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            If the only securities being registered on this Form are being offered pursuant to dividend or interest
reinvestment plans, please check the following box. []
            If any of the securities being registered on this Form are to be offered on a delayed or continuous basis
pursuant to Rule 415 under the Securities Act of 1933, other than securities offered only in connection with
dividend or interest reinvestment plans, check the following box. [x]
            If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the
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Securities Act, please check the following box and list the Securities Act registration statement number of the
earlier effective registration statement for the same offering. []
            If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check
the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering. []
            If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box.
[]

CALCULATION OF REGISTRATION FEE

Title of securities being registered

Proposed maximum
aggregate

offering price

Amount of
registration
Fee (5)

Debt Securities (1) NA

Preferred Stock (without par value) (1) (2) NA

Depositary Shares (1) (2) (3) NA

Common Stock ($1 par value) (1) (4) NA

Total $200,000,000 $47,800

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective
date until the Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter
become effective in accordance with Section 8(a) of the Securities Act of 1933, or until the Registration Statement shall become
effective on such date as the Securities Exchange Commission, acting pursuant to said Section 8(a), may determine.

(Footnotes from proceeding page)

(1)

(2)

(3)

(4)

In no event will the aggregate maximum offering price of all securities issued pursuant to this Registration Statement exceed
$200,000,000 or, if any Debt Securities are issued with original issue discount, such greater amount as shall result in an aggregate
offering price of $200,000,000. Any securities registered hereunder may be sold separately or as units with other securities
registered hereunder.

Shares of Preferred Stock and Depositary Shares may be issuable upon conversion of Debt Securities registered hereby.

In the event Southwest Gas Corporation elects to offer to the public fractional interests in shares of the Preferred Stock registered
hereunder, Depositary Receipts will be distributed to those persons purchasing such fractional interests, and the shares of Preferred
Stock will be issued to the Depositary under any such Deposit Agreement.

Shares of Common Stock may be issuable in primary offerings and upon conversion of the Preferred Stock or Debt Securities
registered hereby.

Calculated pursuant to Rule 457(o) of the rules and regulations under the Securities Act of 1933, as amended.

As permitted by Rule 429, the prospectus with respect to this registration statement also relates to Southwest Gas Corporation�s
registration statement on Form S-3 (333-52224).

The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement
filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not

Edgar Filing: SOUTHWEST GAS CORP - Form S-3

FORM S-3 2



soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

Subject to Completion, Dated December 4, 2001

PROSPECTUS

$400,000,000
SOUTHWEST GAS CORPORATION

Debt Securities, Preferred Stock, Depositary Shares and Common Stock

          We may offer and sell the securities from time to time in one or more offerings. This prospectus provides you with a general
description of the securities we may offer.

          Each time we sell securities we will provide a supplement to this prospectus that contains specific information about the offering
and the terms of the securities. The supplement may also add, update or change information contained in this prospectus. You should
carefully read this prospectus and any supplement before you invest in any of our securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is                               .
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ABOUT THIS PROSPECTUS

          This prospectus is part of "shelf" registration statements that we filed with the United States Securities and Exchange Commission,
or the "SEC". By using shelf registration statements, we may sell up to $400,000,000 offering price of any combination of the securities
described in this prospectus from time to time and in one or more offerings. This prospectus only provides you with a general description
of the securities that we may offer. Each time we sell securities, we will provide a supplement to this prospectus that contains specific
information about the terms of the securities. The supplement may also add, update or change information contained in this prospectus.
Before purchasing any securities, you should carefully read both this prospectus and any supplement, together with the additional
information described under the heading "Where You Can Find More Information".

        You should rely only on the information contained or incorporated by reference in this prospectus and in any supplement. We have
not authorized any other person to provide you with different information. If anyone provides you with different or inconsistent
information, you should not rely on it. We will not make an offer to sell these securities in any jurisdiction where the offer or sale is not
permitted. You should assume that the information appearing in this prospectus and any supplement to this prospectus is accurate as of the
dates on their covers. Our business, financial condition, results of operations and prospects may have changed since those dates.
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FORWARD-LOOKING STATEMENTS

          This prospectus, any accompanying prospectus supplement and the additional information described under the heading "Where You
Can Find More Information" may contain forward-looking statements within the meaning of the Private Securities Litigation Reform Act
of 1995. These statements are subject to risks and uncertainties and are based on the beliefs and assumptions of our management, based on
information currently available to our management. When we use words such as "believes," "expects," "anticipates," "intends," "plans,"
"estimates," "should" or similar expressions, we are making forward-looking statements. Forward-looking statements include the
information concerning possible or assumed future results of operations set forth under "Business" and "Management's Discussion and
Analysis of Financial Condition and Results of Operations" in our Annual Reports on Form 10-K and our 2001 Quarterly Reports on
Form 10-Q incorporated by reference into this prospectus.

          Forward-looking statements are not guarantees of performance. They involve risks, uncertainties and assumptions. Our future
results and shareholder value may differ materially from those expressed in these forward-looking statements. Many of the factors that
will determine these results and values are beyond our ability to control or predict. These statements are necessarily based upon various
assumptions involving judgements with respect to the future including, among others, our ability to achieve revenue growth, national,
regional and local economic, competitive and regulatory conditions and developments, technological developments, capital market
conditions, inflation rates, interest rates, energy markets, weather conditions, business and regulatory or legal decisions, the pace of
deregulation of retail natural gas and electricity, the timing and extent of changes in commodity prices for oil, natural gas and electricity,
the timing and amount of rate relief, changes in gas procurement practices, changes in capital requirements and funding, the impact of
conditions in the capital markets on financing costs, resolution of pending litigation, acquisitions and competition. You are cautioned not
to put undue reliance on any forward-looking statements. For those statements, we claim the protection of the safe harbor for
forward-looking statements contained in the Private Securities Litigation Reform Act of 1995.

          You should also consider any other factors contained in this prospectus or in any accompanying supplement, including the
information incorporated by reference into this prospectus or into any accompanying supplement.
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WHERE YOU CAN FIND MORE INFORMATION

Available Information

          Southwest Gas Corporation (Southwest) files reports, proxy statements and other information with the SEC. Information filed with
the SEC by Southwest can be read and copied at the Public Reference Room maintained by the SEC at 450 Fifth Street, N.W.,
Washington, D.C. 20549.

          You may also obtain copies of this information by mail from the Public Reference Section of the SEC, 450 Fifth Street, N.W.,
Room 1024, Washington, D.C. 20549, at prescribed rates. Further information on the operation of the SEC's Public Reference Room in
Washington, D.C. can be obtained by calling the SEC at 1-800-SEC-0330.

          The SEC also maintains a web site that contains reports, proxy statements and other information about issuers, such as Southwest,
who file electronically with the SEC. The address of that site is http://www.sec.gov.
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          Southwest's common stock is listed on the New York Stock Exchange (NYSE: SWX) and the Pacific Stock Exchange (PSE: SWX),
and reports, proxy statements and other information concerning Southwest can also be inspected at the offices of the New York Stock
Exchange at 20 Broad Street, New York, New York 10005 and at the offices of the Pacific Stock Exchange, 301 Pine Street, San
Francisco, California 94104. In addition, reports, proxy statements and other information concerning Southwest can be inspected at its
offices at 5241 Spring Mountain Road, Las Vegas, Nevada 89150.

          This prospectus is part of registration statements that we filed with the SEC. The full registration statements may be obtained from
the SEC or Southwest, as indicated below. Forms of the indentures, and other documents establishing the terms of the offered securities
and the guarantees may be filed as exhibits to the registration statements or in a current report on Form 8-K. Statements in this prospectus
about these documents are summaries. You should refer to the actual documents for a more complete description of the relevant matters.

Incorporation by Reference

          The rules of the SEC allow us to "incorporate by reference" information into this prospectus, which means that we can disclose
important information to you by referring you to another document filed separately with the SEC. The information incorporated by
reference is deemed to be part of this prospectus, and later information that we file with the SEC will automatically update and supersede
that information. The prospectus incorporates by reference the documents set forth below that have been previously filed with the SEC.
These documents contain important information about Southwest.

SEC Filings

Annual Report on Form 10-K

Quarterly Reports on Form 10-Q

Current Reports on Form 8-K

Period

Year Ended December 31, 2000

For the Quarters ended  March 31, 2001,  June 30, 2001
and  September 30, 2001

Dated  May 21, 2001,  June 21, 2001,  July, 26 2001 and
 September 24, 2001

          We are also incorporating by reference all additional documents that we file with the SEC pursuant to Sections 13(a), 13(c), 14 or
15(d) of the Securities Exchange Act of 1934, as amended, between the date of the initial filing of the registration statement of which this
prospectus is a part and the effectiveness of the registration statement, as well as between the date of this prospectus and the termination of
the offering of securities described in this prospectus.
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          Southwest will provide, without charge, to each person to whom a copy of this prospectus has been delivered a copy of any and all
of these filings. You may request a copy of these filings by writing or telephoning us at:

          Southwest Gas Corporation
          5241 Spring Mountain Road
          P.O. Box 98510
          Las Vegas, Nevada 89193-8510
          Attention: Corporate Secretary
          Telephone: (702) 876-7237

SOUTHWEST GAS CORPORATION

           Southwest is a California corporation principally engaged in the business of purchasing, transporting, and distributing natural gas in
portions of Arizona, Nevada and California. Our several service areas are geographically as well as economically diverse. Southwest is the
largest distributor in Arizona distributing and transporting natural gas in most of southern, central and northwestern Arizona, including the
Phoenix and Tucson metropolitan areas. We are also the largest distributor and transporter of natural gas in Nevada, serving the Las Vegas
metropolitan area and northern Nevada. In addition, we distribute and transport natural gas in portions of California, including the Lake
Tahoe area and the high desert and mountain areas in San Bernardino County. Southwest also provides local gas distribution companies
with trenching and installation, replacement and maintenance services for underground natural gas distribution systems, through Northern
Pipeline Construction Co., a wholly owned subsidiary.

          Southwest is subject to regulation by the Arizona Corporation Commission, the Public Utilities Commission of Nevada, and the
California Public Utilities Commission (the "CPUC"). The CPUC regulates the issuance of all securities by Southwest, with the exception
of short-term borrowings. Certain of Southwest's accounting practices, transmission facilities and rates are subject to regulation by the
Federal Energy Regulatory Commission.

          Our administrative offices are located at 5241 Spring Mountain Road, P.O. Box 98510, Las Vegas, Nevada 89193-8510, telephone
number (702) 876-7237.

USE OF PROCEEDS

          Unless stated otherwise in the applicable prospectus supplement, the proceeds from the sale of offered securities will be used to
retire indebtedness and for general corporate purposes, including the acquisition of property for the construction, completion, extension or
improvement of pipeline systems and facilities located in and around the communities Southwest serves.
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RATIOS OF SOUTHWEST�S EARNINGS TO FIXED CHARGES

          The following table sets forth the ratios of Southwest's earnings to fixed charges for Southwest.

For the Twelve
Months Ended

        For the Year Ended December 31,       
2000  1999  1998  1997  1996
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September 30, 2001

Ratios of earnings to fixed charges (1):                                         1.66                                          1.60        1.78       2.08       1.28       1.15

(1) For purposes of computing the ratios of earnings to fixed charges, earnings are defined as the sum of pretax income from
continuing operations plus fixed charges. Fixed charges consist of all interest expense including capitalized interest, one-third of
rent expense (which approximates the interest component of such expense) and amortized debt costs.

DESCRIPTION OF DEBT SECURITIES

          The following description sets forth the general terms and provisions of the debt securities that Southwest may offer by this
prospectus. The indebtedness represented by the debt securities will rank equally with all other unsecured and unsubordinated debt.

          The indenture gives us broad authority to set the particular terms of each series of debt securities, including the right to modify
certain of the terms contained in the indenture. The particular terms of a series of debt securities and the extent, if any, to which the
particular terms of the issue modify the terms of the indenture will be described in the prospectus supplement relating to the debt
securities.

          The indenture contains the full legal text of the matters described in this section. Because this section is a summary, it does not
describe every aspect of the debt securities or the applicable indenture. This summary is subject to and qualified in its entirety by
reference to all the provisions of the indenture, including definitions of terms used in the indenture. We also include references in
parentheses to certain sections of the indenture. Whenever we refer to particular sections or defined terms of the indentures in this
prospectus or in a prospectus supplement, these sections or defined terms are incorporated by reference herein or in the prospectus
supplement. This summary also is subject to and qualified by reference to the description of the particular terms of the debt securities
described in the applicable prospectus supplement or supplements.

General

          We may issue an unlimited amount of debt securities under the indenture in one or more series. We need not issue all debt securities
of one series at the same time and, unless otherwise provided, we may reopen a series, without the consent of the holders of the debt
securities of that series, for issuances of additional debt securities of that series. The debt securities of Southwest will be unsecured
obligations.
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          We refer you to the applicable prospectus supplement for a description of the following terms of the series of debt securities:

a)

b)

c)

d)

e)

the title of the debt securities;

any limit upon the principal amount of the debt securities;

the date or dates on which principal will be payable or how to determine the dates;

the rate or rates or method of determination of interest; the date from which interest will accrue; the dates on which interest will be
payable, which we refer to as the �interest payment dates;� and any record dates for the interest payable on the interest payment
dates;

any obligation or option to redeem, purchase or repay debt securities, or any option of the registered holder to require Southwest to
redeem or repurchase debt securities, and the terms and conditions upon which the debt securities will be redeemed, purchased or
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f)

g)

h)

i)

j)

repaid;

the denominations in which the debt securities will be issuable (if other than denominations of $1,000 and any integral multiple
thereof);

whether the debt securities are to be issued in whole or in part in the form of one or more global debt securities and, if so, the
identity of the depositary for the global debt securities;

whether the debt securities are to be issued in whole or in part in bearer form and, if so, the terms and conditions for the payment of
interest;

the opportunity to convert or exchange debt securities to common stock, preferred stock or other debt securities; and

any other terms of the debt securities.

(See Section 301.)

Payment of Debt Securities

Interest

           Unless indicated differently in a prospectus supplement, we will pay interest on the debt security on each interest payment date by
check mailed and/or wire transferred to the person in whose name the debt security is registered as of the close of business on the regular
record date relating to the interest payment date
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