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Item 3.03. Material Modification to Rights of Security Holders.

On January 3, 2022, all outstanding shares of Class B common stock, par value $0.000025 per share (the “Class B common stock”),
of Nutanix, Inc. (the “Company”) automatically converted into the same number of shares of the Company’s Class A common stock, par
value $0.000025 per share (the “Class A common stock”), pursuant to the terms of the Company’s Amended and Restated Certificate of
Incorporation (the “Certificate of Incorporation”). No additional shares of Class B common stock will be issued following such conversion.

The conversion occurred pursuant to Article IV, Section 4.3(c)(2)(A) of the Certificate of Incorporation, which provides that each share
of Class B common stock will automatically, without any further action, convert into one share of Class A common stock upon the date
specified by the affirmative vote of the holders of at least sixty-seven percent of the outstanding shares of Class B common stock, voting as a
single class. Holders of at least sixty-seven percent of the outstanding shares of Class B common stock acted by written consent in lieu of a
meeting to affirmatively vote for such conversion effective as of January 3, 2022 at 12:01 a.m., New York City time. Following the conversion,
the Class A common stock continues to be listed on the Nasdaq Global Select Market under the ticker symbol “NTNX" and maintains the
same CUSIP number previously assigned to the Class A common stock.

In addition, in accordance with Article 1V, Section 4.3(f) of the Certificate of Incorporation, and as required by Section 243 of the
General Corporation Law of the State of Delaware (the “DGCL”"), on January 4, 2022, the Company filed a certificate with the Secretary of
State of the State of Delaware effecting the retirement of the shares of Class B common stock that were issued but no longer outstanding
following the conversion (the “Certificate of Retirement”). Pursuant to Section 243 of the DGCL, the filing of the Certificate of Retirement had
the effect of amending the Certificate of Incorporation such that, upon the effectiveness of the filing of the Certificate of Retirement, the
Company'’s total number of authorized shares of capital stock has been reduced by the number of retired shares of Class B common stock.

The conversion had the following effects, among others, on the holders of shares of Class B common stock:

Voting Power. Prior to the conversion, holders of shares of Class B common stock were entitled to cast ten votes for each such share
held by them on any matter submitted to a vote of the Company’s stockholders on which the holders of Class B common stock are entitled to
vote. As a result of the conversion, all former holders of shares of Class B common stock are now holders of shares of Class A common
stock, which is entitled to one vote per share on any matter submitted to a vote of the Company’s stockholders on which the holders of Class
A common stock are entitled to vote. In addition, the provisions of the Certificate of Incorporation and Delaware law that entitled the holders
of shares of Class A common stock and Class B common stock, in certain circumstances, to separate class voting rights are no longer
applicable as a result of the conversion.

Economic Interests. Because holders of shares of Class A common stock are entitled to the same economic interests to which former
holders of shares of Class B common stock were entitled before the conversion, the conversion had no impact on the economic interests of
former holders of shares of Class B common stock.

Capitalization. The conversion had no impact on the total number of the Company’s outstanding shares of capital stock, as the shares
of Class B common stock converted into an equivalent number of shares of Class A common stock.

Equity Incentive Plans. Upon the conversion, outstanding options that were previously denominated in shares of Class B common
stock and issued under the Company'’s equity incentive plans remained unchanged, except that they now represent the right to receive
shares of Class A common stock.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

As described under Item 3.03, on January 4, 2022, the Company filed the Certificate of Retirement with the Secretary of State of the
State of Delaware to retire the shares of Class B common stock that were issued but no longer outstanding following the conversion.

The foregoing description of the Certificate of Retirement is a summary only and is qualified in its entirety by reference to the full text
of (i) the Certificate of Retirement, a copy of which is attached as Exhibit 3.1 hereto, and (ii) the Certificate of Incorporation, a copy of which is
incorporated by reference herein as Exhibit 3.2 hereto, and both of which are incorporated by reference into this Item 5.03.

Item 5.07. Submission of Matters to a Vote of Security Holders.

The information contained in Item 3.03 is incorporated herein by reference.



Item 8.01. Other Events.

On January 4, 2022, the Company issued a press release announcing the conversion. A copy of the press release is attached as

Exhibit 99.1 hereto and is incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.
Incorporated by Reference
Exhibit Number Exhibit Title Form Exhibit Filing Filed
Date Herewith
3.1 Certificate of Retirement X
3.2 Amended and Restated Certificate of 10-Q 3.1 12/8/2016
Incorporation
99.1 Press release issued by Nutanix, Inc. on X
January 4, 2022
104 Cover Page Interactive Data File
X

(embedded within the Inline XBRL
document)


https://www.sec.gov/Archives/edgar/data/1618732/000162828016021886/ex31-10312016x10q.htm
https://www.sec.gov/Archives/edgar/data/1618732/000162828016021886/ex31-10312016x10q.htm

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.

NUTANIX, INC.

Date: January 4, 2022 By: /s/ Duston M. Williams

Duston M. Williams

Chief Financial Officer



Exhibit 3.1

CERTIFICATE OF RETIREMENT
OF CLASS B COMMON STOCK
OF
NUTANIX, INC.

Pursuant to Section 243(b) of the General Corporation Law of the State of Delaware, Nutanix, Inc., a corporation organized and
existing under the laws of the State of Delaware (the “Corporation”), HEREBY CERTIFIES as follows:

1. Section 4.1 of Article IV of the Amended and Restated Certificate of Incorporation of the Corporation filed with the Secretary of
State of the State of Delaware on October 5, 2016 (the “Amended and Restated Certificate”) provides that the total number of shares of
capital stock that the Corporation shall have authority to issue is 1,400,000,000 shares, consisting of (i) 1,000,000,000 shares of Class A
Common Stock, par value $0.000025 per share (“Class A Common Stock”), (ii) 200,000,000 shares of Class B Common Stock, par value
$0.000025 per share (“Class B Common Stock”), and (iii) 200,000,000 shares of Preferred Stock, par value $0.000025 per share.

2. All outstanding shares of Class B Common Stock have been converted (the “Conversion”) into shares of Class A Common
Stock of the Corporation pursuant to the provisions of Article IV of the Amended and Restated Certificate.

3. Section 4.3(f) of Article IV of the Amended and Restated Certificate provides that following the Conversion, the shares of Class
B Common Stock that have been converted shall be retired and may not be reissued.

4. The Board of Directors of the Corporation has adopted resolutions retiring 157,996,115 shares of Class B Common Stock,
constituting all of the shares of Class B Common Stock that were issued but not outstanding following the Conversion.

5. Upon the effectiveness of this Certificate of Retirement, the Amended and Restated Certificate shall be amended so as to (a)
reduce the total number of authorized shares of the capital stock of the Corporation by 157,996,115, such that the total number of authorized
shares of the Corporation shall be 1,242,003,885, and (b) reduce the number of authorized shares of Class B Common Stock by 157,996,115,
such that the number of authorized shares of Class B Common Stock shall be 42,003,885.

IN WITNESS WHEREOQF, Nutanix, Inc. has caused this Certificate of Retirement to be executed, acknowledged and filed by its
duly authorized officer as of January 4, 2022.

NUTANIX, INC.

By: /s/ Rajiv Ramaswami
Name: Rajiv Ramaswami
Title: President and Chief Executive Officer



Exhibit 99.1

NUTANI>{

Investor Contact:
Rich Valera

ir@nutanix.com

Media Contact:
Jennifer Massaro
pr@nutanix.com

Nutanix Announces Elimination of Dual-Class Stock Structure

Conversion of Class B Common Stock into Class A Common Stock Results in Single Class of Common
Stock With Equal Voting Rights

SAN JOSE, CA. - January 4, 2022 — Nutanix (NASDAQ: NTNX), a leader in hybrid multicloud computing, today
announced that all outstanding shares of its Class B common stock automatically converted into Class A common
stock on a one-for-one basis, effective at 12:01 a.m. ET on January 3, 2022. The conversion had no effect on the
economic rights of holders of shares of Class A common stock or Class B common stock, except for the elimination
of the different voting powers of the two classes of stock, and Nutanix does not expect it to have any material effect
on its future operations.

The conversion occurred automatically pursuant to Nutanix's certificate of incorporation as a result of holders of at
least sixty-seven percent of the outstanding shares of Class B common stock acting by written consent in lieu of a
meeting to approve such conversion. The former holders of Class B common stock now have Class A common stock
with the same voting powers, preferences, rights and qualifications, limitations and restrictions as the Class A
common stock. All shares of Nutanix's outstanding capital stock are now entitled to one vote per share.

Nutanix filed a certificate with the Delaware Secretary of State on January 4, 2022 effecting the retirement of the
Class B shares that were issued but no longer outstanding following the conversion.



No other stockholder action is required in connection with the conversion. Any existing stock certificates validly issued
for shares of Nutanix’s Class B common stock will represent shares of Nutanix’s Class A common stock, and shares
held with Nutanix’s transfer agent will be automatically adjusted to reflect the change. In connection with the
conversion, Nutanix's Class A common stock will continue to trade on the Nasdaq Global Select Market under the
ticker symbol “NTNX” and will maintain the same CUSIP number previously assigned to the Class A common stock.

About Nutanix

Nutanix is a global leader in cloud software and a pioneer in hyperconverged infrastructure solutions, making clouds
invisible, freeing customers to focus on their business outcomes. Organizations around the world use Nutanix
software to leverage a single platform to manage any app at any location for their hybrid multicloud environments.
Learn more at www.nutanix.com or follow us on social media @nutanix.

© 2022 Nutanix, Inc. All rights reserved. Nutanix, the Nutanix logo, and all Nutanix product and service names
mentioned herein are registered trademarks or trademarks of Nutanix, Inc. in the United States and other countries.
Other brand names mentioned herein are for identification purposes only and may be the trademarks of their
respective holder(s). This release may contain links to external websites that are not part of Nutanix.com. Nutanix
does not control these sites and disclaims all responsibility for the content or accuracy of any external site. Nutanix’'s
decision to link to an external site should not be considered an endorsement of any content on such a site.

Forward-Looking Statements

This press release contains express and implied forward-looking statements, including, but not limited to, statements
regarding the effect of the conversion on Nutanix’s future operations and Nutanix’s Class A and Class B common
stock. These forward-looking statements are not historical facts and instead are based on Nutanix’s current
expectations, estimates and beliefs. The accuracy of such statements depends upon future events and involves risks,
uncertainties, and other factors, including factors that may be beyond Nutanix’s control, that may cause these
statements to be inaccurate and cause its actual results, performance or achievements to differ materially and
adversely from those anticipated or implied by such statements, including risks detailed in Nutanix’s Annual Report
on Form 10-K for the fiscal year ended July 31, 2021 filed with the U.S. Securities and Exchange Commission, or the
SEC, on September 21, 2021 and Nutanix's Quarterly Report on Form 10-Q for the fiscal quarter ended October 31,
2021 filed with the SEC on December 2, 2021, which should be read in conjunction with this press release. Nutanix’s
SEC filings are available on the Investor Relations section of its website at ir.nutanix.com and on the SEC's website
at www.sec.gov. These forward-looking statements speak only as of the date of this press release and, except as
required by law, Nutanix assumes no obligation, and expressly disclaims any obligation, to update, alter or otherwise
revise any of these forward-looking statements to reflect actual results or subsequent events or circumstances.
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