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Explanatory Note

This Amendment No. 2 on Form 8-A/A is filed by Southwest Gas Holdings, Inc., a Delaware corporation (the “Company”), to reflect the expiration of
the preferred stock purchase rights (the “Rights”) registered on Form 8-A filed by the Company with the Securities and Exchange Commission on
October 12, 2021.

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

On October 9, 2022, in accordance with the terms of that certain Rights Agreement (the “Rights Agreement”), dated as of October 10, 2021, as amended
by Amendment No. 1 thereto, dated as of May 9, 2022, between the Company and Equiniti Trust Company as Rights Agent, the rights issued thereunder
expired. On January 13, 2023, the Company filed with the Secretary of State of the State of Delaware a Certificate of Elimination (the “Certificate of
Elimination”), which, effective upon filing, eliminated from the Company’s Certificate of Incorporation all matters set forth in the Company’s
Certificate of Designation of Series A Junior Participating Preferred Stock of Southwest Gas Holdings, Inc., no par value per share (the “Series A
Preferred Stock”), as filed with the Secretary of State of the State of Delaware on October 12, 2021. The Company’s stockholders are not required to
take any action as a result of the expiration of the Rights Agreement. No shares of the Series A Preferred Stock were issued and outstanding at the time
of filing of the Certificate of Elimination.

The foregoing is a summary of the terms of the Certificate of Elimination. The summary does not purport to be complete and is qualified in its entirety
by reference to the Certificate of Elimination, a copy of which is filed with this Registration Statement on Form 8-A/A as Exhibit 3.1 and is incorporated
by reference herein.

Item 2. Exhibits
 
Exhibit

No.   Description

3.1
  

Certificate of Elimination of Series A Junior Participating Preferred Stock of Southwest Gas Holdings, Inc., dated as of January  13, 2023
(incorporated by reference to Exhibit 3.1 to the Company’s Current Report on Form 8-K filed on January 13, 2023).

http://www.sec.gov/Archives/edgar/data/1692115/000119312523008342/d425892dex31.htm
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