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Explanatory Note

This Amendment No. 1 amends the Registration Statement on Form 8-A filed by Southwest Gas Holdings, Inc. (the “Company”) with the Securities and
Exchange Commission on October 12, 2021. This Amendment No. 1 is being filed to amend the description of preferred stock purchase rights (the
“Rights”) of the Company.

Item 1. Description of Registrant’s Securities to be Registered.

On May 9, 2022, the Company entered into Amendment No. 1 to Rights Agreement (the “Rights Agreement Amendment”) by and between the
Company and Equiniti Trust Company, as Rights Agent (the “Rights Agent”). The Rights Agreement Amendment amends the Rights Agreement, dated
October 10, 2021, by and between the Company and the Rights Agent (the “Rights Agreement”), to increase the beneficial ownership percentage
included in the definition of “Acquiring Person” from 10% to 24.9% and to delete the concept of a “Passive Institutional Investor”.

The Rights are in all respects subject to and governed by the provisions of the Rights Agreement, as amended by the Rights Agreement Amendment,
and the Certificate of Designations of the Series A Junior Participating Preferred Stock (the “Certificate of Designations”), which are attached hereto as
Exhibits 4.1 and 3.1, respectively, and incorporated herein by reference. The description of the Rights Agreement Amendment is qualified in its entirety
by reference to the full text of the Rights Agreement Amendment, which is attached hereto as Exhibit 4.2 and incorporated herein by reference.

Item 2. Exhibits
 
Exhibit No.  Description

3.1
  

Certificate of Designations of the Series A Junior Participating Preferred Stock (previously filed and incorporated by reference to
Exhibit 3.1 to the Registrant’s Current Report on Form 8-K, filed on October 12, 2021).

4.1

  

Rights Agreement, dated October  10, 2021, between Southwest Gas Holdings, Inc. and Equiniti Trust Company, as Rights Agent
(previously filed and incorporated by reference to Exhibit 4.1 to the Registrant’s Current Report on Form 8-K, filed on October 12,
2021).

4.2

  

Amendment No. 1 to Rights Agreement, dated May  9, 2022, between Southwest Gas Holdings, Inc. and Equiniti Trust Company,
as Rights Agent (previously filed and incorporated by reference to Exhibit 4.1 to the Registrant’s Current Report on Form 8-K,
filed on May 10, 2022).

http://www.sec.gov/Archives/edgar/data/0001692115/000119312521296267/d160820dex31.htm
http://www.sec.gov/Archives/edgar/data/0001692115/000119312521296267/d160820dex41.htm
http://www.sec.gov/Archives/edgar/data/92416/000119312522146427/d285884dex41.htm
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Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the Registrant has duly caused this Registration Statement to be
signed on its behalf by the undersigned, thereto duly authorized, on this 10th day of May, 2022.
 

SOUTHWEST GAS HOLDINGS, INC.

/s/ Gregory J. Peterson
Gregory J. Peterson

Senior Vice President/Chief Financial Officer


