EDGAROnline

Address

Telephone
CIK

SIC Code
Fiscal Year

GODADDY INC.

FORM S-1/A

(Securities Registration Statement)

Filed 08/14/14

14455 N. HAYDEN ROAD

SCOTTSDALE, AZ 85260

(480)505-8800

0001609711

7373 - Computer Integrated Systems Design
12/31

Powere d By EDGA;Rbn]ine

http://www.edgar-online.com
© Copyright 2015, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

Table of Contents

As filed with the Securities and Exchange Commissioon August 14, 2014
Registration No. 33319661!

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

AMENDMENT
NO.1TO
FORM S-1

REGISTRATION STATEMENT

Under
The Securities Act of 1933

GoDaddy Inc.

(Exact name of Registrant as specified in its chaet)

Delaware 7370 46-5769934
(State or other jurisdiction of (Primary Standard Industrial (I.R.S. Employer
incorporation or organization) Classification Code Number) Identification Number)

14455 N. Hayden Road
Scottsdale, Arizona 85260

(480) 505-8800
(Address, including zip code, and telephone numbeincluding area code, of Registrant’s principal exeutive offices)

Blake J. Irving
Chief Executive Officer
GoDaddy Inc.
14455 N. Hayden Road
Scottsdale, Arizona 85260

(480) 505-8800
(Name, address, including zip code, and telephoneimber, including area code, of agent for service)

Copies to:
Jeffrey D. Saper, Esq Nima Kelly, Esq. Alan F. Denenberg, Esq
Allison B. Spinner, Esq. Executive Vice President Sarah K. Solum, Esqg.
Wilson Sonsini Goodrich & Rosati, P.C. & General Counsel Davis Polk & Wardwell LLP
650 Page Mill Road GoDaddy Inc. 1600 El Camino Real
Palo Alto, California 94304 14455 N. Hayden Road Menlo Park, California 94025
(650) 493-9300 Scottsdale, Arizona 85260 (650) 752-2000

(480) 505-8800

Approximate date of commencement of proposed sale the public: As soon as practicable after this registrati@teshent becomes effective.

If any of the securities being registered on tlosnfrare to be offered on a delayed or continuosshmursuant to Rule 415 under the Securities ¢ketck the following box:
O

If this Form is filed to register additional sedi@$ for an offering pursuant to Rule 462(b) untther Securities Act, please check the following boa list the Securities Act
registration statement number of the earlier effeategistration statement for the same offeririg.

If this Form is a post-effective amendment filedguant to Rule 462(c) under the Securities Actcklibe following box and list the Securities Acgistration statement
number of the earlier effective registration stagatrfor the same offering]

If this Form is a post-effective amendment filedguant to Rule 462(d) under the Securities Actckhie following box and list the Securities Acgigration statement
number of the earlier effective registration staganfor the same offering]

Indicate by check mark whether the registrantlazge accelerated filer, an accelerated filer, maccelerated filer, or a smaller reporting comp&wse the definitions of
“large accelerated filer,” “accelerated filer” atmaller reporting company” in Rule 12b-2 of thecBange Act. (Check one):

Large accelerated file O Accelerated filel

O
Non-accelerated file (Do not check if a smaller reporting compa Smaller reporting compar O

The registrant hereby amends this registration stament on such date or dates as may be necessarglétay its effective date until the registrant
shall file a further amendment which specifically gates that this registration statement shall therefier become effective in accordance with Section &Y
of the Securities Act of 1933 or until the registréion statement shall become effective on such dads the Commission, acting pursuant to said Sectidh
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The information in this preliminary prospectus is not complete and may be changed. We may not sell 8eesecurities until the registration statement file with
the Securities and Exchange Commission is effectivEhis prospectus is not an offer to sell these sedties and we are not soliciting offers to buy thee securities
in any state where the offer or sale is not permiéd.

PROSPECTUS (Subject to Completi
Issued August 14, 20:

SHARES

GoDaddy

CLASS A COMMON STOCK

GoDaddy Inc. is offering shares of i®ass A common stock. This is our initial publi¢fering, and no public market exists for our
Class A common stock. We anticipate that the inipablic offering price will be between $ and $ per share.
We intend to apply to list our Class A common stankthe under the symbol “

GoDaddy Inc. has two classes of authorized commimrtls the Class A common stock offered hereby ardgs B common stock, each of
which has one vote per share. Following this offeg, affiliates of certain members of our board oirdctors will hold substantially all of ou
issued and outstanding Class B common stock and @ghtrol more than a majority of the combined vot power of our common stock. As
a result of their ownership, they will be able tortrol any action requiring the general approval @fur stockholders, including the election
of our board of directors, the adoption of amendnistio our certificate of incorporation and bylawsd the approval of any merger or sale
of substantially all of our assets. We will be adiatrolled company” within the meaning of the corpate governance rules of . See
“Organizational Structure” and “Management—Controtdd Company.”

Investing in our Class A common stock involves ssiSe€’ Risk Factors” beginning on page 20.

PRICE$ A SHARE
Underwriting
Discounts
Price to and Proceeds tc
Public Commissiong?!) GoDaddy
Per share $ $ $
Total $ $ $
(1) See* Underwriters” for a description of the compensation payable touhderwriters
We have granted the underwriters the right to pasghup to an additional shares of €lascommon stock to cover over-allotments a

the initial public offering price less the undertimg discount.

The Securities and Exchange Commission and steateises regulators have not approved or disappiteese securities, or determined if
this prospectus is truthful or complete. Any repreation to the contrary is a criminal offense.

The underwriters expect to deliver the shares as€R common stock to purchasers on , 2014,

Morgan Stanle J.P. Morgan Citigroup

Barclays Deutsche Bank Securiti RBC Capital Market

KKR Capital Market: Stifel
, 201
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Through and including , 2014 He 25th day after the date of this prospectus), aflealers effecting transactions in these

securities, whether or not participating in this ofering, may be required to deliver a prospectus. Tis is in addition to a dealer’s
obligation to deliver a prospectus when acting asraunderwriter and with respect to an unsold allotmet or subscription.

This prospectus contains statistical data, estisnatel forecasts that are based on independentingusblications, other publicly
available information and information based onioternal sources.

Neither we nor the underwriters have authorizedasyto provide you with information or to make aapresentations other than those
contained in this prospectus or in any free wrifingspectuses we have prepared. We take no rebpitpn$or, and provide no assurance as to
the reliability of, any other information that oteenay give you. This prospectus is an offer tbadly the shares offered hereby, but only
under circumstances and in jurisdictions whers iawful to do so. The information contained irsthrospectus is current only as of its date.

For investors outside the United States: Neithenareany of the underwriters have done anythingwuald permit this offering or
possession or distribution of this prospectus ijarisdiction where action for that purpose isuiegd, other than in the United States. You ar
required to inform yourselves about, and to obsanerestrictions relating to, this offering ane tfistribution of this prospectus.

Unless expressly indicated or the context suggeherwise, references in this prospectus to “Goddte “Company,” “we,” “us” and
“our” refer (i) prior to the consummation of the &kganization Transactions described under “Orgéioizal Structure—Reorganization
Transactions,” to Desert Newco, LLC (“Desert Newcaiid its consolidated subsidiaries and (ii) afterReorganization Transactions
described under “Organizational Structure—Reorggitn Transactions,” to GoDaddy Inc. and its coitstéd subsidiaries, including Desert
Newco. We refer to Kohlberg Kravis Roberts & CaPL(together with its affiliate*KKR"), Silver Lake Partners (together with its #itites,
“Silver Lake” and together with KKR, the “SponsoysTechnology Crossover Ventures (together wittaffdiates, “TCV”) and the other
owners of Desert Newco prior to the Reorganizalimnsactions, collectively, as ¢ existing owner?”
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PROSPECTUS SUMMARY

This summary highlights information contained elser in this prospectus. You should read the falgwummary together with
the more detailed information appearing in this gpectus, including “Risk Factors,” “Selected Condakted Financial Data,”
“Management’s Discussion and Analysis of Finan@aindition and Results of Operations,” “Business"daour consolidated financial
statements and related notes before deciding whathgurchase shares of our Class A common stock.

GODADDY INC.

Our customers have bold aspirations—the drive tthbi own boss, write their own story and takeapl of faith to pursue their
dreams. Launching that brewery, running that weglgilanning service, organizing that fundraiser,aging that web-design business o
whatever sparks their passion. We are inspiredupycastomers, and are dedicated to helping themthair powerful ideas into
meaningful action. Our vision is to radically shtie global economy toward small business by empageassionate individuals to
easily start, confidently grow and successfully thueir own ventures.

Who We Are

Our 12 million customers are people and organinatigith vibrant ideas—businesses, both large arall semtrepreneurs,
universities, charities and hobbyists. They arénéelf by their guts, grit and the determinationréms$form their ideas into something
meaningful. They wear many hats and juggle manyaesibilities, and they need to make the most eif tfme. Our customers need help
navigating today’s dynamic Internet environment amoht the benefits of the latest technology to hieégn compete. Since our founding
in 1997, we have been a trusted partner and chanfipiarganizations of all sizes in their quesbtild successful online ventures.

We are a leading technology provider to small besses, web design professionals and individualisedi@g simple, easy to use
cloud-based products and outcome-driven, pers@thlustomer Care. We operate the world’s largesiaito marketplace, where our
customers can find that unique piece of digital estate that perfectly matches their idea. We ide@website building, hosting and
security tools to help customers easily constradt@rotect their online presence and tackle thiellaphanging technology landscape. As
our customers grow, we provide applications thi leem connect to their customers, manage and greiwbusinesses and get found
online.

Often technology companies force their customerhtmse between technology and support, delivenmgbut not the other. At
GoDaddy, we break that compromise and strive tiveleboth great technology and great support tocogtomers. We believe engaging
with our customers in a proactive, consultative Wwalps them knock down the technology hurdles theg. And, through the thousands
of conversations we have with our customers evayy @e receive valuable feedback that enables asrtbnually evolve our products
and solutions.

Our people and unique culture have been integralitcsuccess. We live by the same principles thable new ventures to survive
and thrive: hard work, perseverance, convictiomplasession with customer satisfaction and a b#iefno one can do it better. We take
responsibility for driving successful outcomes ane accountable to our customers, which we beliegbeen a key factor in enabling
rapid customer and revenue growth. We have onleeofitost recognized brands in technology. Our taglifit's Go Time"—captures the
spirit and drive of our customers and links oumlor#o their experience.
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Our Opportunity

Our customers represent a large and diverse matkieh we believe is largely underserved. Accordimghe U.S. Small Business
Administration, there were approximately 28 millismall businesses in 2012. Most small businessesfeaver than five employees, and
most identify themselves as having little to ndtemogy skills. According to the International Lali@rganization Statistics Database,
there were more than 200 million people outsidelthi#éed States identified as self-employed in 204/2. believe our addressable market
extends beyond small businesses and includes éhils and organizations, such as universitiesjt@smand hobbyists.

Despite the ubiquity and importance of the Intetnéhdividual consumers, many small businessesoaganizations have remained
offline given their limited resources and inadeguabls. As of January 2013, more than 50% of smadlnesses in the United States stil
did not have a website according to a study we cizsioned from Beall Research. However, as prolifenaof mobile devices blurs the
online/offline distinction into an “always onlinglorld, having an impactful online presence is belogna “must have” for small
businesses worldwide.

Our customers share common traits, such as tereuitgletermination, yet their specific needs vayeahding on the type and stagd
of their ventures. They range from individuals velve thinking about starting a business to estaddistentures that are up and running
need help attracting customers, growing their satesxpanding their operations. While our custonmange differing degrees of resources
and technical capabilities, they all share a ursialeneed for simple and easy to use technologyitd their online presence and grow tt
ventures. Although our customers’ needs changendipg on where they are in their lifecycles, thesimmmon customer needs we
serve include:

. Getting online and finding a great domain nameEvery great idea needs a great name. Stakingra elgh a domain name
has become the de facto first step in establisainglea online. Our customers want to find a ndraegerfectly identifies the
business, hobby or passion. When inspiration strike are there to provide our customers with ljgahty search, discovery
and recommendation tools as well as the broadksitia of domains to help them find the right naimetheir venture

. Turn their domain into a dynamic online presenceQur products enable anyone to build an elegant itebsonline store—
for both desktop and mobile—regardless of techrsk#l. Our products, powered by a unified cloudtfdrm, enable our
customers to get found online by extending theibsite and its content to where they need to be—&earch engine results
(e.g. Google) to social media (e.g. Facebook) ttios marketplaces (e.g. Yelp and OpenTable)—aliif one location. For
more technically-sophisticated web designers, agerk and customers, we provide high-performateebfe hosting and
security products that can be used with a variétpen source design tools. We design these sokitimbe easy to use,
effective, reliable, flexible and a great val

. Growing their business and running their operations Our customers want to spend their time on whatersathost to
them—selling their products or services or helgimgjr customers do the same. We provide our cusomigh productivity
tools such as domain-specific email, online storagmicing, bookkeeping and payment solutionsetphrun their ventures as
well as robust marketing products to attract atdimecustomers. In today’online world, these activities are increasingiyéd
to a custome's online presenct

. Easy to use products with help from a real Custome€are specialist when neede©ur customers want products that are
easy to use, and sometimes they need help fronpeegle to set up their website, launch a new featutry something new.
We build products that are intuitive for beginn&rsise yet robust and feature-rich to address ¢keesi0f expert designers and
power-users. Our Customer Care team consists of than 3,100 specialists who are available 24/7#®bare capable of
providing care to customers with different leveldezhnical sophistication. Our speciali
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Our Competitive Advantages

We believe the following strengths provide us vatimpetitive advantages in realizing the potentiawr opportunity:

are measured on customer outcomes and the quhthg experience they provide, not other commonsuess like handle
time and cost per call. We strive to provide higlality, personalized care and deliver a distincéxperience that helps us
create loyal customers who renew their subscrigtipnrchase additional products and refer theiiljaamd friends to us

Technology solutions that grow with them over timeOur customers need a simple platform and set dé tbat enable their
domain, website and other solutions to easily wodether as their business grows and becomes rmoplex, and they need
that platform to be simple to manage. Our API-dnitechnology platform is built on state-of-the-aften source technologies
like Hadoop, OpenStack and other large-scale,iliged systems. Simply put, we believe our producisk well together and
are more valuable and easier to use together tloam customers purchased these products indivigéraim other companies
and tried to integrate thet

Reliability, security and performance on a global échnology platform.Our customers expect products that are reliable an
they want to be confident that their digital preseis secure. In 2013, we handled an average ofldvbillion domain name
system, or DNS, queries per day and hosted appet&lyn8.5 million websites across more than 37 §80ers around the

world. We focus on online security, customer privaad reliable infrastructure to address the ewgjvieeds of our custome

Affordable solutions. Our customers often have limited financial resosii@ed are unable to make large, upfront investment
in the latest technology. Our customers need adfaelsolutions that level the playing field andegitiem the tools to look and
act like bigger businesses. We price most of oadpets at a few dollars per month while providing oustomers with both
robust features and functionality and personaliZadtomer Care

We are the leading domain name marketplace, the keyn-ramp in establishing a digital identity. We are the global mark
leader in domain name registration with approxitya®@ million domains under management as of Deaamlh, 2013, which
represented approximately 21% of the world’s domaiccording to VeriSign’s Domain Name Industry Brigs of June 30,
2014, we had approximately 58 million domains undanagemen

We combine an integrated clou-technology platform with rich data science At our core, we are a product and technology
company. As of June 30, 2014, we had 818 engin&8rsissued patents and 187 pending patent applisain the United
States. Our investment in technology and developued our data science capabilities enable ustoviste and deliver a
personalized experience to our custom

We operate an industry-leading Customer Care team that also drives bookirgyWe give our customers much more than
typical customer support. Our team is unique, bdlem@ersonalized Customer Care with the abilitgtaluate our customers’
needs, which allows us to help and advise themedisaw drive incremental bookings for our busin€s: Customer Care te¢
contributed approximately 23% of our total bookimg2013. Our customers respond to our personalippdoach with high
marks for customer satisfaction. Our proactive Gugr Care model is a key component that helpsecgeling-term customer
relationship which is reflected in our high retentrates

Our brand and marketing efficiency . With a U.S. aided brand awareness score of 8086 &sne 30, 2014 according to a
survey we commissioned from BrandOutlook, GoDadhks among the most recognized technology branteitynited
States. Our taglin“It’s Go Tim¢ reflects the

[oN
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spirit and initiative of our customers and links duand to their experience. Through a combinatibcost-effective direct-
marketing, brand advertising and customer refgrredshave increased our total customers from ajpmately 7 million as of
December 31, 2009 to over 12 million as of June28a4.

. Our people and our culture. We are a company whose people embody the grilatemination of our customers. Our
world-class engineers, scientists, designers, nenkand Customer Care specialists share a pdssitathnology and its
ability to change our customers’ lives. We valuedhaork, extraordinary effort, living passionatefgking intelligent risks and
working together toward successful customer outs®@eir relentless pursuit of doing right for oustmmers has been a
crucial ingredient to our growt

. Our financial model. We have developed a stable and predictable busmedsl driven by efficient customer acquisitiorgh
customer retention rates and increasing lifetimendpIn each of the five years ended December(@Il3,2ur customer
retention rate exceeded 85% and our retentiorfoatustomers who had been with us for over thesaywas approximately
90%. We believe that the breadth and depth of matyrt offerings and the high quality and resposiséss of our Customer
Care team build strong relationships with our cors and are key to our high level of customemtaia.

. Our scale.We have achieved significant scale in our busimégsh enables us to efficiently acquire new cust@ngerve our
existing customers and continue to invest to supmargrowth.

. As of June 30, 2014, we had over 12 million custanand in 2013, we added more than 1.3 millioriarusrs.

. In 2013, we generated $1.4 billion in total kiogs up from $753 million in 2009, representingeenpound annual
growth rate, or CAGR, of 17%

. In 2013, we had $1.1 billion of revenue up from @édillion in 2009, representing a CAGR of 17

. In the five years ended December 31, 2013 nwested to support our growth with $763 million &%d3 million in

technology and development expenses and marketthgdvertising expenses, respectiv
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Our Key Metrics

We generate bookings and revenue from sales ofipt@tibscriptions, including domain products, hmgstind presence offerings
and business applications. We use total bookingspgsformance measure, given that we typicalllecopayment at the time of sale and
recognize revenue ratably over the term of ourarust contracts. We believe total bookings is aicatdr of the expected growth in our
revenue and the operating performance of our bssirwe have two primary sales channels: our websiteour Customer Care team. In
2013, we derived approximately 75% and 23% of otal tbookings through our website and our CustoGeee team, respectively. For
six months ended June 30, 2014, 24% of our totakings was attributable to customers outside olthited States.
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Our Strategy
We are pursuing the following principal strategieslrive our business:
. Expand and innovate our product offerings. Our product innovation priorities includ

. Deliver the next generation of namin. With over 270 million existing domains registerédnay be increasingly
difficult for customers to find the name that bgsits their needs. As a result, the Internet Catpan for Assigned
Names and Numbers, or ICANN, has authorized thredniction of more than 700 new generic-level domains, or
gTLDs, over the next several years. These newipdhiced gTLDs include names that are geared topraféssions
(e.g. .photography), personal interests (e.g. )ggeographies (e.g. .london, .nyc and .vegas)usiglain fun (e.g.
.ninja). Additionally, we believe there is greatgmtial in the emerging secondary market to matglels to sellers who
already own the domains. We are continuing to iniresearch, discovery and recommendation toolstiemcsfer
protocols for the combined markets of primary asdosidary domain:

. Power elegant and effortless preser. We will continue to invest in tools, templatesldachnology to make the
process of building a professional looking mobitelesktop website simple and easy. Additionally,ameinvesting in
products that help our customers drive their customequisition efforts (e.g. Get Found) by manadiveir presence
across search engines, social networks and ventiagtetplaces

. Make the business of business e« Our business applications range from domain-$§ipesinail to payment and
bookkeeping tools and help our customers grow thezitures. We intend to continue investing in thealdth of our
product offerings that help our customers connéttt their customers and run their busines
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Win the Web Pros. We are investing in our end-t;d web professional offerings ranging from opepliaption programmin
interfaces, or APIs, to our platform, delegationdarcts and administrative tools as well as dedit@testomer Care resources.
Our recent addition of Media Temple, Inc., or Me@i@mple, further expanded our web professionakriofs, bolstered our
dedicated Customer Care team and extended our irgacie web professional communi

Go global. As of June 30, 2014, approximately 27% of outauers were located in international markets, rigt&lanada,
India and the United Kingdom. We began investinthimlocalization of our service offerings in magkeutside of the United
States in 2012 and, as of June 30, 2014, we ofteradized products and Customer Care in 37 caesitd4 currencies and 17
languages. To support our international growthwitecontinue investing to develop our local capigis across products,
marketing programs, data centers and Customer

Partner up . Our flexible platform also enables us to acqammpanies and quickly launch new products for aistamers.
Over the last 12 months, we launched a seriesrtrigrahips ranging from Microsoft Office 365 for aito PayPal for
payments. We also acquired companies and techeslagi2013 that bolstered our domain, hosting asdgmnce product
offerings. We intend to continue identifying teclogy acquisition targets and partnership opporiesithat add value for our
customers

Make it personal. We are beginning to leverage data and insighpeteonalize the product and Customer Care exmerseof
our customers as well as tailor our solutions aadketing efforts to each of our customer groups.aféeconstantly seeking to
improve our website, marketing programs and Custd@age to intelligently reflect where customersiartheir lifecycle and
identify their specific product needs. We intenadémtinue investing in our technology and datafptais to further enable our
personalization efforts

Wrap it with Care . We believe that our highly-rated Customer Caagntés distinctive and essential to the lifetimeueal
proposition we offer our customers. We are contigub invest in improving the quality of our Cus®ntCare resources as v
as to introduce improved tools and processes aorgssxpanding global footprir

Risks Affecting Us

Our business is subject to numerous risks and taioges, including those described in “Risk Fastommediately following this
prospectus summary and elsewhere in this prospeltiese risks represent challenges to the sucd¢aésgfiementation of our strategy a
to the growth and future profitability of our buess. These risks include, but are not limitedhe,following:

our inability to attract and retain customers amttéase sales to new and existing custon

our inability to successfully develop and marketdarcts that respond promptly to the needs of ostocners
our failure to promote and maintain a strong br:

the occurrence of service interruptions and secoriprivacy breache:

system failures or capacity constrair

evolving technologies and resulting changes inatust behavior or practice

our failure to successfully or ceffectively manage our marketing efforts and chés

our failure to provide hic-quality Customer Car

significant competition; an

the business risks of international operatic
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See “Risk Factors” for a more thorough discussibth@se and other risks and uncertainties we face.

Summary of Offering Structure

This offering is being conducted through wisat@mmonly referred to as an “Up-C” structure, Wwhi often used by
partnerships and limited liability companies whieyt decide to undertake an initial public offeri

. The Up-C structure allows existing owners giaatnership or limited liability company to contanto realize the tax
benefits associated with their ownership in antgtiiat is treated as a partnership for incomeptaposes following an
initial public offering, and provides tax benefé#sd associated cash flow to both the issuer catipara the initial
public offering and the existing owners of the parship or limited liability compan

After the completion of this offering, we widlperate and control the business affairs of Dég¢ewtco as its sole managing
member, conduct our business through Desert Newddta subsidiaries and include Desert Newco incamsolidated
financial statement:

Investors in this offering will purchase sharesof Class A common stoc

GoDaddy Inc. intends to use all of the procdeai® the sale of its Class A common stock in dffering to purchase LLC
Units from Desert Newco at a purchase price peraqual to the initial public offering price perask of Class A common
stock in this offering before underwriting discosiaind commissions. The number of LLC Units purctiag# be equal to the
number of shares of Class A common stock solde@tiblic in this offering

Generally, the existing owners of Desert Newaoluding affiliates of KKR, Silver Lake, TCV ar8Bbb Parsons, will continue
to hold units with economic, non-voting interestiesert Newco, or LLC Units, and will be issuesuanber of shares of our
Class B common stock equal to the number of LLCt4éJnéld by them upon completion of this offeri

As of June 30, 2014 and prior to the Reorganizafi@msactions, LLC Units were owned as follo'

. affiliates of KKR owned 72,016,023 LLC Units, orpapximately 28.0% of the outstanding LLC Uni

. affiliates of Silver Lake owned 72,016,023 LLC Unibr approximately 28.0% of the outstanding LLGtsl

. affiliates of TCV owned 32,297,988 LLC Units, orpapximately 12.6% of the outstanding LLC Uni

. affiliates of Mr. Parsons owned 72,116,023 LLC Wdndr approximately 28.1% of the outstanding LLtslrand
. other existing owners owned 8,464,211 LLC Unitsapproximately 3.3% of the outstanding LLC Un

The Class A and Class B common stock will galtyewrote together as a single class on all ma#gabsnitted to a vote of
stockholders, except as otherwise required by egiplé law.

The Class B common stock will not be publicly trd@and will not entitle its holders to receive diefdls or distributions upor
liquidation, dissolution or winding up of GoDaddycl

Existing owners who hold LLC Units after thdesfng will have the right to exchange their LLC itén together with the
corresponding shares of Class B common stock (whiltibe cancelled in connection with the exchanige)shares of our
Class A common stock pursuant to the terms of @ahange agreement to be entered into in connectitrtiis offering, or th
Exchange Agreemer
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. In addition, LLC Units held by certain affileg of KKR, Silver Lake and TCV will, prior to congtion of this offering, be
distributed to their affiliated corporate ownetsgde entities, which we refer to as the Blocker games, as described under
“Organizational Structure,” and each of the Blockempanies will then merge separately with and imgaly formed
subsidiaries of GoDaddy Inc., and each of the singientities from such mergers will then mergehwvéind into GoDaddy Inc.
We refer to such transactions as the “Investor Goepgers.” Affiliates of the Blocker Companies,aekd to as the
Reorganization Parties, will receive a number @frel of our Class A common stock equal to the numobeLC Units held by
the Blocker Companies prior to the Investor Corprdées.

. As a result of these transactions and this offeniqpgn completion of this offeriny
. Our Class A common stock will be held as follo

. shares (or shares if the undieve exercise in full their option to purchaseitiddal shares of Class A
common stock) by investors in this offering; ¢

. shares by the Reorganization Part
. Our Class B common stock (together with the sameuatnof LLC Units) will be held as follow:

. shares and LLC Units by GoDaddy Inc. (0 shares and LLC Units if the underwritexsreise in full their
option to purchase additional shares of Class Arnomstock); ant
. shares and LLC Units by the Continuing LLC Owni
. The combined voting power in GoDaddy Inc. will lsefallows:
. % for investors in this offering (0% if the underwriters exercise in full their optito purchase additional

shares of Class A common stoc

. % for the Reorganization Parties (86 if the underwriters exercise in full their optito purchase additional
shares of Class A common stock); ¢

. % for the Continuing LLC Owners (o4 if the underwriters exercise in full their optitmpurchase
additional shares of Class A common sto

. Under various tax receivables agreements, gxsTR be entered into in connection with this dffg, GoDaddy Inc. generally
will retain approximately 15% of certain tax savirtfat are available to it under the tax rulesiapple to the Up-C structure,
and generally will be required to pay approxima®&$@so of such tax savings to the existing own

. Our ability to make payments under the TRAs tmplay our own tax liabilities to taxing authaegiwill require that we
receive distributions from Desert Newco. Thesediakibutions will include pro rata distributions tis and the other
holders of LLC Units, including the Sponsors, cédted by reference to the taxable income of Ddsewico.

See “Risk Factors—Risks Related to Our CompanyG@nganizational Structure,” “
Relationships and Related Party Transactions.”

Organizational Struettand “Certain
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of their option to purchase additional shares @s€IA common stock.

Clrs B commmon stock
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The diagram below depicts our organizational stmectmmediately following this offering assuming exercise by the underwriters

Class A commen siock

S wokling power

Mot pubfichy troded

Fxchmpealds on one-
for-ome hasts fioe shares
ol Tlxs A common
shsgck ol Ciolvaddy e

LLC

Desert Neweo,

{ Delaware)

i B e T * = in Caliwddy [
m e C
- o eeonrmle e . T ocoTmmic
. Vating nghls only mersts in Goladdy
- s ke vode per aluire i
= Cancelled upan Class A cemmon stock
et hoge o 1LY - T vkl priwer
Unlta For chaer, of i Caafinddy fnc
Class A commwon stk o i i Anomis
L ensls 1 GoDad dy
L
“d
GoDaddy Inc.
( Delaware corporation)
Public Company
LR L
L U " Hole Mamagug Member
Ay of LLE Uitts ] % od LLC Llnets
o NG Rl g ' . ¥ viring power im Disseri

MWt

. Somber ol LU Uniine Bl
ecqunls mumaber of shores o ' lags
A comman snck outsinnding




Table of Contents

Corporate Background and Information

We were incorporated in Delaware on May 28, 2014.ak& a newly formed corporation, have no matasaéts and have not
engaged in any business or other activities exceginnection with the Reorganization Transactidescribed under “Organizational
Structure.” Our principal executive offices aredted at 14455 N. Hayden Road, Scottsdale, Ariz&28@® and our telephone number is
(480) 505-8800. Our website is www.godaddy.compimiation contained on, or that can be accessedghy@ur website is not
incorporated by reference into this prospectus,yandshould not consider information on our webgitbe part of this prospectus.

GoDaddy, the GoDaddy design logo and other GoDaddiemarks and service marks included in this poss are the property of
GoDaddy Inc. This prospectus contains additiorsldrnames, trademarks and service marks of othgparges. We do not intend our |
or display of other companies’ trade names, tradksnar service marks to imply a relationship with endorsement or sponsorship of ug
by, these other companies.
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Class A common stock offered by

Class A common stock to be outstanding after this
offering

Class B common stock to be outstanding after this
offering

Voting power held by holders of Class A common stoc
after giving effect to this offering

Voting power held by holders of Class B common lstoc
after giving effect to this offering

Option to purchase additional shares of Class A
common stock

Use of proceeds

THE OFFERING

share

shares (or shidfrall then outstanding
exchangeable LLC Units were exchanged for newlyeds
shares of Class A common stock on a-for-one basis)

share
%.
%.

We have granted the underwriters an option, exabtésfor
30 days after the date of this prospectus, to @msehip to an
additional shares of Class A commtwock.

We estimate that the gross proceeds from the $aleapes of ot
Class A common stock in this offering will be apgrately

$ million (or approximately $ mah if the
underwriters exercise in full their option to puaske additional
shares of Class A common stock), based upon amaskinitial
public offering price of $ per share, whistthe midpoint o
the estimated offering price range set forth oncibver page of
this prospectus.

We intend to use all of these proceeds to purchasdy-issued
LLC Units from Desert Newco, as described under
“Organizational Structure—Reorganization TransatidWe
intend to cause Desert Newco to (i) pay the exgeakthis
offering, including the assumed underwriting disusuand
commissions and estimated offering expenses, @éRera final
payment, which we estimate will be $25 million retaggregatt
to the Sponsors and TCV upon the termination otridwesaction
and monitoring fee agreement, in accordance wstteitms, in
connection with the completion of this offering &ig) repay a
portion of the senior note (including related prapant
premiums) in December 2014. Any remaining procedtise
used for general corporate purposes.“Use of Proceec”

11
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Voting rights

Dividend policy

Exchange agreement

Following the Reorganization Transactions, unideos of
Desert Newco (other than GoDaddy Inc.) will hol&eahare of
Class B common stock for each LLC Unit held by th&ime
shares of Class B common stock have no econontitsrig

Each share of Class A common stock and Class B amstock
entitles its holder to one vote on all matterseéosbted on by
stockholders generally.

Holders of our Class A common stock and Class Braom
stock will vote together as a single class on aftters presented
to our stockholders for their vote or approval,eptcas otherwis
required by applicable law. See “Description of EStock.”

When LLC Units are exchanged for Class A commonkshy a
holder of LLC units pursuant to the Exchange Agrertn
described below, a corresponding number of shdr€tags B
common stock held by the exchanging owner is atsbanged
and will be cancellec

We do not intend to pay dividends on our Class ficmn stock
in the foreseeable future.

Immediately following this offering, GoDaddy Incilixbe a
holding company, and its principal asset will beoatrolling
equity interest in Desert Newco. If GoDaddy Inccides to pay
a dividend in the future, it would need to causeétNewco to
make distributions to GoDaddy Inc. in an amounfisigit to
cover such dividend. If Desert Newco makes suctnibligions tc
GoDaddy Inc., the other holders of LLC Units wi# bntitled to
receive pro rata distributions.

Our ability to pay dividends on our Class A comnstock is
limited by our existing indebtedness, and may thér
restricted by the terms of any future debt or prefi securities
incurred or issued by us or our subsidiaries. $@eidend
Policy” and “Management’s Discussion and Analydis o
Financial Condition and Results of Operations—Ldliyi and
Capital Resource”

Prior to this offering, we will enter into the Exafige Agreement
with Continuing LLC Owners so that they may, subjeche
terms of the Exchange Agreement, exchange their Uh(Es,
together with the corresponding shares of ClassrBneon

stock, for shares of Class A common stock on afonene
basis, subject to customary conversion rate adgrstsfor stock
splits, stock dividends, reclassifications and pHimilar
transactions. When a LLC Unit, together with a shafrour
Class B

12
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Tax receivable agreements

common stock, is exchanged for a share of our Glagsmmon
stock, the corresponding share of our Class B comstack will
be cancelled

Future exchanges of LLC Units, together with theegponding
shares of Class B common stock, for shares of tagsCA
common stock are expected to produce favorablattakutes
for us, as are the Investor Corp Mergers descuilmeldr
“Organizational Structure.” These tax attributesigonot be
available to us in the absence of those transactldpon the
closing of this offering, we will be a party to &WTRAs. Under
these agreements, we generally expect to retaibehefit of
approximately 15% of the applicable tax savingeradur
payment obligations below are taken into account.

Under the first of those agreements, we generallyoe requirec
to pay to Continuing LLC Owners approximately 85¢ths
applicable savings, if any, in income tax that e deemed to
realize (using the actual applicable U.S. federabine tax rate
and an assumed combined state and local inconratixas a
result of:

» certain tax attributes that are created &salt of the
exchanges of their LLC Units, together with the
corresponding shares of Class B common stock hiares
of our Class A common stock;

* any existing tax attributes associated witirthLC Units
the benefit of which is allocable to us as a restithe
exchanges of their LLC Units, together with the
corresponding shares of Class B common stock hiares
of our Class A common stock (including the portadn
Desert Newcao'’s existing tax basis in its assetsitha
allocable to the LLC Units, together with the cepending
shares of Class B common stock, that are exchanged)

» tax benefits related to imputed interest; and
» payments under such TRA.

Under the other TRASs, we generally will be requiteghay to
each Reorganization Party described under “Orgtaira
Structure” approximately 85% of the amount of sgsirif any,
in U.S. federal, state and local income tax thabveedeemed to
realize (using the actual U.S. federal income ¢a& and an
assumed combined state and local income tax rat@)asult of:

e any existing tax attributes associated wittCLWUnits
acquired in the applicable Investor Corp Mergertibnefit
of which is allocable to us ¢

13
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Controlled company

Proposed trading syml
Risk factors

Conflicts of interest

a result of such Investor Corp Merger (including #ilocable
share of Desert Newco’s existing tax basis in stsets);

* net operating losses available as a resuliefpplicable
Investor Corp Merger; and

 tax benefits related to imputed interest.

For purposes of calculating the income tax savingsre
deemed to realize under the TRAs, we will calcuthgeU.S.
federal income tax savings using the actual appléctl.S.
federal income tax rate and will calculate theestatd local
income tax savings using 5% for the assumed cordlstete an
local tax rate, which represents an approximatfoouo
combined state and local income tax rate, netadrd income
tax benefits. See “Organizational Structure” andrt&in
Relationships and Related Party Transactions—TaeiRable
Agreement¢”

Upon the completion of this offering, affiliates KKR, Silver
Lake, TCV and Bob Parsons, our founder, will contro
approximately % of the combined voting powepof
outstanding common stock. As a result, we will Beantrolled
company” under the corporate goveraatandards.
Under these standards, a company of which more38&# of
the voting power is held by an individual, groupaoiother
company is a “controlled company” and may electtoatomply
with certain corporate governance standards. See
“Managemer—Controlled Compan”

“ ”

See “Risk Factors” for a discussion of risks yoawdt carefully
consider before investing in our Class A commoglst

KKR Capital Markets LLC, an underwriter of this efing, is an
affiliate of KKR, the management company of cer@fiour
existing owners. Because these existing ownersowiti more
than 10% of our outstanding capital stock, a “dohfif interest”
is deemed to exist under Financial Industry Regwafuthority
Inc., or FINRA, Rule 5121(f)(5)(B). Rule 5121 petsmKKR
Capital Markets LLC to participate in this offering
notwithstanding this conflict of interest because offering
satisfies Rule 5121(a)(1)(A). In accordance witheRal21,
KKR Capital Markets LLC will not sell any of our @grities to a
discretionary account without receiving written epfal from the
account holdel

14
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In this prospectus, unless otherwise indicatedntiraber of shares of our Class A common stock anitktg and the other
information based thereon does not reflect:

shares of Class A common sieskable upon the exercise of options to purcha€eUnits that are exchangeable
on a one-for-one basis for shares of our Classmngon stock that were outstanding as of June 3%4,20ith a weighted-
average exercise price of $ per L

shares of Class A common sieskable upon the exercise of warrants to purchb€eUnits that are exchangeable
on a one-for-one basis for our Class A common stioakwere outstanding as of June 30, 2014, witbxancise price of $
per unit;

shares of Class A common sieskable upon the vesting of restricted stocksyoit RSUs, with respect to LLC
Units that are exchangeable on a one-for-one lasghares of our Class A common stock that wetstanding as of June 30,
2014,

shares of Class A common steslerved for future issuance under the 2014 Edpitgntive Plan, or our 2014 Plan;
and

shares of Class A common sieskable upon exchange of the same number of Lhits (together with the same
number of shares of our Class B common stock)wiibbe held by certain of our existing owners imdfraely following this
offering.

Except as otherwise indicated, all informationhiis fprospectus assumes:

no exercise by the underwriters of their optiopurchase up to an additional hares of Class A common stock from
us in this offering

15
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SUMMARY CONSOLIDATED FINANCIAL DATA

The following tables present our summary consaiddinancial data. In December 2011, certain irssacquired a controlling
interest in Desert Newco in a merger transactioth® Merger. Desert Newco was formed in contengaiabf and survived the Merger
and was required to apply purchase accounting arehabasis of accounting beginning on DecembeQZ1. See “Management’s
Discussion and Analysis of Financial Condition &ebsults of Operations—Impact of Purchase Accouhfimgmore information.

The consolidated statements of operations datdnéoperiod from January 1, 2011 through DecembgP@81, the period from
December 17, 2011 through December 31, 2011 angktlrs ended December 31, 2012 and 2013 are ddromadDesert Newco's
audited consolidated financial statements and ttesrthereto included elsewhere in this prospetius.consolidated statements of
operations data for the six months ended June@®(B and 2014 and the consolidated balance sheetdatf June 30, 2014 are derived
from Desert Newco'’s interim unaudited consoliddteédncial statements and the notes thereto incladsslvhere in this prospectus. The
unaudited consolidated financial statements haee beepared on the same basis as the audited watsdlIfinancial statements and, in
the opinion of management, reflect all adjustmerdssisting of normal recurring adjustments, nemgsfor a fair presentation of this
data. The summary consolidated financial data ptegebelow is not necessarily indicative of theultssto be expected for any future
period, and results for any interim period presgttelow are not necessarily indicative of the rsstd be expected for the full year. You
should read the following summary consolidatedrfgial data in conjunction with “Management’s Dissiosi and Analysis of Financial

Condition and Results of Operations” and the cadatéd financial statements and the related ngipsaing elsewhere in this
prospectus.

Predecesso@) Successo®)
Januar December 1; Year Ended Six Months
y1 Through D b ded J 20
Through | December 31 ecember 31 Ended June 30.
December 16
2011 2011 2012 2013 2013 2014

(unaudited)

in thousands, except per share or per unit date
Consolidated Statements of Operations Dat

Total revenu $ 862,97¢ | $ 31,34¢ $ 910,90: $1,130,84! $538,79( $658,72¢
Costs and operating expens
Cost of revenu 357,48t 16,50( 430,29¢ 473,86¢ 231,03t 252,85!
Technology and developme 154,74! 8,07¢ 175,40t 207,94: 92,31¢ 124,98
Marketing and advertisin 102,64t 3,89: 130,12 145,48 72,41¢ 81,50:¢
Customer car 112,90¢ 5,11« 132,58: 150,93: 67,85( 91,66¢
General and administrati 86,02 1,96¢ 106,37 143,22¢ 56,781 85,74
Depreciation and amortizatic 49,15¢ 5,44t 138,62 140,56 68,60¢ 74,49:
Merger and related cos 270,35( 39,84 — — — —
Total costs and operating expen 1,133,311 80,84: 1,11340 1,262,01! 589,01¢ 711,24¢
Operating los: (270,347 (49,49) (202,509 (131,170 (50,22¢) (52,51%)
Interest expens (2,967) (3,52)) (79,097 (71,735 (35,709 (38,18
Other income (expense), r 2,621 (562) 2,32¢ 1,877 (497) (164)
Loss before taxe (270,687 (53,57H  (279,27() (201,02 (87,437 (90,869
Benefit (provision) for taxe 23t 1 21¢ 1,142 (673) 1,972
Net loss $  (270,44)|$ (53,579 $ (279,05) $ (199,88) $(87,109) $(88,89)
Basic and diluted net loss per share or per $ (3.89 % (517 $ 11) $ (079 $ (0.34 $ (0.3t
Weighte(-average common shares or units outstar—basic and dilute: 70,19¢ 10,35% 252,19! 253,32t 252,48° 256,46
Pro forma basic and diluted net loss per shareu@itesd)(® $ $

Pro forma weighte-average common shares outstanding (unauc®
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Our company is referred to as t*Predecess” for all periods prior to the Merger and is referteds the‘ Success(” for all periods after the Merger. S

“Managemer's Discussion and Analysis of Financial Conditiod &esults of Operatio—Impact of Purchase Account” for more information

Pro forma basic and diluted net loss per share beea adjusted to reflect $ of lower intérxpense related to the repayment of a portigheoenior not
(including related prepayment premiums) in Decen®®dr, using a portion of the proceeds of thisroftgas if such indebtedness had been repaid the dfeginning
of the period

Pro forma weighted-average shares includessharcommon stock to be issued in this offeringraassumed initial public offering price of $ per share, which is
the midpoint of the estimated offering price rasgeforth on the cover page of this prospectus.ideance of such shares is assumed to have cdt@s& the
beginning of the perioc

As of June 30, 201«
Pro Forma
Actual As Adjusted (L2
(unaudited, in thousands)

Consolidated Balance Sheet Data:

Cash and cash equivalel $ 164,57
Prepaid domain name registry fe 426,25:
Property and equipment, r 196,33:
Total asset 3,271,811
Deferred revenu 1,215,58
Long-term debi 1,420,73
Total liabilities 2,824,11.
Total member' /stockholder equity (deficit) 376,43¢

Pro forma as adjusted balance sheet data psasalance sheet data on a pro forma as adjusséifbaGoDaddy Inc. after giving effect to (i) tReorganization
Transactions described under “Organizational Stirect (i) the creation of certain tax assets inmection with this offering and the Reorganizafieansactions,

(iii) the creation of related liabilities in conrteam with entering into the TRAs with certain ofraexisting owners and (iv) the sale by us of shares of Class A
common stock pursuant to this offering and theiappbn of the proceeds from this offering as diesct in “Use of Proceeds,” based on an assumedlipitblic
offering price of $ per share, which is thiglpoint of the estimated offering price rangefeeth on the cover page of this prospec

A $1.00 increase or decrease in the assumgal jpiiblic offering price would increase or desegas applicable, cash and cash equivalentsadats and total equity
by $ , assuming the number of shares offbyeds, as set forth on the cover page of thispeosis, remains the same and after deducting aglsumaerwriting
discounts and commissions. Similarly, an increasteorease of one million shares of Class A comstock sold in this offering by us would increasalecrease, as
applicable, cash and cash equivalents, total aasdttotal equity by $ , based on an assuinigal public offering price of $ per gieawhich is the midpoint
of the estimated offering price range set fortit@ncover page of this prospectus, and after deduassumed underwriting discounts and commiss
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Key Metrics

We monitor the following key metrics to help us kexge growth trends, establish budgets and asgesatmnal performance. In
addition to our results determined in accordandb WiS. generally accepted accounting principle$G AP, we believe the following
non-GAAP and operational measures are useful ituating our business:

Six Months Ended

Year Ended December 31 June 30,
2011() 2012() 20131 20131 20141
(unaudited; in thousands, except ARPU

Total bookings $1,124,84 $1,249,56! $1,397,93 $703,20: $848,83¢
Total customers at period e 9,39¢ 10,23¢ 11,58 10,88¢ 12,17:
Average revenue per user (ARPU) for the trailingvidhths

ended $ 102 $ 93 $ 104 $ 99 $ 10¢
Adjusted EBITDA $ 156,81¢ $ 173,87 $ 199,06! $113,74. $143,53:
Unlevered free cash flo $ 95,46¢ $ 137,51. $ 175,23l $ 98,78¢ $113,41(

(1) The year ended December 31, 2011 representothkined periods of January 1, 2011 through Deeerh®, 2011 (Predecessor) and December 17, 20ddgtr
December 31, 2011 (Successor). All periods enditey Becember 31, 2011 represent the Successatatipns. See “Management’s Discussion and Anabyfsis
Financial Condition and Results of Operat” for more information

Total bookings Total bookings represents gross cash receipts fihe sale of products to customers in a giverogdrefore giving
effect to certain adjustments, primarily net refsigganted in the period. Total bookings providdsatale insight into the sales of our
products and the performance of our business ghatnwe typically collect payment at the time desand recognize revenue ratably o
the term of our customer contracts. We report totakings without giving effect to refunds grantedhe period. Refunds often occur in
periods different from the period of sale for ra@sanrelated to the marketing efforts leading ®ittitial sale. Accordingly, by excluding
net refunds, we believe total bookings reflectsdfiectiveness of our sales efforts in a givengkri

Total customersie define total customers as those that, as ofildeof a period, have an active subscription. Alsimiser may be
counted as a customer more than once if the usetaimes active subscriptions in multiple accouiistal customers is an indicator of the
scale of our business and is a critical factorunability to increase our revenue base.

Average revenue per user (ARPWYe calculate average revenue per user, or ARPthtal revenue during the preceding 12 month
period divided by the average of the number ofl miatomers at the beginning and end of the peA&®PU provides insight into our
ability to sell additional products to customehgugh the impact to date has been muted due toamtinued growth in total customers.
The impact of purchase accounting adjustments makaparisons of ARPU among historical periods tasaningful; however, in future
periods, as the effects of purchase accountingedser ARPU will become a more meaningful metrie ‘SB#&anagement’s Discussion and
Analysis of Financial Condition and Results of Gggems—Impact of Purchase Accounting.”

Adjusted EBITDAAdjusted EBITDA is a measure of our performance #ligns our bookings and operating expenditurad,is the
primary metric management uses to evaluate théabdity of our business. We calculate adjusted HBA as net income (loss)
excluding depreciation and amortization, interagtemse (net), provision (benefit) for income taxsdmgre-based or unit-based
compensation expense, change in deferred reveharge in prepaid and accrued registry costs, atiqnigand sponsor-related costs and
a non-recurring reserve for sales taxes. Acquisigiod sponsor-related costs include (i) retentmmhacquisition-specific employee costs,
(i) acquisition-related professional fees, (iigsts incurred under the transaction and monitdieegagreement with the Sponsors and
TCV, which will cease following a final payment@onnection with the
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completion of this offering, and (iv) costs asstaiawith consulting services provided by KKR CapstoAs a result of our business
model, we typically collect payment at the timesafe and generally recognize revenue ratably dxeterm of our customer contracts. Af
the time of a domain sale, we also incur the oliligafor the domain name registry fees associatiélll thve customer contract. As a result
sales to customers increase our deferred revertlprapaid and accrued registry costs. We therefdjutst net income (loss) for changes
in deferred revenue and changes in the associatpdig and accrued registry costs to facilitatetsel comparison of our performance
from period to period.

Unlevered free cash flowdnlevered free cash flow, or UFCF, is a measum@uofperformance used by management and our existi
investors to evaluate our business prior to theaithpf our capital structure and after purchasgeaperty and equipment, such as data
center and infrastructure investments, that cansieel by us for strategic opportunities and straawtiy our balance sheet. However,
given our debt obligations, unlevered free castv fllmes not represent residual cash flow availatieliscretionary expenses.

See “Selected Consolidated Financial Data—Key Mstifior more information and reconciliations of duy metrics to the most
directly comparable financial measures calculateti@esented in accordance with GAAP.
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RISK FACTORS

This offering and an investment in our Class A comstock involve a high degree of risk. You sheuolusider carefully the risks
described below and all other information contaimedhis prospectus, before you decide to buy das€A common stock. If any of the
following risks actually occurs, our business, fin&l condition and results of operations couldrbaterially and adversely affected. In ti
event, the trading price of our Class A commonisteould likely decline and you might lose all ortpaf your investment.

Risks Related to Our Business

If we are unable to attract and retain customersdimcrease sales to new and existing customers, lmuginess and operating results wot
be harmed.

Our success depends on our ability to attract atedir customers and increase sales to new andhexisistomers. We derive a
substantial portion of our revenue from domains @mdhosting and presence products. The rate athwigw and existing customers purchase
and renew subscriptions to our products dependsrarmber of factors, including those outside of@ntrol. Although our total customers
and revenue have grown rapidly in recent periogscannot be assured that we will achieve similawtjn rates in future periods. In future
periods, our total customers and revenue couldrdeol grow more slowly than we expect. Our satada fluctuate or decline as a result of
lower demand for domain names and website anceef@bducts, declines in our customers’ level @fction with our products and our
Customer Care, the timeliness and success of predhancements and introductions by us and thosarafompetitors, the pricing offered by
us and our competitors, the frequency and sevefigny system outages and technological changeré&enue has grown historically due in
large part to sustained customer growth rates sndgrenewal sales of subscriptions to our domaime registration and hosting and prest
products. Our future success depends in part ontaiaing strong renewal sales. Our costs assocwitbdenewal sales are substantially loy
than costs associated with generating revenue fimmcustomers and costs associated with geneisdiag of additional products to existing
customers. Therefore, a reduction in renewals, évaifset by an increase in other revenue, woelduce our operating margins in the near
term. Any failure by us to continue to attract newstomers or maintain strong renewal sales could hanaterial adverse effect on our
business, growth prospects and operating resalddition, we also offer business application patsl such as personalized email accounts
and recently expanded our product offerings taudela wider array of these products. If we are lentabincrease sales of these additional
products to new and existing customers, our grgaispects may be harmed.

If we do not successfully develop and market protduthat anticipate or respond promptly to the needour customers, our business ai
operating results may suffer.

The markets in which we compete are characterigezbhstant change and innovation, and we expent tbecontinue to evolve rapidly.
Our historical success has been based on ounyalbililentify and anticipate customer needs an@ydgsoducts that provide small businesses
and ventures with the tools they need to createageand augment their digital identity. To theeakive are not able to continue to identify
challenges faced by small businesses and ventadegravide products that respond in a timely arfidotif’e manner to their evolving needs,
our business, operating results and financial cmrdwill be adversely affected.

The process of developing new technology is comptekuncertain. If we fail to accurately predicstmumers’ changing needs or
emerging technological trends, or if we fail to esle the benefits expected from our investmentséhnology (including investments in our
internal development efforts, acquisitions or parfprograms), our business could be harmed. We coasinue to commit significant resour:
to develop our technology in order to maintain competitive position, and these commitments wilhiede without knowing whether such
investments will result in products the market waiticept. Our new products or product enhancementd fail to attain meaningful market
acceptance for many reasons, including:

. delays in releasing new products or product entraroés, or those of companies we may acquire, tondiet;
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. our failure to accurately predict market demandustomer preference

. defects, errors or failures in product design afqenance;

. negative publicity about product performance oeetff/eness

. introduction of competing products (or the antitipa thereof) by other market participar
. poor business conditions for our customers or geoeral macroeconomic conditiol

. the perceived value of our products or product enbments relative to their cost; &

. changing regulatory requirements adversely affgdtie products we offe

There is no assurance that we will successfullgtiienew opportunities, develop and bring new prad to market on a timely basis, or
that products and technologies developed by othiéraot render our products or technologies obsota noncompetitive, any of which could
adversely affect our business and operating restittsir new products or enhancements do not aetéelequate acceptance in the market, or
our new products do not result in increased salasiloscriptions, our competitive position will megaired, our anticipated revenue growth |
not be achieved and the negative impact on ouratipgrresults may be particularly acute becaugheofipfront technology and development,
marketing and advertising and other expenses weimaay in connection with the new product or enleanent.

Our brand is integral to our success. If we fail &ffectively protect or promote our brand, our basiss and competitive position may be
harmed.

Effectively protecting and maintaining awareneseswfbrand is important to our success, particulasl we seek to attract new customer
globally. We have invested, and expect to contiiouavest, substantial resources to increase andawareness, both generally and in
specific geographies and to specific customer ggpsipch as web professionals, or Web Pros. Therbeao assurance that our brand
development strategies will enhance the recognisfavur brand or lead to increased sales. Furthesnour international branding efforts may
prove unsuccessful due to language barriers andrabdifferences. If our efforts to effectivelygtect and promote our brand are not
successful, our operating results may be adveestdgted. In addition, even if our brand recogmtand loyalty increases, our revenue may
increase at a level that is commensurate with aarketing spend.

Our brand campaigns have historically included higgibility events, such as the Super Bowl, andehawolved celebrity endorsements
or provocative themes. Some of our past advertia&iteve been controversial. During 2013, we begamienting our brand position to foc
more specifically on how we help individuals stgrpw and run their own ventures. For example,afreur 2014 Super Bowl commercials
featured one of our customers leaving her job asp@nating engineer to pursue her dream of opdmngwn business. There can be no
assurance that we will succeed in repositioningbvand, or that by doing so we will grow our tataktomers, increase our revenue or mair
our current high level of brand recognition. If fedl in these branding efforts, our business anerating results could be adversely affected.

A security breach or network attack could delayinterrupt service to our customers, harm our reptitan or subject us to significan
liability.

Our operations depend on our ability to protectrmtivork and systems against interruption by danfige unauthorized entry,
computer viruses, denial of service attacks andratbcurity threats beyond our control. We regylexiperience denial or disruption of servi
or DDOS, attacks by hackers aimed at disruptingiseto our customers and placing illegal or abaigigntent on our or our customers’
websites, and we may be subject to DDOS attacksment abuse in the future. We cannot guarantgeotir backup systems, regular data
backups, security protocols, network protection Ima@isms and other procedures currently in placthairmay be in place in the future, will
adequate to prevent network and service interrapgstem failure,
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damage to one or more of our systems or dataAdss, our products are cloushsed, and the amount of data we store for ouorwess on ou
servers has been increasing as our business has.ddespite the implementation of security measuwasinfrastructure may be vulnerable to
computer viruses, worms, other malicious softwacgmms, illegal or abusive content or similar djigive problems caused by our customers
employees, consultants or other Internet usersatteonpt to invade or disrupt public and privateadatworks. Any actual or perceived breact
of our security could damage our reputation andidyrexpose us to a risk of loss or litigation andgible liability, require us to expend
significant capital and other resources to allevi@bblems caused by the breach, and deter custdroar using our products, any of which
would harm our business, financial condition andraging results.

If the security of the confidential information opersonally identifiable information we maintain, tluding that of our customers and tk
visitors to our customers’ websites stored in oystems, is breached or otherwise subjected to uhatized access, our reputation may be
harmed and we may be exposed to liability.

Our business involves the storage and transmisgioanfidential information, including personallyentifiable information. We take
steps to protect the security, integrity and casrfidhlity of the personal information and othersséwe information that we collect, store or
transmit, but cannot guarantee that inadvertenhauthorized use or disclosure will not occur @t third parties will not gain unauthorized
access to this information despite our effortshiifd parties succeed in penetrating our netwodksty or that of our vendors and partners, «
otherwise accessing or obtaining without authoigrathe payment card information or other sensitiwveonfidential information that we or ¢
vendors and partners maintain, we could be subjd@bility. Hackers or individuals who attempthliceach our network security or that of our
vendors and partners could, if successful, cawsenihuthorized disclosure, misuse, or loss of patfoidentifiable information or other
confidential information, suspend our web-hostipgrtions or cause malfunctions or interruptionsunnetworks.

If we or our partners experience any breaches ohetwork security or sabotage, or otherwise suffexuthorized use or disclosure of, ol
access to, personally identifiable information titew confidential information, we might be requitecexpend significant capital and resources
to protect against or address these problems. Wenicbe able to remedy any problems caused byenaak other similar actors in a timely
manner, or at all. Because techniques used torobteiuthorized access or to sabotage systems chraggently and generally are not
recognized until after they are launched agairtiatget, we and our vendors and partners may bdeait@mhanticipate these techniques or to
implement adequate preventative measures. Advamaesnputer capabilities, discoveries of new weakes and other developments, such a
the recently discovered Heartbleed vulnerabilititich is a vulnerability in Secure Sockets LayerS8iL, software generally used by the
Internet community at large, also increase thettisk we will suffer a security breach. We and partners also may suffer security breaches c
unauthorized access to personally identifiablermttion and other confidential information due toptoyee error, rogue employee activity,
unauthorized access by third parties acting withaioais intent or who commit an inadvertent mistakesocial engineering. If an actual or
perceived breach of our security occurs, the péimepf the effectiveness of our security measares our reputation could be harmed and we
could lose current and potential customers.

Security breaches or other unauthorized accessrsmpally identifiable information and other coufidial information could result in
claims against us for unauthorized purchases vayfment card information, identity theft or othengar fraud claims as well as for other
misuses of personally identifiable information,lirding for unauthorized marketing purposes, whigtld result in a material adverse effect or
our business or financial condition. Moreover, theleims could cause us to incur penalties frommEnt card associations (including those
resulting from our failure to adhere to industryadgsecurity standards), termination by payment eassbciations of our ability to accept credit
or debit card payments, litigation and adverseipiip] any of which could have a material adverea on our business and financial
condition.
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We are exposed to the risk of system failures amgacity constraints.

We have experienced, and may in the future expegiesystem failures and outages that disrupt teeatipn of our websites or our
products such as web-hosting and email, or thdabibily of our Customer Care operations. For eximpertain of our customers experienced
a service outage in September 2012, which led tgrmanting of $10.4 million of service disruptioredits to certain customers. Our revenue
depends in large part on the volume of traffic o websites, the number of customers whose wehsidgsost on our servers and the
availability of our Customer Care operations. Acliogly, the performance, reliability and availatyilof our websites and servers for our
corporate operations and infrastructure, as wal éise delivery of products to customers, araaaitto our reputation and our ability to attract
and retain customers.

We are continually working to expand and enhancenmbsite features, technology and network inftacttire and other technologies to
accommodate substantial increases in the volunrafit on our godaddy.com and affiliated websitdg number of customer websites we
host and our overall total customers. We may beesessful in these efforts, or we may be unabfaagect accurately the rate or timing of
these increases. In the future, we may be reqtiratiocate resources, including spending substbamhounts, to build, purchase or lease date
centers and equipment and upgrade our technoladipetvork infrastructure in order to handle inceshsustomer traffic, as well as increased
traffic to customer websites that we host. We capnedict whether we will be able to add networgaxty from third-party suppliers or
otherwise as we require it. In addition, our netwaoir our suppliers’ networks might be unable toiaed or maintain data transmission capacit
high enough to process orders or download datatefédy in a timely manner. Our failure, or our liprs’ failure, to achieve or maintain high
data transmission capacity could significantly imelaonsumer demand for our products. Such redusmdd and resulting loss of traffic, cost
increases, or failure to accommodate new technegoghuld harm our business, revenue and finanaialition.

Our systems are also vulnerable to damage fromdoeer loss, telecommunications failures, compuiteises, physical and electronic
breakins and similar events. The property and busingesruption insurance coverage we carry may na@tdeguate to compensate us fully
losses that may occur.

Evolving technologies and resulting changes in coster behavior or customer practices may impact #a¢ue of and demand for domai
names.

Historically, Internet users would typically navtgao a website by directly typing its domain naifilee domain name serves as a
branded, unique identifier not unlike a phone nundreemail address. People now use multiple methodddition to direct navigation to
access websites. For example, people increasisglgearch engines to find and access websitesatearative to typing a website address
directly into a web browser navigation bar. Pe@ke also using social networking and microbloggiitgs more frequently to find and access
websites. Further, as people continue to accedstimmet more frequently through applications avbite devices, domain names become less
prominent and their value may decline. These engltéchnologies and changes in customer behavighianae an adverse effect on our
business and prospects.

We rely on our marketing efforts and channels togmnote our brand and acquire new customers. Thederé$ may require significant
expense and may not be successful or cost-effective

We use a variety of marketing channels to promateboand, including online keyword search, sportsipssand celebrity endorsements,
television, radio and print advertising, email aodial media marketing. If we lose access to onaare of these channels, such as online
keyword search, because the costs of advertisiognbe prohibitively expensive or for other reasams may become unable to promote our
brand effectively, which could limit our ability grow our business. Further, if our marketing at&s fail to generate traffic to our website,
attract customers and lead to new and renewal shtag subscriptions at the levels that we anéitgpour business and operating results w
be adversely affected. There can be no assuraateuhmarketing efforts will succeed or be co$ieant, and if our customer acquisition
costs increase, our business, operating resultfirmanttial performance could be adversely affected.
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Our ability to increase sales of our products igghiy dependent on the quality of our Customer Ca@ur failure to provide high-quality
Customer Care would have an adverse effect on ousibess, brand and operating results.

Our Customer Care team has historically contribgigdificantly to our total bookings. In 2013, wergrated approximately 23% of our
total bookings from sales that originated through @ustomer Care team. If we do not provide effectingoing Customer Care, our ability to
sell our products to new and existing customersdcbe harmed, our subscription renewal rates malirseand our reputation may suffer, any
of which could adversely affect our business, rapoih and operating results.

The majority of our current offerings are desigf@dcustomers who often self-identify as havingited to no technology skills. Our
customers depend on our Customer Care to assistdheéhey create, manage and grow their digitattities. After launching their sites and
leveraging our product offerings, customers depandur Customer Care team to quickly resolve asyes relating to those offerings.
Notwithstanding our commitment to Customer Care,austomers will occasionally encounter interrupsian service and other techni
challenges and it is therefore critical that wetasre to provide ongoing, high-quality supporh&p ensure high renewal rates and cross-
selling of our products. Additionally, we recendlypanded our focus to include Web Pros and areeaisanding into non-U.S. markets. We
must continue to refine our efforts in CustomereCso that we can adequately serve these customgugas we expand.

In addition, from time to time we may suspend a@uer's domain name when certain activity on their siEabhes our terms of servic
(for example, phishing or resource misuse) or hather customers’ websites that share the samenas We may also suspend a custosner
website if it is repeatedly targeted by DDOS atsaitiat disrupt other customers’ websites or servecgherwise impacts our
infrastructure. This may lead to customer dissatisén, and could have an adverse effect on ourdoaad business.

We face significant competition for our products the domain name registration and web-hosting matkand other markets in which we
compete, which we expect will continue to intensind we may not be able to maintain or improve @mampetitive position or market shai

We provide cloud-based solutions that enable idldiais, businesses and organizations to establishlare presence, connect with
customers and manage their ventures. The marketdeiding these solutions is highly fragmentedwibme vendors providing part of the
solution and highly competitive with many existiogmpetitors. These solutions are also rapidly @uglvcreating opportunity for new
competitors to enter the market addressing spewifigtions or segments of the market. In some ftets, we have commercial partnerships
with companies with whom we also compete. Givenlwoad product portfolio, we compete with nichenteiolution products and broader
solution providers. Our competitors include prov&lef traditional domain registration services am@b-hosting solutions, website creation ¢
management solutions, e-commerce enablement prayicleud computing service and online securityjaters, alternative web presence and
marketing solutions providers and providers of pigitlity tools such as business-class email.

We expect competition to increase in the futurenfiammpetitors in the domain and hosting and presemarkets, such as Endurance,
United Internet, Web.com and Rightside, as wett@apetition from companies such as Amazon, GoaggeMicrosoft, all of which are
providers of web-hosting and other cloud-basedisesvand have recently entered the domain namstragon business as upstream registries
and eBay and Facebook, both of which offer roboistrhet marketing platforms. Google recently lawtth beta version of its new Google
Domains service, whereby it intends to sell donmgime registration services to third-parties. Sofrauocurrent and potential competitors
have greater resources, more brand recognitiorcamsumer awareness, more diversified product ofjerigreater international scope and
larger customer bases than we do, and we may trerabt be able to effectively compete with thehthése competitors and potential
competitors decide to devote greater resourcdsetde¢velopment, promotion and sale of producteémtarkets in which we compete, or if the
products offered by these companies are more fttedo or better meet the evolving needs of owtamers, our market share, growth
prospects and operating results may be adverselyted.

24



Table of Contents

In addition, in an attempt to gain market sharengetitors may offer aggressive price discountdterrsative pricing models on the
products they offer, such as so-called “freemiumcipg in which a basic offering is provided foe& with advanced features provided for a
fee, or increase commissions paid to their refewalces. As a result, increased competition craddlt in lower sales, price reductions,
reduced margins and the loss of market share.

Furthermore, conditions in our market could charagedly and significantly as a result of technotdiadvancements, partnering by our
competitors or continuing market consolidation. N&art-up companies that innovate and large conopgtihat are making significant
investments in technology and development may insinilar or superior products and technologies$ toanpete with our products and
technology. Our current and potential competitoey ralso establish cooperative relationships ambemselves or with third parties that may
further enhance their ability to compete. The cargd entry of competitors into the domain namestegfion and web-hosting markets, and th
rapid growth of some competitors that have alreatgred each market, may make it difficult for asnaintain our market position. Our abi
to compete will depend upon our ability to provadeetter product than our competitors at a conipetirice and supported by superior
Customer Care. To remain competitive, we may baired to make substantial additional investmentgsearch, development, marketing anc
sales in order to respond to competition, and tharebe no assurance that these investments Withaz any returns for us or that we will be
able to compete successfully in the future.

The future growth of our business depends in sigo#nt part on increasing our international booking©ur recent and continuing
international expansion efforts subject us to addital risks.

Bookings outside of the United States represent8d, 22%, 24% and 24% of our totals for 2011, 201 2013 and the six months
ended June 30, 2014, respectively. We only recdrgityan the process of localizing our products imenous markets, languages and
currencies, expanding our systems to accept pagmefiirms that are common outside of the Unitedest, focusing our marketing efforts in
numerous non-U.S. geographies, tailoring our Custd@are offerings to serve these markets, exparalingnfrastructure in various non-U.S.
locations and establishing Customer Care operatioogerseas locations. We intend to continue oternational expansion efforts. As a res
we must continue to hire and train experiencedquersl to staff and manage our international exmemsdur international expansion efforts
may be slow or unsuccessful to the extent thatxperence difficulties in recruiting, training, maging and retaining qualified personnel with
international experience, language skills and caltcompetencies in the geographic markets we tafgethermore, as we continue to expand
internationally, it may prove difficult to maintaour corporate culture, which we believe has begital to our success. In addition, we have
limited experience operating in foreign jurisdictio Conducting and expanding international opematgubjects us to new risks that we have
not generally faced in the United States, includmgfollowing:

. management, communication and integration prablresulting from language barriers, culturaledéhces and geographic
dispersion of our customers and person

. the success of our efforts to localize and adap products for specific countries, includingdaage translation of, and associated
Customer Care support for, our produ

. compliance with foreign laws, including lawgaeding online disclaimers, advertising, liabil@fonline service providers for
activities of customers especially with respedtdsted content and more stringent laws in foreigisgictions relating to consumer
privacy and protection of data collected from indials and other third partie

. accreditation and other regulatory requiremémizrovide domain name registration, web-hostimg @ther products in foreign
jurisdictions;

. greater difficulty in enforcing contracts, includiour universal terms of service and other agreésn

. increased expenses incurred in establishing andtaiaing office space and equipment for our intéomeal operations
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. greater costs and expenses associated with intamabimarketing and operatior

. greater risk of unexpected changes in regulataagtimes, tariffs and tax laws and treat

. different or lesser degrees of protection for auour customer intellectual property and free speech rights inamprcountries
. increased exposure to foreign currency ri:

. increased risk of a failure of employees to phmwith both U.S. and foreign laws, including expand antitrust regulations, anti-
bribery regulations and any trade regulations engudair trade practice:

. heightened risk of unfair or corrupt business pecastin certain geographie
. the potential for political, social or economic est, terrorism, hostilities or war; a

. multiple and possibly overlapping tax regim

In addition, the expansion of our existing interoiaal operations and entry into additional inteioraél markets has required and will
continue to require significant management attengiod financial resources. We may also face pregsupwer our prices in order to compete
in emerging markets, which could adversely affegenue derived from our international operatioriseeske and other factors associated with
our international operations could impair our grewtospects and adversely affect our businessatipgresults and financial condition.

Mobile devices are increasingly being used to ascé® Internet, and our clou-based and mobile support products may not opemtbe as
effective when accessed through these devices, wbdzild harm our business.

We offer our products across a variety of operasiygfems and through the Internet. Historically, de@signed our webased products fc
use on a desktop or laptop computer; however, mal@lices, such as smartphones and tablets, aeaggly being used as the primary
means for accessing the Internet and conductirgrererce. We are dependent on the interoperabfliyioproducts with third-party mobile
devices and mobile operating systems, as well #isbr@wvsers that we do not control. Any changesighslevices, systems or web browsers
that degrade the functionality of our products iwegreferential treatment to competitive prodwsld adversely affect usage of our produ
In addition, because a growing number of our custsmaccess our products through mobile devicegrevdependent on the interoperability
our products with mobile devices and operatingesyist In March 2013, we acquired M.dot Inc., or M,.@deading mobile application for
small business website creation and managemerhélz customers leverage mobile e-commerce seritgroving mobile functionality is
integral to our long-term product development aragh strategy. In the event that our customershdifficulty accessing and using our
products on mobile devices, our customer growtkjrimss and operating results could be adversedgtafi.

We have made significant investments in recent pdsd to support our growth strategy. These investiseanay not succeed. If we do not
effectively manage future growth, our operating rdts will be adversely affected.

We continue to increase the breadth and scopergiroduct offerings and operations. To supportreigrowth, we must continue to
improve our information technology and financidrastructure, operating and administrative systantsability to effectively manage
headcount, capital and processes. We must alsmuertb increase the productivity of our existimgptoyees and hire, train and manage new
employees as needed while maintaining our unigugocate culture. If we fail to manage our growttcbange in a manner that fails to
preserve the key aspects of our corporate cultiieequality of our platform, products and Custoi@are may suffer, which could negatively
affect our brand and reputation and harm our ghilitretain and attract customers and employees.
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We have incurred, and will continue to incur, exgeEsirelating to our investments in internationarapons and infrastructure, such as
the expansion of our marketing presence in Indimpfe and Latin America; our targeted marketingidpgg to attract new customer groups,
such as Web Pros and customers in non-U.S. magdsnvestments in software systems and additideta center resources to keep pace
with the growth of our cloud infrastructure andwddebased product offerings. In 2013, we made st investments in product
development, corporate infrastructure and technotogl development, and we intend to continue imvgsh the development of our products
and infrastructure and our marketing and Custonage @&zams.

We are likely to recognize the costs associatel thiése investments earlier than some of the patedl benefits, and the return on these
investments may be lower or may develop more sldidy we expect. If we do not achieve the benafiticipated from these investments, or
if the achievement of these benefits is delayedpperating results may be adversely affected.

We have experienced rapid growth over the lastra¢years, which has placed a strain on our managgradministrative, operational
and financial infrastructure. The scalability atekibility of our infrastructure depends on the dtinnality and bandwidth of our data centers,
peering sites and servers. The significant growtbur total customers and the increase in the nuwitteansactions that we process have
increased the amount of our stored customer daaldss of data or disruption in our ability to pide our product offerings due to disruptic
in our infrastructure could result in harm to ouartd or reputation. Moreover, as our customer basénues to grow and uses our platform fol
more complicated tasks, we will need to devotetamthil resources to improve our infrastructure aodtinue to enhance its scalability and
security. If we do not manage the growth of ouritess and operations effectively, the quality of platform and efficiency of our operations
could suffer, which could harm our results of opierss and business.

We are in the process of evaluating new enterpeiseurce planning systems and are likely to seledtimplement a new system prior to
the end of 2016. However, we may experience diftiiesiin managing improvements to our systems andgsses or in connection with third-
party software, which could disrupt our operatiansgl the management of our finances. Our failuinfiyove our systems and processes, or
their failure to operate in the intended mannery nesult in our inability to manage the growth of dusiness and to accurately forecast and
report our results.

We may acquire other businesses, which could requsignificant management attention, disrupt our boess, dilute stockholder value and
adversely affect our operating results.

As part of our business strategy, we have in tis¢ pade, and may in the future make, acquisitionsvestments in companies, products
and technologies that we believe will complementhusiness and address the needs of our custowlghstespect to our most recent
acquisitions, we cannot ensure that we will be abkuccessfully integrate the acquired productstaohnology or benefit from increased
subscriptions and revenue. For example, we maybeagessful in capturing the Web Pro market oripihg our customers attract new
customers to their businesses from sites like Gnoghhoo!, Facebook and Yelp, which were key carsitions behind the acquisitions of
Media Temple and Locu, Inc., or Locu. In the fufue may not be able to find suitable acquisitiandidates, and we may not be able to
complete such acquisitions on favorable termg, @lalf we do complete acquisitions, we may bsustessful in achieving the anticipated
benefits of the acquisition and may fail to integrihe acquired business and operations effectirelgddition, any future acquisitions we
complete could be viewed negatively by our cust@merestors and industry analysts.

We may have to pay cash, incur debt or issue egaityrities to pay for future acquisitions, eackvbich could adversely affect our
financial condition or the value of our Class A ¢oon stock. In addition, our future operating resuttay be impacted by performance earr
or contingent bonuses. Furthermore, acquisitiong imaolve contingent liabilities, adverse tax comgences, additional stock-based
compensation expense, adjustments for fair valwefdrred revenue, the recording and subsequentiaatmn of amounts related to
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certain purchased intangible assets and, if unsstdeimpairment charges resulting from the wdteef goodwill or other intangible assets
associated with the acquisition, any of which cawddatively impact our future results of operations

In addition, if we are unsuccessful at integrasngh acquisitions, or the operations or technofogssociated with such acquisitions, intc
our company, the revenue and operating resultseo€dmbined company could be adversely affectedmasefail to identify all of the
problems, liabilities or other shortcomings or ddadjes of an acquired company, including issuega@lto intellectual property, solution
quality or architecture, regulatory compliance picas and customer or sales channel issues. Aagriation process may result in unforeseen
operating difficulties and require significant tiraed resources, and we may not be able to managedbess successfully. In particular, we
may encounter difficulties assimilating or integmgtthe companies, solutions, technologies, petslommoperations we acquire, particularly if
the key personnel are geographically disperseth@aose not to work for us. We may also experienffeedity in effectively integrating or
preserving the different cultures and practicethefcompanies we acquire. Acquisitions may alsaugisour core business, divert our resou
and require significant management attention traild/otherwise be available for development of lmusiness. We may not successfully
evaluate or utilize the acquired technology, imtetlial property or personnel, or accurately forettesfinancial impact of an acquisition
transaction, including accounting charges. If wiktéaproperly evaluate, execute or integrate asitjons or investments, the anticipated
benefits may not be realized, we may be exposedkaown or unanticipated liabilities, and our besis and prospects could be harmed.

If the rate of growth of small businesses and vergs is significantly lower than our estimates ordemand for our products does not me
expectations, our ability to generate revenue andanour financial targets could be adversely affedt

Although we expect continued demand from smalliesses and ventures for our products, it is pes#ilalt the rate of growth may not
meet our expectations, or the market may not gitoal either of which would adversely affect owsiness. Our expectations for future
revenue growth are based in part on assumptiolextiey our industry knowledge and experience sgrgmall businesses and ventures, as
well as our assumptions regarding demographicsstyfowth in the availability and capacity of Intet infrastructure internationally and the
general economic climate. If any of these assumptoves to be inaccurate, our revenue growthddogilsignificantly lower than expected.

Our ability to compete successfully depends onadmility to offer an integrated and comprehensivitgesof products that enable our
diverse base of customers to start, grow and rein Blusinesses. The success of our domains, hpgtiegence and business application
offerings is predicated on the assumption thatrdime presence is, and will continue to be, an irtgrd factor in our customers’ abilities to
establish, expand and manage their businessedyjueelsily and affordably. If we are incorrect irist assumption, for example due to the
introduction of a new technology or industry stantidiat supersedes the importance of an onlineepoesor renders our existing or future
products obsolete, then our ability to retain exgstustomers and attract new customers could bersely affected, which could harm our
ability to generate revenue and meet our finanaigets.

We rely on search engines to attract a meaningfokfion of our customers. If search engines chandeir search algorithms or policies
regarding advertising, increase their pricing or ffar problems, our ability to attract new customemsay be impaired.

Many of our customers locate our website and prsdilcough Internet search engines such as Godglgo! and Bing. The prominer
of our website in response to search inquiriesastecal factor in attracting potential custom&sour websites. If we are listed less promine
or fail to appear in search results for any reasisits to our websites by customers and potentiatomers could decline significantly, and we
may not be able to replace this traffic. Searchirergrevise their algorithms from time to time mattempt to optimize their search results. If
search engines on which we rely for algorithmitidigs modify their algorithms, our
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websites may appear less prominently or not ahalkarch results, which could result in reducatfitr to our websites. Additionally, if the
costs of search engine marketing services, su@voagle AdWords, increase, we may incur additionatkating expenses or be required to
allocate a larger portion of our marketing spenthts channel and our business and operating sesoltid be adversely affected.

Furthermore, competitors may in the future bid antrand names and other search terms that we usesé traffic to our websites.
Such actions could increase our advertising caslgesult in decreased traffic to our websitesaddition, search engines or social networking
sites may change their advertising policies frametito time. If any change to these policies detaysrevents us from advertising through tt
channels, it could result in reduced traffic to aabsite and sales of our subscriptions.

If we are unable to increase sales of our produtdsNeb Pros, our business, growth prospects andatireg results will be adversel
affected.

Historically, our business has been focused onrsgimdividuals who are thinking about startingusimess to small businesses and
ventures that are up and running but need helpiggoand expanding their digital capabilities. Aseault, our products were less suited to the
needs of more technically skilled individuals orngevelopers and other Web Pros. Furthermore, dvaatitarget Web Pros with our
marketing activities or provide Customer Care resesithat were tailored to this customer group.rééently expanded our customer focus to
include Web Pros in order to increase our totalamasrs and grow our revenue. In October 2013, weieed Media Temple, a premium
provider of web-hosting and other premium prodsgiscifically geared towards Web Pros. We are atsdiwg to tailor our marketing efforts
to, and build dedicated Customer Care resource$\feb Pros. If we are unable to develop produatispravide Customer Care that addres:
needs of Web Pros, successfully target them withmaarketing efforts or successfully leverage thedMeremple brand to capture a greater
portion of the Web Pros market, our business, digwispects and operating results could be adyeasfelcted. Our relationships with our
partners may not be as successful in generatingcustemers as we anticipate, which could adversict our ability to increase our total
customers.

We maintain a network of different types of parfyesome of which create integrations with our posiuFor example, we partnered with
Microsoft Corporation to offer Office 365 email aather productivity tools to our customers and ISitek, LLC, or SiteLock, to offer website
security products to our customers, and we havé&edbto make certain of our products interoperahth services such as Yelp. We have
invested and will continue to invest in partnergrams to provide new product offerings to our costs and help us attract additional
customers. However, these programs could requibstantial investment while providing no assurarfcesturn or incremental revenue. We
also rely on some of our partners to create integrs.with third-party applications and platformsed by our customers. If our partners fail to
create such integrations, or if they change theufea of their applications or alter the terms goireg use of their applications in an adverse
manner, demand for our products could decreasehwiduld harm our business and operating restifige lare unable to maintain our
contractual relationships with existing partnergstablish new contractual relationships with ptépartners, we may not be able to offer the
products and related functionality that our custmexpect, and we may experience delays and irenleassts in adding customers and may
lose customers, which could have a material adweffset on us. Any ineffectiveness of our partnergpams could adversely affect our
business and results of operations.

Our quarterly and annual operating results may be\aersely affected due to a variety of factors, whould make our future results
difficult to predict and could cause our operatingsults to fall below investor or analyst expectats.

Our quarterly and annual operating results andnketrics have varied from period to period in thetpand we expect that they may
continue to fluctuate as a result of a number cffdias, many of which are outside of our controtuiling:

. our ability to attract new customers and retairsxg customers
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. the timing and success of introductions of new pobst

. changes in the growth rate of small businessevanuires

. changes in renewal rates for our subscriptionscamability to sell additional products to existiogstomers
. refunds to our customers could be higher than drge

. the timing of revenue recognition relative to teeording of the related expen:

. any negative publicity or other actions which hauan brand

. the timing of our marketing expenditurt

. the mix of products solc

. our ability to maintain a high level of personatizZGustomer Care and resulting customer satisfac
. competition in the market for our produc

. rapid technological change, frequent new producbdtuctions and evolving industry standar

. systems, data center and Internet failures andcgeinterruptions

. changes in U.S. or foreign regulations that comgact one or more of our product offerings or clean regulatory bodies, suct
ICANN, as well as increased regulation by governt®en multi-governmental organizations, such adrnbernational
Telecommunications Union, a specialized agencheftnited Nations or the European Union, that cadileict our business and
our industry;

. a delay in the authorization of new top-leveirahins, or TLDs, by ICANN or our ability to succisly on-board new TLDs which
would impact the breadth of our customer offerir

. shortcomings in, or misinterpretations of, our niestand data which cause us to fail to anticipate@ntify market trends

. terminations of, disputes with, or material mpes to our relationships with third-party partpésluding referral sources, product
partners and payment process:

. reductions in the selling prices for our produ

. costs and integration issues associated with agquisitions that we may mak

. changes in legislation that affect our collectids@es and use taxes both in the United Stateéndiodeign jurisdictions
. threatened or actual litigation; a

. loss of key employee

Any one of the factors above, or the cumulativeafbf some of the factors referred to above, neaylt in significant fluctuations in our
quarterly or annual operating results, includingfuations in our key financial and operating nestriT his variability and unpredictability cot
result in our failing to meet our revenue, booking®perating results expectations or those ofritgesianalysts or investors for any period. In
addition, a significant percentage of our operagrgenses are fixed in nature and based on foegtestenue and bookings trends.
Accordingly, in the event of revenue or bookingersfalls, we are generally unable to mitigate tkegative impact on operating results in the
short term. If we fail to meet or exceed such etgt@ns for these or any other reasons, our busiaed stock price could be materially and
adversely affected and we could face costly lawsuicluding securities class action suits.

We have a history of operating losses and may rotible to achieve profitability in the future.

We had net losses on a GAAP basis of $324 mil@79 million and $200 million in 2011 (on a comudinteasis), 2012 and 2013,
respectively. While we have experienced revenue/grover these same periods, we
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may not be able to sustain or increase our grow#thbieve profitability in the future or on a castent basis. We have incurred substantial

expenses and expended significant resources upfranarket, promote and sell our products. We aigmect to continue to invest for future
growth. In addition, as a public company, we expedhcur significant accounting, legal and othepenses that we have not incurred to da
a private company.

As a result of our increased expenditures, weheille to generate and sustain increased revenwhitva future profitability. Achieving
profitability will require us to increase revenuegnage our cost structure and avoid significadiilities. Revenue growth may slow or
decline, or we may incur significant losses infilteire for a number of possible reasons, includjegeral macroeconomic conditions,
increased competition, a decrease in the growtheomarkets in which we operate, or if we fail oy reason to continue to capitalize on
growth opportunities. Additionally, we may encounteforeseen operating expenses, difficulties, daations, delays and other unknown
factors that may result in losses in future perididthese losses exceed our expectations or eentee growth expectations are not met in
future periods, our financial performance will keried, and our stock price could be volatile oflidec

We may need additional equity, debt or other finamg in the future, which we may not be able to olstaon acceptable terms, or at all, and
any additional financing may result in restrictionsn our operations or substantial dilution to outackholders.

We may need to raise funds in the future, for eXantp develop new technologies, expand our busjnmespond to competitive presst
and make acquisitions. We may try to raise additidunds through public or private financings, &gc relationships or other arrangements.
Although our credit agreement limits our abilityitwur additional indebtedness, these restrictamessubject to a number of qualifications and
exceptions and may be amended with the consentrdénders. Accordingly, under certain circumstaneee may incur substantial additional
debt.

Our ability to obtain debt or equity funding wiledend on a number of factors, including market s, interest rates, our operating
performance and investor interest. Additional fungdmay not be available to us on acceptable termas al. If adequate funds are not
available, we may be required to reduce expendifuneluding curtailing our growth strategies, fpoeng acquisitions or reducing our product
development efforts. If we succeed in raising addél funds through the issuance of equity or gglitked securities, then existing
stockholders could experience substantial dilutibwe raise additional funds through the issuamnfcéebt securities or preferred stock, these
new securities would have rights, preferences aivilgges senior to those of the holders of ours€la common stock. In addition, any such
issuance could subject us to restrictive covenahdsing to our capital raising activities and otfirancial and operational matters, which may
make it more difficult for us to obtain additioredpital and to pursue business opportunities, dicfupotential acquisitions. Further, to the
extent that we incur additional indebtedness oh @itber obligations, the risks associated withsulystantial leverage described elsewhere in
this prospectus, including our possible inabil@yservice our debt, would increase.

Because we are required to recognize revenue farmaducts over the term of the applicable agreemearhanges in our sales may not |
immediately reflected in our operating results.

We recognize revenue from our customers ratably thverespective terms of their subscriptions icoagance with GAAP. Our
subscription terms are typically one year but @arge from monthly terms to multi-annual terms otad0 years depending on the product.
Accordingly, increases in sales during a particpkniod do not translate into immediate, proposidncreases in revenue during that period,
and a substantial portion of the revenue that wegeize during a quarter is derived from deferedenue from customer subscriptions that wi
entered into during previous quarters. As a result,margins may suffer despite substantial satégity during a particular period, since
GAAP does not permit us to recognize all of theeraxe from these sales immediately. Converselyexistence of substantial deferred reve
may prevent deteriorating sales activity from berwnimmediately observable in our consolidatedestagnt of operations.

31



Table of Contents

In addition, we may not be able to adjust spendirgtimely manner to compensate for any unexpdubekings shortfall, and any
significant shortfall in bookings relative to plaathexpenditures could negatively impact our busiraesl results of operations.

Our failure to properly register or maintain our cgstomers’ domain names could subject us to additibegpenses, claims of loss or negative
publicity that could have a material adverse effert our business

System and process failures related to our domeimerregistration product may result in inaccuratiacomplete information in our
domain name database. Despite testing, systemrandsgs failures may remain undetected or unknoviaighwcould result in compromised
customer data, loss of or delay in revenues, filarachieve market acceptance, injury to our et or increased product costs, any of
which could harm our business. Furthermore, thairements for securing and renewing domain namesfuam registry to registry and are
subject to change. We cannot guarantee that wéaitible to readily adopt and comply with the wasicegistry requirements. Our failure or
inability to properly register or maintain our coisters’ domain names, even if we are not at fautjhbresult in significant expenses and
subject us to claims of loss or to negative putyliaivhich could harm our business, brand and operaesults.

We rely heavily on the reliability, security and ffermance of our internally developed systems amkaations. Any difficulties in
maintaining these systems may result in damageuo larand, service interruptions, decreased custorservice or increased expenditures.

The reliability and continuous availability of tkeftware, hardware and workflow processes thatiedzur internal systems, networks
and infrastructure and the ability to deliver oungucts are critical to our business, and any linfgions that result in our inability to timely
deliver our products or Customer Care, or that medlg impact the efficiency or cost with which vpeovide our products and Customer Care,
would harm our brand, profitability and ability tonduct business. In addition, many of the softvear@ other systems we currently use will
need to be enhanced over time or replaced withvatgrit commercial products or services, which matybe available on commercially
reasonable terms or at all. Enhancing or replacinmgsystems, networks or infrastructure could éctaisiderable effort and expense. If we fail
to develop and execute reliable policies, proceslaral tools to operate our systems, networks castricture, we could face a substantial
decrease in workflow efficiency and increased ¢assvell as a decline in our revenue.

We rely on a limited number of data centers to &eli most of our products. If we are unable to renewr data center agreements on
favorable terms, or at all, our operating marginsd profitability could be adversely affected andrdausiness could be harme

We own one of our data centers and lease our rémgadiata center capacity from wholesale providéfs.occupy our leased data center
capacity pursuant to co-location service agreemeitksthird-party data center facilities, which leabvuilt and maintain the co-located data
centers for us and other parties. We currentlyesatiour customers from our GoDaddy-owned, Arizbaaed data center as well as four
domestic and four international co-located dataerdiacilities located in Arizona, California, Hibis, Virginia, the Netherlands and Singapore.
Although we own the servers in these co-located danters and engineer and architect the systearmswipich our platforms run, we do not
control the operation of these facilities, and wpehd on the operators of these facilities to entheir proper security and maintenance.

Despite precautions taken at our data centersg flaeglities may be vulnerable to damage or infgticn from break-ins, computer
viruses, denial-of-service attacks, acts of tesrarivandalism or sabotage, power loss, telecomratioits failures, fires, floods, earthquakes,
hurricanes, tornadoes and similar events. The oecoe of any of these events or other unanticipatedliems at these facilities could result in
loss of data, lengthy interruptions in the avaliibdf our services and harm to our reputation brehd. While we have disaster recovery
arrangements in place, they have only been testedry limited circumstances and not during angdascale or prolonged disasters or similar
events.
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The terms of our existing co-located data centezergents vary in length and expire over a periodiray from 2014 to 2020. Only some
of our agreements with our doeated data centers provide us with options teweander negotiated terms. We also have agreemshtsthel
critical infrastructure vendors who provide allafr facilities, including our data centers, witmbwidth, fiber optics and electrical power.
None of these infrastructure vendors are undematigation to continue to provide these serviceésrahe expiration of their respecti
agreements with us, nor are they obligated to rehewerms of those agreements.

Our existing co-located data center agreementsnoapgrovide us with adequate time to transfer ajmra to a new facility in the event
of early termination. If we were required to mowe equipment to a new facility without adequatestita plan and prepare for such migration,
we would face significant challenges due to théméml complexity, risk and high costs of the ralibian. Any such migration could result in
significant costs for us and may result in data kmsd significant downtime for a significant numbé&pur customers which could damage our
reputation, cause us to lose current and poteiigtbmers and adversely affect our operating resmltl financial condition.

Undetected or unknown defects in our products cohlgrm our business and future operating results.

The products we offer or develop, including ourpsietary technology and technology provided bydhparties, could contain undetected
defects or errors. The performance of our prodoetsd have unforeseen or unknown adverse effecta@mnetworks over which they are
delivered as well as, more broadly, on Internetsiaad consumers and third-party applications andces that utilize our solutions. These
adverse effects, defects and errors, and otheopeahce problems relating to our products couldltés legal claims against us that harm our
business and damage our reputation. The occurcdrargy of the foregoing could result in compromisedtomer data, loss of or delay in
revenues, an increase in our annual refund ratehwlas ranged from 6.2% to 6.9% of total bookifigm 2011 to 2013, loss of market share,
failure to achieve market acceptance, diversiotleoelopment resources, injury to our reputatiobrand and increased costs. In addition,
while our terms of service specifically disclainrtegn warranties, and contain limitations on oabllity, courts may still hold us liable for su
claims if asserted against us.

Privacy concerns relating to our technology couldmage our reputation and deter existing and new tusers from using our products

From time to time, concerns have been expressaat aliwther our products or processes compromispritacy of customers and
others. Concerns about our practices with regathdgaollection, use, disclosure or security ospeally identifiable information or other
privacy related matters, even if unfounded, coathdge our reputation and adversely affect our dipgreesults. In addition, as nearly all of
our products are cloud-based, the amount of datsteve for our customers on our servers (inclugiagsonally identifiable information) has
been increasing. Any systems failure or comprorafsgur security that results in the release ofumers’ or customers’ data could seriously
limit the adoption of our product offerings, as st harm our reputation and brand and, therefarebusiness. We expect to continue to
expend significant resources to protect againstrigdreaches. The risk that these types of evemitd seriously harm our business is likel
increase as we expand the number of cloud-basedigiowe offer and operate in more countries.

We are subject to privacy and data protection laaval regulations as well as contractual privacy addta protection obligations. Our failur
to comply with these or any future laws, regulat®or obligations could subject us to sanctions atteimages and could harm our reputatic
and business.

We are subject to a variety of laws and regulationduding regulation by various federal governinagencies, including the U.S.
Federal Trade Commission, or FTC, and state arad &mencies. We collect personally identifiablemifation and other data from our current
and prospective customers and others. The U.Stdeded various state and foreign governments hdepted or proposed limitations on, or
requirements regarding, the collection, distribnitiose, security and storage of personally idextié information of

33



Table of Contents

individuals, and the FTC and many state attorneyeral are applying federal and state consumeegtioh laws to impose standards on the
online collection, use and dissemination of dagdf-&gulatory obligations, other industry standangblicies, and other legal obligations may
apply to our collection, distribution, use, sequdt storage of personally identifiable informationother data relating to individuals. These
obligations may be interpreted and applied in @aomsistent manner from one jurisdiction to anotira may conflict with one another, other
regulatory requirements or our internal practidasy failure or perceived failure by us to complythvlJ.S., E.U. or other foreign privacy or
security laws, policies, industry standards or ll@d@igations or any security incident that resittshe unauthorized access to, or acquisition,
release or transfer of, personally identifiablemfation or other customer data may result in govental enforcement actions, litigation, fii
and penalties or adverse publicity and could causeustomers to lose trust in us, which could revadverse effect on our reputation and
business.

We expect that there will continue to be new prepldsws, regulations and industry standards coimgeprivacy, data protection and
information security in the United States, the B@@n Union and other jurisdictions, and we canebtgtermine the impact such future laws,
regulations and standards may have on our busiRatge laws, regulations, standards and othegatiins could impair our ability to collect
or use information that we utilize to provide taesgbadvertising to our customers, thereby impaidngability to maintain and grow our total
customers and increase revenue. Future restriabiontise collection, use, sharing or disclosurewfusers’ data or additional requirements for
express or implied consent of users for the used@uliosure of such information could require usnimdify our products, possibly in a material
manner, and could limit our ability to develop npmducts and features.

In addition, several foreign countries and govemtakbodies including the European Union and Canlalee laws and regulations
concerning the collection and use of personallyiifi@able information obtained from their residenaghich are often more restrictive than th
in the United States. Laws and regulations in tfessdictions apply broadly to the collection, ustrage, disclosure and security of
personally identifiable information that identifies may be used to identify an individual, suctamies, email addresses and, in some
jurisdictions, Internet Protocol, or IP, addresgdthough we are working to comply with those laavsl regulations that apply to us, these
other obligations may be modified and they mayriberpreted in different ways by courts, and newslanwd regulations may be enacted in the
future. Within the European Union, legislators emerently considering a regulation that would sgpée the 1995 European Union Data
Protection Directive, and which may include morngent operational requirements for processorscamtrollers of personally identifiable
information and impose significant penalties fonremmpliance.

Any such new laws, regulations, other legal obime or industry standards, or any changed inteapoa of existing laws, regulations
other standards may require us to incur additionats and restrict our business operations. Ipouacy or data security measures fail to
comply with current or future laws, regulations|ipies, legal obligations or industry standards,may be subject to litigation, regulatory
investigations, fines or other liabilities, as wadl negative publicity and a potential loss of bess. Moreover, if future laws, regulations, other
legal obligations or industry standards, or anyngeal interpretations of the foregoing limit our trusers’ ability to use and share personally
identifiable information or our ability to storerqress and share personally identifiable infornmatipother data, demand for our products ¢
decrease, our costs could increase, and our bgsiosrating results and financial condition cchgcharmed.

Failure to adequately protect and enforce our intettual property rights could substantially harm obusiness and operating results.

The success of our business depends in part oabdlity to protect and enforce our patents, tradéacopyrights, trade secrets and
other intellectual property rights. We attempt totpct our intellectual property under patent, éradrk, copyright and trade secret laws, and
through a combination of confidentiality procedyreantractual provisions and other methods, altleith offer only limited protection.
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As of June 30, 2014, we had 137 issued patenteituhited States covering various aspects of aayut offerings. Additionally, as of
June 30, 2014, we had 187 pending U.S. patentcgioins and intend to file additional patent apgilmns in the future. The process of
obtaining patent protection is expensive and timesaming, and we may not be able to prosecutecaéssary or desirable patent applications
at a reasonable cost or in a timely manner. We chagse not to seek patent protection for certaiovations and may choose not to pursue
patent protection in certain jurisdictions, and entthe laws of certain jurisdictions, patents dreos$ intellectual property may be unavailable ol
limited in scope. Furthermore, it is possible that patent applications may not issue as grantehfs that the scope of our issued patents
be insufficient or not have the coverage originalhyght, that our issued patents will not providevith any competitive advantages, and that
our patents and other intellectual property rights/ be challenged by others or invalidated thrcagyministrative processes or litigation. In
addition, issuance of a patent does not assuravihaBive an absolute right to practice the pateinteshtion, or that we have the right to
exclude others from practicing the claimed invemtids a result, we may not be able to obtain adeqoatent protection or to enforce our
issued patents effectively.

In addition to patented technology, we rely on wopatented proprietary technology and confidemtiaprietary information, including
trade secrets and know-how. Despite our efforfgddect the proprietary and confidential naturswéh technology and information,
unauthorized parties may attempt to misappropriaierse engineer or otherwise obtain and use tiilbmcontractual provisions in
confidentiality agreements and other agreementsatbayenerally enter into with employees, consudigpartners, vendors and customers may
not prevent unauthorized use or disclosure of oopretary technology or intellectual property tigland may not provide an adequate remed
in the event of unauthorized use or disclosureuofpwoprietary technology or intellectual propenityhts. Moreover, policing unauthorized use
of our technologies, products and intellectual propis difficult, expensive and time-consumingttjgalarly in foreign countries where the
laws may not be as protective of intellectual propeghts as those in the United States and whexehanisms for enforcement of intellectual
property rights may be weak. To the extent we edmam international activities, our exposure toutharized copying and use of our products
and proprietary information may increase. We mauyigble to determine the extent of any unauthorimedor infringement of our products,
technologies or intellectual property rights.

As of June 30, 2014, we had 388 registered trademarover 52 countries, including the GoDaddy lega mark in all international
markets in which we operate or intend to operate.Have also registered, or applied to registertriiiemarks associated with several of our
leading brands in the United States and in cedtier countries. Competitors and others may hawetad, and in the future may adopt, tag
lines or service or product names similar to owmtsich could impede our ability to build our brané@$ntities and possibly lead to confusion
addition, there could be potential trade nameatdmark infringement claims brought by owners beotegistered trademarks or trademarks
that incorporate variations of the terms or desigf@ne or more of our trademarks.

From time to time, legal action by us may be nemgs® enforce our patents, trademarks and othelléatual property rights, to protect
our trade secrets, to determine the validity amghe®f the intellectual property rights of otherd¢mdefend against claims of infringement or
invalidity. Such litigation could result in substah costs and diversion of resources, distractagament and technical personnel and
negatively affect our business, operating restittancial condition and cash flows. If we are umatd protect our intellectual property rights,
we may find ourselves at a competitive disadvantagehers who need not incur the additional expetisie and effort required to create the
innovative products that have enabled us to beesisfal to date. Any inability on our part to prdtadequately our intellectual property may
have a material adverse effect on our businessatipg results and financial condition.
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Assertions by third parties of infringement or otheiolations by us of their intellectual propertyights, or other lawsuits brought against u
could result in significant costs and substantialharm our business and operating results.

In recent years, there has been significant litigain the United States and abroad involving patamd other intellectual property rights.
Companies providing web-based and cloud-based pteaue increasingly bringing, and becoming suligcsuits alleging infringement of
proprietary rights, particularly patent rights. Tpassibility of intellectual property infringemeclaims also may increase to the extent we face
increasing competition and become increasinglbigsas a publicly-traded company. Any claims thatagsert against perceived infringers
could provoke these parties to assert counterclagamst us alleging that we infringe their intelleal property rights. In addition, our expos
to risks associated with the use of intellectuabgrty may increase as a result of acquisitionswieamake or our use of software licensed f
or hosted by third parties, as we have less visihiito the development process with respect tthdechnology or the care taken to safeguard
against infringement risks. Third parties may maifengement and similar or related claims aftervesve acquired or licensed technology tha
had not been asserted prior to our acquisitioicense. We currently face, and expect to faceerfuture, claims by third parties that we
infringe upon or misappropriate their intellectpabperty rights.

Many companies are devoting significant resouroasbtaining patents that could affect many aspafctsir business. This may prevent
us from deterring patent infringement claims, and@mpetitors and others may now and in the fubanee larger and more mature patent
portfolios than we have.

Furthermore, because of the substantial amounisobdery required in connection with intellectuabperty litigation, there is a risk that
some of our confidential information could be coomised by disclosure. In addition, during the cewgany such litigation, there could be
public announcements of the results of hearingsiom® or other interim proceedings or developmdhitsecurities analysts or investors
perceive these results to be negative, it coule lrasubstantial adverse effect on the trading pficeir Class A common stock.

Regardless of whether claims that we are infringiatents or infringing or misappropriating othetelfectual property rights have any
merit, these claims are time-consuming and costbvaluate and defend, and can impose a signiflmanden on management and employees.
The outcome of any litigation is inherently uncertand we may receive unfavorable interim or pnéliary rulings in the course of litigation.
There can be no assurances that favorable finabmes will be obtained in all cases. We may detmdsettle lawsuits and disputes on terms
that are unfavorable to us. Some of our competéadsother third parties have substantially gre@sources than we do and are able to suste
the costs of complex intellectual property litigatito a greater degree and for longer periodsmd than we could.

Any intellectual property litigation to which we gtit become a party, or for which we are requiredefend or to provide
indemnification, may require us to do one or mdréhe following:

. cease selling or using products that incorporatelgrupon the intellectual property that our prouallegedly infringe

. make substantial payments for legal fees, settlepeyments or other costs or damag

. subject us to indemnification obligations or obtigas to refund fees to, and adversely affect elationships with, our custome
. divert the attention and resources of managemehtenical personne

. obtain a license, which may not be available os@rable terms or at all, to sell or use the releteshnology; o

. redesign the allegedly infringing products woid infringement, or make other technology or loiag changes to our solutions,
each of which could be costly, ti-consuming or impossibli
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If we are required to make substantial paymentmdertake any of the other actions noted aboverasudt of any intellectual property
infringement claims against us, our business oradjrgy results could be harmed.

Our use of open source technology could impose fations on our ability to commercialize our prodisct

We use open source software in our business, imgjud our products. It is possible that some sogbn source software is governed by
licenses containing requirements that we make @bailsource code for modifications or derivativekgove create based upon the open sc
software, and that we license such modificationdesivative works under the terms of a particulaemsource license or other license grantin
third parties certain rights of further use. By thems of certain open source licenses, we couletpaired to release the source code of our
proprietary software, and to make our proprietafyvgare available under open source licenses, i€@mbine our proprietary software with
open source software in certain manners.

Although we monitor our use of open source softvirur@n effort to avoid subjecting our products émditions we do not intend, we
cannot be certain that all open source softwareviewed prior to use in our proprietary softwahat programmers working for us have not
incorporated open source software into our propnjesoftware, or that they will not do so in théufie. Any requirement to disclose our
proprietary source code or to make it availableeurzath open source license could be harmful to asiness, operating results and financial
condition. Furthermore, the terms of many open@®licenses have not been interpreted by U.S. ©olista result, there is a risk that these
licenses could be construed in a way that couldsepinanticipated conditions or restrictions onahility to commercialize our products. In
such an event, we could be required to seek liseinem third parties to continue offering our prothy to make our proprietary code generally
available in source code form, to re-engineer eadpcts or to discontinue the sale of our prodiiets-engineering could not be accomplished
on a timely basis, any of which could adverselgétfiour business, operating results and finanociadlition.

Our business depends on our customers’ continued amimpeded access to the Internet and the develepnand maintenance of Internet
infrastructure. Internet access providers may bdealo block, degrade or charge for access to certaf our products, which could lead to
additional expenses and the loss of customers.

Our products depend on the ability of our custoni@@ccess the Internet. Currently, this accepsagided by companies that have
significant market power in the broadband and heeaccess marketplace, including incumbent telepltompanies, cable companies, mobile
communications companies and government-ownedcgeproviders. The adoption of any laws or reguietithat adversely affect the growth,
popularity or use of the Internet, including lawsgpiacting Internet neutrality, could decrease thaatel for our products and increase our
operating costs. For example, the Federal CommiioisaCommission, or the FCC, recently proposed ndes that would allow Internet
service providers to charge content providers higakes in order to deliver their content over @iertfast traffic” lanes. To the extent the
FCC's proposed rules are ultimately implementetkrivet service providers could attempt to usertiliag to impose higher fees and our
business could be adversely impacted. Internatigrgdvernment regulation concerning the Interaat] in particular, network neutrality, may
be developing or non-existent. Within such a reigulaenvironment, we could experience discrimimatmr anti-competitive practices that
could impede both our and our customers’ domesiiciaternational growth, increase our costs or esihg affect our business.

Our corporate culture has contributed to our sucsesind if we cannot maintain this culture, we couldse the innovation, creativity and
teamwork fostered by our culture, and our businesay be harmed.

We believe that a critical contributor to our sigsas been our corporate culture, which we befigsters innovation, creativity, a
customer-centric focus, collaboration and loyalwr corporate culture is central to our devotedt@usr Care team which is a key componen
of the value we offer our customers. As we contittuevolve our business, we may find it difficudtrhaintain these important aspects of our
corporate culture, which could limit our ability tinovate and operate effectively. Difficulty ingserving our corporate
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culture will be exacerbated as we continue to edpaternationally, grow our employee base and edpam solutions. Any failure to preserve
our culture could also negatively affect our abitit retain and recruit personnel, continue togrenfat current levels or execute on our
business strategy.

Our business is exposed to risks associated witditrcard and other online payment chargebacks dralid.

A majority of our revenue is processed through itreatds and other online payments. If our refuoidshargebacks increase, our
processors could require us to increase reserviesromate their contracts with us, which would éawn adverse effect on our financial
condition.

Our failure to limit fraudulent transactions contkecon our websites, such as through the use lefnstoedit card numbers, could also
subject us to liability. Under credit card assdomatrules, penalties may be imposed at the disoredf the association for inadequate fraud
protection. Any such potential penalties would fa@dsed on our credit card processor by the assmtidinder our contracts with our paym
processors, we are required to reimburse our psocg$or such penalties. However, we face thethiakwe may fail to maintain an adequate
level of fraud protection and that one or more itreakrd associations or other processors may,\atiare, assess penalties against us or
terminate our ability to accept credit card payraantother form of online payments from custometsch would have a material adverse
effect on our business, financial condition andrapeg results.

We could also incur significant fines or lose ohility to give customers the option of using crezhitds to pay their fees to us if we fai
follow payment card industry data security standaeden if there is no compromise of customer imfiion. Although we believe we are in
compliance with payment card industry data secstitiyydards and do not believe that there has beempromise of customer information, it
is possible that at times either we or any of mgquired companies may not have been in full compbawith these standards. Accordingly, we
could be fined or our products could be suspendith would cause us to be unable to process pagnusing credit cards. If we are unable
to accept credit card payments, our business, dinbhoondition and operating results may be advesiéected.

In addition, we could be liable if there is a bieaf the payment information we store. Online comraeand communications depend on
the secure transmission of confidential informateer public networks. We rely on encryption anthaatication technology to authenticate
and secure the transmission of confidential infdioma including customer credit card numbers. Hogrewe cannot ensure that this
technology will prevent breaches of the systembswlgause to protect customer payment data. Althaugimaintain network security
insurance, we cannot be certain that our coveraljbavadequate for liabilities actually incurredtbat insurance will continue to be available
to us on reasonable terms, or at all. In addittmme of our partners also collect or possess irdtiom about our customers, and we may be
subject to litigation or our reputation may be hadnif our partners fail to protect our customengdbrmation or if they use it in a manner that is
inconsistent with our practices. Data breachesatsmoccur as a result of non-technical issuesedadr contracts with our processors, if there
is unauthorized access to, or disclosure of, cdid information that we store, we could be ligbléhe credit card issuing banks for their cost
of issuing new cards and related expenses.

Activities of customers or the content of their wates could damage our reputation and brand or haour business and financial result:

As a provider of domain name registration and Ingséind presence products, we may be subject totdtiability for the activities of
our customers on or in connection with their domm@mes or websites or for the data they store os@wers. Although our terms of service
prohibit illegal use of our products by our custesnend permit us to take down websites or taker@ppropriate actions for illegal use,
customers may nonetheless engage in prohibitedtaegior upload or store content with us in vigatof applicable law or the customgiOwr
policies, which could subject us to liability. Huermore, our reputation and brand may be negativgbacted by the actions of customers that
are deemed to be hostile, offensive or inapprogriate do not proactively monitor or
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review the appropriateness of the domain nameswsiomers register or the content of their websé#ed we do not have control over
customer activities. The safeguards we have ireptaay not be sufficient to avoid harm to our repateand brand, especially if such hostile,
offensive or inappropriate use is high profile.

Several U.S. federal statutes may apply to us mespect to various activities of our customersluiding: the Digital Millennium
Copyright Act of 1998, or the DMCA, which providescourse for owners of copyrighted material whadwel that their rights under U.S.
copyright law have been infringed on the Intertie#; Communications Decency Act of 1996, or the CdAich regulates content on the
Internet unrelated to intellectual property; anel Anticybersquatting Consumer Protection Act, @ ACPA, which provides recourse for
trademark owners against cybersquatters. The DM@htlae CDA generally protect online service provédée us that do not own or control
website content posted by customers from liabititycertain activities of customers, such as th&tipg of defamatory or obscene content,
unless the online service provider is participatmthe unlawful conduct. For example, the safébaprovisions of the DMCA shield Internet
service providers and other intermediaries froredtior indirect liability for copyright infringemérHowever, under the DMCA, we must
follow the procedures for handling copyright inffsment claims set forth in the DMCA including expiedisly removing or disabling access
the allegedly infringing material upon the receaipt proper notice from, or on behalf of, a coplgtigwner alleging infringement of
copyrighted material located on websites we hostldd the CDA, we are generally not responsibldgHercustomer-created content hosted on
our servers and thus are generally immunized fiahility for torts committed by others. Consequegnile do not monitor hosted websites or
prescreen the content placed by our customerseindites. Under the safe harbor provisions ofARE® A, domain name registrars are shielde
from liability in many circumstances, including @rsquatting, although the safe harbor provisiong nua apply if our activities are deemed
outside the scope of registrar functions.

Although these statutes and case law in the UiStates have generally shielded us from liabilitydestomer activities to date, court
rulings in pending or future litigation may narrdle scope of protection afforded us under thess.l&lgither the DMCA nor the CDA
generally apply to claims of trademark violatioasd thus they may be inapplicable to many of thend asserted against our company.
Furthermore, notwithstanding the exculpatory lamguaf these bodies of law, the activities of oustomers may result in threatened or actual
litigation against us. If such claims are succdssiur business and operating results could beradiyeaffected, and even if the claims do not
result in litigation or are resolved in our favtirese claims, and the time and resources necdssaryolve them, could divert the resources of
our management and adversely affect our businesserating results.

In addition, laws governing these activities arsaitied in many international jurisdictions, or mpgve difficult or impossible for us to
comply with in some international jurisdictions.sal other existing bodies of law, including therdrial laws of various states, may be deeme
to apply or new statutes or regulations may be &udbjn the future, any of which could expose ufutther liability and increase our costs of
doing business.

We may face liability or become involved in dispsit@ver registration of domain names and control oveebsites.

As a provider of web-based and cloud-based prodinetisiding as a registrar of domain names andeélproducts, we from time to time
become aware of disputes over ownership or confrolistomer accounts, websites or domain namescdlle face potential claims of tort l:
liability for our failure to renew a customer’s dain. We could also face potential tort law lialyilior our role in the wrongful transfer of
control or ownership of accounts, websites or domaimes. The safeguards and procedures we haveeddopy not be successful in
insulating us against liability from such claimgtfire future. In addition, we face potential liatyilior other forms of account, website or dorr
name “hijacking,” including misappropriation by ttthiparties of our network of customer accounts,siteb or domain names and attempts by
third parties to operate accounts, websites or domames or to extort the customer whose accowetssites or domain names were
misappropriated. Furthermore, we are exposed tnfiat liability as a result of our domain privagsoduct,
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wherein the identity and contact details for thend name registrant are masked. Although our tefrsgrvice reserve our right to take
certain steps when domain name disputes arisedeiatour privacy product, including the removabaf privacy service, the safeguards we
have in place may not be sufficient to avoid lidgilwhich could increase our costs of doing busie

Occasionally one of our customers may registernaadio name that is identical or similar to a thiadty’s trademark or the name of a
living person. These occurrences have in the pabtaay in the future lead to our involvement irpdites over such domain names. Disputes
involving registration or control of domain names aften resolved through the Uniform Domain Nanigpbte Resolution Policy, or the
UDRP, ICANN'’s administrative process for domain madispute resolution, or less frequently througibdtion under the ACPA, or under
general theories of trademark infringement or @élut The UDRP generally does not impose liabilityregistrars, and the ACPA provides that
registrars may not be held liable for registrattormaintenance of a domain name absent a showitigeaggistrar’'s bad faith intent to profit.
However, we may face liability if we fail to compily a timely manner with procedural requirementderrthese rules. In addition, domain
name registration disputes and compliance wittptibeedures under the ACPA and URDP typically rezjairleast limited involvement by us
and, therefore, increase our cost of doing busindss volume of domain name registration disputay mcrease in the future as the overall
number of registered domain names increases.

We are dependent on the continued services andgrerince of our senior management and other key eoyges, the loss of any of whom
could adversely affect our business, operating its@and financial condition.

Our future performance depends on the continuedcgsrand contributions of our senior managemedtatiner key employees to
execute on our business plan and to identify amsysunew opportunities and product innovations. [0ke of services of senior management
or other key employees could significantly delaymavent the achievement of our development ardesgfic objectives. In addition, some of
the members of our current management team hayebesh working together for a short period of tinvbjch could adversely impact our
ability to achieve our goals. The loss of the sasiof our senior management or other key empldpeesy reason could adversely affect our
business, financial condition and operating results

If we are unable to hire, retain and motivate quidid personnel, our business would suff

Our future success depends, in part, on our alidityontinue to attract and retain highly skilleztgonnel. The loss of the services of any
of our key personnel, the inability to attract etain qualified personnel or delays in hiring regdipersonnel, may seriously harm our busir
financial condition and operating results. Ourigptlo continue to attract and retain highly skdllpersonnel, specifically employees with
technical and engineering skills and employees laitiguage skills and cultural knowledge of the gapbic markets that we have recently
expanded to or that we intend to expand to in &a future, will be critical to our future succeS8ampetition for highly skilled personnel is
frequently intense. In addition, many of our empgley have outstanding options or other equity awdatuks ability to either exercise those
options or sell their stock in a public market aftee completion of this offering may lead to eglarthan normal turnover rate. We intend to
issue stock options or other equity awards as keyponents of our overall compensation and emplayteaction and retention efforts. In
addition, we are required under GAAP to recognaagensation expense in our operating results f@@yee stock-based compensation
under our equity grant programs, which may negbtiwvepact our operating results and may increasgtiessure to limit stock-based
compensation. We may not be successful in attrgictissimilating or retaining qualified personnefuffill our current or future needs. Also, to
the extent we hire personnel from competitors, veg ime subject to allegations that they have be@ndperly solicited or divulged proprietary
or other confidential information.
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The requirements of being a public company may &traur resources.

As a public company, we will be subject to the mtpg requirements of the Securities Exchange Adi934, as amended, or the
Exchange Act, the Sarbanes-Oxley Act of 2002, erSarbanes-Oxley Act, and the listing standardbeof . We expect that the
requirements of these rules and regulations wiltiooie to increase our legal, accounting and firdrmompliance costs, make some activities
more difficult, time-consuming and costly, and @agnificant strain on our personnel, systemsraadurces. Management's attention may b
diverted from other business concerns, which cadleersely affect our business and operating results

The Sarbanes-Oxley Act requires, among other thihgsé we maintain effective disclosure controld arocedures and internal control
over financial reporting. We continue to developl agfine our disclosure controls and other procesltinat are designed to ensure that
information required to be disclosed by us in tyearts that we will file with the SEC is recordpdocessed, summarized and reported within
the time periods specified in SEC rules and foramsl, that information required to be disclosed porés under the Exchange Act is
accumulated and communicated to our principal eskezand financial officers. We also continue tgnove our internal control over financial
reporting. In order to maintain and improve theefiveness of our disclosure controls and procedane internal control over financial
reporting, we have expended, and anticipate thawilteontinue to expend, significant resourceg]uding legal and accounting-related costs
and significant management oversight.

We are not currently required to comply with theCSfles that implement Section 404 of the Sarba@dsy Act, and are therefore not
required to make a formal assessment of the effaatiss of our internal control over financial rejpay for that purpose. As a public company,
we will be required to provide an annual managemembrt on, and have our independent auditor dttestie effectiveness of our internal
control over financial reporting commencing withr @@cond annual report on Form 10-K.

If we fail to maintain an effective system of disgure controls and internal control over financiakporting, our ability to produce timel
and accurate financial statements or comply withmigable regulations could be impaired.

Our current internal controls and any new conttioég we develop may become inadequate becauseanfek in conditions in our
business or changes in the applicable laws, ragakaand standards. Any failure to develop or nainéffective controls, or any difficulties
encountered in their implementation or improvemeatild harm our operating results, cause us tddaiteet our reporting obligations, result
in a restatement of our financial statements fargreriods or adversely affect the results of ngemaent evaluations and independent
registered public accounting firm audits of oueintal control over financial reporting that we vellentually be required to include in our
periodic reports that will be filed with the SE@effective disclosure controls and procedures atetral control over financial reporting could
also cause investors to lose confidence in ourrtegdinancial and other information, which woulkkly have a negative effect on the trading
price of our Class A common stock. In additionyé are unable to continue to meet these requirenert may not be able to remain listed on
the in the future.

Adverse economic conditions in the United Stateslamternational economies may adversely impact dusiness and operating result

Unfavorable general economic conditions, such@e@ssion or economic slowdown in the United States one or more of our other
major markets, could adversely affect demand forppaducts. The recent national and global econaienturn affected many sectors of the
economy and resulted in, among other things, deglin overall economic growth, consumer and cotparanfidence and spending, increases
in unemployment rates and uncertainty about econistability. Changing macroeconomic conditions ra#gct our business in a number of
ways, making it difficult to accurately forecastgplan our future business activities. In particutpending patterns of small businesses and
ventures are difficult to predict and are sensitovéhe general economic climate, the economimoltkpecific to small businesses and
ventures, the
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then-current level of profitability experienced &yall businesses and ventures and overall constonéidence. Our products may be
considered discretionary by many of our current potential customers. As a result, people considenihether to purchase or renew
subscriptions to our products may be influencedniagroeconomic factors that affect small busineasdsventures and consumer spending.
Although we continued to grow through the most mcecession, we may be unable to do so in futcoa@mic slowdowns.

To the extent conditions in the national and glamanomy deteriorate, our business could be haemedistomers may reduce or
postpone spending or choose not to purchase owrsmlescriptions to our products. Weakening econamoiclitions may also adversely affect
third parties with which we have entered into lielaghips and upon which we depend in order to gsamnbusiness. Uncertain and adverse
economic conditions may also lead to a declindénability of our customers to use or access creituding through credit cards, as well as
increased refunds and chargebacks, any of whickl @alversely affect our business.

We are subject to export controls and economic g&nres laws that could impair our ability to compeie international markets and subject
us to liability if we are not in full compliance wh applicable laws.

Our business activities are subject to variougimigins under U.S. export controls and trade aswhemic sanctions laws, including the
U.S. Commerce DepartmestExport Administration Regulations and economid ttade sanctions regulations maintained by the Tr&sun
Department’s Office of Foreign Assets Control, ¢tAT. If we fail to comply with these laws and regibns, we could be subject to civil or
criminal penalties and reputational harm. U.S. expontrol laws and economic sanctions laws alehipit certain transactions with U.S.
embargoed or sanctioned countries, governmentsopgand entities.

As part of our due diligence in connection with gogjuisition of Media Temple in 2013, we learneat tdedia Temple had apparently
provided services during the previous five yeara timmited number of persons located in countried &re the subject of U.S. embargoes.
Media Temple filed with OFAC an initial voluntarysglosure in September 2013 and a final voluntasgldsure in January 2014. OFAC has
not yet responded to Media Temple’s voluntary disates and we cannot predict when it will compieteeview and determine whether any
violations occurred. In the case of an apparenatian, OFAC could decide not to impose penaltied anly issue a no action or cautionary
letter. However, we could face civil and criminainalties and may suffer reputational harm if wamy of our subsidiaries, including Media
Temple, are found to have violated U.S. sanctiagrexport control laws. We have undertaken and an¢ircuing to implement a number of
screening and other remedial measures designaeverg users in embargoed countries and prohipigesions from purchasing our products.
Even though we take precautions to prevent traimgactvith U.S. sanction targets, there is risk thahe future we could provide our products
to such targets despite such precautions. Thiglaesult in negative consequences to us, inclugowgrnment investigations, penalties and
reputational harm.

Changes in our products or changes in export apditmegulations may create delays in the intradacand sale of our products in
international markets or, in some cases, prevensdite of our products to certain countries, gawemts or persons altogether. Any change in
export or import regulations, shift in the enforearhor scope of existing regulations, or changhéncountries, governments, persons or
technologies targeted by such regulations, cowdlrén decreased use of our products or decreasiity to sell our products to existing or
potential customers. Any decreased use of our pitsdyr limitation on our ability to sell our prodadnternationally could adversely affect our
growth prospects.

Due to the global nature of our business, we coblel adversely affected by violations of &bribery laws.

The global nature of our business creates varionsegdtic and local regulatory challenges. The Udgeign Corrupt Practices Act of
1977, as amended, or the FCPA, the U.K. Bribery28d0, or the U.K. Bribery Act, and similar antid®@ry laws in other jurisdictions
generally prohibit companies and their intermeé®from making improper payments to foreign goventwofficials and other persons for the
purpose of obtaining or retaining business. In @aiti companies are required to maintain recordsdhbcurately and
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fairly represent their transactions and have agaate system of internal accounting controls. Werale in areas of the world that experience
corruption by government officials to some degned, an certain circumstances, compliance with anitiery laws may conflict with local
customs and practices. We operate in several desrand sell our products to customers around tr&ywhich geographically stretches our
compliance obligations. In addition, changes indawuld result in increased regulatory requiremantscompliance costs which could
adversely affect our business, financial conditiod results of operations. We cannot assure thiaraployees or other agents will not engage
in prohibited conduct and render us responsibleeutite FCPA or the U.K. Bribery Act. If we are falto be in violation of the FCPA, the
U.K. Bribery Act or other antribery laws (either due to acts or inadvertenceuwfemployees, or due to the acts or inadvertehothers), we
could suffer criminal or civil penalties or otha@mngtions, which could have a material adverse effeour business.

Unanticipated changes in effective tax rates or adse outcomes resulting from examination of our mme or other tax returns could
adversely affect our operating results and finant@ondition.

We are subject to income taxes in the United Statelsvarious foreign jurisdictions, and our donmeatid international tax liabilities will
be subject to the allocation of expenses in difigjurisdictions. Our future effective tax ratesltbbe subject to volatility or adversely affec
by a number of factors, including:

. changes in the valuation of our deferred tax asseddiabilities;

. expected timing and amount of the release of anyahuation allowances

. expiration of, or detrimental changes in, researuth development tax credit lav

. tax effects of stoc-based compensatio

. costs related to intercompany restructurir

. changes in tax laws, regulations or interpretatitiseof; ot

. future earnings being lower than anticipated inntdes where we have lower statutory tax rateshaghker than anticipated earnir

in countries where we have higher statutory tags:

In addition, we may be subject to audits of oupme, sales and other transaction taxes by U.Srdkded state and foreign tax
authorities. Outcomes from these audits could laavadverse effect on our operating results anadiaacondition.

Our business is subject to the risks of earthquakié®, power outages, floods and other catastropbivents and to interruption by man-
made problems such as terrorism.

A significant natural disaster, such as an eartkeufire or flood could have a material adverseantpn our business, operating results
and financial condition. Natural disasters coulitl¢o significant power outages and otherwise affac data centers as well as our
infrastructure vendors’ abilities to provide continty and perform services on a timely basis.Ha gvent our or our service providers’ IT
systems abilities are hindered by any of the eveistaussed above, we and our customers’ websitdd eaperience downtime, and our
products could become unavailable. In additiors atterrorism and other geopolitical unrest catddse disruptions in our business or the
business of our infrastructure vendors, partnegistomers or the economy as a whole. Any disroptidhe business or operations of our dat
center hosting providers or customers could hasigraficant adverse effect on our operating resattd financial performance in a given
period. All of the aforementioned risks may beliertincreased if our disaster recovery plans ptoum ineffective in the event of such a
disaster.
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Risks Related to Our Industry

Governmental and regulatory policies or claims camning the domain name registration system and théernet in general, and industry
reactions to those policies or claims, may causstability in the industry and disrupt our business.

ICANN is a multi-stakeholder, private sector, not-profit corporation formed in 1998 that opergtessuant to a memorandum of
understanding with the U.S. Department of Comméscéhe express purposes of overseeing a numbatarhet related tasks, including
managing the DNS allocation of IP addresses, aitatanh of domain name registrars and registriebthe definition and coordination of
policy development for all of these functions. We accredited by ICANN as a domain name registidrthus our ability to offer domain
name registration products is subject to our orgodtationship with, and accreditation by, ICANN.

ICANN has been subject to strict scrutiny by théljm the U.S. government and other governmentsratdhe world, as well as multi-
governmental organizations such as the United Natiwith many of those bodies becoming increasiimgbrested in Internet governance. On
March 14, 2014, the National Telecommunications laformation Administration, or NTIA, the U.S. Depaent of Commerce agency with
oversight over ICANN, announced its intention @nsition key Internet domain name functions togludal multi-stakeholder community.
This transition could take place as early as thmration of the current contract between NTIA a@dNN on September 30, 2015. At this time
there is uncertainty concerning the timing, naamd significance of any transition from U.S. ovehsiof ICANN to oversight of ICANN by
another body or bodies.

Additionally, we continue to face the possibilitat:
. the U.S. or any other government may reassess ICs role in overseeing the domain name registratiarkst;

. the Internet community, the U.S. governmenbtber governments may (i) refuse to recognize ICAN&ithority or support its
policies, (i) attempt to exert pressure on ICANIX (iii) enact laws in conflict with ICANN's polieis, each of which could create
instability in the domain name registration syst

. some of ICANN'’s policies and practices, such@SNN'’s position on privacy and proxy domain naregistrations, and the
policies and practices adopted by registries agistrars, could be found to conflict with the laefsone or more jurisdictions, or
could be materially changed in a way that negatiimpacts the sale of our produc

. the terms of the Registrar Accreditation Agreamor the RAA, under which we are accredited segastrar, could change in ways
that are disadvantageous to us or under certainrostances could be terminated by ICANN, thereleygmting us from operating
our registrar service, or ICANN could adopt unitatechanges to the RAA that are unfavorable tdhat, are inconsistent with our
current or future plans, or that affect our contpegiposition;

. International regulatory or governing bodias;tsas the International Telecommunications Unéospecialized agency of the
United Nations, or the European Union, may gaiméased influence over the management and regulatidre domain name
registration system, leading to increased reguidticareas such as taxation, privacy and the moengof our customers’ hosted
content;

. ICANN or any third-party registries may impleméolicy changes that would impact our abilitytim our current business
practices throughout the various stages of theyldle of a domain nam

. the U.S. Congress or other legislative bodiethé United States could take action that is umf@vle to us or that influences
customers to move their business from our productisose located outside the United Sta

. ICANN could fail to maintain its role, potentiallgsulting in instability in DNS services adminisioa;
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. some governments and governmental authoritieside the United States have in the past disagesetimay in the future disagree,
with the actions, policies or programs of ICANNetH.S. government and registries relating to theSPihich could fragment the
single, unitary Internet into a loosely-connectedug of one or more networks, each with differenés, policies and operating
protocols; anc

. multi-party review panels established by thé&rAfation of Commitment between ICANN and the UD@partment of Commerce,
or successor agreements to the Affirmation of Caimmeant, may take positions that are unfavorableutoboisiness

If any of these events occur, they could creat@bikity in the domain name registration system eray make it difficult for us to
continue to offer existing products and introdueg/mproducts, or serve customers in certain intevnat markets. These events could also
disrupt or suspend portions of our domain namesteggion product and subject us to additional igt&ns on how the registrar and registry
products businesses are conducted, which wouldt iaseduced revenue.

ICANN recently authorized the introduction of newl'Ds, and we may not have the right to register ndamain names to our custome
based on such TLDs, which could adversely impact business and results of operations.

ICANN has periodically authorized the introductioihnew TLDs and made domain names related to thexitedle for registration. Our
competitive position depends in part on our abtiitysecure access to these new TLDs. A signifipartion of our business relies on our ability
to sell domain name registrations to our custon@erd,any limitations on our access to newly-credields could adversely impact our ability
to sell domain name registrations to customers tlhns adversely impact our business.

In 2013, ICANN significantly expanded the numbegdlDs, which resulted in the delegation of new ELcommencing in 2014,
which we refer to as the Expansion Program. Wecantin of our competitors have expended resodilaes gTLD applications under the
Expansion Program to pursue the acquisition of gblpBrator rights. We continue to pursue the rightsecome the registry for .godaddy, a
gTLD. The Expansion Program could substantiallyngfgathe domain name industry in unexpected wayssaexjpected to result in an increi
in the number of domains registered by our comprstitif we do not properly manage our responshaeéahange in business environment, and
accurately predict the market’s preference for BjpegTLDs, it could adversely impact our compet#iposition or market share.

The relevant domain name registry and ICANN impaseharge upon each registrar for the administratiaf each domain name
registration. If these fees increase, it would haaesignificant impact upon our operating results.

Each registry typically imposes a fee in assoamtiith the registration of each domain name. Fanaxe, VeriSign, Inc., or VeriSign,
the registry for .com and .net, has a currenpliite of a $7.85 annual fee for each .com registmaand ICANN currently charges an $0.18
annual fee for most domain names registered igThés that fall within its purview. The fee chargled VeriSign for each .com registration
increased from $6.86 per year to $7.34 per yedulyn 2010 and increased again to $7.85 per yedanoary 2012. We have no control over
ICANN, VeriSign or any other domain name regista@sl cannot predict their future fee structures.

Per the extended registry agreement between ICANNVariSign that was approved by the U.S. Departroe@ommerce on
November 30, 2012, VeriSign will continue as thelesive registry for the .com gTLD through NovemB8&r 2018. The terms of the extens
set a maximum price, with certain exceptions, &mistry products for each calendar year beginnamydry 1, 2012, which shall not exceed
107% of the highest price charged during the priegegear. In addition, pricing of new gTLDs is geaiy not set or controlled by ICANN,
which in certain instances has resulted in aggregsiice increases on certain particularly sucegssfw gTLDs. The increase in these fees
with respect to any new gTLD either must be inctudethe prices we charge to our customers, impasea surcharge or absorbed by us. If w
absorb such cost increases or if surcharges fiesiétcreases in domain registrations, our busirgssating results and financial performance
may be adversely affected.
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Our business and financial condition could be harahenaterially if small consumers and small businessand ventures were no longer able
to rely upon the existing domain name registratisgstem.

The domain name registration market continues telde and adapt to changing technology. This deraknt may include changes in
the administration or operation of the Internetjuding the creation and institution of alternatetems for directing Internet traffic without
using the existing domain name registration system. widespread acceptance of any alternative reystech as mobile applications or closed
networks, could eliminate the need to registermala name to establish an online presence and coatdrially and adversely affect our
business.

Changes in state taxation laws and regulations ndigcourage the registration or renewal of domainmas for e-commerce.

Due to the global nature of the Internet, it isgible that any U.S. or foreign federal, state ealdaxing authority might attempt to
regulate our transmissions or levy transactiomiime or other taxes relating to our activities. dathorities at the international, federal, state
and local levels are regularly reviewing the appiadp treatment of companies engaged in Intern@incerce. New or revised international,
federal, state or local tax regulations may sulgébier us or our customers to additional saleyrime and other taxes. We cannot predict the
effect of current attempts to impose sales, incomather taxes on commerce over the Internet. Nesg@wsed taxes, in particular sales and
other transaction taxes, would likely increasedbst of doing business online and decrease thecttteness of advertising and selling goods
and services over the Internet. New taxes couldl Gisate significant increases in internal costessary to capture data and to collect and
remit taxes. Any of these events could have anradveffect on our business and results of opemtion

Risks Related to Our Company and Our OrganizationalStructure

Our ability to pay taxes and expenses, includingypgents under the TRAs, may be limited by our sturet

Upon the consummation of this offering, our priradipsset will be a controlling equity interest iedert Newco. As such, we will have
independent means of generating revenue. Desertdenil continue to be treated as a partnershigf@. federal income tax purposes anc
such, will not be subject to U.S. federal income tastead, taxable income will be allocated tadieo$ of its LLC Units, including us.
Accordingly, we will incur income taxes on our aéble share of any net taxable income of Desertddeamd will also incur expenses related
to our operations. Pursuant to the amended anateedimited liability company agreement of Deségtvco, or the New LLC Agreement,
Desert Newco will make cash distributions to thenevs of LLC Units in an amount sufficient to furigbir tax obligations in respect of the
cumulative taxable income in excess of cumulatx@ble losses of Desert Newco that is allocateddm, to the extent previous tax
distributions from Desert Newco have been insug#fiti In addition to tax expenses, we also will inexpenses related to our operations, plus
payments under the TRAS, which we expect will lgmigicant. We intend to cause Desert Newco to ndikgibutions or, in the case of certain
expenses, payments in an amount sufficient to aliswo pay our taxes and operating expenses, inglulistributions to fund any ordinary
course payments due under the TRAs. However, DBssvto’s ability to make such distributions maysodject to various limitations and
restrictions. We will be a holding company with oyperations and will rely on Desert Newco to provigewith funds necessary to meet any
financial obligations. If we do not have sufficidohds to pay tax or other liabilities or to fundramperations (as a result of Desert Newco’s
inability to make distributions due to various ltations and restrictions or as a result of the lacagon of our obligations under the TRAS), we
may have to borrow funds and thus our liquidity &éindncial condition could be materially and adetysaffected. To the extent that we are
unable to make payments under the TRAs for anyreasich payments will be deferred and will acénierest at a rate equal to one year
LIBOR plus basis points until paidtf@ugh a rate equal to will applyhiétinability to make payments under the TRAs is due
to limitations imposed on us or any of our subsidaby a debt agreement in effect on the dathisfarospectus).
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We will be required to pay certain of our existirayvners for certain tax benefits we may claim, ané expect that the payments we will be
required to make will be substantial.

Future exchanges of LLC Units for shares of ouis€l& common stock are expected to produce favotaklattributes for us, as are the
Investor Corp Mergers described under “Organizati@tructure.” When we acquire LLC Units from ouisting owners through these
exchanges, both the existing tax basis and antedpax basis adjustments are likely to increasetéix purposes) our depreciation and
amortization deductions and therefore reduce theuatof income tax we would be required to payhim future in the absence of this existing
and increased basis. This existing and increaseldasis may also decrease gain (or increase losfsitare dispositions of certain assets to the
extent the tax basis is allocated to those adsedsldition, we expect that certain net operatoggés and other tax attributes will be availab
us as a result of the Investor Corp Mergers. UtlieT RAS, we generally expect to retain the bemdfipproximately 15% of the applicable
tax savings after our payment obligations belowtaken into account.

Upon the closing of this offering, we will be a pato five TRAs. Under the first of those agreensemte generally will be required to
to the existing owners of Desert Newco approxinya®&% of the applicable savings, if any, in incotae that we are deemed to realize (using
the actual applicable U.S. federal income tax aaig an assumed combined state and local inconrat&xas a result of (1) certain tax
attributes that are created as a result of theamgds of their LLC Units for shares of our Classofnmon stock, (2) any existing tax attributes
associated with their LLC Units, the benefit of ahis allocable to us as a result of the exchanf#wir LLC Units for shares of our Class A
common stock (including the portion of Desert Nels@xisting tax basis in its assets that is allbeaédh the LLC Units that are exchanged),
(3) tax benefits related to imputed interest andoéyments under such TRA. Under the other TRAsgeareerally will be required to pay to
each Reorganization Party described under “Org#aiza Structure,’approximately 85% of the amount of savings, if @ény).S. federal, sta
and local income tax that we are deemed to reéligieg the actual U.S. federal income tax rateamdssumed combined state and local
income tax rate) as a result of (1) any existingatéributes of LLC Units acquired in the applicalvestor Corp Merger the benefit of whic
allocable to us as a result of such Investor Coepgdr (including the allocable share of Desert N#svexisting tax basis in its assets), (2) net
operating losses available as a result of the egiplie Investor Corp Merger and (3) tax benefitatesl to imputed interest.

The payment obligations under the TRAs are obligetiof GoDaddy Inc., and we expect that the paysneetwill be required to make
under the TRAs will be substantial. Assuming noeriat changes in the relevant tax law and that are sufficient taxable income to realize
all tax benefits that are subject to the TRAs, weeet that the tax savings associated with (1)riiestor Corp Mergers and (2) future
exchanges of LLC Units as described above wouldesgde to approximately $ over years from the date of this offering based
upon an assumed initial public offering price of $ per share of our Class A common stock, twigc¢he midpoint of the estimated offering
price range set forth on the cover page of thispeotus, and assuming all future exchanges wouldramne year after this offering. Under s
scenario we would be required to pay the otheiigmtd the TRAs approximately 85% of such amoun$§ o, over the year period
from the date of this offering. The actual amountsy materially differ from these hypothetical amtsymas potential future tax savings that we
will be deemed to realize, and TRA payments bywils pe calculated based in part on the market @afiour Class A common stock at the
time of exchange and the prevailing applicable feldax rate (plus the assumed combined statecad tax rate) applicable to us over the life
of the TRAs and will be dependent on our generasinfficient future taxable income to realize thadf#. See “Certain Relationships and
Related Party Transactions—Tax Receivable Agreestieddayments under the TRAs are not conditionedwrexisting owners’ continued
ownership of us after this offering.

The actual existing tax basis and increase in &asishas well as the amount and timing of any paysnender these agreements, will vary
depending upon a number of factors, including itmntg of exchanges by the holders of LLC Units, finee of our Class A common stock at
the time of the exchange, whether such exchangem=able, the amount and timing of the taxablernme we generate in the future, the fed
tax rate then applicable and the portion of oumpats under the TRASs constituting imputed interd@ayyments under the TRAs are expecte
give rise to certain additional tax benefits atitdble to either further increases in basis
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or in the form of deductions for imputed interetpending on the TRA and the circumstances. Anli beaefits are covered by the TRAs and
will increase the amounts due thereunder. In aatdithe TRAs will provide for interest, at a ratpial to one year LIBOR plus basis
points, accrued from the due date (without extersjiof the corresponding tax return to the dateayiment specified by the TRAs.

Payments under the TRAs will be based on the tpartimg positions that we determine. Although we ot aware of any issue that
would cause the IRS to challenge existing tax basiax basis increase or other tax attributesestitp the TRAs, if any subsequent
disallowance of tax basis or other benefits werdetermined by the IRS, we would not be reimbufsedny payments previously made unde
the applicable TRAs (although we would reduce fitaimounts otherwise payable under such TRAs).ditiad, the actual state or local tax
savings we realize may be different than the amotiatich tax savings we are deemed to realize uhdefRAs, which will be based on an
assumed combined state and local tax rate appliedrtreduction in taxable income as determinedJf&. federal income tax purposes as a
result of the tax attributes subject to the TRAs.a@vresult, payments could be made under the TRAgdess of the tax savings that we realize
in respect of the attributes to which the TRAsteela

In certain cases, payments under the TRAs to ouisérg owners may be accelerated or significantikceed the actual benefits we realize
respect of the tax attributes subject to the TRASs.

The TRAs provide that (1) in the event that we mallg breach any of our material obligations unttex agreements, whether as a resul
of failure to make any payment within three mordahs/hen due (provided we have sufficient funds kesuch payment), failure to honor
other material obligation required thereunder oppgration of law as a result of the rejectionh&f agreements in a bankruptcy or otherwise c
(2) if, at any time, we elect an early terminatafrthe agreements, our (or our successor’s) oldigatunder the applicable agreements (with
respect to all LLC Units, whether or not LLC Uriitave been exchanged or acquired before or aftértsaicsaction) would accelerate and
become payable in a lump sum amount equal to #ept value of the anticipated future tax beneéitsulated based on certain assumptions,
including that we would have sufficient taxableanee to fully utilize the deductions arising fronettax deductions, tax basis and other tax
attributes subject to the applicable TRAs.

Additionally, the TRAs provide that upon certainngers, asset sales, other forms of business cotitnisaor other changes of control,
our (or our successor’s) tax savings under theiegdgle agreements for each taxable year after agly svent would be based on certain
assumptions, including that we would have suffitiemable income to fully utilize the deductionssarg from the tax deductions, tax basis
other tax attributes subject to the applicable TRAsthermore, the TRAs will determine the tax agsiby excluding certain tax attributes that
we obtain the use of after the closing date of dffiesring as a result of acquiring other entitieghe extent such tax attributes are the subject c
tax receivable agreements that we enter into imeotion with such acquisitions.

As a result of the foregoing, (1) we could be reggiito make payments under the TRAs that are grtwte or less than the specified
percentage of the actual tax savings we realizespect of the tax attributes subject to the agee¢srand (2) if we materially breach a materia
obligation under the agreements or if we elecetminate the agreements early, we would be reqtiredake an immediate lump sum payn
equal to the present value of the anticipated éutax savings, which payment may be made significémadvance of the actual realization of
such future tax savings. In these situations, dligations under the TRAs could have a substangghtive impact on our liquidity and could
have the effect of delaying, deferring or prevemtiertain mergers, asset sales, other forms ohessicombinations or other changes of
control. There can be no assurance that we wililde to fund or finance our obligations under tRAS. If we were to elect to terminate the
TRAs immediately after this offering, based on asumed initial public offering price of $  ershare of our Class A common stock, which
is the midpoint of the estimated offering pricegarset forth on the cover page of this prospeetud,a discount rate equal to one year LIBOR
plus basis points, we estimate thatweald be required to pay $ in the aggregetder the TRAs. See “Certain Relationships anc
Related Party Transactions—Tax Receivable Agreestfent
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In certain circumstances, Desert Newco will be racpd to make distributions to us and the existingioers of Desert Newco and tt
distributions that Desert Newco will be required teake may be substantial.

Desert Newco will be treated as a partnership f&. federal income tax purposes and, as suchnuaiilbe subject to U.S. federal income
tax. Instead, taxable income will be allocateddtdbrs of its LLC Units, including us. Pursuanthe New LLC Agreement, Desert Newco v
make pro rata cash distributions, or tax distritmsi to the owners of LLC Units in an amount sigfi¢ to allow each of the holders of the LLC
Units to pay taxes on such holder’s allocable sbhtbe cumulative taxable income, reduced by cating taxable losses, to the extent
previous tax distributions from Desert Newco hagerbinsufficient.

Funds used by Desert Newco to satisfy its taxibigtion obligations will not be available for reistment in our business. Moreover, the
tax distributions that Desert Newco will be reqdite make may be substantial, and will likely extéss a percentage of Desert Newco's
income) the overall effective tax rate applicall@tsimilarly situated corporate taxpayer.

As a result of potential differences in the amaafitet taxable income allocable to us and to thistiexy owners of Desert Newco, as well
as the use of an assumed tax rate in calculatisgDBlewco’s distribution obligations, we may reeedlistributions significantly in excess of
our tax liabilities and obligations to make paynsembder the TRAs. To the extent, as currently etgatave do not distribute such cash
balances as dividends on our Class A common stegkrestead, for example, hold such cash balancksdrthem to Desert Newco, the
existing owners of Desert Newco would benefit frany value attributable to such accumulated casimbak as a result of their ownership of
Class A common stock following an exchange of thei€ Units. See “Organizational Structure—Reorgatian Transactions—Amendment
of the Limited Liability Company Agreement of DesBiewco” and “Organizational Structure—Followingsti®ffering.”

We will not be reimbursed for any payments madetw existing investors under the TRAs in the evénat any tax benefits are disallowed.

If the IRS challenges the tax basis or net opegdtieses, or NOLs, that give rise to payments utfteeTRAs and the tax basis or NOLs
are subsequently disallowed, the recipients of masunder those agreements will not reimbursearfy payments we previously made to
them. Any such disallowance would be taken int@aat in determining future payments under the TRAS would, therefore, reduce the
amount of any such future payments. Nevertheléise iclaimed tax benefits from the tax basis olN@re disallowed, our payments under
the TRAs could exceed our actual tax savings, amdmay not be able to recoup payments under the TRasvere calculated on the
assumption that the disallowed tax savings werdabla.

GoDaddy Inc. will be controlled by our existing owrs, whose interests may differ from those of owrbfic stockholders.

Immediately following this offering and the applica of net proceeds from this offering, our exigtiowners will control approximately
% of the combined voting power of our Classmll £lass B common stock. Pursuant to the Excharmgeetnent and the New LLC

Agreement, certain of our existing owners have egjte limit transfers in order to avoid a technizad termination which may have the effect
of prolonging the concentration of our ownershigdaionally, prior to this offering, GoDaddy Incnd Desert Newco will enter into a
stockholder agreement with funds affiliated with RKSilver Lake and TCV as well as Mr. Parsons arthin specified other holders of LLC
Units from time to time, including our executivdioérs. The stockholder agreement will provide thvait stockholders affiliated with KKR,
Silver Lake and Mr. Parsons will be entitled to rioate members of our board of directors as destiibéManagement—Board of
Directors.” The parties to the stockholder agreemethagree to vote for these nominees as webthager directors recommended by our
nominating and governance committee. In additiba,stockholder agreement will provide that, foiastg as their affiliated funds hold
specified amounts of our stock, our board of doextill maintain an executive committee consistiigne KKR Director, one Silver Lake
Director and one Parsons Director as defined inrfddgement—Board of Directors.” The stockholder agpest will further provide that, for so
long as their
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affiliated funds hold specified amounts of our &da addition to the approval of our board of digs, the approvals of KKR and Silver Lake,
in their capacity as stockholders, and a majorfitthe members of the executive committee shalklgeiired for corporate actions such as
change in control transactions, acquisitions witkalae in excess of $ million and any miatethange in the nature of the business
conducted by us or our subsidiaries. See “Manageméertain Relationships and Related Party Transasti-Stockholder Agreement<kKR
and Silver Lake Approvals” and “Management—Boardotctors—Committees of the Board of Directors—&ixére Committee.” As a
result, based on their ownership of our voting lstaad the approval rights in the stockholder agesgrcertain of our existing owners will
have the ability to elect all of the members of baard of directors, and thereby to control our aggament and affairs. In addition, they will be
able to determine the outcome of all matters rémgistockholder approval, including mergers anceothaterial transactions, and will be able
to cause or prevent a change in the compositimuoboard of directors or a change in control af @mpany that could deprive our
stockholders of an opportunity to receive a premiantheir Class A common stock as part of a séleuo company and might ultimately affi
the market price of our Class A common stock. lditimh, immediately following this offering and ttagplication of net proceeds therefrom,
the Continuing LLC Owners will own % of the LLnits. Because they hold their ownership inteiresiur business through Desert Newco,
rather than through the public company, these iagistwners may have conflicting interests with public stockholders. For example, the
Continuing LLC Owners may have different tax pasig from us which could influence their decisiosgarding whether and when to dispose
of assets, whether and when to incur new or refieaxisting indebtedness, especially in light ef ¢éiistence of the TRAs that we entered in
connection with this offering, and whether and wiBDaddy Inc. should terminate the TRAs and aca#ddts obligations thereunder. In
addition, the structuring of future transactiongyrteke into consideration these Continuing LLC Owsh&ax or other considerations even
where no similar benefit would accrue to us. Seert&n Relationships and Related Party Transactidrex Receivable Agreements.”

Further, our amended and restated certificateaafrpporation will provide that, to the fullest extgrermitted by law, the doctrine of
“corporate opportunity” will not apply to KKR, Siér Lake, TCV, Mr. Parsons or their respective iffds, the directors they nominate or our
other non-employee directors in a manner that wpubthibit them from investing in competing busiresssr doing business with our partners
or customers. See “Certain Relationships and ReR&sty Transactions—Stockholder Agreement—OtheviBions.”

We are a “controlled company” within the meaning tffie listing standards and, as a raswiill qualify for, and intend to rely on,
exemptions from certain corporate governance rearrents. You will not have the same protections edé to stockholders of companies
that are subject to such requirements.

Upon the completion of this offering, our existiogners will continue to control a majority of thensbined voting power of our Class A
and Class B common stock. As a result, we are atfotbed company” within the meaning of the listing standards. Under these rules, ¢
company of which more than 50% of the voting poigdreld by an individual, a group or another comypiara “controlled company” and may
elect not to comply with certain corporate goveg®requirements of the , includingt{i® requirement that a majority of the board of
directors consist of independent directors, (2)rétgiirement that we have a nominating and corp@aternance committee that is composec
entirely of independent directors with a writteradier addressing the committee’s purpose and regpulbities and (3) the requirement that we
have a compensation committee that is composedintif independent directors with a written chagtddressing the committee’s purpose
and responsibilities. Following this offering, waend to rely on some or all of these exemptiorssaAesult, we will not have a majority of
independent directors and our compensation andnmaiimg and corporate governance committees wilkoasist entirely of independent
directors. Accordingly, you will not have the sapretections afforded to stockholders of comparfias are subject to all of the corporate
governance requirements of the
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Our substantial leverage could adversely affect dimancial condition, our ability to raise additioal capital to fund our operations, our
ability to operate our business, our ability to reato changes in the economy or our industry, diveur cash flow from operations for debt
payments and prevent us from meeting our debt odiigns.

As of June 30, 2014, our total indebtedness warappately $1.5 billion. Our substantial leveragrild have a material adverse effect
on our business and financial condition, including:

. requiring a substantial portion of cash flowrfr operations to be dedicated to the payment atial and interest on our
indebtedness, thereby reducing our ability to ugecash flow to fund our operations, capital expemds and pursue future
business opportunitie

. increasing our vulnerability to adverse economidyistry or competitive developmen

. exposing us to increased interest expenseyradagree of leverage may cause the interest odtsy future indebtedness, whether
fixed or floating rate interest, to be higher thlhay would be otherwist

. exposing us to the risk of increased interest ageause certain of our indebtedness bears intgreatiable rates

. making it more difficult for us to satisfy oabligations with respect to our indebtedness, anydfailure to comply with the
obligations of any of our debt instruments, inchglrestrictive covenants, could result in an ewémtefault that accelerates our
obligation to repay indebtedne:

. restricting us from making strategic acquisitic

. limiting our ability to obtain additional finamg for working capital, capital expenditures, gwot development, satisfaction of debt
service requirements, acquisitions and generalocate or other purposes; a

. limiting our flexibility in planning for, or racting to, changes in our business or market ciemditand placing us at a competitive
disadvantage compared to our competitors who mayetier positioned to take advantage of opporemithat our leverage
prevents us from exploitin

Substantially all of our indebtedness consistaidébtedness under our credit facility which matimez019 and 2021 and under our
senior note which matures in 2019. We may not bbe tabrefinance our existing indebtedness becatisarcigh level of debt, debt incurrence
restrictions under our debt agreements or advensditions in credit markets generally.

Furthermore, we may incur significant additionaleébtedness in the future. Although the credit agm# and indenture that govern
substantially all of our indebtedness contain retihns on the incurrence of additional indebtednasd entering into certain types of other
transactions, these restrictions are subject tonaber of qualifications and exceptions. Additioimazlebtedness incurred in compliance with
these restrictions could be substantial. Thesectshs also do not prevent us from incurring ghtions, such as trade payables. To the exter
we incur additional indebtedness, the substardiadrage risks described above would be exacerbated.

Certain of our debt agreements impose significaperating and financial restrictions on us and ouubsidiaries, which may prevent us
from capitalizing on business opportunitie

The credit agreement that governs our credit tggditnposes significant operating and financial iegbns on us. These restrictions limit
the ability of our subsidiaries, and effectivelmit our ability to, among other things:

. incur or guarantee additional debt or issue distiedlequity interests

. pay dividends and make other distributions ongdeem or repurchase, capital stc
. make certain investmeni

. incur certain liens

. enter into transactions with affiliate
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. merge or consolidat:

. enter into agreements that restrict the abdftyestricted subsidiaries to make certain interpany dividends, distributions,
payments or transfers; a

. transfer or sell assel

The indenture that governs the senior note inclséiagar restrictions to those imposed by our dradreement. However, the indenture
provides that we will not be subject to certairtniesve covenants imposed under the indentureosg ks Mr. Parsons or certain affiliates of
Mr. Parsons own in the aggregate in excess of 20¥tecutstanding principal amount of the senidendés of June 30, 2014, such restrictive
covenants were suspended as a result of Mr. Pasensrship of the senior note. We intend to ugewion of the proceeds from this offering
to repay a portion of the senior note (includinigted prepayment premiums) in December 2014. See ‘48 Proceeds.”

As a result of the restrictions described abovewilebe limited as to how we conduct our businasd we may be unable to raise
additional debt or equity financing to compete effifeely or to take advantage of new business oppities. The terms of any future
indebtedness we may incur could include more stei covenants. We cannot assure you that webwilible to maintain compliance with
these covenants in the future and, if we fail tasdpthat we will be able to obtain waivers frora tlnders or amend the covenants.

Our failure to comply with the restrictive covenaudescribed above as well as other terms of o@biediness or the terms of any future
indebtedness from time to time could result in @@n of default, which, if not cured or waived, tbresult in our being required to repay th
borrowings before their due date. If we are fortzetefinance these borrowings on less favorablagdesr are unable to refinance these
borrowings, our results of operations and financ@aldition could be adversely affected.

Some provisions of Delaware law and our amended aestated certificate of incorporation and amendadd restated bylaws may det
third parties from acquiring us and diminish the We of our Class A common stock.

Our amended and restated certificate of incorpamadnd amended and restated bylaws provide forngrather things:
. a classified board of directors with staggeredetyear terms

. the ability of our board of directors to issuee or more series of preferred stock with votingtber rights or preferences that could
have the effect of impeding the success of an gttéonacquire us or otherwise effect a change mtrot

. advance notice for nominations of directorstyckholders and for stockholders to include matiete considered at stockholder
meetings

. certain limitations on convening special stockholaeetings; an

. certain provisions of our amended and restegetificate of incorporation and amended and redthylaws that may be amended
only by the affirmative vote of the holders of @as$t two-thirds in voting power of all outstandsitares of our stock entitled to vote
thereon, voting together as a single class, ifiatiis of KKR and Silver Lake (together with affites of TCV, for so long as TCV is
required to vote at the direction of KKR and Sil@ke) collectively own less than 40% in voting movef our stock entitled to vc
generally in the election of directo

In addition, while we have opted out of Section 208he Delaware General Corporation Law, or thedGour amended and restated
certificate of incorporation contains similar preieins providing that we may not engage in certhimsiness combinations” with anintereste:
stockholder” for a three year period following tivee that the stockholder became an interestedkistdder, unless:

. prior to such time, our board of directors agyad either the business combination or the trdizsathat resulted in the stockholder
becoming an interested stockholc
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. upon consummation of the transaction that teduh the stockholder becoming an interested $iolder, the interested stockholder
owned at least 85% of the votes of our voting stmaistanding at the time the transaction commer®eduding certain shares;

. at or subsequent to that time, the business cotidiing approved by our board of directors andhey affirmative vote of holders
at least tw-thirds of the votes of our outstanding voting sttt is not owned by the interested stockhol

Generally, a “business combination” includes a ragrgsset or stock sale or other transaction fegut a financial benefit to the
interested stockholder. Subject to certain excaptian “interested stockholder” is a person whgetioer with that person’s affiliates and
associates, owns, or within the previous threesyeamned, 15% or more of the votes of our outstapdoting stock. For purposes of this
provision, “voting stock” means any class or sedfstock entitled to vote generally in the elestaf directors. Our amended and restated
certificate of incorporation provides that KKR,\&f Lake, Mr. Parsons, their respective affilisaas any of their respective direct or indirect
designated transferees (other than in certain makesfers and gifts) and any group of which speisons are a party do not constitute
“interested stockholders” for purposes of this smn.

Under certain circumstances, this provision willke& more difficult for a person who would be a@ntérested stockholder” to effect
various business combinations with our companyaftiree year period. This provision may encouragepanies interested in acquiring us to
negotiate in advance with our board of directorsalse the stockholder approval requirement woulavioéded if our board of directors
approves either the business combination or tlmsaction that results in the stockholder becommterested stockholder. These provisions
also may have the effect of preventing changesiirboard of directors and may make it more diffi¢alaccomplish transactions that
stockholders may otherwise deem to be in their inéstests.

These provisions in our amended and restatedicatéfof incorporation and amended and restateminsymay discourage, delay or
prevent a transaction involving a change in cordfaur company that is in the best interest ofrmimority stockholders. Even in the absence
of a takeover attempt, the existence of these pimvs may adversely affect the prevailing marketepof our Class A common stock if they
viewed as discouraging future takeover attempteseélprovisions could also make it more difficutt $tockholders to nominate directors for
election to our board of directors and take otloepaorate actions.

Risks Relating to Owning Our Class A Common Stockrad This Offering

An active trading market for our Class A common skomay never develop or be sustain

We have applied to list our Class A common stockhen under the symbol “ Hdwever, we cannot assure you that an
active trading market for our Class A common stedkdevelop on that exchange or elsewhere oreifaloped, that any market will be
sustained. Accordingly, we cannot assure you of wility to sell your shares of Class A commorcktehen desired or the prices that you
may obtain for your shares.

Our share price may be volatile, and you may be bleato sell your shares at or above the offeringaear.

Technology stocks have historically experiencedhhéyels of volatility. The trading price of oura3ls A common stock is likely to be
highly volatile and could be subject to wide fluations in response to various factors, some of vare beyond our control and may not be
related to our operating performance. These flditioa could cause you to lose all or part of yowestment in our common stock. Factors
may cause the market price of our Class A commaekdb fluctuate include:

. price and volume fluctuations in the overall stochrket from time to time
. significant volatility in the market price and tiad volume of technology companies in general, @hcbmpanies in our industr

. actual or anticipated changes in our results ofatjfmns or fluctuations in our operating rest
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. whether our operating results meet the expectatbescurities analysts or investa

. changes in the expectations of investors or séesid@nalysts

. actual or anticipated developments in our comp®’ businesses or the competitive landscape gene
. litigation involving us, our industry or bot

. regulatory developments in the United States, preiountries or bott

. general economic conditions and trer

. major catastrophic eveni

. sales of large blocks of our stock;

. departures of key personn

In addition, if the market for technology stocksloe stock market in general experiences a logsvebtor confidence, the trading price
our Class A common stock could decline for reasonslated to our business, operating results anfifal condition. The trading price of our
common stock might also decline in reaction to évéimat affect other companies in our industry eif¢éimese events do not directly affect us.

In the past, following periods of volatility in thearket price of a company’s securities, securitlass action litigation has often been
brought against that company. If our stock priceokatile, we may become the target of securifiiggaltion. Securities litigation could result in
substantial costs and divert our management’stadteand resources from our business, and thisgddoave a material adverse effect on our
business, operating results and financial condition

Sales of outstanding shares of our Class A commustk into the market in the future could cause thearket price of our Class A commc
stock to drop significantly

If our existing stockholders sell, or indicate atent to sell, substantial amounts of our Clas®@#mon stock in the public market after
the market standoff, lock-up and other legal restms on resale lapse, the trading price of oas€A common stock could decline. After this
offering, approximately shares of Glasand Class B common stock will be outstandinigth®se shares, the shares of our
Class A common stock to be sold in this offering e freely tradable, unless such shares arelheldffiliates,” as that term is defined in
Rule 144 of the Securities Act of 1933, as amendethe Securities Act.

Each of our executive officers and directors, Kityer Lake, TCV, Mr. Parsons and substantiallytladl holders of our common stock
(including shares of Class A common stock issuapten exchange of LLC Units) are subject to lock-estrictions with the underwriters
during the period ending 180 days after the dathisfprospectus (subject to extension) that presvéiiem from selling their shares prior to the
expiration of this lock-up period, subject to certaxceptions. Morgan Stanley & Co. LLC and J.Pr¢ém Securities LLC may, however, in
their sole discretion, permit shares subject te lihk-up to be sold prior to its expiration. S&émtierwriters” for additional information.

After the lock-up agreements pertaining to thieoffg expire, up to an additional gisanf Class A common stock (including
shares issuable upon exchange of Lb@sPwill be eligible for sale in the public matkef which are, based on the numler c
shares outstanding as of June 30, 2014, held bygtdis, executive officers and other principal khmiders and will be subject to volume
limitations under Rule 144 under the Securities &ud various vesting agreements.

In addition, following the completion of this offag, we intend to file a registration statementegister all shares of Class A common
stock subject to options or RSUs that are curremitgtanding or that are reserved for future isseamder our equity compensation plans. If
these additional shares are sold, or if it is peegkthat
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they will be sold, in the public market, the tragliorice of our Class A common stock could decl®ee “Shares Eligible for Future Sale” for
additional information.

If you purchase shares of our Class A common stathkhis offering, you will experience substantiaha immediate dilution

If you purchase shares of our Class A common sitotis offering, you will experience substantiadammediate dilution of $ per
share, based on an assumed initial public offguize of $ per share, which is the midpaihthe estimated offering price range set forth
on the cover page of this prospectus, becauseit®that you pay will be substantially greatentliae net tangible book value per share of th
Class A common stock that you acquire. This diluf@due in large part to the fact that our exgsiimvestors paid substantially less than the
initial public offering price when they purchaséeir equity. In addition, investors who purchasarsh in this offering will contribute
approximately % of the total amount of equispital raised by us through the date of this ofigrin exchange for acquiring approximately

% of our outstanding shares. In addition, weehiasued options at prices significantly belowadlssumed initial public offering price and
have also issued RSUs with no exercise price. @@xtent outstanding options are ultimately exertsnd RSUs vest, there will be further
dilution to investors in this offering.

If securities analysts do not publish research @ports about our business, or if they downgrade stwck, the price of our stock cou
decline.

The trading market for our Class A common stockadte influenced by any research and reports #hairities or industry analysts
publish about us or our business. We do not cuyréiatve, and may never obtain, research coveragedyrities analysts. If no securities
analysts commence coverage of our company, thagrguice for our stock would be negatively impalcti the event securities analysts ct
our company and one or more of these analysts dasegur stock or publish unfavorable research tadaaubusiness, our stock price would
likely decline. If one or more of these analystasgecoverage of our company or fail to publish repon us regularly, demand for our stock
could decrease, which could cause our stock pridgrading volume to decline.

We have broad discretion in the use of the net preds that we receive in this offering.

The principal purposes of this offering are to sepgortion of the senior note, raise additionalitzd, create a public market for our
Class A common stock and facilitate our future asde the public equity markets. GoDaddy Inc. id&eto use all of the proceeds of this
offering to purchase newly-issued LLC Units fromsBea Newco, as described under “OrganizationalcBira—This Offering."We also inten
to cause Desert Newco to (i) pay the expensedobffering, including the assumed underwritingedignts and commissions and estimated
offering expenses, (ii) make a final payment, whighestimate will be $25 million in the aggregatethe Sponsors and TCV upon the
termination of the transaction and monitoring fgeeament, in accordance with its terms, in conoaatiith the completion of this offering and
(iii) repay a portion of the senior note (includirejated prepayment premiums) in December 2014.r&maining proceeds will be used for
general corporate purposes. Until the applicatioih® proceeds as set forth above, our managenittawve broad discretion over the
investment of the proceeds that we receive indffexing and might not be able to obtain a sigaifitreturn, if any, on investment of these
proceeds. Investors in this offering will needatyrupon the judgment of our management with resjoethe use of proceeds. If we do not use
the net proceeds that we receive in this offeriffigctively, our business, operating results andiitial condition could be harmed.

We do not intend to pay dividends following the coletion of this offering.

We do not expect to pay dividends to the holdemunfClass A common stock following the completidrihis offering for the
foreseeable future. Our ability to pay dividendsoon Class A common stock is limited by our exigtindebtedness, and may be further
restricted by the terms of any future debt incuwwegreferred
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securities issued by us or our subsidiaries oalby Payments of future dividends, if any, will ligtee discretion of our board of directors after
taking into account various factors, including business, operating results and financial condiomrent and anticipated cash needs, plar
expansion and any legal or contractual limitationur ability to pay dividends. As a result, aapital appreciation in the price of our Clas
common stock may be your only source of gain orr yeestment in our Class A common stock.

If, however, we decide to pay a dividend in theifat we would need to cause Desert Newco to makghiitions to GoDaddy Inc. in an
amount sufficient to cover such dividend. Detettiorain the consolidated financial condition, eags or cash flow of Desert Newco for any
reason could limit or impair its ability to makesttibutions to us.
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This prospectus, including the sections entitlecbSpectus Summary,” “Risk Factors,” “OrganizatioBaiucture,” “Use of Proceeds,

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

“Management’s Discussion and Analysis of Finan€@ahdition and Results of Operations,” and “Busitiessntains forward-looking

statements. The words “believe,

“plan,

may,” “will,” “pentially,” “estimate,” “continue,” “anticipate,”ifitend,” “could,” “would,” “project,”

expect” and similar expressions that copwmcertainty of future events or outcomes arenidéel to identify forward-looking

statements. These forward-looking statements imglodt are not limited to, statements concerniegdtiowing:

our ability to continue to add new customers amtldase sales to our existing custom

our ability to develop new solutions and bring thienmarket in a timely manne

our ability to timely and effectively scale and ptlaur existing solution:

our dependence on establishing and maintainingpagbrand

the occurrence of service interruptions and secoriprivacy breache:

system failures or capacity constrair

the rate of growth of, and anticipated trends amallenges in, our business and in the market fopoaducts

our future financial performance, including @xpectations regarding our revenue, cost of rewenperating expenses, including
changes in technology and development, marketidgaanertising, general and administrative and GustcCare expenses, and
ability to achieve and maintain, future profitatyiji

our ability to continue efficiently acquiring custers, maintaining our high customer retention ratesmaintaining the level of o
customer’ lifetime spend

our ability to provide high quality Customer Ca

the effects of increased competition in our markets our ability to compete effectivel
our ability to expand internationall

our ability to effectively manage our growth and@sated investment

our ability to integrate recent or potential fut@eguisitions

our ability to maintain our relationships with quartners

adverse consequences of our substantial levebebtednes:

our ability to maintain, protect and enhance otgliactual property

our ability to maintain or improve our market sh

sufficiency of cash and cash equivalents to meeheads for at least the next 12 mon
beliefs and objectives for future operatio

our ability to stay in compliance with laws amrgjulations that currently apply or may becomediagple to our business both in the
United States and international

economic and industry trends or trend analy
the attraction and retention of qualified employared key personne
the amount and timing of any payments we make uthdeNew LLC Agreement and the TRAS; ¢

the future trading prices of our Class A commottlst
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These forward-looking statements are subject toralrer of risks, uncertainties and assumptionsudioh those described in “Risk
Factors” and elsewhere in this prospectus. Moreaverperate in very competitive and rapidly chaggnvironments, and new risks emerge
from time to time. It is not possible for our maeragent to predict all risks, nor can we assesstipaét of all factors on our business or the
extent to which any factor, or combination of fastanay cause actual results to differ materialhyrf those contained in any forward-looking
statements we may make. In light of these risksetninties and assumptions, the forward-lookingnés and circumstances discussed in this
prospectus may not occur, and actual results atifflek materially and adversely from those anti¢gohor implied in our forward-looking
statements.

You should not rely upon forward-looking statemeaggpredictions of future events. Although we haithat the expectations reflected
in our forward-looking statements are reasonabéecannot guarantee that the future results, lefastivity, performance or events and
circumstances described in the forward-lookingestents will be achieved or occur. Moreover, neithey nor any other person, assume
responsibility for the accuracy and completenesbh®forward-looking statements. We undertake Hmation to publicly update any forward-
looking statements for any reason after the dathisfprospectus to conform these statements tmbasults or to changes in our expectation:
except as required by law.

You should read this prospectus and the documkatsiue reference in this prospectus and have fiitluthe SEC as exhibits to the
registration statement of which this prospectus part with the understanding that our actual itesults, levels of activity, performance and
events and circumstances may be materially diftdfrem what we expect.
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MARKET AND INDUSTRY DATA

Unless otherwise indicated, information containethis prospectus concerning our industry and tagkets in which we operate,
including our general expectations and market wosits based on information from management esémand independent industry analysts
and third-party sources, consisting of reports fieniSign, dated April 2014, and the Ewing Marioalfman Foundation, dated April 2014,
publicly available information on the website oftblaft Ltd., or Netcraft, as well as studies we aaissioned from BrandOutlook, LLC, or
BrandOutlook, dated June 2014, and Beall Resehlrch,or Beall Research, dated January 2013. Manageestimates are derived from
publicly available information released by indepemidindustry analysts and third-party sources, elsas data from our internal research, and
are based on assumptions, which we believe todsnable, made by us based on such data, as veeit Bsaowledge of our industry,
customers and products. Projections, assumptiahgstimates of our future performance and the éup@rformance of the industries in which
we operate are necessarily subject to a high dexrelecertainty and risk due to a variety of fastoncluding those described in “Risk Factors’
and elsewhere in this prospectus. These and athtar§ could cause results to differ materiallyfrinose expressed in the estimates made by
the independent parties and by us.
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ORGANIZATIONAL STRUCTURE

Organizational Structure Prior to this Offering

The following diagram depicts our organizationalisture prior to the Reorganization Transactiords Thart is provided for illustrative
purposes only and does not purport to represetdgal entities within our organizational structure
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Organizational Structure Following this Offering

The diagram below depicts our organizational stmectmmediately following this offering assuming @xercise by the underwriters of
their option to purchase additional shares of Chassmmon stock. As used in this prospectus, “@gsbwners” refers to the owners of Desert
Newco, collectively, prior to the Reorganizatioramsactions, an“Continuing LLC Owners” refers to those existingmavs who will retain
their equity ownership in Desert Newco in the fafl.LC Units after the Reorganization Transactions.
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Immediately following this offering, GoDaddy Incilixbe a holding company and its principal assdt ke a controlling equity interest
Desert Newco. As the sole managing member of Dé&sa#tco, GoDaddy Inc. will operate and control ditlee business and affairs of Desert
Newco and, through Desert Newco and its subsidiacenduct our business. GoDaddy Inc. will consaédDesert Newco in its consolidar
financial statements and will report a non-coningllinterest related to the LLC Units held by then@nuing LLC Owners on its consolidated

financial statements.

Our post-offering organizational structure willadl the Continuing LLC Owners to retain their equatynership in Desert Newco, an
entity that is classified as a partnership for UeSleral income tax purposes, in the form of LLAtslnnvestors participating in this offering
will, by contrast, hold equity in GoDaddy Inc., a
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Delaware corporation that is a domestic corporaford.S. federal income tax purposes, in the fofrehares of our Class A common stock.
We believe that the Continuing LLC Owners generfilig it advantageous to hold their equity intesdatan entity that is not taxable as a
corporation for U.S. federal income tax purposédg Tontinuing LLC Owners and GoDaddy Inc. will inéliS. federal, state and local inco
taxes on their proportionate share of any taxatderne of Desert Newco as calculated pursuant tdléve LLC Agreement (as defined belo
As described below, each of the Continuing LLC Omsneill also hold a number of shares of Class B icmm stock of GoDaddy Inc. equal to
the number of LLC Units held by such person. Althlothese shares have no economic rights, theyalldllv such owners to directly exercise
voting power at GoDaddy Inc., which will be the ragimg member of Desert Newco, at a level that issisbent with their overall equity
ownership of our business. Under our amended astdtes certificate of incorporation, each shar€lass B common stock shall be entitled to
one vote. When a LLC Unit is exchanged by a Comigl.L C Owner (which we would generally expect tror in connection with a sale or
other transfer), a corresponding share of ClassrBneon stock held by the exchanging owner is aleha&xged and will be cancelled.

Incorporation of GoDaddy Inc.

GoDaddy Inc. was incorporated in Delaware on May228.4. GoDaddy Inc. has not engaged in any busioesther activities except in
connection with its incorporation. GoDaddy Iscamended and restated certificate of incorporatitirauthorize two classes of common stc
Class A common stock and Class B common stock, leagimg the terms described in “Description of Galpgstock.”

Following this offering, each Continuing LLC Owneill hold a number of shares of our Class B comrstutk equal to the number of
LLC Units held by such Continuing LLC Owner, eadiwhich provides its holder with no economic rigbtg entitles the holder to one vote
matters presented to GoDaddy Inc.’s stockholdargeacribed in “Description of Capital Stock—CalpBtock—Common Stock—Class B
Common Stock.” Holders of Class A common stock @rass B common stock vote together as a singls dasll matters presented to our
stockholders for their vote or approval, excepbtherwise required by applicable law.

Reorganization Transactions

The amendment of the limited liability company agnent of Desert Newco, the investors’ reorganizatiansactions and entry into the
Exchange Agreement, all described below, are doliely referred to as the “Reorganization Transacdi”

Amendment of the Limited Liability Company Agreentesf Desert Newco

Before the completion of this offering, the limitkability company agreement of Desert Newco wél dmended and restated to, among
other things, appoint GoDaddy Inc. as its sole rgantamember and reclassify its outstanding limitedility company units as non-voting
units. We refer to such units as the “LLC Unité/é refer to the limited liability company agreemehDesert Newco, as in effect at the tim¢
this offering, as the “New LLC Agreement.”

As the sole managing member of Desert Newco, Gopaud will have the right to determine when distriions will be made to the unit
holders of Desert Newco and the amount of any gigthibutions (subject to the requirements withpees to the tax distributions described
below). If GoDaddy Inc. authorizes a distributisnch distribution will be made to the holders of@ Units, including GoDaddy Inc., pro rata
in accordance with their respective ownership ofédeNewco.

Upon the consummation of this offering, GoDaddy. lnil be a holding company and its principal ass#tbe a controlling equity
interest in Desert Newco. As such, GoDaddy Incl lidve no independent means of generating revéesert Newco will be treated as a
partnership for U.S. federal income tax purposek as such, will not be subject to U.S. federabine tax. Instead, taxable income will be
allocated to holders of LLC
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Units, including GoDaddy Inc. Accordingly, GoDadihe. will incur income taxes on its allocable shafany net taxable income of Desert
Newco and will also incur expenses related toisrations. Pursuant to the New LLC Agreement, Dd$ewco will make pro rata ca:
distributions to the holders of LLC Units in an amosufficient to fund their tax obligations in pest of the cumulative taxable income,
reduced by cumulative taxable losses, of Desertddddat is allocated to them, to the extent previ@x distributions from Desert Newco hi
been insufficient. In addition to tax expenses, @ddy Inc. also will incur expenses related to fisrations, plus payments under the TRAS,
which GoDaddy Inc. expects will be significant. Gaddly Inc. intends to cause Desert Newco to makghdisions or, in the case of certain
expenses, payments in an amount sufficient to aBmaddy Inc. to pay its taxes and operating ex@griacluding distributions to fund any
ordinary course payments due under the TRAs.

The New LLC Agreement will also provide that a Goning LLC Owner will not have the right to transte C Units if GoDaddy Inc.
determines that such transfer would be prohibitethty or regulation or would violate other agreetsanith GoDaddy Inc. to which the
Continuing LLC Owner may be subject or would caagechnical tax termination of Desert Newco.

Investors’ Reorganization Transactions

Prior to the completion of this offering, (1) KKR@6 Fund (GDG) L.P., an affiliate of KKR, will maleedistribution of LLC Units to
KKR 2006 GDG Blocker Sub L.P. in an amount propotéil to KKR 2006 GDG Blocker Sub L.B.6wnership in KKR 2006 Fund (GDG) L.
(2) SLP GD Investors, L.L.C., an affiliate of Siieake, will make a distribution of LLC Units to 8Ll Kingdom Feeder Il, L.P. in an amol
proportional to SLP 11l Kingdom Feeder Il, L.P."svnership in SLP GD Investors, L.L.C., and subsetjyeSLP Ill Kingdom Feeder II, L.P.
will liquidate and distribute the LLC Units it réwed in the distribution from SLP GD Investors, LCL to its partners, which include SLP Il
Kingdom Feeder Corp. as limited partner and Sihake Technology Associates Ill, L.P., as generaings; and (3) TCV VIl (A) GD Investo
L.P., an affiliate of TCV, will liquidate and diéitute all of its LLC Units to TCV VII (A) GD Invest, Inc., its limited partner. Each of KKR
2006 GDG Blocker Sub L.P., GDG Co-Invest Blockeb &uP., SLP Ill Kingdom Feeder Corp. and TCV VII)(&D Investor, Inc. (such
parties, the “Blocker Companies”) will then mergighwone of four newly formed subsidiaries of GoDwdidc., and each of the surviving
entities from such mergers will then merge with anidd GoDaddy Inc., with GoDaddy Inc. surviving Bumerger (collectively, the “Investor
Corp Mergers”). As a result of the Investor Corprliyrs, KKR 2006 GDG Blocker L.P., as limited partoeKKR 2006 GDG Blocker Sub
L.P., GDG Co-Invest Blocker L.P., as limited parto€GDG Co-Invest Blocker Sub L.P., SLP Ill Kingdd-eeder I, L.P., as the sole
stockholder of SLP IIl Kingdom Feeder Corp., andvT\@I (A) L.P., as the sole stockholder of TCV i) GD Investor, Inc. (such parties,
the “Reorganization Parties”) will each receiveumnier of shares of GoDaddy Inc.’s Class A commoaoksthat is equal to its pro rata share o
the number of LLC Units held by the Blocker Comganimmediately before the Investor Corp Mergersyalsas certain rights under the
applicable TRA.

Exchange Agreement

We and the Continuing LLC Owners will enter inte thxchange Agreement at the time of this offerindar which they (or certain
permitted transferees thereof) will have the riglhject to the terms of the Exchange Agreememx¢bange their LLC Units, together with
the corresponding shares of Class B common stoclshares of our Class A common stock on a oneffierbasis, subject to customary
conversion rate adjustments for stock splits, sttickdends, reclassifications and other similansactions. The Exchange Agreement will
provide, however, that such exchanges must beriinamum of the lesser of 1,000 LLC Units or alltbé vested LLC Units held by such
owner. The Exchange Agreement will also provide ¢h&@ontinuing LLC Owner will not have the rightéschange LLC Units if we determine
that such exchange would be prohibited by law gulagion or would violate other agreements withaugrhich the Continuing LLC Owner
may be subject or would cause a technical tax teatitin of Desert Newco. We may impose additional
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restrictions on exchange that we determine to lbessary or advisable so that Desert Newco is aatdd as a “publicly traded partnership’
U.S. federal income tax purposes. As a holder exgdm LLC Units and Class B common stock for shaf&dass A common stock, the
number of LLC Units held by GoDaddy Inc. is corresgingly increased as it acquires the exchanged Uhffs, and a corresponding number
of shares of Class B common stock are cancelleal:Sertain Relationships and Related Party Traimast—Exchange Agreement.”

As noted above, each of the Continuing LLC Owneitsalso hold a number of shares of our Class B icam stock equal to the number
of LLC Units held by such person. Although thesarsb have no economic rights, they will allow s@amtinuing LLC Owners to directly
exercise voting power at GoDaddy Inc., the managiegber of Desert Newco, at a level that is coestawith their overall equity ownership
of our business. Under our amended and restatétiazge of incorporation, each share of Class Biown stock will be entitled to one vote.

This Offering

In connection with the completion of this offerirgpDaddy Inc. intends to purchase LLC Units frons&& Newco at a purchase price
per unit equal to the initial public offering priper share of Class A common stock in this offebiefpre underwriting discounts and
commissions. Assuming that the shares of Classmintoon stock to be sold in this offering are sol@at  per share, which is the midpoin
the estimated offering price range set forth oncihver page of this prospectus, at the time ofdffexring, GoDaddy Inc. will purchase from
Desert Newco LLC Units for an aggpate of $ million (or LUdnits for an aggregate of $ million if the
underwriters exercise in full their option to puaske additional shares of Class A common stock)e&ewco will bear or reimburse
GoDaddy Inc. for all of the expenses of this ofigriAccordingly, following this offering, GoDaddwyd. will hold a number of LLC Units that
is equal to the number of shares of Class A comstack that it has issued, a relationship that wiebe fosters transparency because it result
in a single share of Class A common stock reprasgiflbeit indirectly) the same percentage owniprshDesert Newco as a single LLC Ui

Following This Offering

The holders of LLC Units (other than GoDaddy Imgy, subject to the terms of the Exchange Agreeneschange their LLC Units for
shares of Class A common stock of GoDaddy Inc. oneafor-one basis. These exchanges are expectedulb in increases in the tax basis of
the assets of Desert Newco that otherwise wouldhaee been available. Both existing tax basis aeduy GoDaddy Inc. in such exchanges
and increases in tax basis resulting from suchangbs may reduce the amount of tax that GoDaddyMogld otherwise be required to pay in
the future. This tax basis may also decrease @airincrease losses) on future dispositions ofaie/ssets to the extent tax basis is allocated
those assets. In addition, the Investor Corp Margalt result in favorable tax attributes to GoDsddc.

GoDaddy Inc. will enter into a TRA with the Conting LLC Owners that will provide for the payment @pDaddy Inc. of
approximately 85% of the amount of the calculatedsavings, if any, that GoDaddy Inc. is deemegtédize as a result of this existing and
increased tax basis and certain other tax benefited to it entering into the TRA, including fagnefits attributable to payments under the
TRA. GoDaddy Inc. will also enter into TRAs withakaof the Reorganization Parties that will providethe payment by GoDaddy Inc. to
each Reorganization Party of approximately 85%mefamount of the calculated tax savings, if angt @oDaddy Inc. is deemed to realize as
result of the tax attributes of the units it acqaiin the applicable Investor Corp Merger, anyapetrating losses available as a result of the
applicable Investor Corp Merger and certain othgrtenefits related to entering into the applicati®\. These payment obligations are
obligations of GoDaddy Inc. and not of Desert Newsee “Certain Relationships and Related PartySeretions—Tax Receivable
Agreements.”
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GoDaddy Inc. may accumulate cash balances in fyemes resulting from distributions from Desert Nevexceeding our tax or other
liabilities. To the extent GoDaddy Inc. does nat sach cash balances to pay a dividend on or reasecshares of Class A common stock anc
instead decides to hold or recontribute such catimbes to Desert Newco for use in its operati@oesitinuing LLC Owners who exchange
LLC Units for shares of Class A common stock infilieire could also benefit from any value attritlliéato such accumulated cash balances.
See “Certain Relationships and Related Party Timsss—Exchange Agreement.”

As a result of the Reorganization Transactionsthigdoffering, upon completion of this offering:

. Our Class A common stock will be held as follo

. shares (or argls if the underwriters exercise in full theirioptto purchase additional shares of Class £
common stock) by investors in this offering; ¢

. shares by the Reorganization Part

. Our Class B common stock (together with the sameuanof LLC Units) will be held as follow:

. shares and LLC Units by GoDatitt. (or shares and LLC Unitshié underwriters exercise in full
their option to purchase additional shares of Chassmmon stock); an
. shares and LLC Units by the Continuing LLC Own

. The combined voting power in GoDaddy Inc. will lefallows:

. % for investors in this offegiifor % if the underwriters exsein full their option to purchase
additional shares of Class A common sto

. % for the Reorganization Regtjor % if the underwriters exsedn full their option to purchase
additional shares of Class A common stock);

. % for the Continuing LLC Owndos % if the underwriters exeecin full their option to purchase
additional shares of Class A common sto
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USE OF PROCEEDS

We estimate that the proceeds to GoDaddy Inc. frosoffering will be approximately $ madh (or $ million if the
underwriters exercise in full their option to puask additional shares of Class A common stockgdan an assumed initial public offering
price of $ per share, which is the midpaoihthe estimated offering price range set fortitt@cover page of this prospectus.

GoDaddy Inc. intends to use all of these proceegsitchase newly-issued LLC Units from Desert Nevasodescribed under
“Organizational Structure—Reorganization TransartidWe intend to cause Desert Newco to (i) payetkgenses of this offering, including
the assumed underwriting discounts and commissindsestimated offering expenses, (ii) make a fiagiment, which we estimate will be $25
million in the aggregate, to the Sponsors and T@unuthe termination of the transaction and monitpfee agreement, in accordance with its
terms, in connection with the completion of thifedaihg and (iii) repay a portion of the senior néitecluding related prepayment premiums) in
December 2014. Any remaining proceeds will be deedeneral corporate purposes. The senior not@ahasggregate principal amount of
$300 million, bears interest at a rate of 9.0%ageTum and matures on December 15, 2019 and copEpayment premium provisions. Our
repayment of a portion of the note immediatelydeiing December 15, 2014 will require that we pag.596 of the principal amount to be
repaid plus accrued and unpaid interest to, butidit, the date of redemption. See “Certain Retethips and Related Party Transactions—
Senior Note Payable to The Go Daddy Group, Inc.”

Pending specific application of these proceedsexpect to invest them primarily in short term, istreent-grade interest-bearing
securities such as money market accounts, cetéfiaat deposit, commercial paper and guaranteedatioins of the U.S. government.

A $1.00 increase or decrease in the assumed ipiilalic offering price would increase or decreaseapplicable, cash and cash
equivalents, total assets and total equity by $, assuming the number of shares offered, a®rhton the cover page of this prospectus,
remains the same.

Similarly, an increase or decrease of one millibares of Class A common stock sold in this offerrauld increase or decrease, as
applicable, cash and cash equivalents, total aaedttotal equity by $ , based on an assunital public offering price of $ per get
which is the midpoint of the estimated offeringcerrange set forth on the cover page of this piape

66



Table of Contents

DIVIDEND POLICY

We do not intend to pay dividends on our Class fiemn stock in the foreseeable future.

Immediately following this offering, GoDaddy Incilikbe a holding company, and its principal assithe a controlling equity interest
in Desert Newco. If, however, GoDaddy Inc. decitbepay a dividend in the future, it would need &mise Desert Newco to make distributions
to GoDaddy Inc. in an amount sufficient to coveetsdividend. If Desert Newco makes such distrimgito GoDaddy Inc., the other holder:
LLC Units will be entitled to receive pro rata dibutions.

Our ability to pay dividends on our Class A comnstock is limited by the covenants of our indebtessrend may be further restricted
the terms of any future debt or preferred securitieurred or issued by us or our subsidiaries."Sle@magement’s Discussion and Analysis of
Financial Condition and Results of Operations—Ldifyi and Capital Resources.” In addition, Desenviie is generally prohibited under
Delaware law from making a distribution to unit téets (including us) to the extent that, at the tohthe distribution, after giving effect to the
distribution, liabilities of Desert Newco (with ¢ain exceptions) exceed the fair value of its assttibsidiaries of Desert Newco are generally
subject to similar legal limitations on their atyilto make distributions to Desert Newco.

We made a distribution to our existing owners ia émount of $350 million in May 2014. See “ManagatigeDiscussion and Analysis
of Financial Condition— Liquidity and Capital Resoes—Overview.”
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CAPITALIZATION

The following table sets forth our cash and cashivadents and capitalization as of June 30, 2014:

. on an actual basis; ai

. on a pro forma as adjusted basis to refle¢h@)Reorganization Transactions described undegd@zational Structure,” (ii) the
creation of certain tax assets in connection Witk offering and the Reorganization Transactioiii} tije creation of related
liabilities in connection with entering into the AR with the Continuing LLC Owners and the Reorgatian Parties and (iv) the
sale by us of shares of Class iroon stock pursuant to this offering and the ajfitim of the proceeds from this
offering as described in “Use of Proceeds,” bagedrassumed initial public offering price of $ per share, which is the
midpoint of the estimated offering price rangefeeth on the cover page of this prospectus and dftducting assumed
underwriting discounts and commissions and estithatiering expense:

This table should be read in conjunction with thi@imation contained in this prospectus, includi®gganizational Structure,” “Use of
Proceeds,” “Management’s Discussion and Analysiimincial Condition and Results of Operatioast the consolidated financial statem:
and the related notes thereto appearing elsewhehésiprospectus.

Cash and cash equivalel

Long-term debt
Member: /stockholder equity:

Class A common stock, $ par value per share
pro forma as adjusted ba
Class B common stock, $ par value per share

pro forma as adjusted ba
Additional paic-in capital
Member! interest
Accumulated defici
Non-controlling interes
Total member /stockholder’ equity

Total capitalizatior

June 30, 201«

Pro Forma
Actual As Adjusted 1)
(in thousands)
$164,57! $

$1,420,73 $
shares authorized and sharesamaig on a

shares authorized and sharesamaig on a

997,84(
(621,402

$376,43! $
$1,797,16 $

(1) A $1.00 increase or decrease in the assumed ipittalic offering price would increase or decreaseapplicable, cash and cash equivalents, totalsassd total equity k
$ , assuming the number of shares offer@detiforth on the cover page of this prospecaumsains the same and after deducting assumed uritilegvadiscounts and
commissions and estimated offering expenses. Sigmikn increase or decrease of one million shaf€lass A common stock sold in this offering bywuld increase or
decrease, as applicable, cash and cash equivatentsssets and total equity by $ , basedn assumed initial public offering price of $ per share, which is the
midpoint of the estimated offering price rangefeeth on the cover page of this prospectus, aret d@itducting assumed underwriting discounts andmiesions and

estimated offering expenst
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DILUTION

If you invest in our Class A common stock, youenaist will be diluted to the extent of the diffecerbetween the amount per share paid
by purchasers of shares of Class A common stottkisroffering and the pro forma net tangible boakue per share of Class A common stock
immediately after the completion of this offering.

Our pro forma net tangible book value as of June2B8@4 was $ or$ per share of €msommon stock. Pro forma net tang
book value per share is determined by dividingtangible net worth, total assets less total litibgi by the aggregate number of shares of
common stock outstanding.

After giving effect to the sale by us of the shares of Class A common stock in tffierimg, at an assumed initial public offering
price of $ per share, which is the midpaihthe estimated offering price range set forthte@ncover page of this prospectus, and the
receipt and application of the net proceeds, oorf@ma net tangible book value at June 30, 201dldvbave been $ or$ per share.
This represents an immediate increase in pro feretaangible book value to existing stockholder$ of  per share and an immediate
dilution to new investors of $ per share.

The following table illustrates this per share tidn:

Assumed initial public offering pric $
Pro forma net tangible book value per share asmd 30, 201- $
Increase in pro forma net tangible book value pares attributable to new investc $

Pro forma net tangible book value per share affering

Dilution per share to new investc $

The dilution information discussed above is illasitre only and will change based on the actuaibinitublic offering price and other
terms of this offering determined at pricing. A@Lincrease or decrease in the assumed initialqaffering price would increase or decrease
as applicable, total consideration paid by new stwes and total consideration paid by all stockaddy $ , assuming the number of st
offered by us, as set forth on the cover pageisfgtospectus, remains the same and after dedua¢gigmed underwriting discounts and
commissions. Similarly, an increase or decreasmefmillion shares of Class A common stock solthis offering by us would increase or
decrease, as applicable, total consideration paitelv investors and total consideration paid byttkholders by $ , based on an assi
initial public offering price of $ per sleamwhich is the midpoint of the estimated offerprigce range set forth on the cover page of this
prospectus, and after deducting assumed undergvdistounts and commissions.

If the underwriters exercise their over-allotmeption in full, the pro forma net tangible book valper share of our Class A common
stock after giving effect to this offering would Be per share, and the dilution in net thleggbook value per share to investors in this
offering would be $ per share.
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The following table sets forth, on a pro forma dpisted basis, as of June 30, 2014, the numbévrasés of Class A common stock and
Class B common stock purchased from us, the totadideration paid, or to be paid, and the averaige per share paid, or to be paid, by
existing stockholders and by the new investoranassumed initial public offering price of $ per share, which is the midpoint of the
estimated offering price range set forth on theec@age of this prospectus, after deducting estichahderwriting discounts and commissions
and offering expenses payable by us:

Shares Purchase Total Consideration Average Price
Number Percent Amount Percent Per Share
Existing stockholders % $ % $
New investors
Total 10C% $ 10C%

The information discussed above is illustrativeyanid will change based on the actual initial pubffering price and other terms of this
offering determined at pricing. A $1.00 increaselecrease in the assumed initial public offeringegowould increase or decrease, as
applicable, total consideration paid by new invesaind total consideration paid by all stockholdsr$ , assuming the number of shares
offered by us, as set forth on the cover pageisfgtospectus, remains the same and after dedua¢gigmed underwriting discounts and
commissions. Similarly, an increase or decreasmefmillion shares of Class A common stock solthis offering by us would increase or
decrease, as applicable, total consideration paitelv investors and total consideration paid byttkholders by $ , based on an assi
initial public offering price of $ per sleamwhich is the midpoint of the estimated pricegenet forth on the cover page of this prospectus
and after deducting assumed underwriting discoamtscommissions.

The foregoing discussion and tables assume noisgestthe underwriters’ over-allotment option éootstanding stock options after
June 30, 2014. If the underwriters exercise thegr@allotment option to purchase additional shafesur Class A common stock, there will be
further dilution to new investors.

The number of shares of our Class A common stociogh in the table above is based on shares of our Class A common

stock outstanding and does not reflect:

. shares of Class A common stock issuiapbn the exercise of options to purchase LLCdhiit are exchangeable on a one-
for-one basis for shares of our Class A commonkstioat were outstanding as of June 30, 2014, witlkeighted-average exercise
price of $ per uni

. shares of Class A common stock issuapbn the exercise of warrants to purchase LLG@sdhat are exchangeable on a one
for-one basis for our Class A common stock that wetstanding as of June 30, 2014, with an exerciseemi $ per uni

. shares of Class A common stock issuapbn the vesting of RSUs with respect to LLC dlifitat are exchangeable on a one-
for-one basis for shares of our Class A common staakwhre outstanding as of June 30, 2(

. shares of Class A common stock reserved for fusgance under the 2014 Equity Incentive Planuo2014 Plan; an

. shares of Class A common stock issuapbn exchange of the same number of LLC Unitgeftter with the same number of

shares of our Class B common stock) that will b bg certain of our existing owners immediateljldwing this offering.
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UNAUDITED PRO FORMA FINANCIAL INFORMATION

The unaudited pro forma consolidated balance sigef June 30, 2014 and unaudited pro forma staitsnoé operations for the year
ended December 31, 2013 and the six months enaed3ly 2014 present our consolidated financialtipmsand results of operations after
giving effect to (i) the Reorganization Transactaescribed under “Organizational Structure,”tfig creation of certain tax assets in
connection with this offering and the Reorganizafizansactions, (iii) the creation of related llaigis in connection with entering into the
TRASs with the Continuing LLC Owners and the Reoigation Parties and (iv) this offering and the aéeroceeds from this offering, as if
each had been completed as of June 30, 2014 gipleceto the unaudited pro forma consolidated loalaheet and as of January 1, 2013 with
respect to the unaudited pro forma consolidataérsiants of operations.

The unaudited pro forma financial information haem prepared based on our historical financiaéstants and the assumptions and
adjustments described in the notes to the unaugieéorma financial information below. The adjusimis necessary to fairly present the
unaudited pro forma financial information has bbased on available information and assumptionselieve are reasonable and are presente
for illustrative purposes only. The unaudited pponfa financial information does not purport to esant our consolidated results of operation:
or consolidated financial position that would adifuhave occurred had the transactions referreabtwve been consummated on the dates
assumed or to project our consolidated resultgpefations or consolidated financial position foy &uture date or period. The presentation of
the unaudited pro forma financial information igjpared in conformity with Article 11 of Regulati&aX.

Our historical financial information has been dedvirom our consolidated financial statements ad@panying notes included
elsewhere in this prospectus.

For purposes of the unaudited pro forma financifdrimation, we have assumed that shafr€lass A common stock will be
issued by us at a price per share equal to theaimtlpf the estimated offering price range setifam the cover page of this prospectus, and a
a result, immediately following the completion big offering, the ownership percentage represemydd C Units not held by us will be

%, and the net loss attributable to LLCtgmiot held by us will accordingly represent % of our net loss. If the underwriters’ option to
purchase additional shares is exercised in fudl,alvnership percentage represented by LLC Unithelot by us will be %, and the net
loss attributable to LLC Units not held by us veiicordingly represent % of our net loss.

The unaudited pro forma financial information shibbé read together with “Capitalization,” “Selectédnsolidated Financial Data,”
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations” and our cadatéd financial statements and
related notes thereto included elsewhere in tlaspgectus.
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UNAUDITED PRO FORMA CONSOLIDATED STATEMENT OF OPERA TIONS

For the Year Ended December 31, 2013

Revenue

Domains
Hosting and presen
Business applicatior
Total revenue
Costs and operating expens
Cost of revenue (excluding depreciation ar
amortization)
Technology and developme
Marketing and advertisin
Customer car
General and administrati\
Depreciation and amortizatic
Total costs and operating expen
Operating los!
Interest expens
Other income (expense), r
Loss before income tax:
Benefit for income taxe
Net loss
Net loss attributable to n-controlling interest:
Net loss attributable to GoDaddy Ir

Net loss per sha—basic and dilute(®)©)

Weighted-average shares, outstanding—basic
diluted ®)®)

Desert Newc

Actual

Reorganizatior

Transactions
Adjustments

$ 671,59:
380,64¢
78,60¢

Initial Public

Offering

Adjustments
)

(in thousands, except per share date

1,130,84

473,86¢
207,94:
145,48:
150,93:
143,22!
140,56°

1,262,01!

(131,17()
(71,73)
1,877

(201,02)
1,147

@

(199,88

@

$ (199,889

3

1)

@

See accompanying notes to unaudited pro forma ¢idased statement of operations.
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UNAUDITED PRO FORMA CONSOLIDATED STATEMENT OF OPERA TIONS
For the Six Months Ended June 30, 2014

Revenue
Domains
Hosting and presen
Business applicatior

Total revenus

Costs and operating expens
Cost of revenue (excluding depreciation

amortization)

Technology and developme
Marketing and advertisin
Customer car
General and administrati\
Depreciation and amortizatic

Total costs and operating expen

Operating los!

Interest expens

Other income (expense), r

Loss before income tax

Benefit for income taxe

Net loss

Net loss attributable to n-controlling interest:

Net loss attributable to GoDaddy Ir
Net loss per sha—basic and dilute(>)(®)

Weighted-average shares, outstanding—bas
and dilutec®)®)

Desert Newct

Actual

$ 369,51
238,39¢
50,81t
658,72!

252,85
124,98
81,50:
91,66¢
85,74:
74,49:
711,24
(52,51%)
(38,18%)
(164)
(90,869
1,977
(88,897

$  (88,89)

Initial Public
Reorganizatior As Adjusted
Offering GoDaddy
Transactions Before Adjustments Inc.
Adjustments Offering “) Pro Forma

(in thousands, except per share dat¢

3

(1) )

@) @)

See accompanying notes to unaudited pro forma ¢idased statement of operations.
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Notes to Unaudited Pro Forma Statement of Operation

)

@

©)

4)

®)

(6)

Following the Reorganization Transactions, we halsubject to U.S. federal income taxes, in addtiiostate, local and foreign taxes. As a redudt,gro forma statement
operations reflects an adjustment to our provisiorcorporate income taxes to reflect an effectaverate of %, which includes a provision faSUfederal income taxes
and assumes the highest statutory rates apportioreath state, local and foreign jurisdicti

As described in “Organizational Structure,” oppmmpletion of the Reorganization Transactiond)&iuly Inc. will become the sole managing membébexert Newco.
GoDaddy Inc. will initially own less than 100% ¢fet economic interest in Desert Newco, but will hA08% of the voting power and control the manageroEBesert
Newco. Immediately following the completion of tluffering, the ownership percentage held by the-controlling interest will be  %. Net loss atutable to the non-
controlling interest will represent % of lossfdire income taxes. These amounts have been detgtibased on an assumption that the underwritptsiroto purchase
additional shares is not exercised. If the undeensi option to purchase additional shares is éxedcdin full, the ownership percentage held byrtbe-controlling interest
would decrease to ¢

Reflects reduction in interest expense of fillion as a result of the repayment of a poridrthe senior note (including related prepaymeenhpums) in December 2014, as
described in “Use of Proceeds,” as if such repayrecurred on January 1 of the applicable peride Jenior note currently bears interest at a fa®086 per annum. Any
net proceeds from this offering exceeding the arhased to repay a portion of the senior note haentexcluded from the pro forma statement of ojpersi

These pro forma adjustments assume the excharajerefnaining LLC Units held by the existing ownéos shares of Class A common stock concurrent thighoffering.
The supplemental pro forma adjustments are predéntéllustrative purposes only as such futurerexges are not directly attributable to the offg@md do not necessarily
reflect the actual amount of exchanges that mayraaghsequent to the offerir

The basic and diluted pro forma net loss paresiof Class A common stock represents net logbutible to GoDaddy Inc. divided by the combinatas shares of
Class A common stock owned by the Blocker Compaeatfies giving effect to the Reorganization Trangact and shares of Class A comstook sold in this
offering, representing only those shares whosegaa& will be used to repay a portion of the semite (including related prepayment premiums) indbaioer 2014 (based
on the midpoint of the price range shown on theeca¥ this prospectus). S“Use of Proceec”

The shares of Class B common stock do not shaveriearnings and are therefore not included imthightec-average shares outstanding or net loss per shaegrd form:
weighted-average shares outstanding and net loshpee give effect to the exchange of all remajhibC Units held by the existing owners for shavé€lass A common
stock concurrent with the offering. The supplemkptta forma adjustments are presented for illustegpurposes only as such future exchanges argireatly attributable to
the offering and do not necessarily reflect thei@chmount of exchanges that may occur subsequiéime ffering. Net loss attributable to Class Anoaon stock per share
would not be significantly different if the assumeftering price changed by $1.C
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UNAUDITED PRO FORMA CONSOLIDATED BALANCE SHEET
As of June 30, 2014

Desert Newci

Actual
Assets
Current assett
Cash and cash equivalel $164,57!
Marketable securitie 3,00(
Accounts receivabl 3,53¢
Registry deposit 17,78(
Prepaid domain name registry fe 276,08(
Prepaid expenses and other current a 28,79¢
Total current asse 493,77
Deferred tax assi —
Property and equipment, r 196,33:
Prepaid domain name registry fees, ne
current portior 150,17-
Goodwill 1,628,99
Intangible assets, n 788,10:
Other asset 14,44(
Total asset $3,271,81
Liabilities and members'/stockholders’
equity
Current liabilities:
Accounts payabl $33,35:
Accrued expense 127,22t
Current portion of deferred reven 804,45
Current portion of lon-term debt 5,10
Total current liabilities 970,14:
Deferred revenue, net of current port 411,13:
Long-term debt, net of current portic 1,415,62
Payable to related parties pursuant to tax
receivable agreemer —
Other lon¢-term liabilities 27,21«
Commitments and contingenci
Redeemable unii 71,26¢
Member!/stockholder equity:
Class A common stock, $0.001 par val
shares authorized, st
issued and outstanding on a pro form
basis —
Class B common stock, $0.001 par va
shares authorized, st
issued and outstanding on a pro forma
basis —
Additional paic-in capital —
Member!’ interest 997,841
Accumulated defici (621,402
Non-controlling interest: —
Total member'/stockholder equity 376,43
Total liabilities and membe’ /stockholder’
equity $3,271,81

Reorganizatior

Transactions

Adjustments

@

()

As Adjusted

Before
Offering
(in thousands)

Initial Public

Offering

Adjustments

(©)

4)

@

(©)

(5)

(©)

(©)
(3)(5)
@

@

See accompanying notes to unaudited pro forma didased balance sheet.
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Notes to Unaudited Pro Forma Consolidated Balancehget

)
@
©)

4)

®)

Following the Reorganization Transactions, we balsubject to U.S. federal income taxes, in addtiiostate, local and foreign taxes. As a rest,gro forma balance shi
reflects an adjustment to our deferred taxes asgpthe highest statutory rates apportioned to stath, local and foreign jurisdictio

As described i*Organizational Structur” GoDaddy Inc. will become the sole managing membé&resert Newco and will report a r-controlling interest related to tl
LLC Units held by the Continuing LLC Ownel

We estimate that the proceeds to GoDaddy tom this offering will be approximately $ ilion (or $ million if the underwriters excise in full their option to
purchase additional shares of Class A common stbelsed on an assumed initial public offering pat8 per share, which is the midpointte estimated offering
price range set forth on the cover page of thisgpeotus, after deducting assumed underwriting digscand commissions and estimated offering exgeivge intend to
cause Desert Newco to (i) pay the expenses obffésing, including the assumed underwriting distisuand commissions and estimated offering expe(i§emake a final
payment, which we estimate will be $25.0 milliortlre aggregate, to the Sponsors and TCV upon tivertation of the transaction and monitoring feeeggnent, in
accordance with its terms, in connection with thmpletion of this offering and (iii) repay a pontiof the senior note (including related prepaynpeamiums) in December
2014. Any remaining proceeds will be used for gaheorporate purposes. £*Use of Proceec”

We are deferring the direct costs associated withdffering. These costs primarily represent legatounting and other direct costs and are redardprepaid expenses a
other current assets in our consolidated balaneetsbipon completion of this offering, these defdrcosts will be charged against the proceeds tfinisroffering as a
reduction of additional pa-in capital.

Exchanges of our Class A common stock for LLC Ufridsn our Continuing LLC Owners will result in chges to our deferred tax assets and amounts owedt and TRAs
Reflects adjustments to give effect to the TRA<dbed in “Certain Relationships and Related Pargnsactions—Tax Receivable Agreements” and “Omg#itnal
Structure” based on the following assumptio

. we will record an increase of $ milliondeferred tax assets for the estimated incomeffacts resulting from (i) the tax basis in theangible assets of Desert
Newco, LLC as of the date of the offering, (ii) therease in the tax basis of the interests acqiiréhe exchanges as described above and (itginesther ta
benefits related to entering into the TRAs, inahgdiax benefits attributable to payments undeiRAs. To the extent we determine it is more-likéign-not that
we will not realize the full benefit representedtbg deferred tax asset, based on an analysigpetted future earnings, we will record an appraégnaluation
allowance:

. we will record $ million as an increase to liabilities due to existing owners under the TRAsresenting approximately 85% of the estimatelizedae tax
benefit resulting from (i) the tax basis in theaimgible assets of Desert Newco, LLC as of the dftiee offering, (ii) the increase in the tax basfishe interests
acquired in the exchanges as described aboveigrag(tain other tax benefits related to enteiimg the TRAs, including tax benefits attributablibepayments und:
the TRAs;

. we will record an increase to additional f-in capital of $  million, which is an amount edjto the difference between the increase in defietax assets and t
increase in liabilities due to existing owners urithe TRAS; anc

. there are no material changes in the relevaniataz hnd we earn sufficient taxable income in e to realize the full tax benefit of the amotti@a of our asset:
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SELECTED CONSOLIDATED FINANCIAL DATA

The following tables present our selected constdididinancial data. In December 2011, certain itorssacquired a controlling interest
Desert Newco in the Merger. Desert Newco was formesbntemplation of, and survived the Merger aras wequired to apply purchase

accounting and a new basis of accounting beginmmBecember 17, 2011. See “Management’s DiscussidrAnalysis of Financial
Condition and Results of Operations—Impact of PasehAccounting” for more information.

The consolidated statements of operations dattnéoperiod from January 1, 2011 through DecembgeRQ61, the period from
December 17, 2011 through December 31, 2011 angketlrs ended December 31, 2012 and 2013 are déroradDesert Newco’s audited
consolidated financial statements and the notestihéncluded elsewhere in this prospectus. Theaamted statements of operations data fo
the years ended December 31, 2009 and 2010 amdtiselidated balance sheet data as of Decemb&089, 2010 and 2011 are derived fror
Desert Newco’s audited consolidated financial st&tets not included in this prospectus. The conat#idl statements of operations data for the
six months ended June 30, 2013 and 2014 and tlsolidaited balance sheet data as of June 30, 26ldedred from Desert Newco's interim
unaudited condensed consolidated financial andabes thereto included elsewhere in this prospedtus unaudited condensed consolidated
financial statements have been prepared on the basi®as Desert Newco’s audited consolidated diahstatements and, in the opinion of
management, reflect all adjustments, consistingoofnal recurring adjustments, necessary for goig@sentation of this data. The selected
consolidated financial data presented below ismectssarily indicative of the results to be expktte any future period, and results for any
interim period presented below are not necessiaudligative of the results to be expected for theyfeiar. You should read the following
selected consolidated financial data in conjunctith “Management’s Discussion and Analysis of Ficial Condition and Results of
Operations” and our consolidated financial statesand the related notes appearing elsewherespthspectus.

Predecesso(t) Successo®
Year Ended J-l?r?r%iry 1 December 1 Year Ended Six Months Ended
gh Through
December 31, December 1€ December 31 December 31, June 30,
2009 2010 2011 2011 2012 2013 2013 2014
(unaudited)
(in thousands, except per share or per unit date
Consolidated Statements of Operations Datz
Total revenue $610,30:  $741,23: $ 862,97¢ $ 31,34¢ $ 910,90  $1,130,84' $538,79(  $658,72i
Costs and operating expens®
Cost of revenur 262,53 313,34! 357,48t 16,50( 430,29¢ 473,86t 231,03! 252,85¢
Technology and developme 100,02° 117,16: 154,74: 8,07¢ 175,40t 207,94: 92,31¢ 124,98
Marketing and advertisin 65,95¢ 94,42: 102,64t 3,89:¢ 130,12: 145,48 72,41¢ 81,50!
Customer car 75,23¢ 94,10t 112,90¢ 5,11« 132,58: 150,93: 67,85( 91,66¢
General and administrati\ 57,81¢ 87,57¢ 86,027 1,96¢ 106,37 143,22¢ 56,78 85,74
Depreciation and amortizatic 35,25 39,667 49,15¢ 5,44t 138,62( 140,56 68,60¢ 74,49:
Merger and related cos — — 270,35( 39,84. — — — —
Total costs and operating expen 596,82¢ 746,27" 1,133,31! 80,84 1,113,40 1,262,01! 589,01¢ 711,24¢
Operating income (los: 13,47: (5,04)) (270,34) (49,49 (202,509 (131,170 (50,22¢) (52,519
Interest expens (1,029 (960) (2,962) (3,52)) (79,099 (71,739 (35,709 (38,187
Other income (expense), r 2,161 1,92¢ 2,621 (562) 2,32¢ 1,871 (497 (164)
Income (loss) before income ta> 14,61: (4,07%) (270,68:) (53,57%) (279,27() (201,029 (86,437) (90,86¢)
Benefit (provision) for income taxe (267) (84) 23t 1 21¢ 1,147 (673) 1,977
Net income (loss $1435( $ (4159 $  (270,44) $ (53,579 $(279,05) $ (199,889 $(87,10) $(88,89)
Basic and diluted net income (loss) per share b
unit $ 020 $ (0.0 $ (3.85) $ (5.17) $ 11y 3 079 $ (0349 $ (0.39
Weighted-average common shares or units
outstandin—basic and dilute 73,20¢ 73,20¢ 70,19¢ 10,357 252,19! 253,32t 252,48 256,46°
Pro forma basic and diluted net loss per s
(unaudited'® $ $
Pro forma weighte-average common shar
outstanding (unaudite(® $ $
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(1) Our company is referred to as the “Predecedsodll periods prior to the Merger and is refelrte as the “Successor” for all periods after therdr. See “Management’'s
Discussion and Analysis of Financial Condition &webults of Operatio—Impact of Purchase Accounti” for more information
(2) Costs and operating expenses include -based or un-based compensation expense as follc

Predecesso Successol

Year Ended January 1 December 11 Year Ended Six Months Ended

December 31 Through Through December 31 June 30

—_— December 1€ December 31 .
2009 2010 2011 2011 2012 2013 2013 2014

(unaudited)
(in thousands)

Cost of revenu $ — $ — $ — $ — $ 13 $ 21 $ 13 $ 1
Technology and developme — — — 94 1,56( 4,70¢ 1,10¢ 4,51«
Marketing and advertisin — — — 94 1,581 2,58t 1,03¢ 1,71¢
Customer car — — — 18 32¢ 58€ 171 28¢
General and administrati\ — — — 50& 8,197 8,552 3,05¢ 6,26%
Merger and related cos — — 259,28t — — — — —
(3) Pro forma basic and diluted net loss per shasebeen adjusted to reflect $ of lowesrest expense related to the repayment of a pasfithe senior note (including

related prepayment premiums) in December 2014 sxyibed in “Use of Proceeds,” as if such repaymentirred on January 1, 2013. The senior note dlyrieears interest
at a rate of 9.0% per annu

(4) Pro forma weighte-average shares includes shares of common stoekigsieed in this offering at an assumed initialligutffering price of $ per share, whichhe
midpoint of the estimated offering price rangefeeth on the cover page of this prospectus. Thaaisse of such shares is assumed to have occurtédraesbeginning of the
period.

Predecessol Successo
As of
As of December 31 As of December 31 June 30,
2009 2010 2011 2012 2013 2014
(unaudited)

(in thousands)
Consolidated Balance Sheet Datz

Cash and cash equivalel $ 51,58 $ 44,38« $ 4780f $ 59460 $ 95,43( 164,57!
Prepaid domain name registry fe 224,88( 277,07: 337,05! 373,80: 404,08 426,25:
Property and equipment, r 105,70: 156,83: 195,55( 159,71 183,24¢ 196,33:
Total asset 422,73¢ 525,89¢ 3,068,40! 3,027,67 3,214,56. 3,271,81
Deferred revenu 543,98 688,60: 656,46! 908,91( 1,086,15! 1,215,58
Long-term debr 13,89« 13,62: 998,85’ 989,33« 1,085,45. 1,420,73.
Total liabilities 608,98! 772,50t 1,738,501 1,981,62! 2,343,811 2,842,11.
Total stockholder'/ member’ (deficit) equity (186,25 (246,609) 1,273,54 1,013,73: 812,50 376,43t
Key Metrics

We monitor the following key metrics to help us kexsie growth trends, establish budgets and asgesatmnal performance. In addition
to our results determined in accordance with GAAP believe the following non-GAAP and operationaasures are useful in evaluating our
business:

Six Months Ended

Year Ended December 31 June 30,
2009  2010() 20110 20121 2013 20130 2014
(unaudited; in thousands, except ARPU
Total bookings $752,91. $938,66. $1,124,841 $1,249,561 $1,397,93 $703,20: $848,83¢
Total customers at period e 7,09t 8,22t 9,39t 10,23¢ 11,58« 10,88 12,17
Average revenue per user (ARPU) for the trailingvighths ende $ 9 $ 97 $ 102 $ 92 $ 104 $ 99 $ 10¢
Adjusted EBITDA $110,90: $127,61¢ $ 156,81¢ $ 173,87' $ 199,06! $113,74. $143,53:
Unlevered free cash flo $ 63,13. $49,42( $ 9546¢ $ 137,51 $ 175,23( $ 98,78' $113,41(

(1) The years ended December 31, 2009 and 2010 reptheavperations of our Predecessor. The year ededmber 31, 2011 represents the combined pesfatEnuary 1
2011 through December 16, 2011 (Predecessor) acehilxer 17, 2011 through December 31, 2011 (Suagesdioperiods ending after December 31, 2011 espnt the
Success('s operations. Se*Managemer's Discussion and Analysis of Financial Conditiod &esults of Operatio” for more information
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Total bookings Total bookings represents gross cash receipts fine sale of products to customers in a giverogdrefore giving effect
to certain adjustments, primarily net refunds gedrih the period. Total bookings provides valuabgight into the sales of our products anc
performance of our business given that we typicadiject payment at the time of sale and recogrézenue ratably over the term of our
customer contracts. We report total bookings witlgiung effect to refunds granted in the perio@fifds often occur in periods different fr
the period of sale for reasons unrelated to theketiaug efforts leading to the initial sale. Accargly, by excluding net refunds, we believe t
bookings reflects the effectiveness of our saléstsfin a given period.

Total customersie define total customers as those that, as ofitdeof a period, have an active subscription. glsimser may be
counted as a customer more than once if the usetaires active subscriptions in multiple accoufistal customers is an indicator of the scale
of our business and is a critical factor in outigbio increase our revenue base.

Average revenue per user (ARPWYe calculate average revenue per user, or ARPthtal revenue during the preceding 12 month
period divided by the average of the number ofl tmiatomers at the beginning and end of the peA&®PU provides insight into our ability to
sell additional products to customers, though thgact to date has been muted due to our contintoatly in total customers. The impact of
purchase accounting adjustments makes compari$@&RRU among historical periods less meaningfulyeeer, in future periods, as the
effects of purchase accounting decrease, ARPU@dbme a more meaningful metric. See “Managem&issussion and Analysis of
Financial Condition and Results of Operations—Inmpddurchase Accounting.”

Adjusted EBITDAAdjusted EBITDA is a measure of our performance #iigns our bookings and operating expenditured,is the
primary metric management uses to evaluate théabdity of our business. We calculate adjusted HBA as net income (loss) excluding
depreciation and amortization, interest expensg, (pevision (benefit) for income taxes, shareduber unit-based compensation expense,
change in deferred revenue, change in prepaid esrded registry costs, acquisition and sponsotedlaosts and a non-recurring reserve for
sales taxes. Acquisition and sponsor-related é¢oshsde (i) retention and acquisition-specific emy@e costs, (ii) acquisition-related
professional fees, (iii) costs incurred under tla@saction and monitoring fee agreement with thenSprs and TCV, which will cease followi
a final payment in connection with the completidritgs offering, and (iv) costs associated with alting services provided by KKR
Capstone. As a result of our business model, wiedifp collect payment at the time of sale and gelherecognize revenue ratably over the
term of our customer contracts. At the time of endim sale, we also incur the obligation for the dammame registry fees associated with the
customer contract. As a result, sales to customersase our deferred revenue and prepaid andextcegistry costs. We therefore adjust net
income (loss) for changes in deferred revenue Aadges in the associated prepaid and accruedryegistts to facilitate a better comparison
of our performance from period to period.

Unlevered free cash flowUnlevered free cash flow, or UFCF, is a meastfi@io performance used by management and our egisti
investors to evaluate our business prior to theaichpf our capital structure and after purchasgeaberty and equipment, such as data centel
and infrastructure investments, that can be usatslygr strategic opportunities and strengthenimgb@lance sheet. However, given our debt
obligations, unlevered free cash flow does notesgnt residual cash flow available for discretigrexpenses.

Reconciliation of Non-GAAP Financial Measures

Our non-GAAP financial measures have limitationsiaalytical tools and you should not consider tlieisolation or as a substitute for
an analysis of our results under GAAP. There araraber of limitations related to the use of these-GAAP financial measures versus their
nearest GAAP equivalents. First, total bookinggysteéd EBITDA and UFCF are not substitutes forlteg@enue, net income (loss) and net
cash provided by operating activities, respectivBlgcond, these non-GAAP financial measures mapnoeide information directly
comparable to measures provided by other companmsr industry, as those other companies may
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calculate their non-GAAP financial measures diffeelg particularly related to adjustments for a@ifimn accounting and non-recurring
expenses. Third, adjusted EBITDA and UFCF excluiaescosts, namely interest expense, which arerieguexpenses that have been and
will continue to be significant expenses of ouribass.

The following tables reconcile the most directlyrmqmarable GAAP financial measure to each of these®AAP financial measures.

Six Months Ended
Year Ended December 31 June 30,
2009() 2010) 2011 2012() 2013 20131 2014()
(unaudited; in thousands)

Total Bookings:

Total revenu $ 610300 $ 74123 $ 89432 $ 91090. $ 1,130,84 $ 538,79 $ 658,72
Change in deferred reven 101,06 144,62: 161,10 252,44t 169,14 115,14 129,43:
Net refunds 45,32 54,99; 69,46 80,17 96,11; 47,60¢ 58,36(
Other (3,77) (2,189 (54) 6,031 1,82¢ 1,65¢ 2,31
Total bookings $ 75291: $ 93866 $ 112484 $ 124956 $ 139793 $ 703,20 $ 848,83

(1) The years ended December 31, 2009 and 2010 repthsayperations of our Predecessor. The year ebdedmber 31, 2011 represents the combined pesfatinuary 1
2011 through December 16, 2011 (Predecessor) acehileer 17, 2011 through December 31, 2011 (Suagesdioperiods ending after December 31, 2011 espnt the
Success('s operations. Se*Managemer's Discussion and Analysis of Financial Conditiod &esults of Operatio” for more information

Six Months Ended
Year Ended December 31 June 30,
20091 2010 2011(®) 20121 2013®) 20131 20141
(unaudited; in thousands)

Adjusted EBITDA:

Net income (loss $ 14,35( $ (4,159 $ (324,02) $ (279,05) $ (199,88) $ (87,109 $ (88,89:)
Interest expens 1,02: 96C 6,48: 79,09: 73 35,70¢ 38,18:
Interest incom(2 (62) (55) (39 (39 (85) (38 (7€)
(Benefit) provision for income taxe 261 84 (23€) (21¢) (1,142 67< (1,977)
Depreciation and amortizatic 35,25 39,66 54,60( 138,62( 140,56 68,60¢ 74,49:
Sharebased or un-based compensation expe! — — 259,99¢ 11,68( 16,44¢ 5,39( 12,78(
Change in deferred reven 101,06 144,62: 161,10° 252,44 169,14! 115,14¢ 129,43:
Change in prepaid and accrued registry c® (40,98 (53,500 (51,539 (34,20¢) (23,39)) (27,717) (22,317
Acquisition and spons-related cost® — — 50,46¢ 5,55( 9,29: 3,07(C 2,47¢
Sales tax accrui® — — — — 16,38: — (58%)
Adjusted EBITDA $ 110,90: $ 127,61t $ 156,81 $ 173,87 $ 199,060 $ 113,74, $ 143,53

(1) The years ended December 31, 2009 and 2018seqirthe operations of our Predecessor. The pdadeDecember 31, 2011 represents the combinentgesf January 1,
2011 through December 16, 2011 (Predecessor) acehilxer 17, 2011 through December 31, 2011 (Suagesdioperiods ending after December 31, 2011 espnt the
Success('s operations. Se*Managemer's Discussion and Analysis of Financial Conditiod &esults of Operatio” for more information

(2) Interest income is included “Other income (expense), " in Desert Newc's consolidated statements of operatit

(3) This amount includes the changes in prepaid domeime registry fees, registry deposits and regsgables (included i Accrued expens” in Desert Newc's
consolidated balance shee

(4) Acquisition and spons-related costs in 2011 include professional feegedIto the completion of the Merg

(5) This amount represents increases or decreasles accrual for prior period sales tax obligadioelated to Desert Newco, LLC. See “Managemenigsi3sion and Analysis
of Financial Condition and Results of Operat—Ciritical Accounting Policies and Estima—Indirect Taxe¢’
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Six Months Ended
Year Ended December 31 June 30,
2009() 2010 2011 20121 2013 2013() 2014()
(unaudited; in thousands)

Unlevered Free Cash Flow

Net cash provided by operating activit $ 108,22¢ $ 132,370 $ 113,36! $ 106,11 $ 153,31 $ 82,12. $ 104,61:
Cash paid for intere: 1,027 96( 5,00¢ 71,18¢ 61,77¢ 31,13 26,04¢
Cash paid for acquisition and spor-related cost(® — — 50,70: 4,44 12,23: 5,507 1,33¢
Capital expenditure®) (46,120 (83,919 (73,607 (44,230 (52,089 (19,976 (18,58)
Unlevered free cash flow $ 63,13: $ 4942 $ 9546: $ 13751 $  17523( $ 98,78t $ 113,41

(1) The years ended December 31, 2009 and 2018seqirthe operations of our Predecessor. The pdadeDecember 31, 2011 represents the combinentgesf January 1,
2011 through December 16, 2011 (Predecessor) aoehileer 17, 2011 through December 31, 2011 (Suagesdioperiods ending after December 31, 2011 espnt the
Success(' s operations. Se*Managemer's Discussion and Analysis of Financial Conditiod &esults of Operatio” for more information

(2) Cash paid for acquisition and spor-related costs in 2011 include professional feesedlto the completion of the Merg

(3) Capital expenditures represent the sum of purchefge®perty and equipment, excluding improvemeats] purchases of leasehold and building improvésn
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MANAGEMENT’'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION
AND RESULTS OF OPERATIONS

You should read the following discussion and anglgsour financial condition and results of opeosis together with our consolidated
financial statements and related notes includedvelgre in this prospectus. This discussion andyasmateflects our historical results
operations and financial position, and, except #eeowvise indicated below, does not give effechéoReorganization Transactions or to the
completion of this offering. See “Organizationatugture.” This discussion contains forward-lookistatements based upon current plans,
expectations and beliefs involving risks and uraettes. Our actual results may differ materialtgprh those anticipated in these forward-
looking statements as a result of various factorguding those set forth under “Risk Factors” aimdother parts of this prospectus.

The following discussion and analysis of our finahcondition and results of operations covers pdsd prior to the consummation of the
Merger and subsequent to the Merger. The accompgraidited consolidated financial statements preseparately the Predecessor ¢
Successor accounting periods. To facilitate theulision of the comparative periods, managemenepte<ertain financial information for t
year ended December 31, 2011 on a combined baaidition to the separate Predecessor and Successards. The year end:

December 31, 2011 combined information includeseffects of purchase accounting and the relateahitmg from the Merger date. The ye
ended December 31, 2011 combined financial infaonaepresents the aggregation of the period freamuhry 1, 2011 until December 16,
2011 and the period from December 17, 2011 untdebaber 31, 2011. The combined financial informatloas not comply with U.S. GAAP
and does not purport either to represent actualhssor to be indicative of results we might aclkei@v future periods. It also does not include
the pro forma effects of the Merger as if they bacurred on January 1, 2011.

Overview

Over the past decade, GoDaddy has played an ihtedgan empowering individuals and organizatisastablish and build successful
online ventures. Our 12 million customers are pe@pld organizations with vibrant ideas—businedsath, large and small, entrepreneurs,
universities, charities and hobbyists. They aréngef by their guts, grit and the determinationramsform their ideas into something
meaningful. They wear many hats and juggle manyaresibilities, and they need to make the most eif time. Our customers need help
navigating today’s dynamic Internet environment amoht the benefits of the latest technology to hieépn compete. Since our founding in
1997, we have been a trusted partner and champiardanizations of all sizes in their quest tddbsuccessful online ventures.

We were founded in 1997 by Bob Parsons and becam@ANN accredited domain name registrar in 2006005 we aired our first
Super Bowl commercial and became the warldrgest domain name registrar in terms of tadah@in names registered. Our revenue exce
$500 million and $1 billion in 2009 and 2013, respeely. As we have grown, our hosting, presenag lausiness application products have
become increasingly important parts of our businessstituting over 45% of aggregate total bookiimy2013. We began investing in the
localization of our service offerings in marketsside of the United States in 2012 and as of Jn@@14 we offered localized products and
Customer Care in 37 countries, 44 currencies arldrigliages. The following graphic highlights keyesiones in our history and illustrates
increase in our domains under management, totebrmess and annual revenue.
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Our History
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We are the global market leader in domain namestiegion. Securing a domain is a necessary fiegt & creating a digital identity and
our domain products often serve as the startingtpiwiour customer relationships. As of December2811 3, more than 92% of our customers
had purchased a domain from us and we had apprtedy& million domains under management, whichrespnted approximately 21% of
the world’s registered domains according to Veni@&dgdomain Name Industry Brief. As of June 30, 2044 had approximately 58 million
domains under management. We also offer hostimggnce and business application products that ealtam value proposition to our
customers by enabling them to create, manage articgffe their digital identities, or in the case/éb Pros, the digital identities of their
customers. These products are often purchasedjoradion with, or subsequent to, an initial doma&me registration.

We have developed a stable and predictable businedsl driven by efficient customer acquisitiorghcustomer retention rates and
increasing lifetime spend. We grew our total cusgtsrirom approximately 7 million as of December 3109 to over 12 million as of June 30,
2014 through a combination of brand advertisinggaimarketing efforts and customer referrals.daheof the five years ended December 31,
2013, our customer retention rate exceeded 85%antktention rate for customers who had been ustfor over three years was
approximately 90%. We believe that the breadthdeqth of our product offerings and the high quadityl responsiveness of our Customer
Care team build strong relationships with our cos and are key to our high level of customemtaia.

We generate bookings and revenue from sales ofipt@tibscriptions, including domain products, hastind presence offerings and
business applications. Payments are generallyatetleat the beginning of the subscription perioé. &fer our product subscriptions on a
variety of terms, which are typically one year bah range from monthly terms to multi-annual teohsp to ten years depending on the
product. We use total bookings as a performancesuneagiven that we typically collect payment & time of sale and recognize revenue
ratably over the term of our customer contractsokdingly, we believe total bookings is an indicatbthe expected growth in our revenue
the operating performance of our business. We hawerimary sales channels: our website and outd@usr Care team. In 2013, we derived
approximately 75% and 23% of our total bookingstigh our website and our Customer Care team, régplyc

Domains. We generated 55% of our 2013 total bookings ftoensale of domain products, primarily from doma@me registrations and
renewals, domain add-ons such as privacy and at&ensales. Total bookings from domains grew arage of 14% annually from 2009 to
2013.

Hosting and PresencélNe generated 37% of our 2013 total bookings ftieensale of hosting and presence products, priyniadin a
variety of webhosting offerings, website builder products, SSitifieates and online commerce products. Theseuymtsdgenerally have higr
margins than domains. Total bookings from hosting presence products grew an average of 18% agrft@mth 2009 to 2013.

Business ApplicationsWe generated 8% of our 2013 total bookings frbendale of business application products, primérilyn
productivity tools such as domain-specific emadamts, which also have higher margins than domaiotl bookings from business
applications grew an average of 27% annually fr@®92to 2013.
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The chart below illustrates total bookings derifrin our product categories in the five years enldedember 31, 2013 and for the six
months ended June 30, 2013 and 2014. Total bookiexgsed from all three of our product categoriaséincreased in each of the last four
years ended December 31, 2013, with our hostireggurce and business applications products growsigrfin recent periods. This mix st
has favorably impacted our margins.

Total Bookings
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See “Selected Consolidated Financial Data—Recaticiii of Non-GAAP Financial Measures” for a recdiation of total revenue to total
bookings.

In each of the five years ended December 31, 2g¥Eater than 86% of our total revenue, excludimgithpact of purchase accounting,
was generated by customers who were also custamtrs prior year. To track our growth and the #itgtof our customer base, we monitor,
among other things, revenue, retention rates andABenerated by our annual customer cohorts awer, tas well as corresponding marketing
and advertising spend. We define an annual custoof®rt to include each customer who first becaroestomer of GoDaddy during a
calendar year. For example, in calendar year 208%cquired 2.3 million customers, who we colleslijjwrefer to as our 2009 cohort. During
the same time period, we spent $66 million in maneand advertising expenses. By the end of 2882009 cohort had generated an
aggregate of $775 million of total bookings, andexpect that this cohort will continue to genetadekings and revenue in the future. For the
four years ended December 31, 2013, the averageticat rate of the 2009 cohort was approximateBb88ver this period, ARPU, excluding
the impact of purchase accounting, for the 200®dagrew from $72 in 2010 to $117 in 2013, repréisgna CAGR of 18%. We selected the
2009 cohort for this analysis because we belieg2809 cohort is representative of the spendingipest and revenue impact of our other
cohorts. We believe our cohort analysis is impdrtanllustrate the long-term value of our customer

The growth of our business and our ability to aghiand maintain profitability will depend on maracfors, including our ability to
continue to expand our product offerings, efficigm@icquire new customers and increase our salesisting customers. In the five years endec
December 31, 2013, to support our growth, we ire@$#63 million in technology and development exgesrand $543 million in marketing
and advertising expenses. From December 31, 20ddne 30, 2014, our customer base grew from appairly 9.4 million to approximately
12.2 million customers, an increase of 29.6%. Wesh capital from any potential source, whethett @elinternally generated cash, depending
on the adequacy and availability of that sourceagfital and which source may be used most effiljiemtd at the lowest cost at that point in
time. Our total revenue was $894.3 million, $91®iflion and $1.1 billion for the years ended DecemBl, 2011, 2012 and 2013,
respectively, and $538.8 million and $658.7 millfon the six months ended June 30, 2013 and 2014,
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respectively. We incurred net losses of $324.0iomi}I$279.1 million and $199.9 million for the yeanded December 31, 2011, 2012 and
2013, respectively, and $87.1 million and $88.9ianilfor the six months ended June 30, 2013 andi 2@kpectively. The impact on revenue
related to purchase accounting for the Merger ahdracquisitions limits the comparability of oevenue and net loss between periods. See
“—Impact of Purchase Accounting.” As a result af thvestments we are making to support our revegnoth, we do not expect to be
profitable in the near future.

Factors Affecting Our Performance

We believe that the growth of our business andature success depend on various opportunitiedlectgges and other factors, including
the following:

Small businesses transitioning onlinklany small businesses and organizations remélinefgiven limited resources and inadequate
tools. Our growth willdepend in part on how quickly these small busirease ventures take steps to establish an onlgs=pce with domai
and websites and, once online, the rate at whieh déldopt hosting, presence and business applisatmntions to connect them to their
customers and manage their businesses.

Evolution of the domains marketVith over 270 million existing domains registeréds becoming increasingly difficult for custonseto
find the name that best suits their needs. As@trd€ANN has authorized the introduction of méhan 700 new gTLDs over the next several
years that address a wide range of markets ane#tée from professions to personal interests ¢egigghies, which will significantly expar
the inventory of available domains. Our pricing dlmmain name registrations for new gTLDs may bédidhan that of first generation gTLDs
due to differences in the way new gTLDs are regualafdditionally, there is a growing secondary neaffior the resale of existing domains.
Our growth will depend in part on the continuedwance of first generation TLDs, the timing andeexbf adoption of new gTLDs, the
continued development of the secondary domains eharkd pricing for domains.

International expansionie recently increased our focus on internationi@ssdaunching localized versions of our products eegional
Customer Care in 2012. We have experienced higloevth in sales to international customers thandmmestic customers in recent periods.
Sales to international customers constituted 228296 of total bookings in 2012 and 2013, respettiwVe believe our global opportunity
significant, and to address this opportunity, wterdl to continue to launch localized versions afgmoducts and to invest in product
marketing, infrastructure and personnel to supportinternational expansion efforts. Our growthl w#pend in part on the adoption of our
products in international markets and our abilityrtarket them successfully. We believe our investrirelocalized versions of our products,
infrastructure and regional Customer Care will cbote to our revenue growth, but it may delay ability to achieve profitability or reduce
our profitability in the future.

Leveraging cloud-based technologid&/e invested $763 million in technology and depetent expenses during the five year period
ended December 31, 2013 and intend to continusvest in product innovation to address the needsiotustomers. Our revenue growth will
depend in part on our ability to leverage our ckaded technology platform and infrastructure tatiooie to launch new product offerings and
offer them to our customers efficiently. While welibve these investments will enable us to growreuenue, they may delay our ability to
achieve profitability or reduce our profitability the future.

Enhancements in brand and marketing/e expect to continue to dedicate significanbueses to brand advertising and direct marketing
efforts, particularly as we expand into new geobgiapand introduce new products. As illustratedh®y2009 cohort data discussed above, we
have benefitted from high lifetime revenue per omsdr relative to the corresponding advertising maaketing spend. Given these attractive
unit economics, we will continue to employ highlyadytic, metric-driven marketing efforts to acquirew customers. Our growth will depend
in part on our ability to launch impactful markefinampaigns and
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appropriately balance our level of marketing spegdiith the benefits realized through new custoaoguisitions and increased total booki
We believe that our continued investment in brasheeaising and direct marketing will help us acquiew customers, grow our revenue and
improve our operating results; however, these iinvents may also delay our ability to achieve padiiity or reduce our profitability in the
future.

Key Metrics

We monitor the following key metrics to help us lexdie growth trends, establish budgets and asgesatmnal performance. These
metrics are supplemental to our GAAP results aotlide operational and non-GAAP measures. See “®elé€tonsolidated Financial Data—
Key Metrics—Reconciliation of Non-GAAP Financial lsl&ures.”

Six Months Ended

Year Ended December 31 June 30,
20110 201200 20130 20130 20140
(unaudited; in thousands, except ARPU

Total bookings $1,124,84 $1,249,56! $1,397,93 $ 703,20: $ 848,83t
Total customers at period e 9,39t 10,23¢ 11,58¢ 10,88« 12,17:
Average revenue per user (ARPU) for the trailingridghth

period endet $ 10z $ 93 $ 104 $ 99 $ 10¢
Adjusted EBITDA $ 156,81 $ 173,87! $ 199,06! $ 113,74 $ 143,53:
Unlevered free cash flo $ 95,46 $ 137,51 $ 175,23l $ 98,78t $ 113,410

(1) The year ended December 31, 2011 representothkined periods of January 1, 2011 through Deeerh®, 2011 (Predecessor) and December 17, 20ddgtnr
December 31, 2011 (Successor). All periods enditey Becember 16, 2011 represent the Succ’s operations

Total bookings Total bookings represents gross cash receipts tfine sale of products to customers in a giveropdrefore giving effect
to certain adjustments, primarily net refunds gedrih the period. Total bookings provides valuabgight into the sales of our products anc
performance of our business given that we typicadiject payment at the time of sale and recogrézenue ratably over the term of our
customer contracts. We report total bookings witlgiving effect to refunds granted in the perio@fids often occur in periods different fr
the period of sale for reasons unrelated to theetiaug efforts leading to the initial sale. Accargdly, by excluding net refunds, we believe t
bookings reflects the effectiveness of our salésrtsfin a given period.

Total bookings increased 11.1% from $1.1 billior2011 to $1.2 billion in 2012 primarily resultingpfn an 8.9% increase in total
customers from December 31, 2011 and a 5.8% ineri@adomains under management over the same pdamabal. bookings increased 11.9%
$1.4 billion in 2013 primarily resulting from a 235 increase in total customers from December 312 20hd a 5.0% increase in domains ur
management over the same period as well as $14idmuf incremental bookings from businesses a@glin the fourth quarter of 2013. For
the six months ended June 30, 2013 and 2014 lotkings increased 20.7% from $703.2 million to &84million primarily resulting from a
11.8% increase in total customers and a 3.8% isergadomains under management as well as $35i8muff incremental bookings from
businesses acquired in the fourth quarter of 2013.

Total customersiVe define total customers as those that, as ofitldeof a period, have an active subscription. Alsimiser may be
counted as a customer more than once if the usetaimes active subscriptions in multiple accoudistal customers is an indicator of the scale
of our business and is a critical factor in outigbto increase our revenue base.
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As of December 31, 2011, 2012 and 2013, we had@libn, 10.2 million and 11.6 million total custars, respectively. Total customers
increased from 10.9 million as of June 30, 20182@® million as of June 30, 2014, representing.8%lincrease. Our customer growth
resulted from increased brand awareness, our oggliiact marketing and advertising initiatives, tdfgering of new and enhanced products
and acquisitions.

Average revenue per user (ARPWYe calculate average revenue per user, or ARPthtal revenue during the preceding 12 month
period divided by the average of the number ofl tmiatomers at the beginning and end of the peA®PU provides insight into our ability to
sell additional products to customers, though thgact to date has been muted due to our contintotly in total customers. The impact of
purchase accounting adjustments makes compari$@RRU among historical periods less meaningfulyeeer, in future periods, as the
effects of purchase accounting decrease, ARPUb&dbme a more meaningful metric. See “—Impact s€Rase Accounting.”

ARPU decreased 8.6% from $102 during 2011 to $9Bd2012, primarily due to the impact of purchaseounting adjustments related
to the Merger. ARPU increased 11.7% to $104 dw2idi3 primarily due to the reduced impact of purehascounting adjustments and
increased customer spend. For the six months ehdes30, 2013 and 2014, ARPU increased 10.1% f@8rt&$108, due to the reduced
impact of purchase accounting adjustments andaseckcustomer spend.

Adjusted EBITDAAdjusted EBITDA is a measure of our performance #ligns our bookings and operating expenditured,ia the
primary metric management uses to evaluate théaldity of our business. We calculate adjusted HBA as net income (loss) excluding
depreciation and amortization, interest expensg, (pevision (benefit) for income taxes, shareduber unit-based compensation expense,
change in deferred revenue, change in prepaid esrded registry costs, acquisition and sponsotedlaosts and a non-recurring reserve for
sales taxes. Acquisition and sponsor-related doslsde (i) retention and acquisition-specific eny@e costs, (ii) acquisition-related
professional fees, (iii) costs incurred under tla@saction and monitoring fee agreement with thenSprs and TCV, which will cease followi
a final payment in connection with the completidritos offering, and (iv) costs associated with alting services provided by KKR
Capstone. As a result of our business model, wiedifp collect payment at the time of sale and gelherecognize revenue ratably over the
term of our customer contracts. At the time of endm sale, we also incur the obligation for the danmame registry fees associated with the
customer contract. As a result, sales to customersase our deferred revenue and prepaid andextcegistry costs. We therefore adjust net
income (loss) for changes in deferred revenue Aadges in the associated prepaid and accruedryegistts to facilitate a better comparison
of our performance from period to period.

Adjusted EBITDA increased 10.9% from $156.8 millian2011 to $173.9 million in 2012 and 14.5% to $29million in 2013, primarily
due to increases in the size of our business aptbired operating efficiencies. Adjusted EBITDA ieased 26.2% from $113.7 million for the
six months ended June 30, 2013 to $143.5 millieritfe six months ended June 30, 2014, primarilytdube same trends noted above.

Unlevered free cash flowdnlevered free cash flow, or UFCF, is a measurauofperformance used by management and our existing
investors to evaluate our business prior to theaichpf our capital structure and after purchasgeaberty and equipment, such as data centel
and infrastructure investments, that can be usatslygr strategic opportunities and strengthenimgb@lance sheet. However, given our debt
obligations, unlevered free cash flow does notesgnt residual cash flow available for discretigrexpenses.

UFCF increased 44.0% from $95.5 million in 201%137.5 million in 2012 and 27.4% to $175.2 millior2013, primarily due to our
ability to grow our business without commensuratgeases in capital investment. UFCF increased®d#8m $98.8 million for the six
months ended June 30, 2013 to $113.4 million fersiix months ended June 30, 2014, primarily dubdsame trends noted above.

See “Selected Consolidated Financial Disclosuresy-Metrics” for more information and reconciliation§our key metrics to the most
directly comparable financial measures calculateti@esented in accordance with GAAP.
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Impact of Purchase Accounting

On December 17, 2011, investment funds and enéfiémted with KKR, Silver Lake and TCV and oth@wvestors acquired a controlli
interest in our company. We refer to this trangects the “Merger.” Desert Newco was formed in eomlation of and survived the Merger,
and as a result of the Merger, we applied purchaseunting and a new basis of accounting beginomthe date of the Merger. Our company
is referred to as the “Predecessor” for all peripdgr to the Merger and is referred to as the ‘t®ssor” for all periods after the Merger. Our
operating results and cash flows for 2011 congitli@operating results and cash flows of the Rreslsor for the period January 1 through
December 16, 2011 and the operating results arndflags of the Successor for the period Decembeahidugh December 31, 2011. Because
the Successor had only fifteen days of operatioiL 1, the discussion below of our 2011 operatsglts is based on the combined results «
the Predecessor and the Successor. For additidoamiation about the Merger, see Note 3 to Desemdd’s audited consolidated financial
statements included elsewhere in this prospectus.

As a result of the Merger, we were required by GAARecord all assets and liabilities, includindedeed revenue, prepaid domain name
registry fees and long-lived assets, at fair valsi®f the effective date of the Merger, which imsacases was different than their historical
book values. This had the effect of reducing reeemnd deferred revenue and increasing prepaid domaane registry fees and cost of revenu
from that which would have otherwise been recoghlzgthe Predecessor, as described in more detaivbAs a result, our consolidated
financial statements for periods subsequent to Dbee 16, 2011 are not directly comparable to thpwie to December 16, 2011.

We assessed the fair value of acquired deferreshte/to be $649.7 million, representing a decre$217.1 million from its historical
book value. Recognizing deferred revenue at fdireveeduces revenue in the Successor periods.niject of the Merger to revenue was
$8.8 million in the 2011 Successor period, $130ilan in 2012, $42.2 million in 2013, $25.6 millnin the six months ended June 30, 2013
and $10.2 million in the six months ended June2B04. The effect of the Merger on the deferredscasts not material. To the extent our
customers renew their contracts, the full amoumenéwal revenue will be recognized in future pdsio

In 2012 and 2013, we completed six acquisitions ander GAAP, recorded the acquired assets anttitiedat fair value, which
similarly impacted revenue to be recognized inrefoeriods.

The impact on revenue related to purchase accayftirthe Merger and other acquisitions limits tieenparability of our revenue
between periods. The table below represents thadtgf purchase accounting primarily attributaloléhte Merger and to a lesser extent our
other acquisitions, to our total revenue.

Six Months Ended
Years Ended December 31 June 30,
2011 2012(1) 2013 20131 20141)
(unaudited; in thousands)

Impact of purchase accounting:

Total revenue $894,32° $ 910,90! $1,130,84! $538,79(  $658,72¢
Impact of purchase accounting on reve 8,76¢ 130,68: 43,24¢ 25,62¢ 11,32:
Total revenue excluding impact of purchase accagi@ $903,09' $1,041,58  $1,174,09- $564,41¢ $670,04¢

(1) The year ended December 31, 2011 represents themedrperiods of January 1, 2011 through DecemBge2d11 (Predecessor) and December 17, 2011 th
December 31, 2011 (Successor). All periods endireg Becember 31, 2011 represent the Succ’s operations
(2) This amount represents the amount of revenue wédvwave recognized if not for the impact of pur@ascounting
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Reorganization Transactions

GoDaddy Inc. was incorporated in May 2014 and, yam$ to a reorganization into a holding corporastmcture, will become a holding
corporation whose principal asset will be a coflitiglequity interest in Desert Newco. As the solnaging member of Desert Newco,
GoDaddy Inc. will operate and control the busiresd affairs of Desert Newco and its subsidiariesD&ldy Inc. will consolidate Desert
Newco in its consolidated financial statementswailidceport a no-controlling interest related to the LLC Units hélg our Continuing LLC
Owners in our consolidated financial statements.

Prior to the consummation of this offering, we weilecute several reorganization transactions destrnder “Organizational
Structure—Reorganization Transactions,” as a reguithich the limited liability company agreemeifitzesert Newco will be amended and
restated to, among other things, reclassify itstanding limited liability company units as non-wgt units. Pursuant to the New LLC
Agreement, GoDaddy Inc. will be the sole managiregnber of Desert Newco.

We will also enter into the Exchange Agreement witih Continuing LLC Owners under which they wilMagathe right, subject to the
terms of the Exchange Agreement, to exchange th&irUnits for shares of our Class A common stoclkaane-for-one basis, subject to
customary conversion rate adjustments for stodkssgtock dividends, reclassifications and othiilar transactions. See “Organizational
Structure” and “Certain Relationships and RelatadyPTransactions—Exchange Agreement.”

Following this offering, each of our Continuing LL@wners that held voting units before the Reorgation Transactions and that
continues to hold LLC Units will also hold a numlzrshares of Class B common stock of GoDaddyénoal to the number of LLC Units
held by such person. The shares of Class B comtook Bave no economic rights but entitle the hotdesne vote per share on matters
presented to stockholders of GoDaddy Inc. The Glaasd Class B common stock will generally voteetihgr as a single class on all matters
submitted to a vote of our stockholders.

Basis of Presentation

Revenue

We generate substantially all of our revenue frafesof product subscriptions, including domain easgistration, hosting and presence
offerings and business applications. Our subsoripirms are typically one year but can range fnoonthly terms to multi-annual terms of up
to 10 years depending on the product. We genecallgct the full amount of subscription fees at tinge of sale but recognize revenue from
our subscriptions ratably over the applicable caoitral terms.

Domains revenue primarily consists of revenue ftbensale of domain name registration subscriptidosjain add-ons and aftermarket
sales. Domain name registrations provide a custavitbrthe exclusive use of a domain during the impple contract term. After the contract
term expires, unless renewed, the customer caanuet access the domain. Hosting and presenceueaimarily consists of revenue from
the sale of subscriptions to our website hostiraglpcts, website building products and SSL certifisaBusiness applications revenue primi
consists of revenue from the sale of subscriptfonemail accounts, online calendar, online dateasfe and email marketing tools. Revenue is
presented net of refunds. Refunds are granted tiramto time to our customers and we maintain arkesto provide for such refunds. Our
reserve is an estimate based on historical refupdréence. Refunds reduce deferred revenue aintieethey are granted and result in a redt
amount of revenue recognized over the applicablécgeterms compared to the amount originally expe.cOur annual refund rate has ranged
from 6.2% to 6.9% of total bookings from 2011 td 30
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Costs and Operating Expenses

Cost of revenue

Costs of revenue are the direct costs we incuoimection with selling an incremental product to customers. Substantially all cost of
revenue relates to domain name registration cpatgnent processing fees and third-party commissiinsilar to our billing practices, we pay
domain costs at the time of purchase, but recogh&zeosts of service ratably over the term ofaustomer contracts. We expect cost of
revenue to increase in absolute dollars in futeréopls as we expand our domains business and @lictstomers. Domain costs include fees
paid to the various domain registries and ICANN. pyepay these costs in advance for the life obthescription. The terms of registry pricing
are established by an agreement between regiatrgesegistrars. Cost of revenue may increase gedse as a percentage of total revenue,
depending on the mix of products sold in a paréicperiod and the sales and marketing channels used

Technology and development

Technology and development represents costs agsdeigth creation, development and distributiorof products and websites.
Technology and development expenses primarily sbo$iheadcount-related costs (including unit-basmdpensation) associated with the
design, development, deployment, testing, operatimhenhancement of our products, as well as egstxciated with the data centers and
systems infrastructure supporting those products eWpect technology and development expense tedserin absolute dollars as we continue
to enhance existing products, develop new prodaratisgeographically diversify our data center footpTechnology and development
expenses may increase or decrease as a percehtag@ revenue depending on our level of investmerfuture headcount and global
infrastructure footprint.

Marketing and advertising

Marketing and advertising expense represents this essociated with attracting and acquiring custenMarketing and advertising
expenses primarily consist of direct-marketing sptlevision and radio advertising, spokespersghexent sponsorships and marketing-
related headcount costs (including unit-based cosgiteon). We expect marketing and advertising eseeno fluctuate both in absolute dollars
and as a percentage of total revenue dependingeosize and scope of our future marketing and aidireg campaigns, particularly related to
the size and scope of our new product introductamsinternational operations.

Customer care

Customer care expense represents the costs tolic@usise and service our customers’ needs. Custaare expenses primarily consist
of headcount-related costs (including unit-basedpensation). We expect customer care expensesreage in absolute dollars in the future
as we expand our Customer Care team due to arageie total customers both domestically and iatigwnally, including the opening of a
new Customer Care center in Belfast, Northern mekia April 2014. We expect customer care expetséisictuate as a percentage of total
revenue depending on the level of headcount.

General and administrative

General and administrative expenses primarily ardiheadcount-related costs (including unit-basedpensation) for our
administrative functions, professional service fedfice rent, all employee travel expenses, norrgderelated sponsor-based costs and other
general costs. We expect general and administratpenses to increase in absolute dollars in thedias a result of our overall growth,
increased headcount-related costs and expensesaedavith being a public reporting company upompletion of this offering.
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Depreciation and amortization

Depreciation and amortization expenses consishafges relating to the depreciation of the propenty equipment used in our business
and the amortization of acquired intangible asgedjcularly those resulting from the Merger. Dexpation and amortization may increase or
decrease in absolute dollars in future periods nigipg on the future level of capital investmentbardware and other equipment as well as
amortization expense associated with future adipisi.

Merger and related costs
Merger and related costs primarily consist of stesed compensation and Merger-related professieesl

Income Taxes

Desert Newco is currently, and will through consuation of the Reorganization Transactions, be tceasea partnership for U.S. federal
and most applicable state and local income taxgaep. As a partnership, its taxable income ori®passed through to and included in the ta
returns of its members, including us. Accordinghe consolidated financial statements includedhig prospectus do not include a provision
for federal and most state and local income taRRassuant to the New LLC Agreement, Desert Newcbmalke pro rata tax distributions to its
unit holders in an amount sufficient to fund theix obligations in respect of the cumulative tarahtome, reduced by cumulative losses, of
Desert Newco that is allocated to them, to therexiesvious tax distributions from Desert Newcodaeen insufficient. Desert Newco is
subject to entity level taxation in certain stata®] certain of its subsidiaries are subject tdyelgvel U.S. and foreign income taxes. As a
result, the accompanying consolidated statemeritecofne and comprehensive income include tax experiated to those states and to U.S.
and foreign jurisdictions where we operate. Afmngsummation of the Reorganization Transactions, &laly Inc. will become subject to U.S.
federal, state, local and foreign income taxes waipect to its allocable share of any taxablerimeof Desert Newco and will be taxed at the
prevailing corporate tax rates. In addition to éapenses, we also will incur expenses related t@perations, plus payments under the TRAs,
which we expect will be significant. We intend use Desert Newco to make distributions or, inctee of certain expenses, payments in an
amount sufficient to allow us to pay our taxes apdrating expenses, including distributions to fangt ordinary course payments due under
the TRAs.
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Results of Operations

The following tables set forth our results of opienas for the periods presented and as a percenfam& total revenue for those periods.

The period-to-period comparison of financial resigtnot necessarily indicative of future results.

Consolidated Statements of Operations Dat:

Revenue:
Domains
Hosting and presen
Business applicatior
Total revenue
Costs and operating expenses
Cost of revenu
Technology and developme
Marketing and advertisin
Customer car
General and administratiy
Depreciation and amortizatic
Merger and related cos
Total costs and operating expen
Operating los!
Interest expens
Other income (expense), r
Loss before income tax
Benefit (provision) for income tax:
Net loss

Predecesso
January 1
Through

December 1€

2011

$ 505,63(
295,40:
61,94¢
862,97¢

357,48t
154,741
102,64
112,90¢
86,02’
49,15¢
270,35(
1,133,331

(270,34)

(2,967)
2,621

(270,68;)
23t

$ (270,44)
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Successo

D?I'chia?;r: L Six Months Ended
December 31 Year Ended December 31 June 30,
2011 2012 2013 2013 2014
(unaudited)
(in thousands)

$ 21,98 $ 588,50( $ 671,59: $322,88° $369,51«
8,62¢ 271,43 380,64 178,86° 238,39¢
732 50,97( 78,60¢ 37,03¢ 50,81t
31,34¢ 910,90: 1,130,84! 538,79( 658,72¢
16,50( 430,29¢ 473,86¢ 231,03! 252,85¢
8,07¢ 175,40t 207,94 92,31¢ 124,98
3,89: 130,12¢ 145,48: 72,41¢ 81,50:
5,11¢ 132,58: 150,93 67,85( 91,66¢
1,96¢ 106,37" 143,22! 56,78 85,74
5,44t 138,62( 140,56 68,60¢ 74,49
39,84 — — — —
80,84 1,113,40 1,262,01! 589,01¢ 711,24¢
(49,492 (202,509 (131,170 (50,22  (52,51%)
(3,52)) (79,092 (71,73) (35,709 (38,189
(562) 2,32¢ 1,877 (497) (164)
(53,575 (279,27 (201,02() (86,43 (90,869
1 21¢ 1,147 (679 1,97
$ (53579 $(279,05) $(199,88) $(87,109 $(88,89)
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Predecesso Successo
J‘I?r?r%ighl D?rchel,?f;: L Six Months Ended
December 1€ December 31 Year Ended December 31 June 30
2011 2011 2012 2013 2013 2014
(unaudited)
Consolidated Statements of
Operations Data:

Revenue:

Domains 58.€% 70.2% 64.6% 59.4% 59.%% 56.1%

Hosting and presen 34.2% 27.5% 29.8% 33.7% 33.2% 36.2%

Business applicatior 7.2% 2.2% 5.€% 6.S% 6.S% 7.7%
Total revenus 100.% 100.(% 100.(% 100.(% 100.(% 100.(%
Costs and operating expense:

Cost of revenu 41.5% 52.€% 47.2% 41.% 42.% 38.4%

Technology and developme 17.% 25.8% 19.2% 18.40% 17.1% 19.(%

Marketing and advertisin 11.% 12.4% 14.2% 12.% 13.5% 12.4%

Customer car 13.1% 16.2% 14.5% 13.2% 12.¢% 13.€%

General and administrati\ 10.C% 6.2% 11.7% 12.7% 10.5% 13.(%

Depreciation and amortizatic 5.7% 17.4% 15.2% 12.4% 12.7% 11.5%

Merger and related cos 31.2% 127.1% 0.C% 0.C% 0.C% 0.C%
Total costs and operating expen 131.2% 257.% 122.2% 111.6€% 109.2% 108.(%
Operating los! (31.9% (157.9% (22.2% (11.0% (9.9% (8.0%
Interest expens (0.9% (11.2% (8.7% (6.9% (6.6)% (5.8%
Other income (expense), r 0.2% (1.8% 0.2% 0.2% (0.2)% (0.0)%
Loss before income tax (31.9% (170.9% (30.)% (17.9% (16.0% (13.9%
Benefit (provision) for income taxt 0.1% 0.C% 0.1% 0.1% (0.9)% 0.2%
Net loss (31.9% (170.9% (30.60% (17.9% (16.2% (13.5%
Comparison of Six Months Ended June 30, 2013 to SMonths Ended June 30, 2014

Revenue

Six Months Ended
June 30,
2013 2014 $ change % change
(unaudited; dollars in thousands)

Domains $322,88 $369,51: $ 46,62 14%
Hosting and presenc 178,86 238,39¢ 59,53: 33%
Business applicatior 37,03¢ 50,81 13,77¢ 37%
Total revenue $538,79( $658,72¢ $119,93¢ 22%

Total revenue Total revenue increased $119.9 million, or 22.8%m $538.8 million for the six months ended J@0e 2013 to
$658.7 million for the six months ended June 30,20 he increase primarily resulted from a $72.0ioni increase in total revenue from new
and existing customers, $33.6 million of incremérgaenue from businesses acquired in the fourtitteu of 2013 and a $14.3 million
reduction in the impact of purchase accountingalfatstomers increased 1.3 million, or 11.8%, frddr® million as of June 30, 2013 to
12.2 million as of June 30, 2014.

Domains. Domains revenue increased $46.6 million, or 14 #&tn $322.9 million for the six months ended J30e 2013 to
$369.5 million for the six months ended June 30,20 he increase primarily resulted
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from a $32.7 million increase in revenue from newl axisting customers, $8.5 million of incrememtalenue from businesses acquired in the
fourth quarter of 2013 and a $5.4 million reductiorthe impact of purchase accounting. Domains untinagement increased 2.1 million, or
3.8%, from 55.7 million as of June 30, 2013 to 5WiBion as of June 30, 2014.

Hosting and presenceHosting and presence revenue increased $59.pmidr 33.3%, from $178.9 million for the six mbatended
June 30, 2013 to $238.4 million for the six morghsled June 30, 2014. The increase primarily rabéiten a $28.2 million increase in
revenue from new and existing customers, $24.3anitbf incremental revenue from businesses acquiréae fourth quarter of 2013 and a
$7.0 million reduction in the impact of purchase@mting.

Business application®usiness applications revenue increased $13.8milbr 37.2%, from $37.0 million for the six mon#rsded
June 30, 2013 to $50.8 million for the six monthded June 30, 2014. The increase primarily restifted an $11.1 million increase in

revenue from new and existing customers, a $1.Bomiteduction in the impact of purchase accountind $0.8 million of incremental rever
from businesses acquired in the fourth quarte0df32

Costs and Operating Expenses
Cost of revenue

Six Months Ended

June 30,
2013 2014 $ change % change
(dollars in thousands)
Cost of revenu $231,03! $252,85¢ $21,82¢ 9%

Cost of revenue increased $21.8 million, or 9.48mf$231.0 million for the six months ended JungZ813 to $252.9 million for the s
months ended June 30, 2014. This increase was filsirdae to a $14.3 million increase in domain sgtion costs due to a 3.8% increase in
domains under management at June 30, 2014 comfmadede 30, 2013, a $3.7 million increase in thpiagity commissions, primarily
attributable to our Afternic business acquiredhia fourth quarter of 2013 and a $3.5 million inse@ payment processing fees due to the
overall increase in revenue and costs from int@nat payment processing.

Technology and development

Six Months Ended

June 30,
2013 2014 $ change % change
(dollars in thousands)
Technology and developme $92,31¢ $124,98: $32,66¢ 35%

Technology and development expense increased &3Ridh, or 35.4%, from $92.3 million for the sixanths ended June 30, 2013 to
$125.0 million for the six months ended June 30,20 he increase was primarily due to a $19.3 amlincrease in compensation costs due t
an 11.3% increase in employee headcount since3yrz013, of which $3.7 million is attributabledar Media Temple business acquired in
the fourth quarter of 2013. The remaining increaas due to expenses associated with enhancemenis imegrated technology
infrastructure, new product offerings, internatibegpansion and the overall growth in our businessuding $6.2 million of such expenses
related to Media Temple.

Marketing and advertising

Six Months Ended

June 30,
2013 2014 $ change % change
(dollars in thousands)
Marketing and advertisin $72,41¢ $81,50: $9,08¢ 13%
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Marketing and advertising expense increased $9libbmior 12.5%, from $72.4 million for the six mitrs ended June 30, 2013 to
$81.5 million for the six months ended June 30,£20he increase was primarily due to a $7.9 millimcrease in discretionary brand-
development costs and a $1.2 million increase mpensation costs due to an 18.3% increase in emglogadcount since June 30, 2013.

Customer care

Six Months Ended

June 30,
2013 2014 $ change % change
(dollars in thousands)
Customer car $67,85( $91,66¢ $23,81¢ 35%

Customer care expense increased $23.8 million5d¥8, from $67.9 million for the six months endedd 30, 2013 to $91.7 million for
the six months ended June 30, 2014. The increasefiraarily due to an 18.9% increase in employeslbeunt since June 30, 2013, as we
increased costs associated with the expansionrahtarnational third-party Customer Care locations

General and administrative

Six Months Ended

June 30,
2013 2014 $ change % change
(dollars in thousands)
General and administratiy $56,78" $85,74: $28,95¢ 51%

General and administrative expense increased $2i#lion, or 51.0%, from $56.8 million for the sixanths ended June 30, 2013 to $¢
million for the six months ended June 30, 2014. iAlceease was primarily due to a $14.4 million @&se in compensation costs, primarily
related to the addition of certain executives,mét® bonuses and $3.9 million related to Media Blema $5.5 million increase in travel and
corporate functions, a $3.4 million increase inagffrent related to our domestic and internatiexplansion and a $2.0 million increase in
professional service fees.

Depreciation and amortization

Six Months Ended

June 30,
2013 2014 $ change % change
(dollars in thousands)
Depreciation and amortizatic $68,60¢ $74,49: $5,88¢ 9%

Depreciation and amortization expense increasediriblion, or 8.6%, from $68.6 million for the sironths ended June 30, 2013 to
$74.5 million for the six months ended June 30,£20he increase was primarily driven by the amation of intangible assets from
acquisitions completed in the second half of 2013.

Interest expense

Six Months Ended

June 30,
2013 2014 $ change % change
(dollars in thousands)
Interest expens $35,70¢ $38,18: $2,47: 7%
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Interest expense increased $2.5 million, or 6.9%mf$35.7 million for the six months ended JuneZ,3 to $38.2 million for the six
months ended June 30, 2014. The increase was fyirdaven by an increase in our outstanding debtf $1,036.9 million as of June 30, 2!
to $1,475.0 million as of June 30, 2014, partialfifset by amendments to our long-term debt agreé&srdaming 2013, which lowered the
effective interest rate on our Term Loan from 5.8&8w©f June 30, 2013 to 5.0% as of June 30, 2014.

Comparison of Combined Periods January 1, 2011 thrggh December 16, 2011 (Predecessor) and Decembettirbugh December 31,
2011 (Successor) and Years Ended December 31, 2ab@ 2013

Revenue
Predecesso Successo
January 1 December 1%
Through Through Year Ended December 31 2012 to combined 201 2013 to 2012
December 1€ | December 31
2011 2011 2012 2013 $ change % change $ change % change
(dollars in thousands)
Domains $ 505,63( | $ 21,98¢ $588,50( $ 671,59 $ 60,88 12% $ 83,09: 14%
Hosting and presenc 295,40: 8,62¢ 271,43 380,64¢ (32,59¢) (11)%  109,21¢ 40%
Business applicatior 61,94¢ 732 50,97( 78,60: (11,707 (19)% 27,63¢ 54%
Total revenue $ 862,97¢ | $ 31,34¢ $910,90: $1,130,84 $ 16,57¢ 2% $219,94. 24%

2013 compared to 2012

Total revenue Total revenue increased $219.9 million, or 24.i%m $910.9 million in 2012 to $1.1 billion in 2B1The increase
primarily resulted from a $108.7 million increasetotal revenue from new and existing customer&&h4 million reduction in the impact of
purchase accounting, $13.4 million of incremengakenue from businesses acquired in the fourth guaft2013 and $10.4 million of service
disruption credits granted to certain customerimection with a service outage experienced ine®eiper 2012. Total customers increased
1.4 million, or 13.2%, from 10.2 million as of Deunber 31, 2012 to 11.6 million as of December 31,320

Domains. Domains revenue increased $83.1 million, or 14 ft&tn $588.5 million in 2012 to $671.6 million 2013. The increase
primarily resulted from a $57.9 million increaser@venue from new and existing customers, a $2lllBmreduction in the impact of purche
accounting and $3.7 million of incremental revefmaen businesses acquired in the fourth quarter0df32 Domains under management
increased 2.7 million, or 5.0%, from 54.2 millios @ December 31, 2012 to 56.9 million as of Decendi, 2013.

Hosting and presenceHosting and presence revenue increased $109iamibr 40.2%, from $271.4 million in 2012 to $380nillion
in 2013. The increase primarily resulted from a.$48illion reduction in the impact of purchase agtiing, a $43.4 million increase in revel
from new and existing customers, $9.5 million afremental revenue from businesses acquired irotmhf quarter of 2013 and $6.8 million
service disruption credits recorded in 2012.

Business applicationsBusiness applications revenue increased $27I®&mibr 54.2%, from $51.0 million in 2012 to $78x8llion in
2013. The increase primarily resulted from a $16ilion reduction in the impact of purchase accinmta $7.6 million increase in revenue
from new and existing customers and $3.6 milliomé-time service disruption credits recorded ih20
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2012 compared to combined 2011

Total revenue Total revenue increased $16.6 million, or 1.966rf1$894.3 million in 2011 to $910.9 million in 2QIthe increase
primarily resulted from a $148.9 million increasetdtal revenue from new and existing customendjgdly offset by a $121.9 million increase
in the impact of purchase accounting and $10.4onilbf service disruption credits granted to certaistomers in connection with a service
outage experienced in September 2012. During #n@bgh total customers increased 0.8 million, &8, from 9.4 million as of December 31,
2011 to 10.2 million as of December 31, 2012.

Domains. Domains revenue increased $60.9 million, or 11.86tn $527.6 million in 2011 to $588.5 million #012. The increase
primarily resulted from a $94.4 million increaser@venue from new and existing customers, partifiget by a $33.5 million increase in the
impact of purchase accounting. Domains under maneageincreased 3.0 million, or 5.8%, from 51.2 ioillas of December 31, 2011 to
54.2 million as of December 31, 2012.

Hosting and presenceHosting and presence revenue decreased $32i6mdak 10.7%, from $304.0 million in 2011 to $24 illion in
2012. The decrease resulted from a $68.2 millicreiase in the impact of purchase accounting ar@&uillion increase in service disruption
credits in 2012, partially offset by a $42.4 millioncrease in revenue from new and existing custeme

Business applicationsBusiness applications revenue decreased $11lidmmibr 18.7%, from $62.7 million in 2011 to $5XrGllion in

2012. The decrease primarily resulted from a $&tilon increase in the impact of purchase accaoynéind a $3.6 million increase in service
disruption credits in 2012, partially offset by 821 million increase in revenue from new and @xistustomers.

Costs and Operating Expenses

Cost of revenue

Predecesso Successo
January 1 December 17
Through Through Year Ended December 31 2012 to combined 201 2013 to 201¢
December 1€ December 31
2011 2011 2012 2013 $ change % change $ change % change
(dollars in thousands)
Cost of revenu $ 357,48(| $ 16,50( $430,29¢ $47386¢( $ 56,31 15%  $43,56¢ 10%

2013 compared to 201Zo0st of revenue increased $43.6 million, or 10.fi%m $430.3 million in 2012 to $473.9 million in 2B. This
increase was primarily attributable to a $35.0imnillincrease in domain registration costs as dtrefa 5.0% increase in domains under
management, a $4.0 million increase in paymentgzsiog fees due to the overall revenue increasadditional cost of international payment
processing and a $1.3 million increase in thirdspaommissions, primarily attributable to our Aftér business acquired in the fourth quarter
of 2013.

2012 compared to combined 20Chost of revenue increased $56.3 million, or 15.ft%m $374.0 million in 2011 to $430.3 million in
2012. This increase was primarily attributable %568.6 million increase in domain registration satie to a 5.8% growth in domains under
management and price increases from various rigistr
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Technology and development

Predecesso Successo
January 1 December 17
Through Through Year Ended December 31 2012 to combined 201 2013 to 2012
December 1€ December 31
2011 2011 2012 2013 $ change % change $change % change

(dollars in thousands)
Technology and

developmen $ 154,74!| $ 8,07¢ $17540t $207,94. $ 12,58: 8% $32,53¢ 19%

2013 compared to 201Zechnology and development expenses increased 88%dn, or 18.5%, from $175.4 million in 2012 §207.9
million in 2013. The increase was primarily attiidble to a $24.5 million increase in compensatiostcdue to a 17.9% increase in employee
headcount, a $5.7 million increase in equipmentsitivare support costs and a $4.6 million increasedependent contractor costs to sug
our internal development team and expedite delieéproduct enhancements to our customers, asasedmaller increases in hosting licenses
and telecommunications expenses. These increasepartially offset by a $5.9 million decrease atalcenter rent primarily due to charge
$2.7 million in 2012 for excess contracted spadéiwiour international data centers and $3.2 nrilfimm renegotiated rates for our co-locatec
data center leases.

2012 compared to combined 20T®tchnology and development expenses increased filidh, or 7.7%, from $162.8 million in 2011
to $175.4 million in 2012. The increase was prifyaitributable to a $3.5 million increase in comgation-related costs resulting from higher
average salaries for our technology and developeraployees and $1.5 million of uissed compensation expense while headcount ren
relatively flat, $2.7 million of charges for exceaternational data center space, a $2.8 millimngase in rent due to additional domestic data
center space and a $2.7 million increase in soéweensing fees.

Marketing and advertising

Predecesso Successo
January 1 December 1%
Through Through Year Ended December 31 2012 to combined 201 2013 to 2012
December 1€ December 31
2011 2011 2012 2013 $ change % change $ change % change
(dollars in thousands)
Marketing and advertisin $ 102,64(| $ 3,89: $130,127 $14548: $ 23,58¢ 22%  $15,35¢ 12%

2013 compared to 201Rarketing and advertising expenses increased $a8lidn, or 11.8%, from $130.1 million in 2012 td.45.5
million in 2013. The increase was primarily attidble to an $8.5 million increase in costs reldtethe continued development of our brand
domestically and internationally and a $6.9 millioorease in compensation costs related to a 1th6féase in employee headcount.

2012 compared to combined 20Marketing and advertising expenses increased $88lién, or 22.1%, from $106.5 million in 2011 to
$130.1 million in 2012. The increase was primaaitiributable to a $20.7 million increase in cosdated to continued brand development
primarily comprised of online advertising and tééen commercial production costs, and a $2.9 amlincrease in compensation costs relatet
to a 6.1% increase in employee headcount.
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Customer care

Predecesso Successo
January 1 December 1%
Through Through Year Ended December 31 2012 to combined 201 2013 to 201¢
December 1€ December 31
2011 2011 2012 2013 $ change % change $ change % change
(dollars in thousands)
Customer car $ 11290¢| $ 5114 $132,58. $15093; $ 14,56( 12%  $18,35( 14%

2013 compared to 201Zustomer care expenses increased $18.4 millioh3.8%, from $132.6 million in 2012 to $150.9 mitlin
2013, primarily due to compensation-related costagrily attributable a 26.2% increase in emplolieadcount.

2012 compared to combined 20Customer care expenses increased $14.6 millioh2 8%, from $118.0 million in 2011 to $132.6

million in 2012, primarily due to an increase imgeensation-related costs primarily attributablevertime, bonuses, promotions and higher
average salaries, while headcount remained relqtilz.

General and administrative

Predecesso Successo
January 1 December 1%
Through Through Year Ended December 31 2012 to combined 201 2013 to 2012
December 1€ December 31
2011 2011 2012 2013 $ change % change $change % change
(dollars in thousands)
General and administrath $ 86,027 | $ 1,96¢ $106,37° $14322! $ 18,38 21% $36,84¢ 35%

2013 compared to 201&eneral and administrative expenses increased $36i8n, or 34.6%, from $106.4 million in 2012 §143.2
million in 2013. The increase was primarily dueat$16.4 million increase related to estimated dabediabilities, a $12.6 million increase in
compensation costs due to the hiring of severatigiees in 2013, a $6.8 million increase in traaetl corporate functions costs and a $3.3
million increase in office rent and utilities coslise to growth and expansion, partially offset I$2a7 million decrease in professional service
fees.

2012 compared to combined 20General and administrative expenses increased $ii8idn, or 20.9%, from $88.0 million in 2011 to
$106.4 million in 2012. The increase was primadilie to a $7.7 million increase in uhidsed compensation expense, a $3.5 million incrie:
executive severance costs, a $2.9 million incr@asponsorelated consulting fees for interim executive amernational consulting services
$2.6 million increase in legal and accounting fee$1.9 million increase in sponsor-related managerees and a $1.0 million increase in
contract negotiation services, partially offseteb$2.4 million decrease in travel and corporatetion expenses.

Depreciation and amortization

Predecesso Successol
January 1 December 1%
Through Through Year Ended December 31 2012 to combined 201 2013 to 201z
December 1€ December 31
2011 2011 2012 2013 $ change % change $ change % change

(dollars in thousands)
Depreciation and
amortizatior $ 49,15 | $ 5,44t $138,62( $140,56° $ 84,02 154% $1,94 1%
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2013 compared to 201Pepreciation and amortization expense increasediilion, or 1.4%, from $138.6 million in 2012 §140.6
million in 2013. The increase was driven by a $26iion increase in amortization of acquired ingésie assets, partially offset by a $25.0
million decrease in depreciation expense due tetessvalued in the Merger becoming fully deprecidiy the end of 2012.

2012 compared to combined 20Tkepreciation and amortization expense increased$@dlion, or 153.9%, from $54.6 million in 2011
to $138.6 million in 2012, primarily due to an aifshal $60.9 million of amortization expense in 2Q&lating to acquired intangible assets
from the Merger in 2011. Additionally, depreciatierpense increased $23.2 million primarily duedjustments in the depreciable lives of
computer hardware in connection with the Merger.

Interest expense

Predecesso Successo
January 1 December 1%
Through Through Year Ended December 31 2012 to combined 201 2013 to 2012
December 1€ December 31
2011 2011 2012 2013 $ change % change $ change % change
(dollars in thousands)
Interest expens $ 296:| $ 3521 $ 7909 $ 71,73 $ 72,60¢ 1,12%  $(7,359 (9)%

2013 compared to 201hterest expense decreased $7.4 million, or 9.88m $79.1 million in 2012 to $71.7 million in 201Bhe
decrease was driven by amendments to our longdetrhagreements in 2013, lowering our effectiverigdt rate from 6.6% as of
December 31, 2012 to 5.4% as of December 31, 2013.

2012 compared to combined 201iterest expense increased $72.6 million, from $&ilbon in 2011 to $79.1 million in 2012, primayil
from increased long-term debt resulting from therdée.
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Quarterly Results of Operations

The following tables set forth selected unauditedrterly statements of operations data for ea¢hefen quarters in the period ended
June 30, 2014, as well as the percentage eactidingepresents of total revenue for each quartes.information for each of these quarters
has been prepared on the same basis as Desert Nawudiied consolidated financial statements inetlidisewhere in this prospectus and, in
the opinion of management, includes all adjustmemitéch include only normal recurring adjustmemisgessary for the fair presentation of the
results of operations for these periods in accardavith GAAP. This data should be read in conjwnrtivith Desert Newco’s audited

consolidated financial statements and related notdsded elsewhere in this prospectus. These eaperating results are not necessarily
indicative of Desert Newco's operating resultsddull year or any future period.

Three Months Ended
Mar. 31, Jun.30, Sep.30 Dec.31 Mar.31, Jun.30, Sep.30 Dec.31 Mar.31, June 30
2012 2012 2012 2012 2013 2013 2013 2013 2014 2014
(unaudited; in thousands)

Consolidated Statement of Operations Date

Revenue:
Domains $137,16: $143,94° $150,61' $156,77° $157,93( $164,95° $170,87¢ $177,82¢ $180,50: $189,01:
Hosting and presenc 57,31: 66,01+ 66,70t 81,40: 86,95¢ 91,91 95,18. 106,60 115,62¢ 122,77
Business applicatior 10,12: 12,60 11,80: 16,44: 17,88¢ 19,14¢ 20,06¢ 21,50: 24,06 26,75:
Total revenue 204,59 222,56' 229,12 254,62: 262,77. 276,01¢ 286,12t 305,92¢ 320,19: 338,53
Costs and operating expense:
Cost of revenur 105,25¢ 106,02¢ 107,93t 111,08. 114,53  116,49¢ 119,77: 123,05¢ 125,85¢ 127,00:
Technology and developme 43,98t 43,46t 48,34( 39,61¢ 46,97 45,34% 53,567 62,05¢ 61,58t¢ 63,39¢
Marketing and advertisin 37,771 32,59: 31,58¢ 28,17: 37,79 34,62¢ 37,45 35,61 40,99¢ 40,50’
Customer car 34,65¢ 32,12t 32,34¢ 33,45( 34,46 33,38¢ 39,57¢ 43,50¢ 46,39¢ 45,26
General and administrati\ 26,15: 25,26 27,32¢ 27,63 26,14¢ 30,63¢ 32,78¢ 53,65¢ 42,78( 42,96
Depreciation and amortizatic 33,46( 34,38t 35,44¢ 35,32¢ 35,12( 33,48¢ 34,06’ 37,89 36,72¢ 37,76¢
Total costs and operating expen 281,29¢ 273,85. 282,98. 275,28: 295,03. 293,98! 317,22( 355,77¢ 354,34 356,90:
Operating los: (76,699 (51,28) (53,86() (20,66() (32,267 (17,969 (31,099 (49,85() (34,15) (18,36)
Interest expens (21,147  (19,22) (19,359 (19,36) (18,63() (17,079 (17,15¢ (18,86¢) (17,617 (20,56%
Other income (expense), r 523 56E 59 64E (55%9) 56 1,54(C 834 (807) 637
Loss before income tax (97,327) (69,946 (72,62¢) (39,37¢) (51,444 (34,989 (46,71() (67,889 (52,569 (38,29}
Benefit (provision) for income taxe (389) 55C 821 (764) (322) (35)) (61€) 2,43 1,22¢ 74€
Net loss $(97,71) $(69,390 $(71,80%) $(40,140 $(51,766) $(35,339) $(47,329) $(65,45) $(51,34) $(37,549
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The following table presents the unaudited constdid statements of operations data as a perceoitégfal revenue.

Consolidated Statement of Operations Date

Revenue:
Domains
Hosting and presenc
Business applicatior
Total revenue
Costs and operating expense:
Cost of revenu
Technology and developme
Marketing and advertisin
Customer car
General and administrati

Depreciation and amortizatic

Total costs and operating expen
Operating loss

Interest expens

Other income (expense), n
Loss before income taxe

Benefit (provision) for income taxe

Net loss

Key Metrics

The following table presents key metrics for eatthe ten quarters in the period ended June 304.2@1addition to our results

Three Months Ended

Mar. 31, Jun.30, Sep.30 Dec.31 Mar.31, Jun.30, Sep.30 Dec.31 Mar.31, June 30
2012 2012 2012 2012 2013 2013 2013 2013 2014 2014
67.0% 64.7% 65.7% 61.6% 60.1% 59.8% 59.7% 58.1% 56.4% 55.8%
28.0% 29.6% 29.1% 32.0% 33.1% 33.3% 33.3% 34.9% 36.1% 36.3%

5.0% 5.7% 5.2% 6.4% 6.8% 6.9% 7.0% 7.0% 7.5% 7.9%
100.0# 100.0% 100.0¥ 100.0% 100.0% 100.0¥ 100.0% 100.0% 100.0%  100.0%
51.4% 47.7% 47.1% 43.6% 43.6% 42.2% 41.9% 40.2% 39.3% 37.5%
21.5% 19.5% 21.1% 15.6% 17.9% 16.4% 18.7% 20.3% 19.2% 18.7%
18.5% 14.7% 13.8% 11.1% 14.4% 12.6% 13.1% 11.7% 12.8% 12.0%
16.9% 14.4% 14.1% 13.1% 13.1% 12.1% 13.8% 14.2% 14.5% 13.4%
12.8% 11.3% 11.9% 10.8% 9.9% 11.1% 11.5% 17.5% 13.4% 12.7%
16.4% 15.4% 15.5% 13.9% 13.4% 12.1% 11.9% 12.4% 11.5% 11.1%
137.5% 123.0¥ 123.5% 108.1% 112.3% 106.5% 110.9% 116.3% 110.7% 105.4¥%
(37.5% (23.00% (23.5)% B8.1)% (12.3)% (6.5% (10.99% (16.3)% (10.7)% (5.4)%
(10.3)% (8.6)% (8.5)% (7.6)% (7.1)% (6.2)% (5.9)% (6.2)% (5.5)% (6.1)%
0.2% 0.2% 0.3% 0.2% (0.2)% 0.0% 0.5% 0.3% (0.2)% 0.2%
(47.6)% (3L.4)% (BL7H)% (15.5% (19.6)» (12.7)% (16.3)% (22.2)% (16.4)% (11.3)%
(0.2)% 0.2% 0.4% (0.3)% (0.1)% (0.1)% (0.2)% 0.8% 0.4% 0.2%
(47.8)% (31.2% (@B13)% @158% (19.7% (12.8)% (16.5% (21.4H% (16.00% (11.1)%

determined in accordance with GAAP, we believeftiewing non-GAAP and operational measures ardul$e evaluating our operating

performance.

Key Metrics :
Total bookings
Total customers at period e

Average revenue per user (ARPU) for the trailingridhth

period endec
Adjusted EBITDA
Unlevered free cash flov

Three Months Ended

The following table reconciles total revenue t@tdtookings:

Total Bookings:

Total revenue

Change in deferred reven
Net refunds

Other

Total bookings

Mar. 31, Jun.30, Sep.30 Dec.31 Mar.31, Jun.30, Sep.30 Dec.31 Mar. 31, June30

2012 2012 2012 2012 2013 2013 2013 2013 2014 2014
(unaudited; in thousands except ARPU

$334,68¢ $302,82: $307,67¢ $304,37° $361,84( $341,35¢ $342,95. $351,78! $438,53! $410,30:

9,69( 9,871 10,05: 10,23¢ 10,60: 10,88 11,19¢ 11,58¢ 11,94: 12,17

$ 97 $ 95 $ 92 $ 93 % % $ 99 $ 10z $ 104 $ 10t $ 10¢

$ 46,52¢ $ 41,761 $ 39,35¢ $ 46,22: $ 59,53¢ $ 54,20! $ 41,80 $ 43,51¢ $ 79,72¢ $ 63,80¢

$ 26,647 $ 28,41+ $ 38,64( $ 43,81! $ 52,04 $ 46,73t $ 38,47¢ $ 37,96¢ $ 49,87: $ 63,53¢

Three Months Ended

Mar. 31, Jun.30, Sep.30 Dec.31 Mar.31, Jun.30, Sep.30 Dec.31 Mar. 31, June 30

2012 2012 2012 2012 2013 2013 2013 2013 2014 2014
(unaudited; in thousands)

$204,59' $222,56' $229,12; $254,62. $262,77. $276,01¢ $286,12¢ $305,92¢ $320,19: $338,53

110,27! 61,90( 54,99( 25,28: 75,00¢ 40,14 31,82 22,17 86,70: 42,72¢

20,097 17,76 20,06¢ 22,25: 23,88¢ 23,72( 24,06t 24,44: 29,06: 29,29¢

(27¢) 59t 3,49¢ 2,222 17¢ 1,47¢ 937 (762) 2,57¢ (267)

$334,68¢ $302,82: $307,67¢ $304,37° $361,84¢ $341,35¢ $342,95. $351,78! $438,53! $410,30:
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The following table reconciles net loss to adjussiTDA:

Three Months Ended
Mar. 31, Jun.30, Sep.30 Dec.31 Mar.31, Jun.30, Sep.30 Dec.31 Mar.31, June 30
2012 2012 2012 2012 2013 2013 2013 2013 2014 2014
(unaudited; in thousands)

Adjusted EBITDA:

Net loss $(97,71) $(69,39) $(71,805) $(40,140 $(51,766 $(35,33) $(47,329) $(65,45) $(51,3479) $(37,549)
Interest expens 21,14, 19,22t 19,35¢ 19,36: 18,63( 17,07¢ 17,15¢ 18,86¢ 17,617 20,56¢
Interest incomd(d) (10 (8) (12 (10 (15) (23 27) (20 (22 (48)
(Benefit) provision for income taxt 38¢ (550) (82)) 764 322 351 61€ (2,437 (1,22¢) (74¢€)
Depreciation and amortizatic 33,46( 34,38t 35,44¢ 35,32¢ 35,12( 33,48t¢ 34,06" 37,89« 36,72¢ 37,76¢
Unit-based compensation expel 4,38( 1,90¢ 2,77% 2,61¢ 3,04z 2,34¢ 5,18( 5,87¢ 6,801 5,97¢
Change in deferred reven 110,27 61,90( 54,99( 25,28 75,00¢ 40,14: 31,82 22,17 86,70: 42,72¢
Change in prepaid and accrued registry c(@ (26,437 (7,025 (2,019 1,265  (22,35¢) (5,35€) (2,107) 6,422 (18,867 (3,45()
Acquisition and spons-related cost 1,031 1,32¢ 1,43¢ 1,75t 1,55¢ 1,51« 2,41¢ 3,80¢ 1,557 91¢
Sales tax accrui® — — — — — — — 16,38: 1,77¢ (2,35%)
Adjusted EBITDA $ 46,52¢ $41,76° $39,35¢ $46,22: $59,53¢ $54,20° $41,80% $43,51¢ $79,72¢ $ 63,80

(1) Interest income is included “Other income (expense), " in Desert Newc's consolidated statements of operati
(2) This amount includes the changes in prepaid domeime registry fees, registry deposits and regsgables (included i Accrued expens” in Desert Newc's

consolidated balance shee
(3) This amount represents increases or decreases @tthual for prior period sales tax obligatioriatesl to Desert Newco, LLC. S“Managemer's Discussion and Analys

of Financial Condition and Results of Operat—Ciritical Accounting Policies and Estima—Indirect Taxe¢’
The following table reconciles net cash providedpgrating activities to UFCF:

Three Months Ended
Mar. Jun. 30, Sep.3C Dec.31 Mar.31, Jun.30, Sep.30 Dec.31 Mar.31, June30
31, 201: 2012 2012 2012 2013 2013 2013 2013 2014 2014
(unaudited; in thousands)

Unlevered Free Cash Flow

Net cash provided by operating activit $24,38: $21517 $2641: $33,79¢ $40,97! $41,14t $46,397 $24,79% $4246! $62,14¢
Cash paid for intere: 19,32: 17,207 17,17( 17,48¢ 16,22¢ 14,907 6,75¢€ 23,88¢ 15,12° 10,91¢
Cash paid for acquisition and spor-related cost 22t 1,63¢ 95¢ 1,62¢ 4,20¢ 1,301 1,39( 5,33¢ 662 677
Capital expenditure(®) (17,28, (11,949 (5,909 (9,099 (9,35¢) (10,619 (16,067 (16,046 (8,389 (10,209
Unlevered free cash flow $2664° $2841: $38,64( $43,81: $52,04° $46,73¢ $3847¢ $37,96¢ $4987: $63,53¢

(1) Capital expenditures represent the sum of purchefge®perty and equipment, excluding improvemeats] purchases of leasehold and building improvésn

Quarterly Revenue

Our quarterly revenue increased sequentially figpeaiods presented due primarily to increaseaintatal customers, sales of additional
products to existing customers, increases in salated to our international expansion and increaaieevenue from acquisitions. We generally
recognize revenue ratably over the applicable estual terms. Therefore, changes in our bookingsigcin the near term are not immediat
reflected in our reported revenue until future pesi The application of purchase accounting redocedevenue in 2012 but such reduction
had a declining impact in 2013 as customers rengheaidcontracts. To the extent our customers retheiv contracts, the full amount of
renewal revenue will be recognized in future pesicddditionally, incremental revenue from businasaequired in the fourth quarter of 2013
contributed to the increase in revenue generatddglthat quarter.

Hosting and presence revenue and business applisattvenue in the third quarter of 2012 were negigtimpacted by service
disruption credits. Historical patterns in our mgsis may not be reliable indicators of our fut@esactivity or performance.
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Quarterly Operating Expenses

Total operating expenses increased year-over-geallfperiods presented due to the addition of@anel in connection with the
expansion of our business but varied on a quarberdys depending upon our needs. Technology arelajgwent costs increased in the third
quarter of 2012 primarily due to the expensingxafess data center capacity in our internationa danters. In the fourth quarter of 2012, we
were able to renegotiate the data center leadewiad) us to reverse a portion of the expense dxbin the previous quarter. The increase in
operating expenses in the third quarter of 2013 pvimsarily due to a 4.4% increase in headcountrayutive quarter and incremental expense
related to the completion of an acquisition duting quarter. The increase in the fourth quart&0df3 was primarily due to incremental
expense related to the completion of two acquisstiduring the quarter. General and administratbgtscvaried over the periods presented due
to the timing of increased rent and occupancy dosts continued growth and facility expansion, e&sed travel and professional fees. The
addition of headcount has generally contributethéoincreases in all categories of operating exggensth fluctuations resulting from seasonal
items such as marketing efforts during the firsanter surrounding our annual Super Bowl advertisimgpaign. Other fluctuations have
occurred due to acquisitions completed in variouesrtgrs throughout the periods presented, makirngioeamounts not comparable among all
guarters. Our general and administrative expemstreeifourth quarter of 2013 included a $16.4 wrillcharge to establish a reserve for
estimated sales tax liabilities for jurisdictiomswhich we have determined we have nexus basedawirg tax regulations.

Our quarterly operating results may fluctuate duearious factors. Many of our expenses are recbagancurred and thus factors
affecting our cost structure may be reflected inaansolidated financial results at a differentdithan when revenue is recognized.

Quarterly Non-GAAP Financial Measures

Total bookingsOur quarterly total bookings reflects seasonatityhie sales of our products. We have typically eepeed higher
bookings in the first quarter, primarily relatedadigher number of domain renewals typically odagrin the first quarter. These renewals
generally occur at a higher price point than thgioal registrations. We also believe that an insein new business formation during the first
guarter contributes to seasonality in our bookitgsddition, bookings are driven by new custon@yussitions from increased brand
awareness and direct marketing campaigns in teedirarter which culminate with our Super Bowl caigp. The increase in total bookings in
the fourth quarter of 2013 from the third quartt2@13 was primarily due to incremental bookingsirour acquisitions. The increases in tota
bookings in the first and second quarters of 20&devpartly due to bookings of $9.5 million and $mlion, respectively, related to the initial
application and registration periods for new gTLB=sasonal increases and the recognition of increzhleookings from acquisitions completed
in the fourth quarter of 2013.

Total customersTotal customers is impacted by the same seasomaitgs in total bookings, described above. Thesgse and linearity
of total customers are related to our ability t@ire our customers along with our ability to attracd acquire new customers. In the fourth
quarter of 2013, our increase in total customers fiether augmented by the addition of 121,000amsts from acquisitions.

Average revenue per user (ARPD). date, changes in ARPU have not been materialhacted by seasonal trends, but have been
significantly impacted by purchase accounting adjests recorded for the Merger and other acquisstio reflect acquired deferred revenu
fair value on the respective acquisition dates. iffifgact of purchase accounting adjustments makepadsons of ARPU among historical
periods less meaningful; however in future peri@dsthe effects of purchase accounting decreaselUARII become a more meaningful
metric. The period-to-period increases in ARPU haeen muted due to the continued increase in dair¢astomers.

Adjusted EBITDAOur adjusted EBITDA fluctuates on a quarterly basimarily based on the variations in total booldéngyhich causes
fluctuations in the amount of deferred revenue daferred costs recognized in each period. Sigmfieapenses such as our Super Bowl
advertising in the first quarter of each year alaose
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variability between quarters. The trend of yearrepear increases in adjusted EBITDA is a resulhaf ability to achieve the benefits of scale
as we increase the size of our business throughroes and ARPU growth. Adjusted EBITDA in the fduguarter of 2013 was impacted by
increase in operating expenses due to a $16.hmitharge to establish a reserve for estimated satdiabilities for jurisdictions in which we
have determined we have nexus based on evolvingtatations.

Unlevered free cash flo@ur UFCF fluctuates primarily based on the variaion total bookings, which causes fluctuationthim
amount of deferred revenue and deferred costs niad)in each period along with fluctuations in timing of necessary capital expenditures.
Our capital expenditures increased 17.8% in 201 ampared to 2012, primarily due to leasehold arnittling improvements to refresh our
existing office space. The timing of capital expitumes significantly varies between quarters to nlee demands of our growing total
customers. UFCF in the first quarter of 2014 wagénted by a $15.6 million increase in operatingesses due to our change from a quarterl)
management bonus plan to an annual plan.

Liquidity and Capital Resources

Overview

Our principal source of liquidity has been cashvflgenerated from operations, debt financings apdalacontributions related to the
Merger. Our principal uses of cash have been td Gperations, acquisitions and capital expenditfiassvell as make distributions to and
repurchases from unit holders, interest paymerdsi@amndatory principal payments on our debt.

In general, we seek to deploy our capital in aesystically prioritized manner focusing first on ugg@ments for operations, then on
growth investments, and finally on equity holdauras. Our strategy is to deploy capital from aonteptial source, whether debt or internally
generated cash, depending on the adequacy andlaliilof that source of capital and which souncay be used most efficiently and at the
lowest cost at that point in time. Therefore, wititssh generated from operations is our primarycgaf operating liquidity and we believe t
internally generated cash flows are sufficientupport day-to-day business operations, we useiatyaf capital sources to fund our needs for
less predictable investment decisions such as sitigus.

We have incurred debt, as described below, to fhadvierger as well as to fund acquisitions, a Spdistribution (as described below)
and for our working capital needs. As a resulthef debt we have incurred, we are limited as to Wweveconduct our business and we may be
unable to raise additional debt or equity finandimgompete effectively or to take advantage of besiness opportunities. However, the
restrictions under our debt facilities are subjec number of qualifications and exceptions angl bemamended with the consent of our
lenders.

Credit Facility

On December 16, 2011, we entered into a securelit agreement, or our prior credit facility, whiphovided $825.0 million of
financing, consisting of a $750.0 million term Ie@mn our prior term loan, maturing with a final peipal payment of $697.5 million payable on
December 16, 2018, and an available $75.0 millewolver, or our prior revolving loan, maturing oed@mber 16, 2016. The prior term loan
was issued at a 5.0% discount on the face of tteatdhe time of original issuance for net proseedaling $712.5 million. We refinanced the
prior term loan on multiple occasions lowering effective interest rate each time. Additionally,@atober 1, 2013, we borrowed an additic
$100.0 million on the prior term loan, increasihg butstanding principal to $835.0 million.

In May 2014, our Board authorized a $350.0 milldisiribution to the existing owners and certaindeos of options to purchase LLC
Units, which we refer to as the Special Distribnti®uring the second quarter of 2014, we paid #4#dllion in connection with the Special
Distribution, and at June 30, 2014, had remaining
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unpaid distributions of $1.5 million that will beid in future periods as certain restricted unéstvin connection with the Special Distribution,
we made adjustments to outstanding awards to gritte@ward holders from diminution in the valudtwdir awards in accordance with our
2011 Unit Incentive Plan, or 2011 Plan, and appliegax rules. See “—Critical Accounting PoliciesleEstimates—Unit-Based
Compensation—Unit Valuations.”

In connection with the Special Distribution, weina@hced our prior credit facility pursuant to thesEAmended and Restated Credit
Agreement with Go Daddy Operating Company, LLChagower, Desert Newco, as guarantor, the lendeosher financial institutions or
entities from time to time party thereto, or thentlers, and Barclays Bank PLC, as Administrativerig@/e refer to this as our credit facility.
Under our credit facility, we refinanced our prterm loan and increased the amount borrowed urgteieom loan to $1.1 billion as well as
increased our available capacity on our revolve$1t60.0 million. The term loan was issued at a Odi8éount on the face amount of the
borrowing. The credit facility is subject to custary fees for loan facilities of this type, includia commitment fee on the revolver.
Borrowings under the credit facility bear interast per annum rate equal to, at our option, eigeior LIBOR loans, LIBOR (but not less
than 1.0%) or (b) for ABR loans, the highest (g fiederal funds effective rate plus 0.5%, (ii) pinene rate, or (iii) one month LIBOR plus
1.0%, plus a margin ranging from 3.25% to 3.75%@O0OR loans and 2.25% to 2.75% for ABR Loans, dejieg on our leverage ratio and
on certain factors relating to our initial publiffexing. The term loan is required to be repaidjirarterly installments of 0.25% of the
outstanding principal, with the remaining outstawgdprincipal due on maturity in May 2021. In theeet/ithe term loan is voluntarily prepaid
within the first 12 months in connection with aniemg transaction to decrease the effective yaldhe term loan, a prepayment penalty of
1.0% of the principal amount being prepaid willgsyable. The term loan must be repaid with proceédsrtain asset sales and debt
issuances, and must be repaid from a portion oércess cash flow ranging from 0.0% to 50.0%, déjpenon our net leverage ratio. The
revolver is due in full on maturity in May 2019. Bteunder the credit facility is guaranteed by &lbor material domestic subsidiaries and is
secured by substantially all of our and such sudses’ real and personal property. The creditlfigotontains covenants that, among other
things, restrict our ability to incur indebtednesspe certain types of equity, incur liens, ety fundamental changes, including mergers an
consolidations, sell assets, make restricted patgnireluding dividends and distributions and irtweants, prepay junior indebtedness, restrict
certain of our subsidiaries’ ability to make cemtaitercompany distributions, and restrict us fremgaging in operations other than in
connection with acting as a holding company, sulifecustomary exceptions. The credit facility atemtains a financial covenant with respec
to the revolver that requires us to maintain a maxn net leverage ratio of 7.25:1.00 at all timex thur revolver usage exceeds 30.0% of the
credit facility, beginning on the date that ourdircial statements for the period ending Septembge2@®L4 are due. The net leverage ratio is
calculated as the ratio of first lien secured de&s$ cash and cash equivalents to consolidatedE8(&s defined in the credit facility). As of
the date of this prospectus, we were in complianitle the covenants under the credit facility. Altigh pursuant to the terms of the credit
facility, we are not required to comply with thadincial covenant included therein at this time, reirleverage ratio was as of

, 2014. Our percentage of reeplsage as of , 2014 was %. The credit facility also sets forth spedfevents of
default, including a change in control default. Meremental proceeds from the term loan, afterdfieancing of the prior term loan, of $26
million, along with a borrowing of $75.0 million ahe revolver, were used to fund the Special Diation.

Senior Note

On December 16, 2011, Go Daddy Operating Compalog, iksued a $300.0 million senior note to The GadeGroup Inc., an entity
solely held by Mr. Parsons in connection with therlyer. The note was issued at a 4.0% discountefatie of the note at the original issue
date for net proceeds totaling $288.0 million. Tiloge bears interest at a rate of 9.0% with intggagtnents made on a quarterly basis and the
outstanding principal of $300.0 million payablevaturity on December 15, 2019. The note is redetaratour option at any time prior to
December 15, 2014, at a price equal to 100.0%eoptncipal amount of the note redeemed, plus actamnd unpaid interest, plus a premium
equal to the greater of (i) 1.0% of the principadi 4ii) the redemption price of the note as of Daber 15, 2014 plus all required interest
payments due through December 15, 2014, discounted
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to present value at a rate equal to the yield tturitg of the applicable U.S. Treasury securities the date of redemption to December 15,
2014 plus 50 basis points, less the principal amdnrhe event of an equity offering prior to Dedeer 15, 2014, the senior note may be
partially redeemed at our option at a premium &9%00n and after December 15, 2014, the seniormatebe redeemed at an amount eqt
104.5% of the principal amount, decreasing to 18%.2rom December 15, 2015 to December 14, 2016a80260.0% thereafter, plus, accruec
and unpaid interest as of the date of redemptibe.Adte contains covenants that limit our abilityamong other things, incur liens or enter
into a change of control transaction. Additionatrietive covenants apply in the event that Mr.sBas and certain of his affiliates, together,
cease to hold in excess of 20.0% of the principsdant, and if, at that time, the note does not meghin credit rating criteria. At June 30,
2014, we were not in violation of any covenantshef senior note. The note also sets forth speo#fiehts of default. We intend to cause De
Newco to use a portion of the proceeds from thisriofg to repay a portion of the senior note (iddhg related prepayment premiums;
December 2014. See “Use of Proceeds.”

Liquidity After This Offering

We will use a portion of the proceeds from thiseafig to make a final payment, which we estimatélva $25.0 million in the aggrega
to the Sponsors and TCV upon the termination ofridmesaction and monitoring fee agreement, in atzowe with its terms, in connection with
the completion of this offering. We also intenduse a portion of the proceeds from this offeringejgay a portion of the senior note (including
related prepayment premiums) in December 2014:3ee of Proceeds.” As a result of the increasdéterm loan balance and interest rate
relating to the Special Distribution, we expecenesst expense to increase in 2014 relative to 2013.

We believe our existing cash and cash equivaleitbesufficient to meet our anticipated cash refat at least the next 12 months. Our
future capital requirements will depend on manydegincluding our growth rate, the timing and extef spending to support domestic and
international development efforts, continued brdadelopment and advertising spend, the expansi@usfomer Care and general and
administrative activities, the introduction of newd enhanced product offerings and the costs festipew and replacement capital
equipment.

Tax Receivable Agreements

Upon the closing of this offering, we will be a pato five TRAs. Under these agreements, we gelyegapect to retain the benefit of
approximately 15% of the applicable tax savingsradur payment obligations below are taken intamant. Under the first of those agreeme
we generally will be required to pay to the ContivguLLC Owners approximately 85% of the applicaddeings, if any, in income tax that we
are deemed to realize (using the actual applidaiffe federal income tax rate and an assumed couhsilage and local income tax rate) as a
result of (1) certain tax attributes that are ardads a result of the exchanges of their LLC Uitshares of our Class A common stock, (2)
existing tax attributes associated with their LL@itd the benefit of which is allocable to us agsuit of the exchanges of their LLC Units for
shares of our Class A common stock (including thiign of Desert Newco’s existing tax basis inassets that is allocable to the LLC Units
that are exchanged), (3) tax benefits related fmbed interest and (4) payments under such TRAeUtite other TRAs, we generally will be
required to pay to each Reorganization Party desdrunder “Organizational Structur@pproximately 85% of the amount of savings, if an
U.S. federal, state and local income tax that veedaemed to realize (using the actual U.S. fedetame tax rate and an assumed combined
state and local income tax rate) as a result ohiiy)existing tax attributes associated with LLAtElacquired in the applicable Investor Corp
Merger the benefit of which is allocable to us assult of such Investor Corp Merger (including #ilecable share of Desert Newco's existing
tax basis in its assets), (2) net operating loasaable as a result of the applicable InvestapQderger and (3) tax benefits related to impute
interest. We will record $ million as amigase to the liabilities due to existing ownerdarthe TRAS, representing approximately 85¢
the estimated realizable tax benefit resulting fi@nthe tax basis in the intangible assets of Btddewco, LLC as of the date of the offering,
(ii) the increase in the tax basis of the interastpuired in
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the exchanges as described above and (iii) cesthar tax benefits related to entering into the SRiAcluding tax benefits attributable to
payments under the TRAs. See “Unaudited Pro ForimenEial Information.” For purposes of calculatihg income tax savings we are
deemed to realize under the TRAs, we will calcutageU.S. federal income tax savings using theahetpplicable U.S. federal income tax rate
and will calculate the state and local income &xrgys using 5% for the assumed combined statéogatitax rate, which represents an
approximation of our combined state and local inedax rate, net of federal income tax benefitstiarmore, we will calculate the state and
local income tax savings by applying this 5% rat¢he reduction in our taxable income, as deterchfoe U.S. federal income tax purposes, as
a result of the tax attributes subject to the TREw® term of the TRAs will commence upon the cortipieof this offering and will continue
until all such tax benefits have been utilized xpiged, unless we exercise our rights to termitlaeagreements or payments under the
agreements are accelerated in the event that weriaiBt breach any of our material obligations untie agreements.

We expect to make payments under the TRAs, toxtenethey are required, within 150 days afterfederal income tax return is filed
for each fiscal year. Interest on such paymentsb&ijin to accrue at a rate equal to the one yEOR plus basis points from the due
date (without extensions) of such tax return.

In addition, the TRAs provide that, upon a mergsset sale or other form of business combinatiaerdain other changes of control or
if, at any time, we elect an early terminationto TRA, our (or our successor’s) obligations wekpect to all units (whether exchanged or
acquired before or after such change in contreasly termination) will be based on certain assuomgt including that we would have
sufficient taxable income to fully utilize the dedions arising from the tax deductions, tax basi @ther benefits subject to the applicable
TRA. Consequently, it is possible, in these circtamses, that the actual cash tax savings realigers Imay be significantly less than the
corresponding TRA payments.

See “Risk Factors—Risks Related to our Company@umdOrganizational Structure,” Organizational Stowe” and “Certain
Relationships and Related Party Transactions—TaeiRable Agreements” for additional information.

Cash Flows

The following table summarizes our cash flows fa periods indicated:

Predecesso Successol
January 1 December 17 .
Six Months Ended
De-lc-:re]:rr%l;)%? 1€ Dezgﬁlége? 31 Year Ended December 31 June 30,
2011 2011 2012 2013 2013 2014
(in thousands)
(unaudited)
Net cash provided by (used in) operating activi $ 148,45! $ (35090 $ 106,11( $ 153,310 $82,12. $104,61:
Net cash used in investing activiti (74,016 (1,518,18) (59,365 (208,46¢) (22,510 (16,164
Net cash provided by (used in) financing activi (71,409 1,601,08: (35,087 91,12( (5,86¢€) (19,309
Net increase in cash and cash equival $ 3,03¢ $ 4780 $ 11.65¢ $ 35967 $53,74¢ $ 69,14
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Operating Activities

Our primary source of cash from operating actigitias been cash collections from our customerseXfyect cash inflows from operati
activities to be primarily affected by increasesdtal bookings. Our primary uses of cash from apeg activities have been for domain
registration costs paid to registries, personnsiszanarketing expenses, technology and developoostd and interest payments. We expect
cash outflows from operating activities to be atéeicby the timing of payments we make to registaied increases in personnel costs as we
continue to grow our business. In the second HalDa4, we expect to pay approximately $20.0 millfor estimated sales tax liabilities for
products we have determined are taxable in jutiigiis in which we have determined we have nexusdas evolving tax regulations. In
July 2014, we began collecting sales taxes atitine of sale from customers residing in jurisdictian which we have nexus.

Cash provided by operating activities for the st period ended June 30, 2014 was $104.6 miltiad,consisted of a net loss of $¢
million, adjusted for certain non-cash items of $0@illion, and cash provided by working capitatlasther activities of $101.5 million.
Adjustments for non-cash items primarily consistédepreciation and amortization of $74.5 milliardaunit-based compensation of $12.8
million. In addition, the increase in cash from efas in working capital primarily consisted of anrease in deferred revenue of
$129.4 million, partially offset by an increasepirepaid domain name registry fees of $22.2 millitime increase in our deferred revenue and
prepaid domain name registry fees were due todb#ian of new customers and increased sales opmducts.

Cash provided by operating activities for the soxith period ended June 30, 2013 was $82.1 miliod,consisted of a net loss of $87.1
million, adjusted for certain non-cash items of $7@illion and cash provided by working capital antler activities of $90.7 million.
Adjustments for non-cash items primarily consistédepreciation and amortization of $68.6 milliardaunit-based compensation of $5.4
million. In addition, the increase in cash from as in working capital primarily consisted of anrease in deferred revenue of
$115.1 million, partially offset by an increasepirepaid domain name registry fees of $29.9 millibme increase in our deferred revenue and
prepaid domain name registry fees were due todb#ian of new customers and increased sales opmducts.

Cash provided by operating activities for the yeraded December 31, 2013 was $153.3 million, andistad of a net loss of $199.9
million, adjusted for certain non-cash items of B6million, and cash provided by working capitatiaother activities of $186.9 million.
Adjustments for non-cash items primarily consistédepreciation and amortization of $140.6 millemd unit-based compensation of $16.4
million. In addition, the increase in cash from ebes in working capital primarily consisted of iaases in deferred revenue of $169.1 million
and accrued expenses of $60.6 million, partialfgeifby increases in prepaid domain name regisgg df $29.2 million and prepaid expenses
and other current assets of $12.3 million. Thedase in our deferred revenue and prepaid domaie negistry fees were due to the additio
new customers and increased sales of our products.

Cash provided by operating activities for the yeraded December 31, 2012 was $106.1 million, andisted of a net loss of $279.1
million, adjusted for certain non-cash items of $Bmillion and cash provided by working capitatiaither activities of $226.6 million.
Adjustments for non-cash items primarily consistédepreciation and amortization of $138.6 millamd unit-based compensation of $11.7
million. In addition, the increase in cash from gpas in working capital primarily consisted of anrease in deferred revenue of $252.4
million, partially offset by an increase in prepaidmain name registry fees of $36.7 million. Theré@ase in our deferred revenue and prepaid
domain name registry fees were due to the additfarew customers and increased sales of our preduct

Cash used by operating activities for the 2011 8smwr period was $35.1 million, and consisted métdoss of $53.6 million, adjusted
certain non-cash items of $6.4 million and caslvisled by working capital and other activities o2l million. Adjustments for non-cash
items primarily consisted of depreciation and amation of $5.4 million. In addition, the increaisecash from changes in working capital
primarily consisted of an increase in deferred neseof $6.8 million, partially offset by a decre&seeqistry deposits of $4.8 million.
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Cash provided by operating activities for the 2@t&decessor period was $148.4 million, and cornsista net loss of $270.4 million,
adjusted for certain non-cash items of $308.4 atilind cash provided by working capital and otle@ividies of $110.4 million. Adjustments
for non-cash items primarily consisted of shhased compensation related to the Merger of $258li®n and depreciation and amortizatior
$49.2 million. In addition, the increase in castnfrchanges in working capital primarily consistéihareases in deferred revenue of $154.3
million and accrued expenses of $14.6 million, ip#iyt offset by an increase in prepaid domain naeggstry fees of $54.9 million. The
increase in our deferred revenue and prepaid donaaie registry fees were due to the addition of cestomers and increased sales of our
products.

Investing Activities

Our investing activities have primarily consistddasiness acquisitions and purchases of propedyeguipment related to growth in ¢
data centers and our international expansion.

Cash used in investing activities for the six momehiod ended June 30, 2014 was $16.2 million, griijthe result of capital
expenditures.

Cash used in investing activities for the six mgog¢hiod ended June 30, 2013 was $22.5 million, griijthe result of capital
expenditures of $20.0 million and business acqaisstof $2.9 million.

Cash used in investing activities for the year eéndecember 31, 2013 was $208.5 million, primatilg tesult of business acquisitions of
$156.8 million and capital expenditures of $52.1liam.

Cash used in investing activities for the year e@ndecember 31, 2012 was $59.4 million, primarilg thsult of capital expenditures of
$44.2 million and a business acquisition of $17ilfian.

Cash used in investing activities for the 2011 $ssor period was $1.5 billion, primarily the resflthe completion of the Merger.

Cash used in investing activities for the 2011 Beedsor period was $74.0 million, primarily theutesf capital expenditures of $71.3
million.

Financing Activities

Excluding activities relating to the Merger in 20blr financing activities have primarily consistgfdoroceeds from the issuance of debt
the repayment of principal and debt issuance @giscertain unit option repurchases. In May 201&tamended our credit facility to increase
our term loan to $1.1 billion and our available acify on the revolver to $150.0 million, providingt incremental proceeds of $263.8 million,
which, along with a borrowing of $75.0 million dmetrevolver, were used to fund a $350.0 milliorirdisition to our members and certain
holders of unit-based awards.

Cash used in financing activities was $19.3 millionthe six month period ended June 30, 2014, amiisnthe result of $348.5 million
paid as part of the Special Distribution, the pagtwa# $8.0 million in fees in connection with Ma@24 amendment to our credit facility,
repayments of long-term debt of $2.1 million anglrpants of costs related to our anticipated intiathlic offering of $1.2 million, partially
offset by proceeds from borrowings of $338.8 millia connection with the May 2014 amendment toavadit facility.

Cash used in financing activities was $5.9 millionthe six month period ended June 30, 2013, piiythe result of repayments of
long-term debt of $3.8 million and the payment 2f@million in fees in connection with the modifima of our term loan.

Cash provided by financing activities was $91.llionlfor the year ended December 31, 2013, primalile to increased financing from
the $100.0 million term loan, partially offset lgpayments of long-term debt of $7.8 million.
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Cash used in financing activities was $35.1 millionthe year ended December 31, 2012, primargyrésult of unit option repurchases
of $18.4 million from the exercise of certain ralér options, the payment of $9.0 million in feez@nnection with the modification of our d¢
and the repayment of $7.5 million of long-term debt

Cash provided by financing activities was $1.6idmillfor the 2011 Successor period, primarily treuteof the Merger. The Merger
provided capital contributions of $899.5 milliondaproceeds from borrowings of $712.5 million under term loan.

Cash used in financing activities was $71.4 milfionthe 2011 Predecessor period, primarily theltesf $57.7 million in distributions
paid to the Predecessor’s sole stockholder and$tlion of repayments of long-term debt.

Deferred Revenue

Deferred revenue consists of our sales for produatyet recognized as revenue at the end of aghe@ur deferred revenue as of
June 30, 2014 was $1.2 billion, and is expectdubteecognized as revenue as follows:

Remainder
of 2014 2015 2016 2017 2018 Thereafter Total
(in thousands)
Domains $308,11° $231,51. $ 79,72¢ $42,49¢ $25,96¢ $ 37,30¢ $ 725,12:
Hosting and presenc 183,54: 128,91 49,25¢ 20,54 9,51« 4,49¢ 396,26
Business applicatior 46,30¢ 28,97¢ 10,19¢ 4,36: 2,27: 2,08¢ 94,20:

$537,960  $389,40!  $139,17° $67,40( $37,75. $43,89( $1,215,58

Contractual Obligations

The following table summarizes our significant ecaotual obligations and commitments as of DecerBihe2013:

Payments due by perioc

Less than . More than 5
year 1to 3 year 3to 5 year: years Total
(in thousands)
Long-term debt, including current maturiti() $ 8,50( $ 17,00( $807,37! $ 300,00( $1,132,87!
Interest on lon-term debi@ 60,64¢ 120,35: 117,56: 25,95( 324,51:
Operating lease® 8,59¢ 18,73: 16,62¢ 22,58: 66,54:
Service agreemen®) 28,31¢ 33,24¢ 3,071 — 64,63¢
Marketing sponsorshig®) 26,72( 23,59: — — 50,31

(1) No prepayment or redemption on our I-term debt balances has been assumed. Re*Liquidity and Capital Resourc” and Note 9 to Desert New's auditec
consolidated financial statements included elsew/irethis prospectus for information regardingtévens of our lon-term debt agreemen

(2) Interest on lon-term debt excludes the amortization of deferredraing fees and original issue discou

(3) We lease office space, data center space and @ghioter operating leases expiring at various dlatesgh March 202¢

(4) We have lon-term agreements with certain vendors to providesédtware and equipment maintenance, specifieddefebandwidth or specified amounts of pow

(5) We have contractual commitments requiring futungnpents under certain marketing sponsorship agreesn

The table above excludes an additional $344.2anilih borrowings and related interest obligatiorurred under the credit facility as of
May 13, 2014 in connection with the refinancingpaf Prior Credit Facility and the Special Distrilout See “Liquidity and Capital
Resources—Overview.” The table above also excladawal payment, which we estimate will be $25.0liom in the aggregate, to the
Sponsors and TCV upon the termination of the tretiea and monitoring fee agreement, in accordaritie ité terms, in connection with the
completion of this offering and any obligations enthe TRAs as we are currently unable to estiret@mounts and timing of the payments
that may be due thereunder.
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Off-Balance Sheet Arrangements

As of June 30, 2014, we did not have any relatigpssWith unconsolidated entities or financial parships, such as entities often refel
to as structured finance or special purpose esitgtablished for the purpose of facilitating cdfamce sheet arrangements or other
contractually narrow or limited purposes.

Critical Accounting Policies and Estimates

We prepare our consolidated financial statemenée@ordance with GAAP, and in doing so, we haveafie estimates, assumptions anc
judgments affecting the reported amounts of askelslities, revenues and expenses, as well aseflated disclosure of contingent assets
liabilities. We base our estimates, assumptionsjashginents on historical experience and on varaghsr factors we believe to be reasonable
under the circumstances. Different assumptiongaatgiments would change the estimates used in #mapation of our consolidated financial
statements, which, in turn, could change our resuim those reported. We evaluate our criticabaating estimates, assumptions and
judgments on an ongoing bas

The critical accounting estimates, assumptionsjaaigiments we believe have the most significant ichpa our consolidated financial
statements are described below.

Revenue Recognition

We commence revenue recognition when all of thieidhg conditions are satisfied: (1) there is pasue evidence of an arrangement
with the customer; (2) the product has been, beirg, provided to the customer; (3) the sellinigers fixed or determinable; and (4) the
collection of our fees is reasonably assured.

We generally recognize revenue on a daily basis tveperiod during which products are providethts customer. Customers are billed
for products, generally in advance, based on ged@cted contract term duration. For all custonrexgardless of the method we use to bill
them, cash received in advance of the provisigoradlucts is recorded as deferred revenue in owsatiolated balance sheets.

Refunds are granted from time to time to our cust@and we maintain a reserve to provide for safimds. Our reserve is an estimate
based on historical refund experience. Refundsceedeferred revenue at the time they are grantédesult in a reduced amount of revenue
recognized over the applicable service terms coetptr the amount originally expected. Our annufalre rate has ranged from 6.2% to 6.9%
of total bookings from 2011 to 2013.

We may sell multiple products to customers at Hraestime. For example, we may design a customesitesdind separately offer other
products such as hosting and an online shoppingaraa customer may combine a domain name retjstravith other products such as priv
registration or email. Revenue arrangements withiphel deliverables are divided into separate uoftaccounting if each deliverable has
stand-alone value to the customer. The majoritgusfrevenue arrangements consist of multiple-elémeangements. These multiple-element
arrangements may include a combination of somd of the following: domain name registrations, eéb hosting services, website building
services, SSL certificates and other cloud-basedcss. Each of these services has stand-alone @aid is sold separately. Typically, the
deliverables within multiple-element arrangememésg@ovided over the same contract period, anafbes, revenue is recognized over the
same period. Typically, the deliverables within tiplé-element arrangements are provided over the sammacbperiod, and therefore revel
is recognized over the same period.

Consideration is allocated to each deliverabléainception of an arrangement based on relatiliagerices. We determine the relative
selling price for each deliverable based on vergpareific objective evidence of selling price, or®s, if available, or our best estimate of
selling price, or BESP, if VSOE is not availablee Wave determined third-party evidence of selliriggy or TPE, is not a practical alternative
due primarily to the significant variability amoagailable third-party pricing information for sirail products and differences in the features o
our product offerings compared to other parties.
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We have established VSOE for our business appicaiproducts as a consistent number of stand-alales of these products have beer
priced within a reasonably narrow range. We haveestablished VSOE for our remaining products due kack of pricing consistency,
primarily related to our marketing strategies.

We determine BESP by considering our overall pgabjectives and market conditions. Significantdes taken into consideration
include historical and expected discounting prastithe size, volume and term length of transastionstomer demographics, the geographic
areas in which our products are sold and our overaiketing strategies. The determination of BESRade through consultation with, and
approval by, management, taking into considerationgo-to-market strategy. As our go-to-markettetyg evolves, future pricing practices
may be modified, which could result in changesetative selling prices, including both VSOE and BES

Revenue for our primary products is recognized#s\iis:

Domains. Domains revenue consists of domain name registisaand renewals, domain privacy, domain appbecetees, domain back-
orders, aftermarket sales, fee surcharges pail@AdIN, advertising on “parked pages.” Domain nangggteations provide a customer with the
exclusive use of a domain during the applicabldareat term. After the contract term expires, uniesseewed, the customer can no longer ac
the domain. Parked pages are registered domainghobntaining an active website. Domain regigirafees are recorded as deferred revent
at the time of sale, and revenue, other than aftdeet sales and parked page advertising, is rezedmatably on a daily basis over the term of
each contract. Aftermarket revenue is recognizeenadontrol of the domain is transferred to the bingcause we have no further service
obligation to the customer once the transfer isgletad. Parked page advertising revenue is recedron a per-click basis.

Hosting and presenceHosting and presence revenue consists of welsgitng products, website building products, annenshopping
cart, search engine optimization and SSL certiéigdbr encrypting data between the online browsdrthe SSL certificate owner’s server. The
fees charged for website hosting products diffeseldeon the type of plan purchased and the amouwfdtafstorage, bandwidth and other
features selected. Fees are recorded as defeuauue at the time of sale, and revenue is recodmet@bly on a daily basis over the term of
each contract.

Business applicationsBusiness applications revenue primarily inclueesil accounts, online calendar, online data stramail
marketing and enroliment fees paid by our reselleegs are recorded as deferred revenue at thetisade, and revenue is recognized ratably
on a daily basis over the term of each contract.

Unit-Based Compensation

We measure and recognize compensation expensaifdrased awards made to employees, service pmevadel directors based on the
grant date fair values of the awards. For awardls sérvice or performance-based vesting condititivesfair value is estimated using the
Black-Scholes option-pricing model, or BSOPM. Oquarterly basis, we estimate when and if perforraadrased awards will be earned. If an
award is not considered probable of being earnednmount of unibased compensation expense is recognized. If thedaw deemed probal
of being earned, related unit-based compensatiparese is recorded. The fair value of an award aliéty expected to vest is recognized as al
expense, net of forfeitures, over the requisiteiserperiods in our consolidated statements of atpmrs.

We treat unit-based awards, other than performaased awards, with graded vesting schedules amdiiéeed service conditions as a
single award and recognize unit-based compenseaxpeanse on a straight-line basis, net of estimfaéeditures, over the requisite service
period, which is generally the vesting period & thspective award. For awards subject to gradstingeand performance-based awards, we
recognize unit-based compensation expense sepaf@telach vesting tranche as described above.

Unit-based compensation expenses are classifittinonsolidated statements of operations baséeojob functions of the related
employees. Our unit-based awards are comprisedipaity of unit options.
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The BSOPM requires management to make assumptiohapply judgment in determining the fair valueoaf awards. The most
significant assumptions and judgments include estirg the fair value of underlying units, expectexn, expected volatility of our units, risk-
free interest rates and the expected dividend yieltlr units. In addition, the recognition of ubised compensation expense is impacted by
our estimated forfeiture rates. The assumptiond urseur option pricing model represent managensdmd’st estimates. If factors change and
different assumptions are used, our unit-based eosgtion expense could be materially differenhanftuture.

The key assumptions used in our option-pricing rhade estimated as follows:

. Fair value of unitsBecause our units have no publicly-traded histaeymust estimate the fair value of our units, ascdbed in
“—Unit Valuation? below.

. Expected ternThe expected term represents the period unit-basedds are expected to be outstanding. Becaube t¢didk of
sufficient historical data necessary to calculatedxpected term, we use the average of the vgstingd and the contractual term
to estimate the expected term for our -based award:

. Expected volatilityWe determine the expected price volatility basedhenhistorical volatilities of our peer group as do not hav
a sufficient trading history for our units. Indyspeers consist of several public companies irte¢hknology industry similar to us
size, stage of life cycle and financial leverage #d not rely on implied volatilities of tradedt@ms in our industry peers’
common stock because the volume of activity was W& intend to continue to consistently apply firigscess using the same or
similar public companies until a sufficient amowofhistorical information regarding the volatiliof our own stock price becomes
available, or unless circumstances change suclhbadentified companies are no longer similangpin which case, more suitable
companies whose share prices are publicly availabldd be utilized in the calculatio

. Risk-free interest rateWe base the risk-free interest rate on the yieldeof a zero-coupon U.S. Treasury bond with a nitsttu
equal to the expected term of the option on thatgtate.

. Expected dividend yie. The expected dividend assumption is based ocwuent expectations about our anticipated dividend
policy. We use a dividend rate of zero based orexpectation of not paying dividends in the foredse future

The following table summarizes the weighteeerage assumptions used in our option pricing ifodenit option grants made during 1
Successor periods:

December 17
through Year Ended _
December 31 December 31 Six Months Ended June 30
2011 2012 2013 2013 2014

Fair value of units $ 2.22 $ 2.5¢ $ 2.4¢ $ 2.32 $ 3.8C
Expected term (in year 6.5 6.5 6.5 6.5 6.5
Expected volatility 43.9% 43.8% 43.% 44.2% 40.9%
Risk-free interest rat 1.07% 0.9€% 1.1%% 1.0€% 1.85%

Expected dividend yiel — —

In addition to the above assumptions, we also @séira forfeiture rate to calculate unit-based carepton expense for our awards. Our
forfeiture rate is based on an analysis of ouohisal forfeitures. We will continue to evaluatetappropriateness of the forfeiture rate base
our actual forfeiture experience, analysis of erppéoturnover and other factors. Changes in oumestid forfeiture rate can have a significant
impact on our unit-based compensation expensesasuthulative effect of adjusting the forfeitureer& recognized in the period in which the
estimate is changed. If a revised forfeiture rateigher than the previously estimated forfeitate ran adjustment is made resulting in a
decrease to the unit-based compensation expersgnized
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in our consolidated financial statements. If asediforfeiture rate is lower than the previoushynested forfeiture rate, an adjustment is made
resulting in an increase to the unit-based comgimmsaxpense recognized in our consolidated firdrstatements.

We will continue to use judgment in evaluating #ssumptions related to our unit-based awards oospective basis. As we continue to
accumulate additional data related to our awarésmay have refinements to our estimates and farteitates, which could materially impact
our future unit-based compensation expense.

Unit valuations

We are required to estimate the fair value of thigswunderlying our unit-based awards when perfognfair value calculations with the
BSOPM. The fair values of the units underlying awards were estimated by the executive committéleeoboard of directors of Desert
Newco, with input from management and contemporasi¢oirc-party valuations, and taking into account the ¥ailue of our units of $5.00
per unit established in connection with the MergeDecember 17, 2011. The valuation advisory fireppred valuation studies as of
September 30, 2012, April 15, 2013, August 31, 2@ember 2, 2013, March 5, 2014, April 30, 2044 dune 3, 2014. The executive
committee also determined the assumptions andsnméd in connection with each valuation reflettedexecutive committee’s and
management’s best estimate of our business congdjirospects and operating performance at eaclt@udate. We believe the executive
committee had the relevant experience and expédidetermine the fair value of our units.

In the absence of a public trading market of outsyand in accordance with the American Instinft€ertified Public Accountants
Practice Guide, Valuation of Privately-Held-Compdguity Securities Issued as Compensation, theutixeccommittee exercised reasonable
judgment and considered numerous objective anesting factors to determine what it believed tdleebest estimate of the fair value of
units. These factors generally include the follagvin

. recent valuations performed at periodic intervglsibrelated thir-party specialists
. our actual operating and financial performar

. current business conditions and our financial mtigas;

. the hiring of key personnel and the experienceuofreanagemen

. the nature and history of our business, includimggihtroduction of new product

. the likelihood of achieving a liquidity evestch as an initial public offering or a merger oguasition of our company given
prevailing market condition:

. general economic conditions and specific industriyonk;
. the market performance of comparable pub-traded companies; al

. the U.S. and global capital market conditic
Estimates and assumptions will no longer be necgssaletermine the fair value of our Class A commstock once it begins trading.

The dates of our valuation reports, which were @reg on a periodic basis, were not contemporangibshe grant dates of our unit-
based awards. Therefore, we considered the amétimebetween the valuation report date and tlatgdate to determine whether to use the
latest unit valuation report for the purposes dedaining the fair value of our units for financrajporting purposes. If unit-based awards were
granted a short period of time preceding the datevaluation report, we assessed the fair valusmioh unit-based awards used for financial
reporting purposes after considering the fair vagfeected in the subsequent valuation report @hdrdacts and circumstances on the date of
grant as described below. The additional factorsictered when determining any
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changes in fair value between the most recent tialugeport and the grant dates included, whenlalvi®, the prices paid in recent transaction
involving our equity securities, as well as our igtieg and financial performance, current industyditions and the market performance of
comparable publicly tradezbmpanies. There were significant judgments arichagts inherent in these valuations, which incluasslmption
regarding our future operating performance, thetimcompleting an initial public offering or otheguidity event and the determinations of
the appropriate valuation methods to be appliedelhad made different estimates or assumptiongmittbased compensation expense, net
loss and net loss per unit attributable to comnmihholders could have been significantly differénaim those reported in this prospectus.

In valuing our units, the executive committee daiaed the equity value of our business by takingegghted combination of the value
indications using the income approach and the madmparable approach valuation methods.

Income approach

The income approach estimates value based on geettion of future cash flows a company will geter such as cash earnings, cost
savings, tax deductions and the proceeds from slispo. These future cash flows are discountedhédr ppresent values using a discount rate
derived from an analysis of the cost of capitat@iparable publicly-traded companies in our industrsimilar lines of business as of each
valuation date. This weighted-average cost of ahgiscount rate, or WACC, is adjusted to reflbet tisks inherent in the business. The
WACC used for these valuations was determined teasonable and appropriate given our debt andyecapitalization structure at the time
of each respective valuation. The income appro&thassesses the residual value beyond the forgedst and is determined by dividing the
projected residual cash flow by the WACC less tmglterm growth rate. This amount is then discalitwepresent value using the WACC.

Market comparable approach

The market comparable approach estimates valuel lmesse comparison of the subject company to confepaublic companies in a
similar line of business. From the comparable camgs a representative market multiple is deterthimbich is applied to our financial
metrics to estimate the value of our company. Tlerda@ne our peer group of companies, we considpuddic cloud-based services providers
and selected those most similar to us based oausfactors, including, but not limited to, finaalciisk, company size, geographic
diversification, profitability, growth characteriss and stage of life cycle.

In some cases, we considered the amount of tinvecleetthe valuation date and the award grant datetermine whether to use the la
valuation determined pursuant to one of the metldedsribed above or to use a valuation calculagaddnagement between the two valuatior
dates.

Once we determined an equity value, we utilizedBB®PM to allocate the equity value to our optidSOPM values our options by
creating call options on our equity value, with prices based on the liquidation preferergagicipation rights and strike prices of
derivatives. This method is generally preferred nvheure outcomes are difficult to predict and dlasion or liquidation is not imminent.
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We granted awards with the following exercise wibetween January 1, 2013 and the date of thipectss:

Grant Date
Options or Number of Exercise
Awards Fair Value
Grant Date RSUs Granted Price Per Unit
January 24, 2013 Options 6,451,01 $ 5.0z $ 5.0Z
March 11, 201! Options 1,015,001 5.02 5.0z
May 16, 2013 Options 8,182,98 5.2t 5.2t
June 18, 201 Options 1,738,60 5.67 5.67
September 24, 201 Options 2,274,60! 6.64 6.64
November 4, 201 Options 529,10( 6.92 6.92
December 4, 201 Options 1,027,401 7.5C 7.5C
February 28, 201 RSUs 53,33« N/A 8.92
March 4, 201« RSUs 53,33« N/A 8.92
March 12, 201« Options 3,001,251 8.92 8.92
May 13, 201¢ Options 55,12¢ @ @
May 13, 201< RSUs 17,92( N/A @
June 11, 2013 Options 2,354,601 8.24 8.24

(1) In connection with the Special Distribution, i8sued a total of 55,126 options and 17,920 R8Uwlders of certain unvested awards in
order to protect the award holders from diminuiiothe value of their awards in accordance with2t1 Plan and applicable tax rules.
The exercise price for options and the grant datevilue for options and RSUs granted on May D342vary based on the terms of the
awards held by the applicable holders prior toSpecial Distribution

(2) The exercise price and fair value per unittf@mse awards reflects the fair market value ofumitis after giving effect to the Special
Distribution.

As of June 30, 2014, the aggregate intrinsic vafueested and unvested options was $ mikiod $ million, respectively, and
the aggregate value of our vested and unvested R@5$ million and $ million, respigely, based on the estimated fair value for
our unit of $ per share, which is the midpof the estimated offering price range set fanththe cover page of this prospectus. As of
June 30, 2014, we had $50.6 million of unrecognizeittbased compensation expense, net of estinfiatfsdtures, related to unit options and
RSUs that is expected to be recognized over a wesigdverage period of 3.02 years.

In connection with the Special Distribution, we reatijustments to outstanding awards to protecawsrd holders from diminution in
the value of their awards and in accordance with2@11 Plan and applicable tax rules. The executvamittee determined, in reliance on an
independent valuation report, among other facterdescribed above, that the fair market valuewfifwas $9.03 as of April 30, 2014. We
distributed approximately $1.30 per unit to ourséirig owners, resulting in a post-distribution faiarket value per unit of $7.73. Our unit
options with exercise prices equal to $5.00 or nhae their exercise prices reduced by the amouittteodlistribution. Holders of vested unit
options with a per unit exercise price less tha®@®Beceived a cash distribution per vested unitietp the amount of the
distribution. Unvested unit options with a per umiercise price less than $5.00 were adjusted @diti@gnal RSUs and unit options were
granted to avoid diminution in value.

Business Combinations

We have made and may continue to make acquisitiesinclude the results of operations of acquiresifesses in our consolidated
financial statements as of the respective datesadisition. The purchase price of acquisitionsluding estimates of the fair value of
contingent consideration when applicable, is aliedado the tangible and intangible assets acquinecthe liabilities assumed, including
deferred revenue, based on their estimated fairegabn the respective acquisition dates. The exdfabe purchase price over the fair values o
these identifiable assets and liabilities is reedres goodwill. Acquisition related costs are egénas incurred.
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Goodwill and Indefinite-Lived Intangible Assets

Goodwill represents the excess of the purchase prier the estimated fair value of net tangible idedtifiable intangible assets acqui
in business combinations. Indefinite-lived intagiassets consist of trade names and brandingradguithe Merger. We do not amortize
these assets, but instead, we annually assesdah@mpairment during the fourth quarter of eaclary&Ve will also perform an assessment at
other times if events or changes in circumstanugisate the carrying value of these assets mabaotcoverable.

We first make a qualitative assessment of whettismnore-likely-than-not our single reporting usitair value is less than its carrying
value to determine whether it is necessary to perthe two-step impairment test. The qualitativeeasment includes considering various
factors including macroeconomic conditions, indystnd market conditions and our operating resliltee qualitative assessment determines
our single reporting unit’s fair value is more-lik¢han-not greater than its carrying value, the-step impairment test is not required. If the
gualitative assessment indicates it is more-likBn-not our single reporting unit’s fair valuenist greater than its carrying value, we must
perform a two-step impairment test. We may alsotateperform a two-step impairment test withoutsidering such qualitative factors.

Our qualitative analyses during 2011, 2012 and 20d 3ot indicate any impairment, and accordingly impairment was recorded. Any
future impairment charges could adversely impactresults of operations.

Income Taxes

We are subject to U.S. federal income taxes asasedtate taxes. In addition, we may be subjetebdes in the foreign jurisdictions in
which we operate. During 2012 and 2013 we acquhredbutstanding stock of various entities taxedaaporations. These entities are now
owned 100% by us or our subsidiaries, and aredread a consolidated group for federal income taggses. Where required, these
subsidiaries also file as a consolidated groustate income tax purposes. We anticipate thistsire¢o remain in existence for the foresee
future.

We recognize tax benefits from uncertain tax posgionly if it is more-likely-than-not the tax ptish will be sustained on examination
by the taxing authorities, based on the techniaitsiof the position. The tax benefits recognifredh such positions are then measured base
on the largest benefit having a greater than 5&&tiiood of being realized upon ultimate settlem&é have concluded there are no
significant uncertain tax positions requiring resiign in our financial statements as of DecemiderZ®12 and 2013, nor have we been
assessed interest or penalties by any major incaxj@risdictions.

Indirect Taxes

We are subject to indirect taxation in some, butatip of the various states and foreign jurisding in which we conduct business. Laws
and regulations attempting to subject communicatemd commerce conducted over the Internet to waiiitdirect taxes are becoming more
prevalent, both in the United States and intermafly, and may impose additional burdens on uténftiture. Increased regulation could
negatively affect our business directly, as wellresbusinesses of our customers. Taxing authentigy impose indirect taxes on the Internet-
related revenue we generate based on regulatiorently being applied to similar, but not directigmparable, industries. There are many
transactions and calculations where the ultimad&eat tax determination is uncertain. In additidomestic and international indirect taxation
laws are subject to change. In the future, we noeyecunder audit, which could result in changeautoirdirect tax estimates. We believe we
maintain adequate indirect tax reserves to offeetrgial liabilities that may arise upon audit. idigh we believe our indirect tax estimates
associated reserves are reasonable, the finahuatgion of indirect tax audits and any relateigjéition could be different than the amounts
established for indirect tax contingencies, andefuge, the resolution of one or more of these taagies in any particular period could hav
material impact on our financial position, resafperations or cash flows.
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In 2013, we recorded a sales tax liability of $2@i8lion, reflecting our best estimate of the prblealiability, based on an analysis of our
business activities, revenues likely subject tes#hxes and applicable regulations in each tguiggiction. Of this amount, $10.1 million
relates to periods prior to the Merger and has lreggmnified by The Go Daddy Group, Inc., pursuarthe Merger agreement, for which an
indemnification asset has been recognized, anttisded in prepaid expenses and other currentsagsetir consolidated balance sheets. A
total of $7.3 million of the amount recorded in 3Q&lates to 2012. We have determined the amoataied to prior periods were not material
to our consolidated financial statements.

During the six months ended June 30, 2014, we moeati our process of evaluating those states inhaféxus exists, and where products
are taxable under state and local tax regulatidfesrevised our sales tax liability calculation agentified an error related to the over accrui
the sales tax liability and related indemnificatasset as of December 31, 2013. Based on this@uhlifinalysis, we determined $6.4 million
of the amount recorded in 2013 was in error, ofolt$2.9 million related to periods indemnified byeTGo Daddy Group, Inc. and $1.8 mill
related to 2012. During the six months ended Jin@@14, we reversed $3.5 million of previouslyaeted expense for sales taxes to correct
this error based on our revised analysis. We détearthe amounts related to prior annual and imtgrériods were not material to our
consolidated financial statements, and accordinfglyamounts were corrected in the current period.

During the six months ended June 30, 2014, we decban expense of $3.4 million to increase oursdabe liability for current period
sales activity. We also reduced our liability byZinillion due to changes in estimates and madenpays totaling $2.4 million to various
states for sales tax liabilities relating to pyp@riods for those respective states. As of Jun@@®D4, our estimated sales tax liability was $20.0
million, of which $6.6 million has been indemnifiegt The Go Daddy Group, Inc. for periods priorte Merger, for which an indemnification
asset has been recognized and is included in prepaenses and other current assets in our coatadidbalance sheets. In August 2014, we
received $6.6 million from The Go Daddy Group, las.payment for the indemnified portion of the sab liability. As a result, we agreed to
release The Go Daddy Group, Inc. from its inderoatfon obligation for certain transaction-basedtaSee “Certain Relationships and
Related Party Transactions—Agreement with The Gadparoup, Inc.”

The sales tax accrual at June 30, 2014 reflectbestrestimate of the probable liability, basedpranalysis of our business activities,
revenues subject to sales taxes and applicabléatems in each state. Due to the complexity ancetainty surrounding indirect tax laws, we
believe it is reasonably possible we have incuagditional losses related to indirect taxes; howewe are not able to estimate a range of the
loss.

Loss Contingencies

We are subject to the possibility of various losstingencies arising in the ordinary course of beiss. We consider the likelihood of loss
or impairment of an asset, or the incurrence ddlaility, as well as our ability to reasonably esdite the amount of loss, in determining loss
contingencies. An estimated loss contingency isusttwhen it is probable an asset has been impairadiability has been incurred and the
amount of loss can be reasonably estimated. Ifeterohine a loss is possible and the range of f®dan be reasonably determined, we
disclose the range of the possible loss. We relyudaaluate current information available to deterenwhether an accrual is required, an
accrual should be adjusted or a range of possiskek should be disclosed.

Quantitative and Qualitative Disclosures About Market Risk

We are exposed to market risk in the ordinary a®ofour business. Market risk represents theaidliss that may impact our financial
position due to adverse changes in financial mgkees and rates. Our market risk exposure isamilyna result of fluctuations in foreign
currency exchange rates and interest rates. Wetdaotd or issue financial instruments for tradmgposes.
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Foreign Currency Risk

Our functional currency is the U.S. dollar. To datebstantially all of our bookings and operatirgenses have been denominated in
dollars, therefore we are not currently subjedi¢mificant foreign currency risk. However, as miernational operations grow, our risks
associated with fluctuation in currency rates magdme greater. We intend to continue to assesapmupach to managing this potential risk.
Currency fluctuations or a weakening U.S. dollar terease the costs of our international expangibe effect of a hypothetical 10% change
in foreign currency exchange rates applicable toboginess would not have had a material impactusrconsolidated financial statements. To
date, foreign currency transaction gains and loaedsxchange rate fluctuations have not been rmakteour consolidated financial
statements, and we have not engaged in any foceigancy hedging transaction.

Interest Rate Sensitivity

Interest rate risk reflects our exposure to movamaninterest rates associated with our borrowiBgsrowings under our credit facility
bear interest at a per annum rate equal to, abmtion, either (a) for LIBOR loans, LIBOR (but Hess than 1.0%) or (b) for ABR loans, the
highest of (i) the federal funds effective rategplu5%, (ii) the prime rate, or (iii) one month IOR plus 1.0%, plus a margin ranging from
3.25% to 3.75% for LIBOR loans and 2.25% to 2.79%4BR Loans, depending on our leverage ratio andevtain factors relating to this
offering. Borrowings under our term loan and reeolwere $1.1 billion and $75.0 million, respectiveds of June 30, 2014. A hypothetical
10% increase or decrease in interest rates afiter 30, 2014 would not have a material impact onirlerest expense.

Recent Accounting Pronouncements

In May 2014, the Financial Accounting Standardsr8dssued a converged standard on revenue recogffitm contracts with
customers. The new standard’s core principle isehegnition of revenue when promised goods orisesvare transferred to customers in an
amount reflecting the consideration to which thepany expects to be entitled in exchange for tigosels or services. Companies will nee
use more judgment than is required under existindamnce. These judgments may include identifyinggomance obligations in the contract,
estimating the amount of variable consideratiométude in the transaction price and allocatingtth@saction price to each separate
performance obligation. We expect the guidance lvaleffective for us in the first quarter of 20twlaarly adoption is not permitted. We are
currently evaluating the impact of this new staddam our consolidated financial statements.
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BUSINESS

Our customers have bold aspirations—the drive tthei own boss, write their own story and takeapl of faith to pursue their dreams.
Launching that brewery, running that wedding plagrservice, organizing that fundraiser, expandirag tveb-design business or whatever
sparks their passion. We are inspired by our custsnpand are dedicated to helping them turn thmirgpful ideas into meaningful action. Our
vision is to radically shift the global economy g small business by empowering passionate ingisdito easily start, confidently grow and
successfully run their own ventures.

Overview

Our 12 million customers are people and organimatigith vibrant ideas—businesses, both large arall semtrepreneurs, universities,
charities and hobbyists. They are defined by theis, grit and the determination to transform tiaas into something meaningful. They wea
many hats and juggle many responsibilities, ang tieed to make the most of their time. Our custesmeed help navigating today’s dynamic
Internet environment and want the benefits of étedt technology to help them compete. Since aurdimg in 1997, we have been a trusted
partner and champion for organizations of all simebeir quest to build successful online ventures

We are a leading technology provider to small besses, web design professionals and individualisedi@g simple, easy to use cloud-
based products and outcome-driven, personalizetb@es Care. We operate the world’s largest domairkatplace, where our customers can
find that unique piece of digital real estate thatfectly matches their idea. We provide websitéding, hosting and security tools to help
customers easily construct and protect their orpgiresence. As our customers grow, we provide agiidics that help them connect to their
customers, manage and grow their businesses arfidugeet online.

Our customers need help navigating today’s dyndmérnet environment and want the benefits of #tedt technology to help them
compete. The increase in broadband penetrationilenddvice usage and the need for presence acasshsengines, content destinations,
ecommerce sites and social media channels cretit@pportunities and challenges for them. We gffeducts and solutions to help our
customers tackle this rapidly changing technol@pdbkcape. We developed the majority of our prodatesnally and believe our solutions are
among the best in the industry in terms of compneheness, performance, functionality and easesef u

Often technology companies force their customerhtmse between technology and support, delivenmggbut not the other. At
GoDaddy, we break that compromise and strive tiveleboth great technology and great support tocostomers. We believe engaging with
our customers in a proactive, consultative way shdtem knock down the technology hurdles they fAcel, through the thousands of
conversations we have with our customers everywaygeceive valuable feedback that enables usrttneally evolve our products and
solutions.

Our people and unique culture have been integralitsuccess. We live by the same principles thable new ventures to survive and
thrive: hard work, perseverance, conviction, aresb®n with customer satisfaction and a belief tisabne can do it better. We take
responsibility for driving successful outcomes ane accountable to our customers, which we beliegebeen a key factor in enabling our
rapid customer and revenue growth. We have onleeofrtost recognized brands in technology. Our teghtit's Go Time"—captures the spil
and drive of our customers and links our brandh&rtexperience.
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Our Size and Scale

Our combination of easy to use, cloud-based pradpetrsonalized Customer Care, a powerful brancaamdque culture have helped us
build an attractive business with strong finanpiatformance.

. We are the global market leader in domain neegestration—the on-ramp to establishing a busioedise in our connected
economy—with approximately 57 million domains und@nagement as of December 31, 2013, which regexbapproximately
21% of the world’s domains according to VeriSigfhsmain Name Industry Brief. As of June 30, 2014 had approximately 58
million domains under manageme

. As of June 30, 2014, we had over 12 million custanand in 2013 we added more than 1.3 millionamsts.

. As of June 30, 2014, we provided localized sohs in 37 countries, 44 currencies and 17 langsagor the six months ended
June 30, 2014, 24% of our total bookings was aittaible to customers outside of the United St:

. Our cloud-based platform handled on averageerttaan 11 billion DNS queries per day in 2013, mgkis a substantial component
of the Intern€'s infrastructure

. Our highly-rated Customer Care team of mora tha 00 specialists is focused on providing highlify, personalized care. As a
result of their ongoing dialogue with customers, Gustomer Care team also drives bookings and 113 2@nerated approximately
23% of our total bookings

. GoDaddy’s U.S. aided brand awareness was 808bAme 30, 2014 according to a survey we comonissi from BrandOutlook,
ranking our brand among the most recognized tedgydbrands in the United Stati

. We generated $1.4 billion in total booking2®13 up from $1.2 billion in 2012. In 2013, we &d1 billion of revenue up from
$0.9 billion in 2012. In each of the five years eddecember 31, 2013, our customer retention rateegled 85% and our retention
rate for customers who had been with us for ovesetlyears was approximately 90

. We generated $199 million of adjusted EBITDA in 3Qip from $174 million in 201:

Our Market

Our customers represent a large and diverse matkeh we believe is largely underserved. Accordm¢he U.S. Small Business
Administration, there were approximately 28 millismall businesses in 2012. In 2012, 23 million $imasinesses were non-employer firms
according to the U.S. Census Bureau. Furthermoparding to the International Labor OrganizatioatStics Database there were more than
200 million people outside the United States idattias self-employed in 2012. The Kauffman IndéEwtrepreneurial Activity report
estimates that in 2013 there were approximatelyGD6new business owners created each month ldrthed States. We believe our
addressable market extends beyond small businasdaacludes individuals and organizations, suchrigersities, charities and hobbyists.

Despite the ubiquity and importance of the Intetneéhdividual consumers, many small businessesoaganizations have remained
offline given their limited resources and inadeguabls. As of January 2013, more than 50% of smadinesses in the United States still did
not have a website according to a study we comarissi from Beall Research. However, as proliferatibmobile devices blurs the
online/offline distinction into an “always onlin@lorld, having an impactful online presence is beicgna “must have” for small businesses
worldwide.

What it means for small businesses and venturbe tmline continues to evolve. Only a few years agoonline presence typically
consisted of a simple and static website with baarmation perhaps supported by limited seardjiremarketing. Today, having an
effective online presence requires much more, dinfyia content rich website viewable from any deyjmresence on social media sites and al
increasing number of horizontal and vertical maplaates (e.g. Yelp and OpenTable); branded emaihwamication; online
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marketing; and Internet-enabled reservation anddwding capabilities. In addition, back-end aci@stsuch as invoicing, payment processing,
accounting and tax preparation, which are typicsdiparate point solutions, can now increasingliriked to the front-end.

The shift toward dynamic online presence for siafliness has been fueled by the emergence of sinyeliepowerful—cloud-based
technologies that can easily be utilized by indingl$ with limited technical skills. Cloud technoleg have helped enable the integration of
front and back-end activities. Cloud-based prodwetéch can be “rented” on a monthly or yearly baailow a business to more easily scale
from a nascent idea to a thriving venture. The IRdsesSMB Cloud Insights for Global 2014 reportiesttes that the cloud market for small
business was $62 billion in 2013 and will double2yl 6, growing to $125 billion.

Our Customers

Our customers share common traits, such as teremityletermination, yet their specific needs vayehding on the type and stage of
their ventures. They range from individuals who thileking about starting a business to establistedures that are up and running but need
help attracting customers, growing their salesxpaading their operations. While our customers hdiffering degrees of resources and
technical capabilities, they all share a desirertog their ideas to life. We call them GoGettens shey are united by a number of common
characteristics: entrepreneurial spirit, strongkaathic and, above all, passion for their ventures.

Our target customers are primarily local serviceduobbusinesses, most have fewer than five emplpgadanost identify themselves as
having little to no technology skills. They need belp to give their businesses a unique and setigital identity and tools to help them stay
connected with their customers.

To serve our customers well at every phase of thesiness, we group them into multiple stages afvt—starting with “nascent” and
evolving to a state where they are “establishedcamtient.” We have also identified special groulps the “digital commerce” group which is
made up of web-savvy individuals who utilize digitammerce platforms as their primary businessateki We also serve a group of
customers consisting of web-designers and web-dpees—who we call “Web Pros”—who are in the bussnafsbuilding, designing and
managing the online presence of others. Each sttgeoups is unique in their needs, and we perigenalir solutions to meet them at each
stage in their lifecycle.

Our Opportunity—What the GoGetter Needs

Our customers are consumers themselves and us@édheet to get informed, research and shop fartemis, which makes them keenly
aware of the need to have an impactful online preseWhile our customers’ needs change dependinghene they are in their lifecycle, the
most common customer needs we serve include:

. Getting online and looking great.Our customers want to find a name that perfectyiiies their business, hobby or passion.
Once they have a name, they want to create a diggtatity so their customers can find, engage tasasact with them online. We
believe a complete digital identity includes argelat, mobile-enabled website and the ability tofgehd across various social
media platforms and vertical marketplac

. Growing their business and running their operationsOur customers need to communicate with their exgstustomers and find
new customers. They also need tools to help thentheir businesses, from productivity and marketows to getting paid and
balancing their books. In tod's online world, these activities are increasingiiéd to a custom’s online presenc

. Easy to use products with help from a real person aen neededOur customers want products that are easy to uss@netime:
they need help from real people to set up theirsiteplaunch a new feature or try something new.biil products that are
intuitive for beginners to use yet robust and fes-rich to address the needs of expert designers andi-users,
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Technology that grows with them .Our customers need a simple platform and set ¢ that enable their domain, website and
other solutions to easily work together as thesibess grows and becomes more complex, and theythaeplatform to be simple
to manage. The right platform can meet the neet@®ibf an entrepreneur who is not technologicalywrgand a Web Pro with a
more complex set of demani

Reliability, security and performance.Our customers expect products that are reliabletagdwant to be confident that their
digital presence is secure. Our customers workein businesses whenever and however they cameattisolutions that fit their
schedule

Affordable solutions. Our customers often have limited financial resosi@ed are unable to make large, upfront investmiarite
latest technology. Our customers need affordabiigieas that level the playing field and give théme tools to look and act like
bigger businesse

Our Solution—What We Do and How We Do It

We built GoDaddy to serve the GoGetter by providiéegant, easy to use, cloud-based products wrapjlegersonalized Customer
Care. Our customers turn to us in order to:

Get a great domain nameEvery great idea needs a great name. Stakingra @lgh a domain name has become the de facto firsf
step in establishing an idea online. When insmrasitrikes, we are there to provide our custométs lwgh-quality search,
discovery and recommendation tools as well as thadest selection of domains to help them fincdritjet name for their ventur

Turn their domain into a dynamic online presenceOur products enable anyone to build an elegant igebsonline store—for
both desktop and mobile—regardless of technicdll €kiir products, powered by a unified cloud platfg enable our customers to
get found online by extending their website anatd@stent to where they need to be—from search engisults (e.g. Google) to
social media (e.g. Facebook) to vertical markegsge.g. Yelp and OpenTable)—all from one locatior. more technically-
sophisticated web designers, developers and custpme provide higlperformance, flexible hosting and security prodtictg car
be used with a variety of open source design tdks design these solutions to be easy to use tieffeceliable, flexible and a gre
value.

Add back-office and marketing products.Our customers want to spend their time on whaterathost to them—selling their
products or services or helping their customerthdssame. We provide them with productivity toalstsas domain-specific email,
online storage, invoicing, bookkeeping and paynsehitions to help run their ventures as well asusblmarketing products to
attract and retain custome

Use our products together in a solution that growsvith our customers over time.Our API-driven technology platform is built
on state-of-the-art, open source technologiesHiadoop, OpenStack and other large-scale, distidbststems. Simply put, we
believe our products work well together and arean@uable and easier to use together than if @stomers purchased these
products individually from other companies anddrie integrate them. Additionally, our platformadls our developers to innovate
new and enhanced products or product features asseéfnom common building blocks leading to fasteployment cycles

Receive assistance from our high-rated Customer Care team Our Customer Care team consists of more than Fa0alists
who are available 24/7/365 and are capable of ghogicare to customers with different levels ohtaical sophistication. Our
specialists are measured on customer outcomeshargltlity of the experience they provide, not pttemmon measures like
handle time and cost per call. We strive to provigg-quality, personalized care and deliver aimlisive experience that helps us
create loyal customers who renew their subscriptiparchase additional products and refer theiiljaamd friends to us
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Utilize a reliable, secure, global technology platikm and infrastructure. In 2013, we handled on average more than 11 billion
DNS queries per day and hosted approximately 8lliomivebsites across more than 37,000 serversnarthe world. We focus on
online security, customer privacy and reliableasfructure to address the evolving needs of ouomess.

Receive high valueWe price most of our products at a few dollarsrpenth while providing our customers with robusttizas
and functionality. We believe our high-quality puatls and personalized Customer Care provide odomess with an affordable
bridge between their available resources and sgirations

Our Advantages—Why We Win

We believe the following strengths provide us vatimpetitive advantages in realizing the potentialwr opportunity:

We are the leading domain name marketplace, the keyn-ramp in establishing a digital identity.We are the global market
leader in domain name registration. According teiSign’s Domain Name Industry Brief, there were 02&0 million domain
names under management as of December 31, 20183.tAat date, we had approximately 57 million dansainder management,
which represented approximately 21% of the warkibmains. As of June 30, 2014, we had approxima&million domains unde
managemen

We combine an integrated clou-technology platform with rich data science At our core, we are a product and technology
company. As of June 30, 2014, we had 818 engin&8rsissued patents and 187 pending patent apphsan the United States.
Our investment in technology and development andlata science capabilities enable us to innovadedaliver a personalized
experience to our custome

We operate an industry-leading Customer Care teamhiat also drives bookingsWe give our customers much more than typica
customer support. Our team is unique, blendinggmedized Customer Care with the ability to evaluaie customers’ needs, which
allows us to help and advise them as well as dniseemental bookings for our business. Our Custd@ae team contributed
approximately 23% of our total bookings in 2013 r@ustomers respond to our personalized approathhigh marks for custom
satisfaction. Our proactive Customer Care modalkiey component that helps create a long-term mestoelationship which is
reflected in our high retention ratt

Our brand and marketing efficiency. With a U.S. aided brand awareness score of 80% &se 30, 2014 according to a survey
we commissioned from BrandOutlook, GoDaddy ranksragrthe most recognized technology brands in theedstates. Our
tagline “It's Go Time” reflects the spirit and ir@tive of our customers and links our brand torte&perience. Through a
combination of cost-effective direntarketing, brand advertising and customer refermedshave increased our total customers f
approximately 7 million as of December 31, 200@ver 12 million as of June 30, 201

Our financial model. We have developed a stable and predictable businedsl driven by efficient customer acquisitiorgHhi
customer retention rates and increasing lifetinendpln each of the five years ended December(@l3,2ur customer retention
rate exceeded 85% and our retention rate for ci®mho had been with us for over three years wpsaimately 90%. We
believe that the breadth and depth of our prodfietiogs and the high quality and responsivenessuoiCustomer Care team bui
strong relationships with our customers and ares ikeyur high level of customer retenti

Our people and our culture.We are a company whose people embody the grit etatrdination of our customers. Our wodldss
engineers, scientists, designers, marketers ani@as Care specialists share a passion for tecgpalnd its ability to change our
customer’ lives. We value har
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work, extraordinary effort, living passionatelykitag intelligent risks and working together towautcessful customer outcomes.
Our relentless pursuit of doing right for our custys has been a crucial ingredient to our gro

. Our scale.We have achieved significant scale in our busimégsh enables us to efficiently acquire new cust@ngerve our
existing customers and continue to invest in gro

In 2013, we generated $1.4 billion in total booldngp from $753 million in 2009, representing a CAGHR.7%.
In 2013, we had $1.1 billion of revenue up from @édillion in 2009, representing a CAGR of 17

In the five years ended December 31, 2013, awe linvested to support our growth with $763 milland $543 million in
technology and development expenses and marketithgdvertising expenses, respectiv

Our Strategy—How We Grow

We are pursuing the following principal stratedieslrive our business:

. Expand and innovate our product offerings.Our product innovation priorities includ

Deliver the next generation of namin(The first generation of naming included a limited sf gTLDs, such as .com

and .net, and country code top-level domains, ®t.Bs, such as .uk and .in. With over 270 millionisting domains
registered, it may be increasingly difficult forstamers to find the name that best suits their fieksd a result, ICANN has
authorized the introduction of more than 700 new93 over the next several years. These newly inited gTLDs include
names that are geared toward professions (e.gography), personal interests (e.g. .guru), geddesp(e.g. .london, .nyc
and .vegas) and just plain fun (e.g. .ninja). Aiddially, we believe there is great potential in &meerging secondary market
to match buyers to sellers who already own the dasn&@Ve are continuing to invest in search, discpand
recommendation tools and transfer protocols forcttrabined markets of primary and secondary dom

Power elegant and effortless presenWe will continue to invest in tools, templates dadhnology to make the process of
building a professional looking mobile or desktopbsite simple and easy. Additionally, we are inwgsin products that
help our customers drive their customer acquisigffarts (e.g. Get Found) by managing their preseawross search
engines, social networks and vertical marketple

Make the business of business eaOur business applications range from domain-speeifiail to payment and
bookkeeping tools and help our customers grow thaitures. We intend to continue investing in thealdth of our product
offerings that help our customers connect withrthestomers and run their busines:

. Win the Web Pros.We are investing in our end-to-end Web Pro offesirgnging from open APIs to our platform, delegatio
products and administrative tools as well as dedéc&ustomer Care resources. Our recent additidfedia Temple further
expanded our Web Pro offerings, bolstered our WekfGtused Customer Care team and extended oun netacthe Web Pro
community.

. Go global.As of June 30, 2014, approximately 27% of our cusis were located in international markets, notélapada, India
and the United Kingdom. We began investing in twalization of our service offerings in marketssidg of the United States in
2012 and, as of June 30, 2014, we offered localmeducts and Customer Care in 37 countries, 4eeoaies and 17 languages. To
support our international growth, we will continin@esting to develop our local capabilities acrpssducts, marketing programs,
data centers and Customer Ci
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. Partner up. Our flexible platform also enables us to acquirepanies and quickly launch new products for outamsrs. Over tt
last 12 months, we launched a series of partnesshipging from Microsoft Office 365 for email toy®al for payments. We also
acquired companies and technologies in 2013 tHatdved our domain, hosting and presence prodtetings. We intend to
continue identifying technology acquisition targetsl partnership opportunities that add value €oraustomers

. Make it personal. We are beginning to leverage data and insightetegmalize the product and Customer Care expesesfosur
customers as well as tailor our solutions and ntargefforts to each of our customer groups. Wecargstantly seeking to improve
our website, marketing programs and Customer Gairgdlligently reflect where customers are in thiéécycle and identify their
specific product needs. We intend to continue itimgsn our technology and data platforms to furteable our personalization
efforts.

. Wrap it with Care. We believe that our highly-rated Customer Care tesadistinctive and essential to the lifetime value
proposition we offer our customers. We are contigub invest in our Customer Care team, includmgesting to improve the
quality of our Customer Care resources as welbasttoduce improved tools and processes acrosexqanding global footprin

Customer Success Stories

Although each of our customers has their own ungtagy, the following examples represent differeustomer groups that we serve and
illustrate how their relationship with us has ewam\over time.

Recipes for Fitness
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. [Mmains . Hosting and Presence Business Applications

When GoDaddy customer Chelle Stafford transformexdife by getting herself and her family in shaplee saw an opportunity to turn
her new passion into profit. She launched her famébsite in 2005 and over the next nine years @pdd her grow her business at her own
pace as it took shape and evolved. In 2010, Clalleched RecipeForFitness.com as a marketing tabtesource for her clients, using our
Website Builder and some help and encouragememt &ur Customer Care team. As her business needs gpedid her ability to invest in her
business. Over her lifetime as our customer, Clingieincreased her spending from $28 in 2005 ©9#2in 2013, representing a CAGR of
76%. Additionally, over her customer life she hasdalened her adoption of our products, includinglpases of domains, hosting, presence
and business application products. Today Chellesaware than 10 domain names, utilizes our premiastifg product and ecommerce
shopping cart tools to sell online, and has fiveagmccounts through us to support her business.
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Digital Coconut
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. [Damains . Hosting and Presence

GoDaddy customer Dave Cox turned his love of travel nature photography into a thriving businessathDigital Coconut. Since
2010, Dave and his business partner have utilizegoducts to build elegant websites for resarsation properties and tourism boards that
feature their premium videos and photography. The and needs of Digital Coconut’s clients vary eljdso they turn to us for a broad range
of domain and hosting options. For smaller clieBaye builds websites using our Website Builder @ngth delivers them to his customers so
they may maintain the sites. For larger clientsydluilds custom websites from scratch and utilizegsal private server, dedicated server or
managed hosting offerings for his largest accoudt®r his lifetime as our customer, Dave has irsadais spending from $35 of domain
purchases in 2010 to $488 of domains and hostidgpeesence purchases in 2013, representing a CAGRL86. With our help, Dave has
transformed a hobby he loves into a thriving bussne

Products

We have designed and developed an extensive sasgfto use, cloud-based technology products tiatle our customers to establish a
digital presence, connect with their customersraadage their business operations. We understahduhaustomers’ needs vary depending
on the type and stage of their venture, which ig wh offer our products both independently and Ibeshds suites of integrated products
designed for specific activities.
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Our domain name registration product enables est@mge customers at the initial stage of estahlishidigital identity and acts as an on
ramp for our hosting, presence and business atiplicaroducts. We believe that our hosting, preseard business application products
increase our revenue and margin growth opportitnprove customer retention and significantly ioye our value proposition to custom
Our products include:

OMAING

High-yeadity search, discimary and reconmmmindation ol os wall o the broodist selectiom ol domairs

Bhvrarrede Banvng Livaronir Selliveg

Frarrirased diomains dma e ingidend S0 dhe afermarked

syl dne indngr oF for aale

1
1
b
N mad enfermmked domain gre divceveralse 1
threngh a vl sagsestion agiee E
|

HOSTINGAND PRESENCE

Tool that enoble our caviomers o aeale and marage their digiial identity, or m the csie of Web: Pras. the digital identilies of ther end-cus omers

i Hersriingr | SEL Certificate fo 4 Wiehyite Buitder 'l it Faammnad !
1| & Fiplock 11 & Comumeror il |
| i s I i : o i |
| Hueild o wehvite o Managged 3 Proseet private imormanion fike ) Faxily crede profi i {1 Pmiilisk consivient basiness ding
i P e on Erollmdd | RSSO v et ool || wahaiies aig i Ll iaf b ke pafireed sifes i
v whurred R, o Il T @ U e winy 8L Cerrideates E 1 crentondzahl desiogs it 1-:'r.l|.\|r|ru7\l.'r_l¥\ F irpharie E
il ot o seer opdsoms, 1| 11 R i
i et Firvan Provee 1| Profoct wphyine B ook V4 Ackd ehoppingr ooy awd ol i |
| Sovvers, Dedioaned Servers & 4 | adanor maiter theeaty wish : { PR fanciivesoding | E
E bareaagrond Mo st E Shel ook H E E {
% M I A i o

BUSINESS AMPLICATIONS

Proghiaceiviny lpoks thas wedeveloned im-hisse osoweli as third-parny applicatioms which we distribaic and suppont

finrd Avcanns Aicrasad (fifor 165

i
] i
Dlgmrin-specific el cofemar, comaete amd secnre awlime Firemg 1 Ful inefebimion of Microeal Ciffice $6, ramgimg from persanalicol i
e ersomindy & @ ol it of produomany oo i
i
i
i

Ll M hatiory

traline fookkecping & Invwicng

vt @ O e e i, e Pepae iy gl aaadly pevperns e e g g o ouedlimg fer, oresaine amd fnoed campadans on ol
qrngd ikl ey

L rwatfe; vevad, amd et prolersirmal aicey o acce pananerly ool

Domains

We are the global market leader in domain namestiegion. Securing a domain is a necessary fiegt & creating a digital identity and
our domain products often serve as the startingtpiiour customer relationships. As of December2®1 3 more than 92% of our customers
had purchased a domain from us and we had apprtedyr& million domains under management, whichrespnted approximately 21% of
the world’s registered domains according to Vem@&d>omain Name Industry Brief. As of June 30, 2044 had approximately 58 million
domains under management. In 2011, 2012, 2013rensixt months ended June 30, 2014, we generatedxampgtely 59%, 65%, 59% and
56% of our total revenue, respectively, from salesur domain products.

Our primary domains product offerings are:

Primary RegistrationsUsing our website or mobile application, we offastomers the ability to search for and registeilalvle domain
names, or primary registrations, with the relevagistry. Our inventory for primary registratiossdefined by the number of TLDs that we
offer. As of June 30, 2014, we offered 169
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different gTLDs for registration, such as .comt aed .org, and 46 different ccTLDs, such as ake,.in and .jp. ccTLDs are important to our
international expansion efforts as we have fouiad ititernational customers often prefer the ccThbthe country or geographic market in
which they operate. Our primary registration offigrielies heavily on our search, discovery andmenendation tools which enable our
customers to find a name that matches their né®dsalso facilitate the transfer of domain namestnycustomers from another registrar to
system.

One of the key drivers for the growth of the doma@ime market is the ongoing expansion of availgbleDs. In 2008, ICANN began tl
process of authorizing the introduction of hundrefisew gTLDs. These newly introduced gTLDs includenes that are geared toward
professions (e.g. .photography), personal intefests .guru), geographies (e.g. .london, .nyc.gadas) and just plain fun (e.g. .ninja). As of
June 30, 2014, 159 new gTLD offerings were avaddbi purchase through our primary registratiordpiat and approximately 364,000
domains had been registered through us for thesegeDs. These new gTLDs make it easier for comgaiaind individuals to find and
register new, easy to remember domain names tditortheir business, industry or interests that matyhave been available in the relatively
crowded, traditional gTLDs such as .com.

Domain Name Add-OnBomain name add-ons are features that a customexdzhto a domain name registration. Our domainenam
privacy product allows our customers to registdomain name on an “unlisted” basis. This produgpdprevent privacy intrusions, helps
deter domain related spam and allows our custotnargnfidentially secure a domain for an unannodmm®duct, service or idea. Domain
name add-ons are typically purchased concurreritty domain name registrations and have minimalsassociated with their delivery.

Aftermarket We operate the world’s largest domain aftermavk@th processes aftermarket, or secondary, domaaime sales. Our
aftermarket platform, which we substantially suppdated through our acquisition of Afternic in 20i3designed to enable the seamless
purchase and sale of an already registered donaaie through an online auction, an offer and couoffer transaction or a “buy now”
transaction. We operate a cross-registrar netwkautomates transaction execution across registrareby reducing the time required to
complete a transaction. We receive a percentatfeecfales price for each domain sold. We also dffenain name appraisals to facilitate the
sale of domain names.

Hosting and Presence

We offer a variety of hosting and presence prodinasenable our customers to create and manapelipigal identity, or in the case of
Web Pros, the digital identities of their end-cas¢os. As of December 31, 2013, we hosted approgisn8t5 million websites. In 2011, 2012,
2013 and the six months ended June 30, 2014, vivedaapproximately 34%, 30%, 34% and 36% of oualtr#venue, respectively, from sales
of our hosting and presence products.

Our primary hosting products are:

Shared Website Hostingihe term “shared hosting” refers to the housingaftiple websites on the same server and is out payular
hosting product. We operate, maintain and supantesl website hosting in our owned and operatealaatter and our leased co-located date
center facilities using either Linux or Windows ogting systems. We currently offer three tiershafred website hosting plans to suit the ni
and resources of our customers, all of which udastry standard cPanel or Parallels Plesk contmoéls. We also bundle our hosting plans
with a variety of applications and products suclvab analytics and SSL certificates.

Website Hosting on Virtual Dedicated Servers andi@sed ServersOur virtual dedicated and dedicated servers pmuustomers wit
greater control and higher performance than oureshhosting plans. Our virtual dedicated hostirfgririg utilizes software to partition a sin
physical server so that it functions as multiplevees. Our dedicated server offering provides auste with a server that is reserved
exclusively for their use.
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Both of these products are designed to meet thérssgents of customers with more advanced techoagébilities and needs by providing
customer with full control of and electronic accassheir server. We offer customers the abilitydtitor their plan based on a range of
hardware, performance, storage, bandwidth, operatistem and control features.

Managed Hosting With our managed hosting product, we set up, togninaintain, secure and patch the dedicated stow¢he
customer so that our managed hosting custometbgdienefits of a dedicated server without theassibility of actually running the server.
We can also install and maintain a variety of wppligations such as WordPress, Joomla, Magentdzahidry on behalf of our customers

upon request. We offer a variety of managed hogtlags tailored to our customersteds as well as our Expert Hands offering, whicvides
additional custom support services at an hourky.rat

Premium HostingOur premium hosting product is geared towards Wels Bnd other customers who have a high level oite
development and management knowledge and reqgpirenaium support experience. Our premium hostinglypecboffers dedicated hosting
supported by specialized Customer Care persondealemources. Premium hosting is offered throughis@&dmple, which we acquired in
October 2013.

Security.Our security products include SSL certificates avadware scanners. According to Netcraft, we arentbed’s second largest
provider of SSL certificates. An SSL certificatdiglates a customer’s website identity and encrgpisie transactional information, such as
credit card information, and communications serdrtby the website. We offer a variety of SSL dardites all of which provide high-grade,
256-bit encryption. Our SSL certificate offeringelude multiple domain SSLs and “wildcar85L certificates, which secure a singular wel
URL as well as subdomains on that URL (e.g. protgetsitors.com and cart.protectmyvisitors.com). o offer “code signing certificates,”

which are designed to prove the identity of sofsvanthors and validate that the software has rext lempered with since its original
distribution.
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Our primary presence products are:

Website BuilderOur Website Builder is an easy to use, do it ydtisdine tool that enables customers, irrespectivtheir technical
skills, to build elegant websites. We offer a varief plans, with pricing dependent on the custdméesired amount of storage and bandwidtt
as well as the number of available design stylesadiner features. With each of these plans, cus®ita/e access to hundreds of professiona
designs which can be customized by adding photaghics or text. Our designs cover a wide rangeatégories with specialty content for
small businesses, organizations, families, athteams, weddings, reunions and other interest grddpce built, websites can be easily
connected to social profiles, such as FacebookTantier, and optimized for search engines using SitetBuilder. Our customers are also able
to optimize their websites for mobile platformsaigh Website Builder. The figure below illustrasesne of the key features and functionality
of Website Builder.
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Mobile Website BuildeiVe launched GoMobile in March 2014 to enable owt@mers to easily build websites directly on mobile
devices. Powered by M.dot, which we acquired in®@oMobile provides a mobile platform for the drea of websites and allows our
customers to easily manage their web presencetfielnmobile devices.

CommerceOur online store product allows customers to easiate their own standalone online store or addtoran existing website.
It allows customers to post their product catalagfegrate online sales information with Intuit'si@kBooks product, list products for auction
on eBay, streamline shipping logistics, acceptitieadd and PayPal payments on their websites aritehtheir websites through Google
services. We also offer our customers easy to @setrant accounts, which are required to procesitaard payments.

Get FoundGet Found is designed to help customers createagesand ensure the accuracy and consistency ofbtfl@ie presence
across numerous platforms, such as Google, Facelbefikand OpenTable, and generate
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traffic to both their physical business locations avebsites. Get Found, which is based on techgal@gacquired from Locu in 2013, enables
customers to easily view their business informatsuth as address, hours, contact information arlfprice list, on 13 partner sites.
Furthermore, our Get Found paying subscribers as#yeable to update and distribute their informatacross many of the Internet's most
trafficked websites and platforms. The figure belbustrates the simple yet powerful tool we haweveloped for our customers to get found.
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Business Applications

We offer a variety of products designed to makebiiginess of business easier for our customerspiidticts we offer include those
developed in-house as well as third-party applcetiwhich we distribute and support, such as Madftd3ffice 365. In 2011, 2012, 2013 and
the six months ended June 30, 2014, we derivecappately 7%, 6%, 7% and 8% of our total revenespectively, from sales of our busin
applications.

Our primary business application products are:

Email AccountsWe offer email accounts which use our customergi@as and include a multi-feature web interfacebioth desktop
and mobile devices, accompanied by a free intedredéendar and secure online storage. We offeriatyaf plans, with pricing dependent on
the customer’s desired amount of storage and nupflemail addresses. Our standard email accowntése component of many of our
bundled product offerings. All of our email accomate advertising-free and include security fumality designed to provide protection from
spam, viruses and other forms of online fraud, sagcphishing.

Microsoft Office 365We offer full installation of Microsoft Office 36 a simple, supported process that provides eacabunts which
use our customers’ domains and include secure@storage. We offer Microsoft Office 365 in thrdans that range from personalized email
essentials to a full suite of productivity tools¢luding file sharing and full desktop versiond3/ébrd, Excel and PowerPoint. It is easy to set uj
and can be up and running in minutes.

Online Bookkeeping and Invoicin@ur online bookkeeping product imports and organaecustomer business accounts into a single
cloud-based system and allows customers to geneme and expense reports as well as create asehttack invoices. It automatically
categorizes business transactions in accordanbgaitguidelines so small businesses have yeadraigibility into their tax liability.

Email Marketing.Our email marketing product helps customers maheit businesses through permission-based emastoBiers can
easily create and send newsletters, targeted &mgrtampaigns, promotions and surveys as walbasect email campaigns with their social
media networks and track the results of campaigreaigh our email marketing product.
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Technology and Infrastructure

Our technology platform forms the core of all oalusions, and we have invested significantly toelep a platform that is designed to be
intelligent, fast, secure and scalable. Our teatmpbnd development expenses were $163 million5 $diflion, $208 million and $125 million
in 2011, 2012 and 2013 and the six months endeel 30n2014, respectively. We have built a scalplafform that allows us to provide faster
business insights at lower costs, develop anddotte new products quickly and leverage economissale to reduce costs and enable next-
generation hosting architecture. As illustratethim graphic below, our technology stack, whichudels physical infrastructure, Infrastructure-
as-a-Service, Platform-as-a-Service, applicationbdata science, allows our customers to buildraadage their digital identities and enable
access across multiple devices. We seek to contglyenhance the performance and reliability ofteahnology infrastructure by investing in
faster data centers, peering sites and local pofritsesence, both domestically and internationally
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Physical infrastructure

Our physical technology infrastructure consistsiog data centers and more than 37,000 serveractbe world. We have also invested
significantly in our peering architecture and a#lil5 peering sites that allow us to handle higtrdRsit traffic at low bandwidth costs. Our
large technology infrastructure footprint allowstadeverage economies of scale through low senadwyork, storage and processing costs by
commoditizing hardware across various systems ewetaging virtualization where possible.
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Infrastructure-as-a-Service

We leverage an Infrastructure-as-a-Service modglisthgeared toward the virtualization and autoomatif common physical data center
components like servers, load balancers, switchdstrage. We use open source solutions whenipessieliminate manual processes and
thereby reduce the risk of human error as welbdswer costs. Additionally, we use a single aut@danfrastructure based on OpenStack to
enable next-generation hosting architecture.

Platform-as-a-Service

Our cloud platform offers our customers an integglaind comprehensive set of services that saves @ur platform is designed to help
us reduce costs, increase personalization and easiy and quickly build and deploy new product® ¥éntinuously invest to develop our
platform capabilities and have recently deployewa authentication platform that allows us to ondogew products more quickly and
securely. We have also deployed Cassandra, ansopece distributed database management systenssamno datacenters for improved
customer data replication that enables personmlizat

Applications

Our platform is highly flexible which allows us éasily integrate thirgharty offerings and enhance our value propositioour customer
by offering comprehensive and integrated solutitias can be rapidly scaled up or down and usedsacrultiple platforms, including mobile.
Our platform also allows resellers to easily sell products, thereby broadening our distributiore $éek to continuously launch new and
relevant applications and streamline our existifigrimngs in order to provide the best user expereto our customers.

Data science

Our data collection technology enables us to cbtastomer, product and business data from vasousces, including web crawling
(e.g. Locu), local listings providers (e.g. Yelpastate business registrations), social platforeng. (Facebook and Twitter) and mobile
platforms (e.g. geolocation and ecommerce). WeHasioop, an open source software framework for geoead large-scale processing of date
sets, to develop an integrated customer insightsmatform. By integrating this data, we are ableffer personalized and intelligent insights
and business intelligence to our customers that¢ha access via dashboards. These dashboardsaisioce our ability to develop and deploy
differentiated products and more intelligent Custoi@are. We believe our ability to offer theseghss helps us deliver the right solutions
targeted to the needs of our customers and attract businesses to our platform.

Customer Care

We have more than 3,100 Customer Care speciallsispnovide technical assistance on a 24/7/365 basisw and existing customers
located around the world. Operating as “businessuitants,” our specialists advise customers ofipets that best suit their individual needs.
This ability to provide real-time product suggesfdo customers after providing a world-class supgxperience allows our Customer Care
team to provide an impactful contribution to boajsrthrough the sale of product subscriptions, iiclg domain products, hosting and
presence offerings and business applications. @atather Care specialists take great pride in owairtgomes and being accountable to our
customers, both of which are essential to enharmilstpmer experience. In 2011, 2012, 2013 andixhmaenths ended June 30, 2014, 22%,
23%, 23% and 22% of our total bookings, respectiveere generated from the sale of product subsenig by our Customer Care team. The
majority of our Customer Care specialists are kedat our Arizona and lowa facilities in the UnitBthtes. We have additional specialists in
Europe and India to provide inegion support in languages native to the regioaserve. In addition, our easy to use website amxtensiv:
educational content designed to demystify the @®oé establishing an online presence and to azgstmers in choosing the products that
best meet their needs.
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Our Customer Care team has handled over 10 mitlidis per year in each of the last three yearsebdember 31, 2013, and spans a
variety of channels to provide tailored and tim&lypport to our customers. Our customers can chtbesepreferred Customer Care channel,
including proactive and reactive chat and phong@stpWe take a consultative approach to our custepracting as a trusted partner to guide
them through the process with technical solutitwasg support them at each phase of their lifecystéafer real-time product suggestions that
are best suited to the customers’ immediate n@ddseffectiveness of our model is reflected inhifgh ratings we receive from our customers
the bookings generated by our Customer Care tednsteong customer referrals.

The strength of our Customer Care team is our ge@lir hiring process is extensive and highly $elecdesigned to yield individuals
who will thrive in our team based on core valudmracter, work ethic and ability. Our new hiresrgpever a month moving from classroon
a live “nesting” environment where they refine ttrmistomer and technology skills. With a commitmtenife-long learning, we offer over 400
classes to our employees spanning leadership, salegce and technology. We have an incentiverproghat rewards outcomes, across both
customer satisfaction and bookings goals. Forahdtmany other reasons, as of June 30, 2014, tmame36% of our Customer Care specia
had been with us for at least three years.

Marketing

With a U.S. aided brand awareness score of 80% &me 30, 2014 according to a survey we commissidrom BrandOutlook,
GoDaddy ranks among the most recognized techndiagyyds in the United States. We have establishedhitph level of brand awareness
primarily through our advertising campaigns acnesous platforms including television commercigdgnt, online and billboards, with our
Super Bowl commercials serving as our most visdlold important campaigns to date. We have suppleade¢hése advertising campaigns with
athlete and celebrity sponsorships. Our strongdbas helped us attract and retain over 12 mittisstomers as of June 30, 2014. We intend t
continue investing in our brand as we seek to &rrtrow our total customers, particularly interaaslly. Customer referrals are another highly
efficient and cost-effective channel for acquirsygtomers.

We complement our brand marketing efforts with highcused and metric-driven direct response mageb acquire new customers.
We use a variety of targeted online marketing paotg for lead generation, including search engineetiag, search engine optimization and
targeted email and social media marketing campaagwell as more traditional direct marketing ardirect channel partner marketing
programs, to drive interest in our products anffitréo our websites. As part of this effort, wegtdarly run numerous campaigns
simultaneously and constantly refine our media atsoss our channels.

International

We have more than three million customers outsfdeeoUnited States in more than 175 countrie20h3, we derived 24% of our total
bookings from international sales compared to 22%012 and 21% in 2011. Historically, we were pritgdocused on the U.S. market and
only offered international customers our U.S.-dergroduct offerings, without any localization oeaningful international marketing efforts.
We believe our international scale and growth tie dae indicative of the international growth ogpaities available to us and position us to
continue to grow our business internationally.

We recently began devoting substantial, dedicatedurces to our international efforts. We begéaodas on growing our international
presence in 2011. This led to the establishmentiofCustomer Care center in India in 2012, theahibtroduction of localized websites and
products in 2013 and the expansion of these la@lproducts and Customer Care to 37 countriesyttércies and 17 languages as of Jun
2014. Central to our international strategy is égsbphy of localizing our product offerings andotteying them through our global
infrastructure. We built a team of more than 25pgbedo date who are responsible for the internaliaation and localization of our core
product offerings as well as our Customer Careraatketing efforts.
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In conjunction with our localization efforts, weuwsadded on-the-ground regional teams and increasecbuntry and regional specific
marketing spend. To date, these investments haatgezhus to successfully launch our business ectseiternational markets. Since launching
in India and the United Kingdom, respectively, veas& increased market share of .in domain registratby approximately 16 percentage
points according to INRegistry and increased mashate of .uk domain registrations by approximal€ypercentage points according to
Nominet. Our success in these markets has furttmretelief that our international model can warlbbth established and emerging mark
We have taken a rigorous approach to managingethred bf investment we expect to make in each ge@ihicanarket we enter based on a
market tier approach. We expect to continue to edpaternationally, targeting additional market&mrope, Asia and the Middle East over
next several years.

Competition

We provide cloud-based solutions that enable iddizis, businesses and organizations to establishlare presence, connect with
customers and manage their ventures. The marketdeiding these solutions is highly fragmentedwvwgbme vendors providing part of the
solution, and highly competitive with many existiogmpetitors. These solutions are also rapidly\emg| creating opportunity for new
competitors to enter the market with point prodiadtitions or addressing specific segments of théebaln some instances, we have
commercial partnerships with companies with whieghalso compete. Given our broad product portfelie,compete with niche point-solution
products and broader solution providers. Our coitgestinclude providers of:

. traditional domain registration services and -hosting solutions such as Endurance, Rightsideiednnternet and Web.cor

. website creation and management solutions aswirenerce enablement providers such as Shopifyarégpace, Wix and
WordPress

. clouc-infrastructure services and online security prorddaich as Rackspace and Symar

. alternative web presence and marketing solutioogigers such as Constant Contact, OpenTable, YelZdlow; and

. productivity tools including busine-class email, calendaring, -sharing and payments such as Dropbox, Intuit, Syaad Xero

We expect continued competition from competitorthim domain, hosting and presence markets suchdwr&nce, Rightside, United
Internet and Web.com, as well as potential incréasenpetition from companies like Amazon, Googld Bticrosoft, all of which are
providers of web-hosting and other cloud-basedisesvand have recently entered the domain namstraton business as upstream registries

and eBay and Facebook, both of which offer roboistrhet marketing platforms. Google recently la@tth beta version of its new Google
Domains service, whereby it intends to sell donmgime registration services to third-parties.

We believe the principal competitive factors indugroduct capabilities that meet customer requiires) a secure, reliable and integr
technology platform, cost-effective customer acijois, brand awareness and reputation, customeicgeand support and overall customer
satisfaction. We believe that we compete favorabtis respect to each of these factors. For additiorformation, see “Risk Factors.”

Regulation
Our business is subject to regulation by ICANN efedl and state laws in the United States and the ¢d other jurisdictions in which we
do business.

ICANN. The registration of domain names is governed BYNE. ICANN is a multi-stakeholder private sectoot+ior-profit corporatior
formed in 1998 that operates pursuant to a memararaf understanding with
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the U.S. Department of Commerce for the expresgqaas of overseeing a number of Internet reladtancluding managing the DNS,
allocation of IP addresses, accreditation of domaime registrars and registries and the definaiwth coordination of policy development for
all of these functions. We are accredited by ICA&ENa domain name registrar and thus our abilibffer domain name registration product
subject to our ongoing relationship with and acitegidn by ICANN. The regulation of Internet domaiames in the United States and in
foreign countries is subject to change. In particubn March 14, 2014, the NTIA announced its ifitento transition key Internet domain na
functions to the global multi-stakeholder commun#y this time there is uncertainty concerning tin@ng, nature and significance of any
transition from U.S. oversight of ICANN to oversighf ICANN by another body or bodies.

ccTLD Authorities The regulation of ccTLDs is governed by natiaegulatory agencies of the country underlying thecsfic ccTLDs,
such as China (.cn), Canada (.ca) and the UnitaddGm (.uk). Our ability to sell ccTLDs is depentlen our and our partners’ ability to
maintain accreditation in good standing with thesgous international authorities.

Advertising and promotional information presentadoair websites and in our products, and our otregketing and promotional
activities, are subject to federal and state comsymotection laws that regulate unfair and deseptractices. U.S. federal, state, and foreign
legislatures have also adopted laws and regulat@gdating numerous other aspects of our busifegulations relating to the Internet,
including laws governing online content, user peiyaaxation, liability for third-party activitieand jurisdiction, are particularly relevant to our
business. Such laws and regulations are discussed b

Communications Decency Acthe CDA regulates content of material on therimtg and provides immunity to Internet serviceviers
and providers of interactive computer servicertain claims based on content posted by thirtigzarThe CDA and the case law interpre
it generally provide that domain name registrai &ebsite hosting providers cannot be liable fdan@tory or obscene content posted by
customers on their servers unless they participateeating or developing the content.

Digital Millennium Copyright Act The DMCA provides domain name registrars and welb®sting providers a safe harbor from liabi
for third-party copyright infringement. To qualifgr the safe harbor, however, registrars and welbgisting providers must satisfy numerous
requirements, including adoption of a user polltgt provides for termination of service accesssgfsi who are repeat infringers, informing
users of this policy, and implementing the polieyaireasonable manner. In addition, registrarsnafbite hosting providers must
expeditiously remove or disable access to conteohueceiving a proper notice from a copyright onalkeging infringement of its protected
works. A registrar or website hosting provider tfzls to comply with these safe harbor requireraenay be found liable for copyright
infringement.

Anti-Cybersquatting Consumer Protection Athe ACPA was enacted to address piracy on tleerat by curtailing a practice known as
“cybersquatting,” or the bad-faith registrationaoflomain name that is identical or similar to arotbarty’s trademark, or to the name of
another living person, in order to profit from tmame or mark. The ACPA provides that registrarg n@ be held liable for damages for
registration or maintenance of a domain name fothar person absent a showing of the registradsféigh intent to profit. Registrars may,
however, be held liable if their activities are el outside the scope of basic registrar functions.

Lanham Act The Lanham Act governs trademarks and false sidieg. Case law interpreting the Lanham Act hastéd liability for
many online service providers such as search esgineé domain name registrars. Nevertheless, there $tatutory safe harbor for trademark
violations comparable to the provisions of the DM@&#d we may be subject to a variety of trademaakrd in the future.

Privacy and Data Protectionln the areas of personal privacy and data priotecthe U.S. federal and various state and foreign
governments have adopted or proposed limitationsuot requirements associated with, the collectigstribution, use, storage, and securit
personal information of individuals. If our praag
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with respect to the collection, distribution, stpeaor security of personal information are chajkzh we may not be able to demonstrate
adequate compliance with existing or future lawsegulations. In addition, in the European Uniomber states and certain other countries
outside the U.S., data protection is more highfjutated and rigidly enforced. As we conduct andagxpour business within these countries,
we expect compliance with these regulatory schembgs more burdensome and costly for us.

Laws and regulations relating to our activities ameettled in many jurisdictions, or may proveidifft or impossible to comply with in
some jurisdictions. Additionally, federal, statecdl and foreign governments are also considedgiglative and regulatory proposals that
would regulate the Internet and our activities iorenand different ways than exist today. It alsionpossible to predict whether new taxes will
be imposed on our services, and depending upoatypleeof such taxes, whether and how we would bectdtl. Laws and regulations in the
United States or in foreign jurisdictions may belagd in new or different manners in pending owufetlitigation. Further, other existing bodies
of law, including the criminal laws of various jsdictions, may be deemed to apply to our actiyitesiew statutes or regulations may be
adopted in the future.

Intellectual Property and Proprietary Rights

Our intellectual property and proprietary rights anportant to our business. We rely on a combanadif trademark, patent, copyright
and trade secret laws, confidentiality and accekgad procedures and safeguards and contractuasioms to protect our proprietary
technologies, confidential information, brands atiter intellectual property.

We have also developed, acquired or licensed mapyi technologies for use in our business. Aa1i0e30, 2014, we had 137 issued
patents in the United States covering various as#our product offerings. Additionally, as on&u30, 2014, we had 187 pending U.S. pe
applications and intend to file additional patepplécations in the future.

We have nordisclosure, confidentiality and license agreemeuitis employees, contractors, customers and othiet plarties, which limi
access to and use of our proprietary informatidraugh we rely in part upon these legal and coniedgirotections, as well as various
procedural safeguards, we believe that the skdliagenuity of our employees, the functionality drefjuent enhancements to our solutions
our ability to introduce new products and featuheg meet the needs of our customers are more tando maintaining our competitive
position in the marketplace.

We have an ongoing trademark and service marktragen program pursuant to which we register aanld names and product names,
taglines and logos in the United States and otbentries to the extent we determine appropriatecastteffective. We also have common law
rights in some unregistered trademarks that wasbkshed over years of use. In addition, we hatrademark and service mark enforcement
program pursuant to which we monitor applicatidtesifby third parties to register trademarks andise marks that may be confusingly
similar to ours, as well as the use of our majankdrnames in social media, domain names and otternékt sites.

Despite our efforts to preserve and protect owlliettual property, unauthorized third parties rattlgmpt to copy, reverse engineer or
otherwise obtain access to our proprietary riggutsl, competitors may attempt to develop solutioas ¢buld compete with us in the markets
serve. Unauthorized disclosure of our confidentifdrmation or proprietary technologies by our eaygles or third parties could also occur.
The risk of unauthorized use of our proprietary amellectual property rights may increase as watiooie to expand outside of the United
States.

Third-party infringement claims are also possibl@ur industry, especially as functionality andtfieas expand, evolve and overlap
across industries. Third parties, including nonepicing patent holders, have from time to timemled, and could claim in the future, that our
processes, technologies or websites infringe patéely now hold or might obtain or be issued infthare.
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Employees

As of June 30, 2014, we had 4,591 employees wodewncluding 3,131 in our Customer Care team,if818chnology and
development, 123 in marketing and advertising &tfélib general and administrative. Included in cupkyee figures are the 371 and 59
Customer Care specialists located in India andaBelireland, respectively, who are directly emphbyy third-party partners but who are
devoted to GoDaddy on a full time basis. Substlyt#l of our employees, other than our India daredland Customer Care specialists, are
based in the United States. None of our employeespiresented by a labor union or is party to afigctive bargaining agreement in
connection with his or her employment with us.

Facilities

Our corporate headquarters are located in Scottsdakzona and consist of approximately 153,000asgdieet of office space that we
own. We also own our offices in Hiawatha, lowa whaonsist of approximately 50,000 square feetwreause primarily for Customer Care i
product development. We have additional call candmd offices located throughout the United Stasewell as Canada, India and the United
Kingdom.

Additionally, we provide our cloud-based produttotigh data centers located in the United Statdsraernationally, including an
approximately 272,000 square foot data center we awd operate in Phoenix, Arizona as well as anlthii capacity in co-located data centers
in Arizona, California, lllinois, Virginia, Singape and the Netherlands, which we occupy througbelgavhich expire on various dates from
2014 to 2020.

We believe that our existing facilities are su#iai for our current needs. In the future, we magdrie add new facilities and expand our
existing facilities as we add employees, grow afnastructure and evolve our business, and we\zetieat suitable additional or substitute
space will be available on commercially reason&dims to meet our future needs.

Legal Proceedings

We are currently subject to litigation incidentldur business, including patent infringement éitign and trademark infringement
claims, as well as other litigation of a noraterial nature. Although the results of the lawssglaims and proceedings in which we are invo
cannot be predicted with certainty, we do not belithat the final outcome of these matters willdhhavmaterial adverse effect on our business
financial condition or operating results.

Regardless of the final outcome, defending lawsuiggms and proceedings in which we are invohedastly and can impose a
significant burden on management and employeesn@iereceive unfavorable preliminary or interim ingl in the course of litigation, and
there can be no assurances that favorable finabmes will be obtained.
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MANAGEMENT

Executive Officers and Directors

The following table provides information regarditmg executive officers and directors of GoDaddy asof June 30, 2014:

Name Age  Position

Executive Officers

Blake J. Irving 55  Chief Executive Officer and Direct

Scott W. Wagne 44  Chief Financial Officer and Chief Operating Offic

Philip H. Bienert 46 Executive Vice President, Digital Commel

James M. Carro 43 Executive Vice President, Internatiol

Auguste Goldma 42  Chief People Office

Arne M. Josefsberg 56 Executive Vice President, Chief Infrastructure €éfiand Chief Information
Officer

Nima Kelly 52 Executive Vice President and General Cou

Elissa E. Murphy 45 Chief Technology Officer and Executive Vice Presig€loud Platform:

Nor-Employee Directors

Bob Parson 63 Founder and Directc

Herald Y. Cher 44  Director

Adam H. Clamme 43 Director

Richard H. Kimball 57 Director

Gregory K. Mondre 40 Director

Elizabeth S. Rafa¢ 53 Director

Charles J. Rob 65 Director

Lee E. Wittlingetr 31 Director

Executive Officers

Blake J. Irving has served as our Chief Executive Officer sincaidgn2013, as a member of the board of directofsaibaddy Inc.
since its formation in May 2014 and as a membéh@hoard of directors of Desert Newco since JanR@at 3. Prior to joining our company,
he served as Chief Product Officer at Yahoo! InanfMay 2010 to April 2012. From January 2009 toyM810, Mr. Irving was a Professor in
the M.B.A. program at Pepperdine University. Froept@mber 2007 to January 2009, he served as Ckéeluive Officer and President of
Balance Point Enterprises Inc., a real estate tm&st company. From 1992 to September 2007, Mindrgerved in various senior and
management roles at Microsoft Corporation, inclgdimost recently as Corporate Vice President ofAtredows Live Platform Group.

Mr. Irving holds a B.A. degree in Fine Arts fromrBiego State University and an M.B.A. degree fi@apperdine University.

We believe that Mr. Irving is qualified to serveamember of our board of directors because opénspective he brings as our Chief
Executive Officer and his experience in senior ng@maent positions at several technology companies.

Scott W. Wagnerhas served as our Chief Financial Officer and CBigérating Officer since May 2013 and previouslywed as our
Interim Chief Executive Officer from July 2012 tanuary 2013. Prior to joining

143



Table of Contents

our company, he served in various roles, includirggt recently as a Member and North American CodHgd&KR Capstone, which provides
consulting services to KKR and the portfolio comiparof KKR'’s affiliated funds, from June 2000 to 2013. Mr. Wagner holds a B.A.
degree in Economicsnagna cum laud&om Yale University and an M.B.A. degree from Hard Business School.

Philip H. Bienert has served as our Executive Vice President, Di@itahmerce since April 2013. Prior to joining oungmany, he
served in various roles, including Senior Vice Riest, Consumer Digital Experience, at AT&T Incort February 2008 to April 2013. From
January 2005 to February 2008, Mr. Bienert serge8emior Vice President, Customer Experience &rGip Inc. Mr. Bienert holds a B.A.
degree in History from Georgetown University andvaB.A. degree from the University of Texas at Anst

James M. Carroll has served as our Executive Vice President, Intiemeal since April 2013. Prior to joining our commpa he served as
Senior Vice President at Yahoo! Inc. from Octob@t@to April 2013. From July 1997 to October 200, Carroll served in various roles at
Microsoft Corporation, most recently as General &ger. Mr. Carroll holds a B.S. degree in ScienoenfMaynooth University of Ireland.

Auguste Goldmanhas served as our Chief People Officer since A®113. Mr. Goldman also served as our Chief InforomaOfficer
from January 2012 to April 2013 and served as auwitemt to us as a Technology Champion from Juld® 20 January 2012. Prior to joining
our company, he served as a Managing Directortagtalis AB, an NTT Communications company, fromel@008 to June 2010.

Mr. Goldman attended Dartmouth College.

Arne M. Josefsberghas served as our Executive Vice President, Chfeddtructure and Chief Information Officer sin@mdary 2014.
Prior to joining our company, he served as Chieftiflogy Officer at ServiceNow Inc., an IT servinanagement software company, from
September 2011 to December 2013. From October ttO88ptember 2011, Mr. Josefsberg served in varimusagement roles at Microsoft
Corporation, including most recently as General 8gar, Windows Azure Infrastructure. Mr. Josefsbeslgls a M.Sc. degree in Applied
Physics from Lund University.

Nima Kelly has served as our Executive Vice President andr@le@eunsel since October 2012. Ms. Kelly also sdrin various roles at
GoDaddy from July 2002 to October 2012, includingstrecently as Deputy General Counsel. Ms. Kelligéia B.A. degree in Political
Sciencesumma cum laudigom Gettysburg College and a J.D. degree fronlithigersity of Pennsylvania Law School.

Elissa E. Murphy has served as our Chief Technology Officer and Htee Vice President, Cloud Platforms since May2@rior to
joining our company, she served as Vice Preside@taud Platforms at Yahoo! Inc. from November 2@ pril 2013. From July 1997 1
October 2010, Ms. Murphy served in various engiimgeroles at Microsoft Corporation including Higlkeformance Computing.

Non-Employee Directors

Bob Parsonsfounded GoDaddy in January 1997 and has servedresrder of the board of directors of GoDaddy lieces its formatior
in May 2014 and as Chairman of the board of dimscéamd a member of the executive committee of Désmwvco since December 2011. Prior
to the Merger, he served in various roles, inclgdis President and Chairman of the board of direcRyior to founding our company,

Mr. Parsons founded Parsons Technology, Inc.,tavacé company, in 1984 and served as its Chief ke Officer until its acquisition by
Intuit Inc. in 1994. Mr. Parsons holds a B.S. degreAccountingmagna cum laud&om the University of Baltimore.

We believe that Mr. Parsons is qualified to seiv@ asmember of our board of directors because gbiehgpective and experience he br
as our founder and as one of our largest stockimlds well as his extensive experience in foundimdjgrowing technology companies.
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Herald Y. Chen has served as a member of the board of directad®BBfaddy Inc. since its formation in May 2014 aschanember of
the board of directors and executive committee @$édt Newco since December 2011. He rejoined KohlKeavis Roberts & Co. L.P. in
2007, having previously worked for the firm from3Bto 1997 and co-heads the firm’'s Technology itgusam. From 2002 to 2007,

Mr. Chen served as a Director and then later asuaalgling Director at Fox Paine & Company, a privageity firm. From 2004 to 2005,

Mr. Chen also served as Chief Executive Officek@MI Corporation, a medical devices company. Mre@lto-founded Jamcracker, Inc., a
web-services platform company, in 1999 and servedsaShief Financial Officer from its inception un2002. Mr. Chen currently serves on
board of directors of several private companies.Giren holds a B.S. degree in Economics (FinanupaB.S.E. degree in Mechanical
Engineering from the University of Pennsylvania and\V.B.A. degree from the Stanford University Grat School of Business.

We believe that Mr. Chen is qualified to serve aseanber of our board of directors because of higg&nce in the technology industry
as an investment professional and his strategighihand operational leadership as a former exeewt technology companies.

Adam H. Clammer has served as a member of the board of directadBoBfaddy Inc. since its formation in May 2014 ascaanember
of the board of directors of Desert Newco sinceddaiger 2011. From March 1995 to April 2014, he sgimevarious roles at Kohlberg Kravis
Roberts & Co. L.P., including most recently as ewdvisor. From July 1992 to February 1995, Mra@imer served as an investment banke
at Morgan Stanley & Co. LLC. Mr. Clammer currengigrves on the board of directors of several prigatepanies. Mr. Clammer also serves
as a trustee of the San Francisco Museum of Mo#lgriMr. Clammer holds a B.S. degree in Businessilstration from the University of
California, Berkeley and an M.B.A. degree from Hax/Business School.

We believe that Mr. Clammer is qualified to sergeaamember of our board of directors because aétpsrtise in corporate finance,
strategic business planning activities, risk manag@ and corporate governance gained through theusapositions he has held and his
experience serving on the board of directors oéiogublic and private companies.

Richard H. Kimball has served as a member of the board of directa&Bfaddy Inc. since its formation in May 2014 aschanember
of the board of directors of Desert Newco sinceddglger 2011. Mr. Kimball co-founded and has senged &eneral Partner of Technology
Crossover Ventures, a venture capital firm, siteéniception in June 1995. From September 1984eiteber 1994, he served in various role
at Montgomery Securities, an investment bank, iiclg Managing Director. Mr. Kimball currently sessen the board of directors at several
private companies and serves on the board of #sgiEDartmouth College. Mr. Kimball holds an Adggree in History from Dartmouth
College and an M.B.A. degree from the UniversityCoiicago, Booth School of Business.

We believe that Mr. Kimball is qualified to serve @amember of our board of directors because gidnspective as the founder of a
technology investment firm and his extensive expeiih venture capital investing and knowledgeeghhology companies.

Gregory K. Mondre has served as a member of the board of direcf@@®baddy Inc. since its formation in May 2014, dvab served
as a member of the board of directors and execatiwemittee of Desert Newco since December 2011 Méndre is a Managing Partner and
Managing Director with Silver Lake. He joined Sitleake in 1999 and has significant experience ingbe equity investing and expertise in
sectors of the technology and technology-enablédstmies. Prior to joining Silver Lake, Mr. Monds&s a principal at TPG, where he focusec
on private equity investments across a wide rarfigedostries, with a particular focus on technoloBgrlier in his career, Mr. Mondre worked
as an investment banker in the Communications, 8add Entertainment Group of Goldman, Sachs & @octitrently serves as a director of
Avaya, Inc., IPC Systems, Inc., Vantage Data Cerdgad Sabre Corporation, and is on the operatingrdtiee of SunGard Capital Corp.
Mr. Mondre holds a B.S. degree in Economics frore Wharton School at the University of Pennsylvania.
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We believe that Mr. Mondre is qualified to serveaamember of our board of directors because oéxpertise in financial matters and
experience and perspective he has obtained avastdm in, and board member of, numerous technatogypanies.

Elizabeth S. Rafaelhas served as a member of the board of directaBBfaddy Inc. since its formation in May 2014 aschanember
of the board of directors of Desert Newco since id2014. From August 2007 to October 2012, sheeseng Vice President, Corporate
Controller and Principal Accounting Officer of Agpinc. From September 2006 to August 2007, Ms. &afrved as Vice President of
Corporate Finance at Cisco Systems, Inc. Ms. Rafaeéntly serves on the board of directors of Eh€orporation and Autodesk, Inc.
Ms. Rafael holds a B.S. degree in Accounting frant& Clara University.

We believe that Ms. Rafael is qualified to servaasember of our board of directors because ofih@ncial and compliance expertise,
and her experience in the technology sector.

Charles J. Robelhas served as a member of the board of directaBBfaddy Inc. since its formation in May 2014 aschanember of
the board of directors of Desert Newco since Deasr@b11. From May 2008 until the Merger, he alsve as a member of the board of
directors. From June 2006 to February 2011, Mr.eéRebrved as the Chairman of the board of directbMcAfee, Inc. From June 2000 to
December 2005, Mr. Robel served as General PaatreChief of Operations of Hummer Winblad Ventuagtiers, a venture capital firm.
From January 1974 to May 2000, Mr. Robel servedhitious roles at PricewaterhouseCoopers, LLP, aawting firm, including most
recently as a Partner. Mr. Robel currently servethe board of directors of Informatica CorporatiBalo Alto Networks, Inc., Jive Software,
Inc. and Model N, Inc., as well as on the boardioéctors of several private companies. Mr. Rolwddi& a B.S. degree in Accounting from
Arizona State University.

We believe that Mr. Robel is qualified to serveaanember of our board of directors because ofihén€ial, accounting and compliance
expertise, and his experience serving on the bofditectors of other public and private companies.

Lee E. Wittlinger has served as a member of the board of directdBBfaddy Inc. since its formation in May 2014, #ad served as a
member of the board of directors of Desert NewoossiFebruary 2014. Since July 2007, he has workedrious roles at Silver Lake and is
currently a Director. From June 2005 to June 2047 Wittlinger served as an investment banker ad@®an, Sachs & Co. Mr. Wittlinger
currently serves on the board of directors of VgatBata Centers. Mr. Wittlinger holds a B.S. degneeconomics with dual concentrations in
Finance and Accountingumma cum laudieom The Wharton School at the University of Perveyia.

We believe that Mr. Wittlinger is qualified to seras a member of our board of directors becaub& @xperience and perspective as an
investment professional and banker in the techryosegtor.

Each executive officer serves at the discretioousfboard of directors and holds office until hisher successor is duly elected and
qualified or until his or her earlier resignationremoval. There are no family relationships amanyg of our directors or executive officers.

Codes of Business Conduct and Ethics

In connection with this offering, our board of diters intends to adopt a code of business conchatethics that applies to all of our
employees, officers and directors, including oure€Executive Officer, Chief Financial Officer amther executive and senior financial
officers.
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Controlled Company

Upon completion of this offering, affiliates of KKSilver Lake, TCV and Mr. Parsons will continuectmntrol a majority of the voting
power of our outstanding common stock. As a reswdtwill be a “controlled company” under the corporate governance standards. As a
controlled company, exemptions under the tandards will exempt us from certain cogbe governance requirements, including the
requirements:

. that a majority of our board of directors consdt"independent directo” as defined under the rules of the

. that the compensation of our executive offidersletermined, or recommended to the board oftdire for determination, by
majority vote of the independent directors or lyoapensation committee comprised solely of indepahdirectors; an

. that director nominees be selected, or reconde@to the board of directors for selection, byarigj vote of the independent
directors or by a nomination committee comprisddlgmf independent director

Accordingly, you may not have the same protectaifsrded to stockholders of companies that areesiltp all of the corporate
governance requirements. In the event that we dedse a controlled company, we will be requiredadmply with these provisions within the
transition periods specified in the rules of the .

These exemptions do not modify the independenag@nagents for our audit committee, and we expesttsfy the member
independence requirement for the audit committes o the end of the transition period providedien listing standards and SEC rules
and regulations for companies completing theiiahfiublic offering. See “—Committees of the BoafdDirectors—Audit Committee.”

Board of Directors

Our business and affairs are managed under thetidmeof our board of directors. Our board of diogs currently consists of Messrs.
Chen, Clammer, Irving, Kimball, Mondre, ParsonsbBaand Wittlinger and Ms. Rafael. The compositidrour board of directors prior to this
offering was governed pursuant to the terms ofthisting limited liability company agreement of ResNewco, pursuant to which Messrs.
Chen and Clammer were designated by affiliateskiRKMessrs. Mondre and Wittlinger were designatgaffiliates of Silver Lake,

Mr. Parsons was designated by his affiliated exstiind Mr. Kimball was designated by affiliate§ @V. Following the completion of this
offering, we expect our board of directors to cenaiitially of nine directors.

Pursuant to the stockholder agreement describeeru@e@rtain Relationships and Related Party Trainsas—Stockholder Agreement,”
our stockholders will be entitled to nominate mersha our board of directors as follows:

. so long as affiliates of KKR own, in the aggrg (1) at least 10% of the shares of Class A comstock outstanding (assuming
that all outstanding LLC Units that are exchangedbl shares of Class A common stock are so exathfwe refer to the
calculation of the number of shares outstandinguarh basis as an “As-Exchanged Basis”)) on an Aséixged Basis immediately
following the consummation of this offering, affites of KKR will be entitled to nominate two direxg and (2) less than 10% bu
least 5% of the shares of Class A common stockanding on an A&xchanged Basis immediately following the consuniomabf
this offering, they will be entitled to nominateeodirector;

. so long as affiliates of Silver Lake own, irethggregate, (1) at least 10% of the shares os@aommon stock outstanding on an
As-Exchanged Basis immediately following the conmation of this offering, affiliates of Silver Lakeill be entitled to nominate
two directors and (2) less than 10% but at leasob®e shares of Class A common stock outstandimgn As-Exchanged Basis
immediately following the consummation of this offey, they will be entitled to nominate one direct@and
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. so long as Mr. Parsons and his affiliates awthe aggregate, at least 5% of the shares os@ammon stock outstanding on an
As-Exchanged Basis immediately following the conmation of this offering, Mr. Parsons and his &diitis will be entitled to
nominate one directo

Directors nominated by affiliates of KKR, Silverkeaand Mr. Parsons under the stockholder agreeanentferred to in this prospectus
as the “KKR Directors,” the “Silver Lake Directorahd the “Parsons Director,” respectively. TheiahiKKR Directors will be Messrs. Chen
and Clammer, the initial Silver Lake Directors viae Messrs. Mondre and Wittlinger and the initiafgdns Director will be Mr. Parsons.

The affiliates of each of KKR, Silver Lake, TCV ahtt. Parsons, as well as Desert Newco Managersategparties to the stockholder
agreement, or the Voting Parties, will agree teubeir shares in favor of the directors nominatedet forth above. In addition, so long as
KKR and Silver Lake collectively own at least 25%ttee shares of Class A common stock held by theraroAs-Exchanged Basis
immediately prior to the consummation of this affigr and affiliates of either KKR or Silver Lake ovat least 10% of the shares of Class A
common stock outstanding on an Bgehanged Basis immediately following the consuniomadf this offering, the Voting Parties will agrese
vote their shares in favor of any other directamitees recommended to our board of directors by¢imeinating and governance committee
(with the approval of the KKR Director and the ®i\Lake Director serving on the nominating and goaace committee). TCV’s voting
obligations in this regard will end on the thirdharersary of the completion of this offering.

In accordance with our amended and restated cattfiof incorporation and the stockholder agreepeamth of which will be in effect
upon the closing of this offering, our board ofeditors will be divided into three classes with gexgd three year terms. At each annual me
of stockholders after the initial classificatiohetsuccessors to the directors whose terms witl #xpire will be elected to serve from the time
of election and qualification until the third anhuzeeting following their election. Our directordivbe divided among the three classes as
follows:

. the Class | directors will be , dan  and their terms will expire at the annaaeting of stockholders to be held in 2C

. the Class Il directors will be , and , and their terms will expire at #mual meeting of stockholders to be held in
2016; anc

. the Class Il directors will be , and , and their terms will expire a& #nnual meeting of stockholders to be held in
2017.

Any increase or decrease in the number of direetdl$e distributed among the three classes sp #sanearly as possible, each class
consist of oneahird of the directors. This classification of duvard of directors may have the effect of delayingreventing changes in cont
of our company.

Director Independence

Because we will be a “controlled company” underrhies of the , we are not required to haweajority of our board of directors
consist of “independent directors,” as defined urbe rules of the . If such rules changthie future or we no longer meet the definition
of a controlled company under the current rulesyieadjust the composition of the boards anccasnmittees accordingly in order to comply
with such rules.

Committees of the Board of Directors

Our board of directors has established an execativemittee, an audit committee and a compensatiomttee composed of the
directors set forth below. Pursuant to the stoaltéohgreement, the executive committee will cortfisine KKR Director, one Silver Lake
Director and one Parsons Director. See “—Execufiemmittee.” Prior to the completion of this offegirwe will establish a nominating and
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governance committee. The nominating and governemicenittee and any other new committees of ourdoéadirectors will include at least
one KKR Director and at least one Silver Lake Dive@nd such additional members as determined bpaard of directors, with exceptions
for special committees and requirements of lawsiodk exchange rules. Under the rules of the membership of the audit committee is
required to consist entirely of independent diressteubject to applicable phase-in periods. Asrdrotied company, we will not be required to
have fully independent compensation and nominatimdjgovernance committees.

The composition and responsibilities of each ofabmittees of our board of directors is describeldw. Members will serve on these
committees until their resignation or until otheseiidetermined by our board of directors.

Executive Committee

Our executive committee consists of Messrs. Chamadve and Parsons. Following the completion of dfffisring our executive
committee will, among other things:

. provide our executive officers with advice and inpgarding the operations and management of cginéss; an

. consider and make recommendations to our boardedtdrs regarding our business strate

In addition to approvals required by our board ioéctors, the actions listed below taken by usmyr @f our subsidiaries will require the
approval of our executive committee. The actiomduide:

. change in control transactior

. acquiring or disposing of assets or entering ioiotjventures with a value in excess of $ illion;
. incurring indebtedness in an aggregate principalwarnin excess of $ millio
. initiating any liquidation, dissolution, bankruptoy other insolvency proceeding involving us or afipur significant subsidiarie

. making any material change in the nature of theéness conducted by us or our subsidial
. terminating the employment of our Chief Executiviéié@r or hiring a new Chief Executive Office
. increasing or decreasing the size of our boardrettbrs; anc

. waiving or amending the limited liability compaagreement of Desert Newco Managers, LLC or thaty or employment
agreements of our executive office

Our executive committee will operate under a wnittharter, to be effective prior to the completadrthis offering. Under the stockholc
agreement, we will be required to maintain the afee committee for as long as (1) we continued@bicontrolled company,” with affiliates
of KKR, Silver Lake and Mr. Parsons (together wvéffiliates of TCV, for so long as TCV is requirem\tote at the direction of KKR and Silver
Lake) collectively owning at least 50% in votingwer of all shares of the stock of our company Ettito vote generally in the election of
directors and (2) affiliates of KKR, Silver LakedaNr. Parsons are entitled to nominate a KKR Doeca Silver Lake Director and a Parsons
Director, respectively.

Audit Committee

Our audit committee consists of Messrs. Chen, RabelWittlinger and Ms. Rafael, with Mr. Robel segras Chairman. Pursuant to
applicable SEC and rules, we are requdtave one independent audit committee member timolisting of our Class A common stock
on the , @ majority of independent audinotittee members within 90 days of listing and adiatcommittee consisting entirely of
independent members within one year of listing. Baard of directors has determined Ms. Rafael andRdbel meet the
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requirements for independence of audit committembses under current listing standards@BQ rules and regulations. Each member
of our audit committee meets the financial literaeguirements of the listing standardsaddition, our board of directors has determinec
that Mr. Robel is an audit committee financial expéthin the meaning of Item 407(d) of Regulati®#K under the Securities Act. Following
the completion of this offering, our audit commétteill, among other things:

. select a qualified firm to serve as the independegistered public accounting firm to audit ourafirtial statement:
. help to ensure the independence and performarntbe @idependent registered public accounting f

. discuss the scope and results of the audit théhindependent registered public accounting fand review, with management and
the independent registered public accounting fouar,interim and yei-end operating result

. develop procedures for employees to submit conamosymously about questionable accounting or anditers;
. review our policies on risk assessment and riskagament
. review related party transactiot

. obtain and review a report by the independegistered public accounting firm at least annuahigt describes our internal control
procedures, any material issues with such procsedarel any steps taken to deal with such issuek

. approve (or, as permitted, pre-approve) alitauad all permissible non-audit services, othantthe minimisnon-audit services, to
be performed by the independent registered pubtownting firm.

Our audit committee will operate under a writteartér, to be effective prior to the completion luktoffering, that satisfies the applica
rules of the SEC and the listing standards of the

Compensation Committee
Our compensation committee consists of Messrs. lendre and Parsons, with Mr. Chen serving as 1Gti.

The purpose of our compensation committee is tohdigge the responsibilities of our board of dirextelating to compensation of our
executive officers. Following the completion ofghiffering, our compensation committee will, amatiger things:

. review, approve and determine, or make reconaagons to our board of directors regarding, thegensation of our executive
officers;

. administer our stock and equity incentive ple
. review and approve, and make recommendations tbaand of directors regarding, incentive compensasind equity plans; ar

. establish and review general policies relatingaimpensation and benefits of our employ:

Our compensation committee will operate under &avricharter, to be effective prior to the completof this offering.
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Nominating and Governance Committee

Prior to the completion of this offering, we wiltablish a nominating and governance committee.n@minating and governance
committee will, among other things:

. identify, evaluate and select, or make reconda#gans to our board of directors regarding, nomsénir election to our board of
directors and its committees, in accordance wighréguirements of the stockholder agreen

. evaluate the performance of our board of direcaois of individual directors

. consider and make recommendations to our bafaddectors regarding the composition of our boafrdirectors and its
committees

. review developments in corporate governance pest&nc

. develop and make recommendations to our boardeftdirs regarding corporate governance guidelindswatters

The nominating and governance committee will opewatder a written charter, to be effective priothi® completion of this offering.

Compensation Committee Interlocks and Insider Partipation

The members of our compensation committee conkigessrs. Chen, Mondre and Parsons. See “Certdati®eships and Related Party
Transactions.”

None of our executive officers currently servesinathe past year has served, as a member of #el lod directors or compensation
committee of any entity that has one or more exeeutfficers serving on our board of directors ompensation committee.

Non-Employee Director Compensation

The following table provides information concernithg compensation paid by us to each of our nonlerap directors in the year ended
December 31, 2013. For all of our non-employeectiins, we offer to reimburse any travel expensestlogr related expenses for attending
meetings. In addition, we have entered into an @kee chairman services agreement with Mr. Pargdmereby we agree to reimburse up to
$0.5 million of business expenses incurred by MirsBns. See “Certain Relationships and Relate¢ Peshsactions—Executive Chairman
Services Agreement.”

Fees Earned o

Paid in Option All Other
Name Cash($) Awards ($) W Compensation ($ Total($)
Bob Parsons 1 — 26,97¢2 26,977

Herald Y. Cher — — — _
Adam H. Clamme — — — _
Richard H. Kimball — — — _
Gregory K. Mondre — - — _
Elizabeth S. Rafas — _
Charles J. Rob 70,00 — — 70,00(
Lee E. Wittlingetr — — — —

(1) The amounts in th“Option Award” column reflect the aggregate grant date fair vafumwvards granted during the fiscal year computeatcordance with ASC Topic 71
The assumptions that we used to calculate thesargmare discussed in Note 2 to Desert Newco'sedidonsolidated financial statements appearitigea¢nd of this
prospectus. As required by SEC rules, the amotnusrs exclude the impact of estimated forfeiturdatesl to servic-based vesting conditior

(2) The amount shown reflects health insurance berfefitsir. Parson’ service as a member of our boe

(3) The amount shown reflects an annual cash retaindvif. Robe’s service as a member of our board and audit caser
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In February 2014, Ms. Rafael was granted 53,3349300% of which were unvested as of June 30, 2@1ebnnection with the Spec
Distribution, we increased Ms. Rafael's RSUs by68,30 62,294 RSUs to protect Ms. Rafael from dition in the value of her awards in
accordance with our 2011 Plan and applicable teesriThese RSUs were granted pursuant to our 2hlaAd are scheduled to vest in three
equal annual installments, subject to Ms. Rafamtginued role as a service provider to us.

In March 2014, Mr. Robel was granted 53,334 RSI08% of which were unvested as of June 30, 201doimection with the Special
Distribution, we increased Mr. Robel's RSUs by 89 62,294 RSUs to protect Mr. Robel from dimiaatin the value of his awards in
accordance with our 2011 Plan and applicable teesriThese RSUs were granted pursuant to our 2@hlaRd are scheduled to vest in three
equal annual installments, subject to Mr. Robebstimued role as a service provider to us.

Following the completion of this offering, we inttio implement a formal policy pursuant to whichr aan-employee directors will be
eligible to receive equity awards and annual cashimers as compensation for service on our bdaddectors and committees of our board of
directors.
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

Overview

The compensation provided to our “named executifieans,” or NEOs, for 2013 is detailed in the 208@mmary Compensation Table
and other tables and the accompanying footnotemamndtive that follow this section. This compemmatiscussion and analysis summarizes
the decision process, objectives and philosophptiorexecutive compensation program, and a degmmipf each component of compensation
we provide to our NEOs. Our NEOs for 2013, as deiteed in accordance with Item 402(a)(3) of Regalats-K as any individual who served
as our principal executive officer or principaldimcial officer in 2013 plus our three most hightyrpensated executive officers in 2013, other
than our principal executive officer or principaidncial officer, were:

. Blake J. Irving, our Chief Executive Office

. Scott W. Wagner, our Chief Financial Officer, Chiberating Officer and former Interim Chief ExeeatiOfficer®);
. Philip H. Bienert, our Executive Vice Presidentgial Commerce

. James M. Carroll, our Executive Vice Presidengidmational; an

. Elissa E. Murphy, our Chief Technology Officer adixkcutive Vice President, Cloud Platforr

@ Mr. Wagner served as Interim Chief Executive &¥fifor the first few days of 2013 until Mr. Irvilsgappointment as Chief Executive Officer in Jagyu2013. During 2013,
both prior to and following his appointment as Qfief Financial Officer, Mr. Wagner acted as oungipal financial officer

General Compensation Philosophy

Our general compensation philosophy is to providgmams that attract, retain and motivate key egg#e who are critical to our long-
term success. We strive to provide a competitivagnsation package to our executive officers taardvachievement of our business
objectives and align their interest with the ingtref our equityholders.

Since the Merger, our executive compensation prodras been comprised of a combination of cash cosgpien and equity
compensation, with an emphasis on both equity anfbpnance. Our equity compensation program indyskrformance-based and tilase
components, each with a five year time horizondate, equity awards have primarily consisted of aptions, with 40% of the LLC units
subject to performance-based vesting and 60% duojeicne-based vesting. The performance-basedptiecome eligible to vest only if
(1) we achieve prestablished annual cash revenue and cash EBITDArpence targets for each of the five years foltayihe grant date a
(2) the recipient remains employed through achiemmNe believe this design strengthens the aligniietween the interests of our exect
officers and equityholders by tying vesting of theptions to achievement against key performangeetibes, which ultimately results in both
the growth of our business and the growth in tHaevaf our business. Our use of both the time-basebperformance-based options also
promotes executive officer retention by requirirgittnued employment through achievement for théaopb vest.

Following the completion of this offering, we expée continue to design our executive compensgifogram based on a “pay for
performance” philosophy, with a significant compatiien component that vests, in part, based ondhie@ement of our performance goals.
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Compensation Decision Process

Our existing executive compensation program redlecir operations as a private company in that we helied largely upon the
experience of our management, our board of direand, prior to the formation of GoDaddy Inc. aalibiving the Merger, Desert Newco'’s
executive committee in determining appropriate cengation levels for our executive officers and oiey employees.

From December 16, 2011, the effective date of tieegdr, through the third quarter of 2013, we diter@mage compensation consultants
or establish formal benchmark processes againssetnyf peer group companies when setting compendat/els for executive officers.
During the fourth quarter of 2013, Desert Newcosa@itive committee began working with Compensia,,lan independent compensation
consulting firm, to assemble a list of peer groompanies to serve as a reference point for evaly#ie market competiveness of our
executive compensation program. Following the cetih of this offering, we plan to continue to wavkh independent compensation
consultants to maintain a list of peer group pubtimpanies of similar size and in comparable intkstvhich our compensation committee
can reference when analyzing executive officer cemsption to ensure our executive compensation anoggs, and remains, competitive and
offers the appropriate retention and performanceritives.

Pre-December 2011

Prior to the Merger, Mr. Parsons, who at the tinaes wur sole stockholder, negotiated individual censation arrangements with each
executive officer when he or she joined us. MrsBas also periodically reviewed the compensaticsengements of our executive officers and
made adjustments in base salary, annual bonusesgaiitst compensation.

In determining the initial compensation arrangeraemd appropriate adjustments, Mr. Parsons exerbisgudgment while considering
one or more of the following factors: past and@péted future contributions, internal pay alignmenr strategic goals and the executive
officer’s title and position with us (including apyomotions or changes in authority, duties or cespilities).

Post-December 2011

Since the Merger, our executive compensation prodras been administered by Desert Newco’s execotimenittee, which is made up
of the same directors who serve on our compensatiommittee, with significant input from our Chiekécutive Officer and other members of
our management team.

The initial compensation arrangements for eachuofeaecutive officers who joined us after the Mer@eher than Mr. Irving and
Mr. Wagner) were negotiated by our Chief Execu@fécer, and submitted to the executive commiteapproval. Each of Mr. Irving and t
executive committee exercised their judgment tadetal compensation package for these executficers that was competitive as measured
against their assessment of the market and the@umsagion packages of our then-existing executi@mtévir. Irving, in negotiating these
packages, considered the total compensation patkageould be necessary to recruit these execoffieers and provide them with the
appropriate incentives to drive the growth in tlaéue of our business. In approving these new hinangements, the members of the executive
committee relied on their experience and judgmemd, that of Mr. Irving’s, and reviewed his recomm&tions to ensure that the compensatiol
packages were appropriate based on the execufigeris title and position.

The initial compensation arrangements for Messving and Wagner were negotiated by the executivmerittee. The executive
committee exercised its judgment to set compenséticels for Messrs. Irving and Wagner that wodigratheir interests with our
equityholders and provide incentives for Messmgnly and Wagner to remain with us through and feifg a liquidity event. The executive
committee heavily weighed these executive officpest experience and anticipated future contrilbgtio us in approving their compensation
packages.
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Adjustments to executive compensation packageg sircMerger have resulted from changes to an éxeaufficer’s title, authority or
job responsibilities. These changes were negotiagedr. Irving or Mr. Wagner with direction and asght from the executive committe

Following the completion of this offering, we aripiate that our compensation committee will havenary responsibility for executive
compensation and will work with an independent cengation consultant to review the compensation ppities of our executive officers at
least annually to assess the market competitivesfemsr compensation arrangements and make angtatiuts to ensure that our valuable
executive officers remain with us and that we amiding incentives for them to maximize the growfrour business.

Components of Executive Compensation Program

The compensation program for our executive officerduding our NEOs, consists of the followingrpery components:

. base salary

. shor-term cash incentive:

. long-term equity incentives

. broac-based employee benefits; ¢

. pos-termination severance benefi

We believe these five primary compensation comptgrovide an executive compensation program tivatcas and retains qualified

individuals, links individual performance to corpte performance, focuses the efforts of our exeeuwificers on the achievement of both our
short-term and long-term objectives, and alignsexarcutive officers’ interests with those of thésérg owners and our other equityholders.

The overall use and weight of each primary comp@nsalement is based on our subjective deternunaif the importance of each
element in meeting our overall objectives. We deakake a significant amount of each NEO'’s totdkptial compensation “at risk” based on
corporate performance, including cash performamceibes and performance-based options that aredeanheif we achieve specified key
short-term and long-term performance objectives.

In connection with the initial hiring of certain esutive officers, we have provided cash sign-orulses to attract and recruit executive
officer candidates to join us, and in an amount@mderms our Chief Executive Officer and executivenmittee have determined are
appropriate based on the candidate’s anticipatiedetid position.

Base salary

We provide base salaries to compensate our emppieuding our NEOSs, for services rendered oawtd-day basis. The 2013 base
salaries of our NEOs generally were set througlotigipons at the time the NEO joined us and wemaayged by the executive committee. The
base salaries were based on what we believed vbeuhdcessary to attract the individual to join md a subjective assessment of what amour
would be market competitive based on his or hkr éibd expected future contribution.
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The following table shows the base salaries forfdEOs in 2013:

Name Base Salary Rate® Actual Base Salary®
Blake J. Irving $ 1,000,001 $ 934,61!
Scott W. Wagne $ 750,00( $ 441,34¢
Philip H. Biener $ 450,00( $ 308,07"
James M. Carro $ 500,00( $ 350,00(
Elissa E. Murphy $ 420,00(®) $ 255,23:

(1) This amount represents the annual base salarforagach NEO in 201!
(2) This amount represents the -rated base salary for 2013 paid to each NEO baséismr her term of employment with us during 2(
(3) Effective June 1, 2014, Ms. Murg’s base salary was increased to $450,

Short-term incentives (annual cash bonuses)

Our short-term cash incentive program seeks toigeancentives to our executive officers, includimg NEOs, to drive annual
performance based on our operating plan. At thénbétg of each year, the executive committee, witfut from our management team,
establishes performance goals and the formuladging cash bonuses. The performance goals arediedieto be stretch goals, which would be
attainable through focused efforts and leadershipus executive officers. Each executive officeeligible to earn a portion of his or her target
cash bonus opportunity based on the achievememsiglese pre-established performance goals aidrtiative weightings under the
formula established by the executive committedHat year.

The target cash bonus opportunity for each of dtONl is set forth below. To determine an NEQ's ddtoaus (as set forth in the
Summary Compensation Table), a multiplier is caltad based on actual achievement against the penfme objectives described below and
that multiplier is applied to the target cash boapportunity to determine the actual cash bonus:

Target Bonus
as a Percentag

Name of Base Salary

Blake J. Irving 10C%
Scott W. Wagne 100%
Philip H. Bienert 60%
James M. Carro 60%
Elissa E. Murphy 60%

2013 performance goald~or 2013, the performance goals were based oadhievement of certain levels of (a) cash revefth)ssash
EBITDA and (c) new customers. These goals were lejas follows:

Performance Goa Weighting

Cash Revenue 34%
Cash EBITDA 33%
New Customer 33%

We believe these goals provided the appropriatenitivves for our NEOs to work collaboratively agarh to achieve important financial,
business and strategic goals in our 2013 operatany
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Cash revenueWe calculate cash revenue for bonus plan purpaséstal revenue adjusted to exclude refundspadi the net change in
deferred revenue and make other minor adjustm€atsh revenue differs from total bookings, as dsasiioelsewhere in this prospectus, due tc
secondary domain sales being recorded as grossfealeash revenue purposes with the offsettingre@sions recorded in cost of cash
revenue while total bookings recorded net saless§cash receipts less commissions). The follovdahe describes the levels of cash revenue
required to be achieved in 2013 by us and the sparding multipliers applied to the portion of #iyible bonus (34% of the 2013 bonus)
upon achievement of this performance goal:

Cash Revenued) Multiplier Allocated to Cash Revenue

$1.493 billion and greater A multiplier of 200% is allocated to achievementhus performanc
goal

At least $1.400 billion but less than $1.493 bitlio A multiplier between 65% and 200% is allocated¢bi@vement of

this performance goal, pro-rated based on the l&vathievement
within the cash revenue ran

Less than $1.400 billio No amount is payable with respect to this perforoeagoal

(1) If we achieved cash revenue of $1.435 billion, thisuld result in 100% achievement of the 34% ohdasnus opportunity applicable to cash revel

Cash EBITDA We calculate cash EBITDA for bonus plan purpasesash flow from operations, adjusted to add ladkiisition and
sponsor-related costs, interest, taxes and cevtegrtime costs, such as executive severance. @ISIDRA differs from adjusted EBITDA, as
disclosed elsewhere in this prospectus, due tintiiesion of certain components of working capitebur calculation of cash EBITDA. The
following table describes the levels of cash EBITEuired to be achieved in 2013 by us, and theesponding multipliers applied to the
portion of the eligible bonus (33% of the 2013 be)niier our NEOs upon achievement of this perforneagal:

Cash EBITDA (1) Multiplier Allocated to Cash EBITDA
$288 million and greater A multiplier of 200% is allocated to achievementtus
performance gos

At least $215 million but less than $288 million A multiplier between 85% and 200% is allocateddbi@vement of
this performance goal pro-rated based on the lelvathievement
within such cash EBITDA ranc

Less than $215 millio No amount becomes payable with respect to thiopaence goe
(1) If we achieved cash EBITDA of $230 million, this uid result in 100% achievement of the 33% of camfuls opportunity applicable to cash EBITLC
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New customersNew customers are defined as new customers wioh@sed a product in the year. The following tatgscribes the
levels of new customers required to be achievat®it8 by us, and the corresponding multipliers &gpio the portion of the eligible bonus
(33% of the 2013 bonus) upon achievement of thitopmaance goal:

New Customers®) Multiplier Allocated to New Customers

3.000 million and greater A multiplier of 200% allocated to achievement aktperformance
goal

At least 2.525 million but less than 3.000 million A multiplier between 55% and 200% is allocateddbi@vement of

this performance goal pro-rated based on the lelvathievement
within such new customers ran

Less than 2.525 millio No amount becomes payable with respect to thiopaence goe

(1) If we achieved 2.750 million new customers, thisgtdaesult in 100% achievement of the 33% of castiuls opportunity applicable to new custom

2013 resultsFollowing the 2013 performance period, the exeeutiommittee, with the assistance of our manageteant, assessed our
performance against the 2013 performance goalslergimined that for 2013, we achieved cash reveh$&.421 billion (resulting in a
multiplier of 86% for the cash revenue performageal), cash EBITDA of $230 million (resulting imaultiplier of 100% for the cash
EBITDA performance goal), and new customers of @ 8fillion (resulting in a multiplier of 182% for ¢hnew customers performance goal).
This resulted in a multiplier of 122% to be useddalculating each executive officer’s (includingrdNEOs) 2013 cash bonus. Although the
calculation resulted in a 122% multiplier, our Ghisxecutive Officer and other executives, with #pproval of the executive committee,
determined it would be more appropriate to payctéeh bonus at 100% because the significant outpeafice of the new customers
performance goal did not translate directly enoungh increased cash revenue.

The cash bonus paid to each NEO is set forth iriSsexmary Compensation Table” below.

Long-term incentives (equity awards)

We grant equity awards to motivate and reward oysleyees, including our NEOs, for our long-termfpenance and thereby align the
interests of our employees with those of our eduaitgers. Additionally, equity awards provide an orant retention tool for all employees as
the awards are subject to vesting over an extepdedd of time and provide for only a limited exisecperiod following termination of
employment.

Unit options.The equity awards granted to our NEOs and othett@mps have been in the form of options to purcleassty. We believ
that options provide an appropriate incentive for NEOs because they provide opportunity to realédee only if our value increases, which
benefits our equityholders, and the NEOs remainleyep with us through each vesting date.

Vesting conditionsPrior to the Merger, the options granted to our leyges, including the executive officers who wemgpyed with us
at the time, were subject to time-based vestingirements and were contingent on the occurrenem ddfitial public offering or change in
control. Because the Merger was a change in conltraée options vested.

Since the Merger, the options granted to our NE@bsaher executive officers have been subjechtebased and performance-based
vesting requirements as follows:

. 60% of an NEQO's option, or the Time Option, bees vested and exercisable over a five year padgdd 20% of the Time Option
each year on the anniversary of the applicabléngegsbmmencement date, subject to his or her coatiremployment; an

158



Table of Contents

. 40% of an NEQO's option, or the Performance @ntivests and become exercisable over a five ya&@wgas to 20% of the
Performance Option each year based on achieverhanhaal cash revenue and cash EBITDA performaargets, subject to the
NEQ's continued employment through the applicableingstiate. Each year’s performance targets werélésiad by the
executive committee. If either or both of the anlmeaformance targets are not achieved in a givear put the performance targets
for the subsequent year are exceeded, then therdrobany excess achievement in the subsequensysaformance targets may
be added to the prior year's achievement to retivelg determine whether the prior year's performatargets were met. In such a
circumstance, the 20% of the Performance Optionhditbnot vest in the prior year will vest if batfithe prior year annual
performance targets are then met, subject to th@’dlEontinued employment through the applicabldinggate. At the time of the
Merger, a set of performance targets was establiirehe five years following the Merger, but #weecutive committee assesses
the targets each year and can modify them, inciudappropriate to take into account acquisitmrdivestitures

The options granted to our employees, includingMiEOs, are subject to certain vesting acceleraiiotise event of a change in control
or certain involuntary terminations of employmeunitdwing a change in control. See “—Potential PagtadJpon Termination or Change in
Control” below for more information.

Size of option grantdlistorically, we have not applied a rigid formutadetermining the size of option grants that hasenbgranted to
our NEOs. Instead, the size of option grants wasrdened based on one or more of the following:réege of prior grants made to the
executive team with consideration given to the reatf the position, the executive officer’'s expede, the equity opportunity the executive
officer may have had with his or her prior emplgytie amount of equity necessary to recruit hirherand current market conditions.

Each of our NEOs who joined us in 2013 receivedbogtto acquire LLC Units in the amounts set fantthe table below, subject to the
vesting terms described above, and at an exerdise¢qual to our market value as of the grant.déteother options were granted to our
NEOs.

Name Options

Blake J. Irving 3,984,06:
Scott W. Wagne 3,675,001
Philip H. Bienert 682,50(
James M. Carro 840,00(
Elissa E. Murphy 787,50(

2013 performance-based option vesting conditions

Performance Options granted to NEOs in or pric2@#3 were eligible to vest based on us achieving3gLbillion in revenue and
$230 million adjusted cash flow in 2013. These mstreflect a May 2013 downward adjustment fromdtiginal targets following a
determination by the executive committee that @ir2performance made it unlikely that performaregets could be met and therefore if the
targets were not adjusted that the 2013 Perform@ptiens would lose their incentive and retentiffeas. These metrics were established an
adjusted downward by the executive committee. thitbe revenue and adjusted cash flow targets a@hved, then our NEQO’s Performance
Options that were eligible to vest based on 208 pmance would vest, subject to the NEO’s contthamployment with us. The executive
committee, in consultation with management, revisbwar achievement against these performance obgscéind determined that our
performance was sufficient to vest the 2013 Perémre Options.

Broad-based employee benefits

Our compensation program for our NEOs and execufifieers includes benefits that are generally ladé to our other full-time
employees, including participation in our paterteintive program. Offering these
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employee benefits serves to attract and retairemyployees, including our NEOs. We anticipate thatemployee benefits programs will be
reviewed periodically in order to ensure that thegtinue to serve these purposes and remain caiapeti

We have established a tax-qualified Section 40f#ement savings plan for our NEOs and other eyg#s who satisfy the eligibility
requirements. Under this plan, participants magtdte make pre-tax contributions of up to a cerfantion of their current compensation, not
to exceed the applicable statutory income tax &tion. Currently, we provide matching contributionade by participants in the plan up to a
maximum of 3.5% of eligible compensation annuallle intend for the plan to qualify under Section @) bf the U.S. Internal Revenue Code
of 1986, as amended, or the Code, so that contimiby participants to the plan, and income eaoreglan contributions, are not taxable to
participants until withdrawn from the plan. Additi@a benefits provided to our employees, includirig¢, consist of medical, dental, vision,
short term disability, long term disability andeliinsurance benefits as well as flexible spendaugants. Our NEOs receive these benefits on
the same basis as our other full-time U.S. emplayee

In addition to broad based benefits, we provide mamy-paid transportation for Mr. Irving between $ézondary residence in California
and Scottsdale, Arizona, the location of our caspmheadquarters as well as Mr. Irving’s primasidence. The transportation benefits were
negotiated by Mr. Irving with the executive comméttas part of his initial compensation arrangemamtiswere important to attracting
Mr. Irving to join a company headquartered in aestiifferent from his residence at the time he tissd.

Post-termination severance benefits and changeritrol benefits

Our board of directors considers maintaining alstabd effective management team to be essentbtecting and enhancing the best
interests of our company and stockholders. We eatered into employment agreements with certainds@gutives, including our NEOSs, to
provide assurances of specified severance betefisch executives whose employment is subjectvoliintary termination other than for
death, disability, cause or voluntary terminationdgood reason. We believe that it is imperativprwvide such individuals with severance
benefits upon such involuntary terminations of esgpient to secure their continued dedication tortiverk, without the distraction of negati
economic consequences of potential terminationekecutive officers that held executive roles ptoothe Merger, these severance benefits
were negotiated in connection with the Merger. &arcutive officers that joined us or had a changauithority or duties after the Merger, th
severance benefits were negotiated with the agpéexecutive officer at the time he or she joinsdr at the time of such change in
authorities or duties, as applicable. Prior todbmpletion of this offering, we intend to entermhodified agreements that would provide a
more standardized package of severance benefissour executive team. We believe that the seweraanefits we provide are competitive
based on our assessment of similarly situated iidalis at companies with which we compete for taderd are appropriate given that the
benefits are subject to the executive’s entry antelease of claims in our favor. For more desag “—Potential Payments Upon Termination
or Change in Control.”

Sign-on bonuses

In connection with the hiring of Ms. Murphy and Mes Carroll and Bienert in 2013, we paid sign-ondses in the amounts set forth
below, which we believed were appropriate, basetheNEQ’s anticipated title and position and weeeessary to attract the NEO.

Name Sign—On Bonus
Philip H. Bienert $ 260,00(
James M. Carro $ 500,00(
Elissa E. Murphy $ 200,00(

The sign-on bonuses are repayable by the NEO ém aspro-rated basis if the NEO’s employment teat@n within 18 months from his
or her employment start date with us, either vartiht without “good reason” or involuntarily withcause” (as such terms are defined in his or
her employment agreement with us).
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Tax considerations

We have not provided any of our executive officarslirectors with a gross-up or other reimbursenfientax amounts the individual
might pay pursuant to Code Section 280G or Codé@ed409A. Code Section 280G and related Code@esprovide that executive officers,
directors who hold significant stockholder inteseahd certain other service providers could beesiltp significant additional taxes if they
receive payments or benefits in connection withange in control of our company that exceeds celitaits, and that we or our successor
could lose a deduction on the amounts subjecta@tiditional tax. Code Section 409A also imposgsificant taxes on the individual in the
event that an executive officer, director or otbenvice provider receives “deferred compensatibat toes not meet the requirements of Code
Section 409A.

Based on the limitations imposed by Code Sectid{rh$, we generally may receive a federal incomededuction for compensation
paid to our Chief Executive Officer and to certafrour other highly compensated officers only & tompensation is less than $1,000,000 pe
person during any year or is “performance-basedieuiCode Section 162(m). There is a transitionogefior newly-public companies that will
provide us with relief from these limitations fotransition period following the offering. While veannot predict how the deductibility limit
may impact our compensation program in future yeaesintend to maintain an approach to executivepensation that strongly links pay to
performance. In addition, although we have not &slbp formal policy regarding tax deductibilitya@mpensation paid to our NEOs, we
intend to consider tax deductibility under Codeti®ec162(m) as a factor in our compensation denssio

Summary Compensation Table

The following table provides information regarditig total compensation for services rendered inagihcities that was earned by each
individual who served as our Chief Executive Offioe Chief Financial Officer at any time during Z0dnd our next three highest paid
executive officers who were serving as executiVie@afs as of December 31, 2013. These individu@sevour NEOs for 2013.

Non-Equity
Option Incentive Plan All Other

Name and Principal Positior Year Salary($) Bonus($)®  Awards($) @  Compensation($)®)  Compensation($)4 Total($)

Blake J. Irving® 201: 934,61 — 8,838,64 983,56: 4,40t 10,761,22
Chief Executive Office 201z — — — — — —

Scott W. Wagne(®) 201: 441,34t — 8,654,62! 750,00( 90¢ 9,846,88I
Chief Financial Officer and Chief 201z — — — — — —
Operating Officet

Philip H. Bienert 201: 308,07 260,00( 1,607,28: 198,24 88 2,373,70I
Executive Vice President, Digital 2012 — — — — — —
Commerce

James M. Carro 201  350,00( 504,00( 1,978,201 225,20! 43¢ 3,057,84.
Executive Vice President, 201z — — — — — —
International

Elissa E. Murphy 201: 255,23 200,00( 1,854,56. 165,69¢ 241 2,475,73
Chief Technology Officer and 2012 — — — — — —
Executive Vice President, Cloud
Platforms

(1) The amounts in the “Bonus” column reflect smmbonuses paid to the NEO in connection with hisaw hiring in 2013. Mr. Carroll also received4®0 bonus under our
patent incentive prograr

(2) The amounts in th“Option Award” column reflect the aggregate grant date fair vafuequity options granted during the fiscal yeampated in accordance with AS
Topic 718. The assumptions that we used to caketifegtse amounts are discussed in Note 2 to Desentdls audited consolidated financial statemerdiided elsewhere in
this prospectus. As required by SEC rules, the atsashown exclude the impact of estimated forfeguelated to servi-based vesting condition
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©)

4)

(5)
(6)

For 2013, represents cash incentive compensatiymeras paid based on performance against the taogetrate and individual performance goals forpgormance
period of January 1, 2013 through December 31, 2bdlBbowing the 2013 performance period, the exgeutommittee, with the assistance of our managéteam, assess
our performance against the 2013 performance goalsletermined that for 2013, we achieved casmtevef $1.421 billion (resulting in a multiplier 86% for the cash
revenue performance goal), cash EBITDA of $230iamil(resulting in a multiplier of 100% for the ca8BITDA performance goal) and new customers of @ 8flion
resulting in a multiplier of 182% for the new cusiers performance goal). This resulted in a mudipdif 122% to be used for calculating each NEOBEX€ash bonus.
Although the calculation resulted in a 122% muiéiplour Chief Executive Officer and other execesivwith the approval of the executive committetednined it would b
more appropriate to pay the cash bonus at 100%ubedhe significant outperformance of the new custs performance goal did not translate directtyug into increased
cash revenue

The amounts in the “All Other Compensation”wnh consist of certain benefits provided to our SE®hich are generally available to our similaityated employees,
including, but not limited to, tax gross-ups rethte company apparel and gifts from speaking ev&pyscifically, Messrs. Irving, Wagner, Bienert aairoll and Ms.
Murphy received tax gross-ups of $64, $36, $299%ifd $83, respectively. Additionally, Mr. Wagneceived a tax gross-up of $69 related to his patagse of a company
leased vehicle

Mr. Irving has served as our Chief Executive Offiseace January 201

Mr. Wagner has served as our Chief Financiéic®f since May 2013 and resigned from his posiéierour Interim Chief Executive Officer effectivanilary 2013. Note that
2012 and 2013 information in this table reflectty@ompensation paid directly to Mr. Wagner by lmsaddition, from July 2012 until Mr. Wagner becamg employee in
May 2013, he provided services to us in conneatiith consulting and advisory services provided B§RKCapstone, and we in turn paid KKR Capstone for\Magner’s
services. All of the services rendered by Mr. Waigreea service provider of KKR Capstone, includirgservice as our Interim Chief Executive Offiogere rendered prior
to his employment with us. S*Certain Relationships and Related Party Transa&&—Consulting Service”

Grants of Plan-Based Awards 2013

The following table presents information regardgmgnts of plan-based awards made to our NEOs d@fiag.

All Other
Option Exercise
Awards: or
Estimated Future Payouts Number of Base Grant Date
Under Non-Equity Incentive Securities Price Fair Value
Plan Awards ($)® Underlying of Option of Option
Options(#) Awards Awards
Name Grant Date Threshold Target Maximum @) ($/Unit) @@ ($®
Blake J. Irving 1/24/201. 3,984,060 $ 5.0z $8,838,64

—  $638,34; $934,61! $1,869,23! — — —
5.2 $8,654,62!

Scott W. Wagne 5/16/201: — — — 3,675,000 $
—  $301,43¢ $441,34¢ $ 882,69: — — —
Philip H. Bienert 5/16/201. — — — 682,50( $ 5.2f  $1,607,28:
—  $126,25( $184,84¢ $ 369,69: — — —
James M. Carro 5/16/201. — — — 840,000 $ 5.28  $1,978,20
—  $143,43( $210,00C $ 420,00( — — —
Elissa E. Murphy 5/16/201. — — — 787,50( % 5.2 $1,854,56:
—  $104,59* $153,13¢ $ 306,27" — — —
(1) The amounts represent target cash bonus amourgblpat the time the grants of awards were madassuine the achievement of the corporate and éhdiVcomponent

@)

©)

at the target level for 2013. Payments of theseusmsaare subject to a maximum payment limitatiogelleon achievement of 200% of the target performabgectives and a
minimum payment limitation of 68.3% of the targetformance objectives. The material terms of thardw are discussed in “Compensation DiscussiorAaatysis—
Components of Executive Compensation Pro—Shor-term incentives (annual cash bonus’

These options vest as follows: the Time Optiepresenting 60% of the total option, vests armbimes exercisable over a five year period as to @0%te Time Option each
year on the anniversary of the applicable vestorgraencement date, subject to the NEO’s continugdament; and the Performance Option, represeditd?g of the total
option, vests and becomes exercisable over a ége period as to 20% each year based achievemanha#l performance targets established by theuéixeccommittee,
subject to the NEO’s continued employment throughapplicable vesting date. If either or both ef #mnual performance targets are not achievedjivea year but the
performance targets for the subsequent year aegedrd, then the amount of any excess achievemtr# subsequent year’s performance targets magideziao the prior
year’s achievement to retroactively determine wéethe prior year’s performance targets were mesuth a circumstance, the 20% of the Performaptie®that did not
vest in the prior year will vest if both of the @riyear annual performance targets are then mgjgectito the NEO's continued employment throughapplicable vesting
date.

The exercise price is set at the fair market vafute award on the grant date. For a discussi@mupfmethodology for determining the fair valueoof common stock, se
“Managemer's Discussion and Analysis of Financial Conditiod &esults of Operatio—Critical Accounting Policie—Unit-Based Compensatic’

162



Table of Contents

(4) In connection with the Special Distribution, we raatljustments to outstanding awards to protecawed holders from diminution in the value of theivards ir
accordance with our 2011 Plan and applicable teesr@ur unit options with exercise prices equa@3®0 or more had their exercise prices reduce$llt30 per unit, equal
to the amount of the per unit distribution. Theues reported in the table above are the unadjestemtise prices

(5) The amounts reported represent the aggregate datnfair value of unit options granted during fiseal year computed in accordance with ASC Tofi8. 7The assumptiol
that we used to calculate these amounts are detiusdNote 2 to Desert Newco’s audited consolidéitezhcial statements included elsewhere in thispectus. As required
by SEC rules, the amounts shown exclude the ingfagdgtimated forfeitures related to ser-based vesting condition

Outstanding Equity Awards at Fiscal Year End
The following table provides information regardiogtstanding equity awards held by our NEOs as afeDder 31, 2013.

Option Awards
Unit Option
Plan
Awards:
Number of
Number of Number of Securities
Securities Securities Underlying
Underlying Underlying Unexercisec Option
Unexercise( Unexercised Exercise
Options (#) Unearned Option
Grant Options (#) Unexercisabl¢ Options Price Expiration
Name Date Exercisable @) (#)@ $O Date
Blake J. Irving 1/24/201: — 2,390,431  1,593,62! 5.0z 1/24/202:
Scott W. Wagne 5/16/201. — 2,205,001 1,470,001 5.2t 5/16/202.
Philip H. Bienert 5/16/201. — 409,50( 273,00( 5.2t 5/16/202:
James M. Carro 5/16/201. — 504,00( 336,00( 5.2t 5/16/202.
Elissa E. Murphy 5/16/201. — 472,50( 315,00( 5.2t 5/16/202.

(1) This option becomes vested and exercisableafige year period as to 20% of the option eadr y& the anniversary of the applicable vestingroemcement date, subject
to the NEC's continued employmer

(2) This option vests and becomes exercisable overayéar period as to 20% each year based on aamtef annual performance targets establishetidgxecutive
committee on the date of grant for to applicablehegear, subject to the NEO’s continued employntierttugh the applicable vesting date. If either athtof the annual
performance targets are not achieved for an afpiggear and the subsequent year results in achiEviein excess of the targets for that subsequeart yhen the amount of
any excess in the subsequent year may be added poitr year achievement to determine whetheptlue year performance targets were met. The 20tebption that
did not become vested in the prior year will vésiath of the prior year annual performance targe¢sthen met, subject to the NEO’s continued eympémt through the
applicable vesting dat

(3) In connection with the Special Distribution, we raatljustments to outstanding awards to protecawed holders from diminution in the value of theivards ir
accordance with our 2011 Plan and applicable teesr®ur unit options with exercise prices equa@3®0 or more had their exercise prices reduce$llt30 per unit, equal
to the amount of the per unit distribution. Theues reported in the table above are the unadjestmtise prices

Executive Employment Agreements

Prior to the completion of this offering, we intetedenter into revised severance agreements arftroatory employment letters with
each of our executive officers, including our NE@swell as revised change in control agreemertsauir NEOSs, to clarify the terms of their
employment.

Potential Payments Upon Termination or Change in Cotrol

Each NEO's option agreement provides that uporharige in control” (as defined in the 2011 Plan%®f the NEQO'’s unvested
options (Time Options and Performance Options) valit and become exercisable immediately prionéochange in control if, as a result of
such change in control, (i) KKR, Silver Lake and\,Gt the time of the change in control, achievérd@rnal rate of return of at least 25% or
(ii) KKR, Silver
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Lake and TCV, at the time of the change in contatn at least three times the purchase pricefthielfor their equity interest, whether
acquired, directly or indirectly, in each case,daben cash received by KKR, Silver Lake and TC\aaiumulative basis (excluding tax
distributions and after deduction for any applieatshnsaction expenses), subject to the NEO’s moati employment through the change in
control.

In addition, to the extent that Time Options do vedt and remain outstanding as of a change inaopit the event that an NEO's
employment is terminated by us (or our successithowt “cause” or by the NEO for “good reasamithin 90 days before, or within 18 mon
after a change in control, any options unvestdtattime will become immediately vested and exzigie.

Equity Incentive Plans

2014 Equity Incentive Plan

Prior to the effectiveness of this offering, oualub of directors intends to adopt, and we expecstackholders to approve, our 2014
Plan. Subject to stockholder approval, the 2014 Riifl be effective one business day prior to tifective date of the registration statement of
which this prospectus forms a part but is not etqubto be utilized until after the completion oistbffering. Our 2014 Plan will provide for tl
grant of incentive stock options, within the meanai Code Section 422, to our employees and amngnpand subsidiary corporations’
employees, and for the grant of nonstatutory stgations, restricted stock, RSUs, stock appreciaiigits, performance units and performance
shares to our employees, directors and consultenat®ur parent and subsidiary corporations’ empsyand consultants.

Authorized shares

A total of shares of our Classdkrenon stock are expected to be reserved for issyaumsuant to the 2014 Plan, of which no
awards are issued and outstanding. In additionshhees to be reserved for issuance under our R@HAwill also include up to shares
returned to the 2011 Plan as the result of expinati termination of awards. The number of ClashAres available for issuance under the
2014 Plan will also include an annual increasehefitst day of each fiscal year beginning in 20ddual to the least of:

. shares of Class A common sto
. % of the outstanding shares of all classes of comstack as of the last day of our immediately precgdiscal year; o

. such other amount as our board of directors magrohéhe.

If an award expires or becomes unexercisable withaving been exercised in full, is surrenderedpant to an exchange program, or,
with respect to restricted stock, RSUs, performamits or performance shares, is forfeited to purehased due to failure to vest, the
unpurchased shares (or for awards other than sigtans or stock appreciation rights, the forfeitedepurchased shares) will become
available for future grant or sale under the 20tk PWith respect to stock appreciation rights,rieeshares issued will cease to be available
under the 2014 Plan and all remaining shares ®itlain available for future grant or sale under2®@&4 Plan. Shares used to pay the exercise
price of an award or satisfy the tax withholdindigditions related to an award will become availdblefuture grant or sale under the 2014
Plan. To the extent an award is paid out in casiferahan shares, such cash payment will not r@saltreduction in the number of shares
available for issuance under the 2014 Plan.

Plan administration

Our board of directors or one or more committegmaged by our board of directors will administee 2014 Plan. In the case of awards
intended to qualify as “performance-based comp@nsatvithin the meaning of
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Code Section 162(m), the committee will consistvad or more “outside directors” within the meaniofgCode Section 162(m). In addition, if
we determine it is desirable to qualify transactionder the 2014 Plan as exempt under Rule 168 dEixchange Act, or Rule 16b-3, such
transactions will be structured to satisfy the isgaents for exemption under Rule 16b-3. Subjethéoprovisions of our 2014 Plan, the
administrator will have the power to administer 2844 Plan, including but not limited to, the poweinterpret the terms of the 2014 Plan anc
awards granted under it, to create, amend and eend&s relating to the 2014 Plan, including creasub-plans, and to determine the terms of
the awards, including the exercise price, the nurobshares subject to each such award, the erbilitg of the awards, and the form of
consideration, if any, payable upon exercise. Tdmiaistrator will also have the authority to amendsting awards to reduce or increase their
exercise price, to allow participants the oppotiuto transfer outstanding awards to a financiatiiation or other person or entity selected by
the administrator, and to institute an exchanggnam by which outstanding awards may be surrendarerchange for awards of the same
type which may have a higher or lower exercisegpoicdifferent terms, awards of a different typeash.

Stock options

Stock options may be granted under the 2014 Pla@.ekercise price of options granted under our Zas must at least be equal to the
fair market value of our Class A common stock andhte of grant. The term of an incentive stockooptay not exceed 10 years, except that
with respect to any participant who owns more th@%o of the voting power of all classes of our aansling stock, the term must not exceed 5
years and the exercise price must equal at le@86 1 the fair market value on the grant date. atiministrator will determine the methods
payment of the exercise price of an option, whi@dyrimclude cash, shares or other property acceptalihe administrator, as well as other
types of consideration permitted by applicable lavter the termination of service of an employeieector or consultant, he or she may
exercise his or her option for the period of tirteged in his or her option agreement. Generalligrihination is due to death or disability, the
option will remain exercisable for 12 months. Ihather cases, the option will generally remainreigable for three months following the
termination of service. However, in no event mayaption be exercised later than the expirationofarm. Subject to the provisions of our
2014 Plan, the administrator will determine theeotterms of options.

Stock appreciation rights

Stock appreciation rights may be granted unde20a# Plan. Stock appreciation rights allow thepietit to receive the appreciation in
the fair market value of our Class A common stoetween the exercise date and the date of grarak &fapreciation rights may not have a
term exceeding 10 years. After the terminationes¥ige of an employee, director or consultant, heh@ may exercise his or her stock
appreciation right for the period of time statedhis or her option agreement. However, in no ewsey a stock appreciation right be exercised
later than the expiration of its term. Subjectte provisions of our 2014 Plan, the administratidrdetermine the other terms of stock
appreciation rights, including when such rightsdme exercisable and whether to pay any increageeagtion in cash or with shares of our
Class A common stock, or a combination thereofepkthat the per share exercise price for the sharbe issued pursuant to the exercise of
stock appreciation right will be no less than 100Rthe fair market value per share on the dateafity

Restricted stock

Restricted stock may be granted under our 2014 Rlestricted stock awards are grants of sharesro€lass A common stock that vest
in accordance with terms and conditions establisyetthe administrator. The administrator will detére the number of shares of restricted
stock granted to any employee, director or consuliad, subject to the provisions of our 2014 Pt determine the terms and conditions of
such awards. The administrator may impose whatamaditions to vesting it determines to be apprapr{for example, the administrator may
set restrictions based on the achievement of spgafformance goals or continued service to ugyvided, however, that the administrator, in
its sole discretion, may accelerate the time attvhiny
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restrictions will lapse or be removed. Recipierfteegtricted stock awards generally will have vgtand dividend rights with respect to such
shares upon grant without regard to vesting, urtlessdministrator provides otherwise. Shares sifigted stock that do not vest are subject t«
our right of repurchase or forfeiture.

Restricted stock units

RSUs may be granted under our 2014 Plan. RSUsnaala that give a participant the right to be issaeshare of our Class A common
stock that are payable when certain conditionsrege Subject to the provisions of our 2014 Plaa,atiministrator determines the terms and
conditions of RSUs, including the vesting critgfighich may include accomplishing specified perfoneecriteria or continued service to us)
and the form and timing of payment. Notwithstanding foregoing, the administrator, in its sole tB$ion, may accelerate the time at which
any restrictions will lapse or be removed.

Performance units and performance shares

Performance units and performance shares may bgedgrander our 2014 Plan. Performance units arfdrpeance shares are awards
will result in a payment to a participant only #nformance goals established by the administrataehieved or the awards otherwise vest.
The administrator will establish organizationalimadividual performance goals or other vesting cidtén its discretion, which, depending on
extent to which they are met, will determine thenber or the value of performance units and perfocaahares to be paid out to participants
After the grant of a performance unit or perforn@share, the administrator, in its sole discretioay reduce or waive any performance
criteria or other vesting provisions for such parfance units or performance shares. Performandts simill have an initial dollar value
established by the administrator prior to the gdaie. Performance shares shall have an initialevatjual to the fair market value of our
Class A common stock on the grant date. The adtramis, in its sole discretion, may pay earnedqrenfince units or performance shares in
the form of cash, in shares or in some combindtiereof.

Non-employee directors

Our 2014 Plan will provide that all non-employeegedtors are eligible to receive all types of awdmdsept for incentive stock options)
under the 2014 Plan. Our 2014 Plan will provide thany given year, a non-employee director mayreceive (i) cash-settled awards having
a grant date fair value greater than $ reiased to $ in connection with her or héial service or (ii) stock-settled awards havang
grant date fair value greater than $ , laseel to $ in connection with her or hetiahservice, in each case, as determined under
generally accepted accounting principles. Thesamax limits do not reflect the intended size of grofential grants or a commitment to
make grants in the future.

Non-transferability of awards

Unless the administrator provides otherwise, odd2Rlan generally will not allow for the transfdramvards and only the recipient of an
award may exercise an award during his or heiitifet

Certain adjustments

In the event of certain changes in our capitalimgtto prevent diminution or enlargement of theddiés or potential benefits available
under the 2014 Plan, the administrator will adfbhstnumber and class of shares that may be daiiveréer the Plan or the number, class, anc
price of shares covered by each outstanding avaadithe numerical share limits set forth in the2Plan. In the event of our proposed
liquidation or dissolution, the administrator wilbtify participants as soon as practicable andwérds will terminate immediately prior to the
consummation of such proposed transaction.
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Merger or change in control

Our 2014 Plan will provide that in the event of arger or change in control, as defined under tHel Blan, each outstanding award will
be treated as the administrator determines.

Amendment or termination

The administrator will have the authority to amesukpend or terminate the 2014 Plan provided sciibnadoes not impair the existing
rights of any participant. Our 2014 Plan will autimally terminate in 2024, unless we terminatibner.

2011 Unit Incentive Plan

The 2011 Unit Incentive Plan, or the 2011 Plan, adapted by the executive committee of Desert Neavabapproved by the unit
holders of Desert Newco in December 2011. The Rlaa will be terminated in connection with thisesfhg, and accordingly, no additional
awards will be granted under the 2011 Plan. Howeher2011 Plan will continue to govern the termd eonditions of the outstanding options
and RSUs previously granted under the 2011 Plan.

As of June 30, 2014, under the 2011 Plan, we h&standing options to purchase an aggregate of LLC Units that are exchangeable
on a one-for-one basis for shares of our Classmngon stock, with a weighted average price of $ , and LLC Units issuable upon
the vesting of RSUs that are exchangeable on dayraie basis for shares of Class A common stasikaikle upon the vesting of RSUs.

Plan administration

The executive committee of Desert Newco currerdijpiaisters the 2011 Plan, and following the comgpfebf this offering, our
compensation committee will administer the 201InPThe administrator is authorized to interpretghevisions of the 2011 Plan and
individual award agreements, and generally takecdingr actions that are contemplated by the 20&4 & necessary or appropriate in the
administration of the 2011 Plan and individual alvagreements. All decisions of the administraterfaral and binding on all persons. The
administrator will determine the methods of paynrthe exercise price of an option. Subject toptwvisions of the 2011 Plan, the
administrator determines the remaining terms ofbbtéons.

Stock options

The exercise price of an option must equal at 1888%o of the fair market value of one LLC Unit & tdate of grant. The term of an
option may not exceed ten years. Subject to theigioms of our 2011 Plan, the administrator deteasithe remaining terms of the options,
including the period following the termination oparticipant’'s employment or other service durirfgjiah the participant may exercise his or
her vested option.

Restricted stock units

RSUs are awards that give a participant the rigietissued one LLC Unit, which is exchangeabla one-for-one basis for a share of
our Class A common stock, that are payable wheaaiceronditions, such as vesting, are met. Suliettte provisions of our 2011 Plan, the
administrator determines the terms and conditiéri®31Js, including the vesting criteria and the fand timing of payment.

Transferability

The 2011 Plan generally does not allow for thedfanof awards under the 2011 Plan other than Hyowihe laws of descent and
distribution and only the recipient of an award neagrcise the award during his or her lifetime.
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Certain adjustments

In the event of certain changes in our capitalimgtto prevent diminution or enlargement of thedfiés or potential benefits available
under the 2011 Plan, the administrator will makepprtionate adjustments to the exercise price tfi@mumber or type of shares covered by
each award.

Change in control

The 2011 Plan provides that in the event of a ckamgontrol, as defined under the 2011 Plan, tmeimistrator may provide for (i) all or
any portion of an award to become fully vested exetcisable, (ii) the cancellation of an awardfér value, (iii) the issuance of a substitute
award that will substantially preserve the otheerdapplicable terms of an award or (iv) full exeabiity of an option for a period of at least 15
days prior to the change in control followed by themination of the option upon the occurrenceheft¢hange in control.

Forfeiture or clawback

The administrator could specify in an option theg bptionee’s rights, payments, and benefits vagipect to an option will be subject to
reduction, cancellation, forfeiture, or recoupmaon the occurrence of certain specified events) ais termination of employment for cause,
termination of the optionee’s services to us or ahgur subsidiaries, breach of noncompetition fickemtiality, or other restrictive covenants
that may apply to the optionee, or restatementofinancial statements to reflect adverse restots those previously released financial
statements as a consequence of errors, omissians, br misconduct.

Plan amendment

The 2011 Plan may be amended at any time in accoedaith its terms, provided such action does ratienially impair the existing
rights of a participant without the participantensent.

Locu, Inc. Amended and Restated 2011 Equity IncgatPlan

In connection with our acquisition of Locu in Aug2913, we assumed options and restricted stotksrigsued under the Locu, Inc.
2011 Equity Incentive Plan, or the Locu Plan, Hsld_.ocu employees who continued employment witlaftesr the closing of the acquisition,
and converted them into options to purchase LLCdJand restricted LLC Units, as applicable, subjeatertain provisions of our 2011 Plan.
The Locu Plan was terminated on the closing ofatguisition, but, except with respect to the priovis of the Locu Plan similar to the 2011
Plan provisions that became applicable to the asvarelassumed in the acquisition, the Locu Planimoas to govern the terms of the assume
awards. After a participant’s termination of seeyithe participant may exercise his or her optfonshe period of time determined by the
administrator. In no event may an option be exettiater than the expiration of its term. Awardaegyally may not be sold, assigned,
transferred, pledged or otherwise encumbered imaayner other than by will or by the laws of desaerdistribution and options are
exercisable during the optionee’s lifetime onlytbg optionee.

In the event of certain changes in our capitalimatr in the event of a change in control, the taniding awards under the Locu Plan will
be subject to the same treatment as provided bgah#& Plan for awards under the 2011 Plan.

Bootstrap, Inc. 2008 Stock Plan

In connection with our acquisition of Outright Inor Outright, in July 2012, we assumed optionaassunder the Bootstrap, Inc. 2008
Stock Plan, or the Outright Plan, held by Outrigimployees who continued employment with us afterctbsing of the acquisition, and
converted them into options to purchase LLC Unifgjact to certain provisions of our 2011 Plan. Theright Plan was terminated on the
closing of the
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acquisition, but, except with respect to the priovis of the Outright Plan similar to the 2011 Ppmavisions that became applicable to the
options we assumed in the acquisition, the Outidah continues to govern the terms of the asswp#dns. Options issued under the Outr
Plan are exercisable for their full term regardlefsshen the applicable optionholder terminates legmpent or service. Options generally may
not be sold, pledged, assigned, hypothecated féraed or disposed of in any manner other than iyowby the laws of descent or
distribution. In the event of certain changes in capitalization or a change in control, outstagdiptions under the Outright Plan will be
subject to the same treatment as awards undeOttie Plan.

The Go Daddy Group, Inc. 2006 Equity Incentive Plan

In connection with the Merger, certain options esunder The Go Daddy Group, Inc. 2006 Equity ItigerPlan, or the 2006 Plan, were
converted into options to purchase LLC Units. TA8&@Plan was terminated on the closing of the Melbgé continues to govern the terms of
the options granted thereunder. Options issuedrundsubject to, the 2006 Plan are exercisabléhair full term regardless of when the
applicable optionholder terminates employment ovise. Options generally may not be sold, pledgesdjgned, hypothecated, transferred or
disposed of in any manner other than by will otthiy laws of descent or distribution. In the evdrtartain changes in our capitalization or a
change in control, outstanding options under, bjexi to, the 2006 Plan will be subject to the samatment as awards under the 2011 Plan.

Benefit Plan

We maintain a tax-qualified retirement plan thaivides eligible U.S. employees with an opportutdtgave for retirement on a tax
advantaged basis. Eligible employees are ableibat¢rup to 100% of their compensation, subjedinéations established by the Code. We
match employee contributions up to 3.5% of theimpensation. Employees are immediately and fullyace# their contributions. The 401(k)
plan is intended to be qualified under Code Sectidh(a) with the 401(k) plan’s related trust inteddo be tax exempt under Code Section 50
(a). As a taxgualified retirement plan, contributions to the @QIplan and earnings on those contributions atéax@ble to the employees ut
distributed from the 401(k) plan.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S

In addition to the compensation arrangements, dictpemployment, termination of employment and dgaim control arrangements and
indemnification arrangements, discussed in thdgestitled “Management” and “Executive Compengatiche following is a description of
each transaction since January 1, 2011 and eacdndyrproposed transaction in which:

. we, Desert Newco or any subsidiaries thereof haen lor will be a participan
. the amount involved exceeded or exceeds $120,0@(

. any of our directors, executive officers or éfcial owners of more than 5% of our capital stamkany immediate family member
of, or person sharing the household with, any e§¢hindividuals, had or will have a direct or iedirmaterial interes

Reorganization Transactions

Prior to the consummation of this offering, we wilhsummate the Reorganization Transactions destribder “Organizational
Structure.”

Desert Newco Amended and Restated Limited LiabilitfCompany Agreement

As a result of the Reorganization Transactionsyilledirectly hold LLC Units in Desert Newco and Wbe the sole managing membel
Desert Newco. Accordingly, we will operate and cohall of the business and affairs of Desert Newnd, through Desert Newco and its
operating subsidiaries, conduct our business.

As the sole managing member of Desert Newco, wehaile the right to determine when distributiondl hé made to the members of
Desert Newco and the amount of any such distribst{gubject to the requirements with respect tddkelistributions described below). If we
authorize a distribution, such distribution will beade to the unit holders of Desert Newco, inclgdBoDaddy Inc., pro rata in accordance \
their respective ownership interest of Desert Newco

Upon the consummation of this offering, we willddolding company and our principal asset will lmatrolling equity interest in
Desert Newco. As such, we will have no independegeins of generating revenue. Desert Newco wiltdageéd as a partnership for U.S.
federal income tax purposes and, as such, wilbeatubject to U.S. federal income tax. Insteadglibexincome will be allocated to holders of
its LLC Units, including us. Accordingly, we wilhcur income taxes on our allocable share of anyaxetble income of Desert Newco and will
also incur expenses related to our operationsuBatgo the New LLC Agreement, Desert Newco wilke@ro rata cash distributions to the
holders of LLC Units in an amount sufficient to tutheir tax obligations in respect of the cumulatigxable income, reduced by cumulative
taxable losses, of Desert Newco that is allocaidtiém, to the extent previous tax distributiomsrfrDesert Newco have been insufficient. In
addition to tax expenses, we also will incur exgsn®lated to our operations, plus payments uma@ef RAs, which we expect will be
significant. We intend to cause Desert Newco toerdiktributions or, in the case of certain expensagments in an amount sufficient to all
us to pay our taxes and operating expenses, imgudistributions to fund any ordinary course paytaetue under the TRASs.

The New LLC Agreement will also provide that a Goning LLC Owner will not have the right to transteLC Units if we determine
that such transfer would be prohibited by law gutation or would violate other agreements withaug/hich the Continuing LLC Owner may
be subject or would cause a technical tax termanatf Desert Newco.

Stockholder Agreement

Prior to the consummation of this offering, we weiliter into a stockholder agreement with Desert dbeaffiliates of each of KKR,
Silver Lake, TCV, Mr. Parsons and Desert Newco Mns, LLC. The stockholder
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agreement, as further described below, will conspiecific rights, obligations and agreements of¢hgarties as owners of our Class A com
stock and Class B common stock. In addition, tbeldtolder agreement will contain provisions relat@the composition of our board of
directors and its committees, which are discusselgiu“Management—Board of Directors” and “Managetre@ommittees of the Board of
Directors.”

Voting Agreement

Under the stockholder agreement, our existing ogvméro are affiliated with KKR, Silver Lake, TCV aiMfr. Parsons will agree to take
all necessary action, including casting all votewhich such existing owners are entitled to cashg annual or special meeting of
stockholders, so as to ensure that the compogifionr board of directors and its committees coagplvith (and includes all of the nominee
accordance with) the provisions of the stockholigreement related to the composition of our bo&directors and its committees, which are
discussed under “Management—Board of Directors”‘dhahagement—Committees of the Board of Directors.”

In addition, under the stockholder agreement,iafés of TCV will agree to cast all votes in a mandirected by the affiliates of KKR
and Silver Lake during the three year period follmpthe completion of this offering.

KKR and Silver Lake Approvals

Under the stockholder agreement and subject tam@nded and restated certificate of incorporatanamended and restated bylaws
and applicable law, the actions listed below byuany of our subsidiaries will require the appilafak KR and Silver Lake for so long as
affiliates of KKR and Silver Lake (together witHitiites of TCV, for so long as TCV is requiredvote at the direction of KKR and Silver
Lake) collectively own at least 25% of the sharesuwr Class A common stock outstanding on an Ashiarged Basis immediately following
this offering. Additionally, the approval shall tgce the consent of each of KKR and Silver Lakedoidong as such stockholder is entitled to
nominate a KKR Director or a Silver Lake Directas, the case may be, pursuant to the stockholdeemgnt. The actions include:

. change in control transactior

. acquiring or disposing of assets or entering iototjventures with a value in excess of $ illion;

. incurring indebtedness in an aggregate principalwarnin excess of $ millio

. initiating any liquidation, dissolution, bankruptoy other insolvency proceeding involving us or afypur significant subsidiarie
. making any material change in the nature of théness conducted by us or our subsidial

. terminating the employment of our Chief Executiviié@r or hiring a new Chief Executive Office

. increasing or decreasing the size of our boardrettbrs; anc

. waiving or amending the limited liability commaagreement of Desert Newco Managers, LLC or thaty or employment
agreements of our executive office

Other Provisions

The stockholder agreement will contain a covenaait tequires our amended and restated certifidéteorporation to provide for a
renunciation of corporate opportunities presentelKR, Silver Lake, TCV, Mr. Parsons and their resjive affiliates and the KKR Directors,
the Silver Lake Directors, the Parsons Director amg director affiliated with TCV to the maximumtert permitted by Section 122(17) of the
DGCL. See “Risk Factors—GoDaddy Inc. is controlbydour existing owners, whose interests may befit than the interests of those of
our public stockholders.”

Under the stockholder agreement, we will agreejestibo certain exceptions, to indemnify KKR, Silteake, TCV and Mr. Parsons and
various respective affiliated persons from certagses arising out of the indemnified persons’ gtrent in, or actual, alleged or deemed
control or ability to influence, us.
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Registration Rights Agreement

We will be a party to an amended and restatedtragon rights agreement with certain holders af Glass A common stock (and other
securities convertible into or exchangeable or@gable for shares of our Class A common stockjsirant to the registration rights agreem
certain of our security holders, their affiliatewacertain of their transferees, will have the tigimder certain circumstances and subject to
certain restrictions, to require us to registerrmale the shares of our Class A common stocku@img shares of Class A common stock
issuable upon exchange of LLC Units) to be soldngmn. See “Description of Capital Stock—RegistrafRights.”

Following the offering, certain holders will eacave the right to demand that we register Classmnon stock to be sold by them. Such
registration demand must be expected to resulygnesyate net cash proceeds to the participatingtragon rights holders in excess of $50
million. In certain circumstances, we may postptiveefiling of a registration statement for up toddys once in any 12 month period.

In addition, certain holders will have the rightremuest that we register the sale of shares alslacommon stock to be sold by them or
Form S-3 and, no more than twice during any 12 mgetiod, each such holder may demand that we m@editable shelf registration
statements permitting sales of shares of Classminoon stock into the market from time to time overeatended period. Subject to certain
limitations, at any time when we have an effecthelf registration statement, certain holders eheli have the right to make no more than
two takedown demands during any 12 month period.

In addition, certain holders have the ability t@eise certain piggyback registration rights irpeeg of shares of Class A common stock
to be sold by them in connection with registerdenirigs requested by certain other holders oratet by us.

Credit Agreement

In December 2011, Desert Newco, as guarantor, anbBasaldy Operating Company, LLC, as borrower, entér a credit agreement
with certain entities, including affiliates of KK&nd Silver Lake. The credit agreement provided $82Fon of financing, including a $750
million term loan maturing with a final principahpment of $697.5 million payable on December 18,82@&nd an available $75 million
revolver maturing on December 16, 2016. The tern vas issued at a 5.0% discount on the face afdteat the time of original issuance
net proceeds totaling $712.5 million. The crediteggnent contains certain covenants that, among titimgs, limit Desert Newco’s ability to
incur additional indebtedness, incur additionatdiemake certain fundamental changes, sell agsstgividends or distributions and make
certain investments. Debt under the credit agreéimeyuaranteed by all of Desert Newco's materaahdstic subsidiaries and is secured by
substantially all of Desert Newco’s and its sulmii@is’ assets. The credit agreement also requiesg®Newco to maintain certain financial
ratios with respect to the revolver.

In March 2012 and March 2013, Desert Newco refiedrtbe term loan at a lower interest rate. In Cet@®13, Desert Newco increased
the size of the term loan by $100 million with rteaage to the applicable interest rates. In Noverb&B, Desert Newco refinanced the term
loan, lowering the interest rates to either (a) @M (not less than 1.0%) plus 3.0% per annum o2.(6 per annum plus the highest of (i) the
federal funds rate plus 0.5%, (ii) the prime rate(iii) one month LIBOR plus 1.0%, with step-dowsfsup to 0.25% depending on Desert
Newc('s credit ratings.

In May 2014, Desert Newco refinanced the term lmadh restated the secured credit agreement. At refinancing, the term loan
was increased by $269.3 million, for an aggregate toan of $1.1 billion, and our available capaoih the revolver was increased to $150
million. Borrowings under our term loan and revalwere $1.1 billion and $75 million, respectivelg of May 31, 2014. The refinanced term
loan was issued at a 0.5% discount on the face atmfuhe borrowing and is subject to a prepaynpemtalty of 1.0% in the event the term
loan is voluntarily prepaid within the 12 monthddwing this refinancing. The refinanced facilitgdrs interest at a rate equal to, at Desert
Newcc's option, either (a) LIBOR (but not less than 1)Q8lus
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a margin ranging from 3.25% to 3.75% or (b) a margnhging from 2.25% to 2.75% plus the highest)ahg federal funds rate plus 0.5%,
(ii) the prime rate, or (iii) one month LIBOR plds0%, with the applicable margin depending on @effectors relating to an initial public
offering with gross proceeds of not less than $3@bon and on Desert Newco'’s leverage ratio. Ténanced term loan matures on May 13,
2021, and the refinanced revolver matures on MaypQ39.

Since 2011, affiliates of KKR, Silver Lake and Narsons were participating lenders under the caggldéement and as of June 30, 2014
had received principal payments of $17.3 milliohQ$® million and $50.0 million and interest, prepent premium and administrative fee
payments of $5.1 million, $0.3 million and $2.8 lioih, respectively.

Senior Note Payable to The Go Daddy Group, Inc.

In December 2011, Go Daddy Operating Company, L4s0ed a $300 million senior note to The Go Daddyu@r Inc. an entity solely
held by with Mr. Parsons, in connection with therlyer. The note was issued at a 4.0% discount ofatteeof the note at the original issue (
for net proceeds totaling $288.0 million. The niogars interest at a rate of 9.0% with interest paytmmade on a quarterly basis and the
outstanding principal of $300 million payable attordy on December 15, 2019. The note is redeematdeir option at any time prior to
December 15, 2014, at a price equal to 100.0%eoptncipal amount of the note redeemed, plus actamnd unpaid interest, plus a premium
equal to the greater of (i) 1.0% of the principaloaint and (ii) the redemption price of the not®@BBecember 15, 2014 plus all required
interest payments due through December 15, 20&dodnted to present value at a rate equal to e § maturity of the applicable U.S.
Treasury securities from the date of redemptioDéoember 15, 2014 plus 50 basis points, less theipal amount. In the event of an equity
offering prior to December 15, 2014, the senioenoby be partially redeemed at our option at a prenof 109%. On and after December 15,
2014, the senior note may be redeemed at an arequat to 104.5% of the principal amount, decreagintp2.25% from December 15, 2015
to December 14, 2016, and at 100.0% thereaftes, pecrued and unpaid interest as of the datedefmption. The note contains covenants the
limit our ability to, among other things, incurtig or enter into a change in control transactiatdifional restrictive covenants apply in the
event that Mr. Parsons and certain of his affisategether, cease to hold in excess of 20.0%eoptimcipal amount, and if, at that time, the
note does not meet certain credit rating criteékialune 30, 2014, we were not in violation of any&nants of the senior note. The note alsc
forth specified events of default. There have be@senior note principal payments to date andeéstggayments totaled $0 in 2011, $27.0
million in 2012, $27.0 million in 2013 and $13.5lion in the first six months of 2014. We intenddause Desert Newco to use a portion o
proceeds from this offering to repay a portionhef senior note (including related prepayment premjun December 2014. See “Use of
Proceeds.”

Agreement with The Go Daddy Group, Inc.

In August 2014, we received $6.6 million from The Baddy Group, Inc. as payment for the indemnifiedion of sales tax liability. As
a result, we agreed to release The Go Daddy Gioapfrom its indemnification obligations for cenidaransaction-based taxes. See
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations—Critical Acctiug Policies and Estimates—
Indirect Taxes.”

Exchange Agreement

Prior to the consummation of this offering, we &mel Continuing LLC Owners will enter into the Exclge Agreement under which they
(or certain permitted transferees thereof) will ééve right, subject to the terms of the Exchangee@ment, to exchange their LLC Units
(together with a corresponding number of shareSlaés B common stock) for shares of our Class Amomstock on a one-for-one basis,
subject to customary conversion rate adjustmenmtstéxk splits, stock dividends, reclassificatiamsl other similar transactions. The Exchang
Agreement will provide, however, that such exchangest be for a minimum of the lesser of 1,000 LUGts or all of the vested LLC Units
held by such owner. The Exchange Agreement witl plevide that a Continuing LLC Owner will not hathe right to exchange LLC Units if
we determine that such exchange would
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be prohibited by law or regulation or would violatiner agreements with us to which the Continuib@ lOwner may be subject or would
cause a technical tax termination of Desert Newde.may impose additional restrictions on exchahgéwe determine to be necessary or
advisable so that Desert Newco is not treated“palalicly traded partnership” for U.S. federal imae tax purposes. As a holder exchanges
LLC Units for shares of Class A common stock, thenber of LLC Units held by GoDaddy Inc. is corresgimgly increased as it acquires the
exchanged LLC Units, and a corresponding numbshafes of Class B common stock are cancelled.

Tax Receivable Agreements

Pursuant to the Exchange Agreement described afrove time to time we may be required to acquireCLUnits of Desert Newco from
their holders upon exchange of shares of our Glassmmon stock. Desert Newco intends to have actieleunder Code Section 754 in effect
for taxable years in which transfers or exchandéd € Units occur. Pursuant to the Code Section &Bttion, transfers and exchanges of
LLC Units are expected to result in an increasthéntax basis of tangible and intangible asseBBeasiert Newco. When we acquire LLC Units
from existing owners, we expect that both the @gsbasis and the anticipated basis adjustmentsrubdde Section 754 will increase (for tax
purposes) our depreciation and amortization dedostand therefore reduce the amount of income taweuld otherwise be required to pay
the future. This existing and increased tax basig atso decrease gain (or increase loss) on fdigpmsitions of certain assets to the extent ta
basis is allocated to those assets. In additiorexpect that certain net operating losses and tdleattributes will be available to us as a resul
of the Investor Corp Mergers.

We will be a party to five TRAs. Under these agreats, we generally expect to retain the benefitpifroximately 15% of the applicalt
tax savings after our payment obligations belowtaken into account. Under the first of those agreats, we generally will be required to pay
to our existing owners approximately 85% of thelmaple savings, if any, in income tax that we deemed to realize (using the actual U.S.
federal income tax rate and an assumed combintlastd local income tax rate) as a result of (¥)st@p-up in tax basis that is created as a
result of the exchanges of their LLC Units for sisaof our Class A common stock, (2) any existingatiéributes associated with their LLC
Units the benefit of which is allocable to us assult of the exchanges of their LLC Units for #saof our Class A common stock (including
existing tax basis in the Desert Newco assets}aiBbenefits related to imputed interest and &)npents under the TRA.

Under the other TRAs, we generally will be requitegbay to each Reorganization Party approxima&@bbp of the amount of savings, if
any, in income tax that we are deemed to realigm@uthe actual U.S. federal income tax rate andsaamed combined state and local income
tax rate) as a result of (1) any existing tax latiis associated with LLC Units acquired in theliapple Investor Corp Merger the benefit of
which is allocable to us as a result of such Irme€brp Merger (including existing tax basis in ihesert Newco assets), (2) net operating
losses available as a result of the applicablestoreCorp Merger and (3) tax benefits related tputed interest.

For purposes of calculating the income tax savimgsre deemed to realize under the TRAs, we wititate the U.S. federal income tax
savings using the actual applicable U.S. fede@rime tax rate and will calculate the state andl imc@me tax savings using 5% for the
assumed combined state and local rate, which repiean approximation of our combined state anal inscome tax rate, net of federal incc
tax benefit. Furthermore, we will calculate thetestand local income tax savings by applying thisra¥% to the reduction in our taxable inco
as determined for U.S. federal income tax purpases, result of the tax attributes subject to tRAJ. The term of the TRAs will commence
upon the completion of this offering and will cante until all such tax benefits have been utilieeéxpired, unless we exercise our rights to
terminate the agreements or payments under theragres are accelerated in the event that we miitdsiaach any of our material obligatic
under the agreements (as described below). Thalastisting tax basis and increase in tax basigjallsas the amount and timing of any
payments under these agreements, will vary depgngion a number of factors, including the timinggeg€hanges by the holders of LLC
Units, the price of our Class A common stock attime of the exchange, whether such exchangesmable, the amount and timing of the
taxable income we generate in the future, the fddax rate then applicable and the portion ofmayments under the TRASs constituting
imputed interest.
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The payment obligation under the TRAs is an obidgabf GoDaddy Inc., not Desert Newco, and we ekfieat the payments we will be
required to make under the TRAs will be substanfiassuming no material changes in the relevantaaxand that we earn sufficient taxable
income to realize all tax benefits that are subjeche TRAS, we expect that the tax savings weheildeemed to realize associated with (1) th
Investor Corp Mergers and (2) future exchanges,L&® Units as described above would aggregate apmiately $ over years
from the date of this offering based on the inigablic offering price of $ per share of @lass A common stock and assuming all future
exchanges would occur one year after this offefihgder such scenario we would be required to paytiners of LLC Units approximately
85% of such amount, or $ , over the year period from the date of this offeringeTdctual amounts may materially differ from these
hypothetical amounts, as potential future tax sgvive will be deemed to realize, and TRA paymewntss will be calculated based in part on
the market value of our Class A common stock atithe of purchase or exchange and the prevailidgrid tax rates applicable to us over the
life of the TRAs (as well as the assumed combinatksand local tax rate), and will generally beatefent on us generating sufficient future
taxable income to realize the benefit (subjechtodxceptions described below). Payments undérRi#es are not conditioned on our existing
owners’ continued ownership of us.

In addition, although we are not aware of any igbaé¢ would cause the IRS to challenge existingoisis, tax basis increases or othel
attributes subject to the TRAs, if any subsequé&sdlidwance of tax basis or other benefits werdetermined by the IRS, we would not be
reimbursed for any payments previously made urteapplicable TRAs (although we would reduce fuam®unts otherwise payable under
such TRAS). In addition, the actual state or lda&lsavings we realize may be different than thewarhof such tax savings we are deemed to
realize under the TRA, which will be based on asuased combined state and local tax rate appliedit@eduction in taxable income as
determined for U.S. federal income tax purposes r@sult of the tax attributes subject to the TRRsa result, payments could be made unde
the TRAs in excess of the tax savings that we #gtrealize in respect of the attributes to whible fTRAs relate.

The TRASs provide that (1) in the event that we mallg breach any of our material obligations unttex agreements, whether as a resul
of failure to make any payment within three mordahs/hen due (provided we have sufficient funds kesuch payment), failure to honor
other material obligation required thereunder oppgration of law as a result of the rejectionh&f agreements in a bankruptcy or otherwise c
(2) if, at any time, we elect an early terminatadrthe agreements, our (or our successor’s) olidigatunder the applicable agreements (with
respect to all LLC Units, whether or not LLC Uniitave been exchanged or acquired before or aftértsaicsaction) would accelerate and
become payable in a lump sum amount equal to #ept value of the anticipated future tax benefitsulated based on certain assumptions,
including that we would have sufficient taxableanee to fully utilize the deductions arising fronettax deductions, tax basis and other tax
attributes subject to the applicable TRAs.

Additionally, the TRAs provide that upon certainngers, asset sales, other forms of business cotidnisaor other changes of control,
our (or our successor’s) tax savings under theiegdgle agreements for each taxable year after agly svent would be based on certain
assumptions, including that we would have suffittemable income to fully utilize the deductionssang from the tax deductions, tax basis
other tax attributes subject to the applicable TRAsthermore, the TRAs will determine the tax agsi by excluding certain tax attributes that
we obtain the use of after the closing date of dffiesring as a result of acquiring other entitieghe extent such tax attributes are the subject c
tax receivable agreements that we enter into imeotion with such acquisitions.

As a result of the foregoing, (1) we could be reggiito make payments under the TRASs that are grewete or less than the specified
percentage of the actual tax savings we realizespect of the tax attributes subject to the agee¢srand (2) if we materially breach a materia
obligation under the agreements or if we elecetminate the agreements early, we would be reqtiredake an immediate lump sum payn
equal to the present value of the anticipated &utax savings, which payment may be made significémadvance of the actual realization of
such future tax savings. In these situations, dligations under the TRAs could have a substangghtive impact on our liquidity and could
have the effect of delaying, deferring or preventertain
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mergers, asset sales, other forms of business oatidris or other changes of control. There candoassurance that we will be able to fund or
finance our obligations under the TRAs. If we wirelect to terminate the TRAs immediately aftés thffering, based on an assumed initial

public offering price of $ per share of @lass A common stock, which is the midpoint of éisimated offering price range set forth on
the cover page of this prospectus, and a discat@taqual to one year LIBOR plus basisigspiwe estimate that we would be required to
pay $ in the aggregate under the TRAs.

Subject to the discussion above regarding the aat@n of payments under the TRAs, payments uthaeT RAS, if any, will generally
be made on an annual basis to the extent we héfigent taxable income to utilize the increasegmeiation and amortization charges and
other tax attributes subject to the TRAs. The anlity of sufficient taxable income to utilize tihecreased depreciation and amortization
expense and other tax attributes will not be detezchuntil such time as the financial results fog year in question are known and tax
estimates prepared. We expect to make payments thel@RAs, to the extent they are required, witti® days after our federal income tax
return is filed for each fiscal year. Interest octs payments will begin to accrue at a rate equahe year LIBOR plus basis points from
the due date (without extensions) of such tax retur

The impact that the TRAs will have on our consdidafinancial statements will be the establishnodra liability, which will be
increased upon the exchanges of LLC Units for das€A common stock, representing approximately 85%e estimated future tax savings
we will be deemed to realize, if any, relatinghe existing and increased tax basis associatedthéthLC Units and other tax attributes we
receive as a result of the Investor Corp Mergedsaiher exchanges by owners of LLC Units. Becaliseatount and timing of any payments
will vary based on a number of factors (includihg timing of future exchanges, the price of ours€l& common stock at the time of any
exchange, whether such exchanges are taxable aranthunt and timing of our income), depending upenoutcome of these factors, we may
be obligated to make substantial payments purdoaht TRAs. In light of the numerous factors éfifeg our obligation to make such
payments, however, the timing and amount of any swetual payments are not certain at this time.

Decisions made by our existing owners in the coafgenning our business, such as with respectamgers, asset sales, other forms of
business combinations or other changes in comtray, influence the timing and amount of payments éin@a received by an exchanging or
selling existing owner under the TRAs. For examiile,earlier disposition of assets following antetge or acquisition transaction will
generally accelerate payments under the TRAs amdase the present value of such payments, ardigpesition of assets before an exchang
or acquisition transaction will increase an exigtowners tax liability without giving rise to any right$ an existing owner to receive payme
under the TRAs.

Because of our structure, our ability to make paymender the TRAs is dependent on the ability e§&t Newco to make distributions
to us. The ability of Desert Newco to make sucltrifhigstions will be subject to, among other thingsstrictions in our debt documents and the
applicable provisions of Delaware law that may fithe amount of funds available for distributiontsomembers. To the extent that we are
unable to make payments under the TRAs for anyreasich payments will be deferred and will acénterest at a rate equal to one year
LIBOR plus basis points until paidtf@ugh a rate equal to will applyhétinability to make payments under the TRAs is due
to limitations imposed on us or any of our subsidmby a debt agreement in effect on the dathisfarospectus).

Transaction and Monitoring Fee Agreement

Go Daddy Operating Company, LLC, a wholly ownedssdilary of Desert Newco, is a party to a transacéind monitoring fee
agreement with KKR, Silver Lake and TCV, pursuanivhich they have agreed to provide certain managéind advisory services. In
consideration for such services, Go Daddy Operaiognpany, LLC agreed to pay them an annual agggegahagement fee of $2.0 million,
payable quarterly in arrears and increasing ateaafa5% annually, plus reasonable out-of-pockgeases incurred in connection with the
services. In 2013, fees and expenses paid undératigaction and monitoring fee agreement were
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approximately $2.2 million. This transaction andnitoring fee agreement will be terminated effectiygwn the completion of this offering, in
accordance with its terms. A final payment undé #greement, which we estimate will be $25 millionthe aggregate, will be made upon the
termination of the transaction and monitoring fgeeament, in accordance with its terms, in conoaatiith the completion of this offering. <
“Use of Proceeds.”

Consulting Services

KKR Capstone has provided consulting and adviseryises to us. Certain of these advisory serviceewendered by Scott W. Wagner
when he served as our Interim Chief Executive @ffitom July 2012 to January 2013, and thereaftenahe continued to provide advisory
services to us from January 2013 to April 2013.d4lthe services rendered by Mr. Wagner as a sepiovider of KKR Capstone were
rendered prior to the commencement of his employwéh us in May 2013. As of June 30, 2014, we hpai $5.2 million directly to KKR
Capstone since 2011.

Executive Chairman Services Agreement

Desert Newco entered into an executive chairmarncgsr agreement with our founder, Bob Parsons uautsto which Mr. Parsons ser
as the chairman of Desert Newco. In consideratiorstich services, we agreed to pay Mr. Parsonsmueafee of $1.00, plus reimbursement
of all business expenses incurred by Mr. Parsoas iamount not to exceed $0.5 million annually. @geeement also obligates us to take
certain other actions, which includes making chaté contributions of at least $1.0 million perezalar year with such contributions generally
made in consultation with Mr. Parsons’ charitalderfdation. The executive chairman services agreemay be terminated by either party
upon ten days’ notice.

Management Investments in Desert Newco

The following table sets forth the number of usitel purchase price paid for all purchases of LL@d.y our executive officers since
the beginning of 2011. See “Management—Executive@msation—Compensation Discussion and Analysis.”

Date Number of Units Aggregate Purchas
Name Acquired Purchased Price
Blake J. Irving January 24, 20: 99,601.5! $ 500,000.0
Scott W. Wagne August 23, 201 220,458.0 $ 1,249,996.8

Other Transactions

In September 2012, we entered into a partner agmeewith First Data Merchant Services Corporatankirst Data, a subsidiary of First
Data Corporation, pursuant to which we sell Firatds electronic commerce and payment solutiomaitacustomers and receive a portion of
all fees received by First Data from such custom€kdR and its affiliates own approximately 40% ofsf Data Corporation. As of June 30,
2014, we had received approximately $0.6 milliodemthe agreement.

We have granted stock options to our executiveeffi and certain of our directors. See “Executisenflensation—Grants of Pl&asec
Awards 2013” for a description of these options.

Prior to the completion of this offering, we intetedenter into revised severance agreements arftroatory employment letters with
each of our executive officers, including our NE@swell as revised change in control agreemertsauir NEOSs, to clarify the terms of their
employment. See “Executive Compensation—ExecutimplByment Agreements.”
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Limitation of Liability and Indemnification of Exec utive Officers and Directors

Our amended and restated certificate of incorpamativhich will become effective prior to the comtpa of this offering, will contain
provisions that limit the liability of our direct®ifor monetary damages to the fullest extent péedhity Delaware law. Consequently, our
directors will not be personally liable to us or atockholders for monetary damages for any bre@diduciary duties as directors, except
liability for the following:

. any breach of their duty of loyalty to our compamyour stockholders
. any act or omission not in good faith or that irved intentional misconduct or a knowing violatidriaw;
. unlawful payments of dividends or unlawful stockuechases or redemptions as provided in Sectiorofit#e DGCL; ol

. any transaction from which they derived an imprgpensonal benefi

Any amendment to, or repeal of, these provisiorknet eliminate or reduce the effect of these [Bmns in respect of any act, omission
or claim that occurred or arose prior to that annegct or repeal. If the DGCL is amended to provalefdirther limitations on the personal
liability of directors of corporations, then therpenal liability of our directors will be furtheintited to the greatest extent permitted by the
DGCL.

In addition, our amended and restated bylaws tlilhbevin effect upon completion of this offeringliprovide that we will indemnify, to
the fullest extent permitted by law, any person vighor was a party or is threatened to be madetg fmaany action, suit or proceeding by
reason of the fact that he or she is or was omeio€lirectors or officers or is or was serving at equest as a director or officer of another
corporation, partnership, joint venture, trustptirer enterprise. Our amended and restated bylalvsravide that we may indemnify to the
fullest extent permitted by law any person whorisvas a party or is threatened to be made a padpy action, suit, or proceeding by reason
of the fact that he or she is or was one of ourleyges or agents or is or was serving at our requgean employee or agent of another
corporation, partnership, joint venture, trustptiter enterprise. Our amended and restated bylalwalso provide that we must advance
expenses incurred by or on behalf of a directafficer in advance of the final disposition of aagtion or proceeding, subject to very limited
exceptions.

Further, prior to the completion of this offeringe expect to enter into indemnification agreemauitls each of our directors and
executive officers that may be broader than theiipendemnification provisions contained in th&RQL. These indemnification agreements
will require us, among other things, to indemnity directors and executive officers against lidiedi that may arise by reason of their status c
service. These indemnification agreements will aéspuire us to advance all expenses incurred byliteetors and executive officers in
investigating or defending any such action, suiproceeding. We believe that these agreementseessary to attract and retain qualified
individuals to serve as directors and executivieers.

Policies and Procedures for Related Party Transaains

Following the completion of this offering, the audbmmittee will have the primary responsibility feviewing and approving or
disapproving “related party transactions,” which &lansactions between us and related personsiah wte aggregate amount involved
exceeds or may be expected to exceed $120,000amkich a related person has or will have a dioeéhdirect material interest. We intend to
adopt a policy regarding transactions between dgelated persons. For purposes of this policglated person is defined as a director,
executive officer, nominee for director, or greatean 5% beneficial owner of our Class A commorrlstin each case since the beginning of
the most recently completed year, and their imntedamily members. Our audit committee charter tiitbe in effect upon the completion
of this offering provides that the audit commitstmll review and approve or disapprove any relpaty transactions.
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PRINCIPAL STOCKHOLDERS

The table below sets forth certain information witspect to the beneficial ownership of our Clagfmon stock and Class B common
stock (together with the same amount of LLC Urdtsof June 30, 2014 by:

. each of our directors and named executive offic
. each person who is known to be the beneficial owherore than 5% of any class or series of ourtahpiock; anc

. all of our directors and executive officers as augr.

The numbers of shares of Class A common stock dass@ common stock (together with the same amaiulnt C Units) beneficially
owned and percentages of beneficial ownership bdfos offering that are set forth below are based) the number of shares and LLC Units
to be issued and outstanding prior to this offeaftgr giving effect to the Reorganization Trangatt and (ii) an assumed initial public
offering price of $ per share (the midpahthe estimated offering price range set fortttencover page of this prospectus). See
“Organizational Structure.” The numbers of sharfe€lass A common stock and Class B common stodefter with the same amount of
LLC Units) beneficially owned and percentages afdfial ownership after this offering that are f&ath below are based on (a) the numbe
shares and LLC Units to be issued and outstandimgediately after this offering and (b) an assunmitibi public offering price of $ per
share (the midpoint of the estimated offering prenege set forth on the cover page of this prosisect

We intend to use all of the net proceeds fromdffisring to purchase newly-issued LLC Units froms@d Newco. The beneficial
ownership and combined voting power numbers ancepéages for after this offering set forth beloWeet this application of such net
proceeds from this offering. See “Use of Proceeasl “Organizational Structure—Reorganization Tratieas.”

The amounts and percentages of Class A common atatkClass B common stock (together with the sammuat of LLC Units)
beneficially owned are reported on the basis of#geilations of the SEC governing the determinadibbeneficial ownership of securities.
Under these rules, a person is deemed to be aitiahefvner of a security if that person has orrekasoting power, which includes the power
to vote or to direct the voting of such securityirvestment power, which includes the power t@pdse of or to direct the disposition of such
security. A person is also deemed to be a benkfiginer of any securities of which that person &aight to acquire beneficial ownership
within 60 days. Under these rules, more than omggmemay be deemed to be a beneficial owner ofdhee securities.
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Unless otherwise indicated, the address of eacéftogad owner listed in the table below is c/o Galdg Inc., 14455 N. Hayden Road,
Suite 219, Scottsdale, Arizona 85260.

Class A Common Stock Beneficially Owned (1 Combined Voting Power (2)(3)
After Giving
After Giving  Effect to the
After Giving After Giving Effect to the Reorganizatior
Effect to the Effect to the Reorganizatior
Reorganization Reorganization  After Giving Transactions
Transactions Transactions Effect to the Transactions and this
After Giving and this and this Reorganizatior and this Offering
Effect to the Offering Offering Offering Assuming
Reorganization Assuming Assuming Transactions Assuming  Underwriters’
Transactions and Underwriters’ Underwriters’ and Underwriters’ Option is
Prior to this Option is Not Option is Prior to this Option is Not  Exercised in
Offering Exercised Exercised in Full Offering Exercised Full
Name of Beneficial Owne Number % Number % __Number % % % %
Directors and Executive Officers
Blake J. Irving (4. —_ - — — *
Scott W. Wagner (£ —_ = — — *
Philip H. Bienert (6 —_ - — — *
James M. Carroll (7 — = — — *
Elissa E. Murphy (8 — — — — *
Bob Parsons (¢ — = — — 28.1

Herald Y. Chen (10 S — — — _
Adam H. Clamme — = — —
Richard H. Kimball (11 —_ — — — —
Gregory K. Mondre (12 — | — = — —
Elizabeth S. Rafas - = — — —
Charles J. Robel (1. — | = — — *
Lee E. Wittlinger (14 S — — — _
All executive officers and directors as a group

(16 persons) (1t — = — — 29.2
5% Equityholders —
Entities Affiliated with KKR (16) 34,265,08 44.1 34,265,08  34,265,08 28.C
Entities Affiliated with Silver Lake (17 32,406,01. 41.t 32,406,01  32,406,01 28.C
Entities Affiliated with TCV (18) 10,922,35 14.1 10,922,35 10,922,35 12.€
The Go Daddy Group, Inc. (1 — - — — 28.1
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Class B Common Stock Beneficially Owned(
After Giving Effect
to the Reorganization

After Giving Effect to
the Reorganization
Transactions and
Prior to this Offering

Transactions and
this Offering
Assuming
Underwriters’ Option

is Not Exercised

After this Offering

Option is Exercised

Name of Beneficial Owne Number % Number
Directors and Executive Officers

Blake J. Irving (4. 896,41! * 896,41!
Scott W. Wagner (£ 955,45¢ * 955,45¢
Philip H. Bienert (6 136,50( * 136,50(
James M. Carroll (7 168,00( * 168,00(
Elissa E. Murphy (8 157,50( * 157,50(
Bob Parsons (¢ 72,116,02 40.2 72,116,02
Herald Y. Chen (10 — — —
Adam H. Clamme — — —
Richard H. Kimball (11 — — —
Gregory K. Mondre (12 — — —
Elizabeth S. Rafas — — —
Charles J. Robel (1: 147,25! * 147,25!
Lee E. Wittlinger (14 — — —
All executive officers and directors as a group ff&ésons) (15 75,145,23 41.¢€ 75,145,23
5% Equityholders

Entities Affiliated with KKR (16) 37,750,93 21.1 37,750,93
Entities Affiliated with Silver Lake (17 39,610,00 22.1 39,610,00
Entities Affiliated with TCV (18) 21,375,63 11.€ 21,375,63
The Go Daddy Group, Inc. (1 72,116,02 40.2 72,116,02

*

@

@

©)

4)
®)
(6)
@)
®)
©)

Represents beneficial ownership of less than

Subject to the terms of the Exchange Agreementestaf our Class B common stock (together withcitreesponding LLC Units) are exchangeable for shafeur Class /
common stock on a one-for-one basis. See “Certalati@nships and Related Party Transactions—Exaha&ggeement.” Beneficial ownership of Class A commstock
reflected in the Class A Common Stock Benefici@llyned table above does not reflect beneficial oglriprof LLC Units or shares of Class B common stmckvhich such
shares of Class A common stock may be exchai

Following the Reorganization Transactions,Re®rganization Parties will hold shares of our €lasommon stock and will be entitled to one vatedach share of Class A
common stock held by them. The Continuing LLC Owneill own LLC Units and a corresponding numbesbéres of our Class B common stock and will beledtto one
vote for each share of Class B common stock heldhémy.

Represents percentage of voting power of the Glasmmon stock and Class B common stock of GoDaabtiyng together as a single class. “Description of Capite
Stocl—Class B Common Stoc”

Consists of (i) 99,602 shares held by Mr. Irving i) 796,813 shares issuable upon exercise aftantling equity awards exercisable within 60 ddykine 30, 201<
Consists of (i) 220,458 shares held by Mr. Wagmer @) 735,000 shares issuable upon exercise standing equity awards exercisable within 60 d#y3une 30, 201«
Consists of 136,500 shares issuable upon exerc@mgsianding equity awards exercisable within 89sdof June 30, 201

Consists of 168,000 shares issuable upon exerc@m@sianding equity awards exercisable within 89dof June 30, 201

Consists of 157,500 shares issuable upon exertmatsianding equity awards exercisable within &9sdof June 30, 201

Consists of the shares listed in footnote 19 belehich are held by The Go Daddy Group, |

(10) The principal business address of Mr. Chen is @blBerg Kravis Roberts & Co. L.P, 2800 Sand Hille@pSuite 200, Menlo Park, CA 940:

(11) The principal business address of Mr. Kimball  Téchnology Crossover Ventures, 528 Ramona Sted, Alto, CA 94301

(12) The principal business address of Mr. Mondre isSifeer Lake Partners, 2775 Sand Hill Road, Sut@, Menlo Park, CA 9402!
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(13)
(14)

(15)

(16)

an

(18)

(19)

Consists of 147,255 shares issuable upon exert@matsianding equity awards exercisable within &9sdof June 30, 201
The principal business address of Mr. Wittlingec/is Silver Lake Partners, 2775 Sand Hill Roadtesu00, Menlo Park, CA 9402

Consists of (i) 72,636,083 shares beneficiaiiyned by our current executive officers and doestind (i) 2,509,152 shares issuable upon exectisutstanding equity
awards exercisable within 60 days of June 30, 2

Before the Reorganization Transactions, (1RK2006 Fund (GDG) L.P. (“KKR 2006 Fund”) held 5623523 LLC Units, (2) GDG Co-Invest Blocker Sub L(FGDG Co-
Invest Sub”) held 11,200,000 LLC Units, (3) KKR fers lll, L.P. (“‘KKR Partners III") held 3,663,500.C Units, and (4) OPERF Co-Investment LLC (“OPERIeld
800,000 LLC Units. Following the Reorganization Asactions, (1) KKR 2006 GDG Blocker L.P. (“KKR 20@®G") will hold a number of shares of Class A commonls
equal to its pro rata allocation of a portion & trtumber LLC Units previously held by KKR 2006 Fuarti GDG Co-Invest Blocker L.P. (“GDG Co-Investjivaold a
number of shares of Class A common stock equdlegamtimber LLC Units previously held by GDG @west Sub and (2) KKR 2006 Fund will continue tidchits remaining
LLC Units not distributed in connection with thed®ganization Transactions, KKR Partners Il wilhtimue to hold 3,663,500 LLC Units and OPERF wilhtinue to hold
800,000 LLC Units

Each of KKR Associates 2006 AlV L.F*KKR Associates 20(") (as the general partner of KKR 2006 Fund); GD(-Invest GP LLC (as the general partner of GD(-
Invest); KKR 2006 AlV GP LLC (as the general partoéeach of KKR Associates 2006 and KKR 2006 GD@ as the sole member of GDG Co-Invest GP LLC); KKR
Management Holdings L.P. (as the sole member of RRB6 AlV GP LLC); KKR Management Holdings Corps tae general partner of KKR Management Holdings ).
KKR 11l GP LLC (as the sole general partner of KiRRrtners Ill); KKR Associates 2006 L.P. (as the g@neral manager of OPERF); KKR 2006 GP LLC (esstie
general partner of KKR Associates 2006 L.P.); KKi& Holdings L.P. (as the designated member of RRB6 GP LLC); KKR Fund Holdings GP Limited (as aggl
partner of KKR Fund Holdings L.P.); KKR Group Hatldss L.P. (as the sole shareholder of KKR Fund hhgisliGP Limited and a general partner of KKR Funttiigs
L.P.); KKR Group Limited (as the general partneK&fR Group Holdings L.P.); KKR & Co. L.P. (as thels shareholder of KKR Group Limited); KKR ManagemelLC
(as the general partner of KKR & Co. L.P.); and MesHenry R. Kravis and George R. Roberts (asié¢isggnated members of KKR Management LLC and theagers of
KKR 11l GP LLC) may also be deemed to be the bariafiowner of some or all of the securities desatiin the paragraph above. The principal busingdeeas of each of
the entities and persons identified in this andodweagraph above, except Mr. Roberts, is c/o KablBgavis Roberts & Co. L.P., 9 West 57th Streeiit&s4200, New York,
NY, 10019. The principal business address for Mibéts is c/o Kohlberg Kravis Roberts & Co. L.RR0Q Sand Hill Road, Suite 200, Menlo Park, CA 94(

Before the Reorganization Transactions, (19 &D Investors, L.L.C. (“SLP GD") held 72,016,02BQ Units, (2) SLP Il Kingdom Feeder I, L.P. (“SLKIP was the sole
equityholder of SLP Ill Kingdom Feeder Corp. (“SLPKingdom Feeder Corp.”), (3) SLP Il Kingdom Faer Corp. was the sole limited partner of SLP lihgdom Feeder
I, L.P. (“SLKF II") and Silver Lake Technology Assiates Ill, L.P. (“SLTA Ill") was the general pagr of SLKF Il, and (4) Silver Lake Partners Il &IV IV), L.P.
(“SLP 111"), Silver Lake Technology Investors IIL.P. (“SLP Technology”), SLKF I, SLFK Il, SLP Kingun Feeder Corp. and SLTA Il (together with SLR 8LP
Technology, SLKF I, SLKF Il and SLP GD, the “SilMeake Entities”) beneficially owned, the membersinifgrests of SLP GD. Following the Reorganizafisansactions,
(1) SLP GD will continue to hold its remaining LLdhits not distributed in connection with the Reanigation Transactions, (2) SLTA 11l will hold a ni@r of LLC Units
equal to its pro rata allocation of the humber bELUnits previously held by SLP GD, through SLKEFdhd (3) SLKF | will hold a number of shares ca€ A common
stock equal to its pro rata allocation of the numheC Units beneficially owned indirectly by SLP Kingdom Feeder Cory

SLTA lll is the general partner of each of the 8ill.ake Entities other than SLTA Il and SLP GD .FSlll is the managing member of SLP GD. SLTA llIRL.L.C. #SL
GP”) is the general partner of SLTA lll. Silver lakroup, L.L.C. (“SL Group”) is the sole membeiSaf GP. As such, SL Group may be deemed to havdibehe
ownership of the securities over which any of thee® Lake Entities has voting or dispositive pow&n investment committee of SLTA Il has sole wgtiand dispositive
control over such securities. Mike Bingle, Jim Qiman, Egon Durban, Ken Hao, Christian Lucas, Gregdre and Joe Osnoss are the members of the Ire@s@ommitte:
of SLTA 1ll. The principal business address fortea€the Silver Lake Entities is c/o Silver Lak&@,73 Sand Hill Road, Suite 100, Menlo Park, CA 94(

Before the Reorganization Transactions, (1Y ™I, L.P. (“TCV VII") held 21,137,573 LLC Units(2) TCV VII (A) GD Investor, L.P. (“TCV GD") held 0,977,242 LLC
Units, and (3) TCV Member Fund, L.P. (“Member Furadaid collectively with TCV VIl and TCV GD, the “TC¥unds”) held 183,173 LLC Units. Following the
Reorganization Transactions, (1) TCV VII will hdd,137,573 LLC Units, (2) Member Fund will hold 1833 LLC Units and (3) TCV VII (A), L.P. (“TCV VI(A)") will
hold a number of shares of Class A common stocklaquhe number of LLC Units previously held by W GD.

Technology Crossover Management VII, L.P. (M @I1”) is the general partner of TCV VII, TCV VI(A) and TCV GD. Technology Crossover Management Midl.
(“Management VII”) is the general partner of TCMI\éhd a general partner of Member Fund. Managewmkirind TCM VII may be deemed to have beneficiahenship
over the securities held by the entities identifibdve. An investment committee of Management ¥H sole voting and dispositive control over suclusges. Jay C. Hoag,
Richard H. Kimball, John L. Drew, Jon Q. Reynoldis, Christopher P. Marshall, Timothy P. McAdamhd&. Rosenberg, Robert W. Trudeau and David LnYara the
members of the Investment Committee of Managemdni¥e principal business address for each oftftéies identified above is c/o Technology Crogsdventures, 528
Ramona Street, Palo Alto, CA 943(

Consists of 72,116,023 shares held by The Go Dé&dyp, Inc. Bob Parsons is the sole stockhold@ihef Go Daddy Group, Inc. and is deemed to havefisai®wnershiy
and voting and investment power over the sharestheThe Go Daddy Group, Inc. The address for Taedb@ddy Group, Inc. is 15475 N. 84Street, Scottsdale, Arizona
85260.
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DESCRIPTION OF CAPITAL STOCK

General

The following description summarizes the most intg@arr terms of our capital stock, as expected tim leffect upon the completion of tl
offering. We expect to adopt an amended and restaificate of incorporation and amended ancatestbylaws in connection with the
completion of this offering, and this descriptiamsnarizes the provisions that are expected todaded in such documents. This summary
does not purport to be complete and is qualifieitkientirety by the provisions of our amended eexdated certificate of incorporation and
amended and restated bylaws, copies of which wifiled as exhibits to the registration stateméntluch this prospectus is a part. For a
complete description of our capital stock, you stioafer to our amended and restated certificaieadrporation, amended and restated by
and the applicable provisions of Delaware law.

Immediately following the completion of this offag, our authorized capital stock will consist of shares of Class A common
stock, $0.001 par value per share, reshaf Class B common stock, $0.001 par value hpeares and shares of undesignated
preferred stock, $0.001 par value per share. Akioé 30, 2014, there were sharesoCtass A common stock outstanding and

shares of our Class B common stocktantling, held by approximately stamklers of record, and no shares of our preferred
stock outstanding. Our board of directors is autleal, without stockholder approval except as regliby the listing standards of the
issue additional shares of our capital stock.

Common Stock

We have two classes of common stock: Class A aadS®, each of which has one vote per share. Tdes@ and Class B common
stock will generally vote together as a single €las all matters submitted to a vote of stockhaldexcept as otherwise required by applicable
law.

Class A Common Stock

Dividend Rights

Subject to preferences that may apply to any stafrpseferred stock outstanding at the time, thieldrs of our Class A common stock
entitled to receive dividends out of funds legallailable if our board of directors, in its disévet determines to issue dividends and then onl;
at the times and in the amounts that our boardrettbrs may determine. See “Dividend Policy” fooma information.

Voting Rights

Holders of our Class A common stock are entitledrte vote for each share held on all matters subdnid a vote of stockholders. We
have not provided for cumulative voting for theatien of directors in our amended and restatedfioate of incorporation.

No Preemptive or Similar Rights

Our Class A common stock is not entitled to preémeptights, and is not subject to conversion, repigom or sinking fund provisions.

Right to Receive Liquidation Distributions

If we become subject to a liquidation, dissoluta@rwinding-up, the assets legally available fotritisition to our stockholders would be
distributable ratably among the holders of our €lassommon stock and any participating preferredisbutstanding at that time, subject to
prior satisfaction of all outstanding debt and litibs and the preferential rights of and the paymnof liquidation preferences, if any, on any
outstanding shares of preferred stock.
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Class B Common Stock

Dividend Rights

Holders of our Class B common stock do not haverahs to receive dividends.

Voting Rights

Holders of our Class B common stock are entitledrte vote for each share held of record on allenmaubmitted to a vote of
stockholders. In connection with this offering, dsaof Class B common stock will be issued to comtiiuing LLC Owners who held voting
units before the Reorganization Transactions andwili be members of Desert Newco upon completibthe Reorganization Transactions
(which Continuing LLC Owners will be affiliates 8]KR, Silver Lake, TCV and Mr. Parsons, among othekscordingly, such Continuing
LLC Owners will, by virtue of their Class B commetock, collectively have a number of votes in Gofathc. that is equal to the aggregate
number of LLC Units that they hold. When a LLC Uisiexchanged by a Continuing LLC owner, a corregjigy share of Class B common
stock held by the exchanging owner is also exchéage will be cancelled.

No Preemptive or Similar Rights

Our Class B common stock is not entitled to pre@repights, and is not subject to conversion, reptéon, or sinking fund provisions.

Right to Receive Liquidation Distributions

Holders of our Class B common stock do not haverayhys to receive a distribution upon a liquidatidissolution or winding-up.

Conversion and Transferability

Shares of Class B common stock are not transfeesdalept together with an equal number of LLC Units.

Preferred Stock

Our board of directors is authorized, subjectnthitions prescribed by Delaware law, to issuegrefl stock in one or more series, to
establish from time to time the number of shardsetincluded in each series, and to fix the designapowers, preferences, and rights of the
shares of each series and any of its qualificatitmgations or restrictions, in each case withfwrther vote or action by our stockholders. Our
board of directors can also increase or decreaseuimber of shares of any series of preferred stadknot below the number of shares of that
series then outstanding, without any further vataation by our stockholders. Our board of direstmiay authorize the issuance of preferred
stock with voting or conversion rights that couttvarsely affect the voting power or other rightstreff holders of our Class A common stock.
The issuance of preferred stock, while providirgxithility in connection with possible acquisitioasd other corporate purposes, could, amon
other things, have the effect of delaying, defeyrior preventing a change in our control of our pany and might adversely affect the market
price of our Class A common stock and the voting etter rights of the holders of our Class A andsSIB common stock. We have no cur
plan to issue any shares of preferred stock.

Equity Awards
As of June 30, 2014, we had outstanding optioqmitohase an aggregate of LLC Units éina exchangeable on a
one-for-one basis for shares of our Class A comstock, with a weighted-average exercise price of $ , and LLC Units issuable

upon the vesting of RSUs that are exchangeableamedor-one basis for shares of Class A commaotksgsuable upon the vesting of RSUs.
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Warrants

As of June 30, 2014, Desert Newco had outstandengants to purchase up to 231,078 LLC Units abamaise price of $3.72 per unit,
which were issued in connection with an acquisiigrDesert Newco. Immediately prior to the completof this offering, each outstanding
warrant will be converted into a warrant exercisdbl an equivalent number of shares of our ClassrAmon stock. In addition, each warrant
has a net exercise provision pursuant to whicthdiéer may, in lieu of payment of the exercise @iit cash, surrender the warrant and receiv
a net amount of shares based on the fair markeéaflour Class A common stock, as applicablehatitme of exercise of the warrant after
deduction of the aggregate exercise price.

Registration Rights

After the completion of this offering, certain held of our Class A common stock (and other seesritbnvertible into or exchangeable
or exercisable for shares of our Class A commock3twill be entitled to rights with respect to tregistration of their shares under the
Securities Act. These registration rights are doethin our registration rights agreement and asedbed in additional detail below. We have
entered into such registration rights agreemertt wétrtain of our existing owners pursuant to whighhave granted them, their affiliates and
certain of their transferees the right, under éertacumstances and subject to certain restristidm require us to register under the Securities
Act shares of Class A common stock delivered upmh@&nge of LLC Units held by them (and other samsiconvertible into or exchangeable
or exercisable for shares of our Class A commock3t®Ve will not be obligated to register any slsgparsuant to any demand registration
rights or S-3 registration rights if the holdersoich shares is able to sell all of its shares fuckvit requests registration in any 90-day period
pursuant to Rule 144 or Rule 145 of the Securhiets We will pay the registration expenses (othamt underwriting discounts and applicable
selling commissions) of the holders of the shagegsstered pursuant to the registrations descriledmb In an underwritten offering, the
managing underwriter, if any, has the right, subfjespecified conditions, to limit the number bases such holders may include. In
connection with the completion of this offeringchaolder that has registration rights has agreedonsell or otherwise dispose of any
securities without the prior written consent of Igan Stanley & Co. LLC and J.P. Morgan Securitie€|.kubject to certain exceptions, for a
period ending 180 days from the date of this prosge(subject to extension). See “Underwritersddditional information.

Demand Registration Rights

After the completion of this offering, the holderfsapproximately shares of our Classofnmon stock (including shares
of Class A common stock issuable upon exchangé_6f Units) will be entitled to certain demand reasion rights. At any time after the
effective date of this offering, certain existinglders can request that we register the offer afelf their shares. Such request for registratiot
must cover securities the anticipated aggregatioff price of which, net of registration expensest least $50 million unless such demand i
for a shelf registration. If we determine that wld be detrimental to us or our stockholders featfsuch a demand registration, we have the
right to defer such registration or suspend ancéffe shelf registration, not more than once in a8ymonth period, for a period of up to 90
days.

Piggyback Registration Rights

After the completion of this offering, if we propo®o register, or receive a demand to registerottez and sale of any of our securities
under the Securities Act, in connection with thélfuoffering of such securities, the holders of shares of our Class A common stock
(including shares of Class A commatktissuable upon exchange of LLC Units) will béitéed to certain “piggyback” registration
rights allowing the holders to include their sharesuch registration, subject to certain marketing other limitations. As a result, whenever
we propose to file a registration statement unkerSecurities Act, the holders of our Class A commstock are entitled to notice of the
registration and have the right, subject to liniita$ that the underwriters may impose on the nurobshares included in the registration, to
include shares in the registration, other than with
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respect to (i) a registration statement on Formds-8-8, (ii) a registration relating solely to @ffiering and sale to our employees, directors or
consultants or our subsidiaries pursuant to anyl@mep stock plan or other benefit arrangemen}, diiiegistration relating to a Rule 145
transaction as promulgated under the Securities(Agta registration by which we are exchanging own securities for other securities, (v) a
registration statement relating solely to divideathvestment or similar plans or (vi) a registratgiatement by which only the initial purcha
and subsequent transferees of our or our sub&diatébt securities that are convertible or exckabtg for Class A common stock and that ar
initially issued pursuant to an applicable exempfimm the registration requirements of the Semsifict may resell such notes and sell such
Class A common stock into which such notes maydoeerted or exchanged.

S-3 Registration Rights

After the completion of this offering, the holderfsapproximately shares of our Classofnmon stock (including shares
of Class A common stock issuable upon exchangd 6f Units) may make a written request that we regidie offer and sale of their share:
Form S-3 if we are eligible to file a registratistatement on Form S-3 so long as the request cavérast that number of shares with an
anticipated aggregate offering price of at lea$t filion, net of registration expenses, unleshsegjuest is for a shelf registration covering a
unspecified number of shares. Each holder of demegidtration rights is entitled to make two denmfat shelf registration in any 12 month
period. Each holder shall also have the right teentao takedown demands pursuant to an effectie#f stgistration in any 12 month period
provided that we shall not be obligated to effentarketed underwritten takedown if the shares retgaketo be sold in such takedown have an
aggregate market value of less than $25 millioresehholders may make no more than two requestedatration on Form S-3 in any
12 month period; however, we will not be requirecffect a registration on Form S-3 if we deterntima it would be detrimental to our
stockholders to effect such a registration and axeehthe right to defer such registration, not ntbes once in any 12 month period, for a
period of up to 90 days.

Anti-Takeover Provisions

Our amended and restated certificate of incorpamatimended and restated bylaws and the DGCL coptavisions, which are
summarized in the following paragraphs, that aterided to enhance the likelihood of continuity atability in the composition of our board
of directors and to discourage certain types ofdagtions that may involve an actual or threatemegiisition of our company. These provisi
are intended to avoid costly takeover battles, cedwr vulnerability to a hostile change in contobther unsolicited acquisition proposal, anc
enhance the ability of our board of directors tocimméze stockholder value in connection with any alitsted offer to acquire us. However,
these provisions may have the effect of delayiegemnling or preventing a merger or acquisition af company by means of a tender offer, a
proxy contest or other takeover attempt that akétolder might consider in its best interest, inahgdattempts that might result in a premium
over the prevailing market price for the share€laiss A common stock held by stockholders.

Classified board of director®©ur amended and restated certificate of incorpomadind bylaws provide that our board of directers i
classified into three classes of directofsthird party may be discouraged from making a &raffer or otherwise attempting to obtain control
of us as it is more difficult and time consuming $tockholders to replace a majority of the direxton a classified board of directoiSee
“Management—Board of Directors.”
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Business combinationg/e have opted out of Section 203 of the DGCL; haveour amended and restated certificate of ingatm
contains similar provisions providing that we majy angage in certain “business combinations” with ‘anterested stockholder” for a three
year period following the time that the stockholdecame an interested stockholder, unl

. prior to such time, our board of directors awed either the business combination or the trdizgathat resulted in the stockholder
becoming an interested stockholc

. upon consummation of the transaction that teduh the stockholder becoming an interested $iolder, the interested stockholder
owned at least 85% of the votes of our voting stmatstanding at the time the transaction commer®eduding certain shares;

. at or subsequent to that time, the business cotidiing approved by our board of directors andhey affirmative vote of holders
at least 66 2/3% of the votes of our outstandiningostock that is not owned by the interestedidiotder.

Generally, a “business combination” includes a ragrgsset or stock sale or other transaction fegut a financial benefit to the
interested stockholder. Subject to certain excaptian “interested stockholder” is a person whgetioer with that person’s affiliates and
associates, owns, or within the previous threesyeamned, 15% or more of the votes of our outstapdoting stock. For purposes of this
provision, “voting stock” means any class or sedfstock entitled to vote generally in the eleataf directors.

Under certain circumstances, this provision willke& more difficult for a person who would be antérested stockholder” to effect
various business combinations with our companyaftiree year period. This provision may encouragepanies interested in acquiring our
company to negotiate in advance with our boardraictbrs because the stockholder approval requineémeuld be avoided if our board of
directors approves either the business combinatidhe transaction that results in the stockhold®oming an interested stockholder. These
provisions also may have the effect of preventingnges in our board of directors and may make rerddficult to accomplish transactions
that stockholders may otherwise deem to be in thest interests.

Our amended and restated certificate of incorpamgtrovides that KKR, Silver Lake and Mr. Parsarg] their respective affiliates, and
any of their respective direct or indirect desigatransferees (other than in certain market tesiestnd gifts) and any group of which such
persons are a party do not constitute “interesieckholders” for purposes of this provision.

Removal of directordJnder the DGCL, unless otherwise provided in oueaded and restated certificate of incorporatiorgaiors
serving on a classified board may be removed bygtihekholders only for cause. Our amended andtegstrtificate of incorporation provides
that directors may be removed with or without caysen the affirmative vote of a majority in votipgwer of all outstanding shares of stock
entitled to vote thereon, voting together as alsiotass, so long as affiliates of KKR and Silvakke (together with affiliates of TCV, for so
long as TCV is required to vote at the directioiK&fR and Silver Lake) collectively own at least 408/0ting power of the stock of our
company entitled to vote generally in the electiddirectors; however, at any time when these @aiiwn, in the aggregate, less than 40% in
voting power of the stock of our company entitled/bte generally in the election of directors, diogs may only be removed for cause, and
only by the affirmative vote of holders of at ledgb-thirds in voting power of all outstanding sbsuof stock of our company entitled to vote
thereon, voting together as a single class. Thekktidder agreement provides that, in connectioh wittes for removal of a director, the Vot
Parties will vote their shares in accordance withlioard composition requirements of the stocki@desement. See “Managemerieard of
Directors.”

Vacanciesln addition, our amended and restated certifichteamrporation also provides that, subject torlgats granted to one or mc
series of preferred stock then outstanding origtes granted under the stockholder agreementnamyy created directorship on the board of
directors that results from an increase in the remalb directors and any vacancies on our boardrettbrs will be filled by the affirmative va
of a majority of the remaining directors, evereié$ than a quorum, by a sole remaining directbydhe affirmative
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vote of a majority of the voting power of all oatstling shares of stock entitled to vote thereotingdogether as a single class; provided,
however, that at any time when affiliates of KKRi&ilver Lake (together with affiliates of TCV, feo long as TCV is required to vote at the
direction of KKR and Silver Lake) collectively owess than 40% in voting power of the stock of cumpany entitled to vote generally in the
election of directors, any newly created directgrsin the board of directors that results fromrréase in the number of directors and any
vacancy occurring in the board of directors mayilbed only by a majority of the remaining directpreven if less than a quorum, or by a sole
remaining director (and not by the stockholders)r @mended and restated certificate of incorpangtimvides that the board of directors may
increase the number of directors by the affirmatiote of a majority of the directors or, at anyaimhen affiliates of KKR and Silver Lake
(together with affiliates of TCV, for so long as V@ required to vote at the direction of KKR arit/& Lake) collectively own at least 40%
voting power of the stock of our company entitled/bte generally in the election of directors, by affirmative vote of a majority in voting
power of all outstanding shares of stock entittegidte thereon, voting together as a single clBiss.stockholder agreement provides that the
Voting Parties will vote their shares in respecvatancies in accordance with the board composigquirements of the stockholder
agreement. See “Management—Board of Directors.”

Quorum.Our amended and restated certificate of incorpamgtrovides that at any meeting of the board afalors, a majority of the
total number of directors then in office constigigequorum for all purposes, provided that so lamthere is at least one KKR Director on the
board, a quorum shall also require a KKR Directordil purposes, and so long as there is at lgasSalver Lake Director on the board, a
qguorum shall also require a Silver Lake Directardt purposes.

No cumulative votindJnder Delaware law, the right to vote cumulativébes not exist unless the certificate of incorporaspecifically
authorizes cumulative voting. Our amended and tex$tzertificate of incorporation does not authodmenulative voting.

Special stockholder meeting8ur amended and restated certificate of incorpamgtrovides that special meetings of our stockhslde
may be called at any time only by or at the dimtbf the board of directors or the chairman oftibard of directors; provided, however, so
long as affiliates of KKR and Silver Lake (togethath affiliates of TCV, for so long as TCV is reiged to vote at the direction of KKR and
Silver Lake) collectively own at least 40% in vatipower of the stock of our company entitled tcevopenerally in the election of directors,
special meetings of our stockholders shall alsoahed by the board of directors at the requesithier a stockholder affiliated with KKR or a
stockholder affiliated with Silver Lake. Our ameddmnd restated bylaws prohibit the conduct of amsiriess at a special meeting other than &
specified in the notice for such meeting. Thes&igions may have the effect of deferring, delayangliscouraging hostile takeovers or cha
in control or in management of our company.

Requirements for advance notification of directominations and stockholder proposabur amended and restated bylaws establish
advance notice procedures with respect to stockhgitbposals and the nomination of candidateslémtien as directors, other than
nominations made by or at the direction of the Badrdirectors or a committee of the board of divez or nominations made by affiliates of
KKR, Silver Lake or Mr. Parsons pursuant to thajhts under the stockholder agreement. In ordeafigrmatter to be properly brought before
a meeting of our stockholders, a stockholder validnto comply with advance notice requirementsgogtide us with certain information.
Generally, to be timely, a stockholder’s notice trhesreceived at our principal executive officeslres than 90 days or more than 120 days
prior to the first anniversary date of the immeeligipreceding annual meeting of stockholders. @ueraded and restated bylaws also specify
requirements as to the form and content of a swdkin's notice. Our amended and restated bylawsvathe chairman of the meeting at a
meeting of the stockholders to adopt rules andlatigns for the conduct of meetings, which may héneeeffect of precluding the conduct of
certain business at a meeting if the rules andlaéigns are not followed. These provisions may dlster, delay or discourage a potential
acquirer from conducting a solicitation of proxteslect the acquirer's own slate of directors thieowise attempting to influence or obtain
control of our company.
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Stockholder action by written conseRursuant to Section 228 of the DGCL, any actiomireg to be taken at any annual or special
meeting of the stockholders may be taken withaueating, without prior notice and without a votai€onsent or consents in writing, setting
forth the action so taken, is signed by the holdéutstanding stock having not less than the mimh number of votes that would be
necessary to authorize or take such action at simgest which all shares of our stock entitled tievthereon were present and voted, unles
certificate of incorporation provides otherwise.r@mended and restated certificate of incorporatidinpreclude stockholder action by written
consent at any time when affiliates of KKR and &illzake (together with affiliates of TCV, for salpas TCV is required to vote at the
direction of KKR and Silver Lake) collectively owess than 40% in voting power of the stock of cmpany entitled to vote generally in the
election of directors.

Supermajority provision®©ur amended and restated certificate of incorpamaaind amended and restated bylaws will providettiea
board of directors is expressly authorized to makey, amend, change, add to, rescind or repealhble or in part, our bylaws without a
stockholder vote in any matter not inconsistenhuwliie laws of the State of Delaware or our ameraetrestated certificate of incorporation.
For so long as affiliates of KKR and Silver Lakegéther with affiliates of TCV, for so long as T@/required to vote at the direction of KKR
and Silver Lake) collectively own at least 40% otimg power of the stock of our company entitledrdte generally in the election of directc
the amendment, alteration, rescission or repeagdéin provisions of our bylaws by our stockhosdeill require the affirmative vote of a
majority in voting power of the outstanding shasésur stock entitled to vote on such amendmetdration, change, addition, rescission or
repeal. At any time when these parties own, iretigregate, less than 40% in voting power of aktanding shares of the stock of our
company entitled to vote generally in the electbdirectors, any amendment, alteration, rescissiorepeal of certain provisions of our
bylaws by our stockholders will require the affitma vote of the holders of at least two-thirdsoting power of all outstanding shares of
stock of our company entitled to vote thereon,ngtiogether as a single class.

The DGCL provides generally that the affirmativeesof a majority of votes of the outstanding shanetitled to vote thereon, voting
together as a single class, is required to ameamdoration’s certificate of incorporation, unléke certificate of incorporation requires a
greater percentage.

Our amended and restated certificate of incorpamgtrovides that for as long as affiliates of KKiieBilver Lake (together with
affiliates of TCV, for so long as TCV is requirezlvote at the direction of KKR and Silver Lake)leotively own at least 40% in voting power
of the stock of our company entitled to vote gelteia the election of directors, in addition toyawote required by applicable law, our
amended and restated certificate of incorporatiay bre amended, altered, repealed or rescindedebgffinmative vote of the holders of a
majority in voting power of all the then outstanglishares of stock of our company entitled to voerdon, voting together as a single class. A
any time when KKR and Silver Lake (together witfilates of TCV, for so long as TCV is requiredvtote at the direction of KKR and Silver
Lake) collectively own less than 40% in voting powéthe stock of our company entitled to vote gahig in the election of directors, the
following provisions in our amended and restatatifteate of incorporation may be amended, alteregealed or rescinded only by the
affirmative vote of the holders of at least twordlsiin voting power of all outstanding shares otktof our company entitled to vote thereon,
voting together as a single class:

. the provisions providing for a classified boarddo®ctors (the election and term of our directc

. the provisions regarding resignation and removalictors, quorum, special meetings and commit
. the provisions regarding corporate opportunit

. the provisions regarding entering into businesshinations with interested stockholde

. the provisions regarding stockholder action by temitconseni

. the provisions regarding calling special meetingstackholders

. the provisions regarding filling vacancies on oaatu of directors and newly created directorst
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. the provisions eliminating monetary damages foabhes of fiduciary duty by a director; a

. the amendment provision requiring that the aboweipions be amended only with a 66 2/3% superntgjodte.

The combination of the classification of our boafdlirectors, the lack of cumulative voting and gupermajority voting requirements
will make it more difficult for our existing stockkders to replace our board of directors as wefbasnother party to obtain control of us by
replacing our board of directors. Because our boédirectors has the power to retain and dischargeofficers, these provisions could also
make it more difficult for existing stockholdersamother party to effect a change in management.

Conflicts of interestDelaware law permits corporations to adopt provisicenouncing any interest or expectancy in cedpportunities
that are presented to the corporation or its afficdirectors or stockholders. Our amended andtexbtertificate of incorporation will, to the
fullest extent permitted by law, renounce any iestor expectancy that we have in, or right tofilered an opportunity to participate in,
specified business opportunities that are from tionime presented to KKR, Silver Lake, TCV and Rarsons, directors affiliated with these
parties and their respective affiliates, and amgohon-employee directors, and that, to the fubletent permitted by law, such persons will
have no duty to refrain from engaging in any tratisa or matter that may be an investment or caf@oor business opportunity or offer a
prospective economic or competitive advantage iichvive or any of our subsidiaries could have aerggt or expectancy, which we refer ti
a Competitive Opportunity, or otherwise competirithws or our subsidiaries. In addition, to thddst extent permitted by law, in the event
that KKR, Silver Lake, TCV and Mr. Parsons, direstaffiliated with these parties and their respextiffiliates, and any other non-employee
directors acquires knowledge of a potential ContigetiOpportunity or other corporate or businessaspmity that may be a Competitive
Opportunity for itself, himself or herself or itsis or her affiliates or for us or our subsidiarigsch person will have no duty to communicate ¢
present such opportunity to us or any of our subseb, and they may take any such opportunitgfemselves or offer it to another person or
entity. With respect to any non-employee directbows not a KKR Director, Silver Lake Director acaBons Director or affiliated with TCV,
our amended and restated certificate of incorpamatiill not renounce our interest in any Compe#t@pportunity that is expressly offered to
such a director solely in his or her capacity d&ector of our company. A business or other opputy will not be deemed to be a potential
Competitive Opportunity for us if it is an opporitynthat we are not able or permitted to undertékept in line with our business or is an
opportunity in which we have no interest or reasbmaxpectancy.

Transfer Agent and Registrar

Upon the completion of this offering, the transdgent and registrar for our Class A common stodkbsi . The transfer agent ¢
registrar's address is

Listing
We intend to apply to list our Class A common stookthe under the symbol * "
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SHARES ELIGIBLE FOR FUTURE SALE

Prior to this offering, there has been no publickatfor our Class A common stock, and we cannetliot the effect, if any, that market
sales of shares of our Class A common stock oaviadability of shares of our Class A common stémksale will have on the market price of
our Class A common stock prevailing from time todi Future sales of our Class A common stock ipthdic market, or the availability of
such shares for sale in the public market, coulcbesbly affect market prices prevailing from tineditme. As described below, only a limited
number of shares will be available for sale shaafter this offering due to contractual and legsstrictions on resale. Nevertheless, sales of ol
Class A common stock in the public market aftethsustrictions lapse, or the perception that trsades may occur, could adversely affect the
prevailing market price at such time and our aptlit raise equity capital in the future.

Currently, no shares of our Class A common stoekoatstanding. Immediately following the completafrthis offering, we will have a
total of shares of our Class A commtatk outstanding (or shares of CRasemmon stock if the underwriters exercise in full
their option to purchase additional shares of Chassmmon stock). All of these shares of Class Agwmn stock will have been sold in this
offering and will be freely tradable, except thay ahares owned by our affiliates, as that terdefined in Rule 144 under the Securities Act,
would only be able to be sold in compliance wita Rule 144 limitations described below.

In addition, each of our executive officers anadiors, KKR, Silver Lake, TCV, Mr. Parsons and sabsally all the holders of our
common stock (including shares of Class A commoaksissuable upon exchange of LLC Units) have edter will enter into market stand
agreements with us or lock-up agreements with ttieetwriters under which they have agreed or wittagsubject to certain exceptions, not tc
sell any shares of our common stock or any otheurgiees convertible into or exercisable or excheatge for our Class A common stock
during the period ending 180 days after the dathisfprospectus (subject to extension). See “Umdears” for more information. As a result
of these agreements and the provisions of ourtragin rights agreement described above underciyg#on of Capital Stock—Registration
Rights,” subject to the provisions of Rule 144 aldr701, shares will be available for sale in thblig market as follows:

. beginning on the date of this prospectus, all shares of our Class A common stock sottis offering will be immediately
available for sale in the public mark

. beginning as early as , 2014, uart@aggregate of shares of our ClaserAmon stock (or shares of our
Class A common stock assuming that all outstandir@ Units that are exchangeable for shares of CAasemmon stock are so
exchanged) will become eligible for sale in the lpuimarket, of which shares of our €&l& common stock will be held by

affiliates and subject to the volume and otherietsins of Rule 144, as described below;

. the remainder of the shares of our Class A comstock will be eligible for sale in the public rkat from time to time thereafter,
subject in some cases to the volume and otheratéstis of Rule 144, as described belc

In addition, subject to certain limitations and egtions, pursuant to the terms of the Exchange éxgemt we have entered into with
certain of our existing owners, unit holders of &#&ewco may (subject to the terms of the Exchakgyeement) exchange LLC Units for
shares of our Class A common stock on a one-forbaisés, subject to customary conversion rate adpists for stock splits, stock dividends
and reclassifications. Upon the completion of tiffering, these existing owners will hold LLC Units (or LLC Units if the
underwriters exercise in full their option to puask additional shares of Class A common stockdfatliich will be exchangeable (together
with a corresponding number of shares of our GBasemmon stock) for shares of our Class A commookstThe shares of Class A common
stock we issue upon such exchanges would be ‘tesdrsecurities” as defined in Rule 144 unlesseggster such issuances.
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Lock-Up Agreements and Other Contractual Restrictims

Each of our executive officers and directors, Kityer Lake, TCV, Mr. Parsons and substantiallytladl holders of our common stock
(including shares of Class A common stock issuapten exchange of LLC Units) have agreed, subjecettain exceptions, that, without the
prior written consent of Morgan Stanley & Co. LL@da).P. Morgan Securities LLC on behalf of the umaiéers, they will not, during the
period ending 180 days after the date of this prolys, offer, pledge, sell, contract to sell, aalf option or contract to purchase, purchase an
option or contract to sell, grant any option, rightvarrant to purchase, lend, or otherwise trarsfeispose of, directly or indirectly, any
shares of our common stock or any other secudbesertible into or exercisable or exchangeableforcommon stock or enter into any swag
or other arrangement that transfers to anothevhiole or in part, any of the economic consequentesvnership of our securities, whether i
such transaction is to be settled by delivery affeb of our common stock or other securities, #haa otherwise. Morgan Stanley & Co. LLC
and J.P. Morgan Securities LLC may, in their sogertion, release any of the securities subjetitése lock-up agreements at any time. See
“Underwriters” for more information.

Additionally, pursuant to the Exchange Agreememt tie New LLC Agreement, certain of our existingn@ns have agreed to limit
transfers in order to avoid a technical tax terigma See “Certain Relationships and Related PErynsactions—Exchange Agreement” and
“Certain Relationships and Related Party TransastieDesert Newco Amended and Restated Limited Llitgtllompany Agreementor more
information.

Rule 144

In general, under Rule 144 as currently in effente we have been subject to the public comparyrtieg requirements of Section 13 or
Section 15(d) of the Exchange Act for at least 8@sga person who is not deemed to have been ang afffiliates for purposes of the
Securities Act at any time during the 90 days pdewea sale and who has beneficially owned theeshproposed to be sold for at least six
months, including the holding period of any prigvrer other than our affiliates, is entitled to skthse shares without complying with the
manner of sale, volume limitation or notice provis of Rule 144, subject to compliance with theligibhformation requirements of Rule 144.
If such a person has beneficially owned the shamgsosed to be sold for at least one year, incluttie holding period of any prior owner ot
than our affiliates, then that person would betkaatito sell those shares without complying witly ahthe requirements of Rule 144.

In general, under Rule 144, as currently in effeat, affiliates or persons selling shares on betfadiur affiliates are entitled to sell upon
expiration of the lock-up and other agreements ritest above, within any three month period, a nundfshares that does not exceed the
greater of:

. 1% of the number of shares of our Class A comstock then outstanding, which will equal approxiety shares
immediately after this offering; «

. the average weekly trading volume of our Clagommon stock during the four calendar weeks piicethe filing of a notice on
Form 144 with respect to that sé

Sales under Rule 144 by our affiliates or persefi;ng shares on behalf of our affiliates are aabject to certain manner of sale
provisions and notice requirements and to the albiily of current public information about us.

Rule 701

Rule 701 generally allows a stockholder who puretiaghares of our Class A common stock pursuantwdti@n compensatory plan or
contract and who is not deemed to have been draffof our company during the immediately preogd0 days to sell these shares in
reliance upon Rule 144, but without being requitedomply with the public information, holding pedi, volume limitation or notice provisio
of Rule 144. Rule 701 also permits affiliates of oampany to sell their Rule 701 shares under Rd#ewithout complying with the holding
period requirements of Rule 144. All holders of &dD1 shares, however, are required by that rulatbuntil 90 days after the date of this
prospectus before selling those shares pursudle®701.
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Registration Rights

Pursuant to a registration rights agreement, theens of share of our Class A commimels (including  shares of Class A
common stock issuable upon the exchange of LLCS)rir their transferees, will be entitled, undertain circumstances and subject to cel
restrictions, to require us to register their skaneder the Securities Act. For a description eSéhregistration rights, see “Description of
Capital Stock—Registration Rights.” If the offerdasale of these shares is registered, the shalldsaieely tradable without restriction under
the Securities Act, and a large number of shargsbaaold into the public market.

Equity Awards

As of June 30, 2014, we had outstanding optioqmitohase an aggregate of LLC Units éina exchangeable on a one-for-one
basis for shares of our Class A common stock and  LLC Units issuable upon the vesting &% that are exchangeable on a one-for-on
basis for shares of our Class A common stock idsuginn the vesting of RSUs. We intend to file gistation statement on Form S-8 under
the Securities Act as promptly as possible afterctbmpletion of this offering to register sharest tinay be issued pursuant to our equty
incentive plans. The registration statement on F&ftnis expected to become effective immediatelynuiding, and shares covered by the
registration statement will then become eligibledale in the public market, subject to the Rulé ldhitations applicable to affiliates, vesting
restrictions and applicable lock-up agreementsraarket standoff agreements. See “Executive CompiensaEmployee Benefit and Stock
Plans” for a description of our equity incentivams.
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MATERIAL U.S. FEDERAL INCOME AND ESTATE TAX CONSEQU ENCES TO NON-U.S. HOLDERS OF OUR CLASS A
COMMON STOCK

The following is a summary of the material U.S.d=l income tax consequences to non-U.S. holderdgfined below) of the ownership
and disposition of our Class A common stock butsdua purport to be a complete analysis of allpbintial tax considerations relating
thereto. This summary is based upon the provisidiise Code, U.S. Treasury regulations promulg#tedeunder, administrative rulings and
judicial decisions, all as of the date hereof. Ehasthorities may be changed, possibly retroagtiws as to result in U.S. federal income
estate tax consequences different from those gétlfelow. We have not sought and will not seek rmaipng from the IRS with respect to the
statements made and the conclusions reached folkbing summary, and there can be no assuraratehie IRS will agree with such
statements and conclusions.

This summary applies only to Class A common stagjuaed in this offering. It does not address thedonsiderations arising under the
laws of any non-U.S., state or local jurisdictiorunder U.S. federal gift and estate tax laws, pikteethe limited extent set forth below. In
addition, this discussion does not address thentiat@pplication of the tax on net investment imgoor any tax considerations applicable to al
investor’s particular circumstances or to investbet may be subject to special tax rules, inclgdwithout limitation:

. banks, insurance companies or other financialtingins;
. persons subject to the alternative minimum
. tax-exempt organization:

. controlled foreign corporations, passive foreigvestment companies and corporations that acladenearnings to avoid U.S.
federal income tax

. dealers in securities or currenci

. traders in securities that elect to use a I-to-market method of accounting for their securitieklings;

. persons that own, or are deemed to own, more taofur capital stock (except to the extent speallly set forth below)
. certain former citizens or lo-term residents of the United Stat

. persons who hold our Class A common stock@ssétion in a “straddle,” “conversion transactiar”other risk reduction
transaction

. persons who do not hold our Class A common stoek@apital asset within the meaning of Code Sed#1; or

. persons deemed to sell our Class A common stoctrithd constructive sale provisions of the Ci

In addition, if a partnership or entity classifiasl a partnership for U.S. federal income tax puepdwlds our Class A common stock, the
tax treatment of a partner generally will dependhlmstatus of the partner and upon the activitfdhe partnership. Accordingly, partnerships
that hold our Class A common stock, and partnesuigh partnerships, should consult their tax adsisegarding the tax consequences of the
purchase, ownership and disposition of our Classimon stock.

You are urged to consult your tax advisor with resp to the application of the U.S. federal inconaxtaws to your particular
situation, as well as any tax consequences of thechase, ownership and disposition of our Class é¢mumon stock arising under the U.!
federal estate or gift tax laws or under the lawkamy state, local, no-U.S. or other taxing jurisdiction or under any agipable tax treaty.
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Non-U.S. Holder Defined

For purposes of this discussion, except as modifiedstate tax purposes, you are a non-U.S. haldgru are a beneficial owner of
shares of our Class A common stock other thantagahip or other entity classified as a partngrétni U.S. federal income tax purposes, or:

. an individual citizen or resident of the United t8&(for U.S. federal income tax purpost

. a corporation or other entity taxable as a cmafion created or organized in the United Statesmder the laws of the United States
or any political subdivision thereof or entity tted as such for U.S. federal income tax purpc

. an estate whose income is subject to U.S. fedacahie tax regardless of its source

. a trust (x) whose administration is subjedti® primary supervision of a U.S. court and whiels bne or more U.S. persons who
have the authority to control all substantial diecis of the trust or (y) which has made a validids to be treated as a U.S. pers

Distributions

We do not plan to make any distributions on ours€l& common stock. However, if we do make distiing on our Class A common
stock, those payments will constitute dividendsUds. tax purposes to the extent paid from ourenitror accumulated earnings and profits, as
determined under U.S. federal income tax principlesthe extent those distributions exceed bothcoarent and our accumulated earnings
profits, they will constitute a return of capitaldawill first reduce your basis in our Class A coomstock, but not below zero, and then will be
treated as gain from the sale of stock.

Subject to the discussion below on effectively @mstad income, any dividend paid to you generallylvé subject to U.S. withholding
tax either at a rate of 30% of the gross amouth@®®tividend or such lower rate as may be specifiedn applicable income tax treaty. In or
to receive a reduced treaty rate, you must provgeith an IRS Form W-8BEN or other appropriatesi@r of IRS Form W8, including a U.<
taxpayer identification number if required, ceritify qualification for the reduced rate. A non-Un8lder of shares of our Class A common
stock eligible for a reduced rate of U.S. withholgltax pursuant to an income tax treaty may olaaefund of any excess amounts withhelc
filing an appropriate claim for refund with the IRSthe non-U.S. holder holds the stock throudiancial institution or other agent acting on
the non-U.S. holder’s behalf, the non-U.S. hold#érlve required to provide appropriate documentatimthe agent, which may then be
required to provide certification to the relevaaying agent, either directly or through other imediaries.

Dividends received by you that are effectively cected with your conduct of a U.S. trade or busirfasd, if required by an applicable
tax treaty, that are attributable to a permanetatéishment maintained by you in the U.S.), areegelty exempt from such withholding tax. In
order to obtain this exemption, you must providevith an IRS Form W-8ECI properly certifying suckeenption. Such effectively connected
dividends, although not subject to withholding tg&nerally are taxed at the same graduated rapdisage to U.S. persons, net of certain
deductions and credits. In addition, if you aregporate non-U.S. holder, dividends you receivé &he effectively connected with your
conduct of a U.S. trade or business may also biedio a branch profits tax at a rate of 30% a@hslower rate as may be specified by an
applicable income tax treaty. You should consuiintax advisor regarding any applicable tax tresatf@t may provide for different rules.

Gain on Disposition of Our Class A Common Stock

Subject to discussions below regarding backup wittihg and foreign accounts, you generally will betrequired to pay U.S. federal
income tax on any gain realized upon the saletlwralisposition of our Class A common stock unless:

. the gain is effectively connected with your doot of a U.S. trade or business (and, if requingdn applicable income tax treaty,
the gain is attributable to a permanent establistirmaiintained by you in the United State
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. you are an individual who is present in the UniBdtes for a period or periods aggregating 183 daysore during the calend
year in which the sale or disposition occurs artaae other conditions are met;

. our Class A common stock constitutes a U.S.peaperty interest by reason of our status as ritdd States real property holding
corporation,” or USRPHC, for U.S. federal income pairposes at any time within the shorter of the ffear period preceding your
disposition of, or your holding period for, our €A common stocl

We believe that we are not currently and will netbme a USRPHC. However, because the determinattiwhether we are a USRPHC
depends on the fair market value of our U.S. reaperty relative to the fair market value of oun@tbusiness assets, there can be no assura
that we will not become a USRPHC in the future.icifave become a USRPHC, however, as long as aassCA common stock is regularly
traded on an established securities market, sugts@ common stock will be treated as U.S. regbenty interests only if you actually or
constructively hold more than 5% of such regulérdyled Class A common stock at any time duringstigater of the five year period
preceding your disposition of, or your holding perfor, our Class A common stock.

If you are a non-U.S. holder described in the fingitet above, you will be required to pay U.S.ded income tax on the net gain derived
from the sale under regular graduated U.S. fedecaine tax rates, and a corporate non-U.S. holdgcribed in the first bullet above also may
be subject to the branch profits tax at a 30% @tsuch lower rate as may be specified by an egiplk income tax treaty. If you are an
individual non-U.S. holder described in the secbuliet above, you will be required to pay a flab@8WQ.S. federal income tax (or such lower
rate specified by an applicable income tax treaty}he gain derived from the sale, which gain mapfiset by U.S.-source capital losses for
the year. You should consult any applicable incéaeor other treaties that may provide for diffémares.

Federal Estate Tax

Our Class A common stock beneficially owned byradiviidual who is not a citizen or resident of theitdd States (as defined for U.S.
federal estate tax purposes) at the time of thesttdwill generally be includable in the decedegtizss estate for U.S. federal estate tax
purposes, unless an applicable estate tax treatydas otherwise.

Backup Withholding and Information Reporting

Generally, we must report annually to the IRS ttm@ant of dividends paid to you, your name and askjrand the amount of tax
withheld, if any. A similar report will be sent you. Pursuant to applicable income tax treatiestloer agreements, the IRS may make these
reports available to tax authorities in your coymf residence.

Payments of dividends on or of proceeds from tepakition of our Class A common stock made to yaw tre subject to additional
information reporting and backup withholding atuerent rate of 28% unless you establish an exemptiz example, by properly certifying
your nor-U.S. status on a Form W-8BEN or another appropnatsion of IRS Form W-8. Notwithstanding the fgymg, backup withholding
and information reporting may apply if either weonrr paying agent has actual knowledge, or reasé&ndw, that you are a U.S. person.

Backup withholding is not an additional tax; rathte U.S. federal income tax liability of pers@ubject to backup withholding will be
reduced by the amount of tax withheld. If withhalgliresults in an overpayment of taxes, a refundredit may generally be obtained from the
IRS, provided that the required information is fehed to the IRS in a timely manner.
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Foreign Account Tax Compliance Act (FATCA)

Provisions commonly referred to as “FATCA” imposE &. federal withholding tax of 30% on dividendsand the gross proceeds from
a disposition of our Class A common stock to aéfgn financial institution” (as specifically defideinder the FATCA rules) unless such
institution enters into an agreement with the |g&ernment to, among other things, withhold onasempayments and to collect and provids
the U.S. tax authorities substantial informatiogameling U.S. account holders of such institutiohih includes certain equity and debt holc
of such institution, as well as certain accountlbod that are foreign entities with U.S. ownersjthierwise establishes an exemption. A U.S.
federal withholding tax of 30% generally appliegiteidends on and the gross proceeds from a disposif our Class A common stock to a
“non-financial foreign entity” (as specifically deéd under the FATCA rules) unless such entity fafes the withholding agent with either a
certification that it does not have any substamtigdct or indirect U.S. owners or provides infotioa regarding direct and indirect U.S. own
of the entity or otherwise establishes an excepfitve withholding provisions described above angeeked to apply to payments of dividends
on our Class A common stock made on or after JuUR014 and to payments of gross proceeds fromeassaither disposition of such Class A
common stock on or after January 1, 2017. An iteegnmental agreement between the United Statearaagplicable foreign country may
modify the requirements described in this paragréfstder certain circumstances, a non-U.S. holdghtide eligible for refunds or credits of
such taxes. You should consult your tax advisaganding these withholding provisions.

Each prospective investor should consult its ows tdvisor regarding the particular U.S. federal agé and local and non-U.S. tax
consequences of purchasing, holding and disposifigpor Class A common stock, including the consequen of any proposed change in
applicable laws.

197



Table of Contents

UNDERWRITERS

Under the terms and subject to the conditions inraterwriting agreement dated the date of thisgwosis, the underwriters named
below, for whom Morgan Stanley & Co. LLC, J.P. MargSecurities LLC and Citigroup Global Markets lae acting as representatives, h
severally agreed to purchase, and we have agressdl to them, the number of shares indicated below

Number of

Name Shares
Morgan Stanley & Co. LL(

J.P. Morgan Securities LL

Citigroup Global Markets Inc

Barclays Capital Inc

Deutsche Bank Securities Ir

RBC Capital Markets, LL(

KKR Capital Markets LLC

Stifel, Nicolaus & Company, Incorporat

Total

The underwriters and the representatives are tividyg referred to as the “underwriters” and thepresentatives,” respectively. The
underwriters are offering the shares of Class Aroom stock subject to their acceptance of the sHemasus and subject to prior sale. The
underwriting agreement provides that the obligatiohthe several underwriters to pay for and acdefivery of the shares of Class A common
stock offered by this prospectus are subject tafiproval of certain legal matters by their courss®l to certain other conditions. The
underwriters are obligated to take and pay foofithe shares of Class A common stock offered s/gtospectus if any such shares are taken
However, the underwriters are not required to tkpay for the shares covered by the underwritrst-allotment option described below. 1
underwriting agreement also provides that if aneundiiter defaults, the purchase commitments of defaulting underwriters may also be
increased or the offering may be terminated.

The underwriters initially propose to offer parttbé shares of Class A common stock directly toptiiaic at the offering price listed on
the cover page of this prospectus and part toioegtzalers at a price that represents a concession excess of $ a share under the p
offering price. After the initial offering of thehares of Class A common stock, the offering pricg ather selling terms may from time to time
be varied by the representatives. Sales of Classmmon stock made outside of the United Statesbeaypade by affiliates of the
underwriters.

We have granted to the underwriters an option,ces@le for 30 days from the date of this prospgdupurchase up to
additional shares of Class A commalsat the public offering price listed on the copage of this prospectus, less underwriting
discounts and commissions. The underwriters magceseethis option solely for the purpose of covgraver-allotments, if any, made in
connection with the offering of the shares of Claggommon stock offered by this prospectus. Toetktent the option is exercised, each
underwriter will become obligated, subject to certzonditions, to purchase about the same percertththe additional shares of Class A
common stock as the number listed next to the wwriter's name in the preceding table bears to ¢i&@ humber of shares of Class A commor
stock listed next to the names of all underwriterthe preceding table.

198



Table of Contents

The following table shows the per share and tatalip offering price, underwriting discounts andrmmissions, and proceeds before
expenses to us. These amounts are shown assuntingdexercise and full exercise of the underwsiteption to purchase up to an additional
shares of our Class A common stock.

Total
Per No
Share Exercise Full Exercise
Public offering price $ $ $
Underwriting discounts and commissions to be pgid$
Proceeds, before expenses, t( $ $ $

The estimated offering expenses payable by Desasc, exclusive of the assumed underwriting distoand commissions, are
approximately $ . We have agreed to reimbtine underwriters for up to $50,000 of expensksding to clearance of this offering with
FINRA.

The underwriters have informed us that they damtend sales to discretionary accounts to exceedB¥te total number of shares of
Class A common stock offered by them.

We intend to apply to list our Class A common stook under the trading symbol “

We, each of our executive officers and directotSRKSilver Lake, TCV, Mr. Parsons and substantiallythe holders of our common
stock (including shares of Class A common stockdbte upon exchange of LLC Units) have agreed thigttout the prior written consent of
Morgan Stanley & Co. LLC and J.P. Morgan Securitie€ on behalf of the underwriters, we and they wit, during the period ending 180
days after the date of this prospectus:

. offer, pledge, sell, contract to sell, sell aption or contract to purchase, purchase any ogticontract to sell, grant any option,
right or warrant to purchase, lend, or otherwisadfer or dispose of, directly or indirectly, amyarges of our common stock or any
other securities convertible into or exercisablexshangeable for our common sto

. enter into any swap or other arrangement thasfers to another, in whole or in part, any efétonomic consequences of
ownership of our securities;

. in our case, file any registration statemerhwhie SEC relating to the offering of any sharfesus common stock or any securities
convertible into or exercisable or exchangeableforcommon stock

whether any such transaction above is to be sditlatklivery of our common stock or other secusitia cash or otherwise. This agreement is
subject to certain exceptions, including for (ipakable gifts by certain of our stockholders ofta@.5% of the common stock beneficially
owned by the party to the lock-up and its affilgtéi) transfers by our stockholders of our se@sipursuant to a bona fide third party tender
offer, merger, consolidation or other similar traction made to all holders of our securities inirggva “change in control” occurring after this
offering that has been approved by our board @fotiars and (iii) the sale or issuance of securliiess in connection with one or more
acquisitions or other similar strategic transaciprovided that the aggregate amount of secustiésor issued shall not exceed 5% of the 1
number of shares of Class A common stock issuedatsfanding immediately following the completidithuis offering and the
Reorganization Transactions described under “Orgdioinal Structure” (assuming that all outstandih@ Units that are exchangeable for
shares of Class A common stock are so exchanged)ranided that the recipient of the securitieeeninto a lock-up agreement with the
underwriters for the remainder of the restrictedqie

The restricted period described in the precedimggraph will be extended if:

. during the last 17 days of the restricted periodssae an earnings release or material news egkating to us occurs, (
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. prior to the expiration of the restricted perive announce that we will release earnings resiiting the 16-day period beginning
on the last day of the restricted period or providéfication to Morgan Stanley & Co. LLC and JWorgan Securities LLC of any
earnings release or material news or material edx@timay give rise to an extension of the initéstricted perioc

in which case the restrictions described in thegadang paragraph will continue to apply until thepieation of the 18-day period beginning on
the issuance of the earnings release or the ocm@ref the material news or material event.

Morgan Stanley & Co. LLC and J.P. Morgan Securitie€, in their sole discretion, may release thesSlA common stock and other
securities subject to the lock-up agreements destrabove in whole or in part at any time.

In order to facilitate the offering of the Classémmon stock, the underwriters may engage in tciuges that stabilize, maintain or
otherwise affect the price of the Class A commaulst Specifically, the underwriters may sell monargs than they are obligated to purchase
under the underwriting agreement, creating a ghusition. A short sale is covered if the short posiis no greater than the number of shares
available for purchase by the underwriters underover-allotment option. The underwriters can clmsea covered short sale by exercising th
over-allotment option or purchasing shares in fhenomarket. In determining the source of sharetose out a covered short sale, the
underwriters will consider, among other things, dlpen market price of shares compared to the pxiadable under the over-allotment option.
The underwriters may also sell shares in excesiseofver-allotment option, creating a naked shositpn. The underwriters must close out
any naked short position by purchasing sharesdrofien market. A naked short position is more yikelbe created if the underwriters are
concerned that there may be downward pressureeoprite of the Class A common stock in the operketaafter pricing that could adversely
affect investors who purchase in this offering.aksadditional means of facilitating this offerinige underwriters may bid for, and purchase,
shares of Class A common stock in the open maokstiabilize the price of the Class A common stddlese activities may raise or maintain
the market price of the Class A common stock aliedependent market levels or prevent or retardchirdein the market price of the Class A
common stock. The underwriters are not requireghigage in these activities and may end any of thetbaties at any time.

We and the underwriters have agreed to indemnifi @ther against certain liabilities, includingdiéties under the Securities Act.

A prospectus in electronic format may be made a8l on websites maintained by one or more undtmsror selling group members
any, participating in this offering. The represéntzs may agree to allocate a number of sharedass\ common stock to underwriters for
sale to their online brokerage account holdergrivt distributions will be allocated by the regrsitives to underwriters that may make
Internet distributions on the same basis as oflftmradions.

The underwriters and their respective affiliatesfatl service financial institutions engaged iniwas activities, which may include
securities trading, commercial and investment bamkiinancial advisory, investment management, siment research, principal investment,
hedging, financing and brokerage activities. Cartdithe underwriters and their respective afids@have, from time to time, performed, and
may in the future perform, various financial advisand banking services for us, for which they reee or will receive customary fees and
expenses. Certain of the underwriters or theirgetye affiliates are lenders under our creditlfgci

In addition, in the ordinary course of their vasdwsiness activities, the underwriters and thesipective affiliates may make or hold a
broad array of investments and actively trade daltequity securities (or related derivative sé@#) and financial instruments (including
bank loans) for their own account and for the ant®of their customers and may at any time hold land short positions in such securities
and instruments. Such investment and securitibégtées may involve our securities and instrumeiiise underwriters and their respective
affiliates may also make investment recommendatiormublish or express independent research

200



Table of Contents

views in respect of such securities or instrumants may at any time hold, or recommend to clidmds they acquire, long or short positions in
such securities and instruments.

Pricing of the Offering

Prior to this offering, there has been no publicketfor our Class A common stock. The initial paldffering price was determined by
negotiations between us and the representativesngirthe factors considered in determining theahfublic offering price were our future
prospects and those of our industry in generaly@aenue and certain other financial and operatifagmation in recent periods, and the price-
earnings ratios, price-sales ratios, market préesecurities, and certain financial and operatirigrmation of companies engaged in activities
similar to ours.

Selling Restrictions

European Economic Area

In relation to each Member State of the EuropeamBmic Area which has implemented the Prospectuscive (each, a “Relevant
Member State”) an offer to the public of any sharesur Class A common stock may not be made inRedevant Member State, except that
an offer to the public in that Relevant Member &taftany shares of our Class A common stock mayde at any time under the following
exemptions under the Prospectus Directive, if theye been implemented in that Relevant Member State

(a) to any legal entity which is a qualified invarsas defined in the Prospectus Directive;

(b) to fewer than 100 or, if the Relevant Membext&has implemented the relevant provision of 6H)2PD Amending Directive,
150, natural or legal persons (other than qualifie@stors as defined in the Prospectus Directa®permitted under the Prospectus
Directive, subject to obtaining the prior consefth@ representatives for any such offer; or

(c) in any other circumstances falling within AlE@8(2) of the Prospectus Directive, provided thasuch offer of shares of our
Class A common stock shall result in a requirenfi@nthe publication by us or any underwriter ofragpectus pursuant to Article 3 of-
Prospectus Directive.

For the purposes of this provision, the expresaiotioffer to the public” in relation to any sha@fsour Class A common stock in any
Relevant Member State means the communicationyifam and by any means of sufficient informatiantbe terms of the offer and any
shares of our Class A common stock to be offereakso enable an investor to decide to purchasaslzmes of our Class A common stock, as
the same may be varied in that Member State byragsure implementing the Prospectus DirectivedahMember State, the expression
“Prospectus Directive” means Directive 2003/71/B8d amendments thereto, including the 2010 PD Aimegridirective, to the extent
implemented in the Relevant Member State), andided any relevant implementing measure in the RateMember State, and the expres:
“2010 PD Amending Directive” means Directive 2013HU.

United Kingdom
Each underwriter has represented and agreed that:

(a) it has only communicated or caused to be conwatad and will only communicate or cause to bemomicated an invitation
inducement to engage in investment activity (witie meaning of Section 21 of the Financial Sewmed Markets Act 2000, as
amended (“the FSMA”") received by it in connectioithathe issue or sale of the shares of our ClaserAmon stock in circumstances in
which Section 21(1) of the FSMA does not apply $pand

(b) it has complied and will comply with all apgdigle provisions of the FSMA with respect to anyghéfone by it in relation to the
shares of our Class A common stock in, from or wtise involving the United Kingdom.
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Hong Kong
Each underwriter has represented and agreed that:

(a) it has not offered or sold and will not offersell in Hong Kong, by means of any document, @ingur Class A common stock
other than (i) to “professional investors” as defirin the Securities and Futures Ordinance (Cap). &MHong Kong and any rules made
under that Ordinance; or (ii) in other circumstaadich do not result in the document being a “pecsus” as defined in the Companies
Ordinance (Cap. 32) of Hong Kong or which do natstitute an offer to the public within the meanofghat Ordinance; and

(b) it has not issued or had in its possessiothf@ipurposes of issue, and will not issue or havtsipossession for the purposes of
issue, whether in Hong Kong or elsewhere, any dbeenent, invitation or document relating to oua€dl A common stock, which is
directed at, or the contents of which are likelyp®accessed or read by, the public of Hong Korge(at if permitted to do so under the
securities laws of Hong Kong) other than with respe shares of our Class A common stock whichoai@e intended to be disposed of
only to persons outside Hong Kong or only to “pssienal investors” as defined in the Securitiesfaumdires Ordinance and any rules
made under that Ordinance.

Singapore

This prospectus has not been registered as a ptaspeith the Monetary Authority of Singapore. Amtiagly, this prospectus and any
other document or material in connection with tFeroor sale, or invitation for subscription or phase, of the shares may not be circulated o
distributed, nor may the shares be offered or smithe made the subject of an invitation for suilpgicn or purchase, whether directly or
indirectly, to persons in Singapore other thang(ign institutional investor under Section 274haf Securities and Futures Act, Chapter 289 of
Singapore (the “SFA”), (ii) to a relevant persomguant to Section 275(1), or any person pursua8etdion 275(1A), and in accordance with
the conditions specified in Section 275 of the S¥Ailii) otherwise pursuant to, and in accordandth the conditions of, any other applicable
provision of the SFA, in each case subject to caanpk with conditions set forth in the SFA.

Where the shares are subscribed or purchased 8edgon 275 of the SFA by a relevant person whsch i

. a corporation (which is not an accredited itve&s defined in Section 4A of the SFA)) the dmlisiness of which is to hold
investments and the entire share capital of whidwined by one or more individuals, each of whoamisiccredited investor;

. a trust (where the trustee is not an accrediteglstor) whose sole purpose is to hold investsiand each beneficiary of the trust is
an individual who is an accredited inves!

shares, debentures and units of shares and debgiofuthat corporation or the beneficiaries’ righutsl interest (howsoever described) in that
trust shall not be transferred within six montheathat corporation or that trust has acquiredstieres pursuant to an offer made under
Section 275 of the SFA except:

. to an institutional investor (for corporationsder Section 274 of the SFA) or to a relevans@edefined in Section 275(2) of the
SFA, or to any person pursuant to an offer thatasle on terms that such shares, debentures ascfistiares and debentures of
that corporation or such rights and interest ini thest are acquired at a consideration of nottleas S$200,000 (or its equivalent in
a foreign currency) for each transaction, whetliehsamount is to be paid for in cash or by excharigecurities or other assets,
and further for corporations, in accordance with ¢bnditions specified in Section 275 of the S

. where no consideration is or will be given for thensfer; ol

. where the transfer is by operation of I
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CONFLICTS OF INTEREST

KKR Capital Markets LLC, an underwriter of this efing, is an affiliate of KKR, the management compaf certain of our existing
owners. Because these existing owners will own rtttae 10% of our outstanding capital stock, a “tonbdf interest”is deemed to exist und
FINRA Rule 5121(f)(5)(B). Rule 5121 permits KKR G Markets LLC to participate in this offering mathstanding this conflict of interest

because the offering satisfies Rule 5121(a)(1)@accordance with Rule 5121, KKR Capital MarkeksCLwill not sell any of our securities to
a discretionary account without receiving writtgrpeoval from the account holder.
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LEGAL MATTERS

Wilson Sonsini Goodrich & Rosati, P.C., Palo Al@alifornia, which has acted as our counsel in cotioe with this offering, will pass
upon the validity of the shares of Class A commtoglsbeing offered by this prospectus. The undeersihave been represented by Davis
Polk & Wardwell LLP, Menlo Park, California. Centamembers of, and investment partnerships compagetembers of, and persons
associated with, Wilson Sonsini Goodrich & Rosat;. own less than 0.2% of our LLC Units as of J8Be2014, that may be exchanged for
shares of our Class A common stock pursuant tExohange Agreement described in “Certain Relatigmssand Related Party Transactions—
Exchange Agreement.”

EXPERTS

The balance sheet of GoDaddy Inc. as of June 2 @ffiearing in this prospectus and registratiorstant has been audited by Ernst &
Young LLP, independent registered public accountiimg, as set forth in their report thereon appagelsewhere herein, and is included in
reliance upon such report given on the authorityumh firm as experts in accounting and auditing.

The consolidated financial statements of Desertddest December 31, 2012 and December 31, 2018afur of the two years in the
period ended December 31, 2013 and for the permd December 17, 2011 through December 31, 201dedss the consolidated financial
statements of The Go Daddy Group, Inc. for thequefiom January 1, 2011 through December 16, 2@ddearing in this prospectus and
registration statement have been audited by Ernédoéng LLP, independent registered public accogntinm, as set forth in their report
thereon appearing elsewhere herein, and are intlmdeliance upon such report given on the authofi such firm as experts in accounting
and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statenoenform S-1 under the Securities Act with respethe shares of Class A common
stock offered by this prospectus. This prospestirich constitutes a part of the registration staetndoes not contain all of the information
forth in the registration statement, some of whgbontained in exhibits to the registration stagatas permitted by the rules and regulatiol
the SEC. For further information with respect tcamsl our Class A common stock, we refer you tadiggstration statement, including the
exhibits filed as a part of the registration stagatmInformation contained in this prospectus comog the contents of any contract or any o
document is not necessarily complete. If a conmackocument has been filed as an exhibit to tgestmtion statement, please see the exhibit.
Each statement in this prospectus relating to &racnor document filed as an exhibit is qualifirchll respects by the filed exhibit. You may
obtain copies of this information by mail from tReblic Reference Section of the SEC, 100 F Sth:&t,, Room 1580, Washington, D.C.
20549, at prescribed rates. You may obtain infolonadn the operation of the public reference rotysalling the SEC at 1-800-SEC-0330.
The SEC also maintains a website that containsethistration statement and exhibits. The addredisatfwebsite is www.sec.gov.

As a result of this offering, we will become sulijexthe information and reporting requirementshef Exchange Act and, in accordance
with this law, will file periodic reports, proxyatements and other information with the SEC. Tipes@dic reports, proxy statements and o
information will be available for inspection andpgting at the SEC'’s public reference rooms and thbsite of the SEC referred to above. We
also maintain a website at www.godaddy.com. Upangetion of this offering, you may access theseemials free of charge as soon as
reasonably practicable after they are electroniddéd with, or furnished to, the SEC. Informatioantained on our website is not a part of this
prospectus and the inclusion of our website addredgs prospectus is an inactive textual refeecoialy.
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REPORT OF ERNST & YOUNG, LLP, INDEPENDENT REGISTERE D PUBLIC ACCOUNTING FIRM
The Board of Directors and Stockholder of GoDaduty |

We have audited the accompanying balance sheebD&@dy Inc. as of June 2, 2014. This balance sheké responsibility of the
Company’s management. Our responsibility is to egpian opinion on this balance sheet based oruditr a

We conducted our audit in accordance with the stedwof the Public Company Accounting Oversighti@d&/nited States). Those
standards require that we plan and perform the &udbtain reasonable assurance about whethédurathace sheet is free of material
misstatement. We were not engaged to perform ait afuithe Company’s internal control over finanaiaporting. Our audit included
consideration of internal control over financigbogting as a basis for designing audit procedurasdre appropriate in the circumstances, but
not for the purpose of expressing an opinion oreffectiveness of the Company’s internal contrarofinancial reporting. Accordingly, we
express no such opinion. An audit also includesnéxiag, on a test basis, evidence supporting theusts and disclosures in the financial
statements, assessing the accounting principlesarsg significant estimates made by managementg@aaldating the overall financial
statement presentation. We believe that our auditiges a reasonable basis for our opinion.

In our opinion, the balance sheet referred to alppgsents fairly, in all material respects, thaficial position of GoDaddy Inc. as of
June 2, 2014, in conformity with U.S. generallygmted accounting principles.

/sl Ernst & Young LLP

Phoenix, Arizona
June 9, 2014
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Assets
Current asset:

Cash and cash equivalel
Total asset

Commitments and contingenci

Stockholder' s equity
Stockholde’s equity:

GoDaddy Inc.
Balance Sheets

Common stock, $0.001 par value, 1,000 shares dm#fthrissued and outstandi

Total stockholde s equity

See accompanying notes to balance sheets.

F-3

June 2
2014
$ 1
$ 1
$ 1
$ 1

June 30,
2014

(unaudited)
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GoDaddy Inc.
Notes to Balance Sheets
1. Organization and Background

GoDaddy Inc. (Company, we or our) was incorporatedelaware on May 28, 2014. Pursuant to a reomgdioin into a holding company
structure, we will be a holding company and oungipal asset will be a controlling equity interesDesert Newco, LLC (Newco). As the sole
managing member of Newco, we will operate and abatlt of the business and affairs of Newco, arrdulygh Newco and its subsidiaries,
conduct our business.

Basis of Presentation

The balance sheet has been prepared in accordaihcd.&. generally accepted accounting principatements of income, changes in
stockholders’ equity and cash flows have not beesgnted because we have not engaged in any aisinether activities except in
connection with our formation.

2. Summary of Significant Accounting Policies
Cash and Cash Equivalents

We consider all highly liquid investments purchagéith a remaining maturity of 90 days or less &t date of acquisition to be cash
equivalents. All cash and cash equivalents aseob#ifance sheet date was cash on hand held inidepukis carried at fair value, which
approximates carrying value.

Income Taxes

We are treated as a subchapter C corporation hamefore, are subject to both federal and stateniectaxes. Newco continues to be
recognized as a limited liability company, a passiigh entity for income tax purposes.

3. Stockholders’ Equity

On May 28, 2014, we were authorized to issue 1s0@0es of common stock, $0.001 par value. As obéi@nce sheet date, we issued,
for $1.00, and had outstanding 1,000 shares, alhath were owned by Newco.

4.  Subsequent Event:

Subsequent events have been evaluated througi®,Ja0é&4, the date the audited balance sheet wdaldeao be issued.

Subsequent events have been evaluated through ALgu2014, the date the unaudited balance shaedtlame 30, 2014 was available
be issued. Based upon our review, no events reguilisclosure were identified.
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Assets
Current asset:
Cash and cash equivalel
Marketable securitie
Accounts receivabl
Registry deposit
Prepaid domain name registry fe
Prepaid expenses and other current a:

Total current asse

Property and equipment, r

Prepaid domain name registry fees, net of currerttqn
Goodwill

Intangible assets, n

Other asset

Total asset
Liabilities and members’ equity
Current liabilities:
Accounts payabl
Accrued expense
Current portion of deferred reven
Current portion of lon-term debt
Total current liabilities

Deferred revenue, net of current port
Long-term debt, net of current portic
Other lon¢-term liabilities

Commitments and contingenci
Redeemable uni

Member’ equity:
Member’ interest
Accumulated defici

Total member equity
Total liabilities and membe’ equity

See accompanying notes to consolidated finanaédstents.

DESERT NEWCO, LLC
Consolidated Balance Sheets (unaudited)
(In thousands)
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December 31

June 30,

2013 2014
$ 95,43( $ 164,57
3,191 3,00(
5,28¢ 3,563¢
15,14 17,78(
255,08 276,08
31,74¢ 28,79¢
405,87" 493,77
183,24¢ 196,33
149,00: 150,17
1,628,99 1,628,99
836,03t 788,10«
11,40( 14,44(
$3,214,56.  $3,271,8L
$ 24,027 $ 33,35
130,72 127,22¢
702,25¢ 804,45
1,52( 5,10
858,52¢ 970,14
383,89¢ 411,13:
1,083,93. 1,415,62.
17,45¢ 27,21«
58,24: 71,26¢
1,345,01 997,84(
(532,51 (621,407
812,50 376,43t
$3,214,56. $3,271,81
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DESERT NEWCO, LLC
Consolidated Statements of Operations (unaudited)
(In thousands, except per unit data)

Revenue
Domains
Hosting and presen
Business applicatior

Total revenue

Costs and operating expens®
Cost of revenue (excluding depreciation and amatitin)
Technology and developme
Marketing and advertisin
Customer car
General and administratiy
Depreciation and amortizatic

Total costs and operating expen

Operating los!

Interest expens

Other income (expense), r

Loss before income tax

Benefit (provision) for income taxt

Net loss

Net loss per ur—basic and dilute
Weighted average units outstanc—basic and dilute:

(1) Costs and operating expenses includebased compensation expense as follc

Cost of revenu

Technology and developme
Marketing and advertisin
Customer car

General and administratiy

See accompanying notes to consolidated finanaédstents.
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Six Months Ended

June 30,
2013 2014

$322,88 $369,51-
178,86 238,39
37,03¢ 50,81t
538,79( 658,72¢
231,03! 252,85¢
92,31¢ 124,98:
72,41¢ 81,50:
67,85( 91,66¢
56,78 85,74
68,60¢ 74,49
589,01¢ 711,24¢
(50,226 (52,51%)
(35,709 (38,18
(497) (164)
(86,439 (90,869
(679) 1,97:
$(87,109  $(88,89)
$ (039 $ (0.39
252,48 256,46
$ g $ 1
1,10¢ 4,51¢
1,03¢ 1,71¢

171 28¢

3,05¢ 6,26%
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DESERT NEWCO, LLC
Consolidated Statements of Cash Flows (unaudited)
(In thousands)

Operating activities
Net loss
Adjustments to reconcile net loss to net cash plexviby operating activitie
Depreciation and amortizatic
Unit-based compensatic
Accretion of original issue discou
Amortization of deferred financing cos
Other
Changes in operating assets and liabilities, nehwdunts acquire«
Accounts receivabl
Registry deposit
Prepaid domain name registry fe
Prepaid expenses and other current a:
Other asset
Accounts payabl
Accrued expense
Deferred revenu
Other lon¢-term liabilities

Net cash provided by operating activit

Investing activities

Purchases of marketable securi

Maturities of marketable securiti

Business acquisitions, net of cash acqu

Purchases of property and equipment, excludingargments
Purchases of leasehold and building improvem

Other

Net cash used in investing activiti

Financing activities

Capital contributions from membe
Distributions paid to members and option holc
Repurchases of uni

Proceeds from exercises of unit options and was
Proceeds from term loz

Proceeds from revolving credit lo

Repayment of term loe

Payment of financir-related cost

Repayment of other financing obligatic
Payment of deferred offering co

Net cash used in financing activiti

Net increase in cash and cash equival

Cash and cash equivalents, beginning of pe
Cash and cash equivalents, end of pe

Supplemental cash flow information:
Cash paid during the period fc

Interest

Income taxes, net of refunds recei

Supplemental information for non-cash investing and financing activities
Accrued capital expenditures, excluding improveragat period en

Accrued capital expenditures, leasehold and bugldimprovements, at period e
Building in progres—leased facility acquired under financing obligat

See accompanying notes to consolidated financédstents.
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Six Months
Ended June 30
2013 2014
$(87,10%) $ (88,890
68,60¢ 74,49
5,39( 12,78(
3,83: 4,09¢
665 66<
194 1,18¢
30€ 1,74¢
(872) (2,63¢)
(29,870) (22,167
(6,728 2,91
477 (3,78¢
2,85( 7,31¢
9,00t (11,34)
115,14¢ 129,43.
22( (1,18¢
82,12: 104,61:
(6,387) (3,000
6,363 3,191
(2,916 1,10¢
(19,439 (15,282
(54%) (3,305
40C 1,132
(22,510 (16,16¢)
$ 50C $ =
— (348,46
(269) (25¢€)
25 2,627
— 263,75(
— 75,00(
(3,750 (2,12¢
(2,029 (7,98¢
(355) (1,224
— (61¢
(5,86¢) (19,309
53,74¢ 69,14¢
59,46 95,43(
$113,20¢ $ 164,57!
$ 31,13¢ $ 26,04¢
70z 1,615
5,54¢ 7,18t
74C 9,09:
— 9,50t
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DESERT NEWCO, LLC
Notes to Consolidated Financial Statements (Unauditl)
(In thousands, except per unit data)

1. Organization and Background

Desert Newco, LLC (Newco, we, us or our) providesgdety of domain name registration and websitgting services as well as a broad
array of other cloud-based services.

Basis of Presentation

The accompanying unaudited consolidated finant@#éments have been prepared in accordance withgererally accepted accounting
principles (GAAP) for interim financial informatiofccordingly, they do not include all of the infoation and notes required by GAAP for
complete financial statements. The consolidateahftial statements include our accounts and theuateof our wholly-owned subsidiaries.
All significant intercompany accounts and trangatdihave been eliminated in consolidation. In quinion, all adjustments (consisting of
normal recurring accruals) considered necessarg fair presentation have been included. Operaénglts for the six months ended June 30,
2014 are not necessarily indicative of the redhlis may be expected for the year ending Decembe2(BL4.

The consolidated balance sheet at December 31,2485 Been derived from the audited consolidatexhfiral statements at that date, but
does not include all of the information and notxguired by GAAP for complete financial statemeAtstordingly, these financial statements
should be read in conjunction with our financialtetnents for the year ended December 31, 2013.

Use of Estimates

The preparation of financial statements in conftymiith GAAP requires us to make estimates andragsons affecting reported
amounts in the consolidated financial statementsbélieve our estimates and assumptions are rdasphawever, actual results may differ
from these estimates.

Our more significant estimates include the deteatiim of the best estimate of selling price of deéiverables included in multiple-
deliverable revenue arrangements, the fair valuesséts acquired and liabilities assumed in busio@®binations, the assessment of
recoverability of long-lived assets (property agdipment, goodwill and identified intangibles), th&timated useful lives of intangible and
depreciable assets, the fair value of unit-baseatdsthe recognition, measurement and valuati@uwwént and deferred income taxes and the
recognition and measurement of loss contingentid#ect tax liabilities and accrued liabilities.efperiodically evaluate these estimates and
adjust prospectively, if necessary. Actual rescitsld differ from our estimates.

2. Summary of Significant Accounting Policies

Deferred Offering Costs

Deferred offering costs, primarily consisting ofi&, accounting and other fees relating to ourahgublic offering, are capitalized and
included in other assets in our consolidated ba&laheets. These costs will be offset against atimlipublic offering proceeds upon the
completion of the offering. In the event the offeris terminated, all deferred costs will be exgeh#\s of December 31, 2013 and June 30,
2014, we had capitalized $0 and $4,041 of defesffating costs, respectively.

Property and Equipment

In April 2013, we entered into a build-to-suit leagyreement for a building currently being conseédainder which we will occupy the
total office space available. As a result of owmoirement during the
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DESERT NEWCO, LLC
Notes to Consolidated Financial Statements (Unauditl)
(In thousands, except per unit data)

construction period, we are considered to be theeowf the construction project for accounting msgs. As of December 31, 2013 and
June 30, 2014, we have capitalized $5,267 and $%50onstruction costs incurred to date by thelllam with a corresponding financing
obligation liability of $5,267 and $9,505, respeety, which is included in other long-term liabigis in our consolidated balance sheets. The
total expected financing obligation associated whik lease upon completion of construction, inele®f the amounts currently recorded, is
currently estimated to be approximately $18,000s Bbligation will be settled through monthly legeeyments to the landlord once
construction is completed and the office spaceasly for occupancy.

Comprehensive Loss

We had no items recorded as other comprehensieeni@or loss. Our comprehensive loss is equivateatit net loss during each of
these periods, and as such, no statement of athgsrehensive loss is presented.

Fair Value Measurements

Fair value is defined as an exit price, represgritie amount that would be received to sell antassgaid to transfer a liability, in an
orderly transaction between market participant® ffamework for measuring fair value provides &dhtier hierarchy prioritizing inputs to
valuation techniques used in measuring fair vakiibows:

Level 1—Observable inputs such as quoted priceslémtical assets or liabilities in active markets;

Level 2—Inputs, other than quoted prices for ideaitassets or liabilities in active markets, which observable either directly or
indirectly; and

Level 3—Unobservable inputs in which there littken@ market data is requiring the reporting ertiitglevelop its own assumptions.

As of December 31, 2013 and June 30, 2014, wedmgtdin assets required to be measured at faieaiua recurring basis. These
include reverse repurchase agreements and banklépuasits, which are classified as either cashcastl equivalents or marketable securities
in our consolidated balance sheets. We classifsetiagsets within Level 1 or Level 2 because weeitiser quoted market prices or alternative
pricing sources utilizing market observable ingotdetermine their fair value.

Assets measured and recorded at fair value onuarieg basis were as follows:

December 31, 201.

Level 1 Level 2 Level 2 Total
Marketable securitie:
Bank time deposit $3,191 $ — $ — $3,19]
Total assets measured and recorded at fair $3,191 $ — $ — $3,191
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DESERT NEWCO, LLC
Notes to Consolidated Financial Statements (Unauditl)
(In thousands, except per unit data)

June 30, 201¢

Level 1 Level 2 Level 3 Total
Cash and cash equivaler
Reverse repurchase agreems $ — $34,50( $ — $34,50(
Bank time deposit 31,05¢ — — 31,05¢
Marketable securitiet
Bank time deposit 3,00( — — 3,00(
Total assets measured and recorded at fair» $34,05¢ $34,50( $ — $68,55¢

We have no other significant assets or liabilitiesasured at fair value on a recurring basis.

Significant Accounting Policies

There have been no other changes to our signifax@dunting policies as compared to those descithedr consolidated financial
statements for the year ended December 31, 2013.

Recent Accounting Pronouncements

In May 2014, the Financial Accounting Standardsr@assued a converged standard on revenue recogfiitm contracts with
customers. The new standard’s core principle isehegnition of revenue when promised goods orises\vare transferred to customers in an
amount reflecting the consideration to which thepany expects to be entitled in exchange for tigogels or services. Companies will nee
use more judgment than is required under existiidamnce. These judgments may include identifyindgoeance obligations in the contract,
estimating the amount of variable consideratiomttude in the transaction price and allocatingtt@saction price to each separate
performance obligation. We expect the guidance lvaleffective for us in the first quarter of 20Xwlaarly adoption is not permitted. We are
currently evaluating the impact of this new staddam our consolidated financial statements.

3.  Goodwill and Intangible Assets

The purchase price allocations for the Media Terrpie acquisition and two of our other 2013 acifioiss have not been finalized.
These preliminary allocations are based on ourésghates and are subject to revision which cafftect our goodwill balance. Certain items,
primarily deferred taxes, are subject to changedalitional information is received and certain taturns are filed. We expect to finalize the
allocations as soon as practicable, but not latem bne year from the respective acquisition dates.
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DESERT NEWCO, LLC
Notes to Consolidated Financial Statements (Unauditl)
(In thousands, except per unit data)

Intangible assets are summarized as follows:

December 31, 201

Gross Carrying

Accumulated

Net Carrying

Amount Amortization Amount
Indefinite lived intangible assel
Trade names and brandi $ 445,00 n/e $ 445,00(
Finite lived intangible asset
Customer relationshiy 334,05( $ 87,33¢ 246,71:
Developed technolog 201,58( 68,51¢ 133,06!
Trade name 10,80( 564 10,23¢
Other 1,10( 75 1,02¢
$  992,53( $ 156,49. $ 836,03t

June 30, 201«

Gross Carrying

Accumulated

Net Carrying

Amount Amortization Amount
Indefinite lived intangible assel
Trade names and brandi $ 445,001 n/e $ 445,00(
Finite lived intangible asset
Customer relationshir 334,05( $ 114,82 219,23(
Developed technolog 201,58( 87,67 113,90:
Trade name 10,80( 1,67( 9,13(
Other 1,10( 25¢ 841
$  992,53( $ 204,42t $ 788,10

Customer relationships, developed technology, treaees and other intangible assets have weightechge useful lives from the date
purchase of 104 months, 65 months, 59 months amdd3shs, respectively. Amortization expense was2BBand $47,934 for the six-month
periods ended June 30, 2013 and 2014, respectiMetyweighted-average remaining amortization peidoémortizable intangible assets was
62 months as of June 30, 2014.

Expected future amortization expense is as follows:

Year ending December 3

2014 (remainder of $ 47,99¢
2015 88,84¢
2016 79,81
2017 45,38¢
2018 37,69:
Thereaftel 43,36¢
$343,10«
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DESERT NEWCO, LLC
Notes to Consolidated Financial Statements (Unauditl)
(In thousands, except per unit data)

4, Members' Interest

In May 2014, our Board of Directors (the Board)reurized a $350,000 distribution to our unit holdansl to holders of certain assumed
options, including amounts to be paid in futureiges as certain restricted units vest. During ikersonths ended June 30, 2014, we paid
$348,466 in cash distributions, and at June 304204d remaining unpaid distributions of $1,534lddos of other unit-based awards received
an approximate $1.30 adjustment to the exercige fi their awards, in accordance with the antitituprovisions of the Desert Newco, LLC
2011 Unit Incentive Plan (the Unit Incentive Plamhich is equivalent to the per unit amount of ¢hsh distribution. These equitable
adjustments preserved the intrinsic value amongaplity-based awards. The distribution was considlés be an equity restructuring, and
accordingly modification accounting was applied. ¥aluated whether any additional unit-based corsgtgan expense would need to be
recognized, to the extent the fair value of the mnogified awards, plus the cash to be receivedpiflicable), exceeded the fair value of the
original awards before the modification. Our evéilnaconcluded that no material additional unitdzhsompensation expense was required a
a result of the modification.

The equity restructuring was in accordance witheagxisting contractual antidilution provision; théore, the cash paid will not impact
our earnings per unit computation and the chargéset options not receiving a cash award will beoaated for by increasing the denominatol
in our earnings per unit computation using thestea stock method.

5. Unit-Based Compensation Plan
The Board adopted the Unit Incentive Plan and veskb5,092 units for issuance as awards thereunder.

We grant options vesting solely upon the continelegbloyment of the recipient (Time Options) as vaslloptions vesting upon the
achievement of predetermined annual or cumulathantial-based targets coinciding with our fiscahy (Performance Options). According to
the award terms, 20% of the Time Options vest @h ed the five successive anniversaries of theivgstommencement date, and 20% of the
Performance Options vest based on the achieverhpnédetermined performance targets in each o$ticeessive five fiscal years. In the
event the performance targets are not achievenyirgaen year, the Performance Options for that yékh subsequently vest upon the
achievement of cumulative performance targetserfoiowing fiscal year. Vesting of the Time Opt#oand Performance Options is also
subject to acceleration in the event of a chang®ntrol.

Each of these options, whether Time Options ordPerdnce Options, have a contractual term of tensyaad were granted with an
exercise price equal to the fair value of the uoitghe grant date. Both the Time Options and #vdoPmance Options are subject to various
provisions by which we may require the employe@ruggrmination, to sell to us any vested optionarats received upon exercise of the Ti
Options or Performance Options at amounts spedifi¢ide Unit Incentive Plan based upon the reasothie termination. Unit compensation
expense is recognized through the expected vedétegof each option.

In addition to the repurchase rights common taait options, we have granted certain of our exeeutfficers an additional right in the
event their employment is terminated due to digglok upon death prior to the earlier of a chaimgeontrol or the third anniversary of an
initial public offering. Under this additional righsuch officers, or others on their behalf, mayuiee us to repurchase their owned units and
vested unit options at a price equal to the fairketavalue less any applicable exercise price oheach unit. This repurchase right exists for ¢
period of 181 days following their termination witlthe required timeframe. Since we do not corttieke repurchase rights, the owned units
and vested unit options held by the executives baen classified outside of members’ equity asaedble units in our consolidated balance
sheets, valued at their intrinsic value of $58,24d $71,268 at December 31, 2013 and June 30, &Xpkctively.
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DESERT NEWCO, LLC
Notes to Consolidated Financial Statements (Unauditl)
(In thousands, except per unit data)

During the six-month periods ended June 30, 20832814, we granted options to purchase an aggrefafg 388 and 5,596 units,
respectively, with a weighted-average grant-datevidue of $2.32 and $3.80 per unit, respectivBlyring the sixmonth period ended June
2014, we also granted 125 RSUs with a weightedeaesgrant-date fair value of $7.64 per unit.

We apply the straight-line attribution method toagnize compensation costs associated with awatdsubject to graded vesting. For
awards subject to graded vesting and performansedoawards, we recognize compensation costs sefydi@teach vesting tranche. We also
estimate when and if performance based awarddwidarned. If an award is not considered probdlbeing earned, no amount of unit-based
compensation is recognized. If the award is degpnelable of being earned, related unit-based cosgiem expense is recorded over the
estimated service period.

At June 30, 2014, total unrecognized compensatipemse related to non-vested unit awards was $5@@f an expected remaining
weighted-average recognition period of approxinyatiefee years. We currently believe the performdaogets related to our Performance
Options will be achieved. If such goals are not,metcompensation expense relating to Performamti®s will be recognized, and any
compensation expense previously recognized witelversed.

6. Deferred Revenue

Deferred revenue consists of the following:

December 31

June 30,
2013 2014
Current:

Domains $ 421,71 $465,50:
Hosting and presen 231,70¢ 272,26:
Business applicatior 48,83 66,68¢
$ 702,25¢ $804,45:

Noncurrent:
Domains $ 247,47 $259,62:
Hosting and presen 113,08« 123,99¢
Business applicatior 23,34 27,51«

$ 383,89 $411,13¢
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DESERT NEWCO, LLC
Notes to Consolidated Financial Statements (Unauditl)
(In thousands, except per unit data)

7. Long-Term Debt
Long-term debt consists of the following:

December 31

June 30,
2013 2014
Term Loan due May 13, 2021 (effective interest odtB.4% and 5.0% at December 31, 2013 and June
2014, respectively $ 832,87 $1,100,00!
9% Note payable to our predecessor, The Go Daddygsinc. (Holdings), due December 15, 2019 (Senior
Note) 300,00( 300,00(
Revolving Credit Loan due May 13, 2019 (effectimerest rate of 4.8% at June 30, 20 — 75,00(
Total 1,132,87! 1,475,001
Less unamortized original issue discol(d) (47,42 (54,269
Less current maturitie (1,520 (5,107

$1,083,93 $1,415,62.

(1) Original issue discounts are accreted to intergstrse over the life of the related debt instrumestng the effective interest meth

Term Loan and Revolving Credit Loan

We originally entered into our secured credit agreet (the Credit Facility) on December 16, 201 hsisting of a $750,000 original
balance term loan maturing on December 16, 20ET#rm Loan) and an available $75,000 revolvinglittean maturing on December 16,
2016 (the Revolving Credit Loan). The Term Loan vessied at a 5% discount on the face of the nateeaime of original issuance for net
proceeds totaling $712,500. We refinanced the Tlayan on multiple occasions lowering our effectimterest rate. Additionally, on October
2013, we borrowed an additional $100,000 on theriTlevan, bringing the then outstanding principabbak to $835,000.

On May 13, 2014, we amended our Credit Facilitintwease our Term Loan to $1,100,000 and our adaileapacity on the Revolving
Credit Loan to $150,000. The amended Term Loanisgged at a 0.5% discount on the face of the potejiding net incremental proceeds of
$263,750. At the same time, we borrowed $75,00therRevolving Credit Loan. The maturity dates & Trerm Loan and Revolving Credit
Loan were extended to May 13, 2021 and May 13, 2@pectively. Borrowings under the refinancedd@réacility bear interest at a rate
equal to, at our option, either (a) LIBOR (not l&san 1.0%) plus 3.75% per annum or (b) 2.75% peum plus the highest of (i) the Federal
Funds Rate plus 0.5%, (ii) the Prime Rate, or ¢iiie- month LIBOR plus 1.0%. The interest rate nmargvill be reduced by 0.50% should we
complete a qualified initial public offering and eteertain leverage criteria. In addition, a 1.08-payment premium is payable during the
twelve months following this amendment under ceartaicumstances.

In evaluating the May 2014 amendment, we compdreahét present value cash flows of the Term Logidoe one year prior to the d
of the amendment and the amended Term Loan, whaidad/by less than 1%, and concluded the loans marsubstantially different. As a
result, we accounted for the Term Loan amendmeatdebt modification and fees paid to the lendéf&5¢446 were recorded as an additional
discount on the Term Loan. In addition, as a resfulhe additional borrowing capacity of the RevntyCredit Loan, we accounted for the
Revolving Credit Loan amendment as a debt modiioatWe incurred $1,635 of financing-related feelated to the modification of the
Revolving Credit Loan, which were recorded as aet® be amortized to interest expense over fi@lithe related debt using the effective
interest method.

At June 30, 2014, we were not in violation of apyenants of the Credit Facility.
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DESERT NEWCO, LLC
Notes to Consolidated Financial Statements (Unauditl)
(In thousands, except per unit data)

The estimated fair value of the Term Loan was $3,980 at June 30, 2014 based on observable maikes fior this loan, which is
traded in a less active market and is thereforesifiad as a Level 2 fair value measurement. Tlimmaged fair value of the Revolving Credit
Loan approximates its book value at June 30, 2014.

Senior Note

At June 30, 2014, we were not in violation of anyenants of the Senior Note.

The estimated fair value of the Senior Note was7/&80 at June 30, 2014 based on observable matkes pf similar debt instruments
traded in less active markets and are therefossifiled as Level 2 fair value inputs.

Future Debt Maturities

Aggregate principal payments due on long-term dshif June 30, 2014 are as follows:

Year ending December 3

2014 (remainder of $ 5,50(
2015 11,00(
2016 11,00(
2017 11,00(
2018 11,00(
Thereaftel 1,425,50!
$1,475,00!

8.  Contingencies

Litigation

From time-to-time, we are a party to litigation asubject to claims incident to the ordinary cowsbusiness, including intellectual
property claims, labor and employment claims, bnezfccontract claims and other asserted and urtasiselaims. We investigate these claims
as they arise and accrue estimates for resolufitagal and other contingencies when losses aregtnle and estimable. Although claims are
inherently unpredictable, we do not currently bedi¢the outcome of any of these matters will haweagerial adverse effect on our business,
financial position, results of operations or cdstwé. We also believe there was not at least aredsde possibility we had incurred a material
loss with respect to such loss contingencies &eotmber 31, 2013 and June 30, 2014.

Indirect Taxes

We are subject to indirect taxation in some, butatip of the various states and foreign jurisding in which we conduct business. Laws
and regulations attempting to subject communicatemd commerce conducted over the Internet to waiiitdirect taxes are becoming more
prevalent, both in the United States (U.S.) anerimtionally, and may impose additional burdensi®im the future. Increased regulation coulc
negatively affect our business directly, as wellresbusinesses of our customers. Taxing authentigy impose indirect taxes on the Internet-
related revenue we generate based on regulatiorendy being applied to similar,
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Notes to Consolidated Financial Statements (Unauditl)
(In thousands, except per unit data)

but not directly comparable, industries. Thereraamy transactions and calculations where the ulérmalirect tax determination is uncertain.
In addition, domestic and international indirectafion laws are subject to change. In the futureyway come under audit, which could rest
changes to our indirect tax estimates. We beliezenaintain adequate indirect tax reserves to offstgntial liabilities that may arise upon
audit. Although we believe our indirect tax estiesaaind associated reserves are reasonable, thddiaamination of indirect tax audits and
any related litigation could be different than #reounts established for indirect tax contingendiés.continue to evaluate those jurisdiction
which nexus exists, and subsequent to June 30, 2delimplemented processes to collect sales feomsour customers where a requirement
to do so exists.

In 2013, we recorded a sales tax liability of $28,4reflecting our best estimate of the probafalbility, based on an analysis of our
business activities, revenues likely subject tes#hxes and applicable regulations in each tguniggiction. Of this amount, $10,111 relate«
periods prior to December 16, 2011 and was indgathify Holdings, for which an indemnification asaets recognized.

Adjustments to Sales Tax Accrual and 2014 Activity

During the six months ended June 30, 2014, we moead our process of evaluating those states inhwigxus exists, and where product:
are taxable under state and local tax regulatdfesrevised our sales tax liability calculation agentified an error related to the over accrui
the sales tax liability and related indemnificatasset as of December 31, 2013. Based on this@thlitnalysis, we determined $6,377 of the
amount recorded in 2013 was in error, of which $2,8lated to periods indemnified by Holdings atg7$8 related to 2012. During the six
months ended June 30, 2014, we reversed $3,49@wibpsly recorded expense for sales taxes to coties error based on our revised
analysis. We determined the amounts related t@ prinual and interim periods are not material toamnsolidated financial statements, and
accordingly, the amounts have been corrected icuh@nt period.

During the six months ended June 30, 2014, we decban expense of $3,427 to increase our salémiality for current period sales
activity. We also reduced our liability by $1,156edto changes in estimates and made paymentp&#i 389 to various states for sales tax
liabilities relating to prior periods for those pestive states. As of June 30, 2014, our estimsaEs tax liability was $19,999, of which $6,588
has been indemnified by Holdings for periods ptioDecember 16, 2011. In August 2014, we receiv&d@® from Holdings as payment for
the indemnified portion of the sales tax liabili§s a result, we agreed to release Holdings frenmidemnification obligation for certain
transaction-based taxes.

The sales tax accrual at June 30, 2014 reflectbestrestimate of the probable liability, basedpranalysis of our business activities,
revenues subject to sales taxes and applicabléatems in each state. Due to the complexity anteainty surrounding indirect tax laws, we
believe it is reasonably possible we have incuagditional losses related to indirect taxes; howewe are not able to estimate a range of the
loss.

Off-Balance Sheet Arrangements

As of June 30, 2014, we had no off-balance sheahgements having, or reasonably likely to havajreent or future material effect on
our consolidated financial condition, results oémions, liquidity, capital expenditures or calitsources.
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DESERT NEWCO, LLC
Notes to Consolidated Financial Statements (Unauditl)
(In thousands, except per unit data)

Indemnifications

In the normal course of business, we have madeinendemnities under which we may be required &kenpayments in relation to
certain transactions. Those indemnities includermedities to our directors and officers to the maximextent permitted under applicable state
laws and indemnifications related to certain lemgements. In addition, certain advertiser anellerpartner agreements contain certain
indemnification provisions, which are generally sistent with those prevalent in the industry. Weehaot incurred significant obligations
under indemnification provisions historically, atidl not expect to incur significant obligations e future. Accordingly, no liability has been
recorded for any of these indemnities.

We include service level commitments to our cust@ngeiaranteeing certain levels of uptime reliap#itd performance for our hosting
and premium DNS products. These guarantees pdrasietcustomers to receive credits in the evenaéof meet those levels, with excepti
for certain service interruptions including, but fimited to, periodic maintenance. Other than iasldsed, we have not incurred any material
costs as a result of such commitments and havaaootied any liabilities related to such obligationeur consolidated financial statements.

9. Income Taxes

We are structured generally as a limited liabitigmpany taxed as a partnership for U.S. incom@tagoses. Under these provisions, we
are considered a pass-through entity and genetallyot pay corporate income taxes on our taxalsienme in most jurisdictions. Instead, our
members are liable for U.S. federal and state irctares based on their taxable income. We areelfablincome taxes in certain foreign
countries, in those states not recognizing our-gfassigh status and for certain subsidiaries natdaas pass-through entities.

Our effective tax rate differs from statutory rapesnarily due to our pass-through entity structimeU.S. income tax purposes, while
being treated as taxable in certain states andwusforeign countries as well as for certain subsiek. In all foreign countries except Canada,
we operate through legal entities disregarded {&. thcome tax purposes, and are subject to in¢arim both the local country and the U.S.
Unremitted earnings from our Canadian subsidiahjicivare intended to be permanently reinvesteddritie U.S., are not material.

Our effective income tax rate was 0.8% and (2.2)%dHe six months ended June 30, 2013 and 201dectgely. The tax provision
differed in the six months ended June 30, 2014 eoeatpto the same period in 2013 primarily due xddases realized from U.S. regarded
entities acquired subsequent to June 30, 2013.

We have determined a liability related to uncertagome tax positions does not exist during anthefperiods presented. Although we
believe the amounts reflected in our income tarret substantially comply with applicable fedesthte and foreign tax regulations, the
respective taxing authorities may take contranyitfos based on their interpretation of the lawta position successfully challenged by a
taxing authority could result in an adjustmentte provision or benefit for income taxes in theigebin which a final determination is made.

10. Loss Per Unit

Basic loss per unit is computed by dividing neslby the weighted-average number of units outstendiring the period. Diluted loss
per unit is computed giving effect to all potentiaighted average dilutive units including optioR§Us and warrants. The dilutive effect of
outstanding awards, if any, is reflected in diluézainings per unit by application of the treasuogls method. Diluted loss per unit for all
periods presented is the same as basic loss geaautiie inclusion of potentially issuable unitsudobe antidilutive.
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DESERT NEWCO, LLC
Notes to Consolidated Financial Statements (Unauditl)
(In thousands, except per unit data)

A reconciliation of the denominator used in thecaddtion of basic and diluted loss per unit is@fvs:

Six Months Ended

June 30,
2013 2014

Numerator:

Net loss $(87,10% $(88,897)
Denominator

Weighte-average units outstandi—basic 252,48 256,46

Effect of dilutive securitie — —

Weightec-average units outstand—diluted 252,48 256,46
Net loss per ur—basic and dilute $ (0.39) $ (0.39

The following number of potentially outstanding tsnivere excluded from the calculation of diluteslsiper unit because the effect would
have been antidilutive:

Six Months
Ended June 30
2013 2014

Unit awards and warrants 11,39 25,66:

11. Geographic Information

Revenue by geography is based on the address ofishemer. The following tables set forth revenygéographic area:

Six Months Ended

June 30,
2013 2014
Domains revenue
u.s. $242,55 $275,22!
Internationa 80,33( 94,28¢
Total 322,88 369,51«
Hosting and presence reven
u.S. 140,83 180,75
Internationa 38,03( 57,64¢
Total 178,86 238,39¢

Business applications revent
30,61¢ 41,33

Internationa 6,42 9,48
Total 37.,03¢ 50,81
Total revenue $538,79( $658,72¢

No international country represented more than d0%tal revenue in any period presented. Substiytill our assets are located in the
u.Ss.
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DESERT NEWCO, LLC
Notes to Consolidated Financial Statements (Unauditl)
(In thousands, except per unit data)

12. Related Party Transactions

Affiliates of Kohlberg Kravis Roberts & Co. L.P. KR), Silver Lake Partners (SLP) and Technology €owsr Ventures (TCV)
(collectively, the Funds) participate as lenderdarrour Credit Facility. Amounts paid to the Funelgted to their participation as lenders were
as follows:

Six Months Ended

June 30,
2013 2014
Principal $16,50: $ 75
Interest and other fet 87¢ 441
Debt financing fee 20C 67€

As of December 31, 2013 and June 30, 2014, thedneld $29,355 and $29,281, respectively, of thstanding principal balance of t
Term Loan as participating lenders. As of Decen3ier2013 and June 30, 2014, the Funds held $04988&, respectively, of the outstanding
principal balance of the Revolving Credit Loan astigipating lenders.

On December 16, 2011, we entered into a transaatidrmonitoring fee agreement expiring Decembel@8]1, with affiliates of certain
of the Funds pursuant to which those entities glmvhanagement and advisory services. Under ttasgement, we paid $1,096 and $1,15:
the six-month periods ended June 30, 2013 and 263g@ectively. In accordance with the terms ofadgeement, we are obligated to make a
final payment of approximately $25,000 in connettiath the termination of this agreement in therg\a the effectiveness of an initial public
offering prior to the tenth anniversary of the agnent, equal to the present value of the manageieesnthat would have been payable to
affiliates of certain of the Funds during the tezat period following termination.

We receive consulting services from an affiliateoé of the Funds. Under this arrangement, we $Bi@19 and $75 for the six-month
periods ended June 30, 2013 and 2014, respectively.

On December 16, 2011, we entered into a serviceeagent with our founder pursuant to which we dalggated to provide customary
benefits to our founder and to reimburse up to $Faiusiness expenses annually. Holdings partiegbas a lender under our Credit Facility
and we also pay interest to Holdings under the@eéwidte. Payments made to Holdings under thesegeraents were as follows:

Six Months Ended

June 30,
2013 2014
Interest on the Senior Note $13,50( $13,50(
Principal payments under the Credit Faci 49,49¢ —
Interest and other fees under the Credit Fac 52¢ —
Expense reimbursemer 93 —

In addition, Holdings has indemnified us for cantixes related to periods prior to December 1612(hd we have agreed to provide
customary indemnification to our founder relatedhiservice to us.

13. Subsequent Event:

We have evaluated subsequent events through Atigug014, the date on which our consolidated firerstatements were available to
be issued.
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REPORT OF ERNST & YOUNG, LLP, INDEPENDENT REGISTERE D PUBLIC ACCOUNTING FIRM
The Board of Directors and Members of Desert Newt@;

We have audited the accompanying consolidated balsineets of Desert Newco, LLC (Successor) as ofibber 31, 2012 and 2013,
related consolidated statement of operations, btudkr’s deficit, and cash flows of The Go Daddy@g, Inc. (Predecessor) for the period
from January 1, 2011 through December 16, 2011 tlemdelated Successor consolidated statementseoftions, members’ equity, and cash
flows for the period from December 17, 2011 throlgtember 31, 2011 and for each of the two yeatiseiperiod ended December 31, 2013
These financial statements are the responsibifithe Company’s management. Our responsibilitp isxpress an opinion on these financial
statements based on our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighamBigUnited States). Those
standards require that we plan and perform the &mdbtain reasonable assurance about whethdindrecial statements are free of material
misstatement. We were not engaged to perform ai afuthe Company’s internal control over finanaiaporting. Our audits included
consideration of internal control over financigbogeting as a basis for designing audit procedurasdre appropriate in the circumstances, but
not for the purpose of expressing an opinion oreffectiveness of the Company’s internal contrarofinancial reporting. Accordingly, we
express no such opinion. An audit also includesnixiag, on a test basis, evidence supporting thewents and disclosures in the financial
statements, assessing the accounting principlesars significant estimates made by managementeaadating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statements referedlbove present fairly, in all material respedts,¢onsolidated financial position of the
Successor at December 31, 2012 and 2013, and tiselitated results of the Predecessor’s operatindsts cash flows for the period from
January 1, 2011 through December 16, 2011 andatheotidated results of the Successor’s operatindsta cash flows for the period from
December 17, 2011 through December 31, 2011 anebfdr of the two years in the period ended DeceBibe2013, in conformity with U.S.
generally accepted accounting principles.

/sl Ernst & Young LLP

Phoenix, Arizona
June 9, 2014
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DESERT NEWCO, LLC
Consolidated Balance Sheets
(In thousands)

Assets
Current assett
Cash and cash equivalel
Marketable securitie
Accounts receivabl
Registry deposit
Prepaid domain name registry fe
Prepaid expenses and other current a:
Total current asse
Property and equipment, r
Prepaid domain name registry fees, net of currertign
Goodwill
Intangible assets, n
Other asset

Total asset
Liabilities and members’ equity
Current liabilities:

Accounts payabl

Accrued expense

Current portion of deferred reven

Current portion of lon-term debt
Total current liabilities
Deferred revenue, net of current port
Long-term debt, net of current portic
Other lon¢-term liabilities

Commitments and contingenci
Redeemable unit

Member! equity:
Member’ interest
Accumulated defici

Total member equity
Total liabilities and membe’ equity

See accompanying notes to consolidated finanaddstents.
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Successo
December 31

2012 2013
$ 59,46: $ 95,43(
3,17: 3,191
2,432 5,28:
14,98: 15,14:
236,73¢ 255,08:
16,71 31,74¢
333,50: 405,87
159,71 183,24
137,06: 149,00:
1,515,22. 1,628,99
866,70: 836,03t
15,47: 11,40(
$3,027,671  $3,214,56.
$ 20,33 $ 24,027
60,76¢ 130,72
592,33t 702,25¢
1,532 1,52(
674,96¢ 858,52¢
316,57 383,89¢
987,80: 1,083,93.
2,28: 17,45¢
32,31: 58,24
1,346,36. 1,345,01

(332,62() (532,51()

1,013,73: 812,50
$3,027,67! $3,214,56.
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DESERT NEWCO, LLC

Consolidated Statements of Operations

(In thousands, except per share and per unit data)

Revenue
Domains
Hosting and presen
Business applicatior

Total revenue

Costs and operating expen{d):
Cost of revenue (excluding depreciation and ameatitin)
Technology and developme
Marketing and advertisin
Customer car
General and administrati\
Depreciation and amortizatic
Merger and related cos

Total costs and operating expen

Operating los!

Interest expens

Other income (expense), r

Loss before income tax

Benefit for income taxe

Net loss

Net loss per unit, or per sh—basic and dilute:
Weighted average units, or shares, outsta—basic and dilute:

Predecesso

January 1,
2011 through

December 1€

2011

$ 505,63(
295,40:
61,94¢
862,97t

357,48t
154,74
102,64
112,90¢
86,02
49,15¢
270,35(
1,133,31
(270,34)
(2,967)
2,621
(270,68:)
23t

$ (270,44)

$ (3.8
70,19¢

(1) Costs and operating expenses include-based or sha-based compensation expense as follc

Cost of revenu $
Technology and developme

Marketing and advertisin

Customer car

General and administratiy

Merger and related cos 259,

2

(o]

Successol

December 17
2011 through

December 31

Year Ended December 31

2011 2012 2013
$ 2198 $ 58850( $ 671,59
8,62¢ 271,43 380,64
732 50,97( 78,60
31,34¢ 910,90: 1,130,84!
16,50( 430,29 473,86t
8,07¢ 175,401 207,94
3,89: 130,12: 145,48;
5,11¢ 132,58: 150,93:
1,96¢ 106,37 143,22!
5,44¢ 138,62 140,56°
39,84 — —
80,84 1,113,40 1,262,01
(49,497 (202,50) (131,17
(3,521) (79,097 (71,739
(562) 2,32¢ 1,871
(53,575 (279,270 (201,02
1 21¢ 1,147
$ (53579 $(279,05) $ (199,88)
$ (1) $  (11) $_ (0.79
10,35" 252,19 253,32
$ — $ 13 $ 21
94 1,561 4,70
94 1,581 2,58¢
19 32¢ 58€
50t 8,197 8,552

See accompanying notes to consolidated finanaédstents.
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DESERT NEWCO, LLC
Consolidated Statements of Stockholder’s Deficit—Rrdecessor
(In thousands)

Accumulated

Common Stock Additional Other
Paid-in Accumulatec Comprehensive
Shares Amount Capital Deficit Loss Total

Balance at December 31, 2010 73,200 $ 73z % —  $(24531) $ (2,027) $(246,60:)
Net loss — — — (270,44 — (270,44)
Recognized loss on settlement of interest rate ¢ — — — — 2,12¢ 2,12¢
Other adjustment — — — — (10%) (10%5)
Comprehensive los — — — — — (268,42
Shar-based compensation expel — — 259,28¢ — — 259,28t
Return of capital to stockhold — — — (57,685 — (57,685
Balance at December 16, 20 73,20  $ 73z $259,28¢ $ (573,449 $ (2) $(313,43)

See accompanying notes to consolidated finanaédstents.
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DESERT NEWCO, LLC
Consolidated Statements of Members’ Equity—Successo
(In thousands)

Members' Interest

Accumulated

Units Amount Deficit Total
Balance at December 17, 2011 — $ — $ — $ —
Capital contribution: 179,90t 899,54( — 899,54(
Rollover capita 72,11¢ 483,22 — 483,22
Net loss — — (53,579 (53,579
Unit-based compensation expel — 712 — 712
Redeemable uni — (56,367) — (56,367)
Balance at December 31, 20 252,02: 1,327,11: (53,579 1,273,54.
Net loss — — (279,057 (279,057
Unit-based compensation expel — 11,68( 11,68(
Redeemable unit — 24,04¢ — 24,04¢
Issuance of units in business combinati 37¢ 1,892 — 1,89¢
Repurchases of uni (4,927 (18,39) — (18,39)
Exercises of unit optior 4,93( 14 — 14
Balance at December 31, 20 252,40( 1,346,36. (332,620 1,013,73
Net loss — — (199,889 (199,88:)
Unit-based compensation expel — 16,44¢ — 16,44¢
Capital contribution: 46~ 2,75( — 2,75(
Redeemable uni — (25,929 — (25,929
Issuance of units and warrants in business comnibire 1,96¢ 4,86( — 4,86(
Repurchases of uni (174 (35€) — (35€)
Exercises of unit options and warra 462 88( — 88(
Balance at December 31, 20 255,11¢ $1,345,01 $ (632,51) $ 812,50°

See accompanying notes to consolidated financééstents.
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DESERT NEWCO, LLC
Consolidated Statements of Cash Flows
(In thousands)

Predecesso Successo
December 17 Year Ended
January 1, 201 2011 Througt December 31
Through December 31
December 16,
2011 2011 2012 2013
Operating activities
Net loss $ (270,44) $ (53,579 $(279,05)  $(199,889
Adjustments to reconcile net loss to net cash plexviby (used in)
operating activities
Depreciation and amortizatic 49,15¢ 5,44¢ 138,62( 140,56
Unit-based or sha-based compensatic 259,28t 712 11,68( 16,44¢
Accretion of original issue discou — 238 6,971 7,93¢
Amortization of deferred financing cos — 51 1,29¢ 1,36:
Other (609) (30 (574 (112)
Changes in operating assets and liabilities, nahtdunts
acquired:
Accounts receivabl (2,729 2,221 47¢ (2,389
Registry deposit (1,709 4,801 2,39¢ 23C
Prepaid domain name registry fe (54,939 23¢ (36,746 (29,229
Prepaid expenses and other current a: (4,08¢) 1,15:% 592 (12,339
Other asset (687) (729 3,12¢ 2,37¢
Accounts payabl 6,31¢ (2,706 2,401 1,932
Accrued expense 14,58t 244 1,58¢ 60,58:
Deferred revenu 154,32: 6,782 252,44¢ 169,14!
Other lon¢-term liabilities (22 60 877 (3,320
Net cash provided by (used in) operating activi 148,45! (35,090 106,11( 153,31:
Investing activities
Merger, net of cash acquir — (1,515,89) — —
Purchases of marketable securi (11,679 — (17,657 (12,767)
Maturities of marketable securiti 8,89¢ — 20,14( 12,74«
Distributions from joint venture 70 — 61 40C
Business acquisitions, net of cash acqu — — (17,679 (156,759
Purchases of property and equipment, excludingargments (63,07¢) (2,140 (41,959 (42,699
Purchases of leasehold and building improvem (8,237 (157) (2,27)) (9,390
Net cash used in investing activiti (74,016 (1,518,18) (59,369 (208,46¢)
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DESERT NEWCO, LLC AND SUBSIDIARIES

Consolidated Statements of Cash Flows (continued)

(In thousands)

Predecesso

Successo

January 1, 201:

December 17

2011 Througt

Year Ended
December 31

Through December 31
December 16,
2011 2011 2012 2013

Financing activities
Return of capital to stockhold $ (57,68%) $ — % — 3 —
Capital contributions from membe — 899,54( — 2,75(
Repurchases of uni — — (18,39) (35€)
Proceeds from exercises of unit options and wesi — — 14 88C
Issuance of lor-term debt — 712,50( — 100,00(
Repayment of lor-term debi (13,627) (1,875 (7,500 (7,750
Payment of financir-related cost — (9,089 (9,000 (4,065
Repayment of other financing obligatic (96€) — (210 (339
Net cash provided by (used in) financing activi (71,409 1,601,08: (35,087 91,12
Net increase in cash and cash equival 3,03¢ 47,80¢ 11,65¢ 35,96
Cash and cash equivalents, beginning of pe 44,38¢ — 47,80t 59,46
Cash and cash equivalents, end of pe $ 47,42( $ 47,80F $59,46: $ 95,43(
Supplemental cash flow information:
Cash paid during the period fc

Interest 2,96: $ 2,042 $71,18 $ 61,77

Income taxes, net of refunds recei 207 $ 7 63 $ 2,54¢
Supplemental information for non-cash investing and financing activities
Accrued capital expenditures, excluding improveragat period en $ 9,107 $ 9,01¢ $ 3,09C $ 8,33i
Accrued capital expenditures, leasehold and bugldimprovements, at period e  $ 282 $ 18¢ % 29 $ 1,25¢
Building in progres—leased facility acquired under financing obligat $ — $ — 3 — $ 5,26i

See accompanying notes to consolidated finanaédstents.
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DESERT NEWCO, LLC
Notes to Consolidated Financial Statements
(In thousands, except per share and per unit data)

1. Organization and Background

The Go Daddy Group, Inc. (Predecessor or Holdirsybchapter S corporation, formed wholly owndsbiliaries, Desert Newco, LLC
(Successor, Newco, Company, we, us or our) and &ipOperating Company, LLC (GoDaddy), and on Ddimm 6, 2011, contributed its
wholly owned operating subsidiaries to GoDaddyebtiment funds managed by Kohlberg Kravis Rober@o&L.P. (KKR), Silver Lake
Partners (SLP) and Technology Crossover Ventur€¥JTcollectively, the Funds) along with other isters purchased 71.4% of Newco from
Holdings (the Merger). Newco was formed in conteatiph of the Merger, and is the surviving entity.

Basis of Presentation

As a result of the Merger, we applied purchase @tiiog and a new basis of accounting beginning eadinber 17, 2011. The financial
reporting periods presented are as follows:

. The period from January 1, 2011 through DecembgRQ81 reflect Holdin¢' operations prior to the Merger (Predeces:

. The years ended December 31, 2012 and 201ghanmekriod from December 17, 2011 through Decer8beR011 reflect our
operations subsequent to the Merger (Succes

Our consolidated financial statements have beguaped in accordance with U.S. generally accepteduatting principles (GAAP). The
consolidated financial statements for the Predecgsriod has been prepared using the Predecesistdsical basis of accounting. As a result
of purchase accounting, the pre-Merger and posgkferonsolidated financial statements are not coalyba

We provide a variety of domain name registratiod aebsite hosting services as well as a broad afrayher cloud-based services. The
consolidated financial statements include our astoand the accounts of our whotiywned subsidiaries. All significant intercompanyg@ants
and transactions have been eliminated in consadiulat

Use of Estimates

The preparation of financial statements in confeymiith GAAP requires us to make estimates andragsions affecting amounts
reported in our consolidated financial statemeés.believe our estimates and assumptions are reblspmowever, actual results may differ
from these estimates.

Our more significant estimates include the deteatiim of the best estimate of selling price of deiverables included in multiple-
deliverable revenue arrangements, the fair valuesséts acquired and liabilities assumed in busio@sbinations, the assessment of
recoverability of long-lived assets (property agdipment, goodwill and identified intangibles), th&timated useful lives of intangible and
depreciable assets, the fair value of unit-baseatdsy the recognition, measurement and valuati@uwént and deferred income taxes and the
recognition and measurement of loss contingeniridgect tax liabilities and accrued liabilities.8/periodically evaluate these estimates and
adjust prospectively, if necessary. Actual rescitsld differ from our estimates.

2. Summary of Significant Accounting Policies

Cash and Cash Equivalents

Cash and cash equivalents includes cash on hanatlaeadhighly liquid investments purchased witlemaining maturity of 90 days or
less at the date of acquisition as well as paynretased to third-party payment
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DESERT NEWCO, LLC
Notes to Consolidated Financial Statements
(In thousands, except per share and per unit data)

transactions which are normally processed withitn@@rs. Amounts receivable related to these paytnamsactions totaled $10,228 and
$10,054 at December 31, 2012 and 2013, respectively

Marketable Securities

We classify our marketable securities as availétnesale at the time of purchase and reevaluatk slassification at each balance sheet
date. We may sell these securities at any timederin current operations or for other purposesh sis consideration for acquisitions, even if
they have not yet reached maturity. As a resultchassify our marketable securities, including sii@s with maturities beyond 12 months, as
current assets in our consolidated balance sheedslable-for-sale securities are carried at failue. A decline in the market value of an
available-for-sale security below cost deemed ati@n temporary results in an impairment of faiueawhich is charged to earnings and a
new cost basis for the security is established.clst of securities sold is calculated using trecBig identification method.

The estimated fair value of our securities is dateed based on quoted market prices and approxintagéorical cost. We did not have
any realized or unrealized gains or losses on sdilagailable-for-sale securities during any of fegiods presented. Marketable securities
consist of bank time deposits at December 31, 202013, and all marketable securities were pkbdgecollateral against outstanding letter:
of credit.

Accounts Receivable and Allowance for Doubtful Acamnts

Accounts receivable are carried at invoiced amoiEs evaluate our accounts receivable for collelityaland record an allowance for
doubtful accounts as necessary. For all periodsepited, the allowance for doubtful accounts wasnaierial.

Registry Deposits

Registry deposits represent amounts on depositrefistries for future domain registrations.

Prepaid Domain Name Registry Fees

Prepaid domain name registry fees represent ammauged at the time a domain is registered withgistry. Prepaid domain name
registry fees for initial registrations and renesvate amortized to cost of revenue over the samedpevenues are recognized for the related
domain registration contract, which typically raadeom one to ten years.

Property and Equipment

In conjunction with the Merger, property and equgninwas recorded at its estimated fair value d3eaember 16, 2011. Property and
equipment purchased after December 16, 2011 isdstdtcost. Depreciation is charged to operations the estimated useful lives of the
applicable assets using the straight-line methadhEperiod, we evaluate the estimated remaininfyluibees of our property and equipment
and whether events or changes in circumstancesimtaairevision to the remaining period of depréaiat

Maintenance and repairs are charged to expenseased. When property or equipment is sold oredtithe related cost and
accumulated depreciation is removed from our actsoaind any gain or loss is included in other incgexpense), net in our consolidated
statements of operations.
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DESERT NEWCO, LLC
Notes to Consolidated Financial Statements
(In thousands, except per share and per unit data)

Property and equipment consisted of the following:

Successo

Estimated December 31

Useful Lives 2012 2013
Land Indefinite $ 9,00 $ 9,00(
Computer equipmet 2-5 years 113,35! 161,52-
Buildings, including improvemen 5-25 years 93,831 101,05«
Software 3 years 13,04 17,48
Leasehold improvements Lower of 7

years or remaining lease te 6,72¢ 12,48

Furniture and fixtures and other depreciable priyy 5-10 years 1,35 3,29:
Building in progres—leased facility Lease tern — 5,261
Total property and equipme 237,31: 310,10¢
Less accumulated depreciation and amortize (77,599 (126,85)
Property and equipment, r $159,71.  $ 183,24t

Depreciation expense was $49,155, $2,821, $75,4d%$50,174 during the 2011 Predecessor and Sucqemsods and the 2012 and
2013 Successor periods, respectively.

In April 2013, we entered into a build-to-suit lessyreement under which we will occupy the totéitefspace available in a building
currently being constructed. As a result of ounimement during the construction period, we aresaared to be the owner of the constructior
project for accounting purposes. As of Decembe2B13, we have capitalized $5,267 of constructwstgincurred to date by the landlord
with a corresponding financing obligation liabilio§ $5,267, which is included in other long-terablilities in our consolidated balance sheets.
The total expected financing obligation associatét this lease upon completion of constructiorjusive of the amounts currently recorded,
is approximately $11,000. This obligation will bettted through monthly lease payments to the laddbmce construction is completed and the
office space is ready for occupancy.

Capitalized Internal-Use Software Costs

Costs incurred to develop software for internal-aise for our websites are capitalized and amortizedt such software’s estimated
useful life. Costs related to the design or maiatexe of internalise software are included in technology and deveéop expenses as incurn
Costs capitalized during the periods presented hatbeen material.

Segment Reporting

We operate as one operating segment. Operatingesggrare defined as components of an enterprisetfimh separate financial
information is evaluated regularly by the chief g decision maker in deciding how to allocasaurces and assessing performance. Our
management approach includes evaluating each cfavuices on which operating decisions are madedosalely on sales and profitability.
Each of our operating companies sells similar ses/iiWe do not attempt to allocate marketing anériding expenses, customer care, gel
and administrative expenses or depreciation andtaation expenses at the service level. Discrete
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service-level financial data is not available, #ngdlould be impractical to collect and maintainditial data in such a manner.

Goodwill and Indefinite-Lived Intangible Assets

Goodwill represents the excess of the purchase prier the estimated fair value of net tangible idedtifiable intangible assets acqui
in business combinations. Indefinite-lived intagiassets consist of trade names and brandingradguithe Merger. Goodwill and indefinite-
lived intangible assets are not amortized to egsyibut are assessed for impairment at least dgn@alr annual impairment assessment of ou
single reporting unit is performed during the fbuguarter of each year. We also perform an asseganhether times if events or changes in
circumstances indicate the carrying value of ttessets may not be recoverable. If, based on gtisditanalysis, we determine it is more-likely-
than-not the fair value of our reporting unit isdehan its carrying amount, a two-step goodwipainment test is performed. Our qualitative
analysis did not indicate any impairment and adogiigl no impairment was recorded during any of peeods presented.

Long-Lived Assets and Finite-Lived Intangible Asset

Finite-lived intangible assets are amortized okeirtestimated useful lives, which are as follows:

Customer relationships acquired in the Mel 9 year:
Customer relationshir 1-5 year:
Developed technolog 3-7 year:
Trade name 3-5 year:
Other 3 year:

Customer relationships are primarily amortized Hame expected customer attrition. Developed teaglfinite-lived trade names and
other intangibles are amortized over the periogtich we expect to receive the benefit of the asdedch period, we evaluate the estimated
remaining useful lives of our intangible assets whéther events or changes in circumstances waareatision to the remaining period of
amortization.

Long-lived assets and finite-lived intangible ass@e reviewed for impairment whenever eventsrounistances indicate the carrying
amount of an asset may not be fully recoverableinfymairment loss is recognized if the sum of thpested longerm undiscounted cash flo
the asset is expected to generate is less tharathgng amount of the asset being evaluated. Aritevdowns are treated as permanent
reductions in the carrying amounts of the respedissets. We believe the carrying amounts of thesets are fully realizable.

Debt Issuance Costs

We defer and amortize issuance costs, underwifidieg and related expenses incurred in connectitintixé@ issuance of debt instruments
using the effective interest rate method over ¢nms of the respective instruments.

Deferred Rent and Lease Accounting

We lease office and data center space in variagitins. Tenant improvement allowances grantedrdedse agreements are recorde
leasehold improvements within property and equipraed within deferred
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rent, a component of other long-term liabilitiesour consolidated balance sheets. For leases norgaient escalation provisions, the total rent
payable during the lease term, as determined ali®wecorded on a straight-line basis over the tefrthe lease, including any rent holiday
periods beginning upon possession of the premasesany difference between actual rent paid amdlgsii-line rent is recorded as deferred
rent.

We record assets and liabilities for estimated wanson costs incurred under build-to-suit leasar@gements to the extent we are
involved in the construction of structural improvemts or take construction risk prior to commenceméa lease. We continue to account for
the facility as a financing obligation upon compatof the construction project.

Foreign Currency

Our functional currency and the functional curren€gach of our subsidiaries is the U.S. dollars&s denominated in foreign currenc
are translated into U.S. dollars at period-end arge rates. Foreign currency based revenue andsxp@ansactions are measured at
transaction date exchange rates. Foreign curreangdction gains and losses are recorded in otbemie (expense), net in our consolidated
statements of operations, and were $(153), $(5BY,5) and $(711) for the 2011 Predecessor andeSsoc periods and the 2012 and 2013
Successor periods, respectively.

Revenue Recognition

Revenue is recorded when persuasive evidence afrangement exists, delivery of the services haaroed, the selling price is fixed or
determinable and collectability is reasonably asdu€ash received in advance of revenue recogngimecorded as deferred revenue.

Refunds are granted from time-to-time to our cusianand we maintain a reserve to provide for safidnds. Our reserve is an estimate
based on historical refund experience. Refundsceedeferred revenue at the time they are grantédesult in a reduced amount of revenue
recognized over the applicable service terms coetptr the amount originally expected.

Consideration provided to customers for sales itiees or service disruption credits is recordea@ asduction of revenue at the later of
the time the related revenue is recognized or veloeh consideration is offered. During the 2012 8ssor period, we recorded a $10,378
reduction of revenue for credits provided to custcsnof which $6,787 reduced hosting and presenenue and $3,591 reduced business
applications revenue. There were no such reductioasy other periods presented.

The majority of our revenue arrangements consistufiple-element arrangements. Revenue arrangesmétit multiple deliverables are
divided into separate units of accounting if eaelivérable has stand-alone value to the customar n@iltiple-element arrangements may
include a combination of some or all of the follogsi domain name registrations, website hostingisesy website building services, SSL
certificates and other cloud-based services. Eatfese services has stand-alone value and aresspétately. Typically, the deliverables
within multiple-element arrangements are providedrdhe same contract period, and therefore, reventecognized over the same period.

Consideration is allocated to each deliverablédainception of an arrangement based on relatiliegerices. We determine the relative
selling price for each deliverable based on oudeerspecific objective evidence of selling priceSOE), if available, or our best estimate of
selling price (BESP), if VSOE is not available. Wave determined third-party evidence of selling@(TPE) is not a practical alternative due
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primarily to the significant variability among alegtble third-party pricing information for similaesrices and differences in the features of our
service offerings compared to other parties.

We have established VSOE for our business applicaservices as a consistent number of stand-akiae of these services have been
priced within a reasonably narrow range. We haveestablished VSOE for our remaining services due lack of pricing consistency,
primarily related to our marketing strategies.

We determined BESP by considering our overall pgabjectives and market conditions. Significactdes taken into consideration
include historical and expected discounting prastithe size, volume and term length of transastionstomer demographics, the geographic
areas in which our services are sold and our dveialketing strategies. The determination of BESRade through consultation with, and
approval by, our management, taking into consiémraiur go-to-market strategy. As our go-to-mateditegy evolves, our pricing practices
may be modified in the future, which could resnlthanges to relative selling prices, includinglbdSOE and BESP.

Revenue associated with sales through our netwiasellers is recorded on a gross basis as wergsaumajority of the business risks
associated with performance of the contractuabatibns. The commission paid to resellers is expeas a cost of revenue at the same time
revenue is recognized.

Domains. Domains revenue consists of domain name reg@tisaind renewals, domain privacy, domain appbicatees, domain back-
orders, aftermarket sales and advertising on “mhgeges.” Domain name registrations provide a costavith the exclusive use of a domain
during the applicable contract term. After the cact term expires, unless renewed, the customencdonger access the domain. Parked p
are registered domains not yet containing an agisfesite. Domain registration fees are recordetdkeferred revenue at the time of sale, and
revenue, other than aftermarket domain sales ark@@a@age advertising, is recognized ratably oaily thasis over the service term of each
contract. Aftermarket revenue is recognized whertrob of the domain is transferred to the buyerduse we have no further service obliga
to the customer once the transfer is complete.deigplage advertising revenue is recognized on alpérbasis.

Hosting and presenceHosting and presence revenue consists of welbs@iing services, website building services, amerghopping
cart, search engine optimization and SSL certifisdior encrypting data between the online browsdrthe SSL certificate owner’s server.
Website hosting is most frequently purchased oaranual basis, but is also available on a monthéysbar for longer periods. The fees charget
for website hosting services differ based on tipe tyf plan purchased and the amount of data stobagelwidth and other features selected.
Other services are generally sold on an annuaheorghly basis, depending on the service. Feescamded as deferred revenue at the time ¢
sale, and revenue is recognized ratably on a da#ys over the service term of each contract.

Business applicationsBusiness applications revenue primarily includemil accounts, online calendar, online data seramail
marketing and enroliment fees paid by resellereskae recorded as deferred revenue at the tis@afand revenue is recognized ratably on
daily basis over the service term of each contract.

Operating Expenses

Cost of Revenue

Substantially all cost of revenue (excluding defaten and amortization) relates to domain regigiracosts. Cost of revenue also
includes payroll, employee benefits, unit-based pensation and other headcount-
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related expenses associated with professional wetbsvelopment personnel, reseller and parked gamenissions, payment processing fees
and software licensing fees directly related twises sold.

Technology and Development

Technology and development expenses primarily sbos$ipayroll, employee benefits, unit-based corspéon and other headcount-
related expenses associated with the design, dawelat, deployment, testing, operation and enhanceai®ur services as well as costs
associated with the data centers, systems, staratjeelecommunications infrastructure supportirgg¢hservices. Technology and developr
expenses also include third-party development clistalization costs incurred to translate servioesnternational markets and technology
licensing, support and maintenance costs.

Costs related to software development are includléechnology and development expense until thérpireary stages of development
are concluded. Development costs incurred subsétméme preliminary stages of development andrpgddhe completion of all substantive
testing of the service offering are capitalized antbrtized to cost of revenue over the estimataxsof the services. Costs capitalized during
the periods presented have not been material. Gaated to the enhancement of existing servicesnafuded in technology and development
as incurred.

Marketing and Advertising

Marketing and advertising expenses primarily cdrafi®nline traffic generation costs, televisiordaadio advertising, spokesperson and
event sponsorships, payroll, employee benefits;hased compensation and other headcount-relafeshegs associated with marketing and
public relations personnel and affiliate prograrmaaissions.

Advertising costs are expensed at the time a cowiaiénitially airs or when a promotion first appedn the media. Advertising expen:
were $92,624, $3,355, $114,955 and $121,114 dtinem@011 Predecessor and Successor periods a@@itBeand 2013 Successor periods,
respectively. At December 31, 2013, we had conima@ommitments for certain marketing sponsorshils future payments due as follows:
$26,720 in 2014 and $23,593 in 2015.

Customer Care

Customer care expenses primarily consist of payeatiployee benefits, unit-based compensation dmat bieadcount-related expenses
associated with our customer care center. Custoarerexpenses also include third-party customer @amter operating costs.

General and Administrative

General and administrative expenses primarily abredipersonnel and related overhead costs, inujueimployee benefits and uhigsec
compensation, our executive leadership, accountiimance, legal and human resource functions. Geaed administrative expenses also
include professional service fees for audit, leggd, accounting and acquisitions, rent for ouicefEpace, insurance and other general costs.
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Unit-Based or Share-Based Compensation

Equity Award Treatment in Merger

In connection with the Merger, all outstanding &toptions and RSUs of Holdings were settled in easin limited circumstances,
exchanged for new options of Newco. Unless exchafgenew options, each option holder receivedranunt in cash, without interest and
less applicable withholding taxes, equal to $24tB& fair value of the Predecessor's common stledg the exercise price of each option.
Additionally, each RSU holder received $24.82 istgavithout interest and less applicable withhajdizixes. Certain stock options were
exchanged for fully-vested options in Newco (thdl®er Options), and were recorded at fair valutedained using the Black-Scholes option
pricing model at the Merger date. The exercisegpaicd number of shares underlying the Rolloverddgtivere adjusted as a result of the
Merger, preserving the existing intrinsic valueeath Rollover Option. The Rollover Options othepnigaintain their original terms.

Successor Unit Option Grants

Option grants are accounted for using the fair @ahethod. Grant date fair values are determinedyukie Black-Scholes option pricing
model and a single option award approach. The meamnt date for performance vesting options igtite on which the applicable
performance criteria are approved by the Board. &sumptions used in the determination of fair &a@te as follows:

. Expected Life—Represents the period unit-based awards are exgptrbe outstanding. Because of the lack of dafftchistorical
data necessary to calculate the expected life,agghe average of the vesting term and the cootbigrm to estimate the expected
life for unit-based award:

. Expected Stock Volatili—Based on the weight-average of the historical volatilities of a groupcomparable public companie

. Expected Dividend Yie—We use a dividend rate of 0.0% based on the eapewtof not paying dividends in the foreseeable
future.

. Weighted-Average Risk-Free Interest RatBased on the yield curve of a zero-coupon U.SaJuey bond with a maturity equal to
the expected term of the option on the grant ¢

The fair value of options granted, excluding Rolo®ptions, was estimated using the following weigkaverage assumptions:

Successo

Period from

December 17

2011 through Year Ended Year Ended

December 31 December 31 December 31

2011 2012 2013

Expected life of options (in years) 6.5 6.5 6.5
Expected unit volatility 43.% 43.8% 43.9%
Expected dividend yiel — — —
Weightec-average ris-free interest rat 1.07% 0.96% 1.1¢%

Historical data is used to estimate the numbeutfré option forfeitures, which is adjusted base@ctual experience.
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Income Taxes

The Predecessor had elected to be taxed as a gitdacBacorporation, a pass-through entity for th8ome tax purposes. We are
structured as a limited liability company, alsoasg-through entity. Under these provisions, weatgay, and the Predecessor did not pay,
corporate income taxes on our taxable income int jmdsdictions. Instead, our members are liabledds. federal and state income taxes
based on their share of our taxable income. Wéiabke for income taxes in certain foreign courdrig those states not recognizing our pass-
through status and for certain subsidiaries natdaas pass-through entities. Amounts relatingasdhncome taxes are recorded as benefit
(provision) for income taxes in our consolidateatesnents of operations. Amounts we pay for incames attributable to our members are
accounted for as ownership transactions. Amourtuad for the future payment of income taxes ackided in accrued expenses in our
consolidated balance sheets.

We recognize tax benefits from uncertain tax posgionly if it is more-likely-than-not the tax ptish will be sustained on examination
by the taxing authorities, based on the technicaitof the position. The tax benefits recogniftedh such positions are then measured base
on the largest benefit having a greater than 56guedikelihood of being realized upon ultimatetisetent.

Comprehensive Loss

During the Successor periods, we had no items dedoas other comprehensive income or loss. Our @hepsive loss is equivalent to
our net loss during each of these periods, andas 80 statement of other comprehensive lossisgnted.

Fair Value Measurements

Fair value is defined as an exit price, represgritie amount that would be received to sell antags@aid to transfer a liability, in an
orderly transaction between market participant® ffamework for measuring fair value provides &éhtier hierarchy prioritizing inputs to
valuation techniques used in measuring fair vakitbows:

Level 1—Observable inputs such as quoted prices for idalgissets or liabilities in active markets;

Level 2—Inputs, other than quoted prices for identicak#ssr liabilities in active markets, which are elsble either directly or
indirectly; and

Level 3—Unobservable inputs in which there is little ormarket data requiring the reporting entity to depets own assumptions.

We have no significant assets or liabilities meaduat fair value on a recurring basis.

Business Combinations

We include the results of operations of acquiresifesses as of the respective dates of acquisitteapurchase price of acquisitions is
allocated to the tangible and intangible assetsiead)and the liabilities assumed based on théimased fair values. The excess of the
purchase price over the fair values of these iflabte assets and liabilities is recorded as gobddequisition related costs are expensed as
incurred.

Indemnifications

In the normal course of business, we have madainendemnities under which we may be required &kenpayments in relation to
certain transactions. Those indemnities includermmeities to our directors and
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officers to the maximum extent permitted under eaple state laws and indemnifications relatedettain lease agreements. In addition,
certain advertiser and reseller partner agreentamigin certain indemnification provisions, whiale generally consistent with those prevalen
in the industry. We have not incurred significahligations under indemnification provisions histaliy, and do not expect to incur significant
obligations in the future. Accordingly, no liabjlihas been recorded for any of these indemnities.

We include service level commitments to our custengelaranteeing certain levels of uptime reliap#ihd performance for our hosting
and premium DNS products. These guarantees pdrasietcustomers to receive credits in the evenawéof meet those levels, with excepti
for certain service interruptions including but tiotited to periodic maintenance. Other than asld&ed, we have not incurred any material
costs as a result of such commitments and havaaootied any liabilities related to such obligationeur consolidated financial statements.

Concentrations of Risks

Our financial instruments exposed to concentratafregedit risk consist primarily of cash and casjuivalents, marketable securities anc
accounts receivable. Although we deposit cash mititiple financial institutions, these depositstiates, may exceed federally insured limits.

No single customer represented over 10% our ofiadsaeceivable or over 10% of our total revenuefoy period presented.

In order to reduce the risk of downtime of the &% we provide, we have established data cemtesgrious geographic regions. We
have internal procedures to restore services irvtieat of disaster at one of our current data cdatdities. We serve our customers and users
from data center facilities operated either by uthwd parties, which are located in Mesa, Scatiséind Phoenix, Arizona; Los Angeles,
California; Chicago, lllinois; Ashburn, Virginia;ii®yjapore and Amsterdam, The Netherlands. Eventivibe procedures for disaster recovery
in place, our services could be significantly intted during the implementation of restorationcedures.

Recent Accounting Pronouncements

On May 28, 2014, the Financial Accounting Stand&dard issued new accounting guidance regardingne recognition under GAA
This new guidance will supersede nearly all exgstievenue recognition guidance, and is effectivefilic entities for annual and interim
periods beginning after December 15, 2016. Earbptdn is not permitted. We are currently evalugtine impact of this new guidance on our
consolidated financial statements.

3. Merger

On July 1, 2011, we entered into a Unit Purchasedment (the Merger Agreement) with Gorilla Acqtiisi LLC, a company formed |
the Funds to consummate the Merger. The Mergercaapleted on December 16, 2011 and our resultperfadions for the Successor periods
include the effects of the Merger.

The Merger was funded by: (1) cash equity contidns of $881,650 provided by investment funds iatiéd with the Funds;
(2) financing provided by a new $750,000 senioused credit facility; (3) issuance of a $300,000@udlinated unsecured note to Holdings
(issued at its fair value of $288,000); (4) cashitgcontributions of $17,890 from other investarsgluding certain of our management
employees; and (5) cash on hand prior to the Mes§$47,420. The aggregate purchase price for taegbt of $2,334,537 was determined
based on the amounts paid by the Funds and othestors, and reflects the fair value of the equmtgrest in Newco held by Holdings at the
time of the Merger. The net proceeds from the Mevggre paid to Holdings in exchange for the
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units transferred to the Funds and other investonnediately following the Merger, Holdings owne8.@% of our outstanding units, with the
remaining 71.4% held by the Funds and other investo

As part of the Merger, we also exchanged certaipleyee stock options in Holdings for unit optionsdNewco. The fair value of these
exchanged options totaled $75,227 at the Mergex. dat

The Merger was accounted for as a purchase, amddiegly, our assets and liabilities were reflecdheir estimated fair values as of
the Merger date.

Fees and expenses related to the Merger totale® 3&¥ and $39,842 during the 2011 PredecessorarakSsor periods, respectively,
principally consisting of shareased compensation and sponsor fees, and areedfiaanerger and related costs in our consolidsta@ment
of operations.

4.  Acquisitions

Media Temple

On October 17, 2013, we completed the acquisitidtD0% of the stock of Media Temple, Inc., a websidsting and cloud-based
services business, for consideration of $94,48fsh (the Media Temple Acquisition).

The aggregate purchase price has been prelimiralilgated to the tangible and intangible assedsiaed and liabilities assumed based
upon our assessment of their relative fair valgesfahe acquisition date, with the excess of tinelpase price over the fair value of the net
assets acquired recorded as goodwill, as follows:

Cash and cash equivalel $ 2,341
Accounts receivabl 451
Prepaid domain name registry fe 1,057
Prepaid expenses and other current a: 1,51¢
Property and equipment, r 7,35¢
Goodwill 67,72
Intangible asset 35,20(
Other asset 11¢
Accounts payabl (552)
Accrued expense (3,119
Deferred revenu (8,100
Other lon¢-term liabilities (9,526
Total purchase price assign $94,48(

The fair value of the above current working capitaepaid domain name registry fees, and othetsbstances approximated their
respective carrying values as of the acquisiticle.dBhe property and equipment balance of $7,388idles a decrease of $1,307 from histo
carrying amounts necessary to present these addatsvalue. Other long-term liabilities includ®8,825 in estimated net deferred tax
liabilities, resulting primarily from the non-dedilility of intangible assets amortization expense.

The identified intangible assets, which primaritglude customer relationships, developed technotogltrade names, were valued u:
income-based approaches. The total weighteztage amortization period for identified intarigibssets acquired was 4.9 years. Fair value
useful lives assigned to intangible assets were
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based on the estimated value and use of these &gsatmarket participant. The goodwill resultingn the Media Temple Acquisition is not
deductible for income tax purposes, and is primaitributable to the value of the assembled waddalong with the creation of expanded
market opportunities for our various services.

We assumed certain liabilities in the acquisitiogjuding deferred revenue ascribed a fair valug&100 using a cost-plus profit
approach. This approach, which determined the/&dire by estimating the cost to fulfill the obligats plus a normal profit margin, resulted in
a $2,737 reduction from the historic deferred rexebalance. We will recognize deferred revenue theeremaining service periods required
to satisfy our customer obligations.

The purchase price allocation for the Media Tenfaquisition has not been finalized. The preliminalpcation is based on our best
estimates and is subject to revision based onitlévaluations and estimates of useful lives. @aritems, including deferred taxes and
working capital balances subject to adjustmentissudsed above, may change as additional informéiceceived and certain tax returns are
filed. We expect to finalize the allocation as sasrpracticable, but not later than one year frloenaicquisition date.

Media Temple’s results of operations have beemnuded in our consolidated statements of operatime she acquisition date and were
not material. Pro forma results of operations hasebeen presented as the historical operatindtsesuMedia Temple are immaterial.

Other 2013 Acquisitions

During 2013, we completed four other business aitipms for total aggregate consideration congistii (1) cash of $64,047; (2) 730
Newco units valued at $4,139; (3) warrants forghechase of 252 Newco units valued at $568; anth@jassumption of vested options val
at $153. The aggregate purchase price has be@atagitbto the tangible and intangible assets aadjaine liabilities assumed based upon our
assessment of their relative fair values as ofélspective acquisition dates, with the excesseptirchase price over the fair value of the net
assets acquired recorded as goodwill, as follows:

Cash and cash equivale $ 52z
Accounts receivabl 13
Prepaid expenses and other current a: 21
Property and equipment, r 31
Goodwill 46,04¢
Intangible asset 24,53(
Other asset 2
Accounts payabl (132)
Accrued expense (79
Other lon¢-term liabilities (2,049
Total purchase price assign $68,90°

The fair value of the above current working capitebperty and equipment and other assets balapggeximated their respective
carrying values as of the acquisition dates. Oltrag-term liabilities represents estimated net defetagdiabilities, resulting primarily from tt
non-deductibility of intangible assets amortizatexpense.

The identified intangible assets, which includenisliag, developed technology and customer relatipssiere valued using either
income- or cost-based approaches. The total walgdnterage amortization period for
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identified intangible assets acquired was 4.1 ydaas values and useful lives assigned to intdegibsets were based on the estimated value
and use of these assets by a market participawdv@t, of which $31,068 is not deductible for imoe tax purposes, is primarily attributable
synergies expected to arise after the acquisitioiisthe value of assembled workforces.

The purchase price allocations for these acquistitave not been finalized. The preliminary allmret are based on our best estimates
and are subject to revision. Certain items, primatéferred taxes, are subject to change as additinformation is received and certain tax
returns are filed. We expect to finalize the altgmas as soon as practicable, but not later thanyear from the respective acquisition dates.

Results of operations for these four entities Haaen included in our consolidated statements ofatio®s since the respective acquisi
dates and were not material. Pro forma resultpefations of these acquisitions have not been ptedas the historical operating results of
these four entities are immaterial.

In connection with one of the acquisitions, we &$d,235 Newco units valued at $7,003 subject tpl@eygment-based vesting over a
period of 30 months following the acquisition dais.vesting of these awards are subject to contieimployment, they are not a part of
acquisition consideration. Unit-based compensatikpense is recorded over the vesting period ofittits and is included in the amounts
shown in Note 7. At December 31, 2013 total unrecteyl compensation expense related to these uagsp@,171.

2012 Acquisition

During 2012, we completed one business acquisitiononsideration consisting of $17,775 in cash 3n8 Newco units valued at
$1,894. Results of operations for this acquisitiawe been included in our consolidated statemédrdperations since the acquisition date and
were not material. Pro forma results of operatiaange not been presented as they are immaterial.

The purchase price has been allocated to the fergyildl intangible assets acquired and liabilitesianed based upon our assessment of
their relative fair values as of the acquisitiotedavith the excess of the purchase price ovefdinevalue of the net assets acquired recorded &
goodwill, as follows:

Cash and cash equivale $ 96
Accounts receivabl 5
Prepaid expenses and other current a: 37
Property and equipment, r 83
Goodwill 9,38¢
Intangible asset 9,80(
Other asset 443
Accounts payabl (15€)
Accrued expense (25
Total purchase price assign $19,66¢

The fair value of the above current working capitebperty and equipment and other assets balapggeximated their respective
carrying values as of the acquisition date. Thatified intangible assets, which include developathnology, customer relationships and tr
names, were valued using income-based approachegofal weighted-average amortization period dentified intangible assets acquired
was 4.8 years. Fair values and useful lives asdigmetangible assets were based on the estinvatad and use of
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these assets by a market participant. Goodwillimmarily attributable to synergies expected toaafter the acquisition and the value of the
assembled workforce. We have completed our evaluati purchase accounting with respect to this iitipn.

5.  Goodwill and Intangible Assets

The following table summarizes changes in our gabhdalance:

Balance at December 31, 20 $1,505,83
Goodwill related to acquisitior 9,38¢
Accumulated impairment charges recor: —

Balance at December 31, 20 1,515,22.
Goodwill related to acquisitior 113,77
Accumulated impairment charges recor: —

Balance at December 31, 20 $1,628,99!

Intangible assets are summarized as follows:

Successo
As of December 31, 201
Gross Carrying Accumulated Net Carrying
Amount Amortization Amount
Indefinite lived intangible assel
Trade names and brandi $  445,00( n/e $ 445,00(
Finite lived intangible asset
Customer relationshir 308,70( $ 3241 276,28t
Developed technolog 178,90( 33,65¢ 145,24«
Trade name 20C 31 16¢
$ 932,80( $ 66,09¢ $ 866,70:
Successo
As of December 31, 201
Gross Carrying Accumulated Net Carrying
Amount Amortization Amount
Indefinite lived intangible assel
Trade names and brandi $ 445,00 n/e $ 445,00(
Finite lived intangible asset
Customer relationshiy 334,05( $ 87,33¢ 246,71:
Developed technolog 201,58( 68,51¢ 133,06!
Trade name 10,80( 564 10,23¢
Other 1,10( 75 1,02¢
$ 992,53 $ 156,49. $ 836,03t

Customer relationships, developed technology, treaees and other intangible assets have weightechge useful lives from the date
purchase of 104 months, 65 months, 59 months amda3ths,
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respectively. Amortization expense was $2,624, 483and $90,393 during the 2011, 2012 and 2013eS80c periods, respectively. The
weighted-average remaining amortization periodafoortizable intangible assets was 67 months asoémber 31, 2013.

Expected future amortization expense is as follows:

Year Ending December 31

2014 $ 93,977
2015 87,49¢
2016 79,76(
2017 46,997
2018 39,48¢
Thereaftel 43,31¢

$391,03¢

6. Members' Interest

Pursuant to the terms of the Desert Newco, LLCeagent (LLC Agreement), the members’ interest cassita single class of units. A
member is entitled to one vote for each unit hgldich member, with a majority vote required torapp matters such as, among other things
the issuance of additional units, an initial puldfering, the sale of our Company, the incurreoteertain additional indebtedness, the
payment of any distributions and the acquisitiosale of certain assets. At December 31, 2012 a8 there were 252,400 and 255,119 unit:
outstanding, respectively.

The LLC Agreement also provides for our profitdagses for any fiscal year to generally be allot@®ong the members in accordance
with each member’s proportionate share. Distrimgiapproved by the members shall be made on aapadsasis in accordance with each
member’s proportionate share. No distributions weagle during the Successor periods.

7. Unit-Based or Share-Based Compensation Plans

Predecessor Share-Based Compensation Plans

The PredecessarBoard had adopted two equity incentive plansh @dlowing a specified number of shares of comntonksto be issue
as stock options or awards. The following table samizes stock option activity during the Predecepsoiod:

Number of

Stock Options Shares
Outstanding at December 31, 2010 14,58(
Grants —
Exercises —
Exchanged for cash in Merg (8,717
Exchanged for Rollover Optiot (4,089

Cancellation: (1,789
Outstanding at December 16, 2( —
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The Predecessor options were not exercisable forithe occurrence of the sale of Holdings or thmmn stock being listed and publii
traded on a U.S. stock exchange. At the Merger, tlagevesting of all unvested Predecessor optiassagcelerated in accordance with the
terms of the respective plans. At that time, werded share-based compensation expense of $13&[@6&d to these option grants, which is
included in merger and related costs in our codatdid statements of operations.

The following table summarizes RSU activity durthg Predecessor period:

Number of

Restricted Stock Units Shares
Outstanding at December 31, 2010 6,167
Grants 1,71¢
Exercises —
Exchanged for cash in Merg (7,889
Cancellations —

Outstanding at December 16, 2( _

At the Merger date, all RSUs vested, and at thag twe recorded share-based compensation expefi$@hP23 related to RSUs, which
is included in merger and related costs in our clieated statements of operations.

Successor Unit-Based Compensation Plans

In connection with the Merger, our Board adopted@esert Newco, LLC 2011 Unit Incentive Plan (th@tUncentive Plan) and reserv
30,092 units for issuance as awards thereundeadéiitional 18,802 units were authorized for rollogptions issued in the Merger. On
April 19, 2013, our Board approved an additionaD®® units for issuance as awards under the Uodrtive Plan.

During the Successor periods, we granted the Redl®ptions and new options vesting solely uporctirginued employment of the
recipient (Time Options) as well as options vestipon the achievement of predetermined annualmutative financial-based targets
coinciding with our fiscal year (Performance OpshnAccording to the award terms, 20% of the Tingi@hs vest on each of the five
successive anniversaries of the vesting commendesthags, and 20% of the Performance Options vesidoas the achievement of
predetermined performance targets in each of tbeesgive five fiscal years. In the event the penforce targets are not achieved in any giver
year, the Performance Options for that year witlsequently vest upon the achievement of cumulg@réormance targets in the followil
fiscal year. Vesting of the Time Options and Perfance Options is also subject to accelerationéretrent of a change in control.

Each of these options, whether Time Options ordPerdnce Options, have a contractual term of tensyaad were granted with an
exercise price equal to the fair value of the uoiighe grant date. Both the Time Options and #voPmance Options are subject to various
provisions by which we may require the employe@nuggrmination, to sell us any vested options disuneceived upon exercise of the Time
Options or Performance Options at amounts spedifi¢ide Unit Incentive Plan based upon the reasothie termination. Unit-based
compensation expense is recognized through thecteggesting date of each option.

During the 2012 Successor period, we exercisedights to repurchase units acquired through theoésee of certain rollover options
held by two former executives. We paid $18,385%fwurchase these units,
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representing the fair value of the underlying uaisof the date of repurchase, less the exerdise @irthe options. During the 2012 and 2013
Successor periods, we paid $6 and $356, respectieelepurchase units acquired through the exei®ptions by other employees.

In addition to the repurchase rights common taait options, we have granted certain of our exeeutfficers an additional right in the
event their employment is terminated due to di#igwl upon death prior to the earlier of a chaimgeontrol or the third anniversary of an
initial public offering. Under this additional righsuch officers, or others on their behalf, mayuige us to repurchase their owned units and
vested unit options at a price equal to the fairketavalue less any applicable exercise price oheach unit. This repurchase right exists for ¢
period of 181 days following their termination witlthe required timeframe. Since we do not corttieke repurchase rights, the owned units
and vested unit options held by the executives haen classified outside of members’ equity asaetdble units in our consolidated balance
sheets, valued at their intrinsic value of $32,8t8 $58,241 at December 31, 2012 and 2013, resphcti

In connection with certain acquisitions, we assutiedoption plans of acquired companies. In theses, the assumed options were
converted into Newco options maintaining the erptresting terms and intrinsic value at the timaafuisition. During the 2012 and 2013
Successor periods, we assumed option grants @pta8i6 and 335, respectively. Unit-based compensatkpense related to these assumed
options is included in the totals below.

The following table summarizes unit option activityring the Successor periods:

Weighted
Weighted- Average
Average Grant- Weighted- Remaining
Number of Date Fair Average Contractual Aggregate
Unit Options Units Value Exercise Price Life (in years) Intrinsic Value
Outstanding at December 17, 2011 —
Rollover Options grante 18,80: $ 1.2¢
Grants 23,28 $ 2.22 5.0C
Exercises — —
Forfeitures (8 5.0C
Outstanding at December 31, 2( 42,07¢ 3.31 12.0z $ 70,95¢
Grants, including 396 options
assumed in acquisitiot 2,26¢ 2.54 4.4C
Exercises (4,930 1.31
Forfeitures (6,847 5.0C
Outstanding at December 31, 2( 32,57t 3.3¢ 10.2( 54,87¢
Grants, including 335 options
assumed in acquisitior 21,55 2.4¢ 5.4z
Exercises (45€) 3.2t
Forfeitures (2,069 5.0t
Outstanding at December 31, 2( 51,60¢ 414 8.9t 173,35:
Vested at December 31, 20 19,16: 2.2¢ 9.5¢ 101,04¢

We apply the straight-line attribution method toagnize compensation costs associated with awantdsubject to graded vesting. For
awards subject to graded vesting and performansedoawvards, we recognize compensation costs selyai@teach vesting tranche. We also
estimate when and if performance based awards
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will be earned. If an award is not considered pbbdaf being earned, no amount of unit-based cosgt@n is recognized. If the award is
deemed probable of being earned, related unit-bemegensation expense is recorded over the estiisateice period.

At December 31, 2013, total unrecognized compems@&xkpense related to non-vested unit awards wh4d %24 with an expected
weighted-average recognition period of approxinyatiefee years. During the 2013 Successor periodjetermined the performance targets
relating to a portion of our Performance Optionsildanot be met, and accordingly, reversed $1,76&efiously recognized compensation
expense. We currently believe the performance taurgdated to all other Performance Options wilklohieved.

8. Deferred Revenue

Deferred revenue consists of the following:

Successo
December 31
2012 2013
Current:
Domains $378,04°  $421,71:
Hosting and presen 177,66 231,70¢
Business applicatior 36,62¢ 48,83}
$592,33¢  $702,25¢
Noncurrent:
Domains $216,12'  $247,47:
Hosting and presen 84,94¢ 113,08«
Business applicatior 15,49¢ 23,34.

$316,57:  $383,89¢

9. Long-Term Debt
Long-term debt consists of the following:

Successo
December 31
2012 2013

Term Loan due December 16, 2018 (effective intenadstof 6.6% and 5.4% at December 31, 2012 anc
2013, respectively $ 740,62 $ 832,87
9% Note payable to Holdings due December 15, 28&8ibr Note' 300,00 300,00(
Total 1,040,62! 1,132,87!
Less unamortized original issue discol(®) (51,29) (47,42)
Less current maturitie (1,537) (1,520
$ 987,80:. $1,083,93.

(1) Original issue discounts are amortized to inteegpense over the life of the related debt instrumasing the effective interest meth
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Term Loan and Revolving Credit Loan

We entered into a secured credit agreement (thditGFacility) at the time of the Merger. The CreBécility provided $825,000 of
financing, consisting of a $750,000 term loan matuwith a final principal payment of $697,500 phlgmon December 16, 2018 (the Term
Loan), and an available $75,000 revolving credinlonaturing on December 16, 2016 (the Revolvingli€tean). The Term Loan was issued
at a 5% discount on the face of the note at the tifroriginal issuance for net proceeds totaling2300, which were used to finance the
Merger. In addition, the Credit Facility provides ttandby letters of credit in an aggregate amotiap to $50,000.

On March 8, 2012, we refinanced the $748,125 thestanding principal of the Credit Facility, lowegi the interest rate margins on
borrowings under the refinanced Term Loan. All otsignificant terms of the Credit Facility remaina@achanged from the original debt. In
connection with this modification, we incurred feetaling $9,094, primarily a 1.0% pre-payment pitemof $7,481, of which fees paid to the
lender of $9,000 were recorded as additional distou

On March 11, 2013, we refinanced the $740,625 thestanding principal of the Credit Facility, fuethiowering the interest rate marg
on borrowings under the refinanced Term Loan. #iko significant terms of the Credit Facility remad unchanged from the original debt. In
connection with this modification, we incurred feetaling $2,116, of which fees paid to the lenoie$2,023 were recorded as additional
discount.

On October 1, 2013, we borrowed an additional $1@Mpn the Term Loan, bringing the then outstangimgcipal to $835,000. The
interest rate margins remained unchanged fromettmest of the March 11, 2013 refinancing. Other tthenincreased principal, all other
significant terms of the Credit Facility remainatthanged from the original debt. In connection wlils modification, we incurred fees
totaling $1,132, of which fees paid to the lende$h024 were recorded as additional discount.

On November 27, 2013, we refinanced the $835,080 ttutstanding principal of the Credit Facility.€Tprimary purpose of the refinar
was to decrease the interest rate for the terteo€redit Facility. The interest rate was revisechsthat borrowings under the refinanced Tern
Loan bear interest at a rate equal to, at our npéiher (a) LIBOR (not less than 1.0%) plus 3886 annum or (b) 2.0% per annum plus the
highest of (i) the Federal Funds Rate plus 0.5P6th@ Prime Rate, or (iii) one-month LIBOR plu®%. The interest rate margins will be
reduced an additional 0.25% should our corporaditrating achieve specified levels. All othermrsfigant terms of the Credit Facility
remained unchanged from the original debt. A 1.08spgayment premium is payable during the six mofidlewing this refinancing under
certain circumstances. In connection with this rficdiion, we incurred fees totaling $1,095, of whiees paid to the lender of $1,018 were
recorded as additional discount.

Our evaluation determined modification accountipgleed for each refinancing and the additional bating. Modifications occurring
less than one year apart were evaluated againstriing of the debt in place one year prior.

In addition to paying interest on outstanding pipatunder the Term Loan, we are required to pagramitment fee to the lenders under
the Revolving Credit Loan for any unutilized comménts. The commitment fee rate is 0.50% per anmarisareduced to 0.375% per annum
upon our achievement of certain financial ratios.

The Credit Facility requires us to prepay outstagderm loans, subject to certain exceptions, wéftentages of excess cash flow,
proceeds of nowrdinary course asset sales or dispositions ofgstgpinsurance or condemnation proceeds and pdsdeam the incurrence
certain debt.
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The Credit Facility contains certain covenantsluding, among other things, covenants limiting ahility to incur additional
indebtedness, sell assets, incur additional lieragke certain fundamental changes, pay distributimsmake certain investments. Additione
the Credit Facility also requires us to maintairtaie financial ratios. All obligations under theedit Facility are unconditionally guaranteec
the assets of substantially all of our subsidiakéDecember 31, 2013, we were in compliance altltovenants of the Credit Facility.

We made principal payments on the Term Loan of ¥ #&nd $7,750 during the 2012 and 2013 Successiodperespectively. There
have been no borrowings on the Revolving Creditn.oa

The estimated fair value of the Term Loan was $882 at December 31, 2013 based on observable nyaikes for this loan, which is
traded in a less active market and is thereforgsifiad as a Level 2 fair value measurement.

Senior Note

We issued the Senior Note to Holdings at a 4% diston the face of the note at the original issrenkt proceeds totaling $288,000,
which were used to finance the Merger. The SenmeNbears interest at a rate of 9% with interegin@ants made on a quarterly basis and
matures with the outstanding principal of $300,p@9able on December 15, 2019.

We may redeem some or all of the Senior Note atiamy at redemption premiums ranging from 100%Q04.%%. Redemptions prior to
December 15, 2014 also require payment of the ptesdue of unaccrued interest due through such dathe balance being redeemed. In
addition, we may be required to redeem the Senade ldt 101% of the aggregate principal amount antihg in the event of certain change in
control events. Lastly, in the event of an equifgieng prior to December 15, 2014, the Senior Nusgy be partially redeemed at our option at
a premium of 109%. This contingent redemption fematipon an equity offering meets the definitioranfembedded derivative as it contains a
feature with terms possibly impacting some of tashcflows in a manner similar to a derivative imstent. We have evaluated this embedded
derivative feature and determined its value waigirificant.

The Senior Note contains certain covenants, inngdamong other things, covenants limiting theigbdf our subsidiaries, and
effectively limiting our ability, to incur additiaal indebtedness, issue disqualified stock, guaeantgebtedness by certain restricted
subsidiaries, engage in transactions with affisasell assets, incur additional liens and payibdigions. All obligations under the Senior Note
are unconditionally guaranteed by the assets aftanbally all of our subsidiaries. At December 3Q13, we were in compliance with all
covenants of the Senior Note.

The estimated fair value of the Senior Note wasl$B20 at December 31, 2013 based on observablestraikes of similar debt
instruments traded in less active markets andhametore classified as Level 2 fair value inputs.

Debt Issue Costs

In conjunction with the original issuance of thamd_oan, Revolving Credit Loan and Senior Note dgrihe 2011 Successor period, we
incurred $9,083 of financing-related fees recordedn asset to be amortized to interest expenselwbfe of the related debt using the
effective interest method. As of December 31, 20d8have $6,380 of unamortized financing fees.
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Future Debt Maturities

Aggregate principal payments due on long-term dshif December 31, 2013 are as follows:

Year Ending December 31

2014 $ 8,50(
2015 8,50(
2016 8,50(
2017 8,50(
2018 798,87}
Thereaftel 300,00(

$1,132,87!

10. Commitments and Contingencie:

Leases

We lease office space, data center space and &shinder operating leases expiring at various diatesgh March 2025. Total rent
expense was $6,748, $322, $10,493 and $10,06G\glilmé 2011 Predecessor and Successor periodh@@012 and 2013 Successor periods,
respectively.

Future minimum lease obligations under non-candéelaperating leases with initial terms in exceserd year at December 31, 2013 are
as follows:

Year Ending December 31:

2014 $ 8,59¢
2015 9,271
2016 9,461
2017 8,73¢
2018 7,891
Thereaftel 22,58:

$66,54:

Service Agreements

We have entered into long-term agreements wittateviendors to provide for software and equipmeaittenance, specified levels of
bandwidth or specified amounts of power. Underdhs@sangements, we are required to make monthignpais. Future minimum obligations
under these non-cancellable agreements with in@fahs in excess of one year at December 31, 2@18safollows:

Year Ending December 31:

2014 $28,31¢
2015 20,20:
2016 13,04¢
2017 3,017
2018 54
Thereaftel —

$64,63¢
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Litigation
From time-to-time, we have become involved in vasialaims and other legal matters, either assertedasserted, arising in the

ordinary course of business. We investigate thiesms as they arise. Although claims are inheremtigredictable, we do not currently believe
the outcome of any of these matters will have aenetadverse effect on our business, financiaitjpos results of operations or cash flows.

We accrue estimates for resolution of legal an@rotlontingencies when losses are probable andastmFrom time-to-time, we are a
party to litigation and subject to claims incidémthe ordinary course of business, including Iatglial property claims, labor and employment
claims, breach of contract claims and other matters

While the results of litigation and claims are irgvgly unpredictable, we believe there was notast a reasonable possibility we had
incurred a material loss with respect to such tmsgingencies, as of December 31, 2012 and 2013.

Indirect Taxes

We are subject to indirect taxation in some, butatip of the various states and foreign jurisding in which we conduct business. Laws
and regulations attempting to subject communicatemd commerce conducted over the Internet to waliltdirect taxes are becoming more
prevalent, both in the United States (U.S.) anerimtionally, and may impose additional burdensi®im the future. Increased regulation coulc
negatively affect our business directly, as wellresbusinesses of our customers. Taxing authentigy impose indirect taxes on the Internet-
related revenue we generate based on regulatiorenty being applied to similar, but not directigmparable, industries. There are many
transactions and calculations where the ultimad&eat tax determination is uncertain. In additidomestic and international indirect taxation
laws are subject to change. In the future, we noeyecunder audit, which could result in changeauindirect tax estimates. We believe we
maintain adequate indirect tax reserves to offeetrgial liabilities that may arise upon audit. idtigh we believe our indirect tax estimates
associated reserves are reasonable, the finahuatdion of indirect tax audits and any relateigjéition could be different than the amounts
established for indirect tax contingencies.

We are currently in the process of evaluating thetates in which nexus exists, and are implememingesses to collect sales taxes fron
our customers. In 2013, we recorded a sales thiityaof $26,494, reflecting our best estimatetivd probable liability, based on an analysis of
our business activities, revenues likely subjedaies taxes and applicable regulations in eaghggurisdiction. Of this amount, $10,111
relates to periods prior to the Merger and has lredgmnified by Holdings, pursuant to the Mergereggnent, for which an indemnification
asset has been recognized, and is included inidregpenses and other current assets in our cdaset balance sheets. A total of $7,345 of
the amount recorded in 2013 relates to 2012. We Hatermined the amounts related to prior periogl$at material to our consolidated
financial statements, and accordingly, restaterogptior period financial statements was not reggiiDue to the complexity and uncertainty
surrounding indirect tax laws, we believe it issea@ably possible we have incurred additional losskeded to indirect taxes; however, we are
not able to estimate a range of the loss.

11. Benefit Plan

We maintain a defined contribution 401(k) plan aivg all eligible employees, who may contributetad00% of their compensation,
subject to limitations established by the IntefRalenue Code. We match employee contributionsdiscaetionary basis. Expense for our
matching contributions was $6,197, $236, $6,095%61836 during the 2011 Predecessor and Succesgodp and the 2012 and 2013
Successor periods, respectively.
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12. Income Taxes

The Predecessor had elected to be taxed as a gtdacBacorporation, a pass-through entity for th8ome tax purposes. We are
structured generally as a limited liability compaaiso a pass-through entity. Under these provisiave generally do not pay corporate incom
taxes on our taxable income in most jurisdictidnstead, our members are liable for U.S. federdlsiate income taxes based on their share
our taxable income.

We are liable for income taxes in certain foreigartries, in those states not recognizing our plasatgh status and for certain
subsidiaries not taxed as pass-through entitiesne taxes during the 2011 Successor period wenaaierial.

The components of the benefit for income taxesarollows:

Successo
Year Ended
December 31,
2012 2013
Current:
Federa $ 83 $ 88
State — 7
Foreign 77C 1,92¢
85% 2,02
Deferred:
Federa (389 (2,887)
State (100 (43€)
Foreign (58¢) 15¢
(1,079 (3,16¢
Benefit for income taxe $ (21%) $(1,149)

Our effective income tax rate differs from statytoates primarily due to our pass-through entitycture for U.S. income tax purposes,
while being treated as taxable in certain statelsvamious foreign countries as well as for cerribsidiaries. In all foreign countries except
Canada, we operate through legal entities disregfiar U.S. income tax purposes, and are subjaenttame tax in both the local country and
the U.S. Unremitted earnings from our Canadianigidry, which we intend to permanently reinvestside the U.S., are not material.

The reconciliation of the U.S. federal statutorgame tax rate to our effective income tax ratesifotlows:

Successol
Year Ended
December 31
2012 2013

Expected benefit at federal statutory tax rate (B4% $(94,957) $(68,349)
State taxes, net of federal ben (103 (399
Effect of rates different than statutc 94,657 66,02:
Foreign earnings taxed at lower ra 87 1,84:
Other 93 (258)
Benefit for income taxe $ (219 $ (1,147
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Deferred income taxes reflect the net effects wipterary differences between the carrying amountseéts and liabilities for financial
reporting purposes and the amounts used for in¢armpurposes. Because of our pass-through stheese differences relate primarily to our
taxable subsidiaries and certain foreign entitgignificant components of deferred tax assets iahdlities, are as follows:

Successo
December 31
2012 2013
Deferred tax asset
Net operating losse $ 4,69« $ 15,48:
Depreciatior 331 —
Other 25€ 98¢
5,281 16,47(
Deferred tax liabilities
Identified intangible: (3,789 (20,289
Depreciatior — (2,06€)
(3,789 (22,359
Net deferred tax assets (liabilitie $1,492 $ (5,889

As of December 31, 2012 and 2013, our taxable digy@s have federal and state net operating lasgforwards for income tax
purposes of approximately $11,000 and $40,000esly, some of which are subject to various ahfimitations under Section 382 of the
Internal Revenue Code as well as state tax lawstlfitilized, the federal net operating loss damyards will begin to expire in 2022.

Deferred tax assets relate primarily to net opegdtisses acquired as part of certain acquisitionthe evaluation of the need for a
valuation allowance, we considered transfer prieind royalty arrangements and direct positive ewddeof recent financial results of the
acquisition subsidiary. We also considered futumeations of positive annual income for the sgeatibsidiary where the majority of the loss
carryforwards reside. These factors have led esmelude it is more-likely-than-not a benefit fraxisting loss carryforwards will be realized.

Deferred tax liabilities relate primarily to acqeirintangible assets, consisting of customer malatiips, developed technology and trade
names.

On September 13, 2013, the U.S. Treasury and teenlld Revenue Service issued final regulationandigg the deduction and
capitalization of expenditures related to tangjtreperty. The final regulations under Internal Raxe Code Sections 162, 167 and 263(a) ¢
to amounts paid to acquire, produce or improveitdagroperty as well as to dispositions of suobperty and are generally effective for tax
years beginning on or after January 1, 2014. We leaaluated these regulations and have determtiregdatill not have a material impact
our financial position, results of operations osltélows.

We are subject to an operating agreement put ceathe date of the Merger. The agreement hagmuws provisions related to
allocations of income and loss, as well as timind amounts of distributions to our owners. Thissagnent also includes a provision requiring
cash distributions enabling our owners to pay ttaeies on income passing through from us. Thisipi@mv requires distributions based on a ta
rate equal to the maximum combined federal, stadel@cal tax rate applicable to an individual orprmration resident in
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New York City, whichever is higher. As of Decemidr, 2013, this rate was approximately 57%. Furtthés,distribution is based on the ow
whose taxable income passing through from us isidfeest. Taxable income for any tax year is defioely after reducing all income passing
through from us by cumulative losses previouslyspdghrough.

At the time of the Merger, the Funds purchased ih&grests from us in a taxable transaction, thyereceiving a step-up for tax purposes
in the basis of the portion of our assets they meduThis step-up in tax basis allows the Fundeteive additional tax deductions not
available to Holdings. As a result, Holdings wépiort more taxable income than the Funds. Becdubese additional tax deductions, the
Funds may report tax losses in some years evewglhidoldings reports taxable income passing thrdugin us.

The required tax distribution is determined by spy the tax rate referred to above against thenme of the partners passed through by
us. During the Successor periods, the cumulatixabie income passing through to the partners,qaatily Holdings, did not exceed
cumulative losses previously passed through. Thegeho tax distributions were required to be paidny of the Successor periods.

Uncertain Tax Positions

We have filed income tax returns for all years tigio 2012. Our income tax returns remain open tonéxation as follows: U.S. federal,
2011 through 2012; U.S. states, 2011 through 2@@i2various immaterial foreign jurisdictions, 2008dugh 2012.

Tax positions are evaluated using a two-step peod#'e first determine whether it is more-likely4thaot a position will be sustained
upon examination by tax authorities. If a tax positmeets this threshold, it is then measured terdeéne the amount of provision or benefit to
be recognized in the financial statements.

Based on this analysis, we determined we wereatptired to record a liability related to uncerta@mioome tax positions during any of the
periods presented. Although we believe the amawiiscted in our income tax returns substantiadignply with applicable federal, state and
foreign tax regulations, the respective taxing atities may take contrary positions based on finé@rpretation of the law. A tax position
successfully challenged by a taxing authority coekllt in an adjustment to the provision or berfefiincome taxes in the period in which a
final determination is made.

13. Loss Per Unit

Basic loss per unit, or per share in the Predecgssmd, is computed by dividing net loss by theighted-average number of units, or
shares, outstanding during the period. Diluted fmsunit, or per share, is computed giving effedll potential weighted average dilutive
units, or shares, including options, RSUs and wasral he dilutive effect of outstanding awardsarify, is reflected in diluted earnings per unit,
or per share, by application of the treasury stoekhod. Diluted loss per unit, or per share, fopatiods presented is the same as basic los
unit, or per share, as the inclusion of potentiefuable units, or shares, would be antidilutive.
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A reconciliation of the denominator used in thecaddtion of basic and diluted loss per unit is@fvs:

Numerator:
Net loss

Denominator
Weightec-average units, or shares, outstan—basic
Effect of dilutive securitie

Weightec-average units, or shares, outstan—diluted

Net loss per unit, or she—basic and dilute:

Predecesso
January 1,
2011 through
December 1€
2011

$ (270,44)

70,19¢

70,19¢
$ (3.89)

Successo
December 17
Year Ended
2011 through
December g] December 31
2011 2012 2013
$ (53,579)  $(279,05)  $(199,889)
10,357 252,19¢ 253,32t
10,357 252,19! 253,32t
$ (1) $ (@1) $ (079

The following number of potentially outstanding tsnivere excluded from the calculation of diluteslsiper unit, or per share, because

effect would have been antidilutive:

Unit, or stock, awards and warrants

Predecesso
January 1,
2011 through
December 1€
2011

Successo
December 17
2011 through E;/ear Et?deg1
December 31 ecember
2011 2012 2013
588 14,06’ 14,70(

There were no potentially dilutive awards in thed&cessor period as such awards were contingeigisable.
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14. Geographic Information
Revenue by geography is based on the address ofishemer. The following tables set forth revenygéographic area:

Predecesso Successo
January 1, December 17
2011 th%ugh 2011 through Jeecaernft?gre%
December 1€ December 31
2011 2011 2012 2013
Domains revenue
u.S. $ 396,24: $ 17,23 $453,51: $ 503,48t
Internationa 109,38t 4,757 134,98 168,10
Total 505,63( 21,98¢ 588,50 671,59:
Hosting and presence reven
u.S. 243,82: 7,121 217,39¢ 296,39
Internationa 51,58: 1,507 54,03 84,25¢
Total 295,40 8,62¢ 271,43: 380,64¢
Business applications revent
u.S. 53,72 63E 42,88( 64,85¢
Internationa 8,22 97 8,09( 13,74¢
Total 61,94 732 50,97( 78,60¢
Total revenu $ 862,97¢ $ 31,34¢ $910,90: $1,130,84

No international country represented more than d®%tal revenue in any period presented. Subsiliyall of our assets are located in
the U.S.

15. Related Party Transactions

Affiliates of certain of the Funds participateddg lenders in the Credit Facility and (ii) as advs in the Merger. Certain fees were paid
upon closing of the Merger to these related parfigmarily including advisory fees, debt financifeges, merger and acquisition fees, sponsor
fees and out-of-pocket expenses. Aggregate feest@die Funds during the 2011 Successor periadetb$30,889, of which $5,304 has been
capitalized as deferred financing costs. Feesfpatide Funds in connection with refinancings dutimg 2013 Successor period totaled $501,
which have been recorded as additional debt issgewht. We also paid to affiliates of the Fundsgpal totaling $113, $10,487 and $16,651
and interest and other fees totaling $90, $3,285%4532 related to their participation as lendiensng the 2011, 2012 and 2013 Successor
periods, respectively. As of December 31, 20122018, the Funds held $46,007 and $29,355, respégtiof the outstanding principal
balance of the Term Loan as participating lenders.

In connection with the Merger, we entered intoams$action and monitoring fee agreement expiringebdoer 16, 2021, with affiliates of
certain of the Funds pursuant to which those estitiill provide management and advisory servicastdJnder the terms of the monitoring
agreement, among other things, we are obligatpaydo those entities an aggregate annual managéeseof $2,000, payable quarterly in
arrears and increasing at a rate of 5% annuallg masonable out-of-pocket expenses incurredrinemion with the provision of services
under the agreement. We paid $2,335 and $2,163 tindearrangement during the 2012 and 2013 Suocessiods, respectively. Those
entities are also entitled to receive a terminatémin the event of the effectiveness of an ihfiigblic offering prior to the tenth anniversary of
the agreement, equal to the
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present value of the management fees that would begn payable to affiliates of certain of the FRuddring the ten-year period following
termination. In addition, on December 16, 2011 entered into a separate indemnification agreeméhttte parties to the monitoring
agreement, pursuant to which we agreed to prowideomary indemnification to such parties and théifiates.

We receive consulting services from an affiliat®né of the Funds. We paid $1,113, $883 and $hdiér this arrangement during the
2011, 2012 and 2013 Successor periods, respecthigyowed $1,078 and $18 under this arrangemeddéeember 31, 2012 and 2013,
respectively, which is included in accounts payaibleur consolidated balance sheets.

We paid Holdings interest of $0, $27,000 and $20 @@der the Senior Note during the 2011, 2012 &iBZSuccessor periods,
respectively.

In addition to the Senior Note, we entered intervises agreement dated December 16, 2011 witfooader pursuant to which the
founder serves as our chairman. Under the terrttisohgreement, we are obligated to provide custptenefits to the chairman and to
reimburse up to $500 of the chairman’s businesemsgs annually. This agreement may be terminateithgr party upon ten daysbtice. W
paid $0, $0 and $97 under this arrangement duhie@011, 2012 and 2013 Successor periods, resplgctin addition, Holdings has
indemnified us for certain pre-Merger taxes anchaee agreed to provide customary indemnificatiothéochairman related to his service to
the Company.

Since 2002, the Predecessor made regular distiitmuto its sole stockholder prior to the Mergereolasn funds available for distribution.
Cash distributions totaled $57,685 during the 2Bfddecessor period. Additionally, Holdings partitgr as a lender in the March 2012
refinancing of the Credit Facility, but its parpeaition ended at the time of the March 2013 refimandNe paid Holdings principal of $0, $501
and $49,499 and interest of $0, $2,228 and $528eelto its participation as a lender under thali€fecility during the 2011, 2012 and 2013
Successor periods, respectively. As of Decembe2®12 and 2013, Holdings held $49,999 and $0, cisdy, of the outstanding principal
balance of the Term Loan as a participating lender.

16. Subsequent Event:

In preparing the financial statements, we haveuatatl subsequent events for recognition and meaasuatepurposes through March 21,
2014, the date the independent auditors’ reportaxiggnally issued and the audited annual constdidifinancial statements were originally
available for issuance. After the original issuaatthe consolidated financial statements and tiinaiune 9, 2014, we have evaluated
subsequent events requiring disclosure in the apaaging financial statements. Except as descrileéully we have concluded there are no
subsequent events requiring disclosure.

On May 13, 2014, we amended our Credit Facilitintwease our Term Loan to $1,100,000 and our adaileapacity on the Revolving
Credit Loan to $150,000. The amended Term Loanisgfed at a 0.5% discount on the face of the potejiding net incremental proceeds of
$263,750, which, along with a borrowing of $75,@00the Revolving Credit Loan, were used to funds&ibution to our members. The
interest rate margins on the amended Term Loan imereased by 0.75% and the maturity date was detéo May 13, 2021. The interest t
margins will be reduced by 0.50% should we medhageteverage criteria. In addition, a 1.0% pre+pant premium is payable during the 12
months following this amendment under certain aitstances. We compared the net present value aash @if the Term Loan in place one
year prior to the date of the amendment and thendeteTerm Loan, which varied by less than 1%, amtladed the loans were r
substantially different. As a result, we will acootor
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the Term Loan amendment as a debt modificationaaedrdingly, fees paid to the lenders of $5,446ve recorded as an additional discount
on the Term Loan in the second quarter of 2014dulition, as a result of the additional borrowiagacity of the Revolving Credit Loan, we
will account for the Revolving Credit Loan amendras a debt modification. We incurred $1,635 oaficing-related fees related to the
modification of the Revolving Credit Loan, whichllie recorded as an asset in the second quar2971ef to be amortized to interest expense
over the life of the related debt using the effexinterest method. Affiliates of certain of ourmgers participated as lenders in this additional
borrowing.

In May 2014, our Board authorized a $350,000 distion to our unit holders, holders of Rollover @ps and certain assumed options.
Holders of other unit-based awards received a $addp@stment to the exercise price of their awardaccordance with the antidilution
provisions of our Unit Incentive Plan, which is agent to the per unit amount of the cash distidou These equitable adjustments preserve
the intrinsic value among all equity-based awafthe distribution is considered to be an equityruesdtiring, and accordingly modification
accounting is applied. We evaluated whether anytiadd! unit-based compensation expense would te&ée recognized in the second quarte
of 2014, to the extent the fair value of the anydified awards, plus the cash to be received (ifiapble), exceeds the fair value of the original
awards before the modification. Our evaluation dadhed that no material additional unit-based conspéion expense will need to be recordec
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM13. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION.

The following table sets forth all expenses to ael oy us, other than underwriting discounts amdmdéssions, in connection with this
offering. All amounts shown are estimates exceptle SEC registration fee, the FINRA filing feedahe listing fee.

SEC registration fe $12,88(
FINRA filing fee 15,50(
Listing fee *
Printing and engravin *
Legal fees and expens *
Accounting fees and expens *
Custodian transfer agent and registrar *
Miscellaneou:s *

Total $ *

* To be listed in amendmet

ITEM 14, INDEMNIFICATION OF DIRECTORS AND OFFICERS .

Section 145 of the Delaware General Corporation hathorizes a corporation’s board of directorsremg and authorizes a court to
award, indemnity to officers, directors, and otberporate agents.

Prior to the completion of this offering, our cédate of incorporation contains provisions thatitithe liability of our directors for
monetary damages to the fullest extent permitteB&haware law. Consequently, our directors will hetpersonally liable to us or our
stockholders for monetary damages for any breadidwciary duties as directors, except liability the following:

. any breach of their duty of loyalty to our compamyour stockholders
. any act or omission not in good faith or that irved intentional misconduct or a knowing violatidriaw;

. unlawful payments of dividends or unlawful &eepurchases or redemptions as provided in Setfdrof the Delaware General
Corporation Law; o

. any transaction from which they derived an imprgpensonal benefi

Any amendment to, or repeal of, these provisiorisnet eliminate or reduce the effect of these [Bmns in respect of any act, omission
or claim that occurred or arose prior to that anneext or repeal. If the Delaware General Corpordtiaw is amended to provide for further
limitations on the personal liability of directas§ corporations, then the personal liability of alirectors will be further limited to the greatest
extent permitted by the Delaware General Corpandtiw.

In addition, prior to the completion of this offieg, we expect to adopt amended and restated bylawes will provide that we will
indemnify, to the fullest extent permitted by laamy person who is or was a party or is threateodbtmade a party to any action, suit or
proceeding by reason of the fact that he or sbewgas one of our directors or officers or is osvgarving at our request as a director or office
of another corporation, partnership, joint venttingst, or other enterprise. Our amended and ezbtatlaws are expected to provide that we
may indemnify to the fullest extent permitted by lany person who is or was a party or is threaténde made a party to any action, suit, or
proceeding by reason of the fact that he or sbevgas one of our employees or agents or is orsgagng at our request as an employee or
agent of another corporation,
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partnership, joint venture, trust, or other entisgarOur amended and restated bylaws will alsoideothat we must advance expenses incurre
by or on behalf of a director or officer in advarudahe final disposition of any action or proce®glisubject to very limited exceptions.

Further, prior to the completion of this offerivge expect to enter into indemnification agreemeuitls each of our directors and
executive officers that may be broader than theipendemnification provisions contained in thelBware General Corporation Law. These
indemnification agreements will require us, amotigeothings, to indemnify our directors and exeautfficers against liabilities that may
arise by reason of their status or service. Thedemnification agreements will also require usdweaace all expenses incurred by the director
and executive officers in investigating or defemgdamy such action, suit, or proceeding. We belibe¢ these agreements are necessary to
attract and retain qualified individuals to serged&ectors and executive officers.

We have obtained insurance policies under whidbjestito the limitations of the policies, coverag@rovided to our directors and
executive officers against loss arising from claimede by reason of breach of fiduciary duty or otts®ngful acts as a director or executive
officer, including claims relating to public sedigs matters, and to us with respect to paymeutsntiay be made by us to these directors and
executive officers pursuant to our indemnificatabligations or otherwise as a matter of law.

The underwriting agreement filed as Exhibit 1.1Hig registration statement provides for indematfien by the underwriters of the
Registrant and its officers and directors for darliabilities arising under the Securities Act asttierwise.

ITEM 15. RECENT SALES OF UNREGISTERED SECURITIES.

On June 2, 2014, GoDaddy Inc. issued 1,000 shm@ms Class A common stock to Desert Newco, LLC#dr00. The issuance of such
shares of Class A common stock was not registemddrthe Securities Act of 1933, as amended, toarfies Act, because the shares were
offered and sold in a transaction exempt from tegfion under Section 4(a)(2) of the Securities. Act
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ITEM 16. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES .

(a) Exhibits . The following exhibits are filed herewith or imparated herein by reference:

Exhibit
Number

1.1*
3.1*
3.2*
4.1*
5.1*
10.1*
10.2*
10.3*
10.4*
10.5*
10.6*
10.7*
10.8*+
10.9%+
10.10%+
10.11*+
10.12*

10.13*
10.14*

10.15*

10.16**

10.17**
10.18
10.19*+
21.1*
23.1

23.2
23.3*
24.1**
99.1
99.2

Description

Form of Underwriting Agreemel

Form of Amended and Restated Certificate of Incrapon of the Registrar

Form of Amended and Restated Bylaws of the Regit

Form of common stock certificate of the Registi

Opinion of Wilson Sonsini Goodrich & Rosati, P

Form of Reorganization Agreeme

Form of Amended and Restated Limited Liability Canyp Agreement of Desert Newco, Ll
Form of Stockholder Agreeme

Form of Tax Receivable Agreement (Continuing LLC rians)

Form of Tax Receivable Agreement (Reorganizationtié%)

Form of Exchange Agreeme

Form of Registration Rights Agreeme

2014 Equity Incentive Plan, and form of agreemémseunde

2011 Unit Incentive Plan, and form of agreemengsahndel

Locu, Inc. Amended and Restated 2011 Equity Ingerfélan, and form of agreements thereui
Bootstrap, Inc. 2008 Stock Plan, and form of age@sthereunde

Transaction and Monitoring Fee Agreement, dateceBdxer 16, 2011, by and between Go Daddy Operatimyp@ny, LLC
Kohlberg Kravis Roberts & Co. L.P., Silver Lake Ma@ment Company lll, and TCV VII Management, L

Executive Chairman Services Agreement, dated Deeefdfh 2011, by and between Desert Newco, LLC avtnl Barson

First Amended and Restated Credit Agreement, degeaf May 13, 2014, by and among Desert Newco, l&E&Daddy
Operating Company, LLC, Barclays Bank PLC, Deutd8arek Securities Inc., RBC Capital Markets, KKR GalgMarkets
LLC, J.P. Morgan Securities LLC, Morgan Stanley iSefunding Inc., and Citigroup Global Markets, |

Indenture, dated as of December 16, 2011, by armhgmesert Newco, LLC, Go Daddy Operating Compahy;, The Go
Daddy Group, Inc. and the subsidiary guarantoryfhereto, and The Bank of New York Mellon Trugirjpany, N.A., as
trustee, as supplemented by the Supplemental lndedated May 13, 201

Registrar Accreditation Agreement, dated July D43 by and between GoDaddy.com, LLC and InterrmepQration for
Assigned Names and Numbt

.COM Registr-Registrar Agreement, dated July 5, 2012, by andgidet GoDaddy.com, LLC and VeriSign, h
Agreement, dated as of August 1, 2014, by and ltwidée Go Daddy Group, Inc. and Desert Newco,
Annual Bonus Plal

List of subsidiaries of the Registre

Consent of Ernst & Young LLP, independent registgreblic accounting firn

Consent of Ernst & Young LLP, independent registgreblic accounting firn

Consent of Wilson Sonsini Goodrich & Rosati, Pi@cluded in Exhibit 5.1

Power of Attorney (included in page-5 and I-6 to the registration statement on For-1 filed on June 9, 201
Consent of Beall Research, I

Consent of BrandOutlook, LL

+Indicates management contract or compensatory
* To be filed by amendmer

** Previously filed.
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(b) Financial Statement Scheduldzinancial statement schedules are omitted becaasaformation called for is not required or is
shown either in the Registrant’s consolidated faianstatements or the notes thereto.

ITEM 17. UNDERTAKINGS.

The undersigned Registrant hereby undertakes tadedo the underwriters at the closing specifiethie underwriting agreement
certificates in such denominations and registemeslich names as required by the underwriters tipprompt delivery to each purchaser.

Insofar as indemnification for liabilities arisimmder the Securities Act of 1933, as amended, regyebmitted to directors, officers and
controlling persons of the Registrant pursuanh&fbregoing provisions, or otherwise, the Regidthas been advised that in the opinion o
Securities and Exchange Commission such indemtidités against public policy as expressed in theusities Act of 1933, as amended, and
is, therefore, unenforceable. In the event thdaiancfor indemnification against such liabilitiestifier than the payment by the Registrant of
expenses incurred or paid by a director, officecantrolling person of the Registrant in the sustidsiefense of any action, suit or proceed
is asserted by such director, officer or contrgllperson in connection with the securities beimgstered, the Registrant will, unless in the
opinion of its counsel the matter has been seltjecontrolling precedent, submit to a court of aypiate jurisdiction the question whether s
indemnification by it is against public policy agxeessed in the Securities Act of 1933, as ameratediwill be governed by the final
adjudication of such issue.

The undersigned Registrant hereby undertakes that:

For purposes of determining any liability under Sezurities Act of 1933, as amended, the informatimitted from the form of
prospectus filed as part of this registration steget in reliance upon Rule 430A and containedfiora of prospectus filed by the Registrant
pursuant to Rule 424(b)(1) or (4) or 497(h) unther $ecurities Act of 1933, as amended, shall bmddéeo be part of this registration
statement as of the time it was declared effective.

For the purpose of determining any liability unttes Securities Act of 1933, as amended, each ffestti’e amendment that contains a
form of prospectus shall be deemed to be a newtratjon statement relating to the securities effetherein, and the offering of such secur
at that time shall be deemed to be the initial bitshe offering thereof.
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SIGNATURES

Pursuant to the requirements of the SecuritiesthAetRegistrant has duly caused this Registratiate®ent to be signed on its behalf by
the undersigned, thereunto duly authorized, intSdate, State of Arizona, on August 14, 2014.

GODADDY INC.

By: /s/ Blake J. Irving
Blake J. Irving
Chief Executive Office

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following
persons in the capacities and on the dates indicate

Signature Title Date
Hiake 3 ing e ettve oficer  MoPeL August 14, 2014
/SS/C%?&/YVW\:Q?Q;GF Chief FinanciaIF(i)nfgg;ra(lP(;if?iiiéogl Accounting and August 14, 2014
Bob P*arsons Director August 14, 2014
Herald :( Chen Director August 14, 2014
Adam H.*Clammer Director August 14, 2014
Richard H Kimball Director August 14, 2014
’ Director August 14, 2014

Gregory K. Mondre
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Signature

*

Elizabeth S. Rafael

*

Charles J. Robel

*

Lee E. Wittlinger

*By: /sl Scott W. Wagner

Attorney -in-fact

Title

Director

Director

Director

I1-6

Date

August 14, 2014

August 14, 2014

August 14, 2014
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Exhibit
Number

1.1*
3.1*
3.2*
4.1*
5.1*
10.1*
10.2*
10.3*
10.4*
10.5*
10.6*
10.7*
10.8*+
10.9*+
10.10%+
10.11%+
10.12*

10.13*
10.14*

10.15*

10.16**

10.17**
10.18
10.19%+
21.1*%
23.1
23.2
23.3*

Description
Form of Underwriting Agreemel

Form of Amended and Restated Certificate of Incrapon of the Registrar

Form of Amended and Restated Bylaws of the Regit

Form of common stock certificate of the Registi

Opinion of Wilson Sonsini Goodrich & Rosati, P

Form of Reorganization Agreeme

Form of Amended and Restated Limited Liability Canyp Agreement of Desert Newco, Ll
Form of Stockholder Agreeme

Form of Tax Receivable Agreement (Continuing LLC rigns)

Form of Tax Receivable Agreement (Reorganizationtié%)

Form of Exchange Agreeme

Form of Registration Rights Agreeme

2014 Equity Incentive Plan, and form of agreemémtseunde

2011 Unit Incentive Plan, and form of agreemengsetinde|

Locu, Inc. Amended and Restated 2011 Equity Ingerfélan, and form of agreements thereul
Bootstrap, Inc. 2008 Stock Plan, and form of agr@sthereunde

Transaction and Monitoring Fee Agreement, dateceBdxer 16, 2011, by and between Go Daddy Operatimyp@ny, LLC
Kohlberg Kravis Roberts & Co. L.P., Silver Lake Maement Company lll, and TCV VIl Management, L

Executive Chairman Services Agreement, dated Deeeffh) 2011, by and between Desert Newco, LLC avinl Barson

First Amended and Restated Credit Agreement, dageaaf May 13, 2014, by and among Desert Newco, L&GE&€Daddy
Operating Company, LLC, Barclays Bank PLC, Deutd8arek Securities Inc., RBC Capital Markets, KKR GalgMarkets
LLC, J.P. Morgan Securities LLC, Morgan Stanley iBefunding, Inc., and Citigroup Global Markets¢

Indenture, dated as of December 16, 2011, by armhgmesert Newco, LLC, Go Daddy Group Operating Gany, LLC,
The Go Daddy Group, Inc. and the subsidiary guarargarty thereto, and The Bank of New York Mellanst Company,
N.A., as trustee, as supplemented by the Supplehi@denture dated May 13, 20

Registrar Accreditation Agreement, dated July D43 by and between GoDaddy.com, LLC and Interrmep@ration for
Assigned Names and Numbt

.COM Registr-Registrar Agreement, dated July 5, 2012, by andgidert GoDaddy.com, LLC and VeriSign, h
Agreement, dated as of August 1, 2014, by and latwieée Go Daddy Group, Inc. and Desert Newco,
Annual Bonus Plal

List of subsidiaries of the Registre

Consent of Ernst & Young LLP, independent registgreblic accounting firn

Consent of Ernst & Young LLP, independent registgreblic accounting firn

Consent of Wilson Sonsini Goodrich & Rosati, Pi@cluded in Exhibit 5.1
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Exhibit

Number Description

24.1%* Power of Attorney (included in page-5 and -6 to the registration statement on For-1 filed on June 9, 201.
99.1 Consent of Beall Research, It

99.2 Consent of BrandOutlook, LL

+Indicates management contract or compensatory
* To be filed by amendmer
** Previously filed.



Exhibit 10.18
AGREEMENT

WHEREAS , on July 1, 2011, The GoDaddy Group, Inc., (“Hoigh"), Desert Newco, LLC (“Desert Newco”), and GarAcquisition, LLC
(“Investor”), made and entered into a Unit Purchageeement (hereinafter, the “Unit Purchase Agrediie

WHEREAS , Section 7.10(b) of the Unit Purchase Agreemepbises certain tax indemnification obligations uptmidings with respect to
(i) tax liabilities of Holdings for any taxable ped, and (i) tax liabilities of Desert Newco os isubsidiaries for any Pre-Closing Tax Period as
those terms are defined in the Unit Purchase Agee¢iiimereinafter, the “Tax Indemnity Obligation”);

WHEREAS , Desert Newco has filed voluntary disclosure agrests (the “VDAS") with the state tax authoritiesnine (9) states and the
District of Columbia regarding sales taxes and oiailar transaction-based taxes (“TransactioneBaBaxes”) for the Pr€losing Tax Perior
and post-closing tax period (the “Current VDAs")ligt of the jurisdictions where VDAs have beedilis attached as Exhibit A; for purposes
of this agreement, Transaction-Based Taxes meand &1 state, district, territory, possession @aloor nond.S, taxes, including any intere
penalty or addition thereto, that are transactiaselnl of any kind whatsoever on sales, services, lfesiness transactions, licenses or use,
including but not limited to sales tax, use taxagg receipts tax, business and occupation taxicesriax, value-added tax, excise tax, license
tax or otherwise denominated comparable tax, dtter a net income tax;

WHEREAS , Desert Newco is being audited by the state taéixaaiies of New Mexico, Arizona and Washingtonlwiespect to potential
Transaction-Based Tax liabilities for the Pre-Qbgsiax Period as well as the post-dosing tax petioel “Current Audits”);

WHEREAS , Desert Newco may in the future file VDAs with ettstate tax authorities regarding Transaction-8dsees which could result
in tax liability exposure for both Holdings and @esNewco for the Pre-Closing Tax Period, and trsiate tax authorities may elect, either
independently or in connection with the filing otdire VDAS, to commence audits regarding Desert ¢désvcollection of Transaction-Based
Taxes for the Pre-Closing Tax Period (the “Futui2A¢ and Audits”).

WHEREAS , Holdings and Desert Newco have held a seriessofidsions regarding the possible taxes, penaltidsnterest that may be ow
by Holdings pursuant to the Tax Indemnity Obligatimith respect to the Current VDAs and Current Asichs well as any Future VDAs and
Audits, and now desire to memorialize the agreemexdched as result of these discussions in thisehgent, effective August 01, 2014 (the
“Effective Dat(");



NOW THEREFORE , in consideration of the foregoing premises, dedrespective representation and warranties, covgeaad agreements
set forth herein, Holdings and Desert Newco hegge as follows:

1.

Within five (5) days after the Effective Dategldings shall pay GoDaddy.com, LLC, either via dhecwire transfer, the-lump sum
amount of Six Million, Six Hundred Thousand Doll#6,600,000.00), hereinafter the “Tax Indemnityrmant”, in full and final
satisfaction of any Tax Indemnity Obligation argiout of the Current VDAs and Current Audits ashaslany and all Future VDAs and
Audits and any other Transact-Based Taxes, interest and penalt

In the event that any state tax authority asgediwith the Current VDAs (as identified on Exhify) elects to audit Desert Newco and/or
Holdings subsequent to Holdings’ Tax Indemnity Papimthen Holdings shall have no liability or Taxdémnity Obligation for any
resulting Transactic-Based Taxes assessment, including interest andtipenavhich may be rendered by a state tax aughc

In the event any state tax authority associaitfithe Current VDASs (as identified on Exhibit AJurrent Audits or Future VDAs and
Audits issues any refunds of Transaction-Based Fagehe result of any official audit or other ekaation related to the Current VDAs,
Current Audits or Future VDAs and Audits, then Holgs agrees to waive any and all right to receivel@m any portion of any such
issued refunds

In the event any tax authority not listed on ilBhA assesses TransactiBased Taxes, penalties and interest against Dds&rto and/c
Holdings, then Holdings shall have no liability farch assessment in accordance with its Tax indg@iligation and shall be held
harmless by Desert Newco with respect to any Tdenmity Obligation asserted against Holdir

For the avoidance of doubt, Holdings shall hawdiability for any TransactioBased Taxes, interest or penalties with respeetther the
pre-closing tax period or the peclosing tax period

For the avoidance of doubt, this Agreement agpdinly to Transaction-Based Taxes and Holdingsimestliable for, and retains all of its
rights with respect to, its Tax Indemnity Obligationder the Unit Purchase Agreement for all otArraissessments, including but not
limited to, federal and state income tax assessnérdt still may be assessed for the Pre-ClosmgPeriod and the pre-closing portion
of the Straddle Period (as defined in the Unit Rase Agreement

Except as expressly provided herein, the Unit PaselAgreement remains in full force and eff

This agreement may be executed in any numbeswfterparts , each of which shall be an origibat,all of which together shall
constitute one instrument. This agreement may bewggd by facsimile,-mail or .pdf format signature(s

-2



IN WITNESS WHEREOF , Holdings and Desert Newco have duly executedapisement by their respective authorized offiesrsf the
Effective Date.

THE GO DADDY GROUP, INC. DESERT NEWCO, LLC

By:  /s/ Robert R. Parsons By:  /s/ Scott W. Wagner

Name Robert R. Parsor Name Scott W. Wagne

Title: Founder & Chief Executive Officer Title: Chief Financial Officer & Chief

Operating Officel



ACKNOWLEDGED & AGREED:
GDG CO-INVEST BLOCKER SUB L.P.

By: GDG Cc-Invest GP LLC
its general partne

By:  /s/ William J. Janetschek

Name William J. Janetsche
Title: Vice Presiden

KKR 2006 FUND (GDG) L.P.

By: KKR Associates 2006 AIV LP
its general partne

By: KKR 2006 AIV GP LLC,
its general partne

By:  /s/ William J. Janetschek

Name: William J. Janetsche
Title: Vice Presiden

OPERF CO-INVESTMENT LLC

By: KKR Associates 2006 L.F
its manage

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: KIM Il GP LLC,
its general partne

By:  /s/ William J. Janetschek

Name: William J. Janetsche
Title:  Authorized Signator



SLP GD INVESTORS, L.L.C.

By: Silver Lake Partners Ill DE (AIV V), L.P
its managing memb

By: Sliver Lake Technology Associates I, LI
its general partne

By: SLTA Il (GP), L.L.C., its general partn

By: Sliver Lake Group, L.L.C.
its managing memb

By: /s| Gregory K. Mondre

Name: Gregory K. Mondre
Title: Managing Membe



TCV VI, L.P.

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

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

By:  Technology Crossover Managem:
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 Managem:
VII, Ltd., its general partne

By:  /s/ Frederic D. Fenton

Name: Frederic D. Fento
Title: Authorized Signator
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Exhibit 23.1

Consent of Ernst & Young LLP, Independent Registerd Public Accounting Firm

We consent to the reference to our firm under #pion “Experts” and to the use of our report dakede 9, 2014 with respect to the
consolidated financial statements of Desert Newt@;, included in Amendment No. 1 to the Registrat®tatement (Form S-1 No. 333-
196615) and related Prospectus of GoDaddy Ingdhtregistration of shares of its common stock.

/sl Ernst & Young LLP

Phoenix, Arizona
August 14, 2014



Exhibit 23.2
Consent of Ernst & Young LLP, Independent Registerd Public Accounting Firm
We consent to the reference to our firm under #pion “Experts” and to the use of our report dakede 9, 2014, in Amendment No. 1 to the
Registration Statement (Form S-1 No. 333-196618)retated Prospectus of GoDaddy Inc. for the reafisin of shares of its common stock.
/sl Ernst & Young LLP

Phoenix, Arizona
August 14, 2014



Exhibit 99.1
May 22, 201

Matt Forkner

Associate General Counsel
GoDaddy

14455 N. Hayden Road
Scottsdale, AZ 85260

RE: Consent of Beall Research
Dear Mr. Forkner,

GoDaddy (“GoDaddy” or the “Company”) has requested that Beall Research, In&dall ") execute this consent in connection with &
proposed initial public offering by the Companyg(thOffering ). In connection with the Offering, GoDaddy hagpared a prospectus
included in the registration statement on Form #dluding all amendments thereto (thRé&gistration Statement”), as filed with the
Securities and Exchange Commission.

This consent serves as confirmation by Beall to &ddy that Beall hereby:

1. consents to the use of, and references to, Bealfne, in connection with Beall’s research datasmall businesses in the United
States entitle“ Go Daddy Segmentation Resea” from January, 2013 (tt* Research”), in the Registration Statement; &

2. grants the Company permission to include refagmo the Research, substantially in the formistwed hereto aBxhibit A , as
part of the Registration Statement (* Statement”).

This consent further confirms that the referencemfthe Registration Statement quotedtithibit A are an accurate depiction of the
Research and that Beall provides its consent tintHesion of this letter as an exhibit to the Ratgition Statement. The Company agrees to
indemnify Beall against any and all claims arisirgn the use of the Statement, substantially inféinen furnished hereto dxhibit A .

We understand the need for confidentially with ezdgo GoDaddy’s planned initial public offeringndawe agree to not discuss the
planned offering with any third parties.

Sincerely,
Beall Research, In

Name: /s/ Anne E. Beal

Title: Presiden




EXHIBIT A
Statements in Registration Statement

“As of January, 2013, more than 50% of small busses in the United States still did not have a welscording to a report by Beall
Research which we commissioned in 2012.”



Exhibit 99.2
May 22, 201

Matt Forkner

Associate General Counsel
GoDaddy

14455 N. Hayden Road
Scottsdale, AZ 85260

RE: Consent of BrandOutlook
Dear Mr. Forkner,

GoDaddy (“GoDaddy” or the “Company”) has requested that BrandOutlook, LLCBtandOutlook ") execute this consent in
connection with a proposed initial public offeribg the Company (the Offering ). In connection with the Offering, GoDaddy hagjpared a
prospectus included in the registration statemarffarm S-1, including all amendments thereto (tRegistration Statement”), as filed with
the Securities and Exchange Commission.

This consent serves as confirmation by BrandOuttodkoDaddy that BrandOutlook hereby:

1. consents to the use of, and references to, Brathabk’s name, in connection with BrandOutloolésearch data on brand
awareness entitle* Aided Brand Awarenes” for the first quarter of 2014 (tt* Research”), in the Registration Statement; &

2. grants the Company permission to include refagmo the Research, substantially in the formistwed hereto aBxhibit A , as
part of the Registration Statement (* Statements”).

This consent further confirms that the referencemfthe Registration Statement quotedtithibit A are an accurate depiction of the
Research and that BrandOutlook provides its cortsethie inclusion of this letter as an exhibithe Registration Statement. The Company
agrees to indemnify BrandOutlook against any ahdlaims arising from the use of the Statementstadtially in the form furnished hereto as
Exhibit A .

We understand the need for confidentially with ezdgo GoDaddy’s planned initial public offeringndawe agree to not discuss the
planned offering with any third parties.

Sincerely,
BrandOutlook, LLC

Name: /s/ Robert Danof

Title: Partnel




EXHIBIT A
Statements in Registration Statement

“GoDaddy’s U.S. aided brand awareness was 83% ltofh 31, 2014 according to a survey administégeBrand Outlook which we
commissioned in 2014, ranking our brand among tbstmecognized technology brands in the UnitedeStat

“With a U.S. aided brand awareness score of 83%6 karch 31, 2014 according to a survey administeve commissioned from Brand
Outlook in 2014, GoDaddy ranks among the most reizegl technology brands in the United States.”

“Our investments in marketing have helped us dgvalwell-known brand with a U.S. aided brand awessrof 83% as of March 31, 2014
according to a survey administered by Brand Outlwbich we commissioned in 2014, ranking our bramsiag the most recognized
technology brands in the United States.”



