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Item 8.01. Other Events.

On December 16, 2025, Nutanix, Inc. (the “Company”) entered into an accelerated share repurchase (“ASR”) agreement with Bank
of America, N.A. (the “Dealer”) to repurchase an aggregate of $300 million of shares of the Company’s Class A common stock (“Common
Stock”). The ASR will be completed under the Company’s existing share repurchase authorization and will be funded with the Company’s
existing cash on hand.

Under the terms of the ASR agreement, on December 17, 2025, the Company will make an initial payment to the Dealer of $300
million, and expects to receive an initial delivery of approximately 4,972,032 shares of Common Stock on December 17, 2025. The final
number of shares to be repurchased will be based on the volume-weighted average price of the Common Stock on specified dates during the
term of the ASR, less a discount, and subject to customary adjustments pursuant to the terms and conditions of the ASR agreement. At
settlement, the Dealer may be required to deliver additional shares of Common Stock to the Company, or, under certain circumstances, the
Company may be required to make a cash payment or deliver shares of Common Stock to the Dealer. The final settlement of the ASR is
expected to occur before the end of January 2026, but may be completed earlier at the election of the Dealer.

The ASR agreement contains customary terms for agreements of this type, including, but not limited to, provisions for adjustments
to the transaction terms upon certain specified events, the circumstances generally under which the transaction may be accelerated,
extended or terminated early by the Dealer, and various acknowledgments, representations and warranties made by the Company and the
Dealer to one another.

The Dealer performs and provides other banking, investment banking and/or advisory services for the Company from time to time
for which it receives customary fees and compensation.

A copy of the press release announcing the Company’s entry into the ASR is furnished herewith as Exhibit 99.1 to this Current
Report on Form 8-K and incorporated herein by reference.

Cautionary Note Concerning Forward-Looking Statements

This Current Report on Form 8-K, including Exhibit 99.1 furnished herewith, contains express and implied forward-looking
statements, including, but not limited to, statements regarding the expected completion and timing of the accelerated share repurchase, the
number of shares to be repurchased, the funding of the repurchase, and the Company’s ability to continue to innovate, invest in the
business, and deliver returns to stockholders. These forward-looking statements are not historical facts and instead are based on the
Company’s current expectations, estimates, opinions, and beliefs. Consequently, you should not rely on these forward-looking statements.
The accuracy of these forward-looking statements depends upon future events and involves risks, uncertainties, and other factors, including
the market price of the shares of the Common Stock during the term of the accelerated share repurchase and factors that may be beyond the
Company’s control, that may cause these statements to be inaccurate and cause the Company’s actual results, performance or
achievements to differ materially and adversely from those anticipated or implied by such statements, including risks detailed in the
Company’s Annual Report on Form 10-K for the fiscal year ended July 31, 2025 filed with the U.S. Securities and Exchange Commission (the
“SEC”) on September 24, 2025 and subsequent quarterly reports and other filings with the SEC. These forward-looking statements speak
only as of the date of this Current Report on Form 8-K and, except as required by law, the Company assumes no obligation, and expressly
disclaim any obligation, to update, alter or otherwise revise any of these forward-looking statements to reflect actual results or subsequent
events or circumstances.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.
Exhibit
Number Description
99.1 Press release issued by Nutanix, Inc. on December 17, 2025

-

04 Cover Page Interactive Data File (formatted as inline XBRL)



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: December 17, 2025 By: /s/ Rukmini Sivaraman
Rukmini Sivaraman
Chief Financial Officer




Exhibit 99.1

Nutanix Announces $300 Million Accelerated Share Repurchase
3300 Million Accelerated Share Repurchase in Addition to $82.5 Million Repurchased in Current Fiscal Year

SAN JOSE, Calif. — Dec. 17, 2025 — Nutanix, Inc. (NASDAQ: NTNX), a leader in hybrid multicloud computing, today announced that it
has entered into an accelerated share repurchase (“ASR”) agreement with Bank of America, N.A. to repurchase $300 million of Nutanix
common stock. The ASR will be completed under Nutanix’s existing share repurchase authorization. Nutanix intends to fund the ASR with
existing cash on hand. Upon completion of the ASR, and excluding any future additional repurchases, Nutanix expects to have repurchased
approximately $382.5 million of its common stock since the beginning of fiscal year 2026.

"This accelerated share repurchase reflects our confidence in the business and our ability to generate sustained growth in revenue and free
cash flow,” said Rajiv Ramaswami, President and CEO of Nutanix. “Our strong balance sheet gives us the flexibility to continue to innovate
for our customers and invest in the business while also delivering returns to stockholders."

Under the ASR agreement, on December 17, 2025, Nutanix will pay $300 million to Bank of America and expects to receive an initial
delivery of approximately 4,972,032 shares of Nutanix common stock, representing 80% of the value of the $300 million payment under the
ASR agreement. The total number of shares to be repurchased by Nutanix under the ASR agreement will be based on the volume-weighted
average price of Nutanix common stock on specified dates during the term of the ASR agreement, less a discount, and subject to customary
adjustments pursuant to the terms and conditions of the ASR agreement. Final settlement under the ASR agreement is expected to occur
before the end of January 2026.

Forward-Looking Statements

This press release contains express and implied forward-looking statements, including, but not limited to, statements regarding the expected
completion and timing of the accelerated share repurchase, the number of shares to be repurchased, the funding of the repurchase, and
Nutanix’s ability to continue to innovate, invest in the business, and deliver returns to stockholders. These forward-looking statements are not
historical facts and instead are based on our current expectations, estimates, opinions, and beliefs. Consequently, you should not rely on these
forward-looking statements. The accuracy of these forward-looking statements depends upon future events and involves risks, uncertainties,
and other factors, including the market price of the shares of Nutanix common stock during the term of the accelerated share repurchase and
factors that may be beyond our control, that may cause these statements to be inaccurate and cause our actual results, performance or
achievements to differ materially and adversely from those anticipated or implied by such statements, including risks detailed in our Annual
Report on Form 10-K for the fiscal year ended July 31, 2025 filed with the U.S. Securities and Exchange Commission, or the SEC, on
September 24, 2025 and subsequent quarterly reports and other filings with the SEC. Our SEC filings are available on the Investor Relations
section of our 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, we assume no obligation, and expressly disclaim any obligation, to update, alter or
otherwise revise any of these forward-looking statements to reflect actual results or subsequent events or circumstances.

About Nutanix
Nutanix is a hybrid multicloud computing leader, offering organizations a unified software platform for running applications and Al and

managing data anywhere. With Nutanix, organizations can simplify operations for traditional and modern applications, freeing them to focus
on business goals. Trusted by more than 29,000 customers worldwide, Nutanix



helps empower organizations to transform digitally and power hybrid multicloud environments consistently, simply, and cost-effectively.
Learn more at www.nutanix.com or follow us on social media.
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