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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:
 

☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

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

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this
chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter). Emerging growth company  ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any
new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.  ☐
   



Item 8.01. Other Events.

On December 17, 2018, Southwest Gas Holdings, Inc. (the “Company”) filed a prospectus supplement (the “Prospectus Supplement”) to its
effective registration statement on Form S-3 (File No. 333-222047) registering shares of the Company’s common stock, $1.00 par value per share,
issuable pursuant to its Dividend Reinvestment and Direct Stock Purchase Plan. This Current Report on Form 8-K is being filed solely to include the
opinion of counsel attached hereto as Exhibit 5.1 with respect to the legality of the shares issuable pursuant to the Prospectus Supplement.

 
Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.
 

Exhibit
No.   Description

  5.1   Opinion of Counsel of the Company regarding the legality of shares.

23.1   Consent of Counsel of the Company (included in Exhibit 5.1).
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Exhibit 5.1

OPINION OF COUNSEL OF THE COMPANY

December 17, 2018

Southwest Gas Holdings, Inc.
5241 Spring Mountain Road
Las Vegas, NV 89150

Ladies and Gentlemen:

As counsel for Southwest Gas Holdings, Inc. (the “Company”), I have examined the prospectus supplement dated December 17, 2018 and the
accompanying base prospectus dated December 13, 2017 (such documents, collectively, the “Prospectus”) that form a part of the Company’s effective
registration statement on Form S-3 (File No. 333-222047) (the “Registration Statement”), in connection with the registration under the Securities Act of
1933, as amended, of 511,414 shares of the Company’s $1 par value Common Stock (the “Stock”) pursuant to the provisions of the Company’s
Dividend Reinvestment and Direct Stock Purchase Plan. I also have examined the steps taken by the Company and its Board of Directors in connection
with the authorization and proposed issuance and sale of the Stock, and I am familiar with resolutions adopted by the Board of Directors of the
Company. As to questions of fact material to this opinion, I have relied on certificates or comparable documents of public officials and of officers and
representatives of the Company. In rendering the opinion expressed below, I have assumed without verification the genuineness of all signatures, the
legal capacity of natural persons, the authenticity of all documents submitted to me as originals, the conformity to all originals of all documents
submitted to me as copies, and the authenticity of the originals of such copies.

Based on the foregoing, subject to the qualifications, assumptions and limitations stated herein, and upon such other matters as I deem relevant in the
circumstances, it is my opinion that subject to the actions authorized by the Company’s Board of Directors, the Stock, upon issuance and sale thereof in
the manner specified in the Prospectus and Registration Statement, will be duly authorized, legally and validly issued, fully paid, and nonassessable
outstanding Stock of the Company. The foregoing opinion is limited to the law of the State of California.

I hereby consent to the filing of this opinion as an exhibit to a Current Report on Form 8-K, which Form 8-K will be incorporated by reference into the
Registration Statement and the Prospectus, and I further consent to the use of my name under the caption “Interests of Named Counsel” in the
Registration Statement and the Prospectus which forms a part thereof. In giving this consent, I do not hereby admit that I am in the category of persons
whose consent is required under Section 7 of the Securities Act.

Respectfully submitted,

/s/ Dana R. Walsh

Dana R. Walsh, Senior Counsel


