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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))

Securities registered pursuant to Section 12(b) of the Act:
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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 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On July 6, 2021, Fortive Corporation (the “Company”) filed a Certificate of Elimination with respect to the Company’s 5.00% Mandatory Convertible
Preferred Stock, Series A (the “Preferred Stock”), which upon filing with the Secretary of State of the State of Delaware (“Delaware Secretary”),
eliminated from the Amended and Restated Certificate of Incorporation, as heretofore amended, all matters set forth in the Certificate of Designations
with respect to the Preferred Stock filed with the Delaware Secretary on June 29, 2018.

Following the mandatory conversion of the outstanding shares of the Preferred Stock on July 1, 2021, there were no outstanding shares of the Preferred
Stock. A copy of the Certificate of Elimination relating to the Preferred Stock is attached as Exhibit 3.1 to this Current Report on Form 8-K and is
incorporated herein by reference.

 
Item 9.01 Financial Statements and Exhibits.

(d) Exhibits:
 
Exhibit No.   Description

3.1    Certificate of Elimination relating to the Preferred Stock

104    Cover Page Interactive Data File (embedded within the Inline XBRL document)

https://content.equisolve.net/fortive/sec/0001193125-21-208738/for_pdf/d84797dex31.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.
 

FORTIVE CORPORATION

By:  /s/ Daniel B. Kim
 Name:    Daniel B. Kim

 
Title:    Vice President - Associate General Counsel and

Secretary

Date: July 6, 2021



Exhibit 3.1

CERTIFICATE OF ELIMINATION
OF

5.00% MANDATORY CONVERTIBLE PREFERRED STOCK, SERIES A
OF

FORTIVE CORPORATION

JULY 6, 2021

Pursuant to Section 151(g) of the General
Corporation Law of the State of Delaware

Fortive Corporation, a Delaware corporation (the “Corporation”), does hereby certify as follows:

First: Pursuant to the authority vested in the Board of Directors of the Corporation (the “Board”) by the Amended and Restated Certificate
of Incorporation of the Corporation (the “Certificate of Incorporation”), the Board previously adopted resolutions creating and authorizing the 1,380,000
shares of 5.00% Mandatory Convertible Preferred Stock, Series A (the “Series A Preferred Stock”), subject to the Certificate of the Designations of
5.00% Mandatory Convertible Preferred Stock, Series A of Fortive Corporation (the “Series A Certificate of Designations”), as filed with the Secretary
of State of the State of Delaware on June 29, 2018.

Second: None of the authorized shares of the Series A Preferred Stock are outstanding and none will be issued pursuant to the Series A
Certificate of Designations.

Third: Pursuant to the authority conferred upon the Board pursuant to the Certificate of Incorporation, the Board adopted resolutions on
June 8, 2021, approving the elimination of the Series A Preferred Stock as set forth herein:

RESOLVED, that, after July 1, 2021, none of the authorized shares of the Series A Preferred Stock are outstanding and none will be issued
pursuant to the Series A Certificate of Designations;

RESOLVED, that, upon filing the Certificate of Elimination with the Secretary of State of the State of Delaware, all matters set forth in the Series
A Certificate of Designations shall be eliminated from the Certificate of Incorporation with respect to the Series A Preferred Stock; and

RESOLVED, that the officers of the Corporation be, and each of them hereby is, authorized and directed, in the name and on behalf of the
Corporation, to prepare, execute and deliver to the Secretary of State of the State of Delaware the Certificate of Elimination as required by the General
Corporation Law of the State of Delaware (the “DGCL”) in order to effect the cancellation and elimination of the Series A Preferred Stock, and any and
all documents required to be filed therewith.

Fourth: In accordance with Section 151(g) of the DGCL, the Certificate of Incorporation as effective immediately prior to the filing of this
Certificate of Elimination is hereby amended to eliminate all references to the Series A Preferred Stock.

[Signature page follows.]



IN WITNESS WHEREOF, Fortive Corporation has caused this Certificate of Elimination to be duly executed in its corporate name as of the date first
written above.
 

FORTIVE CORPORATION

By:  /s/ Daniel B. Kim
 Name:  Daniel B. Kim
 Title:  Secretary

[Signature Page to the Certificate of Elimination]


