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‘This Indenture is, among other things, a mortgage of chattels.

INDENTURE, dated Septomber 1, 1964, between Sourrwest (s
Corroration (formerly named Southwest Gas Corporation, Ltd.), a
corporation duly organized and existing under the laws of the State of
California (hercinafter called the *‘Company’?’) having its office at
No. 2011 Las Vegas Boulevard South, Las Vegas, State of Nevada,
parly of the first part, and Baxk oF America NarioNan Trust anp
SaviNes Assocration, a national baunking assoctation erganized -and
existing under the laws of the United States of Ameriea, having a
principal office at No. 650 South Spring Street, Los Angeles, California
(hereinatier called the “‘Crastee’’) and (. F. Feur, residing at No.
12075 Smallwood Avenue, Downey, Califernin (hereinafter called the
“Tndividual Trustee’), the Trustee and the Individual Trustes being
hereinafter sometimes enlied the **Irustees’’, under the Indenture of
Mortgage and Deed of Trust hercinnfier mentioned, parties of the
second part,

Witereas, the Company heretofore executed and delivered its In-
denture of Morigage and Deed of Trust dated June 1, 1951, to Union
Baunk & Trust Co. of Los Angeles, as Trustee, to seeure the payment
of the principal of and the interest and premium (if sny) on all
Bonds at any lime issued and outstanding thercunder, and to deelare
the tevms and conditions upon which Bonds are {o be issued there-
under, and has also executed and delivered indentures supplemental
thereto dsted April 7, 1955, November 1, 1956, February 1, 1957,
Octoher 1, 1957, March 4, 1958, Aungust 1, 1260, December 1, 1961,
July 1, 1962 and December 31, 1963 ; and

Whreeeas, said Union Bank & Trust Co. of Los Angeles has re-
signed as T'rustee, nud the Trustees have been duly appointed as suc-

cessor Trustees under the Indenture; and

Wneneas, Bonds have heretofore boen issued under and in record-
ance with {Le terms of the InZonture (the torm **Indenture’’ and other
terms used herein having the meanings nssigned thereto in snid Inden-
ture of Mortgnge and Deed of Frust dated June 1, 1851, as heretofore
and hereby amended), in the several series speeified below, of which
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the respective prineipal amounts spemﬁed helow are outstandmg ab ,
September 1, 1964 : 3

Principal

' : Amoint 3

Series Oulstanding _

First Morigage Bonds, 4% Series due 1973 e $ 157,000 ;

Pirst Morigage Bonds, 434 % Series due 1979 ... ... $ 816,000 ;

First Mortgage Bonds, 5% Series A due 1973 .. _. . $ 306,000 ;
First Mortgage Bonds, 5% Series B due-1973 ... $ 650,000

First Mortgago Bonds, 5% (now 5.28%) Senes due
76 .. ... e $1,500,000
First Mortgage Bonds, 5% Sories B due 1977 ... ... $ 156,000
First Morigage Bonds, 5% Series due 1981 .. ... . .. $1,500,000
First Mortgage Bonds, 5%% Series due 1987 ... ... ' $5,000,000
First Mortgage Bonds, 6% Series due 1985 . ..... ., $1,368,000
First Mortgage Bonds, 5%4% Series B due 1987 ... $8,000,060
sand

‘Wikge4s, the Indentura provides that the Company and the Trus-
tees may entor into an Indenture supplemental theveto to convoy,
transfer and assign unfo the Trustees and to subject to the lien of the
Indenture additional properties acquired by the Company, to add to
the covenants and agreements of the Company contained in the Inden-
ture other covenants and agrecments thereafter to be observed, to
cure any ambiguity, or to cure, correct or supplament any defeci or
inconsistent provision contained in the Indenture or in any indeninre
supplemental thereto and to provide for the creation of any series of
Bonds; and

Wierras, the Company has duly deterniined to ereate and seeure
under the Indenture a twelfth series of Bonds to bo known as *TFirst
Mortgage Bonds, 4.80% Series duo 1989” (horein sometimas ealled
41989 Series Bonds*?); and

Witkreas, the Company, in the exercise of the powers aud authority
conferred upon and reserved to it under the provisions of the Inden-
ture and pursuant to appropriate resolutions of its Board of Directors,
has duly resolved and determined to make, exeoute and deliver to the i
Trustees n Supplemental Tndenture in the form hereof for the purposes
lerein provided ; and
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Wirnsss, all conditious aud requirements necossary to make this
Supplemental Indenture a valid, binding and legal instrument have
been done, performed and fulfilled and the execution and delivery
hercof have been in all respeots duly authorized;

Now, 'THEREFORE, THiS INDENTURE WITNESSETH : That SouTHWEST
Gas Conronatron, by way of further assurance and in consideration of
the premises aud of the acceptancoe by the T'rusteos of the trusts hereby
created and of One Dollar to it duly paid by the Trustees at or before
the cnsealing aud delivery of these presouts, the receipt whereof is
licreby acknowledged, and in'order to seeura the paymant of the prinei-
pal of and any premium which may be due and payable on and the
interest on all Bonds at any time issued and outstanding under the
Tndenture, according to their tonor and effect, and the performance and
observance by the Company of all the covenants and conditions therein
contained, has granted, bargained, sold, warranted, aliened, remised,
released, conveyed, assigned, teansferred, mortgaged, pledged, sct
over and confirmed, and by fhese presonts does grant, bargain, sell,
warrant, alien, remise, release, convey, nssign, transfer, mortgage,
pledge, set over and coniirm, unto the Trustoes, and to their respeclive
suceossors in {he trust, and to them nnd their assigns foraver, all of
the property, real, persenal and ixed, now owned by the Company
and situnted in Sax Beaxanoino County in the Srate oF CALIFORNIA,
in Cuuroniny, Crark, Doveras, Buko, Kunexa, Humnowpr, LANDER,
1,yox, Mixgran, NyE, OrMeny, PERSHING, Storny, Wastor and Winrre
Pixe CoUnTiES, in the State or Nevapa and in Giea Couxty, GREENLEE
Couxty, Mouavi Counrty and Pinan Coungy, in the Srars or Arizoxa
(except properly specifienily exeepted from {)io lien of the Indenture
by the terms of the Indanture), and also all of the property, real,
personal and mixed, hereaftor acquired by the Company wherever
siluate (except property speeifienlly oxcopled from ihe Jien of the
Indenture by the torms of the Indenture), including (without in any
wise liniting or impairing by ihe enumeration of the same the scope
and intent of the foregoing or of any general deseription contained in
the Indenture) the following:

|

A portion of the NI3%j NB% SBY, See. 10, T, 15 N, R, 20 IV,
M.D.B.&M., Ormsby County, Nevada, and being more partioularly

described as follows, to wit:
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Commencing at a point at the SW Cor. of the intersection of
U.S. ngh\\ay 50 . and N. Edmonds Dr. where there is set in the
ground & hub and tack and from which point the SW. Cor. of said
Sce. 10 bears S. 40° 26’ 477 W. a distance of -3693.07 ft.; thence 8. 10°
43’ 437 E. along the W. boundary of N. Edmonds Dr., a distance of
34141 ft. to the True Point or Bremys ito; thence S. 10° 437 437 1.
a distance of 115 ft. to a point at the N\WW _Cm of the intersection of
N. Bdmeonds Dr, and Gordon St.; thenee 8, 71° 33 17 W, along the
N. boundary of Gordon St, a distance of 1334 ft.; thence N, 10°
43 33» W. a distance of 115 ft.; thence N, 71° 33 177 K. a distance
of 133.4 ft. back to the Trun Pow'r oF BEGINNING and containing 0.034
aeres, more or less.

I
Prre Luxes

All pipe lines of the Company, located and 1o be located in the
States of Arizona, California and Nevada, including all transmission
lines and lateral lines, together with all easements and rights of way
for construeting, maintaining, replacing and operating the same, and
all pipes, structures, valves, regulaters, meters, machinery, fixtures,
cquipment and apparatus comprising or appurtenant.to said frans-
mission lines and lateral lines.

11X
Prant ann lguirMexT

All gas distribution and vas transmission systems of the Company,
all buildings, ercetions, strustures, generating and purifying apparatus,
liolders, engines, beilers, benches, retorts. tanks, pipe lines, connce-
tions, service pipes, moters, regulators, conduits, tools, instruments,
appliances, apparatus, facilities, machinery, fixtures, and ali other
property used or provided fov use in the construetion, main{enance,
repair or operation of sueh distribution and transmission systoms,
togelhier with all the certifieates, righls, privileges, rights-of-wany,
franchises, licenses, easements, grants, liberties, immunities, permils of
the Compnany, howsoever conferred or acquired, under, over, or upon
any private properly or any publie streets or highways within as waell
as without the corporate limits of any municipal corporation.

All gas generating plants, gas storage plants and gas manufoc-
tnring plants of the Company, all the buildings, ercetions, structures,
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generating and purifying apparatus, holders, engines, boilers, benches,
retoris, tanks, instruments, applinnees, apparatis, facilities, machinery,
fixtures, and all other preperty used or provided for nge in the genera-
tion, manufacturing and purifying of gas, together with the land on
which the same are situated, and all ether lands and casements, rights-
of-way, permits, privileges, and sites forming a part of such plants or
any of themn or ocenpied, enjoyed or used in connection therewith,

v
Furaxomses

All and singulnr, the franchises, gronts, permits, immunifies,
privileges, and rights of the Company owned and held by it at the date
of the execution hereof or hereafier acquired for the construetion,
maintenance, and operation of the gas pinnts and systems now owned
or hereafter acquired by the Company, as well as all certificates,
franchises, grants, permits, immunities, privileges, nnd rights of the
Company used or useful in the operation of the property now or here-
after mortgaged herennder, including ail-and singular the franchises,
grants, immunities, privileges, and rights of the Company granied by
the governing authorities of any citics and towns, or other municipali-
ties or politienl subdivisions, and all renewals, extensions and modi-
fieations of said certifientes, francliises, grants, permits, privileges, and
rights.

v

CoNTrRAOTS

All contracts relating to the purchase of natuval gas by the Com-
pany and all contracts relating io tho sale of natural gas by the

Company.
VI

TrunTier Prorenry Coxveyen vo TrusTeEs

Al property, including Ixcepted Property, which may from time
to time after the date of this Tenth Supplemental Indentuve be
delivered, or which may by writing of any kind bo conveyed, plodged,
assigned or transferred, to the T'rustees, ov eithor of them, by the
Company or by any person or corporation to he held as part of the
Trust Estate, as hercinafter defined; and the Trustees are, and each of
them is, hereby authorized to receive any such property, and any such



s - - - - e - o - —

PAGE 014

6

conveyance, pledge, assignment or transfer, as and for additional
security hercunder, and to hold and apply any and all such property
subject to and in aceordance with the térms of the Indenture,

v
Tocerser WiTo Arn anp SwouLse the tenements, hereditaments
and appurtenances belonging or in anywise appertaiiing to the afore-
said property, or any part thoreof, with the reversion or reversions;
remainder and remainders, rents, issnes, incone and profits thereof, and
all the right, title, interest and claim whatsoever, at law or in equity,

which the Company now has or which it may horeafter acquire in and
to the trust estate and every part and parcel thercof. ’

To Have asp To Howp the property and franchises hereby con-
veyed and assigned, or intended so to be, unto the Trustees and their
successors in the trust forever; '

Sunsecr, Howsven, as to property hereby conveyed, to Permitted
Encumbrances;

Bur Ix Trusr Neventnenese, under and subject to the terms and
conditions set forth in the Indeuture, for the equal pro rata benefit and
security of each and every the persons who may be or become the
holders of the Bonds and coupons secured by the Indenture, without
preference, priority or dislinction as to lien or otherwise of one Bond
or coupon over or from the others by reason of priority in the issue or
negotiation thercof, or by reason of the date of maturity thereof, or
otherwise (except as auy sinking, amortization, iinprovement, rencwal
or-other analegous fund, established in accordance with the provisions
hereof, may afford additional sceurily for the Bonds of any particular
series and except ns provided in §12.01), and for securing the observ-
ance and performanee of all the lerms, provisions and conditions of the
Indenture.

Urox Coxprriox. that, if the Company, its successors and nssigns,
shall duly perform all conditions precedent to the discharge of the
Indenture in complianee with the provisions thoreof, then this Tenth
Supplemental Tndenture and the estato and rights hereby grarted shall
cease, determine and be void, otherwise to ho and remain in full force
and effect.
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Tris Inpexture Funroen Witwessern,-that the Company has
agreed and covenanted, and hereby does agree and eovenant with ihe
Trustees and their respective successors and assigns and with the
respeetive holders from time fo time of- the ‘Bonds and coupons, or any
thereof, as follows:

ARTICLE 1.
Certain Amendments of Indeénture.

§1.1, The Indenture as heretofore amended be and it hercby is
further amended in the following respeets, the section numbers spaci-
fied below being the sections of the Indenture in which such amend-
ments oecur:

$1.01. The following be and it hereby is added, immediately after
the definition of the term ‘1987 Series B Bond’’ in § 1.0, as hereto-
fore amended:

“The {erm ‘1989 Series Bond’ shall mean one of the First
Mortgage Bonds, 4.85% Series due 1939, issued hereunder.”

The following be and it hereby is added at the end of the dofinition
of *‘Indenture’® in § 1.01: .

5 ‘TLenth Supplemental Indenture’ shall mean the Supple-
menial Indenture datfed September 1, 1964, supplemental to the
Indenture.*

§3.01. The following paragraph be and it hereby is added at the
end of § 3.01:

“Upon the exeeution and delivery of the Tenth Supple-
mentsl Indenture, and upon delivery to the Trustee at any time
or from time to time thereafter of all ov any part of Five Million
Dollars ($5,000,000) principal amount of 1989 Series Bonds
exeduted by the Company, the Trustee shall, wpon receipt of the
documents and/or cash required by {he applicable provisions of
Articles V, VI and VII of tho Indenture in respeet of (he issue
of sueh Bonds, anthenticate the same, and deliver them to or
upon ke W:itten Order of the Company.’’

_PAGE 015 .
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§5.01. The following instruetions be’and thoy hereby ave added
immediately after §5.01B(12):

“[The Cerlificate of Independent Accountants required to
be anneved purswant te the foregoing Clause (12) may be
omitted in conncclion with the authentication and delivery of
£5,000,000 principal amount of 1989 Series Bonds]’’

§6.03. 'The first paragraph of §6,03 be and it hereby iz amended
to read as follows:
+'('ash deposited wilh the Trustea under the provisions of
§ 6.01 (such cash herein called tDeposited Cash’) shall be held
by the Trustee as Trust Moneys constituting part of the Truest
Estate and shall be paid ever by the Trustee upon compliance
wiih the applicable provisions of §11.10.”?

§7.01. 'The phrase ‘ (Not more than 45 days prior to the appliea-
tion)’! following Clause (4} of the Certifieate to be delivered pursuant
to § 7.01B be and it hereby is amended {o vead as follows:

¢ {The date of granting application)”’

§9,01, The following Clause L be and it hereby is added to § 9.0,
immediately after the second paragraph of Clause K thereof:

1, "The Company will mnintain & Sinking Fund (herein
called the ‘Sinking I'und for the 1989 Series Bonds’} to be
applied as hercinafter provided for the 1980 Series Bonds, and
for that purpose will pay to the Trustee two husiness days prior
to ench of the annual dates in the following tabulation the
amounit of cash (herein called the ‘Fized Sinking Fund Payment’
in respect of the 1989 Sevies Bonds) sot opposite such dates:

Amount of
Cash ta be
Deposited
on the
Respective
Annual
Apmual Dates Dates
September 1 in each year commencing September 1,
1967 and ending September 1,1970 .. ............ $ 60,000
September 1 in each year comumencing September 1,
1971 and ending September 1,1974 ... ... ... _... #$100,000




Amgunt of
Cashtobe
PDeposited
_on the
Raspective
Annual
Anpuial Dates S . Datss
September 1 in each year commencing Sepiember 1,
1975 and ending September 1, 1977 . ... ..o $150,000
Soptember 1 in each yzar commencing September 1,
1978 and ending Soptember 1,1988 .. ... ... .. $200,000"

§9.06. The following heading and phrase;
““ Renewal and Replacement Qlligation,

$9.06. For each fiscal year beginning with the fiseal year
ending September 30, 1964, so long as any Bonds are outstand-
ing (except Bonds of any series hereafter issued which may he
_ excluded from the lLenefit of the covenants of this § 9.06 by the
express terms of the Indenture), the Company shail have a
specific obligation in respect of the renewal and replacement of,
and additions to, the physical preperty owned by the Company,”

in § 9.06 be and they hereby are amended to read as follows:

“ Renewal and Replucement Fund.

$9.06. ‘The Company will maintain a ‘Renewal and Re-
placement Fund’ and in that conneetion, go long ns any Bonds
are outstanding {except Bonds of any series hereafter issued
which may. be exeluded from tho benefit of the covenants
of this § 9.06 by the express terms of the Indenture), the Conm-
pany shall kave a-specific-obligation for cach fiseal year bogin-
ning with the fiseal year ending Soptember 80, 1964 in respeot
of the ranewal and replaceinent of, and additions to, the physicai
property owned by the Company,"’

$10.05, The following Clause I: be and it hereby is added imme-

dintely after the second paragraph of Clause X of §10.05:

1, The 1989 Scries Bonds shall, upon compliance with the
provisions of this Article X and in the manner and upon thie
teyms therein provided, he redeemable, at the option of the Com-
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panv either as o whole at any tlme, orin: any part equal in
-nggregate principal amount to Pifty. Thousand Dollars ($50 000)
or more in a multiple of Ono Thousand Dollars ($1 000}, from
time to time, at the principal amotnt. of the Bonds so to he
‘redeemed and acerued: mteresf to ] dafe ﬁxed for redemptmn,'
together with a premium equal 1o per ntagr of the prmmpal

amouut determined as followa: ' 1"
I redeemed In the N
twelve-moenth peri : ST e T L R L e
ending August 31, . o . - ) © . Premalum
1965 P . - 4.850%
1966 4.648%
1967 4.446%
1968 4.244%
1969 C4048%
1970 C L 3.840%
1971 ‘3.638%
1972 3.435%
1973 .+ 3.933%
1971 -.3.031%
1975 2.820%
1976 P N 2.627%
1977 FETTI, .. 2425%
1978 s WU, ¥ 2,293%
1979 e F Lo 2.091%
80 .. Lol 1819%
1981 . ! 3 U PP i i {)
1982 Y R 1415%
L S T 1.213%
108 e e 1.010%
1985 . e e e 0.808%
1986 ... e e o 0.606%
1987 e e 0.404%
1088 e 0.202%
1989 . e e .. None

No redemption of the 1989 Senes Bonds shall be made at
the ophon of the Company prior to:September 1, 1969, as a part
of or in anticipation of any refunding opmutmn by the appli-
cation directly or indircotly of borrowed funds having an interest
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rate or cost to the Company (caleulated in- nccordance mth
accepted finanecial pmctme) less thnn 4. 80% per annun.*’

$11.02. The phrase** (N ot more th n'45 days prior to the apphcn-
tion)*’ following Clause (8) of the Certificate to be delivered pursuant
t0 §$ 11,028 be and it hereby is amended 1o ‘read as followu

“(The date of gzantmg ap" 'cutlon)”

§11.09. 'The phrase **, the d:spoaltmn of which is not’ elsewhem
herein otherwise speclﬁ"ally provided for’ (herem gomotimes called
Trust \Ioneys’), whetlier or not the same be Fundeéd Cash), shall be
held by the Trustee as A part of the Trust Est‘ate,” bu and it hereby is
amended to read as follows:

¢ the disposition of wluch is not elsewhere liercin othermse
speclﬁca!ly provided for (herein sometimes called ‘Trust
Moneys’), shall be hold by the: Trustce as part of the vat
Estate,’”

ARTICLE H.'.
1989 Series Bdnds

§21. There shall be a twelfth serms of Bonds, knnwn as and en-
titled “First Morigago Bonds, 4.85% Serics due 1989”" (herein ealled
the **1989 Secries Bonds*’), and the form thereof shall contain suitable
provisions with respeet to the matters heroinafter in this Seotion speoi-
fied and shall in other respeets be substantmlly s set forth in §22 of
this Supplemental Indenture,

Tho aggregate principal amount of 1989 Scries Bonds whick may
e authenticated and delivered and outstanding under the Indonture is
Five Million Dollavs. ($5,000,800). No additional 1989 Series Bonds
may be authenticated and delivered pu:suant to Article V, VI or VII

of the Indenture without tho consent in wriling of the llolders of all
then onistanding 1989 Series Bonda,

The 1989 Series Bonds shall bear intorest at the rafo of four and
cighty-five hundredilis per cont. (4,856%) per annum, and shall mature
September 1, 1989, The date of commencement of the first intorest
period for the 1980 Serics Bonds shall be as apecified in § 8.6 of this
Teuth Supplementnl Indenture.

The 1989 Series Bonds shall bo coupon Bonds of the denomination
of One Thousand Dollars ($1,000) and Ono Hundred Thousand Dollara
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($100,000) and registered Bonds without coupons of the denomina-
tions of One Thousand Dollars ($1,000) and any multiple thereof. The
coupon Bonds of the 1980 Series Bonds shall be dated as of said date
of commencement of the first interestiperiod: for such series, “The
registered Bonds of the 1989 Series Bondg. without coupons shall be
dated as provided in § 2.08 of the Indenture. ~All 1989 Series Bonds
shall bear ix:terest from their respective dates, such interest to be pay-
able semi-annually on the first day of March and September in each
year. DBoth the principal of and the interest on fhe 1989 Serics Bonds
shall bo payable nt the principal ofiice of the Prustee in thie City of Los
Axwgeles, Californin, or, at the option of the holder, at the office or
agency of the Compnny in the Borough of Manhattan, The City of
New York, in any coin or eurrvency of the United States of America
whicl at lhe time of payment shall be legal tender for the payment of
public and private debts. The 1983 Series Bonds shall be subject to
redemption at the option of the Company in the mammer provided in
$10.05 of the Indenture.

The cowpon 1989 Series Bonds shall be numbered from ML-1 up-
ward, and the vegistered 1989 Series Bonds shall be numbered from
RL-1 upward.

1989 Series Bonds shall be entitled to the benefits of, and shall be
subject to redemption through the operntion of, a Rene“nl and Re-
placement Fund and a Sinking Fuoudd, all as provided in Artiele TX of
the Indenturs,

e L s o e

§22. The registered Bonds withont coupons of the 1989 Series
Eonds, the Bonds ir conpon form of such series and the conpons to be
atlached thereio are to he suhstantmlly in the following forms re-
speelively with such appropriale insortions and variations as aro in the
Indenture provided or permitted: i

[ForM OF nEGISTERED Boxp wiTHOUT courons oF THE 1989 Senirs Boxps)
SOUTHWEST GAS CORPORATION

Fmer Morrasoe Boxo, 4.85% Serizs Dur 1989
Due September 1, 1089

For value rcceived, Sournwrsr (s Conrroration, a corporation
organized and existing uudei the laws of the State of California (here-
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inafter called the ** Company’’, which; term shall include any snccessor - %
corporatxou as defined in the Indm;tuw haremnfter referred to), hereby  ~ 3
promises to pay to ,
or registered assigns on September 1 1989 the sum of

: Dollars (% ) ‘

in eoin or currenoy of the United States of America which at the time
of payment is legal tender for the payment of public and private debts,
ang to pay to the registered holder heréof inferest therecon from-the
date hereof, nt the rate of four and cighty-five hundredths per cent.
{4.85%) per annum in like coin or currency, payable semi-annually
on the first day of March and the first day of September in cach year
until the principal hercof shall be paid. - Payments of both principal :
and interest are to be made at the principal trust office of the Trusiee i
in the City of Los Angcles, California, or, at the opiion of the regis-
tered holder, at the office or agency of the Company in the Borough of
Mankattan, The City of New York.

This Bond is one of an authorized issue of Bonds of the Company
known ns its First Mortgage Bonds, not limited in nggregate prin-
¢ipal amount excopt ns provided in the Indenture hereinafier men-
tioned, all issucd and to bo issned in one or more series nnder and
equally and ratably sceunred (except as' any sinking, amortization,
improvement, rencwal or other analogous fund, established in accord-
nnee with the provisions of the Indenture hereinaiter mentioned, may
afford addiliona! security for the Bonds of any partieular series) by
an Indentwre of Mortgage and Deed of T'rust dated June 1, 1951
execnted by the Company to Union Bank & Trust Co. of Los Angeles,
as Trustee, said Union Bank & Trust Co. of Los Angoeles having been
suceeeded by Bank of Ameriea Nationnl Trust and Soavings Associa-
tion (herein ealled the **T'rusiec’’, which-torm shall include any sue-
cessor as such Trnstee) and €, I. Telt, ps Trustees. The Trustee and
said Q. T. Folt and his suceessors as trustee are hercin colleotivoly
ealied the *Mrustees’’. Referenco is made to said Indenturo of Mort-
gage and Peed of Trust and all indentures supplemental therato (all
herein collestively called tho “*Indenture’’) for a description of the
property mortgaged and pledged, the nature and extent of the security,
the ferms and conditions upon which the Bonds are and are to be
seoured and the rights of tho holders or registered owners thorsof and
of the Trustees, or either of them, in respoect of suck scenrity. As
provided in the Indenturs, said Bonds may be issued in series, for
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various prineipal sums, may bear dlffereut dates nnd matare: af dif-
ferent tnnes, may bear intersat at’ dlﬁeran{; rates -and ‘may otherwise
vary as in the Indenture provided or: permlttec'l This Bond is one- of
the Bonds described in the Indenture and designated therein as **First
Mortgage Bonds, 4.85% Serics Due 1989” (heremafter refelred to as
the *“1989 Series Bonds®).

As provided in the Indesiture, the 1989 Senea Bonds are sub;eet
to redemption prior to matuuty, at the optionof the Company cither
as a whole at any time or in any part- cqual in-aggregate prineipal
amount to Fifty Thousand Dollare ($50,000) or-more:in & multiple of
One Thousand Dollars ($1,000), frora time to time, and in certain other
cases, at the prineipal amount of the Bonds so-to be redeemed and
acerned interost to the date fixed for redemption, together with a pre-
minm equal te a percentapge of the puucnpal amount determined as
follows:

[Here insert applicalile table of prcm’iumé on optional redemplion]

No rcdemphon of tha 1989 Series Bonds shall ba made at the oplion
of the Company prior to September 1, 1969, as a part-of or in anticipa-
tion of any refunding operation by the npphcnhon directly or indirectly
of borrowed funds having an interest rate or cost-to the Company
{cnlenlated in aceordance with !lcceptndrﬂnnncial practice) less than
4.85% per anumum,

As provided in the Indenture, thy 1989 Hories Bonds are entitled
io the benefits of {he Sinking Fund and the Rencwal and Replacement g
Fund provided for in the Indeniure and are also subjeet to redemption,
in whole or in part, out of monics deposited with the Trusteo through i
the operation of such Sinking Fund-or Renewal and Replacement
Fund, but in such eases the redemption shall he ¢ffected at the principal
amount of the Bonuds so to bo redeemed and acorued interest to the date
fixed for redemption, without prominm. :

As provided in the Indenture, if any of the Bonds lo bo redeemed
shall be registered Bonds without coupong or coupon Bonds which i
shall be registored as to prineipal, notice of redemption shalt be mailed :
by registered mail, postage plepmd not -less than thirty (30) days
nor more than slxty (60) days prior to the redemption date, to each 2
registered holder of any Boud to be go redeemed to the Inst address of 5
suelr holder appearing on tho registry books for the Bonds, and, if 5

e
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any coupon Bonds are to be redeemed which shall not be registered
as to principal, notice of redeniption shall be: published on¢e in"each
week for four (4) successive calendar weeks’(in each instance on any
day of the weok) in one newspaper, printed in the English language
and customarily published and of general circulation in the Borongh
of Manhattan, The Cily of New York &t loast once on each day, other
than holidays and Sundays, and i’ one’ néwspiper printed in the
English langunge and oustomarily published and of general ciroulation
in the City of Los Angeles, California, at least once on each day, other
then holidays and Sundays. AR ' '

If this Bond or auy portion horeof (One Thonsand Dollars [$1,000]
or a multiple thereof) is called for redemijition and payment duly
provided, tliis Bond or such portion hereof shall cease to bear interest
from and after the date fixed for such redemption.

To the extent permitted by and as-provided in the Indenture, the
rights and obligations of the Company and of the holders of said Bonds
may be changed and modified with the couseit of the Company and
upon the written consent of the holders of at lenst sixty-six and two-
thirds per cent. (6635%) in prineipal amount of the Bonds then out-
standing and entitled to consent and, in ease one or more but less
than all ‘of the series of Bonds issued under the Indenture are so
affected, of at least sixty-six and two-thirds por ecent. (66269%) in 2
principal amount of the Bonds then outstanding and entitled to consent
of ench series nffocted thereby, previded that no such change shall
be made (a) which would without the consent of the holders of all
Bonds then outstanding and affeeted thereby (i) reduce the prineipnl "
of, or premium on, or the rate of interost payable on the Bonds (ii) j
postpone the maturity date fixed in the Indenture or in {he Honds i
or coupons for the payment of the principal of, or any installment i
of interest on, the Bonds (iii) permit the creation of any lien, not
otherwise permitted, prior to or on a parity with the lien of (he
Indenture, or (iv) reduce the percentage of the principnl amount of
Bonds the consent of the holdors of whieh is required for the authoriza-
tion of any such change or modification, or (b) whick would modify,
withont the written consent of the Trustces, the rights, dutics or im-
munities of the Trustees, or either of #liem.

In cnse an event of default as defined in the Indenture shall oceur
aed be continuing, the prineipal of all the Bonds outstanding may be
declaved and may heecome due and payable ia the manner and with the
effect provided in the Indeatnre.
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Like aggregate principal amounts -,of the 1989 Semes Bounds in
conpon form and 1989 Series Bonds :in ’legnstexed “form ; withiout
coupons, of authorized denommatmns, ‘exchangeable and - intor-
changeable and in the Indenture the Company: has covenanted- that,
. upon payment of charges and otherwise. as_provided: therem any. stuch
: exchange or interchange may be made by the holder upon presentation
of any Bond or Bonds for that- purpoae at the nt‘mesmd office-of -the
Trustee.

As a condifion plecedent to any mterchange, exchange or. transfer
referred to above, the Company may require payment by the holder of
a sum sufficient to reimburse it for any stamp tax or any other govern-
mental charge with respect to any transfer’ involved. fherein, and an
additional sum not exceeding Two Dollars ($2) for each Bond issued
upon any such inferchange, exchange. or: trnnsfer

No recourse under ov upon any obhgatlon covcnmlt or agreement
contained iu the Indenture or in any.indenfure supplemental thereto,
or in any Bond or coupon thereby securcd .ok beeange of. any indebted-
ness thereby secured, shall be had against ‘any incorporator, or againsi
any past, present or future stockholder, officer vr ‘director, as such, of
the Company or of any suceessar corporation, either dircetly or
thirough the Company or any succossor corpomtmn under any ruie of
law, statute or constitutional provision or by the.enforcement of any
assessment or by any legal or equitable proceeding or otherwise; it
being expressly agreed and understood that the Indenture, any inden-
ture supplemental thereto and the obligations. thereby sceured, are
solely corporate obligations, and that no pergonn] linbility whatever
shali attnch to, or be incurred by, such incorporators, stockhiolders,
officers or directors, as such, of the Company or of any suceessor
corporation; or of any of them, because of-the incurring of the indebt-
edness therehy authorized, or undor or by reason of any of the obliga-
tions, covenanis or agreements contained in the Indenture or in any
indenture supplementsl thereto or in any of the Bonds or coupons
therehy secured, or implied therefrom. . |

This Bond is a registered Bond without coupons and is transfer-
abla by the registered holder herecf in person or by the attorney of
such holder, duly autherized in writing, on the registry books to o
kept for the purpoese at the aforesaid principal trust office of the
Trustze, Registrar for the Bonds, upon surrender of this Bond accon:-
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panied by a writien instrument of transfer in. form approved by the
Company, dnly exceuied by the registered llolder in-person or by such

C_PAGE 0p5.

i

attorney, and upon cancellation heréof ond or more new registered

Bonds without coupons, of anthorized denommntmns, for the same
aggregate prineipal amount, will be.issued to the transferee in ex-
change herefor, a3 provided in the Indenture

The Company and the Trustees may deem and treat the person in
whose name this Bond is registered ou snch books as the absolufe
owner and holder hereof (whether or not-this Bond shall be overdue)
for the purpose of receiving payment hereof, and on account hercof
and for all other purposes, and neither the Company nor the Trustees
shall he affected by any uotic: to the contrary. -

Upon any partial redemption of this Bond, at the option of the
registered lolder hereof, thic Bond may he either (i} surrendered to
the Trustee in exchange for one or more new’ re’glsteled Bonds without
coupons, of authorized denominations, registered in the name of such
holder, in an aggregate principal amotnt equal to the prineipal smennt
remaining unpaid upon-this Bond, or.(ii) submitted to the Trustee for
notation hereon of the payment of the portion of the prmclpal hercof
paid upon sueh partial redemption.

This Bond shall not bo valid or becore obhgatory for any purposes
until the certificate endorsed liercon shall be signed hy {he Trusice
under the Indenture.

x Wirxess Wuereor, Sovrowest Gas Corroration lLan caused
thcse presents to be sngned in its uame by its President or n Vice-
President and ita corporate seal to e aﬂlxcd hereto and attested by its
Secretary or an-Aasistant Scoretary,

Souvrnwest Gas Corroration

By
President
Attest:

Secretary

b ke

:
%
Lo
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[TRUSTEES cnnﬂmcmﬁo? Ai:iﬁﬁiimidAiidﬁ]

This Bond is one of tlie Bonds, of the senes demgnated herem,
deseribed in the within-mentioned Indenture

Banic oF AMERIOA NaTtoNAL TRUST AND
SAﬂNGs Assocurmu,
_ Trustee

. Anthorized Officer

[rona oF courox Bonp or '17"1_173 1989 Smm:s Bosjﬁs]

SOUTHWEST GAS CORPORATION
Frgst MorToAes Box, 4.85% Serizs puk 1989
Duz Sepressr 1,1989

$ No. ML ...

For value received, Soumitwrsr @as Couronatiox, a corporation
organized and existing under the laws of the Stato of California (here-
inafier cafled the ¢ Compm:y” which torm shall mcludu fny suceessor
corporntion. as defined in the Indenture her eumt‘tm referred to),
herehy promises to pay-to bearer, or if this Bond be registored as to
prineipal, to the registered owner hercof on September 1, 1989, the
aum of QOue Thousand Dollars ($1,000) in ecoin or currency of the
United States of America which at the timo of paymont is legal tender
for the payment of public and private debts, und to pay interest
thereon from the date hereof at the rate of four and cighly-five hun-
droths per cent. (4.85%) per annwm, in like eoin or ourrensy, payable
semi-annually on the first day of Mareh and the first day of Sepiember
in ench venr until the principal hercof shalt be paid. Until the date
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when such prineipal shall have. hecome dun and payable interest shall
be paid ouly upon presentation and- surrender and- sécording to the
tenor of the interest coupons hereto a__nn_e_zxed,gs they. severally. matuse.
Paymonts of both principal and interést are to be made at the pria-
cipal trust office of the Trustee in thé. Clty of Los Angoles, Californin,
or at the option of the holder, at the offics or agency. of the: Compmw
in the Borough of Manhattan, The Cxty of New York.:- :

[Here insert paragraphs 2 to 13 inclusive of the foregoing form of
Registercd Bond without coupons]

This Bond is transferable by delivery unless regisiered as to
principal in the name of the holder on the registry books to be kept
for such purpose at the aforesaid principal trust office.of the Trustee,
Registrar for the Bonds, such registration being noted hercon. After
sueh registration, no transfor hercof shall be valid unless made upon
said books by the registered holder in person or Ly the attorney of
such holder duly authorized in writing and similarly noted hereen;
but this Bond may be discharged from registration by being, in like
manner, transferred to bearer, and thereupon transferability by doliv-
ery shall be restored, but again and from thne to time this Bond may
be registored or transferred to bearor as before. Such registration,
however, shall not affect the negotinbility of the coupons herete apper-

taining, which shall always continue to be payable to bearer and to be
trannferable by delivery.

The Company and the Trustee may deem and treat tho bearer ol
this Bond, if it be not registered ns to prineipal, or, if this Bond be
rogistered as hevoitr authurized, the person in whose name the same
is registered, and the bearer of any conpen hereto appertaining, as the
nhsolute owner and Lolder hereof and thereof (whether or not this
Bond or such coupon shall be overdue) for the purpose of receiving
payment hereof and thercof, and on aceount hercof and {hereof and
for all other purposas, and neither the Company nor the Trusteo shall
be affected by any notice to the contrary.
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Neither this Bond nor any coupon hereto. nttached shall be valid
or hecomo obligatory for any ‘purpose unfil the certificate endorsed
hereon shall be signed by the Trustee under the Indenture.

In Wirsess WaEereor, Souritwrst (ias :Corroratiox has caused
ihese presents to be signed in’ its name by its President or-a Vice:
President, and its corporate seal to be afixéd horéto and:attested by
ils Secretary or an Assistant Sceretary, and cowpons for intercst,
bearing the facsimile signature of its- Treasurer, {o be hereunto
attached. L

Dated, .................. 19
Sourawest (as CorroraTiON
By -
President
Attest:
Secretary
{FORM oF couroN]
No. ... ......... S
Ou the first day of y 19, unless tho. Bond below men-

tioned shall have been called for previous redemption and payment
thereof duly provided for, Sovrnwesr (s Conromarior will pay to
besrer upon surrender hereof at the principal {rust office of {he T'rustee
in the City of Los Angeles, California, or at the option of the holder
at the office or ageney of the Company in the Borough of Manhattan,
The Gity of New York, the amount slown hereon, in lawful money of
{he TInited States of Americn, being intorest: then payable on its First
Morigage Bond, 4£85% Series due 1989,

Treasurer.
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ARTICLE m. '

Mlscellan_, us

§3.1. The Company is lawfully selze_d and p055@ssed of alI ﬂ:e
real estate, franchises and other property descnbed or-referred fo in
the Indenture as presently mortgnged ‘subject to the exceptlons stated
therein, such real estate, franchises and ofher: pmpert\ are free and
clear of any lien prior to the Jien of the Indenture except as set forth:
in the Granting Clauses of the Indenture and fhe Company has good
right and lawful authority to mortgage the same ag plowded in and by
{he Indenture. . :

§3.2. The Trustees assume no-duties, responsibilities or Ixuhxlx—"."_?—~ .
ties by renson of this Supplemental Indenture other than as set forth'in -~ 7
the Indenture as heretofors amended, and this Supplemuntnl Inuenture = -
is cxecuted and aceepted by the Trustees subject to all the terms and ™ -
condifions of the acceptance of the trust under the Indenture, as here- -
tofore amended, as fully as if said terms and eonditions were horein.
set forth at length, : )

§3.3 The terms used in this Supplemental Indentire shall have
{lte meanings assigned thereto in the Indenture. Reoferenco by number
in this Supplemental Indenture to Artioles or “Seotions shall be” con-
strued s referring to Articles and Scctlons contained in {he Indantule,
unless otherwise stated,

§34. As amended and modified by this Supplemental Indenture,
the Indenture is in all respeots ratified and confivimed and the Inden-
ture as heretofore nmended and this Supplemental Indenture shall he
readd, inken and consirued as one and the same instrument,

§3.5. This Supplemental Indenture mey bo simultancously ex-
cented in any number of counterparts and all snid eounierparts exe-
cutedd and delivered cach as an ariginal shall eonstitute but one and
the same instrument,

§ 3.6. 'Phe date of conunencement of the first interest period for
the 1989 Series Bouds shall be September 21, 1964,
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INn Wrrness WeEREOF, the phrtiégéii;été-tfqi-hi;'vq caused. fhis Sup:
plemental Indenture to be duly eéxcented on Se tép;beﬁr/ﬂﬂrlgﬁet, all as

of the day gnd year firat above _\i'rif.'t'é‘

o President.

Secrelary. - .l : _
-Bawg or Amirios Nattonan Trust o

-= . SaviNaGs ASSQQIATION,: -

Attest:

NEY P

..........................

Atsisrnae TPrystOficer.

SEAL
Affixed




VSTATE OF: NEVAD_\. s= S
uounn’ or CLARE = B

On thm/ﬂé&lay of Septem‘

“that he'is the officor of the said dor
that he:is a-..quamted with the geal ¢ of .
seal aﬁixed to the metrument 19 ‘the

corporahon execnted sa1d mstrument freely and volunfarlly_and for
ihe uses and purpnses therem? menhoned % :

Notary Pnb}m m and-for said Count
: “and State, . e
Mv Comm‘ss!o Explms June 4 1967

Srate op CALIFORNIA - o
County oF Los AnorLes’ B

On this ﬂfxﬁduy of Septembar, A D 1964 buforo e’ D Wa-“““

.y & Notary Public.in. and for the said. Connty nnd
State, resu:lmg therein, duly commmmoned and sworn, personnlly
appeared {P, €. Easterdy " and MWW R FUQUA , kmown
to me to be a Trust Officer and Assistant. Trust Dlﬁcer, wspechvely, of
Bank of Amorica National Trust and Savings ‘Assooiation, ono of the
corporations that excouted the within instrument and’ nclmowledged to -
me that such corporation oxesuted the within instrument pursuant to
its by-laws or a resolution of ita board- of dlreotora. :

In Wirwess Waeneor, 1 have heremato set my hand and afﬁxed my
official s.al the day and year in this certlﬁonta ﬁrst nbove wntten ’

' Notury Pubhc in and for the Gounty
of Los Angeles, State of Califernia:
My Gommieswn oxpires . 4/15 /6 %

0, Wr\LTHI\LL

HOTAGY FUNLIC
STATE OF CALWORNIA

COUNTY OF LOS MIGELES




S:wm oF GAL].FORNIA. -
COUNTY ¥ Los AHGELBS

Ocx D
HOTARY PUBLIC
STATE OF CALIFURNIA

: COUNl‘f QF LO.: ANGELES

WI\LTHALL*.' j':-:'-..»f;

Srarh oF NEvipa © ] . s
Couxnny oF CLARK o

oru, cach 'for:}'_‘
ha_t the smd'}-_-r

this affidavit for: and on jts bullalf nnd
plemzstal Indénture: is hona ‘fido and minde
defraud or delay.any ‘ereditor or oredlto' ‘of &
eveditor or oredltors .

1

Subseribed an swom to befme mo
tl-la/d""!iav of September, - 1964

gLafa//W ......

\‘otmy Publie’in-and for the" Connty
of Clark, State of Neva
My Conunission expires !’ /’?f?’




STAzE oOF GALII?OBNIA ) e
County or Los ‘ANOELES R

D.C Easterdy - and- W, F. FUQUA bemg ﬁrst duly'_-.

sworn, euchi for himself and nut Tor the ther, ¢
the anid D 0 Easterday - is @ TmSt ‘Officer. an

W.EF : 15 an
Nntlonal Trust and Savmgs Assomatlon; one of tlm mortgagees named} .
in the foregoing Tenth Supplemental. Indenture; that as such- officers’
they are duly authorized by the Bourd of Dn-eetora of said" cor pumtlou-f :
to make this affidavit for and on' its’ behalf and that. the forogoing
Tenth Supplemental Indenture is hona fide : and mnde ‘without any :
design to defraud or delay any creditor or. créditors of Soutllwcst Gas
Corporation, a California corporatio -'tlm mo”tgngm named- smcl bR
instrument or any credjtor or: cred:tors St i

......................................

Subseribed and sworn to bufjo:re'rile'-? T
thin Mel. day of Seplember, 1964, "

Nolmy Pubhe in and for the G‘omlly .
of Los Angeles, State of Californi
My Commission expires /57 6‘12

mﬂﬂmm-,f-.
G5 D, wWarihall R
iy [EREST S L VR EY By v R
‘-Tr\ll uF LACIFUIRNIA R

COuUniy F 1S, AnGELEN o

R 3 o £ O

40322

FILE KO
Eiled for record at the request 0
Sept. 23,1964 _ ot 43._ minutes past 2. .. P...M Recorded in
of thc;al Racoids, page. = 8 33 __ . Records of EUREKA

f.. Southwest Gas. Corp.

P - B

COUNTY,NE;’ADA- | —T}(w,,, f()@ﬂ@*ﬂ\ Recorder.
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