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☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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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.

On February 25, 2019, Southwest Gas Holdings, Inc. (the “Company”) approved an amendment to the Centuri Construction Group, Inc. Executive
Long-Term Incentive Plan (the “LTIP”) for management-level employees of Centuri Construction Group, Inc. (“Centuri”), including Paul Daily, a
named executive officer (as such term is defined in Item 402 of Regulation S-K) of the Company and President and Chief Executive Officer of Centuri.
Under the terms of the LTIP, eligible participants will have the opportunity to earn long-term incentive bonuses, payable in cash, Company common
stock, or a combination of cash and Company common stock, based on the achievement of Centuri-specific performance goals, over three-year
performance periods, intended to provide Centuri executives with an incentive to enhance the significant component of shareholder value over which
they have the most influence. Performance goals will be determined by the Company at the beginning of each three-year performance period. Except as
set forth above, the terms and conditions of the LTIP are substantially similar to the terms and conditions of the long-term incentive program historically
maintained by Centuri.

On February 25, 2019, the Company increased Mr. Daily’s target incentive long-term incentive opportunity, effective January 1, 2019, from 70% to
120% of his annual base salary, and awarded Mr. Daily a long-term incentive opportunity under the LTIP, 70% of which is payable in cash and 50% of
which is payable in Company common stock. Payment under the long-term incentive opportunity will be measured by Centuri’s enterprise value over a
three-year performance period.

On February 25, 2019, the Company amended the Centuri Long-Term Capital Investment Plan (the “LTCIP”). The LTCIP requires select executives,
including Mr. Daily, to defer and invest a specified portion of their compensation in a notional account with returns based on Centuri’s financial
performance (the “Performance Fund”). Under the LTCIP, Mr. Daily must defer and invest an amount equal to four times his annual base salary.
Pursuant to the LTCIP and the award agreement covering his long-term incentive opportunity described above, 50% of the amount deferred by Mr. Daily
must be in the form of cash and 50% of the amount deferred and invested by Mr. Daily must be in the form of Company common stock. Mr. Daily will
be required to hold a multiple of two times his base salary in Company common stock.

The foregoing descriptions of the amended LTIP, the agreement governing Mr. Daily’s 2019 long-term incentive opportunity and LTCIP are not
complete and are subject to, and qualified in their entirety by, the full text of the amended LTIP, the agreement governing Mr. Daily’s 2019 long-term
incentive opportunity and LTCIP, copies of which will be filed as exhibits to the Company’s quarterly report on Form 10-Q for the first quarter of 2019.
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