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UNITED STATESOF AMERICA

SECURITIES AND EXCHANGE COMM ISSION

In the Matter of

AMENDED
NATI ONAL FUEL GAS COVPANY SECOND
NATI ONAL FUEL GAS DI STRI BUTI ON CORPORATI ON CERTI FI CATE
NATI ONAL FUEL GAS SUPPLY CORPORATI ON PURSUANT TO
SENECA RESOURCES CORPORATI ON RULE 24

UTI LI TY CONSTRUCTORS, | NC.

H GHLAND LAND & M NERALS, 1 NC.

LEI DY HUB, | NC.

DATA- TRACK ACCOUNT SERVI CES, | NC.

NATI ONAL FUEL RESOURCES, | NC.

HORI ZON ENERGY DEVELOPMENT, | NC.

SENECA | NDEPENDENCE PI PELI NE COVPANY

NI AGARA | NDEPENDENCE MARKETI NG COVPANY

UPSTATE ENERGY INC., F/ K/ A NI AGARA ENERGY TRADI NG | NC.

File No. 70-9153
(Public Utility Holding Conpany Act of 1935)

THIS IS TO CERTIFY, pursuant to Rule 24, that certaansactions proposed by National Fuel Gas Com@dNational"), and its
subsidiaries: National Fuel Gas Distribution Cogtimn ("Distribution Corporation”), National Fueb& Supply Corporation ("Supply
Corporation™), Seneca Resources Corporation ("Sehedtility Constructors, Inc. ("UCI"), Highlanddnd & Minerals, Inc. ("Highland"),
Leidy Hub, Inc. ("Leidy"), Data-Track Account Seres, Inc. ("Data-Track"), National Fuel Resourdes, ("NFR"), Horizon Energy
Development, Inc. ("Horizon Energy"), Seneca Indejence Pipeline Company ("SIP"), Niagara Indepeoelémarketing Company ("NIM"
and Upstate Energy Inc, formerly known as Niagarargy Trading Inc. ("Upstate") (collectively, thBubsidiaries"), in their Application-
Declaration on Form U-1, as amended, ("Applicaticlaration”)in SEC File No. 70-9153, have beemiedrout in accordance with the
terms and conditions, and for the purposes assepted by said Application-Declaration, and theddaf the Securities and Exchange
Commission ("Commission") (HCAR No. -26847 dated March 20, 1998) with respect thei



1. EXTERNAL FINANCING BY NFG
a. Short-term Debt

BORROWING BY NATIONAL

National borrowed funds to be used for its own ooape purposes by issuing commercial paper antimi-term notes (in all cases having
maturities of no more than 270 days) to banks leerotinancial institutions during the quarter endede 30, 1998 ("Quarter"):

Maxi mum Level M ni num Level
At Begi nni ng At End of Such Short - of Such Short -
of Quarter of Quarter t er m Debt t er m Debt
$35, 000, 000 $35, 000, 000  $35, 000, 000 $35, 000, 000

b. Long-term Securities
(1) Long-Term Debt Securities; Preferred Stock

During the Quarter, National sold long-term delntusiies (i.e. debt with maturities in excess 00 2iays) on one occasion. On May 20, 1998,
National sold $200,000,000 principal amount of medierm notes ("MTNs"), through underwriters. Th®EENSs were issued on May 2
1998, and mature on May 27, 2008. They have a cqoop6.303%.

(2) Stock Issuance Plans

During the Quarter, National issued the followitguses of common stock through the following plai$tdck Issuance Plans'



Nunber of

Shar es
Exchanged
as
Consi derati on
Nurber of For Share
Narme of Pl an Shares | ssued | ssuances
Cust oner Stock 9,334 NA
Pur chase Pl an
Di vi dend Rei nvest nent
and Stock Purchase Pl an 28, 796 NA
Tax Deferred Savings
Pl ans [401(k)] 22,194 NA
Ret ai ner Policy for
Qutside Directors 700 NA
1997 Award & Option Plan 0 0
1993 Award and Option Plan 28,676 170
1984 Stock Pl an 4,826 0
1983 Incentive Stock
Option Plan 3, 000 0
Total Nunber of
Shar es | ssued/ Exchanged 97, 526 170

Net New Shares 97, 356

Aggregate Consideration received upon issuancé,882 shares: $3,902,674.92.

The purpose of National's Customer Stock Purch&sedhd its Dividend Reinvestment and Stock Purelfdan is to promote the long-term
ownership of National's common stock by allowingtfte purchase thereof directly from National, tigb cash purchases and through
reinvestment of cash dividenc



The purpose of National's two Tax-Deferred SaviRgss is to encourage employees of National aiiid &ubsidiaries to provide for their
retirement needs by providing opportunities forggarm capital accumulation, to promote ownershipational's common stock among
employees, to provide an attractive employee berefd to keep National's employee benefit programpetitive with programs offered by
other corporations.

The purpose of National's Retainer Policy for Qigdbirectors is to pay outside directors a portbtheir annual retainer in common stocl
National. This promotes the lo-term ownership of National's common stock by alésiirectors.

National adopted its four award and option plansriter to attract, retain and motivate key emplsy&feoutstanding ability. These plans w
intended to provide an incentive to key employeesaximize the long-range profits, revenues, andrtial integrity of National by
increasing the personal stake of those employeti®inontinued success and growth of National,lgngroviding significant incentives to
their continuation of employment at National arsdSubsidiaries.

(3) On June 18, 1998, the Compensation CommittéleeoBoard of Directors of National Fuel Gas Conypawarded stock options pertaini
to 7,746 shares of National's common stock pursigatite National Fuel Gas Company 1993 Award antio@gPlan and options pertaining
103,754 shares of common stock pursuant to theh&tiFuel Gas Company 1997 Award and Option Plan.

(4) Compliance With Parameters Concerning Long-T8guaurities

During the Quarter, all long-term debt of Natiohatl bond ratings of "investment grade”, and Natlsmammon equity (as reflected in its
Form 10-Q) did not fall below 30% of National's sotidated capitalization.

c. Hedging Transactions

During the Quarter, National did not enter into &eylges or other derivative transactions eithesyant to a Hedge Program or an
Anticipatory Hedge Progran



d. Other Securities
During the Quarter, National did not issue oth@etyof securities ("Other Securities").
2. MONEY POOL

During the Quarter, National coordinated the boinmgwrequirements of Subsidiaries through the systemey pool ("Money Pool"). Money
Pool activities included:

a. National sold commercial paper during the Quatiteough Merrill Lynch Money Markets, Inc. and@hase Securities, Inc. The proceeds
were loaned by National to certain Subsidiaries loarowed through the Money Pool during the Quarte

Commer ci al Paper Qutstanding

Maxi mum Anmount M ni mum Anmount
At Begi nni ng At End Qut st andi ng Qut st andi ng
of Quarter of Quarter During Quarter During Quarter

$130, 000, 000 $93, 000, 000 $130, 000, 000 $70, 000, 000

b. National issued short-term notes to banks agrdihancial institutions during the Quarter. Thegeeds thereof were loaned by National to
certain Subsidiaries that borrowed through the MdpPeol during the Quarter.

National's External Bank/Financial Institution Bmwings

Qut st andi ng (Money Pool )

Maxi mum Anount M ni mum Anount

At Begi nni ng At End CQut st andi ng CQut st andi ng
of Quarter of Quarter During Quarter During Quarter
$230, 500, 000  $108, 900, 000 $246, 000, 000 $57, 900, 000

¢. The maximum aggregate amount of external skont-tiebt borrowed by National (for its own use forxdhe Money Pool) at any time
during the Quarter was $396,900,000, and the maximggregate amount that National and its Subsatideint to other Subsidiaries
participating in the Money Pool at any time durthg Quarter was $426,000,0(



d. The following table lists cash balances thatiotel and certain Subsidiaries (i.e., Subsidian#h surplus funds) loaned to other
Subsidiaries that borrowed through the Money Paoing the Quarter:

Cash Bal ances Loaned Through the Mney Poo

At Begi nni ng At End
of Quarter of Quarter Maxi num M ni num
Nat i onal $14, 300, 000 $17,900, 000  $34,700,000 $14, 300, 000
Di stribution 0 0 41, 200, 000 0
Suppl y 0 0 0 0
Seneca 8, 100, 000 8, 900, 000 10, 000, 000 7, 300, 000
Vel 900, 000 700, 000 900, 000 700, 000
H ghl and 0 300, 000 1, 000, 000 0
Lei dy 700, 000 700, 000 700, 000 0
Dat a- Tr ack 500, 000 600, 000 600, 000 500, 000
NFR 2, 800, 000 800, 000 5, 100, 000 0
Hori zon Energy 0 300, 000 5, 400, 000 0
SI P 0 0 0 0
NI M 0 0 0 0
Upst ate 0 0 0 0

e. The following table lists cash balances thataieiSubsidiaries borrowed through the Money Pawoird) the Quarter. National does not
borrow from its Subsidiaries through the Money Rarobtherwise.

Borrowi ngs fromthe Money Poo

At Begi nni ng At End Maxi mum M ni mum

of Quarter of Quarter Bor r owed Bor r owed
Di stribution $ 27,900, 000 $ 4,700,000 $ 27,900,000 $ 0
Suppl y 22,600, 000 23, 200, 000 34, 200, 000 8, 500, 000
Seneca 224, 200, 000 177, 400, 000 281, 300, 000 153, 700, 000
ucl 0 0 0 0
Hi ghl and 500, 000 0 500, 000 0
Lei dy 0 0 0 0
Dat a- Tr ack 0 0 0 0
NFR 0 0 1, 900, 000 0
Hori zon Energy 72, 300, 000 0 74, 600, 000 0
SIP 4,000, 000 5, 200, 000 5, 200, 000 4,000, 000
NI M 0 0 0 0
Upst ate 500, 000 200, 000 500, 000 200, 000

3. USE OF PROCEEDS

National has used the proceeds of the aforememtimseance's of sh-term debt and lor-term securities, and tt



borrowing Subsidiaries have used the proceedsef Ehoney Pool and long-term borrowings, for acgigss, capital expenditures, working
capital needs, for the retirement or redemptiosegiurities, or for other general corporate purposes

4. EXTERNAL FINANCING BY DISTRIBUTION
During the Quarter, Distribution did not engageiternal financing.
5. FINANCING ENTITIES

During the Quarter, National and its nonutility Sigdaries did not organize new corporations, trysastnerships or other entities created for
the purpose of facilitating financing.

6. GUARANTEES BY NATIONAL

During the Quarter, National made guarantees oalbehits Subsidiaries in the aggregate amour3if,300,000. The maximum amount of
guarantees or credit support that National hadaudéng to its Subsidiaries at any time duringdbarter was $106,293,233.

All guarantees relate to gas transportation, puebar sales, or other agreements relating toubsi@aries' existing businesses.

7. ACQUISITIONS OF EWG'S, FUCO'S AND RULE 58 COMPA$

On May 29, 1998, National filed a Form&7-with the Commission, through which it designatesifollowing four indirect subsidiaries (all
which are incorporated and doing business in thecRepublic) as "foreign utility companies":

Severoceske Teplarny, a.s. ("SCT") Prvni severahaigaplarenska, a.s. ("PSZT") Teplarna Liberex, Beplarna Kromeriz, a.s.

During the Quarter, neither National nor any ofStshsidiaries made any investments in entitieshthdtbeen designated as electric wholesale
generators (EWG'S)



foreign utility companies (FUCQO's) at such timed alid not make any investments in energy-relatedpamies and gas-related companies
under Rule 58, except as follows: On June 11, 1B®8izon withdrew $3,900,000 of its surplus fundattit had deposited in the Money Pool
and advanced such amount to Horizon Energy DevedopB.V. ("B.V."). B.V. used a combination of itevo funds and most of the
aforementioned advance to purchase 99,884 shaRS&F, between May 29 and June 15, 1998, for ddotesideration equivalent to
$3,748,348.

On June 27, 1998, B.V. paid the equivalent of $48 & purchase 890 shares of SCT.

The aggregate investment of National and its sidrséd in EWG'S and FUCO's does not exceed thedlisgt forth in the Commission's Rule
53.

SIGNATURES

Pursuant to the requirements of the Public UtHiglding Company Act of 1935, the undersigned congmhave duly caused this Second
Certificate Pursuant to Rule 24 to be signed oir tiehalf by the undersigned thereunto duly auttesti

NATIONAL FUEL GAS COMPANY

By [/s/ Philip C Ackerman

Philip C. Ackerman
Seni or Vice President

NATIONAL FUEL GASDISTRIBUTION
CORPORATION

By /s/ Philip C. Ackerman

Philip C. Ackernman
Presi dent

SENECA RESOURCES CORPORATION

By /s/ G T. Wehrlin

G T. Wehrlin
Controller



NATIONAL FUEL GASSUPPLY CORPORATION

By /s/ Richard Hare

Ri chard Hare
Pr esi dent

NATIONAL FUEL RESOURCES, INC.

By /s/ Robert J. Kreppel

Robert J. Kreppel
Pr esi dent

UTILITY CONSTRUCTORS, INC.

By [/s/ James A. Beck

James A. Beck
Presi dent

HORIZON ENERGY DEVELOPMENT INC,,

By /s/ Philip C. Ackerman

Philip C. Ackernman
Presi dent

HIGHLAND LAND & MINERALS, INC.

By [/s/ Philip C Ackerman

Philip C. Ackerman
Pr esi dent

DATA-TRACK ACCOUNT SERVICES, INC.

By [/s/ Philip C. Ackerman

Philip C. Ackerman
Presi dent

LEIDY HUB, INC.

By /s/ G T. Wehrlin

G T. Wehrlin
Secretary/ Treasurer



SENECA INDEPENDENCE PIPELINE COMPANY

By /s/ Richard Hare

Ri chard Hare
Pr esi dent

NIAGARA INDEPENDENCE MARKETING COMPANY

By /s/ C. H Friedrich

C. H Friedrich
Tr easurer

UPSTATE ENERGY INC.

By /s/ C. H Friedrich

C. HFriedrich
Tr easurer

Dated: March 1, 1999
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