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INDENTURE, dated Jane 30, 1978 between Sovrawest (as Coneor-
atiow (formerly snmed Seuthwest Gas Corporation, Ltd.), a corpora-
tion duly organized and »xisting under the laws of the State of California
{(hercinafter called the “Company”) having its office at 5241 Spring
Mountzin Road, Las Vegas, State of Nevade, party of the first part,
and BaNE oF ALERICA NATIONAL T2osT A¥D SavivGgs ASSGULATION, 4
paticmal banking association organized and existing uuder the laws
of the United States of Asperica, Laving a principal offce at 553
South ¥iowwer Street, Los Angeles. California 30071 (hereinafter called
the “Trustee”") and D. C. Bastzavay, residing at 29662 Felten Drive,
Lagune Niguel, California 92677 (kereinafter calied the “Individusl
Trustee™), the Trusle. and the Incividual Trustee bLeing hereinafter
sometimes called the “Trustess,” unde: the Indenture of Moitgogo and
Decd of Trust Liereinafter meuntioned, parties of the second part,

Wazreas, the Compuny heretofors executed and delivered its In-
denture of Mortgage und Deed of Trust dated June 1, 1951 (hereinafter
called the “Qriginal Tndenture’’) to Union Bank & Trost Co. of Los
Angeles, as Trustee, to secure the payment of the principal of and the
interest and premium (if any) on all Bonds at any time issued and
outstanding thereunder, aud to declare the terms and conditions wpon
which Ponds are to be issued thereunder, and has also ezeeuted and
d~Vivered indentures supplemental thereto dated April 7, 1555, Novem-
ber 1, 1356, February 1, 1997, October 1, 1857, March 4, 1058, Avgust
1, 1969, Decewber 1, 1961, July 1, 1962, December 31, 1963, September
1, 1964, April 1, 1965, November 1, 1966, March 1, 1970, Fuve 1, 1971 and
Septombar 1, 1972; and

‘Wazereas, said Union Bank & Trust Ce. of Los Angeles has re-
signed es Trustee, and the Trustees have been duly appointed as sue-
eessor Trasices under the Indenture; and

WuErras, Bonds bsve herstofore been issued under and in accord-
ance with the terms of the Indeanturs {the term “Indentura” and other
terms used herein having the meanings aesigned thereto in said Inden-
ture of Mortzage and Dead of Trast dated June 1, 1951, as heizlofore

(o
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- and heraby smended), in scveral series, of which the respective series
and principal amounts specified below are cuictanding at June 30, 1873

Peincipal

§f_:_ii3 Gm

First Mortgage Bonds, 434% Series due 1979 .. ... — % 120,000
First Mortgage Bonds, 9% Saries due 1981 $ 307,000
Pirst Mortguge Bondz, 6% Serics due 1985 & 477,000
First Mortgage Beuds, 5% Series due 1987T.............. $2,952,060
Firet Mortgage Bonds, 5% % Series B due 1987 .. $3,480,600
Tirsi Mortgage Bonds, 4.55% Series due 1989 .. $3,748 000
First Mortgege Bonds, 4% % Series due 1900 .. $4,478,000
First Mortgage Bonds, 63{% Series due 1991 ... 6,532,000
First Mortgage Bonds, 914% Series due 1995 ... $7,280,000
First Movtgage Bonds, 8% % Series due 1096, .. .. 4 $4 650,000
First Mortgrge Bonds, 84% Series due 1992. ... $4.275,800

; and

Wrerrs, the Indenture provides that the Company and the Tras-
tees may enter inic an Indeunture supplemental thereto to convey,
transfer aud assign unlo the Trustees and to subject to the lien of the
Indenture additioual properties acquired by the Compauy, to add to
the covenantis and agreewments of the Company contained in the Inden-
ture other covenants and agreements thoreafler fo be observed, to
cure gny ambiguity, or to eure, correct or svpplement any defect or
inccusistent provisien sontained in the Indenture or in any indentnre
supplemental thereto, to add to the provisions of the Indenfure such
previsiens which would at the timne be reguired in an indenture than
to be gualified under the Trust Indentnure Act of 1939 and to previde
for the crualion of any series of Bonds; and

Wugaras, the Cowpaeny has duly determined to cereats and secure
1 p. } - . .

under the Tndeuturs an eighteenth series of Bonds to be known as “Firat
Mortgage Bonds, 932 7% Series due 1833 {herein sometimes calted <1533

Reries Bonds”); and




WeErEsS, the Company, io the exercize of the powers and autherity
conferred upon and reserved io it under the provisions of the Indeninre
ate vepolutions of its Board of Directors, bas
resolved and determined to make, execuie and deliver to the
1 Indenture in the form hereof for the purposes

ard purfuant to appropri

Trustees s Supplemenia
herein provided; and

Wasgeas, all condifions and requirements necessary 10 make this
Supplemental Indeniure a valid, binding and legal instrument have
been done, performed and fulfilled and the exceution and -delivery
hereof have Leen in all respeets duly authorized;

Now, Tuereronz, tHis IxpesTuRe Wrrntssera: That Sourmwesr
Gas CorvoranioN, by way of furilier assurance and in consideration of
s and of the acceptance by the Trustees of the tinsts hereby
ereated and of One Dollar to it duly paid by the Trustees st or before
the ensealing and delivery of these presenis, the ruceipt whereof is
hereby acknowledged, and in order to.sesure the payment of the prin-
cipal of and any promium which may be due and payable on aad the

the premise

interset on all Rande ot any time igsuad oand suistanding unnder

indenture, according to their tenor aud effect, and the performance and
ohservance by the Company of all the covenantis and conditious therein
conteined, has granted, bargained, sold, warranted, sliened, remised,
released, conveyed, assigned, transferred, mortgaged, pledged, set over
and confirmed, uoto the Trustees, their respective successors in the
trast, and their assigns forever, and created a security interest in favor
of the Trustees, their suceessors and assigns in, and by these presents
, sell, warrant, alien, remise, relesse, convey, assigu,
st over and confirm, unto the Trustess,
and to their reapective successors in the trust, and to them and their
and has created and dees hereby create a securily
interest in favor of the Trustees,
the property, real, personal and mnixed {except property specifically
excapted from the lien of the Indenture
now owned by tac Company and situated in Say Berxawpino Covnyy
and Praczn CoUxTy in the State or CaniroBNga, I Cargon Crry and
Crurenmy, Cuank, Dovovas, Eucs, Funeas, Hosporat, Lavper, Li¥o¥,
Mixrear, Ny, PersAIxg, STOREY,
in the State or Nevap:, in Oma Courry, GrexnLzs CounTy, Momavs
d Pmsan Cousty in the BTATE OF ARIZOY4, in
Mzexreo, and in La Prata Courry, (loLORADO,

does grant, bargsin
tranofer, mortgage, piedge,

County, Pnis Courty an
Saxw Juaw Couwry, New

a

Al nmed aptntandings nnder fhe

their successors and assigus in, ali of

by the tezas of the Indenture),

WaissoE and Warte Pive CouNirEs

RO
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ané alse all vther property, real, persoral and mixed, now owned by
+he Company or bereafter acquired by it wherever situate (except prop-
crly specifically excepted from the lien of the Indeniars by the terms
of the Indenture), inclading (without {1 any wise Lmiting or impairing
by the cnumeration of the same the scope and intent of the foregoing
or of auy general description contained in the Indenture) the foliow-

ing:

1
PirE LINES

All pipe lines of the Compary, locatzd and to be located ip the
States of Arizona, California and Nevada, including all transinission
lines and lateral lincs, logether with all easements aud rights of way
for constrocting, maintaining, replacing and opcrating the same, and
ail pipes, structures, valves, regolators, meters, machinery, fixtures,
equipment and apparatus comprising or appurienant to said trans-
mission lines and lateral linas including without limitation the follow-
mg:

103" 0.D. Carson City Lateral Loop

Beginning at a point on the east houndary line of Section Z3,
Township 17 North, Range 22 Hast, M.D.B. & M., Lyon Couaty,
Nevads, said poiut being ten feet southerly of the 1034 O.1. TCarson
ity Lateral located in the U.S. Highway No. 50; thence in a south-
westerly direction crossing Sections 23, 99, 27,28, 33 and 32, con-
tinning thence in Township 16 North, Range 22 Fsst, MDB. & M,
erossing Sections 5 and 6, continuing thense in Township 16 Nortih,
Range 21 East, M.D.B. & M,, erossing Secticnz 1 and 12 and at
that poiut the pipeline leaves U.S. Highway No. 50 right-cf-way,
continuing thenee crossing said Seetion 12 and 11,14, 15, 22, 21
and 28, at that point the pipeline reenters 1.8, Highway No. 50
right-of-way, continuing thence crossing Seefion 29, 30 and 3,
continnitg theace in Township 16 North, Range 20 Fast, MDB. &
AL, croseing Section 36 and entering Carson ity County, continu-
ing thenge to u point in Section 36 said point being the ending; a
total of 76,355.5 feet or 14.461 miles.




11,154 i
329 ft.
2450 it
2,133 ft.
75084 fi.
2,142.75 ft.
1,295.52 ft.
1,770.77 £t
1,01474 ft.
1,0R5.83 ft.
447.69 fL.
86345 ft.
2,433.33 ft.
1,962.78 ft.
415.08 it,
4140 ft.
692,71 ft,
864.72 ft.
1,159.23 fi.
2,902.51 ft.
3.806.56 ft.
8987, f{t
20,043, fiL.
76,355.50 ft. = 14.461 miles

g¢4” 0.D. Uarson Uity Lateral Loown

Leginning &t a point in Section 15, Township 15 North, Range 20
Wast, M.D.B. & M., Carson City County, Nevada. said point bemg
approximately 6 feet easterly of an existinp 1034” G.D. Carson Gity
Lateral Pipeline located in Edmonds Drive; thence in & south-
westerly dirsction parallel to and approsimately 6 foot easfarly
of the existing Careon City Lateral fo a point of intersection with
%, 5th Streei, at that point the Carson City Lateral Loop changes
from 1034~ 0.D. to 83" O.D. snd the Carson City Toop changes
to be 6 feet westerly of ibe Carson City Lateral, conilauing
thence in & southwesterly direction in Tdmonds Drive crossing
Ssotion 13, 22 an¢ 21, continuing thence in a southerly direetion
orcsging Seciions 28 and 33 to a point, continuing theuce in Town-
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ship 14 North, Range 20 East, M.D.B. & 3. erossing Section 4 where
the Iine enters Douglas County, continuing thence in a westerly
direction crossing Section 5 and & part of § where the pipeline
eaters il.8. Highway No. 395, contiaving thence in & southerly
direstion crossing Scctiors 6, 7, 18, 19, £0 and 31, continuing thence
in a southerly direction in Township 13 Nerth, Range 20 East,
M.DB. & M. crossing Section 6 to & point in Section 6, sald point
of ending;  total distance of 62,566 feet or i1 .83 milss.

Thra Sheet 13 19,040 fi.
2613 ft.
1,814 ft.
1,515 ft.
i thra 20 5,864 ft.
there 25 7,020 fi.
thru 34 15,529 £t
thru 40 8771 ft.
62,556 ft. = 11,85 wiles.

(ias Gathering System

The following described pipelines, situate in the Stutes of New

Mexico and Colorado, arz a part of the gaibering sysiem from the gas
well to Fl Paso Natural Gas Company’s gathering system:
Kimbark-Haricn No. 5 Well hias connected 1,453 feet of 435" O.D.

pipeline that is lucated in Sections 7 and 8, Township 31 Nerth, Bange
11 West, San Juan County, New Mexico.

Eimbark-Horton No. 8 Well has connected 1,343 feel of 4367 G.D,
pipeline that is lecated in Section 13, Township 32 Nortk, Hange 12
West, San Juan County, New Mexico,

Kimbork-Storey No. 2 Well has connected 338 feet of 415" O.D.
pipeline that is loeated in Slection 34, Towuship 32 North, Range 11
West, San Juan County, New Mexzico.

Kimbari-Storey No. 3 Well has counected 925 fast of 415" O.D.
pipeline that is located in Section 34, Tawaship 32 North, Range i1
West, Sz Juan Coumiy, New Maexico.

Eimhark-Barnes No. 1 Well has connected 5,233 feet of 45" O.D.
pipeline that is located in Sestions 6 and 7, Townsbip 33 North, Bange
5 West, La Plata County, Oolorado.
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Eimbark-Squires No. 1 Well has connected 1,454 feet of 43" O.D.

pipeline that is located in Section 1, Township 32 North, Range 7 West
and Section 36, Township 33 North, Range 7 West, La Plata County,

Colorado.

Kimbark-Penrose No. 1 Well hus connected 6,025 feet of 234" G.D.

pipoline that is lovated in Sections & and 7, Township 32 North, Bange
6 West, La Plata Csouaty, Colorado.

It
Fee Lawne
The foliowing deseribed real property located ‘in the Siate of

Nevada, Conniy of Clark, to witl:

Las Vegas Main Office Site

Qituate in the Las Vegas Valley Water District, Couniy of Clark,
Siate of Nevada, described ae foilows:

The North Half {N15) of the Southwsst Quarter (W) of the
Northeast Quarter (NE13) of Seclion 13, Township 21 South,
Rapge 60 East, M.D.M,, more particularly descxi. as follows

AOMMENCING at the Southwest corner of the Southwest Quarter
(SW14) of the Northeasi Quarter (NEY) of said Section 13,
thence North 0°07°56” West along the West line of aaid Southwest?
Quarter (SWYi} of the Northeast Quarter (NF%4) tberect, 471.67
feot to the POINT OF BEGINNING; thence confinning North
0°07'56” West 671.66 feet to the Northwest coruer of said South-
west Quarter (SWi4) of the Northeast Quarter (YEY4) thepce
North 86°31°48” East along the North line of said Southwest
Quarter (SW14) of the Northuast Quarter (NIEY4) thereof, 124013
feet tu the Northeast corner of said Southwest Quarter (SWY¥)
of the Mortheas! Quarter (NE) thereof; thence South 0°1509”
Wast along the East line of the Southwest Quarfer (SWi4) of
ihe Noriheast Quarter (NE4) therent, 674.13 feet; thence South
86°37'53" West, 1235.47 feet to the POINT OF BEGINNING.

Servico (enter at 2001 Las Vegas Rlvd. Bouth

BEGINNING al the Southeast comer of Lot 1, Block 2, South
Fifth Street Tract, thence North 27°54'36” Bast and aleng tno
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Bast line of =nid Lot 1 4 distance of 570.00 feet to a point of eurve;
thenee tnrning to the left and arouad a curve of 30 feet radius, sub-
tending a ceniral angle of 90°, aw are distance of 47.12 feet to a
tangent; thence North 62°05°24" West and along the North line
of anid Loi 1. a distance of 93.83 feet to the TRUE POINT GF
BEGINNING; thence continning North 62°05 2" ‘West and along
the North line of said Lot 1, a distance ot 120.85 feet to a point
of eurve; thence ‘urning to the left and around a curve of 30.00
faet radius, subtending a central angle of 89°19’28"” an are dis-
tanve of 46.77 feet to a point of reverss curve; tkence turning to
the right and around a curve of 9516 feet radius, an arc distaace
of 196.04 feet to a point; thence South §2°05'24” Bast and parallel
to the North line of said Lut 1 s distance of 154.50 feat to a point;
{hence North 27°5436” Kast and paraliel to tno Fast lioe of said
Lot 1, a distance of 156.50 feei to the True Point of Beginning,

LESS, the following described tract of land situate ir. the City
of Las Vegas, Las Vegas Vailey Water District, 2nd being that
portion of Lot 1 in Blook 2 of South Fiftk Srrest Tract as shown
by Map thereof ou file in Book 2 of Flats, page 72, in the Qffice
of the County Recorder of Clerk County, Nevada, described s8s
follows: The Southwesterly six and one-haif fect measured at right
angles 10 the Southwesterly line of the following described pareel
of iand:

BEGINNING at the Sountheast corner of Lot 1, Block 2, South
Tifth S.reet Tract, thence North 97°54/36” East along the Bast
line of s.id Lot 1 o distance of 370.00 feot to a point of curve;
thence ‘urcing to the left and aroand & curve of 30 feet radius,
subte. ‘ing a ceutrel angle of 90°, ap ave distance of 47,12 feet to
a tangent; thence torth 62°05°24” West and along the North line
of said Lot 1, a distance of 93.83 feet to the TRUL POINT OF
BEGINNING, thence continuing North 62°0524° West and slong
the Norih live of said L 1, a distunce of 120.35 feet to a point
of curve; thence turning io the left and around a curve of 30.00
feet rodius, subtendieg a eoniral angle o. 89°19°28” an arc dis-
tancs of 46.77 fcot to a point oi reverse curve; thenee turning to
right and arouad a curve of 2516 feet radius, ro arc distance of
196.94 feet to o poini; tience South 62°05°24” East and puraliel to
the North line of said Lot 1 a distance of 154,59 feet to a point;
thence North 27°54357 East snd perailel io the Hast line of said
Lot 1, a distanee of 136.50 feet, o the TRUE POINT OF BEGIN-

NING.

)
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Boulder City Office Sito
in the East Baif (E)%) of Sec-
64 Bast, M.D.B.&M,, Boulder
ularly desceribed as followa:

Tract 148, a parcel of land lacated
ticn 8, Township 23 South, Range
City, Clark County, Nevada, more partic

BEGINNING at the Southeast corner of Traci 56, recorded 28
Instrument No. 046633 in the Official Records Book No. 059, on file
in the Cffice of the County Recorder, Clavk County, Nevada, said
Suuthesst corner also being on the centerling of Buchaaan Boule-
: vard, having a 120.00 foot right of way; thence along said center-
! line due South 242.00 fzet to a point; thence leaving aforenentioned
i Buchanan Roalevard centeriine due West 360.0¢ fest to a point,
: said point bsing on tne centerline of Walnni Drive, having a 60.00
! foot right of way; thence along said Walnut Drive right of way

oo } due North a distance of 242,00 feet fo.a paint ; thence leaving the
T 1 aforementioned Walnut Drive centerline, dua Tact a distance of
360.00 fecl to the TRUE POINT OF BEGINNING.

located i1 the State of

. A

‘ The foliowing described veal property
? Arizoaa, County of Pinal, to wit:

Oase, Grande Office Site
That poriion of Section 22, T.68 R6-B, G &S B B i M, Pisal
Counliy, Arizona, OieTe particularly described as follows:

Beginning at ibe .enterline intersection of gnd St and Sacatcn
St. Thence N21°28'28"B a distance of 17400 feet to a point. Thence
854°29°57"E a distanee of 40.00 feet to the frue point of beginping.

Thence N34°53'28"E a distance of 420.68 feet to a point
Thence N88°13700"W a distance of 168.50 feet to o poiut
ght having a radins

reular curve to the i
2 and 26.70 fest of

Thence along the arc of a el
00" of central augi

of 17.06 feet through 50°00
are length to & peint.
Thence H01°47'00°E a distazce of 1477 feet
Thonce along the arc of 8 eirevlar enrve to the
of 11815 fout throngh 56°30
of arc length %o a point.
Taence 854°43°04”E a distance of 17
Thence S35°07/0Y W a distance of 249
Thenee N54°30'37”W & distevce of 520

to a point
1eft having a radias

‘04" of central angle and 116.52 feat

1.00 feet io a point
40 feet to & point
1 feet to a point

eoc:m__@ 'S‘
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Therce S35°07°00”W a distonce of 195.90 feet toa p
Thance N54°29°57°W a distance of 586.50 f=
Leginning.

The following described

Arizona, County of Mokave, 1o wit:

Fullhead City Office SBite

That portion of the East half of the Northeasi
Northeast quarter of the Northeast quarter, Sectis

90 North, Range 22 Wesi of the

Meridien, Mohave County, Arizona. being more par

seribed as foliows:

BEGINNING at the N
South along the East line of said See
feet 1o the True Point of Beginning ; thence
the said Bast line of sa
N 89°-55" W along the South line of the
ouarter of the Northeast guarier

fion 19 a distance of
Colorado Riviera, according 1o the plat thereof rec
25, 1959 as Fee #01746 in the Office of the Racorder,
Arizona; thence N 0°--00'-38” W along the Hinst
Lot 116 & distance of 132.00 feot; thence B 69°
230.39 feet to the Foint of Beginning.

Except one-haif of all oil and minerals 28 reserved
in Book 96 of Deeds, page 450,

The following deseribed veal property located

Yiavads, County of Tyon, to wit:

srihaast corner of ssid Seetion
tion 19, a distamecs of 530.80
sontinuing Sonth slong
:d Section 19  distance of 12%.00 feet; thence
Fast-half of the Northeast
of the Northeast quarter of Sec-

430,26 feet to the Haat Yne of

nint

ot to the true point of

real property located in the Stele of

quarter. of the
n 19, Township

Gila and Salt Biver Base and

ticnlarly de-

i9; thence

Lot 116 in
orded November

Mokave County,
line of the said

_55'F a distance of

in Deed Tecordsd

sn the State of

Southwest Gas Corporation LNG gits

Being a parcel of tand situated in the B2,
1IN, B. 228, M. D.B. & M., Liyon Conaty Nevada,
Jdeseribad as fellows:

Y5, Secticn 23, T,

more particularly

SRS

at the section corner coInmon to Secticns 13, 14, 23

Commencing
i d corner Leing the true point

& 24. saia township .nd rarge, sal
of beginning:
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Thence N 89°47°36” W. along the section line common {o Sectioue
14 & 23, a distance of 1317.19 feet to the NW gorner oi the e, Bis,
of said Section 23:

Thence § 00°21°30” W, along the West line of the B4, Bl said
Section 23, & distance of 2473.27 feet to the northwesterly tight-
of-way of U.S. Highway 50:

Thence N 69°14°00” F, along said northwesterly right-of-way line
of T1.8. Highway 50, a distance of 1159.05 feet to a point of cor-
vaiure:

o vean L B

Thance northeasterly along a eurve to the left, along =aid right-
of-way line an are disiance of 26345 foet, to the intersection with
the Bast line of Seciion 23, said curve subiends 2 ceairal sngle
of 01°00°'47” ana has a radius of 14,960.00 feet:

Thence N 00°0558” K, along tiie Bast line of Section £2, a distance
of 196206 feet, returning to the true point of beginning.

Containing 67.34% acres more or less.

I

Prarr avd EQUIFMENT

o eyt

; All gas disiribution and gas transmission systems of the Company,
; all buildings, ere~tions, stractnres, generating and purifying apparatue,
holders, engines, boilers, benches, retoris, tanks, pipe lines connections,
i service pipes, meters, regulators, conduits, tools, instrements, appli-
{ ances, apparatus, facilities, machinery. fixtures, and sll ather property
i uged or provided for use in the construction, maintenance, repair or
' operation of such distribution and trensmission systems, togather with

all the certificates, rights, privileges, rights-of-way, franchises, licenses,
: easements, grants, liberties, immunities, permits of the Company, how-
i soever conferred or sequired, under, over, or upon any private proparty
or sny public streets or highways witlin as well as without the cor-
porgte limils of auy ruanicipal corporation.

All gas gencrating plerte gas storage olants and gas wanufae-
¢ turing plants of the Comnany, an ha buildings, i uctions, struetures,

generating and purifying apparatut, noiders, engines, boilers, benches,
retorts, tanks, instrumenta. e ppliavees, apparatas, facilities, machinery,
fiztures, and all other property used or provided for use in the genere-

oo S e e

mrer e = = s -
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FrANCHISES

rights.
v

ConTRACTS

Company.
VI

in accordance with the terms of the Ind=nture.

ore O it e i g

tion, manufaciuring ard purifying of gas, together with the land on
whici: the same are situated, and all other lands and casements, rights-
of-way, permits, privileges, and sites forming a part of such piants or
any of them o ocenpied, cajoyed or used in connection therewith,

All end singular, the franchises, grants, permits, immunities,
privileges, and rights of the Company owned avd held by it at the
date of the execution hereof or hereafter acquired for the comsiruction,
mainienance, and operation of the gas plants and systems now owned
or hereafizr zequired by the Company, as well as all certificates,
franchizes, grants, permits, inununities, privileges, and rights of ihe
Clompnny used or usefu) in the opcration of the property now or here-
after mortgaged hereunder, including all and singular the franchises,
grants, immunities, privileges, and rigais of the Company granted by
the governing avlhorities of auy cities and towns, or other munieipali-
ties or political subdivisions, and ail renewals, exteasions and modifi-
cations of said eartificates, franchises, grants, permits, privileges, and

All contracts relating to the purchase of patural gas by the Com-
peny and ali coutruets relating to the sale of natursl gas by the

Funroer Provrrty Conveyrp To TRUSTEES

All property, including Bxcepted Property, which may from time
to time after the date of this Supplemantai Indenture be delivered, or
which may by writing of ary kind be conveyed, pledged, assigoed or
{ransferred to the Trustees, or aither of them, by the Cempany or by
ang persen or corperaticn te be hell as part of the Trust HEstate, as
herginufter defined ; and the Trustees zre, and each of them is, hereby
authorized to reeive any such property, and apy such conveyance,
pledge, acsignwent ot trapsier, as and for additional securily here-
under, and to bold and apply any and all such property subject to and
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TocersEr WITE ALL axp Siveuiar the tenements, liereditsments
and appuortenances belonging or m azywise appertaining to the afore-
said property, or auy part thereof, with the reversion or reversions,
remainder and remainders, rents, issues, income and prefita thereof,
and all the right, title, interest and claim whatsosver, at law or in
equity, which the Company now bas or which it may hereafter acquire
in and to the Trust Estate and every part and pareel thereof,

To Have axp To Horp the property and franchises hereby con-
veyed and assigaed, or intended so to be, unto the Trusices and their
sucaeessors in the trast forever;

Sussecr, However, as to nroperty hereby conveyed, to Fermitted
Encombrances;

Bur Ix Trust NevEsreeLess, under and subject to the terms and
corditions set forth in the Indenture, for the equal pro rata benefit and
saourity of each and every onc of the persons who raay be or become the
holders of the Bonds and coupons secured by the Indenture, without
preference, priority or distinotion as te Hen or otherwise of one Bond
or coupon over or from the others L'y renson of priority in the issue or
negotiation thereof, or by reason of the date of maturity thereof, or
otherwise (except as any sinking, amortization, improvement, renewsal
or cther analogous fund, established in aceordance with the provisions
kereof, may afford additional sccurity for the Bouds of any partieular
series and except as provided in §12.01 of the Tndentare), and for
securing the observance and performance of all the ter.ns, provisions
and conditions of the Indenture.

Urox Cowptrios theti, if the Company, iis tnw. srsors and assigns,
shall duly perform all conditions preecdent ¢ ¢+ discharge of the
Indenture in compliance with the provisions the- eof, then this Supple-
mental Indenture and the estate »»7 (jgnts k-, aby granted shall cease,
defermine and be veid, otherwise i~ *. _.u¢ remain in full foree and
effect.

Tams Irpexturs Furrensx Wirresssir, that the Compzny has
agreed and covensried, and herev- ,0e3 agree and covenani with the
Tragtees gnd tbeir 21 ___.v suecessors and assigns and with the
respective woiders from time to Yime of {be Bonds and coupons, er any
thereof, as follows:
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ARTICLE FIRHT
Qartain Amendments of Indenture

$1.1, The indentnre as heretofore amended be and it hereby is
further amended in the following resvects, the section numbers specified
below being the sections of the Indenture in hich such amendments
oeear:

§1.01. The following be and it hereby is sdded immediaiely after
the definition of the term “1992 Series Fond” in § 1.01, as heratofore
amended :

“The term ‘1923 Series Bond’ shail mesn one of the First
Mortgage Bonds, 9% Y% Series due 1993, icened hereunder.”

Tte following be and it hereby is added immediately atter the
definition of the term “Indenture” in §1.Gi, 22 heretofore amendcd:

“, ‘Sizleenth Supplemental Indenture’ shall mean the-Sup-
plemental Incenture dated June 30, 1978, supplemental to the
Indenture.”

The following be and it hereby is added immediafely after tha
word “Nevada,” in the definition of “Property Additions” mm §1.04, a5
heretofore amended:

“or in any other state,”.

§ 3.01. The following paragraph be and if hereby is added av the
end of § 3.01 as herstofore amended:

“Upon the execution and delivery of the Sixteenth Supple-
mental Tndenture, and upon delivery to the Trustee at any tirae
or from iime to time thereafter of all or any pari of Ten Mil-
lion doilars ($10,800,000) principal amount of 1993 Beriea Bonds
exesuted by the Company, the Trustee shall, vpon receint of
the documents and/or cash required by the applicable provisions
of Articles V, VIand VI of the Indeutare in raspect of the issus
of such Bonds, aathentizate the same, and doliver them to or
upon the Writter Order of the Company.”

§3.15. The folicwing paragvaph beand it hereby is added io § 813
as keretofore amended, 1ovocdinicly after clanse (b):
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‘“However, in addition to the restrictions set forth above in
thir § 8.13, so long #s any 1692 Series Bond shall be autstanding
the Company shall wot make any Stock Payment if and fo the
extent thai the amount of all Stock Pnyments for the period from
December 31, 1977, to and inclnding the date of the meking of the
Btock Payment ix question would exceed the Net Earnings of the
Company from December 31, 1977 to and including the date of
the making of the Stock Payment in question, taken ae one
accouniing period, plus $8,000.000.”

$8.16. The phrase preceding clause (1} of §8.16 ¢f tha Indenture
a8 heretofore amended be and it hereby is doleted and the {ollowing
be and it hereby is inserted in Heu thereof:

“§8.16. Except as otherwise authorized by the writien con-
gent of the holders of at leas! sixty-six and twe-thirds per cent
(6657 ) in principal einount of {a) the Bonds created prior to
Mareh 1, 1965, (b) the 1993 Series Bonds, {6} the 1986 Serics
Bouds, (d) the 1992 Seriss Bonds and {e} the 1993 Series Honds,
which are at the time outstanding”

§8.i8. The following paragraph be and it hersby is added to
§8.18 of the Indenture as heretofore amended, immediately after the
first paragraph thereof:

*So long as any 1993 Series Bonds shall e cutstanding, the
Compary wilt pot permit the aggregate principal amsunt of all
Debt of the Company (including without iimitaticn any Bonds
ther being issued pursuant o Articte IV, V, VI or VI of
tke Indenture) to exceed 70% of the aggregats of the Uapitaliza-
tion of the Company plus Debi of ths Company matering less
than one year after the date of creation thereof and excluding
abligations with respect tc deferred Tederal income taxes.”

$8.25. The fellowing $£.25 be and it hereby is added to Article
Viif¥ of the Indenture as heretofors cmended:

£8.25. Restricted Investments. (a) Except ae otherwise set
fortk in this § 3.25, =0 long as any of the 1925 Series Bonds are
ouislinding, the Company or ary of iis svbsidiaries shall not,
iractly or indirecily, invest in, make sdvances to or oporats
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any business other than .. tra. Rusipess (sech investments,
advances or operatiens being no_ ‘wuster oullitHwely enlled
“Restricted Invesimenis”), MNoiwithstanding . - T Lo
Company or any of its subsidiaries may make Restricteg au-
vestments, so long as the sggregate amount of such Restricted
Investments ma<de affer December 31, 1977 shell not exceed 10%
of the Capilalization of the Company, excinsive of Fuaded Debt
and all amonnts atfributable to the then onistanding series of
preferred and preference stocks of the Company, determined on
the hasis of the balance sheet appearing in the financial state-
meris of the Compauy as at the end of the fiseal yecar mext
preceding the date of the making of such Restricted Investment,
prepared in accordance with genegally accepicd  acesunfing
prineiples consistenily applied and nccompanied by the report
thereon of independemt pubiic accountants of recognized national
standing seleeted by the Company.

(b) If the Company shall intend to make a Restricted
Tuvestment not authorized by elause (a) of this ¢ 8.25 (such Res-
tricted Investment being hereinafier cnlled an “Exress Restricted
Investment”), the Company shall give notice of its intention fo
make such Ercess Restricted Investnient at iesst 60 days prior
%o the date of such propnsed investizent (1) by delivering to the
Trasfee a written notice, cigned by the President or a Vice
President of the Company, of its interntion to make such Bxcess
Restricied Invesiment, and (2) by maiiing such written notice
by first class mail, postage prepaid te the helders of the 1993
Series Bonds to the last address of such holder appearing on the
regisiry books for such Bonds.

(¢) The written notices to be delivered or mailed to the
Trustes and Bondholders, respectively, parsuant to clause (b)
of this § 8.20 shall specify the approximate date and the nature
of such proposed Fixcess Restricted Investment and shall briefly
deseribe all other material terms thereof. Furthermsre, all sueh
notices shall state that the Compsany shall have the option to
redeers all 1993 Series Bonds hield by holders of such Bonds who
do not consent to ihe wmeking of sach Excess Restricted Invest
nient within 45 days after the date of the mailing of such notice
(nereinafter called the “Date of Notice”), at 2 redemption price
equak to the sinking fund redeinption price ms specified in § 10.06
of the Indenture.
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(d) If all helders of the 1992 Series Bonds shall have
consented fo the Excess Resiricted Investment, the Compeny
shall kave the nght to muke sucir Excess Restricted Investment,
or substantially the terms avd conditions deseribed in the
ariginal notices delivered ov mailed pursuant te clause {b) of
thic § 8.25 within 15 days after the laat holder consented thersto;
ounerw.  *he content or consents skall terminate and become
null and void. +i*hin ¥ dure after the making of such Kxcess
Restricted Investment, the Company shall deliver fo the Trustes
& Crrtificate of the Company, stating that all conditions prece-
dent which relate to the making of such Fxcess Restricted In-
vestment have heen complied with,

{e) If no holder or less than zll holders of tha 1993 Serics
Bonds shall have consented {o the Wrcess Hastricted Ynvestment
within 15 days after the Date of Notice, the Company shall have
the right to redeew sll, but not less than 2li, Bonds held by all
such holders. In case the Company shall elect to sxercise its op-
tion to redeem such Bouds, it shall give notice of such redemp-
tior withkin 60 days after the Date of Notice in substantially the
same form and manner as provided'in § 10.02. Within 3 days
prior to the redemption date specified in such notice, tha Com-
pany shall deliver to and deposit with the Trustee cagh in an
amount sufficicut to redcem all of the Ronds which are to be
redeemed on such redemption date, which cash shall be held by
the Trustee for the exclusive benefit of the respective holders of
such 1993 Series Bords and shall not be returned to the Company,
except as otherwise set forth in this § 8.25. Afier delivery to and
deposit with the Trustee of the cash specified in the preceding
sentence, the Company shall have the right to make such Excess
Restricted Tnvestment on substantinlly the terms and econditions
contained in the origizal notices matled or prblished pursoant to
clause (b} of this §8.25. Immediately after the making of the
Exeess Restricted Invastment (which date shall be no later than
thie doy next preceding 1he redemption daie), the Company shall
deliver io and deposit with tha Trustee a Certificate of the Com-
papy.and an Opinicn of Counsel, respectively, stating that all
conditions precedeni whick reiate to the redemption of sach
Bonds have been complied with. Svbject to the provisions of this
§8.25, the redemnption of the Bonde skall he effected in the
menner and upon. ihie terins provided in Asticle X of the Inden-

T P




i i e A TR 5 TR 2 i -

18

ture, but the redemption price to be paid on the Bouds so re-
deemed shall be the applicable redemption price speeified in
§1006. If the Compuany does not provide the Certificate of the
Company and the Opinion of Counsel as specified in this claase
(e}, the Company shall be prohibifed from malking such Mxeess
Eestricted Investment, the Trustee shall return te the Company
the eash deposited with it by the Company pursuant to this
clause (e) and the consents of all holders of the 1995 Series
Bonds who have cousented to the Excess Restricted Investment
sha!l beeome null and void.”

$ 9.01. The {sliowing Clause R be and it heraby is added to § .01,
immediately after the tabulation of sinking fund paymenis and dates
for the 1992 Series Bondz:

“R. The Company will mainiain a2 Sinking Fund (herein
cailed the ‘Sinking Fund for the 1993 Series Bouds') to ba
applied as hereinafter provided for the 1993 Series Bonds, and
for that purpose will pay to the Trostes two business days prior
to each of ihe aanual dates in the following tabulation the amouut
af cash (herein called the ‘Fired Siuking Fund Payment’ in
respect of the 1993 Series Bonds) mneceszacy to redeem fhe
principel amount of the 1993 Series Bonds sel opposite such
dates (licrein called the ‘Sinking Fund Payment Date’) :

Principal
Amant cf Bords
to he Redesmad
ca the Respective
Aagoal Dates Annuni Dafes

Jnne 39 in esch year commeneing June 30, 1952
and ending Juae 30, 1985 450,000

June 30 in eech year commencing June 30, 1936
end anding June 30, 198% 365,300

June 30 in each year corameneing June 20, 1850
ané ending June 30, 1882 $1,360,000

The Cowpsny =hall have the right, at its option to increase the
amount of any sueh Fized Sinking Fund Payment by an aniount
not te exceed 106U%, provided. howevar, that snch right shali nat
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be eumulative, and, provided further, that the aggregate of pay-
ments in excess of the specified Fized Sinking Fund Payments
shall nov execed $3,000,000. The Company’s exercise of its right
tc make any vptional Sinking Fond Payment shall not redoee or
otherwise affect jts obligation to make any mandstory Sinking
Fund Payieent required above. If the Company intcnds to exer-
cise its right to make any optional Sinking Fund Payment on any
Sinking Funl Payment Date, it shall deliver to the Trustee, at
lesst forty-five days prior to sueh Sinking Fund Payment Daie,
o written notice thereof signed on behalf of the Company by an
chiicer theveof stating (i) that the Company intends lo ¢xercise
sueh optional right, and (ii) the amownt of the optiona! Sinking
Fand Payment elected to be made. Upon the delivery of such
notice, the Company’s Fived Sinking Fund Paymeut pavable on
the Sinking Fund Payment Date nest following such delivery
shall be increased by the amecunt of the payment specified in
euch notice, subjoct to the terms of the foreguing. In case of tie
failure of the Compuny, at or before the time so reguired, to
give such notice of its intention te exercise such optional right on
any Sinking Pund Payment Dafe, the Company shall not be
permitied to make any optional Sinking IFund Payment en such
Sinking Fond Payment Date,

$10.05. The foliowing Clauze B be and it hereby is added i¢

4 10.05 immediately after the Clauce Q thercof:

“R. The 1993 Series 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 opilon of the
Company, either as a whole at any time, or i any pari equal
in aggregate principal smount to Fifty Thousand Dollars
{$50,060) or more in a multiple of Ore Thousand Dollars
($1,600), from time to time, at the applicatle percentage of the
principal amount of the Bonds so tc be redeemed =zt forth in
the following tahle under the heading ‘Eedemption Price’, to-
gether, in each case, with accrned interest on tbe princinal
amount of the Boads so to be redeemed to tue date fived for
redemption:




Ifredeemed in the
twelve-mcnth pariod Redzmntlon
ending Yuoe 30 Price

R IN

f":’fa;iiha.-ﬁ_—,,__

102.375%
108.705%
108.036%
167.366%
106.696%
106.027%
105.357%
104.687%
104.0185
103.348%
102.679%
102.009%
101.339%
100.670%
108.609%

The ferm ‘premimn’' as used in the Inderture shzll mean the
smount, if any, by which the applicabla. redémption prics
(exclusive of accrued interest) determined iv acsordaace with
tha foregoing table excends the principel amount of Bonde %o be
redeemed.

No redemption of the 1993 Serizs Bouds shall be made at the
option of the Company prier to June 30, 18832, ar & part of
or in articipation of any refunding operation by the application
directly or indirectly of borrowed {unds having an interest zate
or cost to the Company lower than the interest rate specified in
the title of the 1993 Series Bonds or having a weighted averags
Life fo waturity less than the weighted average life to matority
of the 1992 Series Bonds (all calenlations made vursuant to thia
pvaragraph to be made in accordance with accepted finaneisl
practice). Afler Juae 30, 1483, and through June 30, 1988, the
Company may redeem zny portion of the 1993 Serics Bonds, sub-
ject to the first paragranh of this Clause K, as a part of or in
sniicipetion of any refunding operation by the appliestion
divaefly or indirectly of borrowed fimds heving an inteics? oato
or ¢03t 10 the Compary lower than the inferest rate specified in
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the title of the 1993 Series Bonds, 2t a redemption price equal to
the redemption price specified above for the year in which the
redemption is inade, plus three percent (3%) of the principal
amonnt of the 1993 Series Bonds to be redeemed.”

ARTICLE SEJOND
1993 Series Bonds

§ 2.1, There shall be an eighteenth series of Bonds, kImown as and
enfitled “First Mortgage Bonds, 534% Series due 1983"” (herein called
the #1983 Series Bonds™), and the form therecf shall coninin snitable
provisicas with respeet to the matters hiereinafter in this Suetion sneei.
fied and shail in other reapects be substantially as set forth in § 2.2 of
this Supplemental Indenture.

The aggrezate principal amourt of 1993 Series Bonds which may
be autienticated and delivered and outstanding under the Indenture ia
Ten Miilion Deoflers ($10,000,000). No additional 1993 Series Bonds
may be zuthentieated and delivered pursuant to Article V, VI or VIIL
of the Indenture without the consent in writing of ihe holders of all
then ontstending 1992 Series Bonds.

The 1993 Series Bonds shall bear infarest at the rate per annom
specified in the title of the 1993 Series Bonds and shall matare June 20,

1993. All computations of interest shall be ealeculated on tha basis of
# year of 360 days, consisting of 12 monibs of 30 days each.

The 1893 Series Bonds shall be registered Bonds without coun-
pons of the densminations of One Thousand Dollars ($1,0600) and any
n:uttiple thereof. The 1993 Series Bonda shall be dated as provided in
§2.08 of the Iudeniure and shall bear interest from their respective
dates, sucl interest to be puyable semi-annually on the last day of June
and December in each year. Botih the principal of aud the interest on the
18938 Scries Bonds shall he payable at tha prineipal office of the Trustee
in the City of Loa Angeles, California, or, at the option of the holger,
at the ofice or agency of the Cowpuny in the Borougix of Blanhattan,
The City of New York, in any coin or currancy of the United States of
Arneriea which at the time of payment shall be lagal tender for the
payment of public and private Gebts. the 1993 Series Bondz shall be
subject to redemption at the option of the Clinpany in the inanner
provided in § 10.05 of the Indenture.
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The 1998 Series Bonds shall be numbered from RR-1 upward.

1993 Series Ronds shall be 2ntitled o the benchiis of, and shal! ba
subjeet lo redemption through the operation of, n Renewal and Replace-

ment Fnod ond a Sinking Fund, all as provided in Article TX of the
Indentare.

1253 Sories Bonds may be transferred or exchanged as provided
for in the Indenture npon reimbursement for auv tax or taxes or other
governmental charge specified ju § 2.08, but without payment of any
additional charge for suel transfer or excharge.

$2.2. The 1593 Series Bonds are 16 be substentiglly in the follewing
form, with such apprepriats insertions {inciuding inseriion of the
interest rate specitied in § 2.1} ard varintions as are ip the Indenturse
provided or permitted:

[rory oF zaE 1993 Serm:s Bonos]
SOUTHWEST GAS CORPORATION

Fmst Mortesor Boyp, 934% Serms Doz 1593
Dur Juna 30, 1393
$ o No.RB ...

For value received, SBourawzst (as CorrosarionN, a corporation
organized and evisting under the laws of the State of California (here.
inafter called the “Company”, which term shall include sny successor
corporation as defined in the Indenture hereinafter referred tn), hereby
promises to pay to

ar registered assigns on June 30, 1993, the sum of

Dollars (%
in eoin or currensy of the United States of America which at the time
of payment is legal tender for the pavment of public and private debts,
and to pay to the ragistered holder hereof interest thereon from the
date hereof, at tha rate per annum specified ip the title of tbis Bopd in
like coin or earreney, payahble semi-anmually op the last day of June
and the last day of Decesber in each year vntii the principal hereof
ahall be paid. All computations of interest shall be csleulatcd on the
basis of a year of 360 days, consisting of 1Z mouths of 30 days each.

A e o s
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Psyments of both prineipal und interest are to be made at the prin-
eipal trust oftice of the Trustee in the City of Lios Angeles, California,
or, at the option of the registored hoider, at the office or agency of
the Company in the Borough of Manhattan, The City of New Yerk

This Bond is one of an authorized issue of Bonds of the Company
known as its First Mortgage Fonds, not limited in aggregaie prin-
cipal amount except us provided in the Indenture hereinafter mien-
tioned, all issued nod to be issned in one or more series under and
equatly and ratably secured (excopt as cny sinking, amertization,
improvement, renewal or cther analogeus fund, established in accord-
anea with the pruvisious of the Indenture hereinafter mentioned, muy
afford additionai security for the Ronds of any parficular series) by
sn Indenture of Mortgage and Deed of Trust dated Tuune 1, 1951
executed by the Company to Union Bank & Trust Co. of Les Angeles,
as Trustee, said Union Bank & Trust Co. of Los Angeles having been
succeeded by Bunk of America Nationat T'rust and Savings Associa-
tion (herein called the “Trustee", which term shall iwelude any ane-
cessor as such Trustee) and D. C. Kasterday, as Trustees. The Truates
and seid D. C. Easterday and his snccessors as trustee are herein col-
lectively callad the “Trustees”. Refarence is made to said Indenture of
Mortgage and Deed of Trust and ail indentures supplementa! thereto
(all hevein cotlectively calied the “Indenture”) for a description of the
property mortgaged and pledged, the nature and estent of the security,
the terms and conditions upon which the Bonds are and are to be
secured snd-the rights of the heldevs or registered owners theieof and
of the Trustees, or eithor of them, in respect of such security. As
provided in the Indentwre, said Bonds may be issued in series, for
varions prineipal sums, may bear different dates and mature at dif-
ferent times, may bear interest at different rates ané may otherwiee
vary as in the Indentnre provided or permitted. This Bond is one of
the Bends described in the Indenture and designated therein as speci-
fied in the title of this Boud (hereinafter referred to as the <1283
Series Bonds”).

Az provided in ‘he Indenture, the 1993 Series Bonds are subject to
redemption prier to mrturity, at the opticn of the Company either as
uwhole at any time or in any part equal in aggregate priceipal amount
to Fifty Thousawd Dollars ($50.000) or more in a maltiple of One
Thousand Dolars (1,000}, from time to time, aud in eertain other
cases, atthe applicable percentage of the principal amount of the Honds
so to be redeemed set forth in the follewing table under the heading
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"Redemption Price”, together, in each case, with acerned inferest en
tke principal amouat of the Bonds so to be redeemed to the date fized
for redemption:

[Here insert table of Redemption Prices sef forth in §10.05 R
of the Indenfure]

-
{
H

Non redemption of the 1993 Series Bonds shzll be inade at the option
of the Company prior to June 30, 1983, as a part of or in antieipation
of any refunding operation by the application directly or indirestly of
borrowad funds having an interest rate or cost {o the Company lower
than ihe interest rate specified in the {itls of this Boud or baving a
weighied nverage life to maturity less than ihe weighted avarage iife to
maturity of this Bond {all calculations made pursusnt fo this paragraph
to be made ir accordance with accepted financial practice). After June
30, 1983, and through June 30, 1988, the Cempany may redeem ary pos-
tion of the 1992 Series Bonds as a part of or in anticipation of any
refunding operaticr. by the application direclly or indirectly of bor-
rowed fords having an interest rate or eost to the Company lower than
the: interest rate specified in the title of the 1993 Saries Bonds, at a re-
demption price equal to the redemption prire speceified above for ihe
year in which the redemption is made, plus three per cent {5%) of the
principal amount of the 1993 Seriez Bonds to be redeemed.

As provided in the Irdenture, the 1993 Series Bonds are eniitled
to the benafits of the Siaking Fund and the Resnewal and Replacement
Fond provided for in the Indenture and are also suhject to redemption,
in whole or in part, out of monies deposited with the Trustee through
i the operation of such Sinking Fund or Benewel snd Replacement Fuad,
but in snch cases the redewsption shall be eifected at the prineipal
amount of the Bonds sc to be redeemed, together in each case with
. acerued interest on the principal amount of the Bonds so to be redeamed
- to the date fized for redemption, without preminm.

As provided in the Indenture, the Company may redeem the 1993
Series Bonds held by any Bondholder whe hns not consented to the
making by the Compan, of the Hxcess Resiricted Investnient (as
defined in the Tndentare) in question, at a redemption price equal to the
principal amount of such Bouds, together, in ench case, with interest
acerued to the dste fized for redemption withert premiwmm,

As provided in the Indenture, netice of redemption shall be mailed
by registered mail, postage prepaid, not less than thirty (30) days

7 S
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nor more than sixty (50) days prior to the redemption date, to each
registered holder of any Bonds to be so redeenied to the last address
of such holder avpearing on the registry books for the Bands,

If this Bond o¢ any portion herecf (One Thousand Dollars {$1,000]
or a multiple thereof) is called for redemption and payment duly pro-
vided, this Bond or such portion herzof shall cease to bear interest
from and after the date fised for such rederaption.

To the extent permitted by and as provided in the Indenture, the
rights and obligations of the Company and aof the holders of said Bonds
may be changed ard modified with the consent of the Company and
upon lhe written corsent of the holders of at least sizty-six and two-
thirds per cent (6624%) in privcipal amount of the Bonds then ent
standing and estitled to consent and, in case one or move but less
than al! of the cevies of Bonds issued under the Indentare are s
affected, of at least sixty-siz and two-thirds pey cent (6634%) in
principal amount of the Bonds then outstanding and entitled to consent
of cach siries affected therchy, provided that no such chenge shall
be made (a) whick would without the eonsenl of the holders of all
Bonds then outstanding and affected thereby (i) reduce the prineipal
of, or premium on, or the rate of interest payable on the Bonds, {ii)
postpone the malurity date fixed in the Indenture or in the Ronds
or conpone for the payment of the prinsipal of or any iustallnrent
of interest on, the Bonds, (iti) permit the ereation of auy lien, not
otherwise permitted, prior to or on a parity with the lien of the
Irdentire, or (iv) reduce the percentage of the prineipal amount of
Bonds the consent of the holders of which iz required for the avthoriza-
tion of any such change or medification, or (b) which would niogdify,
without the written consent of the Trustees, the rights, daties or im-
raunities of the Trustees, or either of them.

In case an event of default as defined in the Indenture shall eceur
and be continuing, the prineipal of sl the Bonds cotstanding may be
deetnred and miny become due and payable in the manner and with the
offect provided in the Indenture,

Ne recourss undar or upon any obligation, rovenant v agreement
contained in the Indenture or in any indeniure supplemental thereto,
or in any Bond or cenpon theraby secnred, or becanse of any indebiad-
niese thereby secured, shall be had against any incoyporatar, or ageainst
any past, present or fuiure ztockholder, officer or dizector, as such, of
the Company ov of any Successor corporation, either directly or
througt the Company or any successor corporaticn under any ruie of
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law, statute or constitvtional provision or by the enforecment of any
assessment or by any legal or equitable proceeding or otherwise; it
beiug exprossly agreed and understoad thint the Indenture, any inden-
ture supplemental thereto and the obligations thereby secured are
solely corporate obligations, and that no peresonal liability whatever
shall attach to or be imsurred by such incorporatoeys; stockholders,
oflicers or directors, as such, of the Company or of any suceessor
corporation, or of any of them, hecause of {he ineanrring of the indeht-
edness thereby authorized, or under or by reason of any of the obliga-
tions, covenants or agreements contained in the Indeniure or in any
indenfure supplesiental thereto or in any of the Bonds or coupons
therzby sceured, or implied therefrom.

This Bond 15 4 registered Bond without coupsns and is transfer-
able by the registered holder Lereof in perszoi or by the attorney of
such holder, duly authorized in wrifing, on the registry books to be
kept for the purpose ut the aforesaid prineipal trust office of the
Trustee, Registrar for the Bonds, -upon surrender of this Bond accom-
vapied by a written instrument of transfer in form approved by the
Company, duly executed by the registered holder in person or hy such
atiorney, und upon cancellation hercof one or more new registerad
Bonds without coupons, of authorized denomninalions, for the same
aggregate principal amount, wili be issued to the cransferee in exchange
herefor, as provided in the Indentnre,

The Company and the Trustees may deem and ireat ihs person in
whose name this Bond is registered on such books as the ghsolute
owner and helder hereof {whether or not this Bond shall be overdue)
for the purpose of receiving paymen! hereof, and on scoount hereof
and for all other purposes, and neither the Company nor the Trustees
shall be affected by any netice {o the contrary.

Upon any partial redempiion of this Bond, at the option of the
registered holder hereof, this Bond mnay be either (i) surrendered to
the Trustee in sxchange for on2 or more new registered Bonds without
coupons, of anthorized denominations, registered in the name of soch
hiolder; iu ap aggregate principel arount egual to the prircipal amoant
remeining unpaid apen this Boud, or (ii) snbmilted to the Trustce for
notation hererm of the payment of the portion of the principal hereof
paid opon snch pariial redamption,

This Boad shail itot be valid ot becon:e obligatory for any p..poses
until the certificate eadnrsed hereon shall be sigmed by the Trostee
under the Indenture.
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In Wrrszss WeError, SouTEwesT Gas CorreraTion has cansed
this Bond te be signed manuully or by facsimile signatnra by its Presi-
dant or a Vica President and its corporate seal or a facsimile thereof
to e afiixed hereto and attested by the manusl or facsimile signature
of its Sueretary or an Assistant Secretary.

SosurEwRsT {Jas CoRPORATION

Prasident

Attest:

Secretary

{rausrEr's cuRTIFICATR OF AUTHEXTICATIOR |

Thiz Bond is one of the Bonds, of the series designated herein,
deseribea in the within-mentioned Indentero,

BANRK o AMErIor NaTioNat Trust ambp
Savixos Association,
Trustee

By

Authorized Gficer

" This Bond has ned been registercd under the Sceurities Act of 1923
and may be offersd or cold only if registered pursuainf to provisions
of said Act av if ar exemption from registration is wvailable.

, 2
wog 2 . ?Ag"-'-_—-(g*“"’”
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ARTICLE THIRD
Miscellaneons

$8.1. The Company is lawfully scized and possessed cf off the
rea] estate, franchises and other property described or referred to in
the Indenture as presantly mortgaged, subject to-the exceplicns stated
therein; such real estate, franchises and other property are free and
slear of any Yen prior to the lien of the Indenture ezcept as set-forth
in the Granting Clauses of the Indenture and the Company has good
right and lawful authority to mortgsge the same a3 provided in and by
the Indenture.

§3.2. The Trustees asseme no duties, resvosieibilities or liabili-
ties by reason of this Supplemental tadentare other {han as set {forth in
the Indenture as hereiofere and heveby amended, and this Supple-
meatal Indenture is execnied and accepted by the Trustees sabjest to all
the terms and conditions of the acceptance of the tru.t under the Inden-
ture, s heretofore and hereby amerded, as fully as if said terms and
conditions were herein set forth ai length

¢ 3.3. The ‘erms used in thir Supplemental Irdenture shall heve
the mennings assigned thereto in tlie Indenture. Refercnce by number
in this Supplementai Indenture to Articles or Sections shall be cen-
strued as referring o Articles and Hectivns contained in the Indenture,
unless otherwise stated.

§34. As amended and modified by this Supplemental Indeniure,
the Tndenture is in 2il respects ratified 2nd confirmed and the Inden-
ture as heretofore amended ana this Supplemental Indenture shell be -
read, taken and consirued as one and the same instrument. i

§ 3.5 This Supplemenial Indenture may be simultancously exe-
cuied in any number of counterparts and all said counterparts exccuted
and deliverad each as ap originel shali consiitute but one and the same
instrumen:.

«uox__é.’..j.,:__ PAG&.,[.Q.:S_—-—:
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In Wreness WaeseoF, the parties heretc have caused thin Sup-
plemental Indenture to be duly executed as of the day and year first
sbove written.

Sovrewest (Gas ConPoniTioR,

Attest:

%{‘Z% % 7% Sesretary.

Daxg oF AMEBRICA NaTioNan TrusT aNp
SaviNgs ASS0CIATION,

o Ahasnd

sistant Vice Presidess. .

T~

.
A

v

Trust Officer.
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State oF Nevapa 1. .
Cousty sr CLARx ! b

On this /#'b{day 2f Juiy, 1978, perscrally appeared befora me,
& Notary Public in and for said County, W. M. Laub, kuown fc me
6 be the President of Southweat (Gtas Curporation, one of the corpora-
tions that executed the foregoing instrument, and uvpon oath did depoze:
that ke is the officer of the said corporation as abave designated; that
he is acquainted with i{he seal of seid corparation and thai the seal
affixed to the instrument is the corporate seal of said corporalion; that
the signature to the instrument wus made by an officar of said corpora-
tion as indicated afrer said signatuve; and that the corporation executed
said instrument freely snd volantarily and for the uses and purposes

therein mentioned. .
&7 e 7
N{tary PyhHlic in and fcr said Couni,

and State.
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) Notery Poblic—Siate of Hevada
>+ COUNTY GF CLARX
County or Los Awceres

.,.'-.......':@

Srare oF Carrroryia { 55 :

Jn_this 13th day of July, 1978, before the undersigned, 2 Notury
Public in and for the said Coacty and State, residing therein, duly
commissioned and sworn, personally appeared W, E. CHAMBERS
und PEET SAARET |, known to 1ae to bs an Assistant Viee President
and Trust Officer, respectively, of Bank of Ameriea MNationoal ‘Trost
and Savings Associalion, one of the corporations tkat executed the
within instrument, and acimowledged to me that such corporation
executed the within instrument pursuant to its by-laws or 2 resoiution
of its board of directovs.

Ix Wrrxess Waszeor, I have hereunto set my hand and sffixed my
official seal the day and vear in this certificate first gbove writtén. ;

No nry.Pg:%'; o{?h

and f6f the 4 onuty
of Los Angeics, Siate of California.

My Coinmission expires

SEAL
iTA H, wig
NOTARY PUALIC - lcﬁtgnnm
LOS AHEELES Counyy . f
COTM, exgitay APR 3 ;

R 27, 1%
v%féf

My

‘“’Wi\iﬁ?’ﬁ"ﬁ%ﬁﬁ%ﬁc’%ﬁsﬁ%‘éﬁf

5% 1ay Commission Expires fb, 2, 197%
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Cn this 13th day of July, 1675, before the nndersigned, a Natary
Public in and for the said County and State, rasiding therein, duly
commissiered aud sworn, personally anpeared D, C. Easteupay, known
to rte to be the person deseribed in and who executed the within instia-
wment, and acknowledged to me that he ezecuited the sama,

In Wirness Waereor, I have hersunto set my hand and affixed my
ofdeial seal the day and year in this certificate, firai ahove written.
Ly Y , X A
A b Y
MNotary Pubiic #’and forzi‘rg Ggﬁﬂty
of Los Angeles, State of Califarnia.

My Commiiasion expires

RITA . \WaicHT
HOTARY PUBLI - CALIFSiMIA
L0S AHGELES COUNTY
My comm. expires APR 27, 1982‘_
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