,000,000 74,074 148,149 222,223 296,297 370,372 444,446 518,520

Compensation under the Pension Plan generally consists of taxable income, before the employee s participation in voluntary pre-tax benefit
plans, and decreased by nondeductible moving expenses, disability pay, severance pay, income arising from the exercise of a stock option or
from the receipt of a restricted stock award, taxable group term life insurance benefits and other taxable fringe benefit payments. The Pension
Plan provides for full vesting after five years of service. Benefits are payable for the life of the employee on a single-life annuity basis and are
not subject to any deductions for Social Security or other offset amounts. The Pension Plan Table includes amounts attributable to non-qualified
pension arrangements which are payable as a lump sum actuarially equivalent to a single-life annuity. Lump sum conversions are based on the
1994 Group Annuity Reserves Table projected to 2004 with rates blended 50% for males and females and an interest rate equal to the 30-year
Treasury rate for the month of November in the year preceding the year of payment. Covered compensation under the Pension Plan in 2004 for
the executive officers named in the Summary Compensation Table are the amounts under the Salary and Bonus and the taxable amount of All
Other Compensation columns set forth in such table. For purposes of the Pension Plan, D.O, Dinges, M.B. Walen, S.C. Schroeder, T.S.
Liberatore and J.W. Hutton had 3.25, 17.67, 9.17, 2.92 and 19.75 years of credited service, respectively, as of December 31, 2004.
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COMPENSATION COMMITTEE

REPORT ON EXECUTIVE COMPENSATION

Introduction

The compensation committee (the Committee ) of the Board of Directors administers the Company s compensation programs. The Committee is
comprised of four independent, non-employee directors. The function of the Committee is to recommend to the independent members of the

Board of Directors the annual compensation of the Chief Executive Officer, to provide counsel and oversight of the annual compensation of the
other officers of the Company, to review and make recommendations to the Board of Directors for the annual compensation of the directors, to
oversee and make recommendations to the Board of Directors for incentive compensation plans and equity based plans and other executive

benefit plans, and to provide guidance in the area of employee benefits.

The objectives of the executive compensation program are to align compensation with business strategy, to create value for the stockholders, to
attract, retain, motivate and reward highly qualified executives and to support a performance-based culture throughout the Company. The
Committee also believes that executive compensation should be subject to objective review. Consequently, the Committee retains the services of
an independent consultant, who on a regular basis evaluates the compensation programs and practices for the Company s executive officers
against an industry peer group. The independent consultant does not otherwise perform services for the Company. The companies chosen for the
peer group generally are not the same companies that comprise the Dow Jones Secondary Oils Index, shown in the Performance Graph included
in this proxy statement. The peer group companies represent direct competitors for the Company in its core areas of operation both for business
opportunities and for executive talent, while the Dow Jones Secondary Oils Index is an amalgamation of many companies designed simply to
provide a market barometer for the entire energy sector s performance. The current peer group used for compensation programs and practices is
listed below in this report under Long Term Incentives.

Components of Compensation

The components of the Company s executive compensation program are base salary, annual incentive bonus and long-term incentives. In
determining each component of compensation, the Committee considers competitive data from the peer group, the overall value of the total
compensation package and the Company s and the executive s performance. The Committee believes that the total compensation package should
be competitive and targeted at the median level of compensation for the peer group and that superior performance should produce a

corresponding increase in value for annual and long-term incentives.

Base Salaries

The Committee reviews each executive s base salary annually. Base salaries are targeted at market levels and are adjusted by the Committee to
recognize varying levels of responsibility, prior experience, breadth of knowledge, internal equity issues and external pay practices. Overall,
base salaries in 2004 for the executive officers named in the Summary Compensation Table as a group are slightly below the 50™ percentile of
the targeted competitive market base salary for similar positions in the peer group. Based on competitive data available in 2004, Mr. Dinges
2004 base salary of $445,000 is predicted to be slightly below the 50™ percentile of the competitive market.

Annual Incentive Bonus
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The Annual Target Cash Incentive Plan (the Plan ) is founded upon the Company s pay-for-performance philosophy. The Plan provides
executives, as well as other key employees, with incentives in the form of annual cash bonuses to achieve corporate business and individual
performance goals. Annual bonus opportunities allow the Company to communicate specific goals that are of primary importance during the
coming year and motivate executives to achieve these goals. The current measurement criteria used in the Plan are designed to recognize that
certain factors that affect performance are controllable, while others are not controllable, and to reward executives for superior performance
against those factors that are deemed controllable. These factors measure both short-term success and long-term value creation.

For 2004, the bonus pool that can be generated under the Plan is subject to a two-part threshold. For each threshold test that is met, one-half of
the bonus potential becomes available. The two threshold tests are: (i) annual cash flow for the Company must equal or exceed two times debt
service, with debt service including interest and dividend payments, but excluding originally scheduled principal payments unless the Company s
total borrowing capacity is

-14-
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diminished at the time of the principal repayment; and (ii) the Company must achieve positive earnings, after the inclusion of an accrual for a
potential bonus payment. These thresholds are approved annually by the Committee in conjunction with its approval of each Plan participant s
incentive target.

If one or both of the two threshold tests is met, the bonus pool is funded in accordance with each business unit s performance and the total
Company performance against two factors: (i) 75% of the bonus earned is measured on budgeted discretionary cash flow targets adjusted for
non-controllable items, such as commodity prices, interest rates and non-recurring items and (ii) 25% of the bonus earned is measured through
an assessment of overall reserve replacement. The Chief Executive Officer has discretion to adjust this factor from 0 to 50% based upon an
evaluation of reserve replacement and reserve replacement costs. The Committee then has the discretion to adjust, on a subjective basis, the final
overall bonus pool for any business unit and the final bonus payment for any participant to reflect its assessment of performance. If a bonus pool
is funded based upon achievement of the established Company goals, executives earn bonuses to the extent of the performance of their primary
business unit and the Company s overall performance. Individual incentive targets are set at the median of market levels based on peer data and
at a level considered by the compensation committee to be appropriate.

In 2004, both bonus threshold tests were met. Based upon total Company performance, and the performance of each business unit, the formula in
the plan produced bonuses ranging from 118% to 142% of the pre-established bonus targets for the executive officers of the Company, including
the executives named in the above tables. The Committee then applied its discretion to recognize the Company s achievements during 2004
which included record net income of $88.4 million or $2.72 per share, record discretionary cash flow of $294.3 million, or $9.06 per share and
enough free cash flow to repurchase 405,100 shares of its Common Stock. On the operations side, the Company replaced 172% of its reserves,
resulting in total proved reserves in excess of 1.2 Tcf, a total proved reserves historic milestone. As a result, the Committee authorized Mr.
Dinges to award an additional $80,000 to those employees whose performance was exemplary. This resulted in cash bonus payments ranging
from 118% to 147% of the pre-established bonus targets to the executive officers of the Company, including the executive officers named in the
above tables. Mr. Dinges received a cash bonus of $550,000. This represents 145% of Mr. Dinges target and reflects the same factors in the
Company s 2004 performance that were applied to the entire group of executive officers. Mr. Dinges 2004 cash compensation is predicted to be
between the 50™ and 60™ percentile of the 2004 competitive market data.

Long Term Incentives

In 2004 the Committee employed a combination of performance shares and restricted stock to provide long-term incentives to the Company s
executives. Performance shares were awarded to those individuals who have a direct impact on the Company s profitability. Restricted stock was
awarded as a retention incentive due to the highly competitive market for energy industry executives. The Committee s objective was to deliver
approximately 50% of the long-term incentive value via performance shares and approximately 50% in the form of restricted stock. The size of
the long-term incentive awards is based primarily on competitive practice and is generally targeted to be between the 50™ and 75™ percentiles of
competitive long-term incentive awards of the peer group. The Committee does not typically consider past long term incentive awards, such as
the amount of options previously granted and outstanding, or the number of shares owned, when determining annual long-term incentive awards.

Performance shares were granted to executives in 2004 under the Second Amended and Restated 1994 Long-Term Incentive Plan. The
performance shares have a three-year performance period, which runs from January 1, 2004 through December 31, 2006.

Each performance share represents the right to receive, after the end of the performance period, from 0 to 200% of a share of Common Stock
(with amounts over 100% paid in cash), based on the Company s performance. The performance criteria that determines the payout per
performance share is the relative total shareholder return on the Company s Common Stock as compared to the total shareholder return on the
common equity of each company in a comparator group. For this purpose, total shareholder return is expressed as a percentage equal to common
stock price appreciation as averaged for the first and last month of the performance period plus dividends (on a cumulative reinvested basis). The
comparator group consists of Chesapeake Energy Corporation, Cimarex Energy Co., Comstock Resources Inc., EOG Resources, Inc., Forest Oil
Corporation, Newfield Exploration Company, Noble Energy Corporation, Pioneer Natural Resources Company, Pogo Producing Company,
Range Resources Corporation, Southwestern Energy Company, Spinnaker Exploration Company, St. Mary Land and Exploration Company,
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Swift Energy Company, Vintage Petroleum, Inc., and XTO Energy Inc. If any member of the comparator group ceases to have publicly traded
common stock, it will be removed from the comparator group and a replacement company will be added by the compensation committee.
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After the end of the performance period, the Company will issue shares of Common Stock and pay cash in respect of each performance share
based on the relative ranking of the Company versus the comparator group for total shareholder return during the performance period using the
following scale:

Percent Performance

Company Relative Placement Shares

1-2 (highest) 200%
3.4 167%
5-6 133%
7-8 100%
9-10 75%
11-12 50%
13-14 25%
15-17 (lowest) 0%

As noted above, in the event of a relative ranking of 1 through 6, corresponding to a percentage payout above 100%, a share of performance
stock will entitle the participant to receive one full share of Common Stock with respect to the first 100% of the payout and the balance of the
payout in cash, in an amount based on the fair market value of a share of Common Stock at the end of the performance period and the balance of
the payout percentage over 100%.

If a participant is not an employee on the last day of the performance period, no shares of Common Stock will be issued in respect of the
participant s performance stock award unless otherwise determined by the compensation committee. Prior to the issuance of shares of Common
Stock in respect of a performance stock award, the participant will have no right to vote or receive dividends on the shares. In the event the
Company ceases to have publicly traded Common Stock as a result of a business combination or other extraordinary transaction, the
performance period will be terminated effective upon the date of such cessation.

The Company s restricted stock awards to executives in 2004 consisted of grants of Common Stock, the restrictions on which lapse one-third on
each of the first, second and third anniversaries of the date of the grant. These awards provide a retention tool to the Company and encourage
equity ownership in the Company. The unvested restricted stock will be forfeited if, during the three-year restrictive period, the executive leaves
the Company for any reason other than retirement, termination without cause, death or disability. Prior to the lapse of such restrictions, the
participant has no right to vote or receive dividends on such shares. The restricted stock award may not be assigned or transferred except by will
or the laws of descent and distribution. In the event of a Change of Control (as defined), the restrictive period shall lapse and a stock certificate
representing the shares of restricted stock shall be issued to the executive. In the event of any merger, reorganization, recapitalization,
separation, liquidation, stock dividend, share combination or other change in the corporate structure of the Company affecting the shares of
restricted stock, the number of shares of restricted stock shall be equitably adjusted by the committee to prevent dilution or enlargement of
rights.

In 2004 Mr. Dinges was awarded 30,000 performance shares and 28,000 shares of restricted stock. Mr. Dinges long term incentive award is
between the 501 and 60" percentile of the predicted 2004 competitive market data.

The Company s performance shares and stock options are intended to constitute qualified performance based compensation as defined under
Section 162(m) of the Code, with the effect that the deduction disallowance of Section 162(m) of the Code should not be applicable to
compensation paid to covered employees under the performance shares and stock option provisions. It is the Committee s intent that the majority
of long-term incentive awards will qualify under Section 162(m) of the Internal Revenue Code. In 2004, the Company was not able to deduct
approximately $680,000 as a result of the application of Section 162(m) to the 2004 vesting of restricted stock awards made in 2001.
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Conclusion

The Committee believes these executive compensation policies and programs effectively serve the interests of stockholders and the Company.
We have attempted, with the assistance of our compensation consultant, to provide a total compensation and incentive program that motivates
key personnel and contributes to the Company s overall success.

Compensation Committee

William P. Vititoe, Chairman
John G. L. Cabot
James G. Floyd

Robert Kelley

AUDIT COMMITTEE REPORT

The audit committee is composed of four independent, non-employee directors. The Board of Directors has made a determination that the
members of the audit committee satisfy the requirements of the NYSE listing standards as to independence, financial literacy and experience.
The Board determined that two of the members of the Audit Committee, Messrs. Cabot and Kelley, are audit committee financial experts as
defined by rules of the Securities and Exchange Commission. The responsibilities of the audit committee are set forth in the Audit Committee
Charter, which was adopted in December 2003 by the Board of Directors of the Company. The function of the audit committee is to review and
report to the Board of Directors with respect to various auditing and accounting matters, including overseeing the integrity of the financial
statements of the Company, the compliance by the Company with legal and regulatory requirements, the selection, independence, qualifications,
performance and compensation of the Company s independent registered public accounting firm and the performance of the Company s internal
audit function. The audit committee also reviews its charter annually. This is a report on the audit committee s activities relating to the calendar
year 2004.

During 2004 the Company, with the audit committee s guidance, undertook a major project to evaluate, document, improve and test the
Company s system of internal controls, primarily those internal controls that affect the financial statements and financial reporting. This project
was necessary for compliance with Section 404 of the Sarbanes-Oxley Act of 2002 relating to management s assessment of internal controls.
Section 404 requires senior Company management to annually assess the effectiveness of the Company s internal control structure and
procedures for financial reporting and our independent registered public accounting firm to attest to and report on, the assessment made by
management. Because of the expansive scope of the Section 404 project, the Company engaged the services of an outside consulting firm. For
2004, the outside consulting firm fees were $1.4 million. In addition, for 2004 PricewaterhouseCoopers LLP s, the Company s independent
registered public accounting firm, fees for its Section 404 attestation work were $1,208,500.

Review of Audited Financial Statements with Management
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The audit committee reviewed and discussed the audited financial statements and management s discussion and analysis of the Company s
financial condition and results of operations with the management of the Company.

Review of Financial Statements and Other Matters with Independent Registered Public Accounting Firm

The audit committee discussed with the independent registered public accounting firm the matters required to be discussed as described in
Statement on Auditing Standards ( SAS ) No. 61-Communication with Audit Committees, as updated by SAS No. 89-Audit Adjustments, and
SAS No. 90-Audit Committee Communications. The Audit Committee has received and reviewed the written disclosures and the letter from
PricewaterhouseCoopers LLP ( PWC ), the Company s independent registered public accounting firm, required by Independence Standards Board
Standard No. 1, Independence Discussions with Audit Committees, and has discussed with PWC the independent registered public accounting
firm s independence. These discussions included a review of all audit and non-audit services (including tax services) provided by PWC to the
Company.
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Recommendation that Financial Statements be Included in Annual Report

Based on the reviews and discussions referred to above, the audit committee recommended to the Board of Directors that the audited financial

statements be included in the Company s Annual Report on Form 10-K for the year 2004 for filing with the Securities and Exchange

Commission.

Audit Committee

John G. L. Cabot (Chairman)
Robert F. Bailey
Robert Kelley

P. Dexter Peacock

FEES BILLED BY INDEPENDENT PUBLIC ACCOUNTANTS

FOR SERVICES IN 2004 AND 2003

Fee Type* 2004 2003
Audit Fees 1/ $1,578,174 1/ $382,550
Audit Related Fees 2/ 33,500 60,000
Tax Fees 3/ 108,229 102,346
All Other Fees 0 0

* No pre-approved requirements were waived under the de minimis exception.

1/ For 2004, includes $1,208,500 for internal control audit fees to comply with Section 404 of the Sarbanes-Oxley Act of 2002.
2/ For 2004 covers fees for certain matters related to the Company s Savings Investment Plan (401(k) plan) and fees paid to respond to the

SEC s comment letter with respect to the Company s 2003 Annual Report on Form 10-K. For 2003 covers the audit of the Company s

benefit plans. PWC no longer performs the audit of the Company s benefit plans.

3/ For 2004 and 2003 covers federal, provincial, state and sales tax compliance and return preparation for United States and Canadian

operations.

COMPENSATION COMMITTEE INTERLOCKS

AND INSIDER PARTICIPATION

No member of the compensation committee was, during 2004, an officer or employee of the Company or any of its subsidiaries, or formerly an

officer of the Company or any of its subsidiaries. During 2004, the Company had no compensation committee interlocks.
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SECTION 16(a) BENEFICIAL OWNERSHIP

REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934 requires the Company s executive officers and directors to file initial reports of ownership
and reports of changes in ownership of Company Common Stock with the Securities and Exchange Commission and, pursuant to rules
promulgated under Section 16(a), such individuals are required to furnish the Company with copies of Section 16(a) reports they file. Based
solely on a review of the copies of such reports furnished to the Company and written representations that those reports accurately reflect all
reportable transactions and holdings, the Company is aware of no failures to comply with the Section 16(a) reporting requirements during 2004.
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EMPLOYMENT AGREEMENTS

AND CHANGE IN CONTROL ARRANGEMENTS

The Company has entered into Change in Control Agreements (the Agreements ) with the current executive officers named in the Summary
Compensation Table, and with certain other senior officers of the Company. The Agreements are intended to encourage such employees to
remain in the employ of and to carry out their duties with the Company. In 2001 the Board of Directors made certain revisions to the program
initially implemented in 1995. The initial term of the Agreements is three years from July 17, 2001 (from September 17, 2001 for Mr. Dinges),
subject to automatic one-year extensions on the second and each subsequent anniversary thereof unless prior to such anniversary the Company
gives written notice that the term shall not be so extended. The Agreements provide that in the event of a change in control or in the event
deemed to be in anticipation of a change in control, such individuals will receive certain benefits in the event of a termination of their
employment within two years of such event. A change in control is generally defined as occurring if (i) any person becomes the beneficial
owner, of securities of the Company representing 35% or more of Common Stock or of the combined voting power of the then outstanding
voting securities of the Company, with certain exceptions; (ii) individuals who, as the date of the Agreement, constitute the Board, together with
individuals nominated with the approval of those directors (other than in connection with an election contest) (collectively, the Incumbent
Board ) cease to constitute at least a majority of the Board; (iii) a reorganization, merger or consolidation or sale or other disposition of all or
substantially all of the assets of the Company (a Business Combination ) is consummated, unless, following the Business Combination (a) all or
substantially all of the individuals and entities who were the beneficial owners of the Common Stock and outstanding voting securities
immediately prior to the Business Combination beneficially own, directly or indirectly, more than 50% of the then outstanding shares of
common stock and the combined voting power of the then outstanding voting securities entitled to vote generally in the election of directors, as
the case may be, of the entity resulting from the Business Combination in substantially the same proportions as their ownership, immediately
prior to the Business Combination, of the Common Stock and outstanding voting securities, (b) no person (excluding any entity resulting from
such Business Combination) beneficially owns, directly or indirectly, 35% or more of the then outstanding shares of common equity of the entity
resulting from such Business Combination or the combined voting power of the then outstanding voting securities of such entity except to the
extent that such ownership existed prior to the Business Combination and (c) at least of majority of the members of the Board of Directors of the
corporation, or the similar managing body of a non-corporate entity, resulting from such Business Combination were members of the Incumbent
Board at the time of execution of the initial agreement, or of the action of the Board, providing for such Business Combination; or (iv) approval
by the stockholders of the Company of a complete liquidation or dissolution of the Company.

Benefits are provided under the Agreements unless such termination of employment is (i) for cause (as defined in the Agreements), (ii) voluntary
by the executive and does not constitute a constructive termination without cause (as defined in the Agreements), or (iii) because of the death or
disability of the executive.

Generally, benefits payable under the terms of the Agreements include (i) a lump-sum cash payment equal to three times the sum of (a) base
salary in effect immediately prior to the change in control or, if greater, immediately prior to the executive s termination and (b) the greater of (1)
100% of the executive s target bonus with respect to the fiscal year during which the change in control occurred or, if greater, the fiscal year
during which the executive s termination occurred or (2) the executive s actual bonus paid in the fiscal year immediately preceding the change in
control or if termination of employment occurs prior to a change in control, termination of employment, (ii) payment with respect to any
performance shares granted to the executive, such payment to be prorated based on actual service completed at the time of the executive s
termination, and valued according to the percentage of goal attainment on the date of termination (provided that performance shares granted in
2004 will not be prorated and will be paid out at a price based on the change in control transaction), (iii) immediate vesting and exercisability of
all of the executive s options to purchase securities of the Company, (iv) immediate vesting and lapse of restrictions on any restricted stock grants
outstanding at the time of the executive s termination, (v) subject to the payment of the applicable premiums, continued medical, dental and life
insurance coverage for three years following the date of the executive s termination, (vi) effective crediting of an additional three years of service
in the Company s retirement plans in which the executive is participating at the time of the change in control and (vii) outplacement assistance in
an amount not to exceed 15% of the executive s base salary in effect on the date of a change in control (the Termination Benefits ). In the event
the excise tax relating to Section 280G of the Code applies to payments by the Company, the Company will make an additional payment to the
executive in an amount such that after payment of income and excise taxes, the executive retains an amount equal to the Termination Benefits.

No payments have been made under the Agreements.
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The Company has entered into both an employment agreement and a Change in Control Agreement with Mr. Dan O. Dinges, Chairman,
President and Chief Executive Officer of the Company. The employment agreement provides that if Mr.
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Dinges terminates his employment for good reason (as defined in the agreement) or the Company terminates his employment for any reason
other than cause (as defined in the agreement), Mr. Dinges shall receive (i) a lump sum cash payment equal to two times his annual base salary
plus two times his annual target bonus, (ii) a 24 month continuation of medical and life insurance programs at the premium rate applicable to
active executives, (iii) full vesting of all of his restricted stock awards and (iv) full vesting of all of his stock option awards. Under the terms of
Mr. Dinges Change in Control Agreement, in the event of a termination, Mr. Dinges will be required to elect between receiving the Termination
Benefits or the amounts payable to Mr. Dinges under his employment agreement.

SHAREHOLDER RETURN

The following graph compares the Common Stock ( COG ) performance with the performance of the Standard & Poor s 500 Stock Index and the
Dow Jones Secondary Oils-US Index for the period December 1999 through December 2004. The graph assumes that the value of the
investment in the Company s Common Stock and in each index was $100 on December 31, 1999 and that all dividends were reinvested.

Dec-99 Dec-00 Dec-01 Dec-02 Dec-03 Dec-04

CALCULATED VALUES

S&P 500 100.0 89.8 78.1 59.9 75.7 82.5
COG 100.0 196.1 152.5 158.2 188.8 285.2
DJ Secondary Oils-US 100.0 157.8 142.5 143.6 185.8 261.0
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BENEFICIAL OWNERSHIP OF OVER FIVE PERCENT OF COMMON STOCK

The following table reports beneficial ownership of the Common Stock by holders of more than five percent of the Company s Common Stock.
Unless otherwise noted, all ownership information is based upon filings made by such persons with the Securities and Exchange Commission.

)

@

3

Name and Address of Number of Shares
of Common Stock Percent of
Beneficial Owner Owned Class

Earnest Partners, LLC
75 Fourteenth Street, Suite 2300
Atlanta, GA 30309 3,348,044 10.1%

Neuberger Berman, Inc.

Neuberger Berman, LLC.

605 Third Avenue

New York, NY 10158-3698 2,987,820(2) 9.04%

Wellington Management Company, LLP
75 State Street
Boston, MA 02109 4,175,355¢3) 12.62%

According to Amendment No. 1 to a Schedule 13G, dated February 9, 2005, filed with the Commission by Earnest Partners, LLC, it has
sole voting power over 1,885,213 of these shares, shared voting power over 968,562 of these shares, and sole dispositive power over all of
these shares.

According to Amendment No. 6 to a Schedule 13G, dated February 16, 2005, filed with the Commission by Neuberger Berman, Inc. and
Neuberger Berman, LLC., they have sole voting power over 1,573,320 of these shares, shared voting power over 639,400 of these shares,
and shared dispositive power over all of these shares.

According to Amendment No. 18 to a Schedule 13G, dated February 14, 2005, filed with the Commission by Wellington Management
Company, LLP, it has shared voting power over 2,428,915 of these shares, no voting power over the remainder of these shares, shared
dispositive power over 4,151,155 of these shares and no dispositive power over the remainder of these shares.
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BENEFICIAL OWNERSHIP OF DIRECTORS AND EXECUTIVE OFFICERS

The following table reports, as of February 1, 2005, beneficial ownership of Common Stock by each director of the Company on that date, by

each nominee for director, by each executive officer listed in the Summary Compensation Table and by all directors, nominees and executive

officers as a group. Unless otherwise indicated, the persons below have sole voting and investment power with respect to the shares of Common

Stock shown as beneficially owned by them.

Number of
Number of Shares of
Outstanding Common
Shares of Stock
Common Beneficially Percent

Name of Beneficial Owner Stock Held Owned Class

Robert F. Bailey 500 11,501 *

John G.L. Cabot 221,973%/ 237,793% *

James G. Floyd 22,701 23,7013/ &

Robert Kelley 10,000 14,444% *

C. Wayne Nance 4,820 19,1545/ *

P. Dexter Peacock 11,000 27,001%/ *

William P. Vititoe 7,615 18,6167/ >

Dan O. Dinges 16,387 269,9878/13/14/15/ *

Michael B. Walen 17,423 139,5572/13/14/15/ %

Scott C. Schroeder 6,500 87,80010/13/14/15/ &

T.S. Liberatore 0 14,91911/14/15/ %

Jeffrey W. Hutton 6,456 30,301 12/13/14/15/ &

All directors, nominees and executive officers as a group

(14 individuals) 947,7841%/ 3.0%

* Represents less than 1% of the outstanding Common Stock.

1/ Includes 10,001 shares purchasable upon the exercise of options within 60 days and 1,000 restricted stock units, the restrictions on which
lapse upon Mr. Bailey s retirement from the Board of Directors.

2/ Includes 5,973 shares as to which Mr. Cabot shares voting and investment power, 57,110 shares as to which Mr. Cabot has no voting or
investment power and 69,062 shares as to which Mr. Cabot has delegated voting and investment power. Includes 1,782 shares held by Mr.
Cabot s spouse and 75,035 shares held by various trusts of which Mr. Cabot serves as co-trustee; Mr. Cabot disclaims beneficial ownership
of such shares. The beneficial ownership column also includes 15,001 shares purchasable upon the exercise of options within 60 days and
1,000 restricted stock units, the restrictions on which lapse upon Mr. Cabot s retirement from the Board of Directors.

3/ Includes 1,000 restricted stock units, the restrictions on which lapse upon Mr. Floyd s retirement from the Board of Directors.

4/ Includes 3,444 shares purchasable upon the exercise of options within 60 days and 1,000 restricted stock units, the restrictions on which
lapse upon Mr. Kelley s retirement from the Board of Directors.

S/ Includes 13,334 shares purchasable upon the exercise of options within 60 days and 1,000 restricted stock units, the restrictions on which
lapse upon Mr. Nance s retirement from the Board of Directors.

6/ Includes 15,001 shares purchasable upon the exercise of options within 60 days and 1,000 restricted stock units, the restrictions on which
lapse upon Mr. Peacock s retirement from the Board of Directors.

7/ Includes 10,001 shares purchasable upon the exercise of options within 60 days and 1,000 restricted stock units, the restrictions on which
lapse upon Mr. Vititoe s retirement from the Board of Directors.

8/ Includes 185,000 shares purchasable upon the exercise of options within 60 days.

9/ Includes 81,334 shares purchasable upon the exercise of options within 60 days.
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10/ Includes 51,000 shares purchasable upon the exercise of options within 60 days.

11/ Includes 320 shares held in the Company s Savings Investment Plan as to which Mr. Liberatore shares voting and investment power and
5,999 shares purchasable upon the exercise of options within 60 days.

12/ Includes 546 shares held in the Company s Savings Investment Plan as to which Mr. Hutton shares voting and investment power and
8,999 shares purchasable upon the exercise of options within 60 days.

13/ Includes 15,000, 12,000, 10,000, and 4,000 shares of restricted stock granted to Messrs. Dinges, Walen, Schroeder and Hutton,
respectively, on February 18, 2002, the restrictions on which lapse February 18, 2005. Messrs. Dinges, Walen, Schroeder and Hutton have
no voting or investment power with respect to these shares during the restrictive period.

14/ Includes 25,600, 12,800, 10,300, 2,600 and 4,300 shares of restricted stock granted to Messrs. Dinges, Walen, Schroeder, Liberatore and
Hutton, respectively, on February 17, 2003, the restrictions on which lapse February 17, 2006. Messrs. Dinges, Walen, Schroeder,
Liberatore and Hutton have no voting or investment power with respect to these shares during the restrictive period.

15/ Includes 28,000, 16,000, 10,000, 6,000 and 6,000 shares of restricted stock granted to Messrs. Dinges, Walen, Schroeder, Liberatore and
Hutton, respectively, on February 16, 2004, the restrictions on which lapse one-third on each of the three one year anniversaries following
the date of the award. Messrs. Dinges, Walen, Schroeder, Liberatore and Hutton have no voting or investment power with respect to these
shares during the restrictive period.

16/ Includes 2,649 shares held in the Company s Savings Investment Plan as to which the executive officers share voting and investment power
and 425,780 shares purchasable by the executive officers and directors upon the exercise of options within 60 days. Includes 183,200
shares of restricted stock granted to the executive officers and 7,000 restricted stock units granted to the directors. See also Notes 1-15
above.

FUTURE STOCKHOLDER PROPOSALS

Any stockholder proposal intended for inclusion in the proxy statement for the 2006 Annual Meeting of Stockholders of the Company, and
otherwise eligible, should be sent to Ms. Lisa A. Machesney, Vice President, Managing Counsel and Corporate Secretary, Cabot Oil & Gas
Corporation, 1200 Enclave Parkway, Houston, Texas 77077 and must be received by November 22, 2005.

The Bylaws of the Company require timely advance written notice of stockholder nominations of director candidates and of any other business
to be presented by a stockholder at an annual meeting of stockholders. To be timely, the Bylaws require advance written notice be delivered to
the Company s Secretary at the principal executive offices of the Company not later than the close of business on the 60th day, nor earlier than
the close of business on the 90th day, prior to the anniversary of the preceding year s annual meeting (with certain exceptions if the date of the
annual meeting is different by more than specified amounts from the anniversary date). The deadline for submission for the 2006 Annual
Meeting of Stockholders is currently February 28, 2006. To be valid, a notice must set forth certain information specified in the Bylaws.

SOLICITATION OF PROXIES

The cost of soliciting proxies in the enclosed form will be born by the Company. In addition to solicitation by mail, officers, employees or
agents of the Company may solicit proxies personally. The Company may request banks and brokers or other similar agents or fiduciaries to
transmit the proxy material to the beneficial owners for their voting instructions and will reimburse them for their expenses in so doing.
Georgeson Shareholder Communications has been retained to assist the Company in the solicitation of proxies at a fee estimated not to exceed
$10,000, plus expenses.
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MISCELLANEOUS

The Company s management does not know of any matters to be presented at the Annual Meeting other than those set forth in the Notice of
Annual Meeting of Stockholders. However, if any other matters properly come before the Annual Meeting, the persons named in the enclosed
proxy intend to vote the shares to which the proxy relates on such matters in accordance with their best judgment unless otherwise specified in
the proxy.

By ORrDER OF THE BOARD OF DIRECTORS,

Lisa A. MACHESNEY
Vice President, Managing Counsel
and Corporate Secretary

March 24, 2005
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CABOT OIL &
GAS
CORPORATION

INTERNET
https://www.proxyvotenow.com/cog
Go to the website address listed above.

YOUR VOTE IS IMPORTANT
VOTE BY INTERNET / TELEPHONE
24 HOURS A DAY, 7 DAYS A WEEK

TELEPHONE MAIL
1-866-214-3765
Use any touch-tone telephone.

Mark, sign and date your proxy card.

Have your proxy card ready. OR Have your proxy card ready. OR Detach your proxy card.

Follow the simple instructions that appear

Follow the simple recorded
on your computer screen. instructions.

Return your proxy card in the
postage-paid envelope provided.

U DETACH PROXY CARD HERE IF YOU ARE NOT VOTING BY TELEPHONE OR INTERNET U

Mark, Sign, Date and Return
the Proxy Card Promptly

1. ELECTION OF DIRECTORS:

- “ EXCEPTIONS™ -
FOR WITHHOLD

ALL FOR ALL

Nominees: (01) Dan O. Dinges and (02) C. Wayne Nance and (03) William P.

Vititoe.

(Instructions: To withhold authority to vote for any individual
nominee, mark the Exceptions* box and write that
nominee s name on the following blank line.)

Exceptions*

Votes must be indicated
Using the Enclosed Envelope. (x) in Black or Blue ink.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR ITEMS | AND Il

FOR AGAINST ABSTAIN

Ratification of the appointment of
the firm of
PricewaterhouseCoopers LLP as
the independent registered public
accounting firm for the Company
for it s 2005 fiscal year.

In their discretion, the proxies are authorized to vote upon such
other business as may properly come before the meeting or any
adjournments or postponements thereof.

To change your address, please
mark this box.

To include any comments, please
mark this box.

SCANLINE
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Please date this proxy and sign your name exactly as it appears
hereon. In the case of one or more joint owners, each joint
owner should sign. If signing as executor, trustee, guardian,
attorney, or in any other representative capacity, or as an officer
of a corporation, please indicate your full title as such.

Date

Share Owner sign here Co-Owner sign here

49



Edgar Filing: CABOT OIL & GAS CORP - Form DEF 14A

CABOT OIL & GAS CORPORATION

PROXY FOR ANNUAL MEETING OF STOCKHOLDERS

April 28, 2005

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned acknowledges receipt of the notice of Annual Meeting of Stockholders and the Proxy Statement, each dated
March 24, 2005, and appoints Lisa A. Machesney and Scott C. Schroeder, or either of them, proxies for the undersigned, with
power of substitution, to vote all of the undersigned s shares of common stock of Cabot Qil & Gas Corporation at the Annual

Meeting of Stockholders to be held at Cabot Oil & Gas Corporation s corporate headquarters, First Floor Assembly Room, in
Houston, Texas, at 8:30 a.m., local time, on April 28, 2005, and at any adjournments or postponements thereof.

THIS PROXY WILL BE VOTED IN THE MANNER DIRECTED HEREIN BY THE UNDERSIGNED STOCKHOLDER. IF NO
DIRECTION IS MADE, THIS PROXY WILL BE VOTED FOR ITEMS | AND Il, AND WILL GRANT DISCRETIONARY
AUTHORITY PURSUANT TO ITEM IlL.

THIS PROXY WILL REVOKE ALL PRIOR PROXIES SIGNED BY YOU.

CONTINUED AND TO BE SIGNED ON REVERSE SIDE.

If you agree to access our Annual Report
and Proxy Statement electronically in the

future, please mark this box.
CABOT OIL & GAS CORPORATION

P.0. BOX 11088

NEW YORK, N.Y. 10203-0088
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