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Item 5.02.  Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

(e)               On February 23, 2011, the Board of Directors (the “Board”) of Southwest Gas Corporation (the “Company”) approved a new form of Change in
Control Agreement (the “New Change in Control Agreement”) to replace the Employment Agreements that expire in the second quarter of 2011 and the
existing Change in Control Agreements (collectively the “Existing Agreement(s)”) between the Company and its officers.  It is expected that each of the
Company's named executive officers serving after the date of the Company's 2011 Annual Meeting (including Roy R. Centrella, John P. Hester, Edward A.
Janov and James P. Kane) will enter into the New Change in Control Agreement in replacemen t of the Existing Agreements, with the exception of Jeffrey W.
Shaw, the Company's Chief Executive Officer whose Existing Agreement does not expire until 2012.

The New Change in Control Agreement has a term of three years with no automatic extension and does not provide any benefits if the officer is terminated
for cause or if the officer is terminated without cause in the absence of a change in control.  The New Change in Control Agreement has a so-called “double
trigger” which provides severance benefits if within 24 months after a change in control, the officer terminates his employment with the Company for good
reason or the Company terminates the officer’s employment other than for death, disability or cause; provided that the officer signs a release of claims against
the Company.  The lump-sum severance payment is equal to the sum of 24 months base salary, in the case of a Vice President, or 30 months base salary, in the
case of a Senior Vice President or President, an award opportunity at 100% of target for incentive plans, and an amount equal to the full cost of medical and
dental COBRA insurance and replacement disability and life insurance.  The severance benefits also include the acceleration of vesting of outstanding equity
awards, the payment of benefits under the Company’s Supplemental Executive Retirement Plan (the “SERP”) plus 5 or 6 vesting points toward age and/or
service requirements under the SERP for officers 50 years of age or older, and the reimbursement of up to $30,000 for outplacement services.  The New
Change in Control Agreement does not contain a tax gross-up for excise tax.

The New Change in Control Agreement provides for the following reduction in benefits as compared to the Existing Agreements:

·  Removal of the tax gross-up for excise tax;
·  Limitation in availability of SERP vesting points to officers 50 years of age or older and a reduction of vesting points from 10 to 6 for the President

and Senior Vice Presidents and from 10 to 5 for Vice Presidents;
·  Removal of the benefits provided by the existing Employment Agreement if the officer is terminated without cause in the absence of a change in

control; and
·  Reduction of fringe benefits included in severance payments (which previously included a payment of 20% of base salary for the severance period

and under the Employment Agreement covered certain anticipated expenses for relocation, office space and secretarial services).
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