1, JOHN.KQC}N'
of State of the" State

is a true, full andcfm‘
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NEVADA NORTHERN GAS - GOMPANY:
(A Nevada Corporati
S INTO

SOUTHWEST GAS CORPORATIO :

as the same appears on file arid 03‘ 'recofd_'_-_m

in Carson Ctty, N/ada thzs '31'51'_. day -
of pEcEMmER  AD.1963.
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Jaws oi thc State of Cahforma,"' '
on orgamzed and ex:sung under _

“the Constituent Corporauons"—Southwest Gas Corporauo
referred to collectively. :

g of 96,8185hare5 of Prior

WHEREAS Southwes! has an authorized capital stock consist

Stock, of which 47,835 shares were outstandmg at November 15 1963 19,806 shares of Sl ‘0 Dmdﬁnﬁ- .

existing under and by virtue of the laws of the Siate of Nevad
originally been filed in the office of the Nevada Secretary of Slate

s_—Art{clcs of Incorpora' f hévmg

WHEREAS, Nevada Northern has an authonzed capnal stock: cons:stmg of 150 000 shares of
Preferred Stock, $20 par value, of which 125,000 shares were issued and outstanding at November 15,
1963, all of which are owned beneficially and of record by Southwest and 2,000,000 :shares of
Common Stock, $1 par value, of which 210,000 shares were 1ssued anc{ outstandmg at November 15,
1963 and Lo

WHEREAS, the Board of Directors of cach of the Coﬁs'ﬁﬁientrQorporalions deentslt advisable
that Nevada Northern shall be merged into Sonthwest, as authorized by the statutes of the State of
California and the State of Nevada, under and pursuant to the ternis.and conditions bereinafier set forth,

NOW THEREFORE, in consideration of the mutual promises and covenants her¢in contained, it
is hereby agreed between the parties hereto in accordance with the applicable laws of the States .of
California-and Nevada that Nevada Northera is hereby merged into Southwest, which shall continue to
exist and be governed by the laws of the State of California (except as to those matters subject to the
jurisdiction of the respective regulatory commissions of other states), and that the terms and conditions
of the merger hereby agreed upon and the mode of camrying the same into effect and the manner of
converting shares of the Constituent Corporations into shares of the Sarviving Corporation are and shall
be as hereinafter set forth,

1




.

et

SL PA(:

3

powers, franchises, nghtsand p
continue unaffected - and i

payment of any such abligation or any amount ﬁxed by appralsc.;.rs'as afatesaxd and does hereby spe::lfyr

the following as the addrcss to whlch any such process shall be malled by the, Nevada Secretaxy'of Stat
K 4 v .

P
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The Articles of Incorpomuou, as amended to dale. of Southwes Gas Corporatmn, the Surviving .- ° :

Corporation, shall, upon and after the effective date of thls agreemeut
Incorporation of the Surviving Corporation. :

ARTICLE [[[

The By-Laws of Southwest, as they exist upon this " agreem 't becommg eﬁectlve, shall be and :

remain the By-Laws of the Surviving Corporation except as the same $hall be inconsistent with any

provision hereof, and the same shall be deemed to be alteréd, amierided or: repealed ‘as the case may be; -

by the provisions hereof.

ARTICLE IV

All persons who, upon the efective date of this agreement ‘are du'ectors of either or both of the
Constituent Corporations shall be directors of the Surviving Corporatlon and ‘shiall hold office from and

d med to be ther Artlcles of_—:

after the effective date of this merger and until the first annual meeting of the sha:eholders of the Surviving

Corporation and until their respective successors are chosen or appointéd according fo the By-Laws of

the Surviving Corporation. If on the effective date of this agreement a vacancy shall exist in the Board
of Directors of the Surviving Corporation, such vacancy may be filled by the Board of Directors as
rrovided in the By-Laws of the Surviving Corporation.

All persons who, upon the effective date of this agreement, shall be the executive or administrative
officers of Southwest shall be and serve as the officers of the Surviving Corporation at the pleasure of the
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Board of Directors,’_gﬁti the _Bo'-
additional officers as it may d

 Corporation:shall elect or appoint such :

at the effcctive date hereuf be’ and rematn outs dmg as Fi
tion under said Indenture. i

(b) All First Mortgage Bonds of Nevada Northem issu
the effective date hereof under that certain Indentire of Mortgage' “and Dee
1962 between Nevada Northéra and Bank of America Natiofal T:ust an
Holmes, Trustees, shall, at the. effective daie hereof, ‘become. and” remai
Bonds of the Survmng Corporation under. said Indenture, prowded o Ve
this agreement shall in any way limit the powers of the Suiviving Corpo
Mortgage Bonds of each of the Consmucut Corpomtlons ‘under "a_single
Corporation. :

outstanding under the Indenture datéd as of March 1, 1956 b tween Sd west and
Bank, Trustee, immediately prior to the cffective-date_hereof shall," at the ‘effective date ereof be. out:
standing under said Indenture as 5% % Subordmated Smkm' Fun Debentures du 1976 ot ihe
Surviving Corporation, ) '

(e) All 6% Subordinated Sinking Fund Debentures due ]anua.ry 1, 1977 of Southwest 1ssued am!r o
outstanding under the Indenture dated as of January I, 1957 between So thwcst aod’ Umtecl California
Bank, Trustee, immediately prior to the effective date hercof shall at. lhe ectwe date herebf bc and,}-' .
remain outstanding under said Indenture as 6% Subordlnated Smkmg Fund Debentures due Jauuary 1~
1977 of the Surviving Corporation. : : D

(f) Each of the shares of the Prior Preferred Stock of Southwest outstandmg on the eﬁectwc date R '
of this agreement shall be and remain outstanding as a share ‘of: Pnor Pret‘ "rred Stock of the Sumvmg i
Corporation. .

{g) Each of the shares of the $1 Dividend Convcrtlble Prefen'ed Stock of Southwest outstanding
on the effective date of this agreement shall be and remain outstandmg asa share of $1 Dividend Con-
vertible Preferred Stock of the Surviving Corporation, . \

(h) Each of the shares of the Common Stock of Southwest outstandmg on the efective date of this
agreement shall be and remain outstanding as a share of Common Stock’ of ‘thie Surviving Corporation.-

(i} All shages of the Preferred Stock (51.10 Dividend Cumulative (.Ottvertible, $20 par value) of
Nevada Northern shall, upon the effective date of this agreement, be deemed to be cancelled, a.ﬂd ®
certificates therefor shall be surrendered for cancellation and extinguished.
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(j) Each share of the Common__Stqckof Nevada Nonhem, fonhwnh upon th '_eﬁecuve date oi lhns =

to receive a ccrtlﬁcate or cemﬁcates a
Corporation to which he- shalI be.entitled i
have no other rights with- - TEspi
that no certificate’ for a fIﬂCtIO

agrecment, have the right to purchase on lhe terms st forlh m uch option,
Common Stock of the Surviving Corporation for which the n

date hereof.
{1} All shares of the Common Stock of the Survmng Corporat

of Common Stock of Nevada Northern outstanding at the cffective date ‘of this’ agtcenieut shall be’ deemed .
to be and to have been issued initially as of the eﬂ'cctwe date of thls agref'ment urespectwe of whethier

or not the holders of Nevada Northern Common Stock’ exchangeable for Common Stock of the Survwmg
Corporation shall have surrendered their certificites in exchange thetefor by sa eﬁactwe date :

(m) The manper of converting the shares of theé- Constltuent Corpora ns . mto shares of the
Surviving Corporation shall be as set forth in this Article V, wheiher or fiot the number ‘of outstandmg
shares of the Constituent Corporations shall .be decreased or increased ‘subséquent to the date of this
agreement and prior to the effective date hercof. Al shares of stock of the Snmvmg Corporallon, when
issued pursuant to the provisions of (his agreement, shall be deemed to’ bc fully paxd and non-asscssable.

ARTICLE VI

{a) This agreement shall be swbmitted to the stockholders of Nevada Northem for conslderatmn
in accordance with and in the manner provided by Section 78.470, Nevada Revised Statutes, and to the
stockholders of Southwest in accordance with and in the manner provided by the’ General Corporation
Law of the State of Califoraia. If this agreement shall be adopted and approved by the vote of holders of
the Preferrcd Stock of Nevada Northern representing not fewer than two-thirds of the total number of
shares of said Preferred Stock outstanding, by the vote of not fewer than a majority of the issued and

outstanding shares of the Common Stock of Nevada Northern and by the vote of the holders of not fewer,

than two-thirds of the issued and outstanding shares of each class of Southwest stock, and if the holders of
Nevada Northern's and Southwest's outstanding First Mortgage Bonds shall consént to the merger herein
provided, then this agreement, when certified, signed, seated and acknowleged in the manner required by
law, filed in the office of the Sccretary of State of California and the office of the Secretary of State bf
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any outstanding shares of its. Preferred Stock at: the conversxbn- i
such tender. . L

(5) Nevada Northern 1 may issue not to excced 5,682 shares o :
for all of the outstanding stock of Etko Gas Utilities, Inc; a Nevada corporatro t;

(6) Either Southwest or Nevada Northern may msue sharcs 0 3
the exercise df any option or options covenng any such sba.res accordmg the | te,rms therersf

(d) Nevada Northern hereby agrees that from time to’ f.llIIB as-and-‘when eq _,ested by lhe_- e

Surviving Corporation or by ils successors or a551gns, the ‘proper officers of da’ Northern: shall
and will exccute and deliver all such deeds and other instruments and wi
such [urther or other actions as the Surviving Corporal:ron may “deem n : desu'ahle m ‘order
to vest or perfect in, or confirm of record or otherwise to, the Survrvmg-Corporatmn title to and
possession of all the property, rights, privileges, powers and [ranchrscs of chada Northern, and of.herwrse

to carry out the purposes of this agreement.

(c) This agreement of merger shall in no case become eﬁcctive_ unﬁlfthé-r_equiréd approvals. of
all security holders of the Constituent Corporations and of all regulatory autharities having jurisdiction
in _the premises shall have been obtained; provided, however, that’this agreement.of merger may'be
terminated or abandoned by the Board of Directors of either of thie Constitiient Corporations if, prior
to the merger becoming effective, the merger becomes inadvisable or rmpracticable in the opinion of
cither such Board of Directors by reason of the entry of an order by a. regulatory commission having
jurisdiction in the premises containing a provision or provisions onerous or unacceptable to either of
the Constituent Corporations, or by reason of the institution or threat of lrtrgatxon or- proceedings
against either of the Constituent Corporations.

(f) For the convenience of the parties and to facilitate the filing of this agreement, any number
of counterparts hercof may be executed, and each such executed counterpait shall be deemed to be an
original instrument. .
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take or: cause to be taken : -

Snsrsarsant breied phan

tock pumuant to‘f -




:JOOK 2 PAGEN%

Rp—r A

IN WITNESS WHEREOF;: Southwe
in its corporate name by its prem
corporate seal to be hcreuntc_aﬂix
to be signed by a majority of iis Bc
attested by its secretary or’ asmst

SOUTHWEST GAS COR'P'QR_ATIO

By
H. G. Laub Presxdent
and C. H McCREA _':': :
- C. H. McCrea, Secretary = - -
Corporate
Seal

A majomy .of Du'ectors of -
Nevada;_ Nnnhem Gas Oompany

Attest: T
C “Hy McCREA
McCrea, Secretary
Corporate
Seal




STATE OF NEVADA:

they are acquamted w
corporate seal of sai
corporation as indicate after the Tespec I
freely and voluntanly and:for the ,uses and:

STATE OF NEVADA

COUNTY OF CLARK

one of the corporalmns that executed the foregomg 1nstn1ment
officer of said corporation as above de51gr1ated that he is acqu,_
and that the seal affized to the instrument is the corporate seaI a 5 a !
the instrument were made by directors of the corporation as- iridicated after ‘the respec
and that the corporation exccuted the mslrumeut freely and volun ,d for the s
therein mentioned.




son or by proxy in favor of ti |
fewer than a-majority of the outstandmg -8h
said corporation voted in fa.vor f the prop

of stock of said corporation entxtled to vot’
merger was at said meetiog duly. adopted
eaid corporation and as the: duly adopted agyr

WITNESS my hand and the seal o
this 20th day of December, 1963,

lorthern Gas Company -

¢ H. McCrea . °
'M_.cCrea, Secreta.ry
Northern Gas Comgany

(Corporate Seal)




2 . Th
poration, a
Nevada corpé
been duly’ exe

board of dir
of Nevada No

Nevada Nortfxefn Gas: Compahy do
ment of merger. under the corpor

this 20th day 6£ December, 1963

STATE OF NEVADA )
) 88
COUNTY OF CLARK ) °

On this 20th day of Dece ber
me, a Notary Public in and for- sa1d_Co:‘1
known to me to be.the President: 'nd'Secret
poration that executed the foregm &
that they are the offlcers of the ‘c

after said signatures; and that the corpor
and voluntarily and for the uses a_nd purpe

A é.hd»_State S
My Comm1ss1on Expxres June 4, 1961
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iled for record at the request of_&’%we_‘sr (ans Gr 0"2%—_{1?
‘tﬂl-_ﬂ.._[,b’_ﬁ(ai-, at J-S3. . minutes past __[[.Aﬁ‘_‘M Recorded in
Bock . @em . of Gilicial Records, page;'ﬁ‘f"_';zz_, Records of EUREKA
COUNTY, NE;&ADA. .

Fee- % __é.z'_.‘__.... Meﬂi —&\-—‘ l Q ,Becorder.




