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

INDENTURE, dated November 1, 19G6, hetween Soutawest (Gas
Conroratiox (formerly named Southwest Gas Corporation, Ltd.), a cor-
poration duly organized and existing under the laws of the State of
California (hereinafier ealled the “Company’’) having its office at
No. 2011 Las Vegas Boulevard South, Las Vegas, State of Nevada,
party of the first part, and Baxk or America NaTioNar TRUST axD
Savixes AssooraTiox, a nationnl banking association organized and
existing under the laws of the United States of America, having a
prineipal office at No. 650 South Spring Street, Los Angeles, California
(hereinafter called the ‘‘T'rustee’’) and C. F. Feur, residing at No.
12075 Smnllwood Avenue, Downey, California (hereinafier called the
“Individua) Trustee'’), the Trustee and the Individual Trustee being
hereinafter sometimes enlled the ‘*Trustees’, under the Indenture of
Mortgnge and Deed of Trust hereinafter mentioned, parties of the
second part,

Wnenreas, the Company heretofore executed and delivered its In-
denture of Mortgage and Deed of Trust dated June I, 1951 (hereinafter
called the *Original Indenture’} to Union Bank & Trust Co. of Los
Angeles, as Trustee, to scoure the payment of the priucipal of and the
interest and premium (if any) on all Bonds at any time issued and
outstanding thereunder, and to declare the terms and conditions upon
which Bonds are to be issued thereunder, and has also exeouted and
delivered indentures supplemental thereto dated April 7, 1955, Novem-
ber 1, 1256, February 1, 1957, Qotober 1, 1957, March 4, 1958, August
1, 1960, December 1, 1961, July 1, 1962, December 31, 1963, September
1, 1964 and April 1, 1965; and

Wiereas, said Union Bank & Trust Co. of Los Angeles has re-
signed as Trustee, and the Trustees have been duly appointed as sue-
cessor I'rustees under the Indenture; and

Wheneas, Bonds lave herotofors been issued undar and in aceord-
ance with the terms of the Indenture (the term **Indenturs’’ and othor
terms used herein having the meanings assigned therote in said Tnden-
ture of Mortgage and Deed of Trust dated June 1, 1951, as herotofore
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and hereby amended), in the several series specified below, of which
the respective principal amounta specified below are ountstanding at
November 1, 1966:

Principal

Amount
Serfes Cutstanding
First Mortgage Bonds, 4% Series due 1973 ... ... ... % 117,000
First Mortgnge Bonds, 43, % Series dwe 1979 .. ... ....... $ 720,000
Tirst Morigage Bonds, 5% Series Adus 1973 .. .. ... .. .. $ 228,000
First Mortgage Bonds, 5% Series Bdue 1973 ......... ... $ 430,000
First Morigage Bonds, 5% (now 5,289 ) Series due 1976 .. $1,500,000
First Morigage Bondg, 5% Series B due 1977 ... .. ... ... $ 134,000
First Mortgnge Bonds, 5% Seriesdue 1981 .. ... .. ... .. $1,200,000
First Mortgaga Bonda, 5%:9 Series due 1987 .. ... ... ... $4,716,000
First Morigage Bonds, 6% Series due 1985 ........... ... $1,236,000
Firat Morigage Bonds, 5%%:% Series B due 1987 . ......... $7,840,000
Pirst Mortgage Bonds, 4.85% Series due 1989. .. ... ... ... $5,000,000
Pirst Mortgage Bonds, 47% Serieadue 1990 ... .. ... ... $6,000,000

; and

\Yueneas, the Indentura provides that the Company and the Trus-
tees may enter into an Indenture supplemental thereto to comvey,
transfer and assign unto 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 ecovenants and agreements thereafter to be observed, to
cure any ambiguity, or to enre, correct or supplement any defect or
inconsistent pravision eontained in the Indenture or in any indenture
supplemental theroto, to add to the provisions of the Indenture such
provisiona whieh would at the time be required in an indenture then
to be qualified under the Trust Indenture Act of 1939 and to provide
for the erention of any series of Bonds; and

Witereas, the Company has duly determined to create and seoure
under the Indenture a fourteonth series of Bonds to be known ns **First
Mortgnge Bonds, (%% Sevies due 1991%" (hercin sometimes ealled
1991 Series Bonds''); and

Wiekeas, tha Company, in the exercise of the powers and authority
eonforred upon and reserved to it under the provisions of the Inden-
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ture and pursuant to appropriate resolutions of its Board of Directors,
has duly resolved and determined to make, exeonte and deliver to the
Trustees a Supplemental Indenture in the form hereof for the purposes
herein provided; and

WaEReas, all condifions and regnirements necessary to make this
SBupplemental Indenture a valid, binding and legal instrument have
been done, performed and fulfilled and the execution and delivery hereof
have been in all respects duly authorized;

Now, TnEererorg, tHIs InpExTURE WrrnesserH: That Sournwest
Gas CorroraTion, by way of further assurance and in consideration of
the premises and of the acceptance by the Trustees of the trusts hereby
created and of One Dollar to it duly paid by the Trustees at or before
the ensealing and delivery of these presents, the receipt whereof is
hereby acknowledged, and in order to secure the payment of the prin-
cipal 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
Indenture, according to their tenor and effect, and the performance and
observance by the Company of all the covenants and conditions therein
contained, has granted, bargained, =old, warranted, alioned, remised,
released, conveyed, assigned, transferred, mortgaged, pledged, sot over
and eonfirmed, and by these presents does grant, bargain, sell, warrant,
alien, remise, reloase, convey, assign, tranafer, mortgage, pledge, set
over and confirm, unto the Trustees, and to their respective successora
in the trust, and to them and their assigns forever, all of the property,
real, personal and mixed, now owned by the Company and situated in
Ban Beryanpixo County and Prackr CouNty in tho Srate or Cavt-
wonx1a, In Cnukemiy, Cuarg, Dovatss, Euxo, Runsxa, Humeowor,
Laxsorr, Liyox, Mixerar, Nve, Ormssy, Persuina, Sronny, Wasnoz and
Wmrte Prsr Countiks, in-the StaTe or Nevava and in Qia Counrty,
Greexrer County, Mouave County and Pivan County, in the StaTe
or ArizoNa (oxeept property specifieally excepted from the lien of the
Indenture by the terms of the Indentura), and also nll of the proportiy,
real, personal and mixed, horeaftor acquired by the Company whorever
situate (excepl property specifienlly oxcepted from the lion of the In-
denture by the terms of the Indonture), ineluding (without in any wise
limiting or impairing by the onumeration of the same the scope and
inlent of the foregoing or of any general description contained in the
Indenture) the following:

pace,. 30
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Pree Lines

All pips lines of the Company, located and to be located in the
Siates of Arizona, California and Nevada, including all trapsmission
lines and Interal lines, together with all easements and rights of way for
constructing, maintaining, replacing end operating the same, and all
pipes, siructures, valves, regulators, meters, machinery, fiztures, equip-
ment and apparatus comprising or appurtenant to said transmission
lines and Iateral lines inclnding without limitation the following pipe
line:

*Noard TasoE LaTeravn’’

Beginning at & peint on the Southwest (ias Corporation’s Carson
City Lateral line in the SW14 of Seo. 2, T-15-N, R-20-E, M.D.B.&M,,
Ormshy County, Nevada; thence in a westerly direction to a point in
said See. 2; thenes in a northerly direetion to a point on the north line
of aaid See. 2; thenco in a northwesterly direction through Sec's. 35 &
34 T-16-N, R-20-E, to a point on the west line of said Sec. 34; thence
in a westerly direction to a point in the NW14 of Sec. 33; thenco in a
northerly direction to a point in the SW¥% of Sco. 28; thence in a
westerly direction to a point on the west line of Seo. 29; thence in a
northivesterly direction through See’s. 30, 26 & 26 T.16-N, R-19-E,
Washoa County, Nevada, to a point in the NEY of said Seo. 26; thenco
northerly to a point in the NEY of Sec. 23; thence westerly to a point
in the SW1 of Sec. 22; thence in a southerly direction to a point in the
NEY of See. 28; thenee in a wostetly dircction to a point in the NW%
of snid Sce. 283 thanee in a southwestorly direction through Sec's. 29,
& 32 to  point on the west line of Sec. 32; thence northwosterly through
See's. 81, & 30 of said township & range; thence through Seo’s, 25, & 26
T.16-N, R-18-F, to a point in the NEY% of said Seo. 26; thence in a
southeasterly direation to a point in tho NW, of snid Seo, 26; thenee
in & northorly dircetion to a point in the N4 of Sea. 23; thence in &
northwesterly direction through Sec’s. 22, 16, & 17 to a point on the
wost line of Sce. 17; then in a westorly dircction to a point in the SE4
of See. 18; thence southarly to a point in the NE1 of Sec. 19; thence
westerly to a point in the SW34 of Sec. 12, T-16-N, R-17-E, 8.B.B.&M,,
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Placer County, California; thence southwesterly to a point in the NE4
of Sev. 18; thence westerly to a point in the NW1Y, of Sec. 14; thence
southwesterly through Sec’s. 15, 18, 21, 28, 33, & 32, of said township
& range; thence continuing through See’s. 5, 6, & 7, T-15-N, R-17-E, to
a point in the NW4 of said Sec. 7; thence sontherly to a point in the
NW1Y, of Sce. 18; thence southwesterly through Sec. 13-of said
township & range, and 24 of T-15-N, R-16-E to a point on the south
line of said See. 24; thence southerly through Sec’s. 25 & 36 to a point
on the south line of Sec. 36 of said township & range; thence zouth-
easterly through Sec’s. 1 & 12 of T-14-N, R-16-B, & Seco's. 7 & 8 of
T-14-N, R-17-E, to an end point in the SWi4 of said Sec. 8, T-14-N,
R-17-E, S.B.B.&M., Placer County, California,

1I
PLANT AND WQUIPMENT

All gas distribution and gas transmission systems of the Company,
all buildings, ereotions, structures, generating and purifying apparatus,
holders, engines, boilers, benches, retorts, tanks, pipe lines, connections,
service pipes, meters, regulators, conduits, tools, instrnments, appli-
ances, apparatus, facilities, machinery, fixtures, and all other property
used or provided for use in the construction, maintenance, repair or
operation of such distribution and transmission systems, together with
all the certifieates, rights, privileges, rights-of-way, frauchises, licenses,
casements, grants, liberties, immunitios, permits of the Company, how-
soever conferred or aequired, under, over, or upon any private proporty
or any public streets or highways within as well as without the cor-
porate limits of any municipal corporation.

All gas generating plants, gas storage plants and gas manufae-
turing plants of thc Company, all the buildings, ereotions, structures,
generating and purifying apparatus, holders, engines, boilers, bonches,
retorts, tanks, instruments, appliances, apparatus, faoilities, machinery,
fixtures, and all other property usod or provided for use in the genera-
tion, manufacturing and purifying of gas, together with the land on
which the spmne are gituated, and all other lands and easemonts, rights-
of-way, permits, privileges, and sites forming a part of such planis or
any of them or oceupied, enjoyed or used in connection therewith.
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1T
Fraxonises

Al and singular, the franchises, grants, permits, immunities,
privileges, and rights of the Company owned and held by it at the
date of the execution hereof or hereafter acquired for the construction,
maintenanee, and operation of the gas plants and systems now owned
or hereafter aequired by the Company, as well as all certificates,
franchises, grants, permits, immunities, privileges, and rights of the
Company vsed or useful in the operation of the property now or here-
after mortgaged hereunder, including all and singular the franchises,
grants, immunities, privileges, and rights of the Company granted by
the coverning authoritics of any cities and towns, or other municipali-
tie= or politieal subdivisions, and all renewals, extensiong and modifi-
cations of snid certificates, franchises, grants, permits, privileges, and
righrs,

1v
Convracrs

All contraols relating to the purchase of natural gas by the Com.
pany aml all contraets relating to the smle of nalural gas by the
Company.

v
Furrusr Prorenrty Conveven o TrusTEES

All property, including Excepted Property, which may from time
to time after the date of this Supplemental Indenture be delivered, or
which may by writing of any kind be conveyed, pledged, assigned or
trunsferred, to the Trustees, or cithar of them, by the Company or hy
any person or corporation to ho held ns part of the Trust Estate, as
hereinafler defined; and the "Prustecs are, and onch of them is, hereby
authorized {o reeeive any such property, and any such CONvVayanoe,
pledge, assignment or transfer, as and for additional seourity here-
under, and to held and apply any and all such property subjeot to and
in neeordance with the torms of the Indenture.
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Toeerner Wirn ALL AND SiNeuras the tenements, hereditaments
and appurtenances belouging or in anywise appertainiog to the afere-
said property, or any part thereof, with the reversion or reversions,
remainder and remainders, rents, issues, income 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 hereafter acquira
in and lo the trust estate and every part and parcel thereof.

To Have axp To Hovrp the property and franchises hereby con-
veyed and assigned, or intended so to be, nunto the Trustecs and their
snceessors in the trust forever;

Svusseor, However, as to property hereby conveyed, to Permitted
Encumbrances;

But Ix Trust Neverrierkss, under and subject to the terms and
conditions set forth in the Indenture, for the equal pro rata banefit and
security of each and every the persons who may be or become the
holders of the Bonds and ecupons secured by the Indenture, without
preference, priority or distinction as to lien or otherwise of one Bond
or coupon over or from the others by reason of priority in the issue or
negotiation thereof, or by reason of the date of maturity thereof, or
otherwise (cxeept as any sinking, amortization, improvement, renswal
or other analogous fund, established in acoordance with the provisions
hereof, may afford additional securily for the Bonds of any particular
series and except as provided in § 1201 of tho Indenture), and for
securing the observance and performance of all the terms, provisions
and econditions of the Indenture.

Urox Coxprrrox that, if the Company, its successors and assigns,
shall duly perform-nll eonditions precedent to the diseharge of the
Indenture in compliance with the provisions thereof, then this Supple-
mental Indeniure and the estate and rights hereby grantoed shall cease,
delermine and be void, elherwise to bo and remain in full force and
cifeet.

Twis Ixpextune Funtner Wirnessetm, that the Company has
agreed and covenanted, and horeby does agree and covenant with the
Trustees and their respeclive successors and assigns and with the
respeetive holders from time to time of the Bonds and coupons, or any
thereof, as followa:
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ARTICLE FIRST
Certain Amendments of Indenture

$1.1. The Indenture as heretofore amended be and it hereby is
further amended in the following respects, the seation numbers specified
below being the sections of the Indenture in whiech such amendments
ogeur:

§1.01. The following be and it hereby is added immediately after
the definition of the term ‘1990 Series Bond’’ in §1.01, as heretofore
-amended :

*“The term ‘1991 Series Bond’ shall mean one of the First
Mortgage Bonds, 631% Series due 1991, issued hereunder.’

The following be and it hereby is added immediately after the
definition of the texm ‘‘Indenfure’’ in §1.01, as heretofore amended:

3 ‘Twelfth Supplemental Indenttire' shall mean the Sup-
plemental Indenture dated November 1, 1966, supplemental to
the Indenture.”

§3.01. The following paragraph be and it hereby is added at the
end of § 3.0L as heretofore amended:

““Upon the execution and delivery of the Twelfth Supple-
mental Indenture, and upon delivery to the Trustoe at any time
or from lime to Llime thereafter of all or any part of Seven Mil.
lion Five Hundred Thousand Dollars ($7,500,000) principal
amount of 1991 Series Bonds executed by the Company, the
Trustee shall, upon receipt of the doouments and/or cash re-
quired by the applicable provisions of Articles V, VI and VII of
the Indenture in respect of the issue of such Bonds, authenticate
the snme, and deliver them to or upon the Written Order of
the Company."?

$8.16. Clause (3) of §8.16 be and it hereby is amended to read
as follows:

“4(3) The aggregaie amount of tho investment of the Com-
pany and all Subsidiaries in said Utlily PFinancial Corp.,
whether by acquisition of stock or other seeurities, or by loans,
gnarantees, advanees, capital eontributions or otherwise, will
not at any time cxeced Onc Million One Hundred Thousand

Dollars ($1,100,000)."
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§9.01, The following Clause N be and it hereby is added to § 9.0,
immediately after the tabulation of sinking fund payments and dates
for the 1990 Series Bonds:

“N. The Company will maintain a Sinking Fund (herein
called the ‘Sinking Fund for the 1991 Sertes Bonds’) to be
applied as hereinafter provided for the 1991 Series Bonds, and
for that purpose will pay to the Trustee two business deys prior
to emrch of the annun) dates in the following tabulation the
amount of cash (herein catled the ‘Fized Sinking Fund Payment’
in respect of the 1991 Series Bonds) neceasary to redeem the
prinocipal amount of the 1991 Series Bonds set opposite such

dates:
Principal
Amount of Bonds
to be Redcemed
on the Respective
Annual Dates Annual Dates
December 1 in each year commencing December 1,
1969 and ending December 1, 1971 . ... ... ... ... $ 75,000
December 1 in each year commencing December 1,
1972 and ending December 1, 1974 . ... .o ... $150,000
December 1 in each year commencing December 1,
1975 and ending December 1,1978 ....... ..., .. $225,000
December 1 tn each yenr commencing December 1,
1979 and ending December 1,1983 .. ... ... .. ... . $265,000
December 1 in each yvear commencing December 1,
1984 and ending December 1,1990 . ... ... .. ... $300,000

On such annual dates the 1991 Series Bonds shall be redecmed at
the applieable percentage of the principal amount of the Bonds
sa to he redeemed sot forth in the table in § 10.05N uuder the
heading *Sinking Fund Redomption Price’, together with ae-
crued interest on such principal amount to the date fixed for
redomption,”’

$10.05. The following Clause N be and it hereby is added to

$ 10.05 immedintely after tho second parngraph of Clause M thereof:
‘N, The 1991 Sories Bonds shall, upon compliance with

the provisions of this Article X and in the manner and upon

the terms therein provided, be redeemable, at the option of the
Company, either as a wholo at any time, or in any part equal
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in aggregate principal amount te Fifty Thousand Dollers
(#50,000) or more in a multiple of One Thousand Dollars
{($1,000), from time to time, at the applicable percentage of the
principal amount of the Bonds so to be redesmed set forth in
the following table under the heading ‘Regular Redemption
Price’, together, in each ecase, with acerued interest on the
pringipal amount of the Bonda so to be redeemed to the date
fixed for redemption:

Sinking

If redeemed in the Regular Fund
twelye-month pedod Redemption Redemplion

ending November 30, Price Price
1967 ... 106.75% 100.00%
1968 . ..., 106.47 % 100.00%
1969 ... e 106.19% 100.60%
1970 ... e 105.91% 100.00%
1971 . e 105.63% 100.00%
1072 o e, 10535%  100.00%
1078 e 105.07 % 100.00%
1974 e 104.79% 100.00%
1976 . 104.50% 100.00%
1976 ... e 104.22% 100.00%
1977 e 103.94% 100.00%
1978 ..., R, T 103.66% 100.00%
1979 103.38% 100.00%
1980 103.10% 100.00%
1981 .. ... L 102.82% 100.00%
1982 . . 102.54% 100.00%
1983 . 102.25% 100.00%
1984 e 101.97% 100.00%
1985 . ool 101.69% 100.00%
BO86 ... 101.41% 100.00%
1987 101.13% 100.00%
1988 ... 100.85% 100.009¢
1989 . e 100.57% 100.00%
1900 ..., e 100.29% 100.00%
WY 100.60% 100.00%

The term ‘prominm’ as used in the Tndenture shall mean the
amount, if any, by which the applicable redemption price
(exclusive of acerned interest) determined in acoordance with
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the foregoing table exceeds the principal amount of Bonds to be
redeemed.

No redemption of the 1991 Series Bonds shall be mada at the
option of the Company prior to December 1, 1971, as a part of
or in anticipation of any refunding operation by the application
directly or indirectly of borrowed funds having an-interest rate
or cost to the Company (caloulated in aceordarce with aceapted
financial practice) less than the interest rate specified in the
title of the 1991 Series Bonds,”

§10.06. The following paragraph be and it hereby is added to
$ 10.06:

*In case of the redemption of 1991 Series Bonds puranant
to the provisions of Article IX; or in case of redemption thereof
pursuant to any other section in which the redemption pricea set
forth in this § 10.06 are made applicable, the same shall, upon
compliance with the provisions of this Artiole X, be redeemable
at a whole at any time or in part from time to time, at the
applicable percentage of the principal amount of the 1991 Series
Bonds 50 to be redecmed aet forth in the table in § 10.05 N under
the heading ‘Sinking Fund Redemption Price’, together with
acerued interest on such principal amonnt to the date fixed for
redemption, '’

ARTICLE SECOND
1991 Series Bonds

$2.1. "There shall be a fourteenth aeries of Ionds, known as and
enlitled ** Pirsl Mortgnge Bonds, 634 % Series due 1891°? (herein enlled
the *¢1991 Series Bonds’’), and the form thereof shall contain snitable
provisions with respeot to the matters hereinafter in this Scotion speei-
fied and shall in othor respeois be substantially as set forth in ¢ 2.2 of
this Supplemental Indeniure,

The nggregato principal amount of 1991 Series Bonds which may
be anthentiented and delivered and ontstanding under the Indenturo is
Seven Million Five Hundred Thousand Dollars ($7,500,000). No addi-
tional 1991 Series Bonds may be authenticated and delivered pursnant
to Article V, VI or VIII of the Indenture without the consent in writ-
ing of tho holders of all then outstanding 1981 Seriea Bonds,
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The 1991 Series Bonds shall hear interest at the rate per annum
specified in the title of the 1991 Series Bonds and shall mature Decem-
ber 1, 1991. The date of commencement of the first interest period for
the 1991 Series Bouds shall be December 1, 1966.

The 1991 Series Bonds shall be coupon Bonds of the denomination
of One Thousand Dollars ($1,000) and registered Bonds withont cou-
pons of the denominations of One Thousand Dollars ($1,000) and any
multiple thereof. The eoupon Bonds of the 1991 Seriez Bonds shall be
dated as of said date of commencement of the first interest period for
such series. The registered Bonds of the 1991 Series Bonds without
coupons shall be dated as provided in §2.08 of the Indenture, All 1991
Series Bonds shall bear interest from their respective dates, such
interest to be payable semi-annually on the first day of June and
December in each year. Both the principal of and the interest on the
1991 Series Bonds shall be payable at the principal office of the Trustee
in the City of Los Angeles, California, or, at the option ef the holder,
at {he office or agency of the Company in the Borough of Manhattan,
The City of New York, in any coin or currensy of the United States of
Ameriea which at the time of payment shall be legal tender for the
payment of public and private debts, The 1991 Series Bonds shall he
subject to redemption at the option of the Company in the manner
provided in § 10.05 of the Indenture,

The coupon 1991 Scries Bonds shall be numbered from AIN-1
upward, and the registered 1991 Series Bonds shall be numbered from
RN-1 upward.

1991 Series Bonds shail bo entitled to the benefits of, and shall be
subjeet to redemption through the operation of, a Renewal and Replace-
ment und and a Sinking und, all ag provided in Article IX of the
Indenture.

1991 Series Bonds may be transferred or exchanged as provided
for in the Indenture upon reimburaoment for any tax or taxes or other
governmenlal eharge specified in § 2,08, but without payment of any
additional chargoe for such fransfer or exchange.

$2.2. "The registored Bonds without coupons of the 1981 Series
Bonds, the Bonds in ecoupon form of such series and the conpons to be
attached theroto ave to bo substantially in the following forms respec-
tively with sueh appropriate insertions (including insortion of the
interest rate specified in § 2.1) and varintions as are in the Indenture
provided or permitied:
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[Forat oF rREGISTERED BOND WITHOUT COUPORS OF THE 1991 Sermzs Bonns]

SOUTHWEST GAS CORPORATION
Fmst Mortoace Bowp, % Semies Dur 1901
Due December 1,1991

For value received, Sourawrsr Gas CORPORATION, & corporation
organized and existing under the Jaws of the State of California (here-
inafter called the **Company®’, which term shall inelude any successor
corporation as defined in the Indenture hereinafter roferred to), hereby
promises to pay to
or registered assigns on December 1, 1991, the sum of

Dollars ($ )
in coin or currency of the United States of America which at the time
of payment islcgal tendor for the payment of public and private debts,
and to pay to the registered holder hereof interest thereon from the
date hereof, at the rate per annum specified in the title of this Bond in
like coin or currency, payable semi-annually on the first day of June
and the first day of December in each year uniil the prineipal hereof
shall be paid. Payments of both principal and intorest are to bo made
at the principal trust office of the Trustee in the City of Los Angeles,
Culifornin, or, at the option of the registered holder, at the office or
ageney of the Company in the Borough of Manhattan, The City of
New York.

This Bond is one of an authorized issue of Bonds of the Conipany
known as its Pirst Mortgage Bonds, not limited in aggregate prin-
cipal amount except as provided in the Indenture hereinaffer men-
tioned, all issued and to be issued in one or more series under and
equally and ratably secured (excopt as any sinking, amortization,
improvement, venewal or other analogous fund, established in accord-
ance with the provisions of the Indenture horeinafter mentioned, may
afford additiong] seenrity for the Bonds of any particular series) by
ny Indentnre of Mortgage and Deed of Trust dated June 1, 1951
executed by the Company to Union Bank & Trust Co. of Los Angeles,
as Trustee, said Union Bank & Trust Co. of Los Angeles having been
succeeded by Bank of Ameriea National Trust and Savings Associn-
tion (herein-enlled the *'Trustee’?, which torm shall include any sne-
cessor-as such Trustee} and C, ¥, Felt, as Trustees. The Trustos and
said C. I". Telt and his sunecessors as trustee are herein colleetively
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called the **Trustees’’, Reference is made to said Indenture of Mort-
gage and Deed of Trust and all indentures supplemental thereto {(all
herein collectively called the ‘‘Indenture’”) for a description of the
property mortgaged and pledged, the nature and extent of the security,
the terms and conditions upon which the Bonds are and are to be
secured and the rights of the holders or registered owners thereof and
of the Trustees, or either of them, in respect of such security. As
provided in the Indenture, said Bonds may be issued in series, for
various principnl sums, may bear different dates and mature at dif-
ferent times, may bear interest at different rates and may otherwise
vary as in the Tndenture provided or permitted. This Bond is one of
the Bonds deseribed in the Indenture and designated therein as speei-
fied in the title of this Bond (hereinafter referred to as the 1991
Series Bonds’?).

As provided in the Indenture, the 1991 Series Bonds are subjeet to
redemption prior to maturity, at the option of the Company either as
& whole at any time or in any part equal in aggregate principal amount
to Fifty Thousand Dollars- ($50,000) or more in a multiple of One
Thousand Dollars {$1,000), from time to time, and in certain other
eases at the applieable percentage of the principal amount of the Bonds
8o to be redeemed set forth in the following table under the heading
“Regular Redemption Price”, together, in each case, with acerned
interest on the principal amount of the Bonds 8o to be redeemed to the
date fixed for redemption:

[Here insert table of Regular Redemption Prices and Sinking
Fund Redemption Prices set forth in § 10,06 N of the Indenture]

No redemption of the 1991 Series Bonds shall be made at the option
of the Company prior {o Deeember 1, 1971, as a part of or in anticipation
of any refunding operation by the application direotly or indirectly of
horrowed funds liaving an intorest rate or cost to the Company (ealcu-
lated in accordance with accepted finnneinl practice) less than the
interest rate apesified in the title of this Bond.

As provided in the Indonture, the 1991 Series Bonds ave entitled
to the benefits of the Sinking Fund and the Renewal and Replacement
Fund provided for in the Indenture and are also subjeot to redemplion,
in wliole or in part, out of monies doposited with the Trustee through
tho operation of such Sinking Fund or Rencwal and Replacoment Fund,
but-in such cnses the redemption shall be effected at the applicable
porceniage of the prineipal amount of the Bonds so to bo redeemod sot
forth under the heading ‘*Sinking Fund Redemption Price” in the
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foregoing table, together in each case with acorned interest on the
principal amount of the Bonds a0 to be redeemed to the date fixed for
redemption.

Asg provided in the Indenture, if any of the Bonds to be redeemed
shall be registered Bonds without coupone or coupon Bonds which
shall be registered as to principal, notice of redemption shall be mailed
by registered mail, postage prepaid, nof less than thirty (30) days
nor more than sixty (60) days prior to the redemption date, to each
registered holder of any Bonds to be so redeemed to the last address
of snch helder appearing on the registry books for the Bonds, and, if
any coupon Bonds are to be redeemed which shall not be registered
as to prineipal, notice of redemption shall be publisked once in each
weck for four (4) successive calendar weeks (in each instance on any
day of the woek) in one newspaper, printed in the Iinglish language
and customarily published and of general ecireulation in the Borough
of Manhattan, The City of New York at least once on each day, other
than holidays and Sundays, and in one newspnper printed in the
English language and customarily published and of general cirenlation
in the City of Los Angeles, California, at least once on each day, other
than holidays and Sundays.

If this Bond or any portion hereof (One Thousand Dollars [$1,000]
or a multiple thereof) is called for redemption and payment duly pro-
vided, this Bond or such portion hereof shall ecase 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 tho Company and of the holders of said Bonds
may be changed and modified with the consent of the Company and
upon the writlen consent of the haolders of at least sizty-six and two-
thirds per cenl. (6624%) in prineipal amount of the Bonds then out-
standing and entitled to consent and, in case one or more but less
than all of the series of Bonds issued under the Indenture are so
aifected, of at least sixty-six and two-thirds per cent. {(G634%) in
prineipal amount of the Bends then outstanding and entitled fo consent
of cach series affected thercby, provided that no such change shall
be wnde () which would wiihout the consent of the holders of all
Bonds thon outstanding and afiected thereby (i) reduco the principal
of, or premium on, or the rate of interest pnyable on the Bonds (ii)
posipone the wmaturily date fized in the Indenture or in the Bonds
or coupans for the payment of the prineipal of, or any installment
of interest on, the Donds (iii} permit the erestion of any lien, not

PAGE_338 .
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otherwise pemilted, prior to or on a parity with the lien of the
Indenture, or {iv) reduce the percentage of the principal amount of
Bonds the cousent of the holders of which is required for the authoriza-
tion of any sueh change or modification, or (b) which would modify,
without the written consent of the Trustees, the rights, duties or im-
tunities of the Trustees, or either of them.

In casc an event of default as defined in the Indenture shall ocour
and De continuing, the principal of all the Bonds outstanding may be
declared and may become due and payable in the manner and with the
effcet provided in the Tudenture,

Like aggregate principal amounts of the 1991 Series Bounds in
coupon form and 1991 Series Bonds in registered form without cou-
pons, of authorized denominations, are exchangeable and interchange-
able and in the Indenture the Company has covenanted that, upon
parment of charges and otherwise as provided {herein, any such
exchange or interchange may be made by the holder upon presentation
of any Bond or Bonds for that purpose at the aforesaid office of the
Trusice.

As a'condition precedent to any interchange, exchange or {ransfer
referred Lo above, the Company may require payment by the holder of
a sum suflicient to reimburse it for any stamp tax or any other govern-
mental charge will respect to any transfer mvolved therein.

No reconrse under or upon any obligation, covenant or agreement
contained in the Indenture or in any indenture supplemental thereto,
or in nny Bond or coupon {hereby scoured, or beeanse of any indebted-
ness (hereby seenred, shall be bad against any incorporator, or against
any pnst, present or future stockhelder, oficer or direclor, as suclh, of
the Company or of any sneeessor corporation, ecither directly or
through the Company or any suecessor corporation under any rule of
Jaw, siotute or constitutional provision or by the enforcoment of any
assessment or by any legal or equitable proceeding or otherwise; it
being expressty ngreed and understood that the Indenture, any inden-
ture supplemental thereto and the obligations thereby scoured, are
solely corporate obligntions, nnd that no personal liability whalever
shall atiach o, or be incurred by, such incorporators, stockholders,
ofticers or directors, as such, of the Company or of nAny snccessor
corporntion, or of any of them, beeanse of the inenrring of the indebi-
edness thereby anthorized, or wnder or by renson of any of the oblign-
tions, covenanls or ngreements contained in the Indenture or in any
indenture supplemental therelo or in any of the Bonds or coupons
thereby secured, oy implied therofrom,
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"'his Bond is a registered Bond without coupons and is teansfer-
able by the registered holder hereof in person or by the aitorney of
such holder, duly authorized in writing, on the registry books to be
kept for the purpose at the aforesaid principal trust office of the
Trustee, Registrar for the Bonds, upon surrender of this Bond accom-
panied by a written instrument of transfer in form approved by the
Company, duly executed by the registered holder in person or by such
altorney, and upon cancellation hercof one or more new registered
Bonds without coupons, of authorized denominations, for the same
aggregale prineipal amount, will be issued te the transferee in cxchango
lerefor, as provided in the Indenture.

The Company and the I'rustees may deem and treat the person in
whose name this Bond is registered on such books as the absolute
owner and holder hereof {whether or not this Bond shall be overdue)
for the purpese of receiving payment hereof, and on account hereof
and for all other purposes, and neither the Company nor the Mrustees
shall be affected by any notice to the contrary.

Upon any partial redemption of this Bond, at the option of the
registered Jiolder hereof, this Bond may be either (i) surrendered to
the Trustee in exchange for one ot more new rogistered Bonds without
eoupons, of authorized denominations, registered in the name of such
holder, in an aggregale principal amount equal to the pringipal amount
remaining unpuid upon this Bond, or (ii) submitied to the Trustee for
notation liereon of the payment of the portion of the principnl hereof
paid upon such partial redemption.

This Bond shall not be valid or become obligatory for any purposes
antil the certificnte endorsed hereon shall be signed by the Trustee
under the Indenture.

Ix Wirsess Wiigseor, Sovrnwest (Gas ConroraTior has eaused this
Bond to be signed manually or by facsimile signature by its President
or a Vice-President and its corporate senl or a faesimile thereof to be
affixed horeto and attested by the manual or facsimile signature of its
Seerelary or an Assistant Seoratary,

Dafed, ... ... ... .. 1
Soutnwesr (Gas CorroraTION

By ... .
Attest: Prosident

Scoretary

...... L3 pace
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[TRUSTER'S CERTIFICATE OF AUTHENTICATION |

This Bond ie one of the Bonds, of the series designated herein,
described in the within-mentioned Indenture.

Bang or America NaTionar, TrusT AND
Savines ASS0OIATION,
Trustee

Authorized Officer
[rornt oF courox Boxb of THE 1991 Series Boxps]
SOUTHWEST GAS CORPORATION

First Morteaee Bowb, % Series Due 1991

Due Dreormper I, 1991
$1,000 No. MN . ..

For value received, Souruwest Gas Corrorariox, a corporation
organized and existing under the laws of the State of California (here-
inafter called the ‘‘Company'’, which term shall inolude any successor
corporation a3 defined in the Indenture hereinafter referred to), hereby
promises to pay to bearer, or if this Bond be registered as to prineipal,
to the rvegistered owner hercof on Decembor 1, 1991, the sum of One
Thousand Dollars ($1,000) in coin or currency of the United Staies of
America which at the time of payment is legal tender for the payment
of publie and private debts, and to pay interest thereon from the date
hercof at the rate per annum specified in the title of this Bond, in like
coin or surreney, payable semianmually on the first day of Junc and the
first day of Deeembor in each year until the principal herecof shall be
paid. Until the date when such pringipal shall have besome due and
paynble, interest shall be paid only upon preseatation and surrender
and according to the fonor of the intorest coupons hereto annexed as
they severally mature. Payments of both prineipal and interest are to
be madoe at the principal trust offico of the Trustee in the City of Los
Angeles, California, or at the option of the holder, at the offica or
ageney of the Company in the Borough of Manhattan, The City of New
York.

BOOK...___.._..l.-.E%..-.___PAGEM-QEL
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[Here insert paragraphs 2 o 13 inclusive of the foregoing form of
Registered Bond without coupons]

This Bond is itransferable by delivery unless registered 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 hereonAffer
such registration, no transfer hereof shall be valid unless made npon
snid books by the registered holder in person or by the attorney of
snch holder duly authorized in writing and similarly noted hereon;
but this Bond may be discharged from registration by being, in like
manner, transferred to bearer, and therenpon transferability by deliv-
ery shall be restored, but again and from time to time this Bond may
be registered or transferred to bearer as before. Such registration,
however, shall not affect the negetiahility of the coupons hercto apper-
taining, which shall always continue to be payable to bearer and to be
transferable by delivery.

The Company and the Trustee may deem and treat the bearer of
this Bond, if it be not registered as to principal, or, if this Bond be
registered as herein authorized, the person in whose name the same
is registered, and the bearer of any conpon hereto appertaining, as the
absolute owner and holder hereof and thereof (whether or not this
Bond or such coupon shall be overdue) for the purpose. of receiving
payment hercof and thercof, and on account hereof and thereof and
for ail other purposes, and neither the Company nor the Trustee shall
be affected by any notice to the contrary.

Neither this Bond nor any coupon hercto attached shall be valid
or hecome obligatory for any purpose until the certificate endorscd
hereon shall be signed by the T'rustea under the Indenture.

In Witxess Wrengor, Soutnwesr (Gas CorroraTios has caused
this Bond to be signed manually or by facsimile signature by its Prosi-
dent or a Viee-President and its corporate seal or a facsimile theroof
to be nflixed hereto and attested by the manual or facsimilo signature
of its Seerelary or an Assistant Seeretary, and coupons for interest,
bearing the facsimile signainre of its Treasurer, to be hereunto
attached,

Dated, Deeember 1, 1966
Sovrnwest Gas CorronaTion

Atlest: President

Seorotary
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[rorM oF coupon]
No. .......... .. $......
On the first dny of +19 , unless the Bond helow men-

tioned shall bave been called for previous redemption and payment
thercof duly provided for, Sourmwest Gas Corroration will pay to
bearer upon surrender hereof at the principal trust office of Bank of
America National Trust and Savings Association, Los Angeles, Cali-
fornia, or at the option of the bearer at the office or agency of the
Company in the Borough of Manhaitan, The City of New York, the
nmount shown hereon, in lawful money of the United States of Amerien,
being six months interest then ‘payable on its First Mortgage Bond,
% Series due 1991,

Treasurer.

ARTICLE THIRD
Miscellaneous

§53.1. The Compuny is lawfully seized and possessed of all the
renl estate, franchises and other property described or referred to in
the Indenture as presently mortgaged, subjeot to the exceptions stated
therein, such real estate, franchises and other property are free and
clear of any lien prior to the lien of the Indeniure exeept as set forth
in the Qranting Clauses of the Indenture and the Company has good
right and lnwful authority to mortgage tho same as provided in and by
the Indenture.

§3.2. The Trustces assume no duties, responsibilitios or liabili-
ties by reason of this Supplemental Indonture other than as set forth in
the Tndenture as horetofore and heroby amended, and this Supple-
meninl Indenture is exeouted and aceepted by the Trusteos subject to all
the terms and conditions of the neeeptanco of tho trust under the Inden-
ture, as heretofore and hereby amended, as fully as if said {erms and
eonditions were herein set forth at length.
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$3.3. The terms used in this Supplemental Indenture shall have
the meanings assigned thereto in the Indenture. Reference by number
in this Suppleiental Indenture to Articles or Sections shall be con-
strued as referring to Articles and Sections contained in the Indenture,
unless otherwize stated.

§38.4. As amended and modified by this Supplemental Indentnre,
the Indenture is in all respeets ratified and confirmed and the Inden-
ture as heretofore amended and this Supplemental Indenture shall be
read, taken and construed as one and the same instrument,

§8.5. This Supplemental Indenturs may be simultaneously cxe-
cuted in any number of counterparts and all said connterparts oxeocuted
and delivered each as an original shall constitute but one and the same
instrument.

In Wirness Waeneor, the parties hereto have caused this Sup-
plomental Indenture te ho duly execufed on November 30, 1966, all as
of the day and year first above ‘written,

President.

Secretary,

Baxg oF AMERIOA NaTioNnaL Tya-r@u?
Savivag A ESQOIATION, e

Altest;
- dssistant Trust Officer. s

e
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Srare o Nevaba- -} -
Coum or Crang' - ““ :

" On this 30th diy of Novembor, 1966 peraonally appeared before
me, a Notary Public in and for said Gounty, WM. Lura, lmown to me
to be the President of Southwest Gas Gorporatlon, one of the corpora-
tions that executed the foregoing matrnment, and upon oath did depose:
that he is the officer of the said’ oorporahon a8 above damgnated that
he is acquainted with the seal of u_l oorporatl' and thit the seal
affixed to the instrument is the ‘corporatee seal of aaid corporation; that
the signature to the instrument was made by an officer of gaid corpora-
tion as indicated after said signature; and that the oorporatmn executed
said instrument freely and voluntanly and for tha uses and purposes
therein manhoned . L

PELLEEL LU L PR EELT Y Ty T T

JUDITH AL FORD

] 3 O
ey TN ‘ ‘ Notary Publia in and for sa d Gounty
£ N PN Sleyeee . andState
4 My Commmsmn expu-ea L

LT )

B Ku,.‘ ,5’ My Commiision Explres lune 4, 1947

t-- L ITE vnuunv.t):nn-u---na-n--u--n---'

Counry or 1.os Axom.zs

On this 30th day of November, 1966 before me, {J; w? EINKE
a Notary Public in and for the said Oounty and State, residing therein,
duly commissioned and sworn, personally appeared D, C. Easlerday.
and W, F, CHAMBERS , kmown to me to be a Trnst Officor and
Asgsistant, Trust Officer, respect:vely, of Bank of America National
Tyust and Savings Association, one of the eorporations that exeonted
the within inatrument, and acknowledged to me that eueh corporation
executed the within instrument purauant to its by-laws or a resolution
of its board of directors. :

-S'rua oF Caﬁom } ;B

In Witness Waeeror, I have hereunto set my hand and affixed my
ofticial seal the day and year in this cer@:ﬂc}ate firat abpve written. _

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

Notary Pnbhc in and for the County

(NoTARIAL SEAL) of Los Angeles, State of Gahfornm
My Commmsmn expires D. MEINKE
RESACIOLSAOTC D INIIIDT RSSO : . My Commission Explres Nov. 14, 1968

D l” !I'l’

HoIALY LISLIC

1

STAME G CAaLUiMNIA
LE COURIY T 133 ANGELES
DO IS LB ET 00000
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Srire or Cantronsia . S
Couxty or Los Awaxraa { °%° : o

On this 30th dsy of Novamber, 1966 before me, 1. ME/a/kE
a Notary Publioc in and for the said County and State, residing therein,
duly commissioned and sworn, parnoully appoared 0. F, Frimx, known
to me to be the person deseribed in and who executed - fhe within
instrument, and acknowledged to me thlt ha executad the same. '

In Wrrwess Weaxnzor, T have hereu:nfo set my hand and aﬁxed my
official seal the day and year in this: oerhﬂoata ﬂrat above written,

Notary, Pahlic in and for the County
of Los Angeles, State of California.

My Commission expires D,
¥y ’_exp Wy Comum MEINKE

s3ion Explres Nov, 14, 1945

43334
Fe Now o
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