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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d)
of The Securities Exchange Act of 1934

Date of Report (Date of earliest event reported)

March 31, 2015

GoDaddy Inc.

(Exact name of registrant as specified in its chaefr)

Delaware 001-36904 46-5769934
(State or other jurisdiction (Commission (IRS Employer
of incorporation) File Number) Identification No.)

14455 N. Hayden Road

Scottsdale, Arizona 85260
(Address of principal executive offices, includingip code)

(480) 505-8800
(Registrant’s telephone number, including area code

Not Applicable
(Former name or former address, if changed since & report)

Check the appropriate box below if the Form 8-{jlis intended to simultaneously satisfy the {jlimbligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

O  Written communications pursuant to Rule 425 unHerSecurities Act (17 CFR 230.4z

O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)

O Precommencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
O

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 1.01  Entry Into a Material Definitive Agreement

Reorganization Transactions

In connection with GoDaddy Inc.’s (theCompany ") initial public offering (the “Offering ) of its Class A common stock, par value
$0.001 per share (theClass A Common Stock "), the Company initiated a series of transactionsvlarch 31, 2015 (theReorganization
Transactions”) pursuant to a Reorganization Agreement dateaf #se same date (theReorganization Agreement ”) by and among the
Company, Desert Newco, LLC Desert Newco ) and the other parties named therein. The Redzgtion Agreement governs the terms of
the Reorganization Transactions, which are desgiibghe Company’s Registration Statement on Forin(Bile No. 333-196615) (the “
Registration Statement ”). The Reorganization Agreement is filed herevéthExhibit 2.1 and is incorporated herein by refeee The terms of
the Reorganization Agreement are substantiallyséime as the term set forth in the form of sucheagest filed as an exhibit to the
Registration Statement and described therein.

In addition, on March 31, 2015, in connection vtk Offering, the Company entered into the follogvagreements, each dated as o
same date (i) the Third Amended and Restated Léhtitability Company Agreement of Desert Newco, L{i8e “LLC Agreement ") by and
among the Company, Desert Newco and the otheregarimed therein; (ii) the Exchange Agreement”(fechange Agreement ) by and
among Desert Newco, the Company and the otheregartimed therein; (iii) the Amended and RestatefisRation Rights Agreement (the “
Registration Rights Agreement ") by and among the Company, Desert Newco and titver gparties named therein; (iv) the Stockholder
Agreement (the Stockholder Agreement ”) by and among the Company, Desert Newco and tther garties named therein; (v) the Tax
Receivable Agreement (Exchanges) (tHiaX Receivable Agreement (Exchanges) ") by and among the Company and the persons named
therein; (vi) the Tax Receivable Agreement (KKR lBgest Reorganization) (theTax Receivable Agreement (KKR Co-Invest
Reorganization )", by and among the Company and GDG Co-InvestIBlot..P.; (vii) the Tax Receivable Agreement (KKRdRganization)
(the “Tax Receivable Agreement (KKR Reorganization )", by and among the Company and KKR 2006 GDG BéwdkP.; (viii) the Tax
Receivable Agreement (SLP Reorganization) (tfhiax Receivable Agreement (SLP Reorganization)”, by and among the Company and SLP
[l Kingdom Feeder I, L.P.; and (ix) the Tax Recdile Agreement (TCV Reorganization) (th&dx Receivable Agreement (TCV
Reorganization )", by and among the Company and TCV VIl (A) L.P.

The LLC Agreement, the Exchange Agreement, the fegion Rights Agreement, the Stockholder Agredirtbe Tax Receivable
Agreement (Exchanges), the Tax Receivable Agree@fR Co-Invest Reorganization), the Tax Receivabigeement (KKR
Reorganization), the Tax Receivable Agreement (BReBrganization) and the Tax Receivable Agreeme@¥(RReorganization) are filed
herewith as Exhibits 10.1, 10.2, 10.3, 10.4, 1066, 10.7, 10.8 and 10.9, respectively, and arerporated herein by reference. The terms of
these agreements are substantially the same texhe set forth in the forms of such agreemergsl fils exhibits to the Registration Stater
and as described there



ltem 5.03 Amendments to Articles of Incorporation or Bylaws;Change in Fiscal Yeat

On March 31, 2015, the Company’s Amended and Rastaertificate of Incorporation, in the form prewsty filed as Exhibit 3.1 to the
Registration Statement, and the Company’s Amenddd=astated Bylaws, in the form previously filedeadibit 3.2 to the Registration
Statement, became effective. The Amended and Reddstartificate of Incorporation and the Amended BRedtated Bylaw are filed herewith
as Exhibits 3.1 and 3.2 respectively, and are pm@ted herein by reference.

Iltem 9.01 Financial Statements and Exhibits

(d) Exhibits
Exhibit
No. Description
2.1 Reorganization Agreement dated as of March 31, 20 and among GoDaddy Inc., Desert Newco, LLC thedother parties
named thereil
3.1 Amended and Restated Certificate of Incorpora
3.2 Amended and Restated Byla
10.1 Third Amended and Restated Limited Liability Compagreement of Desert Newco, LLC, dated as of M&th2015, by and
among GoDaddy Inc., Desert Newco, LLC and the gtlagties named there
10.2 Exchange Agreement, dated as of March 31, 201andyamong Desert Newco, LLC, GoDaddy Inc. and thergarties named
therein
10.3 Amended and Restated Registration Rights Agreerdated as of March 31, 2015, by and among GoDaulcly Desert Newco,
LLC and the other parties named thei
10.4 Stockholder Agreement, dated as of March 31, 2b¢%&nd among GoDaddy Inc., Desert Newco and ther gthrties named
therein
10.5 Tax Receivable Agreement (Exchanges) dated as ofhvgi, 2015, by and among GoDaddy Inc. and theopsrnamed there
10.6 Tax Receivable Agreement (KKR Co-Invest Reorgaiomtdated as of March 31, 2015, by and among Gdp#uc. and GDG

Cc-Invest Blocker L.P



10.7

10.€

10.€

Tax Receivable Agreement (KKR Reorganization) datedf March 31, 2015, by and among GoDaddy Ind.kR 2006 GDG
Blocker L.P.

Tax Receivable Agreement (SLP Reorganization) daseaf March 31, 2015, by and among GoDaddy Ind.2iP 11l Kingdom
Feeder |, L.P

Tax Receivable Agreement (TCV Reorganization) datedf March 31, 2015, by and among GoDaddy Ind. 7@V VII (A) L.P.



SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

GODADDY INC.

By: /s/ Nima Kelly
Nima Kelly

Executive Vice President, General Counsel and
Corporate Secretal

Date: April 6, 201t
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Third Amended and Restated Limited Liability Compa@greement of Desert Newco, LLC, dated as of M&th2015, by and
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Exchange Agreement, dated as of March 31, 201andyamong Desert Newco, LLC, GoDaddy Inc. and thergarties named
therein
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REORGANIZATION AGREEMENT
by and among
GODADDY INC.,
DESERT NEWCO, LLC
AND

THE OTHER PARTIES NAMED HEREIN

Dated as of March 31, 2015
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REORGANIZATION AGREEMENT

This REORGANIZATION AGREEMENT (as amended, suppletee or restated from time to time, this “ Agreei@ns enteret
into as of March 31, 2015, by and among (i) GoDalahaty, a Delaware corporation (* Pub8o (i) Desert Newco, LLC, a Delaware limited
liability company (the “ Compan¥), (iii) the KKR Parties (as defined below), (ithe SL Parties (as defined below), (v) the TCV iRartas
defined below), (vi) The Go Daddy Group, Inc., atizAna corporation (“ Holding9, (vii) Desert Newco Managers, LLC, a Delaware lim
liability company (“*_Employee Holdct and (viii) GD Merger Subsidiary 1, Inc., a Delam#e corporation and wholly-owned subsidiary of
Pubco (“_Merger Sub 1), GD Merger Subsidiary 2, Inc., a Delaware cogimm and wholly-owned subsidiary of Pubcao (* Mer&eib 27),
GD Merger Subsidiary 3, Inc., a Delaware corporaiad wholly-owned subsidiary of Pubco (* MergebS3), and GD Merger Subsidiary

4, Inc., a Delaware corporation and wholly-ownelsstiary of Pubco (* Merger Sub™

RECITALS

WHEREAS , the Board of Directors of Pubco (the “ Body@nd the Executive Committee and board of the Gamy have
determined to effect an underwritten initial putdifering (the “ IPQ") of Pubco’s Class A Common Stock (as defined Wwlo

WHEREAS , the parties hereto desire to effect the Reorgdiniz Transactions (as defined below) in contenglatf the IPO;
and

WHEREAS , in connection with the consummation of the Renizgtion Transactions and the IPO, the applicahltigs hereto
intend to enter into the Reorganization Documeassdefined below).

NOW, THEREFORE , in consideration of the foregoing recitals andh&f mutual covenants and agreements containethhere
and other good and valuable consideration the peeaid sufficiency of which are hereby acknowledgeatdl intending to be legally bound,
the parties hereby agree as follows:

ARTICLE |
DEFINITIONS

1.1 Certain Defined TermsAs used in this Agreement, the following termalkhave the following meanings:

“ Business Day means a day, other than Saturday, Sunday or ddyeon which banks located in Phoenix, Arizon&lew York
City, New York are authorized or required by lawctose.



“ Class A Common Stockmeans Class A Common Stock, par value $0.00Elpare, of Pubco, having the rights set forth in the
Amended and Restated Certificate of Incorporation.

“ Class B Common Stockmeans Class B Common Stock, par value $0.005lpere, of Pubco, having the rights set forth in the
Amended and Restated Certificate of Incorporation.

“ Company Incentive Plarfsmeans, collectively, the Desert Newco LLC 201litUmcentive Plan, the Locu, Inc. 2011 Equity
Incentive Plan, the Bootstrap, Inc. 2008 Stock Pdaxdl The Go Daddy Group, Inc. 2006 Equity IncentNan.

“ Continuing LLC Owners means all Members of the Company (other than Bylweho hold Existing Units as of immediately
prior to the consummation of the Reorganizatiom$a&tions and who continue to hold Units as of imfiately following the consummation
of the Reorganization Transactions.

“ Employee Holdco LLC Agreemeritmeans the limited liability company agreemengtofiployee Holdco, as the same may be
amended from time to time.

“ Employee Holdco Membersmeans the members of Employee Holdco.

“ Exchange Act means the Securities Exchange Act of 1934, asxdet together with the rules and regulations ptgatad
thereunder.

“ Existing Company LLC Agreemefitmeans the Third Amended and Restated Limited ilitglCompany Agreement of the
Company dated as of March 31, 2015, as amendedghrthe date hereof.

“ Form 8A Effective Time” means the date and time on which the Forf Registration Statement becomes effective, whidh
occur after the Pricing, on such date and at snoh as determined by Pubco.

“ Eorm 8A Reqistration Statemefitmeans the registration statement on Foré fled by Pubco under the Exchange Act with
SEC to register the Class A Common Stock.

“ GDG Colnvest” means GDG Co-Invest Blocker L.P., a Delaware tédipartnership.

“ GDG Colnvest Subf means GDG Co-Invest Blocker Sub L.P., a Delawianéed partnership.

“ PO Closing” means the initial closing of the sale of the GldsCommon Stock in the IPO.

“ KKR " means KKR Partners Il or any other KKR Partyidesated in writing to the Company as such by KKRtiRes Il1.
2



“ KKR 2006 Fund’ means KKR 2006 Fund (GDG) L.P., a Delaware limipartnership.
“ KKR 2006 GDG"” means KKR 2006 GDG Blocker L.P., a Delaware ladipartnership.
“ KKR Blocker” means KKR 2006 GDG Blocker Sub L.P., a Delawargtéd partnership.

“ KKR Parties” means GDG Co-Invest, GDG Co-Invest Sub, KKR 2606d, KKR 2006 GDG, KKR Blocker, KKR Partners Il
and OPERF.

“ KKR Partners IlI” means KKR Partners Ill, L.P., a Delaware limitgattnership.

“ Large Holder’ means each of KKR 2006 Fund, KKR Partners Illl, OPERL.P GD Investors, TCV VII, Member Fund, Holdi
and Employee Holdco.

“ Member” means a “Member” of the Company, as such terdefed in the Existing Company LLC Agreement.
“ Member Fund’ means TCV Member Fund, L.P., a Cayman Islandsmiated limited partnership.
“ OPERF” means OPERF Co-Investment LLC, a Delaware limitability company.

“ Person” means any individual, a corporation, a partnershipnited liability company, a trust, an incorptaa or unincorporate
association, a joint venture, a joint stock compangny other entity or body.

“ Pricing” means such date and time as the Board or thingraommittee thereof determines to price the IPO.

“ Reorganization Documentaneans each of the documents attached as an Ekbitgto and all other agreements and documents
entered into in connection with the Reorganizaficensactions.

“ Reorganization Partiesmeans KKR 2006 GDG, as limited partner of KKR 8ter, GDG Co-Invest, as limited partner of GDG
Co-Invest Sub, SLKF I, as the sole stockholderld® 8locker and TCV VIl (A), as the sole stockholdéTCV Blocker.

“ SEC” means the Securities and Exchange Commission.

“SL " means SLP GD Investors or any other SL Partygiesed in writing to the Company as such by SLPI@[@stors.
3



“ SL Parties’ means SLKF I, SLKF I, SLP Blocker, SLP GD Invest, SLTA Ill and SLP Ill (DE).
“ SLKF | " means SLP lll Kingdom Feeder I, L.P., a Delawiaréted partnership.

“ SLKF Il " means SLP IIl Kingdom Feeder I, L.P., a Delawtmgted partnership

“ SLP 1l (DE) " means Silver Lake Partners Il DE (AIV 1V), a R&bare limited partnership.

“ SLP Blocker” means SLP Ill Kingdom Feeder Corp., a Delawangomtion.

“ SLP GD Investors means SLP GD Investors, L.L.C., a Delaware limhiti@bility company.

“ SLTA Il " means Silver Lake Technology Associates Ill, |.&Delaware limited partnership.
“TCV " means Member Fund or any other TCV Party desaghat writing to the Company as such by Member Fund
“ TCV Blocker” means TCV VII (A) GD Investor, Inc., a Delawarerporation.

“ TCV Blocker Sub’ means TCV VIl (A) GD Investor, L.P., a Delawamnited partnership.

“ TCV Parties’ means Member Fund, TCV Blocker, TCV Blocker STV VIl and TCV VII (A).
“TCV VIl "means TCV VII, L.P. a Cayman Islands exemptedtéohpartnership.

“TCV VIl (A) "means TCV VII (A), L.P., a Cayman Islands exendplienited partnership.
“Unit " means a limited liability company interest in tBempany.

1.2 Terms Defined Elsewhere in this Agreemedsach of the following terms is defined in the tg&t set forth opposite such ter

Term Section

Agreement Preambl
Amended and Restated Certificate of Incorpora 2.1
Board Recital:



Term

Company

Company LLC Agreemer

Continuing LLC Owner Tax Receivable Agreem
e-malil

Employee Holdcc

Exchange Agreeme

Holdings

Investor Corp Merger

IPO

KKR Blocker Mergel

KKR Blocker Stockholder Tax Receivable Agreem
KKR Co-Invest Blocker Merge

KKR Co-Invest Blocker Stockholder Tax Receivable Agreen
Merger Sub

Merger Sub :

Merger Sub :

Merger Sub ¢

Net Cash Proceet

Pubca

Pubco Merge

Pubco Redemptio

Pubco Sul

Pubco Sub Procee

Reorganization Transactio

Registration Rights Agreeme

SL Merger

SL Stockholder Tax Receivable Agreem
Stockholder Agreemel

Subscription Agreemel

TCV Merger

TCV Stockholder Tax Receivable Agreem

Section
Preambl
2.1(b)(v.

2.1(b)(vi)(F,
4.3
Preambl
2.1(b)(vi)(B)
Preambl
2.1(b)(ii)(D)
Recitals
2.1(b)(iH(A)
2.1(b)(iH(A)
2.1(b)(ii)(B)
2.1(b)(ii)(B)
Preambl
Preambl
Preambl
Preambl
2.1(c)(@)
Preambl
2(b)(iii)
2(b)(iv)
2.1(a)(iii)
2.1(c)(i)

2.1
2.1(b)(vi)(E
2.1(b)(ii)(C)
2.1(b)(i)(C)
2.1(b)(vi)(D)
2.1(b)(vi)(A)
2.1(b)(ii)(D)
2.1(b)(ii)(D)

1.3 Other Definitional and Interpretative Provisiomhe words “hereof”, “herein” and “hereunder” andrds of like import used
in this Agreement shall refer to this Agreemenaaghole and not to any particular provision of thggeement. The captions herein are
included for convenience of reference only andldf®lignored in the construction or interpretatimmeof. References to Articles, Sections,
Exhibits and Schedules are to Articles, Section$ijliits and Schedules of this Agreement unlessratise specified. All Exhibits and
Schedules annexed hereto or referred to hereiheasby incorporated in and made a part of this &mguent as if set forth in full herein. Any
capitalized term used in any Exhibit or Schedulg, ot otherwise defined therein, shall have thamieg as defined in this Agreement. Any
singular term in this Agreement shall be deemdddlude the plural, and any plural term the singWghenever the words “include”,
“includes” or “including” are used in this Agreemethey shall be deemed to be followed by the wéndthout limitation”,
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whether or not they are in fact followed by thosads or words of like import. “Writing”, “writtenand comparable terms refer to printing,
typing and other means of reproducing words (inclgalectronic media) in a visible form. Referenteeany statute shall be deemed to refer
to such statute as amended from time to time amadhyaules or regulations promulgated thereundefe@nces to any agreement or contract
are to that agreement or contract as amended, imddif supplemented from time to time in accordamitk the terms hereof and thereof.
References to any Person include the successonqseamitted assigns of that Person. References ématmrough any date mean, unless
otherwise specified, from and including or throwgtd including, respectively.

ARTICLE Il

THE REORGANIZATION

2.1 TransactionsSubject to the terms and conditions hereinaiefath, and on the basis of and in reliance uperrepresentations,
warranties, covenants and agreements set fortinhéne parties hereto shall take the actions desgiin this Section 2.¢each, a “
Reorganization Transactidrand, collectively, the * Reorganization Transan8”):

(a) On or prior to the Pricing, the applicable @arishall take the actions set forth below (or eaigch actions to take place):

(i) Amend and Restate Pubco Certificate of Incorporation . Pubco shall adopt and file with the Secretar$tate of the State
of Delaware an amended and restated certificaitgcofporation of Pubco, in the form attached heestBxhibit A (the “
Amended and Restated Certificate of Incorporatjon

(i) Amend and Restate Pubco Bylaws . The Board shall adopt amended and restated by-d¢&®ubco in the form attached
hereto agxhibit B .

(iii) Formation of Pubco Sub . Pubco shall form a new Delaware corporation Bd&uSuby’), as its whollyowned subsidiar

(b) As soon as practicable following Pricing antbpto the Form 8-A Effective Time, the applicalplarties shall take the actions
set forth below (or cause such actions to takegdlac

(i) Reorganization Party Distributions .

(A) KKR 2006 Fund shall distribute to KKR Blockemnitis held by KKR 2006 Fund in an amount proportidnaand
in complete redemption of, KKR Blocker’s ownershigerests in KKR 2006 Fund.
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(B) (x) SLP GD Investors shall distribute to SLKIFUnits held by SLP GD Investors in an amount prtipoal to,
and in complete redemption of, SLKF II's ownershmferests in SLP GD Investors, and subsequentigKF Il shall
liquidate and distribute the Units it received fr&nP GD Investors to SLP Blocker, its limited parrand SLTA 111, its
general partner, in an amount proportional to thespective ownership interests in SLKF Il. Immeéeliathereafter, SLTA
[l will contribute such Units received by it ingtdistribution from SLP GD Investors to SLP Il (p&d immediately
thereafter, SLP Ill (DE) will contribute such Unitsceived by it in the contribution from SLP Il H) back to SLP GD
Investors.

(C) TCV Blocker Sub shall liquidate and distribiteeUnits to TCV Blocker, its limited partner.

(i) Investor Corp Mergers. Following the completion of the actions describe@ection 2.1(b)(i) substantially
concurrently:

(A) pursuant to a merger agreement in the fornth#d hereto aExhibit C , (x) Merger Sub 1 shall merge with and
into KKR Blocker, with KKR Blocker as the survivirentity of such merger; and as consideration fahsuerger, KKR
2006 GDG, as a limited partner of KKR Blocker, $hateive (i) a number of shares of Class A Comi@tatk equal to th
number of Units held by KKR Blocker prior to suclerger, and (ii) the right to receive payments uriderKKR Blocker
Stockholder Tax Receivable Agreement (as definénl)éhe “ KKR Blocker Mergef) and (y) KKR Blocker shall merge
with and into Pubco, in each case with Pubco asuving entity. As a condition to the KKR Bloakilerger, Pubco and
KKR 2006 GDG shall enter into a Tax Receivable A&gnent in the form attached heretdEibit D (the “ KKR Blocker
Stockholder Tax Receivable Agreemént

(B) pursuant to a merger agreement in the forntl#d hereto agxhibit E , (x) Merger Sub 2 shall merge with and
into GDG Co-Invest Sub, with GDG Co-Invest Subtasgurviving entity of such merger; and as consitilen for such
merger, GDG Co-Invest, as a limited partner of GD&Invest Sub, shall receive (i) a number of shafélass A
Common Stock equal to the number of Units held BYG3Co-Invest Sub prior to such merger, and (ii)rigét to receive
payments under the KKR Co-Invest Blocker Stockholtix Receivable Agreement (the “ KKR @uvest Blocker Merger
") and (y) GDG Co-Invest Sub shall merge with amith iPubco, in each case with Pubco as the surviaitigy. As a
condition to the KKR Co-Invest Blocker




Merger, Pubco and GDG Co-Invest shall enter inf@aReceivable Agreement in the form attached basExhibit F
(the “ KKR Colnvest Blocker Stockholder Tax Receivable Agreenient

(C) pursuant to a merger agreement in the forncladizh hereto aBxhibit G , (x) Merger Sub 3 shall merge with and
into SLP Blocker, with SLP Blocker the survivingtiéyr and as consideration for such merger, the stdckholder of SLP
Blocker, SLKF 1, shall receive (i) a number of sfmof Class A Common Stock equal to the numbenfstheld by SLP
Blocker prior to such merger, and (i) the rightéceive payments under the SL Stockholder Tax iRalske Agreement (e
defined below) (the “ SL Mergé) and (y) SLP Blocker shall merge with and intdoea, in each case with Pubco as the
surviving entity. As a condition to the SL MergPybco and SLKF | shall enter into a Tax Receivélgeeement in the
form attached hereto &khibit H (the “ SL Stockholder Tax Receivable Agreemgnt

(D) pursuant to a merger agreement in the forntla#td hereto aExhibit | , (x) Merger Sub 4 will merge with and
into TCV Blocker, with TCV Blocker the surviving gty; and as consideration for such merger, the stdckholder of
TCV Blocker, TCV VII (A), shall receive (i) a numbef shares of Class A Common Stock equal to thebar of Units
held by TCV Blocker prior to such merger, and fii¢ right to receive payments under the TCV Stolddrolax
Receivable Agreement (as defined below) (the “ T@&tger,” and together with the KKR Blocker Merger, KKR Co-
Invest Blocker Merger and SL Merger, the “ Investmrp Mergers) and (y) TCV Blocker shall merge with and into
Pubco, in each case with Pubco as the survivinityeAs a condition to the TCV Merger, Pubco andvin@ll (A) shall
enter into a Tax Receivable Agreement in the fottacaed hereto &xhibit J (the “ TCV Stockholder Tax Receivable

Agreement).
(iii) Pubco Merger . The merger of KKR Blocker, GDG Co-Invest Sub, RIBcker and TCV Blocker with and into

Pubco, in each case with Pubco as the survivintyeas described in clause (y) of Sections 2.1ij) through (D)
inclusive shall be referred to herein as the “deulllerger.”

(iv) Pubco Redemption . Following the completion of the Pubco Merger,quant to a Redemption Agreement in the
form attached hereto &khibit K , Pubco shall redeem from the Company, and the @agnphall surrender to Pubco,
1,000 shares of Class A Common Stock issued bydPubfavor of the Company, at a price of $0.001 gfare, for an
aggregate amount equal to $1.00 (the “ Pubco Retiemif.
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(v) Amend and Restate Company LLC Agreement . Following the Pubco Redemption, the Company siraknd and
restate its limited liability company agreementha form attached hereto Bzhibit L (the “ Company LLC Agreemeri}
so that, among other things, (x) Pubco shall bectmeole managing member of the Company and ¢f) Hait that is
outstanding immediately prior to the effectivenetthe Company LLC Agreement shall be reclassified one nonvoting
Unit.

(vi) Additional Agreements. Following the amendment and restatement of thagamy LLC Agreement, substantie
concurrently:

(A) Pubco and the Company shall enter into a Siitsmn Agreement in the form attached heret&akibit M (the “
Subscription Agreemerij pursuant to which the Company shall purchasaralyer of shares of Class B Common Stock
equal to the number of Units held by the Contindib@ Owners for a purchase price of $0.001 perelfiam Pubco.
Promptly thereafter, the Company shall distribute ehare of Class B Common Stock in respect of Badhheld by a
Person (other than Pubco), such that after su¢hitdison, each Continuing LLC Owner holds a numbgshares of Class
B Common Stock equal to the number of Units heldigh Person.

(B) Each of the Large Holders shall enter into antange Agreement with the Company and Pubco ifiotime
attached hereto &xhibit N (the “ Exchange Agreemetjt whereby pursuant to the terms and conditioesdbf, each
such Person shall be permitted to exchange witle®iib Units and Class B Common Stock for shareSlass A Common
Stock.

(C) The Company and Pubco shall enter into an Assant and Assumption Agreement in the form attadterdto a
Exhibit O , whereby pursuant to the terms and conditionetifahe Company will assign and Pubco will assumee t
Company Incentive Plans and all obligations witpext to stock options and restricted unit awasasctjuire Units of the
Company that have been granted thereunder.

(D) Each of the Large Holders and the Reorganind®arties shall enter into a Stockholder Agreemaitit Pubco
and the Company in the form attached heretexdmsbit P (the “ Stockholder Agreemefit

(E) Each of the Large Holders and the Reorganinaiarties shall enter into an Amended and ResRegistration
Rights Agreement with Pubco in the form attachemtoeasExhibit Q (the “ Regqistration Rights Agreemeit

(F) Each of the Large Holders and Pubco shall entera Tax Receivable Agreement in the form atachereto as
Exhibit R (the “ Continuing LLC Owner Tax Receivable Agreemnt
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(c) Immediately following the IPO Closing, Pubcalahe Company shall take the actions set forthwaéty cause such
actions to take place):

(i) Pubco shall contribute to Pubco Sub proceedscitives at the IPO Closing from the sale of CRag€ommon
Stock in the IPO in an amount equal to $25,000(@0®“ Pubco Sub Proceet)s Immediately thereafter, (A) Pubco shall
cause Pubco Sub to contribute to the Company thed8ub Proceeds and (B) Pubco shall contributieet@ompany the
remaining proceeds Pubco received at the IPO Qjdsim the sale of Class A Common Stock in the IP@&ach case, in
exchange for a number of newly issued Units thstlts in the aggregate number of Units held by Bubw Pubco Sub
being equal to the number of then outstanding shair€lass A Common Stock of Pubco. Such Unitsl $leaissued by the
Company to Pubco and Pubco Sub in proportion tedisé contributed by each of Pubco and Pubco StitetGompany. |
the underwriters exercise their option containetheéunderwriting agreement to purchase additishates of Class A
Common Stock from Pubco in connection with the IPGhco shall contribute the proceeds from suchespEnt closing,
to the Company in exchange for a number of nevdyasd Units that results in the aggregate numbendg held by Pubco
and Pubco Sub being equal to the number of thestamding shares of Class A Common Stock of Pubco.

(i) The Transaction and Monitoring Fee Agreemeliated as of December 16, 2011, among Go Daddy @mugra
Company, LLC, of which the Company is the sole memand affiliates of KKR, SL and TCV, shall terrata in
accordance with its terms pursuant to Section #h@neof.

(d) At or after the Pricing (and in any event praipfollowing the IPO Closing), the Company shalbpide each of the
Continuing LLC Owners (to the extent not alreadyty)aan opportunity to join and become a partydcleof the Exchange Agreement, the
Registration Rights Agreement and the Continuin@€l@wner Tax Receivable Agreement pursuant to thmst¢hereof, subject to each
applicable Continuing LLC Owner providing the reggatations and warranties set forth therein; pexditdat the Company may delay or
limit the foregoing to the extent required in itdesdiscretion to comply with the securities lawother applicable laws.
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(e) At or after the Pricing (and in any event praiynfollowing the IPO Closing), the Company shalbpide each of the
Employee Holdco Members an opportunity to join aedome a party to the Registration Rights Agreerasm@n Exchange Registration
Holder thereunder, subject to each applicable Eygaldioldco Member providing the representationswatanties set forth therein.
Concurrently with the election by any Employee HoldMember to exchange his, her or its interes&niployee Holdco for Units and Class
B Common Stock held by Employee Holdco on such nestalbehalf pursuant to the Employee Holdco LLC égnent, such Employee
Holdco Member shall be permitted to join and becqay to the Exchange Agreement and the Continuir@ Owner Tax Receivable
Agreement pursuant to the terms thereof, subjeedtt such Employee Holdco Member providing theasgntations and warranties set f
therein;_providedhat the Company may delay or limit the foregoiogtte extent required in its sole discretion tadlitate compliance with
the securities laws or other applicable laws.

2.2 Consent to Reorganization Transactions

(a) Each of the parties hereto hereby acknowledggses and consents to all of the Reorganizatianshkctions. Each of
the parties hereto shall take all reasonable acimessary or appropriate in order to effect, asedo be effected, to the extent within its
control, each of the Reorganization Transactiombstha IPO.

(b) The parties hereto shall deliver to each othepplicable, prior to or at the Form 8-A Effeetilime, each of the
Reorganization Documents to which it is a partgetber with any other documents and instrumentsssaey or appropriate to be delivere
connection with the Reorganization Transactions.

2.3 No Liabilities in Event of Termination; Certdlovenants

(a) In the event that the IPO is abandoned or,ssribco, the Company, KKR, on behalf of the KKRiEs and SL, on
behalf of the SL Parties, otherwise agree, the @a3ing has not occurred by the tenth Businessfbligwing the date of this Agreement,
(a) this Agreement shall automatically terminatd ba of no further force or effect except for tBiction 2.3and_Article IVand (b) there
shall be no liability on the part of any of the tgs hereto, except that such termination shalpnetlude any party from pursuing judicial
remedies for damages and/or other relief as atrektile breach by the other parties of any repadion, warranty, covenant or agreement
contained herein prior to such termination.

(b) In the event that this Agreement is terminafradsuant to Section 2.3(aj) otherwise, for any reason after the
consummation of any of the Reorganization Traneastibut prior to the consummation of all of theRgnization Transactions, the parties
agree, as applicable, to cooperate and work in ¢middto execute and deliver such agreements angents and amend such documents and
to effect such transactions or actions as may bessary to re-establish the rights, preferencepaniteges that the parties hereto had prior
to the consummation of the Reorganization Transastior any part thereof, including, without lintiden, voting
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any and all securities owned by such party in faafany amendment to any organizational documedtimfavor of any transaction or action
necessary to re-establish such rights, powers awiteges and causing to be filed all necessaryudwents with any governmental authority
necessary to reestablish such rights, preferemzkprivileges (it being understood and agreediftatch termination occurs subsequent tc
effectiveness of the Company LLC Agreement, the¢igmagree to amend the Company LLC Agreementatathie governance, transfer
restrictions, liquidity rights and other relateayisions therein with respect to Pubco, Pubco’sgliaries and Pubco’s and the Company’s
securities correspond in all substantive respeittstive provisions contained in the Existing CompahC Agreement as in effect on the date
hereof).

ARTICLE Il
REPRESENTATIONS AND WARRANTIES

3.1 Representations and Warranti€&ach party hereto hereby represents and wan@atbof the other parties hereto as follows:

(a) The execution, delivery and performance by qaty of this Agreement and of the applicable Raaization
Documents, to the extent a party thereto, has beprior to the Form & Effective Time will be duly authorized by all ressary action. Su
party is duly organized, validly existing and inoglostanding under the laws of its jurisdiction ofanization or incorporation;

(b) Such party has or prior to the FornA&ffective Time will have the requisite power, batity and legal right to execu
and deliver this Agreement and each of the Reorgdinh Documents, to the extent a party theretd tartonsummate the transactions
contemplated hereby and thereby, as the case may be

(c) This Agreement and each of the Reorganizatioouments to which it is a party have been (or wéesctuted will be)
duly executed and delivered by such party and datethe legal, valid and binding obligations atk party, enforceable against such party
in accordance with its terms, subject to (i) thiea of bankruptcy, insolvency, fraudulent conveyg reorganization, moratorium and other
similar laws relating to or affecting creditorsjhits generally, (ii) general equitable principlediéther considered in a proceeding in equity or
at law) and (iii) an implied covenant of good faithd fair dealing; and

(d) Neither the execution, delivery and performabgeuch party of this Agreement and the applic&#erganization
Documents, to the extent a party thereto, nor timsemmation by such party of the transactions copkated hereby or thereby, nor
compliance by such party with the terms and provisihereof or thereof, will, directly or indirecilith or without notice or lapse of time or
both), (i) if such party is not an individual, comtene or conflict with, or result in a breachemtination of, or constitute a default under (or
with notice or lapse of time or both, result in tireach or termination of or constitute a defantier) the organizational
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documents of such party, (ii) constitute a violatity such party of any existing requirement of kgplicable to such party or any of its
properties, rights or assets or (iii) require tbasent or approval of any Person, except, in tbe ochclauses (ii) and (iii), as would not
reasonably be expected to result in, individuatlynahe aggregate, a material adverse effect erakility of such party to consummate the
transactions contemplated by this Agreement andpipéicable Reorganization Documents, to the exdquurty thereto.

ARTICLE IV
MISCELLANEOUS

4.1 Amendments and Waiver$his Agreement (including each Exhibit hereta, dmly prior to the effectiveness of such Exhibit)
may be modified, amended or waived only with thétem approval of Pubco, the Company, KKR, on bebfthe KKR Parties, and SL, on
behalf of the SL Parties; providetiowever, that any such modification, amendment or waitiat,tby its terms, has a disproportionate
material and adverse effect on the economic powigtgs, preferences or privileges of any othetyphereto, as compared with the effect on
Holdings, the KKR Parties and the SL Parties, stegjlire the written consent of the holders of gonitg of Units held by parties hereto ott
than Holdings, the KKR Parties and the SL Parpesyided, further, that the affirmative written consent of TCV orldiags, as applicable,
will also be required in respect of any modificatiamendment or waiver of this Agreement (includéagh Exhibit hereto, but only prior to
the effectiveness of such Exhibit) that (a) repealdlifies, eliminates or adversely modifies oremds any right expressly granted to any TCV
Party or Holdings, as applicable, individually puast to this Agreement by name (as opposed tosrigitainted to the holders of Units or any
group of holders of Units, generally) or (b) adedysmpacts the economic powers, rights, preferemeeprivileges under this Agreement of
any TCV Party or Holdings, as applicable, relatwv¢he KKR Parties or the SL Parties; providddrther, that any modification, amendment
or waiver to Section 2.1(d)this proviso of Section 44nd_Section 4.%ill also require the written approval of the halslef a majority of the
issued and outstanding Units of the Company hel@dmytinuing LLC Owners (other than the Large Ho#eprovided, further, that any
modification, amendment or waiver to Section 2.1 th)s proviso of Section 4.,1and Section 4.®&ill also require the written approval of
Employee Holdco Members holding a majority of teeuied and outstanding equity interests of Emplbia@dco. The failure of any party to
enforce any of the provisions of this Agreementlshano way be construed as a waiver of such miowvis and shall not affect the right of
such party thereafter to enforce each and evenjigiom of this Agreement in accordance with itsrier Notwithstanding anything to the
contrary in this Section 4.,Inothing in this Section 4 shall be deemed to contradict the provisions oti8e@.3hereof or_Section 2.6f the
Existing Company LLC Agreement.

4.2 Successors and Assigns; Third Party Benefesaiihis Agreement shall bind and inure to the beardfand be enforceable by
the parties hereto and their respective succeasorpermitted assigns. No provision of this Agreeinmeintended to confer any rights,
benefits, remedies, obligations or liabilities heréer upon
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any Person other than the parties hereto andrisgiective successors and permitted assigns; gayvitbwever, that the Continuing LLC
Owners (other than the Large Holders) and thepeetive successors and permitted assigns are eddmeheficiaries of Section 2.1(d)
Section 4.Jand this Section 4.2nd shall have the right to enforce such provisageinst the Company, and the Employee Holdco Mesnbe
and their respective successors and permittedressaig intended beneficiaries_of Section 2.189ction 4.Jand this Section 4.@nd shall
have the right to enforce such provisions agahestQompany.

4.3 Notices All notices, requests and other communicatiorenp party hereunder shall be in writing (includfiagsimile
transmission and electronic mail_¢neail ") transmission, so long as a receipt of such d-maequested and received by non-automated
response). All such notices, requests and othenuarications shall be deemed received on the datecefpt by the recipient thereof if
received prior to 5:00 p.m. on a Business Day énplace of receipt. Otherwise, any such noticeyestior communication shall be deemed to
have been received on the next succeeding Budiegsi the place of receipt. All such notices, resfs and other communications to any
party hereunder shall be given to such party dsvist

If to any of the KKR Parties, addressed to it at:

c/o Kohlberg Kravis Roberts & Co. L.P.
9 West 57th Street, Suite 4200

New York, NY 10019

Attention: David Sorkin

Facsimile: (212) 75(-0003

E-mail: david.sorkin@kkr.con

with a copy (which shall not constitute notice) to:

Simpson Thacher & Bartlett LL
2475 Hanover Stre:

Palo Alto, CA 9430

Attention: Daniel N. Webt
Facsimile: (650) 25:-5002
E-mail: dwebb@stblaw.cor

If to any of the SL Parties, addressed to it at:

c/o Silver Lake Partnel

2775 Sand Hill Road, Suite 1!

Menlo Park, CA 9402

Attention: Karen King

Facsimile: (650) 23:-8125

E-mail: karen.king@silverlake.col
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and

c/o Silver Lake Partners

9 West 57th Street, 32nd Floor

New York, NY 10019

Attention: Andrew J. Schade
Facsimile: (212) 98:-3535

E-mail: andy.schader@silverlake.cc

with a copy (which shall not constitute notice) to:

Simpson Thacher & Bartlett LL
2475 Hanover Stre:

Palo Alto, CA 9430:

Attention: Daniel N. Webt
Facsimile: (650) 25:-5002
E-mail: dwebb@stblaw.cor

If to any of the TCV Parties, addressed to it at:

c/o Technology Crossover Ventures
528 Ramona Street

Palo Alto, CA 94301

Attention: Frederic D. Fento
Facsimile: (650) 61{-1989

E-mail: rfenton@tcv.con

with a copy (which shall not constitute notice) to:

Kirkland & Ellis LLP

300 North LaSalle Street

Chicago, IL 60654

Attention; Stephen L. Ritchie, P.(
Facsimile: (312) 86:-2200
E-mail: sritchie@kirkland.con

If to Pubco or the Company, to:

c/o GoDaddy Inc.
14455 N. Hayden Road
Scottsdale, Arizona 85260
Attention: Nima Kelly
Matt Forkner
Facsimile: (480) 622546
E-mail: nima@godaddy.cor
mforkner@godaddy.col
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with a copy (which shall not constitute notice) to:

Wilson Sonsini Goodrich & Rosati Professional Caogtion
650 Page Mill Road
Palo Alto, CA 94304
Attention: Jeffrey D. Sape
Allison B. Spinnel
Facsimile: (650) 49:-6811
E-mail: jsaper@wsgr.cor
aspinner@wsgr.col

If to Holdings, addressed to it at:

The Go Daddy Group, Inc.

c/o YAM Management LLC

15475 N 84th St

Scottsdale, AZ 85260

Attention: Anne C'Moore
Facsimile: (480) 39:-4962

E-mail: anne@yamholdings.co

with a copy (which shall not constitute notice) to:

DeCastro, West, Chodorow, Glickfeld & Nass, Inc.
Fourteenth Floor East

10960 Wilshire Boulevard

Los Angeles, CA 90024-3881

Attention: Andrew Bernknop

Facsimile: (310) 47:-0123

E-mail: abernknopf@dwclaw.co

If to Employee Holdco, to:

c/o Desert Newco Managers, LLC
14455 N. Hayden Road
Scottsdale, Arizona 85260
Attention: Nima Kelly
Matt Forkner
Facsimile: (480) 622546
E-mail: nima@godaddy.cor
mforkner@godaddy.col
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with a copy (which shall not constitute notice) to:

Wilson Sonsini Goodrich & Rosati Professional Caogtion
650 Page Mill Road
Palo Alto, CA 94304
Attention: Jeffrey D. Sape
Allison B. Spinnel
Facsimile: (650) 49:-6811
E-mail: jsaper@wsgr.cor
aspinner@wsgr.col

4.4 Further Assurance#\t any time or from time to time after the datrdof, the parties agree to cooperate with eaddr cdimd &
the request of any other party, to execute andeletiny further instruments or documents and te tksuch further action as the other party
may reasonably request in order to evidence octeff¢e the consummation of the transactions cortaatgphereby and to otherwise carry
the intent of the parties hereunder.

4.5 Entire AgreementExcept as otherwise expressly set forth herbia,Agreement, together with the Reorganization
Documents, as applicable, embodies the completeagnt and understanding among the parties hertoespect to the subject matter
hereof and supersedes and preempts any prior taadeirsgs, agreements or representations by or athengarties, written or oral, that may
have related to the subject matter hereof in any. wa

4.6 Governing Law This Agreement shall be governed by and constimadcordance with the laws of the State of Delawa
without regard to principles of conflicts of lawles of such State that would result in the appglicadf the laws of a jurisdiction other than
State of Delaware.

4.7 Waiver of Jury Trial; Consent to JurisdictioBACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WXES TO
THE FULLEST EXTENT PERMITTED BY LAW ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING
ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THERANSACTIONS CONTEMPLATED IN THIS AGREEMENT. Ea¢
party hereby submits to the exclusive jurisdictidithe federal courts located in the State of Del@nor the Delaware Court of Chancery for
the purpose of adjudicating any dispute arisingtweder. Each party hereby irrevocably and uncarditly waives and agrees not to plead or
claim in any such court any objection to such licgon, whether on the grounds of hardship, inement forum or otherwise. Each party
further agrees that service of any process, sumpmatise or document by U.S. registered mail tchsparty’s respective address set forth in
Section 4.3hall be effective service of process for any actsuit or proceeding with respect to any mattenstich it has submitted to
jurisdiction in thisSection 4.7

4.8 Severability If any term or other provision of this Agreeménheld to be invalid, illegal or incapable of bgi@nforced by ar
rule of law or public
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policy, all other conditions and provisions of tihigreement shall nevertheless remain in full faand effect so long as the economic or legal
substance of the transactions is not affected ymanner materially adverse to any party. Upontard@nation that any term or other
provision is invalid, illegal or incapable of beirgforced, the parties hereto shall negotiate oddaith to modify this Agreement so as to
effect the original intent of the parties as clgsa possible in a mutually acceptable mannerderathat the transactions contemplated herby
be consummated as originally contemplated to thesfextent possible.

4.9 Specific EnforcementThe parties hereto acknowledge that the remeditssv of the other parties for a breach or threade
breach of this Agreement would be inadequate anigtdognition of this fact, any party to this Agmnt, without posting any bond, and in
addition to all other remedies that may be avadlabhall be entitled to equitable relief in thenfioof specific performance, a temporary
restraining order, a temporary or permanent injoncbr any other equitable remedy that may theauaglable.

4.10 CounterpartsThis Agreement may be executed in one or moreteoparts, and by the different parties heretejpasate
counterparts, each of which when executed shaleleened to be an original but all of which takeretbgr shall constitute one and the same
agreement.
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IN WITNESS WHEREOF, the parties hereto have exettlis Reorganization Agreement as of the datedibsve written.

GODADDY INC.

By: /s/ Nima Kelly

Name Nima Kelly
Title: Executive Vice President, General Counsel
and Corporate Secreta
DESERT NEWCO, LLC

By: /s/ Nima Kelly

Name Nima Kelly
Title: Executive Vice President, General Counsel
and Corporate Secreta

[Signature Page to the Reorganization Agreen



KKR 2006 FUND (GDG) L.P.
By: KKR Associates 2006 AlV L.P., its general pat
By: KKR 2006 AIV GP LLC, its general partn

By: /s/ William J. Janetschek

Name William J. Janetsche
Title: Vice Presiden

KKR 2006 GDG BLOCKER L.P.
By: KKR 2006 AIV GP LLC, its general partn

By: /s/ William J. Janetschek

Name William J. Janetsche
Title: Vice Presiden

KKR 2006 GDG BLOCKER SUB L.P.
By: KKR 2006 AIV GP LLC, its general partn

By: /s/ William J. Janetschek

Name William J. Janetsche
Title: Vice Presiden

KKR PARTNERS I, L.P.
By: KKR Il GP LLC, its general partne

By: /s/ William J. Janetschek

Name William J. Janetsche
Title: Vice Presiden
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GDG CO-INVEST BLOCKER SUB L.P.
By: GDG CcInvest GP LLC, its general partr

By: /s/ William J. Janetschek

Name William J. Janetsche
Title: Vice Presiden

GDG CO-INVEST BLOCKER L.P.
By: GDG CcInvest GP LLC, its general partr
By: KKR 2006 AIV GP LLC, its sole membx

By: /s/ William J. Janetschek

Name William J. Janetsche
Title: Vice Presiden

OPERF CO-INVESTMENT LLC
By: KKR Associates 2006 L.P., its manay
By: KKR 2006 GP LLC, its general partn

By: /s/ William J. Janetschek

Name William J. Janetsche
Title: Vice Presiden
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SLP GD INVESTORS, L.L.C.

By: Silver Lake Partners Ill DE (AIV IV), L.P., its
Managing Membe

By: Silver Lake Technology Associates lll, L.Ps it
General Partne

By: Silver Lake Group, L.L.C., its Managing Memt

By: /s/ James A. Davidson

Name James A. Davidso
Title: Managing Directo

SILVER LAKE TECHNOLOGY ASSOCIATES lil,
L.P.

By: SLTA Il (GP), L.L.C., its general partn
By: Silver Lake Group, L.L.C., its managing mem

By: /s/ James A. Davidson

Name James A. Davidso
Title: Managing Directo

SLP Il KINGDOM FEEDER |, L.P.

By: Silver Lake Technology Associates lll, L.Ps it
general partne

By: SLTA Il (GP), L.L.C., its general partn
By: Silver Lake Group, L.L.C., its managing mem

By: /s/ James A. Davidson

Name James A. Davidso
Title: Managing Directo
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SLP Il KINGDOM FEEDER 11, L.P.

By: Silver Lake Technology Associates lll, L.Ps it
general partne

By: SLTA Il (GP), L.L.C., its general partn
By: Silver Lake Group, L.L.C., its managing mem

By: /s/ James A. Davidson

Name James A. Davidso
Title: Managing Directo

SLP Il KINGDOM FEEDER CORP.

By: /s/ James A. Davidson

Name James A. Davidso
Title: Managing Directo

SILVER LAKE PARTNERS Il DE (AIV V), L.P.

By: Silver Lake Technology Associates lll, L.Ps it
general partne

By: SLTA Il (GP), L.L.C., its general partn
By: Silver Lake Group, L.L.C., its managing mem

By: /s/ James A. Davidson

Name James A. Davidso
Title: Managing Directo
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TCV VI, L.P.

By: Technology Crossover Management VII, L.P., its
general partne

By: Technology Crossover Management VI, Ltd., its
general partne

By: /s/ Frederic D. Fenton

Name Frederic D. Fento
Title: Authorized Signator

TCV VIl (A) GD INVESTOR, L.P.

By: Technology Crossover Management VII, L.P., its
general partne

By: Technology Crossover Management VI, Ltd., its
general partne

By: /s/ Frederic D. Fenton

Name Frederic D. Fento
Title: Authorized Signator

TCV MEMBER FUND, L.P.

By: Technology Crossover Management VI, Ltd., its
general partne

By: /s/ Frederic D. Fenton

Name Frederic D. Fento
Title: Authorized Signator
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TCV VII (A), L.P.

By: Technology Crossover Management VII, L.P., its
general partne

By: Technology Crossover Management VI, Ltd., its
general partne

By: /s/ Frederic D. Fenton

Name Frederic D. Fento
Title: Authorized Signator

TCV VIl (A) GD INVESTOR, INC.

By: /s/ Frederic D. Fenton

Name Frederic D. Fento
Title: Vice Presiden

[Signature Page to the Reorganization Agreen



IN WITNESS WHEREOF, the parties hereto have exettlis Reorganization Agreement as of the datedibsve written.

GD MERGER SUBSIDIARY 1, INC.

By: /s/ Nima Kelly

Name Nima Jacobs Kell
Title: General Counsel and Secret

[Signature Page to the Reorganization Agreen



IN WITNESS WHEREOF, the parties hereto have exettlis Reorganization Agreement as of the datedibsve written.

GD MERGER SUBSIDIARY 2, INC.

By: /s/ Nima Kelly

Name Nima Jacobs Kell
Title: General Counsel and Secret

[Signature Page to the Reorganization Agreen



IN WITNESS WHEREOF, the parties hereto have exettlis Reorganization Agreement as of the datedibsve written.

GD MERGER SUBSIDIARY 3, INC.

By: /s/ Nima Kelly

Name Nima Jacobs Kell
Title: General Counsel and Secret

[Signature Page to the Reorganization Agreen



IN WITNESS WHEREOF, the parties hereto have exettlis Reorganization Agreement as of the datedibsve written.

GD MERGER SUBSIDIARY 4, INC.

By: /s/ Nima Kelly

Name Nima Jacobs Kell
Title: General Counsel and Secret

[Signature Page to the Reorganization Agreen



List of Omitted Exhibits and Schedules

The following exhibits and schedules to the Reoiziion Agreement have not been provided herein:

Exhibit A — Form of Amended and Restated Certificaft Incorporation (see Exhibit 3.1 to Amendment Bldo Form S-1 filed herewith)
Exhibit B — Form of Amended and Restated Bylaws (Sghibit 3.2 to Amendment No. 6 to Form S-1 filetewith)

Exhibit C — Form of Merger Agreement for KKR Blocke

Exhibit D — Form of KKR Blocker Stockholder Tax Régable Agreement (see Exhibit 10.5 to AmendmentNm Form S-1)

Exhibit E — Form of Merger Agreement for KKR Co-bst Blocker

Exhibit F — Form of KKR Co-Invest Blocker StockhetdTax Receivable Agreement (see Exhibit 10.5 teeAdment No. 4 to Form S-1)
Exhibit G — Form of Merger Agreement SLP Blocker

Exhibit H — Form of SLP Blocker Stockholder Tax Re@ble Agreement (see Exhibit 10.5 to AmendmentiNim Form S-1)

Exhibit | — Form of Merger Agreement for TCV Bloake

Exhibit J — Form TCV Blocker Stockholder Tax Readile Agreement (see Exhibit 10.5 to Amendment Nw. Borm S-1)

Exhibit K — Form of Redemption Agreement

Exhibit L — Form of Second Amended and RestateceBé¢ewco LLC Limited Liability Company Agreemersiege Exhibit 10.2 to
Amendment No. 6 to Form S-1 filed herewith)

Exhibit M — Form of Subscription Agreement

Exhibit N — Form of Exchange Agreement (see ExHibi4 to Amendment No. 4 to Form S-1)

Exhibit O — Form of Assignment and Assumption Agneat

Exhibit P — Form of Stockholder Agreement (see BitHi0.3 to Amendment No. 6 to Form S-1 filed hethyv

Exhibit Q — Form of Registration Rights Agreemesed Exhibit 10.7 to Amendment No. 6 to Form S-ddfiherewith)
Exhibit R — Form of Continuing LLC Owner Tax Recaiile Agreement (see Exhibit 10.4 to Amendment N. Borm S-1)

The undersigned registrant hereby undertakes tistusupplementally a copy of any omitted exhibischedule to the Securities and
Exchange Commission upon request.

[Signature Page to the Reorganization Agreement]



Exhibit 3.1

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
GODADDY INC.

* k k% %

The present name of the corporation is GoDaddy(the.“ Corporatior). The Corporation was incorporated under the na@aDaddy
Inc.” by the filing of its original Certificate dhcorporation with the Secretary of State of thet&bf Delaware on May 28, 2014. This
Amended and Restated Certificate of Incorporatioth@ Corporation, which restates and integrateisadso further amends the provisions of
the Corporation’s Certificate of Incorporation whdy adopted in accordance with the provisionsedti®ns 242 and 245 of the General
Corporation Law of the State of Delaware and bythigen consent of its stockholder in accordandé Bection 228 of the General
Corporation Law of the State of Delaware. The diedtie of Incorporation of the Corporation is hgretmended, integrated and restated to

read in its entirety as follows:

ARTICLE |
NAME

The name of the Corporation is GoDaddy Inc.

ARTICLE Il

REGISTERED OFFICE AND AGENT

The address of the Corporatismegistered office in the State of Delaware ispBaation Trust Center, 1209 Orange Street, in tifye @@
Wilmington, County of New Castle, Delaware 1980heThame of the registered agent at such addr@$ei€orporation Trust Company.
ARTICLE 1l
PURPOSE

The purpose of the Corporation is to engage inlawful act or activity for which corporations mag brganized under the Delaware
General Corporation Law, as the same exists oragshareafter be amended from time to time “ DGCL ).



ARTICLE IV

CAPITAL STOCK

The total number of shares of all classes of sthakthe Corporation shall have authority to isisuk 550,000,000 which shall be
divided into three classes as follows:

. One (1) billion shares of Class A common stockQ80.par value per shar* Class A Common Stoc");

. Five hundred (500) million shares of Class B comrsimtk, $0.001 par value per she* Class B Common Stoc¢”); and

. Fifty (50) million shares of undesignated preferséack, $0.001 par value per she* Preferred Stoc”).

A. The Board of Directors of the Corporation (thBdard of Directors) is hereby expressly authorized, by resolutiomesolutions, to
provide, out of the unissued shares of PreferredkSfor one or more series of Preferred Stock wilth, respect to each such series, to fix,
without further stockholder approval, the desigmaf such series, the powers (including voting em); preferences and relative,
participating, optional and other special rights] she qualifications, limitations or restrictiotiereof, of such series of Preferred Stock and
the number of shares of such series, which nunfigeBoard of Directors may, except where otherwiseiged in the designation of such
series, increase (but not above the total numbauttforized shares of Preferred Stock) or decrgmgenot below the number of shares of
such series then outstanding). The powers, prefeseand relative, participating, optional and o#fpecial rights of, and the qualifications,
limitations or restrictions thereof, of each sené®referred Stock, if any, may differ from thaxfeany and all other series at any time
outstanding.

B. Each holder of record of Class A Common Stoskswch, shall have one vote for each share of @l@&&smmon Stock that is
outstanding in his, her or its name on the bookb®fCorporation on all matters on which stockhaddee entitled to vote generally. Excef
otherwise required by law, holders of Class A CommBtock shall not be entitled to vote on any amesino this Amended and Restated
Certificate of Incorporation (including any certiéite of designation relating to any series of PrefeStock) that relates solely to the terms of
one or more outstanding series of Preferred Statleiholders of such affected series are entiddtier separately or together with the
holders of one or more other such series, to Vyesebn pursuant to this Amended and Restated i€atéfof Incorporation (including any
certificate of designation relating to any seriéPreferred Stock) or pursuant to the DGCL.

C. Each holder of record of Class B Common Stoslsueh, shall have one vote for each share of Glasmmon Stock that is
outstanding in his, her or its name on the bookk®fCorporation on all matters on which stockhddee entitled to vote generally. Excef
otherwise required by law, holders of Class B Com8tock shall not be entitled to vote on any amesmirto this Amended and Restated
Certificate of Incorporation (including any certiéfite of designation relating to any series of PrefeStock) that relates solely to the terms of
one or more
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outstanding series of Preferred Stock if the haldérsuch affected series are entitled, eitherrseglg or together with the holders of one or
more other such series, to vote thereon pursughts®mended and Restated Certificate of Incorpongincluding any certificate of
designation relating to any series of Preferreai§tor pursuant to the DGCL.

D. Except as otherwise required in this AmendedRestated Certificate of Incorporation or by apgtie law, the holders of Class A
Common Stock and Class B Common Stock shall vafether as a single class (or, if the holders ofmmmore series of Preferred Stock are
entitled to vote together with the holders of ClasS8ommon Stock and Class B Common Stock, togetheingle class with the holders of
such other series of Preferred Stock) on all maabmitted to a vote of stockholders generally.

E. Except as otherwise required by applicable lalders of any series of Preferred Stock shalliigled to only such voting rights, if
any, as shall expressly be granted thereto byNimisnded and Restated Certificate of Incorporatinading any certificate of designation
relating to such series of Preferred Stock).

F. Subject to applicable law and the rights, if asfithe holders of any outstanding series of PrefeStock or any class or series of
stock having a preference over or the right toipigete with the Class A Common Stock with resgedhe payment of dividends, dividends
may be declared and paid ratably on the Class AfimmStock out of the assets of the Corporationdhategally available for this purpose
at such times and in such amounts as the Boardreftors in its discretion shall determine. Dividerand other distributions shall not be
declared or paid on the Class B Common Stock.

G. Upon the dissolution, liquidation or winding apthe Corporation, after payment or provisiongayment of the debts and other
liabilities of the Corporation and subject to tights, if any, of the holders of any outstandingeseof Preferred Stock or any class or seri¢
stock having a preference over or the right toipiaete with the Class A Common Stock with resgedhe distribution of assets of the
Corporation upon such dissolution, liquidation anging up of the Corporation, the holders of ClasSommon Stock shall be entitled to
receive the remaining assets of the Corporatioiiadbta for distribution to its stockholders ratalifyproportion to the number of shares held
by them. The holders of shares of Class B CommookSas such, shall not be entitled to receiveassets of the Corporation in the event of
any dissolution, liquidation or winding up of the@oration.

H. The number of authorized shares of Class A Com8tock, Class B Common Stock or Preferred Stock Ineaincreased or
decreased (but not below the number of sharesah#ren outstanding) by the affirmative vote of ti@ders of a majority in voting power of
the stock of the Corporation entitled to vote tloerérespective of the provisions of Section 24@Zppf the DGCL (or any successor
provision thereto), and no vote of the holdersrof af the Class A Common Stock, the Class B ComBtock or the Preferred Stock voting
separately as a class shall be required therafitessi a vote of any such holder is required putsieatinis Amended and Restated Certificate
of Incorporation (including any certificate of dgsation relating to any series of Preferred Stock).
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I. No shares of Class B Common Stock may be iseMedpt to a holder of LLC Units (as defined beldather than the Corporation,
Desert Newco, LLC, GD Subsidiary Inc. or any otbgsidiary of the Corporation that is a holder bCLUnits), such that after such issua
of Class B Common Stock such holder of LLC Unitidsan identical number of LLC Units and share€lafss B Common Stock. No shares
of Class B Common Stock may be transferred by théehn thereof except (i) for no consideration te @orporation or Desert Newco, LLC,
in each case upon which transfer such sharesaltalnatically be retired, or (ii) together with ttnansfer of an identical number of LLC
Units to the transferee of such LLC Units. Any &taertificates representing shares of Class B Com8tock shall include a legend
referencing the transfer restrictions set fortreirerAs used in this Amended and Restated Cettfiofiincorporation, * LLC Unit§ has the
meaning assigned to the term “Units” in the ExcleaAgreement, and the “ Exchange Agreenianeans the Exchange Agreement, dated on
or about the date hereof, by and among the Coiiparddesert Newco, LLC and the members of Desewdde LLC party thereto from time
to time as amended, supplemented, restated omagemodified from time to time.

ARTICLE V

AMENDMENT OF THE CERTIFICATE OF INCORPORATION AND B YLAWS

A. Notwithstanding anything contained in this Ameddand Restated Certificate of Incorporation todetrary, (i) for as long as KKR
(as defined below) and Silver Lake (as definedwgltogether with TCV (as defined below), for sadpas TCV is required to vote at the
direction of KKR and/or Silver Lake pursuant to S&ckholder Agreement) collectively own, in thgyeegate, at least 40% in voting power
of the stock of the Corporation entitled to votagmrlly in the election of directors, in additianany vote required by applicable law, this
Amended and Restated Certificate of Incorporatiay tme amended, altered, repealed or rescindedhatever in part, or any provision
inconsistent therewith or herewith may be adoptedy by the affirmative vote of the holders of @a$t a majority in voting power of all the
then outstanding shares of stock of the Corporaititled to vote thereon, voting together as glsiglass, and (ii) at any time when KKR
and Silver Lake (together with TCV, for so longT3V is required to vote at the direction of KKR @&mdSilver Lake pursuant to the
Stockholder Agreement) collectively own, in the aggate, less than 40% in voting power of the stifdkie Corporation entitled to vote
generally in the election of directors, in addittonany vote required by applicable law, the follogvprovisions in this Amended and Reste
Certificate of Incorporation may be amended, atierepealed or rescinded, in whole or in part,ror provision inconsistent therewith or
herewith may be adopted, only by the affirmativéevaf the holders of at least two-thirds in votjmgwver of all the then outstanding shares of
stock of the Corporation entitled to vote theraating together as a single class: this ArticleAvticle VI, Article VII, Article VI,
Article IX and Article X.

B. The Board of Directors is expressly authorizedieke, alter, amend, repeal and rescind, in wiioie part, the bylaws of the
Corporation (as in effect from time to time, thBylaws”) without the assent or vote of the stockholderamy manner not inconsistent with
the laws of the State of Delaware or this AmendediRestated Certificate of Incorporation. Notwittmating anything to the contrary
contained in this Amended and Restated Certifioatacorporation or any provision of law that migitherwise permit a lesser vote of the
stockholders, (i) for as long as KKR and Silver &gtogether with TCV, for so long as TCV is reqdite vote at

-4-



the direction of KKR and/or Silver Lake pursuanttie Stockholder Agreement) collectively own, ie tiggregate, at least 40% in voting
power of the stock of the Corporation entitled tdevgenerally in the election of directors, in didai to any vote of the holders of any class or
series of capital stock of the Corporation requitecein (including any certificate of designatiefating to any series of Preferred Stock), by
the Bylaws or applicable law, the affirmative vofehe holders of at least a majority in voting powef all the then outstanding shares of
stock of the Corporation entitled to vote thereating together as a single class, shall be reduir@rder for the stockholders of the
Corporation to make, alter, amend, repeal or resd@mnwhole or in part, any provision of the Bylaasto adopt any provision inconsistent
therewith and (i) at any time when KKR and Sil@ke (together with TCV, for so long as TCV is reqd to vote at the direction of KKR
and/or Silver Lake pursuant to the Stockholder &grent) collectively own, in the aggregate, less #@2 in voting power of the stock of
the Corporation entitled to vote generally in thecgon of directors, in addition to any vote oétholders of any class or series of capital s
of the Corporation required herein (including aeytificate of designation relating to any serie®adferred Stock), by the Bylaws or
applicable law, the affirmative vote of the holdefsat least two-thirds in voting power of all ttheen outstanding shares of stock of the
Corporation entitled to vote thereon, voting togeths a single class, shall be required in ordethf® stockholders of the Corporation to m
alter, amend, repeal or rescind, in whole or int,@ary provision of the Bylaws or to adopt any ps@n inconsistent therewith.

ARTICLE VI

BOARD OF DIRECTORS

A. Except as otherwise provided in this Amended Redtated Certificate of Incorporation or the DG@Ie business and affairs of the
Corporation shall be managed by or under the dinedf the Board of Directors. Except as otherwisevided for or fixed pursuant to the
provisions of Article IV (including any certificaiaf designation with respect to any series of RrefeStock) and this Article VI relating to
the rights of the holders of any series of Prefé8ock to elect additional directors, the totainter of directors shall be determined from
time to time exclusively by resolution adopted bg Board of Directorgrovided that, at any time when KKR and Silver Lake (togethih
TCV, for so long as TCV is required to vote at thection of KKR and/or Silver Lake pursuant to Si@ckholder Agreement) collectively
own, in the aggregate, at least 40% in voting povi¢he stock of the Corporation entitled to voemegrally in the election of directors, the
number of directors may also be fixed by the affitive vote of the holders of at least a majorityating power of all the then outstanding
shares of stock of the Corporation entitled to \tb&xeon, voting together as a single class. Treetdirs (other than those directors elected by
the holders of any series of Preferred Stock, gotieparately as a series or together with one oe wiher such series, as the case may be)
shall be divided into three classes designatedsQjaslass Il and Class Ill. Each class shall cginsis nearly as possible, of one-third of the
total number of such directors. Class | directdwalsnitially serve for a term expiring at thedirannual meeting of stockholders following the
date the Class A Common Stock is first publichded (the “ IPO Dat#), Class Il directors shall initially serve forterm expiring at the
second annual meeting of stockholders followinglB@ Date and Class Il directors shall initiallyree for a term expiring at the third ann
meeting of stockholders following the IPO Date. @oemcing with the first annual meeting following tfO Date, the directors of the class
to be elected at each annual
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meeting shall be elected for a three-year terindfnumber of such directors is changed, any isereadecrease shall be apportioned among
the classes so as to maintain the number of diregteach class as nearly equal as possible,randuech additional director of any class
elected to fill a newly created directorship resigjtfrom an increase in such class shall hold effar a term that shall coincide with the
remaining term of that class, but in no case shdkcrease in the number of directors remove atesithe term of any incumbent director.
Any such director shall hold office until the anhaeeting at which his or her term expires andlunigi or her successor shall be elected and
qualified, or his or her death, resignation, retiemt, disqualification or removal from office. TBeard of Directors is authorized to assign
members of the Board of Directors already in oftiz¢heir respective class.

B. Subject to the rights granted to the holderargf one or more series of Preferred Stock thertandig or the rights granted pursuant
to the Stockholder Agreement, dated on or abouti#tte hereof, by and among the Corporation, ceAHiliates of Silver Lake, certain
Affiliates of KKR, certain Affiliates of TCV and ctain other parties named therein (as amendedjesuepted, restated or otherwise
modified from time to time, the * Stockholder Agneent”), any newly-created directorship on the Boardakctors that results from an
increase in the number of directors and any vacancurring in the Board of Directors (whether bytle resignation, retirement,
disqualification, removal or other cause) shalfibbed by a majority of the directors then in officalthough less than a quorum, or if only one
director remains, by the sole remaining directoiifdhere are no directors, by the affirmativeeof the holders of at least a majority of the
voting power of all the then outstanding sharesto€k of the Corporation entitled to vote thereating together as a single clapspvided ,
however , that at any time when KKR and Silver Lake (togetith TCV, for so long as TCV is required to vetethe direction of KKR
and/or Silver Lake pursuant to the Stockholder £grent) collectively own less than 40% in voting powf the stock of the Corporation
entitled to vote generally in the election of diges, any newly created directorship on the bo#directors that results from an increase in
the number of directors and any vacancy occurrirthe board of directors may be filled only by ganigy of the remaining directors, even if
less than a quorum, or by a sole remaining dirgetod not by the stockholders). Any director elddtefill a vacancy or newly created
directorship shall hold office until the next elect of the class for which such director shall haeen chosen and until his or her successor
shall be elected and qualified, or until his or karlier death, resignation, retirement, disquzdiibn or removal.

C. Any or all of the directors (other than the dimes elected by the holders of any series of PrdeStock of the Corporation, voting
separately as a series or together with one or wiber such series, as the case may be) may be/eenad any time either with or without
cause by the affirmative vote of at least a majaritvoting power of all the then outstanding slsaséstock of the Corporation entitled to v
thereon, voting as a single clapspvided , however , that at any time when KKR and Silver Lake (togetwith TCV, for so long as TCV is
required to vote at the direction of KKR and/on8il Lake pursuant to the Stockholder Agreementgctively own, in the aggregate, less
than 40% in voting power of the stock of the Cogtimn entitled to vote generally in the electiordo®ctors, any such director or all such
directors may be removed only for cause and onlthbyaffirmative vote of the holders of at leasb4thirds in voting power of all the then
outstanding shares of stock of the Corporatiortledtio vote thereon, voting together as a sintglesc
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D. Elections of directors need not be by writtetidtainless the Bylaws shall so provide.

E. During any period when the holders of any sesf@@referred Stock, voting separately as a seri¢sgether with one or more other
such series, have the right to elect additionaadors, then upon commencement and for the durafitime period during which such right
continues: (i) the then otherwise total authorimadchber of directors of the Corporation shall autboadly be increased by such specified
number of directors, and the holders of such PredeBtock shall be entitled to elect the additiatiedctors so provided for or fixed pursuant
to said provisions, and (ii) each such additiorisdalor shall serve until such directesuccessor shall have been duly elected and igdaldr
until such directos right to hold such office terminates pursuargail provisions, whichever occurs earlier, subjedtis or her earlier deal
resignation, retirement, disqualification or remio&xcept as otherwise provided by the Board oEBliors in the resolution or resolutions
establishing such series, whenever the holderay$aries of Preferred Stock having such righi¢oteadditional directors are divested of
such right pursuant to the provisions of such sttuk terms of office of all such additional direrst elected by the holders of such stock, or
elected to fill any vacancies resulting from thattie resignation, disqualification or removal oflswadditional directors, shall forthwith
terminate and the total authorized number of dinescof the Corporation shall be reduced accordingly

F. Special meetings of the Board of Directors mayalled by the Chairman of the Board of Directars; two directors thegserving or
the Board of Directors or the Chief Executive Géfiof the Corporation, and otherwise as may beigealin the Bylaws.

G. A majority of the total number of directors dranstitute a quorum for the transaction of buséniey the Board of Directors;
provided that, for as long as at least one diredgésignated as a KKR Director (as defined in, amdymant to, the Stockholder Agreement) is
serving as a director, a quorum shall also require KKR Director for the transaction of businesemvided, further, that, for as long as at I
one director designated as a Silver Lake Dire@srdgfined in, and pursuant to, the Stockholdeegwpent) is serving as a director, a quorum
shall also require one Silver Lake Director for trensaction of business. Notwithstanding the imiatetl preceding sentence, if a quorum
does not exist at any meeting of the Board of Dinecdue to the lack of attendance of at leastkifig Director and/or at least one Silver
Lake Director, respectively, at a properly calleeeting of the Board of Directors, (x) such meeshgll be adjourned and, subject to the
obligation to provide proper prior notice pursuamthe Bylaws to all members of the Board of Dioest recalled for the same purpose not
less than twenty-four hours and not more than 1@) ¢alendar days from the date of adjournmentta@dittendance of at least one KKR
Director or Silver Lake Director, respectively, Bimt be required to establish quorum for suclalled meeting (so long as the purpose and
agenda of such recalled meeting are identicaldsdlof the adjourned meeting and no matters ndbsbton such agenda are considered at
such meeting).

H. Each committee of the Board of Directors shafisist of one or more of the directors of the Coafion, in accordance with the
Stockholder Agreement.
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ARTICLE VII

LIMITATION OF DIRECTOR LIABILITY

A. To the fullest extent permitted by the DGCL &asaw exists or may hereafter be amended, a direttine Corporation shall not be
personally liable to the Corporation or its stodkless for monetary damages for breach of fiductarly owed to the Corporation or its
stockholders.

B. Neither the amendment nor repeal of this Artiéle nor the adoption of any provision of this Amded and Restated Certificate of
Incorporation, nor, to the fullest extent permittgdthe DGCL, any modification of law shall elimteareduce or otherwise adversely affect
any right or protection of a current or former diar of the Corporation existing at the time oftsatnendment, repeal, adoption or
modification.

ARTICLE VIl

CONSENT OF STOCKHOLDERS IN LIEU OF MEETING, ANNUAL AND
SPECIAL MEETINGS OF STOCKHOLDERS

A. At any time when KKR and Silver Lake (togethathwlT'CV, for so long as TCV is required to votettad direction of KKR and/or
Silver Lake pursuant to the Stockholder Agreemeoliectively own, in the aggregate, at least 40%dting power of the stock of the
Corporation entitled to vote generally in the alatibof directors, any action required or permittedbe taken at any annual or special meeting
of stockholders of the Corporation may be takematit a meeting, without prior notice and withowtoge, if a consent or consents in writing,
setting forth the action so taken, shall be sigmethe holders of outstanding stock having not teas the minimum number of votes that
would be necessary to authorize or take such aatianmeeting at which all shares entitled to Wloégeon were present and voted and she
delivered to the Corporation by delivery to itsistgred office in the State of Delaware, its pyratiplace of business or an officer or agent of
the Corporation having custody of the books in Wwhpcoceedings of meetings of stockholders are dexbrDelivery made to the
Corporation’s registered office shall be made hiychar by certified or registered mail, return rgteequested. At any time when KKR and
Silver Lake (together with TCV, for so long as T@&w+equired to vote at the direction of KKR and&ilver Lake pursuant to the Stockholder
Agreement) collectively own, in the aggregate, tass 40% in voting power of the stock of the Cogion entitled to vote generally in the
election of directors, any action required or pétendi to be taken by the stockholders of the Cotpmranust be effected at a duly called
annual or special meeting of such holders and roapa effected by any consent in writing by suctdérs;provided , however , that any
action required or permitted to be taken by theléxd of Preferred Stock, voting separately asiaser separately as a class with one or 1
other such series, may be taken without a meaetiiigput prior notice and without a vote, to theaxtexpressly so provided by the applic
certificate of designation relating to such seakePBreferred Stock.

B. Except as otherwise required by law and sultgette rights of the holders of any series of Rref Stock, special meetings of the
stockholders of the Corporation for any purpose or
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purposes may be called at any time only by oreatilection of the Board of Directors or the Chamof the Board of Directorgrovided ,
however , so long as KKR and Silver Lake (together with T@M so long as TCV is required to vote at thediion of KKR and/or Silver
Lake pursuant to the Stockholder Agreement) callet own at least 40% in voting power of the st@fkhe Corporation entitled to vote
generally in the election of directors, special timggs of the stockholders of the Corporation foy parpose or purposes shall also be calle
the Board of Directors or the Chairman of the Baafr®irectors at the request of either KKR or Siltake.

C. An annual meeting of stockholders for the etectf directors to succeed those whose terms eapildor the transaction of such
other business as may properly come before theimgeshall be held at such place, if any, on suatie,dand at such time as shall be fixed
exclusively by resolution of the Board of Directarsa duly authorized committee thereof.

ARTICLE IX

COMPETITION AND CORPORATE OPPORTUNITIES

A. In recognition and anticipation that (i) certalinectors, principals, officers, employees andthier representatives of KKR, Silver
Lake, TCV and Mr. Parsons (as defined below) mayesas directors, officers or agents of the Corpona (i) KKR, Silver Lake, TCV and
Mr. Parsons may now engage and may continue togenigaany transaction or matter that may be anstmvent or corporate or business
opportunity or offer a prospective economic or cefitiye advantage in which the Corporation or ahitocontrolled Affiliates, directly or
indirectly, could have an interest or expectancy C@mpetitive Opportunity) or may otherwise compete with the Corporatioriter
controlled Affiliates, directly or indirectly, an@i) members of the Board of Directors who are afficers or employees of the Corporation or
their respective Affiliates may desire to parti¢gar invest in certain Competitive Opportunitiéee provisions of this Article 1X are set forth
to regulate and define the conduct of certain effaf the Corporation with respect to certain aassr categories of opportunities as they may
involve any of KKR, Silver Lake, TCV, Mr. Parsonscatheir respective Affiliates or the Specified &itors (as defined below) and their
respective Affiliates and the powers, rights, dutiad liabilities of the Corporation and its dimst officers and stockholders in connection
therewith.

B. Each of (i) KKR and any directors, principalfficers, employees and/or other representativd€kd® that may serve as directors,
officers or agents of the Corporation, and eactheif Affiliates, (ii) Silver Lake and any direcgrprincipals, officers, employees and/or o
representatives of Silver Lake that may serve tdirs, officers or agents of the Corporation, @ach of their Affiliates, (iii) TCV and any
directors, principals, officers, employees andtbeo representatives of TCV that may serve as wirgcofficers or agents of the Corporation,
and each of their Affiliates, (iv) any Founder RQiter (as defined in the Stockholder Agreement) ihabt an officer or employee of the
Corporation, or (v) subject to Section (C) of tAsicle IX, each member of the Board of Directorsais not an officer or employee of the
Corporation and is not described in clauses {)),({ii) or (iv) of this sentence (such directarst described in clauses (i), (ii), (iii) or (ithe “
Specified Director$), and his or her Affiliates (the Persons (as aedi below) identified in clauses (i), (i), (iiiv) and (v) above being
referred to, collectively, as_* Identified Persdrend, individually, as an " Identified Perstnshall, to the fullest extent permitted by lavatn
have any
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duty to refrain from directly or indirectly (a) eaging in any Competitive Opportunity or (b) othesaricompeting with the Corporation or any
of its controlled Affiliates, and, to the fullesttent permitted by law, no Identified Person shalliable to the Corporation or its stockholders
or to any controlled Affiliate of the Corporatioarfbreach of any fiduciary duty solely by reasonhaf fact that such Identified Person eng

in any such activities. To the fullest extent pedted by law, the Corporation hereby renounces aterést or expectancy in, or right to be
offered an opportunity to participate in, any Cotitpe Opportunity or other corporate or busineppartunity that may be a Competitive
Opportunity for an ldentified Person and the Coggion or any of its controlled Affiliates. In theent that any Identified Person acquires
knowledge of a Competitive Opportunity or otherpmmate or business opportunity that may be a Catiyee©Opportunity for itself, herself ¢
himself, or for its, her or his Affiliates, and ftre Corporation or any of its controlled Affiligtesuch Identified Person shall, to the fullest
extent permitted by law, have no duty to commumicatpresent such opportunity to the Corporatioary of its controlled Affiliates and, to
the fullest extent permitted by law, shall not tadle to the Corporation or its stockholders oany controlled Affiliate of the Corporation for
breach of any fiduciary duty as a stockholder,adoeor officer of the Corporation solely by reasufrthe fact that such Identified Person
pursues or acquires such Competitive Opportunityt$elf, herself or himself, or offers or direstsch Competitive Opportunity to another
Person.

C. The Corporation does not renounce its intereatly Competitive Opportunity offered to any SpedfDirector if such opportunity is
expressly offered to such person solely in hisesrdapacity as a director of the Corporation, &edprovisions of Section (B) of this
Article 1X shall not apply to any such Competiti@pportunity.

D. In addition to and notwithstanding the foregoprgvisions of this Article IX, a business or otlogportunity shall not be deemed to
be a potential Competitive Opportunity for the Gargtion if it is an opportunity that (i) the Corpdion (together with its controlled
Affiliates) is neither financially or legally ableor contractually permitted to undertake, (ii)rfréts nature, is not in the line of the
Corporation’s business or is of no practical adsgatto the Corporation or (iii) is one in which Berporation has no interest or reasonable
expectancy.

E. For purposes of this Amended and Restated @at#fof Incorporation (other than Article X), (iKKR " means Kohlberg Kravis
Roberts & Co. L.P. (together with its successons) its Affiliates; (ii) “Silver Lake” means Silvdrake Group, L.L.C. (together with its
successors) and its Affiliates; (iii)_* TC¥means Technology Crossover Management VII, Ltdydtioer with its successors) and its Affilia
(iv) “ Mr. Parsons’ means Mr. Bob Parsons and his Affiliates; (v) ffilkate " shall mean (a) in respect of KKR, any Persondothan the
Corporation and any entity that is controlled by @orporation) that, directly or indirectly, is ¢miled by KKR, controls KKR or is under
common control with KKR and shall include any pipad, member, director, partner, stockholder, @ffiemployee or other representative of
any of the foregoing, including any director of tBerporation designated by KKR or one of its Afftks as a KKR Director (as defined in the
Stockholder Agreement), (b) in respect of Silvekd,aany Person (other than the Corporation anceatify that is controlled by the
Corporation) that, directly or indirectly, is coolled by Silver Lake, controls Silver Lake or isden common control with Silver Lake and
shall include any principal, member, director, part stockholder, officer, employee or other repngative of any of the foregoing, including
any director of the Corporation designated by
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Silver Lake or one of its Affiliates as a SilverdeaDirector (as defined in the Stockholder Agreeth€n) in respect of TCV, any Person
(other than the Corporation and any entity thabistrolled by the Corporation) that, directly odiirectly, is controlled by TCV, controls TCV
or is under common control with TCV and shall imguany principal, member, director, partner, stotdér, officer, employee or other
representative of any of the foregoing, including director of the Corporation designated by TC\one of its Affiliates as a director, (d) in
respect of Mr. Parsons, any Person that, directlgdirectly, controls, is controlled by or is umdgmmon control with Mr. Parsons (other
than the Corporation and any entity that is cotetbby the Corporation) and shall include any ggat; member, director, partner,
stockholder, officer, employee or other represérgaif any of the foregoing, including any directdrthe Corporation designated by

Mr. Parsons or one of his Affiliates as a Foundee®or (as defined in the Stockholder Agreemgge)in respect of a Specified Director, ¢
Person that, directly or indirectly, is controllleg such Specified Director (other than the Corgoraand any entity that is controlled by the
Corporation) and (f) in respect of the Corporatiamy Person that, directly or indirectly, is colied by the Corporation; and (vi)_“ Persbn
shall mean any individual, corporation, generdiraited partnership, limited liability company, j@iventure, trust, association or any other
entity.

F. To the fullest extent permitted by law, any Barpurchasing or otherwise acquiring any intenestiy shares of capital stock of the
Corporation shall be deemed to have notice of arithve consented to the provisions of this Artixle
ARTICLE X

DGCL SECTION 203 AND BUSINESS COMBINATIONS

A. The Corporation hereby expressly elects notetg@verned by Section 203 of the DGCL.

B. Notwithstanding the foregoing, the Corporatibalsnot engage in any business combination (as&below), at any point in time,
following the date of closing of the initial publaffering of the Class A Common Stock, at whichdithe Class A Common Stock is
registered under Section 12(b) or 12(g) of the 8tes Exchange Act of 1934, as amended (the “ Brgle Act’), with any interested
stockholder (as defined below) for a period of ¢h{®) years following the time that such stockhplgecame an interested stockholder, un

0] prior to such time, the Board of Directors apyed either the business combination or the trdimsathat resulted in the
stockholder becoming an interested stockholde

(i) upon consummation of the transaction that ltesin the stockholder becoming an interestedk$tolcler, the interested
stockholder owned at least 85% of the voting staskdefined below) of the Corporation outstandintpa time the
transaction commenced, excluding for purposes tfraening the voting stock outstanding (but not dlustanding voting
stock owned by the interested stockholder) thoaeeshowned (a) b
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persons who are directors and also officers andrfiployee stock plans in which employee participaat not have the
right to determine confidentially whether sharekltseibject to the plan will be tendered in a termtegxchange offer, ¢

(i)  at or subsequent to such time, the businesshination is approved by the Board of Directord anthorized or approved at
an annual or special meeting of stockholders (owbiten consent, if action by written consent @& then prohibited by th
Amended and Restated Certificate of Incorporatmnihe affirmative vote of at least 66 2/3% of then outstanding
voting stock of the Corporation that is not owngdlie interested stockholde

C. For purposes of this Article X of this AmendadiaRestated Certificate of Incorporation, refereroe

0] “ affiliate " means a person that directly, or indirectly thgbwne or more intermediaries, controls, or is et by, or is
under common control with, another pers

(i)  “associate” when used to indicate a relationship with anyspe, means: (a) any corporation, partnership,ammporated
association or other entity of which such persam @rector, officer or partner or is, directlyindirectly, the owner of 20%
or more of any class of voting stock; (b) any trusbther estate in which such person has at 2686 beneficial interest
or as to which such person serves as trusteeasiimilar fiduciary capacity; and (c) any relatimespouse of such person,
or any relative of such spouse, who has the sagigerce as such perst

(i)  “ business combinatior’ when used in reference to the Corporation andiaterested stockholder of the Corporation,
means

(@) any merger or consolidation of the Corporatioany direct or indirect majority-owned subsidiafythe Corporation
(1) with the interested stockholder or (2) with atlyer corporation, partnership, unincorporatedession or other
entity if the merger or consolidation is causedhsyinterested stockholder and as a result of matger or
consolidation Section (B) of this Article X is na@pplicable to the surviving entit

(b) any sale, lease, exchange, mortgage, pledge, éramsbther disposition (in one transaction orréeseof transactions
except proportionately as a stockholder of the G@fion, to or with the interested stockholder, thiee as part of a
dissolution or otherwise, of assets of the Corpamnadr of any direct or indirect majority-owned sidiary of the
Corporation, which assets have an aggregate meaket equal to 10% or more of either the aggregeteket value
of all
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(d)

(e)

the assets of the Corporation determined on a tidased basis or the aggregate market value dhalthen
outstanding stock of the Corporatic

any transaction that results in the issuandeamsfer by the Corporation or by any direct aliiect majority-owned
subsidiary of the Corporation of any stock of th@ration or of such subsidiary to the interestidkholder,
except: (1) pursuant to the exercise, exchangemvrarsion of securities exercisable for, exchanlgefa or
convertible into stock of the Corporation or anglssubsidiary (including pursuant to the Exchanges&ment),
which securities were outstanding prior to the tiima the interested stockholder became such;u@uant to a
merger under Section 251(g) of the DGCL; (3) punsti@ a dividend or distribution paid or made, v £xercise,
exchange or conversion of securities exercisalrleefchangeable for or convertible into stock & @orporation or
any such subsidiary, which security is distribufem, rata to all holders of a class or series @flsof the Corporation
subsequent to the time the interested stockholelearbe such; (4) pursuant to an exchange offerdgtrporation to
purchase stock made on the same terms to all oddesaid stock; or (5) any issuance or transfetatk by the
Corporationjprovided , however , that in no case under items (3) through (5) &f $hubsection (c) shall there be an
increase in the interested stockholder’s propoatiershare of the stock of any class or serieseo€trporation or of
the voting stock of the Corporation (except assalteof immaterial changes due to fractional steatjgstments)

any transaction involving the Corporation oy airect or indirect majority-owned subsidiary betCorporation that
has the effect, directly or indirectly, of incraagithe proportionate share of the stock of anysateiseries, or
securities convertible into the stock of any classeries, of the Corporation or of any such suasidhat is owned k
the interested stockholder, except as a resuthofaterial changes due to fractional share adjudsraras a result of
any purchase or redemption or other transfer ofmayes of stock not caused, directly or indiredtlythe interested
stockholder; o

any receipt by the interested stockholder efltenefit, directly or indirectly (except proportaiely as a stockholder
of the Corporation), of any loans, advances, gueem) pledges or other financial benefits (othan tthose expressly
permitted in subsections (a) through (d) aboveyided by or through the Corporation or any direcindirect
majority-owned subsidiary
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(iv)

(v)

(i)

(vii)

“ control,” including the terms “ controlling’ “ controlled by” and “ under common control with means the possession,
directly or indirectly, of the power to direct asugse the direction of the management and polidiagperson, whether
through the ownership of voting stock, by contractoptherwise. A person who is the owner of 20%nore of the
outstanding voting stock of the Corporation, pathe, unincorporated association or other entiglishe presumed to
have control of such entity, in the absence of pbyoa preponderance of the evidence to the contNwtwithstanding the
foregoing, a presumption of control shall not apphere such person holds voting stock, in goodh faitd not for the
purpose of circumventing this Article X, as an a@gbank, broker, nominee, custodian or trusteefa or more owners
who do not individually or as a group have contri$uch entity

“ Exempt Transfere® means (A) any person that acquires (other than iBxe@luded Transfer) directly from KKR or any
its affiliates or successors, from Silver Lake oy af its affiliates or successors, from TCV or anfyts affiliates or
successors or from Mr. Parsons or any of his aféii, ownership of voting stock of the Corporatamg is designated in
writing by the transferor as an “Exempt Transfer®e'the purpose of this Article X; and (B) any pmnghat acquires (oth
than in an Excluded Transfer) directly from a pardescribed in clause (A) of this definition orfrany other Exempt
Transferee ownership of voting stock of the Corpora and is designated in writing by the transfex® an “Exempt
Transfere” for the purpose of this Article >

“ Excluded Transfef means (a) a transfer to a Person that is noffdiat of the transferor, which transfer is byftgr
otherwise not for value, including a transfer byidénd or distribution by the transferor, (b) ansger in a public offering
that is registered under the Securities Act of 1833amended (the “ Securities Axt(c) a transfer to one or more broker-
dealers or their affiliates pursuant to a firm coitnment purchase agreement for an offering thaxérgt from registration
under the Securities Act, (d) a transfer made tlfindhe facilities of a registered securities exdeaor automated
interdealer quotation system and (e) a transferenmadompliance with the manner of sale limitatioh&ule 144(f) under
the Securities Act or any successor rule or prowis

“ interested stockholdeérmeans any person (other than the Corporatiomgrdirect or indirect majority-owned subsidiary
of the Corporation) that (a) is the owner of 15%mre of the then outstanding voting stock of tleeg@ration, or (b) is an
affiliate or associate of the Corporation and wesdwner of 15% or more of the then outstandinghgastock of the
Corporation at any time within the three (3) yearigpd immediately prior to the date on which is@ight to be determined
whether such person is an interested stockholdertlz affiliates and associates of such persar“interestec
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(viii)
(ix)

)

stockholder” shall not include (x) KKR, Silver LgaKeCV, Mr. Parsons, any Exempt Transferee or anyeif respective
affiliates or successors or any “group,” or any rhenof any such group, of which any of such perssasparty under
Rule 13d-5 of the Exchange Act, or (y) any perstiose ownership of shares in excess of the 15%alfioit set forth
herein is the result of any action taken solelyh®yCorporation, provided that such person shafirbmterested stockholc
if thereafter such person acquires additional shafeoting stock of the Corporation, except assalt of further corporate
action not caused, directly or indirectly, by syerson. For the purpose of determining whethersopeis an interested
stockholder, the voting stock of the Corporatiormed to be outstanding shall include (A) stock degbito be owned by
the person through application of the definitiorf@iner” below and (B) stock of the Corporationttheay be issuable to
any person pursuant to the Exchange Agreementri@sguall outstanding LLC Units are exchanged punstiaereto), but
shall not include any other unissued stock of thepGration that may be issuable pursuant to angratreement,
arrangement or understanding, or upon exercisemfarsion rights, warrants or options, or otherw#s® the avoidance of
doubt, an Exchange (as defined in the Exchangeehgeat) of LLC Units pursuant to the Exchange Agrerinshall not,
by itself, cause the person that is exchanging LIn@s, or any other person, to become an interesttezkholder; and a
retirement of any shares of Class B Common Stockyaunt to Section (1) of Article IV (or a reductionthe voting power
of any outstanding shares of Class B Common Steekrasult of a transfer by the holder thereogeglthan all the LLC
Units held by such holder), and the related inaeashe proportionate voting power of outstandinging stock of the
Corporation held by persons other than the holéilsuch shares of Class B Common Stock, shall noitsklf, cause any
person to become an interested stockho

“ KKR " means Kohlberg Kravis Roberts & Co. L.P. and arocssasor theret

“ majority-owned subsidiary of the Corporation (or specified person) meanstlaar person of which the Corporation (or
specified person), directly or indirectly with é(wrdbugh one or more majority-owned subsidiariefhésgeneral partner or
managing member of such other person or owns egedyrities with a majority of the votes of all @gsecurities
generally entitled to vote in the election of diars or other governing body of such other per

“ Mr. Parson$” means Mr. Bob Parsor
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(xi)  “owner,” including the terms * own’" “ owned,” and “ ownership” when used with respect to any stock, means soper
that individually or with or through any of its difites or associate

(a) beneficially owns such stock, directly or indirgctbr

(b) has (1) the right to acquire such stock (wheslieh right is exercisable immediately or onlyeathe passage of time)
pursuant to any agreement, arrangement or unddistaror upon the exercise of conversion rightghaxge rights,
warrants or options, or otherwiggpvided , however , that a person shall not be deemed the ownepok sendered
pursuant to a tender or exchange offer made by gexdon or any of such person’s affiliates or asges until such
tendered stock is accepted for purchase or exchang2) the right to vote such stock pursuantrtg agreement,
arrangement or understandimgovided , however , that a person shall not be deemed the ownenros$tack because
of such person'’s right to vote such stock if theeagnent, arrangement or understanding to vote stock arises
solely from a revocable proxy or consent giveneisponse to a proxy or consent solicitation madert@10) or more
persons; o

(c) has any agreement, arrangement or understanditigefqrurpose of acquiring, holding, voting (excegting pursuar
to a revocable proxy or consent as described in (£ of subsection (b) above of this definitioni) disposing of suc
stock with any other person that beneficially oworswhose affiliates or associates beneficially pdirectly or
indirectly, such stock

(xii) “ persor” means any individual, corporation, partnershippaaiporated association or other ent

(xiii) “ Silver Lake” means Silver Lake Group, L.L.C. and any succes$smeto.

(xiv) “ stock” means, with respect to any corporation, capitalkstnd, with respect to any other entity, any gquiterest.
(xv) “TCV" means Technology Crossover Management VII, Ltd.amdsuccessor there

(xvi) *“voting stock” means stock of any class or series entitled te generally in the election of directors. Everference in
this Article X to a percentage of voting stock $hefer to such percentage of the votes of suclngatock, and shall be
calculated assuming that all outstanding shar€daxfs B Common Stock and LLC Units that are exchahlg for shares
Class A Common Stock pursuant to the Exchange Ageeéare so exchanged (and, for the avoidanceuddtdwithout
giving effect to any contractual or other limitation such exchange that may apply from time to)ti
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ARTICLE XI

MISCELLANEOUS

A. If any provision or provisions of this AmendedidaRestated Certificate of Incorporation shall bllho be invalid, illegal or
unenforceable as applied to any circumstance fpreason whatsoever: (i) the validity, legality ardorceability of such provisions in any
other circumstance and of the remaining provisifrihis Amended and Restated Certificate of Incaapon (including each portion of any
paragraph of this Amended and Restated Certifichbecorporation containing any such provision hielde invalid, illegal or unenforceable
that is not itself held to be invalid, illegal onenforceable) shall not in any way be affectedmpdired thereby and (ii) to the fullest extent
possible, the provisions of this Amended and Redt@ertificate of Incorporation (including each sgortion of any paragraph of this
Amended and Restated Certificate of Incorporatmmaining any such provision held to be invalittghl or unenforceable) shall be
construed so as to permit the Corporation to ptdtedirectors, officers, employees and agentsifpersonal liability in respect of their good
faith service or for the benefit of the Corporattorthe fullest extent permitted by law.

B. For purposes of this Amended and Restated @attif of Incorporation, unless the context otheewesjuires, (i) references to
“Articles” and “Sections” refer to articles and $iens of this Amended and Restated Certificatenabtporation and (i) the term “include” or
“includes” means includes, without limitation, afidcluding” means including, without limitation.

[ Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, GoDaddy Inc. has caused thiseAded and Restated Certificate of Incorporationet@xecuted by its duly
authorized officer on this 31st day of March, 2015.

GODADDY INC.

By: /s/ Nima Kelly
Name Nima Kelly
Title: Executive Vice President and General Cou




Exhibit 3.2
AMENDED AND RESTATED BYLAWS
OF
GODADDY INC.
(Effective March 31, 2015)
ARTICLE |
Offices

SECTION 1.01 Registered Officélhe registered office and registered agent of &My Inc. (the * Corporatiof) shall be as set forth
in the Amended and Restated Certificate of Incafion (as defined below). The Corporation may alsee offices in such other places in
United States or elsewhere (and may change theo@aiipn’s registered agent) as the Board of Dinectd the Corporation (the_* Board of
Directors”) may, from time to time, determine or as the bask of the Corporation may require as determigehly officer of the
Corporation.

ARTICLE Il
Meetings of Stockholders

SECTION 2.01 Annual MeetingsAnnual meetings of stockholders may be held el @lace, if any, either within or without the $tat
of Delaware, and at such time and date as the Bafdbirectors shall determine and state in theasotif meeting. The Board of Directors
may, in its sole discretion, determine that meetiofystockholders shall not be held at any plagentay instead be held solely by means of
remote communication as described in Section 2f iiese Bylaws in accordance with Section 211(a){2he General Corporation Law of
the State of Delaware (the “ DGC). The Board of Directors may postpone, rescheduleancel any annual meeting of stockholders
previously scheduled by the Board of Directors.

SECTION 2.02 Special MeetingSpecial meetings of the stockholders may onlgdiked in the manner provided in the Corporation’s
amended and restated certificate of incorporateotihan in effect (as the same may be amended,euppted, restated or otherwise modified
from time to time, the * Amended and Restated @eatie of Incorporatiori) and may be held at such place, if any, eitheéhiwior without
the State of Delaware and at such time and dateeaBoard of Directors or the Chairman of the Baar®irectors shall determine and stat
the notice of meeting. The Board of Directors magtpone, reschedule or cancel any special meetisipckholders previously scheduled by
the Board of Directors or the Chairman of the Baafr®irectors;provided, however, that with respect to any special meeting of stotddrs
previously scheduled by the Board of Directorsher Chairman of the Board of Directors at the reqoEEKR (as defined in Article IX of tr
Amended and Restated Certificate of Incorporatarilver




Lake (as defined in Article IX of the Amended anesRited Certificate of Incorporation), the Boardakctors shall not postpone, reschec
or cancel such special meeting without the priagttem consent of KKR or Silver Lake, as applicable.

SECTION 2.03 Notice of Stockholder Business and iations.

(A) Annual Meetings of Stockholders

(1) Nominations of persons for election to the Rioaf Directors and the proposal of other businedsetconsidered by the
stockholders may be made at an annual meetingoklsblders only (a) as provided in the Stockhokigreement (as defined in the Amen
and Restated Certificate of Incorporation) (withpect to nominations of persons for election toBbard of Directors only), (b) pursuant to
the Corporatiors notice of meeting (or any supplement theretdyeedd pursuant to Section 2.04 of Article || oé#e Bylaws, (c) by or at t
direction of the Board of Directors or any authedzommittee thereof or (d) by any stockholdethef€orporation who is entitled to vote at
the meeting, who, subject to paragraph (C)(4) isf $ection 2.03, complied with the notice procedwset forth in paragraphs (A)(2) and (A)
(3) of this Section 2.03 and who was a stockhotdeecord at the time such notice is deliverech $ecretary of the Corporation (the “

Secretary).

(2) For nominations or other business to be prgdgadught before an annual meeting by a stockhgldesuant to clause (d) of
paragraph (A)(1) of this Section 2.03, the stoclleoimust have given timely notice thereof in watio the Secretary, and, in the case of
business other than nominations of persons fotiefeto the Board of Directors, such other busimasst constitute a proper matter for
stockholder action. To be timely, a stockholded$ice shall be delivered to the Secretary at tirecjiral executive offices of the Corporation
not less than ninety (90) days nor more than omeltad and twenty (120) days prior to the first @arsary of the preceding year's annual
meeting (which date shall, for purposes of the Gmapion’s first annual meeting of stockholders @it® shares of Class A Common Stock (as
defined in the Amended and Restated Certificateadrporation) are first publicly traded, be deen@tiave occurred on May 1, 2015);
provided, however, that in the event that the date of the annual mgési advanced by more than thirty (30) days, tayadsl by more than
seventy (70) days, from the anniversary date optleeious year's meeting, or if no annual meetirag \Weld in the preceding year, notice by
the stockholder to be timely must be so deliveretdearlier than one hundred and twenty (120) daigs o such annual meeting and not later
than the close of business on the later of thetieite(90th) day prior to such annual meeting dredtenth (10th) day following the day on
which public announcement of the date of such mgas first made. Public announcement of an adjmemt or postponement of an annual
meeting shall not commence a new time period (terekany time period) for the giving of a stocklesld notice. Notwithstanding anything
in this Section 2.03(A)(2) to the contrary, if thember of directors to be elected to the Boardioé@ors at an annual meeting is increased
and there is no public announcement by the Corjporataming all of the nominees for director or sfyéieg the size of the increased Boarc
Directors at least one hundred (100) calendar gegs to the first anniversary of the prior yeaaisnual meeting of stockholders, then a
stockholder’s notice required by this Section shalconsidered timely, but only with respect to im@as for any new positions created by
such increase, if it is received by the Secretatylater than the close of business on the ter@thjXalendar day following the day on which
such public announcement is first made by the Qaitjm.
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(3) Such stockholder’s notice shall set forth @j@aeach person whom the stockholder proposesrinate for election or re-
election as a director, all information relatingstech person that is required to be disclosedlinitations of proxies for election of directors
in an election contest, or is otherwise requiracach case pursuant to Section 14(a) of the Siesuixchange Act of 1934, as amended (the
“ Exchange Act), and the rules and regulations promulgated tineder, including such person’s written consentdim¢p named in the proxy
statement as a nominee and to serving as a diréetected; (b) as to any other business thastbekholder proposes to bring before the
meeting, a brief description of the business dddinebe brought before the meeting, the text ofpteposal or business (including the text of
any resolutions proposed for consideration anthérevent that such business includes a proposahénd these Bylaws, the language of the
proposed amendment), the reasons for conductirfglsuginess at the meeting and any material intéresstch business of such stockholder
and the beneficial owner, if any, on whose belt@fgroposal is made; (c) as to the stockholdengitte notice and the beneficial owner, if
any, on whose behalf the nomination or proposaiase (i) the name and address of such stockh@déhey appear on the Corporation’s
books and records, and of such beneficial ownigith@ class or series and number of shares ofalagtock of the Corporation that are owr
directly or indirectly, beneficially and of recoby such stockholder and such beneficial owne),diliepresentation that the stockholder is a
holder of record of the stock of the Corporatiothat time of the giving of the notice, will be dlgd to vote at such meeting and will appe:
person or by proxy at the meeting to propose susinBss or nomination, (iv) a representation wirdtie stockholder or the beneficial
owner, if any, will be or is part of a group thaitl\x) deliver a proxy statement and/or form obgy to holders of at least the percentage of
the voting power of the Corporation’s outstandiagital stock required to approve or adopt the psapor elect the nominee and/or
(y) otherwise solicit proxies or votes from stockdess in support of such proposal or nominatioi a(zertification regarding whether such
stockholder and beneficial owner, if any, have chedpwith all applicable federal, state and othegydl requirements in connection with the
stockholder’s and/or beneficial owner’s acquisitafrshares of capital stock or other securitiethefCorporation and/or the stockholder’'s
and/or beneficial owner’s acts or omissions amek$iolder of the Corporation and (vi) any otheomnfiation relating to such stockholder and
beneficial owner, if any, required to be disclosed proxy statement or other filings required éorbade in connection with solicitations of
proxies for, as applicable, the proposal and/otHerelection of directors in an election contesspant to and in accordance with Section 14
(a) of the Exchange Act and the rules and reguiatiwomulgated thereunder; (d) a description ofagrgement, arrangement or
understanding with respect to the nomination oppsal and/or the voting of shares of any claseoes of stock of the Corporation between
or among the stockholder giving the notice, thedlfieial owner, if any, on whose behalf the nomioator proposal is made, any of their
respective affiliates or associates and/or anyrstheting in concert with any of the foregoing (eclively, “ proponent persori}; and (e) a
description of any agreement, arrangement or utatedig (including any contract to purchase or, $le#i acquisition or grant of any option,
right or warrant to purchase or sell or any swaptber instrument) to which any proponent persanpsirty, the intent or effect of which may
be (i) to transfer to or from any proponent personyhole or in part, any of the economic consegesrof ownership of any security of the
Corporation,
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(ii) to increase or decrease the voting power gf@moponent person with respect to shares of aagsabr series of stock of the Corporation
and/or (iii) to provide any proponent person, diseor indirectly, with the opportunity to profitrshare in any profit derived from, or to
otherwise benefit economically from, any increasdeaxrease in the value of any security of the G@fon. A stockholder providing notice
of a proposed nomination for election to the Boafr®irectors or other business proposed to be brbbgfore a meeting (whether given
pursuant to this paragraph (A)(3) or paragraphofBhis Section 2.03) shall update and supplemect siotice from time to time to the extent
necessary so that the information provided or megliio be provided in such notice shall be true@rdect (x) as of the record date for
determining the stockholders entitled to noticéhef meeting and (y) as of the date that is fift€lés) days prior to the meeting or any
adjournment or postponement thergwf)vided that if the record date for determining the stod#lbcs entitled to vote at the meeting is less
than fifteen (15) days prior to the meeting or adjournment or postponement thereof, the informediall be supplemented and updated as
of such later date. Any such update and supplesf&it be delivered in writing to the Secretaryhet principal executive offices of the
Corporation not later than five (5) days after tbeord date for determining the stockholders etitb notice of the meeting (in the case of
any update and supplement required to be madeths oécord date for determining the stockholdetiled to notice of the meeting), not
later than ten (10) days prior to the date forrtteting or any adjournment or postponement th€medlie case of any update or supplement
required to be made as of fifteen (15) days podhe meeting or adjournment or postponement tiiea@al not later than five (5) days after
the record date for determining the stockholdetiled to vote at the meeting, but no later thamdhate prior to the meeting or any
adjournment or postponement thereof (in the casmpfupdate and supplement required to be madkeadatie less than fifteen (15) days
prior the date of the meeting or any adjournmergastponement thereof). The Corporation may recanseproposed nominee to furnish s
other information as it may reasonably requiredtednine the eligibility of such proposed nominesérve as a director of the Corporation
and to determine the independence of such directder the Exchange Act and rules and regulatioeretinder and applicable stock exchz
rules.

(B) Special Meetings of Stockholder®nly such business shall be conducted at a dprekting of stockholders as shall have been
brought before the meeting pursuant to the Corjmoratnotice of meeting. Nominations of personsdtaction to the Board of Directors may
be made at a special meeting of stockholders athwdiirectors are to be elected pursuant to the@atipn’s notice of meeting (1) as
provided in the Stockholder Agreement, (2) by athatdirection of the Board of Directors or any eoittee thereof or (3) provided that the
Board of Directors (or KKR or Silver Lake pursuamiSection B of Article VIII of the Amended and Rated Certificate of Incorporation) h
determined that directors shall be elected at sueéting, by any stockholder of the Corporation ghentitled to vote at the meeting, who
(subject to paragraph (C)(4) of this Section 2@8)plies with the notice procedures set forth ia 8ection 2.03 and who is a stockholder of
record at the time such notice is delivered toSkeretary. In the event the Corporation calls &iapeneeting of stockholders for the purpose
of electing one or more directors to the Board w&Etors, any such stockholder entitled to voteunh election of directors may nominate a
person or persons (as the case may be) for eldctismch position(s) as specified in the Corporasimotice of meeting if the stockholder’s
notice as required by paragraph (A)(2) of this Beac2.03 shall be delivered to the Secretary aptirecipal executive offices of the
Corporation

-4-



not earlier than the close of business on the 1@&¢hprior to such special meeting and not latanti e close of business on the later of the
90th day prior to such special meeting and the di@thfollowing the day on which public announcemisriirst made of the date of the spe
meeting and of the nominees proposed by the Bddbirectors to be elected at such meeting. In renéghall the public announcement o
adjournment or postponement of a special meetingmence a new time period (or extend any time pgfacthe giving of a stockholder’s
notice as described above.

(C) General

(1) Except as provided in paragraph (C)(4) of 8éstion 2.03, only such persons who are nominatedéordance with the
procedures set forth in this Section 2.03 or tleel8iolder Agreement shall be eligible to serveiesctbrs and only such business shall be
conducted at an annual or special meeting of stadkis as shall have been brought before the nteietiaccordance with the procedures set
forth in this Section. Except as otherwise provitdgdaw, the Amended and Restated Certificate obiporation or these Bylaws, the
chairman of the meeting shall, in addition to mgkamy other determination that may be appropriatéhfe conduct of the meeting, have the
power and duty to determine whether a nominatioangrbusiness proposed to be brought before théngegas made or proposed, as the
case may be, in accordance with the procedurdersietin these Bylaws and, if any proposed nomoratir business is not in compliance v
these Bylaws, to declare that such defective papmsnomination shall be disregarded. The datetiamel of the opening and the closing of
the polls for each matter upon which the stockhslaéll vote at a meeting shall be announced atriketing by the chairman of the meeting.
The Board of Directors may adopt by resolution sutés and regulations for the conduct of the nmgedif stockholders as it shall deem
appropriate. Except to the extent inconsistent witbh rules and regulations as adopted by the Bafdditectors, the chairman of the meet
shall have the right and authority to convene dodgny or no reason) to recess and/or adjourmribeting, to prescribe such rules,
regulations and procedures and to do all sucheastis the judgment of such chairman, are apprispfta the proper conduct of the meeting.
Such rules, regulations or procedures, whethertaddpy the Board of Directors or prescribed bydhairman of the meeting, may include
following: (i) the establishment of an agenda atesrof business for the meeting, (ii) rules anccpoures for maintaining order at the mee
and the safety of those present; (iii) limitati@msattendance at or participation in the meetingtéakholders entitled to vote at the meeting,
their duly authorized and constituted proxies ahsother persons as the chairman of the meetirigdgtarmine; (iv) restrictions on entry to
the meeting after the time fixed for the commenaantigereof; and (v) limitations on the time allatt® questions or comments by
participants and on stockholder approvals. Notuéthding the foregoing provisions of this Sectiod3?.unless otherwise required by law, if
the stockholder (or a qualified representativehefstockholder) does not appear at the annualemiapneeting of stockholders of the
Corporation to present a nomination or businessh semination shall be disregarded and such prabbgsiness shall not be transacted,
notwithstanding that proxies in respect of suclewoty have been received by the Corporation. Fgrgses of this Section 2.03, to be
considered a qualified representative of the stolddr, a person must be a duly authorized officemager or partner of such stockholder or
must be authorized by a writing executed by suebkstolder or an electronic transmission delivergdich stockholder to act for such
stockholder as proxy at the meeting of stockholdessuch person must produce such writing orrelleict transmission, or a reliable
reproduction of the writing or electronic transniss at the meeting of stockholders. Unless antiécextent determined by the Board of
Directors or the chairman of the meeting, meetihstackholders shall not be required to be helddoordance with the rules of parliament
procedure.
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(2) Whenever used in these Bylaws, “ public anneument’ shall mean disclosure (a) in a press releasasekkby the
Corporationprovided that such press release is released by the Coignofatiowing its customary procedures, is reporbgdhe Dow Jones
News Service, Associated Press or comparable ratiews service or is generally available on irtemews sites or (b) in a docum
publicly filed by the Corporation with the Secuegiand Exchange Commission pursuant to Sectiob418; 15(d) of the Exchange Act and
the rules and regulations promulgated thereunder.

(3) Notwithstanding the foregoing provisions ofstiection 2.03, a stockholder shall also complf @it applicable requirements
of the Exchange Act and the rules and regulatisomplgated thereunder with respect to the mattsrfosth in this Section 2.0@rovided,
however, that, to the fullest extent permitted by law, aaferences in these Bylaws to the Exchange Acteorutes and regulations
promulgated thereunder are not intended to and isb@limit any requirements applicable to nominas or proposals as to any other busi
to be considered pursuant to these Bylaws (inctugaragraphs (A)(1)(d) and (B) hereof), and conmgiéawith paragraphs (A)(1)(d) and
(B) of this Section 2.03 shall be the exclusive nesfr a stockholder to make nominations or sulmthier business. Nothing in these Bylaws
shall be deemed to affect any rights of the holdéemny class or series of stock having a preferever the common stock of the Corpora
as to dividends or upon liquidation to elect dicestunder specified circumstances.

(4) Notwithstanding anything to the contrary congal in this Section 2.03, for as long as KKR arde8iLake (together with TC
(as defined in Article I1X of the Amended and Restia€ertificate of Incorporation), for so long asVI'{S required to vote at the direction of
KKR and/or Silver Lake pursuant to the Stockholdgreement) collectively own, in the aggregate east 40% in voting power of the stock
of the Corporation entitled to vote generally ie #ection of directors, Mr. Parsons (as definedriicle IX of the Amended and Restated
Certificate of Incorporation), KKR and Silver Lakball not be subject to the notice proceduresasti fn paragraphs (A)(2), (A)(3) or (B) of
this Section 2.03 with respect to any annual ocigpheneeting of stockholders.

SECTION 2.04 Notice of MeetingsVhenever stockholders are required or permitigdke any action at a meeting, a timely notice in
writing or by electronic transmission, in the manpeovided in Section 232 of the DGCL, of the megtiwhich shall state the place, if any,
date and time of the meeting, the means of renmtenwnications, if any, by which stockholders anoigholders may be deemed to be
present in person and vote at such meeting, tleedetate for determining the stockholders entittedote at the meeting, if such date is
different from the record date for determining &tomlders entitled to notice of the meeting, andhim case of a special meeting, the purposes
for which the meeting is called, shall be mailedtdransmitted electronically by the Secretargach stockholder of record entitled to vote
thereat as of the record date for determining tbek&iolders entitled to notice of the meeting. Wsletherwise provided by law, the Amended
and Restated Certificate of Incorporation or th@gkaws, the notice of any meeting shall be givehlass than ten (10) nor more than sixty
(60) days before the date of the meeting to eamdklblder entitled to vote at such meeting as efritord date for determining the
stockholders entitled to notice of the meeting.
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SECTION 2.05 QuorumUnless otherwise required by law, the AmendedRestated Certificate of Incorporation or the rudéany
stock exchange upon which the Corporation’s saearére listed, the holders of record of a majarftthe voting power of the issued and
outstanding shares of capital stock of the Corpamagntitled to vote thereat, present in persorepresented by proxy, shall constitute a
quorum for the transaction of business at all mgstof stockholders. Notwithstanding the foregoingere a separate vote by a class or s
or classes or series is required, a majority ingopower of the outstanding shares of such clasgres or classes or series, present in pe
or represented by proxy, shall constitute a quoeatitled to take action with respect to the votdtmat matter. Once a quorum is present to
organize a meeting, it shall not be broken by thiesequent withdrawal of any stockholders.

SECTION 2.06 Voting Except as otherwise provided by or pursuantégptfovisions of the Amended and Restated Certéiot
Incorporation, each stockholder entitled to votarat meeting of stockholders shall be entitledrte wote for each share of stock held by such
stockholder that has voting power upon the matteuiestion. Each stockholder entitled to vote meating of stockholders or to express
consent to corporate action in writing without aetireg may authorize another person or personsttfbasuch stockholder by proxy in any
manner provided by applicable law, but no such phall be voted or acted upon after three (3)s/&@m its date, unless the proxy provi
for a longer period. A proxy shall be irrevocalflé states that it is irrevocable and if, and oalylong as, it is coupled with an interest
sufficient in law to support an irrevocable powgrstockholder may revoke any proxy that is notiaeable by attending the meeting and
voting in person or by delivering to the Secretamgvocation of the proxy or a new proxy bearidgter date. Unless required by the
Amended and Restated Certificate of Incorporatioapplicable law, or determined by the chairmathefmeeting to be advisable, the vote
on any question need not be by ballot. On a votedipt, each ballot shall be signed by the stotkovoting, or by such stockholder’s
proxy, if there be such proxy. When a quorum isent or represented at any meeting, the vote didlders of a majority of the voting pov
of the shares of stock present in person or repteddy proxy and entitled to vote on the subjeatter shall decide any question brought
before such meeting, unless the question is one which, by express provision of applicable lawtha rules or regulations of any stock
exchange applicable to the Corporation, of any legigun applicable to the Corporation or its sedesit of the Amended and Restated
Certificate of Incorporation or of these Bylawg]iierent vote is required, in which case such egprprovision shall govern and control the
decision of such question. Notwithstanding thedoirg sentence and subject to the Amended and tedstrtificate of Incorporation, all
elections of directors shall be determined by aapity of the votes cast in respect of the sharesent in person or represented by proxy &
meeting and entitled to vote on the election céctiors.

SECTION 2.07_Chairman of Meeting3he Chairman of the Board of Directors, if onelscted, or, in his or her absence or disabi
person designated by the Board of Directors skeathlk chairman of the meeting and, as such, prasidié meetings of the stockholders.
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SECTION 2.08 Secretary of Meeting$he Secretary shall act as secretary at all mgebf the stockholders. In the absence or
disability of the Secretary, the chairman of theetivgy shall appoint a person to act as secretasyat meetings.

SECTION 2.09 Consent of Stockholders in Lieu of ktee. Any action required or permitted to be takenrgt annual or special
meeting of stockholders of the Corporation mayai@mh without a meeting, without prior notice andhout a vote only to the extent
permitted by and in the manner provided in the Adeehand Restated Certificate of Incorporation angcicordance with applicable law.

SECTION 2.10 AdjournmentAt any meeting of stockholders of the Corporatibtess than a quorum be present, the chairmaheof
meeting or stockholders holding a majority in vgtpower of the shares of stock of the Corporatimasent in person or by proxy and entit
to vote thereat, shall have the power to adjouemtleeting from time to time without notice otheairitannouncement at the meeting until a
qguorum shall be present. Any business may be tctedat the adjourned meeting that might have bra@msacted at the meeting originally
noticed. If the adjournment is for more than th{{®9) days, a notice of the adjourned meeting dieljiven to each stockholder of record
entitled to vote at the meeting. If after the adjonent a new record date for determination of dtotders entitled to vote is fixed for the
adjourned meeting, the Board of Directors shalbfixthe record date for determining stockholdetislexhto notice of such adjourned meet
the same or an earlier date as that fixed for gterchination of stockholders entitled to vote at &ldjourned meeting and shall give notice of
the adjourned meeting to each stockholder of reeatitled to vote at such adjourned meeting ab®i¢cord date so fixed for notice of such
adjourned meeting.

SECTION 2.11 Remote Communicatiotf authorized by the Board of Directors in itdesdiscretion, and subject to such guidelines
procedures as the Board of Directors may adoptkktiders and proxy holders not physically presgrst meeting of stockholders may, by
means of remote communication:

(a) participate in a meeting of stockholders; and

(b) be deemed present in person and vote at amgesftstockholders whether such meeting is to e &ea designated place or solely
by means of remote communication,

provided that

(i) the Corporation shall implement reasonable messsto verify that each person deemed presenpamulitted to vote at the
meeting by means of remote communication is a silder or proxyholder;

(ii) the Corporation shall implement reasonable sueas to provide such stockholders and proxyholdeesisonable opportunity
to participate in the meeting and to vote on matsetbmitted to the stockholders, including an oppuaty to read or hear the proceedings of
the meeting substantially concurrently with suchogedings; and

(iii) if any stockholder or proxyholder votes okés other action at the meeting by means of regmtenunication, a record of
such vote or other action shall be maintained yGbrporation.
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SECTION 2.12 Inspectors of Electioifhe Corporation may, and shall if required by lawadvance of any meeting of stockholders,
appoint one or more inspectors of election, who tmagmployees of the Corporation, to act at thetimger any adjournment thereof and to
make a written report thereof. The Corporation mesignate one or more persons as alternate inspéoteplace any inspector who fails to
act. In the event that no inspector so appointedkesignated is able to act at a meeting of stodkds] the chairman of the meeting shall
appoint one or more inspectors to act at the mgefach inspector, before entering upon the digghaf his or her duties, shall take and sign
an oath to execute faithfully the duties of inspeetith strict impartiality and according to thesbef his or her ability. The inspector or
inspectors so appointed or designated shall (&t the number of shares of capital stock ofGheporation outstanding and the voting
power of each such share, (b) determine the slo&apital stock of the Corporation representetth@timeeting and the validity of proxies ¢
ballots, (c) count all votes and ballots, (d) deti@e and retain for a reasonable period a recotbeélisposition of any challenges made to
any determination by the inspectors and (e) cettigjr determination of the number of shares oftahptock of the Corporation represente
the meeting and such inspectors’ count of all vates ballots. Such certification and report shadicify such other information as may be
required by law. In determining the validity anduating of proxies and ballots cast at any meetingtackholders of the Corporation, the
inspectors may consider such information as is fithby applicable law. No person who is a candidar an office at an election may se
as an inspector at such election.

ARTICLE 1l
Board of Directors
SECTION 3.01 PowersThe business and affairs of the Corporation di@lhanaged by or under the direction of the Board

Directors. The Board of Directors may exercisesath authority and powers of the Corporation andlbsuch lawful acts and things as are
not by the DGCL or the Amended and Restated Ceatii of Incorporation directed or required to bereised or done by the stockholders.

SECTION 3.02 Number and Term; Chairmarhe number of directors shall be fixed in the marprovided in the Amended and
Restated Certificate of Incorporation. The ternea¢h director shall be as set forth in the AmeradetiRestated Certificate of Incorporation.
Directors need not be stockholders. The Board oéddors shall elect a Chairman of the Board of ®oes, who shall have the powers and
perform such duties as provided in these Bylawsaanithe Board of Directors may from time to timegaribe. The Chairman of the Board of
Directors shall preside at all meetings of the BaafrDirectors at which he or she is present. éf @hairman of the Board of Directors is not
present at a meeting of the Board of Directorsagonty of the directors present at such meetirgjlglect one (1) of their members to
preside.
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SECTION 3.03 ResignationsAny director may resign at any time upon notiaaeg in writing or by electronic transmission t@th
Board of Directors, the Chairman of the Board afedfors, the Chief Executive Officer of the Corpgama or the Secretary. The resignation
shall take effect at the time specified thereird @mo time is specified, at the time of its rquteiThe acceptance of a resignation shall not be
necessary to make it effective unless otherwiseessty provided in the resignation.

SECTION 3.04 RemovalDirectors of the Corporation may be removed mnfanner provided in the Amended and RestatedfiCatt
of Incorporation, the Stockholder Agreement andiagple law.

SECTION 3.05 Vacancies and Newly Created DirecipsshExcept as otherwise provided by applicable laazancies occurring in a
directorship (whether by death, resignation, reteat, disqualification, removal or other cause) aadly created directorships resulting fr
any increase in the number of directors shall bedfin accordance with the Amended and RestatetifiCate of Incorporation and the
Stockholder Agreement. Any director elected todiltacancy or newly created directorship shall lodlide until the next election of the class
for which such director shall have been chosenuantitl his or her successor shall be elected antifipah or until his or her earlier death,
resignation, retirement, disqualification or remlova

SECTION 3.06 MeetingsRegular meetings of the Board of Directors mayéle at such places and times as shall be detedhfiom
time to time by the Board of Directors. Special tivegs of the Board of Directors may be called by @hairman of the Board of Directors or
as provided by the Amended and Restated Certifmialiecorporation and shall be called by the Clirécutive Officer or the Secretary if
directed by the Board of Directors, and shall bsugh places and times as they or he or she shalldtice need not be given of regular
meetings of the Board of Directors. At least twefiotyr (24) hours before each special meeting oBtbard of Directors, either written notice,
notice by electronic transmission or oral noticéh@r in person or by telephone) of the time, datd place of the meeting shall be given to
each director. Unless otherwise indicated in thiicedhereof, any and all business may be trandadta special meeting.

SECTION 3.07_ Quorum, Voting and Adjournmer8ubject to the requirements of the Amended araiaRed Certificate of
Incorporation, a majority of the total number ofeditors shall constitute a quorum for the transaotif business. Except as otherwise
provided by law, the Amended and Restated Certdic&Incorporation or these Bylaws, the act ofajarity of the directors present at a
meeting at which a quorum is present shall be thefthe Board of Directors. In the absence ofiargm, a majority of the directors present
thereat may adjourn such meeting to another tindeptacce. Notice of such adjourned meeting needaedgiven if the time and place of such
adjourned meeting are announced at the meetindjsaraed.

SECTION 3.08 Committees; Committee Rul@he Board of Directors may designate from timért@ one or more committees,
including an Audit Committee, a Compensation Corteriand a Nominating and Corporate Governance Ctieeneach such committee to
consist of one or more of the directors of the ©ceifion in accordance with the Stockholder AgreeimEne Board of Directors may
designate one or more directors as alternate menatb@ny committee to replace any absent or diffipthimember at any meeting of the
committee. Any
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such committee, to the extent provided in the rggmi of the Board of Directors establishing suomanittee, shall have and may exercise all
the powers and authority of the Board of Direciarthe management of the business and affairseoCthrporation, and may authorize the

of the Corporation to be affixed to all papers tmaty require it; but no such committee shall hdnsegower or authority in reference to the
following matters: (a) approving or adopting, ocammending to the stockholders, any action or méther than the election or removal of
directors) expressly required by the DGCL to bensitied to stockholders for approval or (b) adoptiagending or repealing any Bylaw of
the Corporation. All committees of the Board ofézitors shall keep minutes of their meetings and gort their proceedings to the Board
of Directors when requested or required by the BadiDirectors. Each committee of the Board of Dioes may fix its own rules of
procedure and shall hold its meetings as provigesulsh rules, except as may otherwise be provigeminesolution of the Board of Directors
designating such committee. Unless otherwise pealid such a resolution, the presence of at leasdjarity of the members of the
committee shall be necessary to constitute a quomiess the committee shall consist of one or tveonimers, in which event one member
shall constitute a quorum; and all matters shatlétermined by a majority vote of the members preakta meeting of the committee at wt

a quorum is present. Unless otherwise providedidh & resolution, and subject to the Amended arsdaRal Certificate of Incorporation, in
the event that a member and that member’s alterii@iernates are designated by the Board ofddins, of such committee is or are absent
or disqualified, the member or members thereofgreat any meeting and not disqualified from votiwgether or not such member or
members constitute a quorum, may unanimously appoiother member of the Board of Directors to ath@ meeting in place of any such
absent or disqualified member.

SECTION 3.09 Action Without a MeetindJnless otherwise restricted by the Amended arsfd®ed Certificate of Incorporation, any
action required or permitted to be taken at anyting®f the Board of Directors or of any committeereof may be taken without a meetir
all members of the Board of Directors or any cortemithereof, as the case may be, consent theretdting or by electronic transmission,
and the writing or writings or electronic transnmgsor transmissions are filed in the minutes afggedings of the Board of Directors. Such
filing shall be in paper form if the minutes areintained in paper form or shall be in electronimfiaf the minutes are maintained in
electronic form.

SECTION 3.10 Remote MeetindJnless otherwise restricted by the Amended arsdd®ed Certificate of Incorporation, members of the
Board of Directors, or any committee designatedhieyBoard of Directors, may participate in a magby means of conference telephone or
other communications equipment in which all perguasicipating in the meeting can hear each otParticipation in a meeting by means of
conference telephone or other communications eqeripishall constitute presence in person at suchimgee

SECTION 3.11 Compensatiomhe Board of Directors shall have the authoutyix the compensation, including fees and
reimbursement of expenses, of directors for sesvicehe Corporation in any capacity.

SECTION 3.12 Reliance on Books and Recorfisnember of the Board of Directors, or a membfearty committee designated by the
Board of Directors shall, in the performance oftsuc
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person’s duties, be fully protected in relying mod faith upon records of the Corporation and upach information, opinions, reports or
statements presented to the Corporation by arlyeo€brporation’s officers or employees, or comreitef the Board of Directors, or by any
other person as to matters the member reasonaliByd®are within such other person’s professianaxpert competence and who has been
selected with reasonable care by or on behalfeoftbrporation.

ARTICLE IV
Officers

SECTION 4.01 NumberThe officers of the Corporation shall include lasie Executive Officer (who shall also be Presidentthe
purpose of the DGCL, unless otherwise determinetheyBoard of Directors), a Chief Financial OfficarChief Legal Officer or General
Counsel and a Secretary, each of whom shall béeeldy the Board of Directors and who shall hofficeffor such terms as shall be
determined by the Board of Directors and until tiseiccessors are elected and qualify or until thaitier resignation or removal. In addition,
the Board of Directors may elect one or more VioesRlents, including one or more Executive Viceskients, Senior Vice Presidents, a
Treasurer and one or more Assistant Treasurers@or more Assistant Secretaries, who shall Hadd bffice for such terms and shall
exercise such powers and perform such duties dsbehdetermined from time to time by the Boarddafectors. Any number of offices may
be held by the same person.

SECTION 4.02 Other Officers and AgenfShe Board of Directors may appoint such otheiceft and agents as it deems advisable,
who shall hold their office for such terms and kbagrcise and perform such powers and duties aktsd determined from time to time by
the Board of Directors. The Board of Directors nagyoint one or more officers called a Vice Chairresach of whom does not need to be a
member of the Board of Directors.

SECTION 4.03 Chief Executive OfficeiThe Chief Executive Officer shall have generaanive charge, management and control of
the properties and operations of the Corporatidhénordinary course of its business, with all spotvers with respect to such properties and
operations as may be reasonably incident to sisgorsibilities.

SECTION 4.04 President/Vice Presidenthe President, each Vice President, if any aretetl (of whom one or more may be
designated an Executive Vice President or Senioe WPresident), shall have such powers and shdtirppesuch duties as shall be assigned to
him or her by the Chief Executive Officer or theaBa of Directors.

SECTION 4.05 Chief Financial OfficefThe Chief Financial Officer shall have such posvand shall perform such duties as shall be
assigned to him or her by the Chief Executive @ffior the Board of Directors.

SECTION 4.06 Chief Legal Officer/General Couns€&he Chief Legal Officer or General Counsel shaWe such powers and shall
perform such duties as shall be assigned to hineoby the Chief Executive Officer or the Boarddafectors.
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SECTION 4.07 _TreasurefThe Treasurer shall have custody of the corpdtates, securities, evidences of indebtedness tred o
valuables of the Corporation and shall keep full ancurate accounts of receipts and disbursemebisoks belonging to the Corporation. He
or she shall deposit all moneys and other valuahlése name and to the credit of the Corporatiosuch depositories as may be designated
by the Board of Directors or its designees selefieduch purposes. The Treasurer shall disbueséutids of the Corporation, taking proper
vouchers therefor. He or she shall render to thef@®xecutive Officer and the Board of Directorppn their request, a report of the financial
condition of the Corporation. If required by theaBd of Directors, the Treasurer shall give the ©caiion a bond for the faithful discharge of
his or her duties in such amount and with suchtgwa®the Board of Directors shall prescribe.

In addition, the Treasurer shall have such furffeavers and perform such other duties incidentéooffice of Treasurer as from time to
time are assigned to him or her by the Chief Exeeudfficer or the Board of Directors.

SECTION 4.08 SecretaryThe Secretary shall: (a) cause minutes of alltimge of the stockholders and directors to be medrand
kept properly; (b) cause all notices required sthBylaws or otherwise to be given properly; é8 that the minute books, stock books and
other nonfinancial books, records and papers of€thporation are kept properly; and (d) causeegbrts, statements, returns, certificates
other documents to be prepared and filed when amdcuired. The Secretary shall have such furtbereps and perform such other duties as
prescribed from time to time by the Chief Execui®#icer or the Board of Directors.

SECTION 4.09 Assistant Treasurers and Assistantefs@es Each Assistant Treasurer and each Assistant @egrd any are elected,
shall be vested with all the powers and shall perfall the duties of the Treasurer and Secretagpectively, in the absence or disability of
such officer, unless or until the Chief Executivfi€r or the Board of Directors shall otherwisaatenine. In addition, Assistant Treasurers
and Assistant Secretaries shall have such powerstall perform such duties as shall be assignéuetm by the Chief Executive Officer or
the Board of Directors.

SECTION 4.10 Corporate Funds and Checkke funds of the Corporation shall be kept inhsdepositories as shall from time to time
be prescribed by the Board of Directors or its giesés selected for such purposes. All checks er attders for the payment of money shall
be signed by the Chief Executive Officer, a Vicedtdent, the Treasurer or the Secretary or suchr pégrson or agent as may from time to
time be authorized and with such countersignattiesyy, as may be required by the Board of Dirextor

SECTION 4.11 Contracts and Other Documeritke Chief Executive Officer, the Secretary anchsother officer or officers as may
from time to time be authorized by the Chief ExemiOfficer, the Board of Directors or any othenwuittee given specific authority by the
Board of Directors during the intervals betweenreetings of the Board of Directors to authorizehsaction, shall each have the power to
sign and execute on behalf of the Corporation demms/eyances, contracts and any and all otherrdents requiring execution by the
Corporation.

SECTION 4.12 Ownership of Securities of AnotherifgntUnless otherwise directed by the Board of Direstthe Chief Executive
Officer, a Vice President, the Treasurer or ther&acy,
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or such other officer or agent as shall be autkdrizy the Board of Directors, shall have the poavet authority, on behalf of the Corporati
to attend and to vote at any meeting of securitywd of any entity in which the Corporation holdsigities or equity interests and may
exercise, on behalf of the Corporation, any andfathe rights and powers incident to the ownerslfipuch securities or equity interests at
any such meeting, including the authority to exeand deliver proxies and consents on behalf o€drporation.

SECTION 4.13 Delegation of Dutiesn the absence, disability or refusal of anyagfito exercise and perform his or her duties, the
Board of Directors may delegate to another offsagrh powers or duties.

SECTION 4.14 Resignation and Removalny officer of the Corporation may be removednfroffice for or without cause at any time
by the Board of Directors. Any officer may resigraay time in the same manner prescribed undeid®e8103.

SECTION 4.15 VacanciesThe Board of Directors shall have the power torficancies occurring in any office.

ARTICLE V
Stock

SECTION 5.01 Shares With Certificate§he shares of stock of the Corporation shalldpeesented by certificatgw,ovided that the
Board of Directors may provide by resolution oralesions that some or all of any or all classesaies of the Corporation’s stock shall be
uncertificated shares. Any such resolution shatlapply to shares represented by a certificatd smtih certificate is surrendered to the
Corporation. Every holder of stock in the Corparatiepresented by certificates shall be entitleldatee a certificate signed by, or in the name
of the Corporation by, (a) the Chairman of the Bloafr Directors, any Vice Chairman of the Board afeldtors, the President or a Vice
President and (b) the Treasurer, an Assistant liregghe Secretary or an Assistant Secretaryifyiag the number and class of shares of
stock of the Corporation owned by such holder. Angll of the signatures on the certificate mayabfacsimile. The Board of Directors shall
have the power to appoint one or more transfertagard/or registrars for the transfer or registratif certificates of stock of any class and
may require stock certificates to be countersigoretgistered by one or more of such transfer agamd/or registrars.

SECTION 5.02 Shares Without Certificatd§ the Board of Directors chooses to issue shafasock without certificates, the
Corporation, if required by the DGCL, shall, witharreasonable time after the issue or transfeharfes without certificates, send the
stockholder a written statement of the informatiequired by the DGCL. The Corporation may adoptsiesn of issuance, recordation and
transfer of its shares of stock by electronic tveotmeans not involving the issuance of certifisgisovided the use of such system by the
Corporation is permitted in accordance with apliedaw.

SECTION 5.03 Transfer of ShareShares of stock of the Corporation shall be fexable upon its books by the holders thereof, in
person or by their duly authorized attorneys or
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legal representatives, upon surrender to the Catjoorby delivery thereof (to the extent evidenbgd physical stock certificate) to the
person in charge of the stock and transfer boolidedgers. Certificates representing such shdrasyi shall be cancelled and new
certificates, if the shares are to be certificastll thereupon be issued. Shares of capital stbtthe Corporation that are not represented
certificate shall be transferred in accordance wafihlicable law. A record shall be made of eachsfer. Whenever any transfer of shares
be made for collateral security, and not absolyiekhall be so expressed in the entry of thesfiemif, when the certificates are presented,
both the transferor and transferee request thedZatipn to do so. The Board of Directors shall hpgeer and authority to make such rules
and regulations as it may deem necessary or pogpexerning the issue, transfer and registratioredificates for shares of stock of the
Corporation.

SECTION 5.04 Lost, Stolen, Destroyed or Mutilategtt@icates. A new certificate of stock or uncertificated sfmmay be issued in tl
place of any certificate previously issued by tloeg@ration alleged to have been lost, stolen otrdgsd, and the Corporation may, in its
discretion, require the owner of such lost, staedestroyed certificate, or his or her legal repréative, to give the Corporation a bond, in
such sum as the Corporation may direct, in ord@mdemnify the Corporation against any claims thal be made against it in connection
therewith. A new certificate or uncertificated stmof stock may be issued in the place of anyfueti previously issued by the Corporation
that has become mutilated upon the surrender dy swoer of such mutilated certificate and, if reqdiby the Corporation, the posting of a
bond by such owner in an amount sufficient to indéynthe Corporation against any claim that mayrsle against it in connection
therewith.

SECTION 5.05 List of Stockholders Entitled To Vot€he officer who has charge of the stock ledgeil givepare and make, at least
(10) days before every meeting of stockholdergyrapiete list of the stockholders entitled to vatéhe meeting provided, however, that if
the record date for determining the stockholdetiled to vote is less than ten (10) days befoeedhte of the meeting, the list shall reflect
stockholders entitled to vote as of the tenth (LGHy before the meeting date), arranged in alpf@@rder and showing the address of each
stockholder and the number of shares registeréitcimame of each stockholder. Such list shall lmnap the examination of any stockholder,
for any purpose germane to the meeting at leagtl@ndays prior to the meeting (a) on a reasonabtessible electronic netwogtovided
that the information required to gain access tdsist is provided with the notice of meeting, by @uring ordinary business hours at the
principal place of business of the Corporationthia event that the Corporation determines to miaédist available on an electronic network,
the Corporation may take reasonable steps to efisarsuch information is available only to stockieos of the Corporation. If the meeting
to be held at a place, then a list of stockholéetitled to vote at the meeting shall be produdatilept at the time and place of the meeting
during the whole time thereof and may be examinedry stockholder who is present. If the meetingibe held solely by means of remote
communication, then the list shall also be opetihéoexamination of any stockholder during the whimte of the meeting on a reasonably
accessible electronic network, and the informatexmuired to access such list shall be provided thighnotice of the meeting. Except as
otherwise provided by law, the stock ledger shalttie only evidence as to who are the stockholelailed to examine the list of
stockholders required by this Section 5.05 or ttewie person or by proxy at any meeting of stockbrs.
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SECTION 5.06 Fixing Date for Determination of Stholkders of Record

(a) In order that the Corporation may determinestioekholders entitled to notice of any meetingtotkholders or any adjournment
thereof, the Board of Directors may fix a recortegdahich record date shall not precede the dad@ which the resolution fixing the record
date is adopted by the Board of Directors, and whécord date shall, unless otherwise requiredaby hot be more than sixty (60) nor less
than ten (10) days before the date of such medfitige Board of Directors so fixes a date, sucteddall also be the record date for
determining the stockholders entitled to vote @hsmeeting unless the Board of Directors determiaethe time it fixes such record date,

a later date on or before the date of the meetiadj be the date for making such determinatiomolfecord date is fixed by the Board of
Directors, the record date for determining stocklbos entitled to notice of or to vote at a meetihgtockholders shall be at the close of
business on the day next preceding the day on wtadtbe is given, or, if notice is waived, at these of business on the day next preceding
the day on which the meeting is held. A determoratf stockholders of record entitled to noticeofo vote at a meeting of stockholders
shall apply to any adjournment of the meetiorgvided, however, that the Board of Directors may fix a new recortedar determination of
stockholders entitled to vote at the adjourned mgetaind in such case shall also fix as the redatd for stockholders entitled to notice of
such adjourned meeting the same or an earlieradatteat fixed for determination of stockholderstitt to vote in accordance herewith at the
adjourned meeting.

(b) In order that the Corporation may determinestoekholders entitled to receive payment of amydeind or other distribution or
allotment of any rights, or entitled to exercisg aights in respect of any change, conversion aharge of stock or for the purpose of any
other lawful action, the Board of Directors may dixecord date, which record date shall not pretieelelate upon which the resolution fixing
the record date is adopted, and which record dieti 150t be more than sixty (60) days prior to sachion. If no such record date is fixed, the
record date for determining stockholders for amghsourpose shall be at the close of business oday®n which the Board of Directors
adopts the resolution relating thereto.

(c) Unless otherwise restricted by the AmendedRestated Certificate of Incorporation, in ordett tih@ Corporation may determine
the stockholders entitled to express consent fpacate action in writing without a meeting, the Bbaf Directors may fix a record date,
which record date shall not precede the date ugaohithe resolution fixing the record date is agédgby the Board of Directors, and which
record date shall not be more than ten (10) daws tife date upon which the resolution fixing theard date is adopted by the Board of
Directors. If no record date for determining stocklers entitled to express consent to corporaieraot writing without a meeting is fixed by
the Board of Directors, (i) when no prior actiontieé Board of Directors is required by law, theomelcdate for such purpose shall be the first
date on which a signed written consent settindhftreé action taken or proposed to be taken is elediv to the Corporation in accordance with
applicable law, and (ii) if prior action by the Bdaof Directors is required by law, the record datesuch purpose shall be at the close of
business on the day on which the Board of Direcdigpts the resolution taking such prior action.

SECTION 5.07 Reqistered Stockholdefrior to the surrender to the Corporation ofdedificate or certificates for a share or sharfes o
stock or notification to the Corporation of the
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transfer of uncertificated shares with a requesetord the transfer of such share or shares, tineoCation may treat the registered owner of
such share or shares as the person entitled tveatigidends, to vote, to receive notificationglartherwise to exercise all the rights and
powers of an owner of such share or shares. Tfutlest extent permitted by law, the Corporatiomalshot be bound to recognize any
equitable or other claim to or interest in suchretta shares on the part of any other person, whethnot it shall have express or other nc
thereof.

ARTICLE VI
Notice and Waiver of Notice

SECTION 6.01 Notice If mailed, notice to stockholders shall be deemigdn when deposited in the mail, postage premhidcted to
the stockholder at such stockholder’s addressagspitars on the records of the Corporation. Witlimiting the manner by which notice
otherwise may be given effectively to stockholdarsy notice to stockholders may be given by eledtroransmission in the manner provided
in Section 232 of the DGCL.

SECTION 6.02 Waiver of NoticeA written waiver of any notice, signed by a stockler or director, or waiver by electronic
transmission by such person, whether given befoedter the time of the event for which noticedse given, shall be deemed equivalent to
the notice required to be given to such personthigeihe business nor the purpose of any meetiad he specified in such a waiver.
Attendance at any meeting (in person or by remoiencunication) shall constitute waiver of notice epicattendance for the express purpose
of objecting at the beginning of the meeting tottla@saction of any business because the meetimgf iawfully called or convened.

ARTICLE VI
Indemnification

SECTION 7.01 Indemnification of Directors and Oé#fis. Each current or former director or officer of fierporation (hereinafter an “
indemnite€’) who was or is a party, is threatened to be nmgarty to, or is otherwise involved in, as a wéser otherwise, any threatened,
pending or completed action, suit or proceedingyght in the right of the Corporation or otherwjsghether civil, criminal, administrative
investigative and whether formal or informal, irgilug any and all appeals, by reason of the fadtitbar she is or was a director or an off
of the Corporation or, while serving as a diredoofficer of the Corporation, is or was servingra request of the Corporation as a director,
officer, employee or agent (which, for purposesbérshall include a trustee, fiduciary, partnem@mnager or similar capacity) of another
corporation, limited liability company, partnershjpint venture, trust, employee benefit plan drestenterprise, or by reason of any action
alleged to have been taken or omitted by indemmit@gy such capacity or in any other capacity b#rving as a director, officer, emplo
or agent (hereinafter an “ indemnifiable proceedinghall be indemnified and held harmless by the Qatian to the fullest extent permitt
by the DGCL, as the same exists or may hereaftantended (but, in the case of any such amendmeagtimthe extent that such amendn
permits the Corporation to provide broader indermatfon rights than the DGCL permitted the Corpiorato provide prior to such
amendment), from and against all loss and liabdlitffered and expenses (including attorneys’ fees,
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costs and expenses), judgments, fines and amoaitténpsettlement actually and reasonably inculnedr on behalf of indemnitee in
connection with such action, suit or proceedingluding any appealgrovided, however, that, except as provided in Section 7.03 with ret
to proceedings to enforce rights to indemnificatiwradvancement of expenses or with respect ta@ampulsory counterclaim brought by
such indemnitee, the Corporation shall indemnify such indemnitee in connection with a proceedorgért thereof) initiated by such
indemnitee only if such proceeding (or part theyeads authorized by the Board of Directquspvided, further, that the Corporation not be
obligated under this Section 7.01: (a) to indemiiffemnitee under these Bylaws for any amounts ipaséttlement of any indemnifiable
proceeding unless the Corporation consents to settlement, which consent shall not be unreasonaithheld, delayed or conditioned, or
(b) to indemnify indemnitee for any disgorgemenpuoifits made from the purchase or sale by indezenif securities of the Corporation
under Section 16(b) of the Exchange Act.

In addition, subject to Section 7.04, the Corporashall not be liable under this Article VIl to keaany payment of amounts otherwise
indemnifiable hereunder (including, without limitat, judgments, fines and amounts paid in settlgjritand to the extent that the
indemnitee has otherwise actually received sucimeay under this Article VII or any insurance policgntract, agreement or otherwise.

SECTION 7.02 Right to Advancement of Expenshksaddition to the right to indemnification confed in Section 7.01, an indemnitee
shall also have the right, to the fullest externhpigted by the DGCL, to be paid by the Corporatioa expenses (including attorney’s fees,
costs and expenses) incurred by the indemniteppearing at, participating in or defending, or oi¥ise arising out of or related to, any
indemnifiable proceeding in advance of its finaptisition or in connection with a proceeding brdugtestablish or enforce a right to
indemnification or advancement of expenses underAtiicle VIl pursuant to Section 7.03 (hereinafte “ advancement of expensgs
provided, however, that,

(a) if the DGCL so requires or in the case of avaade made in a proceeding brought to establigmfmrce a right to indemnification
advancement, an advancement of expenses shallde sokely upon delivery to the Corporation of ademaking (hereinafter an “
undertaking’), by or on behalf of such indemnitee, to repay amounts so advanced (without interest) if anthéoextent that it is
determined by final judicial decision from whickete is no further right to appeal (hereinafterfmél adjudicatior?’) that such indemnitee is
not entitled to be indemnified or entitled to adeament of expenses under Sections 7.01 and 7 @henwise;

(b) the Corporation’s obligation to make an advameet of expenses pursuant to this Section 7.02 lshaubject to the limitations on
indemnification provided in Section 7.01, excepatttthe Corporation shall advance expenses to defiefidemnifiable proceeding alleging a
claim under Section 16(b) of the Exchange Act; and

(c) with respect to any indemnifiable proceedingvithich the indemnitee requests advancement ofresqeeunder this Section 7.02, the
Corporation shall be entitled to assume the defefisach action, suit or proceeding, with counsakonably acceptable to indemnitee, upon
the delivery to indemnitee of written notice of éection to do so.
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SECTION 7.03 Right of Indemnitee to Bring Sulif a claim for indemnification or advancementeapenses is not paid in full within
ninety (90) days after receipt by the Corporatiba cequest therefor, the indemnitee shall beledtib an adjudication in any court of
competent jurisdiction of his or her entitlemenstah indemnification or advancement of expenseapalicable. To the fullest extent
permitted by law, if successful in whole or in parainy such suit, or in a suit brought by the @oation to recover an advancement of
expenses pursuant to the terms of an undertakiegntemnitee shall be entitled to be paid alset#tpense (including attorneys’ fees, costs
and expenses) of prosecuting or defending suchiseither the failure of the Corporation (includiitg directors who are not parties to such
action, a committee of such directors, indepentigydl counsel or the Corporation’s stockholderd)dee made a determination prior to the
commencement of such suit that indemnificatiorhefindemnitee is proper in the circumstances bectingsindemnitee has met the
applicable standard of conduct set forth in the D(@r an actual determination by the Corporatiocl(ding its directors who are not
parties to such action, a committee of such direciadependent legal counsel or the Corporatistoskholders) that the indemnitee has not
met such applicable standard of conduct, shalter@@resumption that the indemnitee has not neeapiplicable standard of conduct or, in
the case of such a suit brought by the indemniite@ defense to such suit. In any suit broughhbyirtdemnitee to enforce a right to
indemnification hereunder (but not in a suit braugihthe indemnitee to enforce a right to an adeament of expenses) it shall be a defense
that the indemnitee has not met any applicabledsiraifor indemnification set forth in the DGCL. Ehar, the Corporation shall be entitled to
recover advanced expenses upon a final adjudicHtairthe indemnitee has not met any applicabledstal for indemnification set forth in
the DGCL. In any suit brought by the indemniteemdorce a right to indemnification or to an advaneat of expenses hereunder, or brought
by the Corporation to recover an advancement ofes@s pursuant to the terms of an undertakindyutaden of proving that the indemnite«
not entitled to be indemnified, or to such advaneenof expenses, under this Article VII or othemvihall be on the Corporation.

SECTION 7.04 Indemnification Not Exclusive

(a) The provisions for indemnification to or thevadcement of expenses and costs to any indemmitder this Article VII, or the
entitlement of any indemnitee to indemnificationradivancement of expenses and costs under thidedtit; shall not limit or restrict in any
way the power of the Corporation to indemnify ovaigce expenses and costs to such indemnitee iathayway permitted by law or be
deemed exclusive of, or invalidate, any right tdakirany indemnitee seeking indemnification or acéament of expenses and costs may be
entitled under any law, the Corporation’s certifecaf incorporation, other agreements or arrangésnente of stockholders or disinterested
directors or otherwise, both as to action in sueiemnitee’s capacity as an officer, director, erygéoor agent of the Corporation and as to
action in any other capacity.

(b) Given that certain jointly indemnifiable clairtes defined below) may arise due to the servidbefndemnitee as a director and/or
officer of the Corporation at the request of theeimnitee-related entities (as defined below), thg@ration shall be fully and primarily
responsible for payments to the indemnitee in tspeindemnification or advancement of expensesoimection with any such jointly
indemnifiable claims, pursuant to and in accordamitie the terms of this Article VII, irrespectivé any right of recovery the indemnitee may
have from the indemnitee-related entities. Undecimmumstance shall the Corporation be entitledrty
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right of subrogation or contribution by the indeteetrelated entities, and no right of advancement@overy the indemnitee may have from
the indemnitegelated entities shall reduce or otherwise alterriphts of the indemnitee or the obligations & @orporation hereunder. In
event that any of the indemnitee-related entitied| snake any payment to the indemnitee in respkictdemnification or advancement of
expenses with respect to any jointly indemnifiadd@m, the indemnitee-related entity making sucynpent shall be subrogated to the extent
of such payment to all of the rights of recoverytaf indemnitee against the Corporation, and tdenmitee shall execute all papers
reasonably required and shall do all things that beareasonably necessary to secure such rigltading the execution of such documents
as may be necessary to enable the indemniteededataies effectively to bring suit to enforce buights. Each of the indemnitee-related
entities shall be third-party beneficiaries witlspect to this Section 7.04(b) and entitled to esdahis Section 7.04(b).

For purposes of this Section 7.04(b), the followiegns shall have the following meanings:

(1) The term “_indemniteeelated entitie§ means any corporation, limited liability compamgrtnership, joint venture, trust,
employee benefit plan or other enterprise (othen tine Corporation or any other corporation, lighii@bility company, partnership, joint
venture, trust, employee benefit plan or otherrpnige for which the indemnitee has agreed, onlbefithe Corporation or at the
Corporation’s request, to serve as a directorceffiemployee or agent and which service is covieyatie indemnity described herein) from
whom an indemnitee may be entitled to indemnifarator advancement of expenses with respect to whiakihole or in part, the Corporati
may also have an indemnification or advancemerigatibn (other than as a result of obligations uradeinsurance policy).

(2) The term “ jointly indemnifiable clainisshall be broadly construed and shall includehwiitt limitation, any action, suit or
proceeding for which the indemnitee shall be eadito indemnification or advancement of expensas tooth the Corporation and any
indemnity-related entity pursuant to the DGCL, aigyeement and any certificate of incorporationatwgd, partnership agreement, operating
agreement, certificate of formation, certificatdinfited partnership or comparable organizatior@uimnents of the Corporation or the
indemnitee-related entities, as applicable.

SECTION 7.05 Nature of RightsThe rights conferred upon indemnitees in thiscdetVIl shall be contract rights and such rightslé
continue as to an indemnitee who has ceased taledor or officer and shall inure to the benefithe indemnitee’s heirs, executors and
administrators. Any amendment, alteration or repé#his Article VII that adversely affects any higof an indemnitee or its successors shall
be prospective only and shall not limit, eliminatémpair any such right with respect to any pratieg involving any occurrence or alleged
occurrence of any action or omission to act thak tplace prior to such amendment or repeal. Intemidithe rights conferred upon
indemnitees in this Article VII shall extend to aogpader indemnification rights permitted by anyesiment to the DGCL.

SECTION 7.06 InsuranceThe Corporation may maintain insurance, at ifse@se, to protect itself and any director, offieenployee
or agent of the Corporation or another corporatm@rtnership, joint venture, trust or other entisgagainst any expense, liability or loss,
whether or
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not the Corporation would have the power to inddynsiich person against such expense, liabilitypss under the DGCL. Subject to
Section 7.04, in the event of any payment by theo@ation under this Article VII, the Corporatiohadl be subrogated to the extent of such
payment to all of the rights of recovery of theenthitee with respect to any insurance policy oratfwer indemnity agreement covering the
indemnitee. The indemnitee shall execute all papmsired and take all reasonable action necessamgcure such rights, including execut
of such documents as are necessary to enable tper@ton to bring suit to enforce such rights @c@dance with the terms of such insur:
policy. The Corporation shall pay or reimburseeaibenses actually and reasonably incurred by thenimitee in connection with such
subrogation.

SECTION 7.07_ Indemnification of Employees and Agaritthe CorporationThe Corporation may, to the extent authorizethftome
to time by the Board of Directors, grant rightsrtdemnification and to the advancement of expetsasy employee or agent of the
Corporation to the fullest extent of the provisiarighis Article VII with respect to the indemnifiion and advancement of expenses of
directors and officers of the Corporation, and mayhe extent authorized from time to time by Bward of Directors, enter agreements with
any director, officer, employee, or agent of thefoation that grant rights to indemnification @andhe advancement of expenses in exce
those granted in the provisions of this Article VI

ARTICLE VIl
Miscellaneous
SECTION 8.01 Electronic Transmissiofor purposes of these Bylaws, “ electronic trassion” means any form of communication,

not directly involving the physical transmissionpaper, that creates a record that may be retaiagtbved, and reviewed by a recipient
thereof, and that may be directly reproduced irepd@rm by such a recipient through an automatedegss.

SECTION 8.02 Corporate Searhe Board of Directors may provide a suitabld,ssmtaining the name of the Corporation, whichlse
shall be in the charge of the Secretary. If andwdwdirected by the Board of Directors or a cortarithereof, duplicates of the seal may be
kept and used by the Treasurer or by an Assistearesary or Assistant Treasurer.

SECTION 8.03 Fiscal YearThe fiscal year of the Corporation shall be fixadd shall be subject to change, by the Boardirefcibrs.
Unless otherwise fixed by the Board of Directong tiscal year of the Corporation shall consisthef twelve (12) month period ending on
December 31.

SECTION 8.04 Construction; Section Heading®r purposes of these Bylaws, unless the contbgrwise requires, (i) references to
“Articles” and “Sections” refer to articles and seos of these Bylaws and (ii) the term “include™t

tcludes” means includes, without
limitation, and “including” means including, withblimitation. Section headings in these Bylawsfareconvenience of reference only and
shall not be given any substantive effect in lingtor otherwise construing any provision herein.
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SECTION 8.05 Inconsistent Provisions the event that any provision of these Bylasveri becomes inconsistent with any provision of
the Amended and Restated Certificate of Incorponathe DGCL or any other applicable law, such mmion of these Bylaws shall not be
given any effect to the extent of such inconsisgana shall otherwise be given full force and effec

ARTICLE IX
Amendments

SECTION 9.01 AmendmentsThe Board of Directors is authorized to makegralhmend, repeal and rescind, in whole or in plaese
Bylaws without the assent or vote of the stockh@die any manner not inconsistent with the lawthefState of Delaware or the Amended
and Restated Certificate of Incorporation. Notwigtinsling any other provisions of these Bylaws or aroywision of law that might otherwise
permit a lesser vote of the stockholders, (a) $oloag as KKR and Silver Lake (together with TC¥u%, $§0 long as TCV is required to vote at
the direction of KKR and/or Silver Lake pursuanthe Stockholder Agreement) collectively own, ie tiggregate, at least 40% in voting
power of the stock of the Corporation entitled tdevgenerally in the election of directors, in didai to any vote of the holders of any class or
series of capital stock of the Corporation requivgdhe Amended and Restated Certificate of Inc@iian (including any certificate of
designation relating to any series of Preferreal§tahese Bylaws or applicable law, the affirmatixote of the holders of at least a majority
in voting power of all the then outstanding sharestock of the Corporation entitled to vote thereeoting together as a single class, shall be
required in order for the stockholders of the Coagpion to make, alter, amend, repeal or rescindhinle or in part, any provision of the
Bylaws or to adopt any provision inconsistent theétle and (b) at any time when KKR and Silver Lakegéther with TCV, for so long as
TCV is required to vote at the direction of KKR &mdSilver Lake pursuant to the Stockholder Agreetheollectively own, in the aggregate,
less than 40% in voting power of the stock of tleeg@ration entitled to vote generally in the elestof directors, in addition to any vote of
the holders of any class or series of capital stddke Corporation required by the Amended andd&ed Certificate of Incorporation
(including any certificate of designation relatimgany series of Preferred Stock (as defined inAimended and Restated Certificate of
Incorporation), these Bylaws or applicable law, @fffemative vote of the holders of at least twirdlk in voting power of all the then
outstanding shares of stock of the Corporatiortledtio vote thereon, voting together as a sintgles; shall be required in order for the
stockholders of the Corporation to make, alter, raaneepeal or rescind, in whole or in part, anyjsion of these Bylaws (including this
Section 9.01) or to adopt any provision inconsisterewith.

[ Remainder of Page Intentionally Left Blank ]
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Exhibit 10.1

THIRD AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT
OF
DESERT NEWCO, LLC
A DELAWARE LIMITED LIABILITY COMPANY

Dated as of March 31, 2015
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THIRD AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT
OF
DESERT NEWCO, LLC

THIS THIRD AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT of Desert Newco, LLC, a Delaware
limited liability company (the Company”), dated as of March 31, 2015, is entered intabgt among the Company, GoDaddy IncP(ibco
"), The Go Daddy Group, Inc., an Arizona corporat{together with its Permitted Transferees who hhits at the time in question, “
Holdings "), GD Subsidiary Inc., a Delaware corporatiorP{ibco Sub”), KKR 2006 Fund (GDG) L.P., a Delaware limitedripeership (“

KKR 2006 "), KKR Partners lll, L.P., a Delaware limited paership (“KKR Partners 1l "), OPERF Co-Investment LLC, a Delaware
limited liability corporation (“OPERF " and, together with KKR 2006, KKR Partners Il atigtir respective Permitted Transferees who hold
Units at the time in questionKKR "), SLP GD Investors, L.L.C., a Delaware limitedbility company (“SLP GD " and, together with its
Permitted Transferees who hold Units at the timguestion, ‘Silver Lake " and, together with KKR, the Sponsors”), TCV VII, L.P., a
Cayman Islands exempted limited partnership@V VII ") and TCV Member Fund, L.P., a Cayman Islands gxenhlimited partnership (
TCVMF ” and, together with TCV VII and their respectivermitted Transferees who hold Units at the timguastion, “TCV "), QCP Funt
C L.P., a Delaware limited partnership, and certdiits related persons identified on the Schedfillembers (together with their respective
Permitted Transferees who hold Units at the timguastion, ‘Qatalyst”), WS Investment Company, L.L.C. (2011A), a Delagviimited
liability company (together with its Permitted Tef@rees who hold Units at the time in questioW/SGR ,” and together with the Sponsors,
TCV and Qatalyst, the Equity Investors "), Desert Newco Managers, LLC (thé&Employee Holdco”) and each of the other Members
indicated on the Schedule of Members or otherwiritked to the Company as a Member pursuant teetimes hereof, and amends and
restates in its entirety that certain Amended aest&ted Limited Liability Company Agreement of tbempany dated as of March 11, 2015
by and among the Company and the other Personatsigrthereto (the Second A&R LLC Agreement”).

WITNESSETH:

WHEREAS, pursuant to the filing of the CertificateFormation with the office of the Delaware Seargtof State, the Company was
formed on June 30, 2011 as a limited liability cemmp in accordance with the Delaware Limited LiabilCompany Act, codified in Chapter
18 of Title 6 of the Delaware Code, as the same beagmended from time to time (thé&t ”);

WHEREAS, Holdings and the Company entered intoottiginal Limited Liability Company Agreement of tt@ompany on June 30,
2011 (the “Original LLC Agreement "), pursuant to which Holdings became the sole memalh the Company, which was amended and
restated in its entirety by the Amended and Redtaitmited Liability Company Agreement of the Compatated as of December 16, 2011
(the “First A&R LLC Agreement ") and the Second A&R LLC Agreement;
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WHEREAS, pursuant to the terms of that certain Gbution and Assumption Agreement, dated as of bdx 15, 2011 (the “
Contribution Agreement "), by and between Holdings, Desert Opco, LLEEco”) and the Company, (i) Holdings contributed to Oadl
of the Contributed Assets (as defined therein)@pdo assumed from Holdings all of the Assumed Lités (as defined therein) and
(ii) Holdings contributed to the Company all of tiraited liability company interests of Opco and,e@xchange therefor, the Company issued
certain Units to Holdings (theContribution ”);

WHEREAS, concurrently with the execution and dedvef the First A&R LLC Agreement, Holdings soldansferred and conveyed to
the Equity Investors and the Employee Holdco, &edRquity Investors and the Employee Holdco puretidsom Holdings, certain Units
pursuant to the terms and conditions of that cefthiit Purchase Agreement among Gorilla Acquisitie©, the Company and Holdings
dated as of July 1, 2011 (thé*tirchase Agreement);

WHEREAS, for U.S. federal income tax purposes,Gbatribution pursuant to the Contribution Agreemeas and is intended to be
disregarded and the purchase of Units by the Editgstors and the Employee Holdco pursuant td’timehase Agreement was and is
intended to be treated as a transfer of assetssasilded in Situation 1 of Revenue Ruling 99-5,999C.B. 434, and as further described in
Section 2.2(a) of the Purchase Agreement;

WHEREAS, pursuant to the terms of that certain Baoization Agreement, dated as of the date helbbgaind among the Company,
Pubco and the other Persons signatory thereto ggdbmamended, restated, supplemented and/or aseemvadified from time to time the *
Reorganization Agreement’), the parties thereto have agreed to consummatetingamization of the Company contemplated by Se@&ié
of the Second A&R LLC Agreement and to take ottatioas contemplated in the Reorganization Agreerteoitectively, the “
Reorganization™); and

WHEREAS, in connection with the transactions comitated by the Reorganization Agreement, the Membésis to amend and restz
the Second A&R LLC Agreement in its entirety, asfeeth herein.

NOW, THEREFORE, in consideration of the mutual ctawts and agreements contained herein and for gtieel and valuable
consideration, the receipt and sufficiency of which hereby acknowledged, the Members and the Qoyripareby amend and restate the
Second A&R LLC Agreement in its entirety as settidrerein and further agree as follows:

ARTICLE |
DEFINED TERMS

SECTION 1.1. Definitions The capitalized terms that are used in this Agesg shall, unless the context otherwise requirage the
meanings specified in this ARTICLE I.

“ Adjusted Capital Account Balance” means, with respect to each Member, the balamseé¢h Member's Capital Account adjusted
(i) by taking into account the adjustments, allanma and distributions described in Treasury Regria Sections 1.704-1(b)(2)(ii)(d)(4),
(5) and (6); and (ii) by adding to such balancensdember’s share of Company Minimum Gain and Menitb@nrecourse Debt Minimum
Gain, determined pursuant to Treasury Regulations



Sections 1.704-2(g) and 1.704-2(i)(5) and any artsosuch Member is obligated (or deemed to be diglijao restore pursuant to any
provision of this Agreement or by applicable LaveTforegoing definition of Adjusted Capital Accouulance is intended to comply with
the provisions of Treasury Regulations Section 4-Z()(2)(ii)(d) and shall be interpreted consisigetherewith.

“ Affiliate " means, when used with reference to any PersgnParson that directly or indirectly, through onexmre intermediaries,
controls, is controlled by or is under common contvith such specified Person and, in respect gfEauity Investor or the Employee
Holdco, any investment fund, vehicle or holding gamy of which such Equity Investor or Employee Holdr any Affiliate of such Equity
Investor or the Employee Holdco serves as the gépartner, managing member or discretionary managadvisor; providethat, other
than with respect to the definition of “Covered $tar”, limited partners, non-managing members oerogimilar direct or indirect investors in
a Member (in their capacities as such) shall naldmmed to be Affiliates of such Member; providédrther, that none of the Company nor
any of its Subsidiaries shall be deemed to be diligd¢ of any of the Members other than Pubco ang Subsidiary of Pubco.

“ Agreement” means this Third Amended and Restated Limitediliig Company Agreement, including all schedules &xhibits
hereto, as such agreement may be amended, restapgdemented and/or otherwise modified from timérhe.

“ Assumed Tax Rat€’ means the sum of (i) the maximum marginal federabine tax rate applicable to an individual (inchgisolely
in the case of The Go Daddy Group Inc. or any assighereof, any taxes imposed under Section 1#ithe €ode to the extent applicable to
the income allocable to an owner of The Go Daddyu@rinc. as of February 9, 2015, whether such owastinues to hold through The Go
Daddy Group Inc. or holds directly or through asigisee thereof) and (ii) 7%.

“ Business Day' means a day other than a Saturday, Sunday or @dlyesn which banks located in Phoenix, Arizona emwiNfork City.
New York are authorized or required by Law to clc

“ Certificate of Formation ” means the Certificate of Formation of the Compéileg in the Office of the Secretary of State of
Delaware, as amended from time to time in accorelavith the terms hereof and the Act.

“ Class A Common Stock means Class A common stock, $0.001 par valuesipare, of Pubco.
“ Class B Common Stockneans Class B common stock, $0.001 par value jpee sbf Pubco.
“ Code” means the Internal Revenue Code of 1986, as amteaidd in effect from time to time, as interpratgdhe applicable

regulations promulgated thereunder. Any refereraeih to a specific section or sections of the Csit#l be deemed to include a referenc
any corresponding provision of the Code, as theesaaly be adopted.
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“ Common Stock” means all classes of Pubco’s common stock, inotuthe Class A Common Stock and Class B CommookSto

“ Company Minimum Gain ” has the meaning set forth in Treasury Regulat®astion 1.704-2(b)(2) for the phrase “partnership
minimum gain.” The amount of Company Minimum Gais,well as any net increase or decrease in Conmdarignum Gain, for a Fiscal
Year shall be determined in accordance with thesrof Treasury Regulations Section 1.704-2(d).

“ Covered Persori’ means (a) the Managing Member, each Member of theMatters Partner, in each case in his, hetsaapacity as
such, and each such Person’s successors, heattesest legal representative, (b) any Affiliatehis, her or its capacity as such, of the
Managing Member, each Member or the Tax MattersnBain his, her or its capacity as such and (y)Adfiliate, officer, director,
shareholder, partner, member, employee represemtatiagent of any of the foregoing, in each casdduses (a) or (b) whether or not such
Person continues to have the applicable statusreeféo in such clauses.

“ Employee Holdco LLC Agreement” means the limited liability company agreemengofiployee Holdco, as it may be amended or
restated from time to time, including all exhikitereto.

“ Equity Securities” means, with respect to any Person, any (i) mestbgiinterests or shares of capital stock, (ii)igguwnership,
voting, profit or participation interests or (ig)milar rights or securities in such Person or ahigs Subsidiaries, or any rights to securities
convertible into or exchangeable for, options dreotrights to acquire from such Person or anyso8itbsidiaries, or obligation on part of si
Person or any of its Subsidiaries to issue, artheforegoing.

“ Exchange” has the meaning given to such term in the Exchakgreement.

“ Exchange Act” means the Securities Exchange Act of 1934, amde® and the rules and regulations of the SEC pligated
thereunder.

“ Exchange Agreement means that certain Exchange Agreement, dated the @ate hereof, by and among Pubco, the Comaady
the holders of Units from time to time party thereds such agreement may be amended, restatedersgpoped and/or otherwise modified
from time to time.

“ Exchange Registration Holders’ has the meaning given to such term in the Regjisin Rights Agreement.
“ Form 8-A Effective Time” has the meaning given to such term in the Redrgdéion Agreement.
“ Governmental Authority " means any entity or body exercising executivgiditive, judicial, regulatory or administrativerictions

of or pertaining to United States federal, staieal, or municipal government, or foreign, intefoaal, multinational or other government,
including any department, commission, board, ageimeseau, official or other regulatory, administrator judicial authority thereof.
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“ Gross Asset Valué' with respect to any asset, the asset’'s adjustseslior U.S. federal income tax purposes, exdgit(t) the initial
Gross Asset Value of any asset contributed by a Merto the Company shall be the gross fair mar&ktesof such asset, as reasonably and
in good faith determined by the Managing Membaéytlie Gross Asset Value of any property of the @any distributed to any Member st
be adjusted to equal the gross fair market valusioh property on the date of distribution as deieed by the Managing Member; and
(iii) the Gross Asset Values of assets of the Caongsnall be increased (or decreased) to the ettierilanaging Member determines
reasonably and in good faith that such adjustnrsenécessary or appropriate to comply with the requénts of Treasury Regulations
Section 1.704-1(b)(2)(iv). The Managing Member Ehialgood faith use such method as it deems redserand appropriate to allocate the
aggregate of the Gross Asset Value of assets bated in a single or integrated transaction ama@uip separate property on a basis
proportional to their fair market values.

“ Initial Managers Members Schedulé’ means the Initial Manager Members Schedule, dated aven date herewith, as the same
be amended from time to time.

“ Initial Members ” means the Equity Investors, Holdings and the Exyg¢ Holdco; providethat, at any time, the Employee Holdco
shall only have the rights and obligations of atidhMember hereunder in respect of a number atdJmeld by the Employee Holdco that
corresponds to the number of units of limited liéoicompany interests of the Employee Holdco (ifaheld by those Persons set forth on
Initial Managers Members Schedule at such time‘(tinétial Managers Members ") and shall otherwise have the rights and oblmadiof a
Member, but not an Initial Member, hereunder.

“ Interest ” means a limited liability company interest in tBempany and includes any and all benefits to wiiiehholder of such a
limited liability company interest may be entitlad provided in this Agreement, together with allgdiions of such Person to comply with
the terms and provisions of this Agreement. Therkgt of each Member at any particular time shabxpressed as a percentage equal to the
number of Units owned by such Member at such timigled by the total number of Units owned by all ftgers at such time.

“ Investment Company Act” means the U.S. Investment Company Act of 194@naended from time to time.

“1PO " means the initial underwritten public offering Bfibco pursuant to the registration statement omf1 (SEC File No. 333-
196615) originally filed on June 9, 2014.

“ Joinder Agreement” means a Joinder Agreement substantially in tmenfattached hereto as EXHIBIT A with such modifioas as
may be authorized by the Managing Member.

“ Law ” means any constitution, treaty, code, law (inclgdiommon law), statute, ordinance, rule, regulatioformal determination,
each case, of any Governmental Authority, as antfrden time to time.

“ Liquidating Event(s) " means those events described in Section 9.1 hessioh, upon their occurrence, will cause the Campto
dissolve and its affairs to be wound up.



“ Losses’ means any loss, liability, claim, charge, actisuit, proceeding, assessed interest, penalty, gantax, expense and causes of
action of any nature whatsoever.

“ Managing Member” means (i) Pubco so long as Pubco has not withdaswthe Managing Member pursuant to Section &2 an
(ii) any successor thereof appointed as Managinmbier in accordance with Section 6.2. Unless théestmotherwise requires, references
herein to the Managing Member shall refer to theadgang Member acting in its capacity as such.

“ Members” and “ Member " means the Persons listed as members on the Scli#dd@mbers (as may be amended from time to
and any other Person that both acquires an Intanesis admitted to the Company as a Member inrdacge with the terms of this
Agreement.

“ Member Nonrecourse Debt’ has the meaning of “partner nonrecourse debt’'ithaet forth in Treasury Regulations Section 4-20

(b)(4).

“ Member Nonrecourse Debt Minimum Gain” has the meaning of “partner nonrecourse debtmuni gain” that is set forth in
Treasury Regulations Section 1.704-2(i)(2).

“ Member Nonrecourse Deductions$ has the meaning of “partner nonrecourse dedustithat is set forth in Treasury Regulations
Section 1.704-2(i)(1).

“ Net Income” means the net income that the Company generatesegpect to a Fiscal Year, as determined for. &&eral income
tax purposes; providechowever, that such income (i) shall be increased by thewarhof all income during such period that is exefngm
U.S. federal income tax, (ii) shall be decreasetheyamount of all expenditures that the Compankesauring such period that are not
deductible for U.S. federal income tax purposesthatido not constitute capital expenditures, d@ifjdshall not include any items that are
specially allocated pursuant to Section 4.2. If@ress Asset Value of an asset that is contribtdéde Company (or, if the Gross Asset V¢
is adjusted pursuant to Treasury Regulations Sedtieé04-1(b)(2)(iv)(f), such adjusted Gross Asselug) differs from its adjusted basis for
U.S. federal, state, or local income tax purpofesamount of depreciation, amortization, and otlost recovery deductions shall be
determined in accordance with Treasury Regulat®ettion 1.704-1(b)(2)(iv)(g), and the amount ofhgai loss from a disposition of such
asset shall be computed by reference to such Gt Value or such adjusted Gross Asset Valubelfsross Asset Value of an asset is
adjusted pursuant to Treasury Regulations Sectit®411(b)(2)(iv)(f), the adjustment amount shalltieated as gain or loss from the
disposition of the asset.

“ Net Loss” means the net loss the Company generates wiglece$o a Fiscal Year, as determined for fedei@nme tax purposes;
provided, however, that such loss (i) shall be decreased by the atwfall income during such period that is exefinpin federal income
tax, (ii) shall be increased by the amount of afjenditures that the Company makes during suclogéhiat are not deductible for federal
income tax purposes and that do not constitutdalamipenditures, and (iii) shall not include atgms that are specially allocated pursuant to
Section 4.2. If the Gross Asset Value of an asetis contributed to the Company (or, if the GrAsset Value is adjusted pursuant to
Treasury Regulations Section 1.704-1(b)(2)(ivkOch adjusted Gross Asset Value) differs fromdisisted basis for federal, state, or local
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income tax purposes, the amount of depreciatiomrtration, and other cost recovery deductionsldigbtletermined in accordance with
Treasury Regulations Section 1.704-1(b)(2)(iv)ég)d the amount of gain or loss from a dispositibsuth asset shall be computed by
reference to such Gross Asset Value or such adj@tess Asset Value. If the Gross Asset Value adsset is adjusted pursuant to Treasury
Regulations Section 1.704-1(b)(2)(iv)(f), the adijnent amount shall be treated as gain or loss flemlisposition of the asset.

“ Nonrecourse Deductions has the meaning set forth in Treasury Regulat®estion 1.704-2(b)(1).
“ Overnight Underwritten Takedown Offering ” has the meaning set forth in the RegistrationhRigAgreement.

“ Ownership Minimum ” means, with respect to a Sponsor, that such Spansbits Affiliates own at least 5% of the Clas€Ammon
Stock outstanding immediately following the consuation of the IPO, assuming that all outstandinge®ainterests that are exchangeabli
Class A Common Stock pursuant to the Exchange Ageaeare so exchanged (and, for the avoidanceuwddtdwithout giving effect to any
contractual or other limitation on the conversiorerchange of such Units that may be in effect ftone to time).

“ Paired Interest” has the meaning given to such term in the Exchakgreement.

“ Permitted Transferee” means, with respect to the Managing Member or@mlysidiary of the Managing Member: the Managing
Member (including any successor Managing Membeogped pursuant to Section 6.2nd any Person that could be appointed as a
Managing Member as described in clauses (a) thrédigbf Section 6.2 “Permitted Transferee” means, generally with egspo any other
Member, any Affiliate of such Member; providéut (i) in no event shall a direct or indirect quetitor of the Company (or an Affiliate
thereof), as reasonably determined by the Manadi@amber, be a Permitted Transferee, except thatdlievel Affiliate of any Equity
Investor holding any ownership interest in a pdigfcompany of such fund which may be deemed ta bempetitor of the Company (unless
such Affiliate was formed for the primary purposeénolding, or is otherwise primarily intended toléhoownership interests solely in portfolio
companies that would be deemed to be competitatseo€ompany), shall not, by virtue of such ownigréfiterest, be deemed to be a direct
or indirect competitor of the Company itself, (jth respect to Holdings, only the following shiad Permitted Transferees: (A) Robert
Parsons, (B) a spouse, lineal descendant, silgergnt or heir of Robert Parsons, (C) an entity ighaolely controlled by Robert Parsons or
any of the persons described in clause (B) (omabdoation thereof); providethat Robert Parsons or any of the persons desciibaduse
(B) are, collectively, the sole beneficial ownefsuoch entity, (D) a person to whom Units are tfansd (1) by will or the Laws of descent
and distribution by a person described in claugeofAB) above or (2) by gift without consideratiohany kind, providedhat, in the case of
clause (2), such transferee is the spouse, liresmathdant, sibling, parent or heir of such persqi)a trust that is for the exclusive benefi
a person described in any of the foregoing cla(sggB) or (D) above, (iii) with respect to an tisil Managers Member, only the following
shall be Permitted Transferees: (A) a spouse,llishescendant, sibling, parent or heir of suchahtanagers Member, (B) an entity that is
solely controlled by such Initial Managers Membeany of the persons described in clause (A) (@rabination
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thereof), provided that such Initial Managers Memireany of the persons described in clause (A)@kectively, the sole beneficial owners
of such entity, (C) a person to whom Units aregfamed (1) by will or the Laws of descent andrifisttion by a person described in clause
(A) above or (2) by gift without consideration afyakind, provided that, in the case of clause $8ph transferee is the spouse, lineal
descendant, sibling, parent or heir of such peosd®) a trust that is for the exclusive benefibgberson described in any of the foregoing
clauses (A) or (C) above.

“ Person” means an individual, a corporation, a partnersaifmited liability company, a trust, an incorpted or unincorporated
association, a joint venture, a joint stock compangny other entity or body.

“ Registration Rights Agreement’ means that certain Amended and Restated RegistrRights Agreement, dated as of the date
hereof, by and among Pubco and each other pamgttheas such agreement may be amended, restapgdemented and/or otherwise
modified from time to time.

“ Reorganization Documents’ means this Agreement, the Reorganization Agreg¢ntiea Tax Receivable Agreements, the Exchange
Agreement, the Registration Rights Agreement aedSttockholder Agreement.

“ Schedule of Members means the Schedule of Members, dated as of esenhirewith, as the same may be amended frontdime
time to reflect any changes in the Members and tiespective Interests.

“ Schedule of Exchange Registration Holdersmeans the Schedule of Exchange Registration Higldiated as of even date herewith,
as the same may be amended from time to time liectefny changes in the Exchange Registration Hslitleaccordance with the Registral
Rights Agreement.

“ SEC” means the U.S. Securities and Exchange Commission
“ Securities Act” means the Securities Act of 1933, as amendedttendules and regulations of the SEC promulgdtedeunder.

“ Subsidiary " means, with respect to any Person, any corparatiartnership, limited liability company, assowator other business
entity of which (i) if a corporation, a majority tfie total voting power of shares of stock entifj@ithout regard to the occurrence of any
contingency) to vote in the election of directarmnagers or trustees thereof is at the time ownedrdrolled, directly or indirectly, by that
Person or one or more of the other Subsidiari¢gbaifPerson or a combination thereof, or (ii) faatnership, limited liability company,
association or other business entity, a majoritthefpartnership or other similar ownership intetiesreof is at the time owned or controlled,
directly or indirectly, by that Person or one orrmof the other Subsidiaries of that Person orralgoation thereof. For purposes hereof, a
Person or Persons shall be deemed to have a majanitership interest in a partnership, limited ilityocompany, association or other
business entity if such Person or Persons shalllbeated a majority of partnership, limited liatyilcompany, association or other business
entity gains or losses or shall be or control tlnaging director, manager or general partner df pactnership, limited liability company,
association or other business entity.



“ Stockholder Agreement’ means that certain Stockholder Agreement, daseof $he date hereof, by and among Pubco and gheh o
party thereto, as such agreement may be amendeated, supplemented and/or otherwise modified tiora to time.

“ Tax Receivable Agreement$ means those certain Tax Receivable Agreementsddes of or about the date hereof, by and among
Pubco and each other party thereto, each as mambeeded, restated, supplemented and/or otherwiddieabfrom time to time.

“ Transfer ” means any act by a Member to sell, exchange, gssignsfer, convey or otherwise dispose of, encumiledge, convey (
hypothecate, whether directly, indirectly, voluiitgrinvoluntarily, by operation of Law, pursuamt judicial process or otherwise, all or any
part of its Interest other than (i) Transfers of &uuity Securities of Pubco (excluding any suchrBfer of Common Stock for the purpose of
Section 8.3, which shall be deemed a “Transferspant to this definition) or (ii) pursuant to paipation in a Pubco Offer (as defined in the
Exchange Agreement) pursuant to the terms and tonsliof the Exchange Agreement; providedt the transfer of limited partnership
interests, limited liability company interests anaar interests in any of the Equity Investorsyanther private equity fund or any direct or
indirect parent entity with respect to any suchiBgunvestor or private equity fund, in each castell not constitute a Transfer for purposes
of this Agreement.

“ Treasury Regulations” means the Income Tax Regulations promulgated utideCode, as such regulations may be amended from
time-to-time, and any successor provisions.

SECTION 1.2, Additional DefinitionsFor all purposes of and under this Agreementfdhewing capitalized terms shall have the
respective meanings ascribed to them on the patgsofgreement set forth opposite each such daathterm below:

Act 4 Covered Perso 7
Adjusted Capital Account Balan 5 DGCL 17
Affiliate 6 Economic Pubco Securi 21
Agreemen 6 Employee Holdcc 4
Applicable Percentac 37 Equity Investors 4
Applicable Transfe 38 Equity Securitie: 7
Assumed Tax Rat 6 Exchange 7
Business Da' 6 Exchange Ac 7
Capital Accoun 19 Exchange Agreeme 7
Certificate of Formatiol 6 Exchanging Membe 37
Class A Common Stoc 6 First A&R LLC Agreemen 4
Class B Common Stoc 6 Fiscal Yeal 27
Code 6 Form ¢-A Effective Time 7
Common Stocl 7 Governmental Authorit 7
Company 4 Gross Asset Valu 8
Company Minimum Gail 7 Holdback Periot 3¢9
Confidential Informatior 1€ Holdings 4
Contribution 5 Initial Managers Membet 8
Contribution Agreemer 5



Initial Managers Members Schedi 8 Pubca 4
Initial Members 8 Pubco Sul 4
Interest 8 Purchase Agreeme 5
Investment Company Au 8 Qatalyst 4
IPO 8 Registration Rights Agreeme 11
IPO Lockup 38 Reorganizatiot 5
Joinder Agreemer 8 Reorganization Agreeme 5
KKR 4 Reorganization Documen 11
KKR 2006 4 Representative 1€
KKR Partners lll 4 Restricted Perio 38
Law 8 Schedule of Exchange Registration Holc 11
Liquidating Event 4C Schedule of Membel 11
Liquidating Event(s 8 SEC 11
Liquidator 41 Second A&R LLC Agreemer 4
Losses 9 Section 8.2 Transfe 37
Managing Membe 9 Section 8.2(b) Exchang 37
Member 9 Securities Ac 11
Member Nonrecourse De 9 Silver Lake 4
Member Nonrecourse Debt Minimum Gé 9 SLP GD 4
Member Nonrecourse Deductio 9 Specified Threshol 3€
Members 9 Sponsors 4
Net Income 9 Stockholder Agreemel 12
Net Loss 9 Subsidiary 11
Nonrecourse Deductior 1C Tax Distributions 28
Opco 5 Tax Matters Partne 27
OPERF 4 Tax Receivable Agreemer 12
Original LLC Agreemen 4 TCV 4
Overnight Underwritten Takedown Offeril 1C TCV VI 4
Ownership Minimurr 1C TCVMF 4
Paired Interes 1C Technical Terminatiol 37
Permitted Transfere 1C Transfer 12
Persor 11 Treasury Regulatior 12
Piggyback Right: 38 Units 2C

WSGR 4

ARTICLE Il

ORGANIZATIONAL MATTERS

SECTION 2.1, Formation; Namerhe Company was formed on June 30, 2011, upoaxbeution and filing with the Secretary of State
of the State of Delaware of the Certificate of Fation pursuant to the Act. This Agreement shakkffective as of the date hereof. The name
of the Company shall be “Desert Newco, LLC,” orlsather name as the Managing Member may from toierte hereafter designate in
accordance herewith and with the Act. The Comp&iayl prompt notify each of the Members of any chatmthe name of the Company. 1
Managing Member shall cause to be executed ardidileh further certificates, notices, statementsthoer instruments required by Law for
the operation of a limited liability
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company in all jurisdictions where the Companyeiguired to, or in which the Managing Member dedihas the Company, qualify or be
authorized to do business as a foreign limitedllitglcompany, or as otherwise necessary to camytloe purpose of this Agreement and the
business of the Company. The rights, powers, duliggyations and liabilities of the Members (irithrespective capacities as such) shall be
determined pursuant to the Act and this AgreemBmthe extent that the rights, powers, duties,gations and liabilities of any Member (in
its capacity as such) are different by reason gfanvision of this Agreement than they would béha absence of such provision, this
Agreement shall, to the extent permitted by the Aachtrol.

SECTION 2.2, Purpose of the Compariyhe purpose of the Company shall be to engageyriawful business, act or activity permit
by the Act. The Company shall possess and may isgeati of the powers and privileges granted byAbg by any other Law or by this
Agreement (if not prohibited by the Act), togetiéth any powers incidental thereto, so far as qumlvers and privileges are necessary or
convenient to the conduct, promotion or attainnwérihe business purposes or activities of the Cappa

SECTION 2.3_Offices; Reqistered Agenthe principal office of the Company, and suchitaithl offices as the Company may
determine to establish, shall be located at suabepbr places inside or outside the State of Delaas the Managing Member may designate
from time to time. The Company shall promptly np@fach of the Members of any change to the prihcffice of the Company. The
registered office of the Company in Delaware shalthe office of the initial registered agent narimethe Certificate of Formation or such
other office (which need not be a place of busimédhe Company) as the Managing Member may degignam time to time in the manner
provided by Law, and its registered agent shathlednitial registered agent named in the Certiéaaf Formation or such other Person or
Persons as the Managing Member may designate fnoentd time in the manner provided by Law.

SECTION 2.4, Term The term of the Company commenced on the dateeitsficate of Formation was filed with the offioéthe
Secretary of State of the State of Delaware. Thaamy shall have perpetual existence unless disdadhvaccordance with the terms of this
Agreement or the Act.

SECTION 2.5, Liability to Third PartiesThe debts, obligations and liabilities of the Qamy, whether arising in contract, tort or
otherwise, shall be solely the debts, obligatiams léabilities of the Company, and no Covered Perstwall be obligated personally for any
such debt, obligation or liability of the Comparoledy by reason of being a Covered Person; provjdbkdt the foregoing shall not alter a
Member’s obligation under the Act to return fund®mgfully distributed to it. No Member, in his, herits capacity as a Member, shall be
required to lend any funds or provide any servtoghie Company or any of its Subsidiaries or Adfi#is, except as otherwise expressly
required by the Act or by this Agreement or as otliee agreed to in writing between the Company sauireh Member. Notwithstanding any
provision of this Agreement to the contrary butjeabto the terms of this Agreement, any Membeitsagole and absolute discretion, may
make loans to the Company or guarantee all or anyop of any debt, obligation or liability of th@ompany; provided however, that unless
set forth herein to the contrary, no loan or gugramade nor any service performed by any Member for the benefit of the Company shall
be deemed a capital contribution to the Company.
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SECTION 2.6. Corporate Opportunities; ConfidentyaliSubject to the provisions of Section 2.7:

(a) The Members may, during the term of the Compangage in and possess an interest for theircégpaccounts in other
business ventures of every nature and descrigtidependently or with others, and neither the Camgpany Subsidiary of the Company nor
any Member shall have any right in or to said iretetent ventures or any income or profits derivedhfsaid independent ventures and,
unless such Person expressly agrees otherwisgsiAgheement or another written agreement, no Merobés Affiliates or any director,
officer, manager or employee of such Member oAffdiates who may serve as an officer, managemector and/or employee of the
Company or its Subsidiaries shall be liable to Canypor any of its Subsidiaries by virtue of beinglember or an Affiliate of a Member by
reason of activity undertaken by such Person artyother Person in which Person may have an imeggtor other financial interest which
is in competition with the Company or its Subsigiar No Member (in his or her capacity as suchll slearequired to devote business time
and attention to the affairs of the Company, ungegh Person expressly agrees otherwise in thisehgent or another written agreement.
Nothing in this Section 2.6(a) is meant to limi¢ tiduciary duties of the Managing Member or offcef the Company described
Section 2.7, or the confidentiality undertakingshtaf Members described in Section 2.6(d), and ievemt shall any Member or any of its
Representatives use any Confidential Informatigrafty purpose other than for the benefit of the Gany or a purpose reasonably related to
monitoring or protecting such Member’s investmenthie Company.

(b) The Members (solely in their capacity as Merspand their respective Affiliates (including ormeneore associated
investments funds or portfolio companies) shallehthe right: (A) to directly or indirectly engageany business (including, without
limitation, any business activities or lines of imess that are the same as or similar to thoseipdrgy, or competitive with, the Company
its Subsidiaries); (B) to directly or indirectly daisiness with any client or customer of the Corgpamany of its Subsidiaries; and (C) not to
present potential transactions, matters or busioggsrtunities to the Company or its Subsidiaréesl to pursue, directly or indirectly, any
such opportunity for themselves (and their aggrasners or Affiliates), and to direct any such agpnity to another Person. Nothing in this
Section 2.6(b) is meant to limit (i) the fiduciatyties of the Managing Member or officers of then@any described in Section 2.7, (ii) the
confidentiality undertakings of the Members desediln Section 2.6(d), and in no event shall any Menor any of its Representatives use
any Confidential Information for any purpose otttean for the benefit of the Company or a purpossarably related to monitoring or
protecting such Member’s investment in the Compamgjii) the provisions of any other agreement ndertaking by any Member or any of
its Affiliates or Representatives.

(c) None of the Members (solely in their capacgyMembers) and their respective Affiliates shalldhany duty (contractual or
otherwise) to communicate or present any corpapp®rtunities to the Company or any of its Subsidgor any of their respective Affiliat
or equityholders or to refrain from any actionsafied in Section 2.6(b) hereof, and the Compamyit® own behalf and on behalf of its
Affiliates and equityholders, hereby irrevocablyives any right to require any of such Members (gatetheir capacity as Members) or any
of their respective Affiliates to act in a mannecdnsistent with the provisions of this paragraydne of the Members (solely in their capa
as Members) nor any of their
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respective Affiliates shall be liable to the Compan any of its Affiliates or equityholders for lareh of any duty (contractual or otherwise) by
reason of any activities or omissions of the tydsrred to in Section 2.6(a), (b) or (c), or ofauch Person’s participation therein. Nothing
in this Section 2.6(c) is meant to limit the fidaigi duties of the Managing Member or officers & @ompany described in Section 2.7, or the
provisions of any other agreement or undertakingroy Member or any of its Affiliates or Represeives.

(d) Any (i) information regarding any other Memlmgrany of the Affiliates of such Member, (ii) infoation provided to any
Member pursuant to inspection rights containediheregranted by the Managing Member, (iii) infortioa regarding the terms and
conditions of the transactions contemplated byPtheehase Agreement, this Agreement and the othengBeization Documents and
(iv) information regarding the Company or its Sdlisiies, including its business, affairs, finand@brmation, operating practices and
methods, customers, suppliers, expansion plardegtc plans, marketing plans, contracts and dihisiness documents obtained by a
Member from or on behalf of the Company, any oSitdsidiaries or a Member (in its capacity as a lemth(collectively, “Confidential
Information ") will be kept confidential, and will not be disclasby such Member other than to its direct or inclifgartners, former partne
members, shareholders, managers, directors, cffieemployees, representatives, Affiliates, advisoid agents (collectively, “
Representatives’) who need to know such Confidential Informationthoe purposes of their relationship with, or investrnin, such Memb
or the Company, and who are informed of the confidéand proprietary nature of such Confidentidbrmation. In no event shall any
Member or its Representatives use any Confidelmiatmation for any purpose other than for the lig¢rod the Company or a purpose
reasonably related to monitoring or protecting sMamber’s investment in the Company. A Member sbalfesponsible for any breach of
the terms of this Section 2.6 by it or its Représtives, and shall take reasonably appropriatesgtepafeguard Confidential Information fre
disclosure, misuse, espionage, loss and thefdditian, each Member acknowledges that (x) the Gamghas invested, and continues to
invest, substantial time, expense and specialipegvledge in developing its Confidential Informatigy) the Confidential Information
provides the Company with a competitive advantage others in the marketplace; and (z) the Compeayld be irreparably harmed if the
Confidential Information were disclosed to compattor made available to the public. Notwithstagdime foregoing, “Confidential
Information” shall not include information that) {§ or becomes generally available to the pultlrenthan as a result of a disclosure by the
Member or its Representatives in violation of ghiigvision; (I) was available to the Member on aconfidential basis prior to its disclosure
by the Company or its Representatives; (Ill) becomeilable to the Member on a non-confidentialdfiem a Person other than the
Company, its Subsidiaries or their respective Regratives who is not known by the Member to bemtise bound by a confidentiality
agreement with the Company, its Subsidiaries orddriljeir respective Representatives in respestioh information, or is otherwise not
known by the Member to be under an obligation toGmmpany, its Subsidiaries or any of their resped®epresentatives not to transmit <
information to the Member or its Representativegj\d) was independently developed by the Membehauit reference to or use of such
information. Notwithstanding the foregoing, in tient that a Member is requested to disclose amfidimtial Information (A) to any
Governmental Authority having jurisdiction over sudember, (B) in response to any court order, sebpocivil investigative demand,
information request or similar process or (C) immmection with any disclosure obligation under apgleable Law (including to the
appropriate Governmental Authorities in respedheftax treatment or tax structure of the transasti
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contemplated hereby or by the Purchase Agreemeantyoof the Reorganization Documents), the Membey disclose such Confidential
Information;_providedhat such Member provides written notice to the @any and the other Members promptly after recdigtuoh request
and prior to responding, unless such notice isipit@ by applicable Law or such disclosure is ¢ontlade to a regulatory or self-regulatory
authority as part of such authority’s examinatiomngpection of the business or operations of $dember and such examination or
inspection does not specifically reference or tatige Company or any of its Subsidiaries by namdhat the Company and/or the other
Members may seek a protective order or other apjatepremedy (and such Member agrees to coopeittdtve Company and/or the other
Members in connection with seeking such order beotemedy). In the event that such protective rood@ther remedy is not obtained, such
Member agrees to furnish only that portion of tlemflential Information that it determines, aft@nsultation with counsel, is legally
required, and to exercise reasonable best effodbtiain assurance that confidential treatment sleshccorded such Confidential Informat
The confidentiality obligations of each Member puanst to Section 2.6(d) shall survive for two yeatkwing the disposition of all Units of
such Member.

(e) Notwithstanding Section 2.6(d) above, Pubco diaglose any Confidential Information pursuanaty disclosure obligation
under any applicable Law or stock exchange rulé wit obligation to provide written notice to ther@many or any other Member to whom
such Confidential Information relates.

SECTION 2.7._Fiduciary Duties

(a) Notwithstanding Section 2.6 above or any ofiterision to the contrary in this Agreement, (i@ tManaging Member shall, in
its capacity as Managing Member, and not in angotpacity, have the same fiduciary duties tacbmpany and the Members as a men
of the board of directors of a Delaware corporaf@ssuming such corporation had in its certifiezdtancorporation a provision eliminating 1
liabilities of directors and officers to the maximwextent permitted by Section 102(b)(7) of the Belee General Corporation Law (the “
DGCL ")); (i) any member of the board of directors aftizo that is an officer of Pubco or the Companyl simaits capacity as director, and
not in any other capacity, have the same fidudailartyes to Pubco as a member of the board of directioa Delaware corporation (assuming
such corporation had in its certificate of incom@n a provision eliminating the liabilities ofrdttors and officers to the maximum extent
permitted by Section 102(b)(7) of the DGCL); arig ach officer of the Company and each officePabco shall, in their capacity as such,
and not in any other capacity, have the same fadyauties to the Company and the Members (in #se of any officer of the Company) or
Pubco (in the case of any officer of Pubco) asftinew of a Delaware corporation (assuming suctpoaation had in its certificate of
incorporation a provision eliminating the liabiéis of directors and officers to the maximum exparmitted by Section 102(b)(7) of the
DGCL). For the avoidance of doubt, the fiduciaryielsi described in clause (i) above shall not bédidby the fact that the Managing
Member shall be permitted to take certain actiorissisole or reasonable discretion pursuant taettras of this Agreement or any agreement
entered into in connection herewith.

(b) The parties hereto acknowledge that the Mamplfiember will take action through its board of diar's, and that the members
of the Managing Member’s board of directors willefiduciary duties to the stockholders of the MangdMember. The Managing
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Member will use commercially reasonable and appatpefforts and means, as determined in good fsitthe Managing Member, to
minimize any conflict of interest between the Memnsh®n the one hand, and the stockholders of thealgfiag Member, on the other hand,
and to effectuate any transaction that involveaffacts any of the Company, the Managing Member Members and/or the stockholders of
the Managing Member in a manner that does noiggdvantage the Members of their interests relativbe stockholders of the Managing
Member or (i) advantage the stockholders of thexdgang Member relative to the Members or (iii) trsee Members and the stockholders of
the Managing Member differently; provided tlrathe event of a conflict between the interestthefstockholders of the Managing Member
and the interests of the Members other than thealgiag Member, such other Members agree that thealylag Member shall discharge its
fiduciary duties to such other Members by actinthimbest interests of the Managing Member’s stoldédrs.

(c) Any duties and liabilities set forth in this Asggment shall replace those existing at Law ogintg (including the duties of any
Covered Person) and each of the Company and eactb&téhereby, to the fullest extent permitted byligpple Law, including Section 18-
1101(c) of the Act:

(i) acknowledges and agrees that none of the Sppws@ny Covered Person relating to such Spoasting in his or her
capacity as such, shall be obligated (A) to ret@#ihe Company or any of its Subsidiaries confidémformation belonging to or
relating to the business of such Person or antsdfffiliates or (B) to recommend or to take anyi@t in its capacity as such
Member that prefers the interest of the Companisddubsidiaries over the interest of such Perand,;

(ii) waives the right to make any claim, bring aution or seek any recovery based on any dutiéahilities existing at Lav
or in equity (including the duties of any Coverezt$dn) other than any such duties and liabilitetfarth in this Agreement.

(d) The provisions of this Section 2.7 shall suevany amendment, repeal or termination of this Agrent.

SECTION 2.8, No State Law Partnershiphe Members intend that the Company shall nostitute or be treated as a partnership
(including a limited partnership) or joint ventuexd that no Member or officer of the Company shalb partner or joint venturer of any o
Member or officer, for any purposes other than faljeind if applicable, state and local incomepgaxposes, and this Agreement shall not be
construed to the contrary. Notwithstanding the irdiaely preceding sentence, the Members intendtiea€ompany shall be treated as a
partnership for U.S. federal income tax and, iflmable, state and local income tax purposes, actl ember and the Company shall file
tax returns, and otherwise take all tax and finalmeiporting positions, in a manner consistent witbh treatment.
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ARTICLE Il
CAPITAL; UNITS

SECTION 3.1, Capital

(a) Capital AccountsA separate capital account@apital Account ") shall be maintained for each Member in accoréanith
Section 704(b) of the Code, and the Treasury Réguapromulgated thereunder including, withoutilation, Treasury Regulations
Section 1.704-1(b)(2)(iv). The Capital Account lo¢ tMembers as of the date hereof shall be in ptigpoto the percentage Interests set forth
opposite the Members’ hames on the Schedule of Mesnb

(b) Changes to Capital AccountSubject to the provisions of Section 3.1(a),@&agital Account for each Member shall consist of
the Member’s initial capital contribution (actualdeemed), increased by any additional capitalrdmrttons made by the Member, by the
Member's share of all items of Net Income allocgtedsuant to Section 4.1 and any items in the patfimcome or gain which are specially
allocated pursuant to Section 4.2 and by the amaofusmty Company liabilities which the Member is ol to assume or which are secured
by any Company property distributed to the Membad decreased by the Member’s share of all itenNebt oss allocated pursuant to
Section 4.1 and any items in the nature of losediuction which are specifically allocated pursuarection 4.2, by any distributions to the
Member and by the amount of any liabilities of Mlember which the Company is deemed to assume atware secured by property
contributed by the Member to the Company. A trarsfeof a Member’s Interest in the Company (or dipoithereof) shall succeed to the
Capital Account of such Member (or theo rata or other appropriate portion thereof, as applicable

(c) No Interest on Capital Contributionslo interest shall be paid on the initial capi@htributions or on any subsequent capital
contributions. No amount distributed pursuant toTAR_E V of this Agreement shall constitute a paymender Code Section 707(a) or
Section 707(c).

(d) Additional Capital ContributionsSubject to Section 3.4 and Section 3.6, the Miaugallember may determine whether to
raise additional capital. No Member shall be regglito participate in any such capital call.

(e) Creditors A creditor who makes a nonrecourse loan to the@my shall not have or acquire, at any time a&salr of making
the loan, any direct or indirect interest in thefiis, capital or property of the Company othentlaa a creditor.

SECTION 3.2_Return of CapitaNo Member shall be entitled to have any capitaiticbution returned to it or to receive any
distribution from the Company upon withdrawal onertwise, except in accordance with the expressigioms of this Agreement. No
unreturned capital contribution shall be deemedomisidered to be a liability of the Company or Msmber. No Member shall be requirec
contribute any cash or property to the Companynttbée the Company to return any Member’s capitatrdaution.

SECTION 3.3, Units

(a) On March 11, 2015, simultaneously with the exien of the Second A&R LLC Agreement, each sirdiet (as defined
below) issued and outstanding immediately priavierch 11, 2015 automatically was converted intolnis of the same class and series as
in effect immediately prior to March 11, 2015 (thReverse Unit Split”); provided that the Reverse Unit Split was impented with respect
to Units held by Employee Holdco on behalf
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of its members as if the Units were held direciptiire members of Employee Holdco in accordance thigir ownership interest in Employee
Holdco. No fractional units were issued as a resfulhe Reverse Unit Split. In lieu of such fract@ units to which a holder (or, in the case of
Employee Holdco, each of its members if such membeld the Units directly) would otherwise be dedit the Company made a cash
payment to such holder (or member of Employee Hynlds applicable) equal to the product obtainechtyiplying $19.50 (which was
determined to be the fair market value of a Uriefagiving effect to the Reverse Unit Split) asMéirch 11, 2015y such fraction. The
Schedule of Members reflects the Reverse Unit Spfiy reference to a number of Units in any agre@meth the Company entered into
prior to March 11, 2015, which agreement does gatdterms provide for an appropriate adjustmerguch number of Units as a result of
Reverse Unit Split and is not subsequently amenaedjust the number of Units to reflect the Regddsit Split shall be deemed to refer to
such specified number of Units, as adjusted folRbeerse Unit Split. The Reverse Unit Split shaldno effect on the relative rights, pov
and obligations of any class and series of Unitseagorth in this Agreement.

(b) In connection with the Reorganization, pursuarsections 2.1(b)(v) and 2.1(c)(i) of the Reoiigation Agreement, upon the
effectiveness of this Agreement (i) Pubco and Puho shall be admitted to the Company as Membidrthé Company has reclassified e
Unit existing prior to the execution of this Agreemh as one non-voting “Unit” (as defined below)d diii) each of the Persons listed on the
Schedule of Members delivered to the Company coantly with the execution of this Agreement shalinothe number of Units set forth
opposite such Member's name on the Schedule of Mesnb

(c) Limited liability company interests (as suchntds defined in Section 18-101(8) of the Act) loé tCompany held by Members
shall be represented byJhits ”. All references to numbers of Units in this Agneent shall be appropriately adjusted to reflect eayity
dividend, split, combination or other recapitalieator similar transaction affecting the Units ogtug after the date hereof. The rights,
preferences, powers, qualifications, limitationd agstrictions of the Units shall be as set fontlthis Agreement (as may be amended from
time to time). Subject to ARTICLE VI and Section.3(b), the Managing Member has the right, withéwet tonsent or other approval of the
other Members, to create additional classes ofdumith different terms and conditions, includingite that are senior to or pari passu with
other classes. Subject to ARTICLE VI and Sectior8(f), the Managing Member shall have the riglairfitime to time, to amend this
Agreement, without the consent or other approvahefother Members, to reflect the terms and camditapplicable to any such additional
classes of Units. The Units shall be uncertificataléss certificates including appropriate restrectegends relating to the transfer restricti
contained herein and under the Securities Act slea#ixpressly approved by the Managing Member. B&ahber agrees that, except as
otherwise provided herein, all of the provisiongho$ Agreement shall apply to all securities @& @ompany now held (including any
securities issued upon the exercise, conversi@xarange of any warrants, options or other rightscjuire Equity Securities of the
Company or debt securities that are convertible Equity Securities of the Company) or which maydseied or Transferred hereafter to a
Member in consequence of any additional issuanaehase, Transfer, exchange or reclassificaticangfof such securities, corporate
reorganization, or any other form of recapitaliaaficonsolidation, acquisition, stock split or $taividend, or which are acquired by a
Member in any other manner. Nothing in this Agreet#hall be interpreted to provide contractual ajgal rights pursuant to Section 18-210
of the Act.
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SECTION 3.4_lIssuance of Additional UnitSubject to Section 3.6 and ARTICLE VIII, upon apyal of the Managing Member,
additional Members may be admitted to the Companylambers, and Units may be issued to such Per8ogsadmission of an additional
Member is effective only after such new Member érescuted a Joinder Agreement or such other agragmbe bound unconditionally to
this Agreement in a form satisfactory to the Manggdviember. Upon receipt of such undertaking byGbenpany and receipt by the
Company of payment for the issuance of the apgkctlnits, such Person shall be admitted as a Memuhettisted as such on the books and
records of the Company and thereupon shall bedsissi&nits. Upon the issuance of Units to any Memkhe Managing Member shall adj
the Schedule of Members to reflect the issuandgnitk to such Member, and the resulting changéempercentage Interests of all Members.
Notwithstanding anything to the contrary in this&en 3.4, any member of Employee Holdco, withdwet tonsent of the Managing Meml
or any other Person, shall, concurrently uporh@)distribution of a Paired Interest to such menie@ccordance with the terms and subje
the conditions of the Employee Holdco LLC Agreemamd (ii) the execution by such member of a Joiddgeement hereto, become and be
deemed to be a substitute Member for all purposdsnihis Agreement.

SECTION 3.5, Pubco Ownership

(a) If at any time Pubco issues a share of Cla€®mmon Stock or any other Equity Security of Pubetitled to any economic
rights (including in the IPO) (anEconomic Pubco Security’) with regard thereto (other than Class B Commuotks or another Equity
Security of Pubco not entitled to any economictsghith respect thereto), (i) the Company shallést Pubco one Unit (if Pubco issues a
share of Class A Common Stock) or such other Ediétgurity of the Company (if Pubco issues an Ecaadtubco Security other than
Class A Common Stock) corresponding to the Econdiualoco Security with substantially the same rightsividends and distributions
(including distributions upon liquidation) and othkeonomic rights as those of such Economic Puleooir8y and (ii) the net proceeds
received by Pubco with respect to the corresponBiz@nomic Pubco Security, if any, shall be conauttyecontributed to the Company;
provided, however, that if Pubco issues any Economic Pubco Secsirgi@me or all of the net proceeds of which ateetased to fund
expenses or other obligations of Pubco for whichdduvould be permitted a distribution pursuantéct®n 5.1(c), then Pubco shall not be
required to transfer such net proceeds to the Coynwaich are used or will be used to fund such egpe or obligations, and provided
further, that if Pubco issues any shares of Class A ComBtock in order to purchase or fund the purchasm fanother Member (other than
a Subsidiary of Pubco) of a number of Units (an@ls€IB Common Stock), then the Company shall noeiasy new Units in connection
therewith and Pubco shall not be required to temsfich net proceeds to the Company (it being giwted that such net proceeds shall
instead by transferred to such other Member asideragion for such purchase).

(b) Notwithstanding Section 3.5(a), this Sectioh $hall not apply (i) to the issuance and distidouto holders of shares of Pubco
common stock of rights to purchase Equity SecwitePubco under a “poison pilt similar shareholder rights plan (it being untteod tha:
upon exchange of Paired Interests for Class A Com8tock pursuant to the Exchange Agreement, suass@ Common Stock would be
issued together with a corresponding right) ort@ijhe issuance under any employee benefit pldubto of any warrants, options or other
rights to acquire Equity Securities of Pubco ohtigor property that may be converted into or sétih Equity Securities of Pubco, but sha
each of the foregoing cases apply to the issuahEquity Securities of Pubco in connection with theercise or settlement of such rights,
warrants, options or other rights or property.
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SECTION 3.6. Restrictions on Pubco Stock

(a) Except as otherwise determined by the Manalfiember in accordance with Section 3.6(d), (i) tlmmPany may not issue &
additional Units of the Company to Pubco or anitoSubsidiaries unless substantially simultangotisrewith Pubco or such Subsidiary
issues or sells, to a Person other than Pubcs &uibsidiaries, an equal number of shares of @asmmon Stock and (ii) the Company
may not issue any other Equity Securities of then@any to Pubco or any of its Subsidiaries unlebstamtially simultaneously therewith
Pubco or such Subsidiary sells, to a Person oflaer Pubco or its Subsidiaries, an equal numbehnares of a new class or series of Equity
Securities of Pubco with substantially the sambtsigo dividends and distributions (including distitions upon liquidation) and other
economic rights as those of such Equity Securitfahe Company.

(b) Except as otherwise determined by the Manalylagiber in accordance with Section 3.6(d), neithdyd® nor any of its
Subsidiaries may (i) redeem, repurchase or otheraggjuire any shares of Class A Common Stock uslgsstantially simultaneously the
Company redeems, repurchases or otherwise acdrgradPubco (or such Subsidiary, as applicable)cqaraenumber of Units for the same
price per security (or, if Pubco (or such Subsidias applicable) uses funds received from distidiog from the Company or the net proce
from an issuance of Class A Common Stock to furath sademption, repurchase or acquisition, therCitiapany shall cancel an equal
number of Units for no consideration) or (ii) redegepurchase or otherwise acquire any other E@atyurities of Pubco (other than Class B
Common Stock) unless substantially simultaneousyGompany redeems, repurchases or acquires fromoHar such Subsidiary, as
applicable) an equal number of Equity SecuritiehefCompany of a corresponding class or serids suibstantially the same rights to
dividends and distributions (including distributgoapon liquidation) or other economic rights assthof such Equity Securities of Pubco for
the same price per security (or, if Pubco (or stighsidiary, as applicable) uses funds received ftmtnibutions from the Company or the
proceeds from an issuance of Equity Securitiesrdtian Class A Common Stock to fund such redemptipurchase or acquisition, then the
Company shall cancel an equal number of its coordipg Equity Securities for no consideration). &xcas otherwise determined by the
Managing Member in accordance with Section 3.@fd,Company may not (x) redeem, repurchase orwibemrcquire Units from Pubco or
any of its Subsidiaries unless substantially siemébusly Pubco or such Subsidiary redeems, repsesta otherwise acquires an equal
number of Class A Common Stock for the same préarespcurity from holders thereof (except that & @ompany cancels Units for no
consideration as described in Section 3.6(b)(@ntthe prices per security need not be the santefyamedeem, repurchase or otherwise
acquire any other Equity Securities of the Compaom Pubco or any of its Subsidiaries unless sulbisily simultaneously Pubco or such
Subsidiary redeems, repurchases or otherwise @&fiair the same price per security an equal nuwiiEquity Securities of Pubco of a
corresponding class or series with substantiallysgime rights to dividends and distributions (idtig dividends and distributions upon
liquidation) and other economic rights as thossumh Equity Securities of Pubco (except that if@menpany cancels Equity Securities for no
consideration as described in Section 3.6(b)tigntthe price per security need not be the sanwvittistanding the immediately preceding
sentence, to the extent that any considerationijpaya Pubco in
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connection with the redemption or repurchase ofsrares or other Equity Securities of Pubco oradriis Subsidiaries consists (in whole or
in part) of shares or such other Equity Securiiiesluding, for the avoidance of doubt, in connectivith the cashless exercise of an optio
warrant) then redemption or repurchase of the spmeding Units of other Equity Securities of ther@any shall be effectuated in an
equivalent manner (except if the Company canceltsldn other Equity Securities for no consideratsndescribed in this Section 3.6(b)).

(c) The Company shall not in any manner effect sutydivision (by any stock or unit split, stock aitudividend or distribution,
reclassification, reorganization, recapitalizatiorotherwise) or combination (by reverse stockrt split, reclassification, reorganization,
recapitalization or otherwise) of the outstandingtslunless accompanied by a substantively iddrgidadivision or combination, as
applicable, of the outstanding Pubco Common Staitk, corresponding changes made with respect tco#imgr exchangeable or convertible
securities. Pubco shall not in any manner effegtsbdivision (by any stock or unit split, stockumit dividend or distribution,
reclassification, reorganization, recapitalizatmrotherwise) or combination (by reverse stockrt split, reclassification, reorganization,
recapitalization or otherwise) of the outstandindp&@® Common Stock unless accompanied by a substhniilentical subdivision or
combination, as applicable, of the outstanding &Jmitith corresponding changes made with respestiyother exchangeable or convertible
securities.

(d) Notwithstanding anything to the contrary instt\RTICLE IV:

(i) if at any time the Managing Member shall deterenthat any debt instrument of Pubco, the Compmarits Subsidiaries
shall not permit Pubco or the Company to comphhulite provisions of Section 3.6(a) or Section 3.@flzonnection with the
issuance, redemption or repurchase of any shai@mes A Common Stock or other Equity SecuritieBalfco or any of its
Subsidiaries or any Units or other Equity Secwsitiéthe Company, then the Managing Member mayaddaith implement an
economically equivalent alternative arrangemenheit complying with such provisions, subject to phieor written consent (not
to be unreasonably withheld) of each Sponsor, @ €ase so long as such Sponsor meets the Ownéshiipum; and

(i) if (x) Pubco incurs any indebtedness and aessto transfer the proceeds of such indebtedndbke ©Gompany and
(y) Pubco is unable to lend the proceeds of sudbkitedness to the Company on an equivalent basisibe of restrictions in any
debt instrument of Pubco, the Company or its Sutusas, then notwithstanding Section 3.6(a) or ibac3.6(b), the Managing
Member may in good faith implement an economicafiyivalent alternative arrangement in connectiah wie transfer of
proceeds to the Company including by using nonigipdting preferred Equity Securities of the Comyparithout complying with
such provisions; provideithat such arrangement shall be subject to the pitten consent (not to be unreasonably withhefd)
each Sponsor, in each case so long as such Spoests the Ownership Minimum.

SECTION 3.7_Member Representations and Warranfieeh Member hereby represents and warrantsahati¢h Member has all
requisite power and authority to execute, deliveat perform its obligations under this Agreemen};tfle execution and delivery of this
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Agreement by such Member, the performance of iligations hereunder and the consummation by ihefttansactions contemplated hereby
have been duly and validly authorized by all rej@iaction in accordance with applicable Law; (¥ tAgreement has been duly executec
delivered by such Member and constitutes the legdid and binding obligation of such Member enéable against it in accordance with its
terms, except as enforcement may be limited byiegige bankruptcy, insolvency, reorganization, namiam and other similar Laws
affecting the rights of creditors generally, and #vailability of equitable remedies; (d) no filimgth, or authorization, consent or approval of,
any Person is required to be made or obtainednnextion with the authorization, execution, deliwvand performance by such Member of
this Agreement, or the consummation of the tramsastcontemplated hereby; (e) such Member has lsumivledge and experience in
financial and business matters and is capablealfiating the merits and risks of an investmenham@ompany and making an informed
investment decision with respect thereto; (f) sMiember is able to bear the economic and finanisklaf an investment in the Company for
an indefinite period of time; (g) such Member acgdiand is holding interests in the Company foegiment only and not with a view to, or
for resale in connection with, any distributiorthe public; and (h) such Member is aware thattberésts in the Company have not been
registered under the securities Laws of any juctsah and cannot be disposed of unless they arsesuiently registered and/or qualified ur
applicable securities Laws (or there is an exempti@refrom) and in any event in compliance with &épplicable provisions of this
Agreement and the Exchange Agreement. Each Mendseby agrees to indemnify the Company and eachré€d\Rerson against any Loss
suffered or incurred by the Company, any of itsstdilries or such Covered Person, resulting frognbaeach of the foregoing
representations and warranties by such Member.

ARTICLE IV
ALLOCATION OF NET INCOME AND NET LOSSES

SECTION 4.1, GeneralSubject to the other provision of this ARTICLE, INet Income, Net Loss, and, to the extent necgssar
individual items of income (including gross incomgain, loss or deduction of the Company, for €éislal Year (or portion thereof) shall be
allocated among the Members so that the Capitabdvaicof each Member, after making such allocati®nor is as nearly as possible, equal
(or in proportion thereto, if the total amount ® &llocated is insufficient) to the distributiomst would be made to such Member if the
Company were dissolved, its affairs wound up, an@dssets other than money sold for cash equikiorespective Gross Asset Values
(which, for the avoidance of doubt, shall not bekex up or written down to fair market value foisthurpose outside of an actual
liquidation), all Company liabilities were satigdifimited with respect to each nonrecourse libido the Gross Asset Value of the assets
securing such liability), and the net assets ofGbenpany (if any) were distributed to the Membaradcordance with Section 5.2 immedia
after making such allocation. For purposes of, pmat to, making allocations under this Section, 4 Capital Accounts shall be reduced by
any distributions made with respect to the FisozdiY(or portion thereof), (y) Capital Accounts $hal adjusted for any special allocations
required pursuant to Section 4.2 with respect ¢oRiscal Year, and (z) each Member’'s Capital Actdatance shall be deemed to be
increased by such Member’s share of Company Minir@aim and Member Nonrecourse Debt Minimum Gain.
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SECTION 4.2_Special AllocationdNotwithstanding anything to the contrary in Sect#.1, the following special allocations will appl

(a) Minimum Gain Chargebackexcept as otherwise provided in Treasury ReguiatiSection 1.704-2(f), notwithstanding any
other provision of this ARTICLE 1V, if there is &hdecrease in Company Minimum Gain during anydfi¥ear, each Member shall be
specially allocated items of Company income and f@i such Fiscal Year (and, if necessary, subs#dtiscal Years) in an amount that
equals such Member's share of the net decreasermp@ny Minimum Gain, determined in accordance Wigsmsury Regulations
Section 1.704-2(gAllocations pursuant to the previous sentence sfeihade in proportion to the respective amounfsired to be allocate
to each Member pursuant to such sentence. The ttebesallocated shall be determined in accordariteTreasury Regulations Sections
1.704-2(f)(6) and 1.704-2(j)(2). This Section 4)A&intended to comply with the minimum gain chelsgck requirement in Treasury
Regulations Section 1.704-2(f) and shall be inetgat consistently therewith.

(b) Member Minimum Gain Chargebackxcept as otherwise provided in Treasury RegaiatiSection 1.704-2(i)(4),
notwithstanding any other provision of this ARTICLY, if there is a net decrease in Member Nonreseubebt Minimum Gain attributable
to a Member Nonrecourse Debt during any Fiscal Yesch Member who has a share of the Member Noarse®ebt Minimum Gain
attributable to such Member Nonrecourse Debt, deterd in accordance with Treasury Regulations 8ecti704-2(i)(5), shall be specially
allocated items of Company income and gain for dtisbal Year (and, if necessary, subsequent Fiseais) in an amount that equals such
Member’s share of the net decrease in Member Noarse Debt Minimum Gain that is attributable tolstember Nonrecourse Debt,
determined in accordance with Treasury Regulat®etion 1.704-2(i)(4). Allocations pursuant to finevious sentence shall be made in
proportion to the respective amounts required talloeated to each Member pursuant to such sent@hesitems to be allocated shall be
determined in accordance with Treasury Regulat®ettions 1.704-2(i)(4) and 1.704-2(j)(2). This 8mt#.2(b) is intended to comply with
the minimum gain chargeback requirement in TreaRagulations Section 1.704-2(i)(4) and shall berimteted consistently therewith.

(c) Nonrecourse Deduction$n accordance with Treasury Regulations Secti@d42, any Nonrecourse Deductions for any Fi
Year shall be specially allocated among the Memimeagcordance with the Members’ respective peeggntnterests.

(d) Member Nonrecourse Deductian&ny Member Nonrecourse Deductions for any Fidemr shall be specially allocated to the
Member who bears the economic risk of loss witlpeesto the Member Nonrecourse Debt to which suember Nonrecourse Deductions
are attributable in accordance with Treasury Reguria Section 1.704-2(i)(1).

(e) Qualified Income Offsetf any Member unexpectedly receives any adjustmeiitscations, or distributions described in
Treasury Regulations Section 1.704-1(b)(2)(ii)(3)(8) or (6), items of Company income and gainldi®specially allocated to such
Member in an amount and manner sufficient to elaterthe deficit balance in such Member’'s Adjustegital Account Balance created by
such adjustments, allocations or distributionsrasnptly as possible; providdgtiat an allocation pursuant to this Section 4.2l be made
only to the extent that a Member would have a defidjusted Capital Account Balance in excess afhssum after all other allocations
provided for in this ARTICLE IV have been tentalivenade as if this Section 4.2(e) were not in thigeement. This Section 4.2(e) is
intended to comply with the “qualified income offseequirement of Treasury Regulations Section 4-7(b)(2)(ii)(d) and shall be interpret
consistently therewith.

22



(f) Gross Income Allocatiorif any Member has a deficit Capital Account at #mel of any taxable year which is in excess of the
sum of (i) the amount such Member is obligatedegiare, if any, pursuant to any provision of thigggement, and (ii) the amount such
Member is deemed to be obligated to restore puttoahe penultimate sentences of Treasury Reguistsection 1.704-2(g)(1) and 1.704-2
()(5), each such Member shall be specially alledatems of Company income and gain in the amofustich excess as quickly as possible;
providedthat an allocation pursuant to this Section 4.&f§ll be made only if and to the extent that a Menvould have a deficit Capital
Account in excess of such sum after all other alfionis provided for in this ARTICLE IV have beemtatively made as if Section 4.2(e) and
this Section 4.2(f) were not in this Agreement.

(g) Ameliorative Allocations Any special allocations of income or gain pursuarSections 4.2(e) or 4.2(f) shall be taken into
account in computing subsequent allocations putdoaBection 4.1 and this Section 4.2(g), so thatrtet amount of any items so allocated
and all other items allocated to each Member stwathe extent possible, be equal to the net amibiattvould have been allocated to each
Partner if such allocations pursuant to SectioBé&4.or 4.2(f) had not occurred.

(h) Code Section 754 AdjustmentSubject to Section 4.6(a), the Company shall naakelection pursuant to Section 754 of the
Code effective for the taxable year that includesdate hereof and all future taxable years. Patgoal reasury Regulations Section 1.704-1
(b)(2)(iv)(m), to the extent an adjustment to td@iated tax basis of any Company asset under Cect#os 734(b) or 743(b) is required to be
taken into account in determining Capital Accouttig,amount of such adjustment to the Capital Antoahall be treated as an item of gain
(if the adjustment increases the basis of the pasétss (if the adjustment decreases such basid)such gain or loss shall be specially
allocated to the Members in a manner that is ctergisvith the manner in which their Capital Accauate required to be adjusted pursuant to
such Treasury Regulations.

SECTION 4.3, Tax Allocations

(a) General Except as otherwise provided in Section 4.3(bpfahe end of each Fiscal Year, items of Compaoyme, gain,
loss, deduction, and expense shall be allocatefééélmral, state, and local income tax purposes gritemMembers in the same manner as the
income, gain, loss, deduction, and expense of wéich items are components were allocated to Cagitounts pursuant to this ARTICLE
V.

(b) Code Section 704(c) Allocationgn accordance with Code Sections 704(b) and j@4(d the Treasury Regulations
promulgated thereunder, Company income, gains,diets, and losses with respect to any propertyritnried to the capital of the Comp:
shall be allocated among the Members so as toaed@unt of any variation between the adjusted ldsssch property to the Company for
federal income tax purposes and its fair markatevalt that time (to be computed in accordance thighTreasury Regulations). If Company
property is revalued in accordance with TreasurguRaions Section 1.704-1(b)(2)(iv)(f) at any tinsepsequent allocations of Company
income, gains, deductions, and losses with respestich property shall take into consideration amyation between such
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property’s revaluation and its adjusted basis édlefal income tax purposes in the same manneeathation is taken into consideration
under Code Section 704(c) and the Treasury Reguakathereunder.

SECTION 4.4, Books of AccounfThe Company shall keep complete and accuratedee@md accounts necessary or convenient to
record the Compang’business and affairs and sufficient to recorddftermination and allocation of all items of inamgain, loss, deductic
and credit, distributions and other amounts as beagrovided for herein, including records and aot®wof all Company revenues and
expenditures and of the acquisition, ownershipdisposition of all assets of the Company.

SECTION 4.5_Fiscal YearThe fiscal year of the Company shall end on th&t 8ay of December of each year, or otherwiseasha
fixed by resolution of the Managing Member or regqdiby the Code (including, if applicable, any mortthereof, the Fiscal Year”).

SECTION 4.6. Tax Returns and Information

(a) Tax Matters PartneiThe Managing Member shall designate the Tax Maartner for the Company (thd ax Matters
Partner ") in accordance with the definition of “tax matigrartner” set forth in Code Section 6231, withitligal Tax Matters Partner being
Pubco. The Tax Matters Partner shall not be lidthe Company or any Member for any act or omissaden or suffered by the Tax Matt
Partner in such capacity in good faith and in trespnable belief that such act or omission is is apt opposed to the best interests of the
Company and shall be indemnified by the Companynagany Losses (including reasonable attorneygs)fén respect of any claim based
upon such act or omission; provideldowever, that such act or omission is not in violatiortiig Agreement and does not constitute gross
negligence, fraud or a willful violation of Law. €irax Matters Partner shall be subject to the iyleref the Managing Member, which shall
act in the best interests of all of the Memberdwitspect to any material tax election or otheidiee affecting the tax liability of the
Members. Notwithstanding the foregoing, the Taxt&lat Partner shall maintain (including remakinghi® extent applicable) any prior
election to adopt the “remedial” or any other meltlod allocation permitted under Section 704(c)raf €Code and the Company shall make an
election under Section 754 of the Code. The Taxd/istPartner (or the Company, as applicable) sisallcommercially reasonable efforts to
consult with the Sponsors and TCV regarding anyatadits or tax related controversies (including setflements(s) thereof) or any material
tax elections relating to the Company. The Comprall bear all expenses and costs of the Tax MaRartner.

(b) Tax Returns The Tax Matters Partner shall cause income amer oequired federal, state and local tax retuonstie
Company to be prepared or reviewed, as needednhtianally-recognized accounting firm. The cospmdparation or review of such returns
by outside preparers, if any, shall be borne byGbmpany.

(c) Form k1. The Company shall furnish to each Member (i)ammnsas reasonably possible (and shall use reasohast efforts
to furnish within 90 days) after the close of e&i$cal Year such information concerning the Compasis reasonably required for the
preparation of such Member's income tax returnsoyided, however, that if the Company is unable to deliver a Forrt Ky March 30
following the close of the Fiscal Year, the Compahgll use its reasonable best efforts to providegaesting Member with a good faith
estimate of
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such information) and (ii) as soon as reasonabgipte after the close of each of the Compafiyst three fiscal quarters of each Fiscal Y
such information concerning the Company as is matsy required to enable the Member to calculatemay estimated taxes.

(d) Member Tax MattersEach Member agrees that such Member shall nogptas otherwise required by applicable Law, treat
on such Member’s separate income tax returns,tany éf income, gain, loss, deduction or credittmetato such Member's interest in the
Company in a manner inconsistent with the treatroéatich item by the Company as reflected in therF§-1 or other information stateme
furnished by the Company to such Member pursuaBetdion 4.6(c).

ARTICLE V
DISTRIBUTIONS

SECTION 5.1. Nonliguidating Distributions

(a) Subject to Section 5.1(c) below, all nonliquidg distributions of cash and other property shaldistributed to the Members
the Companypro rata, in accordance with their percentage Interestsnéliquidating distributions other than Tax Dibtrtions shall be
made in such amounts and at such times as maytbenmieed by the Managing Member. The Managing Memtigy establish reasonable
reserves to provide funds for improvements, comrtiroges or working capital of the Company. No disttion shall be made if the distribution
would leave the Company unable to pay its debtke@sbecome due in the ordinary course of busiaessuld violate the obligations of the
Company under any material agreement relatingdebtedness.

(b) Subject to the above limitations, to the extfdvailable cash and as permitted under any aotstin respect of indebtedness
to which the Company is a party, the Company shisitibutepro rata to all Members in accordance with their percentagerests, at least
five days prior to the date on which U.S. fedemborate estimated tax payments are due, casle tdémbers as determined under this
Section 5.1(b) (‘Tax Distributions ). The minimum quarterly Tax Distribution for eabfember shall be equal to (a) the cumulative taxabl
net income for the quarter (taking into accounbiplbsses, if any, allocated to such Member ineespf its Interest in the Company to the
extent such loss (x) is of a character that woeldhit such loss to be deducted against the incdreaah taxable period and (y) has not
previously been taken into account for purposegetérmining Tax Distributions to such Member antédwined by taking into account
allocations under Section 704(c) of the Code) alled to such Member with respect to its IntereghénCompany, multiplied by the Assumed
Tax Rate, less (b) any Tax Distributions previouslyde with respect to such period pursuant to eléa)s The minimum annual Tax
Distributions, if any, for each Member shall be @lqo (a) the cumulative taxable net income forttheble year (taking into account prior
losses, if any, allocated to such Member in respgtits Interests in the Company to the extent dash (x) is of a character that would permit
such loss to be deducted against the income oftselible period and (y) has not previously beernahkto account for purposes of
determining any Tax Distributions to such Membetl determined by taking into account allocationsarrection 704(c) of the Code)
allocated to such Member with respect to its Irdeire the Company multiplied by the Assumed TaxeRkgss (b) the sum of the minimum
quarterly Tax Distributions made with respect tolstaxable year pursuant to the preceding sent&uacehe
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avoidance of doubt, Tax Distributions shall be madall Members on pro rata basis in accordance with their percentage Interests
notwithstanding the differing actual tax liabilgi®ef such Members.

(c) Notwithstanding the provisions of Section 5)1{ae Managing Member, in its sole discretion, raathorize that (i) cash be
paid to Pubco (which payment shall be made witlpooatata distributions to the other Members) in exchangelierredemption, repurchase
or other acquisition of Units held by Pubco to ¢x¢ent that such cash payment is used to redegumctease or otherwise acquire an equal
number of shares of Class A Common Stock in accmelavith Section 3.6(b), and (ii) to the extent tihe Managing Member determines
that expenses or other obligations of Pubco aegaglto its role as the Managing Member or thertmss and affairs of Pubco that are
conducted through the Company or any of the Compatisect or indirect subsidiaries, cash (and,ther avoidance of doubt, only cash)
distributions may be made to Pubco (which distiing shall be made withopto rata distributions to the other Members) in amounts
required for Pubco to pay (1) operating, admintsteaand other similar costs incurred by Pubcoluding payments in respect of
indebtedness and preferred stock (in either calyetothe extent economically equivalent indebtesinar Equity Securities of the Company
were not issued to Pubco), to the extent the pascaee used or will be used by Pubco to pay exgemsether obligations described in this
clause (i), (2) payments representing interesh waspect to payments not made when due undeertims bf the Tax Receivable Agreements
and payments pursuant to any legal, tax, accouatiaigother professional fees and expenses (butidaavoidance of doubt, excluding any
tax liabilities of Pubco), (3) any judgments, satients, penalties, fines or other costs and expénsespect of any claims against, or any
litigation or proceedings involving, Pubco, (4) $eend expenses related to any securities offenmgstment or acquisition transaction
(whether or not successful) authorized by the bo&directors of Pubco and (5) other fees and esggin connection with the maintenance
of the existence of Pubco. For the avoidance obtalistributions made under this Section 5.1(by mat be used to pay or facilitate
dividends or distributions on the Class A CommouocEtor any Equity Securities (other than prefestuatk) of Pubco and must be used s¢
for one of the express purposes set forth undessel@) or (ii) of the immediately preceding sertn

SECTION 5.2, Ligquidating DistributionsUpon dissolution of the Company pursuant to ARTEQX or in the event of a direct or
indirect sale, disposition or liquidation of all substantially all of the Company’s assets (whekiedd directly or indirectly by a Subsidiary
thereof), the proceeds of such sale, dispositidigoidation shall be applied and distributed d#ofes:

(a) First, to the extent available, proceeds shall be agppptiehe payment of debts and liabilities of ther(any (including all
expenses of the Company incident to its liquidatiod all other debts and liabilities that the Compawes to the Members (other than solely
in their capacity as Members) or any Affiliatesaoflember under any written agreement with a Mernobés Affiliates in accordance with
the terms of such written agreement, includinghéhn applicable, the Seller Note (as such ternefmed in the Purchase Agreement) and the
reimbursement and indemnification obligations owethe Liquidator in Sections 9.3(d) and 9.8);
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(b) Second , to the extent available, proceeds shall be apptiehe setting up of any reserves which are reddy necessary for
contingent, unmatured or unforeseen liabilitiesloiigations of the Company; and

(c) Third, to the extent available, to the Members of the Camyppro rata, in proportion with their percentage Interests.
SECTION 5.3, Restoration of Deficit Capital Accosin& Member with a deficit balance in the Memberapal Account after all the

allocations and distributions pursuant to ARTICLEYSand V of this Agreement have been made shalbeabbligated to contribute property
or cash to the Company upon liquidation of the Canyp(or at any other time) in order to restore sieficit Capital Account balance.

SECTION 5.4_Amounts WithheldThe Managing Member is authorized to withholdhirdistributions made to the Members and to
over to any federal, state, local or foreign goweent any amounts required to be so withheld putsiwathe Code or any provisions of any
other federal, state, local or foreign tax Law. ISudthholdings shall be treated as a distributimthe Member pursuant to Section 5.1.

ARTICLE VI
MANAGEMENT AND OPERATION OF THE COMPANY

SECTION 6.1. Management by the Managing Memliexcept as otherwise specifically provided in thggeement or the Act, the
business, property and affairs of the Company en8ubsidiaries shall be managed, operated andotledtat the sole, absolute and exclu:
direction of the Managing Member in accordance whihnterms of this Agreement. No other Members| $teale management authority or
rights over, or any other ability to take partlire ttonduct or control of the business of, the Comma its Subsidiaries. The Managing
Member is hereby designated as a “manager” witiémteaning of Section 18-101(10) of the Act. Thendting Member is, to the extent of
its rights and powers set forth in this Agreemantagent of the Company for the purpose of the @Garyip and its Subsidiariebusiness, ar
the actions of the Managing Member taken in acamrdavith such rights and powers shall bind the Camydand no other Member shall
have such right). The Managing Member shall halveealessary powers to carry out the purposes, éssiand objectives of the Company.
The Managing Member may delegate in its discreti@nauthority to sign agreements and other docwsraamd take other actions on behalf of
the Company to Members, employees, officers or @sgafrthe Company or any Subsidiary.

SECTION 6.2. Withdrawal of the Managing Memb&ubco may withdraw as the Managing Member andiapps its successor at ¢
time upon written notice to the Company (a) any lWhowned Subsidiary of Pubco, (b) any Person ofolwtPubco is a wholly-owned
Subsidiary, (c) any Person into which Pubco is réror consolidated or (d) any transferee of afiudrstantially all of the assets of Pubco,
which withdrawal and replacement shall be effectipen the delivery of such notice. No appointmdra Berson other than Pubco (or its
successor, as the case may be) as Managing Mehsdebs effective unless Pubco (or its successoth@acase may be) and the new
Managing Member provide all other Members with cactual rights, directly enforceable by such otembers against the new Managing
Member, to cause the new Managing Member to comyily all of the Managing Member’s obligations undeis Agreement and the
Exchange Agreement.
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SECTION 6.3, Decisions by the Members

(a) Authority of the Membersin all matters relating to or arising out of #enduct of the operation of the Company and its
business, property and affairs, the decision oMaeaging Member shall be the decision of the CargpBlo Member other than the
Managing Member shall take part in the managemktiteoCompany’s business, property or affairspdransact business for or on behalf of
the Company or have any power or authority to aGtdr to assume any obligations or responsibditybehalf of, or to bind any other
Member or the Company; providetiowever, that the Company may engage any Member or pahgartner, member, shareholder or
interest holder thereof as an employee, indepermeritactor, consultant or officer (as describe8éction 6.4 of this Agreement) to the
Company, in which event the duties and liabilitésuch individual or firm with respect to the Coamy as an employee, independent
contractor or consultant shall be governed by ¢nes of such engagement with the Company, excapthh Managing Member shall in any
such case retain the sole, absolute and exclubility o appoint and remove, either with or witha@ause and at any time, any such
employee, independent contractor, consultant daceffEach of the Members other than the Managiegiller agrees that it shall not
represent to any third party with whom such Membén contact concerning the affairs or the businesthe Company that such Member has
any authority to act for, or to assume any oblmzior responsibilities on behalf of, the Companlgss expressly authorized by the
Managing Member.

(b) Voting. Except as expressly provided herein or undeAttteand subject to the Stockholder Agreementheeithe Members
(other than the Managing Member acting in its capacs such) nor any class of Members shall haggptiwer or authority to vote, approve
consent to any matter or action taken by or invguihe Company. Without limiting the generalitytbé foregoing, and subject to the
Stockholder Agreement:

(i) Subject to any limitations expressly providestdin, the Managing Member has the sole, absohdeaclusive power to
cause the Company, without requiring the conseapproval of any other Member under this Agreemtengffect any of the
following in one or a series of related transactidi\) any merger, (B) any acquisition, (C) any salidation, (D) any sale, lease,
transfer, conveyance, exchange or other dispositi@my, all or substantially all of the assetshef Company, (E) any
recapitalization or reorganization of outstandiegisities, (F) any merger, sale, lease, spin-atfthange, transfer or other
disposition of a subsidiary, division or other mgesis, (G) any issuance of debt or equity secunti€sl) any incurrence of
indebtedness;

(i) No Member has any right to remove or repldue Managing Member or to vote on the election oraeal of the
Managing Member; and

(iii) Except for any vote, consent or approval offdember expressly required hereby, if a vote seom or approval of the
Members is required by the Act or other applicdlaer with respect to any act to be taken by the Camgpor matter considered
the Managing Member, the Members will be deemduhtee consented to or approved such act or votedicm matter in
accordance with the consent or approval of the igammgaMember on such act or matter.
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SECTION 6.4_Officers The Managing Member may, but need not, appoiatamore officers of the Company which may include
but shall not be limited to, chief executive officehief operating officer, president, one or mexecutive vice presidents or vice presidents,
secretary, treasurer or chief financial officerj anich other officers as deemed necessary or ajg@py the Managing Member. The
Managing Member may delegate its daydtor management responsibilities to any such offiderthe extent permitted by Law and subjes
Section 6.1, and such officers shall have the aityhim contract for, negotiate on behalf of anteartvise represent the interests of the
Company as and to the extent authorized in writinghe Managing Member. Each officer shall perf@uch duties and have such powers as
the Managing Member shall designate from timert@etiEach officer shall hold office at the pleasufréhe Managing Member and until his
her successor shall have been duly appointed aaldigd, or until he or she shall resign or shall’e been removed in the manner provided
herein. Any individual may hold any number of off&c No officer need be a Member or a residenteftate of Delaware. Any officer may
resign as such at any time. Such resignation blathade in writing and shall take effect at thestgpecified therein or, if no time be
specified, at the time of its receipt by the MamggWiember. The acceptance of a resignation shalbb@mecessary to make it effective, un
expressly so provided in the resignation. Any @ffimay be removed as such, either with or withause, at any time by the Managing
Member. Upon the execution and delivery of thiséament, the officers of the Company shall congigt@individuals set forth on the Initi
Managers Members Schedule.

ARTICLE VII
LIMITATIONS ON LIABILITY; INDEMNIFICATION

SECTION 7.1. General

(a) In no event shall the liability of each Membherits capacity as such, exceed (i) the amouitsafapital contributions, if any,
(i) its share of any assets and undistributedifgrof the Company and (iii) the amount of any rilisttions wrongfully distributed to it to the
extent required by the Act. For the avoidance aftdpthe obligations of any Member or any other €ed Person under the Purchase
Agreement, the Founder’'s Agreement (as definetérPurchase Agreement), the Seller Note Documentédis defined in the Purchase
Agreement), or any other agreement applicable ¢b 8lember or other Covered Person in its individizgdacity and not as a Member or
Covered Person hereunder, shall not be limitechbytérms of this Agreement, and no Member or d@imrered Person shall have any rigk
seek indemnification or otherwise avail itself bétrights afforded to Members pursuant to thisiBect.1 for any Losses arising from such
obligations.

(b) Subject to the duties provided in Section 2x/@ from time to time, as applicable, in the orgatinal documents of Pubco, or
any employment agreement or other agreement witlsd®ar any of its Subsidiaries, and except as wiiserprohibited by applicable Law, |
Covered Person shall be liable or accountable mmadges or otherwise to the Company or to any otleeefed Person or officer of the
Company for any loss, damage or claim incurreddagon of any act or omission performed or omitiedurh Covered Person in such
capacity in good faith on behalf of the Company Bna manner reasonably believed to be withirstape of the authority conferred on si
Covered Person by this Agreement and not in viofatif any contract or agreement to which such Gav&erson might otherwise be bound,
unless such loss, damage or claim is due to thesgregligence, willful misconduct or bad faith
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of the Covered Person. In performing his, her®diities, each Covered Person shall be entitleglyan good faith on the provisions of this
Agreement and on information, opinions, reportstatements (including financial statements andrimégion, opinions, reports or statements
as to the value or amount of the assets, liakslifpeofits or losses of the Company or any facttinent to the existence and amount of assets
from which distributions to Members might propebly paid) of the following other Persons or groups:Managing Member; officers or
employees of the Company; or any attorney, indepeinaccountant, appraiser or other expert or psaieal employed or engaged by or on
behalf of the Company, or such Member, officermployee, in each case as to matters which sucingeovered Person reasonably
believes to be within such other Persoodmpetence. None of the Covered Persons shpéisenally liable under any judgment of a cour

in any other manner, for any debt, obligation abliity of the Company, whether that liability dol@ation arises in contract, tort or
otherwise, solely by reason of being a CovereddpPers

(c) To the fullest extent permitted by Law, the Qamy shall indemnify, hold harmless and defend €xmrered Person from and
against any Losses (other than for taxes basedesndr other compensation received by such Cowrgesbn from the Company) whether
joint or several, expenses (including reasonalgal liees and expenses), judgments, fines and atheunts which may be imposed
asserted against, paid in settlement, incurrediféered by such Covered Person, as a party orwiberin connection with any threatened,
pending or completed claim, demand, action, sufiroceeding, whether civil, criminal, administratior investigative, and whether formal or
informal, arising out of or in connection with thasiness or the operation of the Company, excgftgiich claim, demand, action, suit or
proceeding was due to such Covered Person’s gaeggigance, willful misconduct or bad faith, (ii) tivirespect to any criminal proceeding, if
such Covered Person had reasonable cause to beigevesr or its conduct was unlawful, (iii) if ti@vered Person is the Managing Member,
the Tax Matters Partner or an officer or employkethe Company or Pubco (or an Affiliate controllegl or a successor, heir, estate, legal
representative or director, officer or employeeasfapplicable, the Managing Member, the Tax Mafeartner or an officer or employee of
the Company or Pubco), the Covered Person dideasionably believe (or, if the Covered Person iscaessor, heir, or estate of, as
applicable, the Managing Member, the Tax Mattersrea or an officer or employee of the Company wb¢d, then the Managing Member,
the Tax Matters Partner or such officer or emplayketne Company or Pubco, as applicable, reasortaiigve) that his, her or its conduct
was in, or not opposed to, the best interest obpany, or (iv) a transaction from which such &ed Person derived an improper pers
benefit;_providedhat such indemnification shall only be provideahifrand shall not exceed the extent of the Compaasgsts.

(d) The indemnification under this ARTICLE VIl shabntinue as to a Covered Person who has ceasse in the capacity
which initially entitled such Covered Person tognthity hereunder. Notwithstanding anything to tbetaary in this Agreement, the
indemnification under this ARTICLE VII shall not lavailable to any party hereto to the extent arphdiosses asserted against or incurre
such party arise from an indemnification obligatadrsuch party pursuant to Article X of the Purahédgreement.

(e) To the fullest extent permitted by Law and sagbjo Section 7.1(b), expenses incurred by a @avBerson (including
reasonable legal fees, expenses and costs of igatish) in defending any claim, demand, actiorit, suproceeding reasonably believed by
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such Covered Person to be subject to this ARTICILEsKall, from time to time, be advanced by the @amy before the final disposition of
such claim, demand, action, suit or proceeding upogipt by the Company of an undertaking by obehnalf of the Covered Person to repay
such amount to the extent it is determined thah €Lmvered Person is not entitled to be indemniftedlefor pursuant to this ARTICLE VII. A
Covered Person shall not be denied indemnificatiomhole or in part under this ARTICLE VII merelgbause the Covered Person had an
interest in the transaction with respect to whiod indemnification applies, if the transaction waas otherwise prohibited by the terms of this
Agreement and the conduct of the Covered Persasfisdtthe conditions set forth in Section 7.1(b).

(f) A Covered Person shall have the right to empleparate counsel in any action as to which indiation may be sought unc
Section 4.6(a), Section 9.8 or this ARTICLE VII aodparticipate in the defense thereof, but the eed expenses of such counsel shall be at
the expense of such Covered Person unless (i)dhg&ny has agreed in writing to pay such fees apdreses, (ii) the Company has failec
assume the defense thereof and employ counsehvéttéasonable period of time after being notiéi&the claim for indemnification or
(iii) the Covered Person has been advised by itesel that representation of such Covered Perstother parties by the same counsel
would be inappropriate under applicable standafgsafessional conduct (whether or not such repriedimn by the same counsel has been
proposed) due to actual or potential differing iests between them. It is understood, however tifga€ompany shall, in connection with ¢
one such action or separate but substantially @iroil related actions in the same jurisdictioniagi®ut of the same general allegations or
circumstances, be liable for the reasonable fedseapenses of only one separate firm of attornegsytime for all such Covered Persons
having actual or potential differing interests witie Company, unless but only to the extent thee@ayPersons have actual or potential
differing interests with each other. Without thensent of such Covered Persons, the Company wikowgent to the entry of any judgmen
enter into any settlement to the extent such judgroesettlement provides for equitable relief,alwes a finding or admission of a violation
of Law or violation of the rights of any Personthg Covered Persons, involves a finding or admistiat, in the opinion of the Company’s
outside counsel, would have an adverse effect loer @laims made or threatened against the CoveresbRs, would require payment of any
monetary liability by the Covered Persons for whécich party would not be entitled to complete inddication hereunder by the Company
or such settlement does not expressly and uncondity release the Covered Persons from all litiddliand obligations with respect to such
claim.

SECTION 7.2_No Member Liability Any indemnification provided under this ARTICLHN\hall be satisfied solely out of assets of
Company, as an expense of the Company. No Membérghsubject to personal liability by reasontwéde indemnification provisions.

SECTION 7.3, SettlementsThe Company shall not be liable for any settlenoémny action against a Covered Person or Persons
effected without its written consent, but if anyian is settled with written consent of the Compamyif there is a final judgment against the
Covered Person in any such action, the Companyeagoeindemnify and hold harmless the Covered Rersthe extent provided in
Section 7.1 from and against any Losses by reaSsunch settlement or judgment.
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SECTION 7.4 _Priority of Indemnification ObligatisnTo the extent of the Company’s indemnificationl @avancement obligations in
Section 7.1, the Company hereby agrees thatheisndemnitor of first resort (i.e., its obligat®oto any Covered Person under this Agreer
are primary and any obligation of any Member (oy Affiliate thereof) to provide advancement or inggfication for the same Losses
(including all interest, assessment and other @sapaid or payable in connection with or in respéstuch Losses) incurred by a Covered
Person are secondary), and if any Member (or afiligdé thereof) pays or causes to be paid, for @ason, any amounts otherwise
indemnifiable hereunder or under any other indeitetiion agreement (whether pursuant to contradaviy or charter) with any Covered
Person, then (i) such Member (or such Affiliatetreescase may be) shall be fully subrogated tagtls of the Covered Person with respes
the payments actually made and (ii) the Companl} gfimburse such Member (or such other Affiliate) the payments actually made. The
Company hereby unconditionally and irrevocably weaiwelinquishes and releases (and covenants agelsagot to exercise, and to cause
each Affiliate of the Company not to exercise), ataims or rights that the Company may now haveeseafter acquire against any Covered
Person (in any capacity) that arise from or refatidhe existence, payment, performance or enforoenfehe Company’s obligations under
this Agreement or under any indemnification obligat(whether pursuant to any other contract, aggaoizational document or otherwise),
including any right of subrogation, reimbursemenx@neration, contribution or indemnification ang aight to participate in any claim or
remedy of any Covered Person against any Covensbi®avhether such claim, remedy or right arisesgjinity or under contract, Law or
otherwise, including any right to claim, take oce®&e from any Covered Person, directly or indiseéh cash or other property or by set-off
or in any other manner, any payment or securitytioer credit support on account of such claim, yra right. For the avoidance of doubt,
the provisions of this Section 7.4 are not applieab the indemnification obligations set forthArticle X of the Purchase Agreement, and
any right to indemnification provided for thereundball be governed by the terms therein.

SECTION 7.5, AmendmentsAny amendment of this ARTICLE VIl or any termiraat of this Agreement shall not adversely affegt an
right or protection of a Covered Person who wasisgrat the time of such amendment, repeal or teaition, and such rights and protections
shall survive such amendment, repeal or terminatiitim respect to events that occurred before snebnament, repeal or termination.

ARTICLE VIII
TRANSFER OF A MEMBER’S INTEREST

SECTION 8.1. General

(a) Each Member shall have the right to Transfehsdember’s Units subject to compliance by such Menwith the terms and
conditions of this Agreement.

(b) Except as otherwise expressly provided hereghall be a condition precedent to any Transfamny Unit that constitutes a
portion of a Paired Interest that, concurrentlyhvdtich Transfer such transferring Member shall @tsmsfer to the transferee the Equity
Security of Pubco constituting the remainder othsBaired Interest.
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(c) Subject to Section 8.1(f), no Member shall btked to Transfer any of its Units or any othequity Securities of the Compal
or rights under this Agreement (including to a Péed Transferee) at any time unless the Managiegiier is reasonably satisfied in good
faith that such Transfer would not:

(i) violate the Securities Act or any state (orestjurisdiction) securities or “Blue Sky” Laws afable to the Company or
the Units;

(i) cause the Company to become subject to thistragjon requirements of the Investment Company Ac

(i) cause the Company to be classified as a ‘fglyptraded partnership” as defined under Sectiod47of the Code and the
Regulations; or

(iv) be a non-exempt “prohibited transaction” un&8&ISA or Section 4975 of the Code or cause alinyrportion of the
assets of the Company to constitute “plan assetgidrposes of fiduciary responsibility or prohdulttransaction provisions of
Title | of ERISA or Section 4975 of the Code.

(d) For the avoidance of doubt, in addition to amstrictions on Transfer set forth in this ARTICMEI, any Transfer of Units
held by Employee Holdco shall be subject to angthbstrictions on Transfer applicable thereto pans to the limited liability company
agreement of Employee Holdco then in force andceffe

(e) Any purported Transfer which is not made punsti@ and in accordance with the terms and conditiof this Agreement shall
be void and of no effect and shall vest no rightig or interest in the transferee.

(f) Notwithstanding anything to the contrary contzd in Section 8.1(c), but subject to the othewisions of this ARTICLE VIII,
the following Transfers shall be permitted hereunday Exchange or other Transfer by Silver LakKR{ TCV or Holdings if Silver Lake,
KKR, TCV or Holdings, as applicable, then and affeting effect to such Transfer meets the Specifiaceshold. A Person meets the “
Specified Threshold” if such Person, together with its Transferees Wwhla Units at the time in question, representsnooe than eight
partners of the Company for the purposes of TrgaRegulation Section 1.7704-1(h)(1)(ii), includitige application of the anti-avoidance
rule of Treasury Regulation Section 1.770#)(3), excluding Pubco and its Subsidiaries fthmeight partners for purposes of this definit

SECTION 8.2, Additional Transfer Limitatian

(a) On any date during the period commencing freendlosing of the IPO and ending on the date oae ged one day after the
aggregate percentage Interest held by Pubco a&dlitsidiaries exceeds 50%, no Member shall bdeshtiv make a Section 8.2 Transfer of
Units that would cause the Applicable Percentagexteed 49%. Section 8.2 Transfer’ means a Transfer of Units that is a sale or exad
for purposes of Section 708(b)(1)(B) of the Codapbplicable Percentag€e’ as of any date shall equal the aggregate pergentderests that
have been sold or exchanged for purposes of Secfig(b)(1)(B) of the Code in the 12-month periodt@any including such date.
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(b) Notwithstanding Section 8.2(a), during the périor which Section 8.2(a) applies any of KKRv8il Lake, TCV or Holdings,
as applicable, (the Exchanging Member”) may Exchange all Paired Interests then heldumghsExchanging Member if simultaneously with
the delivery of the exchange notice pursuant tdekehange Agreement the Exchanging Member notifiesCompany in writing that such
Exchange is being made in compliance with thisiBe@&.2(b) (a “Section 8.2(b) Exchangé). The Exchanging Member shall indemnify
(i) each Member (including the Managing Member asdGubsidiaries) in an amount equal to any inctimgis allocable to such Member as
a result of a termination of the Company pursuar8dction 708(b)(1)(B) of the Code during the pefiar which Section 8.2(a) applies (a “
Technical Termination ”), multiplied by the maximum combined federal,tstand local tax rate applicable to an individuat@rporation
resident in New York City, California or Arizonahichever is highest (such amount “grossed up” twant for the tax cost to such Member
from the receipt of the payment pursuant to thasisé (i), assuming such Member is taxed at suetorasuch payment) and (ii) the Comp:
for any and all costs and expenses (including spent by internal personnel) that the Company mesra result of a Technical Termination,
including any costs or losses related to tax coangke or disputes in respect of the foregoing. Samebusly with the delivery of the exchal
notice related to an Exchange in compliance with $ection 8.2(b), the Exchanging Member shall dipio an escrow account under
arrangements satisfactory to the Company an aniowatsh estimated by the Company in good faithetgufficient to satisfy the foregoing
indemnification and payment obligations assumirgglachnical Termination occurred on the date ohdtxchange, which amounts shall be
released as determined by the Company or a thitgl gasignated by the Company to persons entitletkto under the preceding sentence.
Each Member and each other person eligible formmidfication under this Section 8.2(b), as a conditio receipt of any amounts pursuant
this Section 8.2(b), must agree in writing that @@npany, the Managing Member and their Subsidiaaied agents shall not be liable in any
respect for any action or omission in connectiothwhis Section 8.2(b). The existence, adminigiratind amount of the escrow shall not in
any limit the obligations of the Exchanging Memhbeder this Section 8.2(b), and no right of the Exaing Member or its Affiliates to any
indemnification, advancement or reimbursement leyMlanaging Member or its Subsidiaries, under thjse&ment or any other
organizational document of the Managing MembetsBubsidiaries or any agreement or undertakirtbeoManaging Member or its
Subsidiaries, shall be offset against or apply wnatfpect to any payment or indemnification obligratbf the Exchanging Member or with
respect to any losses or costs of the Exchanginpiée or its Affiliates arising out of the Sectior2@) Exchange or any dispute related
thereto or to the transactions or payments contaieglby this Section 8.2(b), and the Exchanging beanshall confirm the same to the
Company in writing in connection with making a Sewt8.2(b) Exchange. A Section 8.2(b) Exchangel &leatreated as an Applicable
Transfer by the Exchanging Member for the purpdsgeation 8.3(b). For the avoidance of doubt, Bestion 8.2(b) permits an Exchange in
compliance with this Section 8.2(b) but does narept from the other terms of this Agreement anyn$fer of the Class A Common Stock
issued to the Exchanging Member upon such Exchange.

SECTION 8.3. Restricted Period Transfer Limitations

(a) During the period commencing at the closinghefIPO and ending (i) in the case of the Exchddegistration Holders
(including Employee Holdco), on (x) the first anaigary thereof or (y) the expiration of the Holdb&eriod for the IPO pursuant to
Section 8.3(c), as specified on the Schedule ohBmge Registration Holders or (i) in the caseryf a
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other Member, on the third anniversary thereoflfqueriod, as applicable, theRestricted Period”), any Transfer of Units or Equity
Securities of Pubco issued in respect of (includingny distribution, reorganization, reclassifioat unit split, stock split or similar
transaction), or in exchange for, Units or Pairg@idests by any Member other than either Sponsaldiftys or TCV (including any Exchan
or participation by such Member in a public offgriof Equity Securities of Pubco, but expressly editlg (A) any Transfer pursuant to a
Member's exercise of its rights, if any, pursuanBection 2 or Section 3 of the Registration Rigkdseement to participate in (but not to
initiate) offerings initiated by (x) the Companydaim which either of the Sponsors exercises itlstrig so participate pursuant to Section 3 of
the Registration Rights Agreement or (y) eitherr&mo pursuant to Section 2 of the Registration Rigtgreement (the Piggyback Rights

") and any Exchange in connection with exercisseuwh rights and (B) any Transfer to a Permittech3ieree) (an Applicable Transfer ),
shall require the prior written consent of the Mging Member.

(b) During the Restricted Period, if any Sponsarldihgs or TCV makes an Applicable Transfer (inahgd(i) in an open market
transaction, (i) pursuant to a private sale oispant to a distribution to limited partners or memsbor (iii) in a public offering), in each case,
each of the other Initial Members shall be reledsauh the restrictions set forth in Section 8.3(éth respect to a ratable percentage of such
other Member’s Units and Equity Securities of Puissoied in respect of (including in any distribatioeorganization, reclassification, unit
split, stock split or similar transaction), or irchange for, Units or Paired Interests; provitieat (X) any such release in connection with a
public offering that is not an Overnight UndervweittTakedown Offering shall be applicable to a Memdwmdy if Piggyback Rights are not
available to such Member in connection with suderarig and (y) any such release in connection aittOvernight Underwritten Takedown
Offering shall become effective only after such @nght Underwritten Takedown Offering has been clatgal and only shall be applicable
a Member that did not sell Units in such Overnighterwritten Takedown Offering.

(c) Subject to the terms of any lockup agreemetdred into by a particular Member with the undeters in connection with the
IPO (each, an IPO Lockup "), in the event of any underwritten offering oktEquity Securities of the Company or Pubco (inicigdhe
IPO), if requested by the managing underwritersuzh offering (it being acknowledged and agreetisheh request has been made in
connection with the IPO), the Members shall noeofor sale (including by short sale), grant angiapfor the purchase of, or otherwise
Transfer (whether by actual disposition or effegtaconomic disposition due to cash settlementyaléves transaction that transfers to
another, in whole or in part, any of the econongnédfits or risks of ownership of Units or other@jseny Equity Securities (or interests
therein) in the Company or Pubco without the pvicitten consent of the Company, for a period destigad by the Company in writing to the
Members, which shall begin, (i) in the case of #@, on the date Pubco first files a prospectusititdudes a price range in respect of the
IPO, (ii) in the case of a shelf takedown offeg #arlier of the date of the underwriting agreenagwt the commencement of marketing eff
or (iii) for any other offering, 7 days before tbHective date of the registration statement, dral :i0t last longer than 180 days from the
Form 8-A Effective Time in the case of the IPO gach other period as set forth in the applicab@ L®ckup) or 90 days following such
effective date for any offering thereafter, subjecteasonable extension as determined by the Magadember to the extent necessary to
avoid a blackout of research reports under apdicadgulations of the Financial Industry Regulatory
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Authority, Inc., or any successor organization fesech period, a Holdback Period ”); providedthat except (x) in the case of the IPO, no
Holdback Period shall apply to any of the Equitydstors or Holdings if such Member is not entitiegbarticipate in such offering
(disregarding the effect of any underwriter cutlsachposed on such Members) pursuant to this Agraeorehe Registration Rights
Agreement and (y) in the case of an Overnight Undéen Takedown Offering (as defined in the Regison Rights Agreement), no
Holdback Period shall apply to TCV if none of therdons comprising TCV is participating in such Ongint Underwritten Takedown
Offering. If requested by the managing underwriteany such offering and subject to the approvahefManaging Member, the Members
shall execute a separate agreement to the foregtffiecf. The Company may impose stop-transferuetibns with respect to the Units (or
other securities) subject to the foregoing restnictntil the end of the Holdback Period. Notwidraling the foregoing, if the managing
underwriters in connection with any such offeringive all or any portion of the Holdback Period widspect to any Members, the Company
will use reasonable best efforts to cause such giaganderwriters to apply the same waiver to #ieo Members.

SECTION 8.4_Joinder Agreemeniotwithstanding anything to the contrary hereixgept in connection with an Exchange, no Mer
may Transfer any number of the Member’s Units uiteg transferee of such Units has executed adokgieement and thereby becomes a
party to this Agreement.

SECTION 8.5, Substitute Members

(a) An assignee of any Units (or any portion th8rén accordance with the provisions of this ARTEVIII, shall become a
substitute Member entitled to all the rights antigattions of a Member with respect to such assiddeits if and only if the assignee has
agreed in writing to be bound by the provisionshi$ Agreement affecting the Units so Transferned subject to any limitations as may be
set forth in the Joinder Agreement of such suldstitiember. Except as otherwise expressly providedih, this Agreement shall be binding
upon and inure to the benefit of the parties hemetbtheir respective heirs, personal represeegtauccessors and assigns (including
transferees of Units). Any member of Employee Holdball, concurrently upon (i) the distributionaoPaired Interest to such member in
accordance with the terms and subject to the ciondibf the Employee Holdco LLC Agreement andtfig execution by such member of a
Joinder Agreement hereto, become and be deemerasbbstitute Member for all purposes under tigie@ment.

(b) The Company shall be entitled to treat the avari@ny Unit set forth on the Schedule of Membassamended from time to
time, or other interest in the Company as the aisawner thereof and shall incur no liability fhistributions of cash or other property made
in good faith to such owner until such time as #dteam assignment of such Units (which assignmepeisnitted pursuant to the terms and
conditions of this ARTICLE VIII) has been receivied the Company.

(c) Upon the admission of a substitute MemberSbleedule of Members shall be amended to refleatdinge, address and Units
and other interests in the Company of such substiéember and to eliminate the name and addreasdbther information relating to the
assigning Member with regard to the assigned Units.
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SECTION 8.6, Sale of All UnitsAny Member who makes a disposition of all of its of such Member in accordance with the terms
of this Agreement, or otherwise, shall no longealgarty to this Agreement and shall have no funtigints, interests or obligations under this
Agreement except for those granted to such MembaeuSection 2.5, the confidentiality provisionsSiaction 2.6(d), ARTICLE VII and the
provisions of ARTICLE VIII insofar as they apply Exuity Securities of Pubco issued in respectrafl(iding in any distribution,
reorganization, reclassification, unit split, stagkit or similar transaction), or in exchange fdnits or Paired Interests; provideHowever,
that a Member who purports to Transfer Units oeotlise makes a disposition other than in compliamitie the terms of this Agreement st
remain liable to the Company and the other Memfmgrany damages resulting from such purported Teains

ARTICLE IX
DISSOLUTION AND LIQUIDATION

SECTION 9.1, Dissolution The Company shall be dissolved upon the happesfiagy of the following events (each, &itjuidating
Event”):

(a) upon the election of the Managing Member tealise the Company; or
(b) a judicial dissolution of the Company pursuan$ection 18-802 of the Act.

Except as otherwise provided herein, the deatrkrogicy, incompetency, retirement, resignation,udsion or dissolution of a Member, or
the occurrence of any other event that termindiesontinued membership of a Member in the Compsimgl] not dissolve or terminate the
Company. In the event of any such event, the erecatiministrator, guardian, trustee or other peasoepresentative (if any) of such
Member shall be deemed to be the assignee of sechbér's Units; providethat such executor, administrator, guardian, teusteother
personal representative shall not be admittedMsraber of the Company without the consent of thexdfgng Member and otherwise
complying with the terms of ARTICLE VIII. Notwithahding any other provision of this Agreement, taaksuptcy (as defined in Sections
18-101(1) and 18-304 of the Act) of a Member wdt sause that Member to cease to be a member &dahmany, and upon the occurrence
of such an event, the business of the Company stiafinue without dissolution. Notwithstanding astier provision of this Agreement, each
Member waives any right it might have under Secfi8r801(b) of the Act to agree in writing to dissathe Company upon the occurrence of
the bankruptcy (as defined in Sections 18-101(#) 881304 of the Act) of a Member or the occurreocany other event that causes a
Member to cease to be a member of the Company.

SECTION 9.2__Filing of Certificate of Cancellatioif the Company is dissolved, the Managing Mergiexll promptly cause a
Certificate of Cancellation of the Company to Bediwith the Secretary of State.

SECTION 9.3_Winding Up

(a) Upon the occurrence of a Liquidating Event,@menpany shall continue solely for the purposesiafling up its affairs in an
orderly manner, liquidating its assets (subje¢htoprovisions of Section 9.3(b) below), and swiigf the claims of its creditors and
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Members. No Member shall take any action thatésmsistent with, or not necessary to or appropfi@tethe winding up of the Company’s
business and affairs. The Managing Member (thgjtiidator ") shall be responsible for overseeing the windipgand dissolution of the
Company and shall take full account of the Compsifigbilities and assets and the Company asselishghizquidated as promptly as is
consistent with obtaining the fair market valuertted, and the proceeds therefrom shall be applheddistributed in accordance with
ARTICLE V hereof.

(b) Notwithstanding the provisions of Section 9)3{areof which require liquidation of the assetshaf Company, but subject to
the order of priorities set forth in Section 5f2piior to or upon dissolution of the Company thguidator determines that an immediate sale
of part or all of the Company’s assets would beramnfical or would cause undue loss to the Memlibesl_iquidator may, in its sole and
absolute discretion, defer for a reasonable tireditjuidation of any assets except those necessaatisfy liabilities of the Company
(including to those Members as creditors) and/sirithiute to the Members, in lieu of cash, as tehantommon and in accordance with the
provisions of Section 9.3(a) hereof, undividediiests in such Company assets as the Liquidator sleetrsuitable for liquidation. Any such
distributions in kind shall be made only if, in tteasonable and good faith judgment of the Liquidagtuch distributions in kind are in the t
interest of the Members, and shall be subject ¢th sonditions relating to the disposition and mamagnt of such assets as the Liquidator
deems reasonable and equitable and to any agreegwrdrning the operation of such assets at soeh fihe Liquidator shall determine the
fair market value of any asset distributed in kirsihg such reasonable method of valuation as it adaypt.

(c) As part of the liquidation and winding-up oét@ompany, the Liquidator may sell Company asseédyson an “arm’s-length”
basis, at the best price and on the best termsa@mditions as the Liquidator in its reasonable goadd faith judgment believes are reasonably
available at the time.

(d) The Managing Member shall not receive any aaoltitl compensation for any services performed m@nsto this ARTICLE IX
but shall be reimbursed for any reasonable, doctedenut-of-pocket expenses incurred on behali@fGompany.

SECTION 9.4, Indebtedness of MembeMotwithstanding the foregoing, if any Member $ihal indebted to the Company, then until
payment of such amount by him, her, or it, the idator shall retain such Member’s distributive shaf the assets and apply such assets or
the income therefrom to the liquidation of suchebgtdness and the cost of holding such assetgydimérperiod of such liquidation. If such
amount has not been paid or otherwise liquidatedeagxpiration of six months after the date o&distion of the Company, the Liquidator
may sell the Units of such Member at a public dvgie sale at the best price immediately obtainaliieeh shall be determined in the sole
judgment of the Liquidator. The proceeds of sudh shall be applied to the liquidation of the amioinen due under this ARTICLE IX, a1
the balance of such proceeds, if any, shall berel@d to such Member.

SECTION 9.5_Rights of Memberd$xcept as otherwise provided in this AgreemeadtAriicle X of the Purchase Agreement, each
Member shall look solely to the assets of the Cawigar the return of its capital contribution artthfi have no right or power to demand or
receive assets other than cash from the Companjéinber shall have priority over any other Membgtathe return of its capital
contributions, distributions, or allocations, excap expressly provided in this Agreement.
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SECTION 9.6. Documentation of LiquidatiotJpon the completion of the liquidation of the Quamy’s cash and assets as provided in
Section 9.3 hereof, the Company shall be terminatetithe Certificate of Formation and all qualificas of the Company as a foreign limi
liability company in jurisdictions shall be canaglend such other actions as may be necessarymmtge the Company shall be taken. The
Liguidator shall have the authority to execute eswbrd any and all documents or instruments requoeffect the dissolution, liquidation
and termination of the Company.

SECTION 9.7._Reasonable Time for Windibgp . A reasonable time shall be allowed for the osdesihding-up of the business and
affairs of the Company and the liquidation of iss@ts pursuant to Section 9.3 hereof, in orderibirmize any losses otherwise attendant L
such winding-up, and the provisions of this Agreatrehall remain in effect between the Members dytire period of liquidation.

SECTION 9.8__Liability of the LiguidatarThe Liquidator shall be indemnified and held himsa by the Company from and against any
and all Losses arising out of or incidental to ltheuidator’s taking of any action authorized undemithin the scope of this Agreement;
provided, however, that the Liquidator shall not be entitled to indefication, and shall not be held harmless, wlbecLosses arise out of:

(a) a matter entirely unrelated to the Liquidat@tsion or conduct pursuant to the provisions &f Agreement; or
(b) the willful misconduct, gross negligence or lfaith of the Liquidator.

SECTION 9.9. Waiver of PartitionEach Member hereby waives any right to partitibthe Company property.

ARTICLE X
MISCELLANEOUS

SECTION 10.1. Governing LawThis Agreement shall be governed by and constiuedcordance with the Laws of the State of
Delaware applicable to contracts made and to bienmeed therein, without giving effect to any chomfeLaw or conflict of Laws rules or
provisions (whether of the State of Delaware or attner jurisdiction) that would cause the applicatof the Laws of any jurisdiction of than
the State of Delaware.

SECTION 10.2, Waiver of Jury Trial; Consent to ddiction. EACH PARTY HERETO IRREVOCABLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY LAW, ALL RIGHT TO TRIALBY JURY IN ANY CLAIM, DEMAND, ACTION, CAUSE OF
ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER BASEDNDCONTRACT, TORT, EQUITY OR OTHERWISE) ARISING
OUT OF OR RELATING TO THIS AGREEMENT OR ANY OF THERANSACTIONS CONTEMPLATED HEREBY OR THE ACTION
OF THE PARTIES HERETO IN THE NEGOTIATION, PERFORMANE OR ENFORCEMENT HEREOF. Each of the parties loeret
(i) submits to the exclusive jurisdiction of anyléal court sitting in the State of Delaware orEredaware Court of Chancery, in any
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action or proceeding arising out of or relatingttis Agreement, (ii) agrees that all claims in exgpf such action or proceeding may be hi
and determined in any such court and (iii) agredgabring any action or proceeding arising oubofelating to this Agreement in any other
court. Each of the parties waives any defenseafrimenient forum to the maintenance of any actioproceeding so brought and waives any
bond, surety or other security that might be rezfliof any other party with respect thereto. Eaaty@grees that service of summons and
complaint or any other process that might be seiveahy action or proceeding may be made on sudly pg sending or delivering a copy of
the process to the party to be served at the asldfdhe party and in the manner provided for tlveng of notices in Section 10.4. Nothing in
this Section 10.2, however, shall affect the righany party to serve legal process in any othermaapermitted by Law. Each party agrees
that a final, non-appealable judgment in any actioproceeding so brought shall be conclusive aag be enforced by suit on the judgment
or in any other manner provided by Law.

SECTION 10.3. Amendments and Waivemhis Agreement may not be modified, altered, seppnted or amended (by merger, rey
or otherwise), nor may any rights or obligationscluader be waived, except pursuant to the writtarsent or approval of (a) the Managing
Member, (b) holders of a majority of the Units attiean those held by the Managing Member and itssiliaries, (¢) KKR, to the extent
KKR then holds Units, (d) Silver Lake, to the ext&ilver Lake then holds Units, (e) TCV and/or Holgk, as applicable, in the case of any
such alteration, supplementation, amendment orevdhat (a) repeals, nullifies, eliminates or ader modifies or amends any right
expressly granted to, respectively, such Membaéviddally in this Agreement (as opposed to rightarged to the Members or any group of
Members, generally) or (b) adversely impacts ttenemic powers, rights, preferences or privilegesuwh Member relative to any other
Member. Notwithstanding anything to the contraryhis Agreement (including this Section 10.3) tlii¢ execution and delivery of a Joinder
Agreement pursuant to Section 3.4, Section 8.4ecti@ 8.5 shall not require the consent of any Menor any other party hereto and shall
not be deemed to be an amendment or modificatitmscAgreement and (ii) any modification, alteoati supplement or amendment (by
merger, repeal, or otherwise) to Section 3.4, 8a@i3(a)(i) (insofar as such Section 8.3(a)(ixted to the rights and privileges of the
Exchange Registration Holders), Section 8.4, Se@&i6 and this Section 10.3 that would adverselyaich the rights or obligations of the
Exchange Registration Holders thereunder and aiyewaf any rights or obligations of the ExchangegiBtration Holders thereunder will
also require the written consent or approval ofttbkelers of a majority in interest of Units (or thigares of Common Stock into which the
Units are exchanged) held directly by, or Unitsdh®y Employee Holdco on behalf of, the Exchangei®egion Holders other than
Employee Holdco.
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SECTION 10.4. NoticesAny notice, request, demand, waiver, consentiayah or other communication which is required errpitted
hereunder shall be in writing and shall be deenteehgor delivered: (a) on the date establishechbysender as having been delivered
personally, (b) on the date delivered by a privaterier as established by the sender by evidenizénal from the courier, (c) on the date ¢
by facsimile or electronic mail transmission, webnfirmation of transmission, if sent during norrbakiness hours of the recipient, if not,
then on the next business day, or (d) on the Bfiiness Day after the date mailed, by certifiedegistered mail, return receipt requested,
postage prepaid. To be valid, such communicationst tme addressed as follows:

If to the Managing Member or the Company, to:

c/o GoDaddy Inc.
14455 North Hayden Road
Suite 219
Scottsdale, AZ 85260
Attn: Nima Kelly
Matt Forkner
Facsimile: (480) 624-2546
Email: nima@godaddy.com
mforkner@godaddy.com

With a copy (which will not constitute notice) to:

Wilson Sonsini Goodrich & Rosati

Professional Corporation

650 Page Mill Road

Palo Alto, CA 94304

Attn: Jeffrey D. Saper and Allison B. Spinner

Fax No.: (650) 493-6811

Email: jsaper@wsgr.com
aspinner@wsgr.com

If to any Member, to the address(es) set forthhen3chedule of Members in respect of such Memiseg such other address or to the
attention of such Person or Persons as the retipégty has specified by prior written notice te gending party (or in the case of counsel, to
such other readily ascertainable business addsesscah counsel may hereafter maintain). If mora tiree method for sending notice as set
forth above is used, the earliest notice date kskedal as set forth above shall control.

SECTION 10.5. Entire Agreementhis Agreement and, as applicable, the Reorgtoiz®ocuments constitute the entire agreement of
the parties hereto with respect to the subjectenatireof and thereof and supersedes all prioeaggats and undertakings, both written and
oral, between the parties with respect to the sulnjatter hereof and thereof, except for contrants agreements specifically referred to
herein and therein.

SECTION 10.6. No AgencyExcept to the extent expressly provided herdiis, Agreement shall not constitute an appointméang
of the Members as the legal representative or aafearty other Member, nor shall any Member haverggiyt or authority to assume, creatt
incur in any manner any obligation or other lialibf any kind, express or implied, against, othia name or on behalf of, any other party.

SECTION 10.7. SeverabilityAny provision of this Agreement which is invalid unenforceable in any jurisdiction shall be ieeffve
to the extent of such invalidity or unenforceablgilitithout invalidating or rendering unenforcealile temaining provisions hereof, and any
such invalidity or unenforceability in any juristian shall not invalidate or render unenforceabiehsprovision in any other jurisdiction.
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SECTION 10.8. Counterpartdhis Agreement may be executed in counterpantsaay party hereto may execute such counterpart,
each of which when executed and delivered shalldeened to be an original and all of which countasgaken together shall constitute but
one and the same instrument. This Agreement sbatirbe effective when each party hereto shall heseived a counterpart hereof signet
the other party hereto.

SECTION 10.9. Headings; Exhibit§ he headings contained in this Agreement arecfi@rence purposes only and shall not affect in
any way the meaning or interpretation of this Agneat. All exhibits and annexes attached heretinamporated in and made a part of this
Agreement as if set forth in full herein.

SECTION 10.10. Further Assurancebhe Company and each Member shall, subject térttiations and obligations set forth herein,
deliver such instruments and take such other axi@mmay be reasonably required in order to carryhe transactions expressly
contemplated by this Agreement.

SECTION 10.11. Specific Performanc&he Company and each of the Members acknowlegiggsigrees that in the event of any
breach of this Agreement the non-breaching partyldvbe irreparably harmed and could not be maddentywp monetary damages. It is
accordingly agreed that the Company and the Mentimeto, in addition to any other remedy to whinéytmay be entitled at Law or in
equity, shall be entitled to seek specific perfangeof this Agreement.

SECTION 10.12. Successors and Assigns; Third BBeteficiaries This Agreement shall be binding upon the traresfer successors,
heirs, executors, assigns and legal representaifithe parties to this Agreement. Except (a) fiar provisions of Section 2.5, 2.6, 2.7(c) and
ARTICLE VI, with respect to which the Covered Rams shall be third party beneficiaries, (b) thevisions of Section 3.4, ARTICLE VIII
and Section 10.3, with respect to which ExchanggigRation Holders and members of Employee Holdwl $e third party beneficiaries a
(c) as otherwise expressly provided in this Agreetneo other third party beneficiaries are intendedhall be deemed to be created hereby,
and none of the provisions of this Agreement shalfor the benefit of, or shall be enforceableady creditor of the Company.

SECTION 10.13. Preparation of AgreemeBtach party has consulted with and has been e by legal counsel of its own choice
in connection with the meaning, interpretation, gtegion, drafting and effect of this Agreement eTitormal rule of construction to the effect
that any ambiguities are to be resolved againstitaiing party shall not be employed in the intetption of this Agreement or any exhibits
or amendments hereto.

SECTION 10.14. Pronouns and Plural¥henever the context may require, any pronoud uséhis Agreement shall include the
corresponding masculine, feminine or neuter foransl, the singular form of nouns, pronouns and vehiadl include the plural and vice versa.
Any references in this Agreement to “including” ke deemed to mean “including without limitation.

SECTION 10.15. Publicly Traded Partnershithe Company shall be classified as a partnefship.S. federal, state and local income
tax purposes and not as a publicly traded partigevgithin the meaning of Section 7704 of the Codd meither the Company nor any
Member shall make any election to the contrary.

42



SECTION 10.16. NotOccurrence of IPONotwithstanding any other provision of this Agment (including Section 10.3), in the event
that the IPO is not consummated prior to the daéis 10 Business Days after the date of this &mgent, then this Agreement shall
automatically, with no action required by any Memlmm such date be amended and restated in itegnibiack to the First Amended and
Restated Agreement and upon such automatic amendmeémestatement of this Agreement, this Agreerskall be of no force and effect.
Notwithstanding any other provision of this Agreern@ncluding Section 10.3), this Section 10.16 maybe amended prior to tl
consummation of the IPO, except by written consétihe Managing Member and each of the Sponsors.

[SGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, the Company and each of the llers have caused this Third Amended and Restaieitied Liability
Company Agreement to be executed by their dulyaizd representatives as of the day and yeanitigien above.

COMPANY:
DESERT NEWCO, LLC

By: /s/ Nima Kelly

Name Nima Kelly

Title: Executive Vice President, General Counsé an
Corporate Secretal

MEMBERS:
GODADDY INC.

By: /s/ Nima Kelly

Name Nima Kelly

Title: Executive Vice President, General Counsel an
Corporate Secretal

THE GO DADDY GROUP, INC

By: /s/ Robert R. Parsons
Name Robert R. Parsor
Title: Chief Executive Office

[Signature Page to Third Amended and Restated édriifability Company Agreement of
DESERT NEWCO, LLC



SLP GD INVESTORS, L.L.C

By:  Silver Lake Partners Il DE (AIV IV), L.P
its Managing Membe

By:  Silver Lake Technology Associates lIl, L.|
its General Partne

By: SLTAIlI(GP), L.L.C.,
its General Partne

By:  Silver Lake Group, L.L.C.
its Managing Membe

By: /s/ James A. Davidson

Name James A. Davidso
Title: Managing Directo

[Signature Page to Third Amended and Restated edriifability Company Agreement of
DESERT NEWCO, LLC



KKR 2006 FUND (GDG) L.P

By: KKR Associates 2006 AlV L.P
its General Partne

By: KKR 2006 AlV GP LLC,
its General Partne

By: /s/ William J. Janetschek

Name William J. Janetsche
Title: Vice Presiden

OPERF CGINVESTMENT LLC

By: KKR Associates 2006 L.F
its Managel!

By: KKR 2006 GP LLC,
its General Partne

By: /s/ William J. Janetschek

Name William J. Janetsche
Title: Vice Presiden

KKR PARTNERS III, L.P.

By: KKRIII GP LLC,
its General Partne

By: /s/ William J. Janetschek

Name William J. Janetsche
Title: Authorized Signator

[Signature Page to Third Amended and Restated édriifability Company Agreement of
DESERT NEWCO, LLC



TCV VI, L.P.

By: Technology Crossover Management VII, L.
its General Partne

By: Technology Crossover Management VII, Li
its General Partne

By: /s/ Frederic D. Fenton

Name Frederic D. Fento
Title: Authorized Signator

TCV MEMBER FUND, L.P.

By: Technology Crossover Management VII, Li
its General Partne

By: /sl Frederic D. Fenton

Name Frederic D. Fento
Title: Authorized Signator

[Signature Page to Third Amended and Restated édriifability Company Agreement of
DESERT NEWCO, LLC



Ledley Family Trus

By: /s/ Jonathan C. Turner

Name Jonathan C. Turne
Title: Trustee

Katerincon Partners LL!

By: /s/ Adrian E. Dollard

Name Adrian E. Dollard
Title: Member

Jeffrey Chan

By: /sl Jeffrey Chang

Name Jeffrey Chang
James Kinr

By: /s/ James Kim

Name James Kimr
Brian Cayne

By: /s/ Brian Cayne

Name Brian Cayne
QCP Fund C LF

By: /s/ Adrian E. Dollard

Name Adrian E. Dollard
Title: Chief Operating Office

WS INVESTMENT COMPANY, L.L.C. (2011A

By: /s/ Allison Spinner

Name Allison Spinnet
Title: Member

DESERT NEWCO MANAGERS, LL(
By: DESERT NEWCO, LLC

By: /s/ Blake Irving

Name Blake Irving
Title: Chief Executive Office

[Signature Page to Third Amended and Restated &dlifability Company Agreement of
DESERT NEWCO, LLC



EXHIBIT A

FORM OF JOINDER AGREEMENT

Desert Newco, LLC
14455 North Hayden Road
Suite 219
Scottsdale, AZ 85260
Attn: Nima Kelly
Matt Forkner
Facsimile: (480) 624-2546
Email: nima@godaddy.com
mforkner@godaddy.com

Attn: Managing Member:

In consideration of the transfer to the undersigofed [Units][Describe any otheercurity being transferred] of Desert Newco, L
a Delaware limited liability company (theCompany”), the undersigned [represents that it is a PéeahiT ransferee of [Insert name of
transferor] and]* agrees that, as of the date mitielow, [he] [she] [it] shall become a partyhattcertain Third Amended and Restated
Limited Liability Company Agreement, dated as ofiefa31, 2015, as such agreement may have beenyoberamended from time to time
(the “LLC Agreement "), among the Company and the persons named themih[as a Permitted Transferee shall be fullynioldoy, and
subject to, all of the covenants, terms and coonlitiof the LLC Agreement that were applicable todhdersigned’s transferor,]* [shall be
fully bound by, and subject to, the provisionsha L LC Agreement that are applicable to the Equntyestors]** [shall be fully bound by, ar
subject to, the provisions of the LLC Agreement tir@ applicable to Holdings]*** as though an oni party thereto and shall be deemed
[an Equity Investor] [Holdings] [a substitute Mennpfor purposes thereof.

Executed as of the  day of ,

TRANSFEREE

Address:

* Include if transferee is a Permitted Transfe
** Include if transferee is a Permitted TransferearnEquity Investo
*** |nclude if transferee is a Permitted Transfereelaflings



SCHEDULE OF MEMBERS

* = |less than one perce

Name and Addre

KKR

KKR Partners lll, L.P.

2800 Sand Hill Road, Suite 200
Menlo Park, CA 9402

KKR 2006 FUND (GDG) L.P.
2800 Sand Hill Road, Suite 200
Menlo Park, CA 9402

OPERF CO-INVESTMENT LLC
2800 Sand Hill Road, Suite 200
Menlo Park, CA 9402

SLP

SLP GD INVESTORS, L.L.C.
2775 Sand Hill Road, Suite 100
Menlo Park, CA 9402

TCV

TCV VI, L.P.

528 Ramona Street

Palo Alto, CA 9430:

TCV MEMBER FUND, L.P.
528 Ramona Street

Palo Alto, CA 9430:

WS INVESTMENT COMPANY, L.L.C. (2011A)

c/o Wilson Sonsini Goodrich & Rosati Professional@ration
650 Page Mill Road

Palo Alto, CA 9430:

As of March 31, 2015

Percentac

Total
Units Interest
1,831,75! 2.02€6%

16,641,96 18.40%%

400,00( *

19,805,01 21.902%0

10,568,78 11.68%%

91,58¢ *

200,00( *



Qatalyst

QCPFUND CLP

c/o Qatalyst Group

3 Embarcadero Center, 6th Floor
San Francisco, California 94:
Ledley Family Trust

c/o Adrian E. Dollard

QCP Fund C LP c/o Qatalyst Group
3 Embarcadero Center, 6th Floor
San Francisco, California 941
Katerincon Partners LLC

c/o Adrian E. Dollard

QCP Fund C LP c/o Qatalyst Group
3 Embarcadero Center, 6th Floor
San Francisco, California 941
Jeffrey Chang

c/o Adrian E. Dollard

QCP Fund C LP c/o Qatalyst Group
3 Embarcadero Center, 6th Floor,
San Francisco, California 941
James Kim

c/o Adrian E. Dollard

QCP Fund C LP c/o Qatalyst Group
3 Embarcadero Center, 6th Floor,
San Francisco, California 941

Brian Cayne

c/o Adrian E. Dollard

QCP Fund C LP c/o Qatalyst Group
3 Embarcadero Center, 6th Floor
San Francisco, California 941

375,00(

76,50(

25,00(

2,50(

5,00(

5,00(



DESERT NEWCO MANAGERS, LLC
14455 North Hayden Road, Suite 219
Scottsdale, AZ 8526

THE GO DADDY GROUP, INC.
15475 N 84th St
Scottsdale, AZ 8526

Nathan Currai
9839 E. Buteo Dr. Scottsdale, AZ 852

Kevin Reeth
4 Gem Ave.
Los Gatos, CA 9503

Adriel Frederick
1408 Shrader Street
San Francisco, CA 941:

Randall Harmon
5229 Schuyer Drive Carmichale, CA 95¢

Kevin Liu
20288 Knollwood Dr., Saratoga, CA 950

Stylianos Sidiroglou
70 Dudley St, Apt 3 Cambridge, MA 021

Christopher Sims
75A Woodside Ave, Amherst, MA 010(

Christopher Thorpe
134 Bedford Rd. Lincoln, MA 0177

Andrew McCollum
710 Steiner St, San Francisco, CA 94

Steven Willis
22 Donnell St.
Cambridge, MA 0213!

4,094,83

36,058,01

972

90, 76(

524

48¢

89,37¢

5,30¢

5,30¢

5,30¢

5,30¢

4.528%

39.87¢%



Sepandar Kamvar
2 Ellsworth Park #2
Cambridge, MA 0213!

Sean Jacobsohn
88 King St. #806
San Francisco, CA 941(

Tilmann Bruckhaus
5902 Sutton Park PI. Cupertino, CA 95(

SV Angel IV, L.P.
588 Sutter St, #2699 San Francisco, CA 94

Total

* Represents percentage interest of less tha

20,40:

3,48:

9,93¢

6,96¢

90,425,28

10C%




SCHEDULE OF EXCHANGE REGISTRATION HOLDERS

Name and Addres

DESERT NEWCO MANAGERS, LLC
14455 North Hayden Road, Suite 219
Scottsdale, AZ 85260

Nathan Currai
9839 E. Buteo Dr. Scottsdale, AZ 852

Kevin Reeth
4 Gem Ave.
Los Gatos, CA 9503

Adriel Frederick
1408 Shrader Street
San Francisco, CA 941:

Randall Harmon
5229 Schuyer Drive Carmichale, CA 95¢

Kevin Liu
20288 Knollwood Dr., Saratoga, CA 950

Stylianos Sidiroglou
70 Dudley St, Apt 3 Cambridge, MA 021

Christopher Sims
75A Woodside Ave, Amherst, MA 010(

Christopher Thorpe
134 Bedford Rd. Lincoln, MA 0177

Andrew McCollum
710 Steiner St, San Francisco, CA 94

Steven Willis
22 Donnell St.
Cambridge, MA 0213

Restricted Period
(Expiration of
Holdback Period or 1
year)

With respect to each member of Employee HoldcoRéstricted
Period opposite such member’'s name, as set fortheoSchedule
of Members (as defined in, and contemplated byFtin@loyee
Holdco LLC Agreement) of Employee Hold
1 year

Holdback Period

Holdback Period

Holdback Period
Holdback Period
Holdback Period
Holdback Period
Holdback Period
Holdback Period

Holdback Period



Sepandar Kamvar
2 Ellsworth Park #2
Cambridge, MA 0213

Sean Jacobsohn
88 King St. #806
San Francisco, CA 941(

Tilmann Bruckhaus
5902 Sutton Park PI. Cupertino, CA 95(

SV Angel IV, L.P.
588 Sutter St, #2699 San Francisco, CA 94

Holdback Period

Holdback Period

Holdback Period

Holdback Period



Warren J. Adelman
Marianne L. Curran
Christine N. Jones
Barbara J. Rechterman
Michael J. Zimmerman

Schedule of Initial Managers Members




Exhibit 10.2
EXCHANGE AGREEMENT
EXCHANGE AGREEMENT (as amended from time to tintast* Agreement), dated as of March 31, 2015, by and among Desert
Newco, LLC, a Delaware limited liability companyhét* Company”), GoDaddy Inc., a Delaware corporation (* PuBii;cand the holders of
Units (as defined below) and shares of Class B Com8tock (as defined below) from time to time pdmtyeto (each, a* Holdé).

WITNESSETH:

WHEREAS, the parties hereto desire to providetieréxchange of Units together with shares of Ba€®mmon Stock for shares of
Class A Common Stock (as defined below), in eask,can the terms and subject to the conditionfostt herein;

NOW, THEREFORE, in consideration of the mutual ectar@s and agreements herein made and other googhlradle consideration,
the receipt and sufficiency of which are herebyraeledged, the parties hereto hereby agree asfsilo
ARTICLE |
DEFINITIONS AND USAGE
Section 1.01 Definitions

(a) The following terms shall have the following anéngs for the purposes of this Agreement:

“ Applicable Law” means, with respect to any Person, any fedetatke ®r local law (statutory, common or otherwise),
constitution, treaty, convention, ordinance, cad&e, regulation, order, injunction, judgment, dexrruling or other similar requirement
enacted, adopted, promulgated or applied by a Gavental Authority or Regulatory Agency that is bimglupon or applicable to such Per
or its assets, as amended unless expressly specifierwise.

“ Board” means the board of directors of Pubco.

“ Business Day means a day, other than a Saturday, Sunday er dtty on which commercial banks located in Phgenix
Arizona or New York, New York are authorized oruggd by Applicable Law to close.

“ Class A Common Stockmeans Class A common stock, $0.001 par valuesipare, of Pubco.

“ Class B Common Sto¢” means Class B common stock, $0.001 par value pee sbf Pubcc




“ Code” means the Internal Revenue Code of 1986, as amteaid in effect from time to time, as interpratgdhe
applicable regulations promulgated thereunder. vafigrence herein to a specific section or sectidrice Code shall be deemed to include a
reference to any corresponding provision of the&€;ad the same may be adopted.

“ Deliverable Common Stockmeans Class A Common Stock.

“ DTC " means The Depository Trust Company.

“ Employee Holdcd means Desert Newco Managers, LLC.

“ Employee Holdco LLC Agreemeritmeans the Third Amended and Restated LimitedilitgtAgreement of Employee
Holdco, as amended from time to time.

“ Exchange Act’ means the Securities Exchange Act of 1934, asdett and the rules and regulations promulgated
thereunder.

“ Exchange Daté means the date of receipt of the Notice of Exgfeaby Pubco and the Company, unless otherwise set
forth in the applicable Notice of Exchange, as ptet under Section 2.02(b)(ijn which case the “Exchange Date” means eithehé date
specified in such Notice of Exchange or (ii) théedapon which the contingencies described in suaticl of Exchange are satisfied, as
applicable.

“ Exchange Raté means the number of shares of Class A CommorkStwavhich one Paired Interest is entitled to be
Exchanged under this Agreement. On the date ofthisement, the Exchange Rate shall be one (1jestfo adjustment pursuant to
Section 2.03f this Agreement.

“ Exchange Redistration Hold&has the meaning assigned to it in the Registnalights Agreement.

“ Exchange Registration Stateméiitas the meaning assigned to it in the Registnahts Agreement.

“ Exchanging Holdef means a Holder effecting an Exchange pursuatitistAgreement.

“ Governmental Authority means any entity or body exercising executivgidiative, judicial, regulatory or administrative
functions of or pertaining to United States fedestdte, local, or municipal government, or foreigiernational, multinational or other
government, including any department, commissioayt, agency, bureau, official or other regulatedministrative or judicial authority
thereof.

“ Holdings” has the meaning assigned to it in the LLC Agreeime

“ KKR " has the meaning assigned to it in the LLC Agresine
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“ LLC Agreement’ means the Third Amended and Restated LimitedilitplCompany Agreement of the Company, dated
as of the date hereof, by and among the Compangactd other party thereto, as amended from tinien

“ Managing Membef has the meaning assigned to it in the LLC Agreetme

“ Non-Party Membef means each member of the Company who is nottg pareto as of the date of this Agreement.

“ Paired Interest means one Unit together with one share of Clag®Bimon Stock, subject to adjustment pursuant to
Section 2.03

“ Person” means an individual, a corporation, a partnershifimited liability company, a trust, an incorpted or
unincorporated association, a joint venture, atjsiack company or any other entity or body.

“ Registration Rights Agreemehimeans that certain Amended and Restated Registfatghts Agreement, dated as of
date hereof, by and among Pubco and each otherthareto, as amended from time to time.

“ Requlatory Agency means the SEC, the Financial Industry Regulafarthority, Inc., the Financial Services Authority,
any non-U.S. regulatory agency and any other régylauthority or body (including any state or prmial securities authority and any self-
regulatory organization) with jurisdiction over tB®@mpany, Pubco or any of their respective Affdit

“ SEC” means the U.S. Securities and Exchange Commission
“ Securities Act’ means the Securities Act of 1933, as amendedttendules and regulations thereunder.
“ Silver Lake” has the meaning assigned to it in the LLC Agreeime

“ Stockholder Agreemeritmeans the Stockholder Agreement of Pubco, dateaf the date hereof, by and among Pubco
and each other party thereto, as amended fromttrtime.

“ Tax Receivable Agreementdias the meaning assigned to it in the LLC Agreeine

“TCV " has the meaning assigned to it in the LLC Agreeime
“ Units " has the meaning assigned to it in the LLC Agreeime

(b) Capitalized terms used but not defined herkall fiave the meaning ascribed thereto in the Ligte&ment.
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(c) Each of the following terms is defined in thecBon set forth opposite such term:

Term Sectior
Agreemen Preamble
Company Preamble
e-mail Section 4.0
Exchange Section 2.0:
Exchange Ager Section 2.02(a
Holder Preamble
Notice of Exchang Section 2.02(a
Permitted Transfere Section 4.0:
Pubco Preamble
Pubco Offel Section 2.0¢

Section 1.02 Other Definitional and Interpretatfr@visions. The words “hereof,” “herein” and “hereunder” amdrds of like import
used in this Agreement shall refer to this Agreenasma whole and not to any particular provisiotha Agreement. The captions herein are
included for convenience of reference only andldfmlignored in the construction or interpretatimmeof. References to Articles and Sect
are to Articles and Sections of this Agreement smigtherwise specified. Any singular term in thggddement shall be deemed to include the
plural, and any plural term the singular. Whenehierwords “include,” “includes” or “including” angsed in this Agreement, they shall be
deemed to be followed by the words “without limibat” whether or not they are in fact followed lose words or words of like import.
“Writing,” “written” and comparable terms refer pinting, typing and other means of reproducingdsgafincluding electronic media) in a
visible form. References to any statute shall g to refer to such statute as amended fromtéirtime and to any rules or regulations
promulgated thereunder. References to any agreemnenntract are to that agreement or contractreended, modified or supplemented fi
time to time in accordance with the terms hereaf thereof. References to any Person include theessors and permitted assigns of that
Person. References from or through any date medessiotherwise specified, from and including ootiyh and including, respectively.
References to “law,” “lawsbr to a particular statute or law shall be deenisd @ include any Applicable Law. Except to theéest otherwis
expressly provided herein, all references to anlgétoshall be deemed to refer solely to such Peirsda capacity as such Holder and not in
any other capacity.

ARTICLE Il
EXCHANGE

Section 2.01 Exchange of Paired Interests for GdaS®mmon Stock Subject to the following sentence and Sectio2@)) each
Holder shall be entitled at any time and from timéime upon the terms and subject to the conditizareof, to surrender Paired Interests
(excluding, for the avoidance of doubt, any Palrgdrest that includes a Unit that is subject tetivey) to Pubco, or the Company on beha
Pubco, if so desired by Pubco, in an amount ttdtidles no fewer than the lesser of (a) when ag¢gdgaith all Units exchanged by such
Holder and its Affiliates on the
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applicable Exchange Date, 1,000 Units (subjectjostment as provided in Section 2)3@nd (b) all of the vested Units held by such tdold
in exchange (such exchange, an “ Exchaider the delivery by Pubco, or the Company ondlébf Pubco, if so desired by Pubco, to such
Holder of a number of shares of Class A Common|Stieat is equal to the product of the number of&hlnterests surrendered multiplied
the Exchange Rate. Subject to Section 2.02(gg right to effect an Exchange hereunder magXaecised by an Exchange Registration
Holder from time to time from and after the firstnaversary of the date of the closing of the inigiablic offering and sale of Class A
Common Stock (as contemplated by Pubco’s Registr&tatement on Form S-1 (File No. 333-196615))i{@arlier, at any time, as may be
determined by Pubco, if Pubco determines, in iks discretion, that there is an available exemptiotihe registration requirements of the
Securities Act or other Applicable Law or a regifiin statement is then in effect with respectrt&cachange by such Exchange Registration
Holder), and may be exercised by any other Holtlang time and from time to time from and after tlage of this Agreement.

Section 2.02 Exchange Procedures; Notices and R&waos.

(a) A Holder may exercise the right to effect arcliange as set forth in Section 2i1delivering a written notice of
exchange in respect of the Paired Interests taxchdhged substantially in the form_of Exhibihareto (the “ Notice of Exchangg duly
executed by such Holder or such Holder’s duly atitled attorney, to Pubco and the Company at theeaddet forth in Section 4.08ring
normal business hours, or if any agent for the Brgdle is duly appointed and acting (the * Exchangerd’), to the office of the Exchange
Agent during normal business hours. If Units andhlerClass B Common Stock are then representeditificates, certificate(s) representing
at least the number of Units and/or Class B ComBiock being exchanged, with instrument(s) of transfasonably acceptable to Pubco
the Company and executed in blank, shall be delivéy the Exchanging Holder to Pubco and the Cognpaithe address set forth in
Section 4.03luring normal business hours or to the officehefExchange Agent during normal business houssidh certificates have been
lost, the Exchanging Holder may deliver, in lieusath certificate(s), an affidavit of lost certédtes. Pubco shall take such actions as may be
required, including the issuance and sale of shafr€ass A Common Stock to or for the accounthef €Company for the delivery to the
Exchanging Holder of a number of shares of Clag&fmon Stock that is equal to the product of thamlmer of Paired Interests surrendered
multiplied by the Exchange Rate, to ensure theoperince of the Company of its obligations undes #uiticle 11 .

(b) Contingent Notice of Exchange and Revocatioiibiders.

(i) A Notice of Exchange from a Holder may spechgt the Exchange is to be (x) contingent (inclgdas to the
timing) upon the consummation of a purchase bytardPerson (whether in a tender or exchange @affeanderwritten offering or otherwise)
of shares of Deliverable Common Stock into whiah Braired Interests are exchangeable, or contirfgeftding as to timing) upon the
closing of an announced merger, consolidation loerotransaction or event in which the Deliverabten@on Stock would be exchanged or
converted or become exchangeable for or conveitilbecash or other securities or property and/deffective upon a specified future date.
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(ii) Notwithstanding anything herein to the conyraa Holder may withdraw or amend a Notice of Exa® in whole
or in part, prior to the effectiveness of the Exul, at any time prior to 5:00 p.m. New York Citné¢, on the Business Day immediately
preceding the Exchange Date (or any such later aismaay be required by Applicable Law) by delivefya written notice of withdrawal to
Pubco and the Company or the Exchange Agent, siregifl) the number of withdrawn Paired Intere3,if any, the number of Paired
Interests as to which the Notice of Exchange remaireffect and (3) if the Holder so determinesgav Exchange Date or any other new or
revised information permitted in the Notice of Eaolge.

(c) Each Exchange shall be deemed to be effeatimeediately prior to the close of business on thehBrge Date (or, if
applicable, immediately prior to the completiortioé offering, tender or exchange offer or othemgeection in connection with which the
Exchange is made contingent pursuant to clausef @gction 2.02(b)(i), and the Exchanging Holder (or other Person(g)sgmame or
names in which the Deliverable Common Stock isadskued) shall be deemed to be a holder of DelblerCommon Stock from and after
the effectiveness of the Exchange. As promptlyrastjzable on or after the Exchange Date, PubctheoCompany on behalf of Pubco, shall
deliver or cause to be delivered to the Exchangfalgler (or other Person(s) whose name or namesichvwthe Deliverable Common Stock
to be issued) the number of shares of Deliverablai@on Stock deliverable upon such Exchange, regisie the name of such Holder (or
other Person(s) whose name or names in which tlieeeble Common Stock is to be issued). To themixthe Deliverable Common Stoc|
settled through the facilities of DTC, Pubco, c& ompany on behalf of Pubco, will, subject to BacP.02(d)below, upon the written
instruction of an Exchanging Holder, deliver or satio be delivered the shares of Deliverable Com&tonk deliverable to such Holder (or
other Person(s) whose name or names in which tlieebable Common Stock is to be issued), throughf#itilities of DTC, to the account of
the participant of DTC designated by such Holder.

(d) The shares of Deliverable Common Stock issyemhian Exchange, other than any such shares igsaedExchange
subject to an Exchange Registration Statement, lskat a legend in substantially the following form

THE TRANSFER OF THESE SECURITIES HAS NOT BEEN REGERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR UNDER THE SECURITIES LAWS OF ANY OTHERJRISDICTION, AND MAY NOT BE SOLD OR TRANSFERRED
OTHER THAN IN ACCORDANCE WITH THE REGISTRATION REQBEMENTS OF THE SECURITIES ACT OF 1933, AS
AMENDED (OR OTHER APPLICABLE LAW), OR AN EXEMPTIONTHEREFROM.

(e) If (i) any shares of Deliverable Common Stockyrbe sold pursuant to a registration statementtsbeen declared
effective by the SEC, (ii) all of the applicablenciitions of Rule 144 are met, or (iii) the legend & portion thereof) otherwise ceases to be
applicable, Pubco, upon the written request ottbkder thereof shall promptly provide such Holdeits respective transferees, without any
expense to such Persons (other than applicablsférataxes and similar governmental charges, ij aith new certificates (or evidence of
book-entry share) for securities of like tenor bearing the provisions of the legend with respeethich the restriction has terminated. In
connection therewith, such Holder shall provide ¢ulvith such information in its possession as Pubay reasonably request in connection
with the removal of any such legend.
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(f) Pubco, the Company and each exchanging Holut kear their own respective expenses in conoretith the
consummation of any Exchange by such Holder, wheathaot any such Exchange is ultimately consumdhaieovided, however, that
Pubco will pay any transfer taxes, stamp taxesuties, or other similar taxes in connection withadsing by reason of, any Exchange;
provided, further, that if any shares of Deliverable Common Sto&ktarbe delivered in a name other than that oftbieler that requested
the Exchange (or DTC or its nominee for the accafiat participant of DTC that will hold the shafes the account of such Holder), then
such Holder and/or the Person in whose name suleshre to be delivered shall pay to Pubco o€thmapany, as applicable, the amount of
any transfer taxes, stamp taxes or duties, or aihg@far taxes in connection with, or arising bgsen of, such Exchange or shall establish to
the reasonable satisfaction of Pubco and the Coynian such tax has been paid or is not payable.

(g9) Notwithstanding anything to the contrary instiirticle 11, a Holder shall not be entitled to effect an Exade(and, if
attempted, any such Exchange shall be abithitio ), and Pubco and the Company shall have the righaftise to honor any request to effect
an Exchange, at any time or during any periodutid® or the Company shall reasonably determinestinzt Exchange (i) would be prohibi
by any Applicable Law (including the unavailabiliy any requisite registration statement filed uritte Securities Act or any exemption
from the registration requirements thereunder)yidied this subsection Section 2.02¢tgll not limit Pubco or the Company’s obligations
under_Section 2.06(¢)or (ii) would not be permitted under (x) the LIAGreement, (y) other agreements with Pubco, the 2oy, Employe
Holdco or any of their respective controlled Afiiles to which such Exchanging Holder may be par{g)oany written policies of Pubco, the
Company or any of the Company’s subsidiaries rdlsgainlawful or inappropriate trading applicalidts directors, officers or other
personnel to which the Exchanging Holder is subjdpbn such determination, Pubco or the Companggaticable) shall notify the Holder
requesting the Exchange of such determination, wéirch notice shall include an explanation in reabte detail as to the reason that the
Exchange has not been honored.

Section 2.03 Adjustment

(a) The Exchange Rate shall be adjusted accordifitiigre is any subdivision (by any stock or wsptit, stock or unit
dividend or distribution, reclassification, reorgaation, recapitalization or otherwise) or combioat(by reverse stock or unit split,
reclassification, reorganization, recapitalizatiorotherwise) of the shares of Class B Common Stodknits that is not accompanied by a
substantively identical subdivision or combinatafithe Class A Common Stock. If there is any resifastion, reorganization,
recapitalization or other similar transaction inieththe Class A Common Stock is converted or chariig® another security, securities or
other property, then upon any subsequent ExchamgExchanging Holder shall be entitled to receheeamount of such security, securities
or other property that such Exchanging Holder wdade received if such Exchange had occurred imatggliprior to the effective date of
such reclassification, reorganization, recapitaigaor other similar transaction, taking into agnbany adjustment as a result of any
subdivision (by any split, dividend or distributiaeclassification, reorganization, recapitalizat@ otherwise) or combination (by
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reverse split, reclassification, reorganizatiocaggtalization or otherwise) of such security, sé@s or other property that occurs after the
effective time of such reclassification, reorgatita, recapitalization or other similar transactiéor the avoidance of doubt, if there is any
reclassification, reorganization, recapitalizatmrother similar transaction in which the Class én@non Stock is converted or changed into
another security, securities or other propertys 8ection 2.03(aghall continue to be applicablaytatis mutandis, with respect to such
security or other property. This Agreement shafilgppo, mutatis mutandis, and all references to “Paired Interestkall be deemed to incluc
any security, securities or other property of Pubicthe Company which may be issued in respedha@xchange for or in substitution of
shares of Class B Common Stock or Units, as apggécdy reason of stock or unit split, reverse lstmcunit split, stock or unit dividend or
distribution, combination, reclassification, reangaation, recapitalization, merger, exchange (othan an Exchange) or other transaction.

(b) This Agreement shall apply to the Paired Indtsdeld by the Holders and their Permitted Tramesfeas of the date
hereof, as well as any Paired Interests hereaftpriged by a Holder and his or her or its Permiffeahsferees.

Section 2.04 Tender Offers and Other Events withpRet to Pubcoln the event that a tender offer, share exchaffge, issuer bid,
take-over bid, recapitalization or similar transaetwith respect to Class A Common Stock (a * Pubfier ") is proposed by Pubco or is
proposed to Pubco or its stockholders and apprbydte Board or is otherwise effected or to beatéfé with the consent or approval of the
Board, the Holders of Paired Interests shall benfited to participate in such Pubco Offer by daiwef a Notice of Exchange (which Notice
of Exchange shall be effective immediately priottte consummation of such Pubco Offer (and, forati@dance of doubt, shall be
contingent upon such Pubco Offer and not be effedtisuch Pubco Offer is not consummated)). Indhge of a Pubco Offer proposed by
Pubco, Pubco will use its reasonable best effoqieditiously and in good faith to take all suchi@ts and do all such things as are necessary
or desirable to enable and permit the Holders akBdnterests to participate in such Pubco Oféethe same extent or on an economically
equivalent basis as the holders of shares of @a@@smmon Stock without discrimination; providethat without limiting the generality of
this sentence (and without limiting the abilityafy Holder to Exchange Paired Interests at any fiomeuant to the terms of this Agreement),
Pubco will use its reasonable best efforts expaabty and in good faith to ensure that such Holdgag participate in each such Pubco Offer
without being required to Exchange Paired Interdsts the avoidance of doubt, in no event shalHbklers of Paired Interests be entitled to
receive in such Pubco Offer aggregate considerftioeach Paired Interest that is greater tharcéimsideration payable in respect of each
share of Class A Common Stock in connection witubco Offer (it being understood that payments unden respect of the Tax Receiva
Agreements shall not be considered part of any sankideration).

Section 2.05 Listing of Deliverable Common Stodkthe Class A Common Stock is listed on a natl@ecurities exchange, Pubco ¢
use its reasonable best efforts to cause all @d@@smmon Stock issued upon an Exchange to be lmtetie same national securities
exchange upon which the outstanding Class A Com&took may be listed or traded at the time of seshance.
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Section 2.06 Deliverable Common Stock to be Iss@éaks B Common Stock to be Cancelled

(a) Pubco shall at all times reserve and keep awailout of its authorized but unissued Class A @om Stock, solely for
the purpose of issuance upon an Exchange, the maximumber of shares of Deliverable Common Stochadl be deliverable upon
Exchange of all then-outstanding Paired Intergsts;ided, that nothing contained herein shall be consttogateclude Pubco or the
Company from satisfying its obligations in respefcan Exchange by delivery of shares of Deliverabdenmon Stock that are held in the
treasury of Pubco or any of its subsidiaries odélvery of purchased shares of Deliverable Com&tmtk (which may or may not be held in
the treasury of Pubco or any subsidiary thereafpd® and the Company represent, warrant and covératrall shares of Deliverable
Common Stock issued upon an Exchange will, uparaisse thereof, be validly issued, fully paid and-agsessable.

(b) When a Paired Interest has been Exchangedcordance with this Agreement, (i) the share of EBsCommon Stock
constituting a component of such Paired Intereall fle cancelled by Pubco and the Company anth@ilJnit constituting a component of
such Paired Interest shall be deemed transferoedl thhe Exchanging Holder to Pubco.

(c) Subject to the terms of the Registration Rigkdgseement, Pubco and the Company covenant ané égceliver shares
of Deliverable Common Stock, if requested, purstamtn effective Exchange Registration Statemetit veispect to any Exchange to the
extent that an Exchange Registration Statemeiftgstere and available for such shares with respesuch Exchange. In the event that any
Exchange in accordance with this Agreement is teffexted at a time when any Exchange Registr&tatement has not become effectivi
otherwise is unavailable, upon the request and tigireasonable cooperation of the Holders requgestich Exchange, Pubco and the
Company shall use reasonable best efforts to pigrfgailitate such Exchange pursuant to an avadl@xemption from such registration
requirements.

(d) Pubco agrees that it has taken all or will talkeh steps as may be required to cause to géaligxemption under
Rule 16b-3(d) or (e), as applicable, under the Brgle Act, and to be exempt for purposes of Sedifigh) under the Exchange Act, any
acquisitions from, or dispositions to, Pubco ofiggsecurities of Pubco (including derivative séties with respect thereto) and any secur
that may be deemed to be equity securities or diviy securities of Pubco for such purposes thatlrérom the transactions contemplated by
this Agreement, by each officer or director of Ruldocluding any director by deputization. The auithing resolutions shall be approved by
either Pubco’s Board or a committee thereof comphaséely of two or more Non-Employee Directors daéined in Rule 16b-3 under the
Exchange Act) of Pubco.

Section 2.07 DistributionsNo Exchange shall impair the right of the ExchimgdHolder to receive any distributions payableton
Units so exchanged in respect of a record dateottrtrs prior to the Exchange Date for such ExchaNg adjustments in respect of
dividends or distributions on any Unit will be maaie the Exchange of any Paired Interest, and iEtkehange Date with respect to a Unit
occurs after the record date for the payment a¥iaehd or other distribution on Units but befohe tdate of the payment, then the registered
Holder of the Unit at the
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close of business on the record date will be extitb receive the dividend or other distributioygtale on the Unit on the payment date
notwithstanding the Exchange of the Paired Intsresta default in payment of the dividend or disttion due on the Exchange Date, and, for
the avoidance of doubt, no Exchanging Holder ghele the right to receive any distributions (in@hggdtax distributions) on any exchanged
Unit with a record date that occurs from and adigy Exchange Date. For the avoidance of doubt,xeh@&ging Holder shall be entitled to
receive, in respect of a single record date, thistidns or dividends both on Units exchanged by ddalder and on shares of Deliverable
Common Stock received by such Holder in such Exgban

ARTICLE Il
REPRESENTATIONS AND WARRANTIES

Section 3.01 Representations and Warranties ofdPaid of the Company

(a) Each of Pubco and the Company represents amdmsthat (i) it is a corporation or limited liity company duly
incorporated or formed, as applicable, and is exjsh good standing under the laws of the Stat®alfware, (i) it has all requisite corporate
or limited liability company power, as applicabésd authority to enter into and perform this Agreetrand to consummate the transactions
contemplated hereby and, in the case of Pubcssteithe Deliverable Common Stock in accordande twé terms hereof, (iii) the execution
and delivery of this Agreement by it and the consaation by it of the transactions contemplated hgfgicluding, in the case of Pubco, the
issuance of the Deliverable Common Stock) have desnauthorized by all necessary corporate ortéchiiability company action on its
part, as applicable, and (iv) this Agreement ceumst$ a legal, valid and binding obligation ofrif@ceable against it in accordance with its
terms, except as enforcement may be limited bytallei principles or by bankruptcy, insolvency, ggorization, moratorium, or similar laws
relating to or limiting creditors’ rights generally

(b) Each of Pubco and the Company representsttiaes not have any contracts, other agreemerttesdar obligations
that are inconsistent with its duties and obligai¢whether or not in its capacity as Managing Memhnder this Agreement and covenants
that, except as expressly permitted by this Agregntkee LLC Agreement or the Stockholder Agreemintjll not enter into any contracts
other agreements or undertake or acquire any dtitérs or obligations that are inconsistent witbhsduties and obligations.

Section 3.02 Representations and Warranties dfithéers. Each Holder, severally and not jointly, represeartd warrants that (i) if it
is not a natural person, that it is duly incorpedadr formed and, the extent such concept exidts jarisdiction of organization, is in good
standing under the laws of such jurisdiction,itihas all requisite legal capacity and authoritenter into and perform this Agreement and to
consummate the transactions contemplated heréyf ifiis not a natural person, the executiordatelivery of this Agreement by it of the
transactions contemplated hereby have been dutpanéd by all necessary corporate or other eatitjon on the part of such Holder and
(iv) this Agreement constitutes a legal, valid &mbling obligation of such Holder enforceable aghitin accordance with its terms, except
as enforcement may be limited by equitable prirspr by bankruptcy, insolvency, reorganizationratarium, or similar
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laws relating to or limiting creditors’ rights gema#ly. Additionally, each Holder, severally and fjaintly, represents and warrants that it is
aware of the restrictions on Transfer (as defimetihé LLC Agreement) contained in Article VIII dfé LLC Agreement.

ARTICLE IV
MISCELLANEOUS

Section 4.01 Additional Holders

(a) To the extent that a Holder validly transfemg ar all of such Holder’s Paired Interests to &eotPerson (including by
Employee Holdco to any member thereof) in a tratisaén accordance with, and not in contraventifritee LLC Agreement, the Employee
Holdco LLC Agreement or the Registration Rights égment, as applicable, then such transferee (addhermitted Transfere@ shall have
the right, in connection with such transactionexecute and deliver a joinder to this Agreemeristantially in the form of Exhibit Bereto,
whereupon such Permitted Transferee shall becorwder hereunder.

(b) To the extent the Company issues Units in tieré, then the holder of such Units shall haverittet to execute and
deliver a joinder to this Agreement, substantiallyhe form of Exhibit Bhereto, whereupon such holder shall become a Hakteunder;
provided, however, that Pubco may delay the initial exercisabilifyttee Exchange right by such new Holder to the mx®ubco in its sole
discretion deems appropriate to facilitate commiéawith the Securities Act.

(c) From and after the date hereof, each Non-Pdember shall have the right to execute and delv@inder to this
Agreement, substantially in the form_of ExhibihBreto, whereupon such Non-Party Member shall becoiolder and an Exchange
Registration Holder, as applicable, for all purgolereunder.

Section 4.02 Further Assurancdsach party hereto agrees to execute, acknowleldgjeer, file and record such further certificates
amendments, instruments and documents, and td dochl other acts and things, as may be requirddvioyr as, in the reasonable judgment
of Pubco and the Company, may be necessary oradudeito carry out the intent and purposes of tlgjseAment.
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Section 4.03 NoticesAll notices, requests and other communicatioranty party hereunder shall be in writing (includfagsimile
transmission and electronic mail_¢heail ") transmission, so long as a receipt of such d-mmaequested and received by non-automated
response). All such notices, requests and othenaoritations shall be deemed received on the datecefpt by the recipient thereof if
received prior to 5:00 p.m. on a Business Day @énglace of receipt. Otherwise, any such noticeyestjor communication shall be deemed to
have been received on the next succeeding Budivegsi the place of receipt. All such notices, resfs and other communications to any
party hereunder shall be given to such party devist

(a) if to Pubco or the Company t

c/o GoDaddy Inc.
14455 North Hayden Road
Suite 219
Scottsdale, Arizona 85260
Attn: Nima Kelly

Matt Forkner
Facsimile: 480-624-2546
Email:nima@godaddy.cor

mforkner@godaddy.col

(b) ifto KKR, addressed to it a

c/o Kohlberg Kravis Roberts & Co. L.P.
9 West 57th Street, Suite 4200

New York, NY 10019

Attention: David Sorkin

Facsimile: (212) 750-0003

E-mail: david.sorkin@kkr.com

if to Silver Lake, addressed to it at:

cl/o Silver Lake Partners

2775 Sand Hill Road, Suite 100
Menlo Park, CA 94025

Attention: Karen King

Facsimile: (650) 233-8125

E-mail: karen.king@silverlake.com

and

c/o Silver Lake Partners

9 West 57th Street, 32nd Floor

New York, NY 10019

Attention: Andrew J. Schader
Facsimile: (212) 981-3535

E-mail: andy.schader@silverlake.com

if to TCV, addressed to it at:

c/o Technology Crossover Ventures
528 Ramona Street

Palo Alto, CA 94301

Attention: Frederic D. Fenton
Facsimile: (650) 618-1989
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E-mail: rfenton@tcv.com
if to Holdings, addressed to it at:

The Go Daddy Group, Inc.

c/o YAM Management LLC
15475 N 84th St

Scottsdale, AZ 85260

Attention: Anne C'Moore
Facsimile (480) 39:-4962

E-mail: anne@yambholdings.co

(c) if to any other Holder, to the address and otloatact information set forth in the records abBo or the Company frc
time to time, or to such other address or facsimilmber as such party may hereafter specify fopthipose by notice to the other parties
hereto.

Section 4.04 Binding EffectThe provisions of this Agreement shall be bindipgn and shall inure to the benefit of the pattieseto
and their respective successors and assigns. Nesjomo of this Agreement is intended to confer aigits, benefits, remedies, obligations or
liabilities hereunder upon any Person other tharpirties hereto and their respective successdrasaigns; provideghowever, that (i) the
Exchange Registration Holders and their respesiimeessors and assigns are intended beneficiu@ection 2.03 this_Section 4.04nd
Section 4.09 (ii) the members of Employee Holdco and theipessive successors and assigns are intended baniefwmf Section 4.01(3)
this Section 4.04nd_Section 4.09and (iii) each Non-Party Member and their respecuccessors and assigns are intended benafairi
Section 4.01(c) this Section 4.04nd_Section 4.09in each case, with the right to enforce such igions against the Company and Pubco as
though such Exchange Registration Holders, suchbreesvof Employee Holdco and such Nearty Members (and their respective succe:
and assigns) were parties hereto.

Section 4.05 Waiver of Jury Trial; Consent to Jidon. EACH PARTY HEREBY IRREVOCABLY WAIVES TO THE FULLBT
EXTENT PERMITTED BY LAW ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR
RELATED TO THIS AGREEMENT OR THE TRANSACTIONS CONTEPLATED BY THIS AGREEMENT. Each party hereby
irrevocably submits to the exclusive jurisdictiditioe federal courts located in the State of Delawa the Delaware Court of Chancery for
the purpose of adjudicating any dispute arisingtweder. Each party hereby irrevocably and uncarditly waives and agrees not to plead or
claim in any such court any objection to such fliggon, whether on the grounds of hardship, in@ment forum or otherwise. Each party
further agrees that service of any process, sumpmatise or document by U.S. registered mail tchsparty’s respective address set forth in
Section 4.03hall be effective service of process for any aGtguit or proceeding with respect to any mattensthich it has submitted to
jurisdiction in thisSection 4.05
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Section 4.06 Counterpartdhis Agreement may be executed in one or morateoparts, and by the different parties heretepasate
counterparts, each of which when executed shaleleened to be an original but all of which takeretbgr shall constitute one and the same
agreement.

Section 4.07 Entire Agreementhis Agreement and, as applicable, the other geozation Documents constitute the entire agreémen
between the parties with respect to the subjectemat this Agreement and supersede all prior agesds and understandings, both oral and
written, between the parties with respect to thgest matter of this Agreement. Nothing in this Agment shall create any third-party
beneficiary rights in favor of any Person or otparty hereto.

Section 4.08 Severabilitylf any term or other provision of this Agreeménheld to be invalid, illegal or incapable of bggienforced by
any rule of law or public policy, all other conagitis and provisions of this Agreement shall nevégseremain in full force and effect so long
as the economic or legal substance of the tramsecis not affected in any manner materially acdvévsany party. Upon a determination that
any term or other provision is invalid, illegaliocapable of being enforced, the parties heretth shgotiate in good faith to modify this
Agreement so as to effect the original intent @f plarties as closely as possible in a mutuallyf@ebée manner in order that the transactions
contemplated hereby be consummated as originafitecaplated to the fullest extent possible.

Section 4.09 AmendmeniThis Agreement may only be amended or modifiedyhole or in part, at any time and from time todiby ¢
written instrument signed by (i) Pubco, (ii) thermany, (iii) the Holders of Units holding a majgrif the then outstanding Units of the
Company, (iv) KKR, to the extent KKR is then a Heldaf Units, (v) Silver Lake, to the extent Silteake is then a Holder of Units, (vi) TC
to the extent TCV is then a Holder of Units andh® extent TCV'’s rights or obligations under thigr&ement are disproportionally adversely
affected relative to any other Holder, and (vii)ltHogs, to the extent Holdings is then a Holdebofts and to the extent Holdings’ rights or
obligations under this Agreement are disproportigreedversely affected relative to any other Holdarthe event that this Agreement is
amended, whether or not the prior written conséang Holder is required under the foregoing secgeRubco or the Company shall provide
a copy of such amendment to all Holders. Notwithditag anything to the contrary in this Agreementfiding this Section 4.09 (a) the
execution and delivery of a joinder to this Agreatrngursuant to Section 4.@hall not require the consent of any Holder or atiner party
hereto and shall not be deemed to be an amendmamddification to this Agreement, (b) any amendnmamnodification, in whole or in pal
of Section 2.01 clause (i) of Section 4.0and this Section 4.09(h}t any time and from time to time, shall alsouiegjthe consent of the
holders of a majority of the issued and outstandiggity interests held by Exchange Registratiordeld (calculated by reference to the Units
held directly by such holders and the Units suddérs’ interests in Employee Holdco are exchangeattb under the terms of the Employee
Holdco LLC Agreement), (c) any amendment or modifien, in whole or in part, of Section 4.01(ajause (ii) of Section 4.0dnd this
Section 4.09(c) at any time and from time to time, shall alsouiegjthe consent of the holders of a majority @ igsued and outstanding
equity interests of Employee Holdco to the extemiployee Holdco is then a Holder of Units and (dy amendment or modification, in whi
or in part, of Section 4.01(¢)clause (iii) of Section 4.04dnd this Section 4.09(d)at any time or from time to time, shall also rieguhe
consent of the holders of a majority of the issard outstanding Units held by the Non-Party Members

-14-



Section 4.10 Governing LawThis Agreement shall be governed by and constiiedcordance with the laws of the State of Defaywa

without regard to principles of conflicts of lawles of such State that would result in the appglicadf the laws of a jurisdiction other than
State of Delaware.

Section 4.11 Tax TreatmenThis Agreement shall be treated as part of th€ igreement as described in Section 761(c) of theeC
and Sections 1.704-1(b)(2)(ii)(h) and 1.761-1(c)haf Treasury Regulations promulgated thereundereduired by the Code and the
Treasury Regulations, the parties shall reportEExghange consummated hereunder as a taxable shke dhits and shares of Class B
Common Stock by a Holder to Pubco, and no partil &liee a contrary position on any income tax netor amendment thereof.

Section 4.12 Independent Nature of Hold&mhts and ObligationsThe obligations of each Holder hereunder arersé@ad not joint
with the obligations of any other Holder, and ndddo shall be responsible in any way for the penfance of the obligations of any other
Holder under hereunder. The decision of each Hdlwlenter into to this Agreement has been madeubly blolder independently of any ott
Holder. Nothing contained herein, and no actiortaly any Holder pursuant hereto, shall be deemedrstitute the Holders as a
partnership, an association, a joint venture orathegr kind of entity, or create a presumption thatHolders are in any way acting in concert
or as a group with respect to such obligationherttansactions contemplated hereby.

Section 4.13 Specific Enforcemerithe parties hereto acknowledge that the remedikesv of the other parties for a breach or
threatened breach of this Agreement would be inaategand, in recognition of this fact, any partyhis Agreement, without posting any
bond, and in addition to all other remedies thay tma available, shall be entitled to equitableefdl the form of specific performance, a
temporary restraining order, a temporary or permaimgunction or any other equitable remedy thayien be available.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed as of the dayyaar first written above.

GODADDY INC.

By: /s/ Nima Kelly

Name Nima Kelly

Title: Executive Vice President and

General Counsel

DESERT NEWCO, LLC

By: /s/ Nima Kelly

Name Nima Kelly

Title: Executive Vice President, General

Counsel and Corporate Secretary

[Signature Page to the Exchange Agreem



IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed as of the dayyaar first written above.
HOLDERS:
THE GO DADDY GROUP, INC

By: /s/ Robert R. Parsons

Name Robert R. Parsor
Title: Chief Executive Office

[Signature Page to the Exchange Agreem



KKR 2006 FUND (GDG) L.P

By: KKR Associates 2006 AlV L.P
its General Partne

By: KKR 2006 AlV GP LLC,
its General Partne

By: /s/ William J. Janetschek

Name William J. Janetsche
Title: Vice Presiden

OPERF CGINVESTMENT LLC

By: KKR Associates 2006 L.F
its Managel!

By: KKR 2006 GP LLC,
its General Partne

By: /s/ William J. Janetschek

Name William J. Janetsche
Title: Vice Presiden

KKR PARTNERS III, L.P.

By: KKRIII GP LLC,
its General Partne

By: /s/ William J. Janetschek

Name William J. Janetsche
Title: Authorized Signator

[Signature Page to the Exchange Agreem



SLP GD INVESTORS, L.L.C

By:  Silver Lake Partners Il DE (AIV IV), L.P
its Managing Membe

By:  Silver Lake Technology Associates lIl, L.|
its General Partne

By: SLTAIlI(GP), L.L.C.,
its General Partne

By:  Silver Lake Group, L.L.C.
its Managing Membe

By: James A. Davidson

Name James A. Davidso
Title: Managing Directo

[Signature Page to the Exchange Agreem



TCV VI, L.P.

By: Technology Crossover Management VII, L.
its General Partne

By: Technology Crossover Management VII, Li
its General Partne

By: /s/ Frederic D. Fenton

Name Frederic D. Fento
Title: Authorized Signator

TCV MEMBER FUND, L.P.

By: Technology Crossover Management VII, Li
its General Partne

By: /sl Frederic D. Fenton

Name Frederic D. Fento
Title: Authorized Signator

[Signature Page to the Exchange Agreem



DESERT NEWCO MANAGERS, LL(
By: DESERT NEWCO, LLC

By: /s/ Nima Kelly

Name Nima Kelly

Title: Executive Vice President, General

Counsel and Corporate Secretary

[Signature Page to the Exchange Agreem



EXHIBIT A

[FORM OF]
NOTICE OF EXCHANGE

c/o GoDaddy Inc.

14455 North Hayden Road

Suite 219

Scottsdale, Arizona 85260

Attn: Nima Kelly, Matt Forkner

Facsimile: (480) 624-2546

Email: nima@godaddy.cor
mforkner@godaddy.col

Reference is hereby made to the Exchange Agreentetie] as of March 31, 2015 ( as amended fromtintiene, the “ Exchange
Adreement), by and among Desert Newco, LLC, a Delawaretiailiability company (the “ Compariy, GoDaddy Inc., a Delaware
corporation (*_Pubcg), and the holders of Units (as defined therem) ahares of Class B Common Stock (as definedith)drem time to
time party hereto (each, a “ Hold®r Capitalized terms used but not defined heréalishave the meanings given to them in the Exchang
Agreement.

The undersigned Holder hereby transfers to PubcthéoCompany, if applicable) effective as of theliange Date and, in the case of a
contingent exchange, subject to the occurrenceeo€bntingency set forth below, the number of shafeClass B Common Stock plus Units
set forth below (together, the “ Paired Inter&sia Exchange for shares of Class A Common Stale& { Deliverable Common Sto¢kto be
issued in its name as set forth below, in accordavith the terms of the Exchange Agreement.

Legal Name of Holder: [ ]
Address [
[
[
Number of Paired Interests to be Exchanged: [ 1

1 Note to Holdel: Any Exchange must include, at a minimum, thedess$ (i) 1,000 Units (subject to adjustment asvted in Section 2.03
of the Exchange Agreement) and (ii) all of the gddtnits of the undersigned Hold
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Timing / Contingent Exchangg¢somplete either (apr (b))

(a) Exchange Date (if other than close of businesthe date of receipt by Pubco and the Company): [ ]

(b) If Exchange is contingent upon the occurrerfcang event pursuant to clause (x)_of Section 2JB(, please describe such
contingency: [

The undersigned hereby represents and warrant§)thtlae undersigned has full legal capacity toceste and deliver this Notice of
Exchange and to perform the undersigned’s obligatieereunder; (i) this Notice of Exchange has lzkéy executed and delivered by the
undersigned and is the legal, valid and bindinggaiion of the undersigned enforceable against &dcordance with the terms thereof or
hereof, as the case may be, subject to applicavkrbptcy, insolvency and similar laws affectingditors’ rights generally and the
availability of equitable remedies; (iii) the Palrinterests subject to this Notice of Exchangebaiag transferred to Pubco (or the Company,
if applicable) free and clear of any pledge, lisecurity interest, encumbrance, equities or claindt (iv) no consent, approval, authorization,
order, registration or qualification of any thirdrpy or with any court or governmental agency atbbaving jurisdiction over the undersigi
or the Paired Interests subject to this Noticexaftiange is required to be obtained by the undezsidor the transfer of such Paired Interests
to the Company.

The undersigned hereby irrevocably constitutesagombints any officer of Pubco or the Company astt@ney of the undersigned,
with full power of substitution and resubstitutionthe premises, to do any and all things andke &y and all actions that may be necessary
to transfer to Pubco (or the Company, if applicatiie Paired Interests subject to this Notice oftiange and to deliver to the undersignec
shares of Deliverable Common Stock to be delivardeikxchange therefor.

[Signature Page Follows]
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IN WITNESS WHEREOF, the undersigned, by authorityydyiven, has caused this Notice of Exchange texezuted and delivered
the undersigned or by its duly authorized attorney.

By:

Name:
Title:



EXHIBIT B

[FORM OF]
JOINDER AGREEMENT

This Joinder Agreement (* Joinder Agreem@ris a joinder to the Exchange Agreement, datedfddarch 31, 2015 (as amended from
time to time, the “ Agreemeri}, by and among Desert Newco, LLC, a Delawaretkmiiliability company (the “ Company, GoDaddy Inc.,
a Delaware corporation (* Pub&p and the holders of Units (as defined therem) ahares of Class B Common Stock from time to fhaugy
hereto (each, a_* Holdé&). Capitalized terms used but not defined in thagnder Agreement shall have the meanings givéineim in the
Agreement. This Agreement shall be governed bycamdtrued in accordance with the laws of the Sthfeelaware, without regard to the
conflicts of law rules of such State that woulduted the application of the laws of any othert8tdn the event of any conflict between this
Joinder Agreement and the Agreement, the termisi®flbinder Agreement shall control.

The undersigned, having acquired shares of ClaSeBmon Stock and Units, hereby joins and entecsthre Agreement. By signing
and returning this Joinder Agreement to Pubcouytigersigned (i) accepts and agrees to be bounddgubject to all of the terms and
conditions of and agreements of a Holder containgde Agreement, with all attendant rights, dutiesl obligations of a Holder thereunder
and (ii) makes each of the representations andawti@s of a Holder set forth in Section 3dizhe Agreement as fully as if such
representations and warranties were set forth meféie parties to the Agreement shall treat thewi@n and delivery hereof by the
undersigned as the execution and delivery of thee&ment by the undersigned and, upon receipt fittinder Agreement by Pubco and by
the Company, the signature of the undersignedostt below shall constitute a counterpart signatarthe signature page of the Agreement.

Name [

Address for Notices [

[
[

With Copies tc |

[Signature Page Follows]
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IN WITNESS WHEREOF, the undersigned, by authorityydyiven, has caused this Joinder Agreement texleeuted and delivered by
the undersigned or by its duly authorized attorney.

By:

Name:
Title:
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AMENDED AND RESTATED REGISTRATION RIGHTS AGREEMENT

This AMENDED AND RESTATED REGISTRATION RIGHTS AGRBEENT, dated as of March 31, 2015 (thi&\greement”), is
entered into by and among (i) GoDaddy, Inc., a @ata corporation (the Company”), (ii) Desert Newco, LLC, a Delaware limited liabili
company (“Desert Newcd), (iii) The Go Daddy Group, Inc. (Moldings "), (iv) Desert Newco Managers, LLC Employee Holdco”),

(v) KKR 2006 GDG Blocker L.P. (KKR 2006 GDG "), KKR 2006 Fund (GDG) L.P., (KKR 2006 "), OPERF Co-Investment LLC (*
OPERF"), GDG Co-Invest Blocker, L.P. (GDG Co-Invest”) and KKR Partners Ill, L.P. (KKR Partners Ill " and together with KKR
2006 GDG, KKR 2006, OPERF and GDG Co-InvedtKR "), (vi) SLP GD Investors, LLC (‘SLP GD"), SLP Ill Kingdom Feeder I, L.P.
(* SLKF I "), Silver Lake Technology Investors Ill, L.P., @&@Bware limited partnership (“SLTI 1lI") and Silvéake Partners Ill, L.P. (SLP
Il " and, together with SLP GD, SLKF | and SLTI llISilver Lake " and, together with KKR, the Sponsors”), (vii) TCV VII, L.P. (“

TCV VIl "), TCV VII(A), L.P. (* TCV VII(A) ") and TCV Member Fund, L.P. TCVMF " and, together with TCV VIl and TCV VII(A), “
TCV "), (viii) QCP Fund C LP and its related persorssdd on Annex | hereto (collectivelyQatalyst ™), (ix) WS Investment Company,
L.L.C. (2011A) (“WSGR,” and together with the Sponsors, TCV and Qatatpst “Equity Investors "), and (x) the Exchange Registration
Holders (as defined herein) from time to time payeto.

WHEREAS, Desert Newco, Holdings, and certain offg@ity Investors are parties to that certain Regfion Rights Agreement, dated
as of December 16, 2011 (th®tiginal Registration Rights Agreement”), and certain of the parties hereto are partiethat certain
Reorganization Agreement, dated as of the datehfte “Reorganization Agreement’); and

WHEREAS, it is a condition precedent to the consatiom of the transactions contemplated by the Raurgtion Agreement that the
Company, Desert Newco, Holdings, Employee Holdab the Equity Investors enter into this Agreemeittirsg forth certain rights of the
Equity Holders (as defined below) and amendingrasthting the Original Registration Rights Agreemen

NOW, THEREFORE, in consideration of the premises mitual covenants and obligations hereinaftefasét, and for other good and
valuable consideration, the receipt and sufficieoicyhich are hereby acknowledged, each of thagsahiereto hereby agree as follows:

SECTION 1. Definitions

(a) In addition to the terms defined elsewheréiia Agreement, as used herein, the following teshedl have the following
respective meanings. Unless the context otheneigeires, the singular shall include the plural tre@lmasculine gender shall include the
feminine and neuter, and vice versa, and the wortishall be inclusive.

“ Affiliate " means, when used with reference to any specixdon, any other Person that directly or indiyettirough one or more
intermediaries, controls, is controlled by or islancommon control with such specified Person; igiedthat none of the Company nor an
its Subsidiaries shall be deemed an Affiliate of Enuity Holder.



“ Board " means the Board of Directors of the Company gr@guivalent governing board.

“ Common Stock” means the Class A common stock of the Companwrfgrsuccessor of the Company by combination afesha
recapitalization, merger, consolidation, or otlearganization) and any stock into which any suas€l common stock shall have been
changed or any stock resulting from any reclas#ific of any such Class A common stock.

“ Eligible Holders " means the Equity Holders and holders of Other&ha
“ Eligible Shares” means the Registrable Shares and the Other Shares

“ Equity Holders " means (i) Holdings and (ii) the Equity Investoasd (iii) any Affiliate of Holdings, the Equity #r@stors or any third
party, in each case to whom Holdings or any Eqluiaestor has assigned its rights under this Agrenimeaccordance with Section 16
providedthat a Person shall cease to be an Equity Holdiedime such Person ceases to hold RegistralaleeSh

“ Equity Holders’ Counsel” means the counsel selected to represent theyEHoiters in any registration and/or offering puastito
this Agreement by (i) the Requesting Equity Holdarthe case of a Demand Registration and anyinffexffected pursuant to Section 2(c)
(ii) the Initiating Equity Holders in the case offakedown Demand or (iii) the Equity Holders (ottiean WSGR and Qatalyst) holding a
majority of Registrable Shares being registeredarabld (as applicable) in any other registratol/or offering, providethat the other
Equity Holders participating in any registratiordéor offering may select a separate counsel tcegggmt them in connection with such
registration and/or offering.

“ Exchange Act” means the Securities Exchange Act of 1934, as aadkrd any successor federal statute, and the anlsegulation
of the SEC promulgated thereunder, all as the sdrakbe in effect from time to time.

“ Exchange Registration Holders’ means (i) the members of Employee Holdco anchibenbers of Desert Newco (other than
Employee Holdco, Equity Holders, Pubco and any isiisry of Pubco) as of immediately prior to the sommation of the IPO, and any
Affiliate of any such member or any third partywtbom any such member has assigned its rights uhideAgreement in accordance with
Section 16and (i) Employee Holdco for so long as Employedddo holds Paired Interests.

“ Executive Committee” means the Executive Committee of the Companyf sych committee does not exist, the Board or lagrot
duly authorized committee of the Board.

“ Group " means, with respect to any party hereto thahigkgible Holder, (i) such party, (ii) any Affilta of any such party or its
Affiliates, in each case to whom such party or ahigs Affiliates has assigned its rights undestAgreement in accordance with Sectiory 16
providedthat a Person shall cease to be a member of a Gnotlut affecting the status of any other memizérsuch Group) at the time
such Person ceases to hold Registrable Shares.



“ IPO " means the first firm commitment underwritten paldffering and sale of equity securities of then@any for cash pursuant to
an effective registration statement (other thafromm S-4, S-8 or a comparable form).

“ LLC Agreement " means the Third Amended and Restated Limited ilitptAgreement of Desert Newco, dated as of thiee deereof
(as amended and in effect from time to time).

“ Marketed Underwritten Takedown Offering ” means an Underwritten Takedown Offering involveagustomary “road
show” (including an “electronic road show”) or ottsibstantial marketing effort by the underwritever a period of at least 48 consecutive
hours.

“ Organizational Documents” means the Amended and Restated Certificate afrparation and the Amended and RestatedaBys of
the Company (each as amended and in effect fromtiinime).

“ Other Shares” means, at any time, those shares of Common Sthiath do not constitute Primary Shares or Regigtr&hares and
as to which the Company has a contractual obligaipproved by the Executive Committee, to inclsideh shares in a registration statement
under the Securities Act pursuant to the provisiithis Agreement applicable to Other Shares.

“ Overnight Underwritten Takedown Offering " means an Underwritten Takedown Offering othenthavlarketed Underwritten
Takedown Offering.

“ Paired Interest” has the meaning set forth in the LLC Agreement.

“ Person” means an individual, a corporation, a partnersaifmited liability company, a trust, an incorpted or unincorporated
association, a joint venture, a joint stock compangny other entity or body.

“ Primary Shares” means at any time the authorized but unissuetkshef Common Stock and shares of Common Stockkbyetde
Company in its treasury.

“ Registrable Shares means (i) shares of Common Stock held by any negrabthe Equity Investor Group or the Holdings @yo
(now owned or hereafter acquired) including any @mm Stock issued or issuable upon conversion drange of other securities of the
Company or its subsidiaries (including, for theidance of doubt, any shares of Common Stock issugibn exchange of Paired Interests)
and (i) any equity securities of the Company issaeissuable with respect to the securities retéto in clause (i) above by way of dividend,
distribution, split or combination of securities,any recapitalization, merger, consolidation drestreorganization; providechowever, that
any particular Registrable Shares shall cease Reggstrable Shares when (x) they have been regisfer sale under the Securities Act, the
registration statement in connection therewiththeen declared effective and they have been disprfgmatsuant to such effective registral
statement, (y) they have been sold in compliantie Rule 144 following the consummation of the IPda) following the Restricted Period,
they are able to be sold under Rule 144 of the I8&=uAct (or any successor rule) in any andlaée-month periods without volume
limitations or other restrictions,




provided that this clause (z) will not cause shaféSommon Stock held by the KKR Group, the Silkake Group or the TCV Group to ce
to be Registrable Shares for so long as any otleenler of the KKR Group, the Silver Lake Group @ TTCV Group, respectively, continues
to hold Registrable Shares.

“Restricted Period " has the meaning set forth in the LLC Agreement.

“ Rule 144" means Rule 144 promulgated under the Securit@soAany successor rule thereto.

“ Rule 145" means Rule 145 promulgated under the SecuritetoAany successor rule thereto.

“ Rule 415" means Rule 415 promulgated under the SecuritetoAany successor rule thereto.

“ SEC” means the Securities and Exchange Commissionyother federal agency at the time administerirggSecurities Act.

“ Shelf Participant ” means any Eligible Holder listed as a potent@lisg shareholder on a Form S-3 in connection &iBhelf
Registration or any Eligible Holder that could lelad to such Shelf Registration without the needfpost-effective amendment thereto or

added by means of an automatic post-effective amentithereto.

“ Securities Act” means the Securities Act of 1933, as amendednpisuccessor federal statute, and the rules gutbteons of the
SEC thereunder, all as the same shall be in dffect time to time.

“ Transfer " has the meaning set forth in the LLC Agreement.

“ Underwritten Offering ” means an offering of Common Stock or other eqségurities of the Company in which such securdies
sold to an underwriter or underwriters on a firnmeoitment basis for reoffering to the public.

“ Underwritten Takedown Offering " means an Underwritten Offering pursuant to a Talken Demand.
“ Units ” has the meaning set forth in the LLC Agreement.

“ WKSI " means a well-known seasoned issuer, as defindtkiRule 405 of the Securities Act.
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(b) For all purposes of and under this Agreemémat following capitalized terms shall have the resipe meanings ascribed to
them on the page of this Agreement set forth opp@sich such capitalized term below:

Affiliate

Assignee

Board

Common Stocl

Company

Demand Registratio

Desert Newc

Eligible Holders

Eligible Share:

Equity Holders

Equity Holder’ Counse

Equity Investors

Exchange Ac

Exchange Registratic
Exchange Registration Statem
Executive Committe

FINRA

Form &3

GDG CcInvest

Group

Holdback Periot

Holdings

Initiating Equity Holdet

IPO

KKR

KKR 2006

KKR 2006 GDG

KKR Partners Il

LLC Agreemeni

Marketed Underwritten Takedown Offerii
OPERF

Organizational Documen
Original Registration Rights Agreeme
Other Share

Overnight Underwritten Takedown Offeril

N

= NN
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=

=

Agreemen

Paired Interes

Persor

Primary Share
Qatalyst

Registrable Share
Registration Expense
Reorganization Agreeme
Requesting Equity Holde
Restricted Perio
Rights Termination Dat
Rule 144

Rule 145

Rule 415

SEC

Securities Ac

Shelf Participan

Shelf Registratiol
Silver Lake

SLKF |

SLP GD

SLP I

SLTI I

Sponsors

Takedown Deman
TCV

TCV VI

TCV VII(A)

TCVMF

Transfer

Underwritten Offering
Underwritten Takedown Offerin
Units

WKSI

WSGR
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SECTION 2. Demand Registration

(a) If the Company shall receive from any membethefSponsor Group or from any member of the Hglsli@roup, in each case
holding Registrable Shares (th&®equesting Equity Holders”) a written request that the Company effect a reagistn with respect to all o1
part of the Registrable Shares held by the RequgeBijuity Holders (a Demand Registration”), then, unless the Requesting Equity Hols
have failed to receive any consent to Transfer fedistrable Shares required under the LLC Agre¢methe Stockholder Agreement (as
defined in the LLC Agreement), as applicable, tlenBany will:

(i) within ten (10) days after the date of suchuest, give written notice of the proposed regigirato all Equity
Holders (other than the Requesting Equity Holdarg) the holders of Other Shares; and

(ii) use its reasonable best efforts to, as soqradicable and in any event within ninety (90yslan the case of any
registration of shares conducted on a registraiatement on Form S-1 under the Securities Acaifgrcomparable or
successor form or forms thereto) or within fortyefi(45) days, in the case of a registration ofeshaonducted on a
registration statement on Form S-3 under the Siesidct (or any comparable or successor form onothereto, aForm
S-3"), effect such registration (which shall, in theese of a secondary offering, be on Form S-3 iGbepany is qualified
for registration on Form S-3 at such time) (inchgliwithout limitation, the execution of an undé&itey to file post-
effective amendments, appropriate qualificationdeurapplicable blue sky or other state securit@sland appropriate
compliance with applicable regulations issued uitderSecurities Act) as may be so requested amaualsl permit or
facilitate the sale and distribution of all of sugbgistrable Shares as are specified in such redqagsther with all or such
portion of (A) the other Registrable Shares joinimguch request as are specified in a writtenesgfrom any Equity
Holder received by the Company, (B) any Other Shartitled to participate therein as are specifiea written request
from the holders of such Other Shares receivedh&yompany, and/or (C) any Primary Shares proptsbd included in
such registration by the Company by notice fromGaenpany to the Requesting Equity Holders, in ezde within twent
(20) days after written notice from the Compangiigen under Section 2(a)@bove; providedhat the Company shall not
be obligated to effect, or take any action to dffany such registration pursuant to this Secti@) :2

(1) In any particular jurisdiction in which the Cpany would be required to execute a general cornsesgrvice of
process in effecting such registration, qualificator compliance, unless the Company is alreadjesuto service in
such jurisdiction and except as may be requirethbySecurities Act or applicable rules or reguladithereunder;

(2) With respect to any particular Requesting Bgtiitlder, if all the Registrable Shares proposebeaegistered by
such Requesting Equity Holder and its Group purstathis_Section 2(ajould be sold within ninety (90) days
pursuant to Rule 144 or Rule 145;

(3) If the Company shall furnish to the Requestigmity Holders a certificate signed by the Chie&E&ixtive Officer
(or other authorized officer) of the Company statihat in the good faith judgment of the Execut@@mmittee it
would be detrimental to the Company or its stocktbrd for a registration statement to be filed mnlear future, in
which case the Company'’s obligation to use itsarable best efforts to comply with this Section)2(@nd its relate:
obligations under Section,5



shall be deferred for a period not to exceed nif@®y days from the date of receipt of written respufrom the
Requesting Equity Holders (_ provid#tht the Company shall only be permitted one daf@ursuant to this Section 2
(a)(i)(3) or Section 2(b)n any twelve-month period) and each Eligible Holdeall keep confidential the fact that
such a deferral is in effect, as well as the dedi€ referred to above and its contents, unlegsuatil otherwise
notified by the Company, except (A) for disclostoesuch Eligible Holder's employees, officers, dias, agents,
legal counsel, accountants, auditors and otheepsignal representatives and advisers who reagonaéd to know
such information solely for purposes of assistimg Eligible Holder with respect to its investmemQommon Stock
or Units and agree to keep it confidential, (B) disclosures to the extent required in order tomgmwith reporting
obligations to its limited partners or other directindirect investors who have agreed to keep #ufdnmation
confidential, (C) if and to the extent such mattmes publicly disclosed by the Company or any ®Eiibsidiaries or
any other Person (except to the extent that suddr &terson learned of such confidential informatisra result of
disclosure by the Eligible Holder in violation ¢fis Agreement) that, to the knowledge of such BlegHolder after
inquiry, was not subject to a similar obligationduty of confidentiality to the Company and its sidaries and (D) ¢
required by law, rule or regulation ( providdtit the Eligible Holder gives prompt notice of Butse in writing, to th
extent permitted by law, rule or regulation, angs@nably cooperates with the Company should thep@ayn at the
Company'’s sole expense, desire to seek a protemtiley or other appropriate remedy to protect tirdidentiality of
such confidential information prior to disclosurej;

(4) If the Requesting Equity Holders propose tdsteg Registrable Shares at an expected offeriiog i less than
$50,000,000 (net of Registration Expenses) in gggegate; providethat this clause (4) shall not apply to a Shelf
Registration covering an unspecified number of ehar accordance with Section 2(b)

Subject to the provisions of Section 2below, the Company may, in its sole discretionlude Other Shares in the registration statemesd
pursuant to the request of the Requesting Equitdéte pursuant to this Section 2(a)

(b) Shelf Registration At any time and from time to time when the Companeligible to utilize Form S-3 to sell sharesin
secondary offering on a delayed or continuous hasiscordance with Rule 415 (&helf Registration”), any demand made pursuant to
Section 2(ajnay, at the option of the Requesting Equity Holdkbesa demand for a Shelf Registration; provithed no more than two
demands for Shelf Registration may be made in &wyanth period by any member of the KKR Group,$iieer Lake Group or the
Holdings Group, respectively. For the avoidancdamibt, the rights of Eligible Holders to receiveioe of any Demand Registration and to
include Eligible Shares in any such Demand Redistra




pursuant to Section 2(agreof shall apply in connection with any such SRelgistration. If at the time of such request@uwmpany is a
WKSI, (x) if the Company so elects, such Shelf Regtion may also cover an unspecified number afeshto be sold by the Company, and
(y) if the Requesting Equity Holders so elect, s8tielf Registration may cover an unspecified nunatbehares to be sold by the Equity
Holders. The Company may suspend the use of apgtafé Shelf Registration by written notice to tia@ders of Registrable Shares listed as
potential selling shareholders therein under theuaistances, for the period and subject to thediioins set forth in Section 2(a)(ii)(3)

(c) Underwriting. In the case of any offering made in accordandk $€ction 2(a) other than an offering made pursuant to a
Takedown Demand:

(i) if the Requesting Equity Holders intend to distite the Registrable Shares by means of an Unitez Offering,
they shall so advise the Company as a part oégaest made pursuant_to Section 2 the managing underwriter for
such Underwritten Offering shall be chosen by tbkelérs of a majority in aggregate amount of theiReaple Shares
(x) being registered by members of the Sponsor @riouthe case of an offering pursuant to a DenRegistration where
any member of the Sponsor Group is the RequestijuityfEHolder or (y) in any other case, being regyistl by all Equity
Holders, and in each case, with the consent o€tirapany, which consent shall not be unreasonatiyheid, delayed or
conditioned. If the holders of Other Shares reqimedtision of such shares, the Equity Holders agnaethe Company may
include such shares in the Underwritten Offerindosy as such holders agree to be bound by thécappe provisions of
this Section 2 The Requesting Equity Holders and the Companly €bgether with all other Eligible Holders projing to
distribute their Eligible Shares through such Umdéten Offering) enter into an underwriting agresmhin customary forr
and reasonably acceptable to the Company withridenwriter or underwriters. Notwithstanding anyestbrovision of thit
Section 2, if the managing underwriter selected as providetiis Section 2(ciletermines that marketing factors require a
limitation on the number of shares to be underemiih such Underwritten Offering, the managing undliger may limit
the number of shares proposed to be included in mgistration and Underwritten Offering as follows

(2) first, the Primary Shares shall be excludedfsuch registration to the extent so required loj dimitation;

(2) second, to the extent further limitation isuigd by the managing underwriter, the Other Shshedl be
excluded from such registration to the extent smired by such limitation such that the numberhafres to be
included by such holders of Other Shares shalldterchined on a pro rata basis based upon the aggragmber of
Other Shares held by each such holder seekingnatips; and

(3) third, to the extent further limitation is récpd by the managing underwriter, the remainingi&eaple
Shares held by Equity Holders shall be excludeohfsoch registration to the extent so required o dumitation
such that the



number of Registrable Shares held by Equity Holtieise included in the offering shall be determioeda pro rata
basis based upon the aggregate number of RegestBhialres held by each Equity Holder seeking regisir.

(i) No Other Shares, Primary Shares or Registr&blares excluded from the Underwritten Offeringdgson
of the underwriter's marketing limitation shall eluded in such Underwritten Offering, and anygitlle Holder
who has requested inclusion in such Underwrittefiei@fg as provided above (including the RequesEngity
Holders) may elect to withdraw therefrom at anyetipmior to the effectiveness of such registrati@tesnent by
written notice to the Company, the managing undiéewand the Requesting Equity Holders; provitieat, if the
underwriters’ counsel reasonably determines thet stithdrawal would materially delay the registoatior require a
recirculation of the prospectus, then no Eligibldd¢r shall have the right to withdraw unless tlegj&esting Equity
Holders have elected to withdraw.

(d) Shelf TakedownsAt any time when a Shelf Registration statemsmfiective and its use has not been suspendeteby t
Company pursuant to Section 2(h)pon the demand (aTakedown Demand”) by any member of the KKR Group, the Silver Lake @ror
the Holdings Group that is a Shelf Participant ddRegistrable Shares at such time (theitiating Equity Holder "), the Company will
facilitate in the manner described in this Agreeteettakedown” of shares off of such Shelf Registra; providedthat (i) each of the KKR
Group, the Silver Lake Group and the Holdings Grshgll have the right to make no more than two @ak Demands, in each case, in any
twelve (12) month period; (ii) the Company shalt he obligated to effect a Marketed Underwrittetk@@own Offering unless the shares
requested to be sold in such offering have an ggdeemarket value (based on the most recent clgsing of the Common Stock at the time
of the demand) of at least $25,000,000 (net of Regfion Expenses); and (iii) the Company will pdev(x) in connection with any Overnig
Underwritten Takedown Offering at least two (2) ibess days notice to any Equity Investor (othenttha Initiating Equity Holder) that is a
Shelf Participant, and (y) in connection with angriketed Underwritten Takedown Offering, at leagt f{5) business days notice to any
Eligible Holder (other than the Initiating Equityoldier) that is a Shelf Participant entitled to ipate therein. If any Shelf Participants
entitled to receive a notice pursuant to clausediithe preceding sentence request inclusiomeif tEligible Shares (by notice to the
Company, which notice must be received by the Compm later than (A) in the case of an Overnightielvritten Takedown Offering, the
business day following the date notice is giveauoh participant or (B) in the case of a Marketedi&twritten Takedown Offering, three
(3) calendar days following the date notice is gite such participant) the Company shall includehsthares in the Underwritten Takedown
Offering so long as such participants agree todue by the applicable provisions of this SectigrpBovidedthat (1) the Initiating Equity
Holder shall maintain the right to select the mangginderwriter for such offering (with the consefthe Company, which consent shall not
be unreasonably withheld, delayed or conditioned) @) if such managing underwriter determines thatketing factors require a limitation
on the number of shares to be underwritten, theagiag underwriter may limit the number of sharesppoised to be included in such offering
such that the number of Eligible Shares to be oietushall be determined in the manner set forBeiction 2(c) The Shelf Participants
participating in such offering and the Company kéater into an underwriting
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agreement in customary form with the underwritenmderwriters of such offering. Any Shelf Partigipavho has requested inclusion in such
Underwritten Takedown Offering as provided abovel(iding the Initiating Equity Holder) may electwithdraw therefrom at any time prior
to the consummation of the takedown by writtengetd the Company, the managing underwriter andntitiating Equity Holder;_provided
that, if the underwriters’ counsel reasonably datees that such withdrawal would require a recatioh of the prospectus, then no Eligible
Holder shall have the right to withdraw unlessthigating Equity Holder has elected to withdraw.

(e) Effective Reqistration Statemerhould a Takedown Demand not be consummatedodihe failure of the Initiating Equity
Holder to perform its obligations under this Agresn) or in the event the Initiating Equity Holdeitlvdraws or does not pursue the offering
contemplated by the Shelf Takedown request as gredvior in_Section 2(djbove, then such Takedown Demand shall be deenfeé&o
been effected for purposes of clause (i) of Se@iahunless such offering does not proceed becauserfgterial adverse change occurre
the condition (financial or otherwise), businesseds, properties, operations or results of ogerainf the Company and its subsidiaries taken
as a whole subsequent to the date of the deliidityeoTakedown Demand referred to in Section afve, (y) use of the Shelf Registration
was subsequently suspended by the Company as ptbwvidSection 2(b)or (z) the Shelf Registration statement did eotain continuously
effective until all the Registrable Shares subjectuch Takedown Demand were sold because (i) tinep@ny was not in compliance in all
material respects with its obligations under thggeement, or (ii) the Shelf Registration was irgeztl with by any stop order, injunction, or
other order or requirement of the SEC or other guwental agency or court, in which event such TalkedDemand shall not be deemed to
have been effected for purposes of clause (i) ofi@e2(d).

(f) For avoidance of doubt, this SectiolisXubject in all respects to the provisions ofidet V1l of the LLC Agreement and
Section 3.9 of the Stockholder Agreement (as ddfinghe LLC Agreement), as applicable, and nothimthis_Section Zhall limit or
otherwise modify the provisions thereof, includimigh respect to the limitations on Transfer settidherein.

SECTION 3._Company Registration

(a) If the Company shall determine to register Briynary Shares or Other Shares under the Secutitieother than (A) in an
IPO, (B) pursuant to a registration statement omF8-4 or S-8 (or such similar successor forms theifect under the Securities Act),
(C) pursuant to a registration relating solely noo&fering and sale to employees, directors or ghhasts of the Company or its subsidiaries
pursuant to any employee stock plan or other beplsiin arrangement, (D) pursuant to a registratibating to a Rule 145 transaction,
(E) pursuant to a registration by which the Compiargffering to exchange its own securities foresthecurities (including pursuant to
Section 8), (F) pursuant to a registration statement rejasiolely to dividend reinvestment or similar plamgG) pursuant to a registration
statement by which only the initial purchasers amidsequent transferees of debt securities of tihnep@oy or any of its subsidiaries that are
convertible or exchangeable for Common Stock aatahe initially issued pursuant to an applicatdeneption from the registration
requirements of the Securities Act may resell sumties and sell the Common Stock into which sucksotay be converted or exchanged,
then in each case, the Company will:

(i) promptly give to the Eligible Holders a writt@otice thereof (which shall include a list of jnesdictions in whict
the Company intends to attempt to qualify such sées under the applicable blue sky or other stateurities laws and the
number of securities intended to be disposed); and
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(ii) include in such registration (and any relatpdlification under blue sky laws or other compti@h and in any
underwriting involved therein, all the Eligible Ska specified in a written request or requestsriyyEigible Holder
( providedthat such Eligible Holder has indicated within tiye(20) days after written notice from the Compaiegcribed
in clause (i) above is given that such Eligible ¢l desires to sell Eligible Shares in the manféistribution proposed b
the Company) except (x) as set forth in Sectior) Bébow and (y) during the Restricted Period, if figible Holder that is
a member of the Sponsor Group has indicated wittgrallotted time period that it desires to selyiR&able Shares in the
manner of distribution proposed by the Company.

(b) Underwriting. If the registration of which the Company givesie®is for a registered public offering involviag
underwriting, the Company shall so advise the BlegHolders as a part of the written notice givemspant to Section 3(a)(i)n such event,
the right of each Eligible Holder to registratiomrpuant to this Section 3(bhall be conditioned upon such Eligible Holder stiggpation in
such underwriting and the inclusion of such Eligiblolder's Registrable Shares in the underwritmthe extent provided herein. The
participating Eligible Holders shall (together witte Company and the other stockholders distrilgutieir securities through such
underwriting) enter into an underwriting agreemercustomary form with the underwriter or underer# participating in the underwriting.
Notwithstanding any other provision of tiSection 3 if the managing underwriter determines that mmkefactors require a limitation on
the number of shares to be underwritten, the magagaderwriter may limit the number of Eligible $&& proposed to be included in such
registration and underwriting by excluding Eligit8ares to the extent so required by such limitadiech that the number of Eligible Shares
to be included by each Eligible Holder shall beed®iined on gro rata basis based upon the aggregate number of ElighdeeS held by
each such Eligible Holder; provided, that if then@@any proposes to use proceeds from the sale dPamary Shares to repurchase Common
Stock, Units or Paired Interests from existing siégliolders, then (1) if such existing securityhesl are Eligible Holders, such Primary
Shares shall be treated as Eligible Shares fopuihgose of this sentence, and (2) such existingréglaolders are not Eligible Holders, such
Primary Shares shall excluded from the underwrikiefpre any Eligible Shares are excluded from thdenwriting.

Any Eligible Holder or other stockholder may eleztwithdraw from such underwriting at any time prio the consummation of the
offering by written notice to the Company and timelerwriter. Any Eligible Shares or other securigasluded or withdrawn from such
underwriting shall be withdrawn from such registrat providedthat, if the underwriter's counsel reasonably datees that such withdrawal
would materially delay the registration or
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require a recirculation of the prospectus, therBligible Holders shall have no right to withdraw.the event that any Eligible Holder has
requested inclusion of Eligible Shares in a Shel§iRtration initiated by the Company, such EligiHi@der shall have the right, but not the
obligation, to participate in any offering of thef@pany’s equity securities under such shelf reafistn.

(c) For avoidance of doubt, this Sectiois3ubject in all respects to the provisions ofidet VIl of the LLC Agreement and
Section 3.9 of the Stockholder Agreement (as ddfinghe LLC Agreement), as applicable, and nothimthis_Section Zhall limit or
otherwise modify the provisions thereof, includinigh respect to the limitations on Transfer settidgherein.

SECTION 4. Holdback Agreement

(a) If requested by the managing underwriters dffaderwritten Offering (including the IPO), neithiée Eligible Holders nor the
Company shall offer for sale (including by shote$agrant any option for the purchase of, or othige transfer (whether by actual disposit
or effective economic disposition due to cash eetéint, derivatives transaction that transfers tdhaar, in whole or in part, any of the
economic benefits or risks of ownership of Commuaock or otherwise), any equity securities (or iagts therein) in the Company without
the prior written consent of the Company for a peidlesignated by the Company in writing to the iBlggHolders, which shall begin (i) in t
case of the IPO, on the date the Company first Bl@rospectus that includes a price range in cegp¢he IPO, (ii) in the case of a Takeda
Demand, the earlier of the date of the underwritiggeement and the commencement of marketing efbortii) for any other offering, 7 da
before the effective date of the registration stegiet, and shall not last longer than 180 daysafig such effective date for the IPO and
ninety (90) days following such effective date &y offering thereafter, subject, in each caseeasonable extension as determined by the
Company to the extent necessary to avoid a blaakoetsearch reports under applicable regulatié®dNdRA (each such period, a “
Holdback Period”); providedthat except (x) in the case of an IPO, no HoldtRekiod shall apply to any Equity Holder who is aatitled tc
participate in an Underwritten Offering hereund#isegarding the effect of any underwriter cutbaoksosed on such Equity Holder) and
(y) in the case of an Overnight Underwritten TakeddDffering, no Holdback Period shall apply to #@V Group if no member of the TCV
Group is participating in such Overnight UnderveritfTakedown Offering. Notwithstanding the foregoitig Company may effect a public
sale or distribution of securities of the type dised above and during the periods described ali®ueh sale or distribution is made purst
to Registrations on Form S-4 or S-8 or any sucedssm to such Forms or as part of any Registratibsecurities for offering and sale to
employees, directors or consultants of the Compantyits Subsidiaries pursuant to any employee gitaokor other employee benefit plan
arrangement. If requested by the managing undemaftany such offering and subject to the approvahe Company, the Company and the
Eligible Holders shall execute a separate agreetoeght foregoing effect. The Company and Desevtddemay impose stop-transfer
instructions with respect to the Common Stock, &Joitother securities subject to the foregoingriesin until the end of the Holdback
Period. Notwithstanding the foregoing, if the manggunderwriters in connection with any such offigrivaive all or any portion of the
Holdback Period with respect to any Eligible Hokle¢he
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Company, the Requesting Equity Holders or thedtiitg Equity Holders, as applicable, will use resdne best efforts to cause such
managing underwriters to apply the same waivell totlaer Eligible Holders. The obligations of angrpon under this Sectionadie not in
limitation of holdback or transfer restrictions timaay otherwise apply by virtue of any other agreetror undertaking.

SECTION 5. Reqistration Procedurd$ and whenever the Company is under an obliggpiarsuant to the provisions of this Agreement
to effect the registration of any Eligible Shath® Company shall, as expeditiously as reasonaisgiple:

(a) prepare the required registration statemealtidting all exhibits and financial statements regdiunder the Securities Act to
filed therewith, and before filing a registraticdatement or prospectus (including a free writinggpectus), or any amendments or
supplements thereto, furnish to the underwritérsny, and the Equity Holders (other than WSGR @athlyst) participating in such offering,
if any, copies of all documents prepared to belfilghich documents shall be subject to the reviesuoh underwriters, such Equity Holders
and the Equity Holders’ Counsel;

(b) use its reasonable best efforts to cause atraion statement that registers such Eligibler&hto become and remain effec
for a period of 120 days (subject to any extengi@vided for in_Section 5(g)or until all of such Eligible Shares have beespdsed of (if
earlier);_provided however, that in the case of any Shelf Registration, tb@ day period shall be extended, if necessaryetp khe
registration statement effective until all suchgitile Shares are sold,;

(c) furnish, without charge, at least five (5) mesis days before filing a registration statemeatt tdgisters such Eligible Shares, a
prospectus relating thereto or any amendmentsppiaments relating to such a registration stateraeptospectus to the Equity Holders’
Counsel and fairly consider such reasonable changesy such documents prior to or after the filihgreof as such Equity Holders’ Counsel
may request;

(d) prepare and file with the SEC such amendmemdssapplements to such registration statementtangrospectus used in
connection therewith as may be (i) reasonably regaeby any Eligible Holder participating in suégistration (to the extent such request
relates to information relating to such Eligiblelter) (ii) necessary to keep such registratiorestaint effective for at least a period of 120
days or until all of such Eligible Shares have béisposed of (if earlier) and to comply with th@yisions of the Securities Act with respect
to the sale or other disposition of such Eligibleafes; provided however, that in the case of any Shelf Registration, sl@fhday period shi
be extended, if necessary, to keep the registrataement effective until all such Eligible Shaaes sold, (iii) requested by the Eligible
Holders (or required in the case of a Shelf Regfistn unless the Company elects to suspend usehfRegistration Statement pursuant to
Section 2(b), so that the prospectus used in connection with segistration shall not include an untrue statenof a material fact or omit
state a material fact required to be stated theneimecessary to make the statements therein mtgading in light of the circumstances then
existing or (iv) requested jointly by the managumglerwriter or underwriters and the Requesting fyddolders or the Initiating Equity
Holders,
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as applicable, relating to the plan of distributtharein; and, with respect to a Shelf Registratibduring such period the Company ceases to
be eligible to continue such Shelf Registratiorttmnoriginal registration statement (whether bywarof ceasing to be eligible to use Form S-
3, by virtue of expiration of such registrationtetaent pursuant to Rule 415(a)(5), or otherwise,Gompany shall register the applicable
shares on a replacement registration statementhvetiall be on Form S-3 if the Company is thenildkgfor such registration statement or,
otherwise, on Form S-1, and shall continue suchf Regjistration, and amend and supplement suclaceptent registration statement from
time to time, as required by this Agreement;

(e) notify the Equity Holders’ Counsel and each iBgHolder (other than WSGR and Qatalyst) in witifi) when the applicable
registration statement or any amendment theretd®&es filed or becomes effective, and when anyiegiple prospectus or any amendmer
supplement thereto has been filed, (ii) of the igday the Company of any notification with respezainy comments by the SEC with respect
to such registration statement or prospectus omamyndment or supplement thereto or any requetsteb$EC for the amending or
supplementing thereof or for additional informatieith respect thereto, (iii) of the receipt by thempany of any notification with respect to
the issuance by the SEC of any stop order suspgigineffectiveness of such registration stateraeptospectus or any amendment or
supplement thereto or the initiation or threaterohgny proceeding for that purpose, and (iv) efitbceipt by the Company of any notifica
with respect to the suspension of the qualificatibsuch Eligible Shares for sale in any jurisdintor the initiation or threatening of any
proceeding for such purposes; and, upon occurreihary of the events mentioned in clauses (iii) Gmduse its reasonable best efforts to
prevent the issuance of any stop order or obta&mithdrawal thereof as soon as possible;

(f) use its reasonable best efforts to registeualify such Eligible Shares under such other sgesror blue sky laws of such
jurisdictions as the Eligible Holders reasonablyuest and do any and all other acts and thingshahizy be reasonably necessar
advisable to enable the Eligible Holders to consaenthe disposition in such jurisdictions of thegible Shares owned by the Equity Holc
(other than WSGR and Qatalyst); providdtbwever, that the Company will not be required to qualdydo business, subject itself to taxal
or consent to general service of process in angdigtion, unless the Company is already subjesktoice in such jurisdiction and except as
may be required by the Securities Act;

(9) furnish to the Eligible Holders such numbercopies of such registration statement and of eawmdment and supplement
thereto (in each case, including all exhibits), phespectus, if any, contained in such registrastatement or other prospectus, including a
preliminary prospectus or any free writing prospscin conformity with the requirements of the Séwms Act;

(h) without limiting_Section 5(fabove, use its reasonable best efforts to causeHigible Shares to be registered with or
approved by such other governmental agencies bo#ties as may be necessary by virtue of the legsimnd operations of the Company to
enable the Eligible Holders (to the extent the iBleyHolders then hold such Eligible Shares) tostonmate the disposition of such Eligible
Shares;
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(i) notify the Eligible Holders on a timely basisamy time when a prospectus relating to such EkgEhares is required to be
delivered under the Securities Act upon discovieay,tor upon the happening of any event as a rebulhich, the prospectus included in s
registration statement, as then in effect, inclualesintrue statement of a material fact or omitstéte a material fact required to be stated
therein or necessary to make the statements theoéimisleading in light of the circumstances tegisting;

()) provide a transfer agent and registrar (whicyrbe the same entity) for such Eligible Sharesa@d)SIP number for such
Eligible Shares, in each case no later than trextfe date of such registration statement;

(k) use its reasonable best efforts to cause aH &iligible Shares registered pursuant to this Agrent to be listed on any national
securities exchange or to be authorized for qumtadn an automated quotation system on which aageshof the Common Stock are listed or
quoted, or, if the Common Stock is not then listeduoted, use its reasonable best efforts tslish Eligible Shares on a national securities
exchange, or to authorize them for quotation oawnmated quotation system;

() use its reasonable best efforts to obtain tiiedsawal of any order suspending the effectivertdshe registration statement or
the use of any preliminary or final prospectus;

(m) reasonably cooperate with each Eligible Holiteal each underwriter, and their respective counsainnection with any
filings required to be made with the Financial Iatty Regulatory Authority (FINRA "), and any securities exchange on which such Ekgi
Shares are traded or will be traded;

(n) take no direct or indirect action prohibitedRggulation M under the Exchange Act; providédwever, that to the extent that
any prohibition is applicable to the Company, tlwrpany will take such action as is necessary toenaaly such prohibition inapplicable;

(0) in the case of an offering pursuant to a regfiin that is not an Underwritten Offering, coaerwith the sellers of Eligible
Shares to facilitate the timely preparation andveey of certificates, to the extent permitted Ippkcable law, not bearing any restrictive
legends representing the Eligible Shares to be aoldl cause such Eligible Shares to be issuedcindenominations and registered in such
names in accordance with the instructions of thierseof Eligible Shares at least three (3) busirdssys prior to any sale of Eligible Shares
and instruct any transfer agent and registrar igfilile Shares to release any stop transfer orderssipect thereof;

(p) make such representations and warranties tBligible Holders participating in such offeringdathe underwriters or agents
any, in form, substance and scope as are custgmaaitle by issuers in secondary Underwritten Oftgin

(g) obtain for delivery to the Eligible Holders paipating in such offering and to the underwrieerunderwriters, if any, an
opinion or opinions from counsel for the
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Company dated the effective date of the registmattatement or, in the event of an Underwrittere@fiy, the date of the closing under the
underwriting agreement, in customary form, scoparbstance, which opinions shall be reasonabisfaetory to the Equity Holders (other
than WSGR and Qatalyst) or underwriters, as the o@®y be, and their respective counsel;

(r) make available upon reasonable notice at reddernimes and for reasonable periods for inspedtioany Equity Holder (othe
than WSGR and Qatalyst), by any underwriter paudittng in any disposition to be effected pursuarsiich registration statement and by any
attorney, accountant or other agent retained bly Bty Holders (including the Equity Holders’ Gmel) or any such underwriter in
connection with such registration statement (ctillety, “ Representatives’), all pertinent financial and other records, perht corporate
documents and properties of the Company, and adustthe Company’s officers, directors and empley and the independent public
accountants who have certified its financial staets to make themselves available to discuss thiedss of the Company and to supply all
information reasonably requested by any such Parsda Representatives in connection with suclistegfion statement (“collectively, “
Confidential Information ") as shall be necessary to enable them to exetogsedue diligence responsibility; providdtht any such Person
or Representative gaining access to Confidentfakimation pursuant to this Section 5¢hall agree to hold in strict confidence and shatl
make any disclosure or use any Confidential Infairoma unless (w) the release of such informatioreguested or required by law or by
deposition, interrogatory, requests for informatiwrdocuments by a governmental entity, subpoersénitar process ( providetiat such
Person shall give prompt and timely written noficier to such release, to the extent permittedaldy, end shall reasonably cooperate with the
Company should the Company, at the Company’s sglerese, desire to seek a protective order pridisclosure), (x) such information is or
becomes publicly known other than through a bredchis or any other agreement of which such Peramnknowledge after inquiry, (y) st
information is or becomes available to such Pemoa non-confidential basis from a source othem thea Company who is not known by
such Person, after inquiry, to be prohibited otrieted from disclosing such information to suchidéa by contractual, legal or fiduciary
obligation or (z) such information is independertgveloped by such Person without the use of arsacto any Confidential Information, and
each Person shall be responsible for any breattfederms of this Section 5@y such Person or its Representatives, and slkallaih
appropriate steps to safeguard Confidential Infeionadrom disclosure, misuse, espionage, loss heff;tand

(s) provide and cause to be maintained a trangkmtaand registrar for all Eligible Shares covergdhe applicable registration
statement from and after a date not later thamfieetive date of such registration statement.

Each Eligible Holder, upon receipt of any noticenfrthe Company of any event of the kind descrilbe8idction 5(ihereof, shall
forthwith discontinue disposition of the Eligiblén&es pursuant to the registration statement aoyatich Eligible Shares until such holder’s
receipt of the copies of the supplemented or anépdespectus contemplated by Section Béijeof (providedhat, in the case of a Shelf
Registration, if such suspension lasts for longantten (10) consecutive business days, it shalitcas a suspension for purposes of the li
set forth in_Section 2(a)(ii)(3) and, if so directed by the Company, such Elgidblder shall destroy all copies, other than paenafile
copies then in such holder’'s possession, of theparctus covering such Eligible Shares at the timea®ipt of such notice.
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If the disposition by any Eligible Holder of itscagities is discontinued pursuant to the foregaagtence, the Company shall extenc
period of effectiveness of the registration stateinsy the number of days during the period from gretlding the date of the giving of such
notice to and including the date when such Elighbdtdder shall have received, in the case of Sed&iel(iv), notice from the Company that
such stop order or suspension of effectiveness Ismger in effect and, in the case of Section 5¢pies of the supplemented or amended
prospectus contemplated by Section 5(i)

SECTION 6._Offering Proceduresf and whenever the Company is under an obliggpiorsuant to the provisions of this Agreement to
facilitate (x) an Underwritten Offering pursuantademand Registration or (y) an Underwritten Taked Offering (including a Marketed
Underwritten Takedown Offering), the Company shedl expeditiously as practicable:

(a) use its reasonable best efforts to obtain tarfidrnish to the Eligible Holders and each undéewy “cold comfort” letters from
its independent certified public accountants in@usry form and at customary times and coveringenabf the type customarily covered by
cold comfort letters;

(b) cooperate with the sellers of Eligible Shaned the managing underwriter to facilitate the tiyneteparation and delivery of
certificates, to the extent permitted by applicdale, not bearing any restrictive legends reprasgrihe Eligible Shares to be sold, and cause
such Eligible Shares to be issued in such denoromaand registered in such names in accordantetmgtunderwriting agreement prior to
any sale of Eligible Shares to the underwriters;

(c) make reasonably available its employees ansbpeel for participation in “road shows” and othwarketing efforts and
otherwise provide reasonable assistance to therwrithys (taking into account the needs of the Canys businesses and the requirements
of the marketing process) in the marketing of BligiShares in such Underwritten Offering;

(d) if at any time the information conveyed to aghaser at the time of sale includes any untruerstant of a material fact or
omits to state any material fact necessary in cierake the statements therein, in light of tmewnstances under which they were made,
not misleading, promptly file with the SEC such ath@ents or supplements to such information as reayeloessary so that the statements a:
so amended or supplemented will not, in light @f ¢tircumstances, be misleading;

(e) execute an underwriting agreement in custorftarg and reasonably acceptable to the Company; and

(f) subject to all the other provisions of this A&gment, use its reasonable best efforts to taketadl steps necessary or advisable
to effect the sale of such Eligible Shares contatepl hereby.
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SECTION 7. Expenses. All fees and expenses (oltiaer inderwriting discounts and commissions relatinpe Eligible Shares, as
provided in this Section Yincurred by the Company in complying with Secttoand_Section §including (i) all registration and filing fees,
and any other fees and expenses associated witsfilequired to be made with the SEC, FINRA arapiflicable, the fees and expenses of
any “qualified independent underwriter,” as suaimtés defined in FINRA Rule 5121 (or any succegsowision), and of its counsel, (ii) all
fees and expenses in connection with compliande aviy securities or “Blue Sky” laws (including fesasd disbursements of counsel for the
underwriters in connection with “Blue Sky” qualiéitons of the Eligible Shares), (iii) all printinduplicating, word processing, messenger,
telephone, facsimile and delivery expenses (indgdixpenses of printing certificates for the EligiBhares in a form eligible for deposit w
The Depository Trust Company and of printing praspsges), (iv) all fees and disbursements of couieséhe Company and of all
independent certified public accountants of the Gany (including the expenses of any special autitanld comfort letters required by or
incident to such performance), (v) Securities Aatbility insurance or similar insurance if the Caany so desires or the underwriters so
require in accordance with then-customary undeingripractice, (vi) all fees and expenses incurnecboinnection with the listing of Eligible
Shares on any securities exchange or quotatiamedEligible Shares on any inter-dealer quotaticstesy, (vii) all applicable rating agency
fees with respect to the Eligible Shares, (viiiy aeasonable fees and disbursements of underweitistemarily paid by issuers or sellers of
securities, (ix) all fees and expenses of any sppegperts or other Persons retained by the Comjpacgnnection with any registration, (x)
of the Company’s internal expenses (including allhses and expenses of its officers and emplogedsrming legal or accounting duties),
(xi) all reasonable expenses related to the “rdans for any Underwritten Offering, including aliavel, meals and lodging of Company
personnel or advisors to the Company (not includirgunderwriters and their advisors), and (xiiiy ather fees and disbursements
customarily paid by the issuers of securities sliralll cases, be paid by the Company (collecjivitle “ Registration Expenses);
provided, however, that all underwriting discounts and commissiopglizable to the Eligible Shares shall be borneghgyEligible Holders
selling such Eligible Shares, in proportion to thenber of Eligible Shares sold in the offering lagle such Eligible Holder. In addition, in
connection with each registration or offering madesuant to this Agreement, the Company shall payéasonable fees and expenses of
Equity Holders’ Counsel.

SECTION 8. Exchange Reaqistration

(a) The Company shall, at its sole expense, fittuse reasonable best efforts to effect no later the first anniversary of the di
of the closing of the initial public offering andle of Common Stock (as contemplated by the Conipd®ggistration Statement on Form S-1
(File No. 333-196615)), but subject to Section &elow, a shelf registration statement on Formd@-duch other form under the Securities
Act then available to the Company providing for éxehange, from time to time, of all Paired Intésdseld by any Exchange Registration
Holder for shares of Common Stock pursuant to tkehBnge Agreement (theExchange Registration Statement). Such registration
pursuant to this Section,8ncluding as amended, renewed or replaced asdawin Section 8(b)is referred to herein as arEkchange
Registration .”
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(b) The Company shall use its reasonable bestteffokeep the Exchange Registration Statemeninuanisly effective under the
Securities Act and applicable state securities lamtg the date as of which no Exchange Registnatiolder holds Paired Interests. The filing
of the Exchange Registration Statement will nog¢etfthe inclusion of any Registrable Shares inahgr registration statement hereunder. In
addition, the Company shall promptly amend, reneveplace, as necessary, any Exchange Registi@tadament that shall have expired or
otherwise been deemed unusable and shall usafisnable best efforts to keep such amended, renmwegdlaced Exchange Registration
Statement continuously effective under the Seasrifict and applicable state securities laws umgildate as of which no Exchange
Registration Holder holds Paired Interests. Forab@dance of doubt, this Sectiorsiall not provide any Exchange Registration Hottler
right to request or participate in an offering un8ection 2or Section 3r make any exchange of Paired Interests thabisilpited by the
Organizational Documents or the LLC Agreement.

(c) With respect to any Exchange Registration $tatd filed, or to be filed, including any amendmeahewal or replacement
thereof, pursuant to this Section the Company shall furnish to the Exchange Rigtion Holders a certificate signed by the Chief
Executive Officer (or other authorized officer)tbe Company stating that in the good faith judgnoérihe Executive Committee it would be
detrimental to the Company or its stockholdersaioiExchange Registration Statement to be filedsedun the near future, in which case the
Company’s obligation under Sections 84af 8(b)shall be deferred for a period not to exceed omelfed and twenty (120) days (provided
that the Company shall only be permitted one dafg@ursuant to this Section 8(o)any twelve-month period) and each Exchange
Registration Holder shall keep confidential thet that such a deferral is in effect, as well asdheificate referred to above and its contents,
unless and until otherwise notified by the Compaxgept (A) for disclosure to such Exchange Regfistin Holder's employees, officers,
directors, agents, legal counsel, accountantstasdind other professional representatives angeswho reasonably need to know such
information solely for purposes of assisting theliange Registration Holder with respect to its #trent in Common Stock or Units and
agree to keep it confidential, (B) for disclosur@she extent required in order to comply with ngjmy obligations to its limited partners or
other direct or indirect investors who have agreekieep such information confidential, (C) if amctlhe extent such matters are publicly
disclosed by the Company or any of its subsidiaaigs$ (D) as required by law, rule or regulatioroyfided that the Exchange Registration
Holder gives prompt notice of such use in writitgthe extent permitted by law, rule or regulatiangd reasonably cooperates with the
Company should the Company, at the Company’s sqlerese, desire to seek a protective order or ehyeropriate remedy to protect the
confidentiality of such confidential informationipr to disclosure). The Company shall notify theekange Registration Holders of the
expiration of any period during which it exercisedrights under this Section 8(c)

SECTION 9._Indemnification

(a) In connection with any registration of any kllg Shares under the Securities Act pursuantifoAgreement, the Company
and Desert Newco, jointly and severally, shall mdéy and hold harmless, to the fullest extent géed by law, each Eligible Holder, their
respective directors, managers, officers, fiduemremployees, stockholders,
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members or general or limited partners (and thectbrs, managers, officers, employees and stockr®ttiereof), each underwriter, broker or
any other Person acting on behalf of each Eligitdéder and each other Person, if any, who continisof the foregoing Persons within the
meaning of the Securities Act from and againstamy all losses, claims, damages or liabilitiesa@iions in respect thereof), joint or several,
and expenses reasonably incurred (including redd®eiiees of counsel and any amounts paid in artlesetnt effected with the Company’s
consent, which consent shall not be unreasonalthheid, delayed or conditioned if such settlemerstalely with respect to monetary
damages) to which any of the foregoing Personsimeapme subject under the Securities Act or othexviisofar as such losses, claims,
damages or liabilities (or actions in respect thfrand expenses arise out of or are based upaanyiuntrue statement or alleged untrue
statement of a material fact contained in any tegtion statement under which such securities \wagistered under the Securities Act or the
omission or alleged omission to state therein ar@tfact required to be stated therein or necgdsamake the statements therein not
misleading, (ii) any untrue statement or allegettuestatement of a material fact contained in@n@jiminary, final or summary prospectus
or anyamendment or supplement thereto, together witlltoements incorporated by reference therein, offie®ywriting prospectus utiliz

in connection therewith, or the omission or allegedssion to state therein a material fact requicebe stated therein or necessary in order to
make the statements therein, in the light of theuohstances under which they were made, not misigalii) any untrue statement or allec
untrue statement of a material fact in the infoforatonveyed to any purchaser at the time of thetsasuch purchaser, or the omission or
alleged omission to state therein a material fagtired to be stated therein in order to make tidersients therein not misleading, (iv) any
violation by the Company of any federal, stateanmon law rule or regulation applicable to the Campand relating to action required of
or inaction by the Company in connection with anghsregistration (including any violation or allegeiolation of state “blue sky” laws) or

(v) any failure to register or qualify Eligible Slea in any state where the Company or its agenes affirmatively undertaken or agreed in
writing that the Company (the undertaking of angemvriter being attributed to the Company) will enidike such registration or qualificat
on behalf of the Eligible Holders ( provid#uht in such instance the Company shall not béabtel if it has undertaken its reasonable best
efforts to so register or qualify such Eligible &%), and shall reimburse any such indemnifiedydartany legal or other expenses reasor
incurred by any of them in connection with inveatigg or defending any such loss, claim, damagbilify, action or proceeding as such
expenses are incurred; provideabwever, that the indemnity agreement contained in thigiBe 9(a)shall not apply to amounts paid in
settlement of any such loss, claim, damage, ligloli action if such settlement is effected withthe consent of the Company (which consent
shall not be unreasonably withheld, delayed or ttimmed), and that the Company shall not be liablany such indemnified party in any s
case to the extent that any such loss, claim, damiadility or action (including any legal or othexpenses incurred) arises out of or is based
upon an untrue statement of a material fact ogatlyy untrue statement of a material fact or oroissif a material fact or alleged omission of
a material fact made in said registration statepmetiminary prospectus, final prospectus, amendpsipplement, free writing prospectu:
document incident to registration or qualificatiminany Eligible Shares in reliance upon and in comiity with written information furnished

to the Company by such indemnified party, any Afe of such indemnified party or their counselcsfieally for use in the preparation
thereof. This indemnity shall be in addition to diaility the Company may otherwise have. Such
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indemnity shall remain in full force and effect aedless of any investigation made by or on belfadtich Eligible Holder or any indemnified
party and shall survive the transfer of such s¢iesrby such Eligible Holder. The Company shalbatslemnify underwriters, selling brokers,
dealer managers and similar securities industriepsionals participating in the distribution, thefficers and directors and each Person who
controls such Persons (within the meaning of theuBies Act and the Exchange Act) to the samer#xde provided above with respect to
indemnification of the indemnified parties.

(b) In connection with any registration of Eligitinares under the Securities Act pursuant to tgieément, each holder of
Eligible Shares shall severally and not jointlyénthify and hold harmless (in the same manner atitetsame extent as set forth in Section 9
(a)) to the fullest extent permitted by law the Compaeach director or manager of the Company, edfiteofof the Company who shall si
such registration statement their respective dirscofficers, fiduciaries, employees, stockholgderembers or general or limited partners |
the directors, officers, employees and stockholt@eeof), and each Person who controls any ofdtegjoing Persons within the meaning of
the Securities Act with respect to any untrue statet of a material fact or omission of a materait frequired to be stated therein in order to
make the statements therein not misleading, frach segistration statement, any preliminary prosgeor final prospectus contained therein
or otherwise filed with the SEC, any amendmentuppéement thereto, any free writing prospectuszetil thereunder or any document
incident to registration or qualification of anyidgible Shares, but only if such statement or omissvas made in reliance upon and in
conformity with written information furnished togfCompany by such holder specifically for use inr@zction with the preparation of such
registration statement, preliminary prospectuslfprospectus, amendment, supplement or documentided, however, that the indemnity
agreement contained in this Section 3l not apply to amounts paid in settlement gf such loss, claim, damage, liability or action if
such settlement is effected without the conseth®Eligible Holder (which consent shall not beaasonably withheld, delayed or
conditioned), and that the maximum amount of ligpih respect of such indemnification shall beitidl, in the case of each seller of Eligible
Shares, to an amount equal to the net proceedaligateceived by such seller from the sale of BligiShares effected pursuant to such
registration giving rise to such loss, claim, damdmbility, action or expense.

(c) Promptly after receipt by an indemnified pasfynotice of the commencement of any action or gegling that may involve a
claim referred to in the preceding paragraphs isf8ection 9 such indemnified party will give written notice the latter of the
commencement of such action. The failure of anginuified party to notify an indemnifying party afyasuch action shall not relieve the
indemnifying party from any liability in respect séich action that it may have to such indemnifiatypon account of this Section @xcept
to the extent the indemnifying party is materigdhgjudiced thereby. In case any such action isdgitbagainst an indemnified party, the
indemnifying party will be entitled to participaite and to assume the defense thereof, jointly aith other indemnifying party similarly
notified to the extent that it may wish, with coahseasonably satisfactory to such indemnifiedypamd after notice from the indemnifying
party to such indemnified party of its electionts@ssume the defense thereof, the indemnifyinty shiall not be responsible for any legal or
other expenses subsequently incurred by the indedngarty in connection with the defense therabkothan
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reasonable costs of investigation; providédwever, that if (i) the indemnifying party fails to takeasonable steps necessary to defend
diligently the action or proceeding within twenB0j days after receiving notice from such indeneaifparty; or (ii) counsel to an indemnifi
party shall have reasonably concluded that therebvaone or more legal or equitable defenses dlaita such indemnified party which are
additional to or conflict with those available teetindemnifying party; or (iii) representation aftb parties by the same counsel is otherwise
inappropriate under applicable standards of pradaasconduct, then in any such case the indemmgfpiarty shall not have the right to
assume the defense of such action on behalf ofisdeimnified party (but shall have the right totjg#pate therein with counsel of its choice
at its own expense) and such indemnifying partyl seemburse such indemnified party and any Pexsamtrolling such indemnified party for
the reasonable fees and expenses of any courai@le@by the indemnified party which is reasonablgted to the matters covered by the
indemnity agreement provided in this Sectionl®the indemnifying party is not entitled to, elects not to, assume the defense of a claim, it
will not be obligated to pay the reasonable feeseapenses of more than one counsel with respettdio claim.

(d) No indemnifying party shall, without the writte€onsent of the indemnified party (which conséatlsnot be unreasonably
withheld, delayed or conditioned), effect the settént or compromise of, or consent to the entigngfjudgment with respect to, any pending
or threatened action or claim in respect of whigteimnification or contribution may be sought hedrr(whether or not the indemnified
party is an actual or potential party to such actoclaim) unless such settlement, compromisedagrent (A) includes an unconditional
release of the indemnified party from all liabildyising out of such action or claim, and (B) doesinclude a statement as to or an admission
of fault, culpability or a failure to act, by or @ehalf of any indemnified party.

(e) If the indemnification provided for in this Siem 9is unavailable to or is insufficient to hold harsgean indemnified party
with respect to any loss, claim, damage, liabiktgtion or expense referred to herein, then thenmidfying party shall contribute to the
amounts paid or payable by such indemnified pasts eesult of such loss, claim, damage, liabikistjon or expense in such proportion as is
appropriate to reflect the relative fault of thdemnifying party on the one hand and of the indéethparty on the other in connection with
the untrue or alleged untrue statements of a nahfaét or omissions or alleged omissions to saateaterial fact which resulted in such loss,
claim, damage, liability, action or expense as wslany other relevant equitable considerations.réhative fault of the indemnifying party
and of the indemnified party shall be determineddfgrence to, among other things, whether theuartr alleged untrue statement of a
material fact or the omission or alleged omissimstate a material fact required to be stated yncemmunications in order to make the
statements therein not misleading, relates to imé&ion supplied by the indemnifying party or by thdemnified party and the parties’
relative intent, knowledge, access to informatiod apportunity to correct or prevent such statememmission. The parties agree that it
would not be just and equitable if contribution suant hereto were determined by pro rata allocatidyy any other method or allocation
which does not take account of the equitable camatibns referred to herein. No Person guilty afiftulent misrepresentation shall be
entitled to contribution from any Person who wasgualty of such fraudulent misrepresentation. Nitttatanding anything in thiSection 9(e
to the contrary, no Eligible Holder shall be
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required to contribute any amount in excess optioeeeds (net of expenses and underwriting dissamd commissions) received by such
Eligible Holder from the sale of the Registrablea&ds in the offering to which the losses, clainsndges, liabilities and expenses of the
indemnified parties relate less the amount of aginnification payment made by such Eligible Holg@rsuant to Section 9(b)

SECTION 10, Underwritten Offeringdn the case of a registration pursuant to Se@ionSection Fhereof, if the Company is entering
into a customary underwriting or similar agreemarntonnection therewith, all of the Eligible Shatese included in such registration shall
be subject to such underwriting agreement. To ¥tené required, the Eligible Holders shall entdpian underwriting or similar agreement,
which agreement may contain provisions coveringammore issues addressed herein, and, in theofasg conflict with the provisions
hereof, the provisions contained in such undemgitr similar agreement addressing such issuesoessshall control. In the case of an
Underwritten Offering under Sectionh2reof, the price, underwriting discount and ofireancial terms for the Eligible Shares shall be
determined by the Requesting Equity Holders ofititeating Equity Holders, as applicable, in suchdérwritten Offering.

SECTION 11, Information by Eligible Holderd€Each Eligible Holder and, in the case of Sec8pBxchange Registration Holder, shall
furnish to the Company such written informationaneting such Eligible Holder and Exchange Regisirakolder, as applicable, and the
distribution proposed by the Eligible Holder as @@mpany may reasonably request in writing anchal be reasonably required in
connection with any registration, qualificationammpliance referred to in this Agreement.

SECTION 12, Delay of RegqistratiorNo Eligible Holder or Exchange Registration Haldkall have any right to obtain or seek an
injunction restraining or otherwise delaying anglsuegistration as the result of any controversy thight arise with respect to the
interpretation or implementation of this Agreement.

SECTION 13, Exchange Act Complianc@/ith a view to making available the benefits eftain rules and regulations of the SEC
which may permit the sale of restricted securitiethe public without registration, the Companyeseg to:

(a) make and keep public information availablehas¢ terms are understood and defined in Ruledtdl times from and after
ninety (90) days following the effective date o ttegistration statement with respect to the IPO;

(b) use its reasonable best efforts to file with BEC in a timely manner all reports and other deus required of the Company
under the Securities Act and the Exchange Act atiame after it has become subject to such repgrtguirements; and

(c) so long as the Eligible Holders own any Reglsie Shares, furnish to the Eligible Holders upsguest, a written statement by
the Company as to its compliance with the repontegirements of Rule 144 (at any time from andrafinety (90) days following the
effective date of the registration statement wétspect to the IPO), and of the Securities Act ArdBxchange Act (at any time after it has
become subject to such reporting requirements), a
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copy of the most recent annual or quarterly repbthe Company, and such other reports and docuwsenfiled as an Eligible Holder may
reasonably request in availing itself of any ruleegulation of the SEC allowing such Eligible Hetdo sell any such securities without
registration.

SECTION 14, Termination of Registration Righi#/ith respect to each Eligible Holder, the registm rights set forth in this
Agreement will terminate at such time as such BlgHolder and its successors (and its affiligbestners and former partners) no longer
any Eligible Shares (theRights Termination Date"); providedthat, for the avoidance of doubt, if a Rights Teration Date with respect to
any Eligible Holder occurs during a Holdback Perisuach Eligible Holder will continue to be boundthye provisions set forth in Section 4
until the end of such Holdback Period; and provifigther, that upon exercise by the Company of any postpené right hereunder, the
period during which any Eligible Holder may exeecemny rights provided for in this Agreement shalldxtended for a period equal to the
period of such postponement by the Company. Eachdhge Registration Holder’s rights set forth iis thgreement will terminate at such
time as such Exchange Registration Holder andiitsessors (and its affiliates, partners and foaetners) no longer hold any Paired
Interests.

SECTION 15, Successors and Assigns; Third PartyeBaaries. This Agreement shall bind and inure to the berudfthe Company,
the Equity Holders, the Exchange Registration Hadend, subject to Section 1éhe respective successors and assigns of the &omine
Equity Holders and the Exchange Registration HaldEkcept for those provisions hereunder applicab@ther Shares and holders of Other
Shares, with respect to which any holder of Ottiear8s shall be a third party beneficiary if anthim extent such holder of Other Shares has
agreed to be bound by such provisions, and excephé provisions of Sectiontereof, with respect to which any Person indemdifiesreby
shall be a third party beneficiary, no other thpatty beneficiaries are intended or shall be decimbe@ created hereby.

SECTION 16, AssignmentAny Equity Holder or Exchange Registration Hold®ay assign its rights hereunder, in whole or in, ja
any Affiliate or third party to whom such Equity ler or Exchange Registration Holder transfersdothan in a public offering, Rule 144
sale or other anonymous transfer) Registrable StarPaired Interests in accordance with the Cogipddrganizational Documents, the
LLC Agreement and the Stockholder Agreement (amddfin the LLC Agreement), as applicable (aksSignee’); provided, however, that
such third party shall, as a condition to the d@ffeness of such assignment, be required to execoteinterpart to this Agreement agreeing to
be treated as an Equity Holder or Exchange Retjmtréolder, as applicable, whereupon such thindypshall have the benefits of, and shall
be subject to the restrictions contained in, thige®ment as if such third party was originally irdgd in the definition of Equity Holder or
Exchange Registration Holder, as applicable, anbdnginally been a party hereto (including any dfi¢ge and restrictions expressly
applicable to the assigning Equity Holder); proddierther, that, with respect to any transfer of Registréiares or Paired Interests that
pursuant to the Company’s Organizational Documehés|. LC Agreement and the Stockholder Agreementi@ined in the LLC
Agreement) requires the consent of the Companypioéher Person(s), such transfer may be condifiap®n the transferee not becoming
Assignee hereunder, and such equity securitieemgel being Registrable Shares hereunder.
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SECTION 17 _Entire AgreemeniThis Agreement constitutes the entire agreemfthisoparties with respect to the subject matteedie
and supersedes all prior agreements and undersakinth written and oral, among the parties wipeet to the subject matter hereof, except
for contracts and agreements referred to herein.

SECTION 18, Notices All notices, requests and other communicatioranty party hereunder shall be in writing (includfagsimile
transmission and electronic mail_¢neail” ) transmission, so long as a receipt of such e-imadquested and received by non-automated
response). All such notices, requests and othenuarications shall be delivered in person or serfabgimile, e-mail or nationally
recognized overnight courier and shall be deemeeived on the date of receipt by the recipientabgif received prior to 5:00 p.m. on a
business day in the place of receipt. Otherwisg saich notice, request or communication shall sl to have been received on the next
succeeding business day in the place of receipsuth notices, requests and other communicatwasy party hereunder shall be given to
such party as follows:

(i) If to the Company or Desert Newco, to:

c/o GoDaddy Inc.

14455 N. Hayden Road

Scottsdale, Arizona 85260

Attention: Nima Kelly
Matt Forkner

Facsimile: (480) 624-2546

E-mail: nima@godaddy.cor
mforkner@godaddy.col

with a copy (which shall not constitute notice) to:

Wilson Sonsini Goodrich & Rosati

Professional Corporation

650 Page Mill Road

Palo Alto, CA 94304

Attn: Jeffrey D. Saper and Allison B. Spinner

Facsimile: (650) 493-6811

Email: jsaper@wsgr.cor
aspinner@wsgr.col

(i) If to the KKR Group, to:

Kohlberg Kravis Roberts & Co. L.P.
9 West 57th Street, Suite 4200
New York, NY 10019

Attention: David Sorkin

Facsimile (212) 75(-0003

E-mail: david.sorkin@kkr.com
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with a copy (which shall not constitute notice) to:

Simpson Thacher & Bartlett LLP
2475 Hanover Street

Palo Alto, CA 94304

Attention: Daniel N. Webb
Facsimile: (650) 251-5002
E-mail: dwebb@stblaw.com

(iii) If to the Silver Lake Group, to:

Silver Lake Partners

2775 Sand Hill Road, Suite 100
Menlo Park, CA 94025

Attention: Karen King

Facsimile: (650) 233-8125

Email: karen.king@silverlake.com

and to:

Silver Lake Partners

9 West 57th Street

32nd Floor

New York, NY 10019

Attention: Andy Schader

Facsimile: (212) 981-3535

Email: andy.schader@silverlake.com

with a copy (which shall not constitute notice) to:

Simpson Thacher & Bartlett LLP
2475 Hanover Street

Palo Alto, CA 94304

Attention: Daniel N. Webb
Facsimile: (650) 251-5002
E-mail: dwebb@stblaw.com

(iv) If to the TCV Group, to:

Technology Crossover Ventures
528 Ramona Street

Palo Alto, CA 94301

Attention: Frederic D. Fenton
Facsimile: (650) 618-1989
E-mail: rfenton@tcv.com
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with a copy (which shall not constitute notice) to:

Kirkland & Ellis LLP

300 North LaSalle Street
Chicago, IL 60654

Attention: Stephen L. Ritchie, P.C.
Facsimile: (312) 862-2200

Email: sritchie@kirkland.com

(v) If to the Holdings Group, to:

The Go Daddy Group, Inc.

c/o YAM Management LLC
15475 N 84th St

Scottsdale, AZ 85260

Attention: Anne O’Moore
Facsimile (480) 393-4962

E-mail: anne@yamholdings.co

with a copy (which shall not constitute notice) to:

DeCastro, West, Chodorow, Glickfeld & Nass, Inc.
Fourteenth Floor East

10960 Wilshire Boulevard

Los Angeles, CA 90024-3881

Attention: Andrew Bernknopf

Facsimile (310) 473-0123

E-mail:  abernknopf@dwclaw.col

(vi) If to the Qatalyst Group, to:

QCP Fund C LP c/o Qatalyst Group

3 Embarcadero Center '&loor

San Francisco, CA 94111

Attn: Adrian Dollard

Fax No. adrian.dollard@qatalyst.com
accounting@gqatalyst.co

(vii) If to the WSGR Group, to:

Wilson Sonsini Goodrich & Rosati

Professional Corporation

650 Page Mill Road

Palo Alto, CA 94304

Attn: Jeffrey D. Saper and Allison B. Spinner

Facsimile: (650) 493-6811

Email: jsaper@wsgr.com
aspinner@wsgr.col
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(viii) If to Employee Holdco or a member of Empl@ykloldco, to:

c/o Desert Newco Managers, LLC
14455 N. Hayden Road
Scottsdale, Arizona 85260
Attention: Nima Kelly
Matt Forknel
E-mail: nima@godaddy.com
mforkner@godaddy.col

with a copy (which shall not constitute notice) to:

Wilson Sonsini Goodrich & Rosati

Professional Corporation

650 Page Mill Road

Palo Alto, CA 94304

Attn: Jeffrey D. Saper and Allison B. Spinner

Facsimile: (650) 493-6811

Email: jsaper@wsgr.cor
aspinner@wsgr.col

(ix) If to any other Exchange Registration Holderthe address(es) set forth in Desert Newco's @dkeof Members,

or to such other address or to the attention df fterson or Persons as the recipient party haffisgday prior written notice to the sending
party (or in the case of counsel, to such otheatilpascertainable business address as such comagehereafter maintain). If more than one
method for sending notice as set forth above idube earliest notice date established as sét &vve shall control.

SECTION 19. SeverabilityIf any term or other provision of this Agreeméninvalid, illegal or incapable of being enfordegany rule
of law or public policy, all other conditions antbgisions of this Agreement shall nevertheless farimafull force and effect so long as the
economic or legal substance of the transactionteogplated hereby is not affected in any manner niadifeadverse to any party. Upon such
determination that any term or other provisiomiglid, illegal or incapable of being enforced, paties hereto shall negotiate in good faith
to modify this Agreement so as to effect the orddjintent of the parties as closely as possibke inutually acceptable manner in order tha
transactions contemplated hereby be consummatedgasally contemplated to the greatest extent gdssvithin a reasonable period of tin
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SECTION 20._Madifications; Amendments; WaiverBhe terms and provisions of this Agreement maybeomodified or amended, nor
may any provision be waived, except pursuant taiing signed by the Company and each of the Spsnsbose Group then holds
Registrable Securities; provid#tat any such modification, amendment or waivet (faepeals, nullifies, eliminates or adverselgdifies
any right expressly granted to an Equity Holdemiitthally in this Agreement (as opposed to rightarged to the Equity Holders or any gr
of Equity Holders generally) or (ii) adversely ingp@the economic powers, rights, preferences oil@ges of an Equity Holder hereunder
relative to any other Equity Holder, shall, in ea@else, also require the written consent of suchitfélolder; provided furtherthat any such
modification, amendment or waiver to SectioheBeof that adversely impacts the rights of thehBrge Registration Holders shall also
require the consent of holders of a majority ieiest of shares of Common Stock issuable upon egehef the Paired Interests held directly
by, or by Employee Holdco on behalf of, the ExchaRggistration Holders other than Employee Hol#ach Exchange Registration Holder
who is not party to this Agreement as of its oradidate shall automatically become party heretouthe execution and delivery of a
counterpart signature page or joinder hereto, antl execution and delivery shall not require thesemt of any other party hereto and shall
not be deemed to be an amendment or modificatitmtcAgreement.

SECTION 21, CounterpartsThis Agreement may be executed in one or moreatesparts, and by the different parties heretejpasat:
counterparts, each of which when executed shaleleened to be an original but all of which takeretbgr shall constitute one and the same
agreement.

SECTION 22._Headings; ExhibitsThe headings contained in this Agreement aredfi@rence purposes only and shall not affect in any
way the meaning or interpretation of this Agreemgétitexhibits and annexes attached hereto arerpurated in and made a part of this
Agreement as if set forth in full herein.

SECTION 23,_Governing LawThis Agreement shall be construed in accordartteamd governed by the laws of the State of
Delaware, without giving effect to any choice ofvlar conflict of law provision or rule that wouléwgse the application of the laws of any
jurisdiction other than the State of Delaws

SECTION 24, Waiver of Jury Trial; Consent to Juigsdn . EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WXE
TO THE FULLEST EXTENT PERMITTED BY LAW ANY AND ALLRIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING
ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THERANSACTIONS CONTEMPLATED BY THIS AGREEMENT.
Each party hereby irrevocably submits to the exetupirisdiction of the federal courts located lre tState of Delaware or the Delaware Court
of Chancery for the purpose of adjudicating anyulis arising hereunder. Each party hereby irredgcatd unconditionally waives and
agrees not to plead or claim in any such courtaojgction to such jurisdiction, whether on the grdsi of hardship, inconvenient forum or
otherwise. Each party further agrees that senfi@mp process, summons, notice or document by tddistered mail to such party’s
respective address set forth in Sectiorsi8ll be effective service of process for any actsuit or proceeding with respect to any matters t
which it has submitted to jurisdiction in this Sent24.
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SECTION 25, Mergers and Other Transactions AffecReqistrable SecuritiesThe provisions of this Agreement shall applytte tull
extent set forth herein with respect to the Regiidé Securities, to any and all securities or urfithe Company or Desert Newco or any
successor or assign of any such person (whethereoger, amalgamation, consolidation, sale of asgettherwise) that may be issued in
respect of, in exchange for, or in substitutioswéh securities, by reason of any dividend, sgbance, reverse split, combination,
recapitalization, reclassification, merger, amalgaam, consolidation or otherwise.

[ Sgnature page follows]
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IN WITNESS WHEREOF, the parties hereto have exetatel delivered this Agreement as of the date diostve written.

GODADDY INC.

By: /s/ Nima Kelly

Name Nima Kelly

Title: Executive Vice President, General Counsel an
Corporate Secretal

[Signature Page to Amended and Restated RegistrRights Agreemen



IN WITNESS WHEREOF, the parties hereto have exetatel delivered this Agreement as of the date diostve written.

DESERT NEWCO, LLC

By: /s/ Nima Kelly

Name Nima Kelly

Title: Executive Vice President, General Counsel an
Corporate Secretal

[Signature Page to Amended and Restated RegistrRights Agreemen



IN WITNESS WHEREOF, the parties hereto have exetatel delivered this Agreement as of the date diostve written.

THE GO DADDY GROUP, INC.

By: /s/ Bob Parsons

Name Bob Parson
Title: Chief Executive Office

[Signature Page to Amended and Restated RegistrBights Agreemen



IN WITNESS WHEREOF, the parties hereto have exetatel delivered this Agreement as of the date diostve written.

DESERT NEWCO MANAGERS, LLC
By: DESERT NEWCO, LLC

By: /s/ Nima Kelly

Name Nima Kelly

Title: Executive Vice President, General Counsé an
Corporate Secretal

[Signature Page to Amended and Restated RegistrRights Agreemen



IN WITNESS WHEREOF, the parties hereto have exetatel delivered this Agreement as of the date diostve written.

KKR 2006 FUND (GDG) L.P.
By: KKR Associates 2006 AlV L.P., its general pat
By: KKR 2006 AIV GP LLC, its general partn

By: /s/ William J. Janetschek

Name William J. Janetsche
Title: Vice Presiden

KKR 2006 GDG BLOCKER L.P.
By: KKR 2006 AIV GP LLC, its general partn
By: /s/ William J. Janetschek

Name William J. Janetsche
Title: Vice Presiden

KKR PARTNERS I, L.P.
By: KKR 1l GP LLC, its general partne
By: /s/ William J. Janetschek

Name William J. Janetsche
Title: Vice Presiden

[Signature Page to Amended and Restated RegistrRights Agreemen:



GDG CO-INVEST BLOCKER L.P.
By: GDG CcInvest GP LLC, its general partr
By: KKR 2006 AIV GP LLC, its sole memb:

By: /s/ William J. Janetschek

Name William J. Janetsche
Title: Vice Presiden

OPERF CO-INVESTMENT LLC
By: KKR Associates 2006 L.P., its manay
By: KKR 2006 GP LLC, its general partn

By: /s/ William J. Janetschek

Name William J. Janetsche
Title: Vice Presiden

[Signature Page to Amended and Restated RegistrRights Agreemen:



IN WITNESS WHEREOF, the parties hereto have exetatel delivered this Agreement as of the date diostve written.

SLP GD INVESTORS, L.L.C.

By: Silver Laker Partners Ill DE (AIV IV), L.P.,st
Managing Membe

By: Silver Lake Technology Associates lll, L.Ps it
General Partne

By: SLTA Il (GP), L.L.C., its General Partn
By: Silver Lake Group, L.L.C., its Managing Memt

By: /s/ James A. Davidson

Name James A. Davidso
Title: Managing Directo

[Signature Page to Amended and Restated RegistrRights Agreemen:



IN WITNESS WHEREOF, the parties hereto have exetatel delivered this Agreement as of the date diostve written.

TCV VII, L.P.

By: Technology Crossover Management VII, L.P., its
general partne

By: Technology Crossover Management VII, Ltd., its
general partne

By: /s/ Frederic D. Fenton
Name Frederic D. Fento
Title: Authorized Signator

TCV MEMBER FUND, L.P.

By: Technology Crossover Management VII, Ltd., its
general partne

By: /s/ Frederic D. Fenton
Name Frederic D. Fento
Title: Authorized Signator

[Signature Page to Amended and Restated RegistrRights Agreemen



Brian Cayne

Jeffrey Chang
Katerincon Partners LLC
James Kim

Ledley Family Trust
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Exhibit 10.4

STOCKHOLDER AGREEMENT
by and among
GODADDY INC.,
DESERT NEWCO, LLC
AND

THE OTHER PARTIES NAMED HEREIN

Dated as of March 31, 2015
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STOCKHOLDER AGREEMENT

This STOCKHOLDER AGREEMENT (as amended, supplentoterestated from time to time, this “ Agreem®nis entered into as
March 31, 2015, by and among (i) GoDaddy Inc., &aidare corporation (the * Compafly (ii) Desert Newco, LLC, a Delaware limited
liability company (“_Desert Newc9, (iii) KKR 2006 GDG Blocker L.P., a Delaware litad partnership (* KKR 2006 GDQ, KKR 2006
Fund (GDG) L.P., a Delaware limited partnershifKR 2006 Fund’), KKR Partners lll, L.P., a Delaware limited paetrship (* KKR
Partners 1II"), GDG Co-Invest Blocker, L.P., a Delaware limitpdrtnership (* GDG Gdnvest”) and OPERF Co-Investment LLC, a
Delaware limited liability company (* OPERY, (iv) SLP Il Kingdom Feeder I, L.P., a Delawdmited partnership (* SLKFE 1), Silver
Lake Technology Investors Ill, L.P., a Delawareiled partnership (“ SLTI III'), SLP GD Investors, L.L.C., a Delaware limitedHility
company (“_SLP GD) and Silver Lake Partners Ill, L.P., a Delawareiled partnership (“* SLP IIT) (v) TCV VIl (A), L.P., a Cayman
Islands exempted limited partnership (* TCV VII (A) TCV VI, L.P., a Cayman Islands exempted linditeartnership (* TCV VII') and
TCV Member Fund, L.P., a Cayman Islands exempteddd partnership (* Member Furifland (vi) The Go Daddy Group, Inc., an Arizona
corporation (“ Holdings).

RECITALS

WHEREAS , pursuant to the terms of the Reorganization Apesg (as may be amended, restated, supplementéut attterwise
modified from time to time, the “ Reorganizationr&gment), dated as of the date hereof, by and among &g hereto and certain other
persons, the parties hereto have agreed to emtethis Agreement.

NOW THEREFORE , in consideration of the mutual covenants andexgents contained herein, and other good and vauabl
consideration the receipt and sufficiency of which hereby acknowledged, and intending to be kegallind, the parties hereby agree as
follows:

ARTICLE |
DEFINITIONS

Section 1.1 Certain DefinitionsAs used in this Agreement, the following definiits shall apply:

“ Affiliate " means, when used with reference to any PersgnParson that directly or indirectly, through omexmre intermediaries,
controls, is controlled by or is under common cointvith such specified Person and, in respect gflamestor Party, any investment fund,
vehicle or holding company of which such Investart or any Affiliate of such Investor Party senassthe general partner, managing
member or discretionary manager or advisor; pravidbat, other than with respect to the definitiéri@overed Person” and Section 3.6§j)
Section 3.7(a) limited partners, non-managing members or otimitas direct or indirect investors in a Persontfieir capacities as such)
shall not be deemed to be Affiliates of such Perpoovided, further, that none of the Company or its Subsidiaries| ffeatieemed to be an
Affiliate of the PreIPO Stockholders




“ Agaregate Founder Ownershipneans the total number of Class A Shares owmethe aggregate and without duplication, by the
Founder Parties as of the date of such calculatietermined on an As-Exchanged Basis.

“ Agaregate KKR Ownershifymeans the total number of Class A Shares owmethe aggregate and without duplication, by the KKR
Parties as of the date of such calculation, detechon an As-Exchanged Basis.

“ Aggregate SL Ownershipmeans the total number of Class A Shares owmethe aggregate and without duplication, by the SL
Parties as of the date of such calculation, detegchon an As-Exchanged Basis.

“ Agaregate Sponsor OwnersHipeans the total number of Class A Shares owmetthd aggregate and without duplication, by the
Sponsors as of the date of such calculation, détedron an As-Exchanged Basis pjukiring the Restricted Period, any Class A Shares
owned by the TCV Parties on an As-Exchanged Basis.

“ Aggregate TCV Ownershipmeans the total number of Class A Shares owmettha aggregate and without duplication, by the TCV
Parties as of the date of such calculation, detechon an As-Exchanged Basis.

“ Amended LLC Agreemerit means the Third Amended and Restated Limited litgifllompany Agreement of Desert Newco, date
of the date hereof, as such agreement may be achesufgplemented or restated from time to time.

“ As-Exchanged Basismeans a calculation of the Class A Shares outsigratid/or the Class A Shares owned, as applicasdeiming
that all outstanding Paired Interests that are a&xghable for Class A Shares pursuant to the ExehAggeement are so exchanged (and, for
the avoidance of doubt, without giving effect ty @ontractual or other limitation on the converswrexchange of such Paired Interests that
may be in effect from time to time).

“ Audit Committee Independent Directbmeans a Director who qualifies, as of the datsuafh Director’s election or appointment to
the Board and as of any other date on which therahéation is being made, as an “Independent Dirécinder Rule 10A-3 under the
Exchange Act and any corresponding requirementadfkIExchange rules for audit committee membersyedsas any other requirement of
the U.S. securities laws that is then applicabllhéoCompany, as determined by the Board.

“ Board” means the board of directors of the Company.

“ Business Day means a day other than a Saturday, Sunday or @dfyesn which banks located in Phoenix, Arizona emiNork City,
New York are authorized or required by law to clc

“ Change in Control means any transaction or series of related ticimses (whether by merger, consolidation, recajziion,
liquidation or sale or transfer of Company Secesitbr assets (including equity securities of thiesiliaries) or otherwise) as a result of wt
any Person or group, within the meaning of Secti®fu)(3) of the Exchange Act (other
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than the Investor Parties, the Founder Partiesttaidrespective Affiliates, any group of whictetforegoing are members and any other
members of such a group), obtains ownership, dyrectindirectly, of (i) Company Securities thapresent more than 50% of the total voting
power of the outstanding capital stock of the Comypar applicable successor entity or (ii) all obstantially all of the assets of the Company
and its Subsidiaries on a consolidated basis.

“ Class A Common Stockmeans Class A common stock, $0.001 par value @ee sbf the Company (or any successor of the Coy
by combination of shares, recapitalization, mergensolidation or other reorganization) and anglsinto which any such Class A common
stock shall have been changed or any stock regdtiim any reclassification of any such commonlstoc

“ Class A Sharesmeans shares of Class A Common Stock.

“ Class B Common Stockmeans Class B common stock, $0.001 par value jaee sbf the Company (or any successor of the Coy
by combination of shares, recapitalization, mergensolidation or other reorganization) and anglsiato which any such Class B common
stock shall have been changed or any stock regudtim any reclassification of any such commonlstoc

“ Company Bylaws means the Amended and Restated Bylaws of the @ay copy of which is attached heretdcakibit Il .

“ Company Chartet means the Amended and Restated Certificate afrparation of the Company, a copy of which is dtethereto
asExhibit | .

“ Company Common Stockmeans all classes and series of common stodkeo€bmpany, including the Class A Common Stock and
Class B Common Stock.

“ Company Securitiesmeans (i) the Company Common Stock and (ii) séesrthen convertible into, or exercisable or exueable
for, Company Common Stock (including Paired Inteyexchangeable for Class A Shares pursuant tBxbleange Agreement).

“ Covered Persohmeans (i) each Pre-IPO Stockholder, in each oahés, her or its capacity as such, and each Beckon’s
successors, heirs, estates or legal represent@ij\amy Affiliate, in his, her or its capacity asich, of each Pre-IPO Stockholder, in his, her or
its capacity as such and (iii) any Affiliate, offiG director, shareholder, partner, member, emplogpresentative or agent of any of the
foregoing, in each case in clauses (i) or (ii) wleetor not such Person continues to have the alydistatus referred to in such clauses.

“ Director” means any of the individuals elected or appoirteserve on the Board.

“ Employee Holdcd means Desert Newco Managers, LLC, a Delawarddidgniiability company.

“ Equity Securities means, with respect to any Person, any (i) mesiiiprinterests or shares of capital stock, (ii)iggownership,
voting, profit or participation interests



or (iii) similar rights or securities in such Pemsor any of its Subsidiaries, or any rights to s#igs convertible into or exchangeable for,
options or other rights to acquire from such Permoany of its Subsidiaries, or obligation on paEfrsuch Person or any of its Subsidiaries to
issue, any of the foregoing.

“ Exchange Act means the Securities Exchange Act of 1934, asxded; and the rules and regulations of the Seesrénd Exchange
Commission promulgated thereunder.

“ Exchange Adreemeritmeans the Exchange Agreement, dated as of tieehgaeof, by and among the Company, Desert Newdo an
the holders of Paired Interests from time to tiragtypthereto, as such agreement may be amendguesgnted or restated from time to tir

“ Founder Designeémeans Holdings or any other Founder Party des@ghim writing to the Company as such by Holdings.

“ Bounder Parties means each of the following, so long as they latanpany Securities: (i) Robert Parsons, (ii) auspolineal
descendant, sibling, parent or heir of Robert Rewsgii) an entity that is solely controlled by IRRet Parsons or any of persons described in
clause (ii) (or a combination thereof); providetiat Robert Parsons or any of the persons destiibclause (i) are, collectively, the sole
beneficial owners of such entity, (iv) a persomttom Company Securities are transferred (A) by arilthe laws of descent and distribution
by a person described in clause (i) or (ii) abovéB) by gift without consideration of any kind;guided, that in the case of clause (B), such
transferee is the spouse, lineal descendant, gilparent or heir of such person or (v) a trust ihéor the exclusive benefit of a person
described in any of the foregoing clauses (i),dfi)iv) above. For the avoidance of doubt, asefdate of this Agreement, Holdings is a
Founder Party.

“ Pubco Sulf means GD Subsidiary Inc., a Delaware corporagind wholly-owned subsidiary of the Company.
“ Indemnity Agreement means that certain Indemnity Agreement, datedf&ecember 16, 2011, by and among Desert Newco,

Kohlberg Kravis Roberts & Co L.P., Silver Lake Mgeanent Company lll, L.L.C., and TCV VII Managemdnt,.C., and the other parties
named therein, as such agreement may be amendtadede supplemented and/or otherwise modified fioma to time.

“ Independent Directdt means a Director who is, as of the date of suitkdior’s election or appointment and as of anyeothate on
which the determination is being made, a Stock Brgle Independent Director and an Audit Committeependent Director.

“ Investor Partie§ means the Sponsors and the TCV Parties.
“ PO " means the initial public offering of Class A CoramStock.

“ |PO Date” means the date on which the IPO is consummated.
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“ IPO Redistration Statemehimeans the initial registration statement filedlanthe Securities Act of 1933, as amended, wipeaet to
the IPO.

“KKR " means KKR Partners Il or any other KKR Partyideated in writing to the Company as such by KKR.

“ KKR Parties” means KKR 2006 GDG, KKR 2006 Fund, KKR PartnéksGDG Co-Invest, OPERF, and any investment fund o
related alternative investment vehicle managedisped, controlled or advised by KKR Managemerit, Q.. or any Person that controls, is
controlled by or is under common control with, KiRanagement, L.L.C., in each case so long as any KK® Party (i) is managed,
sponsored, controlled or advised by an investmamd &ffiliated with KKR Management, L.L.C. and @yvns Company Securities.

“ Losses’ means any loss, liability, claim, charge, actisuit, proceeding, assessed interest, penalty, geaneax, expense and causes of
action of any nature whatsoever.

“ Necessary Actiori means, with respect to a specified result, diloas necessary to cause such result, includingpfing or providing
a written consent or proxy with respect to the CamypSecurities, whether at any annual or speciatimg, by written consent or otherwise,
(ii) causing the adoption of stockholders resoliand amendments to organizational documentsedEtmpany, (iii) causing members of
the Board (to the extent such members were elegtadinated or designated by the Person obligateddertake the Necessary Action) to
(subject to any applicable fiduciary duties) ineatain manner or causing them to be removed irteat they do not act in such a manner,
(iv) executing agreements and instruments and @Rimg, or causing to be made, with governmentahiatrative or regulatory authorities,
all filings, registrations or similar actions treae required to achieve such result.

“ Nominating Partie§ means the Sponsors and the Founder Parties.

“ Paired Interest has the meaning given to such term in the Exchakgreement.

“ Person” means an individual, a corporation, a partnersailimited liability company, a trust, an incorpted or unincorporated
association, a joint venture, a joint stock compangny other entity or body.

“ Pre-IPO Stockholders means the Investor Parties and the Founder Bartie

“ Restricted Period means the period commencing on the IPO Date emmdibating on the third anniversary of the IPO Date

“ Registration Rights Agreemehineans the Amended and Restated Registration Rigteement, dated as of the date hereof, by and
among the Company, the Pre-IPO Stockholders andtttez parties named therein, as such agreemenbenagnended, restated,
supplemented and/or otherwise modified from timéne.




“ Shares’ means shares of Class A Common Stock and sh&@sss B Common Stock and any other shares ofalagiock of the
Company (or any successor of the Company by cortibmaf shares, recapitalization, merger, constiliseor other reorganization).

“SL " means SLP Il or any other SL Party designatediiing to the Company as such by SL.

“ SL Parties’ means SLKF [, SLP Ill, SLTI Ill, SLP GD and anyviestment fund or related alternative investmehtole managed,
sponsored, controlled or advised by Silver Lakeuprd..L.C. or any Person that controls, is conglby or is under common control with,
Silver Lake Group, L.L.C., in each case so longmssuch SL Party (i) is managed, sponsored, ciedror advised by an investment fund
affiliated with Silver Lake Group, L.L.C. and (ijwns Company Securities.

“ Sponsors means the KKR Parties and the SL Parties.

“ Subsidiary” means, with respect to any Person, any corparafiartnership, limited liability company, assoitiator other business
entity of which (i) if a corporation, a majority tfie total voting power of shares of stock entifj@ithout regard to the occurrence of any
contingency) to vote in the election of directarmnagers or trustees thereof is at the time ownedndrolled, directly or indirectly, by that
Person or one or more of the other SubsidiarigsaifPerson or a combination thereof, or (ii) faatnership, limited liability company,
association or other business entity, a majoritshefpartnership or other similar ownership intetiesreof is at the time owned or controlled,
directly or indirectly, by that Person or one orrmof the other Subsidiaries of that Person ormalgoation thereof. For purposes hereof, a
Person or Persons shall be deemed to have a majanitership interest in a partnership, limited ilityocompany, association or other
business entity if such Person or Persons shalllbeated a majority of partnership, limited liatyilcompany, association or other business
entity gains or losses or shall be or control ttnaging director, manager or general partner di pactnership, limited liability company,
association or other business entity.

“ Stock Exchangé means the New York Stock Exchange or other natisecurities exchange or interdealer quotatiotesy®n which
the Class A Common Stock is at any time listedumted.

“ Stock Exchange Independent Directaneans a Director who qualifies, as of the datsuath Director’s election or appointment to the
Board (or any committee thereof) and as of anyradlage on which the determination is being mad@re8ndependent Director” under the
applicable rules of the Stock Exchange, as deterthity the Board.

“ Tax Receivable Agreementsneans those certain Tax Receivable Agreementsddes of on or about the date hereof, by and among
the Company, on the one hand, and each of the pérges named therein, on the other hand, asagreements may be amended, restated,
supplemented and/or otherwise modified from timtne.




“TCV " means Technology Crossover Management VII, Ltchryy other TCV Party designated in writing to @@mpany as such by
Technology Crossover Management VII, Ltd.

“ TCV Parties’ means TCV VII, TCV VIl (A), Member Fund, and anmwestment fund or related alternative investmestticie
managed, sponsored, controlled or advised by Téabpdrossover Management VII, Ltd. or any Perdwt tontrols, is controlled by or is
under common control with, Technology Crossover 8gament VII, Ltd., in each case so long as any 3@V Party (i) is managed,
sponsored, controlled or advised by an investmamd &ffiliated with Technology Crossover Manageméht Ltd. and (i) owns Company
Securities.

“ Third-Party Claim” means any (i) claim brought by a Person othen th&overed Person or the Company or any of itsiSisies
and (ii) any derivative claim brought in the nanfieghe Company or any of its Subsidiaries that isated by any Person other than a Covered
Person.

“ Transaction and Monitoring Fee Agreemémheans that certain Transaction and Monitoring Fgeeément, dated as of December
2011, by and among the parties named therein, aaded from time to time.

“ Unit " means a non-voting limited liability company irgst in Desert Newco.

“ Wholly Owned Subsidiary means any Subsidiary of the Company of whiclofthe capital stock or other ownership interests
(including any options, warrants or other secwsitienvertible into, or exercisable or exchangetbleequity securities), other than directors’
qualifying shares, are owned by the Company aratieror more Wholly Owned Subsidiaries.

Section 1.2 Terms Defined Elsewhere in this Agreg@mEach of the following terms is defined in the 8&t set forth opposite such
term:

Term Sectior
Agreemen Preamble

Audit Committee Section 2.1(d
Company Preamble
Compensation Committe Section 2.1(d
Confidential Informatior Section 4.8(a
Desert Newc( Preamble
Executive Committe Section 2.1(d
Founder Directo Section 2.1(b)(iii)
GDG CcInvest Preamble
Holdings Preamble
Indemnified Liabilities Section 4.12(a
KKR 2006 Func Preamble

KKR 2006 GDG Preamble

KKR Director Section 2.1(b)(i
KKR Partners llI Preamble
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Term Sectior

Member Func Preamble
Nominating Committe: Section 2.1(d
OPERF Preamble
Permitted Transactic Section 3.6(j
Reorganization Agreeme Recitals
Representativ Section 4.8(a
Securities Ac Section 2.2(b
Silver Lake Directol Section 2.1(b)(ii’
SLKF | Preamble
SLP 1l Preamble
SLP GD Preamble
SLTII Preamble
TCV VI Preamble
TCV VII(A) Preamble
VCOC Investol Section 3.2

MW

Section 1.3 Interpretive Provision3he words “hereof”, “herein” and “hereundexrid words of like import used in this Agreementlls
refer to this Agreement as a whole and not to amiqular provision of this Agreement. The captitvesein are included for convenience of
reference only and shall be ignored in the constrnor interpretation hereof. References to Aetichnd Sections are to Articles and Sections
of this Agreement unless otherwise specified. Anguslar term in this Agreement shall be deemedhttuide the plural, and any plural term
the singular. Whenever the words “include”, “inaisd or “including” are used in this Agreement, thshall be deemed to be followed by the
words “without limitation”, whether or not they airefact followed by those words or words of likegort. “Writing”, “written” and
comparable terms refer to printing, typing and otheans of reproducing words (including electranidia) in a visible form. References to
any statute shall be deemed to refer to such statiamended from time to time and to any rulesgulations promulgated thereunder.
References to any agreement or contract are t@graement or contract as amended, restated, soppiled or otherwise modified from time
to time in accordance with the terms hereof ancetife References to any Person include the succeanad permitted assigns of that Person.
References from or through any date mean, unlésswise specified, from and including or througll &cluding, respectively. References
in this Agreement to a number or percentage ofeshamits or other equity interests shall take atoount and give effect to any split,
combination, dividend or recapitalization of sutla®s, units or other equity interests, as appkcab

ARTICLE II
CORPORATE GOVERNANCE

Section 2.1 Board of Directors

(a) Size. On and after the IPO Date, the Board shall congisine Directors; providedthat the Board shall further increase the
number of Independent Directors to the extent resrggo comply with applicable law and the Stockliange rules (including as
contemplated by Section 2.1(d)(iglow), or as otherwise agreed by the Board, stulgethe rights of the Sponsors under Section 3.6(h
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(b) Composition; Company Recommendati@ubject to Section 2.1(ajhe rights of the Nominating Parties to nomiraieectors
shall be as follows:

(i) So long as the Aggregate KKR Ownership continteebe (A) at least 10% of the Class A Sharesandéng on an As-
Exchanged Basis immediately following the consuniomadf the IPO, the KKR Parties shall be entitledhdbminate two Directors and
(B) less than 10% but at least 5% of the Class &&houtstanding on an As-Exchanged Basis immégatiowing the consummation of
the IPO, the KKR Parties shall be entitled to naatgnone Director. Each Director so nominated mageferred to as a* KKR Directdr

(ii) So long as the Aggregate SL Ownership continteebe (A) at least 10% of the Class A Sharedanding on an As-
Exchanged Basis immediately following the consuniomasf the IPO, the SL Parties shall be entitledaminate two Directors and (B) less
than 10% but at least 5% of the Class A Sharesamdig on an As-Exchanged Basis immediately falhmwhe consummation of the IPO,
the SL Parties shall be entitled to nominate orred@r. Each Director so nominated may be refetweas an “ Silver Lake Directdr

(iii) So long as the Aggregate Founder Ownershitiooes to be at least 5% of the Class A Shareganding on an As-
Exchanged Basis immediately following the consuniomadf the IPO, the Founder Parties shall be eutitb nominate one Director. Such
Director may be referred to as the “ Founder Daett

(iv) The Company hereby agrees (A) to include tbmimees of the Nominating Parties nominated purtsiaetinis
Section 2.1(bpas the nominees to the Board on each slate of r@wifor election of the Board included in the Conymannual meeting
proxy statement (or consent solicitation or similacument), (B) to recommend the election of suminees to the stockholders of the
Company and (C) without limiting the foregoing,dilverwise use its reasonable best efforts to cawsle nominees to be elected to the Board,
including providing at least as high a level of gort for the election of such nominees as it presitb any other individual standing for
election as a director.

(c) Nominations The initial KKR Director nominees are Herald Yh&h (whose initial term shall expire in 2018) antdl. Park
(whose initial term shall expire in 2016). The imlitSilver Lake Director nominees are Gregory K.idee (whose initial term shall expire in
2018) and Lee Wittlinger (whose initial term shatpire in 2017). The initial Founder Director noe¥nis Robert Parsons (whose initial term
shall expire in 2018). With respect to any Diredtobe nominated by the Nominating Parties othan tthe initial Directors listed above or-
then-serving KKR Directors, Silver Lake DirectorsFmunder Director, a Nominating Party shall nortgnigs Director or Directors by
delivering to the Company its written statemenrieast 60 days prior to the one-year anniversath®preceding annual meeting nominating
its Director or Directors and setting forth suchid@tor’s or Directors’ business address, telephmmaber, facsimile number and e-mail
address; providedthat if a



Nominating Party shall fail to deliver such writteatice, such Nominating Party, shall be deemdthtee nominated the Director|
previously nominated (or designated pursuant t® $tgiction 2.1(c) by such Nominating Party who is/are currentlysey on the Board. The
remaining initial Directors of the Company are Biak Irving, Richard H. Kimball, Elizabeth S. Rdfand Charles J. Robel, none of whom
are nominees of the Sponsors or the Founder Parties

(d) Right to Delegate; Committee$he Company shall establish and maintain an @éxecaommittee of the Board (the “
Executive Committe#), an audit committee of the Board (the “ Auditi@mittee”), a compensation committee of the Board (the “
Compensation Committé® a nominating and governance committee of tharBdthe “ Nominating Committe®, and such other Board
committees as the Board deems appropriate fromtbrtieme or as may be required by applicable lasherStock Exchange rules. The
committees shall have such duties and respongbilits are customary for such committees, sulgebetprovisions of this Agreement.

(i) The Executive Committee shall initially considtHerald Y. Chen, Gregory K. Mondre and RobernisBas. The
Company shall be required to maintain the Execufisenmittee: for so long as (A) the Company continteebe a “controlled company”
within the meaning of the Stock Exchange ruleshithie Investor Parties (including the TCV Partiasn the Restricted Period) and Four
Parties collectively owning at least 50% of theingtpower of all shares of stock of the Companytlextto vote generally in the election of
Directors and (B) the KKR Parties, the SL Partss] the Founder Parties are entitled to nominataat one KKR Director, at least one
Silver Lake Director and the Founder Director, exdjvely, as provided in Section 2.For so long as the Company maintains the Exegutiv
Committee, it shall consist of one nominee of théR<Parties, one nominee of the SL Parties and on@ree of the Founder Parties.

(ii) The Audit Committee shall initially consist:dflerald Y. Chen, Elizabeth S. Rafael, CharlesohdRand Lee Wittlinge
with Mr. Robel serving as Chairman. No later th@nd@ys after the date of effectiveness of the IRQifration Statement, the Audit
Committee shall include one additional Independirgctor. No later than the first anniversary of #ffectiveness of the IPO Registration
Statement, the Audit Committee shall consist déast three Independent Directors (at least onvehoim shall satisfy the “audit committee
financial expert” requirements as such term israfiby Item 407(d)(5) of Regulation S-K). SubjecBection 2.1(d)(vi) for so long as the
Company maintains the Audit Committee, it shallsienof at least one KKR Director (but only if ti&KR Parties are then entitled to
nominate at least one KKR Director) and at least 8itlver Lake Director (but only if the SL Parte® then entitled to nominate at least one
Silver Lake Director).

(iif) The Compensation Committee shall initiallyreist of: Herald Y. Chen, Gregory K. Mondre and Bofarsons, with
Mr. Chen serving as Chairman. The Nominating Cortr@aishall initially consist of: Herald Y. Chen, @ogy K. Mondre and Robert Parsons.
Subject to Section 2.1(d)(vi)¥or so long as the Company maintains the Comgrms@ommittee and Nominating Committee, such
committees shall each consist of at least one KKiig@dior (but only if the KKR Parties are then dptitto nominate at least one KKR
Director) and at least one Silver Lake Directort(bnly if the SL Parties are then entitled to noaténat least one Silver Lake Director).
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(iv) Subject to Section 2.1(d)(vi)Jany committee of the Board not specified in Secf.1(d)(i), 2.1(d)(ii) or 2.1(d)(iii) shall
consist of at least one KKR Director (but onlylietKKR Parties are then entitled to nominate atleae KKR Director), at least one Silver
Lake Director (but only if the SL Parties are themtitled to nominate at least one Silver Lake Owgcand such additional members as may
be determined by the Board; providetthat a special committee may exclude Directorsinated by the Sponsors if no such Director is
eligible to serve on such special committee.

(v) So long as the Aggregate TCV Ownership is asi®&% of the Class A Shares outstanding on anx&sdhged Basis, if
Richard Kimball or another officer, director or eloyee of TCV or any of its Affiliates is then a mber of the Board, the Company shall
promptly deliver to Mr. Kimball or such other Boartember any notice, information or other materilgBvered to any committee of the
Board (except in connection with any matter in viahécich Board member or TCV or its Affiliates hadraterest adverse to the Company).

(vi) Notwithstanding the foregoing, the Board (upgbe recommendation of the Nominating Committe@Jisbnly to the
extent necessary to comply with applicable lawher $tock Exchange rules, modify the compositioargf such committee to the extent
required to comply with such applicable law or 8teck Exchange rules. If any vacant Director posittnh any committee of the Board res
from a Nominating Party no longer being entitlechtoninate at least one Director, then such vacasitipn shall be filled by the Board upon
the recommendation of the Nominating Committegdoordance with Section 2.1(f)

(e) Removal Directors shall serve until their resignatiorr@moval or until their successors are nominateayiged, that if the
number of Directors that a Sponsor is entitleddmimate pursuant to Section 2.1{®yeduced by one or more Directors, then such &pon
shall, to the extent requested by the other SpamsHbldings, promptly cause such number of Direstxjual to the number by which the
number of Directors has been so reduced as afdrasaesign from service on the Board (and all catterms thereof) or any board or other
similar governing body of any Subsidiary of the Gamy (and all committees thereaf); providddrther, that if the Founder Parties are no
longer entitled to nominate the Founder Directaispant tqo Section 2.1(hYhen the Founder Parties shall, to the extentastgd by either
Sponsor, promptly cause such Founder Directordiginefrom service on the Board (and all committbeseof) or any board or other similar
governing body of any Subsidiary of the Companyd(alh committees thereof). Each Nominating Parsllstause any Director nominated by
it to resign from service on any committee of treaRl, if at any time, as a result of such Direc@ervice on such committee, such
committee does not satisfy any applicable requiremef applicable law or the Stock Exchange rutessérvice on such committee.

(f) Vacancies (i) If any Director previously nominated by a Nimating Party dies or is unwilling or unable toveens such or is
otherwise removed or resigns from office (othentparsuant to the provisos to the first sentenceeastion 2.1(e), then the Nominating
Party whose previously nominated Director shallhegen removed or
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shall have resigned shall promptly nominate a sssmreto such Director, in accordance with this ®ac2.1; but if none of the Nominating
Parties are entitled to fill such vacant Directosition(s), such vacant Director position(s) shalffilled by the Board, upon the
recommendation of the Nominating Committee. (ij)slifibject to the rights of the Sponsors under 8e&i6(h), the Board votes to increase
the size of the Board (including as contemplate&égtion 2.1(d)(ii), the vacant Director position(s) created as alte$ such newly create
directorship(s) shall be filled by the Board, ugba recommendation of the Nominating Committe@. Ainy other vacant Director position(
shall be filled by the Board, or the Board shalimimate a replacement Director, in each case, upngcommendation of the Nominating
Committee, in accordance with the Company ChafiterAny recommendation of the Nominating Commitskell require the approval of 1
members of the Nominating Committee appointed bySponsors, for so long as (x) the Aggregate Spddemership continues to be at le
25% of the Class A Shares outstanding on an As-&haéd Basis immediately prior to the consummatfah® IPO and (y) the Aggregate
KKR Ownership or Aggregate SL Ownership continuebé at least 10% of the Class A Shares outstarmirap As-Exchanged Basis
immediately following the consummation of the IPO.

(9) Subsidiaries At the request of any Sponsor or Founder PartyQompany shall cause the members of the boatilexftors o
other similar governing body, and committees thermfany “significant subsidiary” (other than DesBewco) (as defined in Rule 1-02 of
Regulation S-X under the Exchange Act) to complihuiis_Section 2.as if such subsidiary were the Company.

(h) Expense Reimbursementhe Company shall pay or reimburse the reasondbt2imented out-of-pocket expenses actually
incurred by the members of the Board in conneatiith their service on the Board (and any committeszeof) or in connection with their
service on the board or other similar governingyboidany Subsidiary of the Company (and any conegithereof).

Section 2.2 Voting Agreement

(a) (i) Each Pre-IPO Stockholder (including eachv/TRarty but only during the Restricted Period) agreat any time it is then
entitled to vote for the election of Directors h@tBoard, to take all Necessary Action, includiagtig all votes to which such Pre-IPO
Stockholder is entitled in respect of its CompaegBities, whether at any annual or special meghigpgvritten consent or otherwise, so as to
ensure that the composition of the Board compligis gand includes all of the requisite nomineeadgordance with) this Article Hnd to
otherwise effect the intent of this Article.l(ii) Each Pre-IPO Stockholder (including each TE&fty but only during the Restricted Period)
then entitled to vote for the election of any swsoe as a Director agrees to take all Necessalipidhcluding casting all votes to which s
Pre-IPO Stockholder is entitled in respect of itsripany Securities whether at any annual or speating, by written consent or otherwise,
S0 as to ensure that any such successor deteriniaedordance with Section 2.1{$)elected to the Board as promptly as practicable.

(iii) Each PrelPO Stockholder (including each TCV Party but otilying the Restricted Period) agrees that if, gttane, it is then entitled t
vote for the removal of Directors, it will not voéay of its Company Securities in favor of the realmf any Director who shall have been
nominated in accordance with Section 2uhless (1) the Person or Persons
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entitled to nominate such Director shall have cates#tto such removal in writing, (2) removal is qetied pursuant to Section 2.1(#)

(3) the Person or Persons entitled to nominatelargctor pursuant to Section Zhall request in writing the removal, with or witha@ause,

of such Director (in which case, each such Pre-8akholder (including each TCV Party but only dgrthe Restricted Period) shall vote its
Company Securities in favor of such removal). Gach Pre-IPO Stockholder (including each TCV Pdugng the Restricted Period) agrees
not to grant, or enter into a binding agreemenhwéspect to, any proxy to any Person in respeits @ompany Securities that would proh
such Pre-IPO Stockholder (including each TCV Phttyonly during the Restricted Period) from castioges in respect of such Company
Securities in accordance with this Section 2.2(a)

(b) In the event that any Investor Party or a FeurRarty transfers, directly or indirectly, any Guany Securities to any Person
that is not already a party to this Agreement ahd i8 or becomes an Investor Party or a Foundey,Parch transferring party shall, as a
condition to any such transfer, require such trenesf to enter into a Joinder Agreement in the fattacched hereto @nnex A to become
party to this Agreement and be deemed to be alf@eStockholder” and either a KKR Party (if thenséerring party is an KKR Party), an
SL Party (if the transferring party is an SL Pargy)TCV Party (if the transferring party is a TC|r8) or a Founder Party (if the transferring
party is a Founder Party) for all purposes herEire preceding sentence shall not apply to a traw$f€ompany Securities (a) in a public
offering that is registered under the Securities @933, as amended (the " Securities Actb) a transfer to one or more broker-dealers or
their affiliates pursuant to a firm commitment phaise agreement for an offering that is exempt fregistration under the Securities Act,
(c) a transfer made through the facilities of asteged securities exchange or automated interedeabtation system and (d) a transfer made
in compliance with the manner of sale limitatiofidkole 144(f) under the Securities Act or any s@soe rule or provision.

(c) The Company covenants and agrees that it Baall condition to any transfer, issuance or grhahy Company Securities or
other equity securities or interests of the Compamngny of its Subsidiaries to any Person thabisafready a party to this Agreement and "
is or becomes an Investor Party or a Founder Raatysuch Investor Party or Founder Party enteranloinder Agreement in the form
attached hereto @mnex A to become party to this Agreement and be deembd #0“Pre-IPO Stockholder” and, as applicable, a&RKiarty,
an SL Party, a TCV Party or a Founder Party fopatposes herein.

Section 2.3 Controlled Company

(a) The Investor Parties and the Founder Partiesoadedge and agree that, (i) by virtue of thisiélet 11 , they are acting as a
“group” within the meaning of the Stock Exchangkesuas of the date hereof, and (ii) by virtue & tombined voting power of Company
Common Stock held by the Investor Parties and thenBier Parties representing more than 50% of tlaé\toting power of the Company
Common Stock outstanding as of the date of therdasf the IPO, the Company qualifies as of thexdidtthe closing of the IPO as a
“controlled company” within the meaning of StockdBange rules.

(b) So long as the Company qualifies as a “cor@tblompany” for purposes of Stock Exchange rulesQompany will elect to
be a “controlled company” for
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purposes of Stock Exchange rules, and will discipgts annual meeting proxy statement that it isantrolled company” and the basis for
that determination. If the Company ceases to quakfa “controlled company” for purposes of Stogklange rules, the Investor Parties, the
Founder Parties and the Company will take whataggon may be reasonably necessary in relationdh party, if any, to cause the
Company to comply with Stock Exchange rules as theaffect within the timeframe for compliance dahie under such rules.

ARTICLE Ill
OTHER COVENANTS AND AGREEMENTS

Section 3.1 Periodic Reporting o the extent that none of the Company or anysdubsidiaries is a reporting company under the
Exchange Act (and none of the Company or any d@iiissidiaries otherwise files reports requiredddiled by Exchange Act reporting
companies), the Company will provide to each P@-8ockholder (for so long such Pre-IPO Stockhotaertinues to own at least 50% of
the Class A Shares owned by such Pre-IPO Stockhofdan As-Exchanged Basis immediately prior todtwapletion of the IPO):

(a) unaudited monthly financial statements as ssopracticable, but no later than 60 days, fronetietof each calendar month;

(b) unaudited quarterly financial statements amsmopracticable, but no later than 60 days fragretid of each calendar quarter;
and

(c) audited financial statements as soon as peditdcbut no later than 120 days from the end offi éiacal year of the Company.

Section 3.2 VCOC RightsThe Company and Desert Newco each hereby agagentith respect to each Investor Party or anyliaté
of an Investor Party that directly or indirectlyshan interest in the Company, Desert Newco, ordditlyeir respective Subsidiaries that is
intended to qualify such investment as a “ventangital investment” (as defined in the U.S. Departtra# Labor regulation codified at 29
C.F.R. Section 2510.3-01) (each such Investor RartlyAffiliate referred to as a* VCOC Investyrwithout limitation on, or prejudice to,
any of the other rights provided to the Investattia under this Agreement, the Company and Désastco shall, subject to each of the
Company’s and Desert Newco’s respective reasomabtdaction on the use and disclosure of such méiion and each of the Compasignc
Desert Newco's respective right to limit such distire to comply with applicable securities lawshair respective fiduciary duties:

(a) Provide each VCOC Investor or its designatedesentative with: (i) the right to visit and inspany of the offices and
properties of the Company, Desert Newco, and arlyesf respective Subsidiaries and inspect and tiopypooks and records of the
Company, Desert Newco and their respective Subgdiaat such times as the VCOC Investor shallorealsly request but not more
frequently than once per quarter; (ii) as soonvaslable and in any event within 90 days afterehd of each quarter of each fiscal year of the
Company (or 120 days for fiscal year end), constdéid balance sheets and statements of income ahdloas of the Company and its
Subsidiaries for the period or year then endeadpadicable, prepared in conformity with generaklgepted accounting principles in the
United States
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applied on a consistent basis, and with respeeath fiscal year end statement together with aitaigireport thereon of a firm of
established national reputation; and (iii) any admaports, quarterly reports and other periodpores pursuant to Section 13 or 15(d) of the
Exchange Act, actually prepared by the CompanyeBésewco or any of their respective Subsidiares@on as available, to the extent the
Company or any of its Subsidiaries is requiredawy br pursuant to the terms of any outstandingbtetiness of the Company or such
Subsidiary to prepare such reports.

(b) Make appropriate officers and directors of @@mpany, Desert Newco, and their respective Sulrgédi, available periodically
and at such times as reasonably requested by tl86vestor for consultation with each VCOC Invesipits designated representative but
not more frequently than once per quarter with eespp matters relating to the business and aftditie Company, Desert Newco, and their
respective Subsidiaries; and

(c) To the extent consistent with applicable lawdaith respect to events which require public ldisgre, only following public
disclosure thereof through applicable securitigsfiings or otherwise), inform each VCOC Investarits designated representative in
advance with respect to any significant corporat@as, including, without limitation, extraordinadividends, mergers, acquisitions or
dispositions of assets, issuances of significarduats of debt or equity and material amendmentse@rganizational documents of the
Company, Desert Newco, or any of their respectivies&liaries, and provide each VCOC Investor odésignated representative with the
right to consult with the Company and its Subsidmwith respect to such actions should the VCO@stor elect to do so; providedhat the
Company and Desert Newco shall be under no obtigadt provide the VCOC Investor with material narbfic information with respect to
any such significant corporate action.

(d) The Company and Desert Newco each agree todssns1 good faith, the recommendations of the \@ClA@vestor or its
designated representative in connection with thitersaon which it is consulted as described abmagnizing that the ultimate discretion
with respect to all such matters shall be retalmethe Company or Desert Newco, as the case mdyamth VCOC Investor agrees to comply
with Section 4.&s if it were a party hereto, it being agreed amtieustood that any VCOC Investor that is not ayplagreto shall be deeme
“Representative” (within the meaning of such tesritas used and defined in Section 3¢ the Investor Party with which such VCOC
Investor is affiliated. In the event a VCOC Investansfers all or any portion of its Company Sés to an affiliated entity (or to a direct or
indirect wholly-owned conduit subsidiary of any Buaffiliated entity) that is intended to qualify aventure capital operating company under
the regulations issued by the Department of Lab&eation 2510.3-101 of Part 2510 of Chapter XX\leT29 of the Code of Federal
Regulations, as the same may be amended from ¢diti@ ¢ (including corresponding provisions of swemtiag regulations), such affiliated
entity shall be afforded the same rights with respethe Company and its Subsidiaries affordeithéoVCOC Investor hereunder and shall be
treated, for such purposes, as a third party beiaefihereunder. In the event the VCOC Investanig\ffiliate of an Investor Party as
described in this Section 3,2uch Affiliate shall be afforded the same righitth respect to the Company and Desert Newco afibtd the
Investor Parties under this Section 8t shall be treated, for such purposes, as aghitgt beneficiary hereunder.
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Section 3.3 Indemnification AgreementSxcept with the written consent of KKR, SL, TCY¥the Founder Designee, respectively, the
Company has entered into and shall at all timestaai in effect an indemnification agreement wigditle Director nominated by or affiliated
with the Investor Parties and each Director nongididtty the Founder Parties, respectively, in suai f@s has been previously agreed to by
each of the Company and KKR, SL, TCV or the Fouridlesignee, respectively.

Section 3.4 Company Charter; Company Bylaws; CatigoDpportunities (i) Except with the written consent of the ImarsParties, fo
so long as any Director nominated by the Investoti®s is a member of the Board, the Company Charsemay be amended, restated,
supplemented and/or otherwise modified from timgrte, shall provide for a renunciation of corperapportunities presented to the Inve
Parties (and their respective Affiliates and Dioggtominees), and (ii) except with the written camtsof the Founder Designee, for so long as
the Founder Director is a member of the BoardQbmpany Charter, as may be amended, restated esnppled and/or otherwise modified
from time to time, shall provide for a renunciatimincorporate opportunities presented to the FoubBdector, in the case of each of clause
(i) and clause (ii) to the maximum extent permitbydSection 122(17) of the Delaware General Cotpama Law and substantially on the
terms and conditions set forth in the Company @hattached hereto &xhibit | . Each Sponsor (for so long as such Sponsor iezhto
nominate at least one Director pursuant to Se&ia, the TCV Parties during the Restricted Period odnder Parties (for so long as they
are entitled to nominate the Founder Director pamstio_Section 2.} shall take all Necessary Action, including, te #xtent necessary,
voting all of its Company Securities and execufingxies or written consents, as the case may tendore that the provisions in respect of
corporate opportunities and director and officeleimnification, exculpation and advancement of egpsrset forth in the Company Charter
and the Company Bylaws in the forms set fortExhibit | andExhibit || , respectively, are not amended, modified or supplged in any
manner, without the prior written consent of KKR,, SCV, or the Founder Designee, as applicable.

Section 3.5 Conflicting Organizational Document\smns. The Sponsors (for so long as each Sponsor ifeghtd nominate at least
one Director pursuant to Section 2,1pe TCV Parties (during the Restricted Period)l he Founder Parties (for so long as the Founder
Parties are entitled to nominate the Founder Dirgmiirsuant to Section 2)khall vote all of their Company Securities and@xe proxies or
written consents, as the case may be, and shallathklecessary Action, to ensure that the Com@zimrter and Company Bylaws (i) do not
at any time conflict with any provision of this Aggment and (ii) permit the Investor Parties andrinender Parties to receive the benefits to
which they are entitled under this Agreement. melient of any ambiguity or conflict arising betwebke terms of this Agreement and those
of the Company Charter or Company Bylaws, the tesfiibis Agreement shall prevail.

Section 3.6 Actions Requiring Sponsor Approvalbject to the Company Charter, the Company Bylamd applicable law, so long as
the Aggregate Sponsor Ownership continues to lmaat 25% of the aggregate number of outstandiagsCA Shares on an As-Exchanged
Basis immediately following the consummation of tR®, the following actions by the Company or afyt®Subsidiaries shall require the
prior written consent of each Sponsor that is thetitled to nominate at least one Director purstai@ection 2.):

(a) Change in ControlEntering into or effecting a Change in Control.
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(b) Certain Acquisitions and DispositionBirectly or indirectly, entering into or effecgrany transaction or series of related
transactions involving, or entering into any agreatrproviding for, (i) the purchase, lease, licemsehange or other acquisition by the
Company or its Subsidiaries of any assets andaityesecurities for consideration having a fair ketrvalue (as reasonably determined by
Board) in excess of $50.0 million and/or (ii) thedes lease, license, exchange or other dispostilebompany or its Subsidiaries of any as
and/or equity securities having a fair market valuéor consideration having a fair market valuedach case as reasonably determined t
Board) in excess of $50.0 million; in each caskepthan transactions solely between or among tmep@ny, Desert Newco and one or more
of Desert Newco’s Wholly Owned Subsidiaries.

(c) Certain Joint Ventures and Business Alliand@gectly or indirectly, entering into any joinewrture or similar business alliar
involving, or entering into any agreement providfog the investment, contribution or dispositionthe Company or its Subsidiaries of as
(including stock of Subsidiaries) having a fair ketrvalue (as reasonably determined by the Boardxcess of $50.0 million, other than
transactions solely between or among the Compaegei® Newco and one or more of Desert Newco’s WHoWned Subsidiaries.

(d) Certain Indebtednessncurring (or extending, supplementing or otheevnodifying any of the material terms of) any
indebtedness (including any refinancing of exisfimdebtedness), assuming, guaranteeing, endorsioiierwise as an accommodation
becoming responsible for the obligations of anyeoterson (other than the Company or any of itsilidries), or entering into (or
extending, supplementing or otherwise modifying ahthe material terms of) any agreement under kvtiie Company or any Subsidiary
may incur indebtedness in the future, in each taae aggregate principal amount in excess of $60libn in any transaction or series of
related transactions and other than a drawdowmefiuats committed (including under a revolving fitgjlunder a debt agreement that
previously received the prior written consent of Kldnd SL or that was entered into on or prior todhte hereof.

(e) Dissolution; Liguidation; Reorganization; Bangtcy. Initiating a voluntary liquidation, dissolutioreceivership, bankruptcy
or other insolvency proceeding involving the Compddesert Newco or any Subsidiary of that Compéuay is a “significant subsidiary” as
defined in Rule 1-02 of Regulation S-X under theltange Act.

(f) Nature of Business(i) Making any material change in the naturehef business conducted by the Company and its Sahsg
or (ii) in the case of the Company, do or permib&uSub to do, the following: engaging in any basgactivity other than the direct or
indirect management and ownership of Pubco Sutebiewco and its Subsidiaries, or owning any asgeher than on a temporary basis)
other than securities of Pubco Sub, Desert NewddtarSubsidiaries (whether directly or indiredtlgid) and any cash or other property or
assets distributed by or otherwise received froreebteNewco, provided that this clause (ii) will mpevent the Company from taking any
action (including incurring its own indebtednesspwn any asset if it determines in good faith thath actions or ownership are in the best
interest of Desert Newco.
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(9) Chief Executive Officer Terminating the employment of the Chief Executdféicer of the Company or hiring a new Chief
Executive Officer of the Company.

(h) Changing Size of Boardncreasing or decreasing the size of the Board.

(i) Amending Employee Holdco LLC Agreement or Exiéesi Agreements Amending or waiving any provision of the (1) libel
liability company agreement of Employee Holdco 2y €quity and/or employment agreements, contragtards and/or other arrangements
between the Company, any of its Subsidiaries arigifgployee Holdco on the one hand, and executivearff of the Company and/or its
Subsidiaries, on the other hand, in the case df ehclause (1) and (2), as in effect on the datedr; or liquidating, dissolving or winding up
Employee Holdco, provided that the foregoing claudg and (2) shall not apply in respect of any iadneent or waiver insofar as it relates to
the voting or disposition of Company Common Stockecurities that are or could become convertifiie, ior exercisable or exchangeable
for, Company Common Stock.

(j) Affiliate Transactions Transactions between the Company (or any obitgrolled Affiliates) and (i) Affiliates of the Copany.
(ii) Pre-IPO Stockholders or Affiliates of Pre-IPEdockholders (including Holdings) or (iii) holdesequity securities of Holdings, in each
case, other than (x) transactions pursuant to wdiehe-IPO Stockholder or an Affiliate of a Pre-IBt@ckholder avails itself of rights
expressly provided to such Pre-IPO StockholdetsoAffiliates (as applicable) in this Agreementloe Reorganization Agreement or any
transaction or agreement contemplated therebypyasfahe same may be amended, supplemented atedstom time to time in accordance
with their terms (including in this clause (x) (Bayments under the Tax Receivable Agreements msdcdions between the Company and
party to such Tax Receivable Agreements with rasjoethe rights and obligations thereunder andt{@)sactions pursuant to the
Reorganization Agreement, the Registration RiglgeeAment, the Exchange Agreement, the Amended Lig@eknent, the Indemnity
Agreement and other indemnification rights providgdhe Company or its Subsidiaries), (y) transaiwith portfolio companies of a
Sponsor on an arm’s length basis and entered intbébCompany (or its Subsidiaries or controllediligtes, as applicable) in the ordinary
course of their business and (z) transactions ketwlee Company or any wholly-owned Subsidiary ef@ompany, on the one hand, and any
other wholly-owned Subsidiary of the Company, améther hand (transactions described in clause$y(xnd (z), the “ Permitted
Transaction$). Notwithstanding the foregoing, so long as tleasent rights of the Sponsors continue under_thigiéh 3.6, transactions
between the Company (or any of its Subsidiariesootrolled Affiliates) and either of the Sponsorgieir respective Affiliates (other than
Permitted Transactions) will require the conserd afajority of aggregate Class A Shares held bythender Designee and the TCV Parties
on an As-Exchanged Basis, unless the Founder Dessigna TCV Party or any of their respective Adffifis is a participant in or a party to
such transaction, in which case such Person’s @l&isares shall be disregarded for purposes of datgrmination.

(k) Desert Newco MattersCausing a merger, consolidation, liquidationsdistion or winding up of Desert Newco, or creating
any class of Equity Securities of Desert Newcoepthan the class of Units existing upon effectesmnof the Amended LLC Agreement.
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Section 3.7 Actions Requiring Founder Designee Apak. So long as the Aggregate Founder Ownershiplesaat 50% of the Class A
Shares owned by Holdings on an As-Exchanged Basrediately prior to the completion of the IPO, fbllowing actions of the Company
(or any of its Subsidiaries or controlled Affiligdewill require the prior written consent of theurdler Designee:

(a) Transactions between the Company (or any &utssidiaries or controlled Affiliates) and the 8pors or the Sponsors’
Affiliates or equityholders (other than unaffilidtémited partners in the Sponsors’ respective stwent funds), in each case other than
Permitted Transactions;

(b) Any Change in Control in which the Sponsorshaer Sponsors’ Affiliates receive cash or equitysidaration from the
unaffiliated third party counterparty thereto (oyaf such counterparty’s affiliates) that the FdenParties are not also offered on a pro rata
basis based on the relative ownership of Classake3h and

(c) Any tax election (i) revoking Desert Newco’sc8en 754 election under the Code or (ii) to tr@asert Newco as other than a
partnership for tax purposes.

Section 3.8 Actions Requiring TCV Approvabo long as the Aggregate TCV Ownership is at [8%sof the Class A Shares
outstanding on an As-Exchanged Basis, the pridtevriconsent of TCV will be required in respectnf redemption or other repurchase of
Shares from the Sponsors, the Founder Parties ptdyee Holdco, or any payment of any fee to anyrnSpoor its related management
company (other than fees paid pursuant to the adiimsn and Monitoring Fee Agreement (but not inglgdany modification, alteration,
supplement, or amendment of the Transaction andtbtimg Fee Agreement, or any waiver by the Compamniesert Newco of any rights
obligations thereunder)), but excluding purchageShares from employees from time to time purst@ecbmpensation arrangements with
such current or former employees, repurchasesenphn market or pursuant to a tender or exchafige exchanges or repurchases
pursuant to the Exchange Agreement, and (insoftlregsinvolve a redemption or repurchase of Shargmyment of such fee) any other
Permitted Transactions, and any transaction effiemtea pro rata basis in respect of all Pre-IP@I8tolders in accordance with their
percentage ownership interests.

Section 3.9 Transfers of Company SecuritiEsch of the KKR Parties, the SL Parties, the TR2wties and Founder Parties,
respectively, agrees that until the expirationhef Restricted Period (or, if earlier, the time tiet KKR Parties, SL Parties, TCV Parties or
Founder Parties, as applicable, cease to own Confpacurities or Units) it will not Transfer any Cpamy Securities or Units to the extent
such Transfer (if it were a Transfer of Units) wabhlave been an Applicable Transfer (as definelenAmended LLC Agreement) for any
other member of Desert Newco, without the priotten consent of each Sponsor that is then entitledminate a director pursuant to
Section 2.1 The consent rights set forth in this Sectionshall not apply to a Section 8.2(b) Exchange (dimeleé in the Amended LLC
Agreement), but do apply to any Transfer of ClasShares issued thereupon. In connection
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with any Transfer consented to pursuant to thidi@e8.9or exempt from this Section 3t virtue of the immediately preceding sentence,
the terms of Section 8.3(b) of the Amended LLC Agnent shall applynutatis mutandis with respect to the release from the restrictions o
this Section 3.9f a ratable percentage of the Company Securitigged by the non-Transferring Pre-IPO Stockhold€nés Section 3.%hall
apply to any Transfer of Class A Common Stock nesetby the Reorganization Parties (as definederRéorganization Agreement) in
connection with the Investor Corp Mergers (as aefim the Reorganization Agreement) but shall ppiyato a Transfer by any party hereto
of Company Securities obtained by such party in or in the open market or a public offerinddaling the closing of the IPO. For
purposes of this Section 3.9 Transfer” shall have the meaning ascribed to such terrhénAmended LLC Agreement.

Section 3.10 Special Meeting# any KKR Director or Silver Lake Director wiski¢o call a special meeting of the Board, the Camgpa
and (to the extent such party then has a desigméeecBoard) the KKR Parties, the SL Parties aedibunder Parties shall take all such
action as is necessary to cause the calling oéeigpmeeting.

Section 3.11 Acquisition of Additional Class A SasirAfter the date hereof, each of the KKR Partiks,$L Parties, the TCV Parties
and the Founder Parties agrees that, for so loagyasuch party has obligations under ArticleriSection 3.9 if such party acquires
beneficial ownership (as defined in Rule 13d-3 Rote 13d-5 under the Exchange Act) of additionasSIA Shares, such party shall
promptly (and in no event later than two (2) caklmndays following the date of such acquisition)ifiydhe other KKR Parties, the SL Parties,
the TCV Parties and the Founder Parties, as theernay be.

ARTICLE IV
GENERAL

Section 4.1 AssignmentThe rights and obligations hereunder shall naddsmgnable without the prior written consent &f tither
parties hereto; providechowever, any KKR Party, SL Party, TCV Party or Foundertipaiespectively, without the consent of any other
party, may assign, in whole or in part, any ofigghts hereunder to any Person who is (or who ecoptganeously becomes) a KKR Party, SL
Party, TCV Party or Founder Party, respectivelyy Attempted assignment of rights or obligationsiagtation of this_Section 4.8hall be nul
and void.

Section 4.2 Term and Effectiveness

(a) This Agreement shall become effective on theindamediately preceding the date of the ForA Bffective Time, as defined
the Reorganization Agreement. This Agreement shatimatically terminate if the IPO is not consumedatin or before the tenth Business
Day following the date of this Agreement.

(b) (i) The provisions of Section 2.2(af) this Agreement shall terminate as to the KKRtieay the SL Parties or the Founder
Parties when the KKR Parties, the SLP Partiesh@iFounder Parties, as applicable, no longer haigdtto nominate at least one Director
pursuant to Section 2.1The provisions of Article 1bf this Agreement shall terminate
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with respect to the TCV Parties upon the expiratibthe Restricted Period or as otherwise may lbeeashamong the TCV Parties and each
Sponsor who is then entitled to nominate at leastirector pursuant to Section 2.(i) Section 3.%hall terminate automatically (without
any action by any party hereto) when the VCOC Itorsscease to beneficially own (as defined in Rild-3 and Rule 13d-5 under the
Exchange Act) any Company Securities. (iii) Thétggand obligations set forth in Section &rid_Section 3.ghrough_Section 3.14hall
terminate as set forth in such sections. (iv) Ntitstanding anything contained herein to the coptthis Article 1V shall survive any
termination of any provisions of this Agreementyided, that the obligations of each Pre-IPO Stockholaeter_Section 4.8hall terminate
as set forth in such section.

(c) (i) If at any time the KKR Parties do not benily own at least 5% of the outstanding Shamesio As-Exchanged Basis, the
KKR Parties may terminate their rights and obligasi under Article Iand_Article 11l of this Agreement upon written notice to the Compan
SL, TCV and the Founder Designee and the resignatisemoval from the Board of all KKR Directorethserving; providethat the KKR
Parties’ obligations under Section 3%all survive as set forth therein. (i) If at anmpe the SL Parties do not beneficially own at % of
the outstanding Shares on an As-Exchanged Basi§ltiParties may terminate their rights and obliget under Article lland_Article 111 of
this Agreement upon written notice to the Compa¢i/R, TCV and the Founder Designee and the resignaii removal from the Board of
all Silver Lake Directors then serving; providit the SL Parties’ obligations under Sectionsh8ll survive as set forth therein. (iii) If at
time the Founder Parties do not beneficially owleast 5% of the outstanding Shares on an As-ExggdthBasis, the Founder Parties and
Holdings may terminate their rights and obligationsler_Article lland_Article 11l of this Agreement upon written notice to the Compan
KKR, SL and TCV, and the resignation or removafirthe Board of the Founder Director; providbdt the Founder Parties’ and Holdings’
obligations under Section 3shall survive as set forth therein. If at any tipner to the expiration of the Restricted Periodththe KKR
Parties and the SL Parties have terminated thgfireive rights under Section 3.8he remaining obligations of the KKR Parties, 8ie
Parties, the TCV Parties and the Founder PartidernuBection 3.8hall terminate.

(d) The termination of any provision of this Agreamh shall not relieve any party from any liabilior the breach of its obligatior
under this Agreement prior to such termination.

Section 4.3 Severabilitylf any term or other provision of this Agreeménheld to be invalid, illegal or incapable of bgienforced by
any rule of law, or public policy, all other coridits and provisions of this Agreement shall newadess remain in full force and effect so Ic
as the economic or legal substance of the tramgecis not affected in any manner materially acdvérsany party. Upon a determination that
any term or other provision is invalid, illegaliocapable of being enforced, the parties heretth shgotiate in good faith to modify this
Agreement so as to effect the original intent f plarties as closely as possible in a mutuallyf@ebée manner in order that the transactions
contemplated hereby be consummated as originafitecaplated to the fullest extent possible.
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Section 4.4 Entire Agreement; Amendment

(a) This Agreement sets forth the entire understanand agreement between the parties with respebe subject matter hereof
and supersedes all prior agreements and undenstandioth oral and written, between the partieb vaspect to the subject matter of this
Agreement. This Agreement or any provision theraaf only be amended or modified, in whole or intpatrany time by an instrument in
writing signed by (i) KKR on behalf of the KKR Pias, (ii) SL on behalf of the SL Parties, (iii) tReunder Designee on behalf of the
Founder Parties, in the case of any amendmenbyhiéd terms substantively increases the obligatimithe Founder Parties under this
Agreement or repeals, nullifies, eliminates or adely modifies or amends any right expressly giditehe Founder Parties under this
Agreement, (iv) TCV on behalf of the TCV Partigsthe case of any amendment that by its terms aatd&tly increases the obligations of
the TCV Parties (including in their capacity asdstor Parties or Pre-IPO Stockholders) under thieément or repeals, nullifies, eliminates
or adversely modifies or amends any right expregsinted to the TCV Parties under this Agreemerdiding in their capacity as Investor
Parties or Pre-IPO Stockholders), (v) the Companthe case of any amendment that by its termstantigely increases the obligations of
the Company under this Agreement or repeals, raglieliminates or adversely modifies or amendsrayht expressly granted to the
Company under this Agreement and (vi) Desert Newvcthe case of any amendment that by its termstanbively increases the obligations
of Desert Newco under this Agreement or repealdifieg, eliminates or adversely modifies or ameady right expressly granted to Desert
Newco under this Agreemet

(b) No waiver of any breach of any of the termshid Agreement shall be effective unless such wés/expressly made in writil
and executed and delivered by the party againstmduch waiver is claimed. The waiver by any pagyeto of a breach of any provision of
this Agreement shall not operate or be construedfagther or continuing waiver of such breach ®aavaiver of any other or subsequent
breach. Except as otherwise expressly providedrare failure on the part of any party to exercesed no delay in exercising, any right,
power or remedy hereunder, or otherwise availabtespect hereof at law or in equity, shall opeaasta waiver thereof, nor shall any single
or partial exercise of such right, power or rembgysuch party preclude any other or further exerttigreof or the exercise of any other right,
power or remedy.

(c) No waiver of a right under this Agreement shalleffective unless such waiver is expressly niadeiting and executed and
delivered by the party against whom such waivetdgned. The waiver of a right under this Agreemiard specified instance or in specified
circumstances shall not operate or be construedagsver of such right in other instances or cirstances.

(d) Any nomination or consent right or other cortsamaction under this Agreement exercisable bykK& Parties, and any
waiver of a breach of, or waiver or consent to rficdiion of, any right of the KKR Parties undergtfigreement, may be exercised on their
behalf by KKR; any nomination or consent right ther consent or action under this Agreement exaltésby the SL Parties, and any waiver
of a breach of, or waiver or consent to modificatid, any right of the SL Parties under this Agreetnmay be exercised on their behalf by
SL; any consent right or other consent or actioteuithis Agreement exercisable by the TCV Partied, any waiver of a breach of, or waiver
or consent to modification of, any right of the T®drties under this Agreement, may be exercisegti@inbehalf by TCV; any
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nomination or consent right or other consent oioaatinder this Agreement exercisable by the FouR@eties, and any waiver of a breach of,
or waiver or consent to modification of, any rigiitthe Founder Parties under this Agreement, magxieecised on their behalf by the Four
Designee.

Section 4.5 Counterpartd his Agreement may be executed in one or morateoparts, and by the different parties heretepasate
counterparts, each of which when executed shaleleened to be an original but all of which takeretbgr shall constitute one and the same
agreement.

Section 4.6 Governing LawThis Agreement shall be governed by and constivadcordance with the laws of the State of Delawa
without regard to principles of conflicts of lawlea of such State that would result in the apglicadf the laws of a jurisdiction other than |
State of Delaware.

Section 4.7 Waiver of Jury Trial; Consent to Judtdn . EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WXES
TO THE FULLEST EXTENT PERMITTED BY LAW ANY AND ALLRIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING
ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THERANSACTIONS CONTEMPLATED BY THIS AGREEMENT.
Each party hereby irrevocably submits to the exetugirisdiction of the federal courts located le tState of Delaware or the Delaware Court
of Chancery for the purpose of adjudicating anyulis arising hereunder. Each party hereby irrevycaid unconditionally waives and
agrees not to plead or claim in any such courtdajgction to such jurisdiction, whether on the grdsi of hardship, inconvenient forum or
otherwise. Each party further agrees that senfi@ay process, summons, notice or document by tddistered mail to such party’s
respective address set forth in Section 414ll be effective service of process for any actiuit or proceeding with respect to any matters t
which it has submitted to jurisdiction in this Sent4.7.

Section 4.8 Confidential Informatian

(a) Any (i) information regarding any other Pre-IBfckholder or any of the Affiliates of such PRSI Stockholder,
(ii) information provided to any Pre-IPO Stockhalgeirsuant to inspection rights contained hereigranted by the Executive Committee or
the Board, and (iii) information regarding the Camp or its Subsidiaries, including their businedfirs, financial information, operating
practices and methods, customers, suppliers, exgapkns, strategic plans, marketing plans, ceigrand other business documents
obtained by a Pre-IPO Stockholder from or on bebiaithe Company (collectively, the “ Confidentiafdrmation”) will be kept confidential,
and will not be disclosed by such Pre-IPO Stockéiotither than to its direct or indirect partneosnfer partners, members, shareholders,
managers, directors, officers, employees, repratieas, Affiliates, advisors and agents (collediryé Representatived who need to know
such Confidential Information for the purposeshdit relationship with, or investment in, such P& Stockholder or the Company or its
Subsidiaries, and who are informed of the confidéaind proprietary nature of such Confidentiabhnfiation. In no event shall any Pre-IPO
Stockholder or its Representatives use any Cortfildnformation for any purpose other than for tenefit of the Company or a purpose
reasonably related to monitoring or protecting sbloé1PO
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Stockholder’s investment in the Company or its &libses. A Pre-IPO Stockholder shall be respomsibt any breach of the terms of this
Section 4.8y it or its Representatives, and shall take realslyrappropriate steps to safeguard Confidentfarination from disclosure,
misuse, espionage, loss and theft. In additior; €ae-IPO Stockholder acknowledges that (x) the @ has invested, and continues to
invest, substantial time, expense and specialinedvledge in developing its Confidential Informatigy) the Confidential Information
provides the Company with a competitive advantage others in the marketplace; and (z) the Compeayld be irreparably harmed if the
Confidential Information were disclosed to compettor made available to the public. Notwithstagdime foregoing, * Confidential
Information” shall not include information that: (1) is or bmoes generally available to the public other thaa sesult of a disclosure by the
Pre-IPO Stockholder or its Representatives in timteof this provision; (II) was available to theePPO Stockholder on a nonconfidential
basis prior to its disclosure by the Company oRiépresentatives; (lll) becomes available to tlelPO Stockholder on a non-confidential
basis from a Person other than the Company, itsi@ialies or their respective Representatives whwt known by the Pre-IPO Stockholder
to be otherwise bound by a confidentiality agreetméth the Company, its Subsidiaries or any of thespective Representatives in respe
such information, or is otherwise not known by Bre-IPO Stockholder to be under an obligation éoG@ompany, its Subsidiaries or any of
their respective Representatives not to transneh suformation to the Pre-IPO Stockholder or itpRsentatives; or (IV) was independently
developed by the Pre-IPO Stockholder without refeeeto or use of such information.

(b) Notwithstanding anything to the contrary instiBiection 4.8 in the event that a Pre-IPO Stockholder is reigaesr required to
disclose any Confidential Information (i) to anyvgonmental authority having jurisdiction over surte-IPO Stockholder, (ii) in response to
any court order, subpoena, civil investigative dedianformation request or similar process or {iiiconnection with any disclosure
obligation under any applicable law (including @ appropriate governmental authorities in respettte tax treatment or tax structure of the
transactions contemplated by the Reorganizatioré&ment, the Tax Receivable Agreements or the Ratjist Rights Agreement), the Pre-
IPO Stockholder may disclose such Confidential imfation; provided that such Pre-IPO Stockholder provides writteticeao the
Company and the other Pie© Stockholders promptly after receipt of suchuesd and prior to responding, unless such notipeakibited by
applicable law or such disclosure is to be maderegulatory or self-regulatory authority as pdirsuch authority’s examination or inspection
of the business or operations of such Pre-IPO &tadkr and such examination or inspection doespetifically reference or target the
Company or any of its Subsidiaries by name, sottteCompany and/or the other Pre-IPO Stockholaeng seek a protective order or other
appropriate remedy (and such Pre-IPO Stockhold®eago cooperate with the Company and/or the &helPO Stockholders in connectit
with seeking such order or other remedy). In thenéthat such protective order or other remedytwobtained, such Pre-IPO Stockholder
agrees to furnish only that portion of the Confidrinformation that it determines, after constitia with counsel, is legally required, and to
exercise reasonable best efforts to obtain assethiat confidential treatment shall be accordedh Stanfidential Information. The obligatio
of any Pre-IPO Stockholder shall continue to appitil two years after such Person ceases to benabereof Desert Newco or a stockholder
of the Company.
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Section 4.9 Specific Enforcementhe parties hereto acknowledge that the remedilesv of the other parties for a breach or threade
breach of this Agreement would be inadequate anidognition of this fact, any party to this Agment, without posting any bond, and in
addition to all other remedies that may be avadladhall be entitled to equitable relief in thenfioof specific performance, a temporary
restraining order, a temporary or permanent injonabr any other equitable remedy that may theavalable.

Section 4.10 NoticesAll notices, requests and other communicatioreanty party hereunder shall be in writing (includfagsimile
transmission and electronic mail_¢neail ) transmission, so long as a receipt of such d-maequested and received by non-automated
response). All such notices, requests and othenuarications shall be delivered in person or serfabgimile, e-mail or nationally
recognized overnight courier and shall be deemeeived on the date of receipt by the recipientabgif received prior to 5:00 p.m. on a
Business Day in the place of receipt. Otherwisg,sarth notice, request or communication shall kel to have been received on the next
succeeding Business Day in the place of receipisukdh notices, requests and other communicatmasy party hereunder shall be given to
such party as follows:

If to any of the KKR Parties, addressed to it at:

c/o Kohlberg Kravis Roberts & Co. L.P.
9 West 57th Street, Suite 4200

New York, NY 10019

Attention: David Sorkin

Facsimile: (212) 75(-0003

E-mail: david.sorkin@kkr.con

with a copy (which shall not constitute notice) to:

Simpson Thacher & Bartlett LLP
2475 Hanover Street

Palo Alto, CA 94304

Attention: Daniel N. Webk
Facsimile: (650) 25:-5002
E-mail: dwebb@stblaw.cor

If to any of the SL Parties, addressed to it at:

c/o Silver Lake Partners

2775 Sand Hill Road, Suite 100
Menlo Park, CA 94025

Attention: Karen King

Facsimile: (650) 23:-8125

E-mail: karen.king@silverlake.col
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and

c/o Silver Lake Partners

9 West 57th Street, 32nd Floor

New York, NY 10019

Attention: Andrew J. Schade
Facsimile: (212) 98:-3535

E-mail: andy.schader@silverlake.cc

with a copy (which shall not constitute notice) to:

Simpson Thacher & Bartlett LLP
2475 Hanover Street

Palo Alto, CA 94304

Attention: Daniel N. Webt
Facsimile: (650) 25:-5002
E-mail: dwebb@stblaw.cor

If to any of the TCV Parties, addressed to it at:

c/o Technology Crossover Ventures
528 Ramona Street

Palo Alto, CA 94301

Attention: Frederic D. Fento
Facsimile: (650) 61({-1989

E-mail: rfenton@tcv.con

with a copy (which shall not constitute notice) to:

Kirkland & Ellis LLP

300 North LaSalle Street
Chicago, IL 60654

Attention: Stephen L. Ritchie, P.(C
Facsimile: (312) 86:-2200

E-mail: sritchie@kirkland.con

If to the Company or Desert Newco, to:

c/o GoDaddy Inc.
14455 N. Hayden Road
Scottsdale, Arizona 85260
Attention: Nima Kelly

Matt Forkner
Facsimile (480) 62:-2546
Email: nima@godaddy.cor

mforkner@godaddy.col
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with a copy (which shall not constitute notice) to:

Wilson Sonsini Goodrich & Rosati Professional Caogtion
650 Page Mill Road
Palo Alto, CA 94304
Attention: Jeffrey D. Sape
Allison B. Spinnel
Facsimile: (650) 49:-6811
E-mail:  jsaper@wsgr.cor
aspinner@wsgr.col

If to The Go Daddy Group, Inc., addressed to it at:

The Go Daddy Group, Inc.

c/o YAM Management LLC
15475 N 84th St

Scottsdale, AZ 85260

Attention: Anne C'Moore
Facsimile: (480) 39:-4962

E-mail: anne@yamholdings.co

with a copy (which shall not constitute notice) to:

DeCastro, West, Chodorow, Glickfeld & Nass, Inc.
Fourteenth Floor East

10960 Wilshire Boulevard

Los Angeles, CA 90024-3881

Attention: Andrew Bernknop

Facsimile: (310) 47:-0123

E-mail: abernknopf@dwclaw.col

or to such other address or to such other Persanyaparty shall have last designated by such edtiche other parties.

Section 4.11 Binding Effect; Third Party Benefigég. The provisions of this Agreement shall be bindipgn and shall inure to the
benefit of the parties hereto and their respegamnitted successors and assigns. Except as pcoividgection 3.2 Section 4.12nd
Section 4.15 no provision of this Agreement is intended tofeomny rights, benefits, remedies, obligationfiabilities hereunder upon any
Person other than the parties hereto and theiectisp permitted successors and assigns.

Section 4.12 Indemnification

(a) To the fullest extent permitted by law, eachhaf Company and Desert Newco, jointly and sevgraliall indemnify, hold
harmless and defend each Covered Person from aimusagny Losses (other than for taxes based enoieether compensation received by
such Covered Person from the Company or its Subgdi), expenses (including
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reasonable legal fees and expenses), judgmerds, dimd other amounts which may be imposed on,tedssgainst, paid in settlement,
incurred or suffered by such Covered Person orcdutlyem, as a party or otherwise, before or afterdate of this Agreement (collectively,

“ Indemnified Liabilities”), in connection with any threatened, pending ampleted Third-Party Claim arising directly or iretitly out of or

in connection with a Pre-IPO Stockholder’s or thlmhrer Covered Persons’ investment in, or actllgiged or deemed control or ability to
influence, the Company or any of its Subsidiarfiéhe Covered Person’s conduct was in good faithtarthe extent such Losses did not arise
out of a breach by such Covered Person or itsiafi§ of this Agreement or the Amended LLC Agreetmand, if the Covered Person is a
director, officer or employee of the Company or &édlewco (or an Affiliate controlled by, or a sessor, heir, estate or legal representative
or a director, officer or employee of the Companyesert Newco), the Covered Person reasonablguvesli(or, if the Covered Person is a
successor, heir, or estate of, a director, offizezmployee of the Company or Desert Newco, theh slirector, officer or employee of the
Company or Desert Newco, as applicable, reasoraigved) that his, her or its conduct was in, @rapposed to, the best interest of the
Company and Desert Newco and, with respect to eémjr@l action or proceeding, did not have reastsmabuse to believe that his or her
conduct was unlawful, and did not include any teation from which such Covered Person derived aramer personal benefit. If and to the
extent that the foregoing indemnification is undatale or unenforceable for any reason, each o€mapany and Desert Newco hereby ag

to make the maximum contribution to the payment satisfaction of each of the Indemnified Liabilitierhich is permissible under applicable
law. The rights of any Covered Person to indemaiian and contribution hereunder will be in additio any other rights any such Person
may have under any other agreement or instrumamhich such Covered Person is or becomes a paityatherwise becomes the
beneficiary or under law or regulation or under dhganizational documents of the Company or, anjsddubsidiaries and shall extent to ¢
Covered Person’s successors and assigns. The Cypmapdrbesert Newco shall not be liable for amoupiatisl in settlement of any action
effected without their written consent, but if aagtion is settled with written consent of the Compand Desert Newco, or if there is a final
judgment against a Covered Person in any suchnaetach of the Company and Desert Newco jointlyssatrally agrees to indemnify a
hold harmless the Covered Person to the extentg@dwabove from and against any Losses by reassaabf settlement or judgment. In
addition, the Company and Desert Newco shall noegeired to indemnify a Covered Person for angatigement of profits made from the
purchase or sale by such Covered Person of sesuoitithe Company pursuant to the provisions ofi@ed6(b) of the Exchange Act, or to
indemnify or advance expenses to a Covered Pensamnyi circumstance where such indemnification ke lwletermined to be prohibited by
law by a final (not interlocutory) judgment or ottedjudication of a court or arbitration or admirasive body of competent jurisdiction as to
which there is no further right or option of appeathe time within which an appeal must be filed lexpired without such filing.
Notwithstanding anything herein to the contrarngheaf the Covered Persons shall be a third pamefiaary of the rights conferred to su
Covered Persons in this Section 4.This Section 4.12hall survive any termination of this Agreement.

(b) To the extent provided in this Section 4,1Be Company and Desert Newco hereby agree tbatate the indemnitors of first
resort (i.e., their obligations to any Covered Bargnder this Agreement are primary and any ohtgadf any Pre-IPO Stockholder (or any
Affiliate thereof) to provide advancement or indéfication for the same
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Losses (including all interest, assessment and otierges paid or payable in connection with aespect of such Losses) incurred by a
Covered Person are secondary), and if any Pre-tB¢kisolder (or any Affiliate thereof) pays or casise be paid, for any reason, any
amounts otherwise indemnifiable hereunder or uadgrother indemnification agreement (whether purst@contract, bylaws or charter)
with any Covered Person, then (i) such Pre-IPOIBinlder (or such Affiliate, as the case may be)ldiafully subrogated to all rights of the
Covered Person with respect to the payments agtomtle and (ii) the Company shall reimburse suehlP© Stockholder (or such other
Affiliate) for the payments actually made. The Ca@nyp and Desert Newco hereby unconditionally arel/ocably waive, relinquish and
release (and covenant and agree not to exercideparause each Affiliate of the Company and Dddertco not to exercise), any claims or
rights that the Company or Desert Newco may novelmhereafter acquire against any Covered Peis@my capacity) that arise from or
relate to the existence, payment, performance foreement of the Company’s or Desert Newco's oltiayes under this Agreement or under
any indemnification obligation (whether pursuanatty other contract, any organizational documermtloerwise), including any right of
subrogation, reimbursement, exoneration, contmmudir indemnification and any right to participateany claim or remedy of any Covered
Person against any Covered Person, whether suah, ceamedy or right arises in equity or under cactylaw or otherwise, including any
right to claim, take or receive from any Coveredsea, directly or indirectly, in cash or other peoly or by set-off or in any other manner,
any payment or security or other credit supporacrount of such claim, remedy or right.

Section 4.13 Further Assurancekhe parties hereto will sign such further docuteecause such meetings to be held, resolutiorseg
exercise their votes and do and perform and caule tlone such further acts and things necessanyepor advisable in order to give full
effect to this Agreement and every provision hereof

Section 4.14 Table of Contents, Headings and Qapti®he table of contents, headings, subheadingsaptibns contained in this
Agreement are included for convenience of referemtg, and in no way define, limit or describe 8w®pe of this Agreement or the intent of
any provision hereof.

Section 4.15 No Recoursdhis Agreement may only be enforced against,amydclaims or cause of action that may be based,upo
arise out of or relate to this Agreement, or thgatiation, execution or performance of this Agreatrmaay only be made against the entities
that are expressly identified as parties heretormngast, present or future Affiliate, directorficér, employee, incorporator, member,
manager, partner, stockholder, controlling peréduaciary, agent, attorney or representative of pasty hereto, or any past, present or future
Affiliate, director, officer, employee, incorporaianember, manager, partner, stockholder, comigltierson, fiduciary, agent, attorney or
representative of any of the foregoing shall hawelebility for any obligations or liabilities dhe parties to this Agreement or for any claim
based on, in respect of, or by reason of, the actims contemplated hereby.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF , each of the parties hereto has caused this SttatsthAgreement to be executed by its duly autteatiz
officers as of the day and year first above written

GODADDY INC.

By: /s/ Nima Kelly

Name Nima Kelly

Title: Executive Vice President, General Counsé an
Corporate Secretal

DESERT NEWCO, LLC

By: /s/ Nima Kelly

Name Nima Kelly

Title: Executive Vice President, General Counsel an
Corporate Secretal

[Signature Page to Stockholder Agreem:



KKR 2006 FUND (GDG) L.P
By: KKR Associates 2006 AlV L.P., its general pat
By: KKR 2006 AIV GP LLC, its general partn

By: /s/ William J. Janetschek

Name William J. Janetsche
Title: Vice Presiden

KKR 2006 GDG BLOCKER L.P
By: KKR 2006 AIV GP LLC, its general partn

By: /s/ William J. Janetschek

Name William J. Janetsche
Title: Vice Presiden

KKR PARTNERS I, L.P.
By: KKR 1l GP LLC, its general partne

By: /s/ William J. Janetschek

Name William J. Janetsche
Title: Vice Presiden

[Signature Page to Stockholder Agreem:



GDG CC-INVEST BLOCKER L.P.
By: GDG CcInvest GP LLC, its general partr
By: KKR 2006 AIV GP LLC, its sole memb:

By: /s/ William J. Janetschek

Name William J. Janetsche
Title: Vice Presiden

OPERF CGINVESTMENT LLC
By: KKR Associates 2006 L.P., its manay
By: KKR 2006 GP LLC, its general partn

By: /s/ William J. Janetschek

Name William J. Janetsche
Title: Vice Presiden

[Signature Page to Stockholder Agreem:



SLP GD INVESTORS, L.L.C

By: Silver Lake Partners Ill DE (AIV IV), L.P., its
Managing Membe

By: Silver Lake Technology Associates lll, L.Ps it
General Partne

By: Silver Lake Group, L.L.C., its Managing Memt

By: /s/ James A. Davidson

Name James A. Davidso
Title: Managing Directo

SLP Il KINGDOM FEEDER |, L.P

By: Silver Lake Technology Associates lll, L.Ps it
general partne

By: SLTA Il (GP), L.L.C., its general partn
By: Silver Lake Group, L.L.C., its managing mem

By: /s/ James A. Davidson

Name James A. Davidso
Title: James A. Davidso

[Signature Page to Stockholder Agreem:



SILVER LAKE TECHNOLOGY INVESTORS Ill, L.P

By: Silver Lake Technology Associates lll, L.Ps it
general partne

By: SLTA Il (GP), L.L.C., its general partn
By: Silver Lake Group, L.L.C., its managing mem

By: /s/ James A. Davidson

Name James A. Davidso
Title: Managing Directo

SILVER LAKE PARTNERS IlI, L.P.

By: Silver Lake Technology Associates lll, L.Ps it
general partne

By: SLTA Il (GP), L.L.C., its general partn
By: Silver Lake Group, L.L.C., its managing mem

By: /s/ James A. Davidson

Name James A. Davidso
Title: Managing Membe

[Signature Page to Stockholder Agreem:



TCV VI, L.P.

By: Technology Crossover Management VII, L.P., its
general partne

By: Technology Crossover Management VI, Ltd., its
general partne

By: /s/ Frederic D. Fenton

Name Frederic D. Fento
Title: Authorized Signator

TCV MEMBER FUND, L.P.

By: Technology Crossover Management VI, Ltd., its
general partne

By: /s/ Frederic D. Fenton

Name Frederic D. Fento
Title: Authorized Signator

TCV VII (A), L.P.

By: Technology Crossover Management VII, L.P., its
general partne

By: Technology Crossover Management VI, Ltd., its
general partne

By: /s/ Frederic D. Fenton

Name Frederic D. Fento
Title: Authorized Signator

[Signature Page to Stockholder Agreem:



IN WITNESS WHEREOF , each of the parties hereto has caused this SttatsthAgreement to be executed by its duly autteatiz
officers as of the day and year first above written

THE GO DADDY GROUP, INC.

By: /s/ Robert R. Parsons

Name Robert R. Parsor
Title: Chief Executive Office

[Signature Page to Stockholder Agreem:
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Annex A
FORM OF
JOINDER AGREEMENT

The undersigned is executing and delivering thisdir Agreement pursuant to that certain Stockholdgeement, dated as of
March 31, 2015 (as amended, restated, supplementgtierwise modified in accordance with the tetheseof, the ‘Stockholder Agreemel
") by and among (i) GoDaddy Inc., a Delaware coapion, (ii) Desert Newco, LLC, a Delaware limiteaHility company, (iii) KKR 2006
GDG Blocker L.P., a Delaware limited partnershigtlK2006 Fund (GDG) L.P., a Delaware limited parsigp, KKR Partners lll, L.P., a
Delaware limited partnership, OPERF Co-Investmdr | a Delaware limited liability company, (iv) SUP Kingdom Feeder I, L.P., a
Delaware limited partnership, Silver Lake Techngldgvestors Ill, L.P., a Delaware limited partnépstSLP GD Investors, L.L.C., a
Delaware limited liability company, Silver Lake Baars Ill, L.P., a Delaware limited partnership, €€V VIl (A), L.P., a Cayman Islands
exempted limited partnership, TCV VII, L.P., a Camislands exempted limited partnership, TCV Mentherd, L.P., a Cayman Islands
exempted limited partnership and (vi) The Go Da@dgup, Inc., an Arizona corporation, and any off@rsons who become a party there
accordance with the terms thereof. Capitalized $aused but not defined in this Joinder Agreemeall slave the respective meanings
ascribed to such terms in the Stockholder Agreement

By executing and delivering this Joinder Agreenterthe Stockholder Agreement, the undersigned lyemdbpts and approves the
Stockholder Agreement and agrees, effective commegrmmn the date hereof and as a condition to tliersigned’s becoming the beneficial
owner and/or transferee of Company Securitiesetmine a party as a Pre-IPO Stockholder and as ad® (if the transferring Pre-IPO
Stockholder is a KKR Party), an SL Party (if thensferring Pre-IPO Stockholder is an SL Party)C&/Party (if the transferring Pre-IPO
Stockholder is a TCV Party) or a Founder Partyh@f transferring Pre-IPO Stockholder is a FoundetyfPto, and to be bound by and comply
with the provisions of, the Stockholder Agreemepyilecable to the Pre-IPO Stockholders and the KKaRiBs, SL Parties, TCV Parties or the
Founder Parties, as applicable, in the same ma®iéthe undersigned were an original signatoth&oStockholder Agreement.

The undersigned acknowledges and agrees thaté\ighf the Stockholder Agreement is incorporated helogineferencemutatis
mutandis .
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Accordingly, the undersigned has executed and eli/this Joinder Agreement as of the  day of

AGREED AND ACCEPTED
as ofthe  day of

GODADDY INC.

By:

Name:
Title:

(Signature of Transfere:

(Print Name of Transfere:

Address:

Telephone

Facsimile:

Email:
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TAX RECEIVABLE AGREEMENT (EXCHANGEYS)
among
GODADDY INC.
and
THE PERSONS NAMED HEREIN

Dated as of March 31, 20:

Exhibit 10.5
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TAX RECEIVABLE AGREEMENT (EXCHANGES)

This TAX RECEIVABLE AGREEMENT (EXCHANGES) (thisAgreement), dated as of March 31, 2015, is hereby enteredapto
and among GoDaddy Inc., a Delaware corporatioreftagy with its Subsidiaries that are consolidated X.S. federal income tax purposes,
the “Corporate Taxpay&) and each of the persons from time to time partgtogithe TRA Partie$).

RECITALS

WHEREAS, the TRA Parties directly or indirectly lohember interests (th&hits’) in Desert Newco, LLC, a Delaware limited
liability company_{ Desert Newcb), which is classified as a partnership for United&tdederal income tax purposes;

WHEREAS, the Corporate Taxpayer is the managing beerof Desert Newco, and holds and will hold, diseand/or indirectly, Units

WHEREAS, each Feeder Corp (as the term is definegch of the Tax Receivable Agreements (Reorgémigy each a Delaware
corporation or a Delaware limited partnership, ggliaable, is classified as an association taxabla corporation for United States federal
income tax purposes;

WHEREAS, pursuant to the Merger Agreements, ambadorporate Taxpayer and the parties named theaih Feeder Corp will
merge with a Subsidiary of the Corporate Taxpayiér such Feeder Corp surviving and immediatelyehéier such Feeder Corp will merge
with and into the Corporate Taxpayer (tlRebrganizatiory;

WHEREAS, as a result of the Reorganizations thep@uate Taxpayer will (i) be entitled to utilize tRee-IPO NOLs, (ii) obtain the
benefit of the Original Basis Adjustment with respm its share of the Original Assets relatingi® Acquired Units and (iii) be entitled to
Remedial Allocations in respect of the Acquiredtdifas defined in each of the Tax Receivable Agezrgs(Reorganization));

WHEREAS, the Units held by the TRA Parties may kehanged for cash or Class A common stock of thep@ate Taxpayer (the
“Class A Sharés, subject to the provisions of the LLC Agreement #relExchange Agreement;

WHEREAS, Desert Newco and each of its direct aditéct Subsidiaries treated as a partnership foredrstates federal income tax
purposes currently have and will have in effecekattion under Section 754 of the United Statesri@l Revenue Code of 1986, as amended
(the “Code"), for each Taxable Year in which a taleaacquisition of Units by the Corporate TaxpayeDesert Newco from the TRA Parties
for cash or Class A Shares (éfxthangg) occurs;

WHEREAS, as a result of an Exchange the Corporakpdyer will, (i) obtain a Basis Adjustment witlspect to the Units exchanged,
(ii) obtain the benefit of the Original Basis Adjmeent with respect to its share of the Originalésselating to the Units exchanged and
(iii) be entitled to Remedial Allocations in respet the Units exchange:



WHEREAS, the income, gain, loss, expense, deduetishother Tax items of the Corporate Taxpayer beagffected by (i) Basis
Adjustments, (ii) Pre-IPO NOLs, (iii) Original BashAdjustments, (iv) Remedial Allocations and (v)pkmed Interest (as such terms are
defined in each Tax Receivable Agreement);

WHEREAS, the parties to this Agreement desire tkanzertain arrangements with respect to the effettie Basis Adjustments, Pre-
IPO NOLs, Original Basis Adjustment, Remedial Altions and Imputed Interest on the liability foix€a of the Corporate Taxpayer;

NOW, THEREFORE, in consideration of the foregoimgl ghe respective covenants and agreements sethf@rein, and intending to be
legally bound hereby, the parties hereto agreelasifs:
ARTICLE |
DEFINITIONS

Section 1.1 DefinitionsAs used in this Agreement, the terms set fortthis Article | shall have the following meanings ¢aumeanings
to be equally applicable to both the singular aludgb forms of the terms defined).

“Acquired Unit§ means the Units acquired in the Reorganizations.

“Actual Tax Liability’ means, with respect to any Taxable Year, the atilality for U.S. federal income Taxes of (i) torporate
Taxpayer and (ii) without duplication, Desert Newbat only with respect to U.S. federal income Taxeposed on Desert Newco and
allocable to the Corporate Taxpayer or to the othembers of the consolidated group of which thepGate Taxpayer is the parent for such
Taxable Year; provided that the actual liability flcaxes described in clauses (i) and (ii) shakt&leulated assuming (x) any Subsequently
Acquired TRA Attributes do not exist, (y) so long@esert Newco (or any successor entity) is a pestip for Tax purposes, the “remedial
allocation method” of Treasury Regulations SecfiofD4-3(d) is in effect with respect to the diffieces between book basis and tax basis
(calculated for purposes of Section 704(c) of the€) as of the date of the closing of the Unit Rase and (z) deductions of (and other
impacts of) state taxes are excluded.

“Advance Paymehtis defined in Section 3.1(b) of this Agreement.

“ Affiliate” means, with respect to any Person, any other Pénabulirectly or indirectly, through one or monéermediaries, Controls,
is Controlled by, or is under common Control wihgch first Person.

Agreed Raté means a per annum rate of LIBOR plus 100 basiggoin

“Agreemerit is defined in the Preamble of this Agreement.



“Amended Schedulds defined in Section 2.3(b) of this Agreement.
“Attributabl€’ is defined in Section 3.1(b) of this Agreement.

“Basis Adjustmeritmeans the adjustment to the tax basis of a Refer&sset under Sections 732, 734(b) and 1012 oftte (in
situations where, as a result of one or more ExgbsyrDesert Newco becomes an entity that is distedaas separate from its owner for
United States federal income tax purposes) or uBdetions 734(b), 743(b) and 754 of the Code {uratibns where, following an Exchange,
Desert Newco remains in existence as an entityfoted States federal income tax purposes) aneladh case, comparable sections of state
and local tax laws, as a result of an Exchangetfegayments made pursuant to this Agreement ¢extent permitted by law).

A “Beneficial Ownet of a security is a Person who directly or indirgcthrough any contract, arrangement, understandahationship
or otherwise, has or shares: (i) voting power, Whitcludes the power to vote, or to direct the mptdf, such security and/or (ii) investment
power, which includes the power to dispose ofpatitect the disposition of, such security. ThengfBeneficially Owri and_‘Beneficial
Ownershifi shall have correlative meanings.

“Board’ means the Board of Directors of the Corporate Tggpa

“Business Daymeans a day, other than Saturday, Sunday or oflyeordwhich banks located in Phoenix, Arizona owNeork City,
New York are authorized or required by law to cl

“Change of Contrdlmeans the occurrence of any of the following events

(i) any Person or any group of Persons acting tagethich would constitute a “groudr purposes of Section 13(d) of the Secur
and Exchange Act of 1934, or any successor prowsdibereto, excluding (x) a corporation or othditgiwned, directly or
indirectly, by the stockholders of the Corporatedayer in substantially the same proportions ais tivenership of stock in the
Corporate Taxpayer and (y) any TRA Party, Reorgdiin TRA Party or any of their Affiliates, who is; becomes the Beneficial
Owner, directly or indirectly, of securities of t@®rporate Taxpayer representing more than 50%eotdmbined voting power of
the Corporate Taxpay's then outstanding voting securities

(i) the following individuals cease for any readorconstitute a majority of the number of direstof the Corporate Taxpayer then
serving: individuals who, on the IPO Date, congtitihe Board and any new director whose appointmeelection by the Board
or nomination for election by the Corporate Taxpayshareholders was approved or recommended loyeaof at least two-thirds
(2/3) of the directors then still in office wholeétr were directors on the IPO Date or whose apm&nt, election or nomination f
election was previously so approved or recommemhgetie directors referred to in this clause (ii)
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(iii) there is consummated a merger or consoligatibthe Corporate Taxpayer with any other corponadr other entity, and,
immediately after the consummation of such merg@oasolidation, either (x) the Board immediatetiopto the merger or
consolidation does not constitute at least a mgjofithe board of directors of the company sumythe merger or consolidation
or, if the surviving company is a Subsidiary, tt@&mate parent thereof, or (y) the voting secusitid the Corporate Taxpayer
immediately prior to such merger or consolidationnadt continue to represent or are not convertezkohanged into more than
50% of the combined voting power of the then ouiditag voting securities of the Person resultingrfreuch merger or
consolidation or, if the surviving company is a Sidiary, the ultimate parent thereof;

(iv) the shareholders of the Corporate Taxpayer ap@a@lan of complete liquidation or dissolution oétGorporate Taxpayer or th
is consummated an agreement or series of relategmgnts for the sale, lease or other dispositivectly or indirectly, by the
Corporate Taxpayer of all or substantially allle# ICorporate Taxpayer’s assets, other than suetosather disposition by the
Corporate Taxpayer of all or substantially allleé ICorporate Taxpayer’s assets to an entity, at ¥ of the combined voting
power of the voting securities of which are owngdhareholders of the Corporate Taxpayer in subatgnthe same proportions
as their ownership of the Corporate Taxpayer imatetli prior to such sal

Notwithstanding the foregoing, except with respeatlause (ii) and clause (iii)(x) above“Change of Control” shall not be deemed to have
occurred by virtue of the consummation of any teatisn or series of integrated transactions imntebidollowing which the record holders
of the shares of the Corporate Taxpayer immedigety to such transaction or series of transastimontinue to have substantially the same
proportionate ownership in, and own substantidllpfethe shares of, an entity which owns all obstantially all of the assets of the Corpo
Taxpayer immediately following such transactiorseries of transactions.

“Class A Sharédgs defined in the Recitals of this Agreement.

“Cod¢€ is defined in the Recitals of this Agreement.

“Combined State Tax Rdteneans five (5) percent.

“Control’ means the possession, direct or indirect, of tlveepdo direct or cause the direction of the manag@rand policies of a
Person, whether through ownership of voting seiesriby contract or otherwise.

“Corporate Taxpayeiis defined in the Preamble of this Agreement.
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“Corporate Taxpayer Retdrmeans the U.S. federal income Tax Return of thep@ate Taxpayer filed with respect to Taxes of any
Taxable Year.

“Cumulative Net Realized Tax Benéffor a Taxable Year means the cumulative amountsafliRed Tax Benefits for all Taxable Years
of the Corporate Taxpayer, up to and including sakable Year, net of the cumulative amount of Redl Tax Detriments for the same
period. The Realized Tax Benefit and Realized Takient for each Taxable Year shall be determiveezbd on the most recent Tax Benefit
Schedules or Amended Schedules, if any, in existahthe time of such determination.

“Default Raté means a per annum rate of LIBOR plus 500 basiggoin

“Desert Newcbis defined in the Recitals of this Agreement.

“Determinatiofi shall have the meaning ascribed to such term itidet313(a) of the Code, or any other event (iditig the executio
of IRS Form 870-AD) that finally and conclusivelgtablishes the amount of any liability for Tax afll also include the acquiescence of
the Corporate Taxpayer to the amount of any asddisdglity for Tax.

“Disputé has the meaning set forth in Section 7.8(a) of Algiseement.

“Early Termination Datemeans the date of an Early Termination Notice foppses of determining the Early Termination Paytmen

“Early Termination Effective Datds defined in Section 4.2 of this Agreement.

“Early Termination Notickis defined in Section 4.2 of this Agreement.

“Early Termination Schedulés defined in Section 4.2 of this Agreement.

“Early Termination Paymehts defined in Section 4.3(b) of this Agreement.

“Early Termination Ratemeans a per annum rate of the lesser of (i) 6.85%pounded annually, and (ii) LIBOR plus 100 basimfs.

“Employee Holdcb means Desert Newco Managers, LLC.

“Employee Holdco LLC Agreeméhimeans the Third Amended and Restated Limited Litgifllompany Agreement of Employee
Holdco, as amended from time to time.

“Exchangé is defined in the Recitals of this Agreement.

“Exchange Agreemehtneans the Exchange Agreement, dated as of Marc20356, among the Corporate Taxpayer, Desert Newdo a
the holders of Units party thereto, as amended fiora to time.

“Exchange Datemeans the date of any Exchange.




“Exchange Noticeshall have the meaning set forth in the Exchangeémgent.

“Exchange Registration Holdeshall have the meaning set forth in the RegistnaR@mhts Agreement.

“Exchange Scheddlés defined in Section 2.1 of this Agreement. “Extpéx defined in Section 7.9 of this Agreement.

“Feeder Corpis defined in the Recitals of this Agreement.

“Founder Partiéshas the meaning ascribed to such term in the Stdd&hAgreement.

“Founder Representativeneans Bob Parsons.

“Founder TRA Parti@smeans The Go Daddy Group, Inc., an Arizona corpmrat

“Hypothetical Tax Liability means, with respect to any Taxable Year, the ltglibr U.S. federal income Taxes of (i) the Corgier
Taxpayer and (ii) without duplication, Desert Newbat only with respect to U.S. federal income Taxeposed on Desert Newco and
allocable to the Corporate Taxpayer or to the othembers of the consolidated group of which thepGate Taxpayer is the parent, in each
case using the same methods, elections, conventioBsfederal income tax rate and similar prastigged on the relevant Corporate
Taxpayer Return, but (i) using the Non-Stepped ldp Basis, (ii) without taking into account any Retlia¢ Allocations (as defined in each
Tax Receivable Agreement), (iii) without takingdrdaccount the use of Pre-IPO NOLs (as defined ¢h dax Receivable Agreement), if any,
and (iv) excluding any deduction attributable tglrted Interest (as defined in each Tax Receivagleément) for the Taxable Year.
Hypothetical Tax Liability shall be determined watlt taking into account the carryover or carrybatk&ny Tax item or attribute (or portions
thereof) that is available for use because of aagiBAdjustments, any Pre-IPO NOLs (as definechghéax Receivable Agreement), the
Original Basis Adjustment, any Remedial Allocatigas defined in each Tax Receivable Agreementlaaydmputed Interest (as defined in
each Tax Receivable Agreement). Furthermore, thotihetical Tax Liability shall be calculated assng{x) any Subsequently Acquired
TRA Attributes do not exist, (y) so long as Deségivco (or any successor entity) is a partnershi &x purposes, the “remedial allocation
method” of Treasury Regulations Section 1.704-8d) effect with respect to differences betweeankobasis and tax basis (calculated for
purposes of Section 704(c) of the Code) as of #te df the closing of the Unit Purchase and (zudtdns of (and other impacts of) state
income taxes are excluded.

“Imputed Interestin respect of a TRA Party shall mean any intemagiited under Section 1272, 1274 or 483 or otherigion of the
Code with respect to the Corporate Taxpayer's paymkligations in respect of such TRA Party undiés Agreement.

“Interest Amouritis defined in Section 3.1(b) of this Agreement.
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“Investor Directot means each member of the Board designated or ntedibg any of the Investor Parties or the Foundetiés,
whether before or after the IPO.

“Investor Partieshas the meaning ascribed to such term in the Stdd&hAgreement.

“IPQ’ means the initial public offering of Class A Shabgshe Corporate Taxpayer.
“IPO Daté means the closing date of the IPO.
“IRS’” means the United States Internal Revenue Service.

“KKR Co-Invest Reorganization TRA Partfesieans “TRA Parties” as defined in the Tax Recewaireement (KKR Co-Invest
Reorganization).

“KKR Reorganization TRA Partiesneans “TRA Parties” as defined in the Tax Recewa&greement (KKR Reorganization).

“KKR RepresentativemeanKKR Partners Ill, L.P., a Delaware limited partrigéps

“KKR TRA Partie$ means KKR 2006 Fund (GDG) L.P., OPERF Co-Investrhéft and KKR Partners lll, L.P.

“LIBOR” means during any period, an interest rate per aregual to the one-year LIBOR reported, on the tatedays prior to the
first day of such period, on the Telerate Page 3@b0f such screen shall cease to be publiclylakts, as reported on Reuters Screen page
“LIBOROL1" or by any other publicly available souro&such market rate) for London interbank offerats for United States dollar deposits
for such period.

“LLC Agreement means, with respect to Desert Newco, the Third Adedrand Restated Limited Liability Company Agreetredn
Desert Newco, as amended from time to time.

“Market Valué shall mean the closing price of the Class A Sharethe applicable Exchange Date on the nationairges exchange
or interdealer quotation system on which such CAaShares are then traded or listed, as reportatdiyall Sreet Journal ; provided that if
the closing price is not reported by thall Sreet Journal for the applicable Exchange Date, then the Markat® shall mean the closing
price of the Class A Shares on the Business Dayeidiaitely preceding such Exchange Date on the ratemturities exchange or interdealer
guotation system on which such Class A Sharesharettaded or listed, as reported by \WWa Sreet Journal ; provided, furtherthat if the
Class A Shares are not then listed on a natiomalries exchange or interdealer quotation systéfarket Value” shall mean the cash
consideration paid for Class A Shares, or therfeirket value of the other property delivered faasSIA Shares, as determined by the Board
(which determination must include the consent déast a majority of the Non-Investor Directorspiood faith.
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“Material Objection Noticehas the meaning set forth in Section 4.2 of thise&gent.

“Merger Agreemeritshall have the meaning set forth in each of theRageivable Agreements (Reorganization).

“Net Tax Benefit is defined in Section 3.1(b) of this Agreement.

“Non-Investor Directotr means any member of the Board other than the lovEstectors.

“Non-Party Membéer means each member of Desert Newco who is not g pareto as of the date of this Agreement.

“Non-Stepped Up Tax Basisneans, with respect to any Reference Asset or iididisset at any time, the Tax basis that sucht asse
would have had at such time if (i) no Basis Adjustits had been made and (i) there had been non@riBasis Adjustment.

“Objection Noticé has the meaning set forth in Section 2.3(a) of Algjeeement.

“QOriginal Assets means the assets owned by Desert Newco, or aty diféct or indirect Subsidiaries treated as &npaship or
disregarded entity (but only if such indirect Sulimiies are held only through Subsidiaries treatedartnerships or disregarded entities) for
purposes of the applicable Tax, at the time ofi@. Original Assets also include any asset th&ubstituted basis property” under
Section 7701(a)(42) of the Code with respect to@riginal Asset.

“QOriginal Basis Adjustmentmeans (i) the adjustment to the tax basis of thgial Assets as a result of the transactions aunisto the
Unit Purchase Agreement among Gorilla AcquisitidrCl. Desert Newco, and The Go Daddy Group, Inc.dlageof July 1, 2011 and (ii) any
subsequent adjustment in the tax basis of an @Giigisset determined, in whole or in part, by refieesto any prior Original Basis
Adjustment.

“Persofi means any individual, corporation, firm, partnepshoint venture, limited liability company, estataist, business association,
organization, governmental entity or other entity.

“PrelPO NOLS shall have the meaning set forth in each of theReageivable Agreements (Reorganization).

“Realized Tax Benefitmeans, for a Taxable Year, the sum of (i) the exaéany, of the Hypothetical Tax Liability overe Actual Ta:
Liability and (ii) the State Tax Benefit. If all @ portion of the actual liability for such Taxes the Taxable Year arises as a result of an audit
by a Taxing Authority of any Taxable Year, suclblidy shall not be included in determining the Reed Tax Benefit unless and until there
has been a Determination.

“Realized Tax Detrimehimeans, for a Taxable Year, the sum of (i) the exdéany, of the Actual Tax Liability over the Hyghetical
Tax Liability and (ii) the State Tax




Detriment. If all or a portion of the actual liabjlfor such Taxes for the Taxable Year arises gesalt of an audit by a Taxing Authority of
any Taxable Year, such liability shall not be ir#d in determining the Realized Tax Detriment unbasd until there has been a
Determination.

“Reconciliation Dispufehas the meaning set forth in Section 7.9 of thise&gient.

“Reconciliation Procedurésas the meaning set forth in Section 2.3(a) of Algieeement.

“Reference Asséimeans an asset that is held by Desert Newco, anpyf its direct or indirect Subsidiaries treatesch partnership or
disregarded entity (but only if such indirect Sulimiies are held only through Subsidiaries treatedartnerships or disregarded entities) for
purposes of the applicable Tax, at the time of mthEnge. A Reference Asset also includes any #sseis “substituted basis property” under
Section 7701(a)(42) of the Code with respect teteRnce Asset.

“Registration Rights Agreeménmeans the Amended and Restated Registration Régfieement, dated as of March 31, 2015, among
the Corporate Taxpayer and each other party thesstamended from time to time.

“Remedial Allocationsmeans the allocations made under Section 704ttieo€ode (including “remedial items” and “offsetfin
remedial items”) in respect of the Units acquinedhe Reorganizations or through Exchanges usigrémedial allocation method” of
Treasury Regulations Section 1.704-3(d) with resfiedifferences between book basis and tax baaisylated for purposes of Section 704
(c) of the Code) as of the date of the closindhefWnit Purchase. For the avoidance of doubt, R&hatocations include only those items
allocated with respect to Units acquired in the fganizations or Exchanges and do not include amstallocated with respect to Units
acquired by Corporate Taxpayer from Desert Newaxithange for cash.

“Reorganizatiorisis defined in the Recitals of this Agreement.

“Reorganization TRA Partiesneans the KKR Reorganization TRA Parties, the KKiRIG/est Reorganization TRA Parties, the SLP
Reorganization TRA Parties and the TCV ReorgaronafiRA Parties.

“RepresentativEsmeans the Founder Representative, the KKR Repasantthe SLP Representative and the TCV Reprateat

“Schedulé means any of the following: (i) an Exchange Sched(il) a Tax Benefit Schedule, or (iii) the Eallgrmination Schedule.

“Senior Obligationsis defined in Section 5.1 of this Agreement.

“SLP Reorganization TRA Partlemeans “TRA Parties” as defined in the Tax Recewa#greement (SLP Reorganization).
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“SLP Representativeneans SLP GD Investors, L.L.C., a Delaware limitablility company.

“SLP TRA Partiesmeans SLP GD Investors, L.L.C.

“Specified TRA Partymeans any Founder TRA Party, KKR TRA Party, SLP TRty and TCV TRA Party.

“State Tax Benefitmeans, for a Taxable Year, the excess, if anyheHypothetical Tax Liability over the Actual Taxability;
provided that, for purposes of determining theeSTatx Benefit, each of the Hypothetical Tax Lighiind the Actual Tax Liability shall be
calculated using the Combined State Tax Rate idstéthe rates applicable for U.S. federal incomegurposes.

“State Tax Detrimehtmeans, for a Taxable Year, the excess, if anyh@fictual Tax Liability over the Hypothetical Taiability;
provided that, for purposes of determining the &iax Detriment, each of the Actual Tax Liabilitydsthe Hypothetical Tax Liability shall |
calculated using the Combined State Tax Rate idstéthe rates applicable for U.S. federal incomegurposes.

“Stockholder Agreemehmeans that certain Stockholder Agreement, dateadat, 2015, by and among the Corporate Taxpaykr an
each party thereto, as such agreement may be athemdtated, supplemented and/or otherwise modifaed time to time.

“Subsequently Acquired TRA Attributeseans any net operating losses or other tax atstio which any of the Corporate Taxpayer,
Desert Newco or any of their Subsidiaries becontiél@shas a result of a transaction (other than Brghanges) after the date of this
Agreement to the extent such net operating logsg®ther tax attributes are subject to a tax retBé/agreement (or comparable agreement)
entered into by the Corporate Taxpayer, Desert awa@ny of their Subsidiaries pursuant to whiah @orporate Taxpayer, Desert Newct
any of their Subsidiaries are obligated to pay @raounts with respect to tax benefits resultingnfieuch net operating losses or other tax
attributes.

“Subsidiaries means, with respect to any Person, as of any datetermination, any other Person as to which ®exson, owns,
directly or indirectly, or otherwise controls mahan 50% of the voting power or other similar iet&s or the sole general partner interest or
managing member or similar interest of such Person.

“Tax Benefit Paymentis defined in Section 3.1(b) of this Agreement.

“Tax Benefit Schedules defined in Section 2.2 of this Agreement.

“Tax Receivable Agreemetitshall mean this Agreement and the Tax Receivablteégents (Reorganization).

“Tax Receivable Agreements (Reorganizationgans the Tax Receivable Agreement (KKR Reorgdnizathe Tax Receivable
Agreement (KKR Co-Invest Reorganization), the Tac&vable Agreement (SLP Reorganization) and theReéceivable Agreement (TCV
Reorganization), including any amendment thereto.
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“Tax Receivable Agreement (KKR Reorganizatiomeans the Tax Receivable Agreement (KKR Reorgdnizatdated as of March &
2015, by and among the Corporate Taxpayer anddtsps named therein, including any amendmenttthere

“Tax Receivable Agreement (KKR @ovest Reorganizatioh)means the Tax Receivable Agreement (KKR Co-Investr&anization),
dated as of March 31, 2015, by and among the Catpdraxpayer and the persons named therein, imgudiy amendment thereto.

“Tax Receivable Agreement (SLP Reorganization¢ans the Tax Receivable Agreement (SLP Reorgamigatiated as of March 31,
2015, by and among the Corporate Taxpayer anddfsmps named therein, including any amendmenttthere

“Tax Receivable Agreement (TCV Reorganizatianpans the Tax Receivable Agreement (TCV Reorgaaigadated as of March 31,
2015, by and among the Corporate Taxpayer anddtsmps named therein, including any amendmenttthere

“Tax Returfi means any return, declaration, report or similateshent required to be filed with respect to Takaduding any attached
schedules), including, without limitation, any infeation return, claim for refund, amended returd daclaration of estimated Tax.

“Taxable Yedr means a taxable year of the Corporate Taxpayeefawed in Section 441(b) of the Code or comparablgion of state
or local tax law, as applicable (and, therefore i@ avoidance of doubt, may include a perioces$lthan 12 months for which a Tax Return
is made), ending on or after the IPO Date.

“Taxe$ means any and all United States federal taxesssm®ats or similar charges that are based on surezhwith respect to net
income or profits, and any interest related to stk

“Taxing Authority shall mean any domestic, federal, national, statenty or municipal or other local government, aapdivision,
agency, commission or authority thereof, or anysggavernmental body exercising any taxing authorit@my other authority exercising T
regulatory authority.

“TCV Reorganization TRA Partiesneans “TRA Parties” as defined in the Tax Recewafireement (TCV Reorganization).

“TCV Representativemeans TCV Member Fund, L.P., a Cayman Islands etesiripnited partnership.

“TCV TRA Partied means TCV VII, L.P. and TCV Member Fund, L.P.
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“TRA Party is defined in the Preamble of this Agreement.

“Treasury Regulatiofigneans the final, temporary and proposed regulatioder the Code promulgated from time to time (idaig
corresponding provisions and succeeding provisiaash effect for the relevant taxable period.

“Unit Purchasemeans the purchase of units pursuant to the UndhRage Agreement among Gorilla Acquisition LLC, ExédNewco,
and The Go Daddy Group, Inc. dated as of July 1120

“Units” is defined in the Recitals of this Agreement.

“Valuation Assumptiorisshall mean, as of an Early Termination Date, tlsai@ptions that in each Taxable Year ending onter atict
Early Termination Date, (1) the Corporate Taxpaydirhave taxable income sufficient to fully utiéz(i) the deductions arising from the Be
Adjustments, the Original Basis Adjustment, Remkedlipcations and the Imputed Interest during stietxable Year or future Taxable Years
(including, for the avoidance of doubt, Basis Adijnents and Imputed Interest that would result ffatare Tax Benefit Payments that would
be paid in accordance with the Valuation Assumpfion which such deductions would become availabk (i) any loss or credit carryovers
generated by deductions arising from Basis Adjustsighe Original Basis Adjustment, Remedial Allbaas or Imputed Interest that are
available as of the date of such Early Terminabate and any Pre-IPO NOLs that have not been puskiautilized in determining a Tax
Benefit Payment as of the date of such Early Teation Date, (2) the United States federal incomeages that will be in effect for each
such Taxable Year will be those specified for eswwth Taxable Year by the Code and other law affénteon the Early Termination Date,

(3) any non-amortizable assets will be disposeahahe fifteenth anniversary of the applicable Basijustment (or on the fifteenth
anniversary of the IPO in the case of any non-aizaiste assets that is an Original Asset) in a ftdkable transaction for U.S. federal income
tax purposes; providethat in the event of a Change of Control, such ammrtizable assets shall be deemed disposed loé &inte of sale of
the relevant asset (if earlier than such fifteanthiversary), and (4) if, at the Early Terminatidate, there are Units that have not been
Exchanged, then each such Unit shall be deemeel Exbhanged for the Market Value of the Class Ar&hand the amount of cash that
would be transferred if the Exchange occurred enBarly Termination Date.

ARTICLE Il
DETERMINATION OF CERTAIN REALIZED TAX BENEFIT

Section 2.1 Basis Adjustmemithin ninety (90) calendar days after the filinbtlee U.S. federal income tax return of the Corpora
Taxpayer for each Taxable Year in which any Excleamas been effected by any TRA Party, the Corpdratpayer shall deliver to each
TRA Party a schedule (th&Xchange Schedulethat shows, in reasonable detail necessary topetioe calculations required by this
Agreement, including (i) the Non-Stepped Up TaxiBa$ the Reference Assets in respect of such TRAyRas of each applicable Exchange
Date, (ii) the Basis Adjustment with respect to Reference Assets in respect of such TRA Party as a
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result of the Exchanges effected in such Taxabker ¥y such TRA Party, calculated in the aggredéiethe period (or periods) over which
the Reference Assets in respect of such TRA Pagtamortizable and/or depreciable, (iv) the pefmdperiods) over which each Basis
Adjustment in respect of such TRA Party is amoltiegaand/or depreciable, (v) the Original Basis Atfjgent with respect to Units exchanged
in such Taxable Year by such TRA Party, (vi) thaeqmkor periods, if any, over which the Originals®$s are amortizable and/or depreciable,
(vii) the period or periods, if any, over which t@eiginal Basis Adjustment with respect to the Wr@kchanged in such Taxable Year by such
TRA Party is amortizable and/or depreciable (whfohnon-amortizable assets shall be based on #heation Assumptions in connection
with an Early Termination Payment or a Change afit@s) and (viii) projections of the yearly amowftRemedial Allocations over the term
of this Agreement with respect to the Units excleghin such Taxable Year by such TRA Party.

Section 2.2 Tax Benefit Schedule.

(a) Tax Benefit Schedulé&Vithin ninety (90) calendar days after the filingtiee U.S. federal income tax return of the Corpmra
Taxpayer for any Taxable Year in which any Exchange been effected by a TRA Party or which is sylset to any Taxable Year in whi
any Exchange has been effected by a TRA PartyCtiporate Taxpayer shall provide to such TRA Parsghedule showing, in reasonable
detail, the calculation of the Tax Benefit Paymientespect of such TRA Party for such Taxable Yaat the calculation of the Realized Tax
Benefit and Realized Tax Detriment and compondrasesbf (a Tax Benefit Schedule. Each Tax Benefit Schedule will become final as
provided in Section 2.3(a) and may be amendedasded in Section 2.3(b) (subject to the procedgetdorth in Section 2.3(b)).

(b) Applicable PrinciplesFor purposes of calculating the Realized Tax BeéwefRealized Tax Detriment for any period, carmi®/or
carrybacks of any Tax item attributable to the Basijustments, Pre-IPO NOLs, Original Basis Adjusitity Remedial Allocations and
Imputed Interest shall be considered to be sulbgettte rules of the Code and the Treasury Reguistias applicable, governing the use,
limitation and expiration of carryovers or carrykaof the relevant type. If a carryover or carnfpatany Tax item includes a portion that is
attributable to the Basis Adjustment, Pre-IPO NQRsginal Basis Adjustment, Remedial Allocationslimputed Interest and another portion
that is not, such respective portions shall be idensd to be used in accordance with the “with aitdout” methodology. The parties agree
that (i) all Tax Benefit Payments and other payrmemder this Agreement (to the extent permittethtoyand other than amounts accounted
for as interest under the Code) will (A) be treadisdsubsequent upward purchase price adjustmexttgite rise to further Basis Adjustments
to Reference Assets for the Corporate Taxpaye Bhtave the effect of creating additional Basigustinents to Reference Assets for the
Corporate Taxpayer in the year of payment, and§ia result, such additional Basis Adjustmentkheilincorporated into the current year
calculation and into future year calculations, pgrapriate.

Section 2.3 Procedures, Amendments.

(a) ProcedureEvery time the Corporate Taxpayer delivers to actigel TRA Party an applicable Schedule under gseement,
including any Amended Schedule delivered pursuafetction 2.3(b), and any Early Termination Schedulamended Early
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Termination Schedule, the Corporate Taxpayer stisdl (x) deliver to such Specified TRA Party scHesluvaluation reports, if any, and w
papers, as determined by the Corporate Taxpayeqaested by such Specified TRA Party, providirasomable detail regarding the
preparation of the Schedule and (y) allow such BpdcTRA Party reasonable access at no cost tapipeopriate representatives at the
Corporate Taxpayer, as determined by the Corpdiateayer or requested by such Specified TRA Partyonnection with a review of such
Schedule. Without limiting the application of theepeding sentence, each time the Corporate Taxpi@jigers to a Specified TRA Party a
Tax Benefit Schedule, in addition to the Tax Bengtihedule duly completed, the Corporate Taxpdyalt deliver to such Specified TRA
Party the Corporate Taxpayer Return, the reasorusibiled calculation by the Corporate Taxpayahefapplicable Hypothetical Tax
Liability, the reasonably detailed calculation hg tCorporate Taxpayer of the applicable Actual Diability, as well as any other work
papers as determined by the Corporate Taxpay@goested by such Specified TRA Party, providedttimCorporate Taxpayer shall be
entitled to redact any information that it reasdpdielieves is unnecessary for purposes of deténgitne items in the applicable Schedule or
amendment thereto. An applicable Schedule or amentthereto shall become final and binding on attips thirty (30) calendar days after
the first date on which the TRA Party has receitedapplicable Schedule or amendment thereto yniteize case of a Specified TRA Party,
such Specified TRA Party (i) within thirty (30) ealdar days after receiving an applicable Scheduenendment thereto, provides the
Corporate Taxpayer with notice of a material olifgtto such Schedulé®bjection Notic&) made in good faith or (ii) provides a written
waiver of such right of any Objection Notice withhe period described in clause (i) above, in witiabe such Schedule or amendment
thereto becomes binding on the date the waiverdsived by the Corporate Taxpayer. If the Corpofatgayer and any objecting Specified
TRA Party, for any reason, are unable to succdgstesolve the issues raised in the Objection Motithin thirty (30) calendar days after
receipt by the Corporate Taxpayer of an Objectiotidé, the Corporate Taxpayer and such Specifiedd PRrty shall employ the
reconciliation procedures as described in Secti®rof’this Agreement (theReconciliation Procedur&s

(b) Amended Schedul@he applicable Schedule for any Taxable Year magrbended from time to time by the Corporate Taxpaye
(i) in connection with a Determination affectingchuSchedule, (ii) to correct inaccuracies in theeSicile identified after the date the Sche
was provided to a TRA Party, (iii) to comply withet Expert’s determination under the Reconciliafoacedures, (iv) to reflect a change in
the Realized Tax Benefit or Realized Tax Detrinfenisuch Taxable Year attributable to a carrybackaosryforward of a loss or other tax
item to such Taxable Year, (v) to reflect a chaimgthe Realized Tax Benefit or Realized Tax Detrnitfer such Taxable Year attributable to
an amended Tax Return filed for such Taxable Yaafyi) to adjust an applicable Exchange Schedubake into account payments made
pursuant to this Agreement (any such ScheduleAamehded Schedulg The Corporate Taxpayer shall provide an Amendeaé@de to
each TRA Party within ninety (90) calendar dayshef occurrence of an event referenced in clauydsréiugh (vi) of the preceding sentence.
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ARTICLE Il
TAX BENEFIT PAYMENTS
Section 3.1 Payments.

(a) PaymentsWithin five (5) calendar days after a Tax Benefih&dule delivered to a TRA Party becomes finakitoadance with
Section 2.3(a), the Corporate Taxpayer shall pai JIRA Party for such Taxable Year an amount etputlie excess, if any, of (i) the Tax
Benefit Payment in respect of such TRA Party fahstiaxable Year determined pursuant to SectiorbBd\er (ii) the aggregate amount of
Advance Payments previously made to such TRA Rartler this Section 3.1(a) in respect of such Tax&lglar. In addition, the Corporate
Taxpayer may, at its sole election, make Advangarieats to the TRA Parties in respect of a Taxaldaryprovided that, if the Corporate
Taxpayer makes Advanced Payments, it shall makeAck Payments to all parties eligible to receiwenmnts under all of the Tax
Receivable Agreements in proportion to their reSpe@mount of anticipated remaining payments utiderapplicable Tax Receivable
Agreement in respect of such Taxable Year. Each $a& Benefit Payment or such Advance Payment bleathade by wire transfer of
immediately available funds to the bank accountiptesly designated by such TRA Party to the Corfgollaxpayer or as otherwise agree:
the Corporate Taxpayer and such TRA Party. Foatteéddance of doubt, no Tax Benefit Payment shathlade in respect of estimated tax
payments, including, without limitation, federatiesated income tax payments. Notwithstanding amgHtierein to the contrary, solely at the
election of a TRA Party, which shall be includedtie Exchange Notice for the applicable Excharfye aggregate Tax Benefit Payments in
respect of such Exchange (other than amounts atewbéor as interest under the Code) shall not ekd®8% (or such other percentage
specified by the TRA Party in the Exchange Notmetfie applicable Exchange) of the aggregate amufuhax Benefit Payments in respect
of such Exchange that would be required to be pgithe Corporate Taxpayer applying Valuation Asstioms (1), (3) and (4), and assuming
that the net aggregate United States federal indameates that will be in effect for each such dtae Year will be 50%.

(b) A “Tax Benefit Paymefitin respect of a TRA Party for a Taxable Year meanamount, not less than zero, equal to the suthreof
portion of the Net Tax Benefit Attributable to SUERA Party and the Interest Amount with respectate A Net Tax Benefit is
“Attributable’ to a TRA Party to the extent that is derived framy Basis Adjustment, Pre-IPO NOLs, the Original Basdjustment,
Remedial Allocations, and any Imputed Interest thaittributable to the Units acquired by Corporeégpayer in the Reorganizations or an
Exchange, as applicable, undertaken by or witheetsip such TRA Party; provided that if Desert Newsecomes a disregarded entity for
U.S. federal income tax purposes, the Net Tax Beinefespect of the Original Basis Adjustment tisafttributable to a TRA Party shall
include the Net Tax Benefit derived from the pantaf the Original Basis Adjustment that correspotadhe Remedial Allocations that wot
have been Attributable to such TRA Party if Deddrtvco had not changed its status from a partnetetdpdisregarded entity for U.S. fede
income tax purposes. For the avoidance of doubflda purposes, the Interest Amount shall not batéd as interest but instead shall be
treated as additional consideration for the actjarsof Units in Exchanges, unless otherwise realily law. The Net Tax Benefit for a
Taxable Year shall be an amount equal to the exifemsy, of 85% of the Cumulative Net
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Realized Tax Benefit as of the end of such Taxalelar, over the sum of (i) the total amount of pagtagreviously made under Section 3.1
(a) of this Agreement (excluding payments attriblgao Interest Amounts) and (ii) the total amoohTax Benefit Payments and Advance
Payments (as such terms are defined in each dfahdReceivable Agreements (Reorganization)) preshomnade under Section 3.1(a) of the
applicable Tax Receivable Agreements (Reorganizp{excluding payments attributable to Interest Aims as defined therein) ; provided,
for the avoidance of doubt, that no TRA Party shalfequired to return any portion of any previgushde Tax Benefit Payment or Advance
Payment. Thelhterest Amouritin respect of a TRA Party shall equal the inteogsthe amount of the unpaid Net Tax Benefit Atttéhnle to
such TRA Party for a Taxable Year , which intes#sdll accrue on any unpaid Net Tax Benefit from aftelr the due date (without
extensions) for filing the Corporate Taxpayer Retiar such Taxable Year, calculated at the AgreatRuntil the date such unpaid amounts
are paid. Advance Paymentsn respect of a TRA Party for a Taxable Year mahrgpayments made by the Corporate Taxpayer to such
TRA Party as an advance of such TRA Party’s ardieipp Tax Benefit Payment for such Taxable Yearwibstanding the foregoing, for
each Taxable Year ending on or after the dateGtiange of Control, all Tax Benefit Payments, whegad with respect to the Units that
were Exchanged (i) prior to the date of such Charigeontrol or (ii) on or after the date of suchablge of Control, shall be calculated by
utilizing Valuation Assumptions (1) and (3), suhging in each case the terms “the date of a Chah@wntrol” for an “Early Termination
Date.” Notwithstanding anything to the contranthils Agreement, after any lumgum payment under Article IV of this Agreementhue Tax
Receivable Agreements (Reorganization) in resplegtasent or future Tax attributes subject to the Receivable Agreements, the Tax
Benefit Payment, Net Tax Benefit and componentsetifeshall be calculated without taking into acdoamy such attributes with respect to
which such a lump sum payment has been made csuylump-sum payment.

Section 3.2 No Duplicative Paymenitisis intended that the provisions of this Agreemeitl not result in duplicative payment of any
amount (including interest) required under thisé@ament. The provisions of this Agreement shalldsestrued in the appropriate manner to
ensure such intentions are realized.

Section 3.3 Pro Rata Payments; Coordination of fisn&/ith Other Tax Receivable Agreements.

(a) Notwithstanding anything in Section 3.1 to tloatrary, to the extent that the aggregate amaoiutficoCorporate Taxpayer’s tax
benefit from the reduction in Tax liability as su#t of the Basis Adjustments, Pre-IPO NOLs, Oigidasis Adjustment, Remedial
Allocations or Imputed Interest under the Tax Reakie Agreements (as such terms are defined in EBaxliReceivable Agreement) is limit
in a particular Taxable Year because the Corpdrakpayer does not have sufficient taxable inconfeltg utilize available deductions and
other attributes, the limitation on the tax benffitthe Corporate Taxpayer shall be allocated apba Tax Receivable Agreements (and
among all parties eligible for payments thereundeproportion to the respective amounts of Tax@#riPayments that would have been
determined under the Tax Receivable Agreemenkeiftorporate Taxpayer had sufficient taxable incemthat there were no such
limitation; provided, that for purposes of allocafiamong the Tax Receivable Agreements (and ambpgréies eligible for payments
thereunder) the aggregate Tax Benefit Paymentshpmyader the Tax Receivable Agreements with réspesny
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Taxable Year, the operation of this Section 3.8(#) respect to any prior Taxable Year shall bestalnto account, it being the intention of
the parties to the Tax Receivable Agreements fohn @arty eligible for payments thereunder to reegin the aggregate, Tax Benefit
Payments in proportion to the aggregate Net TaxeBesrAttributable to such party had this Sectio8(8) never operated.

(b) After taking into account Section 3.3(a), if Bmy reason the Corporate Taxpayer does not $alligfy its payment obligations to
make all Tax Benefit Payments due under the TaxeiRable Agreements in respect of a particular Texalear, then the Corporate Taxpa
and the TRA Parties agree that (i) the Corporatedger shall pay the same proportion of each TanxeBePayment due to each Person d
payment under each of the Tax Receivable Agreenmieméspect of such Taxable Year, without favoramg obligation over the other, and
(i) no Tax Benefit Payment shall be made in respéany Taxable Year until all Tax Benefit Paynseint respect of prior Taxable Years h
been made in full.

(c) To the extent the Corporate Taxpayer makeg/mpat to a TRA Party in respect of a particulardtag Year under Section 3.1(a) of
this Agreement (taking into account Section 3.2f&) (b), but excluding payments attributable terdest Amounts) in an amount in excess of
the amount of such payment that should have beele toasuch TRA Party in respect of such TaxablerMaan (i) such TRA Party shall not
receive further payments under Section 3.1(a) satth TRA Party has foregone an amount of payrmental to such excess and (ii) the
Corporate Taxpayer shall pay the amount of such PRAy’s foregone payments to the other TRA Partreder all of the Tax Receivable
Agreements in a manner such that each of the dfRérParties, to the maximum extent possible, dalle received aggregate payments
under Section 3.1(a) of this Agreement or the offeer Receivable Agreements, as applicable (in eash, taking into account Section 3.3(a)
and (b) of the applicable Tax Receivable Agreemiamtexcluding payments attributable to Interestoimts) in the amount it would have
received if there had been no excess payment to BRA Party.

(d) The parties hereto agree that the partiesad &x Receivable Agreements (Reorganization) goeessly made third party
beneficiaries of the provisions of this Section. 3.3
ARTICLE IV

TERMINATION

Section 4.1 Early Termination and Breach of Agregime

(a) With the prior written approval of a majoritfthe Non-Investor Directors, the Corporate Taxpagay terminate this Agreement
with respect to all amounts payable to the TRAiPsudnd with respect to all of the Units held by TiRA Parties at any time by paying (i) to
each TRA Party the Early Termination Payment ipees of such TRA Party and (ii) to each Reorgaioral RA Party the Early Terminatic
Payment under the applicable Tax Receivable Agre& (&eorganization); provided, howewirat if the Corporate Taxpayer and each of
Representatives agree, the Corporate Taxpayerenaynate this Agreement with respect to some aofalhe amounts payable to less thal
of
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the TRA Parties under the Tax Receivable Agreementwided, furthethat the Corporate Taxpayer may not terminateAgieement
pursuant to this Section 4.1(a) with respect tpecBied TRA Party unless such Specified TRA Pagag Exchanged all of its Units or waliv
the application of this proviso; provided, furthieat this Agreement shall only terminate pursuarthis Section 4.1(a) with respect to a TRA
Party upon the receipt of the Early Termination®agt by such TRA Party, and the Corporate Taxpslyell deliver an Early Termination
Notice only if it is able to make all required Baflermination Payments under each Tax Receivablegxgent at the time required

Section 4.3, and provided, furthénat the Corporate Taxpayer may withdraw any ndtoexecute its termination rights under this Secd.1
(a) prior to the time at which any Early Terminati®ayment has been paid. Upon payment of the Earipination Payment by the Corpor
Taxpayer in accordance with this Section 4.1(a),Gbrporate Taxpayer shall not have any furtheny@g obligations under this Agreement
with respect to the TRA Parties that have recethed Early Termination Payment in accordance whik Section 4.1(a), other than for any
(a) Tax Benefit Payment agreed to by the Corpdratgayer, on one hand, and the applicable TRA Partyhe other, as due and payable
unpaid as of the Early Termination Notice and (B Benefit Payment due for the Taxable Year endliitly or including the date of the Ea
Termination Notice (except to the extent that thrant described in clause (b) is included in thdyEBermination Payment). If an Exchange
by a TRA Party occurs after the Corporate Taxpayakes the Early Termination Payment to such TRAyRarrsuant to this Section 4.1(a),
the Corporate Taxpayer shall have no obligatiordeuthis Agreement with respect to such Exchange.

(b) In the event that the Corporate Taxpayer breseimy of its material obligations under this Agneat, whether as a result of failure
to make any payment when due, failure to honorathgr material obligation required hereunder oppgration of law as a result of the
rejection of this Agreement in a case commenceeiutiet Bankruptcy Code or otherwise, then all @tians hereunder shall be accelerated
and such obligations shall be calculated as if amyE ermination Notice had been delivered on the @f such breach and shall include
(without duplication), but not be limited to, (et Early Termination Payments calculated as if arlyETermination Notice had been
delivered on the date of a breach, (2) any Tax BelRayment in respect of a TRA Party agreed teheyCorporate Taxpayer and such TRA
Party as due and payable but unpaid as of theoflatdreach, and (3) any Tax Benefit Payment ipgesof any TRA Party due for the
Taxable Year ending with or including the date @ir@each; provided that procedures similar to tlee@dures of Section 4.2 shall apply with
respect to the determination of the amount paylaplihe Corporate Taxpayer pursuant to this sentévawvithstanding the foregoing, in the
event that the Corporate Taxpayer breaches thisekgent, each TRA Party shall be entitled to eteckteive the amounts set forth in clat
(1), (2) and (3) above or to seek specific perforogeof the terms hereof. The parties agree thdbthee to make any payment due pursuant
to this Agreement within three months of the datehspayment is due shall be deemed to be a bréachaterial obligation under this
Agreement for all purposes of this Agreement, dnad it will not be considered to be a breach ofadamal obligation under this Agreement
make a payment due pursuant to this Agreementmitiiee months of the date such payment is dusvitthatanding anything in this
Agreement to the contrary, it shall not be a brezfdhis Agreement if the Corporate Taxpayer feolsnake any Tax Benefit Payment when
due to the extent that the Corporate Taxpayerrsasficient funds to make such payment despitegustasonable best efforts to obtain funds
to make such payment (including by causing Desertdd or any other Subsidiaries to distribute
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or lend funds for such payment and access anyviexptredit facilities or other sources of avaikalbtedit to fund any such amounts);
providedthat the interest provisions of Section 5.2 shafilato such late payment; provided furtieat, solely with respect to a Tax Benefit
Payment, if the Corporate Taxpayer does not haffieismt cash to make such payment as a resultofdtions imposed by existing credit
agreements to which Desert Newco is a party, wichations are effective as of the date of thiségment, Section 5.2 shall apply, but the
Default Rate shall be replaced by the Agreed Rate.

Section 4.2 Early Termination Notidéthe Corporate Taxpayer chooses to exercisegtg of early termination under Section 4.1
above, the Corporate Taxpayer shall deliver to 8&hA Party notice of such intention to exerciselstight (Early Termination Notic8d and
a schedule (theEarly Termination Schedulespecifying the Corporate Taxpayer’s intention tereise such right and showing in reasonable
detail the calculation of the Early Termination Regnt(s) due for each TRA Party. Each Early TernmmaSchedule shall become final and
binding on all parties thirty (30) calendar dayathe first date on which the TRA Party has reegisuch Schedule or amendment thereto
unless, in the case of a Specified TRA Party, Spécified TRA Party (i) within thirty (30) calenddays after receiving the Early
Termination Schedule, provides the Corporate Tagpeyth notice of a material objection to such Skte made in good faitt Katerial
Objection Notic&) or (ii) provides a written waiver of such right@Material Objection Notice within the period déked in clause (i) abov
in which case such Schedule becomes binding oddtesthe waiver is received by the Corporate Tagpésuch thirty (30) calendar day date
as modified, if at all by clauses (i) or (ii), thEarly Termination Effective Datg If the Corporate Taxpayer and the Specified TRAYR &or
any reason, are unable to successfully resolvissiues raised in such notice within thirty (30)calar days after receipt by the Corporate
Taxpayer of the Material Objection Notice, the Gugie Taxpayer and the objecting Specified TRAyPsiall employ the Reconciliation
Procedures in which case such Schedule becomesditesh (10) days after the conclusion of the Rediation Procedures.

Section 4.3 Payment upon Early Termination.

(a) Within three (3) calendar days after an Easyriination Effective Date, the Corporate Taxpayellgpay to each TRA Party an
amount equal to the Early Termination Payment apeet of such TRA Party. Such payment shall be rbgideire transfer of immediately
available funds to a bank account or accounts dateg by the TRA Party or as otherwise agreed &Cibrporate Taxpayer and such TRA
Party.

(b) “Early Termination Paymehin respect of a TRA Party shall equal the presahie; discounted at the Early Termination Raten@
a mid-year convention) as of the applicable Eadyniination Effective Date, of all Tax Benefit Paymein respect of such TRA Party that
would be required to be paid by the Corporate Tg&pheginning from the Early Termination Date asguaming that the Valuation
Assumptions in respect of such TRA Party are adplie
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ARTICLE V
SUBORDINATION AND LATE PAYMENTS

Section 5.1 Subordinatiohlotwithstanding any other provision of this Agreer® the contrary, any Tax Benefit Payment, Early
Termination Payment or any other payment requindaetmade by the Corporate Taxpayer to the TRAd3auhder this Agreement shall re
subordinate and junior in right of payment to anpgipal, interest or other amounts due and payibtespect of any obligations in respec
indebtedness for borrowed money of the Corporaigdyer and its Subsidiaries (such obligatioi@ertior Obligation and shall rank pari
passu with all current or future unsecured oblayatiof the Corporate Taxpayer that are not Senlidig&tions. For the avoidance of doubt,
any amounts owed by the Corporate Taxpayer unéeeAtreement or the Tax Receivable Agreements (@Revzation) are not Senior
Obligations.

Section 5.2 Late Payments by the Corporate Taxpaperamount of all or any portion of any Tax BenBfityment, Early Termination
Payment or other payment under this Agreement raotenio the TRA Parties when due under the termtsioRAgreement shall be payable
together with any interest thereon, computed aDifault Rate and commencing from the date on whiath Tax Benefit Payment, Early
Termination Payment or other payment was due apdtpe.

ARTICLE VI
NO DISPUTES; CONSISTENCY; COOPERATION

Section 6.1 Participation in the Corporate Taxpayand Desert Newts Tax MattersExcept as otherwise provided herein, the
Corporate Taxpayer shall have full responsibildy, fand sole discretion over, all Tax matters comiog the Corporate Taxpayer and Desert
Newco, including without limitation the preparatjdiing or amending of any Tax Return and defegglicontesting or settling any iss
pertaining to Taxes. Notwithstanding the foregoiihg, Corporate Taxpayer shall notify a TRA Partyasfd keep the TRA Party reasonably
informed with respect to, the portion of any audithe Corporate Taxpayer and Desert Newco by angakuthority the outcome of which is
reasonably expected to affect the rights and ofitiga of such TRA Party under this Agreement, amallgprovide to each such TRA Party
reasonable opportunity to provide information attteo input to the Corporate Taxpayer, Desert Nearabtheir respective advisors
concerning the conduct of any such portion of suatiit; provided, howevethat the Corporate Taxpayer and Desert Newco sbabe
required to take any action that is inconsisteti \any provision of the LLC Agreement.

Section 6.2 Consistencyhe Corporate Taxpayer and the TRA Parties agrespimrt and cause to be reported for all purpdeekiding
federal, state and local Tax purposes and finanegrting purposes, all Tax-related items (inahggliwithout limitation, the Basis
Adjustments and each Tax Benefit Payment) in a maconsistent with that specified by the Corpofia@gpayer in any Schedule required to
be provided by or on behalf of the Corporate Tagpaynder this Agreement unless otherwise requiyed.
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Section 6.3 Cooperatio&ach of the Corporate Taxpayer and the TRA Pastiadl (a) furnish to the other party in a timelyrmar such
information, documents and other materials as thergarty may reasonably request for purposesalimg any determination or
computation necessary or appropriate under thigémgent, preparing any Tax Return or contestingeerdling any audit, examination or
controversy with any Taxing Authority, (b) makeeifsavailable to the other party and its repres@rega to provide explanations of docume
and materials and such other information as therqihrty or its representatives may reasonablyastgn connection with any of the matters
described in clause (a) above, and (c) reasonallgarate in connection with any such matter, andXbrporate Taxpayer shall reimburse
each such TRA Party for any reasonable third-paosts and expenses incurred pursuant to this Sectio

ARTICLE VII

MISCELLANEOUS

Section 7.1 Noticedll notices, requests, claims, demands and othemzonications hereunder shall be in writing andIdbaldeemed
duly given and received (a) on the date of delivedelivered personally, or by facsimile or emaith confirmation of transmission by the
transmitting equipment or (b) on the first BusinBsy following the date of dispatch if delivered &yecognized nexday courier service. A
notices hereunder shall be delivered as set fafitm or pursuant to such other instructions as beglesignated in writing by the party to
receive such notice:

If to the Corporate Taxpayer, to:

GoDaddy Inc.
14455 N. Hayden Road
Scottsdale, AZ 85260
Email: nima@godaddy.cor
mforkner@godaddy.col
Attention: Nima Kelly
Matt Forkner

with a copy (which shall not constitute noticelie ICorporate Taxpayer) to:

Wilson Sonsini Goodrich & Rosati
650 Page Mill Road
Palo Alto, CA 94304
Email: jsaper@wsqr.cor
aspinner@wsar.col
Attention: Jeffrey D. Sape
Allison B. Spinnel

If to the TRA Parties, to:

The address, fax number and email address setifottile records of Desert Newco.
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Any party may change its address, fax number oildiayiving the other party written notice of itew address, fax number or email in the
manner set forth above.

Section 7.2 CounterparfEhis Agreement may be executed in one or more eopatts, all of which shall be considered one &ed t
same agreement and shall become effective whepnramere counterparts have been signed by eacleqfatties and delivered to the other
parties, it being understood that all parties me@tdsign the same counterpart. Delivery of an etestgignature page to this Agreement by
facsimile transmission shall be as effective as/dgf of a manually signed counterpart of this Agrent.

Section 7.3 Entire Agreement; No Third Party Begiafies.This Agreement constitutes the entire agreemensapdrsedes all prior
agreements and understandings, both written aridaon®@ng the parties with respect to the subjedtanhereof. Except to the extent provi
under Section 3.3, this Agreement shall be bindipgn and inure solely to the benefit of each phereto and their respective successors and
permitted assigns, and nothing in this Agreemergreass or implied, is intended to or shall confeom any other Person any right, benefit or
remedy of any nature whatsoever under or by reakthis Agreement; provided, however, that (i) Ehechange Registration Holders and
their respective successors and assigns are imtdrateficiaries of Section 7.6 and this Section (#i)3the members of Employee Holdco and
their respective successors and assigns are imtdrateficiaries of Section 7.6 and this Sectionand (iii) each Non-Party Member and their
respective successors and assigns are intendeficisnes of Section 7.6 and this Section 7.3,aclecase, with the right to enforce such
provisions against the Corporate Taxpayer as thaugh Exchange Registration Holders, such membid&mployee Holdco and such Non-
Party Members (and their respective successorassigns) were parties hereto.

Section 7.4 Governing Lawhis Agreement shall be governed by, and constinadcordance with, the law of the State of Newkyor
without regard to the conflicts of laws principteereof that would mandate the application of #vesl of another jurisdiction.

Section 7.5 Severabilityf any term or other provision of this Agreemenirigalid, illegal or incapable of being enforceddayy law or
public policy, all other terms and provisions otAgreement shall nevertheless remain in full éoaad effect so long as the economic or
legal substance of the transactions contemplatexbiés not affected in any manner materially adedo any party. Upon such determina
that any term or other provision is invalid, illéga incapable of being enforced, the parties lweséll negotiate in good faith to modify this
Agreement so as to effect the original intent &f plarties as closely as possible in an acceptadtmen in order that the transactions
contemplated hereby are consummated as originaiitemplated to the greatest extent possible.

Section 7.6 Successors; Assignment; Amendmentsyéfsai

(a) Each TRA Party, each Non-Party Member and Exclhhange Registration Holder (including Employedddo to any member
thereof) may assign any of its
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rights under this Agreement in whole or in parafty Person as long as such transferee has exemdatklivered, or, in connection with st
transfer, executes and delivers, a joinder toAlgieement, in the form of Exhibit A or such otherrh mutually agreed by the parties,
agreeing to become a TRA Party for all purposdbisfAgreement, except as otherwise provided i goicder. To the extent that an
Exchange Registration Holder Exchanges its inteliesticcordance with the LLC Agreement, the Empgolyleldco LLC Agreement or the
Registration Rights Agreement, as applicable, i Exchange Registration Holder shall have tji#,rin connection with such Exchange,
to execute and deliver a joinder to this Agreemsmbstantially in the form of Exhibit A, whereupsach Exchange Registration Holder shall
become a TRA Party hereunder.

(b) From and after the date hereof, each Non-Rdember shall have the right to execute and debvj@inder to this Agreement in the
form of Exhibit A, whereupon such Non-Party Membkall become a TRA Party for all purposes hereunder

(c) No provision of this Agreement may be amendedaved unless such amendment or waiver is appraveriting by the Corporat
Taxpayer and each of the Representatives; provitecany amendment to, or waiver of, the defingioh Change of Control or Market
Value, Section 4.1(a), Section 7.6(a) or this pgoub Section 7.6(c) will also require the writegrproval of a majority of the Non-Investor
Directors. Notwithstanding anything to the contraryhis Agreement (including this Section 7.6),tlie execution and delivery of a joindel
this Agreement pursuant to Section 7.6(a) or Secti6(b) shall not require the consent of the Carf@Taxpayer or any of the
Representatives; (i) any amendment to or waivedeaiftion 7.3, Section 7.6(a) and this Section Y(i§(will also require the consent of the
holders of a majority of the issued and outstandiggity interests held by Exchange Registratiorded (calculated by reference to Units
held directly by such holders and the Units suddérs’ interests in Employee Holdco are exchangeattb under the terms of the Employee
Holdco LLC Agreement to the extent Employee Holdcthen a holder of Units) and (iii) any amendmtendr waiver of Section 7.3,

Section 7.6(b) and this Section 7.6(c)(iii) wilsalrequire the consent of the holders of a majofithe issued and outstanding Units held by
the Non-Party Members.

(d) All of the terms and provisions of this Agrearhehall be binding upon, shall inure to the beraffand shall be enforceable by the
parties hereto and their respective successolignas$eirs, executors, administrators and legalesentatives. The Corporate Taxpayer shall
require and cause any direct or indirect succdsduether by purchase, merger, consolidation orretise) to all or substantially all of the
business or assets of the Corporate Taxpayer, igmwagreement, expressly to assume and agresrftorm this Agreement in the same
manner and to the same extent that the CorporadgaVar would be required to perform if no such ssson had taken place.

Section 7.7 Titles and SubtitleEhe titles of the sections and subsections ofAkieement are for convenience of reference onlyaas
not to be considered in construing this Agreement.
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Section 7.8 Resolution of Disputes.

(a) Any and all disputes which are not governe@bygtion 7.9 and cannot be settled amicably, inodny ancillary claims of any
party, arising out of, relating to or in connectiwith the validity, negotiation, execution, integgation, performance or nonperformance of
Agreement (including the validity, scope and endaitaility of this arbitration provision) (each Bisput€) shall be finally settled by
arbitration conducted by a single arbitrator in Néark in accordance with the thexisting Rules of Arbitration of the Internatior@hambe
of Commerce. If the parties to the Dispute faihtpee on the selection of an arbitrator within(tE0) calendar days of the receipt of the
request for arbitration, the International Chamife€ommerce shall make the appointment. The atbitshall be a lawyer admitted to the
practice of law in the State of New York and sleathduct the proceedings in the English languagdofPeance under this Agreement shall
continue if reasonably possible during any arkigraproceedings.

(b) Notwithstanding the provisions of paragraph (a¢ Corporate Taxpayer may bring an action ocigperoceeding in any court of
competent jurisdiction for the purpose of compegllamparty to arbitrate, seeking temporary or prglary relief in aid of an arbitration
hereunder, and/or enforcing an arbitration award for the purposes of this paragraph (b), the TH#ty (i) expressly consents to the
application of paragraph (c) of this Section 7.8y such action or proceeding, (ii) agrees thabfpshall not be required that monetary
damages for breach of the provisions of this Agreremvould be difficult to calculate and that renesdat law would be inadequate, and
(iii) irrevocably appoints the Corporate Taxpayeragent of the TRA Party for service of processonnection with any such action or
proceeding and agrees that service of process syminagent, who shall promptly advise the TRA Paftgny such service of process, shall
be deemed in every respect effective service afgg® upon the TRA Party in any such action or @dicg.

(c) (i) EACH PARTY HEREBY IRREVOCABLY SUBMITS TO TH JURISDICTION OF COURTS LOCATED IN NEW YORK,
NEW YORK FOR THE PURPOSE OF ANY JUDICIAL PROCEEDINEROUGHT IN ACCORDANCE WITH THE PROVISIONS O
THIS SECTION 7.8, OR ANY JUDICIAL PROCEEDING ANCILARY TO AN ARBITRATION OR CONTEMPLATED ARBITRATION
ARISING OUT OF OR RELATING TO OR CONCERNING THIS AREEMENT. Such ancillary judicial proceedings inauahy suit,
action or proceeding to compel arbitration, to abtamporary or preliminary judicial relief in aaf arbitration, or to confirm an arbitration
award. The parties acknowledge that the for a deségl by this paragraph (c) have a reasonabléamrliat this Agreement, and to the parties
relationship with one another; and

(ii) The parties hereby waive, to the fullest extearmitted by applicable law, any objection whibky now or hereafter may have
to personal jurisdiction or to the laying of verafeany such ancillary suit, action or proceedingught in any court referred to in the
preceding paragraph of this Section 7.8 and sudfepagree not to plead or claim the same.

Section 7.9 Reconciliatiomn the event that the Corporate Taxpayer and aifsgee@ RA Party are unable to resolve a disagreemdh
respect to the matters governed by Sections 21342 or 6.2 within the relevant period designatettis Agreement

24



(“Reconciliation Disput8, the Reconciliation Dispute shall be submitted fetedmination to a nationally recognized expert (fepert) in
the particular area of disagreement mutually aat#etto both parties. The Expert shall be a padn@rincipal in a nationally recognized
accounting or law firm, and unless the Corporatepagter and the Specified TRA Party agree othertiseExpert shall not, and the firm tt
employs the Expert shall not, have any materialti@hship with the Corporate Taxpayer or the SpatiT RA Party or other actual or
potential conflict of interest. If the CorporateXxpayer and the Specified TRA Party are unable teeagn an Expert within fifteen

(15) calendar days of receipt by the respondeof(gyitten notice of a Reconciliation Dispute, thepert shall be appointed by the
International Chamber of Commerce Centre for ExgeriThe Expert shall resolve any matter relatinthe Exchange Schedule or an
amendment thereto or the Early Termination Schediué amendment thereto within thirty (30) calerdlys and shall resolve any matter
relating to a Tax Benefit Schedule or an amendrfentto within fifteen (15) calendar days or asrstheereafter as is reasonably practicable,
in each case after the matter has been submittid texpert for resolution. Notwithstanding theqa@ing sentence, if the matter is not
resolved before any payment that is the subjeatdifagreement would be due (in the absence ofdisagreement) or any Tax Return
reflecting the subject of a disagreement is due uttndisputed amount shall be paid on the date fipesicby this Agreement and such Tax
Return may be filed as prepared by the Corporax@dyer, subject to adjustment or amendment upaiutisn. The costs and expenses
relating to the engagement of such Expert or anmgnaliny Tax Return shall be borne by the Corporate@yer except as provided in the t
sentence. The Corporate Taxpayer and the SpediRédParty shall bear their own costs and expenteaah proceeding, unless (i) the
Expert adopts the Specified TRA Party’s positionwhich case the Corporate Taxpayer shall reimbins&pecified TRA Party for any
reasonable out-of-pocket costs and expenses ingockeding, or (ii) the Expert adopts the Corpoiixpayer’s position, in which case the
Specified TRA Party shall reimburse the Corporaagpiyer for any reasonable out-of-pocket costseapénses in such proceeding. Any
dispute as to whether a dispute is a Reconciliddispute within the meaning of this Section 7.9lisbe decided by the Expert. The Expert
shall finally determine any Reconciliation Dispaied the determinations of the Expert pursuantitoSkction 7.9 shall be binding on the
Corporate Taxpayer and the Specified TRA Partyraag be entered and enforced in any court havingdigtion.

Section 7.10 Withholdindgthe Corporate Taxpayer shall be entitled to dedndtwithhold from any payment payable pursuanhit® t
Agreement such amounts as the Corporate Taxpayequsred to deduct and withhold with respect ®ntaking of such payment under the
Code or any provision of state, local or foreign lew. To the extent that amounts are so withhaldi gaid over to the appropriate Taxing
Authority by the Corporate Taxpayer, such withhetdounts shall be treated for all purposes of tlgigeAment as having been paid to the
Person in respect of whom such withholding was made

Section 7.11 Admission of the Corporate Taxpaytr snConsolidated Group; Transfers of Corporatefsss

(a) If the Corporate Taxpayer is or becomes a mewiban affiliated or consolidated group of corgaras that files a consolidated
income tax return pursuant to Sections 1501 etafaye Code or any corresponding provisions daesta local law, then: (i)
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the provisions of this Agreement shall be appliéithwespect to the group as a whole; and (ii) Tex&it Payments, Early Termination
Payments and other applicable items hereunder lshaibmputed with reference to the consolidatedtxincome of the group as a whole.

(b) If any entity that is obligated to make a Taenifit Payment or Early Termination Payment hereutrnsfers one or more assets to
a corporation (or a Person classified as a corjporédr United States federal income tax purpowgs) which such entity does not file a
consolidated tax return pursuant to Section 15¢h@fCode, such entity, for purposes of calculativgamount of any Tax Benefit Payment
or Early Termination Payment (e.g., calculating ghess income of the entity and determining theliRed Tax Benefit of such entity) due
hereunder, shall be treated as having disposedcbfasset in a fully taxable transaction on the dasuch contribution. The consideration
deemed to be received by such entity shall be @qubk gross fair market value of the contribuasdet. For purposes of this Section 7.11, a
transfer of a partnership interest shall be treated transfer of the transferring partner’s sbéesach of the assets and liabilities of that
partnership allocated to such partner.

Section 7.12 Confidentiality.

(a) Each TRA Party and each of their assigneescadkage and agree that the information of the CafgoTaxpayer is confidential
and, except in the course of performing any dwdgerecessary for the Corporate Taxpayer and iikaAds, as required by law or legal
process or to enforce the terms of this Agreenserah person shall keep and retain in the stric@siidence and not disclose to any Person
any confidential matters, acquired pursuant to Algigeement, of the Corporate Taxpayer and its istfils and successors, concerning Desert
Newco and its Affiliates and successors or the THfties, learned by the TRA Party heretofore oediger. This Section 7.12 shall not ap
to (i) any information that has been made publahgilable by the Corporate Taxpayer or any of itffliates, becomes public knowledge
(except as a result of an act of the TRA Partyidghation of this Agreement) or is generally knoventihe business community and (i) the
disclosure of information to the extent necessaryttie TRA Party to prepare and file its Tax Resuto respond to any inquiries regarding
same from any Taxing Authority or to prosecute efiedd any action, proceeding or audit by any TaXinthority with respect to such
returns. Notwithstanding anything to the contragydin, each TRA Party and each of their assigreaes éach employee, representative or
other agent of the TRA Party or its assigneespplaable) may disclose to any and all Persond)auit limitation of any kind, the tax
treatment and tax structure of the Corporate Taapdyesert Newco and their Affiliates, and anyldit transactions, and all materials of any
kind (including opinions or other tax analyses) thi@ provided to the TRA Party relating to suchttaatment and tax structure.

(b) If a TRA Party or an assignee commits a breackhreatens to commit a breach, of any of theipions of this Section 7.12, the
Corporate Taxpayer shall have the right and rentediyave the provisions of this Section 7.12 spealfy enforced by injunctive relief or
otherwise by any court of competent jurisdictionthwiut the need to post any bond or other secutribging acknowledged and agreed that
any such breach or threatened breach shall caepaiiable injury to the Corporate Taxpayer or anysdSubsidiaries or the TRA Parties and
the accounts and funds managed by the Corporatgayex and that money damages alone shall not gr@andadequate remedy to such
Persons. Such rights and remedies shall be iniaddd, and not in lieu of, any other rights antheglies available at law or in equity.
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Section 7.13 LLC Adreemerithis Agreement shall be treated as part of thenpeship agreement of Desert Newco as described in
Section 761(c) of the Code and Sections 1.704-2)fi)(h) and 1.761-1(c) of the Treasury Regulasion

[ The remainder of this page isintentionally blank ]
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IN WITNESS WHEREOF, the Corporate Taxpayer and &&A Party have duly executed this Agreement ab@flate first written
above.

GODADDY INC.

By: /s/ Nima Kelly

Name Nima Kelly
Title: Executive Vice President and General Cou

[Signature Page to Continuing LLC Owner Tax Redaliwaigreement



KKR 2006 FUND (GDG) L.P
By: KKR Associates 2006 AlV L.P., its general pat
By: KKR 2006 AIV GP LLC, its general partn

By: /s/ William J. Janetschek

Name William J. Janetsche
Title: Vice Presiden

OPERF CGINVESTMENT LLC
By: KKR Associates 2006 L.P., its manay
By: KKR 2006 GP LLC, its general partn

By: /s/ William J. Janetschek

Name William J. Janetsche
Title: Vice Presiden

KKR PARTNERS I, L.P.
By: KKR 1l GP LLC, its general partne

By: /s/ William J. Janetschek

Name William J. Janetsche
Title: Vice Presiden
Title: Authorized Signator

[Tax Receivable Agreement (Exchanges) signature— KKR]



SLP GD INVESTORS, L.L.C

By: Silver Lake Partners Ill DE (AIV IV), L.P
its Managing Membe

By: Silver Lake Technology Associates I, L.|
its General Partne

By: SLTA Il (GP), L.L.C.,
its General Partne

By: Silver Lake Group, L.L.C.,
its Managing Membe

By: /s/ James A Davidson

Name James A. Davidso
Title: Managing Directo

[Tax Receivable Agreement (Exchanges) signature — SIP)



TCV VI, L.P.

By: Technology Crossover Management
VII, L.P., its general partne

By: Technology Crossover Management
VII, Ltd., its general partne

By: /s/ Frederic D. Fenton

Name Frederic D. Fento
Title: Authorized Signator

TCV MEMBER FUND, L.P.

By: Technology Crossover Management
VII, Ltd., its general partne

By: /s/ Frederic D. Fenton

Name Frederic D. Fento
Title: Authorized Signator

[Tax Receivable Agreement (Exchanges) signature— TCV]



IN WITNESS WHEREOF, the Corporate Taxpayer and &&A Party have duly executed this Agreement ab@flate first written
above.

THE GO DADDY GROUP, INC.

By: /s/ Robert R. Parsons

Name Robert R. Parsor
Title: Chief Executive Office

[Signature Page to Continuing LLC Owner Tax Redaliwaigreement



IN WITNESS WHEREOF, the Corporate Taxpayer and &&A Party have duly executed this Agreement ab@flate first written
above.

DESERT NEWCO MANAGERS, LLC
By: DESERT NEWCO, LLC

By: /s/ Nima Kelly

Name Nima Kelly

Title: Executive Vice President, General Counseél an
Corporate Secretal

[Signature Page to Continuing LLC Owner Tax Redaliwadgreement



IN WITNESS WHEREOF, the Corporate Taxpayer and &&A Party have duly executed this Agreement ab@flate first written
above.

WS INVESTMENT COMPANY, L.L.C. (2011A)

By:  /s/ Allison Spinner

Name Allison Spinnet
Title: Member

[Signature Page to Continuing LLC Owner Tax Redeliwaigreement



Exhibit A
Form of Joinder

This JOINDER (this Joindet) to the Tax Receivable Agreement (as defined beldatgd as of , by and among &ady
Inc., a Delaware corporation (together with its Sidlaries that are consolidated for U.S. federabme tax purposes (th€brporate
Taxpayet), and “Permitted Transferég

WHEREAS, on , Permitted Trams&acquired (theAcquisition) [ Common Units and the corresponding shares of
Class B Common Stock] [the right to receive any alhgayments that may become due and payable thedrax Receivable Agreement
with respectto  Units that were previously Exieged and are described in greater detail in Avngxthis Joinder] (collectively,
“Interests and, together with all other interests hereinadtzguired by the Permitted Transferee from Transféhe_“Acquired Interesty

from “(Transferot); and

WHEREAS, Transferor, in connection with the Acqtigsi, has required Permitted Transferee to exeanidiedeliver this Joinder
pursuant to Section 7.6(a) or Section 7.6(b) offthe Receivable Agreement (Exchanges), dated ps of _]2015, by and among tl
Corporate Taxpayer and each TRA Party (as definetin) (the Tax Receivable Agreemént

NOW, THEREFORE, in consideration of the foregoimgl ghe respective covenants and agreements sethf@rein, and intending to be
legally bound hereby, the parties hereto agreelasifs:

Section 1.01 DefinitionsTo the extent capitalized words used in this Jairde not defined in this Joinder, such words dhae the
respective meanings set forth in the Tax ReceivAglkeement.

Section 1.02 JoindePermitted Transferee hereby acknowledges and agrdexome a “TRA Party” (as defined in the Tax &eable
Agreement) for all purposes of the Tax Receivaldeegment.

Section 1.03 NoticeAny notice, request, consent, claim, demand, arevaiver or other communication hereunder to Ptgech
Transferee shall be delivered or sent to Permiftadsferee at the address set forth on the signaage hereto in accordance with Sectiol
of the Tax Receivable Agreement.

Section 1.04 Governing Lawhis Joinder shall be governed by and construegdt@ordance with the laws of the State of New York,
without regard to the conflicts of laws principétereof that would mandate the application of #vesl of another jurisdictior



IN WITNESS WHEREOF, this Joinder has been duly exett and delivered by Permitted Transferee aseotittte first above written.

[PERMITTED TRANSFEREE

By:
Name:
Title:

Address for notices



TAX RECEIVABLE AGREEMENT (KKR CO-INVEST REORGANIZATON)
between
GODADDY INC.,
and
GDG CO-INVEST BLOCKER L.P.

Dated as of March 31, 20:

Exhibit 10.6
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TAX RECEIVABLE AGREEMENT (KKR CO-INVEST REORGANIZATON)

This TAX RECEIVABLE AGREEMENT (KKR CO-INVEST REORGHNIZATION) (this “Agreement), dated as of March 31, 2015
hereby entered into by and between GoDaddy Iridglaware corporation (together with its Subsidmtleat are consolidated for U.S. federal
income tax purposes, th€brporate Taxpayg), and GDG Co-Invest Blocker L.P., a Delaware limipedtnership (theTRA Party).

RECITALS

WHEREAS, the TRA Party indirectly holds or held ntaminterests (theUnits") in Desert Newco, LLC, a Delaware limited liability
company (Desert Newcb), which is classified as a partnership for United&tdederal income tax purposes;

WHEREAS, the Corporate Taxpayer is the managing beerof Desert Newco, and holds and will hold, diseand/or indirectly, Units

WHEREAS, GDG Co-Invest Blocker Sub L.P., a Delawarited partnership (theFeeder Corp) is classified as an association taxable
as a corporation for United States federal incaameptirposes;

WHEREAS, the TRA Party is the owner of the FeedamnC
WHEREAS, pursuant to that certain Merger Agreeméated as of March 31, 2015, among the Corporatpaier and the parties

named therein (theMerger Agreemeri), the Feeder Corp will merge with a Subsidiary of @wrporate Taxpayer with the Feeder Corp
surviving, and, immediately thereafter, the Fee@iemp will merge with and into the Corporate Taxpaffbe ‘Reorganizatiot;

WHEREAS, as a result of the Reorganization, thep@ate Taxpayer will (i) be entitled to utilize tRee-IPO NOLs, (ii) obtain the
benefit of the Original Basis Adjustment with respm its share of the Original Assets relatingi® Acquired Units and (iii) be entitled to
Remedial Allocations in respect of the Acquiredtdni

WHEREAS, the Units held by the Exchange TRA Partiay be exchanged for cash or Class A common stbitie Corporate
Taxpayer (the Class A Sharé3, subject to the provisions of the LLC Agreement #relExchange Agreement;

WHEREAS, the Other Reorganization TRA Parties wiiter into agreements with the Corporate Taxpaydtas in form and substan:
to this Agreement;

WHEREAS, the income, gain, loss, expense, deduetithother Tax items of the Corporate Taxpayer beagffected by (i) Basis
Adjustments, (ii) Pre-IPO NOLs, (iii) Original Bashdjustments, (iv) Remedial Allocations and (v)pkmed Interest (as such terms are
defined in each Tax Receivable Agreement);



WHEREAS, the parties to this Agreement desire t@arzertain arrangements with respect to the effettie Basis Adjustments, Pre-
IPO NOLs, Original Basis Adjustment, Remedial Altions and Imputed Interest on the liability foix€a of the Corporate Taxpayer;

NOW, THEREFORE, in consideration of the foregoimgl ¢he respective covenants and agreements dethfrtin, and intending to be
legally bound hereby, the parties hereto agreelbsifs:
ARTICLE |
DEFINITIONS

Section 1.1 DefinitionsAs used in this Agreement, the terms set fortthig Article | shall have the following meanings ¢aumeanings
to be equally applicable to both the singular aldgb forms of the terms defined).

“Acquired Unit§ means the Units acquired in the Reorganizations.

“Actual Tax Liability’ means, with respect to any Taxable Year, the atitlality for U.S. federal income Taxes of (i) t®rporate
Taxpayer and (ii) without duplication, Desert Newbat only with respect to U.S. federal income Taixaposed on Desert Newco and
allocable to the Corporate Taxpayer or to the othembers of the consolidated group of which thepGate Taxpayer is the parent for such
Taxable Year; provided that the actual liability flaaxes described in clauses (i) and (ii) shalkt&@leulated assuming (x) any Subsequently
Acquired TRA Attributes do not exist, (y) so long@esert Newco (or any successor entity) is a pestip for Tax purposes, the “remedial
allocation method” of Treasury Regulations SecfiofD4-3(d) is in effect with respect to the diffieces between book basis and tax basis
(calculated for purposes of Section 704(c) of the&) as of the date of the closing of the Unit Rase and (z) deductions of (and other
impacts of) state taxes are excluded.

“Advance Paymehtis defined in Section 3.1(b) of this Agreement.

“ Affiliate” means, with respect to any Person, any other Pénabulirectly or indirectly, through one or monéermediaries, Controls,
is Controlled by, or is under common Control wihgh first Person.

“Agreed Raté means a per annum rate of LIBOR plus 100 basigqoin

“Agreemerit is defined in the Preamble of this Agreement.

“Amended Schedulds defined in Section 2.3(b) of this Agreement.
“Attributable’ is defined in Section 3.1(b) of this Agreement.

“Attribute Scheduleis defined in Section 2.1 of this Agreement.

“Basis Adjustmentsshall have the meaning set forth in the Tax RetdévAgreement (Exchanges).
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A “Beneficial Ownet of a security is a Person who directly or indirgcthrough any contract, arrangement, understandahationship

or otherwise, has or shares: (i) voting power, Whincludes the power to vote, or to direct the mptdf, such security and/or (ii) investment
power, which includes the power to dispose ofpatitect the disposition of, such security. ThengtBeneficially Owri and_‘Beneficial
Ownershifi shall have correlative meanings.

“Board’ means the Board of Directors of the Corporate Tggpa

“Business Daymeans a day, other than Saturday, Sunday or oflyeordwhich banks located in Phoenix, Arizona owNéork City,
New York are authorized or required by law to clc

“Change of Contr8lmeans the occurrence of any of the following events

(i)

(ii)

any Person or any group of Persons acting tegethich would constitute a “groufdr purposes of Section 13(d) of the Secur
and Exchange Act of 1934, or any successor prowsdibereto, excluding (x) a corporation or othditgimwned, directly or
indirectly, by the stockholders of the Corporatedayer in substantially the same proportions ais tivenership of stock in the
Corporate Taxpayer and (y) any TRA Party, Exchar@a Party, Other Reorganization TRA Party or anytair Affiliates who
is, or becomes the Beneficial Owner, directly atirectly, of securities of the Corporate Taxpaypresenting more than 50% of
the combined voting power of the Corporate Taxg's then outstanding voting securities:

the following individuals cease for any reagorconstitute a majority of the number of direstof the Corporate Taxpayer then
serving: individuals who, on the IPO Date, congtitihe Board and any new director whose appointmeetection by the Board
or nomination for election by the Corporate Taxpayshareholders was approved or recommended loyeaof at least two-thirds
(2/3) of the directors then still in office wholeétr were directors on the IPO Date or whose apm&nt, election or nomination f
election was previously so approved or recommetgetie directors referred to in this clause (i)

(iii) there is consummated a merger or consolichatibthe Corporate Taxpayer with any other corponatr other entity, and,

immediately after the consummation of such merg@&oasolidation, either (x) the Board immediatetiopto the merger or
consolidation does not constitute at least a nmgjofithe board of directors of the company sumvivthe merger or consolidation
or, if the surviving company is a Subsidiary, tit@mate parent thereof, or (y) the voting secusitid the Corporate Taxpayer
immediately prior to such merger or consolidationngt continue to represent or are not convertezkohanged into more than
50% of the combined voting power of the then ouiditag voting securities of the Person resultingrfreuch merger or
consolidation or, if the surviving company is a Sidiary, the ultimate parent thereof;
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(iv) the shareholders of the Corporate Taxpayer ap@a@lan of complete liquidation or dissolution oétGorporate Taxpayer or th
is consummated an agreement or series of relategémgnts for the sale, lease or other dispositivectly or indirectly, by the
Corporate Taxpayer of all or substantially all teé Corporate Taxpayer’s assets, other than suetosather disposition by the
Corporate Taxpayer of all or substantially all ted Corporate Taxpayer’s assets to an entity, at &6 of the combined voting
power of the voting securities of which are owngdshareholders of the Corporate Taxpayer in subatgnthe same proportions
as their ownership of the Corporate Taxpayer imatetli prior to such sal

Notwithstanding the foregoing, except with resgeatlause (ii) and clause (iii)(x) above*Change of Control” shall not be deemed to have
occurred by virtue of the consummation of any teatisn or series of integrated transactions imnteblidollowing which the record holders
of the shares of the Corporate Taxpayer immedigiety to such transaction or series of transastimmtinue to have substantially the same
proportionate ownership in, and own substantidllpfathe shares of, an entity which owns all obstantially all of the assets of the Corpo
Taxpayer immediately following such transactiorseries of transactions.

“Class A Sharésis defined in the Recitals of this Agreement.
“Cod€ means the United States Internal Revenue Code8#, B amended.

“Combined State Tax Réteneans five (5) percent.

“Control’ means the possession, direct or indirect, of tlveepdo direct or cause the direction of the manag@rand policies of a
Person, whether through ownership of voting seiesgtiby contract or otherwise.

“Corporate Taxpayeiis defined in the Preamble of this Agreement.

“Corporate Taxpayer Retdrmeans the U.S. federal income Tax Return of thep@ate Taxpayer filed with respect to Taxes of any
Taxable Year.

“Cumulative Net Realized Tax Benéffor a Taxable Year means the cumulative amountsafliRed Tax Benefits for all Taxable Years
of the Corporate Taxpayer, up to and including sakable Year, net of the cumulative amount of Redl Tax Detriments for the same
period. The Realized Tax Benefit and Realized Takitent for each Taxable Year shall be determiveezbd on the most recent Tax Benefit
Schedules or Amended Schedules, if any, in existahthe time of such determination.

“Default Raté means a per annum rate of LIBOR plus 500 basiggoin
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“Desert Newcbis defined in the Recitals of this Agreement.

“Determinatiofi shall have the meaning ascribed to such term itidet313(a) of the Code or any other event (inicigdhe execution
of IRS Form 870-AD) that finally and conclusivelgtablishes the amount of any liability for Tax all also include the acquiescence of
the Corporate Taxpayer to the amount of any asddisdglity for Tax.

“Disputé€ has the meaning set forth in Section 7.8(a) of Algiseement.

“Early Termination Datemeans the date of an Early Termination Notice foppses of determining the Early Termination Paytmen

“Early Termination Effective Datds defined in Section 4.2 of this Agreement.

“Early Termination Notickis defined in Section 4.2 of this Agreement.

“Early Termination Schedulés defined in Section 4.2 of this Agreement.

“Early Termination Paymehts defined in Section 4.3(b) of this Agreement.

“Early Termination Ratemeans a per annum rate of the lesser of (i) 6.8%hpounded annually, and (ii) LIBOR plus 100 bagigfs.

“Exchangé shall have the meaning set forth in the Tax RetdévAgreement (Exchanges).

“Exchange Agreemehshall have the meaning set forth in the Tax RetéévAgreement (Exchanges).

“Exchange Scheddleshall have the meaning set forth in the Tax ReddévAgreement (Exchanges).

“Exchange TRA Partiésneans “TRA Parties” as defined in the Tax Recewatgreement (Exchanges).

“Expert is defined in Section 7.9 of this Agreement.
“Feeder Corpis defined in the Recitals of this Agreement.

“Founder Partiésshall have the meaning set forth in the Tax ReddévAgreement (Exchanges).

“Hypothetical Tax Liability means, with respect to any Taxable Year, the Itgbivr U.S. federal income Taxes of (i) the Corgiar
Taxpayer and (i) without duplication, Desert Newbat only with respect to U.S. federal income Taixaposed on Desert Newco and
allocable to the Corporate Taxpayer or to the othembers of the consolidated group of which thepGate Taxpayer is the parent, in each
case using the same methods, elections, conventio@sfederal income tax rate and similar prastigged on the relevant Corporate
Taxpayer Return, but (i) using the Non-Stepped ldp Basis, (ii) without taking into account
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any Remedial Allocations (as defined in each TagdRable Agreement), (iii) without taking into acod the use of Pre-IPO NOLs (as
defined in each Tax Receivable Agreement), if amgl (iv) excluding any deduction attributable tglrted Interest (as defined in each Tax
Receivable Agreement) for the Taxable Year. HypithETax Liability shall be determined without ta§ into account the carryover or
carryback of any Tax item or attribute (or portidhereof) that is available for use because ofBemsis Adjustments, any Pre-IPO NOLs (as
defined in each Tax Receivable Agreement), theifal@asis Adjustment, any Remedial Allocationsdafined in each Tax Receivable
Agreement) and any Imputed Interest (as defineghth Tax Receivable Agreement). Furthermore, theoHhetical Tax Liability shall be
calculated assuming (x) any Subsequently Acquifed Attributes do not exist, (y) so long as Deseetldo (or any successor entity) is a
partnership for Tax purposes, the “remedial allocamethod” of Treasury Regulations Section 1.70d)}-% in effect with respect to
differences between book basis and tax basis (edéclifor purposes of Section 704(c) of the Codea)fahe date of the closing of the Unit
Purchase and (z) deductions of (and other impdg&tate income taxes are excluded.

“Imputed Interestin respect of a TRA Party shall mean any intemegtited under Section 1272, 1274 or 483 or otherigian of the
Code with respect to the Corporate Taxpayer’'s paymkligations in respect of such TRA Party undés Agreement.

“Interest Amouritis defined in Section 3.1(b) of this Agreement.

“Investor Directot shall have the meaning set forth in the Tax RedtdévAgreement (Exchanges).

“Investor Partiésshall have the meaning set forth in the Tax RetdévAgreement (Exchanges).

“IPQ" means the initial public offering of Class A Shabgshe Corporate Taxpayer.
“IPO Daté means the closing date of the IPO.
“IRS’ means the United States Internal Revenue Service.

“KKR Reorganization TRA Partiesneans “TRA Parties” as defined in the Tax Recealireement (KKR Reorganization).

“LIBOR” means during any period, an interest rate per aregual to the one-year LIBOR reported, on the tatedays prior to the
first day of such period, on the Telerate Page 3@b0f such screen shall cease to be publiclylakts, as reported on Reuters Screen page
“LIBOROL1" or by any other publicly available souro&such market rate) for London interbank offerats for United States dollar deposits
for such period.

“LLC Agreement means, with respect to Desert Newco, the Third Adedrand Restated Limited Liability Company Agreetregn
Desert Newco, as amended from time to time.




“Market Valué shall have the meaning set forth in the Tax RetdévAgreement (Exchanges).

“Material Objection Noticehas the meaning set forth in Section 4.2 of thiss&gent.

“Merger Agreemetitis defined in the Recitals of this Agreement.

“Net Tax Benefit is defined in Section 3.1(b) of this Agreement.

“NonrInvestor Directot shall have the meaning set forth in the Tax Red#évAgreement (Exchanges).

“Non-Stepped Up Tax Basisneans, with respect to any Reference Asset or iididisset at any time, the Tax basis that suclt asse
would have had at such time if (i) no Basis Adjustits had been made and (i) there had been non@riBasis Adjustment.

“Objection Noticé has the meaning set forth in Section 2.3(a) of Algjeeement.

“QOriginal Assets means the assets owned by Desert Newco, or aty diféct or indirect Subsidiaries treated as &npaship or
disregarded entity (but only if such indirect Sulimiies are held only through Subsidiaries treatedartnerships or disregarded entities) for
purposes of the applicable Tax, at the time ofi@. Original Assets also include any asset th&ubstituted basis property” under
Section 7701(a)(42) of the Code with respect to@riginal Asset.

“QOriginal Basis Adjustmentmeans (i) the adjustment to the tax basis of thgial Assets as a result of the transactions aunisto the
Unit Purchase Agreement among Gorilla AcquisitidrCl. Desert Newco, and The Go Daddy Group, Inc.dlageof July 1, 2011 and (ii) any
subsequent adjustment in the tax basis of an @Giigisset determined, in whole or in part, by refieesto any prior Original Basis
Adjustment.

“Other Reorganization TRA Partlesieans the KKR Reorganization TRA Parties, the SeBr§anization TRA Parties and the TCV
Reorganization TRA Parties.

“Other Tax Receivable Agreemehtaeans the Tax Receivable Agreements other thamgrsement.

“Persofi means any individual, corporation, firm, partnepshoint venture, limited liability company, estataust, business association,
organization, governmental entity or other entity.

“PrelPO NOLS means certain net operating losses, capital lodsd|lowed interest expense carryforwards undeti@e 163(j) of the
Code and credit carryforwards of the Feeder Cdgiing to taxable periods ending on or prior to iR© Date.

“Realized Tax Benefitmeans, for a Taxable Year, the sum of (i) the exdésny, of the Hypothetical Tax Liability ovéra Actual Ta:
Liability and (ii) the State Tax




Benefit. If all or a portion of the actual liabjlifor such Taxes for the Taxable Year arises &saltrof an audit by a Taxing Authority of any
Taxable Year, such liability shall not be includedietermining the Realized Tax Benefit unless amiil there has been a Determination.

“Realized Tax Detrimehimeans, for a Taxable Year, the sum of (i) the exdéany, of the Actual Tax Liability over the Hgthetical
Tax Liability and (ii) the State Tax Detriment.dll or a portion of the actual liability for suctades for the Taxable Year arises as a result of
an audit by a Taxing Authority of any Taxable Yearch liability shall not be included in determigithe Realized Tax Detriment unless and
until there has been a Determination.

“Reconciliation Disputehas the meaning set forth in Section 7.9 of thise&gent.

“Reconciliation Procedurésas the meaning set forth in Section 2.3(a) of Algireement.

“Reference Asséimeans an asset that is held by Desert Newco, anpyf its direct or indirect Subsidiaries treatesca partnership or
disregarded entity (but only if such indirect Suliesiies are held only through Subsidiaries treategdartnerships or disregarded entities) for
purposes of the applicable Tax, at the time of athBnge. A Reference Asset also includes any #eseis “substituted basis property” under
Section 7701(a)(42) of the Code with respect tefefence Asset.

“Remedial Allocationsmeans the allocations made under Section 704ttiec€ode (including “remedial items” and “offsetfin
remedial items”) in respect of the Units acquinedhie Reorganizations or through Exchanges usegrédmedial allocation method” of
Treasury Regulations Section 1.704-3(d) with resfiedifferences between book basis and tax baailsylated for purposes of Section 704
(c) of the Code) as of the date of the closindhefWnit Purchase. For the avoidance of doubt, R&hatocations include only those items
allocated with respect to Units acquired in the fganizations or Exchanges and do not include amstallocated with respect to Units
acquired by Corporate Taxpayer from Desert Newaxithange for cash.

“Reorganizatiohis defined in the Recitals of this Agreement.

“Reorganizatiorfismeans collectively each Reorganization as defingtis Agreement and each of the Tax Receivabledment
(KKR Reorganization), the Tax Receivable Agreen{&htP Reorganization) and the Tax Receivable Agre¢fleCV Reorganization).

“Schedulé means any of the following: (i) the Attribute Schég (ii) a Tax Benefit Schedule, or (iii) the Baflermination Schedule.

“Senior Obligationsis defined in Section 5.1 of this Agreement.
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“SLP Reorganization TRA Partlemeans “TRA Parties” as defined in the Tax Recewagreement (SLP Reorganization).

“State Tax Benefitmeans, for a Taxable Year, the excess, if anyheHypothetical Tax Liability over the Actual Taxability;
provided that, for purposes of determining theeSTatx Benefit, each of the Hypothetical Tax Lighikind the Actual Tax Liability shall be
calculated using the Combined State Tax Rate idsiéthe rates applicable for U.S. federal incomepurposes.

“State Tax Detrimehtmeans, for a Taxable Year, the excess, if an\h@Rictual Tax Liability over the Hypothetical Taxability;
provided that, for purposes of determining the&iax Detriment, each of the Actual Tax Liabilitydsthe Hypothetical Tax Liability shall |
calculated using the Combined State Tax Rate idstéthe rates applicable for U.S. federal incomegurposes.

“Subsequently Acquired TRA Attributemeans any net operating losses or other tax atsikio which any of the Corporate Taxpayer,
Desert Newco or any of their Subsidiaries beconti#élethas a result of a transaction (other than Bxghanges) after the IPO Date to the
extent such net operating losses and other takutts are subject to a tax receivable agreememofoparable agreement) entered into by
Corporate Taxpayer, Desert Newco or any of thebs&liaries pursuant to which the Corporate Taxpdyesert Newco or any of their
Subsidiaries are obligated to pay over amounts mespect to tax benefits resulting from such netrating losses or other tax attributes.

“Subsidiarie’s means, with respect to any Person, as of any daketermination, any other Person as to which ®exson, owns,
directly or indirectly, or otherwise controls mahan 50% of the voting power or other similar iet&s or the sole general partner interest or
managing member or similar interest of such Person.

“Tax Benefit Paymeiitis defined in Section 3.1(b) of this Agreement.

“Tax Benefit Schedules defined in Section 2.2 of this Agreement.

“Tax Receivable Agreemeiitshall mean this Agreement, the Tax Receivable Agese (KKR Reorganization), the Tax Receivable
Agreement (SLP Reorganization), the Tax ReceivAlgieement (TCV Reorganization) and the Tax RecédevAlgreement (Exchanges).

“Tax Receivable Agreement (Exchandespeans the Tax Receivable Agreement (Exchangegx @atof March 31, 2015, by and
among the Corporate Taxpayer and the persons ndreegin, including any amendment thereto.

“Tax Receivable Agreement (KKR Reorganizatiomeans the Tax Receivable Agreement (KKR Reorgdonizatdated as of March &
2015, by and among the Corporate Taxpayer anddtsmps named therein, including any amendmenttthere
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“Tax Receivable Agreement (SLP Reorganizationgans the Tax Receivable Agreement (SLP Reorgé@miiatiated as of March 31,
2015, by and among the Corporate Taxpayer anddtsps named therein, including any amendmenttthere

“Tax Receivable Agreement (TCV Reorganizatianpans the Tax Receivable Agreement (TCV Reorgaaigadated as of March 31,
2015, by and among the Corporate Taxpayer anddtsps named therein, including any amendmenttthere

“Tax Returfi means any return, declaration, report or similateshent required to be filed with respect to Taxeduding any attached
schedules), including, without limitation, any infieation return, claim for refund, amended returd daclaration of estimated Tax.

“Taxable Yedr means a taxable year of the Corporate Taxpayeefaged in Section 441(b) of the Code or comparablgion of state
or local tax law, as applicable (and, therefore tfie avoidance of doubt, may include a perioces$lthan 12 months for which a Tax Return
is made), ending on or after the IPO Date.

“Taxe$ means any and all United States federal taxessss@mts or similar charges that are based on csurezhwith respect to net
income or profits, and any interest related to stk

“Taxing Authority’ shall mean any domestic, federal, national, statenty or municipal or other local government, aopdivision,
agency, commission or authority thereof, or anysggavernmental body exercising any taxing authorit@my other authority exercising T
regulatory authority.

“TCV Reorganization TRA Partiésneans “TRA Parties” as defined in the Tax Receiwalgreement (TCV Reorganization).

“TRA Party is defined in the Preamble of this Agreement.

“Treasury Requlatiofigneans the final, temporary and proposed regulatiodger the Code promulgated from time to time (idoig
corresponding provisions and succeeding provisiaash effect for the relevant taxable period.

“Unit Purchasemeans the purchase of units pursuant to the UnihRage Agreement among Gorilla Acquisition LLC, Ex¢dNewco,
and The Go Daddy Group, Inc. dated as of July 1120

“Units” is defined in the Recitals of this Agreement.

“Valuation Assumptiorisshall mean, as of an Early Termination Date, tlsei@ptions that in each Taxable Year ending onter afict
Early Termination Date, (1) the Corporate Taxpaydirhave taxable income sufficient to fully utiéz(i) the deductions arising from the Be
Adjustments, the Original Basis Adjustment, Remkedlipcations and the Imputed Interest during stietxable Year or future Taxable Years
(including, for the avoidance of doubt, Basis Adijnsnts and Imputed Interest that would result ffatare Tax Benefit
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Payments that would be paid in accordance with/gdaation Assumptions) in which such deductions lddiecome available and (ii) any
loss or credit carryovers generated by deductiosig from Basis Adjustments, the Original Basidjdstment, Remedial Allocations or
Imputed Interest that are available as of the daseich Early Termination Date and any Pre-IPO N@ias have not been previously utilized
in determining a Tax Benefit Payment as of the dasich Early Termination Date, (2) the Unitedt&dederal income tax rates that will be
in effect for each such Taxable Year will be thepecified for each such Taxable Year by the Codeadimer law as in effect on the Early
Termination Date, (3) any non-amortizable asselisheidisposed of on the fifteenth anniversaryhaf &pplicable Basis Adjustment (or on the
fifteenth anniversary of the IPO in the case of aag-amortizable assets that is an Original Adsed)fully taxable transaction for U.S.
federal income tax purposes; providd#dt in the event of a Change of Control, such ammrtizable assets shall be deemed disposed loé
time of sale of the relevant asset (if earlier teaoh fifteenth anniversary), and (4) if, at thel{&ermination Date, there are Units that have
not been Exchanged, then each such Unit shall émelé to be Exchanged for the Market Value of ttess€A Shares and the amount of cash
that would be transferred if the Exchange occuarethe Early Termination Date.

ARTICLE Il
DETERMINATION OF CERTAIN REALIZED TAX BENEFIT

Section 2.1 Attribute Scheduleollowing the IPO Date, at least 60 calendar daia o the filing of the U.S. federal income Tax
Return of the Corporate Taxpayer for the Taxablar¥keat includes the IPO Date, the Corporate Taspsahall deliver to the TRA Party a
schedule (theAttribute Schedul® that shows, in reasonable detail, the informatiecassary to perform the calculations required sy th
Agreement, including estimates of (i) the actuaddjosted tax basis of the Original Assets as ofédfiately prior to the IPO Date, (i) the
Original Basis Adjustment, (iii) the period or pmts, if any, over which the Original Assets are ginable and/or depreciable, (iv) the period
or periods, if any, over which the Original Basidjéstment is amortizable and/or depreciable (whichpon-amortizable assets shall be
based on the Valuation Assumptions in connectigh am Early Termination Payment or a Change of @ntv) projections of the yearly
amount of Remedial Allocations over the term o tAgreement, (vi) any applicable limitations on tise of the Pre-IPO NOLs for Tax
purposes (including under Section 382 of the Code).

Section 2.2 Tax Benefit Schedule.

(a) Tax Benefit Schedul®Vithin ninety (90) calendar days after the filinigtioe U.S. federal income tax return of the Corpera
Taxpayer for any Taxable Year, the Corporate Tagpahall provide to the TRA Party a schedule shgwim reasonable detail, the
calculation of the Tax Benefit Payment in respdéd¢he TRA Party for such Taxable Year and the datian of the Realized Tax Benefit and
Realized Tax Detriment and components thereofl éx‘Benefit Schedulg. Each Tax Benefit Schedule will become final as ftes in
Section 2.3(a) and may be amended as providedcinoge?.3(b) (subject to the procedures set fartBection 2.3(b)).
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(b) Applicable Principleg-or purposes of calculating the Realized Tax BeéwefRealized Tax Detriment for any period, carmis/or
carrybacks of any Tax item attributable to the Bdsijustments, Pre-IPO NOLs, Original Basis Adjusiiy Remedial Allocations and
Imputed Interest shall be considered to be sulbgettte rules of the Code and the Treasury Reguistias applicable, governing the use,
limitation and expiration of carryovers or carrykaof the relevant type. If a carryover or carnfpatany Tax item includes a portion that is
attributable to the Basis Adjustment, PRO NOLs, Original Basis Adjustment, Remedial Alitions, or Imputed Interest and another pol
that is not, such respective portions shall be idensd to be used in accordance with the “withaitdout” methodology.

Section 2.3 Procedures, Amendments.

(a) ProcedureEvery time the Corporate Taxpayer delivers to tR&ATParty an applicable Schedule under this Agreenieciuding any
Amended Schedule delivered pursuant to Sectiomp.80d any Early Termination Schedule or amendatyH ermination Schedule, the
Corporate Taxpayer shall also (x) deliver to suBATParty schedules, valuation reports, if any, aodk papers, as determined by the
Corporate Taxpayer or requested by such TRA Pprtyiding reasonable detail regarding the prepamati the Schedule and (y) allow such
TRA Party reasonable access at no cost to the ppat® representatives at the Corporate Taxpagatetermined by the Corporate Taxpayer
or requested by such TRA Party, in connection witeview of such Schedule. Without limiting the ligation of the preceding sentence,
each time the Corporate Taxpayer delivers to a PRARy a Tax Benefit Schedule, in addition to th& Banefit Schedule duly completed, the
Corporate Taxpayer shall deliver to such TRA PHreyCorporate Taxpayer Return, the reasonablylddtealculation by the Corporate
Taxpayer of the applicable Hypothetical Tax Liailthe reasonably detailed calculation by the Goafe Taxpayer of the applicable Actual
Tax Liability, as well as any other work paperslatermined by the Corporate Taxpayer or requestetith TRA Party, provided that the
Corporate Taxpayer shall be entitled to redactiafoymation that it reasonably believes is unneagsfor purposes of determining the items
in the applicable Schedule or amendment thereta@licable Schedule or amendment thereto shafirbedinal and binding on all parties
thirty (30) calendar days after the first date drich the TRA Party has received the applicable 8gleeor amendment thereto unless such
TRA Party (i) within thirty (30) calendar days afteceiving an applicable Schedule or amendmemethgeprovides the Corporate Taxpayer
with notice of a material objection to such SchedtDbjection Notic&) made in good faith or (ii) provides a written waiwé such right of
any Objection Notice within the period describedlzuse (i) above, in which case such Schedulenenadment thereto becomes binding on
the date the waiver is received by the Corporatedyger. If the Corporate Taxpayer and any objectiRg Party, for any reason, are unable
to successfully resolve the issues raised in thiec@ibn Notice within thirty (30) calendar dayseafteceipt by the Corporate Taxpayer of an
Objection Notice, the Corporate Taxpayer and suRA Party shall employ the reconciliation proceduasslescribed in Section 7.9 of this
Agreement (theReconciliation Procedurés

(b) Amended Scheduld@he applicable Schedule for any Taxable Year magrbended from time to time by the Corporate Taxpaye
(i) in connection with a Determination affectingchuSchedule, (ii) to correct inaccuracies in theeSicile identified after the date the
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Schedule was provided to a TRA Party, (iii) to chynpith the Expert’s determination under the Redlation Procedures, (iv) to reflect a
change in the Realized Tax Benefit or Realized Datiment for such Taxable Year attributable t@eryback or carryforward of a loss or
other tax item to such Taxable Year, or (v) togeffla change in the Realized Tax Benefit or Redlizax Detriment for such Taxable Year
attributable to an amended Tax Return filed fohstiaxable Year (any such Schedule, Aménded Schedulé The Attribute Schedule shi
be appropriately amended by the TRA Party and tmp@ate Taxpayer to the extent that, as a resaltetermination, the Corporate
Taxpayer is required to calculate its Tax liabilitya manner inconsistent with the Attribute ScHedlihe Corporate Taxpayer shall provide
an Amended Schedule to each TRA Party within ni(@®y calendar days of the occurrence of an evafatenced in clauses (i) through (v,
the first sentence of this Section 2.3(b).

ARTICLE Il
TAX BENEFIT PAYMENTS
Section 3.1 Payments.

(a) PaymentsWithin five (5) calendar days after a Tax Benefih&dule delivered to a TRA Party becomes finakitoadance with
Section 2.3(a), the Corporate Taxpayer shall pai JIRA Party for such Taxable Year an amount etputlie excess, if any, of (i) the Tax
Benefit Payment in respect of such TRA Party fahsliaxable Year determined pursuant to SectiorbBd\er (ii) the aggregate amount of
Advance Payments previously made to such TRA Rartler this Section 3.1(a) in respect of such Tax&lglar. In addition, the Corporate
Taxpayer may, at its sole election, make Advangerieats to the TRA Party in respect of a Taxableryp@vided that, if the Corporate
Taxpayer makes Advanced Payments, it shall makeAck Payments to all parties eligible to receiwenmnts under all of the Tax
Receivable Agreements in proportion to their reSpe@mount of anticipated remaining payments utiderapplicable Tax Receivable
Agreement in respect of such Taxable Year. Each $a& Benefit Payment or such Advance Payment bleathade by wire transfer of
immediately available funds to the bank accountiptesly designated by such TRA Party to the Corfgollaxpayer or as otherwise agree:
the Corporate Taxpayer and such TRA Party. Foatteéddance of doubt, no Tax Benefit Payment shathlde in respect of estimated tax
payments, including, without limitation, federatiesated income tax payments.

(b) A “Tax Benefit Paymefitin respect of a TRA Party for a Taxable Year meanamount, not less than zero, equal to the sutireof
portion of the Net Tax Benefit Attributable to SUERA Party and the Interest Amount with respectate A Net Tax Benefit is
“Attributablée’ to a TRA Party to the extent that is derived framy Basis Adjustment, Pre-IPO NOLs, the Original Basdjustment,
Remedial Allocations, and any Imputed Interest thaittributable to the Units acquired by CorporBagpayer in the Reorganizations or an
Exchange, as applicable, undertaken by or witheetsjp such TRA Party; provided thafiEsert Newco becomes a disregarded entity for
U.S. federal income tax purposes, the Net Tax Beinefespect of the Original Basis Adjustment tisafttributable to a TRA Party shall
include the Net Tax Benefit derived from the pantaf the Original Basis Adjustment that correspotadhe Remedial Allocations that wot
have been Attributable to such TRA Party if Dedtvco had not changed its status from a partnetshapdisregarded entity for U.S.
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federal income tax purposes. For the avoidanceobd for Tax purposes, the Interest Amount shatllbe treated as interest but instead shall
be treated as additional consideration in the Reuzgtion, unless otherwise required by law. TRet"Tax Benefit for a Taxable Year shall
be an amount equal to the excess, if any, of 85¢eoCumulative Net Realized Tax Benefit as ofghd of such Taxable Year over the sum
of (i) the total amount of payments previously madder Section 3.1(a) (excluding payments attribletéo Interest Amounts) and (ii) the
total amount of Tax Benefit Payments and Advanggrfeats (as such terms are defined in each of therQtax Receivable Agreements)
previously made under Section 3.1(a) of the apple®ther Tax Receivable Agreement (excluding paymattributable to Interest Amounts
as defined therein); providefiyr the avoidance of doubt, that the TRA Party lshad be required to return any portion of any jpoegly made
Tax Benefit Payment or Advance Payment. Timetest Amouritin respect of the TRA Party shall equal the inteossthe amount of the
unpaid Net Tax Benefit Attributable to such TRA fydor a Taxable Year, which interest shall acasneany unpaid Net Tax Benefit from
and after the due date (without extensions) fandithe Corporate Taxpayer Return for such Tax¥leler, calculated at the Agreed Rate, L
the date such unpaid amounts are paidlvance Paymeritdn respect of a TRA Party for a Taxable Year mahagpayments made by the
Corporate Taxpayer to such TRA Party as an advahsech TRA Party’s anticipated Tax Benefit Paymfentsuch Taxable Year.
Notwithstanding the foregoing, for each Taxable fverading on or after the date of a Change of CordibTax Benefit Payments shall
calculated by utilizing Valuation Assumptions (1ida(3), substituting in each case the terms “thie dda Change of Control” for an “Early
Termination Date.” Notwithstanding anything to tentrary in this Agreement, after any lump-sum pagitrunder Article 1V of this
Agreement or any of the Other Tax Receivable Ages@min respect of present or future Tax attribatdgect to the Tax Receivable
Agreements, the Tax Benefit Payment, Net Tax Bénefil components thereof shall be calculated witkaking into account any such
attributes with respect to which such a lump sugnmpnt has been made or any such lump-sum payment.

Section 3.2 No Duplicative Paymenitsis intended that the provisions of this Agreeineitl not result in duplicative payment of any
amount (including interest) required under thiséament. The provisions of this Agreement shalldestrued in the appropriate manner to
ensure such intentions are realized.

Section 3.3 Pro Rata Payments; Coordination of fsn&/ith Other Tax Receivable Agreements.

(a) Notwithstanding anything in Section 3.1 to tloatrary, to the extent that the aggregate amaoiutficoCorporate Taxpayer’s tax
benefit from the reduction in Tax liability as ault of the Basis Adjustments, Pre-IPO NOLs, Oigidasis Adjustments, Remedial
Allocations or Imputed Interest under the Tax Reakie Agreements (as such terms are defined in EBaxliReceivable Agreement) is limit
in a particular Taxable Year because the Corpdratpayer does not have sufficient taxable inconfeltg utilize available deductions and
other attributes, the limitation on the tax benffitthe Corporate Taxpayer shall be allocated apba Tax Receivable Agreements (and
among all parties eligible for payments thereundeproportion to the respective amounts of Taxd@#riPayments that would have been
determined under the Tax Receivable Agreemenkeiftorporate Taxpayer had sufficient taxable incemthat there were no such
limitation; provided, that for purposes of allocatiamong the Tax
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Receivable Agreements (and among all parties é&iddy payments thereunder) the aggregate Tax BdP@fments payable under the Tax
Receivable Agreements with respect to any TaxaklarYthe operation of this Section 3.3(a) with eespo any prior Taxable Year shall be
taken into account, it being the intention of tlaetigs to the Tax Receivable Agreements for eadly péigible for payments thereunder to
receive, in the aggregate, Tax Benefit Paymenpsaportion to the aggregate Net Tax Benefits Atttéble to such party had this Section 3.3
(a) never operated.

(b) After taking into account Section 3.3(a), if Bmy reason the Corporate Taxpayer does not $aliigfy its payment obligations to
make all Tax Benefit Payments due under the TaxeRRable Agreements in respect of a particular Tkxalear, then the Corporate Taxpa
and the TRA Party agree that (i) the Corporate @g®pshall pay the same proportion of each Tax feP@yment due to each Person due a
payment under each of the Tax Receivable Agreenmieméspect of such Taxable Year, without favoramg obligation over the other, and
(i) no Tax Benefit Payment shall be made in respéany Taxable Year until all Tax Benefit Paynseimt respect of prior Taxable Years h
been made in full.

(c) To the extent the Corporate Taxpayer makesy/mepat to the TRA Party in respect of a particulakdble Year under Section 3.1(a)
of this Agreement (taking into account Section 8 2(nd (b), but excluding payments attributabllterest Amounts) in an amount in excess
of the amount of such payment that should have besde to the TRA Party in respect of such Taxaldarythen (i) the TRA Party shall not
receive further payments under Section 3.1(a) tmilTRA Party has foregone an amount of paymenialdo such excess and (ii) the
Corporate Taxpayer shall pay the amount of the FRAy’s foregone payments to the other TRA Pattieter all of the Tax Receivable
Agreements in a manner such that each of the dfRérParties, to the maximum extent possible, dalle received aggregate payments
under Section 3.1(a) of this Agreement or the offeer Receivable Agreements, as applicable (in eash, taking into account Section 3.3(a)
and (b) of the applicable Tax Receivable Agreemiautexcluding payments attributable to Interestoimts) in the amount it would have
received if there had been no excess payment toRiAeParty.

(d) The parties hereto agree that the partiesa@tiner Tax Receivable Agreements are expressle it party beneficiaries of the
provisions of this Section 3.3.
ARTICLE IV

TERMINATION

Section 4.1 Early Termination and Breach of Agregime

(a) With the prior written approval of a majoritythe Non-Investor Directors, the Corporate Taxpagay terminate this Agreement
with respect to all amounts payable to the TRAYattany time by paying (i) to the TRA Party thelgd ermination Payment in respect of
the TRA Party and (ii) to each Exchange TRA Panty &ther Reorganization TRA Parties the Early Taation Payment under the
applicable Other Tax Receivable Agreement; provithedveverthat this Agreement shall only terminate pursuarhis Section 4.1(a) upon
the receipt of the Early Termination Payment by TRA Party,
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Exchange TRA Parties and Other Reorganization TRAi¢s under each of the applicable Other Tax Rab& Agreements (unless
otherwise agreed by the Corporate Taxpayer anBépeesentatives under Section 4.1(a) of the TariRalle Agreement (Exchanges)), and
the Corporate Taxpayer shall deliver an Early Taation Notice only if it is able to make all reqgdrEarly Termination Payments under €
Tax Receivable Agreement at the time required lnti@e 4.3, and provided, furthehat the Corporate Taxpayer may withdraw any ndtice
execute its termination rights under this Sectidr{&) prior to the time at which any Early TerminatPayment has been paid. Upon payment
of the Early Termination Payment by the Corporaagplyer to the TRA Party in accordance with thisti®a 4.1(a), the Corporate Taxpayer
shall not have any further payment obligations urnllis Agreement, other than for any (a) Tax Barfefiyment agreed to by the Corporate
Taxpayer, on one hand, and the TRA Party, on therpas due and payable but unpaid as of the Earlyination Notice and (b) Tax Benefit
Payment due for the Taxable Year ending with oluidiog the date of the Early Termination Noticedept to the extent that the amount
described in clause (b) is included in the EarlynTieation Payment).

(b) In the event that the Corporate Taxpayer bresemy of its material obligations under this Agneat, whether as a result of failure
to make any payment when due, failure to honorathgr material obligation required hereunder oppgration of law as a result of the
rejection of this Agreement in a case commencee@iutiet Bankruptcy Code or otherwise, then all @tians hereunder shall be accelerated
and such obligations shall be calculated as if amyE ermination Notice had been delivered on the@f such breach and shall include
(without duplication), but not be limited to, (Het Early Termination Payments calculated as if arlyETermination Notice had been
delivered on the date of a breach, (2) any Tax BelRayment in respect of a TRA Party agreed taheyCorporate Taxpayer and such TRA
Party as due and payable but unpaid as of theodatéreach, and (3) any Tax Benefit Payment ipeesof any TRA Party due for the
Taxable Year ending with or including the date dr@ach provided that procedures similar to thegudares of Section 4.2 shall apply with
respect to the determination of the amount paylaplihe Corporate Taxpayer pursuant to this sentévasvithstanding the foregoing, in the
event that the Corporate Taxpayer breaches thisghgent, the TRA Party shall be entitled to elecetive the amounts set forth in clauses
(1), (2) and (3) above or to seek specific perfarcesof the terms hereof. The parties agree thabthee to make any payment due pursuant
to this Agreement within three months of the datehspayment is due shall be deemed to be a brdacmaterial obligation under this
Agreement for all purposes of this Agreement, dnad it will not be considered to be a breach ofaamal obligation under this Agreement
make a payment due pursuant to this Agreementmitiiee months of the date such payment is duavithatanding anything in this
Agreement to the contrary, it shall not be a breafdhis Agreement if the Corporate Taxpayer falsnake any Tax Benefit Payment when
due to the extent that the Corporate Taxpayerrmsdficient funds to make such payment despitegustasonable best efforts to obtain funds
to make such payment (including by causing Desemdb or any other Subsidiaries to distribute odlmds for such payment and access
any revolving credit facilities or other sourcesawhilable credit to fund any such amounts); pregithat the interest provisions of Section
shall apply to such late payment; provided furthet, solely with respect to a Tax Benefit Paym#érnhe Corporate Taxpayer does not have
sufficient cash to make such payment as a reslithaitions imposed by existing credit agreemeata/hich Desert Newco is a party, which
limitations are effective as of the date of thiségment, Section 5.2 shall apply, but the DefaateRshall be replaced by the Agreed Rate.
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Section 4.2 Early Termination Notidéthe Corporate Taxpayer chooses to exercisegtg of early termination under Section 4.1
above, the Corporate Taxpayer shall deliver to @&hA Party notice of such intention to exercisetstight ('Early Termination Notic8 and
a schedule (theEarly Termination Schedulespecifying the Corporate Taxpayer’s intention tereise such right and showing in reasonable
detail the calculation of the Early Termination Rent(s) due for each TRA Party. Each Early Ternmafchedule shall become final and
binding on all parties thirty (30) calendar dayeathe first date on which the TRA Party has reegisuch Schedule or amendment thereto
unless the TRA Party (i) within thirty (30) calemdiays after receiving the Early Termination Schedprovides the Corporate Taxpayer v
notice of a material objection to such Scheduleeriadjood faith {Material Objection Notic8 or (ii) provides a written waiver of such right
of a Material Objection Notice within the periodsdeibed in clause (i) above, in which case sucte8ale becomes binding on the date the
waiver is received by the Corporate Taxpayer (shety (30) calendar day date as modified, if &bgl clauses (i) or (ii), theEarly
Termination Effective Datg. If the Corporate Taxpayer and the TRA Party, for @ason, are unable to successfully resolve thegraise
in such notice within thirty (30) calendar day<safteceipt by the Corporate Taxpayer of the Malté&lgection Notice, the Corporate
Taxpayer and the objecting TRA Party shall empley/Reconciliation Procedures in which case sucle@dbe becomes binding ten (10) d.
after the conclusion of the Reconciliation Procegur

Section 4.3 Payment upon Early Termination.

(a) Within three (3) calendar days after an Eaeyriination Effective Date, the Corporate Taxpayeilgay to the TRA Party an
amount equal to the Early Termination Payment épeet of such TRA Party. Such payment shall be rbgdeire transfer of immediately
available funds to a bank account or accounts dateg by the TRA Party or as otherwise agreed &Cibrporate Taxpayer and such TRA
Party.

(b) “Early Termination Paymehin respect of a TRA Party shall equal the presahte; discounted at the Early Termination Raten@
a mid-year convention) as of the applicable Eadyniination Effective Date, of all Tax Benefit Paymin respect of such TRA Party that
would be required to be paid by the Corporate Tg&pheginning from the Early Termination Date asguaming that the Valuation
Assumptions in respect of such TRA Party are agplie

ARTICLE V
SUBORDINATION AND LATE PAYMENTS

Section 5.1 Subordinatiohlotwithstanding any other provision of this Agreer the contrary, any Tax Benefit Payment, Early
Termination Payment or any other payment requindaetmade by the Corporate Taxpayer to the TRAd3auhder this Agreement shall re
subordinate and junior in right of payment to anpgipal, interest or other amounts due and payibtespect of any obligations in respec
indebtedness for
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borrowed money of the Corporate Taxpayer and itsigiaries (such obligationsSénior Obligationy and shall rank pari passu with all
current or future unsecured obligations of the Goape Taxpayer that are not Senior Obligations.tReravoidance of doubt, any amounts
owed by the Corporate Taxpayer under this Agreemetite Other Tax Receivable Agreements are nobB&bligations.

Section 5.2 Late Payments by the Corporate Taxpaperamount of all or any portion of any Tax BenBfityment, Early Termination
Payment or other payment under this Agreement raotenio the TRA Parties when due under the termtsiofAgreement shall be payable
together with any interest thereon, computed aDiéfault Rate and commencing from the date on whiath Tax Benefit Payment, Early
Termination Payment or other payment was due apdtpe.

ARTICLE VI
NO DISPUTES; CONSISTENCY; COOPERATION

Section 6.1 Participation in the Corporate Taxpay/and Desert Newts Tax MattersExcept as otherwise provided herein, the
Corporate Taxpayer shall have full responsibildy, fand sole discretion over, all Tax matters comiog the Corporate Taxpayer and Desert
Newco, including without limitation the preparatjdiing or amending of any Tax Return and defeggicontesting or settling any iss
pertaining to Taxes. Notwithstanding the foregoiihg, Corporate Taxpayer shall notify a TRA Partyasfd keep the TRA Party reasonably
informed with respect to, the portion of any awdithe Corporate Taxpayer and Desert Newco by angakuthority the outcome of which is
reasonably expected to affect the rights and otitiga of such TRA Party under this Agreement, amallrovide to each such TRA Party
reasonable opportunity to provide information attteo input to the Corporate Taxpayer, Desert Nearabtheir respective advisors
concerning the conduct of any such portion of suatiit; provided, howevethat the Corporate Taxpayer and Desert Newco sbabe
required to take any action that is inconsisteriyany provision of the LLC Agreement.

Section 6.2 Consistencyhe Corporate Taxpayer and the TRA Parties agreeptrt and cause to be reported for all purpasekiding
federal, state and local Tax purposes and finanegrting purposes, all Tax-related items (inahggliwithout limitation, the Basis
Adjustments and each Tax Benefit Payment) in a maconsistent with that specified by the Corpofia@gpayer in any Schedule required to
be provided by or on behalf of the Corporate Tagpaynder this Agreement unless otherwise requiyeldw.

Section 6.3 Cooperatioach of the Corporate Taxpayer and the TRA Pastiadl (a) furnish to the other party in a timelyrmar such
information, documents and other materials as thergarty may reasonably request for purposesaiimg any determination or
computation necessary or appropriate under thieément, preparing any Tax Return or contestingeerdling any audit, examination or
controversy with any Taxing Authority, (b) makeeifsavailable to the other party and its represirega to provide explanations of docume
and materials and such other information as therqihrty or its representatives may reasonablyastgn connection with any of the matters
described in clause (a) above, and (c) reasonaolgarate in connection with any such matter, asdXbrporate Taxpayer shall reimburse
each such TRA Party for any reasonable third-pawsts and expenses incurred pursuant to this Sectio
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ARTICLE VII

MISCELLANEOUS

Section 7.1 Noticedll notices, requests, claims, demands and othemzonications hereunder shall be in writing andIdb&ldeemed
duly given and received (a) on the date of delivedelivered personally, or by facsimile or emaith confirmation of transmission by the
transmitting equipment or (b) on the first BusinBsy following the date of dispatch if delivered &yecognized nexday courier service. A
notices hereunder shall be delivered as set fafim or pursuant to such other instructions as beaglesignated in writing by the party to
receive such notice:

If to the Corporate Taxpayer, to:

GoDaddy Inc.
14455 N. Hayden Road
Scottsdale, AZ 85260
Email: nima@godaddy.col
mforkner@godaddy.cotl
Attention: Nima Kelly
Matt Forkner

with a copy (which shall not constitute notice he Corporate Taxpayer) to:

Wilson Sonsini Goodrich & Rosati
650 Page Mill Road
Palo Alto, CA 94304
Email: jsaper@wsqr.cor
aspinner@wsqr.col
Attention: Jeffrey D. Sape
Allison B. Spinnel

If to the TRA Parties, to:

The address, fax number and email address setifottie records of Desert Newco.

Any party may change its address, fax number oiildiagiving the other party written notice of itew address, fax number or email in the
manner set forth above.

Section 7.2 CounterparfEhis Agreement may be executed in one or more eopaits, all of which shall be considered one &ed t
same agreement and shall become effective whenramere counterparts have been signed by eacleqfatties and delivered to
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the other parties, it being understood that allipemeed not sign the same counterpart. DelivEan@xecuted signature page to this
Agreement by facsimile transmission shall be asotiffe as delivery of a manually signed counterpfthis Agreement.

Section 7.3 Entire Agreement; No Third Party Betiafies.This Agreement constitutes the entire agreemensapdrsedes all prior
agreements and understandings, both written andaon@ng the parties with respect to the subjedtanaereof. Except to the extent provi
under Section 3.3, this Agreement shall be bindipgn and inure solely to the benefit of each phereto and their respective successors and
permitted assigns, and nothing in this Agreemergress or implied, is intended to or shall confeom any other Person any right, benefit or
remedy of any nature whatsoever under or by reaktrs Agreement.

Section 7.4 Governing Lawhis Agreement shall be governed by, and constinadcordance with, the law of the State of Newkyor
without regard to the conflicts of laws principkeereof that would mandate the application of #vesl of another jurisdiction.

Section 7.5 Severabilityf any term or other provision of this Agreemenirigalid, illegal or incapable of being enforceddayy law or
public policy, all other terms and provisions otAgreement shall nevertheless remain in full éoaad effect so long as the economic or
legal substance of the transactions contemplatexbiés not affected in any manner materially adedo any party. Upon such determina
that any term or other provision is invalid, illéga incapable of being enforced, the parties lwesbll negotiate in good faith to modify this
Agreement so as to effect the original intent &f plarties as closely as possible in an acceptadmen in order that the transactions
contemplated hereby are consummated as originaiitemplated to the greatest extent possible.

Section 7.6 Successors; Assignment; Amendmentsyéhsai

(a) Each TRA Party may assign any of its rightsasritis Agreement in whole or in part to any Perasitong as such transferee has
executed and delivered, or, in connection with dughsfer, executes and delivers, a joinder toAlieement, in the form of Exhibit A or
such other form mutually agreed by the partieseeigg to become a TRA Party for all purposes o greement, except as otherwise
provided in such joinder.

(b) No provision of this Agreement may be amendedaived unless such amendment or waiver is approvevriting by each of the
Corporate Taxpayer and the TRA Party; provided @mgtamendment to, or waiver of, the definitiorCéfange of Control, Section 4.1(a),
Section 7.6(a) or this proviso to Section 7.6(H) also require the written approval of a majoritythe Non-Investor Directors.

(c) All of the terms and provisions of this Agreamshall be binding upon, shall inure to the bangfand shall be enforceable by the
parties hereto and their respective successolignas$eirs, executors, administrators and legalesentatives. The Corporate Taxpayer shall
require and cause any direct or indirect succdasduether by purchase, merger, consolidation orretise) to all or substantially all of the
business or assets of the Corporate Taxpayer, igmwagreement, expressly to assume and agresrfirm this Agreement in the same
manner and to the same extent that the CorporageaVar would be required to perform if no such sgston had taken place.
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Section 7.7 Titles and SubtitleEhe titles of the sections and subsections ofAlieement are for convenience of reference onlyaas
not to be considered in construing this Agreement.

Section 7.8 Resolution of Disputes.

(a) Any and all disputes which are not governe@bygtion 7.9 and cannot be settled amicably, inodny ancillary claims of any
party, arising out of, relating to or in connectiwith the validity, negotiation, execution, integgation, performance or nonperformance of
Agreement (including the validity, scope and endatuility of this arbitration provision) (each Bisputé) shall be finally settled by
arbitration conducted by a single arbitrator in Néark in accordance with the thexisting Rules of Arbitration of the Internatior@hambe
of Commerce. If the parties to the Dispute faihtpee on the selection of an arbitrator within(tE3) calendar days of the receipt of the
request for arbitration, the International Chamife€ommerce shall make the appointment. The atbithall be a lawyer admitted to the
practice of law in the State of New York and sleathduct the proceedings in the English languagdoPeance under this Agreement shall
continue if reasonably possible during any arkigraproceedings.

(b) Notwithstanding the provisions of paragraph (a¢ Corporate Taxpayer may bring an action ocigperoceeding in any court of
competent jurisdiction for the purpose of compegllmparty to arbitrate, seeking temporary or prglary relief in aid of an arbitration
hereunder, and/or enforcing an arbitration award & the purposes of this paragraph (b), the THa#ty (i) expressly consents to the
application of paragraph (c) of this Section 7.&my such action or proceeding, (ii) agrees thavfshall not be required that monetary
damages for breach of the provisions of this Agreremvould be difficult to calculate and that renesdat law would be inadequate, and
(iii) irrevocably appoints the Corporate Taxpayergent of the TRA Party for service of processonnection with any such action or
proceeding and agrees that service of process sipgnagent, who shall promptly advise the TRA Pafigny such service of process, shall
be deemed in every respect effective service afgg® upon the TRA Party in any such action or mdicg.

(c) (i) EACH PARTY HEREBY IRREVOCABLY SUBMITS TO TH JURISDICTION OF COURTS LOCATED IN NEW YORK,
NEW YORK FOR THE PURPOSE OF ANY JUDICIAL PROCEEDINEROUGHT IN ACCORDANCE WITH THE PROVISIONS O
THIS SECTION 7.8, OR ANY JUDICIAL PROCEEDING ANCILARY TO AN ARBITRATION OR CONTEMPLATED ARBITRATION
ARISING OUT OF OR RELATING TO OR CONCERNING THIS AREEMENT. Such ancillary judicial proceedings inauahy suit,
action or proceeding to compel arbitration, to abtamporary or preliminary judicial relief in aaf arbitration, or to confirm an arbitration
award. The parties acknowledge that the for a deségl by this paragraph (c) have a reasonabléamrliamt this Agreement, and to the parties’
relationship with one another; and

(ii) The parties hereby waive, to the fullest exteaermitted by applicable law, any objection whibby now or hereafter may have
to personal jurisdiction or to the laying of verafeany such ancillary suit, action or proceedingught in any court referred to in the
preceding paragraph of this Section 7.8 and sudfepagree not to plead or claim the same.
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Section 7.9 Reconciliatiomn the event that the Corporate Taxpayer and a PRAy are unable to resolve a disagreement withertgc
the matters governed by Sections 2.3, 3.1, 4.22wéhin the relevant period designated in thigeament ‘(Reconciliation Disputg, the
Reconciliation Dispute shall be submitted for det@ation to a nationally recognized expert (tExpert) in the particular area of
disagreement mutually acceptable to both partiee.Bxpert shall be a partner or principal in aov&lly recognized accounting or law firm,
and unless the Corporate Taxpayer and the TRA Ragrge otherwise, the Expert shall not, and tme firat employs the Expert shall not,
have any material relationship with the Corporaa@payer or the TRA Party or other actual or posmtdnflict of interest. If the Corporate
Taxpayer and the TRA Party are unable to agreendexpert within fifteen (15) calendar days of rgtdiy the respondent(s) of written not
of a Reconciliation Dispute, the Expert shall bpaipted by the International Chamber of Commercet@dor Expertise. The Expert shall
resolve any matter relating to the Attribute Schedw an amendment thereto or the Early Terminadiohedule or an amendment thereto
within thirty (30) calendar days and shall rescdwy matter relating to a Tax Benefit Schedule oamendment thereto within fifteen
(15) calendar days or as soon thereafter as ismaby practicable, in each case after the mattetbieen submitted to the Expert for
resolution. Notwithstanding the preceding senteiidhe matter is not resolved before any paymkat is the subject of a disagreement wi
be due (in the absence of such disagreement) of aajReturn reflecting the subject of a disagredreedue, the undisputed amount shall be
paid on the date prescribed by this Agreement anld $ax Return may be filed as prepared by the @atp Taxpayer, subject to adjustment
or amendment upon resolution. The costs and expeaking to the engagement of such Expert or dingrany Tax Return shall be borne
by the Corporate Taxpayer except as provided iméxt sentence. The Corporate Taxpayer and the H&#y shall bear their own costs and
expenses of such proceeding, unless (i) the Exggents the TRA Party’s position, in which case@ueporate Taxpayer shall reimburse the
TRA Party for any reasonable out-of-pocket costb@xpenses in such proceeding, or (ii) the Expopts the Corporate Taxpaygposition
in which case the TRA Party shall reimburse thepOmate Taxpayer for any reasonable out-of-pockstscand expenses in such proceeding.
Any dispute as to whether a dispute is a RecotiaifidDispute within the meaning of this Section gt&ll be decided by the Expert. The
Expert shall finally determine any Reconciliatiorspute and the determinations of the Expert pursigaihis Section 7.9 shall be binding on
the Corporate Taxpayer and the TRA Party and manbered and enforced in any court having jurigalict

Section 7.10 Withholdindgthe Corporate Taxpayer shall be entitled to dedndtwithhold from any payment payable pursuanhit® t
Agreement such amounts as the Corporate Taxpayequsred to deduct and withhold with respect ®taking of such payment under the
Code or any provision of state, local or foreign lew. To the extent that amounts are so withhalti gaid over to the appropriate Taxing
Authority by the Corporate Taxpayer, such withhaddounts shall be treated for all purposes of tlgjgeAment as having been paid to the
Person in respect of whom such withholding was made
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Section 7.11 Admission of the Corporate Taxpaye&r inConsolidated Group; Transfers of Corporateetsss

(a) If the Corporate Taxpayer is or becomes a mewiban affiliated or consolidated group of corgaras that files a consolidated
income tax return pursuant to Sections 1501 etafeye Code or any corresponding provisions aksta local law, then: (i) the provisions of
this Agreement shall be applied with respect togitmip as a whole; and (ii) Tax Benefit Payments)\ETermination Payments and other
applicable items hereunder shall be computed efifrence to the consolidated taxable income ofjtbap as a whole.

(b) If any entity that is obligated to make a TaenBfit Payment or Early Termination Payment hereutiéinsfers one or more assets to
a corporation (or a Person classified as a corjporéor United States federal income tax purpogés) which such entity does not file a
consolidated tax return pursuant to Section 15ah@fCode, such entity, for purposes of calculatirlgamount of any Tax Benefit Payment
or Early Termination Payment (e.g., calculating ghess income of the entity and determining theliRed Tax Benefit of such entity) due
hereunder, shall be treated as having disposedgicbf@sset in a fully taxable transaction on the dasuch contribution. The consideration
deemed to be received by such entity shall be aquhbk gross fair market value of the contribudsdet. For purposes of this Section 7.11, a
transfer of a partnership interest shall be treated transfer of the transferring partner’'s sbfeach of the assets and liabilities of that
partnership allocated to such partner.

Section 7.12 Confidentiality.

(a) Each TRA Party and each of their assigneescadkage and agree that the information of the CafeoTaxpayer is confidential
and, except in the course of performing any dwdgerecessary for the Corporate Taxpayer and iikaAdk, as required by law or legal
process or to enforce the terms of this Agreenserah person shall keep and retain in the stric@siidence and not disclose to any Person
any confidential matters, acquired pursuant to Algigeement, of the Corporate Taxpayer and its iatfils and successors, concerning Desert
Newco and its Affiliates and successors or the Mensidearned by the TRA Party heretofore or hegeafthis Section 7.12 shall not apply
(i) any information that has been made publiclyilatéde by the Corporate Taxpayer or any of its kdfes, becomes public knowledge (exc
as a result of an act of the TRA Party in violatafrihis Agreement) or is generally known to thaibess community and (i) the disclosure
information to the extent necessary for the TRAPaEr prepare and file its Tax Returns, to respanany inquiries regarding the same from
any Taxing Authority or to prosecute or defend antion, proceeding or audit by any Taxing Authovitiyh respect to such returns.
Notwithstanding anything to the contrary hereirgle@RA Party and each of their assignees (and esxtoyee, representative or other ac
of the TRA Party or its assignees, as applicabkey disclose to any and all Persons, without linatabf any kind, the tax treatment and tax
structure of the Corporate Taxpayer, Desert Newebtheir Affiliates, and any of their transactioaad all materials of any kind (including
opinions or other tax analyses) that are providettié TRA Party relating to such tax treatment taxdstructure.

(b) If a TRA Party or an assignee commits a breackhreatens to commit a breach, of any of theipions of this Section 7.12, the
Corporate Taxpayer shall have the right
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and remedy to have the provisions of this Sectid@ gpecifically enforced by injunctive relief adherwise by any court of competent
jurisdiction without the need to post any bond treo security, it being acknowledged and agreetlahy such breach or threatened bre
shall cause irreparable injury to the CorporatepBaeer or any of its Subsidiaries or the TRA Pardied the accounts and funds managed by
the Corporate Taxpayer and that money damages shalienot provide an adequate remedy to such Rer&uch rights and remedies shall
be in addition to, and not in lieu of, any othgihts and remedies available at law or in equity.

[ The remainder of this page isintentionally blank ]
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IN WITNESS WHEREOF, the Corporate Taxpayer and dRA Party have duly executed this Agreement ab®ate first written
above.

GODADDY INC.

By:  /s/ Nima Kelly

Name Nima Kelly
Title: Executive Vice President and General Cou



IN WITNESS WHEREOF, the Corporate Taxpayer andtRé& Party have duly executed this Agreement asiefdate first written
above.

GODADDY INC.

By:

Name
Title:

GDG CC-INVEST BLOCKER L.P.
By: GDG CcInvest GP LLC, its general partr
By: KKR 2006 ATV GP LLC, its sole memb

By: /s/ William J. Janetschek

Name William J. Janetsche
Title: Vice Presiden

[Tax Receivable Agreement (KKR ~invest Reorganization) signature pa



Exhibit A
Form of Joinder

This JOINDER (this Joindet) to the Tax Receivable Agreement (as defined beldatgd as of , by and among &ady
Inc., a Delaware corporation (together with its Sidlaries that are consolidated for U.S. federabme tax purposes (th€brporate
Taxpayet), and “Permitted Transferég

WHEREAS, on , Permitted Tramséacquired (theAcquisition’) the right to receive any and all payments that may
become due and payable under the Tax ReceivabkeAgnt [as described in greater detail in Anneg this Joinder] (as defined below)
(the “Acquired Interestq from “{Transferot); and

WHEREAS, Transferor, in connection with the Acqtigsi, has required Permitted Transferee to exemudiedeliver this Joinder
pursuant to Section 7.6(a) of the Tax ReceivablezAment ([ ] Reorganization), datedfds o _12015, by and among the
Corporate Taxpayer and the TRA Party (as defineckth) (the Tax Receivable Agreemént

NOW, THEREFORE, in consideration of the foregoimgl ¢he respective covenants and agreements dethfrtin, and intending to be
legally bound hereby, the parties hereto agreelbsifs:

Section 1.01 DefinitionsTo the extent capitalized words used in this Jairde not defined in this Joinder, such words dhae the
respective meanings set forth in the Tax ReceivAglkeement.

Section 1.02 JoindePermitted Transferee hereby acknowledges and aggréexome a “TRA Party” (as defined in the Tax &eable
Agreement) for all purposes of the Tax Receivalieegment.

Section 1.03 NoticeAny notice, request, consent, claim, demand, aggprovaiver or other communication hereunder to Riech
Transferee shall be delivered or sent to Permiftadsferee at the address set forth on the signage hereto in accordance with Sectiol
of the Tax Receivable Agreement.

Section 1.04 Governing Lawhis Joinder shall be governed by and construegt@ordance with the laws of the State of New York,
without regard to the conflicts of laws princip#iereof that would mandate the application of #vesl of another jurisdictior



IN WITNESS WHEREOF, this Joinder has been duly exett and delivered by Permitted Transferee aseotittte first above written.

[PERMITTED TRANSFEREE

By:
Name:
Title:

Address for notices



TAX RECEIVABLE AGREEMENT (KKR REORGANIZATION)
between
GODADDY INC.
and
KKR 2006 GDG BLOCKER L.P.

Dated as of March 31, 20:
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TAX RECEIVABLE AGREEMENT (KKR REORGANIZATION)

This TAX RECEIVABLE AGREEMENT (KKR REORGANIZATIONYthis “Agreemerit), dated as of March 31, 2015, is hereby
entered into by and between GoDaddy Inc., a Delawarporation (together with its Subsidiaries trat consolidated for U.S. federal incc
tax purposes, theCorporate Taxpaye), and KKR 2006 GDG Blocker L.P., a Delaware limitedtpership (the TRA Party).

RECITALS

WHEREAS, the TRA Party indirectly holds or held ntaminterests (theUnits") in Desert Newco, LLC, a Delaware limited liability
company (Desert Newcb), which is classified as a partnership for United&tdederal income tax purposes;

WHEREAS, the Corporate Taxpayer is the managing beerof Desert Newco, and holds and will hold, diseand/or indirectly, Units

WHEREAS, KKR 2006 GDG Blocker Sub L.P., a Delawiamgted partnership (theFeeder Cor} is classified as an association
taxable as a corporation for United States fedacaime tax purposes;

WHEREAS, the TRA Party is the owner of the FeedamnC
WHEREAS, pursuant to that certain Merger Agreeméated as of March 31, 2015, among the Corporatpayer and the parties

named therein (theMerger Agreemeri), the Feeder Corp will merge with a Subsidiary of @wrporate Taxpayer with the Feeder Corp
surviving, and, immediately thereafter, the Fee@iemp will merge with and into the Corporate Taxpaffbe ‘Reorganizatiot;

WHEREAS, as a result of the Reorganization, thep@ate Taxpayer will (i) be entitled to utilize tRee-IPO NOLs, (ii) obtain the
benefit of the Original Basis Adjustment with respm its share of the Original Assets relatingi® Acquired Units and (iii) be entitled to
Remedial Allocations in respect of the Acquiredtdni

WHEREAS, the Units held by the Exchange TRA Partiay be exchanged for cash or Class A common stbitie Corporate
Taxpayer (the Class A Sharé3, subject to the provisions of the LLC Agreement #relExchange Agreement;

WHEREAS, the Other Reorganization TRA Parties wiiter into agreements with the Corporate Taxpaydtas in form and substan:
to this Agreement;

WHEREAS, the income, gain, loss, expense, deduetithother Tax items of the Corporate Taxpayer beagffected by (i) Basis
Adjustments, (ii) Pre-IPO NOLs, (iii) Original Bashdjustments, (iv) Remedial Allocations and (v)pkmed Interest (as such terms are
defined in each Tax Receivable Agreement);



WHEREAS, the parties to this Agreement desire t@arzertain arrangements with respect to the effettie Basis Adjustments, Pre-
IPO NOLs, Original Basis Adjustment, Remedial Altions and Imputed Interest on the liability foix€a of the Corporate Taxpayer;

NOW, THEREFORE, in consideration of the foregoimgl ¢he respective covenants and agreements dethfrtin, and intending to be
legally bound hereby, the parties hereto agreelbsifs:
ARTICLE |
DEFINITIONS

Section 1.1 DefinitionsAs used in this Agreement, the terms set fortthig Article | shall have the following meanings ¢aumeanings
to be equally applicable to both the singular aldgb forms of the terms defined).

“Acquired Unit§ means the Units acquired in the Reorganizations.

“Actual Tax Liability’ means, with respect to any Taxable Year, the atitlality for U.S. federal income Taxes of (i) t®rporate
Taxpayer and (ii) without duplication, Desert Newbat only with respect to U.S. federal income Taixaposed on Desert Newco and
allocable to the Corporate Taxpayer or to the othembers of the consolidated group of which thepGate Taxpayer is the parent for such
Taxable Year; provided that the actual liability flaaxes described in clauses (i) and (ii) shalkt&@leulated assuming (x) any Subsequently
Acquired TRA Attributes do not exist, (y) so long@esert Newco (or any successor entity) is a pestip for Tax purposes, the “remedial
allocation method” of Treasury Regulations SecfiofD4-3(d) is in effect with respect to the diffieces between book basis and tax basis
(calculated for purposes of Section 704(c) of the&) as of the date of the closing of the Unit Rase and (z) deductions of (and other
impacts of) state taxes are excluded.

“Advance Paymehtis defined in Section 3.1(b) of this Agreement.

“ Affiliate” means, with respect to any Person, any other Pénabulirectly or indirectly, through one or monéermediaries, Controls,
is Controlled by, or is under common Control wihgh first Person.

“Agreed Raté means a per annum rate of LIBOR plus 100 basigqoin

“Agreemerit is defined in the Preamble of this Agreement.

“Amended Schedulds defined in Section 2.3(b) of this Agreement.
“Attributable’ is defined in Section 3.1(b) of this Agreement.

“Attribute Scheduleis defined in Section 2.1 of this Agreement.

“Basis Adjustmentsshall have the meaning set forth in the Tax RetdévAgreement (Exchanges).
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A “Beneficial Ownet of a security is a Person who directly or indirgcthrough any contract, arrangement, understandahationship

or otherwise, has or shares: (i) voting power, Whincludes the power to vote, or to direct the mptdf, such security and/or (ii) investment
power, which includes the power to dispose ofpatitect the disposition of, such security. ThengtBeneficially Owri and_‘Beneficial
Ownershifi shall have correlative meanings.

“Board’ means the Board of Directors of the Corporate Tggpa

“Business Daymeans a day, other than Saturday, Sunday or oflyeordwhich banks located in Phoenix, Arizona owNéork City,
New York are authorized or required by law to clc

“Change of Contr8lmeans the occurrence of any of the following events

(i)

(ii)

any Person or any group of Persons acting tegethich would constitute a “groufdr purposes of Section 13(d) of the Secur
and Exchange Act of 1934, or any successor prowsdibereto, excluding (x) a corporation or othditgimwned, directly or
indirectly, by the stockholders of the Corporatedayer in substantially the same proportions ais tivenership of stock in the
Corporate Taxpayer and (y) any TRA Party, Exchar@a Party, Other Reorganization TRA Party or anytair Affiliates who
is, or becomes the Beneficial Owner, directly atirectly, of securities of the Corporate Taxpaypresenting more than 50% of
the combined voting power of the Corporate Taxg's then outstanding voting securities:

the following individuals cease for any reagorconstitute a majority of the number of direstof the Corporate Taxpayer then
serving: individuals who, on the IPO Date, congtitihe Board and any new director whose appointmeetection by the Board
or nomination for election by the Corporate Taxpayshareholders was approved or recommended loyeaof at least two-thirds
(2/3) of the directors then still in office wholeétr were directors on the IPO Date or whose apm&nt, election or nomination f
election was previously so approved or recommetgetie directors referred to in this clause (i)

(iii) there is consummated a merger or consolichatibthe Corporate Taxpayer with any other corponatr other entity, and,

immediately after the consummation of such merg@&oasolidation, either (x) the Board immediatetiopto the merger or
consolidation does not constitute at least a nmgjofithe board of directors of the company sumvivthe merger or consolidation
or, if the surviving company is a Subsidiary, tit@mate parent thereof, or (y) the voting secusitid the Corporate Taxpayer
immediately prior to such merger or consolidationngt continue to represent or are not convertezkohanged into more than
50% of the combined voting power of the then ouiditag voting securities of the Person resultingrfreuch merger or
consolidation or, if the surviving company is a Sidiary, the ultimate parent thereof;
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(iv) the shareholders of the Corporate Taxpayer ap@a@lan of complete liquidation or dissolution oétGorporate Taxpayer or th
is consummated an agreement or series of relategémgnts for the sale, lease or other dispositivectly or indirectly, by the
Corporate Taxpayer of all or substantially all teé Corporate Taxpayer’s assets, other than suetosather disposition by the
Corporate Taxpayer of all or substantially all ted Corporate Taxpayer’s assets to an entity, at &6 of the combined voting
power of the voting securities of which are owngdshareholders of the Corporate Taxpayer in subatgnthe same proportions
as their ownership of the Corporate Taxpayer imatetli prior to such sal

Notwithstanding the foregoing, except with resgeatlause (ii) and clause (iii)(x) above*Change of Control” shall not be deemed to have
occurred by virtue of the consummation of any teatisn or series of integrated transactions imnteblidollowing which the record holders
of the shares of the Corporate Taxpayer immedigiety to such transaction or series of transastimmtinue to have substantially the same
proportionate ownership in, and own substantidllpfathe shares of, an entity which owns all obstantially all of the assets of the Corpo
Taxpayer immediately following such transactiorseries of transactions.

“Class A Sharésis defined in the Recitals of this Agreement.
“Cod€ means the United States Internal Revenue Code8#, B amended.

“Combined State Tax Réteneans five (5) percent.

“Control’ means the possession, direct or indirect, of tlveepdo direct or cause the direction of the manag@rand policies of a
Person, whether through ownership of voting seiesgtiby contract or otherwise.

“Corporate Taxpayeiis defined in the Preamble of this Agreement.

“Corporate Taxpayer Retdrmeans the U.S. federal income Tax Return of thep@ate Taxpayer filed with respect to Taxes of any
Taxable Year.

“Cumulative Net Realized Tax Benéffor a Taxable Year means the cumulative amountsafliRed Tax Benefits for all Taxable Years
of the Corporate Taxpayer, up to and including sakable Year, net of the cumulative amount of Redl Tax Detriments for the same
period. The Realized Tax Benefit and Realized Takitent for each Taxable Year shall be determiveezbd on the most recent Tax Benefit
Schedules or Amended Schedules, if any, in existahthe time of such determination.

“Default Raté means a per annum rate of LIBOR plus 500 basiggoin
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“Desert Newcbis defined in the Recitals of this Agreement.

“Determinatiofi shall have the meaning ascribed to such term itidet313(a) of the Code or any other event (inicigdhe execution
of IRS Form 870-AD) that finally and conclusivelgtablishes the amount of any liability for Tax all also include the acquiescence of
the Corporate Taxpayer to the amount of any asddisdglity for Tax.

“Disputé€ has the meaning set forth in Section 7.8(a) of Algiseement.

“Early Termination Datemeans the date of an Early Termination Notice foppses of determining the Early Termination Paytmen

“Early Termination Effective Datds defined in Section 4.2 of this Agreement.

“Early Termination Notickis defined in Section 4.2 of this Agreement.

“Early Termination Schedulés defined in Section 4.2 of this Agreement.

“Early Termination Paymehts defined in Section 4.3(b) of this Agreement.

“Early Termination Ratemeans a per annum rate of the lesser of (i) 6.8%hpounded annually, and (ii) LIBOR plus 100 bagigfs.

“Exchangé shall have the meaning set forth in the Tax RetdévAgreement (Exchanges).

“Exchange Agreemehshall have the meaning set forth in the Tax RetéévAgreement (Exchanges).

“Exchange Scheddleshall have the meaning set forth in the Tax ReddévAgreement (Exchanges).

“Exchange TRA Partiésneans “TRA Parties” as defined in the Tax Recewatgreement (Exchanges).

“Expert is defined in Section 7.9 of this Agreement.
“Feeder Corpis defined in the Recitals of this Agreement.

“Founder Partiésshall have the meaning set forth in the Tax ReddévAgreement (Exchanges).

“Hypothetical Tax Liability means, with respect to any Taxable Year, the Itgbivr U.S. federal income Taxes of (i) the Corgiar
Taxpayer and (i) without duplication, Desert Newbat only with respect to U.S. federal income Taixaposed on Desert Newco and
allocable to the Corporate Taxpayer or to the othembers of the consolidated group of which thepGate Taxpayer is the parent, in each
case using the same methods, elections, conventio@sfederal income tax rate and similar prastigged on the relevant Corporate
Taxpayer Return, but (i) using the Non-Stepped ldp Basis, (ii) without taking into account
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any Remedial Allocations (as defined in each TagdRable Agreement), (iii) without taking into acod the use of Pre-IPO NOLs (as
defined in each Tax Receivable Agreement), if amgl (iv) excluding any deduction attributable tglrted Interest (as defined in each Tax
Receivable Agreement) for the Taxable Year. HypithETax Liability shall be determined without ta§ into account the carryover or
carryback of any Tax item or attribute (or portidhereof) that is available for use because ofBemsis Adjustments, any Pre-IPO NOLs (as
defined in each Tax Receivable Agreement), theifal@asis Adjustment, any Remedial Allocationsdafined in each Tax Receivable
Agreement) and any Imputed Interest (as defineghth Tax Receivable Agreement). Furthermore, theoHhetical Tax Liability shall be
calculated assuming (x) any Subsequently Acquifed Attributes do not exist, (y) so long as Deseetldo (or any successor entity) is a
partnership for Tax purposes, the “remedial allocamethod” of Treasury Regulations Section 1.70d)}-% in effect with respect to
differences between book basis and tax basis (edéclifor purposes of Section 704(c) of the Codea)fahe date of the closing of the Unit
Purchase and (z) deductions of (and other impdg&tate income taxes are excluded.

“Imputed Interestin respect of a TRA Party shall mean any intemegtited under Section 1272, 1274 or 483 or otherigian of the
Code with respect to the Corporate Taxpayer’'s paymkligations in respect of such TRA Party undés Agreement.

“Interest Amouritis defined in Section 3.1(b) of this Agreement.

“Investor Directot shall have the meaning set forth in the Tax RedtdévAgreement (Exchanges).

“Investor Partiésshall have the meaning set forth in the Tax RetdévAgreement (Exchanges).

“IPQ" means the initial public offering of Class A Shabgshe Corporate Taxpayer.
“IPO Daté means the closing date of the IPO.
“IRS’ means the United States Internal Revenue Service.

“KKR Co-Invest Reorganization TRA Partfesieans “TRA Parties” as defined in the Tax Recewagreement (KKR Co-Invest
Reorganization).

“LIBOR” means during any period, an interest rate per aregual to the one-year LIBOR reported, on the tatedays prior to the
first day of such period, on the Telerate Page 3@b0f such screen shall cease to be publiclylakts, as reported on Reuters Screen page
“LIBORO1" or by any other publicly available souroésuch market rate) for London interbank offeras for United States dollar deposits
for such period.

“LLC Agreement means, with respect to Desert Newco, the Third Adedrand Restated Limited Liability Company Agreetregn
Desert Newco, as amended from time to time.




“Market Valué shall have the meaning set forth in the Tax RetdévAgreement (Exchanges).

“Material Objection Noticehas the meaning set forth in Section 4.2 of thiss&gent.

“Merger Agreemetitis defined in the Recitals of this Agreement.

“Net Tax Benefit is defined in Section 3.1(b) of this Agreement.

“NonrInvestor Directot shall have the meaning set forth in the Tax Red#évAgreement (Exchanges).

“Non-Stepped Up Tax Basisneans, with respect to any Reference Asset or iididisset at any time, the Tax basis that suclt asse
would have had at such time if (i) no Basis Adjustits had been made and (i) there had been non@riBasis Adjustment.

“Objection Noticé has the meaning set forth in Section 2.3(a) of Algjeeement.

“QOriginal Assets means the assets owned by Desert Newco, or aty diféct or indirect Subsidiaries treated as &npaship or
disregarded entity (but only if such indirect Sulimiies are held only through Subsidiaries treatedartnerships or disregarded entities) for
purposes of the applicable Tax, at the time ofi@. Original Assets also include any asset th&ubstituted basis property” under
Section 7701(a)(42) of the Code with respect to@riginal Asset.

“QOriginal Basis Adjustmentmeans (i) the adjustment to the tax basis of thgial Assets as a result of the transactions aunisto the
Unit Purchase Agreement among Gorilla AcquisitidrCl. Desert Newco, and The Go Daddy Group, Inc.dlageof July 1, 2011 and (ii) any
subsequent adjustment in the tax basis of an @Giigisset determined, in whole or in part, by refieesto any prior Original Basis
Adjustment.

“Other Reorganization TRA Partiesieans the KKR Co-Invest Reorganization TRA Parties SLP Reorganization TRA Parties and
the TCV Reorganization TRA Parties.

“Other Tax Receivable Agreemehtaeans the Tax Receivable Agreements other thamgrsement.

“Persofi means any individual, corporation, firm, partnepshoint venture, limited liability company, estataust, business association,
organization, governmental entity or other entity.

“PrelPO NOLS means certain net operating losses, capital lodsd|lowed interest expense carryforwards undeti@e 163(j) of the
Code and credit carryforwards of the Feeder Cdgiing to taxable periods ending on or prior to iR© Date.

“Realized Tax Benefitmeans, for a Taxable Year, the sum of (i) the exdésny, of the Hypothetical Tax Liability ovéra Actual Ta:
Liability and (ii) the State Tax




Benefit. If all or a portion of the actual liabjlifor such Taxes for the Taxable Year arises &saltrof an audit by a Taxing Authority of any
Taxable Year, such liability shall not be includedietermining the Realized Tax Benefit unless amiil there has been a Determination.

“Realized Tax Detrimehimeans, for a Taxable Year, the sum of (i) the exdéany, of the Actual Tax Liability over the Hgthetical
Tax Liability and (ii) the State Tax Detriment.dll or a portion of the actual liability for suctades for the Taxable Year arises as a result of
an audit by a Taxing Authority of any Taxable Yearch liability shall not be included in determigithe Realized Tax Detriment unless and
until there has been a Determination.

“Reconciliation Disputehas the meaning set forth in Section 7.9 of thise&gent.

“Reconciliation Procedurésas the meaning set forth in Section 2.3(a) of Algireement.

“Reference Asséimeans an asset that is held by Desert Newco, anpyf its direct or indirect Subsidiaries treatesca partnership or
disregarded entity (but only if such indirect Suliesiies are held only through Subsidiaries treategdartnerships or disregarded entities) for
purposes of the applicable Tax, at the time of athBnge. A Reference Asset also includes any #eseis “substituted basis property” under
Section 7701(a)(42) of the Code with respect tefefence Asset.

“Remedial Allocationsmeans the allocations made under Section 704ttiec€ode (including “remedial items” and “offsetfin
remedial items”) in respect of the Units acquinedhie Reorganizations or through Exchanges usegrédmedial allocation method” of
Treasury Regulations Section 1.704-3(d) with resfiedifferences between book basis and tax baailsylated for purposes of Section 704
(c) of the Code) as of the date of the closindhefWnit Purchase. For the avoidance of doubt, R&hatocations include only those items
allocated with respect to Units acquired in the fganizations or Exchanges and do not include amstallocated with respect to Units
acquired by Corporate Taxpayer from Desert Newaxithange for cash.

“Reorganizatiohis defined in the Recitals of this Agreement.

“Reorganizatiorfismeans collectively each Reorganization as defingtis Agreement and each of the Tax Receivabledment
(KKR Co-Invest Reorganization), the Tax Receivabigeement (SLP Reorganization) and the Tax Rec&vAfreement (TCV
Reorganization).

“Schedulé means any of the following: (i) the Attribute Schég] (i) a Tax Benefit Schedule, or (iii) the Baflermination Schedule.

“Senior Obligationsis defined in Section 5.1 of this Agreement.
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“SLP Reorganization TRA Partlemeans “TRA Parties” as defined in the Tax Recewagreement (SLP Reorganization).

“State Tax Benefitmeans, for a Taxable Year, the excess, if anyheHypothetical Tax Liability over the Actual Taxability;
provided that, for purposes of determining theeSTatx Benefit, each of the Hypothetical Tax Lighikind the Actual Tax Liability shall be
calculated using the Combined State Tax Rate idsiéthe rates applicable for U.S. federal incomepurposes.

“State Tax Detrimehtmeans, for a Taxable Year, the excess, if an\h@Rictual Tax Liability over the Hypothetical Taxability;
provided that, for purposes of determining the&iax Detriment, each of the Actual Tax Liabilitydsthe Hypothetical Tax Liability shall |
calculated using the Combined State Tax Rate idstéthe rates applicable for U.S. federal incomegurposes.

“Subsequently Acquired TRA Attributemeans any net operating losses or other tax atsikio which any of the Corporate Taxpayer,
Desert Newco or any of their Subsidiaries beconti#élethas a result of a transaction (other than Bxghanges) after the IPO Date to the
extent such net operating losses and other takutts are subject to a tax receivable agreememofoparable agreement) entered into by
Corporate Taxpayer, Desert Newco or any of thebs&liaries pursuant to which the Corporate Taxpdyesert Newco or any of their
Subsidiaries are obligated to pay over amounts mespect to tax benefits resulting from such netrating losses or other tax attributes.

“Subsidiarie’s means, with respect to any Person, as of any daketermination, any other Person as to which ®exson, owns,
directly or indirectly, or otherwise controls mahan 50% of the voting power or other similar iet&s or the sole general partner interest or
managing member or similar interest of such Person.

“Tax Benefit Paymeiitis defined in Section 3.1(b) of this Agreement.

“Tax Benefit Schedules defined in Section 2.2 of this Agreement.

“Tax Receivable Agreemetitshall mean this Agreement, the Tax Receivable Agese (KKR Co-Invest Reorganization), the Tax
Receivable Agreement (SLP Reorganization), theReseivable Agreement (TCV Reorganization) and tve Receivable Agreement
(Exchanges).

“Tax Receivable Agreement (Exchandasgeans the Tax Receivable Agreement (Exchange® datof March 31, 2015, by and
among the Corporate Taxpayer and the persons ndreegin, including any amendment thereto.

“Tax Receivable Agreement (KKR @ovest Reorganizatioh)means the Tax Receivable Agreement (KKR Co-Investr&§anization),
dated as of March 31, 2015, by and among the Catpdraxpayer and the persons named therein, imguadiy amendment thereto.
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“Tax Receivable Agreement (SLP Reorganizationgans the Tax Receivable Agreement (SLP Reorgé@miiatiated as of March 31,
2015, by and among the Corporate Taxpayer anddtsps named therein, including any amendmenttthere

“Tax Receivable Agreement (TCV Reorganizatianpans the Tax Receivable Agreement (TCV Reorgaaigadated as of March 31,
2015, by and among the Corporate Taxpayer anddtsps named therein, including any amendmenttthere

“Tax Returfi means any return, declaration, report or similateshent required to be filed with respect to Taxeduding any attached
schedules), including, without limitation, any infieation return, claim for refund, amended returd daclaration of estimated Tax.

“Taxable Yedr means a taxable year of the Corporate Taxpayeefaged in Section 441(b) of the Code or comparablgion of state
or local tax law, as applicable (and, therefore tfie avoidance of doubt, may include a perioces$lthan 12 months for which a Tax Return
is made), ending on or after the IPO Date.

“Taxe$ means any and all United States federal taxessss@mts or similar charges that are based on csurezhwith respect to net
income or profits, and any interest related to stk

“Taxing Authority’ shall mean any domestic, federal, national, statenty or municipal or other local government, aopdivision,
agency, commission or authority thereof, or anysggavernmental body exercising any taxing authorit@my other authority exercising T
regulatory authority.

“TCV Reorganization TRA Partiésneans “TRA Parties” as defined in the Tax Receiwalgreement (TCV Reorganization).

“TRA Party is defined in the Preamble of this Agreement.

“Treasury Requlatiofigneans the final, temporary and proposed regulatiodger the Code promulgated from time to time (idoig
corresponding provisions and succeeding provisiaash effect for the relevant taxable period.

“Unit Purchasemeans the purchase of units pursuant to the UnihRage Agreement among Gorilla Acquisition LLC, Ex¢dNewco,
and The Go Daddy Group, Inc. dated as of July 1120

“Units” is defined in the Recitals of this Agreement.

“Valuation Assumptiorisshall mean, as of an Early Termination Date, tlsei@ptions that in each Taxable Year ending onter afict
Early Termination Date, (1) the Corporate Taxpaydirhave taxable income sufficient to fully utiéz(i) the deductions arising from the Be
Adjustments, the Original Basis Adjustment, Remkedlipcations and the Imputed Interest during stietxable Year or future Taxable Years
(including, for the avoidance of doubt, Basis Adijnsnts and Imputed Interest that would result ffatare Tax Benefit
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Payments that would be paid in accordance with/gdaation Assumptions) in which such deductions lddiecome available and (ii) any
loss or credit carryovers generated by deductiosig from Basis Adjustments, the Original Basidjdstment, Remedial Allocations or
Imputed Interest that are available as of the daseich Early Termination Date and any Pre-IPO N@ias have not been previously utilized
in determining a Tax Benefit Payment as of the dasich Early Termination Date, (2) the Unitedt&dederal income tax rates that will be
in effect for each such Taxable Year will be thepecified for each such Taxable Year by the Codeadimer law as in effect on the Early
Termination Date, (3) any non-amortizable asselisheidisposed of on the fifteenth anniversaryhaf &pplicable Basis Adjustment (or on the
fifteenth anniversary of the IPO in the case of aag-amortizable assets that is an Original Adsed)fully taxable transaction for U.S.
federal income tax purposes; providd#dt in the event of a Change of Control, such ammrtizable assets shall be deemed disposed loé
time of sale of the relevant asset (if earlier teaoh fifteenth anniversary), and (4) if, at thel{&ermination Date, there are Units that have
not been Exchanged, then each such Unit shall émelé to be Exchanged for the Market Value of ttess€A Shares and the amount of cash
that would be transferred if the Exchange occuarethe Early Termination Date.

ARTICLE Il
DETERMINATION OF CERTAIN REALIZED TAX BENEFIT

Section 2.1 Attribute Scheduleollowing the IPO Date, at least 60 calendar daia o the filing of the U.S. federal income Tax
Return of the Corporate Taxpayer for the Taxablar¥keat includes the IPO Date, the Corporate Taspsahall deliver to the TRA Party a
schedule (theAttribute Schedul® that shows, in reasonable detail, the informatiecassary to perform the calculations required sy th
Agreement, including estimates of (i) the actuaddjosted tax basis of the Original Assets as ofédfiately prior to the IPO Date, (i) the
Original Basis Adjustment, (iii) the period or pmts, if any, over which the Original Assets are gipable and/or depreciable, (iv) the period
or periods, if any, over which the Original Basidjéstment is amortizable and/or depreciable (whichpon-amortizable assets shall be
based on the Valuation Assumptions in connectigh am Early Termination Payment or a Change of @ntv) projections of the yearly
amount of Remedial Allocations over the term o tAgreement, (vi) any applicable limitations on tise of the Pre-IPO NOLs for Tax
purposes (including under Section 382 of the Code).

Section 2.2 Tax Benefit Schedule.

(a) Tax Benefit Schedul®Vithin ninety (90) calendar days after the filinigtioe U.S. federal income tax return of the Corpera
Taxpayer for any Taxable Year, the Corporate Tagpahall provide to the TRA Party a schedule shgwim reasonable detail, the
calculation of the Tax Benefit Payment in respdéd¢he TRA Party for such Taxable Year and the datian of the Realized Tax Benefit and
Realized Tax Detriment and components thereofl éx‘Benefit Schedulg. Each Tax Benefit Schedule will become final as ftes in
Section 2.3(a) and may be amended as providedcinoge?.3(b) (subject to the procedures set fartBection 2.3(b)).
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(b) Applicable Principleg-or purposes of calculating the Realized Tax BeéwefRealized Tax Detriment for any period, carmis/or
carrybacks of any Tax item attributable to the Bdsijustments, Pre-IPO NOLs, Original Basis Adjusiiy Remedial Allocations and
Imputed Interest shall be considered to be sulbgettte rules of the Code and the Treasury Reguistias applicable, governing the use,
limitation and expiration of carryovers or carrykaof the relevant type. If a carryover or carnfpatany Tax item includes a portion that is
attributable to the Basis Adjustment, PRO NOLs, Original Basis Adjustment, Remedial Alitions, or Imputed Interest and another pol
that is not, such respective portions shall be idensd to be used in accordance with the “withaitdout” methodology.

Section 2.3 Procedures, Amendments.

(a) ProcedureEvery time the Corporate Taxpayer delivers to tR&ATParty an applicable Schedule under this Agreenieciuding any
Amended Schedule delivered pursuant to Sectiomp.80d any Early Termination Schedule or amendatyH ermination Schedule, the
Corporate Taxpayer shall also (x) deliver to suBATParty schedules, valuation reports, if any, aodk papers, as determined by the
Corporate Taxpayer or requested by such TRA Pprtyiding reasonable detail regarding the prepamati the Schedule and (y) allow such
TRA Party reasonable access at no cost to the ppat® representatives at the Corporate Taxpagatetermined by the Corporate Taxpayer
or requested by such TRA Party, in connection witeview of such Schedule. Without limiting the ligation of the preceding sentence,
each time the Corporate Taxpayer delivers to a PRARy a Tax Benefit Schedule, in addition to th& Banefit Schedule duly completed, the
Corporate Taxpayer shall deliver to such TRA PHreyCorporate Taxpayer Return, the reasonablylddtealculation by the Corporate
Taxpayer of the applicable Hypothetical Tax Liailthe reasonably detailed calculation by the Goafe Taxpayer of the applicable Actual
Tax Liability, as well as any other work paperslatermined by the Corporate Taxpayer or requestetith TRA Party, provided that the
Corporate Taxpayer shall be entitled to redactiafoymation that it reasonably believes is unneagsfor purposes of determining the items
in the applicable Schedule or amendment thereta@licable Schedule or amendment thereto shafirbedinal and binding on all parties
thirty (30) calendar days after the first date drich the TRA Party has received the applicable 8gleeor amendment thereto unless such
TRA Party (i) within thirty (30) calendar days afteceiving an applicable Schedule or amendmemethgeprovides the Corporate Taxpayer
with notice of a material objection to such SchedtDbjection Notic&) made in good faith or (ii) provides a written waiwé such right of
any Objection Notice within the period describedlzuse (i) above, in which case such Schedulenenadment thereto becomes binding on
the date the waiver is received by the Corporatedyger. If the Corporate Taxpayer and any objectiRg Party, for any reason, are unable
to successfully resolve the issues raised in thiec@ibn Notice within thirty (30) calendar dayseafteceipt by the Corporate Taxpayer of an
Objection Notice, the Corporate Taxpayer and suRA Party shall employ the reconciliation proceduasslescribed in Section 7.9 of this
Agreement (theReconciliation Procedurés

(b) Amended Scheduld@he applicable Schedule for any Taxable Year magrbended from time to time by the Corporate Taxpaye
(i) in connection with a Determination affectingchuSchedule, (ii) to correct inaccuracies in theeSicile identified after the date the
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Schedule was provided to a TRA Party, (iii) to chynpith the Expert’s determination under the Redlation Procedures, (iv) to reflect a
change in the Realized Tax Benefit or Realized Datiment for such Taxable Year attributable t@eryback or carryforward of a loss or
other tax item to such Taxable Year, or (v) togeffla change in the Realized Tax Benefit or Redlizax Detriment for such Taxable Year
attributable to an amended Tax Return filed fohstiaxable Year (any such Schedule, Aménded Schedulé The Attribute Schedule shi
be appropriately amended by the TRA Party and tmp@ate Taxpayer to the extent that, as a resaltetermination, the Corporate
Taxpayer is required to calculate its Tax liabilitya manner inconsistent with the Attribute ScHedlihe Corporate Taxpayer shall provide
an Amended Schedule to each TRA Party within ni(@®y calendar days of the occurrence of an evafatenced in clauses (i) through (v,
the first sentence of this Section 2.3(b).

ARTICLE Il
TAX BENEFIT PAYMENTS
Section 3.1 Payments.

(a) PaymentsWithin five (5) calendar days after a Tax Benefih&dule delivered to a TRA Party becomes finakitoadance with
Section 2.3(a), the Corporate Taxpayer shall pai JIRA Party for such Taxable Year an amount etputlie excess, if any, of (i) the Tax
Benefit Payment in respect of such TRA Party fahsliaxable Year determined pursuant to SectiorbBd\er (ii) the aggregate amount of
Advance Payments previously made to such TRA Rartler this Section 3.1(a) in respect of such Tax&lglar. In addition, the Corporate
Taxpayer may, at its sole election, make Advangerieats to the TRA Party in respect of a Taxableryp@vided that, if the Corporate
Taxpayer makes Advanced Payments, it shall makeAck Payments to all parties eligible to receiwenmnts under all of the Tax
Receivable Agreements in proportion to their reSpe@mount of anticipated remaining payments utiderapplicable Tax Receivable
Agreement in respect of such Taxable Year. Each $a& Benefit Payment or such Advance Payment bleathade by wire transfer of
immediately available funds to the bank accountiptesly designated by such TRA Party to the Corfgollaxpayer or as otherwise agree:
the Corporate Taxpayer and such TRA Party. Foatteéddance of doubt, no Tax Benefit Payment shathlde in respect of estimated tax
payments, including, without limitation, federatiesated income tax payments.

(b) A “Tax Benefit Paymefitin respect of a TRA Party for a Taxable Year meanamount, not less than zero, equal to the sutireof
portion of the Net Tax Benefit Attributable to SUERA Party and the Interest Amount with respectate A Net Tax Benefit is
“Attributablée’ to a TRA Party to the extent that is derived framy Basis Adjustment, Pre-IPO NOLs, the Original Basdjustment,
Remedial Allocations, and any Imputed Interest thaittributable to the Units acquired by CorporBagpayer in the Reorganizations or an
Exchange, as applicable, undertaken by or witheetsjp such TRA Party; provided thafiEsert Newco becomes a disregarded entity for
U.S. federal income tax purposes, the Net Tax Beinefespect of the Original Basis Adjustment tisafttributable to a TRA Party shall
include the Net Tax Benefit derived from the pantaf the Original Basis Adjustment that correspotadhe Remedial Allocations that wot
have been Attributable to such TRA Party if Dedtvco had not changed its status from a partnetshapdisregarded entity for U.S.
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federal income tax purposes. For the avoidanceobd for Tax purposes, the Interest Amount shatllbe treated as interest but instead shall
be treated as additional consideration in the Reuzgtion, unless otherwise required by law. TRet"Tax Benefit for a Taxable Year shall
be an amount equal to the excess, if any, of 85¢eoCumulative Net Realized Tax Benefit as ofghd of such Taxable Year over the sum
of (i) the total amount of payments previously madder Section 3.1(a) (excluding payments attribletéo Interest Amounts) and (ii) the
total amount of Tax Benefit Payments and Advanggrfeats (as such terms are defined in each of therQtax Receivable Agreements)
previously made under Section 3.1(a) of the apple®ther Tax Receivable Agreement (excluding paymattributable to Interest Amounts
as defined therein); providefiyr the avoidance of doubt, that the TRA Party lshad be required to return any portion of any jpoegly made
Tax Benefit Payment or Advance Payment. Timetest Amouritin respect of the TRA Party shall equal the inteossthe amount of the
unpaid Net Tax Benefit Attributable to such TRA fydor a Taxable Year, which interest shall acasneany unpaid Net Tax Benefit from
and after the due date (without extensions) fandithe Corporate Taxpayer Return for such Tax¥leler, calculated at the Agreed Rate, L
the date such unpaid amounts are paidlvance Paymeritdn respect of a TRA Party for a Taxable Year mahagpayments made by the
Corporate Taxpayer to such TRA Party as an advahsech TRA Party’s anticipated Tax Benefit Paymfentsuch Taxable Year.
Notwithstanding the foregoing, for each Taxable fverading on or after the date of a Change of CordibTax Benefit Payments shall
calculated by utilizing Valuation Assumptions (1ida(3), substituting in each case the terms “thie dda Change of Control” for an “Early
Termination Date.” Notwithstanding anything to tentrary in this Agreement, after any lump-sum pagitrunder Article 1V of this
Agreement or any of the Other Tax Receivable Ages@min respect of present or future Tax attribatdgect to the Tax Receivable
Agreements, the Tax Benefit Payment, Net Tax Bénefil components thereof shall be calculated witkaking into account any such
attributes with respect to which such a lump sugnmpnt has been made or any such lump-sum payment.

Section 3.2 No Duplicative Paymenitsis intended that the provisions of this Agreeineitl not result in duplicative payment of any
amount (including interest) required under thiséament. The provisions of this Agreement shalldestrued in the appropriate manner to
ensure such intentions are realized.

Section 3.3 Pro Rata Payments; Coordination of fsn&/ith Other Tax Receivable Agreements.

(a) Notwithstanding anything in Section 3.1 to tloatrary, to the extent that the aggregate amaoiutficoCorporate Taxpayer’s tax
benefit from the reduction in Tax liability as ault of the Basis Adjustments, Pre-IPO NOLs, Oigidasis Adjustments, Remedial
Allocations or Imputed Interest under the Tax Reakie Agreements (as such terms are defined in EBaxliReceivable Agreement) is limit
in a particular Taxable Year because the Corpdratpayer does not have sufficient taxable inconfeltg utilize available deductions and
other attributes, the limitation on the tax benffitthe Corporate Taxpayer shall be allocated apba Tax Receivable Agreements (and
among all parties eligible for payments thereundeproportion to the respective amounts of Taxd@#riPayments that would have been
determined under the Tax Receivable Agreemenkeiftorporate Taxpayer had sufficient taxable incemthat there were no such
limitation; provided, that for purposes of allocatiamong the Tax
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Receivable Agreements (and among all parties é&iddy payments thereunder) the aggregate Tax BdP@fments payable under the Tax
Receivable Agreements with respect to any TaxaklarYthe operation of this Section 3.3(a) with eespo any prior Taxable Year shall be
taken into account, it being the intention of tlaetigs to the Tax Receivable Agreements for eadly péigible for payments thereunder to
receive, in the aggregate, Tax Benefit Paymenpsaportion to the aggregate Net Tax Benefits Atttéble to such party had this Section 3.3
(a) never operated.

(b) After taking into account Section 3.3(a), if Bmy reason the Corporate Taxpayer does not $aliigfy its payment obligations to
make all Tax Benefit Payments due under the TaxeRRable Agreements in respect of a particular Tkxalear, then the Corporate Taxpa
and the TRA Party agree that (i) the Corporate @g®pshall pay the same proportion of each Tax feP@yment due to each Person due a
payment under each of the Tax Receivable Agreenmieméspect of such Taxable Year, without favoramg obligation over the other, and
(i) no Tax Benefit Payment shall be made in respéany Taxable Year until all Tax Benefit Paynseimt respect of prior Taxable Years h
been made in full.

(c) To the extent the Corporate Taxpayer makesy/mepat to the TRA Party in respect of a particulakdble Year under Section 3.1(a)
of this Agreement (taking into account Section 8 2(nd (b), but excluding payments attributabllterest Amounts) in an amount in excess
of the amount of such payment that should have besde to the TRA Party in respect of such Taxaldarythen (i) the TRA Party shall not
receive further payments under Section 3.1(a) tmilTRA Party has foregone an amount of paymenialdo such excess and (ii) the
Corporate Taxpayer shall pay the amount of the FRAy’s foregone payments to the other TRA Pattieter all of the Tax Receivable
Agreements in a manner such that each of the dfRérParties, to the maximum extent possible, dalle received aggregate payments
under Section 3.1(a) of this Agreement or the offeer Receivable Agreements, as applicable (in eash, taking into account Section 3.3(a)
and (b) of the applicable Tax Receivable Agreemiautexcluding payments attributable to Interestoimts) in the amount it would have
received if there had been no excess payment toRiAeParty.

(d) The parties hereto agree that the partiesa@tiner Tax Receivable Agreements are expressle it party beneficiaries of the
provisions of this Section 3.3.
ARTICLE IV

TERMINATION

Section 4.1 Early Termination and Breach of Agregime

(a) With the prior written approval of a majoritythe Non-Investor Directors, the Corporate Taxpagay terminate this Agreement
with respect to all amounts payable to the TRAYattany time by paying (i) to the TRA Party thelgd ermination Payment in respect of
the TRA Party and (ii) to each Exchange TRA Panty &ther Reorganization TRA Parties the Early Taation Payment under the
applicable Other Tax Receivable Agreement; provithedveverthat this Agreement shall only terminate pursuarhis Section 4.1(a) upon
the receipt of the Early Termination Payment by TRA Party,
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Exchange TRA Parties and Other Reorganization TRAi¢s under each of the applicable Other Tax Rab& Agreements (unless
otherwise agreed by the Corporate Taxpayer anBépeesentatives under Section 4.1(a) of the TariRalle Agreement (Exchanges)), and
the Corporate Taxpayer shall deliver an Early Taation Notice only if it is able to make all reqgdrEarly Termination Payments under €
Tax Receivable Agreement at the time required lnti@e 4.3, and provided, furthehat the Corporate Taxpayer may withdraw any ndtice
execute its termination rights under this Sectidr{&) prior to the time at which any Early TerminatPayment has been paid. Upon payment
of the Early Termination Payment by the Corporaagplyer to the TRA Party in accordance with thisti®a 4.1(a), the Corporate Taxpayer
shall not have any further payment obligations urnllis Agreement, other than for any (a) Tax Barfefiyment agreed to by the Corporate
Taxpayer, on one hand, and the TRA Party, on therpas due and payable but unpaid as of the Earlyination Notice and (b) Tax Benefit
Payment due for the Taxable Year ending with oluidiog the date of the Early Termination Noticedept to the extent that the amount
described in clause (b) is included in the EarlynTieation Payment).

(b) In the event that the Corporate Taxpayer bresemy of its material obligations under this Agneat, whether as a result of failure
to make any payment when due, failure to honorathgr material obligation required hereunder oppgration of law as a result of the
rejection of this Agreement in a case commencee@iutiet Bankruptcy Code or otherwise, then all @tians hereunder shall be accelerated
and such obligations shall be calculated as if amyE ermination Notice had been delivered on the@f such breach and shall include
(without duplication), but not be limited to, (Het Early Termination Payments calculated as if arlyETermination Notice had been
delivered on the date of a breach, (2) any Tax BelRayment in respect of a TRA Party agreed taheyCorporate Taxpayer and such TRA
Party as due and payable but unpaid as of theodatéreach, and (3) any Tax Benefit Payment ipeesof any TRA Party due for the
Taxable Year ending with or including the date dr@ach provided that procedures similar to thegudares of Section 4.2 shall apply with
respect to the determination of the amount paylaplihe Corporate Taxpayer pursuant to this sentévasvithstanding the foregoing, in the
event that the Corporate Taxpayer breaches thisghgent, the TRA Party shall be entitled to elecetive the amounts set forth in clauses
(1), (2) and (3) above or to seek specific perfarcesof the terms hereof. The parties agree thabthee to make any payment due pursuant
to this Agreement within three months of the datehspayment is due shall be deemed to be a brdacmaterial obligation under this
Agreement for all purposes of this Agreement, dnad it will not be considered to be a breach ofaamal obligation under this Agreement
make a payment due pursuant to this Agreementmitiiee months of the date such payment is duavithatanding anything in this
Agreement to the contrary, it shall not be a breafdhis Agreement if the Corporate Taxpayer falsnake any Tax Benefit Payment when
due to the extent that the Corporate Taxpayerrmsdficient funds to make such payment despitegustasonable best efforts to obtain funds
to make such payment (including by causing Desemdb or any other Subsidiaries to distribute odlmds for such payment and access
any revolving credit facilities or other sourcesawhilable credit to fund any such amounts); pregithat the interest provisions of Section
shall apply to such late payment; provided furthet, solely with respect to a Tax Benefit Paym#érnhe Corporate Taxpayer does not have
sufficient cash to make such payment as a reslithaitions imposed by existing credit agreemeata/hich Desert Newco is a party, which
limitations are effective as of the date of thiségment, Section 5.2 shall apply, but the DefaateRshall be replaced by the Agreed Rate.
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Section 4.2 Early Termination Notidéthe Corporate Taxpayer chooses to exercisegtg of early termination under Section 4.1
above, the Corporate Taxpayer shall deliver to @&hA Party notice of such intention to exercisetstight ('Early Termination Notic8 and
a schedule (theEarly Termination Schedulespecifying the Corporate Taxpayer’s intention tereise such right and showing in reasonable
detail the calculation of the Early Termination Rent(s) due for each TRA Party. Each Early Ternmafchedule shall become final and
binding on all parties thirty (30) calendar dayeathe first date on which the TRA Party has reegisuch Schedule or amendment thereto
unless the TRA Party (i) within thirty (30) calemdiays after receiving the Early Termination Schedprovides the Corporate Taxpayer v
notice of a material objection to such Scheduleeriadjood faith {Material Objection Notic8 or (ii) provides a written waiver of such right
of a Material Objection Notice within the periodsdeibed in clause (i) above, in which case sucte8ale becomes binding on the date the
waiver is received by the Corporate Taxpayer (shety (30) calendar day date as modified, if &bgl clauses (i) or (ii), theEarly
Termination Effective Datg. If the Corporate Taxpayer and the TRA Party, for @ason, are unable to successfully resolve thegraise
in such notice within thirty (30) calendar day<safteceipt by the Corporate Taxpayer of the Malté&lgection Notice, the Corporate
Taxpayer and the objecting TRA Party shall empley/Reconciliation Procedures in which case sucle@dbe becomes binding ten (10) d.
after the conclusion of the Reconciliation Procegur

Section 4.3 Payment upon Early Termination.

(a) Within three (3) calendar days after an Eaeyriination Effective Date, the Corporate Taxpayeilgay to the TRA Party an
amount equal to the Early Termination Payment épeet of such TRA Party. Such payment shall be rbgdeire transfer of immediately
available funds to a bank account or accounts dateg by the TRA Party or as otherwise agreed &Cibrporate Taxpayer and such TRA
Party.

(b) “Early Termination Paymehin respect of a TRA Party shall equal the presahte; discounted at the Early Termination Raten@
a mid-year convention) as of the applicable Eadyniination Effective Date, of all Tax Benefit Paymin respect of such TRA Party that
would be required to be paid by the Corporate Tg&pheginning from the Early Termination Date asguaming that the Valuation
Assumptions in respect of such TRA Party are agplie

ARTICLE V
SUBORDINATION AND LATE PAYMENTS

Section 5.1 Subordinatiohlotwithstanding any other provision of this Agreer the contrary, any Tax Benefit Payment, Early
Termination Payment or any other payment requindaetmade by the Corporate Taxpayer to the TRAd3auhder this Agreement shall re
subordinate and junior in right of payment to anpgipal, interest or other amounts due and payibtespect of any obligations in respec
indebtedness for
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borrowed money of the Corporate Taxpayer and itsigiaries (such obligationsSénior Obligationy and shall rank pari passu with all
current or future unsecured obligations of the Goape Taxpayer that are not Senior Obligations.tReravoidance of doubt, any amounts
owed by the Corporate Taxpayer under this Agreemetite Other Tax Receivable Agreements are nobB&bligations.

Section 5.2 Late Payments by the Corporate Taxpaperamount of all or any portion of any Tax BenBfityment, Early Termination
Payment or other payment under this Agreement raotenio the TRA Parties when due under the termtsiofAgreement shall be payable
together with any interest thereon, computed aDiéfault Rate and commencing from the date on whiath Tax Benefit Payment, Early
Termination Payment or other payment was due apdtpe.

ARTICLE VI
NO DISPUTES; CONSISTENCY; COOPERATION

Section 6.1 Participation in the Corporate Taxpay/and Desert Newts Tax MattersExcept as otherwise provided herein, the
Corporate Taxpayer shall have full responsibildy, fand sole discretion over, all Tax matters comiog the Corporate Taxpayer and Desert
Newco, including without limitation the preparatjdiing or amending of any Tax Return and defeggicontesting or settling any iss
pertaining to Taxes. Notwithstanding the foregoiihg, Corporate Taxpayer shall notify a TRA Partyasfd keep the TRA Party reasonably
informed with respect to, the portion of any awdithe Corporate Taxpayer and Desert Newco by angakuthority the outcome of which is
reasonably expected to affect the rights and otitiga of such TRA Party under this Agreement, amallrovide to each such TRA Party
reasonable opportunity to provide information attteo input to the Corporate Taxpayer, Desert Nearabtheir respective advisors
concerning the conduct of any such portion of suatiit; provided, howevethat the Corporate Taxpayer and Desert Newco sbabe
required to take any action that is inconsisteriyany provision of the LLC Agreement.

Section 6.2 Consistencyhe Corporate Taxpayer and the TRA Parties agreeptrt and cause to be reported for all purpasekiding
federal, state and local Tax purposes and finanegrting purposes, all Tax-related items (inahggliwithout limitation, the Basis
Adjustments and each Tax Benefit Payment) in a maconsistent with that specified by the Corpofia@gpayer in any Schedule required to
be provided by or on behalf of the Corporate Tagpaynder this Agreement unless otherwise requiyeldw.

Section 6.3 Cooperatioach of the Corporate Taxpayer and the TRA Pastiadl (a) furnish to the other party in a timelyrmar such
information, documents and other materials as thergarty may reasonably request for purposesaiimg any determination or
computation necessary or appropriate under thieément, preparing any Tax Return or contestingeerdling any audit, examination or
controversy with any Taxing Authority, (b) makeeifsavailable to the other party and its represirega to provide explanations of docume
and materials and such other information as therqihrty or its representatives may reasonablyastgn connection with any of the matters
described in clause (a) above, and (c) reasonaolgarate in connection with any such matter, asdXbrporate Taxpayer shall reimburse
each such TRA Party for any reasonable third-pawsts and expenses incurred pursuant to this Sectio
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ARTICLE VII

MISCELLANEOUS

Section 7.1 Noticedll notices, requests, claims, demands and othemzonications hereunder shall be in writing andIdb&ldeemed
duly given and received (a) on the date of delivedelivered personally, or by facsimile or emaith confirmation of transmission by the
transmitting equipment or (b) on the first BusinBsy following the date of dispatch if delivered &yecognized nexday courier service. A
notices hereunder shall be delivered as set fafim or pursuant to such other instructions as beaglesignated in writing by the party to
receive such notice:

If to the Corporate Taxpayer, t

GoDaddy Inc
14455 N. Hayden Roe
Scottsdale, AZ 8526
Email: nima@godaddy.cor
mforkner@godaddy.cot
Attention: Nima Kelly
Matt Forkner

with a copy (which shall not constitute noticelte ICorporate Taxpayer) t

Wilson Sonsini Goodrich & Rose

650 Page Mill Roa

Palo Alto, CA 9430:

Email:  jsaper@wsqr.cor
aspinner@wsagr.co

Attention: Jeffrey D. Sape
Allison B. Spinnel

If to the TRA Parties, to:

The address, fax number and email address setifottile records of Desert Newco.

Any party may change its address, fax number oildiayiving the other party written notice of itew address, fax number or email in the
manner set forth above.

Section 7.2 CounterparfEhis Agreement may be executed in one or more eopaits, all of which shall be considered one &ed t
same agreement and shall become effective whenramere counterparts have been signed by eacteqfatties and delivered to
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the other parties, it being understood that allipemeed not sign the same counterpart. DelivEan@xecuted signature page to this
Agreement by facsimile transmission shall be asotiffe as delivery of a manually signed counterpfthis Agreement.

Section 7.3 Entire Agreement; No Third Party Betiafies.This Agreement constitutes the entire agreemensapdrsedes all prior
agreements and understandings, both written andaon@ng the parties with respect to the subjedtanaereof. Except to the extent provi
under Section 3.3, this Agreement shall be bindipgn and inure solely to the benefit of each phereto and their respective successors and
permitted assigns, and nothing in this Agreemergress or implied, is intended to or shall confeom any other Person any right, benefit or
remedy of any nature whatsoever under or by reaktrs Agreement.

Section 7.4 Governing Lawhis Agreement shall be governed by, and constinadcordance with, the law of the State of Newkyor
without regard to the conflicts of laws principkeereof that would mandate the application of #vesl of another jurisdiction.

Section 7.5 Severabilityf any term or other provision of this Agreemenirigalid, illegal or incapable of being enforceddayy law or
public policy, all other terms and provisions otAgreement shall nevertheless remain in full éoaad effect so long as the economic or
legal substance of the transactions contemplatexbiés not affected in any manner materially adedo any party. Upon such determina
that any term or other provision is invalid, illéga incapable of being enforced, the parties lwesbll negotiate in good faith to modify this
Agreement so as to effect the original intent &f plarties as closely as possible in an acceptadmen in order that the transactions
contemplated hereby are consummated as originaiitemplated to the greatest extent possible.

Section 7.6 Successors; Assignment; Amendmentsyéhsai

(a) Each TRA Party may assign any of its rightsasritis Agreement in whole or in part to any Perasitong as such transferee has
executed and delivered, or, in connection with dughsfer, executes and delivers, a joinder toAlieement, in the form of Exhibit A or
such other form mutually agreed by the partieseeigg to become a TRA Party for all purposes o greement, except as otherwise
provided in such joinder.

(b) No provision of this Agreement may be amendedaived unless such amendment or waiver is approvevriting by each of the
Corporate Taxpayer and the TRA Party; provided @mgtamendment to, or waiver of, the definitiorCéfange of Control, Section 4.1(a),
Section 7.6(a) or this proviso to Section 7.6(H) also require the written approval of a majoritythe Non-Investor Directors.

(c) All of the terms and provisions of this Agreamshall be binding upon, shall inure to the bangfand shall be enforceable by the
parties hereto and their respective successolignas$eirs, executors, administrators and legalesentatives. The Corporate Taxpayer shall
require and cause any direct or indirect succdasduether by purchase, merger, consolidation orretise) to all or substantially all of the
business or assets of the Corporate Taxpayer, igmwagreement, expressly to assume and agresrfirm this Agreement in the same
manner and to the same extent that the CorporageaVar would be required to perform if no such sgston had taken place.
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Section 7.7 Titles and SubtitleEhe titles of the sections and subsections ofAlieement are for convenience of reference onlyaas
not to be considered in construing this Agreement.

Section 7.8 Resolution of Disputes.

(a) Any and all disputes which are not governe@bygtion 7.9 and cannot be settled amicably, inodny ancillary claims of any
party, arising out of, relating to or in connectiwith the validity, negotiation, execution, integgation, performance or nonperformance of
Agreement (including the validity, scope and endatuility of this arbitration provision) (each Bisputé) shall be finally settled by
arbitration conducted by a single arbitrator in Néark in accordance with the thexisting Rules of Arbitration of the Internatior@hambe
of Commerce. If the parties to the Dispute faihtpee on the selection of an arbitrator within(tE3) calendar days of the receipt of the
request for arbitration, the International Chamife€ommerce shall make the appointment. The atbithall be a lawyer admitted to the
practice of law in the State of New York and sleathduct the proceedings in the English languagdoPeance under this Agreement shall
continue if reasonably possible during any arkigraproceedings.

(b) Notwithstanding the provisions of paragraph (a¢ Corporate Taxpayer may bring an action ocigperoceeding in any court of
competent jurisdiction for the purpose of compegllmparty to arbitrate, seeking temporary or prglary relief in aid of an arbitration
hereunder, and/or enforcing an arbitration award & the purposes of this paragraph (b), the THa#ty (i) expressly consents to the
application of paragraph (c) of this Section 7.&my such action or proceeding, (ii) agrees thavfshall not be required that monetary
damages for breach of the provisions of this Agreremvould be difficult to calculate and that renesdat law would be inadequate, and
(iii) irrevocably appoints the Corporate Taxpayergent of the TRA Party for service of processonnection with any such action or
proceeding and agrees that service of process sipgnagent, who shall promptly advise the TRA Pafigny such service of process, shall
be deemed in every respect effective service afgg® upon the TRA Party in any such action or mdicg.

(c) (i) EACH PARTY HEREBY IRREVOCABLY SUBMITS TO TH JURISDICTION OF COURTS LOCATED IN NEW YORK,
NEW YORK FOR THE PURPOSE OF ANY JUDICIAL PROCEEDINEROUGHT IN ACCORDANCE WITH THE PROVISIONS O
THIS SECTION 7.8, OR ANY JUDICIAL PROCEEDING ANCILARY TO AN ARBITRATION OR CONTEMPLATED ARBITRATION
ARISING OUT OF OR RELATING TO OR CONCERNING THIS AREEMENT. Such ancillary judicial proceedings inauahy suit,
action or proceeding to compel arbitration, to abtamporary or preliminary judicial relief in aaf arbitration, or to confirm an arbitration
award. The parties acknowledge that the for a deségl by this paragraph (c) have a reasonabléamrliamt this Agreement, and to the parties’
relationship with one another; and

(ii) The parties hereby waive, to the fullest exteaermitted by applicable law, any objection whibby now or hereafter may have
to personal jurisdiction or to the laying of verafeany such ancillary suit, action or proceedingught in any court referred to in the
preceding paragraph of this Section 7.8 and sudfepagree not to plead or claim the same.
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Section 7.9 Reconciliatiomn the event that the Corporate Taxpayer and a PRAy are unable to resolve a disagreement withertgc
the matters governed by Sections 2.3, 3.1, 4.22wéhin the relevant period designated in thigeament ‘(Reconciliation Disputg, the
Reconciliation Dispute shall be submitted for det@ation to a nationally recognized expert (tExpert) in the particular area of
disagreement mutually acceptable to both partiee.Bxpert shall be a partner or principal in aov&lly recognized accounting or law firm,
and unless the Corporate Taxpayer and the TRA Ragrge otherwise, the Expert shall not, and tme firat employs the Expert shall not,
have any material relationship with the Corporaa@payer or the TRA Party or other actual or posmtdnflict of interest. If the Corporate
Taxpayer and the TRA Party are unable to agreendexpert within fifteen (15) calendar days of rgtdiy the respondent(s) of written not
of a Reconciliation Dispute, the Expert shall bpaipted by the International Chamber of Commercet@dor Expertise. The Expert shall
resolve any matter relating to the Attribute Schedw an amendment thereto or the Early Terminadiohedule or an amendment thereto
within thirty (30) calendar days and shall rescdwy matter relating to a Tax Benefit Schedule oamendment thereto within fifteen
(15) calendar days or as soon thereafter as ismaby practicable, in each case after the mattetbieen submitted to the Expert for
resolution. Notwithstanding the preceding senteiidhe matter is not resolved before any paymkat is the subject of a disagreement wi
be due (in the absence of such disagreement) of aajReturn reflecting the subject of a disagredreedue, the undisputed amount shall be
paid on the date prescribed by this Agreement anld $ax Return may be filed as prepared by the @atp Taxpayer, subject to adjustment
or amendment upon resolution. The costs and expeaking to the engagement of such Expert or dingrany Tax Return shall be borne
by the Corporate Taxpayer except as provided iméxt sentence. The Corporate Taxpayer and the H&#y shall bear their own costs and
expenses of such proceeding, unless (i) the Exggents the TRA Party’s position, in which case@ueporate Taxpayer shall reimburse the
TRA Party for any reasonable out-of-pocket costb@xpenses in such proceeding, or (ii) the Expopts the Corporate Taxpaygposition
in which case the TRA Party shall reimburse thepOmate Taxpayer for any reasonable out-of-pockstscand expenses in such proceeding.
Any dispute as to whether a dispute is a RecotiaifidDispute within the meaning of this Section gt&ll be decided by the Expert. The
Expert shall finally determine any Reconciliatiorspute and the determinations of the Expert pursigaihis Section 7.9 shall be binding on
the Corporate Taxpayer and the TRA Party and manbered and enforced in any court having jurigalict

Section 7.10 Withholdindgthe Corporate Taxpayer shall be entitled to dedndtwithhold from any payment payable pursuanhit® t
Agreement such amounts as the Corporate Taxpayequsred to deduct and withhold with respect ®taking of such payment under the
Code or any provision of state, local or foreign lew. To the extent that amounts are so withhalti gaid over to the appropriate Taxing
Authority by the Corporate Taxpayer, such withhaddounts shall be treated for all purposes of tlgjgeAment as having been paid to the
Person in respect of whom such withholding was made
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Section 7.11 Admission of the Corporate Taxpaye&r inConsolidated Group; Transfers of Corporateetsss

(a) If the Corporate Taxpayer is or becomes a mewiban affiliated or consolidated group of corgaras that files a consolidated
income tax return pursuant to Sections 1501 etafeye Code or any corresponding provisions aksta local law, then: (i) the provisions of
this Agreement shall be applied with respect togitmip as a whole; and (ii) Tax Benefit Payments)\ETermination Payments and other
applicable items hereunder shall be computed efifrence to the consolidated taxable income ofjtbap as a whole.

(b) If any entity that is obligated to make a TaenBfit Payment or Early Termination Payment hereutiéinsfers one or more assets to
a corporation (or a Person classified as a corjporéor United States federal income tax purpogés) which such entity does not file a
consolidated tax return pursuant to Section 15ah@fCode, such entity, for purposes of calculatirlgamount of any Tax Benefit Payment
or Early Termination Payment (e.g., calculating ghess income of the entity and determining theliRed Tax Benefit of such entity) due
hereunder, shall be treated as having disposedgicbf@sset in a fully taxable transaction on the dasuch contribution. The consideration
deemed to be received by such entity shall be aquhbk gross fair market value of the contribudsdet. For purposes of this Section 7.11, a
transfer of a partnership interest shall be treated transfer of the transferring partner’'s sbfeach of the assets and liabilities of that
partnership allocated to such partner.

Section 7.12 Confidentiality.

(a) Each TRA Party and each of their assigneescadkage and agree that the information of the CafeoTaxpayer is confidential
and, except in the course of performing any dwdgerecessary for the Corporate Taxpayer and iikaAdk, as required by law or legal
process or to enforce the terms of this Agreenserah person shall keep and retain in the stric@siidence and not disclose to any Person
any confidential matters, acquired pursuant to Algigeement, of the Corporate Taxpayer and its iatfils and successors, concerning Desert
Newco and its Affiliates and successors or the Mensidearned by the TRA Party heretofore or hegeafthis Section 7.12 shall not apply
(i) any information that has been made publiclyilatéde by the Corporate Taxpayer or any of its kdfes, becomes public knowledge (exc
as a result of an act of the TRA Party in violatafrihis Agreement) or is generally known to thaibess community and (i) the disclosure
information to the extent necessary for the TRAPaEr prepare and file its Tax Returns, to respanany inquiries regarding the same from
any Taxing Authority or to prosecute or defend antion, proceeding or audit by any Taxing Authovitiyh respect to such returns.
Notwithstanding anything to the contrary hereirgle@RA Party and each of their assignees (and esxtoyee, representative or other ac
of the TRA Party or its assignees, as applicabkey disclose to any and all Persons, without linatabf any kind, the tax treatment and tax
structure of the Corporate Taxpayer, Desert Newebtheir Affiliates, and any of their transactioaad all materials of any kind (including
opinions or other tax analyses) that are providettié TRA Party relating to such tax treatment taxdstructure.

(b) If a TRA Party or an assignee commits a breackhreatens to commit a breach, of any of theipions of this Section 7.12, the
Corporate Taxpayer shall have the right
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and remedy to have the provisions of this Sectid@ gpecifically enforced by injunctive relief adherwise by any court of competent
jurisdiction without the need to post any bond treo security, it being acknowledged and agreetlahy such breach or threatened bre
shall cause irreparable injury to the CorporatepBaeer or any of its Subsidiaries or the TRA Pardied the accounts and funds managed by
the Corporate Taxpayer and that money damages shalienot provide an adequate remedy to such Rer&uch rights and remedies shall
be in addition to, and not in lieu of, any othgihts and remedies available at law or in equity.

[ The remainder of this page isintentionally blank ]
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IN WITNESS WHEREOF, the Corporate Taxpayer and &&A Party have duly executed this Agreement ab@flate first written
above.

GODADDY INC.

By: /s/ Nima Kelly

Name Nima Kelly
Title: Executive Vice President and General Cou

[Signature Page to Tax Receivable Agreen— KKR Blocker]



IN WITNESS WHEREOF, the Corporate Taxpayer andtRé& Party have duly executed this Agreement asiefdate first written
above.

GODADDY INC.

By:

Name
Title:

KKR 2006 GDG BLOCKER L.P
By: KKR 2006 AIV GP LLC, its general partn

By: /s/ William J. Janetschek

Name William J. Janetsche
Title: Vice Presiden

[Tax Receivable Agreement (KKR Reorganization) aigre page



Exhibit A
Form of Joinder

This JOINDER (this Joindet) to the Tax Receivable Agreement (as defined beldatgd as of , by and among &ady
Inc., a Delaware corporation (together with its Sidlaries that are consolidated for U.S. federabme tax purposes (th€brporate
Taxpayet), and “Permitted Transferég

WHEREAS, on , Permitted Trams&acquired (theAcquisition’) the right to receive any and all payments that may
become due and payable under the Tax ReceivabkeAgnt [as described in greater detail in Anneg this Joinder] (as defined below)
(the “Acquired Interestq from “{Transferot); and

WHEREAS, Transferor, in connection with the Acqtigsi, has required Permitted Transferee to exemudiedeliver this Joinder
pursuant to Section 7.6(a) of the Tax ReceivablezAment ([ ] Reorganization), datedfds o _12015, by and among the
Corporate Taxpayer and the TRA Party (as defineckth) (the Tax Receivable Agreemént

NOW, THEREFORE, in consideration of the foregoimgl ¢he respective covenants and agreements dethfrtin, and intending to be
legally bound hereby, the parties hereto agreelbsifs:

Section 1.01 DefinitionsTo the extent capitalized words used in this Jairde not defined in this Joinder, such words dhae the
respective meanings set forth in the Tax ReceivAglkeement.

Section 1.02 JoindePermitted Transferee hereby acknowledges and aggréexome a “TRA Party” (as defined in the Tax &eable
Agreement) for all purposes of the Tax Receivalieegment.

Section 1.03 NoticeAny notice, request, consent, claim, demand, aggprovaiver or other communication hereunder to Riech
Transferee shall be delivered or sent to Permiftadsferee at the address set forth on the signage hereto in accordance with Sectiol
of the Tax Receivable Agreement.

Section 1.04 Governing Lawhis Joinder shall be governed by and construegt@ordance with the laws of the State of New York,
without regard to the conflicts of laws princip#iereof that would mandate the application of #vesl of another jurisdictior



IN WITNESS WHEREOF, this Joinder has been duly exett and delivered by Permitted Transferee aseotittte first above written.

[PERMITTED TRANSFEREE

By:
Name:
Title:

Address for notices



TAX RECEIVABLE AGREEMENT (SLP REORGANIZATION)
between
GODADDY INC.,
and
SLP 1l KINGDOM FEEDER |, L.P.

Dated as of March 31, 20:

Exhibit 10.8
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TAX RECEIVABLE AGREEMENT (SLP REORGANIZATION)

This TAX RECEIVABLE AGREEMENT (SLP REORGANIZATIONIJthis “Agreement), dated as of March 31, 2015, is hereby
entered into by and among GoDaddy Inc., a Delawarporation (together with its Subsidiaries tha eonsolidated for U.S. federal income
tax purposes, theCorporate Taxpaye), and SLP Ill Kingdom Feeder I, L.P., a Delaware tadipartnership (theTRA Party).

RECITALS

WHEREAS, the TRA Party indirectly holds or held nt@mninterests (theUnits") in Desert Newco, LLC, a Delaware limited liability
company (Desert Newcb), which is classified as a partnership for United&tdederal income tax purposes;

WHEREAS, the Corporate Taxpayer is the managing beerof Desert Newco, and holds and will hold, diseand/or indirectly, Units

WHEREAS, SLP lll Kingdom Feeder Corp., a Delawasgporation (the Feeder Cor} is classified as an association taxable as a
corporation for United States federal income tasppsges;

WHEREAS, the TRA Party is the owner of the FeedamnC
WHEREAS, pursuant to that certain Merger Agreeméated as of March 31, 2015, among the Corporatpaieer and the parties

named therein (theMerger Agreemeri), the Feeder Corp will merge with a Subsidiary of @wrporate Taxpayer with the Feeder Corp
surviving, and, immediately thereafter, the Fee@iemp will merge with and into the Corporate Taxpaffbe ‘Reorganizatiot;

WHEREAS, as a result of the Reorganization, thep@ate Taxpayer will (i) be entitled to utilize tRee-IPO NOLs, (ii) obtain the
benefit of the Original Basis Adjustment with respm its share of the Original Assets relatingi® Acquired Units and (iii) be entitled to
Remedial Allocations in respect of the Acquiredtdni

WHEREAS, the Units held by the Exchange TRA Partiay be exchanged for cash or Class A common stbitie Corporate
Taxpayer (the Class A Sharé3, subject to the provisions of the LLC Agreement #relExchange Agreement;

WHEREAS, the Other Reorganization TRA Parties wiiter into agreements with the Corporate Taxpaydtas in form and substan:
to this Agreement;

WHEREAS, the income, gain, loss, expense, deduetithother Tax items of the Corporate Taxpayer beagffected by (i) Basis
Adjustments, (ii) Pre-IPO NOLs, (iii) Original Bashdjustments, (iv) Remedial Allocations and (v)pkmed Interest (as such terms are
defined in each Tax Receivable Agreement);



WHEREAS, the parties to this Agreement desire t@arzertain arrangements with respect to the effettie Basis Adjustments, Pre-
IPO NOLs, Original Basis Adjustment, Remedial Altions and Imputed Interest on the liability foix€a of the Corporate Taxpayer;

NOW, THEREFORE, in consideration of the foregoimgl ¢he respective covenants and agreements dethfrtin, and intending to be
legally bound hereby, the parties hereto agreelbsifs:
ARTICLE |
DEFINITIONS

Section 1.1 DefinitionsAs used in this Agreement, the terms set fortthig Article | shall have the following meanings ¢aumeanings
to be equally applicable to both the singular aldgb forms of the terms defined).

“Acquired Unit§ means the Units acquired in the Reorganizations.

“Actual Tax Liability’ means, with respect to any Taxable Year, the atitlality for U.S. federal income Taxes of (i) t®rporate
Taxpayer and (ii) without duplication, Desert Newbat only with respect to U.S. federal income Taixaposed on Desert Newco and
allocable to the Corporate Taxpayer or to the othembers of the consolidated group of which thepGate Taxpayer is the parent for such
Taxable Year; provided that the actual liability flaaxes described in clauses (i) and (ii) shalkt&@leulated assuming (x) any Subsequently
Acquired TRA Attributes do not exist, (y) so long@esert Newco (or any successor entity) is a pestip for Tax purposes, the “remedial
allocation method” of Treasury Regulations SecfiofD4-3(d) is in effect with respect to the diffieces between book basis and tax basis
(calculated for purposes of Section 704(c) of the&) as of the date of the closing of the Unit Rase and (z) deductions of (and other
impacts of) state taxes are excluded.

“Advance Paymehtis defined in Section 3.1(b) of this Agreement.

“ Affiliate” means, with respect to any Person, any other Pénabulirectly or indirectly, through one or monéermediaries, Controls,
is Controlled by, or is under common Control wihgh first Person.

“Agreed Raté means a per annum rate of LIBOR plus 100 basigqoin

“Agreemerit is defined in the Preamble of this Agreement.

“Amended Schedulds defined in Section 2.3(b) of this Agreement.
“Attributable’ is defined in Section 3.1(b) of this Agreement.

“Attribute Scheduleis defined in Section 2.1 of this Agreement.

“Basis Adjustmentsshall have the meaning set forth in the Tax RetdévAgreement (Exchanges).
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A “Beneficial Ownet of a security is a Person who directly or indirgcthrough any contract, arrangement, understandahationship

or otherwise, has or shares: (i) voting power, Whincludes the power to vote, or to direct the mptdf, such security and/or (ii) investment
power, which includes the power to dispose ofpatitect the disposition of, such security. ThengtBeneficially Owri and_‘Beneficial
Ownershifi shall have correlative meanings.

“Board’ means the Board of Directors of the Corporate Tggpa

“Business Daymeans a day, other than Saturday, Sunday or oflyeordwhich banks located in Phoenix, Arizona owNéork City,
New York are authorized or required by law to clc

“Change of Contr8lmeans the occurrence of any of the following events

(i)

(ii)

any Person or any group of Persons acting tegethich would constitute a “groufdr purposes of Section 13(d) of the Secur
and Exchange Act of 1934, or any successor prowsdibereto, excluding (x) a corporation or othditgimwned, directly or
indirectly, by the stockholders of the Corporatedayer in substantially the same proportions ais tivenership of stock in the
Corporate Taxpayer and (y) any TRA Party, Exchar@a Party, Other Reorganization TRA Party or anytair Affiliates who
is, or becomes the Beneficial Owner, directly atirectly, of securities of the Corporate Taxpaypresenting more than 50% of
the combined voting power of the Corporate Taxg's then outstanding voting securities:

the following individuals cease for any reagorconstitute a majority of the number of direstof the Corporate Taxpayer then
serving: individuals who, on the IPO Date, congtitihe Board and any new director whose appointmeetection by the Board
or nomination for election by the Corporate Taxpayshareholders was approved or recommended loyeaof at least two-thirds
(2/3) of the directors then still in office wholeétr were directors on the IPO Date or whose apm&nt, election or nomination f
election was previously so approved or recommetgetie directors referred to in this clause (i)

(iii) there is consummated a merger or consolichatibthe Corporate Taxpayer with any other corponatr other entity, and,

immediately after the consummation of such merg@&oasolidation, either (x) the Board immediatetiopto the merger or
consolidation does not constitute at least a nmgjofithe board of directors of the company sumvivthe merger or consolidation
or, if the surviving company is a Subsidiary, tit@mate parent thereof, or (y) the voting secusitid the Corporate Taxpayer
immediately prior to such merger or consolidationngt continue to represent or are not convertezkohanged into more than
50% of the combined voting power of the then ouiditag voting securities of the Person resultingrfreuch merger or
consolidation or, if the surviving company is a Sidiary, the ultimate parent thereof;
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(iv) the shareholders of the Corporate Taxpayer ap@a@lan of complete liquidation or dissolution oétGorporate Taxpayer or th
is consummated an agreement or series of relategémgnts for the sale, lease or other dispositivectly or indirectly, by the
Corporate Taxpayer of all or substantially all teé Corporate Taxpayer’s assets, other than suetosather disposition by the
Corporate Taxpayer of all or substantially all ted Corporate Taxpayer’s assets to an entity, at &6 of the combined voting
power of the voting securities of which are owngdshareholders of the Corporate Taxpayer in subatgnthe same proportions
as their ownership of the Corporate Taxpayer imatetli prior to such sal

Notwithstanding the foregoing, except with resgeatlause (ii) and clause (iii)(x) above*Change of Control” shall not be deemed to have
occurred by virtue of the consummation of any teatisn or series of integrated transactions imnteblidollowing which the record holders
of the shares of the Corporate Taxpayer immedigiety to such transaction or series of transastimmtinue to have substantially the same
proportionate ownership in, and own substantidllpfathe shares of, an entity which owns all obstantially all of the assets of the Corpo
Taxpayer immediately following such transactiorseries of transactions.

“Class A Sharésis defined in the Recitals of this Agreement.
“Cod€ means the United States Internal Revenue Code8#, B amended.

“Combined State Tax Réteneans five (5) percent.

“Control’ means the possession, direct or indirect, of tlveepdo direct or cause the direction of the manag@rand policies of a
Person, whether through ownership of voting seiesgtiby contract or otherwise.

“Corporate Taxpayeiis defined in the Preamble of this Agreement.

“Corporate Taxpayer Retdrmeans the U.S. federal income Tax Return of thep@ate Taxpayer filed with respect to Taxes of any
Taxable Year.

“Cumulative Net Realized Tax Benéffor a Taxable Year means the cumulative amountsafliRed Tax Benefits for all Taxable Years
of the Corporate Taxpayer, up to and including sakable Year, net of the cumulative amount of Redl Tax Detriments for the same
period. The Realized Tax Benefit and Realized Takitent for each Taxable Year shall be determiveezbd on the most recent Tax Benefit
Schedules or Amended Schedules, if any, in existahthe time of such determination.

“Default Raté means a per annum rate of LIBOR plus 500 basiggoin
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“Desert Newcbis defined in the Recitals of this Agreement.

“Determinatiofi shall have the meaning ascribed to such term itidet313(a) of the Code or any other event (inicigdhe execution
of IRS Form 870-AD) that finally and conclusivelgtablishes the amount of any liability for Tax all also include the acquiescence of
the Corporate Taxpayer to the amount of any asddisdglity for Tax.

“Disputé€ has the meaning set forth in Section 7.8(a) of Algiseement.

“Early Termination Datemeans the date of an Early Termination Notice foppses of determining the Early Termination Paytmen

“Early Termination Effective Datds defined in Section 4.2 of this Agreement.

“Early Termination Notickis defined in Section 4.2 of this Agreement.

“Early Termination Schedulés defined in Section 4.2 of this Agreement.

“Early Termination Paymehts defined in Section 4.3(b) of this Agreement.

“Early Termination Ratemeans a per annum rate of the lesser of (i) 6.8%hpounded annually, and (ii) LIBOR plus 100 bagigfs.

“Exchangé shall have the meaning set forth in the Tax RetdévAgreement (Exchanges).

“Exchange Agreemehshall have the meaning set forth in the Tax RetéévAgreement (Exchanges).

“Exchange Scheddleshall have the meaning set forth in the Tax ReddévAgreement (Exchanges).

“Exchange TRA Partiésneans “TRA Parties” as defined in the Tax Recewatgreement (Exchanges).

“Expert is defined in Section 7.9 of this Agreement.
“Feeder Corpis defined in the Recitals of this Agreement.

“Founder Partiésshall have the meaning set forth in the Tax ReddévAgreement (Exchanges).

“Hypothetical Tax Liability means, with respect to any Taxable Year, the Itgbivr U.S. federal income Taxes of (i) the Corgiar
Taxpayer and (i) without duplication, Desert Newbat only with respect to U.S. federal income Taixaposed on Desert Newco and
allocable to the Corporate Taxpayer or to the othembers of the consolidated group of which thepGate Taxpayer is the parent, in each
case using the same methods, elections, conventio@sfederal income tax rate and similar prastigged on the relevant Corporate
Taxpayer Return, but (i) using the Non-Stepped ldp Basis, (ii) without taking into account

5



any Remedial Allocations (as defined in each TagdRable Agreement), (iii) without taking into acod the use of Pre-IPO NOLs (as
defined in each Tax Receivable Agreement), if amgl (iv) excluding any deduction attributable tglrted Interest (as defined in each Tax
Receivable Agreement) for the Taxable Year. HypithETax Liability shall be determined without ta§ into account the carryover or
carryback of any Tax item or attribute (or portidhereof) that is available for use because ofBemsis Adjustments, any Pre-IPO NOLs (as
defined in each Tax Receivable Agreement), theifal@asis Adjustment, any Remedial Allocationsdafined in each Tax Receivable
Agreement) and any Imputed Interest (as defineghth Tax Receivable Agreement). Furthermore, theoHhetical Tax Liability shall be
calculated assuming (x) any Subsequently Acquifed Attributes do not exist, (y) so long as Deseetldo (or any successor entity) is a
partnership for Tax purposes, the “remedial allocamethod” of Treasury Regulations Section 1.70d)}-% in effect with respect to
differences between book basis and tax basis (edéclifor purposes of Section 704(c) of the Codea)fahe date of the closing of the Unit
Purchase and (z) deductions of (and other impdg&tate income taxes are excluded.

“Imputed Interestin respect of a TRA Party shall mean any intemegtited under Section 1272, 1274 or 483 or otherigian of the
Code with respect to the Corporate Taxpayer’'s paymkligations in respect of such TRA Party undés Agreement.

“Interest Amouritis defined in Section 3.1(b) of this Agreement.

“Investor Directot shall have the meaning set forth in the Tax RedtdévAgreement (Exchanges).

“Investor Partiésshall have the meaning set forth in the Tax RetdévAgreement (Exchanges).

“IPQ" means the initial public offering of Class A Shabgshe Corporate Taxpayer.
“IPO Daté means the closing date of the IPO.
“IRS’ means the United States Internal Revenue Service.

“KKR Co-Invest Reorganization TRA Partfesieans “TRA Parties” as defined in the Tax Recewagreement (KKR Co-Invest
Reorganization).

“KKR Reorganization TRA Partidsneans' TRA Partie$ as defined in the Tax Receivable Agreement (KKRrBaoization).

“LIBOR” means during any period, an interest rate per aregual to the one-year LIBOR reported, on the tatedays prior to the
first day of such period, on the Telerate Page 3850 such screen shall cease to be publiclylaisée, as reported on Reuters Screen page
“LIBORO1" or by any other publicly available souroésuch market rate) for London interbank offeras for United States dollar deposits
for such period.



“LLC Agreement means, with respect to Desert Newco, the Third Adedrand Restated Limited Liability Company Agreetredn
Desert Newco, as amended from time to time.

“Market Valué shall have the meaning set forth in the Tax RetdévAgreement (Exchanges).

“Material Objection Noticehas the meaning set forth in Section 4.2 of thiss&gent.

“Merger Agreemeritmeans is defined in the Recitals of this Agreement.

“Net Tax Benefit is defined in Section 3.1(b) of this Agreement.

“Non-Investor Directot shall have the meaning set forth in the Tax ReddévAgreement (Exchanges).

“Non-Stepped Up Tax Basisneans, with respect to any Reference Asset or i@didisset at any time, the Tax basis that suclt asse
would have had at such time if (i) no Basis Adjustits had been made and (i) there had been non@riBasis Adjustment.

“Objection Noticé has the meaning set forth in Section 2.3(a) of Algjeeement.

“Original Asset$ means the assets owned by Desert Newco, or atny diféct or indirect Subsidiaries treated as #&ngaship or
disregarded entity (but only if such indirect Sulisiies are held only through Subsidiaries treatkegdartnerships or disregarded entities) for
purposes of the applicable Tax, at the time ofi@. Original Assets also include any asset th&ubstituted basis property” under
Section 7701(a)(42) of the Code with respect to@riginal Asset.

“QOriginal Basis Adjustmentmeans (i) the adjustment to the tax basis of thgia Assets as a result of the transactions aunisto the
Unit Purchase Agreement among Gorilla AcquisitidrCl.Desert Newco, and The Go Daddy Group, Inc.dlagof July 1, 2011 and (ii) any
subsequent adjustment in the tax basis of an @Giigisset determined, in whole or in part, by refieesto any prior Original Basis
Adjustment.

“Other Reorganization TRA Partifesmeans the KKR Reorganization TRA Parties, the KKiRIG/est Reorganization TRA Parties and
the TCV Reorganization TRA Parties.

“Other Tax Receivable Agreemehtaeans the Tax Receivable Agreements other tha\grsement.

“Persofi means any individual, corporation, firm, partnepshoint venture, limited liability company, estataust, business association,
organization, governmental entity or other entity.



“PrelPO NOLS means certain net operating losses, capital lodged|owed interest expense carryforwards undeti@e 163(j) of the
Code and credit carryforwards of the Feeder Cdgiing to taxable periods ending on or prior to fR© Date.

“Realized Tax Benefitmeans, for a Taxable Year, the sum of (i) the exaéany, of the Hypothetical Tax Liability overd Actual Ta:
Liability and (ii) the State Tax Benefit. If all @ portion of the actual liability for such Taxes the Taxable Year arises as a result of an audit
by a Taxing Authority of any Taxable Year, suclblidy shall not be included in determining the Reed Tax Benefit unless and until there
has been a Determination.

“Realized Tax Detrimehimeans, for a Taxable Year, the sum of (i) the exdéany, of the Actual Tax Liability over the Hyhetical
Tax Liability and (ii) the State Tax Detriment.dll or a portion of the actual liability for suctadfes for the Taxable Year arises as a result of
an audit by a Taxing Authority of any Taxable Yearch liability shall not be included in determigithe Realized Tax Detriment unless and
until there has been a Determination.

“Reconciliation Dispufehas the meaning set forth in Section 7.9 of thise&gent.

“Reconciliation Procedurésas the meaning set forth in Section 2.3(a) of Algieeement.

“Reference Asséimeans an asset that is held by Desert Newco, anpyf its direct or indirect Subsidiaries treaésda partnership or
disregarded entity (but only if such indirect Sulimiies are held only through Subsidiaries treatedartnerships or disregarded entities) for
purposes of the applicable Tax, at the time of mthEnge. A Reference Asset also includes any #sseis “substituted basis property” under
Section 7701(a)(42) of the Code with respect teteRnce Asset.

“Remedial Allocationsmeans the allocations made under Section 704ttieo€ode (including “remedial items” and “offsegtin
remedial items”) in respect of the Units acquinedhe Reorganizations or through Exchanges usigrémedial allocation method” of
Treasury Regulations Section 1.704-3(d) with resfiedifferences between book basis and tax baalsylated for purposes of Section 704
(c) of the Code) as of the date of the closinchefWnit Purchase. For the avoidance of doubt, Rahadocations include only those items
allocated with respect to Units acquired in the iganizations or Exchanges and do not include amgstallocated with respect to Units
acquired by Corporate Taxpayer from Desert Newaxithange for cash.

“Reorganizatiohis defined in the Recitals of this Agreement.

“Reorganizatiorfsmeans collectively each Reorganization as defingtis Agreement and each of the Tax Receivable&gent
(KKR Reorganization), the Tax Receivable Agreen{iR Co-Invest Reorganization) and the Tax Recdatgreement (TCV
Reorganization).




“Schedulé means any of the following: (i) the Attribute Schég] (i) a Tax Benefit Schedule, or (iii) the Baflermination Schedule.

“Senior Obligationsis defined in Section 5.1 of this Agreement.

“State Tax Benefitmeans, for a Taxable Year, the excess, if anyheHypothetical Tax Liability over the Actual Taxability;
provided that, for purposes of determining theeSTatx Benefit, each of the Hypothetical Tax Liahikind the Actual Tax Liability shall be
calculated using the Combined State Tax Rate idsiéthe rates applicable for U.S. federal incomepurposes.

“State Tax Detrimehtmeans, for a Taxable Year, the excess, if anyh@fictual Tax Liability over the Hypothetical Taiability;
provided that, for purposes of determining the &iax Detriment, each of the Actual Tax Liabilitydsthe Hypothetical Tax Liability shall |
calculated using the Combined State Tax Rate idstéthe rates applicable for U.S. federal incomegurposes.

“Subsequently Acquired TRA Attributemeans any net operating losses or other tax atsikio which any of the Corporate Taxpayer,
Desert Newco or any of their Subsidiaries becontigélesh as a result of a transaction (other than Bxghanges) after the IPO Date to the
extent such net operating losses and other takutts are subject to a tax receivable agreememofoparable agreement) entered into by
Corporate Taxpayer, Desert Newco or any of thebs&liaries pursuant to which the Corporate Taxpdyesert Newco or any of their
Subsidiaries are obligated to pay over amounts mespect to tax benefits resulting from such netrating losses or other tax attributes.

“Subsidiaries means, with respect to any Person, as of any datetermination, any other Person as to which ®exson, owns,
directly or indirectly, or otherwise controls mahan 50% of the voting power or other similar iet&s or the sole general partner interest or
managing member or similar interest of such Person.

“Tax Benefit Paymeiitis defined in Section 3.1(b) of this Agreement.

“Tax Benefit Schedules defined in Section 2.2 of this Agreement.

“Tax Receivable Agreemeritshall mean this Agreement, the Tax Receivable Agese (KKR Reorganization), the Tax Receivable
Agreement (KKR Co-Invest Reorganization), the Tac&vable Agreement (TCV Reorganization) and the Receivable Agreement
(Exchanges).

“Tax Receivable Agreement (Exchandeseans the Tax Receivable Agreement (Exchangegx @atof March 31, 2015, by and
among the Corporate Taxpayer and the persons néraegn, including any amendment thereto.

“Tax Receivable Agreement (KKR Reorganizatiomeans the Tax Receivable Agreement (KKR Reorgdnizatdated as of March &
2015, by and among the Corporate Taxpayer anddfsmps named therein, including any amendmenttthere
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“Tax Receivable Agreement (KKR @ovest Reorganizatioh)means the Tax Receivable Agreement (KKR Co-Investr&§anization),
dated as of March 31, 2015, by and among the Catpdraxpayer and the persons named therein, imgudiy amendment thereto.

“Tax Receivable Agreement (TCV Reorganizatianpans the Tax Receivable Agreement (TCV Reorgaaigadated as of March 31,
2015, by and among the Corporate Taxpayer anddtsps named therein, including any amendmenttthere

“Tax Returfi means any return, declaration, report or similateshent required to be filed with respect to Taxeduding any attached
schedules), including, without limitation, any infieation return, claim for refund, amended returd daclaration of estimated Tax.

“Taxable Yedr means a taxable year of the Corporate Taxpayeefaged in Section 441(b) of the Code or comparablgion of state
or local tax law, as applicable (and, therefore tfie avoidance of doubt, may include a perioces$lthan 12 months for which a Tax Return
is made), ending on or after the IPO Date.

“Taxe$ means any and all United States federal taxessss@mts or similar charges that are based on csurezhwith respect to net
income or profits, and any interest related to stk

“Taxing Authority’ shall mean any domestic, federal, national, statenty or municipal or other local government, aopdivision,
agency, commission or authority thereof, or anysggavernmental body exercising any taxing authorit@my other authority exercising T
regulatory authority.

“TCV Reorganization TRA Partiésneans “TRA Parties” as defined in the Tax Receiwalgreement (TCV Reorganization).

“TRA Party is defined in the Preamble of this Agreement.

“Treasury Requlatiofigneans the final, temporary and proposed regulatiodger the Code promulgated from time to time (idoig
corresponding provisions and succeeding provisiaash effect for the relevant taxable period.

“Unit Purchasemeans the purchase of units pursuant to the UnihRage Agreement among Gorilla Acquisition LLC, Ex¢dNewco,
and The Go Daddy Group, Inc. dated as of July 1120

“Units” is defined in the Recitals of this Agreement.

“Valuation Assumptiorisshall mean, as of an Early Termination Date, tlsei@ptions that in each Taxable Year ending onter afict
Early Termination Date, (1) the Corporate Taxpaydirhave taxable income sufficient to fully utiéz(i) the deductions arising from the Be
Adjustments, the Original Basis Adjustment, Remkedlipcations and the Imputed Interest during stietxable Year or future Taxable Years
(including, for the avoidance
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of doubt, Basis Adjustments and Imputed Interest would result from future Tax Benefit Paymentst tvould be paid in accordance with
the Valuation Assumptions) in which such deductiaasild become available and (ii) any loss or credityovers generated by deductions
arising from Basis Adjustments, the Original Basifustment, Remedial Allocations or Imputed Inte¢tbsit are available as of the date of
such Early Termination Date and any P& NOLSs that have not been previously utilizediéermining a Tax Benefit Payment as of the
of such Early Termination Date, (2) the United &tdederal income tax rates that will be in effecteach such Taxable Year will be those
specified for each such Taxable Year by the Codectimer law as in effect on the Early Terminaticst® (3) any non-amortizable assets will
be disposed of on the fifteenth anniversary ofapglicable Basis Adjustment (or on the fifteenthigarsary of the IPO in the case of any
non-amortizable assets that is an Original Assed) fully taxable transaction for U.S. federal imesptax purposes; providetthat in the event
of a Change of Control, such non-amortizable asdethi be deemed disposed of at the time of salleeofelevant asset (if earlier than such
fifteenth anniversary), and (4) if, at the Earlyrfénation Date, there are Units that have not eerhanged, then each such Unit shall be
deemed to be Exchanged for the Market Value oflass A Shares and the amount of cash that woutdchhsferred if the Exchange
occurred on the Early Termination Date.

ARTICLE II
DETERMINATION OF CERTAIN REALIZED TAX BENEFIT

Section 2.1 Attribute Scheduleollowing the IPO Date, at least 60 calendar daia o the filing of the U.S. federal income Tax
Return of the Corporate Taxpayer for the Taxablar¥keat includes the IPO Date, the Corporate Taspsahall deliver to the TRA Party a
schedule (theAttribute Schedul® that shows, in reasonable detail, the informatiecassary to perform the calculations required sy th
Agreement, including estimates of (i) the actuadjasted tax basis of the Original Assets as ofédiately prior to the IPO Date, (ii) the
Original Basis Adjustment, (iii) the period or pmts, if any, over which the Original Assets are ipable and/or depreciable, (iv) the period
or periods, if any, over which the Original Basidjéstment is amortizable and/or depreciable (whichpon-amortizable assets shall be
based on the Valuation Assumptions in connectigh am Early Termination Payment or a Change of @bntv) projections of the yearly
amount of Remedial Allocations over the term of tAgreement, (vi) any applicable limitations on tlse of the Pre-IPO NOLs for Tax
purposes (including under Section 382 of the Code).

Section 2.2 Tax Benefit Schedule.

(a) Tax Benefit Schedul®Vithin ninety (90) calendar days after the filinigtioe U.S. federal income tax return of the Corpora
Taxpayer for any Taxable Year, the Corporate Tagpakall provide to the TRA Party a schedule shgwim reasonable detail, the
calculation of the Tax Benefit Payment in respdéd¢he TRA Party for such Taxable Year and the datian of the Realized Tax Benefit and
Realized Tax Detriment and components thereofl éx‘Benefit Schedulg. Each Tax Benefit Schedule will become final as ftes in
Section 2.3(a) and may be amended as providedcinoge?.3(b) (subject to the procedures set fartBection 2.3(b)).
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(b) Applicable Principleg-or purposes of calculating the Realized Tax BeéwefRealized Tax Detriment for any period, carmis/or
carrybacks of any Tax item attributable to the Bdsijustments, Pre-IPO NOLs, Original Basis Adjusiiy Remedial Allocations and
Imputed Interest shall be considered to be sulbgettte rules of the Code and the Treasury Reguistias applicable, governing the use,
limitation and expiration of carryovers or carrykaof the relevant type. If a carryover or carnfpatany Tax item includes a portion that is
attributable to the Basis Adjustment, PRO NOLs, Original Basis Adjustment, Remedial Alitions, or Imputed Interest and another pol
that is not, such respective portions shall be idensd to be used in accordance with the “withaitdout” methodology.

Section 2.3 Procedures, Amendments.

(a) ProcedureEvery time the Corporate Taxpayer delivers to tR&ATParty an applicable Schedule under this Agreenieciuding any
Amended Schedule delivered pursuant to Sectiomp.80d any Early Termination Schedule or amendatyH ermination Schedule, the
Corporate Taxpayer shall also (x) deliver to suBATParty schedules, valuation reports, if any, aodk papers, as determined by the
Corporate Taxpayer or requested by such TRA Pprtyiding reasonable detail regarding the prepamati the Schedule and (y) allow such
TRA Party reasonable access at no cost to the ppat® representatives at the Corporate Taxpagatetermined by the Corporate Taxpayer
or requested by such TRA Party, in connection witeview of such Schedule. Without limiting the ligation of the preceding sentence,
each time the Corporate Taxpayer delivers to a PRARy a Tax Benefit Schedule, in addition to th& Banefit Schedule duly completed, the
Corporate Taxpayer shall deliver to such TRA PHreyCorporate Taxpayer Return, the reasonablylddtealculation by the Corporate
Taxpayer of the applicable Hypothetical Tax Liailthe reasonably detailed calculation by the Goafe Taxpayer of the applicable Actual
Tax Liability, as well as any other work paperslatermined by the Corporate Taxpayer or requestetith TRA Party, provided that the
Corporate Taxpayer shall be entitled to redactiafoymation that it reasonably believes is unneagsfor purposes of determining the items
in the applicable Schedule or amendment thereta@licable Schedule or amendment thereto shafirbedinal and binding on all parties
thirty (30) calendar days after the first date drich the TRA Party has received the applicable 8gleeor amendment thereto unless such
TRA Party (i) within thirty (30) calendar days afteceiving an applicable Schedule or amendmemethgeprovides the Corporate Taxpayer
with notice of a material objection to such SchedtDbjection Notic&) made in good faith or (ii) provides a written waiwé such right of
any Objection Notice within the period describedlzuse (i) above, in which case such Schedulenenadment thereto becomes binding on
the date the waiver is received by the Corporatedyger. If the Corporate Taxpayer and any objectiRg Party, for any reason, are unable
to successfully resolve the issues raised in thiec@ibn Notice within thirty (30) calendar dayseafteceipt by the Corporate Taxpayer of an
Objection Notice, the Corporate Taxpayer and suRA Party shall employ the reconciliation proceduasslescribed in Section 7.9 of this
Agreement (theReconciliation Procedurés

(b) Amended Scheduld@he applicable Schedule for any Taxable Year magrbended from time to time by the Corporate Taxpaye
(i) in connection with a Determination affectingchuSchedule, (ii) to correct inaccuracies in theeSicile identified after the date the
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Schedule was provided to a TRA Party, (iii) to chynpith the Expert’s determination under the Redlation Procedures, (iv) to reflect a
change in the Realized Tax Benefit or Realized Datiment for such Taxable Year attributable t@eryback or carryforward of a loss or
other tax item to such Taxable Year, or (v) togeffla change in the Realized Tax Benefit or Redlizax Detriment for such Taxable Year
attributable to an amended Tax Return filed fohstiaxable Year (any such Schedule, Aménded Schedulé The Attribute Schedule shi
be appropriately amended by the TRA Party and tmp@ate Taxpayer to the extent that, as a resaltetermination, the Corporate
Taxpayer is required to calculate its Tax liabilitya manner inconsistent with the Attribute ScHedlihe Corporate Taxpayer shall provide
an Amended Schedule to each TRA Party within ni(@®y calendar days of the occurrence of an evafatenced in clauses (i) through (v,
the first sentence of this Section 2.3(b).

ARTICLE Il
TAX BENEFIT PAYMENTS
Section 3.1 Payments.

(a) PaymentsWithin five (5) calendar days after a Tax Benefih&dule delivered to a TRA Party becomes finakitoadance with
Section 2.3(a), the Corporate Taxpayer shall pai JIRA Party for such Taxable Year an amount etputlie excess, if any, of (i) the Tax
Benefit Payment in respect of such TRA Party fahsliaxable Year determined pursuant to SectiorbBd\er (ii) the aggregate amount of
Advance Payments previously made to such TRA Rartler this Section 3.1(a) in respect of such Tax&lglar. In addition, the Corporate
Taxpayer may, at its sole election, make Advangerieats to the TRA Party in respect of a Taxableryp@vided that, if the Corporate
Taxpayer makes Advanced Payments, it shall makeAck Payments to all parties eligible to receiwenmnts under all of the Tax
Receivable Agreements in proportion to their reSpe@mount of anticipated remaining payments utiderapplicable Tax Receivable
Agreement in respect of such Taxable Year. Each $a& Benefit Payment or such Advance Payment bleathade by wire transfer of
immediately available funds to the bank accountiptesly designated by such TRA Party to the Corfgollaxpayer or as otherwise agree:
the Corporate Taxpayer and such TRA Party. Foatteéddance of doubt, no Tax Benefit Payment shathlde in respect of estimated tax
payments, including, without limitation, federatiesated income tax payments.

(b) A “Tax Benefit Paymefitin respect of a TRA Party for a Taxable Year meanamount, not less than zero, equal to the sutireof
portion of the Net Tax Benefit Attributable to SUERA Party and the Interest Amount with respectate A Net Tax Benefit is
“Attributablée’ to a TRA Party to the extent that is derived framy Basis Adjustment, Pre-IPO NOLs, the Original Basdjustment,
Remedial Allocations, and any Imputed Interest thaittributable to the Units acquired by CorporBagpayer in the Reorganizations or an
Exchange, as applicable, undertaken by or witheetsjp such TRA Party; provided thafiEsert Newco becomes a disregarded entity for
U.S. federal income tax purposes, the Net Tax Beinefespect of the Original Basis Adjustment tisafttributable to a TRA Party shall
include the Net Tax Benefit derived from the pantaf the Original Basis Adjustment that correspotadhe Remedial Allocations that wot
have been Attributable to such TRA Party if Dedtvco had not changed its status from a partnetshapdisregarded entity for U.S.
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federal income tax purposes. For the avoidanceobd for Tax purposes, the Interest Amount shatllbe treated as interest but instead shall
be treated as additional consideration in the Reuzgtion, unless otherwise required by law. TRet"Tax Benefit for a Taxable Year shall
be an amount equal to the excess, if any, of 85¢eoCumulative Net Realized Tax Benefit as ofghd of such Taxable Year over the sum
of (i) the total amount of payments previously madder Section 3.1(a) (excluding payments attribletéo Interest Amounts) and (ii) the
total amount of Tax Benefit Payments and Advanggrfeats (as such terms are defined in each of therQtax Receivable Agreements)
previously made under Section 3.1(a) of the apple®ther Tax Receivable Agreement (excluding paymattributable to Interest Amounts
as defined therein); providefiyr the avoidance of doubt, that the TRA Party lshad be required to return any portion of any jpoegly made
Tax Benefit Payment or Advance Payment. Timetest Amouritin respect of the TRA Party shall equal the inteossthe amount of the
unpaid Net Tax Benefit Attributable to such TRA fydor a Taxable Year, which interest shall acasneany unpaid Net Tax Benefit from
and after the due date (without extensions) fandithe Corporate Taxpayer Return for such Tax¥leler, calculated at the Agreed Rate, L
the date such unpaid amounts are paidlvance Paymeritdn respect of a TRA Party for a Taxable Year mahagpayments made by the
Corporate Taxpayer to such TRA Party as an advahsech TRA Party’s anticipated Tax Benefit Paymfentsuch Taxable Year.
Notwithstanding the foregoing, for each Taxable fverading on or after the date of a Change of CordibTax Benefit Payments shall
calculated by utilizing Valuation Assumptions (1ida(3), substituting in each case the terms “thie dda Change of Control” for an “Early
Termination Date.” Notwithstanding anything to tentrary in this Agreement, after any lump-sum pagitrunder Article 1V of this
Agreement or any of the Other Tax Receivable Ages@min respect of present or future Tax attribatdgect to the Tax Receivable
Agreements, the Tax Benefit Payment, Net Tax Bénefil components thereof shall be calculated witkaking into account any such
attributes with respect to which such a lump sugnmpnt has been made or any such lump-sum payment.

Section 3.2 No Duplicative Paymenitsis intended that the provisions of this Agreeineitl not result in duplicative payment of any
amount (including interest) required under thiséament. The provisions of this Agreement shalldestrued in the appropriate manner to
ensure such intentions are realized.

Section 3.3 Pro Rata Payments; Coordination of fsn&/ith Other Tax Receivable Agreements.

(a) Notwithstanding anything in Section 3.1 to tloatrary, to the extent that the aggregate amaoiutficoCorporate Taxpayer’s tax
benefit from the reduction in Tax liability as ault of the Basis Adjustments, Pre-IPO NOLs, Oigidasis Adjustments, Remedial
Allocations or Imputed Interest under the Tax Reakie Agreements (as such terms are defined in EBaxliReceivable Agreement) is limit
in a particular Taxable Year because the Corpdratpayer does not have sufficient taxable inconfeltg utilize available deductions and
other attributes, the limitation on the tax benffitthe Corporate Taxpayer shall be allocated apba Tax Receivable Agreements (and
among all parties eligible for payments thereundeproportion to the respective amounts of Taxd@#riPayments that would have been
determined under the Tax Receivable Agreemenkeiftorporate Taxpayer had sufficient taxable incemthat there were no such
limitation; provided, that for purposes of allocatiamong the Tax
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Receivable Agreements (and among all parties é&iddy payments thereunder) the aggregate Tax BdP@fments payable under the Tax
Receivable Agreements with respect to any TaxaklarYthe operation of this Section 3.3(a) with eespo any prior Taxable Year shall be
taken into account, it being the intention of tlaetigs to the Tax Receivable Agreements for eadly péigible for payments thereunder to
receive, in the aggregate, Tax Benefit Paymenpsaportion to the aggregate Net Tax Benefits Atttéble to such party had this Section 3.3
(a) never operated.

(b) After taking into account Section 3.3(a), if Bmy reason the Corporate Taxpayer does not $aliigfy its payment obligations to
make all Tax Benefit Payments due under the TaxeRRable Agreements in respect of a particular Tkxalear, then the Corporate Taxpa
and the TRA Party agree that (i) the Corporate @g®pshall pay the same proportion of each Tax feP@yment due to each Person due a
payment under each of the Tax Receivable Agreenmieméspect of such Taxable Year, without favoramg obligation over the other, and
(i) no Tax Benefit Payment shall be made in respéany Taxable Year until all Tax Benefit Paynseimt respect of prior Taxable Years h
been made in full.

(c) To the extent the Corporate Taxpayer makesy/mepat to the TRA Party in respect of a particulakdble Year under Section 3.1(a)
of this Agreement (taking into account Section 8 2(nd (b), but excluding payments attributabllterest Amounts) in an amount in excess
of the amount of such payment that should have besde to the TRA Party in respect of such Taxaldarythen (i) the TRA Party shall not
receive further payments under Section 3.1(a) tmilTRA Party has foregone an amount of paymenialdo such excess and (ii) the
Corporate Taxpayer shall pay the amount of the FRAy’s foregone payments to the other TRA Pattieter all of the Tax Receivable
Agreements in a manner such that each of the dfRérParties, to the maximum extent possible, dalle received aggregate payments
under Section 3.1(a) of this Agreement or the offeer Receivable Agreements, as applicable (in eash, taking into account Section 3.3(a)
and (b) of the applicable Tax Receivable Agreemiautexcluding payments attributable to Interestoimts) in the amount it would have
received if there had been no excess payment toRiAeParty.

(d) The parties hereto agree that the partiesa@tiner Tax Receivable Agreements are expressle it party beneficiaries of the
provisions of this Section 3.3.
ARTICLE IV

TERMINATION

Section 4.1 Early Termination and Breach of Agregime

(a) With the prior written approval of a majoritythe Non-Investor Directors, the Corporate Taxpagay terminate this Agreement
with respect to all amounts payable to the TRAYattany time by paying (i) to the TRA Party thelgd ermination Payment in respect of
the TRA Party and (ii) to each Exchange TRA Panty &ther Reorganization TRA Parties the Early Taation Payment under the
applicable Other Tax Receivable Agreement; provithedveverthat this Agreement shall only terminate pursuarhis Section 4.1(a) upon
the receipt of the Early Termination Payment by TRA Party,
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Exchange TRA Parties and Other Reorganization TRAi¢s under each of the applicable Other Tax Rab& Agreements (unless
otherwise agreed by the Corporate Taxpayer anBépeesentatives under Section 4.1(a) of the TariRalle Agreement (Exchanges)), and
the Corporate Taxpayer shall deliver an Early Taation Notice only if it is able to make all reqgdrEarly Termination Payments under €
Tax Receivable Agreement at the time required lnti@e 4.3, and provided, furthehat the Corporate Taxpayer may withdraw any ndtice
execute its termination rights under this Sectidr{&) prior to the time at which any Early TerminatPayment has been paid. Upon payment
of the Early Termination Payment by the Corporaagplyer to the TRA Party in accordance with thisti®a 4.1(a), the Corporate Taxpayer
shall not have any further payment obligations urnllis Agreement, other than for any (a) Tax Barfefiyment agreed to by the Corporate
Taxpayer, on one hand, and the TRA Party, on therpas due and payable but unpaid as of the Earlyination Notice and (b) Tax Benefit
Payment due for the Taxable Year ending with oluidiog the date of the Early Termination Noticedept to the extent that the amount
described in clause (b) is included in the EarlynTieation Payment).

(b) In the event that the Corporate Taxpayer bresemy of its material obligations under this Agneat, whether as a result of failure
to make any payment when due, failure to honorathgr material obligation required hereunder oppgration of law as a result of the
rejection of this Agreement in a case commencee@iutiet Bankruptcy Code or otherwise, then all @tians hereunder shall be accelerated
and such obligations shall be calculated as if amyE ermination Notice had been delivered on the@f such breach and shall include
(without duplication), but not be limited to, (Het Early Termination Payments calculated as if arlyETermination Notice had been
delivered on the date of a breach, (2) any Tax BelRayment in respect of a TRA Party agreed taheyCorporate Taxpayer and such TRA
Party as due and payable but unpaid as of theodatéreach, and (3) any Tax Benefit Payment ipeesof any TRA Party due for the
Taxable Year ending with or including the date dr@ach provided that procedures similar to thegudares of Section 4.2 shall apply with
respect to the determination of the amount paylaplihe Corporate Taxpayer pursuant to this sentévasvithstanding the foregoing, in the
event that the Corporate Taxpayer breaches thisghgent, the TRA Party shall be entitled to elecetive the amounts set forth in clauses
(1), (2) and (3) above or to seek specific perfarcesof the terms hereof. The parties agree thabthee to make any payment due pursuant
to this Agreement within three months of the datehspayment is due shall be deemed to be a brdacmaterial obligation under this
Agreement for all purposes of this Agreement, dnad it will not be considered to be a breach ofaamal obligation under this Agreement
make a payment due pursuant to this Agreementmitiiee months of the date such payment is duavithatanding anything in this
Agreement to the contrary, it shall not be a breafdhis Agreement if the Corporate Taxpayer falsnake any Tax Benefit Payment when
due to the extent that the Corporate Taxpayerrmsdficient funds to make such payment despitegustasonable best efforts to obtain funds
to make such payment (including by causing Desemdb or any other Subsidiaries to distribute odlmds for such payment and access
any revolving credit facilities or other sourcesawhilable credit to fund any such amounts); pregithat the interest provisions of Section
shall apply to such late payment; provided furthet, solely with respect to a Tax Benefit Paym#érnhe Corporate Taxpayer does not have
sufficient cash to make such payment as a reslithaitions imposed by existing credit agreemeata/hich Desert Newco is a party, which
limitations are effective as of the date of thiségment, Section 5.2 shall apply, but the DefaateRshall be replaced by the Agreed Rate.
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Section 4.2 Early Termination Notidéthe Corporate Taxpayer chooses to exercisegtg of early termination under Section 4.1
above, the Corporate Taxpayer shall deliver to @&hA Party notice of such intention to exercisetstight ('Early Termination Notic8 and
a schedule (theEarly Termination Schedulespecifying the Corporate Taxpayer’s intention tereise such right and showing in reasonable
detail the calculation of the Early Termination Rent(s) due for each TRA Party. Each Early Ternmafchedule shall become final and
binding on all parties thirty (30) calendar dayeathe first date on which the TRA Party has reegisuch Schedule or amendment thereto
unless the TRA Party (i) within thirty (30) calemdiays after receiving the Early Termination Schedprovides the Corporate Taxpayer v
notice of a material objection to such Scheduleeriadjood faith {Material Objection Notic8 or (ii) provides a written waiver of such right
of a Material Objection Notice within the periodsdeibed in clause (i) above, in which case sucte8ale becomes binding on the date the
waiver is received by the Corporate Taxpayer (shety (30) calendar day date as modified, if &bgl clauses (i) or (ii), theEarly
Termination Effective Datg. If the Corporate Taxpayer and the TRA Party, for @ason, are unable to successfully resolve thegraise
in such notice within thirty (30) calendar day<safteceipt by the Corporate Taxpayer of the Malté&lgection Notice, the Corporate
Taxpayer and the objecting TRA Party shall empley/Reconciliation Procedures in which case sucle@dbe becomes binding ten (10) d.
after the conclusion of the Reconciliation Procegur

Section 4.3 Payment upon Early Termination.

(a) Within three (3) calendar days after an Eaeyriination Effective Date, the Corporate Taxpayeilgay to the TRA Party an
amount equal to the Early Termination Payment épeet of such TRA Party. Such payment shall be rbgdeire transfer of immediately
available funds to a bank account or accounts dateg by the TRA Party or as otherwise agreed &Cibrporate Taxpayer and such TRA
Party.

(b) “Early Termination Paymehin respect of a TRA Party shall equal the presahte; discounted at the Early Termination Raten@
a mid-year convention) as of the applicable Eadyniination Effective Date, of all Tax Benefit Paymin respect of such TRA Party that
would be required to be paid by the Corporate Tg&pheginning from the Early Termination Date asguaming that the Valuation
Assumptions in respect of such TRA Party are agplie

ARTICLE V
SUBORDINATION AND LATE PAYMENTS

Section 5.1 Subordinatiohlotwithstanding any other provision of this Agreer the contrary, any Tax Benefit Payment, Early
Termination Payment or any other payment requindaetmade by the Corporate Taxpayer to the TRAd3auhder this Agreement shall re
subordinate and junior in right of payment to anpgipal, interest or other amounts due and payibtespect of any obligations in respec
indebtedness for
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borrowed money of the Corporate Taxpayer and itsigiaries (such obligationsSénior Obligationy and shall rank pari passu with all
current or future unsecured obligations of the Goape Taxpayer that are not Senior Obligations.tReravoidance of doubt, any amounts
owed by the Corporate Taxpayer under this Agreemetite Other Tax Receivable Agreements are nobB&bligations.

Section 5.2 Late Payments by the Corporate Taxpaperamount of all or any portion of any Tax BenBfityment, Early Termination
Payment or other payment under this Agreement raotenio the TRA Parties when due under the termtsiofAgreement shall be payable
together with any interest thereon, computed aDiéfault Rate and commencing from the date on whiath Tax Benefit Payment, Early
Termination Payment or other payment was due apdtpe.

ARTICLE VI

NO DISPUTES; CONSISTENCY; COOPERATION

Section 6.1 Participation in the Corporate Taxpayand Desert Newts Tax MattersExcept as otherwise provided herein, the
Corporate Taxpayer shall have full responsibildy, fand sole discretion over, all Tax matters comiog the Corporate Taxpayer and Desert
Newco, including without limitation the preparatjdiing or amending of any Tax Return and defegdicontesting or settling any iss
pertaining to Taxes. Notwithstanding the foregoiing, Corporate Taxpayer shall notify a TRA Partyaofd keep the TRA Party reasonably
informed with respect to, the portion of any awdithe Corporate Taxpayer and Desert Newco by angaikuthority the outcome of which is
reasonably expected to affect the rights and otitiga of such TRA Party under this Agreement, amallrovide to each such TRA Party
reasonable opportunity to provide information attteo input to the Corporate Taxpayer, Desert Nearwbtheir respective advisors
concerning the conduct of any such portion of sauatiit; provided, howevethat the Corporate Taxpayer and Desert Newco sbabe
required to take any action that is inconsisteriany provision of the LLC Agreement.

Section 6.2 Consistencyhe Corporate Taxpayer and the TRA Parties agreeptrt and cause to be reported for all purpasekiding
federal, state and local Tax purposes and finanegrting purposes, all Tax-related items (inahggliwithout limitation, the Basis
Adjustments and each Tax Benefit Payment) in a maoonsistent with that specified by the Corpoflagpayer in any Schedule required to
be provided by or on behalf of the Corporate Tagpaynder this Agreement unless otherwise requiyeldw.

Section 6.3 Cooperatio&ach of the Corporate Taxpayer and the TRA Pastiadl (a) furnish to the other party in a timelyrmar such
information, documents and other materials as thergarty may reasonably request for purposesalimg any determination or
computation necessary or appropriate under thigégent, preparing any Tax Return or contestingeerdling any audit, examination or
controversy with any Taxing Authority, (b) makeeifsavailable to the other party and its represirega to provide explanations of docume
and materials and such other information as therqihrty or its representatives may reasonablyastgn connection with any of the matters
described in clause (a) above, and (c) reasonalolgarate in connection with any such matter, andXbrporate Taxpayer shall reimburse
each such TRA Party for any reasonable third-paosts and expenses incurred pursuant to this 8ectio
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ARTICLE VII

MISCELLANEOUS

Section 7.1 Noticedll notices, requests, claims, demands and othemzonications hereunder shall be in writing andIdb&ldeemed
duly given and received (a) on the date of delivedelivered personally, or by facsimile or emaith confirmation of transmission by the
transmitting equipment or (b) on the first BusinBsy following the date of dispatch if delivered &yecognized nexday courier service. A
notices hereunder shall be delivered as set fafim or pursuant to such other instructions as beaglesignated in writing by the party to
receive such notice:

If to the Corporate Taxpayer, to:

GoDaddy Inc.
14455 N. Hayden Road
Scottsdale, AZ 85260
Email: nima@godaddy.cor
mforkner@qgodaddy.coi
Attention: Nima Kelly
Matt Forkner

with a copy (which shall not constitute noticelie ICorporate Taxpayer) to:

Wilson Sonsini Goodrich & Rosati

650 Page Mill Road

Palo Alto, CA 94304

Email: jsaper@wsqr.cor
aspinner@wsaqr.cot

Attention: Jeffrey D. Sape
Allison B. Spinnel

If to the TRA Parties, to:

The address, fax number and email address setifottie records of Desert Newco.

Any party may change its address, fax number oiildiagiving the other party written notice of itew address, fax number or email in the
manner set forth above.

Section 7.2 CounterparfEhis Agreement may be executed in one or more eopaits, all of which shall be considered one &ed t
same agreement and shall become effective whenramere counterparts have been signed by eacteqfatties and delivered to
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the other parties, it being understood that allipemeed not sign the same counterpart. DelivEan@xecuted signature page to this
Agreement by facsimile transmission shall be asotiffe as delivery of a manually signed counterpfthis Agreement.

Section 7.3 Entire Agreement; No Third Party Betiafies.This Agreement constitutes the entire agreemensapdrsedes all prior
agreements and understandings, both written andaon@ng the parties with respect to the subjedtanaereof. Except to the extent provi
under Section 3.3, this Agreement shall be bindipgn and inure solely to the benefit of each phereto and their respective successors and
permitted assigns, and nothing in this Agreemergress or implied, is intended to or shall confeom any other Person any right, benefit or
remedy of any nature whatsoever under or by reaktrs Agreement.

Section 7.4 Governing Lawhis Agreement shall be governed by, and constinadcordance with, the law of the State of Newkyor
without regard to the conflicts of laws principkeereof that would mandate the application of #vesl of another jurisdiction.

Section 7.5 Severabilityf any term or other provision of this Agreemenirigalid, illegal or incapable of being enforceddayy law or
public policy, all other terms and provisions otAgreement shall nevertheless remain in full éoaad effect so long as the economic or
legal substance of the transactions contemplatexbiés not affected in any manner materially adedo any party. Upon such determina
that any term or other provision is invalid, illéga incapable of being enforced, the parties lwesbll negotiate in good faith to modify this
Agreement so as to effect the original intent &f plarties as closely as possible in an acceptadmen in order that the transactions
contemplated hereby are consummated as originaiitemplated to the greatest extent possible.

Section 7.6 Successors; Assignment; Amendmentsyéhsai

(a) Each TRA Party may assign any of its rightsasritis Agreement in whole or in part to any Perasitong as such transferee has
executed and delivered, or, in connection with dughsfer, executes and delivers, a joinder toAlieement, in the form of Exhibit A or
such other form mutually agreed by the partieseeigg to become a TRA Party for all purposes o greement, except as otherwise
provided in such joinder.

(b) No provision of this Agreement may be amendedaived unless such amendment or waiver is approvevriting by each of the
Corporate Taxpayer and the TRA Party; provided @mgtamendment to, or waiver of, the definitiorCéfange of Control, Section 4.1(a),
Section 7.6(a) or this proviso to Section 7.6(H) also require the written approval of a majoritythe Non-Investor Directors.

(c) All of the terms and provisions of this Agreamshall be binding upon, shall inure to the bangfand shall be enforceable by the
parties hereto and their respective successolignas$eirs, executors, administrators and legalesentatives. The Corporate Taxpayer shall
require and cause any direct or indirect succdasduether by purchase, merger, consolidation orretise) to all or substantially all of the
business or assets of the Corporate Taxpayer, igmwagreement, expressly to assume and agresrfirm this Agreement in the same
manner and to the same extent that the CorporageaVar would be required to perform if no such sgston had taken place.
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Section 7.7 Titles and SubtitleEhe titles of the sections and subsections ofAlieement are for convenience of reference onlyaas
not to be considered in construing this Agreement.

Section 7.8 Resolution of Disputes.

(a) Any and all disputes which are not governe@bygtion 7.9 and cannot be settled amicably, inodny ancillary claims of any
party, arising out of, relating to or in connectiwith the validity, negotiation, execution, integgation, performance or nonperformance of
Agreement (including the validity, scope and endatuility of this arbitration provision) (each Bisputé) shall be finally settled by
arbitration conducted by a single arbitrator in Néark in accordance with the thexisting Rules of Arbitration of the Internatior@hambe
of Commerce. If the parties to the Dispute faihtpee on the selection of an arbitrator within(tE3) calendar days of the receipt of the
request for arbitration, the International Chamife€ommerce shall make the appointment. The atbithall be a lawyer admitted to the
practice of law in the State of New York and sleathduct the proceedings in the English languagdoPeance under this Agreement shall
continue if reasonably possible during any arkigraproceedings.

(b) Notwithstanding the provisions of paragraph (a¢ Corporate Taxpayer may bring an action ocigperoceeding in any court of
competent jurisdiction for the purpose of compegllmparty to arbitrate, seeking temporary or prglary relief in aid of an arbitration
hereunder, and/or enforcing an arbitration award & the purposes of this paragraph (b), the THa#ty (i) expressly consents to the
application of paragraph (c) of this Section 7.&my such action or proceeding, (ii) agrees thavfshall not be required that monetary
damages for breach of the provisions of this Agreremvould be difficult to calculate and that renesdat law would be inadequate, and
(iii) irrevocably appoints the Corporate Taxpayergent of the TRA Party for service of processonnection with any such action or
proceeding and agrees that service of process sipgnagent, who shall promptly advise the TRA Pafigny such service of process, shall
be deemed in every respect effective service afgg® upon the TRA Party in any such action or mdicg.

(c) (i) EACH PARTY HEREBY IRREVOCABLY SUBMITS TO TH JURISDICTION OF COURTS LOCATED IN NEW YORK,
NEW YORK FOR THE PURPOSE OF ANY JUDICIAL PROCEEDINEROUGHT IN ACCORDANCE WITH THE PROVISIONS O
THIS SECTION 7.8, OR ANY JUDICIAL PROCEEDING ANCILARY TO AN ARBITRATION OR CONTEMPLATED ARBITRATION
ARISING OUT OF OR RELATING TO OR CONCERNING THIS AREEMENT. Such ancillary judicial proceedings inauahy suit,
action or proceeding to compel arbitration, to abtamporary or preliminary judicial relief in aaf arbitration, or to confirm an arbitration
award. The parties acknowledge that the for a deségl by this paragraph (c) have a reasonabléamrliamt this Agreement, and to the parties’
relationship with one another; and

(ii) The parties hereby waive, to the fullest exteaermitted by applicable law, any objection whibby now or hereafter may have
to personal jurisdiction or to the laying of verafeany such ancillary suit, action or proceedingught in any court referred to in the
preceding paragraph of this Section 7.8 and sudfepagree not to plead or claim the same.
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Section 7.9 Reconciliatiomn the event that the Corporate Taxpayer and a PRAy are unable to resolve a disagreement withertgc
the matters governed by Sections 2.3, 3.1, 4.22wéhin the relevant period designated in thigeament ‘(Reconciliation Disputg, the
Reconciliation Dispute shall be submitted for det@ation to a nationally recognized expert (tExpert) in the particular area of
disagreement mutually acceptable to both partiee.Bxpert shall be a partner or principal in aov&lly recognized accounting or law firm,
and unless the Corporate Taxpayer and the TRA Ragrge otherwise, the Expert shall not, and tme firat employs the Expert shall not,
have any material relationship with the Corporaa@payer or the TRA Party or other actual or posmtdnflict of interest. If the Corporate
Taxpayer and the TRA Party are unable to agreendexpert within fifteen (15) calendar days of rgtdiy the respondent(s) of written not
of a Reconciliation Dispute, the Expert shall bpaipted by the International Chamber of Commercet@dor Expertise. The Expert shall
resolve any matter relating to the Attribute Schedw an amendment thereto or the Early Terminadiohedule or an amendment thereto
within thirty (30) calendar days and shall rescdwy matter relating to a Tax Benefit Schedule oamendment thereto within fifteen
(15) calendar days or as soon thereafter as ismaby practicable, in each case after the mattetbieen submitted to the Expert for
resolution. Notwithstanding the preceding senteiidhe matter is not resolved before any paymkat is the subject of a disagreement wi
be due (in the absence of such disagreement) of aajReturn reflecting the subject of a disagredreedue, the undisputed amount shall be
paid on the date prescribed by this Agreement anld $ax Return may be filed as prepared by the @atp Taxpayer, subject to adjustment
or amendment upon resolution. The costs and expeaking to the engagement of such Expert or dingrany Tax Return shall be borne
by the Corporate Taxpayer except as provided iméxt sentence. The Corporate Taxpayer and the H&#y shall bear their own costs and
expenses of such proceeding, unless (i) the Exggents the TRA Party’s position, in which case@ueporate Taxpayer shall reimburse the
TRA Party for any reasonable out-of-pocket costb@xpenses in such proceeding, or (ii) the Expopts the Corporate Taxpaygposition
in which case the TRA Party shall reimburse thepOmate Taxpayer for any reasonable out-of-pockstscand expenses in such proceeding.
Any dispute as to whether a dispute is a RecotiaifidDispute within the meaning of this Section gt&ll be decided by the Expert. The
Expert shall finally determine any Reconciliatiorspute and the determinations of the Expert pursigaihis Section 7.9 shall be binding on
the Corporate Taxpayer and the TRA Party and manbered and enforced in any court having jurigalict

Section 7.10 Withholdindgthe Corporate Taxpayer shall be entitled to dedndtwithhold from any payment payable pursuanhit® t
Agreement such amounts as the Corporate Taxpayequsred to deduct and withhold with respect ®taking of such payment under the
Code or any provision of state, local or foreign lew. To the extent that amounts are so withhalti gaid over to the appropriate Taxing
Authority by the Corporate Taxpayer, such withhaddounts shall be treated for all purposes of tlgjgeAment as having been paid to the
Person in respect of whom such withholding was made
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Section 7.11 Admission of the Corporate Taxpaye&r inConsolidated Group; Transfers of Corporateetsss

(a) If the Corporate Taxpayer is or becomes a mewiban affiliated or consolidated group of corgaras that files a consolidated
income tax return pursuant to Sections 1501 etafeye Code or any corresponding provisions aksta local law, then: (i) the provisions of
this Agreement shall be applied with respect togitmip as a whole; and (ii) Tax Benefit Payments)\ETermination Payments and other
applicable items hereunder shall be computed efifrence to the consolidated taxable income ofjtbap as a whole.

(b) If any entity that is obligated to make a TaenBfit Payment or Early Termination Payment hereutiéinsfers one or more assets to
a corporation (or a Person classified as a corjporéor United States federal income tax purpogés) which such entity does not file a
consolidated tax return pursuant to Section 15ah@fCode, such entity, for purposes of calculatirlgamount of any Tax Benefit Payment
or Early Termination Payment (e.g., calculating ghess income of the entity and determining theliRed Tax Benefit of such entity) due
hereunder, shall be treated as having disposedgicbf@sset in a fully taxable transaction on the dasuch contribution. The consideration
deemed to be received by such entity shall be aquhbk gross fair market value of the contribudsdet. For purposes of this Section 7.11, a
transfer of a partnership interest shall be treated transfer of the transferring partner’'s sbfeach of the assets and liabilities of that
partnership allocated to such partner.

Section 7.12 Confidentiality.

(a) Each TRA Party and each of their assigneescadkage and agree that the information of the CafeoTaxpayer is confidential
and, except in the course of performing any dwdgerecessary for the Corporate Taxpayer and iikaAdk, as required by law or legal
process or to enforce the terms of this Agreenserah person shall keep and retain in the stric@siidence and not disclose to any Person
any confidential matters, acquired pursuant to Algigeement, of the Corporate Taxpayer and its iatfils and successors, concerning Desert
Newco and its Affiliates and successors or the Mensidearned by the TRA Party heretofore or hegeafthis Section 7.12 shall not apply
(i) any information that has been made publiclyilatéde by the Corporate Taxpayer or any of its kdfes, becomes public knowledge (exc
as a result of an act of the TRA Party in violatafrihis Agreement) or is generally known to thaibess community and (i) the disclosure
information to the extent necessary for the TRAPaEr prepare and file its Tax Returns, to respanany inquiries regarding the same from
any Taxing Authority or to prosecute or defend antion, proceeding or audit by any Taxing Authovitiyh respect to such returns.
Notwithstanding anything to the contrary hereirgle@RA Party and each of their assignees (and esxtoyee, representative or other ac
of the TRA Party or its assignees, as applicabkey disclose to any and all Persons, without linatabf any kind, the tax treatment and tax
structure of the Corporate Taxpayer, Desert Newebtheir Affiliates, and any of their transactioaad all materials of any kind (including
opinions or other tax analyses) that are providettié TRA Party relating to such tax treatment taxdstructure.

(b) If a TRA Party or an assignee commits a breackhreatens to commit a breach, of any of theipions of this Section 7.12, the
Corporate Taxpayer shall have the right
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and remedy to have the provisions of this Sectid@ gpecifically enforced by injunctive relief adherwise by any court of competent
jurisdiction without the need to post any bond treo security, it being acknowledged and agreetlahy such breach or threatened bre
shall cause irreparable injury to the CorporatepBaeer or any of its Subsidiaries or the TRA Pardied the accounts and funds managed by
the Corporate Taxpayer and that money damages shalienot provide an adequate remedy to such Rer&uch rights and remedies shall
be in addition to, and not in lieu of, any othgihts and remedies available at law or in equity.

[ The remainder of this page isintentionally blank ]
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IN WITNESS WHEREOF, the Corporate Taxpayer and dRA Party have duly executed this Agreement ab®ate first written
above.

GODADDY INC.

By:  /s/ Nima Kelly

Name Nima Kelly
Title: Executive Vice President and General Cou



IN WITNESS WHEREOF, the Corporate Taxpayer andtRé& Party have duly executed this Agreement asiefdate first written
above.

GODADDY INC.

By:

Name:
Title:

SLP Il KINGDOM FEEDER |, L.P

By: Silver Lake Technology Associates lll, L.Ps it
general partne

By: SLTA Il (GP), L.L.C., its general partn
By: Silver Lake Group, L.L.C., its managing mem

By: /s/ James A. Davidson

Name James A. Davidso
Title: Managing Directo

[Tax Receivable Agreement (SLP Reorganization)atigre page



Exhibit A
Form of Joinder

This JOINDER (this Joindet) to the Tax Receivable Agreement (as defined beldatgd as of , by and among &ady
Inc., a Delaware corporation (together with its Sidlaries that are consolidated for U.S. federabme tax purposes (th€brporate
Taxpayet), and “Permitted Transferég

WHEREAS, on , Permitted Tramséacquired (theAcquisition’) the right to receive any and all payments that may
become due and payable under the Tax ReceivabkeAgnt [as described in greater detail in Anneg this Joinder] (as defined below)
(the “Acquired Interestq from “{Transferot); and

WHEREAS, Transferor, in connection with the Acqtigsi, has required Permitted Transferee to exemudiedeliver this Joinder
pursuant to Section 7.6(a) of the Tax ReceivablezAment ([ ] Reorganization), datedfds o _]2015, by and among the
Corporate Taxpayer and the TRA Party (as defineckth) (the Tax Receivable Agreemént

NOW, THEREFORE, in consideration of the foregoimgl ¢he respective covenants and agreements dethfrtin, and intending to be
legally bound hereby, the parties hereto agreelbsifs:

Section 1.01 DefinitionsTo the extent capitalized words used in this Jairde not defined in this Joinder, such words dhae the
respective meanings set forth in the Tax ReceivAglkeement.

Section 1.02 JoindePermitted Transferee hereby acknowledges and aggréexome a “TRA Party” (as defined in the Tax &eable
Agreement) for all purposes of the Tax Receivalieegment.

Section 1.03 NoticeAny notice, request, consent, claim, demand, aggprovaiver or other communication hereunder to Riech
Transferee shall be delivered or sent to Permiftadsferee at the address set forth on the signage hereto in accordance with Sectiol
of the Tax Receivable Agreement.

Section 1.04 Governing Lawhis Joinder shall be governed by and construegt@ordance with the laws of the State of New York,
without regard to the conflicts of laws princip#iereof that would mandate the application of #vesl of another jurisdictior



IN WITNESS WHEREOF, this Joinder has been duly exett and delivered by Permitted Transferee aseotittte first above written.

[PERMITTED TRANSFEREE

By:
Name:
Title:

Address for notices



Exhibit 10.9
TAX RECEIVABLE AGREEMENT (TCV REORGANIZATION)
between
GODADDY INC.,
and
TCV VII (A) L.P.

Dated as of March 31, 20:
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TAX RECEIVABLE AGREEMENT (TCV REORGANIZATION)

This TAX RECEIVABLE AGREEMENT (TCV REORGANIZATION]this “Agreemert), dated as of March 31, 2015, is hereby
entered into by and among GoDaddy Inc., a Delawarporation (together with its Subsidiaries tha eonsolidated for U.S. federal income
tax purposes, theCorporate Taxpaye), and TCV VII (A) L.P., a Cayman Islands exempteditéd partnership (theTRA Party’).

RECITALS

WHEREAS, the TRA Party indirectly holds or held ntamninterests (theUnits") in Desert Newco, LLC, a Delaware limited liability
company (Desert Newcb), which is classified as a partnership for United&tdederal income tax purposes;

WHEREAS, the Corporate Taxpayer is the managing beerof Desert Newco, and holds and will hold, diseand/or indirectly, Units

WHEREAS, TCV VIl (A) GD Investor, Inc., a Delawacerporation (the Feeder Corf) is classified as an association taxable as a
corporation for United States federal income tasppsees;

WHEREAS, the TRA Party is the owner of the FeedamnC
WHEREAS, pursuant to that certain Merger Agreeméated as of March 31, 2015, among the Corporatpaieer and the parties

named therein (theMerger Agreemeri), the Feeder Corp will merge with a Subsidiary of @wrporate Taxpayer with the Feeder Corp
surviving, and, immediately thereafter, the Fee@iemp will merge with and into the Corporate Taxpaffbe ‘Reorganizatiot;

WHEREAS, as a result of the Reorganization, thep@ate Taxpayer will (i) be entitled to utilize tRee-IPO NOLs, (ii) obtain the
benefit of the Original Basis Adjustment with respm its share of the Original Assets relatingi® Acquired Units and (iii) be entitled to
Remedial Allocations in respect of the Acquiredtdni

WHEREAS, the Units held by the Exchange TRA Partiay be exchanged for cash or Class A common stbitie Corporate
Taxpayer (the Class A Sharé3, subject to the provisions of the LLC Agreement #relExchange Agreement;

WHEREAS, the Other Reorganization TRA Parties wiiter into agreements with the Corporate Taxpaydtas in form and substan:
to this Agreement;

WHEREAS, the income, gain, loss, expense, deduetithother Tax items of the Corporate Taxpayer beagffected by (i) Basis
Adjustments, (ii) Pre-IPO NOLs, (iii) Original Bashdjustments, (iv) Remedial Allocations and (v)pkmed Interest (as such terms are
defined in each Tax Receivable Agreement);



WHEREAS, the parties to this Agreement desire t@arzertain arrangements with respect to the effettie Basis Adjustments, Pre-
IPO NOLs, Original Basis Adjustment, Remedial Altions and Imputed Interest on the liability foix€a of the Corporate Taxpayer;

NOW, THEREFORE, in consideration of the foregoimgl ¢he respective covenants and agreements dethfrtin, and intending to be
legally bound hereby, the parties hereto agreelbsifs:
ARTICLE |
DEFINITIONS

Section 1.1 DefinitionsAs used in this Agreement, the terms set fortthig Article | shall have the following meanings ¢aumeanings
to be equally applicable to both the singular aldgb forms of the terms defined).

“Acquired Unit§ means the Units acquired in the Reorganizations.

“Actual Tax Liability’ means, with respect to any Taxable Year, the atitlality for U.S. federal income Taxes of (i) t®rporate
Taxpayer and (ii) without duplication, Desert Newbat only with respect to U.S. federal income Taixaposed on Desert Newco and
allocable to the Corporate Taxpayer or to the othembers of the consolidated group of which thepGate Taxpayer is the parent for such
Taxable Year; provided that the actual liability flaaxes described in clauses (i) and (ii) shalkt&@leulated assuming (x) any Subsequently
Acquired TRA Attributes do not exist, (y) so long@esert Newco (or any successor entity) is a pestip for Tax purposes, the “remedial
allocation method” of Treasury Regulations SecfiofD4-3(d) is in effect with respect to the diffieces between book basis and tax basis
(calculated for purposes of Section 704(c) of the&) as of the date of the closing of the Unit Rase and (z) deductions of (and other
impacts of) state taxes are excluded.

“Advance Paymehtis defined in Section 3.1(b) of this Agreement.

“ Affiliate” means, with respect to any Person, any other Pénabulirectly or indirectly, through one or monéermediaries, Controls,
is Controlled by, or is under common Control wihgh first Person.

“Agreed Raté means a per annum rate of LIBOR plus 100 basigqoin

“Agreemerit is defined in the Preamble of this Agreement.

“Amended Schedulds defined in Section 2.3(b) of this Agreement.
“Attributable’ is defined in Section 3.1(b) of this Agreement.

“Attribute Scheduleis defined in Section 2.1 of this Agreement.

“Basis Adjustmentsshall have the meaning set forth in the Tax RetdévAgreement (Exchanges).
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A “Beneficial Ownet of a security is a Person who directly or indirgcthrough any contract, arrangement, understandahationship

or otherwise, has or shares: (i) voting power, Whincludes the power to vote, or to direct the mptdf, such security and/or (ii) investment
power, which includes the power to dispose ofpatitect the disposition of, such security. ThengtBeneficially Owri and_‘Beneficial
Ownershifi shall have correlative meanings.

“Board’ means the Board of Directors of the Corporate Tggpa

“Business Daymeans a day, other than Saturday, Sunday or oflyeordwhich banks located in Phoenix, Arizona owNéork City,
New York are authorized or required by law to clc

“Change of Contr8lmeans the occurrence of any of the following events

(i)

(ii)

any Person or any group of Persons acting tegethich would constitute a “groufdr purposes of Section 13(d) of the Secur
and Exchange Act of 1934, or any successor prowsdibereto, excluding (x) a corporation or othditgimwned, directly or
indirectly, by the stockholders of the Corporatedayer in substantially the same proportions ais tivenership of stock in the
Corporate Taxpayer and (y) any TRA Party, Exchar@a Party, Other Reorganization TRA Party or anytair Affiliates who
is, or becomes the Beneficial Owner, directly atirectly, of securities of the Corporate Taxpaypresenting more than 50% of
the combined voting power of the Corporate Taxg's then outstanding voting securities:

the following individuals cease for any reagorconstitute a majority of the number of direstof the Corporate Taxpayer then
serving: individuals who, on the IPO Date, congtitihe Board and any new director whose appointmeetection by the Board
or nomination for election by the Corporate Taxpayshareholders was approved or recommended loyeaof at least two-thirds
(2/3) of the directors then still in office wholeétr were directors on the IPO Date or whose apm&nt, election or nomination f
election was previously so approved or recommetgetie directors referred to in this clause (i)

(iii) there is consummated a merger or consolichatibthe Corporate Taxpayer with any other corponatr other entity, and,

immediately after the consummation of such merg@&oasolidation, either (x) the Board immediatetiopto the merger or
consolidation does not constitute at least a nmgjofithe board of directors of the company sumvivthe merger or consolidation
or, if the surviving company is a Subsidiary, tit@mate parent thereof, or (y) the voting secusitid the Corporate Taxpayer
immediately prior to such merger or consolidationngt continue to represent or are not convertezkohanged into more than
50% of the combined voting power of the then ouiditag voting securities of the Person resultingrfreuch merger or
consolidation or, if the surviving company is a Sidiary, the ultimate parent thereof;
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(iv) the shareholders of the Corporate Taxpayer ap@a@lan of complete liquidation or dissolution oétGorporate Taxpayer or th
is consummated an agreement or series of relategémgnts for the sale, lease or other dispositivectly or indirectly, by the
Corporate Taxpayer of all or substantially all teé Corporate Taxpayer’s assets, other than suetosather disposition by the
Corporate Taxpayer of all or substantially all ted Corporate Taxpayer’s assets to an entity, at &6 of the combined voting
power of the voting securities of which are owngdshareholders of the Corporate Taxpayer in subatgnthe same proportions
as their ownership of the Corporate Taxpayer imatetli prior to such sal

Notwithstanding the foregoing, except with resgeatlause (ii) and clause (iii)(x) above*Change of Control” shall not be deemed to have
occurred by virtue of the consummation of any teatisn or series of integrated transactions imnteblidollowing which the record holders
of the shares of the Corporate Taxpayer immedigiety to such transaction or series of transastimmtinue to have substantially the same
proportionate ownership in, and own substantidllpfathe shares of, an entity which owns all obstantially all of the assets of the Corpo
Taxpayer immediately following such transactiorseries of transactions.

“Class A Sharésis defined in the Recitals of this Agreement.
“Cod€ means the United States Internal Revenue Code8#, B amended.

“Combined State Tax Réteneans five (5) percent.

“Control’ means the possession, direct or indirect, of tlveepdo direct or cause the direction of the manag@rand policies of a
Person, whether through ownership of voting seiesgtiby contract or otherwise.

“Corporate Taxpayeiis defined in the Preamble of this Agreement.

“Corporate Taxpayer Retdrmeans the U.S. federal income Tax Return of thep@ate Taxpayer filed with respect to Taxes of any
Taxable Year.

“Cumulative Net Realized Tax Benéffor a Taxable Year means the cumulative amountsafliRed Tax Benefits for all Taxable Years
of the Corporate Taxpayer, up to and including sakable Year, net of the cumulative amount of Redl Tax Detriments for the same
period. The Realized Tax Benefit and Realized Takitent for each Taxable Year shall be determiveezbd on the most recent Tax Benefit
Schedules or Amended Schedules, if any, in existahthe time of such determination.

“Default Raté means a per annum rate of LIBOR plus 500 basiggoin
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“Desert Newcbis defined in the Recitals of this Agreement.

“Determinatiofi shall have the meaning ascribed to such term itidet313(a) of the Code or any other event (inicigdhe execution
of IRS Form 870-AD) that finally and conclusivelgtablishes the amount of any liability for Tax all also include the acquiescence of
the Corporate Taxpayer to the amount of any asddisdglity for Tax.

“Disputé€ has the meaning set forth in Section 7.8(a) of Algiseement.

“Early Termination Datemeans the date of an Early Termination Notice foppses of determining the Early Termination Paytmen

“Early Termination Effective Datds defined in Section 4.2 of this Agreement.

“Early Termination Notickis defined in Section 4.2 of this Agreement.

“Early Termination Schedulés defined in Section 4.2 of this Agreement.

“Early Termination Paymehts defined in Section 4.3(b) of this Agreement.

“Early Termination Ratemeans a per annum rate of the lesser of (i) 6.8%hpounded annually, and (ii) LIBOR plus 100 bagigfs.

“Exchangé shall have the meaning set forth in the Tax RetdévAgreement (Exchanges).

“Exchange Agreemehshall have the meaning set forth in the Tax RetéévAgreement (Exchanges).

“Exchange Scheddleshall have the meaning set forth in the Tax ReddévAgreement (Exchanges).

“Exchange TRA Partiésneans “TRA Parties” as defined in the Tax Recewatgreement (Exchanges).

“Expert is defined in Section 7.9 of this Agreement.
“Feeder Corpis defined in the Recitals of this Agreement.

“Founder Partiésshall have the meaning set forth in the Tax ReddévAgreement (Exchanges).

“Hypothetical Tax Liability means, with respect to any Taxable Year, the Itgbivr U.S. federal income Taxes of (i) the Corgiar
Taxpayer and (i) without duplication, Desert Newbat only with respect to U.S. federal income Taixaposed on Desert Newco and
allocable to the Corporate Taxpayer or to the othembers of the consolidated group of which thepGate Taxpayer is the parent, in each
case using the same methods, elections, conventio@sfederal income tax rate and similar prastigged on the relevant Corporate
Taxpayer Return, but (i) using the Non-Stepped ldp Basis, (ii) without taking into account
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any Remedial Allocations (as defined in each TagdRable Agreement), (iii) without taking into acod the use of Pre-IPO NOLs (as
defined in each Tax Receivable Agreement), if amgl (iv) excluding any deduction attributable tglrted Interest (as defined in each Tax
Receivable Agreement) for the Taxable Year. HypithETax Liability shall be determined without ta§ into account the carryover or
carryback of any Tax item or attribute (or portidhereof) that is available for use because ofBemsis Adjustments, any Pre-IPO NOLs (as
defined in each Tax Receivable Agreement), theifal@asis Adjustment, any Remedial Allocationsdafined in each Tax Receivable
Agreement) and any Imputed Interest (as defineghth Tax Receivable Agreement). Furthermore, theoHhetical Tax Liability shall be
calculated assuming (x) any Subsequently Acquifed Attributes do not exist, (y) so long as Deseetldo (or any successor entity) is a
partnership for Tax purposes, the “remedial allocamethod” of Treasury Regulations Section 1.70d)}-% in effect with respect to
differences between book basis and tax basis (edéclifor purposes of Section 704(c) of the Codea)fahe date of the closing of the Unit
Purchase and (z) deductions of (and other impdg&tate income taxes are excluded.

“Imputed Interestin respect of a TRA Party shall mean any intemegtited under Section 1272, 1274 or 483 or otherigian of the
Code with respect to the Corporate Taxpayer’'s paymkligations in respect of such TRA Party undés Agreement.

“Interest Amouritis defined in Section 3.1(b) of this Agreement.

“Investor Directot shall have the meaning set forth in the Tax RedtdévAgreement (Exchanges).

“Investor Partiésshall have the meaning set forth in the Tax RetdévAgreement (Exchanges).

“IPQ" means the initial public offering of Class A Shabgshe Corporate Taxpayer.
“IPO Daté means the closing date of the IPO.
“IRS’ means the United States Internal Revenue Service.

“KKR Co-Invest Reorganization TRA Partfesmieans “TRA Parties” as defined in the Tax Recewagreement (KKR
Co-Invest Reorganization).

“KKR Reorganization TRA Partigsneans “TRA Parties” as defined in the Tax Recewa&greement (KKR Reorganization).

“LIBOR” means during any period, an interest rate per aregual to the one-year LIBOR reported, on the tatedays prior to the
first day of such period, on the Telerate Page 3850 such screen shall cease to be publiclylaisée, as reported on Reuters Screen page
“LIBORO1" or by any other publicly available souroésuch market rate) for London interbank offeras for United States dollar deposits
for such period.



“LLC Agreement means, with respect to Desert Newco, the Third Adedrand Restated Limited Liability Company Agreetredn
Desert Newco, as amended from time to time.

“Market Valué shall have the meaning set forth in the Tax RetdévAgreement (Exchanges).

“Material Objection Noticehas the meaning set forth in Section 4.2 of thiss&gent.

“Merger Agreemeritmeans is defined in the Recitals of this Agreement.

“Net Tax Benefit is defined in Section 3.1(b) of this Agreement.

“Non-Investor Directot shall have the meaning set forth in the Tax ReddévAgreement (Exchanges).

“Non-Stepped Up Tax Basisneans, with respect to any Reference Asset or i@didisset at any time, the Tax basis that suclt asse
would have had at such time if (i) no Basis Adjustits had been made and (i) there had been non@riBasis Adjustment.

“Objection Noticé has the meaning set forth in Section 2.3(a) of Algjeeement.

“Original Asset$ means the assets owned by Desert Newco, or atny diféct or indirect Subsidiaries treated as #&ngaship or
disregarded entity (but only if such indirect Sulisiies are held only through Subsidiaries treatkegdartnerships or disregarded entities) for
purposes of the applicable Tax, at the time ofi@. Original Assets also include any asset th&ubstituted basis property” under
Section 7701(a)(42) of the Code with respect to@riginal Asset.

“QOriginal Basis Adjustmeritmeans (i) the adjustment to the tax basis of thgia Assets as a result of the transactions aunisto the
Unit Purchase Agreement among Gorilla AcquisitidrCl.Desert Newco, and The Go Daddy Group, Inc.dlagof July 1, 2011 and (ii) any
subsequent adjustment in the tax basis of an @Giigisset determined, in whole or in part, by refieesto any prior Original Basis
Adjustment.

“Other Reorganization TRA Partifesmeans the KKR Reorganization TRA Parties, the KKiRIG/est Reorganization TRA Parties and
the SLP Reorganization TRA Parties.

“Other Tax Receivable Agreemehtaeans the Tax Receivable Agreements other tha\grsement.

“Persofi means any individual, corporation, firm, partnepshoint venture, limited liability company, estataust, business association,
organization, governmental entity or other entity.



“PrelPO NOLS means certain net operating losses, capital lodgzdlowed interest expense carryforwards undeti@e 163(j) of
the Code and credit carryforwards of the Feedep @alating to taxable periods ending on or prioth® IPO Date.

“Realized Tax Benefitmeans, for a Taxable Year, the sum of (i) the exaéany, of the Hypothetical Tax Liability overd Actual Ta:
Liability and (ii) the State Tax Benefit. If all @ portion of the actual liability for such Taxes the Taxable Year arises as a result of an audit
by a Taxing Authority of any Taxable Year, suclblidy shall not be included in determining the Reed Tax Benefit unless and until there
has been a Determination.

“Realized Tax Detrimehimeans, for a Taxable Year, the sum of (i) the exdéany, of the Actual Tax Liability over the Hyhetical
Tax Liability and (ii) the State Tax Detriment.dll or a portion of the actual liability for suctadfes for the Taxable Year arises as a result of
an audit by a Taxing Authority of any Taxable Yearch liability shall not be included in determigithe Realized Tax Detriment unless and
until there has been a Determination.

“Reconciliation Dispufehas the meaning set forth in Section 7.9 of thise&gent.

“Reconciliation Procedurésas the meaning set forth in Section 2.3(a) of Algieeement.

“Reference Asséimeans an asset that is held by Desert Newco, anpyf its direct or indirect Subsidiaries treaésda partnership or
disregarded entity (but only if such indirect Sulimiies are held only through Subsidiaries treatedartnerships or disregarded entities) for
purposes of the applicable Tax, at the time of mthEnge. A Reference Asset also includes any #sseis “substituted basis property” under
Section 7701(a)(42) of the Code with respect teteRnce Asset.

“Remedial Allocationsmeans the allocations made under Section 704ttieo€ode (including “remedial items” and “offsegtin
remedial items”) in respect of the Units acquinedhe Reorganizations or through Exchanges usigrémedial allocation method” of
Treasury Regulations Section 1.704-3(d) with resfiedifferences between book basis and tax baalsylated for purposes of Section 704
(c) of the Code) as of the date of the closinchefWnit Purchase. For the avoidance of doubt, Rahadocations include only those items
allocated with respect to Units acquired in the iganizations or Exchanges and do not include amgstallocated with respect to Units
acquired by Corporate Taxpayer from Desert Newaxithange for cash.

“Reorganizatiohis defined in the Recitals of this Agreement.

“Reorganizatiorfsmeans collectively each Reorganization as defingtis Agreement and each of the Tax Receivable&gent
(KKR Reorganization), the Tax Receivable Agreen{&iR Co-Invest Reorganization) and the Tax Recda#tgreement (SLP
Reorganization).




“Schedulé means any of the following: (i) the Attribute Schég] (i) a Tax Benefit Schedule, or (iii) the Baflermination Schedule.

“Senior Obligationsis defined in Section 5.1 of this Agreement.

“SLP Reorganization TRA Partiemeans “TRA Parties” as defined in the Tax Recewa@greement (SLP Reorganization).

“State Tax Benefitmeans, for a Taxable Year, the excess, if anyheHypothetical Tax Liability over the Actual Taxability;
provided that, for purposes of determining theeSTatx Benefit, each of the Hypothetical Tax Lighiind the Actual Tax Liability shall be
calculated using the Combined State Tax Rate idstéthe rates applicable for U.S. federal incomegurposes.

“State Tax Detrimehtmeans, for a Taxable Year, the excess, if anyh@fictual Tax Liability over the Hypothetical Taiability;
provided that, for purposes of determining the &iax Detriment, each of the Actual Tax Liabilitydsthe Hypothetical Tax Liability shall |
calculated using the Combined State Tax Rate idstéthe rates applicable for U.S. federal incomegurposes.

“Subsequently Acquired TRA Attributeseans any net operating losses or other tax atstio which any of the Corporate Taxpayer,
Desert Newco or any of their Subsidiaries becontigélesh as a result of a transaction (other than Bxghanges) after the IPO Date to the
extent such net operating losses and other takutts are subject to a tax receivable agreememofoparable agreement) entered into by
Corporate Taxpayer, Desert Newco or any of thebs&liaries pursuant to which the Corporate Taxpdyesert Newco or any of their
Subsidiaries are obligated to pay over amounts mepect to tax benefits resulting from such netrating losses or other tax attributes.

“Subsidiaries means, with respect to any Person, as of any datetermination, any other Person as to which ®exson, owns,
directly or indirectly, or otherwise controls mahan 50% of the voting power or other similar iet&s or the sole general partner interest or
managing member or similar interest of such Person.

“Tax Benefit Paymeiitis defined in Section 3.1(b) of this Agreement.

“Tax Benefit Schedules defined in Section 2.2 of this Agreement.

“Tax Receivable Agreemeritshall mean this Agreement, the Tax Receivable Agese (KKR Reorganization), the Tax Receivable
Agreement (KKR Co-Invest Reorganization), the Tac&vable Agreement (SLP Reorganization) and theReceivable Agreement
(Exchanges).

“Tax Receivable Agreement (Exchandaseans the Tax Receivable Agreement (Exchange®d @atof March 31, 2015, by and
among the Corporate Taxpayer and the persons néraegn, including any amendment thereto.
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“Tax Receivable Agreement (KKR Reorganizatiomeans the Tax Receivable Agreement (KKR Reorgdnizatdated as of March &
2015, by and among the Corporate Taxpayer anddtsps named therein, including any amendmenttthere

“Tax Receivable Agreement (KKR @ovest Reorganizatioh)means the Tax Receivable Agreement (KKR Co-Investr&anization),
dated as of March 31, 2015, by and among the Catpdraxpayer and the persons named therein, imgudiy amendment thereto.

“Tax Receivable Agreement (SLP Reorganization¢ans the Tax Receivable Agreement (SLP Reorgamigatiated as of March 31,
2015, by and among the Corporate Taxpayer anddfsmps named therein, including any amendmenttthere

“Tax Returfi means any return, declaration, report or similateshent required to be filed with respect to Takaduding any attached
schedules), including, without limitation, any infeation return, claim for refund, amended returd daclaration of estimated Tax.

“Taxable Yedr means a taxable year of the Corporate Taxpayeefaged in Section 441(b) of the Code or comparablgion of state
or local tax law, as applicable (and, therefore tfi@ avoidance of doubt, may include a perioces$§lthan 12 months for which a Tax Return
is made), ending on or after the IPO Date.

“Taxe$ means any and all United States federal taxessss@ats or similar charges that are based on csurezhwith respect to net
income or profits, and any interest related to stk

“Taxing Authority shall mean any domestic, federal, national, statenty or municipal or other local government, aopdivision,
agency, commission or authority thereof, or anysggavernmental body exercising any taxing authoritamy other authority exercising T
regulatory authority.

“TRA Party is defined in the Preamble of this Agreement.

“Treasury Requlatiorigneans the final, temporary and proposed regulatiodgr the Code promulgated from time to time (idoig
corresponding provisions and succeeding provisiaash effect for the relevant taxable period.

“Unit Purchasemeans the purchase of units pursuant to the UnihRage Agreement among Gorilla Acquisition LLC, ExédNewco,
and The Go Daddy Group, Inc. dated as of July 1120

“Units” is defined in the Recitals of this Agreement.

“Valuation Assumptiorisshall mean, as of an Early Termination Date, tlsai@ptions that in each Taxable Year ending onter atict
Early Termination Date, (1) the Corporate Taxpaydirhave taxable income sufficient to fully utiéz(i) the deductions arising from the Be
Adjustments, the Original Basis Adjustment, Remkedlibpcations and the
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Imputed Interest during such Taxable Year or futegable Years (including, for the avoidance ofldtpBasis Adjustments and Imputed
Interest that would result from future Tax Ben®fityments that would be paid in accordance with/tdeation Assumptions) in which such
deductions would become available and (ii) any tossredit carryovers generated by deductionsrayiBiom Basis Adjustments, the Original
Basis Adjustment, Remedial Allocations or Imputetktest that are available as of the date of sacly Eermination Date and any Pre-IPO
NOLs that have not been previously utilized in deieing a Tax Benefit Payment as of the date ohduarly Termination Date, (2) tt

United States federal income tax rates that wililbeffect for each such Taxable Year will be thegecified for each such Taxable Year by
the Code and other law as in effect on the Earlyniigation Date, (3) any non-amortizable assetsvéltisposed of on the fifteenth
anniversary of the applicable Basis Adjustmentfothe fifteenth anniversary of the IPO in the cafseny non-amortizable assets that is an
Original Asset) in a fully taxable transaction fd1S. federal income tax purposes; providédf in the event of a Change of Control, such non
amortizable assets shall be deemed disposed lné sitie of sale of the relevant asset (if earli@ntsuch fifteenth anniversary), and (4) if, at
the Early Termination Date, there are Units thatehaot been Exchanged, then each such Unit shakémed to be Exchanged for the
Market Value of the Class A Shares and the amolucaigh that would be transferred if the Exchangauged on the Early Termination Date.

ARTICLE II
DETERMINATION OF CERTAIN REALIZED TAX BENEFIT

Section 2.1 Attribute Scheduleollowing the IPO Date, at least 60 calendar dai o the filing of the U.S. federal income Tax
Return of the Corporate Taxpayer for the Taxablar¥keat includes the IPO Date, the Corporate Taspsahall deliver to the TRA Party a
schedule (theAttribute Schedul® that shows, in reasonable detail, the informatiecassary to perform the calculations required sy th
Agreement, including estimates of (i) the actuadjasted tax basis of the Original Assets as ofédiately prior to the IPO Date, (ii) the
Original Basis Adjustment, (iii) the period or pmts, if any, over which the Original Assets are ipable and/or depreciable, (iv) the period
or periods, if any, over which the Original Basidjéstment is amortizable and/or depreciable (whichpon-amortizable assets shall be
based on the Valuation Assumptions in connectigh am Early Termination Payment or a Change of @bntv) projections of the yearly
amount of Remedial Allocations over the term of tAgreement, (vi) any applicable limitations on tlse of the Pre-IPO NOLs for Tax
purposes (including under Section 382 of the Code).

Section 2.2 Tax Benefit Schedule.

(a) Tax Benefit Schedul®Vithin ninety (90) calendar days after the filinigtioe U.S. federal income tax return of the Corpora
Taxpayer for any Taxable Year, the Corporate Tagpakall provide to the TRA Party a schedule shgwim reasonable detail, the
calculation of the Tax Benefit Payment in respdéd¢he TRA Party for such Taxable Year and the datian of the Realized Tax Benefit and
Realized Tax Detriment and components thereofl éx‘Benefit Schedulg. Each Tax Benefit Schedule will become final as ftes in
Section 2.3(a) and may be amended as providedcinoge?.3(b) (subject to the procedures set fartBection 2.3(b)).
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(b) Applicable Principleg-or purposes of calculating the Realized Tax BeéwefRealized Tax Detriment for any period, carmis/or
carrybacks of any Tax item attributable to the Bdsijustments, Pre-IPO NOLs, Original Basis Adjusiiy Remedial Allocations and
Imputed Interest shall be considered to be sulbgettte rules of the Code and the Treasury Reguistias applicable, governing the use,
limitation and expiration of carryovers or carrykaof the relevant type. If a carryover or carnfpatany Tax item includes a portion that is
attributable to the Basis Adjustment, PRO NOLs, Original Basis Adjustment, Remedial Alitions, or Imputed Interest and another pol
that is not, such respective portions shall be idensd to be used in accordance with the “withaitdout” methodology.

Section 2.3 Procedures, Amendments.

(a) ProcedureEvery time the Corporate Taxpayer delivers to tR&ATParty an applicable Schedule under this Agreenieciuding any
Amended Schedule delivered pursuant to Sectiomp.80d any Early Termination Schedule or amendatyH ermination Schedule, the
Corporate Taxpayer shall also (x) deliver to suBATParty schedules, valuation reports, if any, aodk papers, as determined by the
Corporate Taxpayer or requested by such TRA Pprtyiding reasonable detail regarding the prepamati the Schedule and (y) allow such
TRA Party reasonable access at no cost to the ppat® representatives at the Corporate Taxpagatetermined by the Corporate Taxpayer
or requested by such TRA Party, in connection witeview of such Schedule. Without limiting the ligation of the preceding sentence,
each time the Corporate Taxpayer delivers to a PRARy a Tax Benefit Schedule, in addition to th& Banefit Schedule duly completed, the
Corporate Taxpayer shall deliver to such TRA PHreyCorporate Taxpayer Return, the reasonablylddtealculation by the Corporate
Taxpayer of the applicable Hypothetical Tax Liailthe reasonably detailed calculation by the Goafe Taxpayer of the applicable Actual
Tax Liability, as well as any other work paperslatermined by the Corporate Taxpayer or requestetith TRA Party, provided that the
Corporate Taxpayer shall be entitled to redactiafoymation that it reasonably believes is unneagsfor purposes of determining the items
in the applicable Schedule or amendment thereta@licable Schedule or amendment thereto shafirbedinal and binding on all parties
thirty (30) calendar days after the first date drich the TRA Party has received the applicable 8gleeor amendment thereto unless such
TRA Party (i) within thirty (30) calendar days afteceiving an applicable Schedule or amendmemethgeprovides the Corporate Taxpayer
with notice of a material objection to such SchedtDbjection Notic&) made in good faith or (ii) provides a written waiwé such right of
any Objection Notice within the period describedlzuse (i) above, in which case such Schedulenenadment thereto becomes binding on
the date the waiver is received by the Corporatedyger. If the Corporate Taxpayer and any objectiRg Party, for any reason, are unable
to successfully resolve the issues raised in thiec@ibn Notice within thirty (30) calendar dayseafteceipt by the Corporate Taxpayer of an
Objection Notice, the Corporate Taxpayer and suRA Party shall employ the reconciliation proceduasslescribed in Section 7.9 of this
Agreement (theReconciliation Procedurés
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(b) Amended Scheduld@he applicable Schedule for any Taxable Year magrbended from time to time by the Corporate Taxpaye
(i) in connection with a Determination affectingchuSchedule, (i) to correct inaccuracies in theeSicile identified after the date the Sche
was provided to a TRA Party, (iii) to comply withet Expert's determination under the Reconciliafoacedures, (iv) to reflect a change in
the Realized Tax Benefit or Realized Tax Detrinfensuch Taxable Year attributable to a carrybackasryforward of a loss or other tax
item to such Taxable Year, or (v) to reflect a dem the Realized Tax Benefit or Realized Tax ibednt for such Taxable Year attributable
to an amended Tax Return filed for such Taxabler Y&y such Schedule, aAthended Schedulg The Attribute Schedule shall be
appropriately amended by the TRA Party and the @aite Taxpayer to the extent that, as a resultétermination, the Corporate Taxpayer
is required to calculate its Tax liability in a nmeem inconsistent with the Attribute Schedule. The@rate Taxpayer shall provide an
Amended Schedule to each TRA Party within nine) (&lendar days of the occurrence of an eventeeéed in clauses (i) through (v) of
the first sentence of this Section 2.3(b).

ARTICLE Il
TAX BENEFIT PAYMENTS
Section 3.1 Payments.

(a) PaymentsWithin five (5) calendar days after a Tax Benefih8dule delivered to a TRA Party becomes finakitoadance with
Section 2.3(a), the Corporate Taxpayer shall pap JURA Party for such Taxable Year an amount etjuttie excess, if any, of (i) the Tax
Benefit Payment in respect of such TRA Party fahsliaxable Year determined pursuant to SectiorbBd\er (ii) the aggregate amount of
Advance Payments previously made to such TRA Rartler this Section 3.1(a) in respect of such Tax&lglar. In addition, the Corporate
Taxpayer may, at its sole election, make Advangerfeats to the TRA Party in respect of a Taxableryjgavided that, if the Corporate
Taxpayer makes Advanced Payments, it shall makeAck Payments to all parties eligible to receiwammnts under all of the Tax
Receivable Agreements in proportion to their reSpe@mount of anticipated remaining payments utiderapplicable Tax Receivable
Agreement in respect of such Taxable Year. Each $a& Benefit Payment or such Advance Payment bleathade by wire transfer of
immediately available funds to the bank accountipresly designated by such TRA Party to the Corfeollaxpayer or as otherwise agree:
the Corporate Taxpayer and such TRA Party. Foatteedance of doubt, no Tax Benefit Payment shathbee in respect of estimated tax
payments, including, without limitation, federatiesated income tax payments.

(b) A “Tax Benefit Paymefitin respect of a TRA Party for a Taxable Year meanamount, not less than zero, equal to the sutimeof
portion of the Net Tax Benefit Attributable to SUERA Party and the Interest Amount with respectate A Net Tax Benefit is
“Attributable’ to a TRA Party to the extent that is derived framy Basis Adjustment, Pre-IPO NOLs, the Original Basdjustment,
Remedial Allocations, and any Imputed Interest thaittributable to the Units acquired by Corporeae&payer in the Reorganizations or an
Exchange, as applicable, undertaken by or witheesjp such TRA Party; provided thafiEsert Newco becomes a disregarded entity for
U.S. federal income tax purposes, the Net Tax Beinefespect of the Original Basis Adjustment tisafttributable to a TRA Party shall
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include the Net Tax Benefit derived from the pantif the Original Basis Adjustment that correspotadthe Remedial Allocations that wot
have been Attributable to such TRA Party if Deddrtvco had not changed its status from a partnetetdpdisregarded entity for U.S. fede
income tax purposes. For the avoidance of doubfda purposes, the Interest Amount shall not batéd as interest but instead shall be
treated as additional consideration in the Reomgditin, unless otherwise required by law. TNet' Tax Benefit for a Taxable Year shall be
an amount equal to the excess, if any, of 85% @ftimulative Net Realized Tax Benefit as of the @nslich Taxable Year over the sum of
(i) the total amount of payments previously maddairSection 3.1(a) (excluding payments attributébliterest Amounts) and (ii) the total
amount of Tax Benefit Payments and Advance Payn{astsuch terms are defined in each of the OtheRE&eivable Agreements)
previously made under Section 3.1(a) of the apple®ther Tax Receivable Agreement (excluding paymattributable to Interest Amounts
as defined therein); providefyr the avoidance of doubt, that the TRA Party lshad be required to return any portion of any jpoegly made
Tax Benefit Payment or Advance Payment. Timetrest Amouritin respect of the TRA Party shall equal the inteoesthe amount of the
unpaid Net Tax Benefit Attributable to such TRA fydor a Taxable Year, which interest shall acapneany unpaid Net Tax Benefit from
and after the due date (without extensions) fandithe Corporate Taxpayer Return for such Tax¥leler, calculated at the Agreed Rate, L
the date such unpaid amounts are paidlvance Paymeritsn respect of a TRA Party for a Taxable Year mahegpayments made by the
Corporate Taxpayer to such TRA Party as an advahsech TRA Party’s anticipated Tax Benefit Paynfentsuch Taxable Year.
Notwithstanding the foregoing, for each Taxable fyesading on or after the date of a Change of CordibTax Benefit Payments shall
calculated by utilizing Valuation Assumptions (1ida(3), substituting in each case the terms “thie dda Change of Control” for an “Early
Termination Date.” Notwithstanding anything to tentrary in this Agreement, after any lump-sum pagitrunder Article 1V of this
Agreement or any of the Other Tax Receivable Agez@siin respect of present or future Tax attribstédgect to the Tax Receivable
Agreements, the Tax Benefit Payment, Net Tax Béaefi components thereof shall be calculated wittaking into account any such
attributes with respect to which such a lump sugnmpnt has been made or any such lump-sum payment.

Section 3.2 No Duplicative Paymenitisis intended that the provisions of this Agreemeitl not result in duplicative payment of any
amount (including interest) required under thiséament. The provisions of this Agreement shalldriestrued in the appropriate manner to
ensure such intentions are realized.

Section 3.3 Pro Rata Payments; Coordination of fsn&/ith Other Tax Receivable Agreements.

(a) Notwithstanding anything in Section 3.1 to tloatrary, to the extent that the aggregate amaoiutficoCorporate Taxpayer’s tax
benefit from the reduction in Tax liability as &udt of the Basis Adjustments, Pre-IPO NOLs, O/gjiBasis Adjustments, Remedial
Allocations or Imputed Interest under the Tax Reakle Agreements (as such terms are defined in EaxtiReceivable Agreement) is limit
in a particular Taxable Year because the Corpdratpayer does not have sufficient taxable inconfeltg utilize available deductions and
other attributes, the limitation on the tax benffitthe Corporate Taxpayer shall be allocated apba Tax Receivable Agreements (and
among all parties eligible for payments thereunder)
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proportion to the respective amounts of Tax BerRdiyments that would have been determined undérah&eceivable Agreements if the
Corporate Taxpayer had sufficient taxable incomthabthere were no such limitation; provided, tloatpurposes of allocating among the
Tax Receivable Agreements (and among all partigibtd for payments thereunder) the aggregate Tenefit Payments payable under the
Tax Receivable Agreements with respect to any Tlax#bar, the operation of this Section 3.3(a) wéthpect to any prior Taxable Year shall
be taken into account, it being the intention &f parties to the Tax Receivable Agreements for padly eligible for payments thereunder to
receive, in the aggregate, Tax Benefit Paymenpsaportion to the aggregate Net Tax Benefits Atitdtble to such party had this Section 3.3
(a) never operated.

(b) After taking into account Section 3.3(a), if Bmy reason the Corporate Taxpayer does not $aligfy its payment obligations to
make all Tax Benefit Payments due under the TaxeRRable Agreements in respect of a particular Tkxalear, then the Corporate Taxpa
and the TRA Party agree that (i) the Corporate ag&pshall pay the same proportion of each Tax fePa@yment due to each Person due a
payment under each of the Tax Receivable Agreenemnéspect of such Taxable Year, without favorimg obligation over the other, and
(i) no Tax Benefit Payment shall be made in respéany Taxable Year until all Tax Benefit Paynseimt respect of prior Taxable Years h
been made in full.

(c) To the extent the Corporate Taxpayer makes/mpat to the TRA Party in respect of a particulakdble Year under Section 3.1(a)
of this Agreement (taking into account Section & 3nd (b), but excluding payments attributableterest Amounts) in an amount in excess
of the amount of such payment that should have besde to the TRA Party in respect of such Taxaldarythen (i) the TRA Party shall not
receive further payments under Section 3.1(a) tmilTRA Party has foregone an amount of paymenialdo such excess and (ii) the
Corporate Taxpayer shall pay the amount of the FRARy’s foregone payments to the other TRA Pattreter all of the Tax Receivable
Agreements in a manner such that each of the dfR&rParties, to the maximum extent possible, dhalle received aggregate payments
under Section 3.1(a) of this Agreement or the offeer Receivable Agreements, as applicable (in eash, taking into account Section 3.3(a)
and (b) of the applicable Tax Receivable Agreemiautexcluding payments attributable to Interestoimts) in the amount it would have
received if there had been no excess payment toRi#eParty.

(d) The parties hereto agree that the partiesa®tiner Tax Receivable Agreements are expressly itdidl party beneficiaries of the
provisions of this Section 3.3.

ARTICLE IV

TERMINATION

Section 4.1 Early Termination and Breach of Agresine

(a) With the prior written approval of a majoritfthe Non-Investor Directors, the Corporate Taxpaygay terminate this Agreement
with respect to all amounts payable to the TRAYattany time by paying (i) to the TRA Party thelgd ermination Payment in respect of
the TRA Party and (ii) to each Exchange TRA Panty &ther
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Reorganization TRA Parties the Early TerminatiogrRant under the applicable Other Tax Receivableedgrent; provided, howevehat

this Agreement shall only terminate pursuant te Section 4.1(a) upon the receipt of the Early Teation Payment by the TRA Party,
Exchange TRA Parties and Other Reorganization TRAi¢3 under each of the applicable Other Tax Rabé Agreements (unless
otherwise agreed by the Corporate Taxpayer anBépeesentatives under Section 4.1(a) of the TariRalle Agreement (Exchanges)), and
the Corporate Taxpayer shall deliver an Early Taation Notice only if it is able to make all reqgdrEarly Termination Payments under ¢
Tax Receivable Agreement at the time required lnti@e 4.3, and provided, furthehat the Corporate Taxpayer may withdraw any ndtice
execute its termination rights under this Sectidi{&) prior to the time at which any Early TerminatPayment has been paid. Upon payment
of the Early Termination Payment by the Corporaagplyer to the TRA Party in accordance with thisti®a 4.1(a), the Corporate Taxpayer
shall not have any further payment obligations urnllis Agreement, other than for any (a) Tax Barfefiyment agreed to by the Corporate
Taxpayer, on one hand, and the TRA Party, on therpais due and payable but unpaid as of the Earipination Notice and (b) Tax Benefit
Payment due for the Taxable Year ending with oluidiag the date of the Early Termination Noticedept to the extent that the amount
described in clause (b) is included in the EarlynTieation Payment).

(b) In the event that the Corporate Taxpayer bresemy of its material obligations under this Agneat, whether as a result of failure
to make any payment when due, failure to honorathgr material obligation required hereunder opopgration of law as a result of the
rejection of this Agreement in a case commenceeiutiet Bankruptcy Code or otherwise, then all @tians hereunder shall be accelerated
and such obligations shall be calculated as if amyE ermination Notice had been delivered on theaf such breach and shall include
(without duplication), but not be limited to, (Het Early Termination Payments calculated as if arlyETermination Notice had been
delivered on the date of a breach, (2) any Tax BelRayment in respect of a TRA Party agreed teheyCorporate Taxpayer and such TRA
Party as due and payable but unpaid as of theoflatdreach, and (3) any Tax Benefit Payment ipgesof any TRA Party due for the
Taxable Year ending with or including the date dr@ach provided that procedures similar to thegudares of Section 4.2 shall apply with
respect to the determination of the amount paylaplihe Corporate Taxpayer pursuant to this sentévasvithstanding the foregoing, in the
event that the Corporate Taxpayer breaches thisekgent, the TRA Party shall be entitled to elecet®ive the amounts set forth in clauses
(1), (2) and (3) above or to seek specific perforogeof the terms hereof. The parties agree thdbthee to make any payment due pursuant
to this Agreement within three months of the datehspayment is due shall be deemed to be a brdacmaterial obligation under this
Agreement for all purposes of this Agreement, dnad it will not be considered to be a breach ofaamal obligation under this Agreement
make a payment due pursuant to this Agreementmitiiee months of the date such payment is dusvittatanding anything in this
Agreement to the contrary, it shall not be a brezfdhis Agreement if the Corporate Taxpayer feolsnake any Tax Benefit Payment when
due to the extent that the Corporate Taxpayerrmsdficient funds to make such payment despitegustasonable best efforts to obtain funds
to make such payment (including by causing Desemdb or any other Subsidiaries to distribute odlmds for such payment and access
any revolving credit facilities or other sourcesaghilable credit to fund any such amounts); pregithat the interest provisions of Section
shall apply to such late payment; provided furthet, solely with respect to a Tax Benefit
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Payment, if the Corporate Taxpayer does not haffieismt cash to make such payment as a resultrafdtions imposed by existing credit
agreements to which Desert Newco is a party, wichations are effective as of the date of thiségment, Section 5.2 shall apply, but the
Default Rate shall be replaced by the Agreed Rate.

Section 4.2 Early Termination Notidéthe Corporate Taxpayer chooses to exerciségta of early termination under Section 4.1
above, the Corporate Taxpayer shall deliver to @&hA Party notice of such intention to exercisetstight ('Early Termination Notic8 and
a schedule (theEarly Termination Schedulespecifying the Corporate Taxpayer’s intention tereise such right and showing in reasonable
detail the calculation of the Early Termination Regnt(s) due for each TRA Party. Each Early TernmmaBchedule shall become final and
binding on all parties thirty (30) calendar dayeathe first date on which the TRA Party has reegisuch Schedule or amendment thereto
unless the TRA Party (i) within thirty (30) calemdiays after receiving the Early Termination Schedprovides the Corporate Taxpayer v
notice of a material objection to such Scheduleeriadyood faith ‘{Material Objection Notic® or (ii) provides a written waiver of such right
of a Material Objection Notice within the periodsdeibed in clause (i) above, in which case sucte8gle becomes binding on the date the
waiver is received by the Corporate Taxpayer (shety (30) calendar day date as modified, if &bgl clauses (i) or (ii), theEarly
Termination Effective Datg. If the Corporate Taxpayer and the TRA Party, for @ason, are unable to successfully resolve thegraise
in such notice within thirty (30) calendar daysafteceipt by the Corporate Taxpayer of the Maltt€lgection Notice, the Corporate
Taxpayer and the objecting TRA Party shall emple/Reconciliation Procedures in which case sucle@dlr becomes binding ten (10) d.
after the conclusion of the Reconciliation Procegdur

Section 4.3 Payment upon Early Termination.

(a) Within three (3) calendar days after an Eagyriination Effective Date, the Corporate Taxpayellgpay to the TRA Party an
amount equal to the Early Termination Payment apeet of such TRA Party. Such payment shall be rbgideire transfer of immediately
available funds to a bank account or accounts dateg by the TRA Party or as otherwise agreed &éyirporate Taxpayer and such TRA
Party.

(b) “Early Termination Paymehin respect of a TRA Party shall equal the presahie; discounted at the Early Termination Raten@
a mid-year convention) as of the applicable Eadyniination Effective Date, of all Tax Benefit Paymein respect of such TRA Party that
would be required to be paid by the Corporate Tggpheginning from the Early Termination Date asdaming that the Valuation
Assumptions in respect of such TRA Party are adplie

ARTICLE V
SUBORDINATION AND LATE PAYMENTS

Section 5.1 Subordinatiohlotwithstanding any other provision of this Agreer® the contrary, any Tax Benefit Payment, Early
Termination Payment or any other payment requindaetmade by the Corporate Taxpayer to the TRAd3auhder this
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Agreement shall rank subordinate and junior intrigffpayment to any principal, interest or otheams due and payable in respect of any
obligations in respect of indebtedness for borromexhey of the Corporate Taxpayer and its Subsihaisuch obligations Senior
Obligation$) and shall rank pari passu with all current or fatunsecured obligations of the Corporate Taxpdyarare not Senior
Obligations. For the avoidance of doubt, any ameomted by the Corporate Taxpayer under this Agre¢methe Other Tax Receivable
Agreements are not Senior Obligations.

Section 5.2 Late Payments by the Corporate Taxpaperamount of all or any portion of any Tax BenBfityment, Early Termination
Payment or other payment under this Agreement raotentio the TRA Parties when due under the termisiofgreement shall be payable
together with any interest thereon, computed aDiéfault Rate and commencing from the date on whiath Tax Benefit Payment, Early
Termination Payment or other payment was due apdtpe.

ARTICLE VI
NO DISPUTES; CONSISTENCY; COOPERATION

Section 6.1 Participation in the Corporate Taxpay/and Desert Newts Tax MattersExcept as otherwise provided herein, the
Corporate Taxpayer shall have full responsibildy, fand sole discretion over, all Tax matters comiog the Corporate Taxpayer and Desert
Newco, including without limitation the preparatjdiing or amending of any Tax Return and defegdicontesting or settling any iss
pertaining to Taxes. Notwithstanding the foregoiihg, Corporate Taxpayer shall notify a TRA Partyaofd keep the TRA Party reasonably
informed with respect to, the portion of any awdithe Corporate Taxpayer and Desert Newco by angakuthority the outcome of which is
reasonably expected to affect the rights and otitiga of such TRA Party under this Agreement, amallrovide to each such TRA Party
reasonable opportunity to provide information attteo input to the Corporate Taxpayer, Desert Nearubtheir respective advisors
concerning the conduct of any such portion of suatiit; provided, howevethat the Corporate Taxpayer and Desert Newco sbabe
required to take any action that is inconsisteriany provision of the LLC Agreement.

Section 6.2 Consistencyhe Corporate Taxpayer and the TRA Parties agreeptrt and cause to be reported for all purpasekiding
federal, state and local Tax purposes and finanegrting purposes, all Tax-related items (inahggliwithout limitation, the Basis
Adjustments and each Tax Benefit Payment) in a maoonsistent with that specified by the Corpoflagpayer in any Schedule required to
be provided by or on behalf of the Corporate Tagpaynder this Agreement unless otherwise requiyeldw.

Section 6.3 Cooperatio&ach of the Corporate Taxpayer and the TRA Pastiadl (a) furnish to the other party in a timelyrmar such
information, documents and other materials as thergarty may reasonably request for purposesalimg any determination or
computation necessary or appropriate under thigémgent, preparing any Tax Return or contestingserdling any audit, examination or
controversy with any Taxing Authority, (b) makeeifsavailable to the other party and its represirega to provide explanations of docume
and materials and such other information as therqihrty or its representatives may

18



reasonably request in connection with any of théemadescribed in clause (a) above, and (c) redbpicooperate in connection with any
such matter, and the Corporate Taxpayer shall nigisebeach such TRA Party for any reasonable thartifrosts and expenses incurred
pursuant to this Section.

ARTICLE VI

MISCELLANEOUS

Section 7.1 Notice®ll notices, requests, claims, demands and othemzonications hereunder shall be in writing andIdhaldeemed
duly given and received (a) on the date of delivedelivered personally, or by facsimile or emaith confirmation of transmission by the
transmitting equipment or (b) on the first BusinBsy following the date of dispatch if delivered &yecognized nexday courier service. A
notices hereunder shall be delivered as set fafitm or pursuant to such other instructions as beaglesignated in writing by the party to
receive such notice:

If to the Corporate Taxpayer, to:

GoDaddy Inc.
14455 N. Hayden Road
Scottsdale, AZ 85260
Email: nima@godaddy.cor
mforkner@gqodaddy.coi
Attention: Nima Kelly
Matt Forkner

with a copy (which shall not constitute noticehe Corporate Taxpayer) to:

Wilson Sonsini Goodrich & Rosati

650 Page Mill Road

Palo Alto, CA 94304

Email: jsaper@wsqr.cor
aspinner@wsqr.cot

Attention: Jeffrey D. Sape
Allison B. Spinnel

If to the TRA Parties, to:

The address, fax number and email address setifottie records of Desert Newco.

Any party may change its address, fax number oildiayiving the other party written notice of itew address, fax number or email in the
manner set forth above.
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Section 7.2 CounterparfEhis Agreement may be executed in one or more eopaits, all of which shall be considered one &ed t
same agreement and shall become effective whepnramere counterparts have been signed by eacleqfatties and delivered to the other
parties, it being understood that all parties me@tdsign the same counterpart. Delivery of an etestgignature page to this Agreement by
facsimile transmission shall be as effective asvdgt of a manually signed counterpart of this Agrent.

Section 7.3 Entire Agreement; No Third Party Betiafies.This Agreement constitutes the entire agreemensapdrsedes all prior
agreements and understandings, both written aridaon®ng the parties with respect to the subjedtanhereof. Except to the extent provi
under Section 3.3, this Agreement shall be bindipgn and inure solely to the benefit of each phereto and their respective successors and
permitted assigns, and nothing in this Agreemergress or implied, is intended to or shall confeom any other Person any right, benefit or
remedy of any nature whatsoever under or by reaktrs Agreement.

Section 7.4 Governing Lawhis Agreement shall be governed by, and constiuedcordance with, the law of the State of Newkyor
without regard to the conflicts of laws principtbereof that would mandate the application of #vesl of another jurisdiction.

Section 7.5 Severabilityf any term or other provision of this Agreemenirigalid, illegal or incapable of being enforceddayy law or
public policy, all other terms and provisions otAgreement shall nevertheless remain in full éoaad effect so long as the economic or
legal substance of the transactions contemplatezbizés not affected in any manner materially adedo any party. Upon such determina
that any term or other provision is invalid, illéga incapable of being enforced, the parties lweséll negotiate in good faith to modify this
Agreement so as to effect the original intent &f plarties as closely as possible in an acceptadmen in order that the transactions
contemplated hereby are consummated as originaiitemplated to the greatest extent possible.

Section 7.6 Successors; Assignment; Amendmentsyéh&ai

(a) Each TRA Party may assign any of its rightsaurtis Agreement in whole or in part to any Perasong as such transferee has
executed and delivered, or, in connection with dughsfer, executes and delivers, a joinder toAlieement, in the form of Exhibit A or
such other form mutually agreed by the partieseeigg to become a TRA Party for all purposes o greement, except as otherwise
provided in such joinder.

(b) No provision of this Agreement may be amendedaived unless such amendment or waiver is approvevriting by each of the
Corporate Taxpayer and the TRA Party; provided @mgtamendment to, or waiver of, the definitiorCéfange of Control, Section 4.1(a),
Section 7.6(a) or this proviso to Section 7.6(H) also require the written approval of a majortythe Non-Investor Directors.

(c) All of the terms and provisions of this Agreamshall be binding upon, shall inure to the bangfand shall be enforceable by the
parties hereto and their respective successoiignas$eirs, executors, administrators and legadlesentatives. The Corporate Taxpayer shall
require and cause any direct or indirect succdsguether by purchase, merger,
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consolidation or otherwise) to all or substantialllyof the business or assets of the Corporat@dyer, by written agreement, expressly to
assume and agree to perform this Agreement inatme snanner and to the same extent that the Cogpbaxpayer would be required to
perform if no such succession had taken place.

Section 7.7 Titles and SubtitleEhe titles of the sections and subsections ofAkieement are for convenience of reference onlyaas
not to be considered in construing this Agreement.

Section 7.8 Resolution of Disputes.

(a) Any and all disputes which are not governedbygtion 7.9 and cannot be settled amicably, inatpdiny ancillary claims of any
party, arising out of, relating to or in connectiwith the validity, negotiation, execution, integgation, performance or nonperformance of
Agreement (including the validity, scope and endatuility of this arbitration provision) (each Bisputé) shall be finally settled by
arbitration conducted by a single arbitrator in Néark in accordance with the thexisting Rules of Arbitration of the Internatior@hambe
of Commerce. If the parties to the Dispute faiitgpee on the selection of an arbitrator within(tB) calendar days of the receipt of the
request for arbitration, the International Chamife€ommerce shall make the appointment. The atbitishall be a lawyer admitted to the
practice of law in the State of New York and sleathduct the proceedings in the English languagdoPeance under this Agreement shall
continue if reasonably possible during any arkigraproceedings.

(b) Notwithstanding the provisions of paragraph (ag¢ Corporate Taxpayer may bring an action ocigpperoceeding in any court of
competent jurisdiction for the purpose of compellanparty to arbitrate, seeking temporary or prielary relief in aid of an arbitration
hereunder, and/or enforcing an arbitration award & the purposes of this paragraph (b), the THa#ty (i) expressly consents to the
application of paragraph (c) of this Section 7.8y such action or proceeding, (ii) agrees thabfpshall not be required that monetary
damages for breach of the provisions of this Ageimvould be difficult to calculate and that reneesdat law would be inadequate, and
(iii) irrevocably appoints the Corporate Taxpaysrgent of the TRA Party for service of processonnection with any such action or
proceeding and agrees that service of process sipgnagent, who shall promptly advise the TRA Pafigny such service of process, shall
be deemed in every respect effective service afgg® upon the TRA Party in any such action or @dicg.

(c) (i) EACH PARTY HEREBY IRREVOCABLY SUBMITS TO TH JURISDICTION OF COURTS LOCATED IN NEW YORK,
NEW YORK FOR THE PURPOSE OF ANY JUDICIAL PROCEEDINEROUGHT IN ACCORDANCE WITH THE PROVISIONS O
THIS SECTION 7.8, OR ANY JUDICIAL PROCEEDING ANCILARY TO AN ARBITRATION OR CONTEMPLATED ARBITRATION
ARISING OUT OF OR RELATING TO OR CONCERNING THIS AREEMENT. Such ancillary judicial proceedings inauahy suit,
action or proceeding to compel arbitration, to obtamporary or preliminary judicial relief in aaf arbitration, or to confirm an arbitration
award. The parties acknowledge that the for a deségl by this paragraph (c) have a reasonabléamelat this Agreement, and to the parties’
relationship with one another; and

(ii) The parties hereby waive, to the fullest exteaermitted by applicable law, any objection whibby now or hereafter may have
to personal jurisdiction or to the laying of verafeany such ancillary suit, action or proceedingught in any court referred to in the
preceding paragraph of this Section 7.8 and sudiepagree not to plead or claim the same.
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Section 7.9 Reconciliatiomn the event that the Corporate Taxpayer and a PRAy are unable to resolve a disagreement withertgc
the matters governed by Sections 2.3, 3.1, 4.22wéhin the relevant period designated in thigeament ‘(Reconciliation Disputg, the
Reconciliation Dispute shall be submitted for det@ation to a nationally recognized expert (tExpert) in the particular area of
disagreement mutually acceptable to both partiee.Bxpert shall be a partner or principal in aov&lly recognized accounting or law firm,
and unless the Corporate Taxpayer and the TRA Ragrge otherwise, the Expert shall not, and tme firat employs the Expert shall not,
have any material relationship with the Corporaa@payer or the TRA Party or other actual or posmtdnflict of interest. If the Corporate
Taxpayer and the TRA Party are unable to agreendexpert within fifteen (15) calendar days of rgtdiy the respondent(s) of written not
of a Reconciliation Dispute, the Expert shall bpaipted by the International Chamber of Commercet@dor Expertise. The Expert shall
resolve any matter relating to the Attribute Schedw an amendment thereto or the Early Terminadiohedule or an amendment thereto
within thirty (30) calendar days and shall rescdwy matter relating to a Tax Benefit Schedule oamendment thereto within fifteen
(15) calendar days or as soon thereafter as ismabby practicable, in each case after the matteibieen submitted to the Expert for
resolution. Notwithstanding the preceding senteiidhe matter is not resolved before any paymkat is the subject of a disagreement wi
be due (in the absence of such disagreement) of aajReturn reflecting the subject of a disagredreedue, the undisputed amount shall be
paid on the date prescribed by this Agreement anld $ax Return may be filed as prepared by the @atp Taxpayer, subject to adjustment
or amendment upon resolution. The costs and expeaking to the engagement of such Expert or dingrany Tax Return shall be borne
by the Corporate Taxpayer except as provided iméxt sentence. The Corporate Taxpayer and the H&#y shall bear their own costs and
expenses of such proceeding, unless (i) the Exggents the TRA Party’s position, in which case@ueporate Taxpayer shall reimburse the
TRA Party for any reasonable out-of-pocket costb@xpenses in such proceeding, or (ii) the Expopts the Corporate Taxpaygposition
in which case the TRA Party shall reimburse thepOmate Taxpayer for any reasonable out-of-pockstscand expenses in such proceeding.
Any dispute as to whether a dispute is a RecotiaifidDispute within the meaning of this Section gt&ll be decided by the Expert. The
Expert shall finally determine any Reconciliatiorspute and the determinations of the Expert pursigaihis Section 7.9 shall be binding on
the Corporate Taxpayer and the TRA Party and manbered and enforced in any court having jurigalict

Section 7.10 Withholdindgthe Corporate Taxpayer shall be entitled to dedndtwithhold from any payment payable pursuanhit® t
Agreement such amounts as the Corporate Taxpayequsred to deduct and withhold with respect ®taking of such payment under the
Code or any provision of state, local or foreign lew. To the extent that amounts are so withhalti gaid over to the appropriate Taxing
Authority by the Corporate Taxpayer, such withhaddounts shall be treated for all purposes of tlgjgeAment as having been paid to the
Person in respect of whom such withholding was made
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Section 7.11 Admission of the Corporate Taxpaye&r inConsolidated Group; Transfers of Corporateetsss

(a) If the Corporate Taxpayer is or becomes a mewiban affiliated or consolidated group of corgaras that files a consolidated
income tax return pursuant to Sections 1501 etafeye Code or any corresponding provisions aksta local law, then: (i) the provisions of
this Agreement shall be applied with respect togitmip as a whole; and (ii) Tax Benefit Payments)\ETermination Payments and other
applicable items hereunder shall be computed efifrence to the consolidated taxable income ofjtbap as a whole.

(b) If any entity that is obligated to make a TaenBfit Payment or Early Termination Payment hereutiéinsfers one or more assets to
a corporation (or a Person classified as a corjporéor United States federal income tax purpogés) which such entity does not file a
consolidated tax return pursuant to Section 15ah@fCode, such entity, for purposes of calculatirlgamount of any Tax Benefit Payment
or Early Termination Payment (e.g., calculating ghess income of the entity and determining theliRed Tax Benefit of such entity) due
hereunder, shall be treated as having disposedgicbf@sset in a fully taxable transaction on the dasuch contribution. The consideration
deemed to be received by such entity shall be aquhbk gross fair market value of the contribudsdet. For purposes of this Section 7.11, a
transfer of a partnership interest shall be treated transfer of the transferring partner’'s sbfeach of the assets and liabilities of that
partnership allocated to such partner.

Section 7.12 Confidentiality.

(a) Each TRA Party and each of their assigneescadkage and agree that the information of the CafeoTaxpayer is confidential
and, except in the course of performing any dwdgerecessary for the Corporate Taxpayer and iikaAdk, as required by law or legal
process or to enforce the terms of this Agreenserah person shall keep and retain in the stric@siidence and not disclose to any Person
any confidential matters, acquired pursuant to Algigeement, of the Corporate Taxpayer and its iatfils and successors, concerning Desert
Newco and its Affiliates and successors or the Mensidearned by the TRA Party heretofore or hegeafthis Section 7.12 shall not apply
(i) any information that has been made publiclyilatéde by the Corporate Taxpayer or any of its kdfes, becomes public knowledge (exc
as a result of an act of the TRA Party in violatafrihis Agreement) or is generally known to thaibess community and (i) the disclosure
information to the extent necessary for the TRAPaEr prepare and file its Tax Returns, to respanany inquiries regarding the same from
any Taxing Authority or to prosecute or defend antion, proceeding or audit by any Taxing Authovitiyh respect to such returns.
Notwithstanding anything to the contrary hereirgle@RA Party and each of their assignees (and esxtoyee, representative or other ac
of the TRA Party or its assignees, as applicabkey disclose to any and all Persons, without linatabf any kind, the tax treatment and tax
structure of the Corporate Taxpayer, Desert Newebtheir Affiliates, and any of their transactioaad all materials of any kind (including
opinions or other tax analyses) that are providettié TRA Party relating to such tax treatment taxdstructure.

(b) If a TRA Party or an assignee commits a breackhreatens to commit a breach, of any of theipions of this Section 7.12, the
Corporate Taxpayer shall have the right
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and remedy to have the provisions of this Sectid@ gpecifically enforced by injunctive relief adherwise by any court of competent
jurisdiction without the need to post any bond treo security, it being acknowledged and agreetlahy such breach or threatened bre
shall cause irreparable injury to the CorporatepBaeer or any of its Subsidiaries or the TRA Pardied the accounts and funds managed by
the Corporate Taxpayer and that money damages shalienot provide an adequate remedy to such Rer&uch rights and remedies shall
be in addition to, and not in lieu of, any othgihts and remedies available at law or in equity.

[ The remainder of this page isintentionally blank ]
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IN WITNESS WHEREOF, the Corporate Taxpayer and dRA Party have duly executed this Agreement ab®ate first written
above.

GODADDY INC.

By:  /s/ Nima Kelly

Name Nima Kelly
Title: Executive Vice President and Gene
Counsel



IN WITNESS WHEREOF, the Corporate Taxpayer andtRé& Party have duly executed this Agreement asiefdate first written
above.

GODADDY INC.

By:
Name
Title:

TCV VII (A), L.P.

By: Technology Crossover Management VII, L.P., its
general partne

By: Technology Crossover Management VII, Ltd., its
general partne

By: /s/ Frederic D. Fenton
Name Frederic D. Fento
Title: Authorized Signator

[Tax Receivable Agreement (TCV Reorganization) atgre page



Exhibit A
Form of Joinder

This JOINDER (this Joindet) to the Tax Receivable Agreement (as defined beldatgd as of , by and among &ady
Inc., a Delaware corporation (together with its Sidlaries that are consolidated for U.S. federabme tax purposes (th€brporate
Taxpayet), and “Permitted Transferég

WHEREAS, on , Permitted Tramséacquired (theAcquisition’) the right to receive any and all payments that may
become due and payable under the Tax ReceivabkeAgnt [as described in greater detail in Anneg this Joinder] (as defined below)
(the “Acquired Interestq from “(Transferot); and

WHEREAS, Transferor, in connection with the Acqtigsi, has required Permitted Transferee to exemudiedeliver this Joinder
pursuant to Section 7.6(a) of the Tax ReceivablezAgent ([ ] Reorganization), dated as of | _12015, by and among the
Corporate Taxpayer and the TRA Party (as defineckth) (the Tax Receivable Agreemént

NOW, THEREFORE, in consideration of the foregoimgl ¢he respective covenants and agreements dethfrtin, and intending to be
legally bound hereby, the parties hereto agreelbsifs:

Section 1.01 DefinitionsTo the extent capitalized words used in this Jairde not defined in this Joinder, such words dhae the
respective meanings set forth in the Tax ReceivAglkeement.

Section 1.02 JoindePermitted Transferee hereby acknowledges and aggréexome a “TRA Party” (as defined in the Tax &eable
Agreement) for all purposes of the Tax Receivalieegment.

Section 1.03 NoticeAny notice, request, consent, claim, demand, aggprovaiver or other communication hereunder to Riech
Transferee shall be delivered or sent to Permiftadsferee at the address set forth on the signage hereto in accordance with Sectiol
of the Tax Receivable Agreement.

Section 1.04 Governing Lawhis Joinder shall be governed by and construegt@ordance with the laws of the State of New York,
without regard to the conflicts of laws princip#iereof that would mandate the application of #vesl of another jurisdictior



IN WITNESS WHEREOF, this Joinder has been duly exett and delivered by Permitted Transferee aseotittte first above written.

[PERMITTED TRANSFEREE

By:
Name:
Title:

Address for notices



