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In the Matter of:

National Fuel Gas Company
(File No. 70-10273)

 (Public Utility Holding Company Act of 1935)
 


CERTIFICATE
PURSUANT TO
  RULE 24


        This Certificate of Notification (the “Certificate”) is filed by National Fuel Gas Company (“National”), a holding company registered under the Public Utility Holding Company Act of 1935, as amended, in connection with the transaction proposed in the Form U-1 Application-Declaration, as amended, of National in File No. 70-10273 (the “Application”).
        In the Application, National requested authorization to amend its Restated Certificate of Incorporation to revise the provisions relating to shareholder votes on certain actions and, in connection therewith, to solicit shareholder consents for such amendment for use at its 2005 annual meeting, which was held on February 17, 2005. The transaction proposed in the Application was authorized by the Securities and Exchange Commission by order dated February 16, 2005. National’s shareholders approved the proposed amendment at the annual meeting. National hereby certifies that, on March 14, 2005, National amended its Restated Certificate of Incorporation by filing a Certificate of Amendment with the Treasurer of the State of New Jersey.
        Included herewith as Exhibits F-1 and F-2 are “past tense” opinions of counsel.
S  I  G  N  A  T  U  R  E 
        Pursuant to the requirements of the Public Utility Holding Company Act of 1935, as amended, the undersigned company has duly caused this Certificate to be signed on its behalf by the undersigned thereunto duly authorized.



NATIONAL FUEL GAS COMPANY


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

March 24, 2005
  
Exhibit F-1

March 24, 2005
Securities and Exchange Commission
450 Fifth Street, N.W.
 Washington, DC 20549
      Re:   National Fuel Gas Company — File No. 70-10273
Ladies and Gentlemen:
        As counsel for National Fuel Gas Company (“National”), a holding company registered under the Public Utility Holding Company Act of 1935, as amended (the “Act”), I deliver to you this “past tense” opinion letter for filing as Exhibit F-1 to the certificate pursuant to Rule 24 (“Certificate”) in the above referenced file, in which National requested authorization for certain proposed amendments to its Restated Certificate of Incorporation and, in connection with such amendment, to solicit proxies from its shareholders for use at National’s annual meeting of shareholders, which was held on February 17, 2005.
        In connection with the above, I have examined the Declaration on Form U-1 filed in this proceeding (“Declaration”), the Commission’s order dated February 16, 2005 authorizing and approving the transactions proposed therein, and such other documents and made such other investigation as I consider appropriate.
        Based upon and subject to the foregoing and subject to the other paragraphs hereof, I am of the opinion that:

(a)
        all state laws applicable to the proposed transactions were complied with; and

(b)
        the consummation of the proposed transactions did not violate the legal rights of the holders of
        any securities issued by National or any other associate company.

        I am admitted to practice law in the State of New York. I do not hold myself out as an expert on the law of any other state or offer any opinion on such law other than the law of the State of New Jersey. Insofar as the opinions expressed herein relate to or are dependent upon matters governed by the law of the State of New Jersey, I have relied upon the opinion of Stryker, Tams and Dill LLP. A copy of such opinion will be filed as an exhibit to the Certificate.
        I hereby consent to the filing of this “past tense” opinion as an exhibit to the Certificate. This opinion may not be used for any other purpose or relied upon or furnished to any other party.



Very truly yours,

/s/   James P. Baetzhold
James P. Baetzhold, Esq.

  
Exhibit F-2
TWO PENN PLAZA EAST
NEWARK, NEW JERSEY 07105
 (973) 491-9500
FAX (973) 491-9692
 TWO PENN PLAZA, SUITE 1500
NEW YORK, NEW YORK 10048
 (212) 292-5100
 Please Reply to: Newark
March 24, 2005
Securities and Exchange Commission
450 Fifth Street, N.W.
 Washington, D.C. 20549
       Re:     National Fuel Gas Company
                Form U-1 Declaration (File No. 70-10273)
Ladies and Gentlemen:
        This opinion relates to the Declaration, filed with the Securities and Exchange Commission (the “Commission ”) on December 15, 2004, as amended (as amended, the “ Declaration ”), by National Fuel Gas Company (“National ”), under the Public Utility Holding Company Act of 1935, as amended.
        This Declaration sought authorization for the following transactions (the “ Transactions ”):
     (a)         The amendment of Article EIGHTH of National’s Restated Certificate of Incorporation, as amended (“ Certificate ”), to conform the shareholder voting requirements thereof to applicable New Jersey law, as more particularly described in the Declaration (the “ Charter Amendment ”); and
     (b)         The solicitation of proxies from the shareholders of National with respect to the Charter Amendment, for use at the annual meeting of National shareholders on February 17, 2005.
        Based upon our examination of the Declaration, the February 16, 2005 order of the Commission (the “Commission Order ”) with respect thereto, and such other documents and certificates of public officials and National officers as we have deemed appropriate for purposes hereof, we are of the opinion that:
     1.         National is a corporation duly incorporated and validly existing under the laws of the State of New Jersey.
     2.         The Transactions were duly authorized and approved by the Board of Directors of National and duly adopted by the shareholders of National at the February 17, 2005 annual meeting of shareholders; and a certificate of amendment, reflecting the Charter Amendment, was duly filed with the Treasurer of the State of New Jersey on March 14, 2005.
     3.         The Transactions have been consummated in accordance with (i) the Declaration and (ii) the Commission Order.
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     4.         All laws of the State of New Jersey applicable to the Transactions have been complied with.
     5.         The Certificate has been legally and validly amended, and the holders of National’s capital stock are entitled to the rights and privileges appertaining thereto, as set forth in the Certificate, as amended by the Charter Amendment.
     6.         The consummation of the Transactions has not violated the legal rights of the holders of any securities issued by National.
        A copy of this opinion is being delivered to James P. Baetzhold, Esq., counsel for National, who, in rendering his opinion of even date herewith to the Securities and Exchange Commission, is hereby authorized to rely upon the opinions expressed herein to the same extent as if this opinion had also been addressed directly to him.
        We hereby consent to the use of this opinion as an exhibit to National’s Certificate pursuant to Rule 24.



Very truly yours,

/s/   Stryker, Tams & Dill LLP
STRYKER, TAMS & DILL LLP

cc:    James P. Baetzhold, Esq.

