EDGAROnline

Address

Telephone
CIK

SIC Code
Fiscal Year

GODADDY INC.

FORM S-1/A

(Securities Registration Statement)

Filed 03/19/15

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 March 19, 2015
Registration No. 33319661!

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

AMENDMENT
NO.7TO
FORM S-1

REGISTRATION STATEMENT
Und
The Securitr;ese rAct 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, Esq.
Wilson Sonsini Goodrich & Rosati, P.C. & General Counsel Davis Polk & Wardwell LLP
650 Page Mill Road Matthew Forkner, Esq. 1600 El Camino Real
Palo Alto, California 94304 Deputy General Counsel Menlo Park, California 94025
(650) 493-9300 GoDaddy Inc. (650) 752-2000

14455 N. Hayden Road
Scottsdale, Arizona 85260
(480) 505-8800

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

If any of the securities being registered on thosnfrare to be offered on a delayed or continuossimirsuant to Rule 415 under the Securities dheick the following box:

If this Form is filed to register additional sedi@s 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 effective registration statanfor the same offering]

If this Form is a post-effective amendment filedguant to Rule 462(c) under the Securities Actckltke following box and list the Securities Acgigtration statement number of the earlier
effective registration statement for the same ofter O

If this Form is a post-effective amendment filedguant to Rule 462(d) under the Securities Actckliee following box and list the Securities Acgisiration statement number of the earlier
effective registration statement for the same ofter O

Indicate by check mark whether the registrantlezge accelerated filer, an accelerated filer, m-accelerated filer, or a smaller reporting comp&se the definitions of “large accelerated filer,”
“accelerated filer” and “smaller reporting compaimy’Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated file O Accelerated file 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 necessargléday its effective date until the registrant shalfile a further
amendment which specifically states that this regigation statement shall thereafter become effectiven accordance with Section 8(a) of the Securitiesct of 1933 or until
the registration statement shall become effectivenosuch date as the Commission, acting pursuant taisl Section 8(a), may determine.

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount Maximum Maximum
Title of each Class o to be Offering Price Aggregate Amount of
Securities to be Registered Registered(1 Per Share Offering Price(1)(2) Registration Fee(3
Class A Common Stock, $0.001 par value per s 25,300,00 $ 19.0( $ 480,700,00 $ 57,117.3
(1) Estimated pursuant to Rule 457(a) under the Seesidict of 1933, as amended. Includes an additi8;84l0,000 shares that the underwriters have thero purchase to cover o-allotments, if

any.
(2) Estimated solely for the purpose of calculatingrémistration fee
(3) The Registrant previously paid $12,880 of the tegi®n fee in connection with the initial filing this registration statement on June 9, 2(




Table of Contents

The information in this preliminary prospectus is not complete and may be changed. We may not sell 8eesecurities until the registration statement filé with the Securities and
Exchange Commission is effective. This prospectus mot an offer to sell these securities and we anet soliciting offers to buy these securities in anstate where the offer or sale is nc
permitted.

PROSPECTUS (Subject to Completi
Issued March 19, 201

22,000,000 SHARES

GoDaddy

CLASS A COMMON STOCK

GoDaddy Inc. is offering 22,000,000 shares of ite€s A common stock. This is our initial public @ffing, and no public market exists for our Classchmmon stock. We
anticipate that the initial public offering price Vll be between $17.00 and $19.00 per share.

We have been approved to list our Class A commalsbn the New York Stock Exchange under the symliaDDY.”

GoDaddy Inc. has two classes of authorized commturtls: the Class A common stock offered hereby arldsS B common stock, each of which has one votegiere.
Following this offering, affiliates of certain memérs of our board of directors will hold substantlglall of our issued and outstanding Class B commstock and will control
more than a majority of the combined voting powedraur common stock. As a result of their ownershipgy will be able to control any action requirintpe general approval of
our stockholders, including the election of our bahof directors, the adoption of amendments to aartificate of incorporation and bylaws and the amval of any merger or
sale of substantially all of our assets. We will &“controlled company” within the meaning of the cogvate governance rules of the New York Stock ExcganSee
“Organizational Structure” and “Management—Controéd Company.”

Investing in our Class A common stock involves isiSee* Risk Factors” beginning on page 19.

PRICES$ A SHARE
Underwriting
Discounts
Price to and Proceeds to
Public Commissions®) GoDaddy
Per share $ $ $
Total $ $ $

(1) See" Underwriters” for a description of the compensation payable ®uhderwriters

We have granted the underwriters the right to pasghup to an additional 3,300,000 shares of ClassrAmon stock to cover over-allotments at theahjtublic offering price less
the underwriting discount.

Certain entities affiliated with the principal befiwal holders of our Class A common stock, eaclaffiiate of a member of our board of directorswvie indicated an interest in
purchasing up to an aggregate of $50 million ofrelseof our Class A common stock (or an aggrega®&%#7,778 shares based on the midpoint of thenagtid offering price rang
set forth above) offered pursuant to this prospedivectly from us at the initial public offeringige. To the extent these affiliates purchase amp shares from us, the number of
shares to be sold to the underwriters will accogynbe reduced. Because these indications of istene not binding agreements or commitments talpase, these affiliates may
elect not to purchase shares in this offering. Whderwriters will not receive any underwriting diemts or commissions from our sales of sharesesdtaffiliates.

The Securities and Exchange Commission and stateises regulators have not approved or disapprbteese securities, or determined if this prospeduruthful or complete.
Any representation to the contrary is a crimindeose

The underwriters expect to deliver the shares as€A common stock to purchasers on , 2015.

Morgan Stanle J.P. Morgan Citigroup
Barclays Deutsche Bank Securiti RBC Capital Market

KKR Stifel Piper Jaffray Oppenheimer & Cc JMP Securitie:
, 201
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Through and including , 20151fe 25th day after the date of this prospectus), atlealers effecting transactions in these securitieghether

or not participating in this offering, may be required to deliver a prospectus. This is in addition t@ dealer’s obligation to deliver a prospectus wheacting
as an underwriter and with respect to an unsold atitment or subscription.

This prospectus contains statistical data, estisnatel forecasts that are based on independentiingusblications, other publicly available inforreat and
information based on our internal sources.

Neither we nor the underwriters have authorizedaeyto provide you with information or to make aapresentations other than those contained in this
prospectus or in any free writing prospectuses aweprepared. We take no responsibility for, amvigle no assurance as to the reliability of, arneot
information that others may give you. This prospeés an offer to sell only the shares offered mgréut only under circumstances and in jurisditgiovhere it is
lawful to do so. The information contained in thi@spectus is current only as of its date.

For investors outside the United States: Neithenareany of the underwriters have done anythingwweauld permit this offering or possession or
distribution of this prospectus in any jurisdictisere action for that purpose is required, othantin the United States. You are required to mfgourselves
about, and to observe any restrictions relatinghis,offering and the distribution of this prospec

Unless expressly indicated or the context suggeherwise, references in this prospectus to “Gopddtie “Company,” “we,” “us” and “our'tefer (i) prior
to the consummation of the Reorganization Transastdescribed under “Organizational Structure—Raiggtion Transactions,” to Desert Newco, LLOé&Sert
Newcc”) and its consolidated subsidiaries and (ii) after Reorganization Transactions described undagd@zational Structure—Reorganization Transactions
to GoDaddy Inc. and its consolidated subsidiaireduding Desert Newco. We refer to Kohlberg KraRisberts & Co. L.P. (together with its affiliatéKKR”),
Silver Lake Partners (together with its affiliat&Silver Lake” and together with KKR, the “SponsgrsTechnology Crossover Ventures (together with ifsiaties,
“TCV") and the other owners of Desert Newco prior to therBanization Transactions, collectively, as*“existing owner¢
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PROSPECTUS SUMMARY

This summary highlights information contained elsexe in this prospectus. You should read the faligy@ummary together with the more detailed
information appearing in this prospectus, includitiRjsk Factors,” “Selected Consolidated Financiaka,” “Management’s Discussion and Analysis of
Financial Condition and Results of Operatic” “Business” and our consolidated financial statente and related notes before deciding whether tolmse
shares of our Class A common stock.

GODADDY INC.

Our customers have bold aspirations—the drive tthbig own boss, write their own story and takeagpl of faith to pursue their dreams. Launching
that brewery, running that wedding planning servarganizing that fundraiser, expanding that webigiebusiness or whatever sparks their passionaid/e
inspired by our customers and are dedicated tarigethem turn their powerful ideas into meaningfation. Our vision is to radically shift the global
economy toward small business by empowering paadndividuals to easily start, confidently gromdasuccessfully run their own ventures.

Who We Are

Our approximately 13 million customers are peopié arganizations with vibrant ideas—businessed) laoge and small, entrepreneurs, universities
charities and hobbyists. They are defined by theis, grit and the determination to transform tligas into something meaningful. They wear marng ha
and juggle many responsibilities, and they needae the most of their time. Our customers neeg haVigating today’s dynamic Internet environmenrd a
want the benefits of the latest technology to lilegm compete. Since our founding in 1997, we haenla trusted partner and champion for organizatién
all sizes in their quest to build successful oniieetures.

We are a leading technology provider to small bessses, web design professionals and individualisedieg simple, easy to use clotésed produci
and outcome-driven, personalized Customer Careopeate the world's largest domain marketplace revber customers can find that unique piece of
digital real estate that perfectly matches thedaid/NVe provide website building, hosting and ségtiools to help customers easily construct andeataheir
online presence and tackle the rapidly changingrtelogy landscape. As our customers grow, we pegjgplications that help them connect to their
customers, manage and grow their businesses arfiduget online.

Often technology companies force their customechtwse between technology and support, delivenregbut not the other. At GoDaddy, we break
that compromise and strive to deliver both greetitelogy and great support to our customers. Wiesxekengaging with our customers in a proactive,
consultative way helps them knock down the techglwurdles they face. And, through the thousandnofersations we have with our customers every
day, we receive valuable feedback that enables asrttinually 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, an obsession withamer satisfaction and a belief that no one cait loetter. We take responsibility for driving sessful
outcomes and are accountable to our customershwiedoelieve has been a key factor in enablingapid customer and revenue growth. We have one of
the most recognized brands in technology. Ourniagh‘It's Go Time"—captures the spirit and drive of our customerslankd our brand to their experien
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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 million small businesse2012. Most small businesses have fewer thandinployees, and most small business owners
identify themselves as having little to no techigglskills. According to the International Labor @rgzation Statistics Database, there were more than
200 million people outside the United States idexttias self-employed in 2012. We believe our aslsiible market extends beyond small businesses and
includes individuals and organizations, such asemities, charities and hobbyists.

Despite the ubiquity and importance of the Intetoghdividual consumers, many small businessesoaganizations have remained offline given theiy
limited resources and inadequate tools. As of J3n2@13, more than 50% of small businesses in thitged States still did not have a website accortiing
study we commissioned from Beall Research. Howeageproliferation of mobile devices blurs the oeloffline distinction into an “always online” world
having an impactful online presence is becominghast have” for small businesses worldwide.

Our customers share common traits, such as tereityletermination, yet their specific needs vapeding on the type and stage of their ventures|
They range from individuals who are thinking abstatrting a business to established ventures teai@aand running but need help attracting customers
growing their sales or expanding their operatidlikile our customers have differing degrees of resemiand technical capabilities, they all sharaiaausal
need for simple and easy to use technology to lthéd online presence and grow their venturesh@\gh our customers’ needs change depending orewhd
they are in their lifecycles, the most common cogtoneeds we serve include:

. Getting online and finding a great domain nameEvery great idea needs a great name. Stakingra @lgh a domain name has become the d¢

facto first step in establishing an idea onliner @ustomers want to find a name that perfectly fifies their business, hobby or passion. When
inspiration strikes, we are there to provide owstemers with high-quality search, discovery andnemendation tools as well as the broadest
selection of domains to help them find the rightedfor their venture

. Turn their domain into a dynamic online presenceOur products enable anyone to build an elegant ieebsonline store—for both desktop
and mobile—regardless of technical skill. Our pradupowered by a unified cloud platform, enableaustomers to get found online by
extending their website and its content to wheeg tieed to be—from search engine results (e.g. Bptgsocial media (e.g. Facebook) to
vertical marketplaces (e.g. Yelp and OpenTable)-frath one location. For more technically-sophiséchweb designers, developers and
customers, we provide high-performance, flexiblsting and security products that can be used witlriety of open source design tools. We
design these solutions to be easy to use, effectliable, flexible and a great valt

. Growing their business and running their operations Our customers want to spend their time on whater&thost to them—selling their
products or services or helping their customerthdasame. We provide our customers with produgtiiols such as domain-specific email,
online storage, invoicing, bookkeeping and paynseiitions to help run their ventures as well asisblnarketing products to attract and retain
customers. In tod¢'s online world, these activities are increasingikeéd to a custom’s online presenct

. Easy to use products with help from a real Custome€are specialist when neededur customers want products that are easy to use, a
sometimes they need help from real people to s¢heipwebsite, launch a new feature or try sonmgtiew. We build products that are intuitive
for beginners to use yet robust and feature-richddress the needs of expert designers and powes:-@ur Customer Care team consists of
more than 3,400 specialists who are available 3857And are capable of providing care to custométsdifferent levels of technical
sophistication. Our specialis

=
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Our Competitive Advantages

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

are measured on customer outcomes and the quéthg experience they provide, not other commonsuess like handle time and cost per
We strive to provide high-quality, personalizedecand deliver a distinctive experience that helpsraate loyal customers who renew their
subscriptions, purchase additional products aref tbkir family and friends to u

Technology solutions that grow with them over timeOur customers need a simple platform and set d$ that enable their domain, website
and other solutions to easily work together as thesiness grows and becomes more complex, anchéey that platform to be simple to
manage. Our API-driven technology platform is baiitstate-of-the-art, open source technologiesHikdoop, OpenStack and other large-scalg,
distributed systems. Simply put, we believe ourdpicis work well together and are more valuableeasier to use together than if our custol
purchased these products individually from othenganies and tried to integrate the

Reliability, security and performance on a global €chnology platform.Our customers expect products that are reliabke tlaey want to be
confident that their digital presence is secur20t4, we handled an average of over 11.6 billiomain name system, or DNS, queries per day
and hosted approximately 9.3 million websites a&rosre than 40,000 servers around the world. litiaddwe have 35 petabytes in data
storage capacity. We focus on online security,amst privacy and reliable infrastructure to addtéssevolving needs of our custome

Affordable solutions. Our customers often have limited financial resosimed are unable to make large, upfront investmierte latest
technology. Our customers need affordable solutibaslevel the playing field and give them thelsao look and act like bigger businesses.
price most of our products at a few dollars per thavhile providing our customers with both robusatiures and functionality and personalized
Customer Care

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 with approximately 59 million daims under management as of December 31, 2014hwéyicesented approximately 21% of
the worlc's domains according to VeriS's Domain Name Industry Brie

We combine an integrated clou-technology platform with rich data science At our core, we are a product and technology compAs of
December 31, 2014, we had 794 engineers, 144 igmtedts and 218 pending patent applications itUtiited States. Our investment in
technology and development and our data sciencbddjes enable us to innovate and deliver a peaped experience to our custome

We operate an industry-leading Customer Care team that also drives bookirggWe give our customers much more than typical custom
support. Our team is unique, blending personalizestomer Care with the ability to evaluate our cosdrs’ needs, which allows us to help and
advise them as well as drive incremental bookimg®trr business. Our Customer Care team contritappdoximately 23% of our total
bookings in 2014. Our customers respond to ourgpaiized approach with high marks for customersgattion. Our proactive Customer Care
model is a key component that helps create a-term customer relationship which is reflected im bigh retention rate:

Our brand and marketing efficiency . With a U.S. aided brand awareness score of 8166 Becember 31, 2014 according to a survey we
commissioned from BrandOutlook, GoDaddy ranks antbhegnost recognized technology brands in the driiates. Our tagline “It's Go
Time” reflects
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the spirit and initiative of our customers and §rdur brand to their experience. Through a comhuinaif cost-effective direct-marketing, brand
advertising and customer referrals, we have ineckasir total customers from approximately 8 millamof December 31, 2010 to
approximately 13 million as of December 31, 2C

. Our people and our culture. We are a company whose people embody the gritlatetmination of our customers. Our world-clasgimeers,
scientists, designers, marketers and Customerdpa@alists share a passion for technology arabitiy to change our customers’ lives. We
value hard work, extraordinary effort, living passately, taking intelligent risks and working toget toward successful customer outcomes.
relentless pursuit of doing right for our customieas been a crucial ingredient to our grov

. Our financial model. We have developed a stable and predictable businedsl driven by efficient customer acquisitiorgthicustomer
retention rates and increasing lifetime spendalcheof the five years ended December 31, 2014customer retention rate exceeded 85% and
our retention rate for customers who had been ustfor over three years was approximately 90%. Webe that the breadth and depth of our
product offerings and the high quality and respeerséss of our Customer Care team build strongioaksttips with our customers and are key t@
our high level of customer retentic

. Our scale.We have achieved significant scale in our busimédssh enables us to efficiently acquire new custangerve our existing custom
and continue to invest to support our grov

. As of December 31, 2014, we had approximately bdllfon customers, and in 2014, we added more thamillion customers

. In 2014, we generated $1.7 billion in total kiegs up from $939 million in 2010, representingonpound annual growth rate, or
CAGR, of 16%.

. In 2014, we had $1.4 billion of revenue up from $dillion in 2010, representing a CAGR of 17

. In the five years ended December 31, 2014 nwvested to support our growth with $976 million &&56 million in technology and

development expenses and marketing and advergsipgnses, respective
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Our Key Metrics

We generate bookings and revenue from sales ofipt@iibscriptions, including domain products, hgstind presence offerings and business
applications. We use total bookings as a performaneasure, given that we typically collect paynarihe time of sale and recognize revenue rataldy o
the term of our customer contracts. We believd tmtakings is an indicator of the expected growtlour revenue and the operating performance of our
business. We have two primary sales channels: ebsite and our Customer Care team. In 2014, weetkdpproximately 76% and 23% of our total
bookings through our website and our Customer @a, respectively. In 2014, 25% of our total bogki was attributable to customers outside of the
United States.

Tokal Cusdomers 2000 - 4 Tolal Bookings D010 - g
CAGHR: 11% CaGH: 16%

Our Strategy
We are pursuing the following principal stratedgieslrive our business:
. Expand and innovate our product offerings. Our product innovation priorities includ

. Deliver the next generation of namin. With over 280 million existing domains registerédnay be increasingly difficult for customers
to find the name that best suits their needs. Aesalt, the Internet Corporation for Assigned Naises Numbers, or ICANN, has
authorized the introduction of more than 1,300 eweric top-level domains, or gTLDs, over the remderal years. These newly
introduced gTLDs include names that are gearedribyefessions (e.g. .photography), personal istsrée.g. .guru), geographies (e.g.
Jondon, .nyc and .vegas) and just plain fun (aigja). Additionally, we believe there is greatgmtial in the emerging secondary ma
to match buyers to sellers who already own the dosn&Ve are continuing to invest in search, discpead recommendation tools and
transfer protocols for the combined markets of priyrand secondary domait

. Power elegant and effortless preser. We will continue to invest in tools, templatesidachnology to make the process of building a
professional looking mobile or desktop website dergnd easy. Additionally, we are investing in pro that help our customers drive
their customer acquisition efforts (e.g. Get Foumgl)nanaging their presence across search engiogial networks and vertical
marketplaces

. Make the business of business e& Our business applications range from domain-§ipeminail to payment and bookkeeping tools and
help our customers grow their ventures. We intencbitinue investing in the breadth of our procafégrings that help our customers
connect with their customers and run their busieg:
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Risks Affecting Us

Our business is subject to numerous risks and tainges, including those described in “Risk Fastammediately following this prospectus summ
and elsewhere in this prospectus. These riskssepte&hallenges to the successful implementatia@uptrategy and to the growth and future profiitgtof
our business. These risks include, but are notduiio, the following:

Win the Web Pros. We are investing in our end-to-end web profesdiofferings ranging from open application prograimgrinterfaces, or
APIs, to our platform, delegation products and adstiative tools as well as dedicated Customer @seurces. Our acquisition of Media
Temple, Inc., or Media Temple, further expandedweb professional offerings, bolstered our dedit&astomer Care team and extended our
reach into the web professional commun

Go global. As of December 31, 2014, approximately 28% ofawgtomers were located in international markeitally Canada, India and the
United Kingdom. We began investing in the locali@atof our service offerings in markets outsidaéhef United States in 2012 and, as of
December 31, 2014, we offered localized products@ustomer Care in 37 countries, 44 currencieslandnguages. To support our
international growth, we will continue investingdevelop our local capabilities across productgketang programs, data centers and Customg
Care.

Partner up . Our flexible platform also enables us to acqumpanies and quickly launch new products for ast@mers, including the launch
of a series of partnerships ranging from Microsffice 365 for email to PayPal for payments. Wealsquired companies and technologies in
2013 and 2014 that bolstered our product offeriligs.intend to continue identifying technology aaition targets and partnership opportuni
that add value for our custome

Make it personal . We are beginning to leverage data and insighgetsonalize the product and Customer Care expersenf our customers as
well as tailor our solutions and marketing effdd®ach of our customer groups. We are constaedkiag to improve our website, marketing
programs and Customer Care to intelligently reflelsere customers are in their lifecycle and idgrtikeir specific product needs. We intend to
continue investing in our technology and data platfs to further enable our personalization effc

Wrap it with Care . We believe that our highly-rated Customer Caagrntés distinctive and essential to the lifetimeuweaproposition we offer
our customers. We are continuing to invest in imprg the quality of our Customer Care resourceselsas to introduce improved tools and
processes across our expanding global foot

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

our inability to successfully develop and markeidurcts that respond promptly to the needs of ostorners
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 inarast behavior or practice

our failure to successfully or c-effectively manage our marketing efforts and chésy

our failure to provide hic-quality Customer Care

significant competition; an

the business risks of international operatic

=
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Summary of Offering Structure

As used in this prospectus, “existing owners” referthe owners of Desert Newco, collectively, ptithe Reorganization Transactions, and
“Continuing LLC Owners” refers to those existingrevs who will retain their equity ownership in Dedgewco in the form of LLC Units after the
Reorganization Transactions.

This offering is being conducted through wisatdmmonly referred to as an “Up-C” structure, whi often used by partnerships and limited
liability companies when they decide to undertakeéndtial public offering.

. The Up-C structure allows existing owners g@iaatnership or limited liability company to contato realize the tax benefits associated
with their ownership in an entity that is treatedaapartnership for income tax purposes followingrétial public offering, and provides
tax benefits and associated cash flow to bothgbeer corporation in the initial public offeringdatihe existing owners of the partnership,
or limited liability company

After the completion of this offering, we widperate and control the business affairs of Dé¢ewtco as its sole managing member, conduct ou
business through Desert Newco and its subsidiariddnclude Desert Newco in our consolidated fimgrstatements
Investors in this offering will purchase share®of Class A common stoc

GoDaddy Inc. intends to use all of the proceeni® the sale of its Class A common stock in tffering to purchase, directly and indirectly
through a wholly owned subsidiary, LLC Units fronegzrt Newco at a purchase price per unit equaletanitial public offering price per share
of Class A common stock in this offering net of analriting discounts and commissions. The aggregateber of LLC Units purchased will be
equal to the number of shares of Class A commarkstold to the public in this offerini

Generally, the existing owners of Desert Newroluding affiliates of KKR, Silver Lake, TCV ariglob Parsons, will continue to hold units with
economic, non-voting interests in Desert Newcd,ld€ Units, and will be issued a number of shareswfClass B common stock equal to the
number of LLC Units held by them upon completiortta$ offering.

As of December 31, 2014 and prior to the Reorgaioizd ransactions, LLC Units were owned as follo

. affiliates of KKR owned 36,008,011 LLC Units, ormpximately 27.9% of the outstanding LLC Uni

. affiliates of Silver Lake owned 36,008,011 LLC Unibr approximately 27.9% of the outstanding LLAtElr

. affiliates of TCV owned 16,148,992 LLC Units, orpapximately 12.5% of the outstanding LLC Un|

. affiliates of Mr. Parsons owned 36,058,011 LLC Wndr approximately 28.0% of the outstanding LLdt&rand
. other existing owners owned 4,779,975 LLC Unitsapproximately 3.7% of the outstanding LLC Un

The Class A and Class B common stock will galherote together as a single class on all matietsnitted to a vote of stockholders, except a
otherwise required by applicable la

The Class B common stock will not be publiclyded and will not entitle its holders to receiwadkends or distributions upon a liquidation,
dissolution or winding up of GoDaddy Ir
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. Continuing LLC Owners will have the right toadsange their LLC Units, together with the corregting shares of Class B common stock
(which will be cancelled in connection with the baage) for shares of our Class A common stock untsto the terms of an exchange
agreement to be entered into in connection with diffiering, or the Exchange Agreeme

D In addition, LLC Units held by certain affiled of KKR, Silver Lake and TCV will, prior to congtion of this offering, be distributed to their
affiliated corporate owners. These entities, whighrefer to as the Blocker Companies, as describdér “Organizational Structure,” will then
merge separately with and into newly formed subsids of GoDaddy Inc., and each of the survivintities from such mergers will then merge
with and into GoDaddy Inc. We refer to such tratisas as the “Investor Corp Mergers.” Affiliatestbe Blocker Companies, referred to as the
Reorganization Parties, will receive a number @freh of our Class A common stock equal to the numbleLC Units held by the Blocker
Companies prior to the Investor Corp Mergs

. As a result of these transactions and thisrioifle(assuming certain of our affiliates do notghase shares from us in this offering), upon
completion of this offering

. Our Class A common stock will be held as follo!

. 22,000,000 shares (or 25,300,000 shares ifitlderwriters exercise in full their option to puaske additional shares of Class A
common stock) by investors in this offering; ¢

. 38,824,171 shares by the Reorganization Pa

. Our Class B common stock (together with the sameuatnof LLC Units) will be held as follow:
. 90,397,599 shares and LLC Units by the Continuib@ [Owners.

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

. 14.5% for investors in this offering (or 16.4&the underwriters exercise in full their optiampurchase additional shares of Class
A common stock)

. 25.7% for the Reorganization Parties (or 25ifleite underwriters exercise in full their optiampurchase additional shares of
Class A common stock); at

. 59.8% for the Continuing LLC Owners (or 58.58thie underwriters exercise in full their optiongorchase additional shares of
Class A common stock

. Under various tax receivables agreements, gksTR be entered into in connection with this affg, GoDaddy Inc. generally will retain
approximately 15% of certain tax savings that aaglable to it under the tax rules applicable te tp-C structure, and generally will be
required to pay approximately 85% of such tax sgwito the existing owner

. Our ability to make payments under the TRAs nplay our own tax liabilities to taxing authoegiwill require that we receive
distributions from Desert Newco. These tax distiifms will include pro rata distributions to us ahe other holders of LLC Units,
including the Sponsors, calculated by referendbedaxable income of Desert Newco. Generally,ghag distributions will be
computed based on an assumed income tax ratetedhel sum of (i) the maximum marginal federal imeotax rate applicable to an
individual (including, solely in the case of anyr@nt owner of The Go Daddy Group Inc., the 3.8%da net investment income to the
extent such tax is applicable to Desert Newco ireaftocable to such owner) and (ii) 7%, which représ an assumed blended state
income tax rate. As of December 31, 2014, thisrasslincome tax rate was 46.6% (which would increas®.4% with respect to a
current owner of The Go Daddy Group Inc. if the dexnet investment income were to apply to alkt®gilocable share of income from
Desert Newco). It is not expected that the tax enimvestment income will apply to a significantipen of the income of Desert Newco
allocable to current owners of The Go Daddy Gradnp, Notwithstanding the potential differences,a#sed above, in the assumed tax
rate applicable in respect of differe
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owners, Desert Newco will make tax distributions pata to LLC Unit ownership. In addition, undee ttax rules, Desert Newco is
required to allocate net taxable income dispropogtely to its unit holders in certain circumstad@ecause tax distributions will be
determined based on the holder of LLC Units whalliscated the largest amount of taxable income peraunit basis, but will be made
pro rata based on ownership, Desert Newco willdoglired to make tax distributions that will likedxceed the actual tax liability
incurred by many of the existing owners of Desaztvido in respect of their ownership of Desert Newed that, in the aggregate, will
likely exceed the amount of taxes that Desert Newoold have paid if it were taxed on its net incom¢he assumed rate applicable to
current owners of The Go Daddy Group, |

See “Risk Factors—Risks Related to Our Company@mdinizational Structure,” “Organizational Struetland “Certain Relationships and Related
Party Transactions.”

The diagram below depicts our organizational stmectmmediately following this offering assuming exercise by the underwriters of their option to
purchase additional shares of Class A common stock.
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Corporate Background and Information

We were incorporated in Delaware on May 28, 2014.aké a newly formed corporation, have no matesaéts and have not engaged in any busing]
or other activities except in connection with theoRyanization Transactions described under “Orggioizal Structure.” Our principal executive offica®
located at 14455 N. Hayden Road, Scottsdale, AaR&5260 and our telephone number is (480) 505-8800website is www.godaddy.com. Information
contained on, or that can be accessed througlwelsite is not incorporated by reference into pi@spectus, and you should not consider information
our website to be part of this prospectus.

GoDaddy, the GoDaddy design logo and other GoDaddiemarks and service marks included in this pross are the property of GoDaddy Inc.
This prospectus contains additional trade namadetnarks and service marks of other companies.dWetintend our use or display of other companies’
trade names, trademarks or service marks to impdyationship with, or endorsement or sponsorshipsdy, these other companies.
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Class A common stock offered by

Class A common stock to be outstanding after tfieriog

Class B common stock to be outstanding after tfiesiog

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

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

Option to purchase additional shares of Class Amnomstock

Use of proceeds

THE OFFERING

22,000,000 share

60,824,171 shares (or 151,221,770 shares if ail thstanding exchangeable LLC Units
were exchanged for nev-issued shares of Class A common stock on -for-one basis)

90,397,599 share

40.2%

59.8%

We have granted the underwriters an option, exatasfor 30 days after the date of this
prospectus, to purchase up to an additional 3,800s8ares of Class A common st

We estimate that the gross proceeds from the $aleanes of our Class A common stocl
this offering will be approximately $396 million{approximately $455 million if the
underwriters exercise in full their option to puasle additional shares of Class A common
stock), based upon an assumed initial public aftefrice of $18.00 per share, which is thg
midpoint of the estimated offering price rangefseth on the cover page of this prospec

We intend to contribute approximately $25 millioftloese proceeds to GD Subsidiary Inc|
and to use the remaining proceeds, and to caus8ubBidiary Inc. to use the proceeds
contributed to it, to purchase newly-issued LLC tdifilom Desert Newco, as described
under “Organizational Structure—Reorganization Seations.” We intend to cause Deser
Newco to (i) pay the unpaid expenses of this affgpayable by us, including the assur
underwriting discounts and commissions, which warege will be $33 million in the
aggregate, (ii) make a final payment, which weneate will be $26 million in the
aggregate, to the Sponsors and TCV upon the tetiminaf the transaction and monitoring
fee agreement, in accordance with its terms, imeotion with the completion of this
offering, (iii) make a payment of $3 million to Bétarsons upon the termination of the
executive chairman services agreement, in accoedaith its terms, in connection with t
completion of this offering and (iv) make a paymeh$315 million to repay the senior
note (including related prepayment premiums anductinterest). Any remaining
proceeds will be used for general corporate puipd3ar intended uses for general
corporate purposes may include working capitagsahd marketing activities, solution i
platform development, genel

11
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Voting rights

Dividend policy

Exchange agreement

and administrative matters, and capital expendituakthough we do not currently have any
specific or preliminary plans with respect to ttse wf proceeds for such purposes. Sds“
of Proceed”

Following the Reorganization Transactions, unidieos of Desert Newco (other than
GoDaddy Inc. and GD Subsidiary Inc.) will hold csteare of Class B common stock for
each LLC Unit held by them. The shares of Clas®®mon stock have no economic
rights.

Each share of Class A common stock and Class B @aonstock entitles its holder to one
vote on all matters to be voted on by stockholderserally.

Holders of our Class A common stock and Class Bramomstock will vote together as a
single class on all matters presented to our stadiens for their vote or approval, except a
otherwise required by applicable law. See “Desiipof Capital Stock.”

When LLC Units and a corresponding number of shaf&lass B common stock are
exchanged for Class A common stock by a holden@? Lnits pursuant to the Exchange
Agreement described below, such shares of ClaggBron stock will be cancelle

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

Immediately following this offering, GoDaddy Incilikbe a holding company, and either
directly or through its wholly owned subsidiary GDbsidiary Inc., its principal asset will
be a controlling equity interest in Desert NewddsbDaddy Inc. decides to pay a dividend|
in the future, it would need to cause Desert Neteamake distributions to GoDaddy Inc.
an amount sufficient to cover such dividend. If BédNewco makes such distributions to
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 be further restricted byetimes of any future debt or preferred
securities incurred or issued by us or our subsatiaSee “Dividend Policy” and
“Management’s Discussion and Analysis of Finan€ahdition and Results of
Operation—Liquidity and Capital Resource’

Prior to this offering, we will enter into the Exainge Agreement with Continuing LLC
Owners so that they may, subject to the termseftkchange Agreement, exchange their
LLC Units, together with the corresponding shareSlass B common stock, for shares of
Class A common stock on a one-for-one basis, sttgemistomary conversion rate
adjustments for stock splits, stock dividends,assifications and other similar transactic
When a LLC Unit, together with a share of our CIBssommon stock, is exchanged for a
share of our Class A common stock, the corresparstiare of our Class B common stock
will be cancelled

12
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Tax receivable agreements

Future exchanges of LLC Units, together with theresponding shares of Class B comr
stock, for shares of our Class A common stock apeeted to produce favorable tax
attributes for us, as are the Investor Corp Merdesxribed under “Organizational
Structure.” These tax attributes would not be @dd to us in the absence of those
transactions. Upon the closing of this offering, wi# be a party to five TRAs. Under the
agreements, we generally expect to retain the befefpproximately 15% of the
applicable tax savings after our payment obligatibelow are taken into account.

Under the first of those agreements, we generdllyoe required to pay to Continuing LL
Owners approximately 85% of the applicable saviifgmy, in income tax that we are

deemed to realize (using the actual applicable fédral income tax rate and an assumed
combined state and local income tax rate) as dtresu

e certain tax attributes that are created a&salt of the exchanges of their LLC Units,
together with the corresponding shares of ClassrBneon stock, for shares of our
Class A common stock;

e any existing tax attributes associated witirthLC Units the benefit of which is
allocable to us as a result of the exchanges aflth€ Units, together with the
corresponding shares of Class B common stock hares of our Class A common
stock (including the portion of Desert Newco’s ¢ixig tax basis in its assets that is
allocable to the LLC Units, together with the cepending shares of Class B comn
stock, that are exchanged);

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

Under the other TRAs, we generally will be requitegbay to each Reorganization Party
described under “Organizational Structure” appratizly 85% of the amount of savings, if
any, in U.S. federal, state and local income tax the are deemed to realize (using the
actual U.S. federal income tax rate and an assuwmdbined state and local income tax
rate) as a result of:

* any existing tax attributes associated wittCLIUnits acquired in the applicable
Investor Corp Merger the benefit of which is allbkato us as a result of such Inve:
Corp Merger (including the allocable share of DeBlawco’s existing tax basis in its
assets);

* netoperating losses available as a resulieapplicable Investor Corp Merger; and
« tax benefits related to imputed interest.

For purposes of calculating the income tax savimgsire deemed to realize under the
TRAs, we will calculate the U.S. federal income $axings using the actual applicable
federal income tax rate and will calculate theestatd local income tax savings using 5%
for the assumed combined st

13
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Controlled company

New York Stock Exchange trading symi

Risk factors

Conflicts of interest

Certain entities affiliated with KKR, Silver Lak&@CV and Bob Parsons, each a beneficial owner ofrtttan 5% of our capital stock and an affiliat
a member of our board of directors, have indicatethterest in purchasing up to an aggregate ofi§iiibn of shares of our Class A common stock oete
pursuant to this prospectus on a pro rata basedbas their existing ownership (assuming the midipof the estimated offering price range set forttthe
cover page of this prospectus, 805,183, 805,18B,138 and 806,301 shares of our Class A commokk,stespectively) directly from us at the initiallgic
offering price. To the extent these affiliates pase any such shares from us, the number of steabessold to the underwriters will accordinglyreduced.
Because these indications of interest are not bindgreements or commitments to purchase, theiataf may elect not to purchase shares in tHeriog.
The underwriters will not receive any underwritidigcounts or commissions from our sales of sharéisetse affiliates. Any shares purchased by such
affiliates will be subject to lock-up restrictiodsscribed in the section entitled “Underwriters.”

and local tax rate, which represents an approxonaif our combined state and local
income tax rate, net of federal income tax benefiee “Organizational Structure” and
“Certain Relationships and Related Party Transss—Tax Receivable Agreemer”

Upon the completion of this offering, affiliates KKR, Silver Lake, TCV and Bob Parso
our founder, will control approximately 82.1% o&thombined voting power of our
outstanding common stock. As a result, we will Beantrolled company” under the New
York Stock Exchange corporate governance standdrter these standards, a compar
which more than 50% of the voting power is heldabyindividual, group or another
company is a “controlled company” and may electtoatomply with certain corporate
governance standards. £‘Managemer—Controlled Compan”

“GDDY”

See “Risk Factors” for a discussion of risks yoaudtl carefully consider before investing
in our Class A common stoc

KKR Capital Markets LLC, an underwriter of this efing, is an affiliate of KKR, the
investment adviser to certain of our existing own®&ecause these existing owners will
own more than 10% of our outstanding capital staclconflict of interest” is deemed to
exist under Financial Industry Regulatory Autharityc., or FINRA, Rule 5121(f)(5)(B).
Accordingly, this offering is being made in compiia with the requirements of Rule 5121
(a)(1)(A). Pursuant to that rule, the appointmérd tqualified independent underwriter” is
not required in connection with this offering ae thember primarily responsible for
managing the public offering does not have a condif interest, is not an affiliate of any
member that has a conflict of interest and meetse¢huirements of paragraph (f)(12)(E) of
Rule 5121. In accordance with Rule 5121, KKR Cdpitarkets LLC will not sell any of
our securities to a discretionary account witheaeiving written approval from the acco
holder.

14



Table of Contents

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

Except as otherwise indicated, all informationtirs jprospectus assumes:

26,647,614 shares of Class A common stock idsugon the exercise of options to purchase LL@s.that were outstanding as of
December 31, 2014, with a weighted-average exepeise of $8.27 per unit, that become exercisableshares of our Class A common stock
immediately following this offering

115,538 shares of Class A common stock issugime the exercise of warrants to purchase LLCduhiat were outstanding as of December 31
2014, with an exercise price of $7.44 per unitt ecome exercisable for shares of our Class A comstock immediately following this
offering;

86,992 shares of Class A common stock issugiie the vesting of restricted stock units, or RSMth respect to LLC Units that were
outstanding as of December 31, 20

6,048,871 additional shares of Class A comntocks subject to increase on an annual basis,wveddor future issuance under our 2015 Equity
Incentive Plan, which will become effective in cection with the completion of this offering, plud@3,132 shares of Class A common stock
reserved for future issuance under our 2011 Ugiemtive Plan, which shares will be added to theeshaf Class A common stock to be reserve)
under our 2015 Equity Incentive Plan upon its d¢ffeness

2,000,000 additional shares of Class A comntocks subject to increase on an annual basis,wedédor future issuance under our 2015
Employee Stock Purchase Plan, or our ESPP, whilttb@dome effective in connection with the compatof this offering; an

90,397,599 shares of Class A common stock idsugon exchange of the same number of LLC Utdigether with the same number of shareq
of our Class B common stock) that will be held leytain of our existing owners immediately followitigs offering.

a onefor-two reverse split of LLC Units, which became effeetin March 2015

no exercise by the underwriters of their optiopurchase up to an additional 3,300,000 shdr€ass A common stock from us in this offering;
and

no purchase of shares of our Class A commarkdip certain of our affiliates in this offeringe& “Certain Relationships and Related Party
Transaction—Participation in our Initial Public Offerin”

15
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SUMMARY CONSOLIDATED FINANCIAL DATA

The following tables present our summary consodiddinancial data. The consolidated statementpefaiions data for the years ended December 3
2012, 2013 and 2014 is derived from Desert Newaatited consolidated financial statements and t¢ltiesrthereto included elsewhere in this prospectus.
The summary consolidated financial data presengéaiibis not necessarily indicative of the resultbé expected for any future period. You should the
following summary consolidated financial data imgmction with “Management’s Discussion and Anadysi Financial Condition and Results of
Operations” and the consolidated financial statésand the related notes appearing elsewheresmpthspectus.

Year Ended December 31

2012 2013 2014
(in thousands, except per share or per un
data)
Consolidated Statements of Operations Datz
Total revenue $ 910,90¢ $1,130,84! $1,387,26:
Costs and operating expens
Cost of revenu 430,29¢ 473,86¢ 518,38.
Technology and developme 175,40t 207,94 254,44(
Marketing and advertisin 130,12: 145,48: 164,67
Customer car 132,58: 150,93: 190,50
General and administrati 106,37 143,98( 168,38:
Depreciation and amortizatic 138,62( 140,56 152,75¢
Total costs and operating expen 1,113,40 1,262,77 1,449,13
Operating los: (202,50¢) (131,92} (61,87¢)
Interest expens (79,097 (70,979 (84,997
Other income (expense), r 2,32¢ 1,87 744
Loss before taxe (279,27() (201,026 (146,129
Benefit (provision) for taxe 21¢ 1,147 2,82¢
Net loss $ (279,05) $(199,88) $ (143,309
Basic and diluted net loss per share or per $ 2.2y $ (1.5¢9) $ (1.11)
Weighte(-average common shares or units outstar—basic and dilute: 126,09¢ 126,66: 128,56
Pro forma basic and diluted net loss per shareugited)®) $ (0.82)
Pro forma weighte-average common shares outstanding (unauc@ 56,30:

(1) Pro forma basic and diluted net loss per share haea adjusted to reflect $28,682 of lower inteeggense related to the repayment of the senier (mtluding related prepayment premit
and accrued interest), using a portion of the mdsef this offering as if such indebtedness hauhbepaid as of the beginning of the per

(2) Pro forma weighte-average shares includes approximately 17.5 mi#iflmares of common stock to be issued in this offer@presenting only those shares whose procedidsenised tc
repay the senior note (including related prepaympesrniums and accrued interest), at an assuméal jmitblic offering price of $18.00 per share, whis the midpoint of the estimated
offering price range set forth on the cover pagthisf prospectus. The issuance of such sharesusnas to have occurred as of the beginning of énieg.
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As of December 31, 201
Pro Forma
Actual As Adjusted D@
(unaudited, in thousands,
except per share data)

Consolidated Balance Sheet Date

Cash and cash equivalel $ 138,96¢ $ 158,14(
Prepaid domain name registry fe 425,65: 425,65:
Property and equipment, r 220,90! 220,90!
Total asset 3,264,80! 3,276,931
Deferred revenu 1,252,51. 1,252,51.
Long-term debt, including current portic 1,418,92. 1,126,36:
Total liabilities 2,854,41. 2,723,71
Total member'/stockholder’ equity 410,39: 553,21¢

(1) Proforma as adjusted balance sheet data presdateb sheet data on a pro forma as adjustedfbag®Daddy Inc. after giving effect to (i) the Rganization Transactions described ur
“Organizational Structure,” (ii) the creation ofrtzn tax assets in connection with this offerimgl ghe Reorganization Transactions, (iii) the dogatf related liabilities in connection with
entering into the TRAs with certain of our existiogners and (iv) the sale by us of 22.0 millionrglaof Class A common stock pursuant to this affgend the application of the proceeds
from this offering as described in “Use of Proce&based on an assumed initial public offering @r¢ $18.00 per share, which is the midpoint ofebtémated offering price range set forth
on the cover page of this prospeci

(2) A $1.00increase or decrease in the assumed ipiilelic offering price would increase or decreaseapplicable, cash and cash equivalents andeimity by approximately $20.7 millio
assuming the number of shares offered by us, dersieton the cover page of this prospectus, remtiia same and after deducting assumed underwdisicgunts and commissions.
Similarly, an increase or decrease of one millisares of Class A common stock sold in this offetiggis would increase or decrease, as applicadé, @nd cash equivalents and total ec
by approximately $16.9 million, based on an assuimigidl public offering price of $18.00 per shavehich is the midpoint of the estimated offeringcprrange set forth on the cover page of
this prospectus, and after deducting assumed umitiagvdiscounts and commissior

Key Metrics

We monitor the following key metrics to help us lenade growth trends, establish budgets and asgesatmnal performance. In addition to our result
determined in accordance with U.S. generally a@meptcounting principles, or GAAP, we believe thkofving non-GAAP and operational measures are
useful in evaluating our business:

Year Ended December 31

2012 2013 2014
(unaudited; in thousands, except ARPU
Total bookings $1,249,56! $1,397,93 $1,675,19:
Total customers at period e 10,23¢ 11,58¢ 12,70¢
Average revenue per user (ARPU) for the trailingrighths ende $ 93 $ 104 $ 114
Adjusted EBITDA $ 173,87 $ 196,32 $ 271,49°

Total bookings Total bookings represents gross cash receipts fine sale of products to customers in a giveropdsefore giving effect to certain
adjustments, primarily net refunds granted in tegqal. Total bookings provides valuable insighbittie sales of our products and the performanoeiof
business given that we typically collect paymerthattime of sale and recognize revenue ratably theeterm of our customer contracts. We reposl tot
bookings without giving effect to refunds grantadhe period. Refunds often occur in periods défeerfrom the period of sale for reasons unrelateiti¢
marketing efforts leading to the initial sale. Aodingly, by excluding net refunds, we believe tdiabkings reflects the effectiveness of our satfests in a
given period.
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Total customersiVe define total customers as those that, as aénideof a period, have an active subscription. glsiiser may be counted as a
customer more than once if the user maintains astiloscriptions in multiple accounts. Total custai® an indicator of the scale of our businessiarad
critical factor in our ability to increase our rexe base.

Average revenue per user (ARPU)/e calculate average revenue per user, or ARPthtal revenue during the preceding 12 month gettivided by
the average of the number of total customers abéigénning and end of the period. ARPU provideggimsinto our ability to sell additional products t
customers, though the impact to date has been nutetb our continued growth in total customerse Thpact of purchase accounting adjustments makes|
comparisons of ARPU among historical periods lesamingful; however, in future periods, as the affet purchase accounting decrease, ARPU will
become a more meaningful metric. See “Managem@igsussion and Analysis of Financial Condition &wbults of Operations—Impact of Purchase
Accounting.”

Adjusted EBITDAAd]justed EBITDA is a measure of our performance #tigns our bookings and operating expenditured,ia the primary metric
management uses to evaluate the profitability ofbmsiness. We calculate adjusted EBITDA as net éosluding depreciation and amortization, interest
expense (net), provision (benefit) for income taxepiity-based compensation expense, change ireléfeevenue, change in prepaid and accrued registr
costs, acquisition and sponsor-related costs armhaecurring reserve for sales taxes. Acquisiéind sponsor-related costs include (i) retention and
acquisition-specific employee costs, (ii) acquisitrelated professional fees, (iii) adjustmentthifair value of contingent consideration, (ivtoincurred
under the transaction and monitoring fee agreeméhtthe Sponsors and TCV, which will cease followi final payment in connection with the comple
of this offering, (v) costs incurred under the axé@ chairman services agreement, which will céaewing a payment in connection with the comfat
of this offering and (vi) costs associated with salting services provided by KKR Capstone. As alltesf our business model, we typically collect pent
at the time of sale and generally recognize reveatably over the term of our customer contractsh& time of a domain sale, we also incur thegattion
for the domain name registry fees associated Wittctistomer contract. As a result, sales to cus®inerease our deferred revenue and prepaid amdesxt
registry costs. We therefore adjust net loss fanges in deferred revenue and changes in the atstgirepaid and accrued registry costs to faelebette
comparison of our performance from period to period

See “Selected Consolidated Financial Data—Key Msttior more information and reconciliations of dury metrics to the most directly comparable
financial measures calculated and presented irrdaooe 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 sheolusider carefully the risks described below arld al
other information contained in this prospectusdoefyou decide to buy our Class A common stoaayfof the following risks actually occurs, our ness,
financial condition and results of operations coblel materially and adversely affected. In that ¢véire trading price of our Class A common stockildikely
decline and you might lose all or part of your istreent.

Risks Related to Our Business

If we are unable to attract and retain customersdiincrease sales to new and existing customers, lmusiness and operating results would be harm

Our success depends on our ability to attract atadr customers and increase sales to new andnexésistomers. We derive a substantial portionusf o
revenue from domains and our hosting and presemciipts. The rate at which new and existing custsmpearchase and renew subscriptions to our products
depends on a number of factors, including thossideiof our control. Although our total customensl @evenue have grown rapidly in recent periodscarmnot b
assured that we will achieve similar growth ratefuture periods. In future periods, our total oasérs and revenue could decline or grow more slokdy we
expect. Our sales could fluctuate or decline asalt of lower demand for domain names, websitélsrelated products, declines in our customers’llefre
satisfaction with our products and our CustomereCtre timeliness and success of product enhanderaed introductions by us and those of our cortgostithe
pricing offered by us and our competitors, the fiexapy and severity of any system outages, breasttbechnological change. Our revenue has growvtarltally
due in large part to sustained customer growttsratel strong renewal sales of subscriptions t@onrain name registration and hosting and presermcipts.
Our future success depends in part on maintairtnog@ renewal sales. Our costs associated withwalngales are substantially lower than costs aasetiwith
generating revenue from new customers and costeiagsd with generating sales of additional progldetexisting customers. Therefore, a reductiorirewals,
even if offset by an increase in other revenue,ld/ceduce our operating margins in the near terny failure by us to continue to attract new custrsre
maintain strong renewal sales could have a matediadrse effect on our business, growth prospect®perating results. In addition, we also offesibass
application products such as personalized emadats and recently expanded our product offeringadlude a wider array of these products. If we @mable to
increase sales of these additional products toar@hexisting customers, our growth prospects mayapeed.

If we do not successfully develop and market proguthat anticipate or respond promptly to the needur customers, our business and operating résuhay
suffer.

The markets in which we compete are characterigezbhstant change and innovation, and we expeunt thecontinue to evolve rapidly. Our historical
success has been based on our ability to idemifyaaticipate customer needs and design produatpibvide small businesses and ventures withabis they
need to create, manage and augment their digéatilg. To the extent we are not able to contirueléntify challenges faced by small businessesvantures an
provide products that respond in a timely and ¢iffeananner to their evolving needs, our businepsrating results and financial condition will levarsely
affected.

The process of developing new technology is comatekuncertain. If we fail to accurately predicstmmers’ changing needs or emerging technological
trends, or if we fail to achieve the benefits expddrom our investments in technology (includingestments in our internal development efforts uggitions or
partner programs), our business could be harmednW& continue to commit significant resourcesewadop our technology in order to maintain our cetitive
position, and these commitments will be made withmowing whether such investments will result ingucts the market will accept. Our new products or
product enhancements could fail to attain meaningfurket acceptance for many reasons, including:

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

. defects, errors or failures in product design afgrenance;

. 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 anbments relative to their cost; &

. changing regulatory requirements adversely affgdfire products we offe

There is no assurance that we will successfullptiienew opportunities, develop and bring new prets to market on a timely basis, or that prodaot$
technologies developed by others will not renderpsoducts or technologies obsolete or noncompetitiny of which could adversely affect our busénasd
operating results. If our new products or enhancegsmeo not achieve adequate acceptance in the markeour new products do not result in increhsales or
subscriptions, our competitive position will be iamgd, our anticipated revenue growth may not theesed and the negative impact on our operatingltemay
be particularly acute because of the upfront teldgyoand development, marketing and advertisingathdr expenses we may incur in connection witmthe
product or enhancement.

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

Effectively protecting and maintaining awarenesswfbrand is important to our success, particylasl we seek to attract new customers globally héle
invested, and expect to continue to invest, sulisfaresources to increase our brand awareneds gaoterally and in specific geographies and toifpeustomer
groups, such as web professionals, or Web ProseTda® be no assurance that our brand developrmatgges will enhance the recognition of our brantead
to increased sales. Furthermore, our internatibreaiding efforts may prove unsuccessful due toudagg barriers and cultural differences. If our effoo
effectively protect and promote our brand are meotessful, our operating results may be advergtdgtad. In addition, even if our brand recognitimd loyalty
increases, our revenue may not increase at atleaels commensurate with our marketing spend.

Our brand campaigns have historically included higgibility events, such as the Super Bowl, andehewolved celebrity endorsements or provocative
themes. Some of our past advertisements have loeg¢rogersial. During 2013 and 2014, we began rerting our brand position to focus more specificalh
how we help individuals start, grow and run theimoventures. For example, one of our 2014 SuperlBommercials featured one of our customers leakiry
job as an operating engineer to pursue her dreapeding her own business. There can be no assuthatwe will succeed in repositioning our bramdthat by
doing so we will grow our total customers, increagerevenue or maintain our current high leveband recognition. If we fail in these brandingoef$, our
business and operating results could be adverffelgted.

A security breach or network attack could delayiaterrupt service to our customers, harm our reptitan or subject us to significant liability

Our operations depend on our ability to protectrmetwork and systems against interruption or danfrage unauthorized entry, computer viruses, deoiial
service attacks and other security threats beyondantrol. In addition, from time to time, we msyspend a customer’s domain name when certairitgaiiv
their site breaches our terms of service (for eXanpghishing or resource misuse) or harms otheloowsrs’ websites that share the same resourceseyéarly
experience denial or disruption of service, or DD@ifacks by hackers aimed at disrupting serviaautccustomers and placing illegal or abusive aund@ our or
our customers’ websites, and we may be subjecX®® attacks or content abuse in the future. We atexy
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suspend a customer’s website if it is repeatedbyeted by DDOS attacks that disrupt other custormezbsites or servers or otherwise impacts oumstfucture.
We cannot guarantee that our backup systems, redgtia backups, security protocols, network prateamnechanisms and other procedures currentlydoeplor
that may be in place in the future, will be adequatprevent network and service interruption, eysfailure, damage to one or more of our systensata loss.
Also, our products are cloud-based, and the amafudidita we store for our customers on our servassbleen increasing as our business has grown.tBélsei
implementation of security measures, our infrastmecmay be vulnerable to computer viruses, woptiger malicious software programs, illegal or abesionter
or similar disruptive problems caused by our cusianemployees, consultants or other Internet wgeosattempt to invade or disrupt public and privdata
networks. Any actual or perceived breach of ounggccould damage our reputation and brand, expss® a risk of loss or litigation and possibbbliity,
require us to expend significant capital and otkepurces to alleviate problems caused by the byeac deter customers from using our products cdmhich
would harm our business, financial condition andrafing results.

If the security of the confidential information opersonally identifiable information we maintain, icluding that of our customers and the visitors tar
customers’ websites stored in our systems, is binedoor otherwise subjected to unauthorized access,reputation may be harmed and we may be expdsed
liability.

Our business involves the storage and transmisgioanfidential information, including personallyeintifiable information. We take steps to protéet t
security, integrity and confidentiality of the pensl information and other sensitive informatiarcluding payment card information, that we collstbre or
transmit, but cannot guarantee that inadvertenhauthorized use or disclosure will not occur @t third parties will not gain unauthorized accesthis
information despite our efforts. If third partiascseed in penetrating our network security or dfatur vendors and partners, or in otherwise a¢wgss obtaining
without authorization the payment card informatiwrother sensitive or confidential information tla or our vendors and partners maintain, we cbaldubject
to liability. Hackers or individuals who attempthiceach our network security or that of our vendord partners could, if successful, cause the toaatd
disclosure, misuse, or loss of personally ideriléanformation or other confidential informatidngluding payment card information, suspend ourvesting
operations or cause malfunctions or interruptionsur networks.

If we or our partners experience any breaches ohetwork security or sabotage, or otherwise suffexuthorized use or disclosure of, or access to,
personally identifiable information or other cordittial information, including payment card inforioat, we might be required to expend significantied@nd
resources to protect against or address thesegonsbWe may not be able to remedy any problemsedawghackers or other similar actors in a timegnmer, or
at all. Because techniques used to obtain unaatimbeiccess or to sabotage systems change freqaedtlyenerally are not recognized until after taeylaunched
against a target, we and our vendors and partnaysoe unable to anticipate these techniques anpieiment adequate preventative measures. Advamces i
computer capabilities, discoveries of new weakreease other developments with software generabyl ly the Internet community, such as the recently
discovered Heartbleed vulnerability, which is anarbbility in Secure Sockets Layer, or SSL, orShellshock vulnerability in the Bash shell, alsoreéase the ris
that we will suffer a security breach. We and cartipers also may suffer security breaches or uoaiatd access to personally identifiable informatmd other
confidential information, including payment cardormation, due to employee error, rogue employéieiag unauthorized access by third parties actiritp
malicious intent or who commit an inadvertent nkstar social engineering. If an actual or perceibeshch of our security occurs, the perceptioref t
effectiveness of our security measures and ourtaéipn could be harmed and we could lose curredtpatential customers.

Security breaches or other unauthorized accessrsmpally identifiable information and other cosiial information, including payment card inforroat,
could result in claims against us for unauthoripatthases with payment card information, identisft or other similar fraud claims as well as ftirey misuses «
personally identifiable information, including fanauthorized marketing purposes, which could reswdtmaterial adverse effect on our businessnantial
condition. Moreover, these claims could cause usdor
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penalties from payment card associations (incluttimge resulting from our failure to adhere to stdyidata security standards), termination by payroard
associations of our ability to accept credit oridlelard payments, litigation and adverse publicityy of which could have a material adverse eff@cbur business
and financial condition.

We are exposed to the risk of system failures angazity constraints.

We have experienced, and may in the future expegiesystem failures and outages that disrupt tieeatipn of our websites or our products such as web
hosting and email, or the availability of our Custer Care operations. For example, certain of ogtorners experienced a service outage in Septenoier 2
which led to our granting of $10.4 million of sezeidisruption credits to certain customers. Ouenee depends in large part on the volume of trédfiour
websites, the number of customers whose websitdsogieon our servers and the availability of oustGmer Care operations. Accordingly, the perforneanc
reliability and availability of our websites andsers for our corporate operations and infrastnetas well as in the delivery of products to costes, are critical
to our reputation and our ability to attract anthire customers.

We are continually working to expand and enhancerabsite features, technology and network inftatire and other technologies to accommodate
substantial increases in the volume of traffic angodaddy.com and affiliated websites, the nunabeustomer websites we host and our overall taiatomers.
We may be unsuccessful in these efforts, or we Ipeaynable to project accurately the rate or tinufithese increases. In the future, we may be requo allocat
resources, including spending substantial amotmtsild, purchase or lease data centers and eguipand upgrade our technology and network infuasire in
order to handle increased customer traffic, as aglhcreased traffic to customer websites thahegt. We cannot predict whether we will be abladd network
capacity from third-party suppliers or otherwiseagsrequire it. In addition, our network or our pliers’ networks might be unable to achieve or nr@mdata
transmission capacity high enough to process oaetdswnload data effectively in a timely manneur@ilure, or our suppliers’ failure, to achievernaintain
high data transmission capacity could significantigluce consumer demand for our products. Suclteeddemand and resulting loss of traffic, costéases, or
failure to accommodate new technologies could haumbusiness, revenue and financial condition.

Our systems, including those of our data centedsGurstomer Care operations, are also vulneraldanwage from fire, power loss, telecommunications
failures, computer viruses, physical and electréméak-ins and similar events. The property andnass interruption insurance coverage we carry nuype
adequate to compensate us fully for losses thatooeyr.

Evolving technologies and resulting changes in coister behavior or customer practices may impact tladue of and demand for domain name

Historically, Internet users would typically navigao a website by directly typing its domain nainte a web browser or navigation bar. The domaim&a
serves as a branded, unique identifier not unligh@e number or email address. People now usépieuttethods in addition to direct navigation tcess
websites. For example, people increasingly usekeargines to find and access websites as anatitezrio typing a website address directly intoebwerowser
navigation bar. People are also using social nédwgrand microblogging sites more frequently taifand access websites. Further, as people corttragzess
the Internet more frequently through applicationsywbile devices, domain names become less promamehtheir value may decline. These evolving
technologies and changes in customer behavior raeg &n adverse effect on our business and prospects

We rely on our marketing efforts and channels togmote our brand and acquire new customers. Thederé$ may require significant expense and may net b
successful or cost-effective.

We use a variety of marketing channels to promateboand, including online keyword search, sporfspssand celebrity endorsements, television, radio
and print advertising, email and social media
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marketing. If we lose access to one or more ofdludsnnels, such as online keyword search, betlaes®sts of advertising become prohibitively exgpes or for
other reasons, we may become unable to promoterand effectively, which could limit our ability grow our business. Further, if our marketing atiés fail to
generate traffic to our website, attract custoraexs lead to new and renewal sales of our subsaniptt the levels that we anticipate, our busiaesisoperating
results would be adversely affected. There candb&ssurance that our marketing efforts will sucaaelle cost-efficient, and if our customer acqigsittosts
increase, our business, operating results anddiagperformance could be adversely affected.

Our ability to increase sales of our products igghily dependent on the quality of our Customer Ca@ur failure to provide high-quality Customer Cangould
have an adverse effect on our business, brand apdrating results.

Our Customer Care team has historically contribstgdificantly to our total bookings. In 2014, wergrated approximately 23% of our total bookingsnfr
sales that originated through our Customer Cara.tea

The majority of our current offerings are desigf@dcustomers who often self-identify as havingited to no technology skills. Our customers depamd
our Customer Care to assist them as they createggeaand grow their digital identities. After labimg their sites and leveraging our product offgsincustomers
depend on our Customer Care team to quickly resamhyeissues relating to those offerings. Notwithdtag our commitment to Customer Care, our custemst
occasionally encounter interruptions in service atigér technical challenges and it is therefortioatithat we are there to provide ongoing, higky support to
help ensure high renewal rates and cross-sellimyoproducts. Additionally, we recently expanded focus to include Web Pros and are also expandiogion-
U.S. markets. We must continue to refine our effartCustomer Care so that we can adequately figege customer groups as we expand.

If we do not provide effective ongoing Customer & aur ability to sell our products to new and grgs customers could be harmed, our subscription
renewal rates may decline and our reputation mégrs@any of which could adversely affect our besis, reputation and operating results.

We face significant competition for our products the domain name registration and web-hosting matkend other markets in which we compete, which we
expect will continue to intensify, and we may nat bBble to maintain or improve our competitive pasit or market share.

We provide cloud-based solutions that enable iddiais, businesses and organizations to establishlare presence, connect with customers and manage
their ventures. The market for providing these sohs is highly fragmented with some vendors prongdpart of the solution and highly competitive kvinany
existing competitors. These solutions are alsadtg@ivolving, creating opportunity for new compets to enter the market addressing specific salatar
segments of the market. In some instances, we ¢@wenercial partnerships with companies with whomatge compete. Given our broad product portfolie, w
compete with niche point-solution products and Hesasolution providers. Our competitors includeviders of traditional domain registration servieesl web-
hosting solutions, website creation and manages@uations, esommerce enablement providers, cloud computingeEand online security providers, alterna:
web presence and marketing solutions providerspaoeders of productivity tools such as businessslemail.

We expect competition to increase in the futurenficompetitors in the domain and hosting and preserarkets, such as Endurance, United Internet,
Web.com and Rightside, as well as competition fommpanies such as Amazon, Google and Microsoftfaillhich are providers of web-hosting and otheudt
based services and have recently entered the doraair registration business as upstream regisameiseBay and Facebook, both of which offer rolntsrnet
marketing platforms. Google recently launched a vetsion of its new Google Domains service, wheielmtends to sell domain name registration sesito
third-parties. Some of our current and potentiahpetitors have greater resources, more brand ré@myand consumer awareness, more diversified ygbd
offerings, greater international scope and largstamer bases than we do, and we may

23



Table of Contents

therefore not be able to effectively compete whithnh. If these competitors and potential competidesde to devote greater resources to the developm
promotion and sale of products in the markets iictvive compete, or if the products offered by themapanies are more attractive to or better meeetolving
needs of our customers, our market share, grovaspects and operating results may be adverselgtaffe

In addition, in an attempt to gain market sharenpetitors may offer aggressive price discountdtermative pricing models on the products they pféeich
as so-called “freemium” pricing in which a basiéening is provided for free with advanced featypesvided for a fee, or increase commissions paitiea
referral sources. As a result, increased competdauld result in lower sales, price reductiondued margins and the loss of market share.

Furthermore, conditions in our market could charegedly and significantly as a result of technotjiadvancements, partnering by our competitors or
continuing market consolidation. New start-up comgesa that innovate and large competitors that akimg significant investments in technology and
development may invent similar or superior prodactd technologies that compete with our produatistachnology. Our current and potential competitoey
also establish cooperative relationships among $keéras or with third parties that may further erdsatheir ability to compete. The continued entrgampetitors
into the domain name registration and web-hostiagkets, and the rapid growth of some competitaas ftlve already entered each market, may mak®icudti
for us to maintain our market position. Our abililycompete will depend upon our ability to provalbetter product than our competitors at a cortipefprice
and supported by superior Customer Care. To reoamnpetitive, we may be required to make substaatidltional investments in research, development,
marketing and sales in order to respond to conipetiand there can be no assurance that thesenmeets will achieve any returns for us or that wi e able to
compete successfully in the future.

The future growth of our business depends in sigeént part on increasing our international booking®©ur recent and continuing international expansion
efforts subject us to additional risks.

Bookings outside of the United States represen2éd, 24% and 25% of our totals for 2012, 2013 anthi2@espectively. In 2012, we began the process of
localizing our products in numerous markets, laggsaand currencies, expanding our systems to apagptents in forms that are common outside of thited
States, focusing our marketing efforts in numenows-U.S. geographies, tailoring our Customer Céexiags to serve these markets, expanding ouastfucture
in various norlJ.S. locations and establishing Customer Care t¢ipesin overseas locations. We intend to contioweinternational expansion efforts. As a re:
we must continue to hire and train experiencedquersl to staff and manage our international exgemgdur international expansion efforts may be stow
unsuccessful to the extent that we experiencecdiffes in recruiting, training, managing and retiag qualified personnel with international expade, language
skills and cultural competencies in the geograpiéckets we target. Furthermore, as we continugparad internationally, it may prove difficult to mgain our
corporate culture, which we believe has been alitic our success. In addition, we have limitedegigmce operating in foreign jurisdictions. Condlugtand
expanding international operations subjects ueto mnisks that we have not generally faced in théddinStates, including the following:

. management, communication and integration rablresulting from language barriers, culturalesi#hces and geographic dispersion of our
customers and personn

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

. compliance with foreign laws, including lawgjaeding online disclaimers, advertising, liabil@fonline service providers for activities of cusiers
especially with respect to hosted content and ranegent laws in foreign jurisdictions relatinggonsumer privacy and protection of data collected
from individuals and other third partie

. accreditation and other regulatory requiremenfgtwide domain name registration, v-hosting and other products in foreign jurisdictic
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. greater difficulty in enforcing contracts, includiour universal terms of service and other agreé¢sn

. increased expenses incurred in establishing andtaiaing office space and equipment for our intéamal operations

. greater costs and expenses associated with intamabtarketing and operatior

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

. different or lesser degrees of protection for auour custome’ intellectual property and free speech rights inaiercountries

. increased exposure to foreign currency ri:

. increased risk of a failure of employees to pnwith both U.S. and foreign laws, including expand antitrust regulations, anti-bribery reguas
and any trade regulations ensuring fair trade jmes;|

. heightened risk of unfair or corrupt business pecastin certain geographie

o 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 intefoa&l operations and entry into additional inteima&l markets has required and will continue tauieg
significant management attention and financial weses. We may also face pressure to lower our piiterder to compete in emerging markets, whiaklcco
adversely affect revenue derived from our inteoral operations. These and other factors assoaidthdur international operations could impair guowth
prospects and adversely affect our business, opgnasults and financial condition.

Mobile devices are increasingly being used to ascé® Internet, and our clou-based and mobile support products may not operatbe as effective when
accessed through these devices, which could harmhusiness.

We offer our products across a variety of operasiygiems and through the Internet. Historically,designed our web-based products for use on aaeskt
or laptop computer; however, mobile devices, sichmartphones and tablets, are increasingly beied as the primary means for accessing the Intanet
conducting e-commerce. We are dependent on thepeeability of our products with third-party mabitlevices and mobile operating systems, as weless
browsers that we do not control. Any changes ifhslevices, systems or web browsers that degraderiegonality of our products or give preferentigdatment
to competitive products could adversely affect esafgour products. In addition, because a growimgimer of our customers access our products thrmagiile
devices, we are dependent on the interoperabflibuo products with mobile devices and operatinstsys. In 2013, we acquired M.dot Inc., or M.ddeaing
mobile application for small business website éozaand management that helps customers leverabéenescommerce services. Improving mobile funcaiaty
is integral to our long-term product developmerd growth strategy. In the event that our custorhexe difficulty accessing and using our productsnarbile
devices, our customer growth, business and opegragsults could be adversely affected.

We have made significant investments in recent pes to support our growth strategy. These investtaenay not succeed. If we do not effectively manage
future growth, our operating results will be advesly affected

We continue to increase the breadth and scopergiroduct offerings and operations. To supportrieigrowth, we must continue to improve our
information technology and financial infrastructuoperating and administrative systems and atiityffectively manage headcount, capital and pseesie
must also continue to increase the productivitpwfexisting employees and hire, train and manageemployees as needed while
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maintaining our unique corporate culture. If wd faimanage our growth or change in a manner #ilst o preserve the key aspects of our corpornatare, the
quality of our platform, products and Customer Qaegy suffer, which could negatively affect our ltand reputation and harm our ability to retain atichct
customers and employees.

We have incurred, and will continue to incur, exggsirelating to our investments in internationarafions and infrastructure, such as the expardionr
marketing presence in India, Europe and Latin Aogerour targeted marketing spending to attract cestomer groups, such as Web Pros and customeanin
U.S. markets; and investments in software systerdsadditional data center resources to keep patetiaé growth of our cloud infrastructure and cldased
product offerings. In 2013 and 2014, we made sicguift investments in product development, corpardtastructure and technology and development,vead
intend to continue investing in the developmenbwf products and infrastructure and our marketimgy @ustomer Care teams.

We are likely to recognize the costs associatel thig¢se investments earlier than some of the pated benefits, and the return on these investnmeayshe
lower or may develop more slowly than we expecivéfdo not achieve the benefits anticipated froes¢hinvestments, or if the achievement of theseflisiis
delayed, our operating results may be adversebcttl.

We have experienced rapid growth over the lastraéyears, which has placed a strain on our managgradministrative, operational and financial
infrastructure. The scalability and flexibility ofir infrastructure depends on the functionality baddwidth of our data centers, peering sites angess. The
significant growth in our total customers and theréase in the number of transactions that we psolcave increased the amount of our stored custdatar Any
loss of data or disruption in our ability to progidur product offerings due to disruptions in gurastructure could result in harm to our brandequtation.
Moreover, as our customer base continues to gralwaas our platform for more complicated tasksywlleneed to devote additional resources to improue
infrastructure and continue to enhance its scatglaihd security. If we do not manage the growtlbwf business and operations effectively, the guafiour
platform and efficiency of our operations couldfeafwhich could harm our results of operations bosginess.

We are in the process of evaluating new enterpeseurce planning systems and are likely to selledtimplement a new system prior to the end of 2017
However, we may experience difficulties in managimgrovements to our systems and processes omimeotion with third-party software, which could rdigt
our operations and the management of our finar@esfailure to improve our systems and processetheir failure to operate in the intended manney result
in our inability to manage the growth of our busis@nd to accurately forecast and report our esult

We may acquire other businesses or talent, whiclhildaequire significant management attention, digptiour business, dilute stockholder value and adsely
affect our operating results.

As part of our business strategy, we have in tis¢ pade, and may in the future make, acquisitiorisv@stments in companies, talent, products and
technologies that we believe will complement ousibass and address the needs of our customersr&gjct to our most recent acquisitions, we caenstre
that we will be able to successfully integrate dbgquired products, talent and technology or befrefih increased subscriptions and revenue. For plame may
be unsuccessful in capturing the Web Pro market belping our customers attract new customerbheo businesses from sites like Google, Yahoo!eBaok an
Yelp, which were key considerations behind the &itjons of Media Temple and Locu, Inc., or Locu.the future, we may not be able to find suitaluiguasition
candidates, and we may not be able to completeaumhisitions on favorable terms, if at all. If dee complete acquisitions, we may be unsuccessfatlmeving
the anticipated benefits of the acquisition and fadlyto integrate the acquired business and ofmersieffectively. In addition, any future acquisiis we complete
could be viewed negatively by our customers, irmssand industry analysts.
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We may have to pay cash, incur debt or issue egeityrities to pay for future acquisitions, eaclwbich could adversely affect our financial conafitior
the value of our Class A common stock. Equity iss@s in connection with potential future acquisiionay also result in dilution to our stockholdénsaddition,
our future operating results may be impacted byjoperance earnouts or contingent bonuses. Furthernagquisitions may involve contingent liabilitieslverse
tax consequences, additional equity-based compensatpense, adjustments for fair value of deferex@nue, the recording and subsequent amortizefion
amounts related to certain purchased intangibletassd, if unsuccessful, impairment charges rieguitom the write-off of goodwill or other intartge assets
associated with the acquisition, any of which cawddatively impact our future results of operations

In addition, if we are unsuccessful at integrasmgh acquisitions, or the operations or technologasociated with such acquisitions, into our comptne
revenue and operating results of the combined cagnpauld be adversely affected. We may fail to tifigrall of the problems, liabilities or other shioomings or
challenges of an acquired company, including isselesed to intellectual property, solution qualityarchitecture, regulatory compliance practioed @ustomer ¢
sales channel issues. Any integration process smytrin unforeseen operating difficulties and iegsignificant time and resources, and we maybecable to
manage the process successfully. In particulamas encounter difficulties assimilating or integngtthe companies, solutions, technologies, acéogslystems,
personnel or operations we acquire, particulartéf key personnel are geographically dispersethoose not to work for us. We may also experieiiffieuty in
effectively integrating or preserving the differenttures and practices of the companies we acoiigguisitions may also disrupt our core busineasert our
resources and require significant management aitetitat would otherwise be available for developtr# our business. We may not successfully evaloat
utilize the acquired technology, intellectual praper personnel, or accurately forecast the fim@rnimpact of an acquisition transaction, includarounting
charges. If we fail to properly evaluate, executetegrate acquisitions or investments, the apditgd benefits may not be realized, we may be exptis
unknown 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 meet expectatjans
ability to generate revenue and meet our financiatgets could be adversely affected.

Although we expect continued demand from smalliesses and ventures for our products, it is pas#ilait the rate of growth may not meet our
expectations, or the market may not grow at alegiof which would adversely affect our busing3sr expectations for future revenue growth are thas@art on
assumptions reflecting our industry knowledge axmkeience serving small businesses and venturegeldas our assumptions regarding demographitsshif
growth in the availability and capacity of Intermefrastructure internationally and the generalrepuic climate. If any of these assumptions proedset
inaccurate, our revenue growth could be signifigaoiver than expected.

Our ability to compete successfully depends onatility to offer an integrated and comprehensiviéesof products that enable our diverse base of
customers to start, grow and run their busine§ges success of our domains, hosting, presence @siddss application offerings is predicated onatssumption
that an online presence is, and will continue toameimportant factor in our customeadiilities to establish, expand and manage theiinbases quickly, easily a
affordably. If we are incorrect in this assumptitor,example due to the introduction of a new texdtbgy or industry standard that supersedes theritapce of an
online presence or renders our existing or futuoelpcts obsolete, then our ability to retain erigttustomers and attract new customers could bersely
affected, which could harm our ability to genenateenue and meet our financial targets.
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We rely on search engines to attract a meaningfokion of our customers. If search engines chandeeir search algorithms or policies regarding advisihg,
increase their pricing or suffer problems, our aliif to attract new customers may be impaired.

Many of our customers locate our website and prsdilncough Internet search engines such as Godgleo! and Bing. The prominence of our website in
response to search inquiries is a critical faatattracting potential customers to our websitewel are listed less prominently or fail to appeeasearch results for
any reason, Vvisits to our websites by customerspatehtial customers could decline significantlydave may not be able to replace this traffic. S8eangines
revise their algorithms from time to time in areatpt to optimize their search results. If seardyirees on which we rely for algorithmic listings nifyctheir
algorithms, our websites may appear less promipenthot at all in search results, which could fesureduced traffic to our websites. Additionallf/the costs of
search engine marketing services, such as Googdl¢obds, increase, we may incur additional marke@irgenses or be required to allocate a larger podi@ur
marketing spend to this channel and our busined®perating results could be adversely affected.

Furthermore, competitors may in the future bid anlorand names and other search terms that weubs@/e traffic to our websites. Such actions could
increase our advertising costs and result in deecbaaffic to our websites. In addition, searciees or social networking sites may change traiegising
policies from time to time. If any change to theséicies delays or prevents us from advertisingtigh these channels, it could result in reducdtidra our
website and sales of our subscriptions.

If we are unable to increase sales of our produtdsWeb Pros, our business, growth prospects andraipeg results will be adversely affecte

Historically, our business has been focused onrsgimdividuals who are thinking about startingusimess to small businesses and ventures thapaaedl
running but need help growing and expanding thigital capabilities. As a result, our products wires suited to the needs of more technicallyeskilhdividuals
or web developers and other Web Pros. Furthermaralid not target Web Pros with our marketing atiéis or provide Customer Care resources that vediared
to this customer group. We recently expanded ostocner focus to include Web Pros in order to ineeeaur total customers and grow our revenue. lolict
2013, we acquired Media Temple, a premium provideveb-hosting and other premium products spedifiggeared towards Web Pros. We are also working to
tailor our marketing efforts to, and build dedichtgustomer Care resources for, Web Pros. If weiaable to develop products and provide Customee @eat
address the needs of Web Pros, successfully trget with our marketing efforts or successfullydeage the Media Temple brand to capture a greatépp of
the Web Pros market, our business, growth prospect®perating results could be adversely affected.

We maintain a network of different types of partgeome of which create integrations with our potsiuFor example, we partnered with Microsoft
Corporation to offer Office 365 email and otherdgurotivity tools to our customers and SiteLock, LIGE SiteLock, to offer website security productoto
customers, and we have worked to make certain op@ducts interoperable with services such as Y&le have invested and will continue to investantper
programs to provide new product offerings to owstomers and help us attract additional customessieider, our relationships with our partners maylbeas
successful in generating new customers as we patéiwhich could adversely affect our abilityteriease our total customers. Further, these praycaud
require substantial investment while providing sewurance of return or incremental revenue. Weralyoon some of our partners to create integratioitis third-
party applications and platforms used by our custsnsuch as Office 365 and SiteLock. If our pagrfail to create such integrations, or if they e the
features of their applications or alter the terrogegning use of their applications in an adversaemsa demand for our products could decrease, whaiid harm
our business and operating results. If we are @nabaintain our contractual relationships witlsBrg partners or establish new contractual reteships with
potential partners, we may not be able to offerpteelucts and related functionality that our custmsrexpect, and we may experience delays and seulezosts in
adding customers and may lose customers, which

28



Table of Contents

could have a material adverse effect on us. Anfféngveness of our partner programs could advera#ect our business and results of operations.

Our quarterly and annual operating results may belaersely affected due to a variety of factors, whiaould make our future results difficult to prediand
could cause our operating results to fall below gstor or analyst expectations.

Our quarterly and annual operating results andnketrics have varied from period to period in thetpand we expect that they may continue to fluetas
a result of a number of factors, many of which@utside of our control, including:

our ability to attract new customers and retairs&xg customers

the timing and success of introductions of new pobst

changes in the growth rate of small businessevantlires

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

the timing of revenue recognition relative to teearding of the related expen:

any negative publicity or other actions which hayan brand.

the timing of our marketing expenditure

the mix of products solc

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

our ability to expand internationall

changes in foreign currency exchange re

rapid technological change, frequent new producbdtuctions and evolving industry standai
systems, data center and Internet failures, breaahe service interruption

changes in U.S. or foreign regulations thal@dmpact one or more of our product offerings bawges to regulatory bodies, such as ICANN, as well
as increased regulation by governments or multegawental organizations, such as the InternatibalElcommunications Union, a specialized
agency of the United Nations or the European Urtloat, could affect our business and our indug

a delay in the authorization of new top-levehtins, or TLDs, by ICANN or our ability to succksly on-board new TLDs which would impact the
breadth of our customer offering

shortcomings in, or misinterpretations of, our riestand data which cause us to fail to anticipatéentify market trends

terminations of, disputes with, or material ehes to our relationships with third-party partnémsluding referral sources, product partners and
payment processor

reductions in the selling prices for our produ

costs and integration issues associated with agyisitions that we may mak

changes in legislation that affect our collectidrsales and use taxes both in the United Statesndfiodeign jurisdictions
threatened or actual litigation; a

loss of key employee
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Any one of the factors above, or the cumulative&fbf some of the factors referred to above, meault in significant fluctuations in our quartedyannual
operating results, including fluctuations in ouy Kmancial and operating metrics. This variabilyd unpredictability could result in our failing meet our
revenue, bookings or operating results expectatiortsose of securities analysts or investors fiyrgeriod. In addition, a significant percentag®of operating
expenses are fixed in nature and based on forecestenue and bookings trends. Accordingly, inghent of revenue or bookings shortfalls, we aresgaly
unable to mitigate the negative impact on operatisylts in the short term. If we fail to meet gceed such expectations for these or any otheonsasur
business and stock price could be materially anesely affected and we could face costly lawsiitduding securities class action suits.

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

We had net losses on a GAAP basis of $279 mill&00 million and $143 million in 2012, 2013 and 20despectively. While we have experienced
revenue growth over these same periods, we malyenable to sustain or increase our growth or aehpegfitability in the future or on a consistensisa We have
incurred substantial expenses and expended signifiesources upfront to market, promote and selpooducts. We also expect to continue to invesfiture
growth. In addition, as a public company, we expedhcur significant accounting, legal and othepenses that we have not incurred to date as atpreompany

As a result of our increased expenditures, we vdlle to generate and sustain increased reveneaitvea future profitability. Achieving profitabilitwill
require us to increase revenues, manage our castse and avoid significant liabilities. Revergrewth may slow or decline, or we may incur sigrdfit losses
in the future for a number of possible reasonduiting general macroeconomic conditions, increasedpetition, a decrease in the growth of the marketvhich
we operate, or if we fail for any reason to congitta capitalize on growth opportunities. Additidgalve may encounter unforeseen operating expendgésulties,
complications, delays and other unknown factors ity result in losses in future periods. If thesses exceed our expectations or our revenue lgrowt
expectations are not met in future periods, owarfaial performance will be harmed, and our stodkepcould be volatile or decline.

We may need additional equity, debt or other finamg in the future, which we may not be able to olstan acceptable terms, or at all, and any additain
financing may result in restrictions on our operatns or substantial dilution to our stockholder

We may need to raise funds in the future, for eXantp develop new technologies, expand our busjrrespond to competitive pressures and make
acquisitions. We may try to raise additional futlt®ugh public or private financings, strategi@teinships or other arrangements. Although ouriteggteement
limits our ability to incur additional indebtednesisese restrictions are subject to a number ofifqpsions and exceptions and may be amended thighrconsent ¢
our lenders. Accordingly, under certain circumsemaeve may incur substantial additional debt.

Our ability to obtain debt or equity funding wiledend on a number of factors, including market dan, interest rates, our operating performamzt a
investor interest. Additional funding may not be#able to us on acceptable terms or at all. lfja@¢e funds are not available, we may be requoedduce
expenditures, including curtailing our growth stgies, foregoing acquisitions or reducing our podievelopment efforts. If we succeed in raisinditwohal
funds through the issuance of equity or equityditilsecurities, then existing stockholders couldeerpce substantial dilution. If we raise additibiuads through
the issuance of debt securities or preferred stibelse new securities would have rights, prefereace privileges senior to those of the holdemurfClass A
common stock. In addition, any such issuance csulilect us to restrictive covenants relating toaapital raising activities and other financial angbrational
matters, which may make it more difficult for usdiotain additional capital and to pursue businggtunities, including potential acquisitions. ther, to the
extent that we incur additional indebtedness ohsther obligations, the risks associated withsubstantial leverage described elsewhere in toispectus,
including our possible inability to service our delould increase.
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Because we are required to recognize revenue far moducts over the term of the applicable agreerherhanges in our sales may not be immediately eefed
in our operating results.

We recognize revenue from our customers ratably theerespective terms of their subscriptions icoadance with GAAP. Our subscription terms are
typically one year but can range from monthly tetmsulti-annual terms of up to 10 years dependimghe product. Accordingly, increases in salesndua
particular period do not translate into immedigi®portional increases in revenue during that germd a substantial portion of the revenue thategegnize
during a quarter is derived from deferred revemamfcustomer subscriptions that we entered inttndwrevious quarters. As a result, our margins sfer
despite substantial sales activity during a paldicperiod, since GAAP does not permit us to recogall of the revenue from these sales immedia@bnversely
the existence of substantial deferred revenue mayept deteriorating sales activity from becomimgriediately observable in our consolidated statement
operations.

In addition, we may not be able to adjust spendirggtimely manner to compensate for any unexpeatedings shortfall, and any significant shortfall
bookings relative to planned expenditures couldatiegly impact our business and results of openatio

Our failure to properly register or maintain our cstomers’ domain names could subject us to additibexpenses, claims of loss or negative publicitgtticould
have a material adverse effect on our business.

System and process failures related to our domeimerregistration product may result in inaccuragtiacomplete information in our domain name
database. Despite testing, system and processefaitnay remain undetected or unknown, which coegdlt in compromised customer data, loss of orydiela
revenues, failure to achieve market acceptanaaryitp our reputation or increased product costg,a which could harm our business. Furthermdre, t
requirements for securing and renewing domain naragsfrom registry to registry and are subjecthange. We cannot guarantee that we will be ableadily
adopt and comply with the various registry requieets. Our failure or inability to properly registarmaintain our customers’ domain names, evereifve not at
fault, might result in significant expenses andjscbus to claims of loss or to negative publicitgich could harm our business, brand and operaégsglts.

We rely heavily on the reliability, security and fiermance of our internally developed systems amkcations. Any difficulties in maintaining these stems
may result in damage to our brand, service intertigns, decreased customer service or increased edjperes.

The reliability and continuous availability of teeftware, hardware and workflow processes that wiedsur internal systems, networks and infrasuicet
and the ability to deliver our products are criticaour business, and any interruptions that tésudur inability to timely deliver our products Gustomer Care,
that materially impact the efficiency or cost withich we provide our products and Customer Careylévbarm our brand, profitability and ability tormbuct
business. In addition, many of the software anémslystems we currently use will need to be entthoger time or replaced with equivalent commerpialducts
or services, which may not be available on comnaélycieasonable terms or at all. Enhancing or @ptaour systems, networks or infrastructure caulthil
considerable effort and expense. If we fail to dgwend execute reliable policies, procedures antstto operate our systems, networks or infrasirec we could
face a substantial decrease in workflow efficieany increased costs, as well as a decline in eencee.

We rely on a limited number of data centers to geli most of our products. If we are unable to renewr data center agreements on favorable termsaball,
our operating margins and profitability could be a&érsely affected and our business could be harmed.

We own one of our data centers and lease our rémgadata center capacity from wholesale providéfs.occupy our leased data center capacity purda
co-location service agreements with third-partyadanter facilities, which have built and mainttie co-located data centers for us and other gake currently
serve all our customers from our GoDaddy-ownedzdwa-based data center as well as six domestitnand
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international co-located data center facilitiesaked in Arizona, California, Virginia, the Nethertis and Singapore. Although we own the serversdse co-
located data centers and engineer and architesyiems upon which our platforms run, we do notrod the operation of these facilities, and weetegpon the
operators of these facilities to ensure their prgeeurity and maintenance.

Despite precautions taken at our data centersg flaedlities may be vulnerable to damage or intgtiain from break-ins, computer viruses, denial-efvice
attacks, acts of terrorism, vandalism or sabotpgeer loss, telecommunications failures, firesoéls, earthquakes, hurricanes, tornadoes and sieviéants. The
occurrence of any of these events or other ungpatied problems at these facilities could resulbés of data (including personal or payment caforination),
lengthy interruptions in the availability of oursees and harm to our reputation and brand. Wkéehave disaster recovery arrangements in plaeg,titave only
been tested in very limited circumstances and nahg any large-scale or prolonged disasters oil@iravents.

The terms of our existing co-located data centezergents vary in length and expire on various détesigh 2026. Only some of our agreements with our
co-located data centers provide us with optiomet@w under negotiated terms. We also have agraswih other critical infrastructure vendors whoyide all
of our facilities, including our data centers, witAndwidth, fiber optics and electrical power. Nofi¢hese infrastructure vendors are under anygabbin to
continue to provide these services after the etipitaf their respective agreements with us, nerthey obligated to renew the terms of those ageeésn

Our existing cdecated data center agreements may not providdtbsadequate time to transfer operations to a ramiitly in the event of early terminatic
If we were required to move our equipment to a feility without adequate time to plan and prepfaresuch migration, we would face significant ckaljes due
to the technical complexity, risk and high costshef relocation. Any such migration could resulsignificant costs for us and may result in datsland
significant downtime for a significant number ofraustomers which could damage our reputation,easgo lose current and potential customers aneraely
affect our operating results and financial conditio

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

The products we offer or develop, including ourppietary technology and technology provided bydlgarties, could contain undetected defects orgrro
The performance of our products could have unferese unknown adverse effects on the networks widch they are delivered as well as, more broaatty,
Internet users and consumers and third-party agipics and services that utilize our solutions.seEhadverse effects, defects and errors, and oghfarmance
problems relating to our products could resulieigdl claims against us that harm our business amdhge our reputation. The occurrence of any ofdregoing
could result in compromised customer data, losw afelay in revenues, an increase in our annuahtefate, which has ranged from 6.4% to 6.9% afl tot
bookings from 2012 to 2014, loss of market shaxdyrie to achieve market acceptance, diversioresEbpment resources, injury to our reputationrant and
increased costs. In addition, while our terms o¥ise specifically disclaim certain warranties, awhtain limitations on our liability, courts matjlishold us liable
for such claims if asserted against us.

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

From time to time, concerns have been expresseaat alfether our products or processes compromispritiacy of customers and others. Concerns about
our practices with regard to the collection, usscldsure or security of personally identifiabléirmation, including payment card information, d¢her privacy
related matters, even if unfounded, could damageeputation and adversely affect our operatingltesin addition, as nearly all of our products aloud-based,
the amount of data we store for our customers orsewers (including personally identifiable infation) has been increasing. Any systems failurgoonpromise
of our security that results in the release ofusers’ or customers’ data could seriously limit éideption of our
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product offerings, as well as harm our reputatiod brand and, therefore, our business. We expexiritinue to expend significant resources to ptaigainst
security breaches. The risk that these types aftevauld seriously harm our business is likelintoease as we expand the number of cloud-basetligiowe
offer and operate in more countries.

We are subject to privacy and data protection laavel regulations as well as contractual privacy addta protection obligations. Our failure to complyith
these or any future laws, regulations or obligatisrould subject us to sanctions and damages andatbarm our reputation and business.

We are subject to a variety of laws and regulatiorguding regulation by various federal governinagencies, including the U.S. Federal Trade
Commission, or FTC, and state and local agenciescdllect personally identifiable information, inding payment card information, and other data foam
current and prospective customers and others. T8efelderal and various state and foreign goversrieave adopted or proposed limitations on, orirements
regarding, the collection, distribution, use, séguand storage of personally identifiable inforiatof individuals, including payment card inforrimat, and the
FTC and many state attorneys general are applgiderél and state consumer protection laws to imp@selards on the online collection, use and dissgian of
data. Self-regulatory obligations, other industgnslards, policies, and other legal obligations mggly to our collection, distribution, use, setudr storage of
personally identifiable information or other da¢dating to individuals, including payment card infation. These obligations may be interpreted qudied in an
inconsistent manner from one jurisdiction to anotived may conflict with one another, other regulatequirements or our internal practices. Anyuel or
perceived failure by us to comply with U.S., E.Wother foreign privacy or security laws, policigsjustry standards or legal obligations or anysgcincident
that results in the unauthorized access to, orisitigu, release or transfer of, personally ideakife information or other customer data, includi@yment card
information, may result in governmental enforcemaetions, litigation, fines and penalties or adeguablicity and could cause our customers to Inss in us,
which could have an adverse effect on our reputaticd business.

We expect that there will continue to be new pregidsws, regulations and industry standards coimagprivacy, data protection and information setyuri
in the United States, the European Union and gthidictions, and we cannot yet determine the ichgach future laws, regulations and standards fmaag on
our business. Future laws, regulations, standard#her obligations could impair our ability tollest or use information that we utilize to provigegeted
advertising to our customers, thereby impairing ahitity to maintain and grow our total customensl &ncrease revenue. Future restrictions on theaan, use,
sharing or disclosure of our users’ data or addétigequirements for express or implied consenisef's for the use and disclosure of such informatauld
require us to modify our products, possibly in &emial manner, and could limit our ability to desplnew products and features.

In addition, several foreign countries and govemtakbodies including the European Union and Canldee laws and regulations concerning the coble
and use of personally identifiable information ata from their residents, including payment carfdimation, which are often more restrictive thhoge in the
United States. Laws and regulations in these jiatiehs apply broadly to the collection, use, stradisclosure and security of personally idertianformation,
including payment card information, that identif@smay be used to identify an individual, sucmames, email addresses and, in some jurisdictiotesnet
Protocol, or IP, addresses. Although we are workingpmply with those laws and regulations thatappus, these and other obligations may be mediéind
they may be interpreted in different ways by cquated new laws and regulations may be enacteceifutiire. Within the European Union, legislators emrrently
considering a regulation that would supersede &% European Union Data Protection Directive, ahéctvmay include more stringent operational requeats
for processors and controllers of personally idettie information, including payment card inforneat, and impose significant penalties for non-caamde.

Any such new laws, regulations, other legal oblayat or industry standards, or any changed int&apoa of existing laws, regulations or other st
may require us to incur additional costs and retstiiir business
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operations. If our privacy or data security meastiaéd to comply with current or future laws, regtibns, policies, legal obligations or industrynstards, we may
be subject to litigation, regulatory investigatipfises or other liabilities, as well as negatiwlicity and a potential loss of business. Moreoifduture laws,
regulations, other legal obligations or industgnstards, or any changed interpretations of theyfmng limit our customers’ ability to use and shpegsonally
identifiable information, including payment cardarmation, or our ability to store, process andretgich personally identifiable information or atdata, demar
for our products could decrease, our costs couckase, and our business, operating results aaddig condition could be harmed.

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

The success of our business depends in part oabdlity to protect and enforce our patents, traddsiacopyrights, trade secrets and other intellctu
property rights. We attempt to protect our intdllet property under patent, trademark, copyriglt tiade secret laws, and through a combinatioroofidentiality
procedures, contractual provisions and other methaltiof which offer only limited protection.

As of December 31, 2014, we had 144 issued paitetite United States covering various aspects opoaduct offerings. Additionally, as of Decembér, 3
2014, we had 218 pending U.S. patent applicatiodsrend to file additional patent applicationghe future. The process of obtaining patent ptmerds
expensive and time-consuming, and we may not keetaljprosecute all necessary or desirable patgiitapons at a reasonable cost or in a timely neanwe
may choose not to seek patent protection for ¢entaiovations and may choose not to pursue patetegiion in certain jurisdictions, and under ther$ of certail
jurisdictions, patents or others intellectual pmbpenay be unavailable or limited in scope. Furnthere, it is possible that our patent applicatiorsymot issue a
granted patents, that the scope of our issued fsatéh be insufficient or not have the coverageally sought, that our issued patents will nat\pde us with
any competitive advantages, and that our patemt®toer intellectual property rights may be chajleth by others or invalidated through administrapivecesses
or litigation. In addition, issuance of a pateneéslmot assure that we have an absolute right tigeahe patented invention, or that we have iidet to exclude
others from practicing the claimed invention. A®ault, we may not be able to obtain adequate ppterection or to enforce our issued patents &ffely.

In addition to patented technology, we rely on epatented proprietary technology and confidemtiaprietary information, including trade secretd an
know-how. Despite our efforts to protect the pretaty and confidential nature of such technology iaformation, unauthorized parties may attempt to
misappropriate, reverse engineer or otherwise wlatadl use them. The contractual provisions in denfiiality agreements and other agreements thatewerally
enter into with employees, consultants, partnezaders and customers may not prevent unauthorgedudisclosure of our proprietary technologynteliectual
property rights and may not provide an adequatedgnn the event of unauthorized use or disclosfieur proprietary technology or intellectual prayeights.
Moreover, policing unauthorized use of our techgas, products and intellectual property is difficexpensive and time-consuming, particularlyaneign
countries where the laws may not be as protecfivetellectual property rights as those in the @diStates and where mechanisms for enforcementaffeictual
property rights may be weak. To the extent we edpam international activities, our exposure toutharized copying and use of our products and petgy
information may increase. We may be unable to deter the extent of any unauthorized use or infrimeget of our products, technologies or intellecualperty
rights.

As of December 31, 2014, we had 396 registerectinadks in 55 countries, including the GoDaddy lagd mark in all international markets in which we
operate or intend to operate. We have also regidter applied to register, the trademarks asstiatth several of our leading brands in the Uni¢ates and in
certain other countries. Competitors and others haaye adopted, and in the future may adopt, taslor service or product names similar to oursciwibuld
impede our ability to build our brands’ identitiasd
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possibly lead to confusion. In addition, there coloé potential trade name or trademark infringercitms brought by owners of other registered ardroon lawn
trademarks or trademarks that incorporate variataitthe terms or designs of one or more of outenaarks and opposition filings made when we applggister
our trademarks.

From time to time, legal action by us may be nemgs® enforce our patents, trademarks and ottieliéctual property rights, to protect our traderses, to
determine the validity and scope of the intellecpraperty rights of others or to defend againatrak of infringement or invalidity. Such litigati@ould result in
substantial costs and diversion of resources agistnanagement and technical personnel and nelyadiffect our business, operating results and fifgin
condition. If we are unable to protect our intetilead property rights, we may find ourselves at epetitive disadvantage to others who need not itieair
additional expense, time and effort required t@a@é¢he innovative products that have enabled be successful to date. Any inability on our parptotect
adequately our intellectual property may have aendtadverse effect on our business, operating/tseeand financial condition.

Assertions by third parties of infringement or otheiolations by us of their intellectual propertyights, or other lawsuits brought against us, coulesult in
significant costs and substantially harm our busis®and operating results.

In recent years, there has been significant litigain the United States and abroad involving ptand other intellectual property rights. Companie
providing web-based and cloud-based products areasingly bringing, and becoming subject to, salitsging infringement of proprietary rights, patiarly
patent rights. The possibility of intellectual pesty infringement claims also may increase to tktergt we face increasing competition and becomesasingly
visible as a publicly-traded company. Any claimattive assert against perceived infringers couléiqgke these parties to assert counterclaims agasnaieging
that we infringe their intellectual property rights addition, our exposure to risks associateth tie use of intellectual property may increase essult of
acquisitions that we make or our use of softwarensed from or hosted by third parties, as we heseevisibility into the development process witspect to such
technology or the care taken to safeguard agaifrstgement risks. Third parties may make infringerand similar or related claims after we haveuaed or
licensed technology that had not been assertedtprimur acquisition or license. We currently faaed expect to face in the future, claims by tipiadties that we
infringe upon or misappropriate their intellectpabperty rights.

Many companies are devoting significant resourcesbtaining patents that could affect many aspafctsir business. This may prevent us from deterring
patent infringement claims, and our competitors atheirs may now and in the future have larger aotermature patent portfolios than we have.

Furthermore, because of the substantial amounsobdery required in connection with intellectuabperty litigation, there is a risk that some of ou
confidential information could be compromised bgalibsure. In addition, during the course of anyhditigation, there could be public announcemerithe
results of hearings, motions or other interim pesliegs or developments. If securities analystsieestors perceive these results to be negaticeult! have a
substantial adverse effect on the trading priceuwfClass A common stock.

Regardless of whether claims that we are infringiatgnts or infringing or misappropriating otheeitectual property rights have any merit, thesénst ar
time-consuming and costly to evaluate and defend can impose a significant burden on managemeheamployees. The outcome of any litigation is ireimély
uncertain, and we may receive unfavorable intenimpreliminary rulings in the course of litigatiofihere can be no assurances that favorable finabmes will be
obtained in all cases. We may decide to settledésand disputes on terms that are unfavorables t&ome of our competitors and other third pattese
substantially greater resources than we do andldeeto sustain the costs of complex intellectwapprty litigation to a greater degree and for kemperiods of
time than we could.
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Any intellectual property litigation to which we giit become a party, or for which we are requiredetfend or to provide indemnification, may requiseto
do one or more of the following:

. cease selling or using products that incorporatelgrupon the intellectual property that our pro@uallegedly infringe

. make substantial payments for legal fees, settlepayments or other costs or damay

. subject us to indemnification obligations or obtigas to refund fees to, and adversely affect elationships with, our customel

. divert the attention and resources of managemehteatnical personne

o obtain a license, which may not be available osgeable terms or at all, to sell or use the reletezhnology; o

. redesign the allegedly infringing products twid infringement, or make other technology or loiag changes to our solutions, each of which could

be costly, tim-consuming or impossibl

If we are required to make substantial paymentsdertake any of the other actions noted aboverasudt of any intellectual property infringemefdims
against us, our business or operating results deeiliarmed.

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

We use open source software in our business, imgud our products. It is possible that some sojgén source software is governed by licenses auntai
requirements that we make available source codméalifications or derivative works we create bagpdn the open source software, and that we licencle
modifications or derivative works under the termhs @articular open source license or other licagrsating third parties certain rights of furtheeuBy the terms
of certain open source licenses, we could be requo release the source code of our proprietdtyane, and to make our proprietary software awdéainder
open source licenses, if we combine our propriesaffware with open source software in certain neasin

Although we monitor our use of open source softwaran effort to avoid subjecting our products emditions we do not intend, we cannot be certaén th
all open source software is reviewed prior to mseur proprietary software, that programmers wagkior us have not incorporated open source softimdoeour
proprietary software, or that they will not do salhe future. Any requirement to disclose our pietary source code or to make it available undesan source
license could be harmful to our business, operatisglts and financial condition. Furthermore, térens of many open source licenses have not béempirted b
U.S. courts. As a result, there is a risk thateHeenses could be construed in a way that confibse unanticipated conditions or restrictions wnability to
commercialize our products. In such an event, wadcbe required to seek licenses from third pattiesontinue offering our products, to make ourppi@tary
code generally available in source code form, terrgineer our products or to discontinue the shtipproducts if re-engineering could not be acpbished on a
timely basis, any of which could adversely affegt business, operating results and financial candit

Our business depends on our customers’ continued amimpeded access to the Internet and the develepinand maintenance of Internet infrastructure.
Internet access providers may be able to block,rddg or charge for access to certain of our prodsicivhich could lead to additional expenses and bgs of
customers.

Our products depend on the ability of our custonierccess the Internet. Currently, this accepsogided by companies that have significant mapketer
in the broadband and Internet access marketplackeding incumbent telephone companies, cable caiepamobile communications companies and govertimen
owned service providers. The adoption of any lammegulations that adversely affect the growth,papty or use of the Internet, including laws inspag
Internet neutrality, could decrease the demanddioproducts and increase our operating costslédislative and regulatory landscape regardinge¢gelation of
the Internet
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and, in particular, Internet neutrality, in the téal States are in flux. For example, to the exaentlaws, regulations or rulings permit Internavgz providers to
charge some users higher rates than others fafelheery of their content, Internet service provigleould attempt to use this ruling to impose higkes or delive
our content with less speed, reliability or othessvon a non-neutral basis as compared to otheretgakticipants, and our business could be advensglacted.
Internationally, government regulation concerning Internet, and in particular, network neutralibigy be developing or non-existent. Within suckgutatory
environment, we could experience discriminatoramti-competitive practices that could impede bathand our customers’ domestic and internationavgj,
increase our costs or adversely affect our business

Our corporate culture has contributed to our sucegsind if we cannot maintain this culture, we couldlse the innovation, creativity and teamwork fosd by
our culture, and our business may be harmed.

We believe that a critical contributor to our steslas been our corporate culture, which we befigsters innovation, creativity, a customer-cenfioicus,
collaboration and loyalty. Our corporate cultureésitral to our devoted Customer Care team whiehkisy component of the value we offer our custemés we
continue to evolve our business, we may find ificlift to maintain these important aspects of aanporate culture, which could limit our ability kanovate and
operate effectively. Difficulty in preserving ounrporate culture will be exacerbated as we conttouexpand internationally, grow our employee beaseé expand
our solutions. Any failure to preserve our cultaoeild also negatively affect our ability to retaind recruit personnel, continue to perform at curtevels or
execute on our business strategy.

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

A majority of our revenue is processed through itreatds and other online payments. If our refundshargebacks increase, our processors couldresqgs
to increase reserves or terminate their contraittswg, which would have an adverse effect on marfcial condition.

Our failure to limit fraudulent transactions contketon our websites, such as through the use leinstoedit card numbers, could also subject umtblity.
Under credit card association rules, penalties beaynposed at the discretion of the associatioinfmiequate fraud protection. Any such potentialgtiées would
be imposed on our credit card processor by thecaggm. Under our contracts with our payment pssoes, we are required to reimburse our proce$sossich
penalties. However, we face the risk that we méydanaintain an adequate level of fraud protatémd that one or more credit card associatiomshar
processors may, at any time, assess penaltiessagaior terminate our ability to accept creditdgaayments or other form of online payments frorstemers,
which would have a material adverse effect on asiress, financial condition and operating results.

We could also incur significant fines or lose ohility to give customers the option of using crezditds to pay their fees to us if we fail to follpayment
card industry data security standards, even iktieno compromise of customer information. Althowge believe we are in compliance with payment card
industry data security standards and do not beliezethere has been a compromise of customemnaftion, it is possible that at times either wemy af our
acquired companies may not have been in full caampk with these standards. Accordingly, we coulfirtesl or our products could be suspended, whichlavo
cause us to be unable to process payments usidig caeds. If we are unable to accept credit caghpents, our business, financial condition and atjpey results
may be adversely affected.

In addition, we could be liable if there is a biteac the payment information we store. Online conseeénd communications depend on the secure
transmission of confidential information over pahtietworks. We rely on encryption and authenticatexhnology to authenticate and secure the trazssom of
confidential information, including customer creddétrd numbers. However, we cannot ensure thatebisology will prevent breaches of the systemswhause
to protect customer payment data. Although we raainetwork security insurance, we cannot be agettat our coverage will be adequate for liabisitactually
incurred or that insurance will continue to be &alale to us on reasonable terms, or at all. Intamdisome of our partners also collect or posgdesmation about
our customers, and we may be subject to litigatioaur reputation may be harmed if our partneistégprotect our customers’ information or if thege it in a
manner that is inconsistent
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with our practices. Data breaches can also occamrasult of non-technical issues. Under our catdrevith our processors, if there is unauthorizeckas to, or
disclosure of, credit card information that we stawe could be liable to the credit card issuingks&for their cost of issuing new cards and relabgaenses.

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

As a provider of domain name registration and Ingséind presence products, we may be subject tofEdtability for the activities of our customeos or
in connection with their domain names or website®pthe data they store on our servers. Althoaghterms of service prohibit illegal use of ouogucts by our
customers and permit us to take down or suspenditestor take other appropriate actions for illagad, customers may nonetheless engage in prah#stevities
or upload or store content with us in violatiorapplicable law or the customer’s own policies, iahtould subject us to liability. Furthermore, oeputation and
brand may be negatively impacted by the actiormisfomers that are deemed to be hostile, offemsii@appropriate. We do not proactively monitoreview the
appropriateness of the domain names our custoregisier or the content of their websites, and weatdave control over customer activities. Thegaérds we
have in place may not be sufficient to avoid hasrodr reputation and brand, especially if suchilgsiffensive or inappropriate use is high profile

Several U.S. federal statutes may apply to us kespect to various activities of our customersluiding: the Digital Millennium Copyright Act of 189 or
the DMCA, which provides recourse for owners ofyrighted material who believe that their rights entd.S. copyright law have been infringed on thermet;
the Communications Decency Act of 1996, or the CIdAich regulates content on the Internet unreltaddtellectual property; and the Anticybersquagtin
Consumer Protection Act, or the ACPA, which progidecourse for trademark owners against cybersgrgaithe DMCA and the CDA generally protect online
service providers like us that do not own or cantrebsite content posted by customers from ligbflir certain activities of customers, such asgbsting of
defamatory or obscene content, unless the onlinécgseprovider is participating in the unlawful chrct. For example, the safe harbor provisions eRMCA
shield Internet service providers and other intetfiaxées from direct or indirect liability for copight infringement. However, under the DMCA, we miglow the
procedures for handling copyright infringement wiaiset forth in the DMCA including expeditiouslynreving or disabling access to the allegedly infirigg
material upon the receipt of a proper notice frompn behalf of, a copyright owner alleging infrémgent of copyrighted material located on websiteshast.
Under the CDA, we are generally not responsiblatiercustomer-created content hosted on our seanershus are generally immunized from liability forts
committed by others. Consequently, we do not motitsted websites or prescreen the content placedibcustomers on their sites. Under the safedrarb
provisions of the ACPA, domain name registrarssaielded from liability in many circumstances, imting cybersquatting, although the safe harboripions
may not apply if our activities are deemed outsidescope of registrar functions.

Although these statutes and case law in the UiSitates have generally shielded us from liabilitydoestomer activities to date, court rulings in ghiexy or
future litigation may narrow the scope of proteotafforded us under these laws. Neither the DMCAthe CDA generally apply to claims of trademarélations
and thus they may be inapplicable to many of théwd asserted against our company. Furthermorejthstanding the exculpatory language of these dmdf
law, the activities of our customers may resulthireatened or actual litigation against us. If sdletims are successful, our business and opernasuits could be
adversely affected, and even if the claims do estlt in litigation or are resolved in our favdrese claims, and the time and resources necesseeydive them,
could divert the resources of our management amdraely affect our business and operating results.

In addition, laws governing these activities arsettied in many international jurisdictions, or np@gve difficult or impossible for us to comply Wwiin
some international jurisdictions. Also, other exigtbodies of law, including the criminal laws @nous states, may be deemed to apply or new statut
regulations may be adopted in the future, any atlwvbould expose us to further liability and ingeaur costs of doing business.
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We may face liability or become involved in dispsi@ver registration and transfer of domain nameschoontrol over websites.

As a provider of web-based and cloud-based prodindtiding as a registrar of domain names andedlproducts, we from time to time become aware of
disputes over ownership or control of customer ants) websites or domain names. We could face patetaims of tort law liability for our failurectrenew a
customer’s domain. We could also face potentidllga liability for our role in the wrongful transf of control or ownership of accounts, websitedamain
names. The safeguards and procedures we have ddoayenot be successful in insulating us agaiasility from such claims in the future. In additjome face
potential liability for other forms of account, wate or domain name “hijacking,” including misappriation by third parties of our network of custanaecounts,
websites or domain names and attempts by thirdesaid operate accounts, websites or domain namtesextort the customer whose accounts, websitesmair
names were misappropriated. Furthermore, we aresexibto potential liability as a result of our demarivacy product, wherein the identity and coni@etails fo
the domain name registrant are masked. Althoughevars of service reserve our right to take cersééps when domain name disputes arise relatedr torivacy
product, including the removal of our privacy seevithe safeguards we have in place may not biisuff to avoid liability, which could increase costs of
doing business.

Occasionally one of our customers may registernaailo name that is identical or similar to a thiedty’s trademark or the name of a living persoreSeh
occurrences have in the past and may in the flgakto our involvement in disputes over such donmaimes. Disputes involving registration or controdlomain
names are often resolved through the Uniform Dorame Dispute Resolution Policy, or the UDRP, ICABINdministrative process for domain name dispute
resolution, or less frequently through litigatiomder the ACPA, or under general theories of tradknmringement or dilution. The UDRP generally da®ot
impose liability on registrars, and the ACPA prasdhat registrars may not be held liable for tegi®n or maintenance of a domain name absenbwaisl of the
registrar’s bad faith intent to profit. However, wey face liability if we act in bad faith or fad comply in a timely manner with procedural requients under
these rules. In addition, domain name registratisputes and compliance with the procedures utdeACPA and URDP typically require at least limited
involvement by us and, therefore, increase our @bdbing business. The volume of domain name tegisn disputes may increase in the future aotiezall
number of registered domain names increases.

We are dependent on the continued services andgrerfince of our senior management and other key eoyeles, the loss of any of whom could adversely
affect our business, operating results and finant@ndition.

Our future performance depends on the continuedcgsrand contributions of our senior managemedtather key employees to execute on our business
plan and to identify and pursue new opportunitied product innovations. The loss of services of@emanagement or other key employees could siganifly
delay or prevent the achievement of our developraedtstrategic objectives. In addition, some ofrtienbers of our current management team have eely b
working together for a short period of time, whiduld adversely impact our ability to achieve ooalg. The loss of the services of our senior mamagé or
other key employees for any reason could adveesfédygt our business, financial condition and opegatesults.

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

Our future success depends, in part, on our abdigontinue to attract and retain highly skilleetgpnnel. The loss of the services of any of oyr ke
personnel, the inability to attract or retain gfiedi personnel or delays in hiring required persdnmay seriously harm our business, financial @@rdand
operating results. Our ability to continue to attrand retain highly skilled personnel, specifig@mployees with technical and engineering skitild employees
with language skills and cultural knowledge of geomgraphic markets that we have recently exparmedthat we intend to expand to in the near fytwié be
critical to our future success. Competition fortiigskilled personnel is frequently intense. In iéidd, many of our employees have
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outstanding options or other equity awards. Thétalo either exercise those options or sell tistirck in a public market after the completionto$ toffering may
lead to a larger than normal turnover rate. Wenidt® issue stock options or other equity awardsegscomponents of our overall compensation andeyep
attraction and retention efforts. In addition, we eequired under GAAP to recognize compensati@eese in our operating results for employee echeised
compensation under our equity grant programs, witia negatively impact our operating results angt inerease the pressure to limit equity-based
compensation. We may not be successful in attrgicéissimilating or retaining qualified personneftfill our current or future needs. Also, to tgtent we hire
personnel from competitors, we may be subjectlegations that they have been improperly solicéedivulged proprietary or other confidential infeation.

The requirements of being a public company may straur resources.

As a public company, we will be subject to the mipg requirements of the Securities Exchange Adi984, as amended, or the Exchange Act, the
Sarbanes-Oxley Act of 2002, or the Sarbanes-Oxlely #nd the listing standards of the New York StBgkhange. We expect that the requirements of thdes
and regulations will continue to increase our legatounting and financial compliance costs, makeesactivities more difficult, time-consuming arastly, and
place significant strain on our personnel, systamsresources. Management’s attention may be divérdm other business concerns, which could adlers
affect our business and operating results.

The Sarbanes-Oxley Act requires, among other thithgs we maintain effective disclosure controld arocedures and internal control over financial
reporting. We continue to develop and refine osclisure controls and other procedures that aigristo ensure that information required to beldsed by us
in the reports that we will file with the SEC i<oeded, processed, summarized and reported whkitirne periods specified in SEC rules and formd, that
information required to be disclosed in reportsamtie Exchange Act is accumulated and communidatedr principal executive and financial officevée also
continue to improve our internal control over figah reporting. In order to maintain and improve #ffectiveness of our disclosure controls and guaces and
internal control over financial reporting, we hasgended, and anticipate that we will continuexipesd, significant resources, including legal aocbanting-
related costs and significant management oversight.

We are not currently required to comply with theCSiles that implement Section 404 of the Sarb&dsy Act, and are therefore not required to make a
formal assessment of the effectiveness of ourniaterontrol over financial reporting for that pusgo As a public company, we will be required tovide an
annual management report on, and have our indepeadditor attest to, the effectiveness of ourrimaécontrol over financial reporting commencingwour
second annual report on Form 10-K.

If we fail to maintain an effective system of disdure controls and internal control over financiakporting, our ability to produce timely and accuefinancial
statements or comply with applicable regulationsutabbe impaired.

Our current internal controls and any new conttioég we develop may become inadequate becausengeh in conditions in our business or changdsei
applicable laws, regulations and standards. Aryraito develop or maintain effective controlsaowy difficulties encountered in their implementatiar
improvement, could harm our operating results, eaissto fail to meet our reporting obligationsutes a restatement of our financial statementgpfoor periods
or adversely affect the results of management etialus and independent registered public accoufitimgaudits of our internal control over financiaporting
that we will eventually be required to include ur @eriodic reports that will be filed with the SH@effective disclosure controls and proceduregiaternal
control over financial reporting could also causeesstors to lose confidence in our reported finalreond other information, which would likely have@gative
effect on the trading price of our Class A commtatk. In addition, if we are unable to continuerieet these requirements, we may not be able toimdisted on
the New York Stock Exchange in the future.
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Adverse economic conditions in the United Stateslamternational economies may adversely impact @usiness and operating result

Unfavorable general economic conditions, such@sassion or economic slowdown in the United Statés one or more of our other major markets, di
adversely affect demand for our products. The recational and global economic downturn affectedchynsectors of the economy and resulted in, amohnerot
things, declines in overall economic growth, consuand corporate confidence and spending, incréaseggemployment rates and uncertainty about ecamom
stability. Changing macroeconomic conditions mdgeafour business in a number of ways, makingfftadilt to accurately forecast and plan our futbresiness
activities. In particular, spending patterns of Brbasinesses and ventures are difficult to prediad are sensitive to the general economic clinthéeeconomic
outlook specific to small businesses and ventuhesthen-current level of profitability experiendeglsmall businesses and ventures and overall cosisu
confidence. Our products may be considered diseraty by many of our current and potential cust@mas a result, people considering whether to pasetor
renew subscriptions to our products may be infledrisy macroeconomic factors that affect small kessies and ventures and consumer spending. Altheeigh
continued to grow through the most recent recessiermay be unable to do so in future economic dawns.

To the extent conditions in the national and glazainomy deteriorate, our business could be haamedistomers may reduce or postpone spending or
choose not to purchase or renew subscriptionsitprmducts. Weakening economic conditions may atbeersely affect third parties with which we hanéeeed
into relationships and upon which we depend in otadgrow our business. Uncertain and adverse enameonditions may also lead to a decline in thiéitplof
our customers to use or access credit, includirgutih credit cards, as well as increased refundshargebacks, any of which could adversely affectbusiness

We are subject to export controls and economic g@nts laws that could impair our ability to compete international markets and subject us to liakyi if we
are not in full compliance with applicable laws.

Our business activities are subject to variousigtstins under U.S. export controls and trade as@hemic sanctions laws, including the U.S. Commerce
Department’'s Export Administration Regulations aednomic and trade sanctions regulations maintdigetie U.S. Treasury Department’s Office of Foneig
Assets Control, or OFAC. If we fail to comply withese laws and regulations, we could be subjedi/tbor criminal penalties and reputational hatthS. export
control laws and economic sanctions laws also pibbértain transactions with U.S. embargoed ocsaned countries, governments, persons and esititie

As part of our due diligence in connection with #oguisition of Media Temple in 2013, we learneat tedia Temple had apparently provided services
during the previous five years to a limited numbfpersons located in countries that are the stibfed.S. embargoes. Media Temple filed with OFACiIritial
voluntary disclosure in September 2013 and a finaintary disclosure in January 2014. Additionadlg,part of our due diligence in connection with August
2014 acquisition of Mad Mimi, LLC, or Mad Mimi, wend our counsel reviewed and assessed variousasssitata provided by Mad Mimi and learned that Mad
Mimi had provided services during the previous fjears to a limited number of persons located imtides that are the subject of U.S. embargoes Aesult of
that review and in connection with the closing of acquisition, Mad Mimi filed an initial voluntamisclosure with OFAC in August 2014, terminated th
unauthorized accounts, and filed a final reporhM@FAC in February 2015. OFAC has not yet resporidédedia Temple or Mad Mimi’s voluntary disclossre
and we cannot predict when it will complete itsieswand determine whether any violations occurhedhe case of an apparent violation, OFAC coulddiznot
to impose penalties and only issue a no actioraotienary letter. However, we could face civil amoninal penalties and may suffer reputational hirwe or any
of our subsidiaries or acquired companies, inclgditedia Temple or Mad Mimi, are found to have viethU.S. sanctions or export control laws. We have
undertaken and are continuing to implement a nurabscreening and other remedial measures desitgnavent users in embargoed countries and pitekibi
persons from purchasing or accessing our producsreices. Even though we take precautions togmieivansactions with U.S. sanctions targets, tiserisk that
in the future we could provide our products to starlyets despite such precautions.
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Changes in the list of embargoed countries andnsgor prohibited persons may require us to mdtiiége procedures in order to comply with governialent
regulations. This could result in negative consegas to us, including government investigationsaftées and reputational harm.

Changes in our products or changes in export apdrimegulations may create delays in the introducand sale of our products in international meske,
in some cases, prevent the sale of our produaisrtain countries, governments or persons altogeffmy change in export or import regulations, shifthe
enforcement or scope of existing regulations, @nge in the countries, governments, persons ontdabies targeted by such regulations, could résuecrease
use of our products or decreased ability to sellpsaducts to existing or potential customers. Alegreased use of our products or limitation onaduility to sell
our products internationally could adversely affeat 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 varioosedtic and local regulatory challenges. The Udseign Corrupt Practices Act of 1977, as amended, o
the FCPA, the U.K. Bribery Act 2010, or the U.K.lBary Act, and similar anti-bribery laws in otherigdictions generally prohibit companies and their
intermediaries from making improper payments teifmn government officials and other persons forphose of obtaining or retaining business. Initaatg
companies are required to maintain records thatrately and fairly represent their transactions lasge an adequate system of internal accountingalenWe
operate in areas of the world that experience ption by government officials to some degree anagirtain circumstances, compliance with anti-tisidaws
may conflict with local customs and practices. \Werate in several countries and sell our productsistomers around the world, which geographicsiligtches
our compliance obligations. In addition, changekims could result in increased regulatory requiata and compliance costs which could adversegcaéfur
business, financial condition and results of openat We cannot assure that our employees or atpants will not engage in prohibited conduct amdies us
responsible under the FCPA or the U.K. Bribery Afctve are found to be in violation of the FCPAgtl.K. Bribery Act or other anti-bribery laws (edthdue to
acts or inadvertence of our employees, or dued@dtits or inadvertence of others), we could suffieninal or civil penalties or other sanctions, athicould have a
material adverse effect on our business.

Unanticipated changes in effective tax rates or adse outcomes resulting from examination of our wrme or other tax returns could adversely affect our
operating results and financial condition.

We are subject to income taxes in the United Statelsvarious foreign jurisdictions, and our donteatid international tax liabilities will be subjdotthe
allocation of expenses in differing jurisdictio®ur future effective tax rates could be subjeatdlatility or adversely affected by a number oftéas, including:

. changes in the valuation of our deferred tax asseddiabilities;

. expected timing and amount of the release of axyd#uation allowance:

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

. tax effects of equi-based compensatio

. costs related to intercompany restructurir

. changes in tax laws, regulations or interpretatibeseof; ot

. future earnings being lower than anticipateddaontries where we have lower statutory tax rateshigher than anticipated earnings in countries

where we have higher statutory tax ra

In addition, we may be subject to audits of ouoime, sales and other transaction taxes by U.Stekded state and foreign tax authorities. Outcofraa
these audits could have an adverse effect on amatpg results and financial condition.
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Our business is subject to the risks of earthquaki®, power outages, floods and other catastrapbivents and to interruption by man-made problemsts as
terrorism.

A significant natural disaster, such as an eartkeufire or flood could have a material adverseadgtmn our business, operating results and finhncia
condition. Natural disasters could lead to sigaificpower outages and otherwise affect our dateerseas well as our infrastructure vendors’ aleiitio provide
connectivity and perform services on a timely hasishe event our or our service providdi®'systems abilities are hindered by any of thenéveiscussed abov
we and our customers’ websites could experiencentiove, and our products could become unavailahleddition, acts of terrorism and other geopolitigarest
could cause disruptions in our business or thenlessi of our infrastructure vendors, partners otocoers or the economy as a whole. Any disruptiotihén
business or operations of our data center hostioggers or customers could have a significant eskveffect on our operating results and financéafgrmance in
a given period. All of the aforementioned risks nha@yfurther increased if our disaster recovery planmove to be ineffective in the event of suchsastier.

Risks Related to Our Industry

Governmental and regulatory policies or claims carning the domain name registration system and théernet in general, and industry reactions to thes
policies or claims, may cause instability in thednstry and disrupt our busines

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 Commerce for the express pugposeverseeing a number of Internet related taskkjding managing the DNS allocation of IP addess
accreditation of domain name registrars and ragstand the definition and coordination of poli@vdlopment for all of these functions. We are aditee by
ICANN as a domain name registrar and thus ourtglidi offer domain name registration products igjsct to our ongoing relationship with, and acciatitin by,
ICANN.

ICANN has been subject to strict scrutiny by thélm) the U.S. government and other governmentsratdhe world, as well as multi-governmental
organizations such as the United Nations, with mafrthose bodies becoming increasingly interestddternet governance. On March 14, 2014, the Natio
Telecommunications and Information AdministrationNTIA, the U.S. Department of Commerce agencyhwitersight over ICANN, announced its intention to
transition key Internet domain name functions ®global multi-stakeholder community. This tramsitcould take place as early as the expiratioh@fcurrent
contract between NTIA and ICANN on September 3Q,52@\t this time there is uncertainty concerning timing, nature and significance of any transifi@m
U.S. oversight of ICANN to oversight of ICANN by ather body or bodies.

Additionally, we continue to face the possibilityat:

. the U.S. or any other government may reassess IC's role in overseeing the domain name registratiarket;

. the Internet community, the U.S. governmenttbier governments may (i) refuse to recognize ICANAUthority or support its policies, (i) attemg
exert pressure on ICANN, or (iii) enact laws in ftimh with ICANN'’s policies, each of which could eate instability in the domain name registration
system;

. some of ICANN’s policies and practices, SUCh@ANN's position on privacy and proxy domain naregistrations, and the policies and practices

adopted by registries and registrars, could beddarconflict with the laws of one or more jurisiitims, or could be materially changed in a way that
negatively impacts the sale of our produ

. the terms of the Registrar Accreditation Agreainor the RAA, under which we are accredited eegéstrar, could change in ways that are
disadvantageous to us or under certain circumssacmdld be terminated by ICANN, thereby preventisgrom operating our registrar service, or
ICANN could adopt unilateral changes to the RAAtthie unfavorable to us, that are inconsistent withcurrent or future plans, or that affect our
competitive position
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. International regulatory or governing bodiagtsas the International Telecommunications Undospecialized agency of the United Nations, or the
European Union, may gain increased influence dwemntanagement and regulation of the domain nanigtneipn system, leading to increased
regulation in areas such as taxation, privacy aedionitoring of our custom¢ hosted conten

. ICANN or any third-party registries may implemeolicy changes that would impact our abilitydm our current business practices throughout the
various stages of the lifecycle of a domain na

. the U.S. Congress or other legislative bodiethé United States could take action that is unfavle to us or that influences customers to mbee t
business from our products to those located outbiel&nited States

. ICANN could fail to maintain its role, potentialhgsulting in instability in DNS services adminisioa;

. some governments and governmental authoritieside the United States have in the past disagesemay in the future disagree, with the actions,

policies or programs of ICANN, the U.S. governmantl registries relating to the DNS, which couldyfreent the single, unitary Internet into a
loosely-connected group of one or more networks, each diffarent rules, policies and operating protocaisg

. multi-party review panels established by theegaing agreement between ICANN and the U.S. Depant of Commerce, the so-called Affirmation
of Commitments, or by successors to this agreememy,take positions that are unfavorable to oumass.

If any of these events occur, they could creat@bikty in the domain name registration system ar&y make it difficult for us to continue to offexisting
products and introduce new products, or serve met®in certain international markets. These evemttd also disrupt or suspend portions of our domame
registration product and subject us to additioratrictions on how the registrar and registry potslibbusinesses are conducted, which would resuétdnced
revenue.

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

ICANN has periodically authorized the introductioihnew TLDs and made domain names related to thexifeble for registration. Our competitive posit
depends in part on our ability to secure accesise®e new TLDs. A significant portion of our busiseelies on our ability to sell domain name regt&ins to our
customers, and any limitations on our access tdyaemated TLDs could adversely impact our abiti@iysell domain name registrations to customers tansl
adversely impact our business.

In 2013, ICANN significantly expanded the numbegdLDs, which resulted in the delegation of new @BLcommencing in 2014, which we refer to as the
Expansion Program. We and certain of our compstitave expended resources filing gTLD applicatiomder the Expansion Program to pursue the acqnsiti
gTLD operator rights. We continue to pursue thétsgo become the registry for .godaddy, a gTLDe Expansion Program could substantially changeldineain
name industry in unexpected ways and is expecteektdt in an increase in the number of domainstegd by our competitors. If we do not properlgnage our
response to the change in business environmeng@naately predict the market’s preference focgpegTLDs, it could adversely impact our compietit
position or market share.

The relevant domain name registry and ICANN impaa&harge upon each registrar for the administratiarf each domain name registration. If these fees
increase, it would have a significant impact uponrmoperating results.

Each registry typically imposes a fee in assoamtiith the registration of each domain name. Fangxe, VeriSign, Inc., or VeriSign, the registry foom
and .net, has a current list price of a $7.85 ahfie@afor each .com registration, and ICANN curhgcharges an $0.18 annual fee for most domain saegistere
in the
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gTLDs that fall within its purview. The fee chargeyl VeriSign for each .com registration increasedt $6.86 per year to $7.34 per year in July 201d a
increased again to $7.85 per year in January 202have no control over ICANN, VeriSign or any atdemain name registries and cannot predict thuiré
fee structures.

Per the extended registry agreement between ICANNvaeriSign that was approved by the U.S. Departrne@ommerce on November 30, 2012, Veri¢
will continue as the exclusive registry for thenmcgTLD through November 30, 2018. The terms ofekinsion set a maximum price, with certain exoeysti for
registry products for each calendar year begindargary 1, 2012, which shall not exceed 107% ohibleest price charged during the preceding yeaaddition,
pricing of new gTLDs is generally not set or cofid by ICANN, which in certain instances has résailin aggressive price increases on certain pdaitiy
successful new gTLDs. The increase in these fetsrespect to any new gTLD either must be incluidettie prices we charge to our customers, imposet a
surcharge or absorbed by us. If we absorb suchimosases or if surcharges result in decreasésrirain registrations, our business, operating tesmd financie
performance may be adversely affected.

Our business and financial condition could be harmhenaterially if small consumers and small businessend ventures were no longer able to rely upon the
existing domain name registration system.

The domain name registration market continues teldg and adapt to changing technology. This dgraknt may include changes in the administration or
operation of the Internet, including the creatiow &nstitution of alternate systems for directingetnet traffic without using the existing domaamme registration
system. The widespread acceptance of any alteensyistem, such as mobile applications or closedarks, could eliminate the need to register a domaime to
establish an online presence and could materiatlyaalversely 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 transaction, income or othges relating to our activities. Tax authoritieshee international, federal, state and local Is\aek regularly
reviewing the appropriate treatment of companigmgad in Internet commerce. New or revised inténat, federal, state or local tax regulations raalgject
either us or our customers to additional salegrireand other taxes. We cannot predict the effectiment attempts to impose sales, income or dtbess on
commerce over the Internet. New or revised taxeparticular sales and other transaction taxes|dudeely increase the cost of doing business anbind decrea
the attractiveness of advertising and selling gaoubservices over the Internet. New taxes cowld eleate significant increases in internal costessary to
capture data and to collect and remit taxes. Arthese events could have an adverse effect onumimdss and results of operations.

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, either directly or through our wholly @grsubsidiary GD Subsidiary Inc., will be a cortngl
equity interest in Desert Newco. As such, we wélvé no independent means of generating revenuerfdswco will continue to be treated as a partmprior
U.S. federal income tax purposes and, as suchnueflbe subject to U.S. federal income tax. Instémdble income will be allocated to holders eflit C Units,
including us. Accordingly, we will incur income s on our allocable share of any net taxable incoihieEesert Newco and will also incur expenses eeldab our
operations. Pursuant to the amended and restatéddiliability company agreement of Desert Newaothe New LLC Agreement, Desert Newco will maksica
distributions to the owners of LLC Units, calculdtgsing an assumed tax rate, to help fund theiokdigations in respect of the cumulative taxableoime in
excess of cumulative
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taxable losses of Desert Newco that is allocateém. In addition to tax expenses, we also widbinexpenses related to our operations, plus patgmerer the
TRAs, which we expect will be significant. We inteto cause Desert Newco to make distributionsrothé case of certain expenses, payments in anramou
sufficient to allow us to pay our taxes and ope@géxpenses, including distributions to fund argirary course payments due under the TRAs. How®esert
Newcc's ability to make such distributions may be subjecvarious limitations and restrictions. We wi# a holding company with no operations and whj} oo
Desert Newco to provide us with funds necessaméet any financial obligations. If we do not hauéisient funds to pay tax or other liabilities twr fund our
operations (as a result of Desert Newco's inabititynake distributions due to various limitatiomslaestrictions or as a result of the acceleratioour obligations
under the TRAS), we may have to borrow funds and thur liquidity and financial condition could beterially and adversely affected. To the extent Weare
unable to make payments under the TRAs for anyreasich payments will be deferred and will acéntierest at a rate equal to one year LIBOR plus!&#Xs
points until paid (although a rate equal to one y¢BOR plus 100 basis points will apply if the lriity to make payments under the TRAs is duerndtitions
imposed on us or any of our subsidiaries by a dgt#ement in effect on the date of this prospectus)

We will be required to pay certain of our existiragyvners for certain tax benefits we may claim, and expect that the payments we will be required ke will
be substantial.

Future exchanges of LLC Units and shares of ClassrBmon stock for shares of our Class A commonrksdoe expected to produce favorable tax attributes
for us, as are the Investor Corp Mergers descrilmei¢r “Organizational Structure.” When we acquite€€LUnits from our existing owners through these
exchanges, both the existing tax basis and antezipax basis adjustments are likely to increasetéix purposes) our depreciation and amortizadeguctions an
therefore reduce the amount of income tax we wbeldequired to pay in the future in the absendéisfexisting and increased basis. This existingjianreased
tax basis may also decrease gain (or increasedodsiture dispositions of certain assets to therexhe tax basis is allocated to those assetddition, we expe:
that certain net operating losses and other tabatts will be available to us as a result of ltiheestor Corp Mergers. Under the TRAs, we genertiyect to
retain the benefit of approximately 15% of the a&@le tax savings after our payment obligatioriswere taken into account.

Upon the closing of this offering, we will be a pato five TRAs. Under the first of those agreensemie generally will be required to pay to the 8rg
owners of Desert Newco approximately 85% of theliapple savings, if any, in income tax that we deemed to realize (using the actual applicable fédral
income tax rate and an assumed combined stat@ealdicome tax rate) as a result of (1) certaxatéributes that are created as a result of tiebanges of their
LLC Units for shares of our Class A common sto@,gny existing tax attributes associated withrtheiC Units, the benefit of which is allocable ts as a result
of the exchanges of their LLC Units for sharesaf Glass A common stock (including the portion @&sBrt Newco's existing tax basis in its assetsithallocable
to the LLC Units that are exchanged), (3) tax bemeélated to imputed interest and (4) paymenteusuch TRA. Under the other TRAs, we generally lva
required to pay to each Reorganization Party desdrunder “Organizational Structure,” approxima&®po of the amount of savings, if any, in U.S. fadlestate
and local income tax that we are deemed to re@ligieg the actual U.S. federal income tax rateandssumed combined state and local income taxasi
result of (1) any existing tax attributes of LLC iténacquired in the applicable Investor Corp Merttper benefit of which is allocable to us as a resusuch
Investor Corp Merger (including the allocable shafr®esert Newco'’s existing tax basis in its a3s€® net operating losses available as a res$ulteoapplicable
Investor Corp Merger and (3) tax benefits relatedrtputed interest.

The payment obligations under the TRAs are obligatiof GoDaddy Inc., and we expect that the paysneatwill be required to make under the TRAs will
be substantial. Assuming no material changes imeleant tax law and that we earn sufficient tdaaicome to realize all tax benefits that are sabjo the
TRAs, we expect that the tax savings associated {@jtthe Investor Corp Mergers and (2) future exajes of LLC Units and shares of Class B commorksis
described above would aggregate to approximately illion over 15 years from the date of this offig based upon an assumed initial public offeprige of
$18.00 per share of our Class A common stock, wisithe midpoint of the estimated offering pricaga set forth on the cover
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page of this prospectus, and assuming all futuch@xges would occur one year after this offeringdé&f such scenario we would be required to payther
parties to the TRAs approximately 85% of such amoom$1.4 billion, over the 15 year period frone tthate of this offering. The actual amounts mayeniaty
differ from these hypothetical amounts, as potéfiti@re tax savings that we will be deemed toizegaland TRA payments by us, will be calculatecedas part
on the market value of our Class A common stockhatime of exchange and the prevailing applicéddieral tax rate (plus the assumed combined statéozal
tax rate) applicable to us over the life of the TRad will be dependent on our generating suffidieture taxable income to realize the benefit. Saertain
Relationships and Related Party Transactions—TaeiRable Agreements.” Payments under the TRAs areanditioned on our existing owners’ continued
ownership of us after this offering.

The actual existing tax basis and increase in ¢esxshas well as the amount and timing of any paysnender these agreements, will vary depending apo
number of factors, including the timing of exchasgg the holders of LLC Units, the price of our €& common stock at the time of the exchange, enetuch
exchanges are taxable, the amount and timing ditteble income we generate in the future, theréddax rate then applicable and the portion of gayments
under the TRAs constituting imputed interest. Payisi@nder the TRAs are expected to give rise tareadditional tax benefits attributable to eithather
increases in basis or in the form of deductionsrfgouted interest, depending on the TRA and theuanstances. Any such benefits are covered by thesTaRd
will increase the amounts due thereunder. In aatdithe TRAS will provide for interest, at a ratpial to one year LIBOR plus 100 basis points, aatifuom the
due date (without extensions) of the correspontimgeturn to the date of payment specified byTtRés. Under the TRAS, to avoid interest chargesheae the
right, but not the obligation, to make TRA paymentadvance of the date the payments are otheduise

Payments under the TRAs will be based on the taartmg positions that we determine. Although we aot aware of any issue that would cause the ¢RS t
challenge existing tax basis, a tax basis increasg¢her tax attributes subject to the TRAs, if ampsequent disallowance of tax basis or otherfliemeere so
determined by the IRS, we would not be reimbursecfy payments previously made under the appkcaRIAs (although we would reduce future amounts
otherwise payable under such TRAS). In additioa,abtual state or local tax savings we realize beaglifferent than the amount of such tax savingaweedeeme
to realize under the TRAs, which will be based nrassumed combined state and local tax rate apjliedr reduction in taxable income as determimed.fS.
federal income tax purposes as a result of thattabutes subject to the TRAs. As a result, payisienuld be made under the TRAs in excess of theawings
that we realize in respect of the attributes tocllihe TRAs relate.

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

The TRAs provide that (1) in the event that we mially breach any of our material obligations unttex agreements, whether as a result of failuraake
any payment within three months of when due (predidie have sufficient funds to make such payméaitiire to honor any other material obligation regd
thereunder or by operation of law as a result efrtjection of the agreements in a bankruptcy loermtise or (2) if, at any time, we elect an eagiyination of the
agreements, our (or our successor’s) obligationeuthe applicable agreements (with respect tblall Units, whether or not LLC Units have been exuled or
acquired before or after such transaction) wouttblerate and become payable in a lump sum amouat &mthe present value of the anticipated futaxe
benefits calculated based on certain assumptinakiding that we would have sufficient taxable imeoto fully utilize the deductions arising from tiae
deductions, tax basis and other tax attributesestilbp the applicable TRAs. Under the terms of tR&s, we may not elect an early termination of TiRAs
without the consent of (i) each of certain affdigtof KKR, Silver Lake, TCV and Mr. Parsons untitk affiliate has exchanged all of its LLC UnitedaClass B
common stock) for shares of Class A common stock(&na majority of our directors other than diters designated or nominated by stockholders affii with
KKR, Silver Lake, TCV and Mr. Parsons.
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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 the applicable agrets for each taxable year after any such eveuntdize based on certain assumptions, includingwieatvould
have sufficient taxable income to fully utilize theductions arising from the tax deductions, tasisband other tax attributes subject to the appkc@RAs.
Furthermore, the TRAs will determine the tax sasibg excluding certain tax attributes that we abthe use of after the closing date of this offgrs a result of
acquiring other entities to the extent such tasitattes are the subject of tax receivable agreesrtbat we enter into in connection with such adtjaiss.

As a result of the foregoing, (1) we could be reggito make payments under the TRAs that are gree or less than the specified percentage of the
actual tax savings we realize in respect of theattbutes subject to the agreements and (2) imaterially breach a material obligation underdageeements or if
we elect to terminate the agreements early, we dvbelrequired to make an immediate lump sum payewurl to the present value of the anticipatedréutax
savings, which payment may be made significantlgdmance of the actual realization of such futaresavings. In these situations, our obligatiordennthe TRA:
could have a substantial negative impact on owidity and could have the effect of delaying, defey or preventing certain mergers, asset salégrdorms of
business combinations or other changes of coffit@re can be no assurance that we will be ablertd 6r finance our obligations under the TRAs. & were
permitted to elect to terminate the TRAs immediatdter this offering, based on an assumed ingtiddlic offering price of $18.00 per share of oua&dl A
common stock, which is the midpoint of the estirdaséfering price range set forth on the cover pafghis prospectus, and a discount rate equal ¢oyear
LIBOR plus 100 basis points, we estimate that waldde required to pay $1.4 billion in the aggregatder the TRAs. See “Certain Relationships arldt&e
Party Transactions—Tax Receivable Agreements.”

In certain circumstances, Desert Newco will be réad to make distributions to us and the existing/oers of Desert Newco and the distributions thatdeet
Newco will be required to make may be substant

Desert Newco will be treated as a partnership f@&. federal income tax purposes and, as suchpatilbe subject to U.S. federal income tax. Instead,
taxable income will be allocated to holders ofLit<C Units, including us. Pursuant to the New LLCrAgment, Desert Newco will make pro rata cashidigions
or tax distributions, to the owners of LLC Unitslaulated using an assumed tax rate, to help efitie dolders of the LLC Units to pay taxes on sholder’s
allocable share of the cumulative taxable incoraduced by cumulative taxable losses. Under theulas, Desert Newco is required to allocate netliéexincome
disproportionately to its unit holders in certaircamstances. Because tax distributions will bedeined based on the holder of LLC Units who iscdted the
largest amount of taxable income on a per unitshasit will be made pro rata based on ownershigeBéNewco will be required to make tax distriboidhat, in
the aggregate, will likely exceed the amount obtathat Desert Newco would have paid if it werethan its net income at the assumed rate.

Funds used by Desert Newco to satisfy its taxitistion obligations will not be available for reiestment in our business. Moreover, the tax didtiobs
that Desert Newco will be required to make maydiestantial, and may exceed (as a percentage ofttdseco’s income) the overall effective tax rappbcable
to a similarly situated corporate taxpayer. In #ddi because these payments will be calculateld refierence to an assumed tax rate, and becatise of
disproportionate allocation of net taxable incothese payments will likely significantly exceed tmtual tax liability for many of the existing owseof Desert
Newco.

As a result of potential differences in the amaafitet taxable income allocable to us and to thstiex) owners of Desert Newco, as well as the dis;o
assumed tax rate in calculating Desert Newco'sidigion obligations, we may receive distributigignificantly in excess of our tax liabilities anbligations to
make payments under the TRAs. To the extent, asmily expected, we do not distribute such cashrzas as dividends on our Class A common stock and
instead, for example, hold such cash balancesdrtieem to Desert Newco, the existing owners ofetedsewco would benefit from any value attributatilesuch
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accumulated cash balances as a result of theirrshipeof Class A common stock following an exchangtheir LLC Units. See “Organizational Structure—
Reorganization Transactions—Amendment of the Lichitebility Company Agreement of Desert Newco” é@itganizational Structure—Following this
Offering.”

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

If the IRS challenges the tax basis or net opegdtrses, or NOLs, that give rise to payments uttdeiTRAs and the tax basis or NOLs are subsequentl
disallowed, the recipients of payments under ttaggeements will not reimburse us for any paymemt®reviously made to them. Any such disallowancaldo
be taken into account in determining future paymemider the TRAs and would, therefore, reduce mheuat of any such future payments. Neverthelesheif
claimed tax benefits from the tax basis or NOLsdisallowed, our payments under the TRAs could esaaur actual tax savings, and we may not be able t
recoup payments under the TRAs that were calculatiettie assumption that the disallowed tax savivgyg available.

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

Immediately following this offering and the appliice of net proceeds from this offering, our exigtiowners will control approximately 85.5% of the
combined voting power of our Class A and Class Bimmn stock. Pursuant to the New LLC Agreement,existing owners will generally be required to limit
transfers in order to avoid a technical tax terrigma which may have the effect of prolonging tleecentration of our ownership. Additionally, prtorthis
offering, GoDaddy Inc. and Desert Newco will eriteo a stockholder agreement with funds affiliatéth KKR, Silver Lake and TCV as well as Mr. Parsand
certain specified other holders of LLC Units froimé to time, including our executive officers. Téteckholder agreement will provide that our stodébos
affiliated with KKR, Silver Lake and Mr. Parsonsliie entitled to nominate members of our boardigéctors as described in “Management—Board of
Directors.” The parties to the stockholder agreemethagree to vote for these nominees as webther directors recommended by our nominating and
governance committee. In addition, the stockhoddgeement will provide that, for so long as théiitiated funds hold specified amounts of our stockr board ¢
directors will maintain an executive committee astisg of one KKR Director, one Silver Lake Direcend one Parsons Director as defined in “Managémen
Board of Directors.” The stockholder agreement tredcharter for the executive committee will furtpeovide that, for so long as their affiliated élanhold
specified amounts of our stock, in addition to dipgroval of our board of directors, the approvalKiKR and Silver Lake, in their capacity as stocklers, and a
majority of the members of the executive committkeall be required for corporate actions such aaghan control transactions, acquisitions with lugan exces
of $50 million and any material change in the nairthe business conducted by us or our subsidiaBiee “Management—Certain Relationships and &klat
Party Transactions—Stockholder Agreement—KKR arideBiake Approvals” and “Management—Board of Dims—Committees of the Board of Directors—
Executive Committee.As a result, based on their ownership of our vositagk and the approval rights in the stockholdgeament, certain of our existing own
will have the ability to elect all of the membefsoarr board of directors, and thereby to contral management and affairs. In addition, they willdixe to
determine the outcome of all matters requiringlgtotder approval, including mergers and other niatéransactions, and will be able to cause or @n¢a chang
in the composition of our board of directors oharmge in control of our company that could depaue stockholders of an opportunity to receive arpuen for
their Class A common stock as part of a sale ofcounpany and might ultimately affect the market@mf our Class A common stock. In addition, imnagely
following this offering and the application of n@bceeds therefrom, the Continuing LLC Owners @i 59.8% of the LLC Units. Because they hold their
ownership interest in our business through Desertdd, rather than through the public company, tlesdsting owners may have conflicting interestdwaitir
public stockholders. For example, the ContinuingcL@wners may have different tax positions from éclv could influence their decisions regarding vieet
and when to dispose of assets, whether and whiesuonew or refinance existing indebtedness, @afign light of the existence of the TRAs that wetered in
connection with this offering, and whether and wiBd@Daddy Inc. should terminate the TRAs and aca@ddts obligations thereunder;
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provided that any decision to terminate the TRAS accelerate the obligation thereunder would aspire the approval of a majority of the directof$SoDaddy
Inc., other than directors designated or nominatestockholders affiliated with KKR, Silver LakeCWV or Mr. Parsons. In addition, the structurindwtiire
transactions may take into consideration thesei@aing LLC Owners’ tax or other considerations evdrere no similar benefit would accrue to us. Seertain
Relationships and Related Party Transactions—TaeiRable Agreements.”

Further, our amended and restated certificateafrpporation will provide that, to the fullest extgrermitted by law, the doctrine of “corporate ogpaity”
will not apply to KKR, Silver Lake, TCV, Mr. Parssror their respective affiliates, the directorsytheminate or our other non-employee directors namner that
would prohibit them from investing in competing lesses or doing business with our partners oomets. See “Certain Relationships and Related Party
Transactions—Stockholder Agreement—Other Provisions

In addition, under the terms of the TRAs, we mayeiect an early termination of the TRAs without tonsent of each of certain affiliates of KKRyv8il
Lake, TCV and Mr. Parsons until such affiliate ashanged all of its LLC Units (and Class B comrstotk) for shares of Class A common stock. Accaigin
we may be prevented from terminating the TRAs inwhstances where we determine it would be beméfici us to do so, including potentially in contien
with future strategic transactions.

Participation in this offering by certain of our esting owners would reduce the available publicdkofor our shares

Certain entities affiliated with KKR, Silver Lak&€CV and Bob Parsons, each a beneficial owner ofrttean 5% of our capital stock and an affiliate of
member of our board of directors, have indicatethterest in purchasing up to an aggregate of $#ilomof shares of our Class A common stock oftepairsuan
to this prospectus on a pro rata basis based arettisting ownership (assuming the midpoint of &stimated offering price range set forth on theecgage of
this prospectus, 805,183, 805,183, 361,111 and38Q6hares of our Class A common stock, respegjidélectly from us at the initial public offeringrice. To
the extent these affiliates purchase any such sfiieme us, the number of shares to be sold to tickenwriters will accordingly be reduced. Becausseh
indications of interest are not binding agreementsommitments to purchase, these existing affiiahay elect not to purchase shares in this offetinhese
existing affiliates were to purchase all of thelsares, they, together with our other directorscatiee officers and each of the existing owners th&nown to be
the beneficial owner of more than 5% of any classevies of our capital stock and their affiliatesthe aggregate, would own approximately 87.3%wof
outstanding Class A common stock (and other séesiigonvertible into or exchangeable or exercistilshares of our Class A common stock) afterrgj\effect
to the Reorganization Transactions and this ofterin

If these affiliates purchase all or a portion &f #hares in which they have indicated an interestis offering, such purchases would reduce ttadlale
public float for our shares because such affiliatesld be restricted from selling the shares bgck4ip agreement they have entered into with our undiems an
by restrictions under applicable security laws.aA®sult, any purchase of shares by such affiliatésis offering may reduce the liquidity of outaSs A common
stock relative to what it would have been had ti#dseges been purchased by investors that werdfiliatt@d with us.

We are a “controlled company” within the meaning ¢fie New York Stock Exchange listing standards aad,a result, will qualify for, and intend to relgn,
exemptions from certain corporate governance rearirents. You will not have the same protections edffedl to stockholders of companies that are subject
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 a “controlled pany”
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within the meaning of the New York Stock Exchanigérig standards. Under these rules, a companyhaftwmore than 50% of the voting power is held by a
individual, a group or another company is a “colfebcompany” and may elect not to comply with agrtcorporate governance requirements of the Nevk Yo
Stock Exchange, including (1) the requirement ¢hatajority of the board of directors consist ofépendent directors, (2) the requirement that we lzav
nominating and corporate governance committeeishaimposed entirely of independent directors withritten charter addressing the committee’s pweEosl
responsibilities and (3) the requirement that weeheacompensation committee that is composed gntiféndependent directors with a written chadedressing
the committee’s purpose and responsibilities. Falig this offering, we intend to rely on some draflthese exemptions. As a result, we will notéavmajority
of independent directors and our compensation anamating and corporate governance committeesneiliconsist entirely of independent directors. Adawgly,
you will not have the same protections affordedttkholders of companies that are subject tofah@corporate governance requirements of the Mexk Stock
Exchange.

Our substantial leverage could adversely affect dimancial condition, our ability to raise additioal capital to fund our operations, our ability toperate our
business, our ability to react to changes in theoromy or our industry, divert our cash flow from epations for debt payments and prevent us from nregbur
debt obligations.

As of December 31, 2014, our total indebtednessapasoximately $1.5 billion. Our substantial levggacould 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 atjpal and interest on our indebtedness, thereby
reducing our ability to use our cash flow to fund operations, capital expenditures and pursueduiusiness opportunitie

. increasing our vulnerability to adverse economidpistry or competitive developmen

. exposing us to increased interest expensejradagree of leverage may cause the interest oftesy future indebtedness, whether fixed or flogti
rate interest, to be higher than they would be rotlse;

. exposing us to the risk of increased interest fageause certain of our indebtedness bears intreatiable rates

. making it more difficult for us to satisfy oabligations with respect to our indebtedness, anydfailure to comply with the obligations of any atfir
debt instruments, including restrictive covenaotsjld result in an event of default that acceleratgr obligation to repay indebtedne

. restricting us from making strategic acquisitio

. limiting our ability to obtain additional finamg for working capital, capital expenditures, ¢uot development, satisfaction of debt service

requirements, acquisitions and general corporateh@r purposes; ar

. limiting our flexibility in planning for, or racting to, changes in our business or market cmnditand placing us at a competitive disadvantage
compared to our competitors who may be better jpositl to take advantage of opportunities that euedage prevents us from exploitii

Substantially all of our indebtedness consistsdébtedness under our credit facility which matime2019 and 2021 and under our senior note which
matures in 2019. We may not be able to refinanceristing indebtedness because of our high lelv@ébt, debt incurrence restrictions under our dejseement
or adverse conditions in credit markets generally.

Furthermore, we may incur significant additionalébtedness in the future. Although the credit ageze and indenture that govern substantially adwof
indebtedness contain restrictions on the incurrefieelditional indebtedness and entering into @etiges of other transactions, these restrictemessubject to a
number of qualifications and exceptions. Additiomalebtedness incurred in compliance with thesiicéiens could be substantial. These restrictials® do not
prevent us from incurring obligations, such asérpeyables. To the extent we incur additional ineléess, the substantial leverage risks describeeeavould b
exacerbated.
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Certain of our debt agreements impose significapiesating and financial restrictions on us and ouubsidiaries, which may prevent us from capitaliziog
business opportunities.

The credit agreement that governs our credit tgditnposes significant operating and financial iebns on us. These restrictions limit the akilif our
subsidiaries, and effectively limit our ability tamong other things:

. incur or guarantee additional debt or issue disfiedlequity interests

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

. make certain investment

. incur certain liens

. enter into transactions with affiliate

. merge or consolidat

. enter into agreements that restrict the abilityestricted subsidiaries to make certain intercompividends, distributions, payments or transfars]
. transfer or sell asset

The indenture that governs the senior note inclsdegar restrictions to those imposed by our dredreement. However, the indenture provides tleat w
will not be subject to certain restrictive coversmimposed under the indenture so long as Mr. Parspoertain affiliates of Mr. Parsons own in tlgg@egate in
excess of 20% of the outstanding principal amofithh@ senior note. As of December 31, 2014, sustriotive covenants were suspended as a result of
Mr. Parsons’ ownership of the senior note. We idtenuse a portion of the proceeds from this afigto repay the senior note (including related ayepent
premiums and accrued interest). See “Use of Precked

As a result of the restrictions described abovewillebe limited as to how we conduct our businasgl we may be unable to raise additional debt oityq
financing to compete effectively or to take advaetaf new business opportunities. The terms offature indebtedness we may incur could include more
restrictive covenants. We cannot assure you thatit®e able to maintain compliance with these @oants in the future and, if we fail to do so, tatwill be
able to obtain waivers from the lenders or ameedctivenants.

Our failure to comply with the restrictive covensudescribed above as well as other terms of owbitrediness or the terms of any future indebtedmess f
time to time could result in an event of defaulhieh, if not cured or waived, could result in owiry required to repay these borrowings before thes date. If
we are forced to refinance these borrowings onflessrable terms or are unable to refinance thesmtings, our results of operations and financaidition
could be adversely affected.

Some provisions of Delaware law and our amended aestated certificate of incorporation and amendedd restated bylaws may deter third parties fr
acquiring us and diminish the value of our Class@®mmon stock.

Our amended and restated certificate of incorpamaind 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 votingther rights or preferences that could have ffexeof
impeding the success of an attempt to acquire ath@rwise effect a change in conti

. advance notice for nominations of directors by léhadders and for stockholders to include mattersea@onsidered at stockholder meetir
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. certain limitations on convening special stockholaeetings; an:

. certain provisions of our amended and restegetificate of incorporation and amended and redtaylaws that may be amended only by the
affirmative vote of the holders of at least twordlsi in voting power of all outstanding shares af stock entitled to vote thereon, voting togetherna
single class, if affiliates of KKR and Silver Lakegether with affiliates of TCV, for so long as V@ required to vote at the direction of KKR and
Silver Lake) collectively own less than 40% in wgtipower of our stock entitled to vote generallytia election of director:

In addition, while we have opted out of Section 208he Delaware General Corporation Law, or theQbGour amended and restated certificate of
incorporation contains similar provisions providithgt we may not engage in certain “business coatioins” with any “interested stockholder” for adbryear
period following the time that the stockholder baeaan interested stockholder, unless:

. prior to such time, our board of directors ayyed either the business combination or the traimsathat resulted in the stockholder becoming an
interested stockholde

. upon consummation of the transaction that teduh the stockholder becoming an interested $imider, the interested stockholder owned at least
85% of the votes of our voting stock outstandinthattime the transaction commenced, excludingaoeshares; c

. at or subsequent to that time, the businessowation is approved by our board of directors bpdhe affirmative vote of holders of at least tthirds
of the votes of our outstanding voting stock tisatdt owned by the interested stockhols

Generally, a “business combination” includes a ragrgsset or stock sale or other transaction iegutt a financial benefit to the interested staukder.
Subject to certain exceptions, an “interested stolder” is a person who, together with that persatffiliates and associates, owns, or within trevimus three
years owned, 15% or more of the votes of our ontktey voting stock. For purposes of this provisitwating stock” means any class or series of stuatitled to
vote generally in the election of directors. Ouresutted and restated certificate of incorporatiowvipies that KKR, Silver Lake, Mr. Parsons, theimpesive
affiliates and any of their respective direct atifect designated transferees (other than in ecentairket transfers and gifts) and any group of tisiech persons
are a party do not constitute “interested stockéaaltfor purposes of this provision.

Under certain circumstances, this provision willkeé more difficult for a person who would be antérested stockholder” to effect various business
combinations with our company for a three yearqakriThis provision may encourage companies intedeist acquiring us to negotiate in advance withlmard
of directors because the stockholder approval remeént would be avoided if our board of directqpraves either the business combination or theséretion tha
results in the stockholder becoming an interesteckbholder. These provisions also may have theeéfepreventing changes in our board of directord may
make it more difficult to accomplish transactiohattstockholders may otherwise deem to be in thest interests.

These provisions in our amended and restatedicatéfof incorporation and amended and restatesisymay discourage, delay or prevent a transaction
involving a change in control of our company thsini the best interest of our minority stockhold&sen in the absence of a takeover attempt, ttetegice of
these provisions may adversely affect the prevaitirarket price of our Class A common stock if they viewed as discouraging future takeover attenipisse
provisions could also make it more difficult fooekholders to nominate directors for election to looard of directors and take other corporate astio

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 been approved to list our Class A commaekstn the New York Stock Exchange under the syt®0IDY.” However, we cannot assure you t
an active trading market for our Class A commotlsto
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will develop on that exchange or elsewhere oreifeloped, that any market will be sustained. Acewlgl, we cannot assure you of your ability to selur shares
of Class A common stock when desired or the piticasyou may obtain for your shares.

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

Technology stocks have historically experiencedh téyels of volatility. The trading price of ourds A common stock is likely to be highly volatied
could be subject to wide fluctuations in respomseatrious factors, some of which are beyond outroband may not be related to our operating pentoice.
These fluctuations could cause you to lose allast pf your investment in our common stock. Factbed may cause the market price of our Class Ansomstocl
to fluctuate include:

. price and volume fluctuations in the overall stot#trket from time to time

. significant volatility in the market price and tiad volume of technology companies in general, @ihncbmpanies in our industr
. actual or anticipated changes in our results ofatms or fluctuations in our operating resu

. whether our operating results meet the expectabbsecurities analysts or investa

. changes in the expectations of investors or séesi@nalysts

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

. regulatory developments in the United States, fpreiountries or bott

. general economic conditions and trer

. major catastrophic event

D sales of large blocks of our stock;

. departures of key personn

In addition, if the market for technology stockstloe stock market in general experiences a logsvestor confidence, the trading price of our Class
common stock could decline for reasons unrelatexitdusiness, operating results or financial chorli The trading price of our common stock miglsbadecline
in reaction to events that affect other compamesurr industry even if these events do not direatfgct us.

In the past, following periods of volatility in thearket price of a company’s securities, securitlass action litigation has often been broughtregahat
company. If our stock price is volatile, we may e the target of securities litigation. Securitiggation could result in substantial costs amed our
management’s attention and resources from our essjrand this could have a material adverse affeour business, operating results and financiadlition.

Sales of outstanding shares of our Class A commuatk into the market in the future could cause thearket price of our Class A common stock to dr
significantly.

If our existing stockholders sell, or indicate atent to sell, substantial amounts of our Clas®#mon stock in the public market after the markandoff,
lock-up and other legal restrictions on resaledafise trading price of our Class A common stoakdalecline. After this offering, 151,221,770 stsof Class A
and Class B common stock will be outstanding. @séhshares, the 22,000,000 shares of our Class&on stock to be sold in this offering will be fiee
tradable, unless such shares are held by “affdjates that term is defined in Rule 144 of the $ities Act of 1933, as amended, or the Securities A
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Each of our executive officers and directors, KiSyer Lake, TCV, Mr. Parsons and the holders dfssantially all of the shares of our common stoc#t a
securities exercisable for our common stock (iniclgaghares of Class A common stock issuable upohasnge of LLC Units) are subject to market standoff
agreements with us or lock-up agreements with titeerwriters during the period ending 180 days dfterdate of this prospectus (subject to extengtuat)
prevent them from selling their shares prior togRpiration of this lock-up period, subject to eémtexceptions. Morgan Stanley & Co. LLC and J.RBrgén
Securities LLC may, however, in their sole dis@efipermit shares subject to these agreementsgolterior to their expiration. See “Underwritefet
additional information.

After the lock-up agreements pertaining to thieoffg expire, up to an additional 38,824,171 shefé&lass A common stock (excluding 90,397,599 ehar
issuable upon exchange of LLC Units) will be ellgifor sale in the public market, of which 38,824, Will be held by affiliates and subject to volufimeitations
under Rule 144 under the Securities Act and van@ssing agreements.

Before the completion of this offering, we will eninto a stockholder agreement with Desert Newrbeach of KKR, Silver Lake, TCV and Mr. Parsons.
Pursuant to the stockholder agreement, each of K3{Rer Lake, TCV and Mr. Parsons will agree, sabje certain limited exceptions, not to transfsl],
exchange, assign, pledge, hypothecate, conveyherwise dispose of or encumber any shares of assG\ common stock (including shares of Class Arnom
stock issuable upon the exchange of LLC Units)rduthe threerear period following this offering without the cgemt of each of KKR and Silver Lake, for so |
as each of KKR and Silver Lake is entitled to ncaiénat least one director to our board of direct®tssuant to agreements with us, members of auorse
management team and independent directors andnckaigers of more than 100,000 shares of our Ghdassmmon stock (including shares of Class A common
stock issuable upon the exchange of LLC Units) anolptions to purchase Class A common stock maysodiject to certain limited exceptions, transset|,
exchange, assign, pledge, hypothecate, conveyherwise dispose of or encumber any shares of assGh common stock (including shares of Class Arnom
stock issuable upon exchange of LLC Units) durlmgdne-year period following this offering.

In addition, following the completion of this offag, we intend to file a registration statementegister all shares of Class A common stock sulject
options or RSUs that are currently outstandindhat are reserved for future issuance under outyeqampensation plans. If these additional sharesald, or if i
is perceived that they will be sold, in the pulsfiarket, the trading price of our Class A commomwlsimould decline. See “Shares Eligible for FutuateSfor
additional information.

If you purchase shares of our Class A common stackhis offering, you will experience substantiahal immediate dilution.

If you purchase shares of our Class A common stothis offering, you will experience substantiadammediate dilution of $48.54 per share, basedron
assumed initial public offering price of $18.00 gbare, which is the midpoint of the estimatedraffgprice range set forth on the cover page of ginospectus,
because the price that you pay will be substapt@gtater than the net tangible book value peresbfthe Class A common stock that you acquires Tilution is
due in large part to the fact that our existingestors paid substantially less than the initialliputiffering price when they purchased their equityaddition,
investors who purchase shares in this offering edghtribute approximately 28% of the total amounequity capital raised by us through the datenaf offering,
in exchange for acquiring approximately 15% of outstanding shares. In addition, we have issueidmgpat prices significantly below the assumedahjiublic
offering price and have also issued RSUs with rer@ge price. To the extent outstanding optionauttimately exercised and RSUs vest, there wilfuréher
dilution to investors in this offering.
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If securities analysts do not publish research @ports about our business, or if they downgrade stwck, the price of our stock could declir

The trading market for our Class A common stocKade influenced by any research and reports #nairities or industry analysts publish about usior
business. We do not currently have, and may neviairg research coverage by securities analyst® Hecurities analysts commence coverage of aupaay,
the trading price for our stock would be negativietpacted. In the event securities analysts couecompany and one or more of these analysts daslegour
stock or publish unfavorable research about ouiniess, our stock price would likely decline. If ooemore of these analysts cease coverage of oopaoy or fai
to publish reports on us regularly, demand forstack could decrease, which could cause our stack pnd trading 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 sefiee senior note, raise additional capital, cregpeiblic market for our Class A common stock amdlitate
our future access to the public equity markets. &y Inc. intends to contribute $25 million of fi®ceeds from this offering to GD Subsidiary Ined&o use
the remaining proceeds, and to cause GD Subsithiaryo use the proceeds contributed to it, to pase newlyissued LLC Units from Desert Newco, as desct|
under “Organizational Structure—This Offering.” \&lso intend to cause Desert Newco to (i) pay thpgaithexpenses of this offering payable by us, idicla the
assumed underwriting discounts and commissions;iwilve estimate will be $33 million in the aggregé4ii¢ make a final payment, which we estimate \witl
$26 million in the aggregate, to the Sponsors a@% Tpon the termination of the transaction and nawitig fee agreement, in accordance with its tefms,
connection with the completion of this offeringi)(make a payment of $3 million to Bob Parsonsmfite termination of the executive chairman sesvice
agreement, in accordance with its terms, in conmectith the completion of this offering and (ivlaike a payment of $315 million to repay the senaien
including related prepayment premiums and accroggtést. Any remaining proceeds will be used faregal corporate purposes. Our intended uses fargen
corporate purposes may include working capitagsahd marketing activities, solution and platfaewelopment, general and administrative matteid capital
expenditures, although we do not currently havespegific or preliminary plans with respect to tiee of proceeds for such purposes. Until the agiptic of the
proceeds as set forth above, our management wil heoad discretion over the investment of the geds that we receive in this offering and mightb®able to
obtain a significant return, if any, on investmefthese proceeds. Investors in this offering wéed to rely upon the judgment of our managemetit i@spect to
the use of proceeds. If we do not use the net pascthat we receive in this offering effectivelyr dusiness, operating results and financial canditould be
harmed.

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

We do not expect to pay dividends to the holdemunfClass A common stock following the completadrihis offering for the foreseeable future. Ouilik
to pay dividends on our Class A common stock istéithby our existing indebtedness, and may be éuntbstricted by the terms of any future debt inedior
preferred securities issued by us or our subs&Bast by law. Payments of future dividends, if ami, be at the discretion of our board of direa@fter taking int
account various factors, including our businesgrafing results and financial condition, currend anticipated cash needs, plans for expansion aytegal or
contractual limitations on our ability to pay dieidds. As a result, any capital appreciation inpifiee of our Class A common stock may be your aalyrce of
gain on your investment in our Class A common stock

If, however, we decide to pay a dividend in theifat we would need to cause Desert Newco to maitghiitions to GoDaddy Inc. in an amount sufficient
to cover such dividend. Deterioration in the coiikd financial condition, earnings or cash fldwbesert Newco for any reason could limit or imgtsrability tc
make distributions to us.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, including the sections entitle&pectus Summary,” “Risk Factors,” “Organizatio8tducture,” “Use of Proceeds,” “Management’s
Discussion and Analysis of Financial Condition &wbults of Operations,” and “Business,” contaimsvéyd-looking statements. The words “believe,” “niay
“will,” “potentially,” “estimate,” “continue,” “antcipate,” “intend,” “could,” “would,” “project,” “dan,” “expect” and similar expressions that conuegertainty of
future events or outcomes are intended to idefdifyward-looking statements. These forward-lookitagements include, but are not limited to, stateien
concerning the following:

"o ” o ”u ” ”ou

. our ability to continue to add new customers amddase 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 solutions

. our dependence on establishing and maintainingpbagbrand

. the occurrence of service interruptions and secoriprivacy breache:

. system failures or capacity constrair

. the rate of growth of, and anticipated trends arallenges in, our business and in the market fopoaducts;

. our future financial performance, including @xpectations regarding our revenue, cost of rexeoperating expenses, including changes in

technology and development, marketing and advegijsieneral and administrative and Customer Cagpereses, and our ability to achieve and
maintain, future profitability

. our ability to continue efficiently acquiringistomers, maintaining our high customer retentaas and maintaining the level of our customers’
lifetime spend

. our ability to provide high quality Customer Ca

. the effects of increased competition in our markeis our ability to compete effective

. our ability to expand internationall

. our ability to effectively manage our growth and@sated investment

. our ability to integrate recent or potential futaeguisitions

. our ability to maintain our relationships with quartners

. adverse consequences of our substantial levetebiredness

. our ability to maintain, protect and enhance oteliactual property

. our ability to maintain or improve our market she

. 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 amedyulations that currently apply or may becomeiaable to our business both in the United Stateb a
internationally;

. economic and industry trends or trend analy

. the attraction and retention of qualified employaed 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 commorclst
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These forward-looking statements are subject toralrer of risks, uncertainties and assumptionsudinb those described in “Risk Factors” and elseehe
in this prospectus. Moreover, we operate in verypetitive and rapidly changing environments, and risks emerge from time to time. It is not possifur our
management to predict all risks, nor can we agbessnpact of all factors on our business or therixto which any factor, or combination of factarmy cause
actual results to differ materially from those @ined in any forward-looking statements we may mékéght of these risks, uncertainties and assionp, the
forward-looking events and circumstances discusséus prospectus may not occur, and actual reswltild differ materially and adversely from thasgicipated
or implied in our forward-looking statements.

You should not rely upon forward-looking statemeagpredictions of future events. Although we haithat the expectations reflected in our forward-
looking statements are reasonable, we cannot giggrémat the future results, levels of activityrfpenance or events and circumstances describttiforward-
looking statements will be achieved or occur. Mespneither we, nor any other person, assume nagitity for the accuracy and completeness offtrevard-
looking statements. We undertake no obligationuiliply update any forward-looking statements foy aeason after the date of this prospectus toazonthese
statements to actual results or to changes inxqecatations, except as required by law.

You should read this prospectus and the documkatsme reference in this prospectus and have Widithe SEC as exhibits to the registration staenof
which this prospectus is a part with the understanthat our actual future results, levels of dtfivoerformance and events and circumstances reagdierially
different from what we expect.
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MARKET AND INDUSTRY DATA

Unless otherwise indicated, information containethis prospectus concerning our industry and thekets in which we operate, including our general
expectations and market position, is based onrimdition from management estimates and independeustiry analysts and third-party sources, consigiing
reports from VeriSign, dated January 2015, andethisng Marion Kauffman Foundation, dated April 20p4iplicly available information on the website of
Netcraft Ltd., or Netcraft, as well as studies wenmissioned from BrandOutlook, LLC, or BrandOutlpdited September 2014, and Beall Research, InBgal
Research, dated January 2013. Management estiaratderived from publicly available informationeased by independent industry analysts and thirty-pa
sources, as well as data from our internal researut are based on assumptions, which we belielbe teasonable, made by us based on such data)laswur
knowledge of our industry, customers and prodwRisjections, assumptions and estimates of ourdygarformance and the future performance of thestis ir
which we operate are necessarily subject to a diégiee of uncertainty and risk due to a varietfaofors, including those described in “Risk Factarsd
elsewhere in this prospectus. These and otherrfactauld cause results to differ materially fromagl expressed in the estimates made by the indepepalrties
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 Transactiortgs Thart is provided for illustrative purposesyoahd
does not purport to represent all legal entitiethiwiour organizational structure.
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Organizational Structure Following this Offering

The diagram below depicts our organizational stnectmmediately following this offering assuming @exercise by the underwriters of their option to
purchase additional shares of Class A common s#egkised in this prospectus, “existing owners” rete the owners of Desert Newco, collectivelypptd the
Reorganization Transactions, and “Continuing LLCr@vs” refers to those existing owners who will nretieir equity ownership in Desert Newco in thenficof
LLC Units after the Reorganization Transactions.
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Immediately following this offering, GoDaddy Incilikbe a holding company and either directly oroihgh its wholly owned subsidiary GD Subsidiary nc.
its principal asset will be a controlling equityténest in Desert Newco. As the sole managing mewibBesert Newco, GoDaddy Inc. will operate andtcarall of
the business and affairs of Desert Newco and, gir@@esert Newco and its subsidiaries, conduct asiness. GoDaddy Inc. will consolidate Desert Newncits
consolidated financial statements and will reparba-controlling interest related to the LLC Utiisld by the Continuing LLC Owners on its consolétht
financial statements.

Our post-offering organizational structure willadl the Continuing LLC Owners to retain their equitynership in Desert Newco, an entity that is ¢faesh
as a partnership for U.S. federal income tax puepois the form of LLC Units. Investors participgiin this offering will, by contrast, hold equity GoDaddy
Inc., a Delaware corporation that is a domestipetion for U.S. federal income tax purposeshaform of shares

61



Table of Contents

of our Class A common stock. We believe that thataing LLC Owners generally find it advantagesai$iold their equity interests in an entity thahat
taxable as a corporation for U.S. federal incomeptarposes. The Continuing LLC Owners and GoDaddy Will incur U.S. federal, state and local incotares
on their proportionate share of any taxable incof2esert Newco as calculated pursuant to the Ne@ Agreement (as defined below). As described bekaet
of the Continuing LLC Owners will also hold a numloé shares of Class B common stock of GoDaddy éqeial to the number of LLC Units held by such pers
Although these shares have no economic rights, whikkgllow such owners to directly exercise votipgwer at GoDaddy Inc., which will be the managimgmbel
of Desert Newco, at a level that is consistent whtsir overall equity ownership of our businessdeinour amended and restated certificate of incatjm, each
share of Class B common stock shall be entitlezhtovote. When a LLC Unit is exchanged by a Comigl.LC Owner (which we would generally expect to
occur in connection with a sale or other transf@gprresponding share of Class B common stocklhettle exchanging owner is also exchanged andowill
cancelled.

Incorporation of GoDaddy Inc.

GoDaddy Inc. was incorporated in Delaware on May2Z84. GoDaddy Inc. has not engaged in any busioesther activities except in connection with its
incorporation. GoDaddy Inc.’s amended and reste¢etificate of incorporation will authorize two skes of common stock, Class A common stock and®as
common stock, each having the terms described @stBption of Capital Stock.”

Following this offering, each Continuing LLC Owneill hold a number of shares of our Class B comratmtk equal to the number of LLC Units held by
such Continuing LLC Owner, each of which providisshiolder with no economic rights but entitles liodder to one vote on matters presented to GoD&uldis
stockholders, as described in “Description of Catock—Capital Stock—Common Stock—Class B Comi@tatk.” Holders of Class A common stock and
Class B common stock vote together as a singls dasll matters presented to our stockholderghfeir vote or approval, except as otherwise requing
applicable law.

Reorganization Transactions

Before the completion of this offering, GoDaddy.Iagll incorporate in Delaware a new subsidiaryttwédl be wholly owned by it. We expect that this
subsidiary will be named GD Subsidiary Inc. GoDatfuty. intends to contribute approximately $25 roifliof the net proceeds from this offering to GD Sdiary
Inc. and to cause GD Subsidiary Inc. to use theg®ds contributed to it, to purchase newly-issue@ Units from Desert Newco.

The amendment of the limited liability company agrent of Desert Newco, the investors’ reorganirattiansactions and entry into the Exchange
Agreement, all described below, are collectivelgned to as the “Reorganization Transactions.”

Amendment of the Limited Liability Company Agreentesf Desert Newco

Before the completion of this offering, the limitkability company agreement of Desert Newco wéldmended and restated to, among other thingsirg,
GoDaddy Inc. as its sole managing member and mgfydats outstanding limited liability company usias non-voting units. We refer to such units as'th.C
Units.” We refer to the limited liability compangeeement of Desert Newco, as in effect at the tifrthis 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 such distributionsjésiitio the requirements with respect to the tatrithiutions described below). If GoDaddy Inc. auibes a
distribution, such distribution will be made to thelders of LLC Units, including GoDaddy Inc., piata in accordance with their respective ownershipesert
Newco, provided that GoDaddy Inc. as sole managiagmber will be entitled to n«-pro rata distributions for certain fees and expens
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Upon the consummation of this offering, GoDaddy. lutl be a holding company and either directlytlarough its wholly owned subsidiary GD Subsidiary
Inc., its principal asset will be a controlling égunterest in Desert Newco. As such, GoDaddy imitl. have no independent means of generating neeeDesert
Newco will be treated as a partnership for U.Sefatlincome tax purposes and, as such, will natutgect to U.S. federal income tax. Instead, tax@idome will
be allocated to holders of LLC Units, including Gaafdly Inc. Accordingly, GoDaddy Inc. will incur ine taxes on its allocable share of any net taxablame o
Desert Newco and will also incur expenses relatdtstoperations. Pursuant to the New LLC AgreemBesert Newco will make pro rata cash distribugiomthe
holders of LLC Units, calculated using an assunagdate, to help to fund their tax obligations@spect of the cumulative taxable income, reducecubyulative
taxable losses, of Desert Newco that is allocaigtiém. Generally, these tax distributions willdoenputed based on an assumed income tax rateteghal sum
of (i) the maximum marginal federal income tax rapglicable to an individual (including, solelytime case of any current owner of The Go Daddy Ginap the
3.8% tax on net investment income to the extent sax is applicable to Desert Newco income allogdablsuch owner) and (ii) 7%, which representsssumed
blended state income tax rate. As of December 314 2his assumed income tax rate was 46.6% (whazhd increase to 50.4% with respect to a curremey of
The Go Daddy Group Inc. if the tax on net investtiiecome were to apply to all of its allocable shaf income from Desert Newco). It is not expedteat the ta
on net investment income will apply to a significaortion of the income of Desert Newco allocaldetrrent owners of The Go Daddy Group, Inc.
Notwithstanding the potential differences, desaibbove, in the assumed tax rate applicable irestsyd different owners, Desert Newco will make
distributions pro rata to LLC Unit ownership. Inditibn, under the tax rules, Desert Newco is rezpiio allocate net taxable income disproportiogateits unit
holders in certain circumstances. Because taxlligions will be determined based on the holddrld® Units who is allocated the largest amount offzle
income on a per unit basis, but will be made pta based on ownership, Desert Newco will be reduivpemake tax distributions that will likely excetrg actual
tax liability incurred by many of the existing owsef Desert Newco in respect of their ownershipé@sert Newco and that, in the aggregate, willljilexceed th:
amount of taxes that Desert Newco would have gaidvere taxed on its net income at the assumtlapplicable to current owners of The Go Daddyu@radnc.
In addition to tax expenses, GoDaddy Inc. also wdlir expenses related to its operations, plusneays under the TRAs, which GoDaddy Inc. expeclisb@i
significant. GoDaddy Inc. intends to cause Desexvbb to make distributions or, in the case of teapenses, payments in an amount sufficientltaval
GoDaddy Inc. to pay its taxes and operating expenseluding distributions to fund any ordinary ceei payments due under the TRAs.

The New LLC Agreement will also provide that asesgral matter a Continuing LLC Owner will not hafkie right to transfer LLC Units if GoDaddy Inc.
determines that such transfer would be prohibitethty or regulation or would violate other agreetsemith GoDaddy Inc. to which the Continuing LLC Qer
may be subject or would cause a technical tax tetitin of Desert Newco. However, each of KKR, Siluake, TCV and Mr. Parsons may transfer all itsCLL
Units even if such transfer could result in a tecaintax termination if the transferring membereénthifies the other members of Desert Newco (incigdso
Daddy Inc.) for certain adverse tax consequendsggrfrom any such technical tax termination amdiemnifies Desert Newco for related costs.

Investors’ Reorganization Transactions

Prior to the completion of this offering, (1) KKR@6 Fund (GDG) L.P., an affiliate of KKR, will malkedistribution of LLC Units to KKR 2006 GDG
Blocker Sub L.P. in an amount proportional to KKB08 GDG Blocker Sub L.P.’s ownership in KKR 2008(GDG) L.P.; (2) SLP GD Investors, L.L.C., an
affiliate of Silver Lake, will make a distributioof LLC Units to SLP Ill Kingdom Feeder II, L.P. an amount proportional to SLP Ill Kingdom FeedeLIP.’s
ownership in SLP GD Investors, L.L.C., and subsetjyeSLP Il Kingdom Feeder II, L.P. will liquidatand distribute the LLC Units it received in thstdbution
from SLP GD Investors, L.L.C. to its partners, SUKingdom Feeder Corp. as limited partner and/&ilLake Technology Associates lll, L.P., as gehga#ner;
and (3) TCV VIl (A) GD Investor, L.P., an affiliatef TCV, will liquidate and distribute all of itsLLC Units to TCV VII (A) GD Investor, Inc., its linbéd partner.
Each of KKR 2006 GDG Blocker Sub L.P., GDG Co-InvBkcker Sub L.P., SLP Il Kingdom Feeder CorpdarCV VIl
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(A) GD Investor, Inc. (such parties, the “Blockesr@panies”) will then merge with one of four newyrrhed subsidiaries of GoDaddy Inc., and each of the
surviving entities from such mergers will then meemgth and into GoDaddy Inc., with GoDaddy Inc.\8ving such merger (collectively, the “Investor @or
Mergers”). As a result of the Investor Corp Merg&KR 2006 GDG Blocker L.P., as limited parthei®R 2006 GDG Blocker Sub L.P., GDG Co-Invest
Blocker L.P., as limited partner of GDG Co-Invesbv&ker Sub L.P., SLP Il Kingdom Feeder I, L.P. tlas sole stockholder of SLP Il Kingdom FeederCoand
TCV VII (A) L.P., as the sole stockholder of TCVIMA) GD Investor, Inc. (such parties, the “Reorgaion Parties”) will each receive a number ofrelseof
GoDaddy Inc.’s Class A common stock that is eqoidtist pro rata share of the number of LLC Unitsdh®y the Blocker Companies immediately before the
Investor Corp Mergers, as well as certain rightdaurthe 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 right, subject to the terofishe Exchange Agreement, to exchange their LL@3Jtogether with a corresponding number of shafes
Class B common stock, for shares of our Class Arsomstock on a one-for-one basis, subject to cumtpironversion rate adjustments for stock splitsgls
dividends, reclassifications and other similar sa@tions. The Exchange Agreement will provide, hawethat such exchanges must be for a minimurhefdsse
of 1,000 LLC Units or all of the vested LLC Unitslt by such owner. The New LLC Agreement will aisovide that as a general matter a Continuing LLC
Owner will not have the right to exchange LLC Uriitere determine that such exchange would be pitgdtby law or regulation or would violate other
agreements with us to which the Continuing LLC Ommey be subject, including the New LLC Agreemé&ie may impose additional restrictions on exchange
that we determine to be necessary or advisableatdesert Newco is not treated as a “publiclyethgartnership” for U.S. federal income tax purgoge a
holder exchanges LLC Units and Class B common dmckhares of Class A common stock, the numbéL@f Units held by GoDaddy Inc. is correspondingly
increased as it acquires the exchanged LLC Unitdaacorresponding number of shares of Class B aamstock are cancelled. See “Certain Relationsduiys
Related Party Transactions—Exchange Agreement.”

As noted above, each of the Continuing LLC Owneilisalso hold a number of shares of our Class B iwmm stock initially equal to the number of LLC
Units held by such person. Although these shares ha economic rights, they will allow such ContimgiLLC Owners to directly exercise voting power at
GoDaddy Inc., the managing member of Desert Newata,level that is consistent with their overalligég ownership of our business. Under our amenchetl a
restated certificate of incorporation, each sh&u@lass B common stock will be entitled to one vote

This Offering

In connection with the completion of this offerifgpDaddy Inc. intends to contribute approximated #illion of the proceeds it receives from this
offering to GD Subsidiary Inc., and to use the rinimg proceeds, and to cause GD Subsidiary Inaseothe proceeds contributed to it, to purchase Ub@s fromn
Desert Newco at a purchase price per unit equiletanitial public offering price per share of Ga& common stock in this offering net of underwrgidiscounts
and commissions. Assuming that the shares of @assnmon stock to be sold in this offering are sai&18.00 per share, which is the midpoint ofakémated
offering price range set forth on the cover pagthisf prospectus, at the time of this offering, Gdby Inc. will purchase from Desert Newco 22,000,00C
Units for an aggregate of $396 million (or 25,3@MALC Units for an aggregate of $455 million itthinderwriters exercise in full their option to ghase
additional shares of Class A common stock). Ddsewco will bear or reimburse GoDaddy Inc. for dltlee expenses of this offering. Accordingly, fellimg this
offering, GoDaddy Inc. will hold a number of LLC Wsthat is equal to the number of shares of CAasemmon stock that it has issued, a relationshép we
believe fosters transparency because it resulissingle share of Class A common stock represefiibgit indirectly) the same percentage ownerghipesert
Newco as a single LLC Uni
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Following This Offering

The Continuing LLC Owners may, subject to the teahthe Exchange Agreement, exchange their LLC4)nitgether with a corresponding number of
shares of Class B common stock, for shares of @Glagsmmon stock of GoDaddy Inc. on a one-for-onsidal hese exchanges are expected to result iaases
in the tax basis of the assets of Desert Newcoadttetrwise would not have been available. Bothtexggax basis acquired by GoDaddy Inc. in suchherges an
increases in tax basis resulting from such exchangey reduce the amount of tax that GoDaddy Ineilldvotherwise be required to pay in the future sTtaix basi
may also decrease gains (or increase losses) ure fiiispositions of certain assets to the extenbéais is allocated to those assets. In additi@|nvestor Corp
Mergers will result in favorable tax attributesGoDaddy Inc.

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 calculated tax savings, if any, Gabaddy Inc. is deemed to realize as a resultisfekisting and increased tax basis and certaieraéx benefits
related to it entering into the TRA, including tagnefits attributable to payments under the TRA. Rirtbel and Ms. Rafael, each a member of our bofrd
directors, intend to forego their rights to be ay#o the TRA. GoDaddy Inc. will also enter int&®As with each of the Reorganization Parties thétpwovide for
the payment by GoDaddy Inc. to each Reorganizaemty of approximately 85% of the amount of thegkited tax savings, if any, that GoDaddy Inc.demed
to realize as a result of the tax attributes ofuthiés it acquires in the applicable Investor Chigrger, any net operating losses available asudtresthe applicabls
Investor Corp Merger and certain other tax beneéisted to entering into the applicable TRA. Theagment obligations are obligations of GoDaddy Bred not
of Desert Newco. See “Certain Relationships an@ted|Party Transactions—Tax Receivable Agreements.”

GoDaddy Inc. may accumulate cash balances in fyeges resulting from distributions from Desert Mevexceeding our tax or other liabilities. To the
extent GoDaddy Inc. does not use such cash balémgey a dividend on or repurchase shares of @Glassmmon stock and instead decides to hold ormeitute
such cash balances to Desert Newco for use impésagions, Continuing LLC Owners who exchange LL@t8Jand shares of Class B common stock for shares
Class A common stock in the future could also biefreim any value attributable to such accumulatash balances. See “Certain Relationships andédieRadrty
Transactions—Exchange Agreement.”

As a result of the Reorganization Transactionsthigdoffering (assuming certain of our affiliates ot purchase shares from us in this offeringprup
completion of this offering:

. Our Class A common stock will be held as follo
. 22,000,000 shares (or 25,300,000 shares ifitlderwriters exercise in full their option to puaske additional shares of Class A common
stock) by investors in this offering; ai
. 38,824,171 shares by the Reorganization Pa
. Our Class B common stock (together with the sameuaitnof LLC Units) will be held as follow:
D 90,397,599 shares and LLC Units by the Continuib@ [Owners.
. The combined voting power in GoDaddy Inc. will kefallows:
. 1t4.5;§o for investors in this offering (or 16.48the underwriters exercise in full their optionpiurchase additional shares of Class A common
stock);
. 25.7% for the Reorganization Parties (or 25ifleite underwriters exercise in full their optiampurchase additional shares of Class A

common stock); an

. 59.8% for the Continuing LLC Owners (or 58.58thie underwriters exercise in full their optiongorchase additional shares of Class A
common stock)
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USE OF PROCEEDS

We estimate that the proceeds to GoDaddy Inc. ffosoffering will be approximately $396 million(§455 million if the underwriters exercise in fthleir
option to purchase additional shares of Class Amomstock), based on an assumed initial publicrioifeprice of $18.00 per share, which is the midpoi the
estimated offering price range set forth on theecgage of this prospectus.

GoDaddy Inc. intends to contribute approximatel$ #dllion of these proceeds to GD Subsidiary Intd & use the remaining proceeds, and to cause GD
Subsidiary Inc. to use the proceeds contributet to purchase newly-issued LLC Units from Deséetvco, as described under “Organizational Strueture
Reorganization Transactions.” We intend to causseBidNewco to (i) pay the unpaid expenses of tfiexing payable by us, including the assumed undéng
discounts and commissions, which we estimate wil$83 million in the aggregate, (ii) make a finayment, which we estimate will be $26 million ireth
aggregate, to the Sponsors and TCV upon the tetiminaf the transaction and monitoring fee agreerriaraccordance with its terms, in connection wte
completion of this offering, (iii) make a paymerit®3 million to Bob Parsons upon the terminatioriraf executive chairman services agreement, inrdance
with its terms, in connection with the completidithus offering and (iv) make a payment of $315limil to repay the senior note, including relateelgatyment
premiums and accrued interest. Any remaining prdeeéll be used for general corporate purposes.i@anded uses for general corporate purposes neéydie
working capital, sales and marketing activitiedyson and platform development, general and adstiative matters, and capital expenditures, althomg do not
currently have any specific or preliminary planshaiespect to the use of proceeds for such purp@bessenior note has an aggregate principal anafunt
$300 million, bears interest at a rate of 9.0%grerum and matures on December 15, 2019 and compt@payment premium provisions. Our repayment ef th
senior note will require that we pay 104.5% of phiecipal amount to be repaid plus accrued and idnipgerest to, but excluding, the date of redeomtiSee
“Certain Relationships and Related Party TransastieSenior Note Payable to The Go Daddy Group, Inc.”

Pending specific application of these proceedsexgect to invest them primarily in short term, istreent-grade interest-bearing securities such a®mno
market accounts, certificates of deposit, commepziper and guaranteed obligations of the U.S. gouent.

A $1.00 increase or decrease in the assumed ipitizalic offering price would increase or decreaseapplicable, cash and cash equivalents andetpitly
by approximately $20.7 million, assuming the numbfeshares offered, as set forth on the cover pégfeis prospectus, remains the same.

Similarly, an increase or decrease of one millibares of Class A common stock sold in this offesirauld increase or decrease, as applicable, cash an
cash equivalents and total equity by approxime$éiy.9 million, based on an assumed initial pubffering price of $18.00 per share, which is the poitt of the
estimated offering price range set forth on theecgage of this prospectus.
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DIVIDEND POLICY

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

Immediately following this offering, GoDaddy Incilikbe a holding company, and either directly amtigh its wholly owned subsidiary GD Subsidiary.|
its principal asset will be a controlling equityténest in Desert Newco. If, however, GoDaddy Irecides to pay a dividend in the future, it woulée¢o cause
Desert Newco to make distributions to GoDaddy in@n amount sufficient to cover such dividendDésert Newco makes such distributions to GoDaddy, the
other holders of LLC Units will be entitled to réee pro rata distributions.

Our ability to pay dividends on our Class A comnstock is limited by the covenants of our indebtesdnend may be further restricted by the terms pf an
future debt or preferred securities incurred onéskby us or our subsidiaries. See “ManagemengsuBision and Analysis of Financial Condition anduRs of
Operations—Liquidity and Capital Resources.” Initidd, Desert Newco is generally prohibited undeldivare law from making a distribution to unit hexsl
(including us) to the extent that, at the timehsf tistribution, after giving effect to the distriiibn, liabilities of Desert Newco (with certainaptions) exceed the
fair value of its assets. Subsidiaries of Desemwdeare generally subject to similar legal limitea$ on their ability to make distributions to Dedéewco.
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CAPITALIZATION

The following table sets forth our cash and cashivedents and capitalization as of December 314201
D on an actual basis; ai

. on a pro forma as adjusted basis to refle¢hé)Reorganization Transactions described undegd@zational Structure,’iif the creation of certain te
assets in connection with this offering and thergaoization Transactions, (iii) the creation ofitet liabilities in connection with entering inteet
TRAs with the Reorganization Parties and (iv) take y us of 22,000,000 shares of Class A commmrkgiursuant to this offering and the
application of the proceeds from this offering asatibed in “Use of Proceeds,” based on an assumi&d public offering price of $18.00 per share,
which is the midpoint of the estimated offeringgerrange set forth on the cover page of this pispeand after deducting assumed underwriting
discounts and commissions and estimated offeripgreses payable by t

This table should be read in conjunction with thi@imation contained in this prospectus, includi@gganizational Structure,” “Use of Proceeds,”
“Management’s Discussion and Analysis of Finan@ahdition and Results of Operations,” “Unaudited Porma Financial Information” and the consolidated
financial statements and the related notes thegpearing elsewhere in this prospectus.

December 31, 201
Pro Forma
Actual As Adjusted (1)
(in thousands, except shar
and per share data)

Cash and cash equivale $ 138,96 $ 158,14
Long-term deby, including current portio $1,418,92 $ 1,126,36
Member: /stockholder’ equity:

Class A common stock, $0.001 par value per shabd®p1000,000 shares authorized and 60,824,171shatstanding on a p

forma as adjusted bas — 61
Class B common stock, $0.001 par value per sh@@pB0,000 shares authorized and 90,397,599 sbatstmnding on a pro

forma as adjusted bas — 90
Additional paic-in capital — 389,83
Member! interest 1,086,201 —
Accumulated defici (675,81Y (51,24¢)
Non-controlling interes — 214,48:
Total member /stockholder equity $ 410,39 $ 553,21¢
Total capitalizatior $1,829,31 $ 1,679,58:

(1) A $1.00increase or decrease in the assumed ipitlalic offering price would increase or decrea@seapplicable, cash and cash equivalents andempéty by approximately $20.7 million, assum
the number of shares offered, as set forth ondliergpage of this prospectus, remains the samaféerddeducting assumed underwriting discountscamdmissions and estimated offering exper
Similarly, an increase or decrease of one millisarss of Class A common stock sold in this offebygis would increase or decrease, as applicaddd, @nd cash equivalents and total equity by
approximately $16.9 million, based on an assumitidlipublic offering price of $18.00 per share,iathis the midpoint of the estimated offering prieege set forth on the cover page of this
prospectus, and after deducting assumed undergvdtstounts and commissions and estimated offenpgnses
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DILUTION

If you invest in our Class A common stock, youentst will be diluted to the extent of the diffecerbetween the amount per share paid by purchakers
shares of Class A common stock in this offering tredpro forma net tangible book value per shai@lass A common stock immediately after the coniqtedf
this offering.

Our pro forma net tangible book value as of Decarie 2014 was $(2,167,805,000) or $(55.84) pereshfClass A common stock. Pro forma net tanc
book value per share is determined by dividingtangible net worth, total tangible assets lesd tiathilities, by the aggregate number of share€lalss A
common stock outstanding prior to the completiothef offering.

After giving effect to the sale by us of the 22,@@® shares of Class A common stock in this oftgrat an assumed initial public offering price @83¥00
per share, which is the midpoint of the estimatiferimg price range set forth on the cover pagthif prospectus, and the receipt and applicatichegstimated
net proceeds, after deducting assumed underwdismpunts and commissions and estimated offeripgmses payable by us, our pro forma net tangibd& bo
value at December 31, 2014 would have been $(1683000) or $(30.54) per share. This represenimarediate increase in pro forma net tangible boalke to
existing stockholders of $25.30 per share and anddiate dilution to new investors of $48.54 persha

The following table illustrates this per share tida:

Assumed initial public offering pric $ 18.0(
Pro forma net tangible book value per share aseaeihber 31, 201 $(55.89)
Increase in pro forma net tangible book value peres attributable to new investc 25.3(
Pro forma net tangible book value per share afferiog (30.59)
Dilution per share to new investc $ 48.5¢

If the underwriters exercise their over-allotmeption in full, the pro forma net tangible book valper share of our Class A common stock after givin
effect to this offering would be $(28.10) per shaned the dilution in net tangible book value pware to investors in this offering would be $46pE® share.

The following table sets forth, on a pro forma dgiasted basis, as of December 31, 2014, the nuoflstrares of Class A common stock and Class B
common stock purchased from us, the total condiiderpaid, or to be paid, and the average priceshare paid, or to be paid, by existing stockhadard by the
new investors, at an assumed initial public offgnimice of $18.00 per share, which is the midpofirthe estimated offering price range set fortitt@ncover page
of this prospectus, before deducting estimated mwiting discounts and commissions and offeringenges payable by us:

Shares Purchasec Total Consideration Average Price
Number Perceni Amount Percen Per Share
Existing stockholders 129,003,00 85.4% $1,020,427,00 72.(% $ 7.91
New investors 22,000,00 14.€ 396,000,00 28.C 18.0(C
Total 151,003,00 100% $1,416,427,00 100(%

The information discussed above is illustrativeyamrd will change based on the actual initial pubfifering price and other terms of this offering
determined at pricing. A $1.00 increase or decr@atiee assumed initial public offering price wouldrease or decrease, as applicable, total camagide paid by
new investors and total consideration paid bytaltlsholders by $20.7 million, assuming the numtfestmres offered by us,
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as set forth on the cover page of this prospecémsains the same and after deducting assumed uritiegvadiscounts and commissions. Similarly, arréase or
decrease of one million shares of Class A commacks$old in this offering by us would increase ecikase, as applicable, total consideration paitely
investors and total consideration paid by all stmd@ters by $16.9 million, based on an assumedilrptiblic offering price of $18.00 per share, whigthe
midpoint of the estimated price range set forthtencover page of this prospectus, and after deduassumed underwriting discounts and commissions.

The foregoing discussion and tables assume noisgastthe underwriters’ oveaHotment option or of outstanding stock optiongabDecember 31, 2014.
the underwriters exercise their over-allotmentapto purchase additional shares of our Class Aneomstock, there will be further dilution to neweastors.

The number of shares of our Class A common stocfost in the table above is based on shares of our Class A common stock outtanand
does not reflect:

26,647,614 shares of Class A common stock idsugon the exercise of options to purchase LL@d.that were outstanding as of December 31,
2014, with a weightedverage exercise price of $8.27 per unit, that imecexercisable for shares of our Class A commarkstomediately following
this offering;

115,538 shares of Class A common stock issuable timexercise of warrants to purchase LLC Uniss there outstanding as of December 31, 2
with an exercise price of $7.44 per unit, that lmee@xercisable for shares of our Class A commarkstomediately following this offerinc

86,992 shares of Class A common stock issuable tigomesting of RSUs with respect to LLC Units thatre outstanding as of December 31, 2(

6,048,871 additional shares of Class A comntooks subject to increase on an annual basis,veddor future issuance under our 2015 Equity
Incentive Plan, which will become effective in cection with the completion of this offering, plug@3,132 shares of Class A common stock
reserved for future issuance under our 2011 Ugietitive Plan, which shares will be added to theeshaf Class A common stock to be reserved
under our 2015 Equity Incentive Plan upon its dffeness

2,000,000 additional shares of Class A comntocks subject to increase on an annual basis,vedédor future issuance under our 2015 Employee
Stock Purchase Plan, or our ESPP, which will beceffeztive in connection with the completion ofgthiffering; anc

90,397,599 shares of Class A common stock issugdda exchange of the same number of LLC Units (tegyewith the same number of shares of
Class B common stock) that will be held by certiour existing owners immediately following thifering.
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UNAUDITED PRO FORMA CONSOLIDATED FINANCIAL INFORMAT ION

The unaudited pro forma consolidated statemenpefations for the year ended December 31, 2014pteshe Reorganization Transactions described
under “Organizational Structure” and this offerigif each had been completed as of January 1, IZb®dunaudited pro forma consolidated balancetstseef
December 31, 2014 presents the Reorganization dctioss and this offering as if each had been cetaglas of December 31, 2014.

The unaudited pro forma consolidated financial infation has been prepared based on Desert Newistdsibal consolidated financial statements and the
assumptions and adjustments described in the twths unaudited pro forma consolidated finangi&dimation below. The adjustments necessary ttyfaresen
the unaudited pro forma consolidated financial infation are based on available information andrapsions we believe are reasonable and are prestmted
illustrative purposes only. The unaudited pro fornasolidated financial information does not putgorepresent our consolidated results of opemnatir
consolidated financial position that would actudibwe occurred had the transactions referred teeabeen consummated on the dates assumed or éxpooy
consolidated results of operations or consolidéitexhcial position for any future date or periodheTpresentation of the unaudited pro forma conat#iti financial

information is prepared in conformity with Articlel of Regulation S-X.

Desert Newco’s historical consolidated financidbimation has been derived from its consolidatedrtial statements and accompanying notes included
elsewhere in this prospectus. GoDaddy Inc. wasddron May 28, 2014 and will have no material assetssults of operations until the completiontaét
offering. Therefore, its historical financial pasit is not included in the unaudited pro forma adiested financial information.

The pro forma adjustments related to the Reorg#aizdransactions are described in the notes taitizeidited pro forma consolidated financial infotiom
and primarily include the following:

. the amendment and restatement of GoDaddy lnert#ficate of incorporation to, among other ttgngj) provide for Class A common stock and
Class B common stock and (ii) issue shares of Bassmmon stock to the Continuing LLC Owners edaahe number of LLC Units they ow

. the exchange by the Reorganization Parties of thelr Units for an equal number of shares of ClagsoAamon stock

. the approximately 69.9% non-controlling interesDesert Newco, LLC represented by the LLC Units held by GoDaddy Inc. after completion of
the Reorganization Transactions; ¢

. the execution of the Tax Receivable Agreementstia@decognition of the related payable under sgrhements

The pro forma adjustments related to this offeang described in the notes to the unaudited pradaronsolidated financial information and primarily
include the following:

. the issuance of 22,000,000 shares of our Glassmmon stock to the purchasers in this offermgxchange for net proceeds of approximately
$363.2 million, based on an assumed initial publfering price of $18.00 per share, which is thelpaint of the estimated offering price range set
forth on the cover page of this prospectus, aféeludting assumed underwriting discounts and conomssnd estimated offering expens

. the payment of $314.6 million to repay the semiote, which includes related prepayment premiaf®l3.5 million and accrued interest of
approximately $1.1 million

. the payment of approximately $26.4 million to tho8sors and TCV upon the termination of the tramsa@nd monitoring fee agreeme
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. the payment of $3.0 million to Bob Parsons uponténmination of the executive chairman servicegegrent; an

. the approximately 59.7% non-controlling intéresDesert Newco, LLC represented by the LLC Unit$ held by GoDaddy Inc. after completion of
this offering.

Except as otherwise indicated, the unaudited pmmdoconsolidated financial information presentesliages no exercise of the underwriters’ option to
purchase additional shares of Class A common stbtke underwriters’ option is exercised in fulkt proceeds from this offering will be approxintate
$419.0 million, based on an assumed initial pubffering price of $18.00 per share, which is thelpaint of the estimated offering price range setfon the
cover page of this prospectus, after deductingrasdwnderwriting discounts and commissions andneséid offering expenses, and the ownership pergenta
represented by LLC Units not held by GoDaddy Initl. lve approximately 58.4%.

The unaudited pro forma consolidated financial infation should be read together with “Organizati@taucture,” “Capitalization,” Selected Consolidat:
Financial Data,” “Management'’s Discussion and Asayf Financial Condition and Results of Operatfcend Desert Newco's consolidated financial staets
and related notes thereto included elsewhere snptttispectus.
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UNAUDITED PRO FORMA CONSOLIDATED STATEMENT OF OPERA TIONS
For the Year Ended December 31, 2014

Reorganizatior

Desert Newct As Adjusted Initial Public GoDaddy
Transactions Before Offering Inc.
Actual Adjustments Offering Adjustments ©) Pro Forma
(in thousands, except per share date
Revenue
Domains $ 763,27 $ - $ 763,27: $ - $ 763,27:
Hosting and presenc 507,88 - 507,88 - 507,88l
Business applicatior 116,10¢ - 116,10¢ - 116,10¢
Total revenue 1,387,26: - 1,387,26: - 1,387,26:
Costs and operating expens
Cost of revenue (excluding depreciation an
amortization) 518,38: - 518,38: - 518,38
Technology and developme 254,44( - 254,44( - 254,44(
Marketing and advertisin 164,67: - 164,67: - 164,67:
Customer car 190,50: - 190,50: - 190,50:
General and administratiy 168,38: - 168,38: - 168,38:
Depreciation and amortizatic 152,75¢ - 152,75¢ - 152,75!¢
Total costs and operating expen 1,449,13! - 1,449,13 - 1,449,13!
Operating los: (61,87¢) - (61,87¢) - (61,87¢)
Interest expens (84,99) - (84,99) 28,6844 (56,315
Other income (expense), r 744 - 744 - 744
Loss before income tax (146,129 - (146,129 28,68: (117,44)
Benefit for income taxe® 2,82¢ - 2,82¢ - 2,82¢
Net loss (143,30Y - (143,30) 28,68: (114,62)
Net loss attributable to n-controlling interest: - (100,17) @ (100,17) 31,7249 (68,459
Net loss attributable to GoDaddy Ir $ (143,30) $ 100,17 $ (43,12¢ $ (3,049 $ (46,170
Net loss per sha—basic and dilute(®)? $ 1.17) $ (0.89)
Weighted-average shares, outstanding—basic &
diluted ®® 38,82« 56,30!

See accompanying notes to unaudited pro forma tidased statement of operations.
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Notes to Unaudited Pro Forma Consolidated Statemerf Operations

()]

@

®

4)

®)

(6)

U]

Desert Newco has been, and will continue to baj¢dkas a partnership for federal and state in¢ampurposes. As such, Desert Ne’s profits and losses will flow through to its paats,

including GoDaddy Inc., and are generally not scthje tax at the Desert Newco level. GoDaddy Iaaubject to federal, state, local and foreignga¥ée have determined it is more-likely-than-not
the tax benefits associated with the deferred $arta arising from the Reorganization Transactmmkthis offering will not be realized. As a restlie pro forma consolidated statement of
operations does not reflect an adjustment for deditax benefits

Upon completion of the Reorganization Transacti@sDaddy Inc. will become the sole managing menob&esert Newco, and as a result, GoDaddy Inc.iwitilally own approximately 30.1% ¢
the economic interest in Desert Newco, but willd&d@0% of the voting power and control the managemEDesert Newco. Immediately following the Remmgzation Transactions, the ownership
percentage held by the r-controlling interest will be approximately 69.9%eNoss attributable to the r-controlling interest will represent approximate.8% of net loss

These pro forma adjustments assume no exchang@s<Cafinits held by the existing owners for share€tdss A common stock concurrent with this offerifibese adjustments are attributabl
deferred tax assets for the estimated income fextsfresulting from (i) any existing tax attribsigssociated with LLC Units acquired in the appliednvestor Corp Merger, the benefit of which is
allocable to us as a result of such Investor Coepddr (including existing tax basis in the DesestMdo assets), (i) net operating losses availabke sult of the applicable Investor Corp Merger
and (iii) tax benefits related to imputed inter:

Reflects a reduction in interest expense of $28lifom including the related accretion of origiriabue discount of $1.5 million and amortizatiordeferred financing costs of $0.2 million, as aul
of the repayment of the senior note, as describédse of Proceeds,” as if such repayment occusredanuary 1, 2014. The senior note currently biagggest at a rate of 9.0% per annum. Any net
proceeds from this offering exceeding the amouatius repay the senior note are excluded from thégsma consolidated statement of operatit

Upon completion of the Reorganization Transacti@®Daddy Inc. will become the sole managing merob&esert Newco. As a result of this offering, Gadog Inc. will own approximatel

40.3% of the economic interest in Desert Newcowilithave 100% of the voting power and control thanagement of Desert Newco. Immediately followtimg completion of this offering, the
ownership percentage held by the -controlling interest will be approximately 59.7%etNoss attributable to the r-controlling interest will represent approximate.B% of net loss

The basic and diluted pro forma net loss per sb@ass A common stock represents net loss at#iide to GoDaddy Inc. divided by the combinatior88f8 million shares of Class A comm
stock owned by the Blocker Companies after givifigot to the Reorganization Transactions and apprately 17.5 million shares of Class A common steckd in this offering, representing only
those shares whose proceeds will be used to répasenior note (including related prepayment premsiand accrued interest), based on the midpoititeoprice range shown on the cover of this
prospectus. Se*Use of Proceec”

The shares of Class B common stock do not shaveriearnings and are therefore not included imtbightec-average shares outstanding or net loss per shatéo$$ attributable to Class
common stock per share would not be significanifiecent if the assumed offering price changed byd®.
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Assets
Current asset:
Cash and cash equivalel

Shor-term investment
Accounts receivabl
Registry deposit
Prepaid domain name registry fe
Prepaid expenses and other current a:
Deferred tax asse®)
Total current asse
Property and equipment, r
Prepaid domain name registry fees, net of curreritqn
Goodwill
Intangible assets, n
Other asset
Deferred tax assets, net of current por®)
Total asset

Liabilities and members’/stockholders’ 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
Payable to related parties pursuant to tax reckh
agreement

Commitments and contingenci

Member:/stockholder’ equity:
Class A common stock, $0.001 par value per s
Class B common stock, $0.001 par value per s
Additional paic-in capital
Member'’ interest
Accumulated defici

Non-controlling interest:
Total member'/stockholder’ equity
Total liabilities and membe'/stockholder’ equity

See accompanying notes to unaudited pro forma tidased balance sheet.

UNAUDITED PRO FORMA CONSOLIDATED BALANCE SHEET
As of December 31, 2014

Reorganizatior As Adjusted
Desert Newct
Transactions Before
Actual Adjustments Offering

(in thousands)

$ 138,96 $ = $ 138,96
3,00 - 3,00

3,52 = 3,52
17,79¢ - 17,79¢
272,80; = 272,80:
23,92 - 23,92t

857 = 857
460,88 - 460,88
220,90! = 220,90
152,841 - 152,841
1,661,17 = 1,661,17
749,65: - 749,65
17,83( = 17,83(
1,51¢ - 1,51

$  3,264,80! $ - $ 3,264,80!
$ 31,92 $ - $ 31,92
112,55 = 112,55¢
823,28 - 823,28
4,98: = 4,98:
972,74! - 972,74
429,221 = 429,224
1,413,93 - 1,413,93
38,49¢ = 38,49¢

— 167,36(@ 167,361

= 390) 39

— 90®) 9

= (43,98¢) @@ (43,986

1,086,20 (1,086,20) @ -
(675,81} 675,81 =
— 286,884 286,88

410,39; (167,360) 243,02!

$  3,264,80 $ - $ 3,264,80!

75

Initial Public

Offering
Adjustments

19,17

(182 ®

18,99(

(6,85_9 (5)(6)

$ 12,13:

(5,509 O

(5,505)

(292,55 ©)

2209

433,81Q6)6)

(51,246 ©

(72,40 @
310,19

$ 12,13

GoDaddy Inc.

Pro Forma

$  158,14(
3,00:

3,521

17,79¢
272,80
23,74

857

479 8T
220,90
152,84¢
1,661,17
749,65
10,97!

1,51¢

$  3,276,93

$ 31,92¢
107,05:
823,28

4,98:¢

967,24
429,22t
1,121,38.
38,49¢

167,36t

61

90

389,83:
(51,246
214,48:
553,21¢

$  3,276,93
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Notes to Unaudited Pro Forma Consolidated Balancehget

()]

@

@3)
@

(®)

(6)

@

GoDaddy Inc. is subject to U.S. federal income $akeaddition to state, local and foreign taxeg. &ke required to evaluate the realizability ofdefd tax assets. After considering the histor
losses, as well as all other available positive reghtive evidence impacting the future realizatibour deferred tax assets, we have concludedhitare-likely-than-not the deferred tax assets
arising from the Reorganization Transactions amldffering will not be realized. Therefore, a \ation allowance has been recorded against allesfetiileferred tax assets. As a result, the pro 1
consolidated balance sheet does not reflect arstadgunt for deferred tax asse

We have reflected adjustments giving effect toairrof the TRAs described “ Certain Relationships and Related Party Transas—Tax Receivable Agreeme!” and“Organizational Structur”
based on the following assumptio

. we have reflected $167.4 million as an increaglediabilities due to existing owners under theABRwith a corresponding decrease to additional-in capital, with respect to tt
Reorganization Transactions, representing our eséimf the amount we consider probable that we dvbalrequired to pay, which approximates 85% ofttenated realizable tax ben:
resulting from (i) any existing tax attributes asiated with LLC Units acquired in the applicableéstor Corp Merger, the benefit of which is alldeato us as a result of such Investor
Corp Merger (including existing tax basis in thesBrt Newco assets), (ii) net operating losses @vailas a result of the applicable Investor Corpgdieand (iii) tax benefits related to
imputed interest. Our ability to realize the netftaavings previously described will depend onrabrer of factors, including the amount and timindeofable income we generate in the
future and any future limitations that may be imgmbsn our ability to use certain net tax assetd;

. concurrent with this offering, no LLC Units or skarof Class B common stock will be exchanged; thezeno tax benefits have been recorded for ashaxges of LLC Units or shares
Class B common stoc

Reflects the reclassification of Desert Ne's historic membe’ equity to Class A common stock, Class B commonksémel additional pa-in capital as a result of the Reorganization Tretisas.

Upon completion of the Reorganization Transacti@zDaddy Inc. will become the sole managing merob&esert Newco, and as a result, GoDaddy Inc.iniiilally own approximately 30.1% ¢

the economic interest in Desert Newco, but willd&d@0% of the voting power and control the managemEDesert Newco. Immediately following the Remmgzation Transactions, the ownership

percentage held by the r-controlling interest will be approximately 69.9

We estimate that the proceeds to GoDaddy Inc. frasnoffering will be approximately $363.2 millidior approximately $419.0 million if the underwrigezxercise in full their option to purche

additional shares of Class A common stock), baseshoassumed initial public offering price of $1Bier share, which is the midpoint of the estimatiéering price range set forth on the cover

page of this prospectus, after deducting approxtp&32.8 million of assumed underwriting discoustsl commissions and estimated unpaid offering esgeepayable by us. We intend to cause

Desert Newco to (i) pay the unpaid expenses ofdfiesing payable by us including the assumed undéng discounts and commissions, (i) make alfip@yment, which we estimate will be

$26.4 million in the aggregate, to the SponsorsEBY upon the termination of the transaction anditaoing fee agreement, in accordance with its grimconnection with the completion of this

offering, (iii) make a payment of $3.0 million tmB Parsons upon the termination of the executiaéretan services agreement, in accordance witkiitsd, in connection with the completion of
offering and (iv) make a payment of $314.6 milliorrepay the senior note, which includes relatephayment premiums of $13.5 million and accrued@steof approximately $1.1 million, and the
write-off of $7.4 million of unamortized originassue discount and $0.9 million of deferred finagansts. Any remaining proceeds will be used foregal corporate purposes. See “Use of

Proceed!”

We are deferring the direct costs associated withdffering. These costs, including amounts aatrpemarily represent legal, accounting and otligzct costs and are recorded in other asse

Desert Newco's consolidated balance sheet. Uporplation of this offering, $6.1 million of deferrembsts will be charged against the proceeds frosdfiering as a reduction of additional paid-in

capital.

Upon completion of the Reorganization Transacti@zDaddy Inc. will become the sole managing menob&esert Newco. As a result of this offering, Gadog Inc. will own approximatel

40.3% of the economic interest of Desert Newcowilithave 100% of the voting power and will corlttbe management of Desert Newco. Immediately falhg the completion of this offering, t

ownership percentage held by the -controlling interest will be approximately 59.7
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SELECTED CONSOLIDATED FINANCIAL DATA

The following tables present our selected const#iéinancial data. In December 2011, certain itossacquired a controlling interest in Desert Newrc
the Merger. Desert Newco was formed in contemptatih and survived the Merger and was requirecpfyapurchase accounting and a new basis of actmunt

beginning on December 17, 2011. See “ManagememssuBsion and Analysis of Financial Condition ares&ts of Operations—Impact of Purchase Accounting”
for more information.

The consolidated statements of operations datééoyears ended December 31, 2012, 2013 and 2@lltharconsolidated balance sheet data as of
December 31, 2013 and 2014 are derived from Délmxico’s audited consolidated financial statements andobes thereto included elsewhere in this prosge
The consolidated statements of operations datééoyear ended December 31, 2010, the period feomaly 1, 2011 through December 16, 2011 and thedoe
from December 17, 2011 through December 31, 20#ittzenconsolidated balance sheet data as of Dece8tth2010, 2011 and 2012 are derived from Desert
Newcc's audited consolidated financial statements nolushed in this prospectus. The selected consolidiéencial data presented below is not necessarily
indicative of the results to be expected for artyrfel period. You should read the following seleatedsolidated financial data in conjunction withghWagement's

Discussion and Analysis of Financial Condition &wbults of Operations” and our consolidated finalnsiatements and the related notes appearing leésewn
this prospectus.

Predecesso(®) Successo®)
January 1 December 11
Year Ended Through Through [;(ear E§d631
December 31 December 1€ December 31 ecember 31,
2010 2011 2011 2012 2013 2014
(in thousands, except per share or per unit date

Consolidated Statements of Operations Datz
Total revenue $ 741,23« $ 862,97 $ 31,34¢ $ 910,90: $1,130,84! $1,387,26:
Costs and operating expens@

Cost of revenu 313,34! 357,52! 16,50( 430,29t 473,86! 518,38:

Technology and developme 117,16: 212,98 8,07¢ 175,40t 207,94 254,44(

Marketing and advertisin 94,42; 117,71! 3,89: 130,12: 145,48. 164,67:

Customer car 94,10¢ 115,41¢ 5,11« 132,58: 150,93. 190,508

General and administrati\ 87,57¢ 280,52: 41,81 106,37 143,98( 168,38:

Depreciation and amortizatic 39,667 49,15¢ 5,44F 138,62( 140,56 152,75¢
Total costs and operating expen 746,27! 1,133,31! 80,84: 1,113,40 1,262,77 1,449,13:
Operating income (los: (5,047 (270,34) (49,49)) (202,50 (131,92) (61,87¢)
Interest expens (960) (2,962) (3,527) (79,097 (70,979 (84,997
Other income (expense), r 1,92¢ 2,621 (562) 2,32¢ 1,87 744
Loss before income tax (4,075) (270,687 (53,575 (279,27() (201,02¢) (146,129
Benefit (provision) for income tax¢ (84) 23t 1 21¢ 1,147 2,82¢
Net loss $ (4159 $  (270,44) $ (53,579  $(279,05) $(199,88) $ (143,309
Basic and diluted net loss per share or per®) $ (0.0 $ (3.89) $ (1039 $ (221 $ (159 $ (111
Weighte-average common shares or units outstar—basic and dilute® 73,20¢ 70,19¢ 5,17¢ 126,09¢ 126,66. 128,56
Pro forma basic and diluted net loss per shareugited)® $ (0.82)
Pro forma weighte-average common shares outstanding (unauc® 56,30¢
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(1) Our company is referred to as “Predecess” for all periods prior to the Merger and is refertedis the‘ Success(” for all periods after the Merger. S*Managemer's Discussion and Analysis
Financial Condition and Results of Operat—Impact of Purchase Account” for more information
(2) Costs and operating expenses include e-based compensation expense as follc

Predecesso Successo
January 1
Year Ended Through December 17 Year Ended
December 31 December 1€ Through December 31
December 31
2010 2011 2011 2012 2013 2014
(in thousands’
Cost of revenu $ — $ 37 $ — $ 13 $ 21 $ 8
Technology and developme — 58,24: 94 1,56( 4,70¢ 10,44¢
Marketing and advertisin — 15,06¢ 94 1,581 2,58¢ 6,122
Customer car — 2,50¢ 18 32¢ 58€ 79z
General and administrati\ — 183,43( 50E 8,191 8,552 12,81¢

(3) Netloss per share and weigt-average common shares outstanding during the Resslacperiods are not affected by the-for-two reverse split of LLC Units, which became effeetin March
2015.

(4) Pro forma basic and diluted net loss per shardes adjusted to reflect $28,682 of lower inteeagense related to the repayment of the senior(imatieiding related prepayment premiums i
accrued interest) as describecUse of Proceec” as if such repayment occurred on January 1, 20€ s&nior note currently bears interest at a rfa®086 per annurn

(5) Pro forma weighte-average shares includes approximately 17.5 miittares of common stock to be issued in this offerepresenting only those shares whose procedidsewised to repay tt
senior note (including related prepayment premiamts accrued interest), at an assumed initial puiffering price of $18.00 per share, which is thidpint of the estimated offering price range
forth on the cover page of this prospectus. Theaisse of such shares is assumed to have occurtédhesbeginning of the perio

Predecessol Successo
As of
December 31

As of December 31

2010 2011 2012 2013 2014
(in thousands)

Consolidated Balance Sheet Datz

Cash and cash equivale $ 44,38 $ 47,80¢ $ 59,46¢ $ 95,43( $ 138,96¢
Prepaid domain name registry fe 277,07: 337,05! 373,80: 404,08 425,65:
Property and equipment, r 156,83: 195,55( 159,71 183,24¢ 220,90!
Total asset 525,89t 3,068,40! 3,027,67 3,213,13 3,264,80!
Deferred revenu 688,60: 656,46: 908,91( 1,086,15! 1,252,51
Long-term debt, including current portic 13,62: 998,85 989,33: 1,085,45. 1,418,92:
Total liabilities 772,50t 1,738,501 1,981,62! 2,342,38: 2,854,41.
Total stockholder/ member’ (deficit) equity (246,609 1,273,54 1,013,73: 812,50 410,39:
Key Metrics

We monitor the following key metrics to help us kenage growth trends, establish budgets and asgesatmnal performance. In addition to our results
determined in accordance with GAAP, we believeftilewing non-GAAP and operational measures arduls$e evaluating our business:

Year Ended December 31

2010() 20111) 2012(1) 20131 2014(1)
(unaudited; in thousands, except ARPU
Total bookings $938,66: $ 1,12484 $ 1,249,556 $ 1,397,93 $ 1,675,19
Total customers at period e 8,22¢ 9,39¢ 10,23¢ 11,58« 12,70¢
Average revenue per user (ARPU) for the trailingrighths ende $ 97 % 102 $ 93 % 104 $ 114
Adjusted EBITDA $ 127,61¢ $ 15681 $ 173,871 $ 196,320 $ 271,49

(1) The year ended December 31, 2010 represents thatiopes of our Predecessor. The year ended Dece3ib@011 represents the combined periods of Jariy&011 through December 16, 2(
(Predecessor) and December 17, 2011 through Dec&hp2011 (Successor). All periods ending aftecddeber 31, 2011 represent the Successor’'s opesafee “Management’s Discussion and
Analysis of Financial Condition and Results of Ggtiems” for more information
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Total bookings Total bookings represents gross cash receipts fine sale of products to customers in a giveropdsefore giving effect to certain
adjustments, primarily net refunds granted in teeqa. Total bookings provides valuable insighbitiie sales of our products and the performanceiobusiness
given that we typically collect payment at the tiofesale and recognize revenue ratably over the tdrour customer contracts. We report total bog&iwithout
giving effect to refunds granted in the period. iRefs often occur in periods different from the pérof sale for reasons unrelated to the marketffogts leading
to the initial sale. Accordingly, by excluding mefunds, we believe total bookings reflects theeff’eness of our sales efforts in a given period.

Total customers/Ne define total customers as those that, as oéitideof a period, have an active subscription. Alsinser may be counted as a customer
more than once if the user maintains active supsenis in multiple accounts. Total customers israticator of the scale of our business and isticatifactor in
our ability to increase our revenue base.

Average revenue per user (ARPUW)e calculate average revenue per user, or ARPtftal revenue during the preceding 12 month pgetivided by the
average of the number of total customers at thenbég and end of the period. ARPU provides insigkt our ability to sell additional products tostamers,
though the impact to date has been muted due toamiinued growth in total customers. The impagtwfchase accounting adjustments makes compari$ons
ARPU among historical periods less meaningful; hesvein future periods, as the effects of purcresmunting decrease, ARPU will become a more mgéuin
metric. See “Management’s Discussion and AnalysEimancial Condition and Results of Operations—awipof Purchase Accounting.”

Adjusted EBITDAAdjusted EBITDA is a measure of our performance #ligns our bookings and operating expenditured,ia the primary metric
management uses to evaluate the profitability ofbmsiness. We calculate adjusted EBITDA as net éosluding depreciation and amortization, inteesgtense
(net), provision (benefit) for income taxes, eqtbgsed compensation expense, change in deferreduevehange in prepaid and accrued registry castgiisitior
and sponsor-related costs and a non-recurringueser sales taxes. Acquisition and sponsor-relatets include (i) retention and acquisition-spe@mployee
costs, (ii) acquisitiomelated professional fees, (iii) adjustments tofttievalue of contingent consideration, (iv) costsurred under the transaction and monito
fee agreement with the Sponsors and TCV, whichaeiise following a final payment in connection wite completion of this offering, (v) costs incutnender
the executive chairman services agreement, whitiicease following a payment in connection with teenpletion of this offering and (vi) costs asstmibwith
consulting services provided by KKR Capstone. Assalt of our business model, we typically colleayment at the time of sale and generally recogrizenue
ratably over the term of our customer contractsth&ttime of a domain sale, we also incur the alian for the domain name registry fees associaigdthe
customer contract. As a result, sales to customersase our deferred revenue and prepaid andextcegistry costs. We therefore adjust net losslianges in
deferred revenue and changes in the associatedigrapd accrued registry costs to facilitate adoetbmparison of our performance from period tagaer

Reconciliation of Non-GAAP Financial Measures

Our non-GAAP financial measures have limitationsuaalytical tools and you should not consider tfiemsolation or as a substitute for an analysisuf
results under GAAP. There are a number of limitegicelated to the use of these non-GAAP financedsares versus their nearest GAAP equivalentd, fotal
bookings and adjusted EBITDA are not substitutesdtal revenue and net loss, respectively. Secihrede non-GAAP financial measures may not provide
information directly comparable to measures proditig other companies in our industry, as thoseratbmpanies may calculate their non-GAAP financial
measures differently, particularly related to atijusnts for acquisition accounting and non-recurgrgenses. Third, adjusted EBITDA excludes cemadurring
expenses that have been and will continue to befisignt expenses of our business.
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The following tables reconcile the most directlyrquarable GAAP financial measure to each of these@AAP financial measures.

Year Ended December 31
2010 2011 20121 2013(® 20141
(unaudited; in thousands)

Total Bookings:

Total revenue $ 741,23 $ 89432° % 910,90: $ 1,130,84' $ 1,387,26
Change in deferred reven 144,62: 161,10 252,44¢ 169,14! 166,35
Net refunds 54,99; 69,46( 80,177 96,11° 116,21
Other (2,185 (54) 6,037 1,82¢ 5,36¢

Total bookings $ 938,66: $ 112484 $ 124956 $ 139793 $ 167519

(1) The year ended December 31, 2010 represents thatiops of our Predecessor. The year ended Dece3ib@011 represents the combined periods of Jariy&011 through December 16, 2(
(Predecessor) and December 17, 2011 through Decedhp2011 (Successor). All periods ending aftecddeber 31, 2011 represent the Successor’'s opesafiee “Management’s Discussion and

Analysis of Financial Condition and Results of Gytiem¢” for more information

Year Ended December 31
20100 2011(1) 2012(1) 2013®) 20141
(unaudited; in thousands)

Adjusted EBITDA:

Net loss $ (4159 $ (324,02) $ (279,05) $ (199,88) $  (143,30)
Interest expens 96( 6,48 79,09: 70,97¢ 84,997
Interest incomd?) (55) (39) (39 (85) 179
(Benefit) provision for income tax¢ 84 (23€) (21¢) (1,142 (2,829
Depreciation and amortizatic 39,667 54,60( 138,62( 140,56 152,75¢
Equity-based compensation expel — 259,99¢ 11,68( 16,44¢ 30,18¢
Change in deferred reven 144,62: 161,10° 252,44 169,14! 166,35
Change in prepaid and accrued registry c¢® (53,500 (51,539 (34,20¢) (23,39 (20,87%)
Acquisition and spons-related cost® — 50,46 5,55( 9,29: 4,962
Sales tax accru(®) — — — 14,39¢ (589

Adjusted EBITDA $ 127,616 $ 156,81 $ 17387  $ 196,320 $ 271,49

(1) The year ended December 31, 2010 represents thatiops of our Predecessor. The year ended Dece3ib@011 represents the combined periods of Jariy&011 through December 16, 2(
(Predecessor) and December 17, 2011 through Dec&hp2011 (Successor). All periods ending aftecddeber 31, 2011 represent the Successor’'s opesafee “Management’s Discussion and
Analysis of Financial Condition and Results of Gytiem<” for more information

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

(3) This amount includes the changes in prepaid domeine registry fees, registry deposits and regjssables
(4) Acquisition and spons-related costs in 2011 include professional feestedito the completion of the Merger, which aréduded in“General and administrati” expenses in Desert New's
consolidated statements of operations. Cash paiacfguisition and sponsor-related costs were $2034,447, $13,037 and $3,277 for the years endse@ber 31, 2011, 2012, 2013 and 2014,

respectively
(5) This amount represents increases or decreases atthual for prior period sales tax obligatioratezl to Desert Newco, LLC. S*Managemer's Discussion and Analysis of Financial Condit

and Results of Operatic—Critical Accounting Policies and Estima—Indirect Taxe¢"
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION
AND RESULTS OF OPERATIONS

You should read the following discussion and arnslgsour financial condition and results of opeaais together with our consolidated financial stagnts
and related notes included elsewhere in this proge This discussion and analysis reflects ouiohisal results of operations and financial positicand, except
as otherwise indicated below, does not give eftettie Reorganization Transactions or to the corigteof this offering. See “Organizational StrucéLit This
discussion contains forward-looking statements Bag®n current plans, expectations and beliefsliriug risks and uncertainties. Our actual resultayndiffer
materially from those anticipated in these forwdodking statements as a result of various factorgluding those set forth under “Risk Factors” amdother
parts of this prospectu

Overview

Over the past decade, GoDaddy has played an ihtefgan empowering individuals and organizatisa®stablish and build successful online ventutes
approximately 13 million customers are people amgdoizations with vibrant ideas—businesses, batfeland small, entrepreneurs, universities, cleardind
hobbyists. They are defined by their guts, grit #reldetermination to transform their ideas intmsthing meaningful. They wear many hats and jugziey
responsibilities, and they need to make the mo#teif time. Our customers need help navigatingytldynamic Internet environment and want the benef
the latest technology to help them compete. Sinedaunding in 1997, we have been a trusted padndrchampion for organizations of all sizes irirthjgest to
build successful online ventures.

We were founded in 1997 by Bob Parsons and becarf@ANN accredited domain name registrar in 200005 we aired our first Super Bowl
commercial and became the world’s largest domamengegistrar in terms of total domain names registeOur revenue exceeded $500 million and $obilin
2009 and 2013, respectively. As we have grownhosting, presence and business applications prediave become increasingly important parts of ogirtess,
constituting over 49% of aggregate total booking2014. We began investing in the localization wf ervice offerings in markets outside of the BdiStates in
2012 and as of December 31, 2014 we offered lasdroducts and Customer Care in 37 countriesudncies and 17 languages. The following graphic
highlights key milestones in our history and ilhasés the increase in our domains under manageto&altcustomers and annual revenue.
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Our History
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We are the global market leader in domain namestiedion. Securing a domain is a necessary fiegt & creating a digital identity and our domaiadurcts
often serve as the starting point in our custorakationships. As of December 31, 2014, more th&b 62our customers had purchased a domain fronmdisve
had approximately 59 million domains under managemehich represented approximately 21% of the @entegistered domains according to VeriSign's
Domain Name Industry Brief. We also offer hostipggsence and business application products thaineelour value proposition to our customers by lamgb
them to create, manage and syndicate their digigtities, or in the case of Web Pros, the digdahtities of their customers. These productoéen purchased
in conjunction with, or subsequent to, an initiahthin name registration.

We have developed a stable and predictable businedsl driven by efficient customer acquisitiorgtihcustomer retention rates and increasing lifetime
spend. We grew our total customers from approxim&@enillion as of December 31, 2010 to approxinhafe8 million as of December 31, 2014 primarilyghgh
a combination of brand advertising, direct markg#fiforts and customer referrals. In each of the fiears ended December 31, 2014, our custometticteate
exceeded 85% and our retention rate for customeeshad been with us for over three years was ajppeigly 90%. We believe that the breadth and depthur
product offerings and the high quality and respeerséss of our Customer Care team build strongieekttips with our customers and are key to our kegkl of
customer retention.

We generate bookings and revenue from sales ofipta@idibscriptions, including domain products, hgstind presence offerings and business applications
Payments are generally collected at the beginnfitigeosubscription period. We offer our productseriptions on a variety of terms, which are tydicahne year
but can range from monthly terms to maltinual terms of up to ten years depending on théygt. We use total bookings as a performance meagiven that w
typically collect payment at the time of sale aadagnize revenue ratably over the term of our enstaontracts. Accordingly, we believe total bogsris an
indicator of the expected growth in our revenue tredoperating performance of our business. We haogrimary sales channels: our website and owstdoer
Care team. In 2014, we derived approximately 76#28% of our total bookings through our website andCustomer Care team, respectively.

Domains. We generated 51% of our 2014 total bookings ftieensale of domain products, primarily from domaéme registrations and renewals, domain
add-ons such as privacy and aftermarket salesl Botkings from domains grew an average of 11% alyérom 2010 to 2014.

Hosting and PresenceWe generated 39% of our 2014 total bookings fthensale of hosting and presence products, priynfdin a variety of welkiosting
offerings, website builder products, SSL certifesaind online commerce products. These products@énhave higher margins than domains. Total lrogsk
from hosting and presence products grew an averay@% annually from 2010 to 2014.

Business ApplicationsWe generated 10% of our 2014 total bookings ftieensale of business applications products, prigniim productivity tools such
as domain-specific email accounts, which also hagker margins than domains. Total bookings frorsilbess applications grew an average of 29% annfralty
2010 to 2014.
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The chart below illustrates total bookings derifiean our product categories in the five years endedember 31, 2014. Total bookings derived from all
three of our product categories have increaseddéh ef the last four years ended December 31, 20itd our hosting, presence and business applitaiooducts
growing faster in recent periods. This mix shifsiavorably impacted our margins.

Total Bookings

Milbas M- 2eid
CRGR: 1%
R S1.675
51, BH
£1.
JIE L TR
51 MHI FLI2S
(]
51 [ bl
Stk
ETat]
LETI)
ENIEH]
Wi
Wi RN I M3 A
W Domene @ Hessing anil Fyesenoe Flusaness S

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

In each of the five years ended December 31, 2f¥béter than 87% of our total revenue, excludimgithpact of purchase accounting, was generated by
customers who were also customers in the prior. yigatrack our growth and the stability of our @mer base, we monitor, among other things, revemrtention
rates and ARPU generated by our annual customariobver time, as well as corresponding markedingd advertising spend. We define an annual customer
cohort to include each customer who first becaroeséomer of GoDaddy during a calendar year. Fomgia, in calendar year 2010, we acquired 2.3 mmillio
customers, who we collectively refer to as our 26dBort. During the same time period, we spentr@ifon in marketing and advertising expenses. By énd of
2014, the 2010 cohort had generated an aggreg&&ldfmillion of total bookings, and we expect ttias cohort will continue to generate bookings axknue il
the future. For the four years ended December @14 2the average retention rate of the 2010 cohastapproximately 88%. Over this period, ARPU, edulg
the impact of purchase accounting, for the 201®dagrew from $75 in 2011 to $121 in 2014, repréisgra CAGR of 17%. We selected the 2010 cohorttier
analysis because we believe the 2010 cohort ieseptative of the spending patterns and revenuadnub our other cohorts. We believe our cohortyasisiis
important to illustrate the long-term value of @ustomers.

The growth of our business and our ability to aehiand maintain profitability will depend on marmgcfors, including our ability to continue to expand
product offerings, efficiently acquire new customand increase our sales to existing customethelfive years ended December 31, 2014, to supporgrowth,
we invested $976 million in technology and develeptrexpenses and $656 million in marketing and didvweg expenses. From December 31, 2012 to
December 31, 2014, our customer base grew fromrdlidn to 12.7 million customers, an increase2df2%. We invest capital from any potential source,
whether debt or internally generated cash, depgnatinthe adequacy and availability of that sourfoeapital and which source may be used most efftljieand at
the lowest cost at that point in time. Our totalereue was $910.9 million, $1.1 billion and $1.4ibil in 2012, 2013 and 2014, respectively. We inedmet losses
of $279.1 million, $199.9 million and $143.3 miltion 2012, 2013 and 2014, respectively. The impaatevenue related to purchase accounting for teegbt an
other acquisitions limits the comparability of aevenue and net loss between periods. See “—Ingf&utrchase Accounting.” As a result of the investts we
are making to support our revenue growth, we deerpect to be profitable in the near future.
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Factors Affecting Our Performance
We believe that the growth of our business andiature success depend on various opportunitiedlectgees and other factors, including the following:

Small businesses transitioning onlinklany small businesses and organizations remélinafgiven limited resources and inadequate tdOlsr growth will
depend in part on how quickly these small busireeasel ventures take steps to establish an onlesepce with domains and websites and, once ottieeate at
which they adopt hosting, presence and businedgappns solutions to connect them to their custesrand manage their businesses.

Evolution of the domains markeith over 280 million existing domains registeréds becoming increasingly difficult for custonseo find the name that
best suits their needs. As a result, ICANN hasaizfd the introduction of more than 1,300 new g¥ldver the next several years that address a wardgerof
markets and interests, from professions to perdotelests to geographies, which will significarglypand the inventory of available domains. Oueipg for
domain name registrations for new gTLDs may be drighan that of first generation gTLDs due to d#feces in the way new gTLDs are regulated. Addtiign
there is a growing secondary market for the reshéxisting domains. Our growth will depend in pamtthe continued relevance of first generation $Lhe
timing and extent of adoption of new gTLDs, the thamed development of the secondary domains marepricing for domains.

International expansionVe recently increased our focus on internationigssdaunching localized versions of our productd eegional Customer Care in
2012. We have experienced higher growth in saléstéonational customers than our domestic custsrimerecent periods. Sales to international custsme
constituted 22%, 24% and 25% of total bookingsdt2 2013 and 2014, respectively. We believe ooibglopportunity is significant, and to address thi
opportunity, we intend to continue to launch lozedl versions of our products and to invest in pebduarketing, infrastructure and personnel to suppar
international expansion efforts. Our growth wilpged in part on the adoption of our products iefinational markets and our ability to market therwcessfully.
We believe our investment in localized versionswf products, infrastructure and regional Custo@ee will contribute to our revenue growth, buniy delay
our ability to achieve profitability or reduce gumofitability in the future.

Leveraging cloud-based technologie#/e invested $976 million in technology and depeb@nt expenses during the five year period endexmber 31,
2014 and intend to continue to invest in produnbiration to address the needs of our customersré&danue growth will depend in part on our abitiyieverage
our cloud-based technology platform and infrastriceeto continue to launch new product offerings afidr them to our customers efficiently. While Welieve
these investments will enable us to grow our reeethey may delay our ability to achieve profitéhibr reduce our profitability in the future.

Enhancements in brand and marketind/e expect to continue to dedicate significanbueses to brand advertising and direct marketifigresf, particularly
as we expand into new geographies and introducepnesiucts. As illustrated by the 2010 cohort dasaussed above, we have benefitted from high fifeti
revenue per customer relative to the corresponaitvgrtising and marketing spend. Given these dittenanit economics, we will continue to employ Ihigr
analytic, metric-driven marketing efforts to acguirew customers. Our growth will depend in parbonability to launch impactful marketing campaigmsl
appropriately balance our level of marketing spegdvith the benefits realized through new custoavguisitions and increased total bookings. We beltbat
our continued investment in brand advertising ainelctl marketing will help us acquire new customegrsw our revenue and improve our operating results
however, these investments may also delay ourtabiliachieve profitability or reduce our profittyi in the future.
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Key Metrics

We monitor the following key metrics to help us lexsde growth trends, establish budgets and asgesatimnal performance. These metrics are
supplemental to our GAAP results and include ojanat and non-GAAP measures. See “Selected Cordetidrinancial Data—Key Metrics—Reconciliation of
Non-GAAP Financial Measures.”

Year Ended December 31

2012 2013 2014
(unaudited; in thousands, except ARPU
Total bookings $ 1,249,56! $1,397,93 $1,675,19
Total customers at period e 10,23¢ 11,58 12,70¢
Average revenue per user (ARPU) for the trailingrighth period ende $ 93 $ 104 $ 114
Adjusted EBITDA $ 173,87! $ 196,32 $ 271,49

Total bookings Total bookings represents gross cash receipts fine sale of products to customers in a giveropdsefore giving effect to certain
adjustments, primarily net refunds granted in teeqa. Total bookings provides valuable insighbitiie sales of our products and the performanceiobusiness
given that we typically collect payment at the tiofesale and recognize revenue ratably over the térour customer contracts. We report total bog&iwithout
giving effect to refunds granted in the period. iRefs often occur in periods different from the pérof sale for reasons unrelated to the marketifogte leading
to the initial sale. Accordingly, by excluding mefunds, we believe total bookings reflects theeff’eness of our sales efforts in a given period.

Total bookings increased 11.9% from $1.2 billior201.2 to $1.4 billion in 2013 primarily resultingpf a 13.2% increase in total customers from
December 31, 2012 and a 5.0% increase in domaihar unanagement over the same period. Total boolkirngsased 19.8% to $1.7 billion in 2014 primarily
resulting from a 9.7% increase in total customessmfDecember 31, 2013 and a 3.5% increase in denuaider management over the same period as well as
$45.0 million of incremental bookings from busiresacquired in the fourth quarter of 2013.

Total customers/Ne define total customers as those that, as oéitideof a period, have an active subscription. Alsinser may be counted as a customer
more than once if the user maintains active superis in multiple accounts. Total customers israticator of the scale of our business and isticafifactor in
our ability to increase our revenue base.

As of December 31, 2012, 2013 and 2014, we hadrdlidn, 11.6 million and 12.7 million total custeers, respectively. Our customer growth resulted
from increased brand awareness, our ongoing dinacketing and advertising initiatives, the offerimignew and enhanced products and acquisitions.

Average revenue per user (ARPU)/e calculate average revenue per user, or ARPthtal revenue during the preceding 12 month gdetivided by the
average of the number of total customers at thenbéw and end of the period. ARPU provides insight our ability to sell additional products tostamers,
though the impact to date has been muted due toamiinued growth in total customers. The impagbmichase accounting adjustments makes comparigons
ARPU among historical periods less meaningful; heevein future periods, as the effects of purcresmunting decrease, ARPU will become a more mgéulin
metric. See “—Impact of Purchase Accounting.”

ARPU increased 11.7% from $93 during 2012 to $1@rnd 2013 primarily due to the reduced impact wfghase accounting adjustments and increased
customer spend. ARPU increased 10.2% to $114 d@fdd primarily due to the impact of incrementalaieue from acquisitions completed in the fourthrtgra
of 2013, the reduced impact of purchase accoutifjigstments and increased customer spend.
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Adjusted EBITDAAdjusted EBITDA is a measure of our performance #ligns our bookings and operating expenditured,ia the primary metric
management uses to evaluate the profitability ofbmsiness. We calculate adjusted EBITDA as net éosluding depreciation and amortization, inteesgtense
(net), provision (benefit) for income taxes, eqthgsed compensation expense, change in deferreduevehange in prepaid and accrued registry castgiisitior
and sponsor-related costs and a non-recurringues$er sales taxes. Acquisition and sponsor-relatets include (i) retention and acquisition-spe@mployee
costs, (ii) acquisitiomelated professional fees, (iii) adjustments tofttievalue of contingent consideration, (iv) costsurred under the transaction and monito
fee agreement with the Sponsors and TCV, whichaeiise following a final payment in connection wite completion of this offering, (v) costs incutnender
the executive chairman services agreement, whitiicease following a payment in connection with teenpletion of this offering and (vi) costs asstsibwith
consulting services provided by KKR Capstone. Assalt of our business model, we typically colleayment at the time of sale and generally recogrizenue
ratably over the term of our customer contractsth&ttime of a domain sale, we also incur the alian for the domain name registry fees associaigdthe
customer contract. As a result, sales to custoinersase our deferred revenue and prepaid andextcegistry costs. We therefore adjust net losstianges in
deferred revenue and changes in the associatedigrapd accrued registry costs to facilitate adoetbmparison of our performance from period tagaer

Adjusted EBITDA increased 12.9% from $173.9 million2012 to $196.3 million in 2013 and 38.3% to $Z&/million in 2014, primarily due to increases in
the size of our business, improved operating efficies and the impact of acquisitions completatiéfourth quarter of 2013.

See “Selected Consolidated Financial Disclosuresy-Metrics” for more information and reconciliations of our kegtrics to the most directly compara
financial measures calculated and presented irrdaooe with GAAP.

Impact of Purchase Accounting

On December 17, 2011, investment funds and engffdmted with KKR, Silver Lake and TCV and othievestors acquired a controlling interest in our
company. We refer to this transaction as the “Metdeesert Newco was formed in contemplation of andvived the Merger, and as a result of the Menger
applied purchase accounting and a new basis ofiatiog beginning on the date of the Merger. Our pany is referred to as the “Predecesgor’all periods prio
to the Merger and is referred to as the “Succedsordll periods after the Merger.

As a result of the Merger, we were required by GA8Pecord all assets and liabilities, includindedeed revenue, prepaid domain name registry fads a
long-lived assets, at fair value as of the effextiate of the Merger, which in some cases wasrdiffehan their historical book values. This hael ¢ffect of
reducing revenue and deferred revenue and incigepsapaid domain name registry fees and cost @&fmee from that which would have otherwise been
recognized, as described in more detail below.

We assessed the fair value of deferred revenudradga the Merger to be $649.7 million, represegth decrease of $217.1 million from its historizabk
value. Recognizing deferred revenue at fair vagiices revenue in the periods subsequent to thgeldrhe impact of the Merger to revenue was $180libn
in 2012, $42.2 million in 2013 and $17.3 million2014. The effect of the Merger on the deferredams not material. To the extent our customerswetheir
contracts, the full amount of renewal revenue ballrecognized in future periods.

Since the beginning of 2012, we completed sevenisitipns and, under GAAP, recorded the acquiregtssand liabilities at fair value, which similarly
impacted revenue to be recognized in future periods
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The impact on revenue related to purchase accaufairthe Merger and other acquisitions limits teenparability of our revenue between periods. The
table below represents the impact of purchase aticy primarily attributable to the Merger andatéesser extent our other acquisitions, to oul tetzenue
during the indicated periods.

Years Ended December 31
2012 2013 2014
(unaudited; in thousands)

Impact of purchase accounting:

Total revenu $ 910,90: $1,130,84! $1,387,26.
Impact of purchase accounting on reve 130,68: 43,24¢ 18,65¢
Total revenue excluding impact of purchase accagi®) $1,041,58 $1,174,09 $1,405,91

(1) This amount represents the amount of revenue wédwrave recognized if not for the impact of pur@ascounting

Reorganization Transactions

GoDaddy Inc. was incorporated in May 2014 and, pams to a reorganization into a holding corporastmcture, will become a holding corporation whose
principal asset, either directly or through its Whowned subsidiary GD Subsidiary Inc., will beantrolling equity interest in Desert Newco. As tue
managing member of Desert Newco, GoDaddy Inc.apé#rate and control the business and affairs oélé&&wco and its subsidiaries. GoDaddy Inc. will
consolidate Desert Newco in its consolidated fifarstatements and will report a non-controllinteiest related to the LLC Units held by our ConitiguLLC
Owners in our consolidated financial statements.

Prior to the consummation of this offering, we veilecute several reorganization transactions destrinder “Organizational Structure—Reorganization
Transactions,” as a result of which the limitedbiidy company agreement of Desert Newco will beesugled and restated to, among other things, refylasssi
outstanding limited liability company units as nesting units. Pursuant to the New LLC AgreementP@ddy Inc. will be the sole managing member of Bese
Newco.

We will also enter into the Exchange Agreement witin Continuing LLC Owners under which they wilMeathe right, subject to the terms of the Exchange
Agreement, to exchange their LLC Units and shafé&dass B common stock for shares of our Class iroon stock on a one-for-one basis, subject to ety
conversion rate adjustments for stock splits, sttigidends, reclassifications and other similansa&ctions. See “Organizational Structure” and “@lart
Relationships and Related Party Transactions—Exgih&greement.”

Following this offering, each of our Continuing LL@wners that held voting units before the Reorg#ion Transactions and that continues to hold LLC
Units will also hold a number of shares of ClassoBnmon stock of GoDaddy Inc. equal to the number&f Units held by such person. The shares of GBass
common stock have no economic rights but entigetiblder to one vote per share on matters presémtgdckholders of GoDaddy Inc. The Class A aras€B
common stock will generally vote together as alsingass on all matters submitted to a vote ofstackholders.

Basis of Presentation

Revenue

We generate substantially all of our revenue fratessof product subscriptions, including domain eagegistration, hosting and presence offerings and
business applications. Our subscription termsygieally one year but can range from monthly tetmsulti-annual terms of up to 10 years dependimghe
product. We generally collect the full amount obscription fees at the time of sale, but recognienue from our subscriptions ratably over thelieable
contractual terms.
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Domains revenue primarily consists of revenue ftbensale of domain name registration subscriptidosjain add-ons and aftermarket sales. Domain name
registrations provide a customer with the exclusise of a domain during the applicable contrachiekfter the contract term expires, unless renewesl,
customer can no longer access the domain. Hostidgeesence revenue primarily consists of reverara the sale of subscriptions to our website hgstin
products, website building products and SSL cestis. Business applications revenue primarily istssf revenue from the sale of subscriptionssfoail
accounts, online calendar, online data storaged-gharty productivity applications and email markgttools. Revenue is presented net of refundsyancdhaintain
a reserve to provide for refunds granted to custen@ur reserve is an estimate based on histagéahd experience. Refunds reduce deferred reventine time
they are granted and result in a reduced amoumrveiue recognized over the applicable subscripéions compared to the amount originally expeofad.
annual refund rate has ranged from 6.4% to 6.9%taf bookings from 2012 to 2014.

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 revenuetesio
domain name registration costs, payment proce$sggyand third-party commissions. Similar to oliitg practices, we pay domain costs at the timpwthase,
but recognize the costs of service ratably ovetehm of our customer contracts. We expect costwénue to increase in absolute dollars in futemopls as we
expand our domains business and our total custofersain costs include fees paid to the variousalomregistries and ICANN. We prepay these costs in
advance for the life of the subscription. The teoheegistry pricing are established by an agredrhetween registries and registrars. Cost of regenay increase
or decrease as a percentage of total revenue, diegesn the mix of products sold in a particularipg and the sales and marketing channels used.

Technology and development

Technology and development represents costs atsoeiith creation, development and distributioroof products and websites. Technology and
development expenses primarily consist of persocosts associated with the design, developmentogeent, testing, operation and enhancement of our
products, as well as costs associated with theaiters and systems infrastructure supportingethosducts (excluding depreciation expense). Weexp
technology and development expense to increadesiolste dollars as we continue to enhance exigtinducts, develop new products and geographicalrsify
our data center footprint. Technology and develapne&penses may increase or decrease as a peeeitagal revenue depending on our level of investt in
future headcount and our global infrastructure goat.

Marketing and advertising

Marketing and advertising expense represents this essociated with attracting and acquiring custsmMarketing and advertising expenses primarily
consist of direct-marketing costs, television aadio advertising, spokesperson and event spongstgharketing-related personnel costs and affifiatgram
commissions. We expect marketing and advertisinpgeses to fluctuate both in absolute dollars aral @ercentage of total revenue depending on tlecesid
scope of our future discretionary marketing andegtising campaigns, particularly related to theesind scope of our new product introductions atetrmational
operations.

Customer care

Customer care expense represents the costs tolc@uuise and service our customers’ needs. Cuegtaare expenses primarily consist of personndscos
We expect customer care expenses to increase dfusdslollars in the future as we expand our Custo@are team due to increases in total customehs bo
domestically and internationally. We expect custooae expenses to fluctuate as a percentageabfrésenue depending on the level of headcountired)to
support our continued growth.
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General and administrative

General and administrative expenses primarily cdmdipersonnel costs for our administrative fummsi, professional service fees, office rent, alplaryee
travel expenses, spondoased costs and other general costs. We expeataj@nd administrative expenses to increase inlatesdollars in the future as a resul
our overall growth, increased personnel costs apdrses associated with being a public reportimypeamny upon completion of this offering.

Depreciation and amortization

Depreciation and amortization expenses consishafges relating to the depreciation of the propanty equipment used in our business and the
amortization of acquired intangible assets, paldityithose resulting from the Merger. Depreciatéom amortization may increase or decrease in atesdbllars
in future periods depending on the future levetabital investments in hardware and other equiprasntell as amortization expense associated withdu
acquisitions.

Income Taxes

Desert Newco is currently, and will be through agnsnation of the Reorganization Transactions, toeatea partnership for U.S. federal and most
applicable state and local income tax purposes partnership, its taxable income or loss is patdsedigh to and included in the tax returns ofiitsmbers,
including us. Accordingly, the consolidated final@tatements included in this prospectus do radtidte a provision for federal and most state ardllmcome
taxes. Pursuant to the New LLC Agreement, Desentdgewill make pro rata tax distributions to its tinolders, calculated using an assumed tax rateglpfund
their tax obligations in respect of the cumulatiarable income, reduced by cumulative losses, seBeNewco that is allocated to them. Generallgsé¢htax
distributions will be computed based on an assuimeshe tax rate equal to the sum of (i) the maximmarginal federal income tax rate applicable to an
individual (including, solely in the case of anyri@nt owner of The Go Daddy Group Inc., the 3.8%da net investment income to the extent suchgax i
applicable to Desert Newco income allocable to smeher) and (ii) 7%, which represents an assumeddeald state income tax rate. As of December 34,205
assumed income tax rate was 46.6% (which wouldeas® to 50.4% with respect to a current owner efGh Daddy Group Inc. if the tax on net investment
income were to apply to all of its allocable shaféncome from Desert Newco). It is not expecteat the tax on net investment income will apply ®ignificant
portion of the income of Desert Newco allocabledorent owners of The Go Daddy Group, Inc. Notwihsling the potential differences, described abovthe
assumed tax rate applicable in respect of diffevemters, Desert Newco will make tax distributioms pata to LLC Unit ownership. In addition, undbettax rules
Desert Newco is required to allocate net taxabternme disproportionately to its unit holders in agrtcircumstances. Because tax distributions veiltlbtermined
based on the holder of LLC Units who is allocatesl largest amount of taxable income on a per w@sish but will be made pro rata based on ownergiggert
Newco will be required to make tax distributionatthin the aggregate, will likely to exceed the amioof taxes that Desert Newco would have paithifdre taxec
on its net income at the assumed rate applicatdarrent owners of The Go Daddy Group, Inc. DeNewvco is subject to entity level taxation in certatates, an
certain of its subsidiaries are subject to engtyel U.S. and foreign income taxes. As a resudtatcompanying consolidated statements of incorde an
comprehensive income include tax expense relatétbse states and to U.S. and foreign jurisdictishere we operate. After consummation of the Reurgdion
Transactions, GoDaddy Inc. will become subject 18.Uederal, state, local and foreign income taxiéls respect to its allocable share of any taxatdeme of
Desert Newco and will be taxed at the prevailingpooate tax rates. In addition to tax expensesals@ will incur expenses related to our operatiphss payment
under the TRAs, which we expect will be significaime intend to cause Desert Newco to make distohator, in the case of certain expenses, payniets
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 percenfagg total revenue for those periods. The petmd

period comparison of financial results is not neee$y indicative of future results.

Consolidated Statements of Operations Dat:

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 administratiy
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
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Year Ended December 31
2012 2013 2014
(in thousands)

$ 588,50( $ 671,59: $ 763,27

271,43 380,64¢ 507,88(
50,97( 78,60t 116,10¢
910,90: 1,130,84! 1,387,26:
430,29 473,86t 518,38:
175,40¢ 207,94: 254,44(
130,12: 145 48; 164,67
132,58: 150,93: 190,50:
106,37 143,98 168,38:
138,62 140,56° 152,75¢
1,113,40 1,262,77! 1,449,13;
(202,50 (131,929 (61,876
(79,099 (70,979 (84,997
2,32¢ 1,87 744
(279,27 (201,02 (146,129
21¢ 1,147 2,82¢

$ (279,05) $ (199,88) $ (143,30}
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Year Ended December 31

2012 2013 2014

Consolidated Statements of Operations Dat:
Revenue:

Domains 64.€% 59.4% 55.(%

Hosting and presenc 29.8% 33.7% 36.6%

Business applicatior 5.€% 6.% 8.4%
Total revenue 100.(% 100.(% 100.(%
Costs and operating expense:

Cost of revenu 47.2% 41.%% 37.2%

Technology and developme 19.2% 18.4% 18.4%

Marketing and advertisin 14.2% 12.% 11.%

Customer car 14.5% 13.2% 13.7%

General and administratiy 11.7% 12.7% 12.1%

Depreciation and amortizatic 15.2% 12.%% 11.(%
Total costs and operating expen 122.2% 111.6% 104.5%
Operating los: (22.9% (11.9% (4.5%
Interest expens (8.7% (6.9% (6.2)%
Other income (expense), r 0.2% 0.2% 0.1%
Loss before income tax (30.7% 17.9% (10.5%
Benefit for income taxe 0.1% 0.1% 0.2%
Net loss (30.60% (17.9% (10.9%
Comparison of Years Ended December 31, 2014, 20182012

Revenue
Year Ended December 31 2013 to 201z 2014 to 2012
2012 2013 2014 $ change % change $ change % change
(dollars in thousands)

Domains $588,50( $ 671,59: $ 763,27: $ 83,09 14% $ 91,68: 14%
Hosting and presenc 271,43 380,64¢ 507,88 109,21¢ 4C% 127,23: 33%
Business applicatior 50,97( 78,60¢ 116,10¢ 27,63¢ 54% 37,50¢ 48%
Total revenue $910,90: $1,130,84! $1,387,26. $219,94. 24% $256,41° 23%

2014 compared to 2013

Total revenue Total revenue increased $256.4 million, or 22.7%m $1.1 billion in 2013 to $1.4 billion in 201Fhe increase primarily resulted from a
$179.4 million increase in total revenue from newl axisting customers, $52.4 million of incrememéalenue from businesses acquired in the fourthtepuaf
2013 and a $24.6 million reduction in the impacpofchase accounting. Total customers increasenhillidn, or 9.7%, from 11.6 million as of Decemi®k, 201:
to 12.7 million as of December 31, 2014.

Domains. Domains revenue increased $91.7 million, or 13.ff&tn $671.6 million in 2013 to $763.3 million 28014. The increase primarily resulted froi
$73.2 million increase in revenue from new and tégscustomers, $10.3 million of incremental reverfitom businesses acquired in the fourth quart@0aB and
an $8.2 million reduction in the impact of purchaseounting. Domains under management increasemiion, or 3.5%, from 56.9 million as of Decemt&t,
2013 to 58.9 million as of December 31, 2014.
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Hosting and presenceHosting and presence revenue increased $127idmibr 33.4%, from $380.6 million in 2013 to $5907illion in 2014. The
increase primarily resulted from a $72.8 milliogri@ase in revenue from new and existing custor§ds 1 million of incremental revenue from businasse
acquired in the fourth quarter of 2013 and a $138on reduction in the impact of purchase accaumt

Business applicationsBusiness applications revenue increased $371Bbmibr 47.7%, from $78.6 million in 2013 to $116million in 2014. The increase
primarily resulted from a $33.4 million increaser@avenue from new and existing customers, a $3lliomreduction in the impact of purchase accountmd
$1.0 million of incremental revenue from businesseguired in the fourth quarter of 2013.

2013 compared to 2012

Total revenue Total revenue increased $219.9 million, or 24.4%m $910.9 million in 2012 to $1.1 billion in 281The increase primarily resulted from a
$108.7 million increase in total revenue from newd axisting customers, an $87.4 million reductiotthie impact of purchase accounting, $13.4 miltén
incremental revenue from businesses acquired ifotitéh quarter of 2013 and $10.4 million of seevidisruption credits granted to certain customennectior
with a service outage experienced in September.ZDd2l customers increased 1.4 million, or 13.2%m 10.2 million as of December 31, 2012 to 11i6iom
as of December 31, 2013.

Domains. Domains revenue increased $83.1 million, or 14.ft&tn $588.5 million in 2012 to $671.6 million #8013. The increase primarily resulted froi
$57.9 million increase in revenue from new andtégscustomers, a $21.5 million reduction in theaut of purchase accounting and $3.7 million oféntental
revenue from businesses acquired in the fourthtguaf 2013. Domains under management increasechi#li@n, or 5.0%, from 54.2 million as of Deceml&,
2012 to 56.9 million as of December 31, 2013.

Hosting and presenceHosting and presence revenue increased $109idmibr 40.2%, from $271.4 million in 2012 to $360million in 2013. The
increase primarily resulted from a $49.5 millioduetion in the impact of purchase accounting, a443llion increase in revenue from new and exgtin
customers, $9.5 million of incremental revenue flmmsinesses acquired in the fourth quarter of 201B%$6.8 million of service disruption credits reteed in
2012.

Business applicationsBusiness applications revenue increased $271®mibr 54.2%, from $51.0 million in 2012 to $78r6llion in 2013. The increase

primarily resulted from a $16.4 million reductiamthe impact of purchase accounting, a $7.6 milimnease in revenue from new and existing custsraed $3.6
million of one-time service disruption credits reded in 2012.

Costs and Operating Expenses

Cost of revenue

Year Ended December 31 2013 to 201z 2014 to 201
2012 2013 2014 $ change % change $ change % change
(dollars in thousands)
Cost of revenu $430,29¢ $473,86¢ $518,38: $43,56¢ 10% $44,51. 9%

2014 compared to 2013Cost of revenue increased $44.5 million, or 9.figm $473.9 million in 2013 to $518.4 million i®24. This increase was
primarily attributable to a $32.5 million increasedomain registration costs as a result of a 3fs&ease in domains under management, a $6.1 milicrease in
payment processing fees due to the overall revermease and a $5.4 million increase in third-paggnmissions, primarily attributable to our Afteriiusiness
acquired in the fourth quarter of 2013.
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2013 compared to 201Z0st of revenue increased $43.6 million, or 10.ft&m $430.3 million in 2012 to $473.9 million in 28. This increase was
primarily attributable to a $35.0 million increasedomain registration costs as a result of a Si®ease in domains under management, a $4.0 millicrease in
payment processing fees due to the overall reveraease and additional cost of international paynpeocessing and a $1.3 million increase in tipiadty
commissions, primarily attributable to our Aftermigsiness acquired in the fourth quarter of 2013.

Technology and development

Year Ended December 31 2013 to 2017 2014 to 201%
2012 2013 2014 $ change % change $ change % change
(dollars in thousands)
Technology and developme $175,40¢ $207,94: $254,44( $32,53¢ 19% $46,49¢ 22%

2014 compared to 2013Technology and development expenses increase8 $dion, or 22.4%, from $207.9 million in 2018 $254.4 million in 2014.
The increase was primarily attributable to an $18ilfion increase in compensation costs driven gritg by employee headcount increases during therskhalf
of 2013, of which $6.4 million relates to our Mediample business acquired in the fourth quart@0df3 and $5.7 million relates to an increase intgépased
compensation expense. The remaining increase waarly due to an $11.2 million increase in datatee rent, of which $8.7 million relates to our Medemple
business, and a $9.6 million increase in indepenct@mtractor costs to support our internal develepnteam and expedite delivery of product enhanoésrte our
customers, as well as smaller increases in hoBtiegses and telecommunications expenses. Thetineess in additional technology and developmentesps
were to enhance our integrated technology infratire and support our new product offerings, irdéomal expansion and the overall growth of ourifess.

2013 compared to 201Zechnology and development expenses increased $8&idn, or 18.5%, from $175.4 million in 2012 $207.9 million in 2013.
The increase was primarily attributable to a $24ilfion increase in compensation costs due to 8%7ncrease in employee headcount, a $5.7 milhereiase in
equipment and software support costs and a $4l®mihcrease in independent contractor costs ppstt our internal development team and expediligeaty of
product enhancements to our customers, as wethaies increases in hosting licenses and telecontations expenses. These increases were partifdigtdy a
$5.9 million decrease in data center rent primatilg to charges of $2.7 million in 2012 for excesstracted space within our international dataemsnand $3.2
million from renegotiated rates for our co-locatizda center leases.

Marketing and advertising

Year Ended December 31 2013 to 2012 2014 to 201
2012 2013 2014 $ change % change $ change % change
(dollars in thousands)
Marketing and advertisin $130,12: $145,48: $164,67: $15,35¢ 12% $19,18¢ 13%

2014 compared to 20181arketing and advertising expenses increased $tflian, or 13.2%, from $145.5 million in 2013 td 4.7 million in 2014. The
increase was primarily attributable to a $15.8 inmillincrease in discretionary brand developmentsca@d which $2.8 million is related to our Mediample
business, and a $3.4 million increase in compemsatsts primarily driven by a 4.2% increase in lyge headcount and an additional $3.2 millionapfity-
based compensation expense resulting from the fatiifn of certain options.

2013 compared to 201®arketing and advertising expenses increased $t8lién, or 11.8%, from $130.1 million in 2012 td45.5 million in 2013. The
increase was primarily attributable to an $8.5igmillincrease in costs related to the continued ldgweent of our brand domestically and internatignahd a
$6.9 million increase in compensation costs reléesl 10.6% increase in employee headcount.
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Customer care

Year Ended December 31 2013 to 201z 2014 to 201
2012 2013 2014 $ change % change $ change % change
(dollars in thousands)
Customer car $132,58:. $150,93: $190,50: $18,35( 14% $39,57: 2€6%

2014 compared to 2018ustomer care expenses increased $39.6 millio26.@%, from $150.9 million in 2013 to $190.5 mitlian 2014. The increase was
primarily due to a $34.8 million increase in comgation-related costs primarily attributable to 4nb% increase in employee headcount, of which 88li&n is
related to our Media Temple business, as well a8 $dllion of incremental costs associated with ¢élxpansion of our international third-party Custoi@are
locations.

2013 compared to 2012ustomer care expenses increased $18.4 millioh3.8%, from $132.6 million in 2012 to $150.9 mitlian 2013, primarily due to
compensation-related costs primarily attributable £26.2% increase in employee headcount.

General and administrative

Year Ended December 31 2013 to 201z 2014 to 201
2012 2013 2014 $ change % change $ change % change
(dollars in thousands)
General and administrati\ $106,37" $143,98( $168,38: $37,60: 35% $24,40: 17%

2014 compared to 201&eneral and administrative expenses increased $2itlidn, or 16.9%, from $144.0 million in 2013 $168.4 million in 2014. The
increase was primarily due to a $25.4 million irase in compensation-related costs, primarily drivgemployee headcount increases during the sdalhdf
2013 (including the addition of certain executivetention bonuses, $4.7 million related to our Metemple business and an increase of $4.3 miiti@yuity-
based compensation expense). The remaining incvesserimarily due to a $7.7 million increase awvil and corporate functions and a $6.6 millioméase in
office rent related to the expansion of our faieitit as well as increases in other general expessesiated with the overall growth of our busin@éese increas:
were partially offset by a $13.8 million decreaskated to sales tax reserves primarily recordaterfourth quarter of 2013 and a $5.4 million deseein
professional service fees resulting primarily frarsettlement agreement reached in December 20h4wiinsurance carrier.

2013 compared to 201%eneral and administrative expenses increased $3llién, or 35.3%, from $106.4 million in 2012 §144.0 million in 2013. The
increase was primarily due to a $14.4 million irage related to estimated sales tax liabilitiesl 2@ million increase in compensation costs du@echiring of
several executives in 2013, a $6.8 million incraadeavel and corporate functions costs and a #8l®n increase in office rent and utilities cestue to growth
and expansion, partially offset by a $2.7 millicectkase in professional service fees.

Depreciation and amortization

Year Ended December 31 2013 to 2012 2014 to 201:
2012 2013 2014 $ changt % change $ change % change
(dollars in thousands)
Depreciation and amortizatic $138,62( $140,56° $152,75¢ $1,947 1% $12,19: 9%

2014 compared to 201Bepreciation and amortization expense increase$hlion, or 8.7%, from $140.6 million in 2013 §152.8 million in 2014. Th
increase results from a $6.8 million increase imdization of intangible assets, primarily from atgitions completed in the second half of 2013, and
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$5.4 million increase in depreciation expense eelab additional property and equipment from cégitgpenditures and assets assumed in acquisitions.
2013 compared to 201Pepreciation and amortization expense increasedirgillion, or 1.4%, from $138.6 million in 2012 §140.6 million in 2013. The

increase was driven by a $26.9 million increasanortization of acquired intangible assets, paytiaffset by a $25.0 million decrease in depreociatexpense due
to assets revalued in the Merger becoming fullyreeipted by the end of 2012.

Interest expense

Year Ended December 31 2013 to 2012 2014 to 201
2012 2013 2014 $ change % change $ change % change
(dollars in thousands)
Interest expens $79,09: $70,97¢ $84,997 $(8,119) (10% $14,01¢ 20%

2014 compared to 2018terest expense increased $14.0 million, or 19f88mm $71.0 million in 2013 to $85.0 million in 281The increase was primarily
driven by an increase in our outstanding long-tdeht from $1.1 billion as of December 31, 2013 ¥db%illion as of December 31, 2014, partially effby
amendments to our long-term debt agreements dafdag and 2014, which lowered our average effedtiterest rate to 5.2% as of December 31, 2014.

2013 compared to 201tterest expense decreased $8.1 million, or 10fB% $79.1 million in 2012 to $71.0 million in 201Bhe decrease was driven by
amendments to our long-term debt agreements in,20@@ring our effective interest rate from 6.6%0&®ecember 31, 2012 to 5.4% as of December 313.20
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Quarterly Results of Operations

The following tables set forth selected unauditadrterly statements of operations data for ea¢heo&ight quarters in the period ended Decembe2(®14,
as well as the percentage each line item represétdsal revenue for each quarter. The informafimmeach of these quarters has been prepareceasathe basis
as Desert Newco’s audited consolidated financé&kstents included elsewhere in this prospectusiaride opinion of management, includes all adjstts,
which include only normal recurring adjustments;essary for the fair presentation of the resultsperations for these periods in accordance witiABAThis
data should be read in conjunction with Desert Nesvaudited consolidated financial statements atated notes included elsewhere in this prospethesse
quarterly operating results are not necessarilicative of Desert Newco'’s operating results fouthfear or any future period.

Three Months Ended

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

Consolidated Statement of Operations Date

Revenue:
Domains $157,93( $164,95 $170,87¢ $177,82( $180,50: $189,01: $194,58t $199,17:
Hosting and presenc 86,95¢ 91,91: 95,18: 106,60( 115,62¢ 122,77( 131,49: 137,99(
Business applicatior 17,88¢ 19,14¢ 20,06¢ 21,50 24,06 26,75: 30,79¢ 34,50(
Total revenue 262,77. 276,01t 286,12t 305,92 320,19« 338,53 356,87. 371,66:
Costs and operating expense:
Cost of revenu 114,53 116,49¢ 119,77 123,05¢ 125,85¢ 127,00: 131,75¢ 133,76
Technology and developme 46,97: 45,34 53,56 62,05¢ 61,58¢ 63,39¢ 62,39¢ 67,05¢
Marketing and advertisin 37,79: 34,62¢ 37,45 35,61 40,99¢ 40,50 40,17¢ 42,98¢
Customer car 34,46: 33,38¢ 39,57¢ 43,50¢ 46,39¢ 45,26 48,93 49,90¢
General and administratiy 26,14¢ 30,63¢ 32,78¢ 54,40¢ 42,78( 42,96 41,82] 40,81
Depreciation and amortizatic 35,12( 33,48¢ 34,067 37,89« 36,72¢ 37,76t 38,53: 39,73:
Total costs and operating expen 295,03 293,98: 317,22( 356,53« 354,34! 356,90: 363,62! 374,26
Operating los: (32,26)) (17,965 (31,099 (50,60%) (34,157 (18,367 (6,752 (2,606
Interest expens (18,630) (17,079 (17,15¢) (18,119 (17,617 (20,56%) (23,09¢) (23,72)
Other income (expense), r (559) 56 1,54( 834 (807) 637 1,17¢ (267)
Loss before income tax (51,44¢) (34,989 (46,710 (67,88¢) (52,56%) (38,29 (28,677) (26,599
Benefit (provision) for income tax (322) (35)) (61€) 2,43 1,22¢ 74€ 1,03( (17§)
Net loss $ (51,760 $ (35,339 $ (47,320 $(65,45) $ (51,349 $ (37,549 $ (27,64) $ (26,77
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The following table presents the unaudited conabdid statements of operations data as a perceoitagfal revenue.

Three Months Ended

Dec. 31
Mar. 31, Jun. 30, Sep. 30 Dec. 31, Mar. 31, June 30, Sep. 30
2013 2013 2013 2013 2014 2014 2014 2014

Consolidated Statement of Operations Data:
Revenue:

Domains 60.1% 59.8% 59.7% 58.1% 56.4% 55.8% 54.5% 53.€%

Hosting and presenc 33.1% 33.3% 33.3% 34.9% 36.1% 36.3% 36.9% 37.1%

Business applicatior 6.8% 6.9% 7.0% 7.0% 7.5% 7.9% 8.6% 9.2%
Total revenue 100.0¥ 100.0% 100.0% 100.0¥ 100.0% 100.0% 100.0% 100.(%
Costs and operating expenses

Cost of revenu 43.6% 42.2% 41.9% 40.2% 39.3% 37.5%  36.9% 36.(%

Technology and developme 17.9% 16.4% 18.7% 20.3% 19.2% 18.7% 17.5% 18.(%

Marketing and advertisin 14.4% 12.6% 13.1% 11.6% 12.8% 12.0% 11.3% 11.€%

Customer car 13.1% 12.1% 13.8% 14.2% 14.5% 13.4% 13.7% 13.2%

General and administratiy 9.9% 11.1% 11.5% 17.8% 13.4% 12.7% 11.7% 11.(%

Depreciation and amortizatic 13.4% 12.1% 11.9% 12.4% 11.5% 11.1% 10.8% 10.7%
Total costs and operating expen 112.3% 106.5% 110.9% 116.5% 110.7% 105.4% 101.9% 100.%
Operating loss (12.3)% (6.5)% (10.9)% (16.5% (10.7)% BG.4H%  (1.9)% (0.7%
Interest expens (7.1)% (6.2)% (5.9)% (5.9)% (5.5)% (6.1)% (6.5% (6.4)%
Other income (expense), n (0.2)% 0.0% 0.5% 0.2% (0.2)% 0.2% 0.4% (0.1)%
Loss before income taxe (19.6)% (12.7)% (16.3)% (22.2)% (16.4H)% (11.3)% (8.0)% (7.2%
Benefit (provision) for income taxe (0.1)% (0.1)% (0.2)% 0.8% 0.4% 0.2% 0.3% (0.0)%
Net loss (19.% (12.8% (16.5% (21.4% (@16.0% @@A1.1)% (7.7)% (7.2%
Key Metrics

The following table presents key metrics for eatthe eight quarters in the period ended DecemibePB314. In addition to our results determined in
accordance with GAAP, we believe the following MBAAP and operational measures are useful in evalyaur operating performance.

Three Months Ended

Mar. 31, Jun. 30, Sep. 30 Dec. 31, Mar. 31, June 30, Sep. 30 Dec. 31,
2013 2013 2013 2013 2014 2014 2014 2014
(unaudited; in thousands except ARPU
Key Metrics :
Total bookings $361,84t  $341,35¢  $342,95. $351,78! $438,53! $410,30: $416,81(  $409,55:
Total customers at period e 10,60: 10,88« 11,19¢ 11,58¢ 11,94: 12,17: 12,45: 12,70¢
Average revenue per user (ARPU) for the trailing
12 month period ende $ % 3 99 $ 10z $ 104 $ 102 $ 1068 $ 11z $ 114
Adjusted EBITDA $ 59,53¢ $ 54,20 $41,80F $40,77¢ $ 79,72¢ $ 6380f $ 7156 $ 56,40¢
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The following table reconciles total revenue t@tdtookings:

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

Total Bookings:

Total revenue $262,77.  $276,01¢  $286,12t  $305,92¢  $320,19: $338,53:  $356,87.  $371,66:
Change in deferred reven 75,00¢ 40,14: 31,82: 22,17 86,70: 42,72¢ 27,82: 9,10z
Net refunds 23,88¢ 23,72( 24,06t 24,44 29,06: 29,29¢ 28,77: 29,08
Other 17¢ 1,47¢ 937 (762) 2,57¢ (261) 3,342 (295)
Total bookings $361,84¢ $341,35( $342,95. $351,78:  $438,53' $410,30: $416,81(  $409,55;

The following table reconciles net loss to adjusE&iTDA:

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

Adjusted EBITDA:

Net loss $(51,76¢) $(35,339) $(47,32) $(65,45) $(51,347) $(37,549 $(27,64) $(26,77)
Interest expens 18,63( 17,07¢ 17,15¢ 18,11 17,617 20,56¢ 23,09 23,72:
Interest incom(®) (15) (23 (27) (20 (22) (48) (50) (59)
(Benefit) provision for income taxe 32z 351 61¢€ (2,439 (1,22¢) (74€) (2,030) 17¢
Depreciation and amortizatic 35,12( 33,48¢ 34,067 37,89« 36,72¢ 37,76¢ 38,53 39,737
Equity-based compensation expel 3,042 2,34¢ 5,18( 5,87¢ 6,801 5,97¢ 9,461 7,94¢
Change in deferred reven 75,00¢ 40,14: 31,82: 22,17 86,70: 42,72¢ 27,82« 9,102
Change in prepaid and accrued registry c@ (22,35¢) (5,35€) (2,102) 6,42 (18,867) (3,450 (12 1,452
Acquisition and spons-related cost 1,55¢ 1,51¢ 2,41¢ 3,80¢ 1,557 91¢ 1,38¢ 1,102
Sales tax accrui® — — — 14,39¢ 1,77¢ (2,359 — —
Adjusted EBITDA $59,53¢ $54,200 $4180f $40,77¢ $79,72¢ $63,80f $71,56. $56,40¢

(1) Interestincome is included “Other income (expense), " in Desert Newc's consolidated statements of operatic

(2) This amount includes the changes in prepaid domeine registry fees, registry deposits and regpsgpables

(3) This amount represents increases or decreases acthual for prior period sales tax obligatioriatesl to Desert Newco, LLC. S“Managemer's Discussion and Analysis of Financial Condit
and Results of Operatic—Critical Accounting Policies and Estima—Indirect Taxe¢

Quarterly Revenue

Our quarterly revenue increased sequentially flopexiods presented due primarily to increasesuintotal customers, sales of additional producexisting
customers, increases in sales related to our @iiermal expansion and incremental revenue fromiaitipuns. We generally recognize revenue ratablgrdtie
applicable contractual terms. Therefore, changesiirbookings activity in the near term are not ieahately reflected in our reported revenue untilife periods.
The impact of the application of purchase accogntmimarily from the Merger, had a declining impan our revenue in 2013 and 2014 as customersvezhe
their contracts. To the extent our customers retheiv contracts, the full amount of renewal revenilebe recognized in future periods. Additionallgcremental
revenue from businesses acquired in the fourthtguaf 2013 contributed to the increase in revegemerated during that and subsequent quartersridest
patterns in our business may not be reliable indiseof our future sales activity or performance.
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Quarterly Operating Expenses

Total operating expenses increased year-over-peallfperiods presented due to the addition of@enel in connection with the expansion of our hess,
but varied on a quarterly basis depending upomeeds. The increase in operating expenses in itidecfirarter of 2013 was primarily due to a 4.4%éase in
headcount during the quarter and incremental expeziated to the completion of an acquisition dyitime quarter. The increase in the fourth quatt@0a3 was
primarily due to incremental expenses related éocthmpletion of two acquisitions during the quar@eneral and administrative costs varied oveptréods
presented due to the timing of increased rent @sdmancy costs resulting from our continued groavttl facility expansion, increased travel and pitesl fees.
The addition of headcount has generally contribtietthie increases in all categories of operatimgeases with fluctuations resulting from seasomath such as
marketing efforts during the first quarter surroingdour annual Super Bowl advertising campaign.eDftuctuations have occurred due to acquisitiomemgleted
in various quarters throughout the periods presemi@king certain amounts not comparable amongualtters. Our general and administrative expemsttei
fourth quarter of 2013 included a $14.4 million @&to establish a reserve for estimated salekatiaikities for jurisdictions in which we have deteined we have
nexus based on evolving tax regulations. Our géamdadministrative expenses in the fourth quart@014 included a $5.1 million benefit resultiingm a
settlement agreement reached in December 2014awithsurance carrier.

Our quarterly operating results may fluctuate duedrious factors. Many of our expenses are recbadeancurred and thus factors affecting our cost
structure may be reflected in our consolidatedrfaia results at a different time than when reveisuecognized.

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 related to a higher number afndin renewals typically occurring in the first queasir These renewals generally occur at a higheegroint than
the original registrations. We also believe thatremease in new business formation during the djumrter contributes to seasonality in our bookirig addition,
bookings are driven by new customer acquisitioosfincreased brand awareness and direct markedimgaigns in the first quarter which culminate vatir
Super Bowl campaign. The decrease in total bookimgise fourth quarter of 2014 from the third geardf 2014 reflects seasonally slower activityates of
domain products and to a lesser extent, hostingoaggEnce products. The increase in total bookimgse fourth quarter of 2013 from the third quaxdé2013 wa:
primarily due to incremental bookings from our asifions. The increases in total bookings in thstfisecond, third and fourth quarters of 2014;caspared to
the respective quarters in 2013, were partly dusotikings of $9.5 million, $7.9 million, $8.2 mii and $7.6 million, respectively, related to thigéial applicatior
and registration periods for new gTLDs, seasonakiases and the recognition of incremental bookfiregs acquisitions completed in the fourth quade2013.

Total customersTotal customers is impacted by the same seasomaitgs in total bookings, described above. Theem®e and linearity of total customers
are related to our ability to retain our custonsog with our ability to attract and acquire newstomers. In the fourth quarter of 2013, our insesia total
customers was further augmented by the additidi2@f000 customers from acquisitions.

Average revenue per user (ARPD). date, changes in ARPU have not been materialpacted by seasonal trends, but have been sigmtifijdanpacted by
purchase accounting adjustments recorded for thgédand other acquisitions to reflect acquirecedet] revenue at fair value on the respective adgpn dates.
The impact of purchase accounting adjustments medk@aparisons of ARPU among historical periods fesaningful; however in future periods, as the effed
purchase accounting decrease, ARPU will becomera meaningful metric. The period-to-period incresiseARPU have been muted due to the continued
increase in our total customers.
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Adjusted EBITDAOur adjusted EBITDA fluctuates on a quarterly basimarily based on the variations in total booldénghich causes fluctuations in the
amount of deferred revenue and deferred costs némed)in each period. Significant expenses suduasuper Bowl! advertising in the first quartereath year
also cause variability between quarters. The tafnaar-over-year increases in adjusted EBITDA iissult of our ability to achieve the benefits cale as we
increase the size of our business through custam@ARPU growth. Adjusted EBITDA in the fourth gtearof 2013 was impacted by an increase in opearatin
expenses due to a $14.4 million charge to establigserve for estimated sales tax liabilitiegdoisdictions in which we have determined we hagrus based on
evolving tax regulations.

Liquidity and Capital Resources

Overview

Our principal sources of liquidity have been cdskwfgenerated from operations and long-term detatrfcings. Our principal uses of cash have beeand f
operations, acquisitions and capital expendituaesyell as make distributions to and repurchases fmit holders, interest payments and mandatangipal
payments on our debt.

In general, we seek to deploy our capital in agysttically prioritized manner focusing first on s@g@ments for operations, then on growth investseamd
finally on equity holder returns. Our strategydsdeploy capital from any potential source, whethalt or internally generated cash, depending erattequacy
and availability of that source of capital and wheource may be used most efficiently and at thesb cost at that point in time. Therefore, whisit generated
from operations is our primary source of operatiggidity and we believe that internally generatash flows are sufficient to support day-to-dayitess
operations, we use a variety of capital sourcdsrid our needs for less predictable investmentsilmts such as acquisitions.

We have incurred debt, as described below, to Aauglisitions, a Special Distribution (as describetbw) and for our working capital needs. As a ltesiu
the debt we have incurred, we are limited as to vewconduct our business and we may be unablés® additional debt or equity financing to compete
effectively or to take advantage of new businegsodpnities. However, the restrictions under ouglderm debt facilities are subject to a numbegulifications
and exceptions and may be amended with the con§ent lenders.

Credit Facility

On December 16, 2011, we entered into a securedt agreement, or our prior credit facility, whiphovided $825.0 million of financing, consistingaf
$750.0 million term loan, or our prior term loanaturing with a final principal payment of $697.5llinh payable on December 16, 2018, and an av&il$Bb.0
million revolver maturing on December 16, 2016. Tier term loan was issued at a 5.0% discounterface of the note at the time of original isseafor net
proceeds totaling $712.5 million. We refinancedgher term loan on multiple occasions lowering effective interest rate each time. Additionallp, ©ctober 1,
2013, we borrowed an additional $100.0 million ba prior term loan, increasing the outstandinggpial to $835.0 million.

In May 2014, our Board authorized a $350.0 milléstribution to the existing owners and certaindeos of options to purchase LLC Units, which weref
to as the Special Distribution. During 2014, wedps849.0 million in connection with the Special ilsution, and at December 31, 2014, had remainimgpid
distributions of $1.0 million that will be paid fature periods as certain restricted units vestadmnection with the Special Distribution, we madiustments to
outstanding awards to protect the award holders fiiominution in the value of their awards in acamde with our 2011 Unit Incentive Plan, or 2011nPknd
applicable tax rules. See “—Critical Accounting iEiels and Estimates—Equity-Based Compensation—alitations.”
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In connection with the Special Distribution, weina@hced our prior credit facility pursuant to thesFAmended and Restated Credit Agreement with Go
Daddy Operating Company, LLC, as borrower, Desesdb, as guarantor, the lenders or other finamusitutions or entities from time to time partyetbto, or
the Lenders, and Barclays Bank PLC, as Administeafigent. We refer to this as our credit facilitynder our credit facility, we refinanced our prterm loan anc
increased the amount borrowed under our term lo&111 billion as well as increased our availalspazity on our revolver to $150.0 million. The tdoan was
issued at a 0.5% discount on the face amount didhewing. The credit facility is subject to custary fees for loan facilities of this type, incladia commitmer
fee on the revolver.

Borrowings under the credit facility bear interast per annum rate equal to, at our option, e{gdefor LIBOR loans, LIBOR (but not less than 1.@886the
term loan only) or (b) for ABR loans, the highetlte federal funds effective rate plus 0.5%, tfig prime rate, or (iiij) one month LIBOR plus 1.0ptus a margi
ranging from 3.25% to 3.75% for LIBOR loans and522to 2.75% for ABR Loans, depending on our levenadio and on certain factors relating to ourathit
public offering. The term loan is required to bpail in quarterly installments of 0.25% of the ¢antsling principal, with the remaining outstandingpipal due
on maturity in May 2021. In the event the term l@mmoluntarily prepaid within the first 12 montimsconnection with a repricing transaction to deseethe
effective yield on the term loan, a prepayment figred 1.0% of the principal amount being prepaiill ve payable. The term loan must be repaid wittcpeds of
certain asset sales and debt issuances, and mregidid from a portion of our excess cash flow nagdrom 0.0% to 50.0%, depending on our net legenatio.
The revolver is due in full on maturity in May 2019

Debt under the credit facility is guaranteed byoélbur material domestic subsidiaries and is sty substantially all of our and such subsid&rieal ant
personal property. The credit facility contains eoants that, among other things, restrict ourtgliii incur indebtedness, issue certain types oitggncur liens,
enter into fundamental changes, including mergedscansolidations, sell assets, make restrictedhpays, including dividends and distributions angestments,
prepay junior indebtedness, restrict certain ofsubsidiaries’ ability to make certain intercompalistributions, and restrict us from engaging iri@ions other
than in connection with acting as a holding compauject to customary exceptions. The creditifgallso contains a financial covenant with resgedhe
revolver that requires us to maintain a maximumleetrage ratio of 7.25:1.00 at all times that @mwolver usage exceeds 30.0% of the revolver cgpddie net
leverage ratio is calculated as the ratio of fiest secured debt less cash and cash equivalenthtwlidated EBITDA (as defined in the credit fiag). As of
December 31, 2014, we were in compliance with theenants under the credit facility, our net leveragfio was approximately 3.45:1.00 and our peegnbf
revolver usage was 50%. The credit facility alss $erth specified events of default, includingheege in control default. Net incremental procdeais the term
loan, after the refinancing of the prior term loah$263.8 million, along with a borrowing of $75flllion on the revolver, were used to fund the Sgle
Distribution.

Senior Note

On December 16, 2011, Go Daddy Operating Compaln@, issued a $300.0 million senior note to The GadeGroup Inc., an entity solely held by
Mr. Parsons in connection with the Merger. The weds issued at a 4.0% discount on the face ofabe at the original issue date for net proceedsitat
$288.0 million. The note bears interest at a r&@&@% with interest payments made on a quarteabisand the outstanding principal of $300.0 millpayable at
maturity on December 15, 2019. The senior note beagedeemed at our option at an amount equal t&¥4f the principal amount, decreasing to 102.2&%h
December 15, 2015 to December 14, 2016, and t®@%®¢thereafter, plus, accrued and unpaid interesf tee date of redemption. The note contains camtntha
limit our ability to, among other things, incurtie or enter into a change of control transactiaidifional restrictive covenants apply in the eviratt Mr. Parsons
and certain of his affiliates, together, ceasedid in excess of 20.0% of the principal amount, dndt that time, the note does not meet certeddit rating
criteria. At December 31, 2014, we were not ina&i@n of any covenants of the senior note. The alste sets forth specified events of default. Werid to cause
Desert Newco to use a portion of the proceeds ftosoffering to repay the senior note (includie¢pted prepayment premiums and accrued interest):3se of
Proceeds.”
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Liquidity After This Offering

We will use a portion of the proceeds from thisedffg to make a final payment, which we estimatélvei $26.4 million in the aggregate, to the Spasso
and TCV upon the termination of the transaction lawathitoring fee agreement, in accordance witheitms, in connection with the completion of thiseoiiig. We
will also use a portion of the proceeds from tHfgrng to make a payment of $3.0 million to Bolr&ms upon the termination of the executive chairsevices
agreement, in accordance with its terms, in conmeetith the completion of this offering. We alstend to use a portion of the proceeds from tHisriofg to
repay the $300.0 million senior note, related pyepent premiums of $13.5 million and accrued inteoésapproximately $1.1 million. See “Use of Prodeé

We believe our existing cash and cash equivaleitbevsufficient to meet our anticipated cash reefet at least the next 12 months. Our future ehpit
requirements will depend on many factors including growth rate, the timing and extent of spendmmgupport domestic and international developm#éotts,
continued brand development and advertising spbedexpansion of Customer Care and general andhistrative activities, the introduction of new and
enhanced product offerings and the costs to supgevtand 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 approximatelyd 6f
the applicable tax savings after our payment ohitiga below are taken into account. Under the éifghose agreements, we generally will be requiogply to th:
Continuing LLC Owners approximately 85% of the apaible savings, if any, in income tax that we agerded to realize (using the actual applicable féeral
income tax rate and an assumed combined stat@ealdihcome tax rate) as a result of (1) certakratéributes that are created as a result of tisanges of their
LLC Units for shares of our Class A common sto@,gny existing tax attributes associated withrtheiC Units the benefit of which is allocable to as a result
of the exchanges of their LLC Units and sharesla6€£B common stock for shares of our Class A comstoack (including the portion of Desert Newco'sstirg
tax basis in its assets that is allocable to th€ IUnits that are exchanged), (3) tax benefits eelad imputed interest and (4) payments under $&h Under the
other TRAs, we generally will be required to payeteh Reorganization Party described under “Orgdinizal Structure,” approximately 85% of the amoaint
savings, if any, in U.S. federal, state and lonabime tax that we are deemed to realize (usingt¢heal U.S. federal income tax rate and an assuwomthined stal
and local income tax rate) as a result of (1) atigtieg tax attributes associated with LLC Unitgjaiced in the applicable Investor Corp Merger teedfit of
which is allocable to us as a result of such Irme@orp Merger (including the allocable share o6&¢ Newco’s existing tax basis in its assets)nét)operating
losses available as a result of the applicablestoveCorp Merger and (3) tax benefits related tputed interest. Upon closing of this offering, wil vecord
$167.4 million as an increase to the liabilitieg da existing owners under certain of the TRAs,“distes to Unaudited Pro Forma Consolidated BaleéBtueets,”
and in the future we may record additional amoastadditional liabilities due to existing ownerslanthe five TRAs, such amounts collectively repramg our
estimate of our requirement to pay approximateBo&85 the estimated realizable tax benefit resulfiog (i) any existing tax attributes associatethvimterests in
Desert Newco, LLC acquired in the Reorganizatioanbactions and the exchanges described aboveettiedittof which is allocable to us as a resulthaf same,
(ii) the increase in the tax basis of tangible ardngible assets of Desert Newco, LLC resultirgrfithe exchanges as described above and (iii)icetiaer tax
benefits related to entering into the TRAs, inchglfax benefits related to imputed interest ancbenefits attributable to payments under the TR
“Unaudited Pro Forma Financial Information.” Forpases of calculating the income tax savings welaesmed to realize under the TRAs, we will caleutae
U.S. federal income tax savings using the actupliegble U.S. federal income tax rate and will cédte the state and local income tax savings us#agor the
assumed combined state and local tax rate, whimiesents an approximation of our combined statd@sal income tax rate, net of federal income tardfits.
Furthermore, we will calculate the state and ldcabme tax savings by applying this 5% rate torttuction in our taxable income, as determinedf&. federal
income tax purposes, as a result of the tax atgghsubject to the TRAs. The term of the TRAs wdlinmence upon the completion of this offering anitl w
continue until all
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such tax benefits have been utilized or expiretesswe exercise our rights to terminate the agea¢sror payments under the agreements are aceelénahe
event that we materially breach any of our materidigations under the agreements. Under the tefrttee TRAS, we may not elect an early terminatbthe
TRAs without the consent of (i) each of certairligfies of KKR, Silver Lake, TCV and Mr. Parsongiuauch affiliate has exchanged all of its LLC tin{and
Class B common stock) for shares of Class A comstock and (ii) a majority of our directors otheathdirectors designated or nominated by stockhslder
affiliated with KKR, Silver Lake, TCV and Mr. Panss.

We expect to make payments under the TRAs, toxtenethey are required, within 150 days afterfederal income tax return is filed for each fisgedr.
Interest on such payments will begin to accruerate@equal to the one year LIBOR plus 100 basistpdrom the due date (without extensions) of stashreturn.
Under the TRAS, to avoid interest charges, we lthgeight, but not the obligation, to make TRA payts in advance of the date the payments are odedue.

In addition, the TRAs provide that, upon a mergsset sale or other form of business combinatiaredain other changes of control or if, at anygtjimve
elect an early termination of the TRA, our (or successor’s) obligations with respect to all ufiteether exchanged or acquired before or after shahge in
control or early termination) will be based on aértassumptions, including that we would have sigfit taxable income to fully utilize the deducBaarising fron
the tax deductions, tax basis and other benefiiestito the applicable TRA. Consequently, it isgible, in these circumstances, that the actuél teassavings
realized by us may be significantly less than theesponding TRA payments.

See “Risk Factors—Risks Related to our Company@umdOrganizational Structure,” Organizational Stane” and “Certain Relationships and Related
Party Transactions—Tax Receivable Agreements” daliteonal information.

Cash Flows

The following table summarizes our cash flows fa@ periods indicated:

Year Ended December 31

2012 2013 2014

(in thousands)
Net cash provided by operating activit $ 106,11( $ 153,31: $ 180,56¢
Net cash used in investing activiti (59,36%) (208,46() (107,319
Net cash provided by (used in) financing activi (35,087 91,12( (29,71))
Net increase in cash and cash equival $ 11,65¢ $ 35,967 $ 43,53¢

Operating Activities

Our primary source of cash from operating actigitias been cash collections from our customerseXyect cash inflows from operating activities to be
primarily affected by increases in total bookin@sir primary uses of cash from operating activitiese been for domain registration costs paid tsnegs,
personnel costs, discretionary marketing costinelogy and development costs and interest payméfesexpect cash outflows from operating activitebe
affected by the timing of payments we make to teigis and increases in personnel and other opgratists as we continue to grow our business.

Cash provided by operating activities for the yeraded December 31, 2014 was $180.6 million, andistad of a net loss of $143.3 million, adjusted fo
certain non-cash items of $192.0 million, and gaistvided by working capital and other activities$df31.9 million. Adjustments for non-cash itemsymtily
consisted of depreciation and amortization of $&858illion and equity-based compensation of $30.lani In addition, the increase in cash from chesiin
working capital primarily consisted of an increaseleferred revenue of $166.4 million and an insesm accounts payable of $8.5 million, partialiffset by an
increase in prepaid domain name registry fees df@@illion and a decrease in accrued expense2283nillion. The increase in our deferred reveané
prepaid domain name registry fees were due todd#ian of new customers and
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increased sales of our products. The decreaseined expenses was due primarily to the payme#1 82 million for sales taxes related to prior pds. Sales te
payments were made in jurisdictions in which weetieined we have nexus based on evolving tax ragakafor periods before we began collecting sadges
from customers. In July 2014, we began collectalgstaxes at the time of sale from customersiresid jurisdictions in which we have nexus.

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 fo
certain non-cash items of $166.3 million, and gastvided by working capital and other activities$d86.9 million. Adjustments for non-cash itemsymtily
consisted of depreciation and amortization of $84%illion and equity-based compensation of $16.Hioni In addition, the increase in cash from chesiin
working capital primarily consisted of increasesléferred revenue of $169.1 million and accruedeagps of $60.6 million, partially offset by increasn prepaid
domain name registry fees of $29.2 million and piégxpenses and other current assets of $11.ibmillhe increase in our deferred revenue and ajmnain
name registry fees were due to the addition of cestomers 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 fo
certain non-cash items of $158.6 million and caslvided by working capital and other activities§#26.6 million. Adjustments for non-cash items paiity
consisted of depreciation and amortization of $838illion and equity-based compensation of $11.lfiani In addition, the increase in cash from ches\n
working capital primarily consisted of an increaseleferred revenue of $252.4 million, partiallys#t by an increase in prepaid domain name redisty of
$36.7 million. The increase in our deferred reveaneé prepaid domain name registry fees were dtleetaddition of new customers and increased sélesro
products.

Investing Activities

Our investing activities have primarily consistddstrategic acquisitions and purchases of propanty equipment related to growth in our data certers
support the overall growth in our business.

Cash used in investing activities for the year endecember 31, 2014 was $107.3 million, primatilg tesult of capital expenditures of $67.9 millard a
business acquisition of $40.7 million.

Cash used in investing activities for the year endecember 31, 2013 was $208.5 million, primatily tesult of business acquisitions of $156.8 nrilkmd
capital expenditures of $52.1 million.

Cash used in investing activities for the year endecember 31, 2012 was $59.4 million, primarilg tesult of capital expenditures of $44.2 millioda
business acquisition of $17.7 million.

Financing Activities

Our financing activities have primarily consistddpooceeds from the issuance of long-term debtrépeyment of principal and debt issuance costs and
certain option repurchases.

Cash used in financing activities for the year ehBecember 31, 2014 was $29.7 million, primarilg tesult of $349.0 million paid as part of the Salec
Distribution, the payment of $8.4 million in feesdonnection with the May 2014 amendment to ouditfacility, repayments of long-term debt of $Tilion
and payments of costs related to our planned imtiblic offering of $1.7 million, partially offsdiy proceeds from borrowings of $338.8 million onoection
with the May 2014 amendment to our credit facility.

Cash provided by financing activities for the yeaded December 31, 2013 was $91.1 million, primpahile to increased financing from the $100.0 millio
term loan, partially offset by repayments of loegrt debt of $7.8 million.

Cash used in financing activities for the year enBecember 31, 2012 was $35.1 million, primarily tesult of unit option repurchases of $18.4 millio
from the exercise of certain rollover options, gfayment of $9.0 million in fees in connection wiitte modification of our debt and the repaymentabdnillion
of long-term debt.
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Deferred Revenue

Deferred revenue consists of our sales for produatyet recognized as revenue at the end of aghe@ur deferred revenue as of December 31, 2054 wa

$1.3 billion, and is expected to be recognizedeasmue as follows:

2015 2016 2017 2018 2019 Thereafter Total
(in thousands)
Domains $ 463,97¢ $127,86: $56,44( $33,63¢ $19,41¢ $ 29,47¢ $ 730,80¢
Hosting and presenc 284,00 78,20¢ 32,96: 12,45: 4,49( 3,37¢ 415,49
Business applicatior 75,291 18,41 6,44( 3,087 1,407 1,56¢ 106,21:

$ 823,28 $22447¢ $9584: $49,17¢ $2531! $ 3442: $ 1,252,51.

Contractual Obligations

The following table summarizes our significant cantual obligations and commitments as of DecerBef014:

Payments due by perioc
1 year 2-3 years 4-5 years 5+ years
(in thousands)

Long-term debt, including current maturitit) $11,00( $ 22,00( $397,00( $1,039,50!
Interest on lon-term debi(2) 82,55¢ 163,55( 158,41 68,03:
Lease financing obligatio®) 1,87 6,43( 6,43( 19,22:
Operating lease® 36,38¢ 40,27¢ 15,70 23,79(
Capital lease® 7,00¢ 9,152 45C —
Service agreemen(®) 18,32: 7,167 19¢ 7
Marketing sponsorship(® 23,731 — — —
(1) No prepayment or redemption on our I-term debt balances has been assumed. Re"Liquidity and Capital Resourc” and Note 8 to Desert New's audited consolidated financial stateme¢
included elsewhere in this prospectus for infororatiegarding the terms of our Ic-term debt agreement
(2) Interest on lon-term debt excludes the amortization of deferredrfaing fees and original issue discou
(3) We lease office space in Tempe, Arizona under whieloccupy the total available space. See NoteDEgert Newc's audited consolidated financial statements indwsewhere in thi

(4)
(5)
(6)
U]

prospectus for information regarding the termswoflease financing obligatio

We lease office space, data center space (incluingnitments for specified levels of power) andigigls under operating leases expiring at variosesidrough September 20:
We lease certain computer equipment under capiagels. The capital lease obligation includes theuats representing intere

We have lon-term agreements with certain vendors to providesédtware and equipment maintenance, specifiedd@fédbandwith and other servict

We have contractual commitments requiring futurgnpents under certain marketing sponsorship agreesn

The table above excludes: (i) a final payment, Whie estimate will be $26.4 million in the aggregab the Sponsors and TCV upon the terminatichef

transaction and monitoring fee agreement, in a@urd with its terms, in connection with the comipleof this offering (ii) a payment of $3.0 millido Bob
Parsons upon the termination of the executive ofeirservices agreement, in accordance with itssiemtonnection with the completion of this offegiand (iii)
any obligations under the TRAs as we are currambble to estimate the amounts and timing of tlyeneats that may be due thereunder.

Off-Balance Sheet Arrangements

As of December 31, 2014, we did not have any m@latiips with unconsolidated entities or financiitperships, such as entities often referred to as

structured finance or special purpose entitiesbéisteed for the purpose of facilitating off-balarsfeeet arrangements or other contractually narmlimited
purposes.
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Critical Accounting Policies and Estimates

We prepare our consolidated financial statemenée@ordance with GAAP, and in doing so, we havaade estimates, assumptions and judgments
affecting the reported amounts of assets, liaédjtrevenues and expenses, as well as the relatdaisdre of contingent assets and liabilities. bise our
estimates, assumptions and judgments on histaiqarience and on various other factors we beliee reasonable under the circumstances. Different
assumptions and judgments would change the ess8mata in the preparation of our consolidated fif@statements, which, in turn, could change esults
from those reported. We evaluate our critical aotiog estimates, assumptions and judgments on goitg basis.

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

Revenue Recognition

We commence revenue recognition when all of thiefohg conditions are satisfied: (1) there is passue evidence of an arrangement with the customer;
(2) the product has been, or is being, providethi¢ocustomer; (3) the selling price is fixed oredetinable; and (4) the collection of our fees ms@nably assured.

We generally recognize revenue on a daily basis tnveperiod during which products are providethis customer. Customers are billed for products,
generally in advance, based on their selected actrtierm duration. For all customers, regardlesh®imethod we use to bill them, cash receivediimace of the
provision of products is recorded as deferred ragen our consolidated balance sheets.

We maintain a reserve to provide for refunds grbbdecustomers. Our reserve is an estimate basadstarical refund experience. Refunds reduce deder
revenue at the time they are granted and resalr@duced amount of revenue recognized over thieaztrierm of the applicable product compared &amount
originally expected. Our annual refund rate hageanfrom 6.4% to 6.9% of total bookings from 2062014.

We may sell multiple products to customers at traestime. For example, we may design a customesiteedind separately offer other products such as
hosting and an online shopping cart, or a custanagr combine a domain name registration with otmedpcts such as private registration or email. Raee
arrangements with multiple deliverables are divid#d separate units of accounting if each delibkrdas stand-alone value to the customer. Therityagd our
revenue arrangements consist of multiple-elemeahgements. Typically, the deliverables within riplét-element arrangements are provided over theesam
contract term, and therefore, revenue is recogrozed the same period.

Consideration is allocated to each deliverabléaitception of an arrangement based on relatilieg@rices. We determine the relative sellingcprior
each deliverable based on our vendor-specific tibzevidence of selling price, or VSOE, if avaikabor our best estimate of selling price, or BEBNSOE is
not available. We have determined third-party ewaeof selling price, or TPE, is not a practicéadative due primarily to the significant variatyilamong
available third-party pricing information for sirail products and differences in the features ofppoduct offerings compared to other parties.

We have established VSOE for certain of our busirgplications products as a consistent numbemaofisalone sales of these products have been priced
within a reasonably narrow range. We have not éstadnl VSOE for our remaining products due to & laicpricing consistency, primarily related to ouarketing
strategies and variability in pricing due to proimopal activity.

For products where VSOE is not available, we deitgethBESP by considering our overall pricing objeet and market conditions. Significant factors
taken into consideration include historical andemtpd discounting practices, the size, volume ard tength of transactions, customer demograptties,
geographic areas in which our products are soldoam@verall go-to-market strategy.
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We sell our products directly to customers and #isough a network of resellers. In certain casesact as a reseller of products provided by ottEre
determination of gross or net revenue recognitsoreviewed on a product by product basis and ismiggnt on whether we act as principal or ageriten t
transaction. Revenue associated with sales throughetwork of resellers is recorded on a grosisteswe have determined we are the primary obligtre
contractual arrangements with end customers. Thergssion paid to resellers is expensed as a casivehue over the same period in which the assatiat
revenue is recognized.

Revenue for our primary products is recognizecde\s:

Domains. Domains revenue primarily consists of domainsggtions and renewals, domain privacy, domainiegibn fees, domain back-orders,
aftermarket domain sales and fee surcharges p&@ANN. Domain registrations provide a customerhvilie exclusive use of a domain during the applecab
contract term. After the contract term expiresgsslrenewed, the customer can no longer accedsti@n. Fees are recorded as deferred revenue titrté of
sale, and revenue, other than aftermarket domés,sa recognized ratably on a daily basis overténm of each contract. Aftermarket domain reveasue
recognized when control of the domain is transféteethe buyer.

Hosting and presenceHosting and presence revenue primarily consistgetsite hosting products, website building praduan online shopping cart,
search engine optimization and SSL certificatefarypting data between the online browser and¢higficate owner’s server. Fees are recordeckéeribd
revenue at the time of sale, and revenue is rezedmatably on a daily basis over the term of eaxtiract.

Business applicationsBusiness applications revenue primarily consisesmail accounts, online calendar, online dateagt®, third-party productivity
applications, email marketing and enrollment fegidl by our resellers. Fees are recorded as defezvediue at the time of sale, and revenue is rézedmatably
on a daily basis over the term of each contract.

Equity-Based Compensation

We measure and recognize compensation expensgity-based awards made to employees, servicegemsand directors based on the grant date fair
values of the awards. For awards with service diopmance-based vesting conditions, the fair vaduestimated using the Black-Scholes option-pricimadel, or
BSOPM. On a quarterly basis, we estimate when fapefrformancebased awards will be earned. If an award is nosicened probable of being earned, no am
of equity-based compensation expense is recognizésk award is deemed probable of being earredtad equity-based compensation expense is ratortie
fair value of an award ultimately expected to \Wiesecognized as an expense, net of forfeituresy, the requisite service periods in our consolidatatements of
operations.

We treat equity-based awards, other than perforsrased awards, with graded vesting schedulesrasebfased service conditions as a single award and
recognize equity-based compensation expense oaighstline basis, net of estimated forfeitureseiothe requisite service period, which is genertily/vesting
period of the respective award. For awards sulbfegtaded vesting and performance-based awardeecognize equitypased compensation expense separate
each vesting tranche as described above.

Equity-based compensation expenses are clasgifiedriconsolidated statements of operations baseleojob functions of the related employees. Our
equity-based awards are comprised principally diog.

The BSOPM requires management to make assumptiehapply judgment in determining the fair valueoaf awards. The most significant assumptions
and judgments include estimating the fair valueraderlying units, expected term, expected volgtdit our units, risk-free interest rates and thpested dividend
yield of our units. In addition, the recognitionexjuity-based compensation expense is impactedibgstimated forfeiture rates. The assumptions irsedr
option pricing model represent management’s bashates. If factors change and different assumptane used, our equity-based compensation expensewe
materially different in the future.
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The key assumptions used in our option-pricing rhade estimated as follows:

. Fair value of unitsBecause our units have no publicly-traded histaey must estimate the grant date fair value of mitsyas described in “—Unit
Valuation¢” below.
. Expected ternThe expected term represents the period equitydbasards are expected to be outstanding. Becaube tfck of sufficient historical

data necessary to calculate the expected termsevéhe average of the vesting period and the adn@rtbterm to estimate the expected term for our
equity-based award:

. Expected volatilityWe determine the expected price volatility basedherhistorical volatilities of our peer group as do not have a sufficient
trading history for our units. Industry peers cehsif several public companies in the technologlustry similar to us in size, stage of life cyctela
financial leverage. We did not rely on implied wdiies of traded options in our industry peerehemon stock because the volume of activity was
low. We intend to continue to consistently applig hrocess using the same or similar public congsaantil a sufficient amount of historical
information regarding the volatility of our own stoprice becomes available, or unless circumstacicasge such that the identified companies ai
longer similar to us, in which case, more suitalimpanies whose share prices are publicly availabldd be utilized in the calculatio

. Riskfree interest rateWe base the risk-free interest rate on the yieldeof a zero-coupon U.S. Treasury bond with a nitgtequal to the expected
term of the option on the grant da

. Expected dividend yie. The expected dividend assumption is based ocwuent expectations about our anticipated divideolity. We use a
dividend rate of zero based on the expectatiorobpaying dividends in the foreseeable futi

The following table summarizes the weighted-ave@ggimptions used in our option pricing model fatian grants made during the periods indicated:

Year Ended
December 31,
2012 2013 2014
Grant date fair value of units $ 5.0¢ $ 4.9¢ $ 7.8
Expected term (in year 6.5 6.5 6.5
Expected volatility 43.8% 43.%% 42.2%
Risk-free interest rat 1.C% 1.2% 1.€%

Expected dividend yiel — — _

In addition to the above assumptions, we also eséira forfeiture rate to calculate equity-basedpmpeamsation expense for our awards. Our forfeiture isa
based on an analysis of our historical forfeitu#e. will continue to evaluate the appropriatendsb@ forfeiture rate based on our actual forfeitakperience,
analysis of employee turnover and other factor&n@es in our estimated forfeiture rate can havgrafisant impact on our equity-based compensa¢igpense as
the cumulative effect of adjusting the forfeituageris recognized in the period in which the estinischanged. If a revised forfeiture rate is kigthan the
previously estimated forfeiture rate, an adjustni@made resulting in a decrease to the ecpdiyed compensation expense recognized in our ¢datsal financia
statements. If a revised forfeiture rate is lovemt the previously estimated forfeiture rate, gnstthent is made resulting in an increase to thetgdased
compensation expense recognized in our consolidatadcial statements.

We will continue to use judgment in evaluating #ssumptions related to our equity-based awardspsospective basis. As we continue to accumulate
additional data related to our awards, we may hafieements to our estimates and forfeiture ratdsch could materially impact our future equity-bds
compensation expense.
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Unit valuations

We are required to estimate the fair value of thiéswunderlying our equity-based awards when periiog fair value calculations with the BSOPM. Thé fa
values of the units underlying our awards werenestiéd by the executive committee of the board i&atiors of Desert Newco, with input from managenaat
contemporaneous third-party valuations, and takit@account the fair value of our units of $10@¥ unit established in connection with the Mermyer
December 17, 2011. The valuation advisory firm pred valuation studies as of September 30, 2018 2 2013, August 31, 2013, December 2, 2013,
March 5, 2014, April 30, 2014, June 3, 2014, Sepwmi0, 2014 and November 30, 2014. The executimenttee also determined the assumptions and inputs
used in connection with each valuation reflecteddkecutive committee’s and management’s best atgiof our business condition, prospects and dpgrat
performance at each valuation date. We believexkeeutive committee had the relevant experiencesapdrtise to determine 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-Company Equity Secw#ilssued as Compensation, the executive commiteeised reasonable judgment and considered nusero
objective and subjective factors to determine vithiaglieved to be the best estimate of the faiugadf our units. These factors generally includeftilowing:

. recent valuations performed at periodic intervgisibrelated thir-party specialists

. our actual operating and financial performar

D current business conditions and our financial tijpas;

. the hiring of key personnel and the experienceunfreanagemen

. the nature and history of our business, includhegibtroduction of new product

. the likelihood of achieving a liquidity evestich as an initial public offering or a merger oguaisition of our company given prevailing market
conditions;

. general economic conditions and specific industryook;

. the market performance of comparable pub-traded companies; at

. the U.S. and global capital market conditic

Estimates and assumptions will no longer be necgssaletermine the fair value of our Class A comnstock once it begins trading.

The dates of our valuation reports, which were @reg on a periodic basis, were not contemporaneithshe grant dates of our equity-based awards.
Therefore, we considered the amount of time betvileewaluation report date and the grant date teradene whether to use the latest valuation refoorthe
purposes of determining the fair value of our ufotsfinancial reporting purposes. If equity-basedards were granted a short period of time precgttia date of
a valuation report, we assessed the fair valuedf equity-based awards used for financial repgnpiarposes after considering the fair value rediédn the
subsequent valuation report and other facts awdistances on the date of grant as described b&lwmvadditional factors considered when determiaimg
changes in fair value between the most recent tialuaeport and the grant dates included, whenlavi@, the prices paid in recent transactions wingl our
equity securities, as well as our operating andrfaial performance, current industry conditions gre@market performance of comparable publiclyechd
companies. There were significant judgments arichaggs inherent in these valuations, which includssumptions regarding our future operating peréorce,
the time to completing an initial public offering other liquidity event and the determinationsted appropriate valuation methods to be appliedelhad made
different estimates or assumptions, our equity-b@sepensation expense, net loss and net lossgeatuibutable to common unit holders could haeen
significantly different from those reported in thuigspectus.
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In valuing our units, the executive committee deieed the equity value of our business by takimgeaghted combination of the value indications udimey
income approach and the market comparable appradchtion methods.

Income approach

The income approach estimates value based on geegtion of future cash flows a company will gextey such as cash earnings, cost savings, tax
deductions and the proceeds from disposition. Thesee cash flows are discounted to their presahtes using a discount rate derived from an aisbfshe
cost of capital of comparable publicly-traded comipa in our industry or similar lines of businessoéeach valuation date. This weighted-averageafasapital
discount rate, or WACC, is adjusted to reflectrisks inherent in the business. The WACC usedtfesé¢ valuations was determined to be reasonable and
appropriate given our debt and equity capitalizastructure at the time of each respective valnafithe income approach also assesses the resaluallveyond
the forecast period and is determined by dividimggrojected residual cash flow by the WACC lessltimg term growth rate. This amount is then disted to
present value using the WACC.

Market comparable approach

The market comparable approach estimates valuel lmsssa comparison of the subject company to conipeaublic companies in a similar line of busin
From the comparable companies, a representativieetnaultiple is determined which is applied to éinancial metrics to estimate the value of our camp To
determine our peer group of companies, we congidaublic cloud-based services providers and salgbi@se most similar to us based on various factors
including, but not limited to, financial risk, compy size, geographic diversification, profitabiligrowth characteristics and stage of life cycle.

In some cases, we considered the amount of tinvecleet the valuation date and the award grant datetermine whether to use the latest valuation
determined pursuant to one of the methods descabede or to use a valuation calculated by managebetween the two valuation 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 exercise prices basetherliquidation preferences, participation rightsl atrike prices of derivatives. This method iseyafly preferred
when future outcomes are difficult to predict amskdlution or liquidation is not imminent.

We granted awards with the following exercise @ibetween January 1, 2014 and the date of thipectiss:

Number of Grant Date
Options or Awards Exercise Fair Value
Grant Date RSUs Granted(#) Price($) Per Unit($)
February 28, 2014 RSUs 26,66 N/A 17.8¢
March 4, 201« RSUs 26,66 N/A 17.8¢
March 12, 201« Options 1,500,62! 17.8¢ 17.8¢
May 13, 201¢ Options 27,56 @ @
May 13, 201< RSUs 8,96( N/A @)
June 11, 2013 Options 1,177,300 16.4¢ 16.4¢
September 17, 2012 Options 1,265,10: 18.0C 18.0C
December 10, 201 Options 816,11( 18.2¢ 18.2:
December 10, 201 RSUs 24,69¢ N/A 18.22
February 23, 201 Options 1,799,18: 19.5( 19.5C
March 11, 201! Options 312,50( 19.5(C 19.5(

(1) In connection with the Special Distribution, igsued a total of 27,563 options and 8,960 RSUwmlders of certain unvested awards in order togotdhe
award holders from diminution in the value of theivards in accordance with our 2011 Plan and agigkictax rules. The exercise price for options thed
grant date fair value for options and RSUs graotedlay 13, 2014 vary based on the terms of the dsvaeld by the applicable holders prior to the &dec
Distribution.
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(2) The exercise price and fair value per unit for ¢hewards reflects the fair market value of oursuafter giving effect to the Special Distributic

As of December 31, 2014, the aggregate intrinsigevaf vested and unvested options was $148.4amiind $111.0 million, respectively, and the aggte
value of our vested and unvested RSUs was $0 aédhdillion, respectively, based on the estimateédvialue for our unit of $18.00 per share, whiclthis
midpoint of the estimated offering price rangefseth on the cover page of this prospectus. As ef@nber 31, 2014, we had $50.3 million of unrecoephi
equity-based compensation expense, net of estinfiatiitures, related to options and RSUs thakjseeted to be recognized over a weighted-averagedoef
approximately three years.

In connection with the Special Distribution, we reatjustments to outstanding awards to protecawerd holders from diminution in the value of their
awards and in accordance with our 2011 Plan anticapfe tax rules. The executive committee deteedjrin reliance on an independent valuation reponong
other factors as described above, that the faiketaalue of a unit was $18.06 as of April 30, 200/ distributed approximately $2.60 per unit to existing
owners, resulting in a post-distribution fair markalue per unit of $15.46. Our options with exsecprices equal to $10.00 or more had their exemises
reduced by the amount of the distribution. Hold#reested options with exercise prices less thah@lLreceived a cash distribution per vested opiunal to the
amount of the distribution. Unvested awards witbreise prices less than $10.00 were adjusted dimer @idditional RSUs or options were granted tdadvo
diminution in value.

Business Combinations

We have made and may continue to make acquisitivesinclude the results of operations of acquiresifiesses in our consolidated financial statermesnts
of the respective dates of acquisition. The purelpie of acquisitions, including estimates of fdie value of contingent consideration when apie, is
allocated to the tangible and intangible assetsis®dand the liabilities assumed, including defdmrevenue, based on their estimated fair valugberespective
acquisition dates, with the excess recorded aswilo@ontingent consideration is then adjustedatio value in subsequent periods as an increagdeaease in
general and administrative expenses in our coreelitistatements of operations. Acquisition relatests are expensed as incurred.

Goodwill and Indefinite-Lived Intangible Assets

Goodwill represents the excess of the purchase prier the estimated fair value of net tangible idedtifiable intangible assets acquired in busnes
combinations. Indefinite-lived intangible assetasist of trade names and branding acquired in teeght. We do not amortize these assets, but instead
annually assess them for impairment during thetfoguarter of each year. We will also perform aseasment at other times if events or changesdnrostances
indicate the carrying value of these assets maypaoecoverable.

We first make a qualitative assessment of whetrismnore-likely-than-not our single reporting usifair value is less than its carrying value téedlimine
whether it is necessary to perform the two-stepsinmpent test. The qualitative assessment includesidering various factors including macroeconomic
conditions, industry and market conditions andaperating results. If the qualitative assessmetargenes our single reporting unit’s fair valuenisre-likely-
than-not greater than its carrying value, the téapsmpairment test is not required. If the quéilaassessment indicates it is more-likely-thaheno single
reporting unit’s fair value is not greater thandgsrying value, we must perform a two-step impaintrtest. We may also elect to perform a two-stgpairment
test without considering such qualitative factors.

Our qualitative analyses during 2012, 2013 and 20id4ot indicate any impairment, and accordingly impairment was recorded. Any future impairment
charges could adversely impact our results of djpers.
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Income Taxes

We are subject to U.S. federal income taxes asagedtate taxes. In addition, we may be subjetebdes in the foreign jurisdictions in which we ogter
During 2012 and 2013, we acquired the outstandiock=of various entities taxed as corporations.seEhentities are now owned 100% by us or our sudrsédi,
and are treated as a consolidated group for federaime tax purposes. Where required, these suabigdialso file as a consolidated group for staterne tax
purposes. We anticipate this structure to remagxistence for the foreseeable future.

Deferred income taxes arise from temporary diffeesrbetween the tax basis of assets and liabititidstheir reported amounts in our consolidatearfoial
statements, which will result in taxable or deduietiamounts in the future. In evaluating our apiie recover deferred tax assets within the jucisoln from which
they arise, we consider all positive and negatisdence including our three-year cumulative histarioperating results, ongoing tax planning striasegnd our
forecast of future taxable income, on a jurisdictiy jurisdiction basis.

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 technical merits of th&tjpn. The tax benefits recognized from suchtpmss are then measured based on the largest bhaeiing a
greater than 50% likelihood of being realized uptirmate settlement. We have concluded there aggrificant uncertain tax positions requiring rguoiion in
our consolidated financial statements as of Dece®bge2013 and 2014, nor have we been assesseesinte penalties by any major income tax jurisdic.

Indirect Taxes

We are subject to indirect taxation in some, butallp of the various states and foreign jurisding in which we conduct business. Laws and reguiati
attempting to subject communications and commeooelucted over the Internet to various indirect saxee becoming more prevalent, both in the UnitateS
and internationally, and may impose additional lbagion us in the future. Increased regulation coalghtively affect our business directly, as wslttze
businesses of our customers. Taxing authoritiesimpgse indirect taxes on the Internet-related meeewve generate based on regulations currenthglziplied
to similar, but not directly comparable, industri€here are many transactions and calculationsevtier ultimate indirect tax determination is unaiertin
addition, domestic and international indirect téo@taws are subject to change. In the future, vag tome under audit, which could result in charigesur
indirect tax estimates. We believe we maintain adégindirect tax reserves to offset potentialilitdess that may arise upon audit. Although we beé our indirec
tax estimates and associated reserves are reasptigbfinal determination of indirect tax auditslany related litigation could be different thae amounts
established for indirect tax contingencies, andefoge, the resolution of one or more of these ttaggies in any particular period could have aemnat impact on
our financial position, results of operations osttflows. We continually evaluate those jurisdiesian which nexus exists, and in July 2014 impletaemprocesse
to collect sales taxes from our customers wheegjairement to do so exists.

In 2013, we recorded a sales tax liability of $2®i8lion, reflecting our best estimate of the prblegliability, based on an analysis of our busiredivities,
revenues likely subject to sales taxes and appéaagulations in each taxing jurisdiction. Of thimount, $10.1 million related to periods priothie Merger and
had been indemnified by The Go Daddy Group, Inarspant to the Merger agreement, for which an indBoation asset had been recognized.

During 2014, we continued our process of evaluatioge jurisdictions in which nexus exists, and rehgoducts are taxable under applicable tax
regulations. We revised our sales tax liabilitycoddtion and identified an error related to theravecrual of the sales tax liability and relatedamnification asset
as of December 31, 2013. Based on this additiamallyais, we determined $6.4 million of the amowttarded in 2013 was in error, of which $2.9 millretated
to periods indemnified by The Go Daddy Group, kred $1.8 million related to 2012. We reversed $3ilfon of previously recorded expense for saleetato
correct this error based on our revised analysid,determined the amounts related to prior anmuglirterim periods were not material to our cordatted
financial statements.
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During 2014, we made payments totaling $17.2 mmillio various jurisdictions for sales tax liabiliieelating to prior periods. We recorded an expeiise
$4.1 million to increase our sales tax liability frurrent period sales activity and reduced oubilitg by $1.2 million due to changes in estimaté& also received
$6.6 million from The Go Daddy Group, Inc. as paytfer the indemnified portion of the sales taxbliy, and as a result, agreed to release The &adp
Group, Inc. from its indemnification obligation foertain transaction-based taxes. See “CertaintiBethips and Related Party Transactiofsgreement with Th
Go Daddy Group, Inc.”

As of December 31, 2014, our estimated sales aimditly was $5.9 million, which reflects our bestienate of the probable liability, based on an ysialof
our business activities, revenues subject to $ales and applicable regulations in each jurisalictDue to the complexity and uncertainty surrongdndirect tax
laws, we believe it is reasonably possible we hagerred additional losses related to indirect saxewever, we are not able to estimate a rangjeedbss.

Loss Contingencies

We are subject to the possibility of various losattgencies arising in the ordinary course of bess. We consider the likelihood of loss or impaintof
an asset, or the incurrence of a liability, as aelbur ability to reasonably estimate the amoutituss, in determining loss contingencies. An eated loss
contingency is accrued when it is probable an dsebeen impaired or a liability has been incuaned the amount of loss can be reasonably estimidited
determine a loss is possible and the range obfgedan be reasonably determined, we disclosaitiye rof the possible loss. We regularly evaluatesotl
information available to determine whether an aakisirequired, an accrual should be adjustedrange of possible losses should be disclosed.

Quantitative and Quialitative Disclosures About Market Risk

We are exposed to market risk in the ordinary e@ofsour business. Market risk represents theaiskss that may impact our financial position doe
adverse changes in financial market prices and.r&ar market risk exposure is primarily a res@iflctuations in foreign currency exchange rated mterest
rates. We do not hold or issue financial instruradat trading purposes.

Foreign Currency Risk

Our functional currency is the U.S. dollar. To datebstantially all of our bookings and operatingenses have been denominated in U.S. dollarsftirer
we are not currently subject to significant forenrency risk. However, as our international ofiers grow, our risks associated with fluctuatiarcurrency rate
may become greater. We intend to continue to asagsspproach to managing this potential risk. €ouey fluctuations or a weakening U.S. dollar caméase the
costs of our international expansion. The effea bfypothetical 10% change in foreign currency exge rates applicable to our business would nat had a
material impact on our consolidated financial stegats. To date, foreign currency transaction gaislosses and exchange rate fluctuations havieeeot
material to our consolidated financial statemesutsl we have not engaged in any foreign currencgihgdransaction.

Interest Rate Sensitivity

Interest rate risk reflects our exposure to movemeninterest rates associated with our borrowiBgsrowings under our credit facility bear intdrasa pe
annum rate equal to, at our option, either (aLI&OR loans, LIBOR (but not less than 1.0% for teem loan only) or (b) for ABR loans, the highe&(ipthe
federal funds effective rate plus 0.5%, (ii) thev rate, or (iii) one month LIBOR plus 1.0%, plsnargin ranging from 3.25% to 3.75% for LIBOR leand
2.25% to 2.75% for ABR Loans, depending on ourilage ratio and on certain factors relating to tiffering. Borrowings under our term loan and reeolwere
$1.1 billion and $75.0 million, respectively, asiécember 31, 2014. A hypothetical 10% increasgecarease in interest rates after December 31, 2014H not
have a material impact on our interest expense.
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Recent Accounting Pronouncements

In May 2014, the Financial Accounting StandardsrBpar FASB, issued a converged standard on revexaggnition from contracts with customers. The
new standard core principle is the recognition of revenue whesmised goods or services are transferred t@mests in an amount reflecting the consideratic
which a company expects to be entitled in exchdogthose goods or services. Furthermore, this stewdard will require enhanced disclosures andpsdlVide
additional guidance for multiple-element revenummgements. Companies will need to use more judgthan is required under existing guidance. These
judgments may include identifying performance odigns in the contract, estimating the amount ofalde consideration to include in the transacpoice anc
allocating the transaction price to each sepamtfpnance obligation. This new standard permigsutbe of either the retrospective or cumulativedffransition
method. We expect the guidance will be effectiveu@in the first quarter of 2017 and early adapt®not permitted. We have not yet selected asttian method
and are currently evaluating the impact of this s¢andard on our consolidated financial statements.

In August 2014, the FASB issued new guidance régagrdisclosure of uncertainties about an entitysity to continue as a going concern. This guidanc
defines management'’s responsibility to assess tiy’srability to continue as a going concern aagtovide related footnote disclosures in certaicumstances.
We do not expect the adoption of this guidancesatiffe for us in 2017, to have a material impacbonconsolidated financial statements.
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BUSINESS

Our customers have bold aspirations—the drive tthbig own boss, write their own story and takeapl of faith to pursue their dreams. Launching that
brewery, running that wedding planning service aaiging that fundraiser, expanding that wiEsign business or whatever sparks their passieraM/inspired k
our customers, and are dedicated to helping themtieir powerful ideas into meaningful action. @igion is to radically shift the global economyvard small
business by empowering passionate individuals sdyestart, confidently grow and successfully rbeit own ventures.

Overview

Our approximately 13 million customers are people arganizations with vibrant ideas—businessed) lasge and small, entrepreneurs, universities,
charities and hobbyists. They are defined by theis, grit and the determination to transform thdsas into something meaningful. They wear martg had
juggle many responsibilities, and they need to ntakemost of their time. Our customers need helpgading toda’s dynamic Internet environment and want the
benefits of the latest technology to help them cet@pSince our founding in 1997, we have beensddupartner and champion for organizations asia#s in
their quest to build successful online ventures.

We are a leading technology provider to small besses, web design professionals and individualisedieg simple, easy to use cloud-based produuts a
outcome-driven, personalized Customer Care. Weabpéhne world's largest domain marketplace, wherecastomers can find that unique piece of digial
estate that perfectly matches their idea. We pmwidbsite building, hosting and security tools éfptcustomers easily construct and protect thdinempresence.
As our customers grow, we provide applications trep them connect to their customers, manage sowd their businesses and get found online.

Our customers need help navigating today’s dyndntérnet environment and want the benefits of #tedt technology to help them compete. The increase
in broadband penetration, mobile device usage leadéed for presence across search engines, cdesittations, ecommerce sites and social medianeta
create both opportunities and challenges for th#&im offer products and solutions to help our custentgéckle this rapidly changing technology landscaie
developed the majority of our products internalty delieve our solutions are among the best irrthestry in terms of comprehensiveness, performance
functionality and ease of use.

Often technology companies force their customechtse between technology and support, delivenmegbut not the other. At GoDaddy, we break that
compromise and strive to deliver both great teabgyland great support to our customers. We bebkegaging with our customers in a proactive, coativlk way
helps them knock down the technology hurdles theg fAnd, through the thousands of conversationsave with our customers every day, we receivealdti
feedback that enables us to continually evolveppaducts 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, an obsession with custeatisfaction and a belief that no one can defitds. We take responsibility for driving successfutcomes
and are accountable to our customers, which weeelas been a key factor in enabling our rapitbousr and revenue growth. We have one of the most
recognized brands in technology. Our tagline—‘@s Time"—captures the spirit and drive of our castos and links our brand to their experience.

Our Size and Scale

Our combination of easy to use, cloud-based predpetrsonalized Customer Care, a powerful brandhamdque culture have helped us build an attractiv
business with strong financial performance.

. We are the global market leader in domain neggestration—the on-ramp to establishing a busioedisie in our connected economy—uwith
approximately 59 million domains under managemserf;
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December 31, 2014, which represented approxim&tly of the worl’s domains according to VeriSi's Domain Name Industry Brie

. As of December 31, 2014, we had approximately billfon customers, and in 2014, we added more thammillion customers

. As of December 31, 2014, of our nearly 13 milliarstomers, we had more than half a million customérs spent over $500 a ye

. As of December 31, 2014, we provided localigellitions in 37 countries, 44 currencies and 1guages. In 2014, 25% of our total bookings was
attributable to customers outside of the UnitedeSt.

. Our cloud-based platform handled on averageertttan 11.6 billion DNS queries per day in 2014kimgus a substantial component of the Internet’s
infrastructure

. Our highly-rated Customer Care team of more th@00 specialists is focused on providing highliy, personalized care. As a result of their

ongoing dialogue with customers, our Customer @zam also drives bookings and in 2014 generatetbajppately 23% of our total booking

. GoDaddy’s U.S. aided brand awareness was 816b@scember 31, 2014 according to a survey we cissioned from BrandOutlook, ranking our
brand among the most recognized technology branttei United State:

. We generated $1.7 billion in total booking014 up from $1.4 billion in 2013. In 2014, we I&id4 billion of revenue up from $1.1 billion in 281
In each of the five years ended December 31, 281dcustomer retention rate exceeded 85% and temtien rate for customers who had been with
us for over three years was approximately 9

. We generated $271.5 million of adjusted EBITDA 012 up from $196.3 million in 201

Our Market

Our customers represent a large and diverse matkieh we believe is largely underserved. Accordimghe U.S. Small Business Administration, theree
approximately 28 million small businesses in 2@&sed on data from the U.S. Census Bureau and.®eSuhall Business Administration, over 85% of $mal
businesses have fewer than five employees. Most bosiness owners identify themselves as havittig lio no technology skills according to a study w
commissioned from Beall Research. In 2012, appraieéty 23 million, or over 75% of, small businesa&se non-employer firms according to the U.S. Censu
Bureau. Furthermore, according to the Internatidiadlor Organization Statistics Database there wemee than 200 million people outside the Unitedesta
identified as self-employed in 2012. The Kauffmaddx of Entrepreneurial Activity report estimatbattin 2013 there were approximately 476,000 nesirlass
owners created each month in the United Statesvé@sely, approximately 80% of small businesses lem in existence for at least three years aqugitdi a
study we commissioned from Beall Research. We belair addressable market extends beyond smahdsmsss and includes individuals and organizatsunh
as universities, charities and hobbyists.

Despite the ubiquity and importance of the Intetoehdividual consumers, many small businessesoagahnizations have remained offline given their
limited resources and inadequate tools. As of J3m2@13, more than 50% of small businesses in thiged States still did not have a website according study
we commissioned from Beall Research. However, alif@ration of mobile devices blurs the online/afél distinction into an “always online” world, hag an
impactful online presence is becoming a “must hdee’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 singpic
static website with basic information perhaps sufgabby limited search engine marketing. Today jigan effective online presence requires much more
including a content rich website viewable from a®yice; presence on social media sites and anasioig number of
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horizontal and vertical marketplaces (e.g. Yelp @peénTable); branded email communication; onlinekeiing; and Internet-enabled reservation and sdiveg
capabilities. In addition, back-end activities sashinvoicing, payment processing, accounting argteparation, which are typically separate psataitions, can
now increasingly be linked to the front-end.

The shift toward dynamic online presence for sthafliness has been fueled by the emergence of sinyetepowerful—cloud-based technologies that can
easily be utilized by individuals with limited tedical skills. Cloud technologies have helped en#iideintegration of front and back-end activiti€foud-based
products, which can be “rented” on a monthly orriyebasis, allow a business to more easily scalmfa nascent idea to a thriving venture. The RdsaBMB
Cloud Insights for Global 2014 report estimates tha cloud market for small business was $62dwilin 2013 and will double by 2016, growing to $12fion.

Our Customers

Our customers share common traits, such as tereityletermination, yet their specific needs vapehding on the type and stage of their venturesy T
range from individuals who are thinking about sterta business to established ventures that aemdpunning but need help attracting customersyigigptheir
sales or expanding their operations. While ouramsts have differing degrees of resources and iemhrapabilities, they all share a desire to btimgjr ideas to
life. We call them GoGetters and they are uniteé myimber of common characteristics: entreprenlespist, strong work ethic and, above all, pasdiontheir
ventures.

Our target customers are primarily local servicedabbusinesses, most have fewer than five emplpgedsnost identify themselves as having littledo
technology skills. For example, according to a gtwe commissioned from Beall Research, at least 8Dfon-employer firms are service-based. They reed
help to give their businesses a unique and sedgitalddentity and tools to help them stay coneelctvith their customers.

To serve our customers well at every phase of thesimess, we group them into multiple stages ofvtfi—starting with “nascent” and evolving to a stat
where they are “established and content.” We hiseidentified special groups like the “digital comarce” group which is made up of web-savvy indialduvho
utilize digital commerce platforms as their priméwysiness vehicles. We also serve a group of cieg®oonsisting of web-designers and web-developerse-we
call “Web Pros"—who are in the business of buildidgsigning and managing the online presence efstttach of these groups is unique in their netswe
personalize our solutions to meet them at eaclestatheir lifecycle.

Our Opportunity—What the GoGetter Needs

Our customers are consumers themselves and usgeheet to get informed, research and shop fartnis, which makes them keenly aware of the need t
have an impactful online presence. While our custsfmeeds change depending on where they areiinlifiecycle, the most common customer needs weese
include:

. Getting online and looking great.Our customers want to find a name that perfecyiiies their business, hobby or passion. Oncg llaee a
name, they want to create a digital identity sartbestomers can find, engage and transact witintbeline. We believe a complete digital identity
includes an elegant, mok-enabled website and the ability to get found acvas®us social media platforms and vertical mgvlastes.

. Growing their business and running their operations Our customers need to communicate with their exgstustomers and find new customers.
They also need tools to help them run their busieesfrom productivity and marketing tools to gegtpaid and balancing their books. In today’s
online world, these activities are increasinglkéd to a custom’s online presenci

. Easy to use products with help from a real person kaen neededOur customers want products that are easy to ube@netimes they need help
from real people to set up their website, laundew feature or try something new. We build prodtictd are intuitive for beginners to use yet robust
and featur-rich to address the needs of expert designers anwdi-users.
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Technology that grows with them.Our customers need a simple platform and set dé that enable their domain, website and othertisois to
easily work together as their business grows adrines more complex, and they need that platforbetsimple to manage. The right platform can
meet the needs of both an entrepreneur who iseobhblogically savvy and a Web Pro with a more dempet of demand:

Reliability, security and performance.Our customers expect products that are reliablelaygwant to be confident that their digital preseis
secure. Our customers work on their businessesevieermnd however they can, and need solutiondithaeir schedule

Affordable solutions. Our customers often have limited financial resosir@ed are unable to make large, upfront investrierite latest technology.
Our customers need affordable solutions that lthe=playing field and give them the tools to looldact like bigger business:

Our Solution—What We Do and How We Do It

We built GoDaddy to serve the GoGetter by providitggant, easy to use, cloud-based products wrapjleghersonalized Customer Care. Our customers
turn to us in order to:

Get a great domain nameEvery great idea needs a great name. Stakingra glih a domain name has become the de factosfiegtin establishing
an idea online. When inspiration strikes, we aszato provide our customers with highality search, discovery and recommendation tastwell a
the broadest selection of domains to help themtfiedright name for their ventur

Turn their domain into a dynamic online presenceOur products enable anyone to build an elegant itgebsonline store—for both desktop and
mobile—regardless of technical skill. Our produgiswered by a unified cloud platform, enable owstomers to get found online by extending their
website and its content to where they need to foem-search engine results (e.g. Google) to saeelia (e.g. Facebook) to vertical marketplaces
Yelp and OpenTable)—all from one location. For maehnically-sophisticated web designers, devekpad customers, we provide high-
performance, flexible hosting and security prodticét can be used with a variety of open sourcegddeols. We design these solutions to be easy to
use, effective, reliable, flexible and a great ea

Add back-office and marketing products.Our customers want to spend their time on whaterstnost to them-selling their products or services
helping their customers do the same. We provide thvth productivity tools such as domain-specifigagl, online storage, invoicing, bookkeeping
and payment solutions to help run their ventureselsas robust marketing products to attract atdin customer

Use our products together in a solution that growsvith our customers over time.Our API-driven technology platform is built on gtaif-the-art,
open source technologies like Hadoop, OpenStaclotirat large-scale, distributed systems. Simply wetbelieve our products work well together
and are more valuable and easier to use togetaeiiftour customers purchased these products ohaiMiy from other companies and tried to
integrate them. Additionally, our platform allowsralevelopers to innovate new and enhanced produgioduct features assembled from common
building blocks leading to faster deployment cyc

Receive assistance from our highly-rated Customer&e team.Our Customer Care team consists of more than 3gé6ialists who are available
24/7/365 and are capable of providing care to ensets with different levels of technical sophistioat Our specialists are measured on customer
outcomes and the quality of the experience theyigep not other common measures like handle tintecarst per call. We strive to provide high-
quality, personalized care and deliver a distirctixperience that helps us create loyal customieesranew their subscriptions, purchase additional
products and refer their family and friends to
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Utilize a reliable, secure, global technology platifm and infrastructure. In 2014, we handled on average more than 11.®billiINS queries per
day and hosted approximately 9.3 million websit@®ss more than 40,000 servers around the worldddiition, we have 35 petabytes in data storage
capacity. We focus on online security, customergmy and reliable infrastructure to address thévawg needs of our customel

Receive high valueWe price most of our products at a few dollarsmpenth while providing our customers with robusttéeas and functionality.
We believe our high-quality products and persoealicustomer Care provide our customers with anddfde bridge between their available
resources and their aspiratio

Our Advantages—Why We Win

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

We are the leading domain name marketplace, the keyn-ramp in establishing a digital identity. We are the global market leader in domain n
registration. According to VeriSign’s Domain Nanmellistry Brief, there were over 280 million domaanes under management as of December 31,
2014. As of that date, we had approximately 59iamidomains under management, which representatépgately 21% of the wor’s domains

We combine an integrated clou-technology platform with rich data science At our core, we are a product and technology compAas of
December 31, 2014, we had 794 engineers, 144 igmtedts and 218 pending patent applications itJtiieed States. Our investment in technology
and development and our data science capabilitigsle us to innovate and deliver a personalize@résmce to our customel

We operate an industry-leading Customer Care team that also drives bookirgyWe give our customers much more than typical custsupport.
Our team is unique, blending personalized Custdbage with the ability to evaluate our customer®ds which allows us to help and advise them as
well as drive incremental bookings for our busin€xsr Customer Care team contributed approxima&@%p of our total bookings in 2014. Our
customers respond to our personalized approachhigthmarks for customer satisfaction. Our proa&@ustomer Care model is a key component
that helps create a lo-term customer relationship which is reflected im bigh retention rate:

Our brand and marketing efficiency. With a U.S. aided brand awareness score of 81% Besaember 31, 2014 according to a survey we
commissioned from BrandOutlook, GoDaddy ranks antbegnost recognized technology brands in the drifates. Our tagline “It's Go Time”
reflects the spirit and initiative of our customarsl links our brand to their experience. Througiombination of cost-effective direct-marketing,
brand advertising and customer referrals, we haseased our total customers from approximatelhyjliBomas of December 31, 2010 to
approximately 13 million as of December 31, 2C

Our financial model. We have developed a stable and predictable busineds! driven by efficient customer acquisitiorgtihcustomer retention
rates and increasing lifetime spend. In each ofitleeyears ended December 31, 2014, our custoetention rate exceeded 85% and our retention
rate for customers who had been with us for ovesetlyears was approximately 90%. We believe tleabtkadth and depth of our product offerings
and the high quality and responsiveness of ourddust Care team builds strong relationships withaustomers and are keys to our high level of
customer retentior

Our people and our culture.We are a company whose people embody the grit etatrdination of our customers. Our world-class pegis,
scientists, designers, marketers and Customerspa@alists share a passion for technology arabitity to change our customers’ lives. We value
hard work, extraordinary effort, living passiongtebking intelligent risks and working togethewtrd
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successful customer outcomes. Our relentless pukdoing right for our customers has been a @luogredient to our growtt

. Our scale.We have achieved significant scale in our busimgssh enables us to efficiently acquire new custangerve our existing customers and
continue to invest in growtl

In 2014, we generated $1.7 billion in total booldng from $939 million in 2010, representing a CAGR.6%.
In 2014, we had $1.4 billion of revenue up from $Tdillion in 2010, representing a CAGR of 17

In the five years ended December 31, 2014, awe linvested to support our growth with $976 millend $656 million in technology and
development expenses and marketing and advergsipgnses, respective

Our Strategy—How We Grow

We are pursuing the following principal stratedgieslrive 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, or ccTLDs, such as .uk.andVith over 280 million existing domains regiwd, it may be increasingly difficult for
customers to find the name that best suits theidseAs a result, ICANN has authorized the intréidncof more than 1,300 new gTLDs over
the next several years. These newly introduced giTinbblude names that are geared toward profes&ogs.photography), personal interests
(e.g. .guru), geographies (e.g. .london, .nyc &adas) and just plain fun (e.g. .ninja). Additidpawe believe there is great potential in the
emerging secondary market to match buyers to seMfap already own the domains. We are continuirigutest in search, discovery and
recommendation tools and transfer protocols forcirabined markets of primary and secondary dom

Power elegant and effortless presenWe will continue to invest in tools, templates @adhnology to make the process of building a
professional looking mobile or desktop website dergnd easy. Additionally, we are investing in prog that help our customers drive their
customer acquisition efforts (e.g. Get Found) byaging their presence across search engines, setvabrks and vertical marketplac

Make the business of business eaOur business applications range from domain-speeifiail to payment and bookkeeping tools and help
our customers grow their ventures. We intend tdinae investing in the breadth of our product affgs that help our customers connect \
their customers 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, delegatwoducts and
administrative tools as well as dedicated Custo@ae resources. Our recent addition of Media Terfysteer expanded our Web Pro offerings,
bolstered our Web P-focused Customer Care team and extended our reexcthe Web Pro communit

D Go global.As of December 31, 2014, approximately 28% of austemers were located in international marketsablgtCanada, India and the Uni
Kingdom. We began investing in the localizatioroaf service offerings in markets outside of thetbihiStates in 2012 and, as of December 31, -
we offered localized products and Customer Caf¥ioountries, 44 currencies and 17 languages. ppastiour international growth, we will
continue investing to develop our local capabgitEeross products, marketing programs, data cesmer€ustomer Car
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. Partner up. Our flexible platform also enables us to acquirmpanies and quickly launch new products for outamsrs, including the launch of a
series of partnerships ranging from Microsoft G#f&65 for email to PayPal for payments. We alsaimed companies and technologies in 2013 and
2014 that bolstered our product offerings. We idtencontinue identifying technology acquisitiongats and partnership opportunities that add value
for our customers

. Make it personal. We are beginning to leverage data and insightetsqmalize the product and Customer Care expesesfosur customers as well
as tailor our solutions and marketing efforts toreaf our customer groups. We are constantly segekiimprove our website, marketing programs
and Customer Care to intelligently reflect wherstomers are in their lifecycle and identify thgiesific product needs. We intend to continue
investing in our technology and data platformsuidtfer enable our personalization effo

. Wrap it with Care. We believe that our highly-rated Customer Care t@adistinctive and essential to the lifetime vapueposition we offer our
customers. We are continuing to invest in our QustoCare team, including investing to improve thaliy of our Customer Care resources as well
as to introduce improved tools and processes aowgssxpanding global footprir

Customer Success Stories

Although each of our customers has their own ungjagy, the following examples represent differeutomer groups that we serve and illustrate haiv th
relationship with us has evolved over time.

Recipes for Fitness
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When GoDaddy customer Chelle Stafford transformexdife by getting herself and her family in shaplee saw an opportunity to turn her new passian int
profit. She launched her family website in 2005 amdr the next nine years we helped her grow heinless at her own pace as it took shape and evdiv@@10,
Chelle launched RecipeForFitness.com as a mark&toig@nd resource for her clients, using our WiebBuilder and some help and encouragement from our
Customer Care team. As her business needs gralid b@r ability to invest in her business. Over lifetime as our customer, Chelle has increasedpending
from $28 in 2005 to $2,773 in 2014, representi@A&R of 67%. Additionally, over her customer lifieeshas broadened her adoption of our products)dira
purchases of domains, hosting, presence and besapgtications products. Today Chelle owns mora 8tadomain names, utilizes our premium hostinglpcod
and ecommerce shopping cart tools to sell onlind,fas five email accounts through us to supparbhsiness.
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Digital Coconut
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GoDaddy customer Dave Cox turned his love of travel nature photography into a thriving businessethDigital Coconut. Since 2010, Dave and his
business partner have utilized our products tadbelégant websites for resorts, vacation propeatiestourism boards that feature their premiumasdand
photography. The size and needs of Digital Cocentlients vary widely so they turn to us for a lsteange of domain and hosting options. For smallents,
Dave builds websites using our Website Builder tireth delivers them to his customers so they maytaiai the sites. For larger clients, Dave buildstom
websites from scratch and utilizes virtual priveg¢ever, dedicated server or managed hosting offeffior his largest accounts. Over his lifetime asaustomer,
Dave has increased his spending from $35 of domaichases in 2010 to $599 of domains, hosting emeesand business applications purchases in 2014,
representing a CAGR of 104%. With our help, Dave thansformed a hobby he loves into a thriving hess.

Products

We have designed and developed an extensive sesyfto use, cloud-based technology products ttzdtle our customers to establish a digital presence
connect with their customers and manage their legsioperations. We understand that our customeeslswary depending on the type and stage ofvhature,
which is why we offer our products both indepentleahd bundled as suites of integrated productgded for specific activities.
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Our domain name registration product enables esigage customers at the initial stage of estahlisaidigital identity and acts as an on-ramp far ou
hosting, presence and business application proddelieve that our hosting, presence and busiagglication products increase our revenue andimar
growth opportunities, improve customer retentiod aignificantly improve our value proposition tostomers. Our products include:
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Domains

We are the global market leader in domain namestiedion. Securing a domain is a necessary fiegt & creating a digital identity and our domaiadurcts
often serve as the starting point in our custorakationships. As of December 31, 2014, more th&b 62our customers had purchased a domain fronmdisve
had approximately 59 million domains under managemehich represented approximately 21% of the dientegistered domains according to VeriSign’s
Domain Name Industry Brief. In 2012, 2013 and 204d,generated approximately 65%, 59% and 55% ofaiat revenue, respectively, from sales of our diom
products.

Our primary domains product offerings are:

Primary RegistrationsUsing our website or mobile application, we offastomers the ability to search for and registeilalvee domain names, or primary
registrations, with the relevant registry. Our intary for primary registrations is defined by thewber of TLDs that we offer. As of December 31, 20262
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different gTLDs, such as .com, .net and .org, andifferent ccTLDs, such as .de, .ca, .in andwjpre available for purchase through our primarysteation
product. ccTLDs are important to our internatiomgbansion efforts as we have found that internationstomers often prefer the ccTLD for the couwiry
geographic market in which they operate. Our printagistration offering relies heavily on our séardiscovery and recommendation tools which enabte
customers to find a name that matches their nédsalso facilitate the transfer of domain namesiycustomers from another registrar to our system.

One of the key drivers for the growth of the domaame market is the ongoing expansion of availglbleDs. In 2008, ICANN began the process of
authorizing the introduction of hundreds of new @EL These newly introduced gTLDs include namesdhageared toward professions (e.g. .photography),
personal interests (e.g. .guru), geographies (emdon, .nyc and .vegas) and just plain fun (aigja). As of December 31, 2014, 252 new gTLD offgs were
available for purchase through our primary regtsiraproduct and approximately 712,000 domainsteeh registered through us for these new gTLDss& he
new gTLDs make it easier for companies and indi@igito find and register new, easy to remember domames tailored to their business, industry tergsts
that may not have been available in the relatiecebyvded, traditional gTLDs such as .com.

Domain Name Add-OnBomain name add-ons are features that a customeadshto a domain name registration. Our domainengivacy product allows
our customers to register a domain name on ansteli basis. This product helps prevent privacsusibns, helps deter domain related spam and albows
customers to confidentially secure a domain fouaannounced product, service or idea. Domain nafdeoas are typically purchased concurrently witmdo
name registrations and have minimal costs assdcieté their delivery.

Aftermarket We operate the world’s largest domain aftermank@th processes aftermarket, or secondary, domeime sales. Our aftermarket platform,
which we substantially supplemented through ouusitipn of Afternic in 2013, is designed to enatile seamless purchase and sale of an alreadyeregis
domain name through an online auction, an offerandhter-offer transaction or a “buy now” transawstiWe operate a cross-registrar network that aatesn
transaction execution across registrars therehyciag the time required to complete a transactWga.receive a percentage of the sales price for éactain sold.

Hosting and Presence

We offer a variety of hosting and presence prodthasenable our customers to create and managelipial identity, or in the case of Web Prosg th
digital identities of their end-customers. As ofdember 31, 2014, we hosted approximately 9.3 mili@bsites. In 2012, 2013 and 2014, we derived
approximately 30%, 34% and 37% of our total revemespectively, from sales of our hosting and presegroducts.

Our primary hosting products are:

Shared Website Hostingihe term “shared hosting&fers to the housing of multiple websites on thes server and is our most popular hosting proder
operate, maintain and support shared website lypstiour owned and operated data center and osedeeo-located data center facilities using eitiieux or
Windows operating systems. We currently offer threes of shared website hosting plans to suinémeds and resources of our customers, all of wisehindustr
standard cPanel or Parallels Plesk control pakiétsalso bundle our hosting plans with a varietgmplications and products such as web analyticsS&id
certificates.

Website Hosting on Virtual Dedicated Servers andi€sed ServersOur virtual dedicated and dedicated servers peuustomers with greater control
higher performance than our shared hosting plansvitual dedicated hosting offering utilizes sedire to partition a single physical server so ihfanctions as
multiple servers. Our dedicated server offeringvjites customers with a server that is reservedisikaly for their use. Both of these products asighed to
meet the requirements of customers with more addtechnical
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capabilities and needs by providing the customén fill control of and electronic access to theiner. We offer customers the ability to tailoritiian based on
a range of hardware, performance, storage, bandwogerating system and control features.

Managed Hosting With our managed hosting product, we set up, toninaintain, secure and patch the dedicated séwéhe customer so that our
managed hosting customers get the benefits of i@ated server without the responsibility of actyalinning the server. We can also install and na&ira variety
of web applications such as WordPress, Joomla, Magend Gallery on behalf of our customers upomest) We offer a variety of managed hosting plailsred
to our customers’ needs as well as our Expert Haffdsing, which provides additional custom sups®tvices at an hourly rate.

Premium HostingOur premium hosting product is geared towards Weis Bnd other customers who have a high level bfite development and
management knowledge and require a premium suppgpérience. Our premium hosting product offers ckgeid hosting supported by specialized Customez Car
personnel and resources. Premium hosting is offiaredigh Media Temple, which we acquired in Octab@t3.

Security.Our security products include SSL certificates avadware scanners. According to Netcraft, we arembed’s second largest provider of SSL
certificates. An SSL certificate validates a custgsiwebsite identity and encrypts online trangawl information, such as credit card informatiand
communications sent to or by the website. We aifeariety of SSL certificates all of which provibigh-grade, 256-bit encryption. Our SSL certificatierings
include multiple domain SSLs and “wildcar8SL certificates, which secure a singular websi s well as subdomains on that URL (e.g. protgeisitors.con
and cart.protectmyvisitors.com). We also offer “e@igning certificatesvhich are designed to prove the identity of sofevanthors and validate that the softw
has not been tampered with since its original ithistion.
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Our primary presence products are:

Website BuilderOur Website Builder is an easy to use, do it ydiirsgine tool that enables customers, irrespeati/their technical skills, to build elegant
websites. We offer a variety of plans, with pricitgpendent on the customer’s desired amount cdggoaind bandwidth as well as the number of availdésign
styles and other features. With each of these ptarstomers have access to hundreds of professiesgns which can be customized by adding phgtaghics
or text. Our designs cover a wide range of categosiith specialty content for small businessesamimations, families, athletic teams, weddingshieus and
other interest groups. Once built, websites caeds#ly connected to social profiles, such as Famebad Twitter, and optimized for search enginésgigvebsite
Builder. Our customers are also able to optimizértivebsites for mobile platforms through Websitél@er. The figure below illustrates some of thg keatures

and functionality of Website Builder.
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Mobile Website BuildeiVe launched GoMobile in March 2014 to enable osta@mers to easily build websites directly on moHd#eices. Powered by
M.dot, which we acquired in 2013, GoMobile providesiobile platform for the creation of websites alidws our customers to easily manage their wekgnice

from their mobile devices.

CommerceOur online store product allows customers to eas#ate their own standalone online store or addtoran existing website. It allows customers
to post their product catalogs, integrate onlidessiilformation with Intuit’s QuickBooks producist products for auction on eBay, streamline shiggogistics,

accounts, which are required to process credit paythents.

Get FoundGet Found is designed to help customers createagesand ensure the accuracy and consistency ofottléie presence across numerous
platforms, such as Google, Facebook, Yelp and OpleleT and generate
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traffic to both their physical business locations avebsites. Get Found, which is based on techgol@gacquired from Locu in 2013, enables custorteeesasily
view their business information, such as addresstd) contact information and menu/price list, 8rpartner sites. Furthermore, our Get Found pastrdxscribers
are easily able to update and distribute theirrmition across many of the Interrsethost trafficked websites and platforms. The figlelow illustrates the simg
yet powerful tool we have developed for our custste get found.
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Business Applications

We offer a variety of products designed to makebtirginess of business easier for our customerspiidticts we offer include those developed in-h@sse
well as third-party applications which we distriend support, such as Microsoft Office 365. In2@D13 and 2014, we derived approximately 6%, A#h&%
of our total revenue, respectively, from saleswflousiness applications.

Our primary business application products are:

Email AccountsWe offer email accounts which use our customergiaos and include a multi-feature web interfacebioth desktop and mobile devices,
accompanied by an integrated calendar and seclire agtorage. We offer a variety of plans, withcprg dependent on the customer’s desired amoustbedige
and number of email addresses. Our standard ep@iliat is a core component of many of our bundtedyct offerings. All of our email accounts are adising-
free and include security functionality designegbtovide protection from spam, viruses and othem®of online fraud, such as phishing.

Microsoft Office 365We offer full installation of Microsoft Office 36® a simple, supported process that provides eacaibunts which use our customers’
domains and some of which include secure onlineage We offer Microsoft Office 365 in three plahat range from personalized email essentialsfdi auite
of productivity tools, including file sharing andlif desktop versions of Word, Excel and PowerPdtris easy to set up and can be up and runnimgifutes.

Online Bookkeeping and Invoicin@ur online bookkeeping product imports and orgasaecustomer business accounts into a singledebmsed system
and allows customers to generate income and expepsds as well as create, send and track invoitaatomatically categorizes business transastion
accordance with tax guidelines so small businelsaes year-round visibility into their tax liability

Email Marketing.Our email marketing product helps customers mahedt businesses through permission-based emaito@iers can easily create and
send newsletters, targeted advertising campaigas)qtions and surveys as well as connect email aagnp with their social media networks and traakrigsults
of campaigns through our email marketing product.
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Technology and Infrastructure

Our technology platform forms the core of all oalugions, and we have invested significantly toelep a platform that is designed to be intelligézst,
secure and scalable. Our technology and developexpeinses were $175 million, $208 million and $&8Hion in 2012, 2013 and 2014, respectively. Weéa
built a scalable platform that allows us to providster business insights at lower costs, devehohirtroduce new products quickly and leverage enuas of
scale to reduce costs and enable next-generat&imbarchitecture. As illustrated in the graphétdov, our technology stack, which includes physical
infrastructure, Infrastructure-as-a-Service, Platf@s-a-Service, applications and data scienaayalbur customers to build and manage their digititities and
enable access across multiple devices. We seaantmaously enhance the performance and reliabfityur technology infrastructure by investing aster data
centers, peering sites and local points of preséyate domestically and internationally.
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Physical infrastructure

Our physical technology infrastructure consistsioe data centers and more than 40,000 serveradibe world. We have also invested significantlypur
peering architecture and utilize 17 peering sites allow us to handle high IP transit traffic @vibandwidth costs. Our large technology infragtrces footprint
allows us to leverage economies of scale througtslerver, network, storage and processing cost®mmoditizing hardware across various systems and
leveraging virtualization where possible.
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Infrastructure-as-a-Service

We leverage an Infrastructure-as-a-Service modelishgeared toward the virtualization and autoomatif common physical data center components like
servers, load balancers, switches and storage.s&/epen source solutions when possible to elimimateual processes and thereby reduce the riskrofhwerror
as well as to lower costs. Additionally, we uséngle automated infrastructure based on OpenStaekable next-generation hosting architecture.

Platform-as-a-Service

Our cloud platform offers our customers an integgland comprehensive set of services that saves @ur platform is designed to help us reduce ¢osts
increase personalization and more easily and qulmkiid and deploy new products. We continuousiyest to develop our platform capabilities and haacently
deployed a new authentication platform that allowgo onboard new products more quickly and seguvée have also deployed Cassandra, an open source
distributed database management system, acrosktagenters for improved customer data replicatiahenables personalization.

Applications

Our platform is highly flexible which allows us éasily integrate third-party offerings and enhameevalue proposition to our customers by offering
comprehensive and integrated solutions that camaftidly scaled up or down and used across mulgigigorms, including mobile. Our platform also aill®
resellers to easily sell our products, thereby teeoing our distribution. We seek to continuouslynieh new and relevant applications and streamlimesgisting
offerings in order to provide the best user expexeto our customers.

Data science

Our data collection technology enables us to cottastomer, product and business data from vasousces, including web crawling (e.g. Locu), local
listings providers (e.g. Yelp and state businegstetions), social platforms (e.g. Facebook anitt€r) and mobile platforms (e.g. geolocation @mdmmerce).
We use Hadoop, an open source software framewortdoage and largeeale processing of data sets, to develop an mtegdjcustomer insights data platform.
integrating this data, we are able to offer periped and intelligent insights and business ingelfice to our customers that they can access Viddasis. These
dashboards also enhance our ability to developdaptby differentiated products and more intellig€nstomer Care. We believe our ability to offersthénsights
helps us deliver the right solutions targeted tortheds of our customers and attract more busmésseir platform.

Customer Care

We have more than 3,400 Customer Care speciallstsprovide technical assistance on a 24/7/365 basisw and existing customers located around the
world. Operating as “business consultants,” ouciists advise customers of products that bestiseir individual needs. This ability to provideattime produc
suggestions to customers after providing a worid£lsupport experience allows our Customer Cane teg@rovide an impactful contribution to bookirthsough
the sale of product subscriptions, including don@irducts, hosting and presence offerings and bssiapplications. Our Customer Care specialisesdadat
pride in owning outcomes and being accountablaitacastomers, both of which are essential to erhgraustomer experience. In each of the years 220023
and 2014, 23% of our total bookings were generfxted the sale of product subscriptions by our CortoCare team. The majority of our Customer Care
specialists are located in our Arizona and lowdifees in the United States. We have additiona@dglists in Europe and India to provide in-regsupport in
languages native to the regions we serve. In anfgitur easy to use website contains extensiveatidnal content designed to demystify the procéss o
establishing an online presence and to assistmestin choosing the products that best meet tiesds.
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Our Customer Care team has handled over 11 mitioriacts per year in each of the last three yeatseDecember 31, 2014, and spans a variety of
channels to provide tailored and timely suppoxuo customers. Our customers can choose theirrpedf€ustomer Care channel, including proactiveraadtive
chat and phone support. We take a consultativeoapprto our customers, acting as a trusted patdrgaide them through the process with technickitems that
support them at each phase of their lifecycle dfet ceal-time product suggestions that are beiséduo the customers’ immediate needs. The effentiss of our
model is reflected in the high ratings we receieerf our customers, the bookings generated by ostdther Care team and strong customer referrals.

The strength of our Customer Care team is our ge@ulr hiring process is extensive and highly selecdesigned to yield individuals who will thrive
our team based on core values, character, wor& attd ability. Our new hires spend over a monthingfrom classroom to a live “nesting” environmexttere
they refine their customer and technology skillstié commitment to life-long learning, we offerem400 classes to our employees spanning leadesstigs,
service and technology. We have an incentive progheat rewards outcomes, across both customefaitn and bookings goals. For that and many other
reasons, as of December 31, 2014, more than 33Mrdfustomer Care specialists had been with uatftaast three years.

Marketing

With a U.S. aided brand awareness score of 81% Beaember 31, 2014 according to a survey we cosioried from BrandOutlook, GoDaddy ranks
among the most recognized technology brands ittlieed States. We have established this high lef/tand awareness primarily through our advenjisin
campaigns across various platforms including tslewi commercials, print, online and billboards,hwour Super Bowl commercials serving as our masbig anc
important campaigns to date. We have supplemehttadvertising campaigns with athlete and céyegponsorships. Our strong brand has helped tecatnd
retain approximately 13 million customers as of &aber 31, 2014. We intend to continue investinguinbrand as we seek to further grow our totalamsts,
particularly internationally. Customer referrale another highly efficient and cost-effective chalrfor acquiring customers.

We complement our brand marketing efforts with highcused and metric-driven direct response mangdb acquire new customers. We use a variety of
targeted online marketing programs for lead ger@raincluding search engine marketing, searchrengptimization and targeted email and social media
marketing campaigns, as well as more traditionaadimarketing and indirect channel partner mankggtirograms, to drive interest in our products affic to
our websites. As part of this effort, we regulatiyp numerous campaigns simultaneously and congteefthe our media mix across our channels.

International

We have more than 3.6 million customers outsidinefUnited States in more than 250 countries. t¥2We derived 25% of our total bookings from
international sales compared to 24% in 2013 and 222612. Historically, we were primarily focused the U.S. market and only offered internationatomers
our U.S.-centric product offerings, without anydtization or meaningful international marketingoef§. We believe our international scale and grawttiate are
indicative of the international growth opportunitiavailable to us and position us to continue tovgour business internationally.

We recently began devoting substantial, dedicagedurces to our international efforts. We begdidas on growing our international presence in 2011
This led to the establishment of our Customer Carger in India in 2012, the initial introductiohlocalized websites and products in 2013 and Kpaesion of
these localized products and Customer Care to Giitaes, 44 currencies and 17 languages as of Disee@i, 2014. Central to our international stratisgy
philosophy of localizing our product offerings askebloying them through our global infrastructures Wuilt a team of more than 25 people to date who a
responsible for the internationalization and lazatiion of our core product offerings as well as Gustomer Care and marketing efforts.
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In conjunction with our localization efforts, weueaadded on-thground regional teams and increased our countryegidnal specific marketing spend.
date, these investments have enabled us to suathe$sfinch our business in select internationatkaes. Since the beginning of 2013 in India andUnéed
Kingdom, respectively, we have increased marketesbf.in domain registrations by approximatelypE9centage points according to INRegistry and esed
market share of .uk domain registrations by appnately 8 percentage points according to Nominet.sDuacess in these markets has furthered our kieebur
international model can work in both established emerging markets. We have taken a rigorous apprimamanaging the level of investment we expechake
in each geographic market we enter based on a triégkapproach. We expect to continue to expatetirationally, targeting additional markets in EugpAsia
and the Middle East over the next several years.

Competition

We provide cloud-based solutions that enable inldizis, businesses and organizations to establishlare presence, connect with customers and manage
their ventures. The market for providing these sohs is highly fragmented with some vendors prongdpart of the solution, and highly competitivetiwimany
existing competitors. These solutions are alsadtggvolving, creating opportunity for new compets to enter the market with point product solusion
addressing specific segments of the market. In sostances, we have commercial partnerships withpamies with which we also compete. Given our broad
product portfolio, we compete with niche point-g@uo products and broader solution providers. Gumpetitors include providers of:

. traditional domain registration services and -hosting solutions such as Endurance, Rightsidetednnternet and Web.cor

. website creation and management solutions -commerce enablement providers such as Shopify,r8spiace, Wix and WordPre:
. clouc-infrastructure services and online security prorddeich as Rackspace and Symar

. alternative web presence and marketing solutioosigers such as Constant Contact, OpenTable, YelZdlow; and

. productivity tools including busine-class email, calendaring, -sharing and payments such as Dropbox, Intuit, @gaad Xero

We expect continued competition from competitorthimdomain, hosting and presence markets suchdig&nce, Rightside, United Internet and Web.c
as well as potential increased competition from jganies like Amazon, Google and Microsoft, all ofiethare providers of web-hosting and other clougelia
services and have recently entered the domain negigtration business as upstream registries, Bagl and Facebook, both of which offer robust Inéérn
marketing platforms. Google recently launched a vetsion of its new Google Domains service, wheielmtends to sell domain name registration sesito
third-parties.

We believe the principal competitive factors in@ugroduct capabilities that meet customer requergs) a secure, reliable and integrated technology
platform, cost-effective customer acquisition, lst@wareness and reputation, customer service gpbeuand overall customer satisfaction. We belitned we
compete favorably with respect to each of thestfacFor additional information, see “Risk Factors

Regulation

Our business is subject to regulation by ICANN efed and state laws in the United States and the td other jurisdictions in which we do business.

ICANN. The registration of domain names is governed B3NE. ICANN is a multi-stakeholder private sectogttfor-profit corporation formed in 1998
that operates pursuant to a memorandum of undeistawith
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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 domain name regisiratsegistries and the definition and coordinatibpolicy development for all of these functionse\ére
accredited by ICANN as a domain name registrartbng our ability to offer domain name registrat@oducts is subject to our ongoing relationshighveind
accreditation by ICANN. The regulation of Intermigimain names in the United States and in foreigmt@s is subject to change. In particular, on dhat4,
2014, the NTIA announced its intention to transiti@y Internet domain name functions to the globalti-stakeholder community. At this time there is uraieity
concerning the timing, nature and significancerof tansition from U.S. oversight of ICANN to oviglst of ICANN by another body or bodies.

ccTLD Authorities The regulation of ccTLDs is governed by natiorgjulatory agencies of the country underlying thectfic ccTLDs, such as China (.c
Canada (.ca) and the United Kingdom (.uk). Ourightib sell ccTLDs is dependent on our and ourmpent’ ability to maintain accreditation in goodrsiang with
these various international authorities.

Advertising and promotional information presentedooir websites and in our products, and our otreketing and promotional activities, are subject to
federal and state consumer protection laws thatlaégy unfair and deceptive practices. U.S. fedstate, and foreign legislatures have also addptesl and
regulations regulating numerous other aspects obosiness. Regulations relating to the IntermefLiding laws governing online content, user privdaxation,
liability for third-party activities and jurisdiath, are particularly relevant to our business. Sauals and regulations are discussed below.

Communications Decency AcThe CDA regulates content of material on therlmtg and provides immunity to Internet serviceviers and providers of
interactive computer services for certain claimsdabon content posted by third parties. The CDAthadtase law interpreting it generally providet th@amain
name registrars and website hosting providers damnbable for defamatory or obscene content gbbtecustomers on their servers unless they paatieiin
creating or developing the content.

Digital Millennium Copyright Act The DMCA provides domain name registrars and wel®sting providers a safe harbor from liabifity third-party
copyright infringement. To qualify for the safe bar, however, registrars and website hosting pergignust satisfy numerous requirements, includdapton of
a user policy that provides for termination of segvaccess of users who are repeat infringersiritifig users of this policy, and implementing théigoin a
reasonable manner. In addition, registrars and kesbhesting providers must expeditiously removelisable access to content upon receiving a progtsenfrom
a copyright owner alleging infringement of its @ated works. A registrar or website hosting prowvitiat fails to comply with these safe harbor regmients may
be found liable for copyright infringement.

Anti-Cybersquatting Consumer Protection AGhe ACPA was enacted to address piracy on theerat by curtailing a practice known as “cyberstingt’
or the bad-faith registration of a domain name thadentical or similar to another party’s tradekyar to the name of another living person, inesrth profit from
that name or mark. The ACPA provides that registraay not be held liable for damages for registratir maintenance of a domain name for anotheopers
absent a showing of the registrar’'s bad faith interprofit. Registrars may, however, be held kaibitheir activities are deemed outside the sadfeasic registrar
functions.

Lanham Act The Lanham Act governs trademarks and false &dirgy. Case law interpreting the Lanham Act hastid liability for many online service
providers such as search engines and domain najistraes. Nevertheless, there is no statutory Isafbor for trademark violations comparable to thevjsions ol
the DMCA and we may be subject to a variety ofeéradrk claims in the future.

Privacy and Data ProtectionIn the areas of personal privacy and data priotecthe U.S. federal and various state and forgimgrernments have adoptec
proposed limitations on, and requirements assatiatth, the collection, distribution, use, storaged security of personal information of individsidf our
practices
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with respect to the collection, distribution, sgeaor security of personal information are chaksh we may not be able to demonstrate adequatglieowe with
existing or future laws or regulations. In additiaomthe European Union member states and certhar countries outside the U.S., data protectianase highly

regulated and rigidly enforced. As we conduct axghad our business within these countries, we ebgeopliance with these regulatory schemes to beemo

burdensome and costly for us.

Laws and regulations relating to our activities angettled in many jurisdictions, or may proveidiift or impossible to comply with in some juristians.
Additionally, federal, state, local and foreign gowvments are also considering legislative and e¢gryl proposals that would regulate the Internet@ur activities
in more and different ways than exist today. Ibatsimpossible to predict whether new taxes wallimposed on our services, and depending uporypieedaf such
taxes, whether and how we would be affected. Lavdsragulations in the United States or in foreigmsidictions may be applied in new or different mers in
pending or future litigation. Further, other exigtibodies of law, including the criminal laws ofieaus jurisdictions, may be deemed to apply toamtivities, or
new statutes or regulations may be adopted inutued.

Intellectual Property and Proprietary Rights

Our intellectual property and proprietary righte anportant to our business. We rely on a combimadif trademark, patent, copyright and trade sdaret,
confidentiality and access-related procedures afejsards and contractual provisions to protecipooprietary technologies, confidential informatidmands and
other intellectual property.

We have also developed, acquired or licensed gy technologies for use in our business. Asefdinber 31, 2014, we had 144 issued patents in the
United States covering various aspects of our prbdiferings. Additionally, as of December 31, 20t had 218 pending U.S. patent applications atehd to
file additional patent applications in the future.

We have non-disclosure, confidentiality and liceageeements with employees, contractors, custoametther third parties, which limit access to asd
of our proprietary information. Though we rely iarpupon these legal and contractual protectiohsyedl as various procedural safeguards, we betieaethe skil
and ingenuity of our employees, the functionalityl é&requent enhancements to our solutions andhilityato introduce new products and features thatt the
needs of our customers are more important to maintaour competitive position in the marketplace.

We have an ongoing trademark and service marktragan program pursuant to which we register aandd names and product names, taglines and logos
in the United States and other countries to thergxie determine appropriate and cost-effective.al¥le have common law rights in some unregistaaktmarks
that were established over years of use. In additi@ have a trademark and service mark enforcepregtam pursuant to which we monitor applicatifitesl by
third parties to register trademarks and servicekenthat may be confusingly similar to ours, ashaslthe use of our major brand names in sociaianedmain
names and other Internet sites.

Despite our efforts to preserve and protect owllettual property, unauthorized third parties mttgmpt to copy, reverse engineer or otherwiseimbta
access to our proprietary rights, and competitaag aitempt to develop solutions that could compétie us in the markets we serve. Unauthorized dsale of
our confidential information or proprietary techogies by our employees or third parties could atsmur. The risk of unauthorized use of our proprigeind
intellectual property rights may increase as wetinoe to expand outside of the United States.

Third-party infringement claims are also possibl®ir industry, especially as functionality andtéeas expand, evolve and overlap across indusiflasd
parties, including non-practicing patent holdes/érfrom time to time claimed, and could claimhe future, that our processes, technologies or itesbimfringe
patents they now hold or might obtain or be issnetie future.
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Employees

As of December 31, 2014, we had 4,908 employeekiwite, including 3,429 in our Customer Care te@@% in technology and development, 124 in
marketing and advertising and 561 in general amiisidtrative. Included in our employee figures tire 418 and 56 Customer Care specialists locatidlia anc
Belfast, Ireland, respectively, who are directlypboyed by third-party partners but who are devate@oDaddy on a full time basis. Substantiallyodilbur
employees, other than our India and Ireland CustdPage specialists, are based in the United Sthise of our employees is represented by a labi@nwr is
party to any collective bargaining agreement innamion with his or her employment with us.

Facilities
Our corporate headquarters are located in Scogtsdalzona and consist of approximately 153,000asgdeet of office space that we own. We also oumn o

offices in Hiawatha, lowa which consist of approaiely 50,000 square feet that we use primarilyfostomer Care and product development. We haveiauiali
call centers and offices located throughout thetdghStates as well as Canada, India and the UKitegtiom.

Additionally, we provide our cloud-based produttotigh data centers located in the United Statdsraarnationally, including an approximately 2720
square foot data center we own and operate in Phoknzona as well as additional capacity in cedted data centers in Arizona, California, lllindirginia,
Singapore and the Netherlands, which we occupytirdeases which expire on various dates throu@6.20

We believe that our existing facilities are suffici for our current needs. In the future, we magdn® add new facilities and expand our existirgjifees as
we add employees, grow our infrastructure and evolw business, and we believe that suitable additior substitute space will be available on conciaéy
reasonable terms to meet our future needs.

Legal Proceedings

We are currently subject to litigation incidentaldur business, including patent infringement ditign and trademark infringement claims, as webhther
litigation of a non-material nature. Although ttesults of the lawsuits, claims and proceedingshiicivwe are involved cannot be predicted with detyawe do
not believe that the final outcome of these matelishave a material adverse effect on our businésancial condition or operating results.

Regardless of the final outcome, defending lawsalegsms and proceedings in which we are invohgedastly and can impose a significant burden on
management and employees. We may receive unfaeopadliminary or interim rulings in the course itigation, and there can be no assurances thatdbi®
final outcomes will be obtained.
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Executive Officers and Directors

MANAGEMENT

The following table provides information regardithg executive officers and directors of GoDaddy heof March 19, 2015:

Name

Executive Officers
Blake J. Irving
Scott W. Wagne
Matthew B. Kelpy
Philip H. Bienert
James M. Carro
Auguste Goldma
Arne M. Josefsber
Nima Kelly

Elissa E. Murphy
Nor-Employee Directors
Bob Parson
Herald Y. Cher
Richard H. Kimball
Gregory K. Mondre
John I. Parl
Elizabeth S. Rafae
Charles J. Robe
Lee E. Wittlinget

Executive Officers

Blake J. Irving has served as our Chief Executive Officer sinceidgn2013, as a member of the board of directoGadaddy Inc. since its formation in
May 2014 and as a member of the board of directbBesert Newco since January 2013. Prior to jgraor company, he served as Chief Product Offiter a
Yahoo! Inc. from May 2010 to April 2012. From Janua009 to May 2010, Mr. Irving was a Professottia M.B.A. program at Pepperdine University. From
September 2007 to January 2009, he served as Exeelitive Officer and President of Balance PoirteEprises Inc., a real estate investment comparmmyn AL.99:
to September 2007, Mr. Irving served in variousaeand management roles at Microsoft Corporatiociuding most recently as Corporate Vice Presidéiihe
Windows Live Platform Group. Mr. Irving holds a B.Aegree in Fine Arts from San Diego State Unitersnd an M.B.A. degree from Pepperdine University.

We believe that Mr. Irving is qualified to serveamember of our board of directors because opéhnepective he brings as our Chief Executive Officed

Age

55
44
42
47
43
43
57
52
46

64
45
58
40
32
53
65
31

Position

Chief Executive Officer and Direct:

Chief Financial Officer and Chief Operating Offic

Chief Accounting Office

Chief Marketing Officel

Executive Vice President, Internatiot

Chief People Office

Executive Vice President, Chief Infrastructure €dfiand Chief Information Office
Executive Vice President and General Cou

Chief Technology Officer and Executive Vice Presig€loud Platform:

Founder and Directc
Director

Director

Director

Director

Director

Chairman of the Boar
Director

his experience in senior management positionsvatraktechnology companies.

Scott W. Wagnerhas served as our Chief Financial Officer and CBigérating Officer since May 2013 and previouslwed as our Interim Chief
Executive Officer from July 2012 to January 20180fto joining
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our company, he served in various roles, incluaginugt recently as a Member and North American CodHgd&K KR Capstone, which provides consulting segsic
to KKR and the portfolio companies of KKR’s affiled funds, from June 2000 to May 2013. Mr. Wagred$ a B.A. degree in Economiegeaagna cum laude
from Yale University and an M.B.A. degree from Hamd Business School.

Matthew B. Kelpy has served as our Chief Accounting Officer sinceéober 2014. Prior to joining our company, he séiimevarious accounting roles at
AOL Inc. from July 2005 to November 2014, most retyeas Chief Accounting Officer. Mr. Kelpy holdsBBA degree in Accounting and a Master of Accougtin
degree from the University of Michigan and is at@fied Public Accountant.

Philip H. Bienert has served as our Chief Marketing Officer sinced&015. Mr. Bienert also served as our Executiiee WPresident, Digital Commerce
from April 2013 to March 2015. Prior to joining ocompany, he served in various roles, includingi@eviice President, Consumer Digital ExperienceAa&T
Inc. from February 2008 to April 2013. From Janu20p5 to February 2008, Mr. Bienert served as 3&fite President, Customer Experience at Citigring
Mr. Bienert holds a B.A. degree in History from @getown University and an M.B.A. degree from thavénsity of Texas at Austin.

James M. Carroll has served as our Executive Vice President, Intiemel since April 2013. Prior to joining our commpa he served as Senior Vice
President at Yahoo! Inc. from October 2010 to Ap€ilL3. From July 1997 to October 2010, Mr. Carselived in various roles at Microsoft Corporatiomstn
recently as General Manager. Mr. Carroll holds & Blegree in Science from Maynooth University efdnd.

Auguste Goldmanhas served as our Chief People Officer since A®13. Mr. Goldman also served as our Chief Inforome©fficer from January 2012 to
April 2013 and served as a consultant to us aschriidogy Champion from June 2010 to January 20di8r B joining our company, he served as a Manggin
Director at Integralis AB, an NTT Communicationswgmany, from June 2008 to June 2010. Mr. Goldmasnd#d Dartmouth College.

Arne M. Josefsberghas served as our Executive Vice President, Chfedidtructure and Chief Information Officer sin@mdary 2014. Prior to joining our
company, he served as Chief Technology OfficereatiBeNow Inc., an IT service management softwaragany, from September 2011 to December 2013. From
October 1985 to September 2011, Mr. Josefsbergdenwarious management roles at Microsoft Conpamaincluding most recently as General Manager,
Windows Azure Infrastructure. Mr. Josefsberg hadd.Sc. degree in Applied Physics from Lund Uniitgrs

Nima Kelly has served as our Executive Vice President andr@e@eunsel since October 2012. Ms. Kelly also edmn various roles at GoDaddy from
July 2002 to October 2012, including most receaiyjDeputy General Counsel. Ms. Kelly holds a B.&grée in Political Scienceumma cum laudeom
Gettysburg College and a J.D. degree from the Usiityeof Pennsylvania Law School.

Elissa E. Murphy has served as our Chief Technology Officer and Etxee Vice President, Cloud Platforms since May2@rior to joining our compan
she served as Vice President of Cloud Platforn¥aabo! Inc. from November 2010 to April 2013. Frdody 1997 to October 2010, Ms. Murphy served inoss
engineering roles at Microsoft Corporation inclugidigh Performance Computing.

Non-Employee Directors

Bob Parsonsfounded GoDaddy in January 1997 and has servedresrer of the board of directors of GoDaddy Ilices its formation in May 2014 and
as a member of the executive committee of Desentddesince December 2011. From December 2011 to 20k, Mr. Parsons served as Chairman of the board
of directors of Desert Newco. Prior to the Merdez,served in various roles, including as PresidadtChairman of the board of directors. Prior tanfding our
company, Mr. Parsons founded Parsons Technology,drsoftware company, in 1984 and served ashitsf Executive Officer until its acquisition by Lt Inc. in
1994. Mr. Parsons holds a B.S. degree in Accountitagna cum laudfrom the University of Baltimore.
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We believe that Mr. Parsons is qualified to serv@ anember of our board of directors because gbéngpective and experience he brings as our folart
as one of our largest stockholders, as well asxtisnsive experience in founding and growing tetmocompanies.

Herald Y. Chen has served as a member of the board of directaBoBfaddy Inc. since its formation in May 2014 aschanember of the board of direct
and executive committee of Desert Newco since Deeer2011. He rejoined Kohlberg Kravis Roberts & C#. in 2007, having previously worked for thenfir
from 1995 to 1997 and co-heads the firm’s Technpiadustry team. From 2002 to 2007, Mr. Chen sea®d Director and then later as a Managing Direxito
Fox Paine & Company, a private equity firm. Fron®2@o 2005, Mr. Chen also served as Chief Exec@iffecer at ACMI Corporation, a medical device
company. Mr. Chen co-founded Jamcracker, Inc., la-segvices platform company, in 1999 and serveatsashief Financial Officer from its inception uln®002.
From 2009 to 2011, Mr. Chen served on the boadirettors of Eastman Kodak Company. Mr. Chen culyeserves on the board of directors of severalgie
companies. Mr. Chen holds a B.S. degree in Ecor(finance) and a B.S.E. degree in Mechanical Eeging from the University of Pennsylvania and an
M.B.A. degree from the Stanford University Gradugtdool of Business.

We believe that Mr. Chen is qualified to serve aseamber of our board of directors because of higg&nce in the technology industry as an investmen
professional and his strategic insight and opemnatiteadership as a former executive of technotmgypanies.

Richard H. Kimball has served as a member of the board of directdBobfaddy Inc. since its formation in May 2014 asdaanember of the board of
directors of Desert Newco since December 2011 K¥nball co-founded and has served as a Generah@&aof Technology Crossover Ventures, a venturéalap
firm, since its inception in June 1995. From Septten1984 to December 1994, he served in varioes @l Montgomery Securities, an investment bardkéing
Managing Director. Mr. Kimball currently serves thre board of directors at several private compaanesserves on the board of trustees of Dartmoattege.
Mr. Kimball holds an A.B. degree in History from aouth College and an M.B.A. degree from the Ursitg of Chicago, Booth School of Business.

We believe that Mr. Kimball is qualified to serve @ member of our board of directors because giédrispective as the founder of a technology investm
firm and his extensive expertise in venture capite¢sting and knowledge of technology companies.

Gregory K. Mondre has served as a member of the board of direcf@®Daddy Inc. since its formation in May 2014, dra served as a member of the
board of directors and executive committee of Diddewco since December 2011. Mr. Mondre is a Mamga@iartner and Managing Director with Silver LakKe.
joined Silver Lake in 1999 and has significant eigrece in private equity investing and expertiseéotors of the technology and techno-enabled industries.
Prior to joining Silver Lake, Mr. Mondre was a pripal at TPG, where he focused on private equitgstments across a wide range of industries, withricular
focus on technology. Earlier in his career, Mr. Monworked as an investment banker in the Commtiaitss Media and Entertainment Group of Goldman,
Sachs & Co. He currently serves as a director @iy Inc., IPC Systems, Inc., Vantage Data CemtedsSabre Corporation, and is on the operating dtieerof
SunGard Capital Corp. Mr. Mondre holds a B.S. degneEconomics from The Wharton School at the Ursitye of Pennsylvania.

We believe that Mr. Mondre is qualified to serveaasember of our board of directors because ofXpertise in financial matters and the experiemck a
perspective he has obtained as an investor inbaac member of, numerous technology companies.

John I. Park has served as a member of the board of directadBBfaddy Inc. since February 2015. Since May 26&3as worked in various roles at
Kohlberg Kravis Roberts & Co. L.P. and is currerdlpirector. From June 2006 to April 2013, Mr. Paekved in a similar role at Apax Partners LP, frach July
2004 to May 2006, as an investment banker at Mo8janley & Co. Mr. Park currently serves on thertaz directors
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of several private companies. Mr. Park holds an. Ad&yree in Economics, cum laude, from Princetoivéfeity and an M.B.A. degree from Harvard Business
School.

We believe that Mr. Park is qualified to serve aseanber of our board of directors because of hiegg&nce and perspective as an investment professio
and banker in the technology sector.

Elizabeth S. Rafaelhas served as a member of the board of directdBoBfaddy Inc. since its formation in May 2014 ascaanember of the board of
directors of Desert Newco since March 2014. Frongust 2007 to October 2012, she served as VicedamisiCorporate Controller and Principal Accounting
Officer of Apple Inc. From September 2006 to Aug2B07, Ms. Rafael served as Vice President of Qatpdrinance at Cisco Systems, Inc. and also held t
position of Vice President, Corporate Controlled &rincipal Accounting Officer from April 2002 teeftember 2006. Ms. Rafael currently serves on tfaedbof
directors of Echelon Corporation and Autodesk, Ms. Rafael holds a B.S. degree in Accounting fi®amta Clara University.

We believe that Ms. Rafael is qualified to serve@asember of our board of directors because ofihancial and compliance expertise, and her expege
in the technology sector.

Charles J. Robelhas served as a member of the board of directdBoBfaddy Inc. since its formation in May 2014 asdChairman of the Board since
March 2015 and as a member of the board of directbbesert Newco since December 2011. From May 208il the Merger, he also served as a membédreof t
board of directors. From June 2006 to February 2Dt1Robel served as the Chairman of the boawirettors of McAfee, Inc. From June 2000 to
December 2005, Mr. Robel served as General PaatrieChief of Operations of Hummer Winblad Ventuaetiers, a venture capital firm. From January 174
May 2000, Mr. Robel served in various roles at &xiaterhouseCoopers, LLP, an accounting firm, irolydnost recently as a Partner. Mr. Robel curreseiyves
on the board of directors of Informatica Corpomatidive Software, Inc. and Model N, Inc., as wslba the board of directors of several private camnigs.

Mr. Robel holds a B.S. degree in Accounting fronizdna State University.

We believe that Mr. Robel is qualified to serveaasember of our board of directors because ofihatial, accounting and compliance expertise,ldad
experience serving on the board of directors oéioffublic and private companies.

Lee E. Wittlinger has served as a member of the board of directaBBfaddy Inc. since its formation in May 2014, drad served as a member of the
board of directors of Desert Newco since Febru@i42 Since July 2007, he has worked in varioussrateSilver Lake and is currently a Director. Frénme 2005
to June 2007, Mr. Wittlinger served as an investrbamker at Goldman, Sachs & Co. Mr. Wittlingerremtly serves on the board of directors of Vantagea
Centers. Mr. Wittlinger holds a B.S. degree in Eoits with dual concentrations in Finance and Actimg, summa cum laudeom The Wharton School at the
University of Pennsylvania.

We believe that Mr. Wittlinger is qualified to seras a member of our board of directors becaubes @xperience and perspective as an investment
professional and banker in the technology sector.

Each executive officer serves at the discretioausfboard of directors and holds office until hisher successor is duly elected and qualified ¢it his or
her earlier resignation or removal. There are mailfarelationships among any of our directors oe@xtive officers.

Codes of Business Conduct and Ethics

In connection with this offering, our board of diters intends to adopt a code of business conahatcethics that applies to all of our employeesceft and
directors, including our Chief Executive Officethi€f Financial Officer and other executive and eefinancial officers.
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Controlled Company

Upon completion of this offering, affiliates of KKSilver Lake, TCV and Mr. Parsons will continuectantrol a majority of the voting power of our
outstanding common stock. As a result, we will Beantrolled company” under the New York Stock Eanfge corporate governance standards. As a cowtrolle
company, exemptions under the New York Stock Exgkastandards will exempt us from certain New Yottc® Exchange corporate governance requirements,
including the requirements:

. that a majority of our board of directors consadt“independent directo” as defined under the rules of the New York Stoc&Haxge

. that the compensation of our executive offid@sletermined, or recommended to the board oftdire for determination, by majority vote of the
independent directors or by a compensation comendtenprised solely of independent directors;

. that director nominees be selected, or recondetto the board of directors for selection, byaritj vote of the independent directors or by a
nomination committee comprised solely of independinectors.

Accordingly, you may not have the same protectefferded to stockholders of companies that areesuttp all of the New York Stock Exchange corporate
governance requirements. In the event that we dedse a controlled company, we will be requiredamply with these provisions within the transitioeriods
specified in the rules of the New York Stock Exopean

These exemptions do not modify the independenaginergents for our audit committee, and we expesttsfy the member independence requirement for
the audit committee prior to the end of the traosiperiod provided under the New York Stock Exajmlisting standards and SEC rules and regulafmns
companies completing their initial public offerirfgee “—Committees of the Board of Directors—Audin@nittee.”

Board of Directors

Our business and affairs are managed under thetidineof our board of directors. Our board of dices currently consists of Messrs. Chen, Irvingnkall,
Mondre, Park, Parsons, Robel and Wittlinger and Réfael. The composition of our board of direcatisr to this offering was governed pursuant totdmens of
the existing limited liability company agreementé¥sert Newco, pursuant to which Messrs. Chen ankl Were designated by affiliates of KKR, Messraridre
and Wittlinger were designated by affiliates ofv8il Lake, Mr. Parsons was designated by his affientities and Mr. Kimball was designated byliatfés of
TCV. Following the completion of this offering, vexpect our board of directors to consist initiafynine directors.

Pursuant to the stockholder agreement describeer@grtain Relationships and Related Party Tratmas—Stockholder Agreement,” our stockholders
will be entitled to nominate members of our boafrdicectors as follows:

. so long as affiliates of KKR own, in the aggatsy (1) at least 10% of the shares of Class A comstock outstanding (assuming that all outstanding
LLC Units that are exchangeable for shares of Cdassmmon stock are so exchanged (we refer toaleiation of the number of shares outstan
on such basis as an “As-Exchanged Basis”)) on aBxxhanged Basis immediately following the consuriomeof this offering, affiliates of KKR
will be entitled to nominate two directors and I&js than 10% but at least 5% of the shares os@laommon stock outstanding on an As-
Exchanged Basis immediately following the consuniomanf this offering, they will be entitled to nongite one directol

. so long as affiliates of Silver Lake own, iretaggregate, (1) at least 10% of the shares oE@ammon stock outstanding on an As-Exchanged
Basis immediately following the consummation osthifering, affiliates of Silver Lake will be erlétl to nominate two directors and (2) less than
10% but at least 5% of the shares of Class A comstack outstanding on an As-Exchanged Basis imrtedglifollowing the consummation of this
offering, they will be entitled to nominate oneetitor; anc
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. so long as Mr. Parsons and his affiliates awithe aggregate, at least 5% of the shares os@aommon stock outstanding on an As-Exchanged
Basis immediately following the consummation oktbiffering, Mr. Parsons and his affiliates will &etitled to nominate one directt

Directors nominated by affiliates of KKR, Silverkeaand Mr. Parsons under the stockholder agreeanentferred to in this prospectus as the “KKR
Directors,” the “Silver Lake Directors” and the ‘fBans Director,” respectively. The initial KKR Datrs will be Messrs. Chen and Park, the initi&iLake
Directors will be Messrs. Mondre and Wittlinger ahe initial Parsons Director will be Mr. Parsons.

The affiliates of each of KKR, Silver Lake, TCV aktt. Parsons, or the Voting Parties, will agre@ate their shares in favor of the directors nonedads
set forth above. In addition, so long as KKR arlgeSiLake collectively own at least 25% of the gfgof Class A common stock held by them on an As-
Exchanged Basis immediately prior to the consunonadf this offering, and affiliates of either KKR Silver Lake own at least 10% of the shares o€l
common stock outstanding on an As-Exchanged Basisediately following the consummation of this ofifey, the Voting Parties will agree to vote theiasts in
favor of any other director nominees recommendezlitdboard of directors by the nominating and gnaace committee (with the approval of the KKR Dioec
and the Silver Lake Director serving on the nomitaaind governance committee). TCV'’s voting obiigas in this regard will end on the third anniveysaf the
completion of this offering.

In accordance with our amended and restated catifiof incorporation and the stockholder agreepsath of which will be in effect upon the closioig
this offering, our board of directors will be dieid into three classes with staggered three yeastekt each annual meeting of stockholders afteiirfiial
classification, the successors to the directorssetierms will then expire will be elected to sefrgen the time of election and qualification untiktthird annual
meeting following their election. Our directors Wok divided among the three classes as follows:

. the Class | directors will be Blake J. Irvir@@harles J. Robel and John |. Park and their terith@xpire at the annual meeting of stockholderbe¢o
held in 2016
. the Class Il directors will be Richard H. Kinlb&lizabeth S. Rafael and Lee E. Wittlinger, dhdir terms will expire at the annual meeting of

stockholders to be held in 2017; ¢
. the Class Il directors will be Herald Y. Chéregory K. Mondre and Bob Parsons, and their tamifi®xpire at the annual meeting of stockholders
to be held in 201¢

Any increase or decrease in the number of direstilfHe distributed among the three classes st #sanearly as possible, each class will con$ishe-
third of the directors. This classification of dasard of directors may have the effect of delayoingreventing changes in control of our company.

Director Independence

Because we will be a “controlled company” underrihles of the New York Stock Exchange, we are equired to have a majority of our board of direstor
consist of “independent director@? defined under the rules of the New York StockHaxge. If such rules change in the future or wionger meet the definitic
of a controlled company under the current rulesywitieadjust the composition of the boards ancciienmittees accordingly in order to comply with sugtes.

Committees of the Board of Directors

Our board of directors has established an execatwamittee, an audit committee, a compensation dtteerand the nominating and governance committee
composed of the directors set forth below. Purstatiie stockholder agreement, the executive coteenwill consist of one KKR Director, one Silverkea
Director and one Parsons Director. See “—Execufismmittee.” Any new committees of our board of dioes will
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include at least one KKR Director and at least 8iteer Lake Director and such additional memberdetermined by our board of directors, with excepsifor
special committees and requirements of law andkstgchange rules. Under the rules of the New YddcSExchange, the membership of the audit comanige
required to consist entirely of independent diresteubject to applicable phase-in periods. Asrdaroled company, we will not be required to haubyf
independent compensation and nominating and gomeenecommittees.

The composition and responsibilities of each ofabemittees of our board of directors is describeldw. Members will serve on these committees until
their resignation or until otherwise determinedooy board of directors.

Executive Committee

Our executive committee consists of Messrs. Chemndvie and Parsons. Following the completion of dfffiering our executive committee will, among
other things:

. provide our executive officers with advice and inprgarding the operations and management of csinbss; an

. consider and make recommendations to our boardexdtdrs regarding our business strate

In addition to approvals required by our board ioéctors, the actions listed below taken by usmyraf our subsidiaries will require the approvabaof
executive committee pursuant to its charter. Th®as include:

. change in control transactior

. acquiring or disposing of assets or entering intotjventures with a value in excess of $50 milli

. incurring indebtedness in an aggregate principawarhin excess of $50 millio

. initiating any liquidation, dissolution, bankruptoy other insolvency proceeding involving us or afyur significant subsidiarie

. making any material change in the nature of théness conducted by us or our subsidiar

. terminating the employment of our Chief Executiviéi¢@r or hiring a new Chief Executive Office

. increasing or decreasing the size of our boardrettbrs;

. waiving or amending the limited liability compaagreement of Desert Newco Managers, LLC or thatg or employment agreements of our
executive officers

. engaging in certain transactions with affiliatersg

. any merger or liquidation of Desert Newco or cregany new class of equity securities of Desert te'

Our executive committee will operate under a wnittbarter, to be effective prior to the completidrthis offering. Under the stockholder agreemen,
will be required to maintain the executive comnatfer as long as (1) we continue to be a “contdblempany,” with affiliates of KKR, Silver Lake arr.
Parsons (together with affiliates of TCV, for sadoas TCV is required to vote at the direction &fKand Silver Lake) collectively owning at leas®s@n voting
power of all shares of the stock of our companytledtto vote generally in the election of direct@nd (2) affiliates of KKR, Silver Lake and Mr.rBans are
entitled to nominate a KKR Director, a Silver LaB&ector and a Parsons Director, respectively.

Audit Committee

Our audit committee consists of Messrs. Chen, RabdIWittlinger and Ms. Rafael, with Mr. Robel seryas Chairman. Pursuant to applicable SEC and
New York Stock Exchange rules, we are requiredatcetone independent audit committee member upolistirgy of our Class A common stock on the New i
Stock
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Exchange, a majority of independent audit committeenbers within 90 days of listing and an audit nottee consisting entirely of independent membetBiw
one year of listing. Our board of directors hasdeined Ms. Rafael and Mr. Robel meet the requirdmfor independence of audit committee membergund
current New York Stock Exchange listing standamts 8EC rules and regulations. Each member of adit aammittee meets the financial literacy requiesits o
the New York Stock Exchange listing standards.dditon, our board of directors has determined MatRobel is an audit committee financial expeithin the
meaning of Item 407(d) of Regulation S-K under $leeurities Act. Following the completion of thigexfng, our audit committee will, among other théng

select a qualified firm to serve as the independegistered public accounting firm to audit ouraficial statement:
help to ensure the independence and performarite afidependent registered public accounting f

discuss the scope and results of the audit t#éhindependent registered public accounting fand review, with management and the independent
registered public accounting firm, our interim greh-end operating result

develop procedures for employees to submit conaamaymously about questionable accounting or anditers;
review our policies on risk assessment and riskageament
review related party transactior

obtain and review a report by the independegistered public accounting firm at least annuahst describes our internal control procedureg, an
material issues with such procedures, and any sa#ps to deal with such issues; ¢

approve (or, as permitted, pre-approve) aliteautt all permissible non-audit services, othanttle minimisnon-auditservices, to be performed by
independent registered public accounting fi

Our audit committee will operate under a writteraurtér, to be effective prior to the completion liiktoffering, that satisfies the applicable ruléthe SEC
and the listing standards of the New York StockHzme.

Compensation Committee

Our compensation committee consists of Messrs. Gflendre and Parsons, with Mr. Chen serving as i@tai.

The purpose of our compensation committee is tohdigye the responsibilities of our board of dirextelating to compensation of our executive office
Following the completion of this offering, our coemsation committee will, among other things:

review, approve and determine, or make recommeottato our board of directors regarding, the coraptan of our executive officer
administer our stock and equity incentive ple
review and approve, and make recommendations tba@and of directors regarding, incentive compensasind equity plans; ar

establish and review general policies relatingampensation and benefits of our employ:

Our compensation committee will operate under d&evwicharter, to be effective prior to the completof this offering.
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Nominating and Governance Committee

Our nominating and governance committee consisk8exfsrs. Chen, Mondre and Parsons. Following thepéetion of this offering, our nominating and
governance committee will, among other things:

. identify, evaluate and select, or make recongagans to our board of directors regarding, noménfr election to our board of directors and its
committees, in accordance with the requiremente®ftockholder agreeme

. evaluate the performance of our board of direcamis of individual directors

. consider and make recommendations to our boardextdrs regarding the composition of our boardioéctors and its committee

. review developments in corporate governance pestianc

. develop and make recommendations to our boardetuirs regarding corporate governance guidelindsaatters

The nominating and governance committee will ogeraider a written charter, to be effective priotht® completion of this offering.

Compensation Committee Interlocks and Insider Parttipation

None of our executive officers currently servesinaihe past year has served, as a member of #irel lod directors or compensation committee of amjtye
that has one or more executive officers servingumboard of directors or compensation committée members of our compensation committee consist of
Messrs. Chen, Mondre and Parsons. Messrs. CheMandre were designated by affiliates of KKR and/&ilLake, respectively, each a holder of more sfgnof
our outstanding common stock.

In December 2011, Desert Newco, as guarantor, anDd@ldy Operating Company, LLC, as borrower, edténto a credit agreement with certain entities,
including affiliates of KKR and Silver Lake. As detbed under “Certain Relationships and RelatedyPEnansactions—Credit Agreement,” since Decem|i@dr12
affiliates of Messrs. Chen, Mondre and Parsons artcipating lenders under the credit agreemadtas of December 31, 2014 had received princigaingnts
of $17.5 million, $10.0 million and $50.0 milliomd interest, prepayment premium and administrdéeepayments of $6.1 million, $0.3 million and $&8lion,
respectively.

Since 2011, KKR Capital Markets LLC, an affiliateKKR, acted as a lead arranger and joint bookrufmrevarious financing transactions under the itred
agreement, and received underwriter and transafg@mtotaling $1.2 million.

In December 2011, Go Daddy Operating Company, L49Deéd a $300 million senior note to The Go Daddyu@y Inc. an entity solely held by Mr. Parsc
in connection with the Merger. See “Certain Relagiips and Related Party Transactions—Senior Nayalie to The Go Daddy Group, Inc.”

In December 2011, Go Daddy Operating Company, Lhtered into a transaction and monitoring fee agm#with KKR, Silver Lake and TCV, pursuant
to which they have agreed to provide certain mamege and advisory services. In consideration fehservices, Go Daddy Operating Company, LLC agteed
pay them an annual aggregate management fee ofiiidh, payable quarterly in arrears and incragsat a rate of 5% annually, plus reasonable oytecket
expenses incurred in connection with the service2013 and 2014, fees and expenses paid undématigaction and monitoring fee agreement were $&1bn
and $2.3 million, respectively. This transaction amonitoring fee agreement will be terminated dffecupon the completion of this offering, in actance with
its terms. A final payment under this agreemenictvive estimate will be $26.4 million in the aggaégy will be made upon the termination of the teatisn and
monitoring fee agreement, in accordance with sise in connection with the completion of this ofifig. See “Use of Proceeds.”
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In December 2011, Desert Newco entered into anutixecchairman services agreement with Mr. Parspasuant to which Mr. Parsons served as the
chairman of Desert Newco. In consideration for ssetvices, we agreed to pay Mr. Parsons an aneeaff$1.00, plus reimbursement of all businesgesgs
incurred by Mr. Parsons in an amount not to exé&e8 million annually. The agreement also obligates$o take certain other actions, which includéinma
charitable contributions of at least $1.0 millicer galendar year with such contributions generaliyle in consultation with Mr. Parsons’ charitalderfdation.
The executive chairman services agreement was adeard] restated on March 4, 2015 and will be teateth effective upon the completion of this offeriing
accordance with its terms. This agreement reqai®3.0 million payment to Mr. Parsons upon its ieation.

Since December 2011, KKR Capstone has provideduttimg and advisory services to us. Certain of ¢hedvisory services were rendered by Scott W.
Wagner when he served as our Interim Chief Exeeu@ifficer from July 2012 to January 2013, and thftee when he continued to provide advisory sesviceus
from January 2013 to April 2013. All of the sendaendered by Mr. Wagner as a service providerKiRiCapstone were rendered prior to the commenceafent
his employment with us in May 2013. As of Decem®&r2014, we have paid $5.2 million directly to KKRpstone since 2011.

In September 2012, we entered into a partner agmeewith First Data Merchant Services Corporatmnkirst Data, a subsidiary of First Data Corpanati
pursuant to which we sell First Dagalectronic commerce and payment solutions tacostomers and receive a portion of all fees reckbyeFirst Data from suc
customers. KKR and its affiliates own approximat®0o of First Data Corporation. As of DecemberZ114, we had received $1.1 million under the agesgm

In August 2014, Desert Newco received $6.6 milfimm The Go Daddy Group, Inc. as payment for tlikemnified portion of sales tax liability. As a rés
we agreed to release The Go Daddy Group, Inc. fremdemnification obligations for certain transan-based taxes. See “Management’s Discussion and
Analysis of Financial Condition and Results of Ggiiems—Ciritical Accounting Policies and Estimatesdifect Taxes.”

Non-Employee Director Compensation

The following table provides information concernithg compensation paid by us to each of our nonleyep directors in the year ended December 31,
2014. For all of our noemployee directors, we offer to reimburse any traxpenses or other related expenses for attemdewgings. In addition, we have ente
into an executive chairman services agreementMittParsons whereby we agree to reimburse up ®®@lion of business expenses incurred by Mr. &ass
See “Certain Relationships and Related Party Trdinss—Executive Chairman Services Agreement.”

Fees Earned o

Paid in Option Equity All Other

Name Cash($) Awards ($) M Awards ($) @ Compensation ($)® Total($)
Bob Parsons 1 — — 27,76 27,76:
Herald Y. Cher — — — —

Adam H. Clamme — — — — —
Richard H. Kimball — — — — —
Gregory K. Mondre — — — — —
Elizabeth S. Rafae 65,00(4 — 475,735 9,08t 550,72:
Charles J. Rob¢®) 70,00(4® — 475,737 5,95¢ 551,69:

Lee E. Wittlinget — — — — _

(1) The amounts in th*Option Award” column reflect the aggregate grant date fair vafuevards granted during the fiscal year computeacicordance with ASC Topic 718. The assumptioasvile
used to calculate these amounts are discussedién2No Desert Newco'’s audited consolidated fingrstatements appearing at the end of this prospess required by SEC rules, the amounts
shown exclude the impact of estimated forfeituedated to servic-based vesting condition

(2) The amounts in th*Equity Awarc’ column reflect the grant date fair value of the R$jtanted during 2014 as computed in accordanéeABC Topic 718. The assumptions that we use
calculate these amounts are discussed in Not@®2gert Newc's audited consolidated financial statements incliesewhere in this prospecti
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(3) The amount shown reflects health insurance berfefitsuch directc's service as a member of our bo:

(4) The amount shown reflects an annual cash retaimesuth direct' s service as a member of our board and audit caeer

(5) The amount shown reflects a grant of 26,667 RSUW4stoRafael in February 2014, 100% of which wereasted as of December 31, 2014. In addition, imeotion with the Special Distributio
we increased Ms. Rafael's RSUs by 4,480 to 31,&4¥#dtect Ms. Rafael from diminution in the valdeher awards in accordance with our 2011 Plan gpliiGable tax rules. These RSUs were
granted pursuant to our 2011 Plan and are schethulagbt in three equal annual installments, stltigeMs. Rafael’s continued role as a service mtewio us. 20,765 of Ms. Rafael's RSUs vested
February 27, 2015. Ms. Rafael intends to foregorighit to be a party to the TR,

(6) In March 2015, Mr. Robel was elected as ChairmatheBoard by our board of directors. For his senas Chairman of the Board, Mr. Robel is entittedeceive $50,000 per year in ci
compensation and an annual award of restricted stoits with a value of $80,000 in addition to b&sh and equity compensation for his board and ddeerservices

(7) The amount shown reflects a grant of 26,667 RSW4rtdrobel in February 2014, 100% of which were ested as of December 31, 2014. In addition, in eotion with the Special Distribution, \
increased Mr. Robel's RSUs by 4,480 to 31,147 tdgmt Mr. Robel from diminution in the value of laiwards in accordance with our 2011 Plan and agpkctax rules. These RSUs were granted
pursuant to our 2011 Plan and are scheduled tarvéistee equal annual installments, subject toR&ibel’s continued role as a service provider td®20s765 of Mr. Robel's RSUs vested on units
March 3, 2015. Mr. Robel intends to forego his tighbe a party to the TR/

In December 2014, Desert Newco's executive commititer reviewing data previously provided by Cemgia, Inc., an independent compensation
consulting firm, regarding practices at comparaolmpanies, adopted a compensation policy foreroployee directors to become effective upon odiairpublic
offering. Pursuant to this non-employee directanpensation policy, each member of our board ofcttirs who is not our employee and is not affiliargth a
holder of greater than 5% of any class or serigsmpftal stock (each an “Eligible Director”) wikceive cash and equity compensation for board cesnas
described below.

Cash Compensation

Our Eligible Directors are entitled to receive fbbowing cash compensation for their services:

. $50,000 per year for service as a board men

D $20,000 per year for service as chair of the augitmittee;

. $15,000 per year for service a member of the awditroittee;

. $16,000 per year for service as chair of the comgtéos committee

. $12,000 per year for service as member of the cosgigEm committee

. $8,000 per year for service as chair of the nomirggéind governance committee; ¢
. $6,000 per year for service as member of the noimig@nd governance committe

All cash payments to non-employee directors wilpbaé annually.

Equity Compensation

Initial Award. Each person who becomes an Eligible Director fathguthis offering automatically will be granted tiésted stock units with a value of
$220,000. The restricted stock units will vest allyuvover the next three anniversaries of the gdaté, subject to the Eligible Director continuiogoe a service
provider.

Annual AwardOn the date of each annual meeting beginning wigHitst annual meeting following this offering,abeEligible Director will be granted
restricted stock units with a value of $220,000e Téstricted stock units will vest fully on the daymediately prior to the next annual meeting affter effective
date of grant, subject to the Eligible Director tioning to be a service provider.

The number of shares for the initial award or ahaward will be determined by dividing the spedifiealue by the per share grant date fair valueaohe
type of award based on the assumptions used fandial reporting purposes, with the result roundedn.
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

Overview

The compensation provided to our “named executffieans,” or NEOSs, for 2014 is detailed in the 208dmmary Compensation Table and other tables and
the accompanying footnotes and narrative thatiotlis section. This compensation discussion ardlyais summarizes the decision process, objectinds
philosophy for our executive compensation prograng a description of each component of compensatéoprovide to our NEOs. Our NEOs for 2014, as
determined in accordance with Item 402(a)(3) of iR&tipn SK as any individual who served as our principalesive officer or principal financial officer in 24
plus our three most highly compensated executifiees§ in 2014, other than our principal executificer or principal financial officer, were:

D Blake J. Irving, our Chief Executive Office

. Scott W. Wagner, our Chief Financial Officer ande€l©Operating Officer

. Arne M. Josefsberg, our Executive Vice PresidehteCinfrastructure Officer and Chief Informatiorffioer;
. Matthew B. Kelpy, our Chief Accounting Officer; a

. Elissa E. Murphy, our Chief Technology Officer aixlecutive Vice President, Cloud Platforr

General Compensation Philosophy

Our general compensation philosophy is to providggmams that attract, retain and motivate key egg#s who are critical to our long-term success. We
strive to provide a competitive compensation paekagour executive officers to reward achievemémiuw business objectives and align their intevett the
interest of our equityholders.

Since the Merger, our executive compensation prodras been comprised of a combination of cash cosgti®n and equity compensation, with an
emphasis on both equity and performance. Our leng-equity compensation program includes perforredrased and time-based components, each with a five
year time horizon. To date, equity awards have grilynconsisted of unit options, with 40% of the Clunits subject to performant@&sed vesting and 60% subj
to time-based vesting. The performance-based aptiecome eligible to vest only if (1) we achieve-pstablished annual bookings, adjusted EBITDAtatal
customers performance targets for each of theyiars following the grant date and (2) the recipiemains employed through achievement. We belieige
design strengthens the alignment between the stteof our executive officers and equityholdersybigg vesting of these options to achievement ajdiay
performance objectives, which ultimately result®ath the growth of our business and the growtiénvalue of our business. Our use of both the-tiased and
performance-based options also promotes execuffieeioretention by requiring continued employmémpugh achievement for the option to vest.

Following the completion of this offering, we expée continue to design our executive compensgifogram based on a “pay for performanpéflosophy
with a significant compensation component thatsgéstpart, based on the achievement of our pedao® goals.

Compensation Decision Process

Our existing executive compensation program reflectr operations as a private company in that we halied largely upon the experience of our
management, our board of directors and, prior éddinmation of GoDaddy Inc. and following the MergBesert Newco’s executive committee in deterngnin
appropriate compensation levels for our executifiears and other key employees.
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From December 16, 2011, the effective date of tleegdr, through the third quarter of 2013, we ditler@gage compensation consultants or establishaiorm
benchmark processes against any set of peer goonpanies when setting compensation levels for diecafficers. During the fourth quarter of 2013g42rt
Newcc's executive committee began working with Compensiassemble a list of peer group companies teesas\a reference point for evaluating the market
competitiveness of our executive compensation progiFollowing the completion of this offering, wiaup to continue to work with independent compeisati
consultants to maintain a list of peer group pubtimpanies of similar size and in comparable imigstvhich our compensation committee can refereviwn
analyzing executive officer compensation to enswireexecutive compensation program is, and remagmpetitive and offers the appropriate retentiod a
performance incentives.

Pre-December 2011

Prior to the Merger, Mr. Parsons, who at the tinas wur sole stockholder, negotiated individual censation arrangements with each executive officer
when he or she joined us. Mr. Parsons also peatidireviewed the compensation arrangements oezacutive officers and made adjustments in basgysal
annual bonuses and equity compensation.

In determining the initial compensation arrangeraemd appropriate adjustments, Mr. Parsons exdrhis§gudgment while considering one or more of the
following factors: past and anticipated future ciimitions, internal pay alignment, our strategi@lgaand the executive officer’s title and positiith us
(including any promotions or changes in authodiyties or responsibilities).

Post-December 2011

Since the Merger, our executive compensation prodras been administered by Desert Newco's execatimemittee, which is made up of the same
directors who serve on our compensation committéd, significant input from our Chief Executive @fér and other members of our management team.

The initial compensation arrangements for eactuofesecutive officers who joined us after the Mer@eher than Mr. Irving and Mr. Wagner) were
negotiated by our Chief Executive Officer, and sitted to the executive committee for approval. EatMr. Irving and the executive committee exerdisieeir
judgment to set a total compensation package &settexecutive officers that was competitive as mredsagainst their assessment of the market ar
compensation packages of our then-existing exeztdam. Mr. Irving, in negotiating these packagessidered the total compensation package thatdnmail
necessary to recruit these executive officers aadigle them with the appropriate incentives to ditlre growth in the value of our business. In apipgpthese
new hire arrangements, the members of the exectbivenittee relied on their experience and judgmamd, that of Mr. Irving and reviewed his recommeities
to ensure that the compensation packages were@gipobased on the executive officer’s title andifon.

The initial compensation arrangements for Messving and Wagner were negotiated by the executiveroittee. The executive committee exercised its
judgment to set compensation levels for Messrindgrand Wagner that would align their interestdwaitir equityholders and provide incentives for Meskving
and Wagner to remain with us through and followangquidity event. The executive committee heawlyighed these executive officers’ past experiemek a
anticipated future contributions to us in approvihgir compensation packages.

Adjustments to executive compensation packagesg sireMerger have resulted from changes to an éixeaifficer’s title, authority or job responsitiés.
These changes were negotiated by Mr. Irving or\Magner with direction and oversight from the examitommittee.

Following the completion of this offering, we anpiate that our compensation committee will havenary responsibility for executive compensation and
will work with an independent compensation consilta review
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the compensation opportunities of our executiveeef§ at least annually to assess the market catimpaess of our compensation arrangements and ianake
adjustments to ensure that our valuable execuffieecs remain with us and that we are providingeintives for them to maximize the growth of ouribass.

Components of Executive Compensation Program
The compensation program for our executive officersdluding 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 comptangrovide an executive compensation program tivaicés and retains qualified individuals, links
individual performance to corporate performanceues the efforts of our executive officers onablievement of both our short-term and long-terijedtves,
and aligns our executive officers’ interests whihge of the existing owners and our other equityérsl.

The overall use and weight of each primary compé#s&lement is based on our subjective deternmonatf the importance of each element in meeting our
overall objectives. We seek to make a significanbant of each NEO's total potential compensatidri&k” based on corporate performance, includiaghc
performance bonuses and performance-based optiahare earned only if we achieve specified keytsteom and long-term performance objectives.

In connection with the initial hiring of certain eautive officers, we have provided cash sign-oruises to attract and recruit executive officer cdatgis to
join us, and in an amount and on terms our Chiefchiive Officer and executive committee have deieechare appropriate based on the cand's anticipated
title and position.

Base salary

We provide base salaries to compensate our emppyetuding our NEOSs, for services rendered oawatd-day basis. The 2014 base salaries of our NEOs
generally were set through negotiations at the tileeNEO joined us and were approved by the exezgtbmmittee. The base salaries were based onwehat
believed would be necessary to attract the indafidoi join us and a subjective assessment of whauat would be market competitive based on hiseottitie anc
expected future contribution.

The following table shows the base salaries for&EOs in 2014:

Name Base Salary RateV Actual Base Salary®
Blake J. Irving $ 1,000,001 $ 1,000,001
Scott W. Wagne $ 750,00( $ 750,00(
Arne M. Josefsber $ 400,00((3) $ 423,83¢
Matthew B. Kelpy $ 325,00( $ 46,30!
Elissa E. Murphy $ 420,00 $ 437,58¢

(1) This amount represents the annual base salarfora¢ach NEO in 201«
(2) For Messrs. Josefsberg and Kelpy, this amount septs the pi-rated base salary for 2014 based on each of ggiective terms of employment with us during 2(
(3) Effective June 1, 2014, the base salaries for befsberg and Ms. Murphy were increased to $450
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Short-term incentives (annual cash bonuses)

Our short-term cash incentive program seeks toigeomcentives to our executive officers, includmg NEOs, to drive annual performance based on our
operating plan. At the beginning of each year akecutive committee, with input from our managenteatn, establishes performance goals and the farfoul
paying cash bonuses. The performance goals arediedieto be stretch goals, which would be attaindbleugh focused efforts and leadership by our etree
officers. Each executive officer is eligible to ear portion of his or her target cash bonus oppdtstibased on the achievement against these pablissted
performance goals and their relative weightingseuride formula established by the executive conemitor that year.

The target cash bonus opportunity for each of dOMNl is set forth below. To determine an NEQO'’s ddtoaus (as set forth in the Summary Compensation
Table), a multiplier is calculated based on acashlievement against the performance objectivesidescbelow and that multiplier is applied to theget cash
bonus opportunity to determine the actual cash sonu

Target Bonus
as a Percentag

Name of Base Salary
Blake J. Irving 10C%
Scott W. Wagne 10C%
Arne M. Josefsber 60%
Matthew B. Kelpy 50% M
Elissa E. Murphy 60%

(1) Mr. Kelpy was not eligible to receive a bonus ir12(

2014 performance goald=or 2014, the performance goals initially weredzhon the achievement of certain levels of (a cegenue, (b) cash EBITDA a
(c) total customers. In mid-2014, to more closdigraour bonus plan objectives with the key busine®trics we disclose to potential investors elss@ln this
prospectus, we changed the cash revenue objeotia¢al bookings, the cash EBITDA objective to atidl EBITDA, and made adjustments to the totalacusts
objective consistent with the discussions of totetomers elsewhere in this prospectus. We beliege goals provided the appropriate incentivesdiomNEOs to
work collaboratively as a team to achieve imporfargncial, business and strategic goals in oud28derating plan.

Our adjusted 2014 goals were weighted as follows:

Performance Goa Weighting

Bookings 4C%
Adjusted EBITDA 4C%
Total Customer 2%
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Bookings. We calculate bookings for bonus plan purposé¢sérsame manner as we disclose elsewhere in epectus. Bookings differs from cash
revenue due to aftermarket domain sales beingdedaas gross sales for cash revenue purposesheitiffsetting commissions recorded in cost of casienue
while total bookings recorded net sales (grosssdaks commissions). The following table describedevels of bookings required to be achievediit®by us
and the corresponding multipliers applied to theipo of the eligible bonus (40% of the 2014 bonusdn achievement of this performance goal:

Bookings () Multiplier Allocated to Bookings
$1.763 billion and greater A multiplier of 200% is allocated to achievementtuf performance goi
At least $1.642 billion but less than $1.763 bilio A multiplier between 55% and 200% is allocateddbievement of this

performance goal, pro-rated based on the levetlieaement within the
bookings rang

Less than $1.642 billio No amount is payable with respect to this perforoeagoal

(1) If we achieved bookings of $1.688 billion, this idwesult in 100% achievement of the 40% of borpysootunity applicable to booking

Adjusted EBITDA We calculate adjusted EBITDA for bonus plan pegmin the same manner as we disclose elsewh#is jorospectus. Adjusted
EBITDA differs from cash EBITDA due to the inclusi@f certain components of working capital in oatcalation of cash EBITDA. The following table debes
the levels of adjusted EBITDA required to be achikin 2014 by us and the corresponding multipkegrglied to the portion of the eligible bonus (4084he 2014
bonus) for our NEOs upon achievement of this perforce goal:

Adjusted EBITDA Multiplier Allocated to Adjusted EBITDA
$331 million and greater A multiplier of 175% is allocated to achievementtus performance goi
At least $266 million but less than $331 million A multiplier between 60% and 175% is allocateddbiavement of this

performance goal, pro-rated based on the levetloeaement within the
adjusted EBITDA rang

Less than $266 millio No amount becomes payable with respect to thipeence goe
(1) If we achieved adjusted EBITDA of $286 million, shwould result in 100% achievement of the 40% afusoopportunity applicable to adjusted EBITC
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Total customers We calculate total customers for bonus plan psgpan the same manner as we disclose elsewhtris prospectus. The following table
describes the levels of total customers requirdzetachieved in 2014 by us and the correspondiriiptiers applied to the portion of the eligiblergs (20% of
the 2014 bonus) upon achievement of this performagoal:

Total Customers(l) Multiplier Allocated to Total Customers
13.916 million and greater A multiplier of 150% allocated to achievement abktherformance go:
At least 12.476 million but less than 13.916 miilio A multiplier between 75% and 150% is allocateddbiavement of this

performance goal, pro-rated based on the levetiieaement within such
total customers rancg

Less than 12.476 millio No amount becomes payable with respect to thiopeence goe

(1) If we achieved 12.916 million total customers, thisuld result in 100% achievement of the 20% ofusoapportunity applicable to total custome

2014 results Following the 2014 performance period, the exgeutommittee, with the assistance of our managémeam, assessed our performance
against the 2014 performance goals and determiveeddr 2014, we achieved bookings of $1.675 hillfgesulting in a multiplier of 87.0% for the bookis
performance goal), adjusted EBITDA of $271 milligasulting in a multiplier of 72.5% for the adjudtEBITDA performance goal) and total customers of
12.709 million (resulting in a multiplier of 89.084r the total customers performance goal). Thislted in a multiplier of 81.6% to be used for caddting each
executive officer’s (including our NEOs) 2014 césinus.

The cash bonus paid to each NEO for 2014 is stt forthe “Summary Compensation Table” below.

Long-term incentives (equity awards)

We grant equity awards to motivate and reward oysleyees, including our NEOS, for our long-termfpanance and thereby align the interests of our
employees with those of our equityholders. Addiibyn equity awards provide an important retentiool for all employees as the awards are subjecésting
over an extended period of time and provide foy@nlimited exercise period following terminatiohesmployment.

Unit options.The equity awards granted to our NEOs and othetaraps primarily have been in the form of optiomgtirchase equity. We believe that
options provide an appropriate incentive for ourQ$ebecause they provide opportunity to realizeevally if our value increases, which benefits our
equityholders, and the NEOs remain employed witthtsugh each vesting date.

Vesting conditionsPrior to the Merger, the options granted to our leyges, including the executive officers who wemgyed with us at the time, were
subject to time-based vesting requirements and a@méngent on the occurrence of an initial publitering or change in control. Because the Mergas &
change in control, those options vested.

Since the Merger, the options granted to our NE@kather executive officers have been subjecintebased 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 applicable vesting commencerdat#, subject to his or her continued employmen;
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. 40% of an NEO'’s option, or the Performance @ptivests and become exercisable over a five ya@wgas to 20% of the Performance Option each
year based on achievement of annual cash revernueaah EBITDA performance targets, subject to tB®N continued employment through the
applicable vesting date. Each year's performang®eta were established by the executive commilteither or both of the annual performance
targets are not achieved in a given year but thi@peance targets for the subsequent year are dedethen the amount of any excess achievem:
the subsequent year’s performance targets maydmdad the prior year's achievement to retroacyiidtermine whether the prior year’'s
performance targets were met. In such a circumstahe 20% of the Performance Option that did st in the prior year will vest if both of the
prior year annual performance targets are then sabfect to the NEO's continued employment throtighapplicable vesting date. At the time of the
Merger, a set of performance targets was establigirehe five years following the Merger, but #eecutive committee assesses the targets eacl
and can modify them, including as appropriate ke tato account acquisitions or divestitur

The options granted to our employees, includingMiEOs, are subject to certain vesting acceleraiiotise event of a change in control or certain
involuntary terminations of employment followinghange in control. See “—Potential Payments Upamiretion or Change in Control” below for more
information.

Size of option grant$distorically, we have not applied a rigid formufadetermining the size of option grants that hasenbgranted to our NEOSs. Instead,
the size of option grants was determined basecheroomore of the following: the range of priorgiamade to the executive team with consideratieangto the
nature of the position, the executive officer’s esence, the equity opportunity the executive effimay have had with his or her prior employer,at®unt of
equity necessary to recruit him or her and cumeautket conditions.

Each of our NEOs who joined us in 2014 receivedooptto acquire LLC Units. Ms. Murphy received aldiéional option to acquire LLC Units in 2014
because the executive committee determined it pwpogriate for internal pay equity purposes anligint of her performance since she joined us. Tias
were for the amounts set forth in the table bekwbject to the vesting terms described above, aad axercise price equal to our market value asefrant date
No other options were granted to our NEOs in 2!

Name Options

Arne M. Josefsberg 400,00(
Matthew B. Kelpy 145,00(
Elissa E. Murphy 56,25(

2014 performance-based option vesting conditions

Performance Options granted to NEOs in or prid2G#4 were eligible to vest based on us achievin§3gLbillion in bookings and $270 million in adjesdt
EBITDA in 2014. These metrics reflect a mid-yeajuatment from the original targets of cash reveane cash EBITDA to bookings and adjusted EBITDA,
respectively, to more closely align with the keysimess metrics we disclose to potential investtsenhere in this prospectus. If both the bookings adjusted
EBITDA targets were achieved, then our NEO’s Penfamce Options that were eligible to vest based0drd Derformance would vest, subject to the NEO's
continued employment with us. The executive conemitin consultation with management, reviewed chiewement against these performance objectives and
determined that our performance met the objectieegssary to vest the 2014 Performance Options.

RSUs

In connection with his hiring in 2014, we also gethMr. Kelpy RSUs to acquire 24,698 LLC Units tkiasted in full on February 1, 2015. We believs thi
grant, together with the cash sign-on bonus desdri®low, was appropriate to recruit Mr. Kelpy to oompany, based on his anticipated title andtioosi
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Broad-based employee benefits

Our compensation program for our NEOs and execufifieers includes benefits that are generally e to our other full-time employees, including
participation in our patent incentive program. @fig these employee benefits serves to attractetiath our employees, including our NEOs. We apéitg that
our employee benefits programs will be reviewedquically in order to ensure that they continueséove these purposes and remain competitive.

We have established a tax-qualified Section 40f#)ement savings plan for our NEOs and other egg#s who satisfy the eligibility requirements. &nd
this plan, participants may elect to make pre-tantiibutions of up to a certain portion of their@nt compensation, not to exceed the applicabletsiry income
tax limitation. Currently, we provide matching cobtitions made by participants in the plan up toaximum of 3.5% of eligible compensation annuallie
intend for the plan to qualify under Section 40k(&jhe U.S. Internal Revenue Code of 1986, as dewtror the Code, so that contributions by pariaip to the
plan, and income earned on plan contributionspatéaxable to participants until withdrawn fronetplan. Additional benefits provided to our empleye
including NEOs, consist of medical, dental, visishort term disability, long term disability anéelinsurance benefits as well as flexible spendiogpunts. Our
NEOs receive these benefits on the same basisradhmr ful-time U.S. employees.

Post-termination severance benefits and changeirol benefits

The executive committee considers maintaining blestand effective management team to be esseaf@btecting and enhancing the best interests of ou
company and stockholders. We have entered intoamnt agreements with certain key executivesudinly many of our NEOSs, to provide assurances of
specified severance benefits to such executivesevbmployment is subject to involuntary terminatitimer than for death, disability, cause or volunta
termination for good reason. We believe that itriperative to provide such individuals with severabenefits upon such involuntary terminationsropyment
to secure their continued dedication to their werkhout the distraction of negative economic capmmnces of potential termination. We believe thatdeverance
benefits we provide are competitive based on osesmsnent of similarly situated individuals at conipa with which we compete for talent and are appate
given that the benefits are subject to the exeelgigntry into a release of claims in our favor Fmre detail, see “—Potential Payments Upon Teatom or
Change in Control.”

Sign-on bonuses

In connection with the hiring of Mr. Kelpy in 2014ge paid him a cash sign-on bonus in the amourfosist below, in addition to the grant of RSUs
discussed above. We believe the cash sign-on btogether with the RSU grant, was appropriate ¢ouie Mr. Kelpy to our company, based on his apated
title and position.

Name Sign-On Bonus
Matthew B. Kelpy $ 25,00(

The cash sign-on bonus is repayable by Mr. Kelpyston a pro-rated basis if Mr. Kelpy's employmemminates within 12 months from his employment
start date with us for any reason.

Tax considerations

We have not provided any of our executive officarslirectors with a gross-up or other reimbursenfi@ntax amounts the individual might pay pursuant
Code Section 280G or Code Section 409A. Code Se280G and related Code sections provide that éxecofficers, directors who hold significant stbaitder
interests and certain other service providers cbaldubject to significant additional taxes if thregeive payments or benefits in connection witihange in
control of our company that exceeds certain linzits] that we or our successor could lose a deduotidhe amounts subject to the additional tax.eCod
Section 409A also imposes significant taxes orirttlividual in the event that an executive offiodirector or other service provider receives “defdrr
compensation” that does not meet the requiremdr@®de Section 409A.
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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 certain of our other highbmpensated officers only if the compensatidess than $1,000,000 per person during any yeisr or
“performance-based” under Code Section 162(m). & feea transition period for newjydblic companies that will provide us with reliedfn these limitations for
transition period following the offering. While veannot predict how the deductibility limit may ingt@ur compensation program in future years, wendtto
maintain an approach to executive compensatiorsthaiigly links pay to performance. In additiorthaligh we have not adopted a formal policy regaytéx
deductibility of compensation paid to our NEOs, imend to consider tax deductibility under Codet®&cl62(m) as a factor in our compensation denisio

Summary Compensation Table

The following table provides information regarditihg total compensation for services rendered inaghcities that was earned by our NEOs for 2014.

Non-Equity
Incentive Plan
Equity Option Compensation All Other
Name and Principal Positior Year Salary($) Bonus($)® Awards($) @ Awards($) @ ($) @O Compensation($)©) Total($)
Blake J. Irving 201<  1,000,00t — — — 816,00( 5,00( 1,821,001
Chief Executive Officer 201z
934,61! — — 8,838,64. 983,56 4,40t 10,761,22
Scott W. Wagne 201< 750,00( — — — 612,00( 5,16¢ 1,367,16:
Chief Financial Officer and Chief Operating 2013 441,34¢ — — 8,654,62! 750,00( 90¢ 9,846,88!
Officer
Arne M. Josefsber(? 201< 423,83t — — 3,215,36! 207,51( 6,61¢ 3,853,32!
Executive Vice President, Chief Infrastructur 2012 — — — — — —
and Chief Information Office
Matthew B. Kelpy® 201¢ 46,30: 25,00( 449,99¢ 1,148,42! — 36,40¢ 1,706,13
Chief Accounting Office 201: — — — — — — —
Elissa E. Murphy 201¢ 437,58¢ — — 452,99 214,24. 7,53t 1,112,36.
Chief Technology Officer and Executive Vice 201: 255,23: 200,00( — 1,854,56. 165,69¢ 241 2,475,73.

President, Cloud Platform

(1) The amounts in th*Bonus” column reflect sig-on bonuses paid to the NEO in connection with hisew hiring.

(2) The amounts reported in t“Equity Awarc’ column represents the grant date fair value oR&Js granted to Mr. Kelpy during 2014 as computegicicordance with ASC Topic 718. T
assumptions that we used to calculate these amarstdiscussed in Note 2 to Desert Ne's audited consolidated financial statements incluelsewhere in this prospect

(3) The amounts in th*Option Award” column reflect the aggregate grant date fair vafuequity options granted during the fiscal yeampated in accordance with ASC Topic 718. The assiomg
that we used to calculate these amounts are dettirsdNote 2 to Desert Newco'’s audited consolidéitezhcial statements included elsewhere in thispectus. As required by SEC rules, the
amounts shown exclude the impact of estimatedifarés related to servi-based vesting condition

(4) For 2014, represents cash incentive compensatigmerats paid based on performance against the teogetrate and individual performance goals forgigformance period of January 1, 2(
through December 31, 2014. Following the 2014 perémce period, the executive committee, with thsiséance of our management team, assessed ourrparfce against the 2014 performance
goals and determined that for 2014, we achievedtibge of $1.675 billion (resulting in a multiplief 87.0% for the bookings performance goal), adjd€BITDA of $271 million (resulting in a
multiplier of 72.5% for the adjusted EBITDA perfoamce goal) and total customers of 12.709 milli@s(fting in a multiplier of 89.0% for the total tmimers performance goal). This resulted in a
multiplier of 81.6% to be used for calculating edfEC's 2014 cash bonu

(5) For 2013, represents cash incentive compensatiymeras paid based on performance against the teogedrate and individual performance goals forgégormance period of January 1, 2(
through December 31, 2013. Following the 2013 parémce period, the executive committee, with ttséséence of our management team, assessed ourrpanice against the 2013 performance
goals and determined that for 2013, we achieveld masnue of $1.421 billion (resulting in a muligplof 86% for the cash revenue performance goah EBITDA of $230 millior
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(6)

(7
®)

(resulting in a multiplier of 100% for the cash HBIA performance goal) and new customers of 2.986ami(resulting in a multiplier of 182% for the wecustomers performance goal). T

resulted in a multiplier of 122% to be used forca#dting each NEO’s 2013 cash bonus. Although #leutation resulted in a 122% multiplier, our Chiefecutive Officer and other executives, with
the approval of the executive committee, determiheauld be more appropriate to pay the cash batid€©0% because the significant outperformantkeohew customers performance goal did
not translate directly enough into increased cashnue

The amounts in th*All Other Compensatic” column consist of certain benefits provided to N&Os, which are generally available to our simjlaituated employees, including relocat
allowance, 401(k) company matching, healthcare mmeeand use a company leased vehicle. Mr. Kelpsived a $36,409 relocation allowan

Mr. Josefsberg has served as our chief infrastrecnd chief information officer since January 2(

Mr. Kelpy has served as our chief accounting offgisce November 201

Grants of Plan-Based Awards 2014

The following table presents information regardgrgnts of plan-based awards made to our NEOs dafdg.

All Other All Other
Unit Option
Awards: Awards:
Estimated Future Payouts Number of Number of
Under Non-Equity Incentive Exercise ol Grant Date
Plan Awards ($)® Securities Securities Fair Value
Underlying Underlying  Base Price  of Unit and
of Option Option
Awards Options Awards Awards
Name Grant Date  Threshold Target Maximum (#) #H® ($/Unit) @ O
Blake J. Irving — 610,00C 1,000,00¢ 1,800,001 — — — —
Scott W. Wagne —  457,50( 750,000 1,350,001 — — — —
Arne M. Josefsber 3/12/201- — — — — 400,00( 15.2¢ 3,215,36!
— 155,12 254,30: 457,74 — — — —
Matthew B. Kelpy 12/10/201 — — — 24,69¢2 — — 449,99t
12/10/201. —_ —_ —_ —_ 145,00( 18.22 1,148,42
Elissa E. Murphy 9/17/201- — — — — 56,25( 18.0C 452,99:
— 160,15¢ 262,55: 472,59¢ — — — —
(1) The amounts represent target cash bonus amourablpagt the time the grants of awards were madessuime the achievement of the corporate and éhdivcomponents at the target level

2
(©)

4)
(®)

2014. Payments of these amounts are subject txamuma payment limitation of 180% based on achievimgmaximum target performance objectives andrénmim payment limitation of 61%
based on achieving the minimum of the target peréorce objectives. The material terms of the awaresliscussed in “Compensation Discussion and AislyComponents of Executive
Compensation Progre—Shor-term incentives (annual cash bonus¢”

This unit award vested on February 1, 2(

These options vest as follows: the Time Optionrasenting 60% of the total option, vests and besoexercisable over a five year period as to 20thefTime Option each year on the anniver:
of the applicable vesting commencement date, sutigbe NEO'’s continued employment; and the Peréorce Option, representing 40% of the total optiests and becomes exercisable over a
five year period as to 20% each year based achiewveaf annual performance targets establishedégxiecutive committee, subject to the NEO’s cortthemployment through the applicable
vesting date. If either or both of the annual perfance targets are not achieved in a given yeathleyterformance targets for the subsequent yeamaeeded, then the amount of any excess
achievement in the subsequent year's performamgetsamay be added to the prior year's achievenoergtroactively determine whether the prior yepesformance targets were met. In such a
circumstance, the 20% of the Performance Optiondigenot vest in the prior year will vest if botifi the prior year annual performance targets ae thet, subject to the NEO’s continued
employment through the applicable vesting d

The exercise price is set at the fair market valube award on the grant date. For a discussiamuomethodology for determining the fair valueoaf common stock, s¢Managemer's
Discussion and Analysis of Financial Condition &webults of Operatio—Critical Accounting Policie—Equity-Based Compensatic’

The amounts reported represent the aggregate datnfair value of unit options granted during fiseal year computed in accordance with ASC Togi8.The assumptions that we use:
calculate these amounts are discussed in Not@®©2gert Newco’s audited consolidated financial stetets included elsewhere in this prospectus. Agired by SEC rules, the amounts shown
exclude the impact of estimated forfeitures reldteservic-based vesting condition
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Outstanding Equity Awards at Fiscal Year End
The following table provides information regardiogtstanding equity awards held by our NEOs as afebwer 31, 2014.

Option Awards Unit Awards

Equity
) . Incentive

Unit Option Equity Plan

Incentive Awards:

Plan Plan Market
Awards: Awards: or Payout

Number of Number
Number of Securities of Value of
Securities Number of Underlying Unearnec Unearnec
Underlying Securities Unexercisec Option Number Market

Unexercise( Underlying Exercise of Value of Shares, Shares,

Unexercised Unearned Option Unvestec Unvestec Units or Units or

Grant Options (#) Options (#) Options Price Expiration Other Other
Name Date Exercisable Unexercisable® @ $) Date Units (#) Units ($) Rights (# Rights ($)
Blake J. Irving 1/24/201: 398,40t 956,17" 637,45( 7.42 1/24/202: — — — —
Scott W. Wagne 5/16/201: 367,501 882,00 588,00( 7.9C 5/16/202: — — — —
Arne M. Josefsher 3/12/201: — 240,00( 160,00( 15.2¢ 3/12/202: = — — —
Matthew B. Kelpy 12/10/201. — 87,00( 58,00( 18.2: 12/10/202: — — — —
12/10/201. — — — — — 24,69 449,90t — —
Elissa E. Murphy 5/16/201: 78,75( 189,00( 126,00( 7.9C 5/16/202: — — — —
9/17/201- — 33,75( 22,50( 18.0C 9/17/202: — — — —

(1) These options become vested and exercisable dixer year period as to 20% of the options each peahe anniversary of the applicable grant datejest to his or her continued employme

(2) These options become vested and exercisable dixer gear period as to 20% of the options each peaed achievement of annual performance targetiSlisbed by the executive committ
subject to the NEO's continued employment throdghapplicable vesting date. If either or both ef #dmnual performance targets are not achievedjivea year but the performance targets for the
subsequent year are exceeded, then the amoury ekeass achievement in the subsequent year'srpafwe targets may be added to the prior yeari®aetment to retroactively determine
whether the prior yeas’performance targets were met. In such a circurostahe 20% of the options that did not vest enghor year will vest if both of the prior yearraral performance targets :
then met, subject to the NI's continued employment through the applicable ngsiate

(3) This unit award vested on February 1, 2(

Executive Employment Agreements
Blake J. Irving

In 2015, we entered into an employment agreemethtBlake J. Irving. The employment agreement expine December 31, 2018 (and may be extended
through mutual agreement), and provides that Mindy is an at-will employee. Mr. Irving’s curremigual base salary is $1,000,000, and he is elifdslan
annual target cash incentive payment equal to 1608ts base salary. Mr. Irving’employment agreement also provides him with getéamination and change
control benefits as described in the “PotentialrRayts Upon Termination or Change in Control” settbelow.

Scott W. Wagner

In 2015, we entered into an employment agreemetht 8¢ott W. Wagner. The employment agreement expineDecember 31, 2018 (and may be extended
through mutual agreement), and provides that Mrgh¢a is an at-will employee. Mr. Wagner's curremb@aal base salary is $750,000, and he is eliginle
annual target cash incentive payment equal to 1008is base salary. Mr. Wagner’'s employment agredrakso provides him with certain termination ahdmge
in control benefits as described in the “PoterRiayments Upon Termination or Change in Controltisadelow.
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Arne M. Josefsberg

In 2015, we entered into an employment agreemethtArine M. Josefsberg. The employment agreemeritesxpn December 31, 2017 (and may be
extended through mutual agreement), and providesMh. Josefsberg is an at-will employee. Mr. JsBefg’s current annual base salary is $450,000hernsl
eligible for an annual target cash incentive paynegal to 60% of his base salary. Mr. Josefsbergiployment agreement also provides him with certai
termination and change in control benefits as diesdrin the “Potential Payments Upon Terminatiot€bange in Control” section below.

Matthew B. Kelpy

In connection with his hiring in 2014, we enteratbian offer letter with Matthew B. Kelpy. The affetter provides that Mr. Kelpy is an at-will erogke.
Mr. Kelpy's current annual base salary is $325,@01] he is eligible for an annual target cash iticeppayment equal to 50% of his base salary. Mipl(s offer
letter also provides him with a signing bonus o8 $®0, which is repayable in full if his employméatminates within 12 months from his employmeattsiate
with us for any reason. Under his offer letter, Idelpy also received option and RSU grants in theants set forth in the “Grant of Plan Based Awardble”
described above.

Elissa E. Murphy

In 2015, we entered into an employment agreemethtilissa E. Murphy. The employment agreement espin December 31, 2017 (and may be extended
through mutual agreement), and provides that Msplyiis an at-will employee. Ms. Murphy’s curreninaal base salary is $450,000, and she is elifiiolan
annual target cash incentive payment equal to 608¢mbase salary. Ms. Murphy’s employment agredrakso provides her with certain termination andrade
in control benefits as described in the “PoterRiayments Upon Termination or Change in Controltisadelow.

Potential Payments Upon Termination or Change in Cotrol
Cash Benefits

Each of our NEOs who has entered into an employmgreement with us as described above is entitléiokt following cash severance under his or her
employment agreement:

If an NEQO'’s employment is terminated either by utheut “cause” (other than by reason of death d@s&Hility”) or by the NEO for “good reason” (as $uc
terms are defined in his or her employment agre€mand in each case the termination occurs outsfidlee period beginning three months prior to anding 18
months following a “change in control” (as definiachis or her employment agreement), and such geti@ “Change in Control Period”), the NEO wiltedve a
lump sum cash severance payment equal to the fokpw

. 50% of the NE('s annual base salary rate as then in effect (100%%e case of Messrs. Irving and Wagnplus
. any earned but unpaid annual cash bonus for a ye#r;plus

. pro-rated amount of the target annual cash bonus éoyehr of terminatiorplus

. 6 months of the cost of health insurance under COBR months, in the case of Messrs. Irving and Wéayy

If an NEO'’s employment is terminated either by uthaut “cause” (other than by reason of death dgsaility”) or by the NEO for “good reasomluring the
Change in Control Period, the NEO will receive mjfusum cash severance payment equal to the fokipwin

. 75% of the NE('s annual base salary rate as then in effect (1508%%e case of Messrs. Irving and Wagnplus
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. any earned but unpaid annual cash bonus for a ye#mplus

. 75% of the target annual cash bonus for the gegermination or, if higher, the date immedigtptior to the change in control (150%, in the cake
Messrs. Irving and Wagneiplus

. 9 months of the cost of health insurance under COBEB months, in the case of Messrs. Irving and Wéay

If an NEO'’s employment is terminated by reasonestt or “disability” (as such term is defined is lor her employment agreement), the NEO will rezeiv
a lump sum cash severance payment equal to tioevialy:

. any earned but unpaid annual cash bonus for a ye#r;plus

. prc-rated amount of the target annual cash bonus éoyelar of terminatior

In order to receive the cash severance benefitsibesl above, the NEO must sign and not revokéease of claims in our favor and comply with certai
restrictive covenants relating to noncompetitioxcépt for Ms. Murphy), nonsolicitation, and nondisagement for up to 12 months as set forth in hiseo
employment agreement following the termination date

In the event any of the payments provided for urthisragreement or otherwise payable to the NEOdvoonstitute “parachute payments” within the
meaning of Section 280G of the Internal RevenueeGodl could be subject to the related excise tdemu8ection 4999 of the Internal Revenue Codefisé®
would be entitled to receive either full paymenbehefits or such lesser amount which would rasuib portion of the benefits being subject to ¢leise tax,
whichever results in the greater amount of afterbenefits to such executive. No employment agregmvéh any of our NEOs provides for any tax grogs-
payments.

Equity Benefits

Each NEO'’s option agreement provides that uporharige in control” (as defined in the 2011 Planf%(f the NEO’s unvested options (Time Options
and Performance Options) will vest and become ésate immediately prior to the change in contfohas a result of such change in control, (i) KKdyer Lake
and TCV, at the time of the change in control, eghian internal rate of return of at least 25%ipKKR, Silver Lake and TCV, at the time of theastge in
control, earn at least three times the purchase phiey paid for their equity interest, whetherwageg, directly or indirectly, in each case, basadcash received |
KKR, Silver Lake and TCV on a cumulative basis (aging tax distributions and after deduction foy applicable transaction expenses), subject tiNEB®'s
continued employment through the change in control.

In addition, to the extent that Time Options do west and remain outstanding as of a change in@oirt the event that an NE®©employment is terminat

by us (or our successor) without “cause” or byXHO for “good reason” within 90 days before, orhirit 18 months after a change in control, any Tinptidhs
unvested at that time will become immediately vésted exercisable.

Termination of Employment Unrelated to a Change @ontrol

Value of Continuec

Health Care
Target Annual Coverage
Name and Principal Positior Salary Continuation ($) @ Cash Bonus (3@ Premiums ($) Total ($)
Blake J. Irving 1,000,00! 1,000,00t! 19,20: 2,019,20:
Scott W. Wagne 750,00( 750,00( 19,20: 1,519,20:
Arne M. Josefsber 225,00( 270,00( 6,63¢ 501,63¢
Matthew B. Kelpy — — — —
Elissa E. Murphy 225,00( 270,00( 6,63¢ 501,63¢

(1) This amount is based on each named executive r's base salary, in each case, as was in effect cenlilzer 31, 201«
(2) This amount is based on each named executive ('s target cash bonus amount, in each case, as wéedhon December 31, 201
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Value of Continuec

Accelerated Health Care
Target Annual Vesting of Coverage
Name and Principal Positior Salary Continuation ($) @ Cash Bonus ($§? Options ($)® Premiums ($) Total ($)
Blake J. Irving 1,500,001 1,500,00! 10,305,35 28,801 13,334,15
Scott W. Wagne 1,125,00! 1,125,001 9,100,19 28,80! 11,379,00
Arne M. Josefsber 337,50( 202,50( 714,64! 9,95¢ 1,264,60:
Matthew B. Kelpy — — — — —
Elissa E. Murphy 337,50( 202,50( 1,957,46 9,95¢ 2,507,42

(1) This amount is based on each named executive ('s base salary, in each case, as was in effect centleer 31, 201«

(2) This amount is based on each named executive ('s target bonus amount, in each case, as was irt efieDecember 31, 201

(3) The amounts represent the intrinsic value of tmeeTOptions that would vest on an accelerated lrasisnnection with such termination of employmentonnection with a change in control in
event that such Time Options do not otherwise @ast change in control as described under the tf@énefits” section above. Such intrinsic valueésermined by multiplying (a) the amount by
which the fair market value per unit on December2ii4 of $18.22 exceeded the exercise price geirueffect under each option by (b) the numbeuwfested units that vest on an accelerated
basis under such option. These amounts assumthéhatcelerated vesting resulting from the ternmnadf employment occurred on December 31, 2!

Equity Incentive Plans

2015 Equity Incentive Plan

Our board of directors adopted and we expect amaksblders to approve, our 2015 Plan. Subjectdoksiolder approval, the 2015 Plan will be effective
business day prior to the effective date of théstegfion statement of which this prospectus foenpart but is not expected to be utilized untiéathe completion
of this offering. Our 2015 Plan provides for thamrof incentive stock options, within the meanafigode Section 422, to our employees and any pareh
subsidiary corporations’ employees, and for thexgod nonstatutory stock options, restricted stdR8Us, stock appreciation rights, performance arits
performance shares to our employees, directoreansiltants and our parent and subsidiary cormorsitemployees and consultants.

Authorized shares

A total of 6,048,871 shares of our Class A comntonlsare reserved for issuance pursuant to the Pdr% of which no awards are issued and outstgndin
In addition, the shares reserved for issuance umaie2015 Plan will also include 4,193,132 sharfesun Class A common stock that are reserved bissued
under the 2011 Plan as of the effective date oR01 Plan and up to 28,175,025 shares returngéet®d011 Plan, the Locu, Inc. Amended and Res2@éd
Equity Incentive Plan or the Bootstrap, Inc. 2088c8 Plan as the result of expiration or terminaiad awards following the effective date of the 2®an. The
number of Class A shares available for issuancerie 2015 Plan will also include an annual inseean the first day of each fiscal year beginnmg016, eque
to the least of:

D 20,484,006 shares of Class A common st
. 4% of the outstanding shares of all classes of comstock as of the last day of our immediately pdiutg fiscal year; o

. such other amount as our board of directors magrichéte.

If an award expires or becomes unexercisable withauving been exercised in full, is surrenderedpant to an exchange program, or, with respect to
restricted stock, RSUs, performance units or peréorce shares, is forfeited to or repurchased disltwe to vest, the unpurchased shares (or f@rdsvother
than stock options or stock appreciation rights,ftirfeited or repurchased shares) will becomelalvigi for future grant or sale
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under the 2015 Plan. With respect to stock applienigights, the net shares issued will cease tavaélable under the 2015 Plan and all remainirageshwill
remain available for future grant or sale under2@25 Plan. Shares used to pay the exercise praze award or satisfy the tax withholding obligasarelated to &
award will become available for future grant oresahder the 2015 Plan. To the extent an awardidsqud in cash rather than shares, such cash paywilénot
result in a reduction in the number of shares atégl for issuance under the 2015 Plan.

Plan administration

Our board of directors or one or more committegmayed by our board of directors will administee 2015 Plan. In the case of awards intended tifgua
as “performance-based compensation” within the rimgaof Code Section 162(m), the committee will dshef two or more “outside directors” within the
meaning of Code Section 162(m). In addition, ifdetermine it is desirable to qualify transactionder the 2015 Plan as exempt under Rule 16b-3eof th
Exchange Act, or Rule 16b-3, such transactionsheilbtructured to satisfy the requirements for gx@n under Rule 16b-3. Subject to the provisiohsuw 2015
Plan, the administrator has the power to adminise2015 Plan, including but not limited to, treer to interpret the terms of the 2015 Plan andrde/granted
under it, to create, amend and revoke rules rgjatithe 2015 Plan, including creating sub-plansg, ta determine the terms of the awards, includiregexercise
price, the number of shares subject to each suendathe exercisability of the awards, and the fofraonsideration, if any, payable upon exercide T
administrator has the authority to amend existiwgrds to reduce or increase their exercise pricallow participants the opportunity to transfetstanding
awards to a financial institution or other persorwotity selected by the administrator, and toitnt an exchange program by which outstanding dsvaray be
surrendered in exchange for awards of the samevifyish may have a higher or lower exercise pricdifferent terms, awards of a different type orttas

Stock options

Stock options may be granted under the 2015 Plaa.€kercise price of options granted under our 46 must at least be equal to the fair markatesaf
our Class A common stock on the date of grant.t€ha of an incentive stock option may not exceegddrs, except that with respect to any participéra owns
more than 10% of the voting power of all classeswfoutstanding stock, the term must not excegelais and the exercise price must equal at le@861f the
fair market value on the grant date. The admirtistraill determine the methods of payment of thereise price of an option, which may include castares or
other property acceptable to the administratowelsas other types of consideration permitted pyli@able law. After the termination of serviceasf employee,
director or consultant, he or she may exercis@higer option for the period of time stated in tisher option agreement. Generally, if terminai®due to death
or disability, the option will remain exercisabta flL2 months. In all other cases, the option walhgrally remain exercisable for three months foitmathe
termination of service. In no event may an optierekercised later than the expiration of its tddowever, if the exercise of an option is preveriigdipplicable
law, the exercise period may be extended undeaioesircumstances. Subject to the provisions of20d5 Plan, the administrator will determine thieeotterms o
options.

Stock appreciation rights

Stock appreciation rights may be granted unde20d6 Plan. Stock appreciation rights allow thepieeit to receive the appreciation in the fair maskaue
of our Class A common stock between the exercige ated the date of grant. Stock appreciation rigiag not have a term exceeding 10 years. After the
termination of service of an employee, directocansultant, he or she may exercise his or her sippkeciation right for the period of time statecis or her
option agreement. However, in no event may a sapgieciation right be exercised later than theratipih of its term. Subject to the provisions of @015 Plan,
the administrator will determine the other termstofck appreciation rights, including when suclhtsgoecome exercisable and
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whether to pay any increased appreciation in cas¥ith shares of our Class A common stock, or alwoation thereof, except that the per share exemite for
the shares to be issued pursuant to the exercestotk appreciation right will be no less tha@%0of the fair market value per share on the dagrant.

Restricted stock

Restricted stock may be granted under our 2015 Raestricted stock awards are grants of sharearo€tass A common stock that vest in accordancle wit
terms and conditions established by the adminetrahe administrator will determine the numbesbéres of restricted stock granted to any emplajiesctor or
consultant and, subject to the provisions of ours®?Plan, will determine the terms and conditionswafh awards. The administrator may impose whatever
conditions to vesting it determines to be apprdpr{gor example, the administrator may set restist based on the achievement of specific perfoomgoals or
continued service to us); provided, however, thatadministrator, in its sole discretion, may aexak the time at which any restrictions will lapsde removed.
Recipients of restricted stock awards generally wéle voting and dividend rights with respectuclsshares upon grant without regard to vestintgssrthe
administrator provides otherwise. Shares of rastiistock that do not vest are subject to our rghepurchase or forfeiture.

Restricted stock units

RSUs may be granted under our 2015 Plan. RSUsnala that give a participant the right to be issaehare of our Class A common stock that are
payable when certain conditions are met. Subjetitdgrovisions of our 2015 Plan, the administratetermines the terms and conditions of RSUs, dictuthe
vesting criteria (which may include accomplishipgsified performance criteria or continued sert@es) and the form and timing of payment. Notwiinsling
the foregoing, the administrator, in its sole désion, may accelerate the time at which any rd&tris will lapse or be removed.

Performance units and performance shares

Performance units and performance shares may béegrander our 2015 Plan. Performance units arfdnpeance shares are awards that will result in a
payment to a participant only if performance geatablished by the administrator are achievedeattards otherwise vest. The administrator withielssh
organizational or individual performance goals threo vesting criteria in its discretion, which, éeding on the extent to which they are met, witedaine the
number or the value of performance units and perémce shares to be paid out to participants. Alfiegrant of a performance unit or performanceesttae
administrator, in its sole discretion, may reducevaive any performance criteria or other vestingvjsions for such performance units or performasitares.
Performance units shall have an initial dollar eaistablished by the administrator prior to thengdate. Performance shares shall have an inglalevequal to th
fair market value of our Class A common stock anghant date. The administrator, in its sole disone may pay earned performance units or perfonaamares
in the form of cash, in shares or in some combamatiereof.

Non-employee directors

Our 2015 Plan provides that all non-employee direcare eligible to receive all types of awardég for incentive stock options) under the 201&nPI
Our 2015 Plan will provide that in any given yemnon-employee director may not receive awardsnigaaigrant date fair value greater than $1,000,0@0eased
to $2,000,000 in connection with his or her inigatvice as determined under generally acceptezlatiog principles. These maximum limits do noteef the
intended size of any potential grants or a comnittnb@ make grants in the future.

Non-transferability of awards

Unless the administrator provides otherwise, odr52Blan generally does not allow for the transfeaweards and only the recipient of an award mayase
an award during his or her lifetime.
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Certain adjustments

In the event of certain changes in our capital@gtio prevent diminution or enlargement of thedses or potential benefits available under the261an,
the administrator will adjust the number and clafsshares that may be delivered under the Plaheontimber, class, and price of shares covereddiy ea
outstanding award, and the numerical share lingitdcsth in the 2015 Plan. In the event of our msgd liquidation or dissolution, the administratdli notify
participants as soon as practicable and all awailti'erminate immediately prior to the consummatiaf such proposed transaction.

Merger or change in control

Our 2015 Plan provides that in the event of a mesgehange in control, as defined under the 20a5,Rach outstanding award will be treated as the
administrator determines.

Forfeiture and clawback

All awards granted under the 2015 Plan will be sabjo recoupment under any clawback policy thatreerequired to adopt under applicable law. In
addition, the administrator may provide in an awagdeement that the recipient’s rights, paymemid,ksenefits with respect to such award shall bgestito
reduction, cancellation, forfeiture, or recoupmepbn the occurrence of specified events. In thatekany accounting restatement, the recipiestrohward may
be required to repay a portion of the proceedsiveden connection with the settlement of an aweached or accrued under certain circumstances.

Amendment or termination

The administrator has the authority to amend, su$pe terminate the 2015 Plan provided such act@es not impair the existing rights of any partcip
Our 2015 Plan automatically terminates in 2025esslwe terminate it sooner.

2015 Employee Stock Purchase Plan

Our board of directors adopted and we expect @makbblders to approve our 2015 Employee Stock Rwellan, or ESPP. Subject to stockholder app
the ESPP will be effective one business day pddhe effective date of the registration stateneénthich this prospectus forms a part. We belida aillowing
our employees to participate in the ESPP providesitwith a further incentive towards ensuring awocgss and accomplishing our corporate goals.

Authorized shares

A total of 2,000,000 shares of our Class A comntonksare available for sale under the ESPP. Thebeumf Class A shares available for issuance under
ESPP will also include an annual increase on tisédiay of each fiscal year beginning in 2016, étmuthe least of:

o 1,000,000 shares of Class A common stt
. 1% of the outstanding shares of all classes of comstock as of the last day of our immediately pdéug fiscal year; o
. such other amount as our board of directors magrichéte.

Plan administration

Our board of directors or one or more committegmayed by our board of directors will administee ESPP, and will have full and exclusive authadty
interpret the terms of the plan and determine leligy to participate, subject to the conditionstbé plan as described below.
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Eligibility

Generally, all of our employees will be eligiblegarticipate if they are employed by us, or anyip@ating subsidiary or affiliate, for at least BOurs per
week and more than five months in any calendar. y¢@wvever, an employee may not be granted righpaitohase stock under the ESPP if such employee:

. immediately after the grant would own stock possgsS% or more of the total combined voting powevalue of all classes of our capital stock

. hold rights to purchase stock under all of emnployee stock purchase plans that accrue at shattexceeds $25,000 worth of stock for each
calendar yeal

Offering periods

Our ESPP is intended to qualify under Section 42B® Code. Each offering period includes purchzegods, which will be the approximately six months
commencing with one exercise date and ending Wwgmext exercise date. The offering periods wilsbleeduled to start on the first trading day oafter May 1t
and November 15 of each year, except for the diifsring period, which will commence on the effeetidate of the ESPP and will end on the first trgdiay on o
after November 15, 2015.

Our ESPP will permit participants to purchase shafeClass A common stock through payroll deduatiohup to 15% of their eligible compensation. A
participant may purchase a maximum of 1,500 shaeesalendar year. No more than 1,000,000 shar€tast A common stock may be purchased under tRé
in any calendar year.

Exercise of purchase right

Amounts deducted and accumulated by the participdhbe used to purchase shares of our Class Ancomstock at the end of each six-month purchase
period. The purchase price of the shares will B b5 the lower of the fair market value of our Glas common stock on the first trading day of easlcpase
period or on the last day of each purchase peRadicipants may end their participation at anyetiduring an offering period and will be paid thadcrued
contributions that have not yet been used to pselshares of Class A common stock. Participatidirewd automatically upon termination of employment
with us.

Non-transferability

A participant may not transfer rights granted urttterESPP. If the compensation committee permédrtinsfer of rights, it may only be done by wiitle
laws of descent and distribution, or as otherwiswiped under the ESPP.

Merger or change in control

In the event of our merger or change in controfefined under the ESPP, a successor corporatigrassaime or substitute each outstanding purchgise ri
If the successor corporation refuses to assumehstisute for the outstanding purchase right, tierimg period then in progress will be shortenaag a new
exercise date will be set. The administrator waltify each participant that the exercise date leenlzhanged and that the participant’s optionhelexercised
automatically on the new exercise date unless poisuch date the participant has withdrawn froendfiering period.

Amendment or termination

Our ESPP will automatically terminate in 2035, ssleve terminate it sooner. Our board of directasthe authority to amend, suspend, or terminate ou
ESPP, except that, subject to certain exceptiossriteed in the ESPP, no such action may adver$igtany outstanding rights to purchase stock uode ESPF
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2011 Unit Incentive Plan

The 2011 Unit Incentive Plan, or the 2011 Plan, adapted by the executive committee of Desert Neavmbapproved by the unit holders of Desert Newco
in December 2011. The 2011 Plan will be termin@tecbnnection with this offering, and accordinghy, additional awards will be granted under the 2BiHh.
However, the 2011 Plan will continue to governtiérens and conditions of the outstanding optionsR8ds previously granted under the 2011 Plan.

As of December 31, 2014, under the 2011 Plan, wieobiéstanding options to purchase an aggregat8,663,562 LLC Units that are exchangeable on a
one-for-one basis for shares of our Class A comstock, with a weighted average exercise price #3%%nd 86,992 LLC Units issuable upon the vesting
RSUs that are exchangeable on a one-for-one lasihéres of Class A common stock issuable upomedbting of RSUs.

Plan administration

The executive committee of Desert Newco currerdijimisters the 2011 Plan, and following the coniptetf this offering, our compensation committee
will administer the 2011 Plan. The administratoaughorized to interpret the provisions of the 2@14n and individual award agreements, and gegeeie any
other actions that are contemplated by the 2011 ®laecessary or appropriate in the administraifathe 2011 Plan and individual award agreemeits.
decisions of the administrator are final and bigdim all persons. The administrator will deterntine methods of payment of the exercise price afion.
Subject to the provisions of the 2011 Plan, theiathtnator determines the remaining terms of theéoms.

Stock options

The exercise price of an option must equal at [#88% of the fair market value of one LLC Unit ¢re tdate of grant. The term of an option may notesc
ten years. Subject to the provisions of our 20EhPthe administrator determines the remaining $esfrthe options, including the period followingttermination
of a participant’s employment or other service dgnivhich the participant may exercise his or hesteg option.

Restricted stock units

RSUs are awards that give a participant the righietissued one LLC Unit, which is exchangeable one-for-one basis for a share of our Class A comm
stock, that are payable when certain conditionsh & vesting, are met. Subject to the provisidrmain2011 Plan, the administrator determines ¢ne$ and
conditions of RSUs, including the vesting criteaiad the form and timing of payment.

Transferability

The 2011 Plan generally does not allow for thedfanof awards under the 2011 Plan other than liyowihe laws of descent and distribution and dhlky
recipient of an award may exercise the award duriegr her lifetime.

Certain adjustments

In the event of certain changes in our capitalagtto prevent diminution or enlargement of thedfies or potential benefits available under the 2@1an,
the administrator will make proportionate adjustisen the exercise price of or the number or tyfpghares covered by each award.

Change in control

The 2011 Plan provides that in the event of a ceangontrol, as defined under the 2011 Plan, tmimistrator may provide for (i) all or any portiofian
award to become fully vested and exercisableth{&)cancellation of an award for fair value, (ifie issuance of a substitute award that will sutistly preserve
the otherwise applicable terms of an award orf(ill)exercisability of an option for a period of lefast 15 days prior to the change in control feéd by the
termination of the option upon the occurrence eftchange in control.
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Forfeiture or clawback

The administrator could specify in an option tlreg bptionee’s rights, payments, and benefits vapect to an option will be subject to reduction,
cancellation, forfeiture, or recoupment upon theusence of certain specified events, such as tetioin of employment for cause, termination of dppionee’s
services to us or any of our subsidiaries, bredectoncompetition, confidentiality, or other restie covenants that may apply to the optioneegstatement of
our financial statements to reflect adverse redidta those previously released financial statesasta consequence of errors, omissions, fraudismonduct.

Plan amendment

The 2011 Plan may be amended at any time in aceocedaith its terms, provided such action does ratenially impair the existing rights of a particiga
without the participant’s consent.

Locu, Inc. Amended and Restated 2011 Equity IncertPlan

In connection with our acquisition of Locu in Aug@913, we assumed options and restricted stotitsrigsued under the Locu, Inc. 2011 Equity Inaenti
Plan, or the Locu Plan, held by Locu employees wdrtinued employment with us after the closinghef &cquisition, and converted them into optionguichase
LLC Units and restricted LLC Units, as applicatdabject to certain provisions of our 2011 Plan. Theu Plan was terminated on the closing of theussitipn,
but, except with respect to the provisions of tleed Plan similar to the 2011 Plan provisions thetame applicable to the awards we assumed in thas#mon,
the Locu Plan continues to govern the terms ofdsimed awards. After a participant’s terminatibseovice, the participant may exercise his ordgions for
the period of time determined by the administraltomo event may an option be exercised later tharexpiration of its term. Awards generally may be sold,
assigned, transferred, pledged or otherwise encredbe any manner other than by will or by the lafislescent or distribution and options are exafiis during
the optionee’s lifetime only by the optionee.

In the event of certain changes in our capitalaratr in the event of a change in control, the tamiding awards under the Locu Plan will be sultiet¢he
same treatment as provided by the 2011 Plan forasnender the 2011 Plan.

Bootstrap, Inc. 2008 Stock Plan

In connection with our acquisition of Outright Inor Outright, in July 2012, we assumed optiongésisunder the Bootstrap, Inc. 2008 Stock Plarher t
Outright Plan, held by Outright employees who amntid employment with us after the closing of theuésition, and converted them into options to passhLLC
Units subject to certain provisions of our 2011rPBhe Outright Plan was terminated on the closihine acquisition, but, except with respect toghavisions of
the Outright Plan similar to the 2011 Plan provisicthat became applicable to the options we assimtbé acquisition, the Outright Plan continuegdeern the
terms of the assumed options. Options issued wthdeDutright Plan are exercisable for their futhteegardless of when the applicable optionholdeninates
employment or service. Options generally may noédid, pledged, assigned, hypothecated, transferrdisposed of in any manner other than by wilbpthe
laws of descent or distribution. In the event atai@ changes in our capitalization or a changeoimtrol, outstanding options under the OutrightRiéll be subjec
to the same treatment as awards under the 2011 Plan

The Go Daddy Group, Inc. 2006 Equity Incentive Plan

In connection with the Merger, certain options eunder The Go Daddy Group, Inc. 2006 Equity ItigerPlan, or the 2006 Plan, were converted into
options to purchase LLC Units. The 2006 Plan wesitgated on the closing of the Merger but continwegovern the terms of the options granted theteun
Options issued under, or subject to, the 2006 Btarexercisable for their full term regardless bew the applicable optionholder terminates emplayroe
service. Options generally may not be sold, pledgesigned,
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hypothecated, transferred or disposed of in anymaaather than by will or by the laws of descentlistribution. In the event of certain changesun o
capitalization or a change in control, outstandipgons under, or subject to, the 2006 Plan wilsbbject to the same treatment as awards und@0ttie Plan.

Bonus Plans
Executive Incentive Compensation Plan

Our board of directors adopted an Executive Ingenflompensation Plan, which we refer to as ourritiee Compensation Plan. Our Incentive
Compensation Plan will allow our board of directtwsprovide cash incentive awards to selected eyegls, including our NEOs, based upon performanaésgo
established by our board of directors. Under tleemtive Compensation Plan, our board of direciarits sole discretion, will establish a target asvéor each
participant and a bonus pool, with actual awardspke from such bonus pool, with respect to thdiagiple performance period. Our 2015 executive Isqrian
and target award for our executives are governetidyncentive Compensation Plan.

Under the Incentive Compensation Plan, our boawrettors, in its sole discretion, will determitie performance goals applicable to awards, whicisy
may include, without limitation: attainment of reseh and development milestones, bookings, busitigestitures and acquisitions, cash flow, caslitioos
contract awards or backlog, customer renewalspmest retention rates from an acquired company,igdiatng, business unit or division, earnings (whiohy
include earnings before interest and taxes, easriiefpre taxes, and net taxes), earnings per shgrenses, gross margin, growth in stockholderevediative to
the moving average of the S&P 500 Index or anati@gx, internal rate of return, market share, nebime, net profit, net sales, new product developgmew
product invention or innovation, total number oftmmers or net new customers, operating cash fiperating expenses, operating income, operatingimar
overhead or other expense reduction, product defeesures, product release timelines, productipityfjt, retained earnings, return on assets, nedur capital,
return on equity, return on investment, return ales revenue, revenue per user, revenue growds, ssults, sales growth, stock price, time tokefartotal
stockholder return, adjusted EBITDA, unlevered ftash flow, working capital and individual obje@s/such as peer reviews or other subjective octige
criteria. As determined by our board of direct@e;formance goals that include our financial resoifly be determined in accordance with GAAP, ohsuc
financial results may consist of non-GAAP finangizasures and any actual results may be adjustedrbyoard of directors for one-time items or unipetéd or
unexpected items and/or payments of actual awardsrithe plan when determining whether the perfocaaoals have been met. The goals may be on #ie ba
of any factors our board of directors determindsvant, and may be on an individual, divisionalsibess unit or company-wide basis. The performgoeds may
differ from participant to participant and from awdo award.

Our board of directors may, in its sole discretéo at any time, increase, reduce or eliminatetéicgent’s actual award, or increase, reduce ioniabte
the amount allocated to the bonus pool for a paetigperformance period. The actual award may b@het or above a participant’s target award, un looard of
director’s discretion. Our board of directors mayeatmine the amount of any reduction on the bdsisich factors as it deems relevant, and it isheatequired to
establish any allocation or weighting with respecthe factors it considers.

Actual awards are paid in cash (or its equivaleng single lump sum as soon as practicable dfeeend of the performance period during which ey
earned and after they are approved by our boaditedtors, but in no event later than the latethef 151 day of the third month of the fiscal year followithe
date the award has been earned and Mar#hot3he calendar year following the date the awaas heen earned. Unless otherwise determined blyoaud of
directors, to earn an actual award, a participamtrbe employed by us (or an affiliate of oursptigh the date the bonus is paid. Accordingly, aardvis not
considered earned until paid.

Our board of directors, in its sole discretion, nadter, suspend or terminate the Incentive CompamsRlan provided such action does not, withoet th
consent of the participant, alter or impair théntggor obligations under any award theretofore ediyy such participant.
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Annual Bonus Plan

The executive committee adopted an annual bonus wlaich we refer to as our Annual Bonus Plan pfaying cash bonus awards to our executives and
other key employees. The executive committee @stad the applicable performance metrics and velatieightings for the performance metrics for Eqrenance
period. The executive committee or the employeeisager, as applicable, also approves a target daaedch participating employee under the plare Th
executive committee has the discretion to makesaaiients to the performance metrics or relative ttéigs before the end of the applicable performaresed. A
performance period under the plan generally isenckar year. Following the end of the performaneequ, the executive committee has the discretioestablish
a bonus pool, with actual awards payable from $arius pool to eligible employees, based on achiemeigainst the applicable performance metricaduhe
relevant performance period.

Benefit Plan

We maintain a tax-qualified retirement plan thaiyides eligible U.S. employees with an opportutitgave for retirement on a tax advantaged basis.
Eligible employees are able contribute up to 100%eir compensation, subject to limitations egsi#d by the Code. We match employee contributigm
3.5% of their compensation. Employees are immelgiated fully vested in their contributions. The 4K)lplan is intended to be qualified under Codeti®aci01
(a) with the 401(k) plan’s related trust intendedé tax exempt under Code Section 501(a). As-guakfied retirement plan, contributions to theldd plan and
earnings on those contributions are not taxabthé@mployees until distributed from the 401(k)pla
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S

In addition to the compensation arrangements, disiemployment, termination of employment and dgaim control arrangements and indemnification
arrangements, discussed in the sections titled @gament” and “Executive Compensatioting following is a description of each transacsarce January 1, 20:
and each currently proposed transaction in which:

. we, GD Subsidiary Inc., Desert Newco or any subsids thereof have been or will be a particip
. the amount involved exceeded or exceeds $120,0@(
. any of our directors, executive officers or eficial owners of more than 5% of our capital stamkany immediate family member of, or person

sharing the household with, any of these individubad or will have a direct or indirect materigkrest.

Reorganization Transactions

Prior to the consummation of this offering, we veiinsummate the Reorganization Transactions desttibder “Organizational Structure.”

Desert Newco Amended and Restated Limited LiabilityCompany Agreement

As a result of the Reorganization Transactionswilledirectly or indirectly through our wholly owresubsidiary GD Subsidiary Inc., hold LLC Units in
Desert Newco and will be the sole managing membBesert Newco. Accordingly, we will operate anaitol all of the business and affairs of Desert Hew
and, through Desert Newco and its operating sudnsédi, conduct our business.

As the sole managing member of Desert Newco, wehaile the right to determine when distributiond & made to the members of Desert Newco an
amount of any such distributions (subject to thigirements with respect to the tax distributionsadibed below). If we authorize a distribution, lsulistribution
will be made to the unit holders of Desert Newoa)uding GoDaddy Inc., pro rata in accordance Wihir respective ownership interest of Desert Newco
provided that GoDaddy Inc. as sole managing memilebe entitled to non-pro rata distributions fogrtain fees and expenses.

Upon the consummation of this offering, we willd&olding company and either directly or throughwhbolly owned subsidiary GD Subsidiary Inc., our
principal asset will be a controlling equity intsrén Desert Newco. As such, we will have no indef@nt means of generating revenue. Desert Newdbevil
treated as a partnership for U.S. federal incometaposes and, as such, will not be subject to féderal income tax. Instead, taxable income bdllllocated to
holders of its LLC Units, including us. Accordinghye will incur income taxes on our allocable shafrany net taxable income of Desert Newco and aiglb
incur expenses related to our operations. Purgadhe New LLC Agreement, Desert Newco will make pata cash distributions to the holders of LLCtgni
calculated using an assumed tax rate, to help theid tax obligations in respect of the cumulatieable income, reduced by cumulative taxable BsseDesert
Newco that is allocated to them. Generally, thesadistributions will be computed based on an asslimcome tax rate equal to the sum of (i) the maxn
marginal federal income tax rate applicable toratividual (including, solely in the case of any et owner of The Go Daddy Group Inc., the 3.8%d@axet
investment income to the extent such tax is apiplécto the income allocable to such owner) and7d), which represents an assumed blended stateéntax
rate. As of December 31, 2014, this assumed indameate was 46.6% (which would increase to 50.4% wrespect to a current owner of The Go Daddy @rou
Inc. if the tax on net investment income were tplapo all of its allocable share of income fromd@et Newco). It is not expected that the tax onmetstment
income will apply to a significant portion of thecome of Desert Newco allocable to current ownéhe Go Daddy Group, Inc. Notwithstanding the pditd
differences, described above, in the assumed texapplicable in respect of different owners, DeBlewco will make tax distributions pro rata to L@t
ownership. In addition, under the tax rules, DebBlexco is required to allocate net taxable income
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disproportionately to its unit holders in certaircamstances. Because tax distributions will beedeined based on the holder of LLC Units who iecdted the
largest amount of taxable income on a per unitshésit will be made pro rata based on ownershig disproportionate allocation of taxable incomékisly to
result in Desert Newco will be required to makestabtial tax distributions in respect of their owsiep in Desert Newco and that, in the aggregaiié|ikely
exceed the amount of taxes that Desert Newco woaNe paid if it were taxed on its net income atabgumed rate applicable to current owners of Th®&ddy
Group, Inc. In addition to tax expenses, we aldbimgur expenses related to our operations, plusents under the TRAs, which we expect will baigigant.
We intend to cause Desert Newco to make distribstar, in the case of certain expenses, paymeiats amount sufficient to allow us to pay our taaed
operating expenses, including distributions to fang ordinary course payments due under the TRAs.

The New LLC Agreement will also provide that asesgral matter a Continuing LLC Owner will not hafkie right to transfer LLC Units if we determine
that such transfer would be prohibited by law gulation or would violate other agreements withaigrhich the Continuing LLC Owner may be subjectvauld
cause a technical tax termination of Desert Newtmwever, each of KKR, Silver Lake, TCV and Mr. Rars may transfer all its LLC Units even if suchnster
could result in a technical tax termination if thensferring member indemnifies the other membéBesert Newco (including Go Daddy Inc.) for centadverse
tax consequences arising from any such technigdétanination and indemnifies Desert Newco for tediacosts.

Stockholder Agreement

Prior to the consummation of this offering, we veiliter into a stockholder agreement with Desert ¢teaffiliates of each of KKR, Silver Lake, TCV and
Mr. Parsons. The stockholder agreement, as fudbscribed below, will contain specific rights, galtions and agreements of these parties as owheus o
Class A common stock and Class B common stockddiitian, the stockholder agreement will containyismns related to the composition of our board of
directors and its committees, which are discusseu“Management—Board of Directors” and “Managetre@Gommittees of the Board of Directors.”

Voting Agreement

Under the stockholder agreement, our existing os/mdro are affiliated with KKR, Silver Lake, TCV ait. Parsons will agree to take all necessary actio
including casting all votes to which such existowgners are entitled to cast at any annual or spexgating of stockholders, so as to ensure thatdeposition of
our board of directors and its committees compligh (and includes all of the nominees in accor@awith) the provisions of the stockholder agreenmelzted to
the composition of our board of directors and @ésmittees, which are discussed under “ManagementreBof Directors” and “ManagemeniSemmittees of th
Board of Directors.”

In addition, under the stockholder agreement,iaféis of TCV will agree to cast all votes in a mandirected by the affiliates of KKR and Silver leak
during the three year period following the commletof this offering.

KKR and Silver Lake Approvals

Under the stockholder agreement and subject tam@nded and restated certificate of incorporabanamended and restated bylaws and applicable law,
the actions listed below by us or any of our subsiels will require the approval of KKR and SilMeske for so long as affiliates of KKR and Silverkea(together
with affiliates of TCV, for so long as TCV is reged to vote at the direction of KKR and Silver Lakellectively own at least 25% of the shares af Glass A
common stock outstanding on an As-Exchanged Basisediately following this offering. Additionallyhé approval shall require the consent of each oRKald
Silver Lake for so long as such stockholder istleatito nominate a KKR Director or a Silver Lake&tor, as the case may be, pursuant to the sttatsho
agreement. The actions include:

. change in control transactior
. acquiring or disposing of assets or entering intotjventures with a value in excess of $50 milli
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incurring indebtedness in an aggregate principaarhin excess of $50 millior

initiating any liquidation, dissolution, bankruptoy other insolvency proceeding involving us or afyur significant subsidiarie
making any material change in the nature of théness conducted by us or our subsidiar

terminating the employment of our Chief Executiviéié@r or hiring a new Chief Executive Office

increasing or decreasing the size of our boardrettbrs;

waiving or amending the limited liability compaagreement of Desert Newco Managers, LLC or thatg or employment agreements of our
executive officers

engaging in certain transactions with affiliatersg

any merger or liquidation of Desert Newco or cregitiny new class of equity securities of Desert dée'

Mr. Parsons Approvals

Under the stockholder agreement, the actions lisedalw by us or any of our subsidiaries shall regjttie consent of affiliates of Mr. Parsons folastg as
such affiliates continue to own at least 50% ofghares of our Class A common stock held by Thé&ady Group, Inc. on an as-exchanged basis imnedygliat
prior to this offering:

certain transactions with KKR and/or Silver Lakel@m their affiliates

change in control transactions in which KKR &ilder Lake and/or their affiliates receive corsation from an unaffiliated third party that istno
offered on a pro rata basis to Mr. Par¢ affiliates; anc

any tax election revoking Desert Newco's Setiié4 election under the Internal Revenue Code tretat Desert Newco as other than a partnership
for tax purposes

TCV Approvals

Under the stockholder agreement, the actions lisedalw by us or any of our subsidiaries shall regjttie consent of affiliates of TCV for so longsash
affiliates continue to own at least 5% of the skaxfour Class A common stock on an as-exchangsid:ba

any redemption or repurchase of shares from K8iRer Lake, affiliates of Mr. Parsons or Ded¢eiwco Managers, LLC (other than certain
repurchases of employee shares pursuant to contfenaarangements), or any payment of any fee t&RiKI Silver Lake or its related management
company (other than pursuant to the TransactionMomitoring Fee Agreement as in effect on the @ditinis offering), other than transactions
effected on a pro rata basis in respect of alhefghares held by KKR and its affiliates, SLP daaffiliates, TCV and its affiliates, Mr. Parscarsd

his affiliates and Desert Newco Managers, L

Transfer Restrictions
Under the stockholder agreement, each of KKR, 8ilake, TCV and Mr. Parsons will agree, subjeatédain limited exceptions, not to transfer, sell,
exchange, assign, pledge, hypothecate, conveyherwise dispose of or encumber any shares of assG\ common stock (including shares of Class Arnom
stock issuable upon the exchange of LLC Units)rduthe threerear period following this offering without the cgemt of each of KKR and Silver Lake, for so I
as each of KKR and Silver Lake is entitled to ncaiénat least one director to our board of directors
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Other Provisions

The stockholder agreement will contain a covenaat tequires our amended and restated certifidateorporation to provide for a renunciation of
corporate opportunities presented to KKR, Silvekd,arCV, Mr. Parsons and their respective affisadend the KKR Directors, the Silver Lake Directdhg
Parsons Director and any director affiliated with\I'to the maximum extent permitted by Section 122 the DGCL. See “Risk Factors—GoDaddy Inc. is
controlled by our existing owners, whose intereséy be different than the interests of those ofpublic stockholders.”

Under the stockholder agreement, we will agreejesiiho certain exceptions, to indemnify KKR, Silleake, TCV and Mr. Parsons and various respective
affiliated persons from certain losses arisingafuhe indemnified persons’ investment in, or attalleged or deemed control or ability to influenas.

Registration Rights Agreement

We will be a party to an amended and restatedtragien rights agreement with certain holders af Glass A common stock (and other securities
convertible into or exchangeable or exercisablesfares of our Class A common stock). See “Deseonipif Capital Stock—Registration Rights.”

Following the offering, certain holders will eachve the right to demand that we register ClassrAroon stock to be sold by them. Such registration
demand must be expected to result in aggregateashtproceeds to the participating registratiohtsignolders in excess of $50 million. In certairteimstances,
we may postpone the filing of a registration staatfor up to 90 days once in any 12 month period.

In addition, certain holders will have the rightreguest that we register the sale of shares afsGlacommon stock to be sold by them on Form Sef3 an
more than twice during any 12 month period, eadh $wolder may demand that we make available skgi§tration statements permitting sales of shafres o
Class A common stock into the market from timeingetover an extended period. Subject to certaiitdions, at any time when we have an effectivdfshe
registration statement, certain holders each slaak the right to make no more than two takedownadels during any 12 month period.

In addition, certain holders have the ability t@eise certain piggyback registration rights irpee of shares of Class A common stock to be spldhém
in connection with registered offerings requestedértain other holders or initiated by us.

In addition, after the completion of, and no latean one year following the closing of this offeyjrwe will undertake pursuant to the registratiights
agreement to effect a registration statement tistexgthe issuance of shares of Class A commork $¢saable upon exchange of LLC Units, togethehwstiares ¢
Class B common stock, held by certain Continuingl@wners.

Credit Agreement

In December 2011, Desert Newco, as guarantor, anDd@ldy Operating Company, LLC, as borrower, edténto a credit agreement with certain entities,
including affiliates of KKR and Silver Lake. Theedit agreement provided $825 million of financiimgluding a $750 million term loan maturing witHiaal
principal payment of $697.5 million payable on Deber 16, 2018, and an available $75 million revolwaturing on December 16, 2016. The term loan was
issued at a 5.0% discount on the face of the rndteeaime of original issuance for net proceedaliiog $712.5 million. Desert Newco refinanced then loan on
multiple occasions at lower interest rates. Addily, on October 1, 2013, Desert Newco increabedsize of the term loan by $100.0 million withal@ange to
the applicable interest rates.
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In May 2014, Desert Newco refinanced the term laad restated the secured credit agreement.s pir o&financing, the term loan was increased by
$269.3 million, for an aggregate term loan of #illion, and our available capacity on the revolwers increased to $150 million. The refinanced tieram was
issued at a 0.5% discount on the face amount didhewing and is subject to a prepayment pendltl.@% in the event the term loan is voluntarilgpaid within
the 12 months following this refinancing. The reficed facility bears interest at a rate equalttBesert Newco’s option, either (a) LIBOR (but texs than 1.0%
for the term loan only) plus a margin ranging fr8r85% to 3.75% or (b) a margin ranging from 2.2%%2.75% plus the highest of (i) the federal furate plus
0.5%, (ii) the prime rate, or (iii) one month LIBQius 1.0%, with the applicable margin dependingertain factors relating to an initial public affeg with
gross proceeds of not less than $300 million anBesert Newco's leverage ratio. The refinanced tiean matures on May 13, 2021, and the refinaneedlver
matures on May 13, 2019.

The credit agreement contains certain covenantsah®ng other things, limit Desert Newco’s abilityincur additional indebtedness, incur additidrets,
make certain fundamental changes, sell assetgipagnds or distributions and make certain invesita. Debt under the credit agreement is guarargedl of
Desert Newco’s material domestic subsidiaries arsecured by substantially all of Desert Newco® i subsidiaries’ assets. The credit agreemsntraiquires
Desert Newco to maintain certain financial ratiowespect to the revolver.

Since 2011, affiliates of KKR, Silver Lake and Nharsons were participating lenders under the caggléement and as of December 31, 2014 had received
principal payments of $17.5 million, $10.0 milliand $50.0 million and interest, prepayment preméana administrative fee payments of $6.1 million,
$0.3 million and $2.8 million, respectively.

As of December 31, 2014, investment funds or acoavised by KKR Credit Advisors (US) LLC held @rfion of the refinanced term loan.

Since 2011, KKR Capital Markets LLC, an affiliateKKR, acted as a lead arranger and joint bookrufmrevarious financing transactions under the itred
agreement, and received underwriter and transafg@stotaling $1.2 million.

Senior Note Payable to The Go Daddy Group, Inc.

In December 2011, Go Daddy Operating Company, Ll4€0éd a $300 million senior note to The Go Daddyu@r Inc. an entity solely held by with
Mr. Parsons, in connection with the Merger. Theeneés issued at a 4.0% discount on the face afdteat the original issue date for net proceetdsing
$288.0 million. The note bears interest at a r&@&@% with interest payments made on a quarteabisand the outstanding principal of $300 millp@yable at
maturity on December 15, 2019. The senior note beasedeemed at an amount equal to 104.5% of theipal amount, decreasing to 102.25% from
December 15, 2015 to December 14, 2016, and t®@%®¢thereafter, plus, accrued and unpaid interesf tee date of redemption. The note contains camtntha
limit our ability to, among other things, incurtie or enter into a change in control transactiatdifional restrictive covenants apply in the evidsatt Mr. Parsons
and certain of his affiliates, together, ceasedid in excess of 20.0% of the principal amount, dndt that time, the note does not meet certeddit rating
criteria. At December 31, 2014, we were not ina&i@n of any covenants of the senior note. The alste sets forth specified events of default. Thenee been no
senior note principal payments to date and intgragiments totaled $27.0 million in each of the ge2312, 2013 and 2014. We intend to cause DesartiNto
use a portion of the proceeds from this offeringejgay the senior note (including related prepayrpegmiums and accrued interest). See “Use of Rdxe

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 agd
to release The Go Daddy Group, Inc. from its indéication
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obligations for certain transaction-based taxes.“Btanagement’s Discussion and Analysis of Findn€@ndition and Results of Operations—Critical Aanting
Policies and Estimates—Indirect Taxes.”

Exchange Agreement

Prior to the consummation of this offering, we anel Continuing LLC Owners will enter into the Exolge Agreement under which they (or certain
permitted transferees thereof) will have the righject to the terms of the Exchange Agreemergxthange their LLC Units (together with a corresting
number of shares of Class B common stock) for shafreur Class A common stock on a one-for-oneshasibject to customary conversion rate adjustnfents
stock splits, stock dividends, reclassificationd ather similar transactions. The Exchange Agre¢méhprovide, however, that such exchanges mestd a
minimum of the lesser of 500 LLC Units or all okthested LLC Units held by such owner. The New LAgteement will provide that as a general matter a
Continuing LLC Owner will not have the right to ésange LLC Units if we determine that such exchamgeld be prohibited by law or regulation or wouidlate
other agreements with us to which the Continuin@€l@wner may be subject or would cause a techragalermination of Desert Newco. However, each oRKK
Silver Lake, TCV and Mr. Parsons may transfertalLLC Units even if such transfer could resultitechnical tax termination if the transferring nioemn
indemnifies the other members of Desert Newco (iticlg Go Daddy Inc.) for certain adverse tax conseges arising from any such technical tax terronand
indemnifies Desert Newco for related costs. We imgyose additional restrictions on exchange thatietermine to be necessary or advisable so thatrDese
Newco is not treated as“publicly traded partnership” for U.S. federal ime tax purposes. As a holder exchanges LLC Unitstares of Class A common stock,
the number of LLC Units held by GoDaddy Inc. isrespondingly increased as it acquires the exchah€dUnits, and a corresponding number of shares of
Class B common stock are cancelled.

Tax Receivable Agreements

Pursuant to the Exchange Agreement described abowe time to time we may be required to acquir€CLUnits of Desert Newco from their holders upon
exchange of shares of our Class A common stockeDBEewco intends to have an election under Codé®e754 in effect for taxable years in which sters or
exchanges of LLC Units occur. Pursuant to the Celetion 754 election, transfers and exchanges 6f Uhits are expected to result in an increaseertd basi
of tangible and intangible assets of Desert NeW¢ében we acquire LLC Units from existing owners, ex@ect that both the existing basis and the artiegbbasi
adjustments under Code Section 754 will increasetéix purposes) our depreciation and amortizadeductions and therefore reduce the amount of iedax we
would otherwise be required to pay in the futureisTexisting and increased tax basis may also deergain (or increase loss) on future dispositidreertain
assets to the extent tax basis is allocated teethssets. In addition, we expect that certain petating losses and other tax attributes will beilabale to us as a
result of the Investor Corp Mergers.

We will be a party to five TRAs. Under these agreats, we generally expect to retain the benefitpgroximately 15% of the applicable tax savingsraft
our payment obligations below are taken into actdunder the first of those agreements, we genevéll be required to pay to our existing ownerpagximately
85% of the applicable savings, if any, in incometteat we are deemed to realize (using the actual f@deral income tax rate and an assumed combtagsland
local income tax rate) as a result of (1) any stppr tax basis that is created as a result oéfedanges of their LLC Units for shares of our €lacommon
stock, (2) any existing tax attributes associatét their LLC Units the benefit of which is allodatio us as a result of the exchanges of their Lri@s for shares
of our Class A common stock (including existing kmsis in the Desert Newco assets), (3) tax bengfiated to imputed interest and (4) payments e TRA.

Under the other TRAS, we generally will be requiteghay to each Reorganization Party approxima8gib of the amount of savings, if any, in income tax
that we are deemed to realize (using the actualfeédgral income tax rate and an assumed combiaggland local income tax rate) as a result oa(l) existing
tax attributes associated with LLC Units acquinedhie applicable Investor Corp Merger the bendfitloich is
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allocable to us as a result of such Investor Cogpgdr (including existing tax basis in the DeseziMdo assets), (2) net operating losses availalderesult of the
applicable Investor Corp Merger and (3) tax berefitated to imputed interest.

For purposes of calculating the income tax savimgsire deemed to realize under the TRAs, we witiutate the U.S. federal income tax savings udiryg t
actual applicable U.S. federal income tax ratewaficcalculate the state and local income tax sgsinsing 5% for the assumed combined state antritea
which represents an approximation of our combiriatesand local income tax rate, net of federal medax benefit. Furthermore, we will calculate stete and
local income tax savings by applying this 5% rat¢he reduction in our taxable income, as deterthfoeU.S. federal income tax purposes, as a resttte tax
attributes subject to the TRAs. The term of the BRAIl commence upon the completion of this offgrand will continue until all such tax benefits bayeen
utilized or expired, unless we exercise our righteerminate the agreements or payments undemgtteements are accelerated in the event that weialbtdreact
any of our material obligations under the agreeméss described below). Under the terms of the TR&smay not elect an early termination of the TRAthout
the consent of each of certain affiliates of KKRy& Lake, TCV and Mr. Parsons until such affiddtas exchanged all of its LLC Units (and ClasoBimon
stock) for shares of Class A common stock. Thea@xisting tax basis and increase in tax basisedisas the amount and timing of any payments uviftese
agreements, will vary depending upon a numberabfa, including the timing of exchanges by thedeo$ of LLC Units, the price of our Class A comnstock a
the time of the exchange, whether such exchangesusable, the amount and timing of the taxablernme we generate in the future, the federal taxthee
applicable and the portion of our payments undefMRAs constituting imputed interest.

The payment obligation under the TRAs is an obigyabf GoDaddy Inc., not Desert Newco, and we ekffeat the payments we will be required to make
under the TRAs will be substantial. Assuming noemiat changes in the relevant tax law and that ave sufficient taxable income to realize all taxéiits that
are subject to the TRAs, we expect that the taingawve will be deemed to realize associated wlijtt{e Investor Corp Mergers and (2) future exclearaf LLC
Units as described above would aggregate approglyndi.6 billion over 15 years from the date otbifering based on an assumed initial public affgprice of
$18.00 per share of our Class A common stock, wisithe midpoint of the estimated offering pricage set forth on the cover page of this prospeetus,
assuming all future exchanges would occur one gftar this offering. Under such scenario we wouddéquired to pay the owners of LLC Units approxigha
85% of such amount, or $1.4 billion, over the 1&rygeriod from the date of this offering. The atarmounts may materially differ from these hypoitet
amounts, as potential future tax savings we willbemed to realize, and TRA payments by us, wittdleulated based in part on the market value ofdass A
common stock at the time of purchase or exchandeatenprevailing federal tax rates applicable towesr the life of the TRAs (as well as the assucmdbined
state and local tax rate), and will generally bpesfelent on us generating sufficient future taxaideme to realize the benefit (Subject to the ekoep described
below). Payments under the TRASs are not conditiamredur existing owners’ continued ownership of us.

In addition, although we are not aware of any igbaé would cause the IRS to challenge existingo@sis, tax basis increases or other tax attrilaibgect
to the TRAs, if any subsequent disallowance ofttasis or other benefits were so determined byRi® e would not be reimbursed for any paymentsipusly
made under the applicable TRAs (although we woettlice future amounts otherwise payable under sB&s) In addition, the actual state or local taxiisgs
we realize may be different than the amount of dagrsavings we are deemed to realize under the, WR#ch will be based on an assumed combined atate
local tax rate applied to our reduction in taxableome as determined for U.S. federal income tap@ses as a result of the tax attributes subjeitted@RAs. As a
result, payments could be made under the TRAsdr®xof the tax savings that we actually realizespect of the attributes to which the TRAs relate

The TRAs provide that (1) in the event that we mially breach any of our material obligations unttex agreements, whether as a result of failuraake
any payment within three months of when due (predidre have sufficient funds to make such payméaitiire to honor any other material obligation reqd
thereunder
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or by operation of law as a result of the rejectibthe agreements in a bankruptcy or otherwig@)if, at any time, we elect an early terminatajrthe

agreements, our (or our successor’s) obligatiomuthe applicable agreements (with respect tblall Units, whether or not LLC Units have been exuled or
acquired before or after such transaction) wouttblerate and become payable in a lump sum amouat &mthe present value of the anticipated futaxe

benefits calculated based on certain assumptinakiding that we would have sufficient taxable imeoto fully utilize the deductions arising from tae
deductions, tax basis and other tax attributesestiltp the applicable TRAs. Under the terms of tR&s, we may not elect an early termination of TiRAs

without the consent of each of certain affiliaté kKR, Silver Lake, TCV and Mr. Parsons until sugffiliate has exchanged all of its LLC Units (anth&s B
common stock) for shares of Class A common stockoAdingly, we may be prevented from terminating THRAs in circumstances where we determine it would
be beneficial for us to do so, including potenyiafi connection with future strategic transactions.

Additionally, the TRAs provide that upon certainngers, asset sales, other forms of business cotidisaor other changes of control, our (or our
successor’s) tax savings under the applicable aggets for each taxable year after any such eveuntdime based on certain assumptions, includingwieatvould
have sufficient taxable income to fully utilize thleductions arising from the tax deductions, tasidand other tax attributes subject to the applicaRAs.
Furthermore, the TRAs will determine the tax sasibg excluding certain tax attributes that we abthe use of after the closing date of this offgras a result of
acquiring other entities to the extent such tasilattes are the subject of tax receivable agreesribat we enter into in connection with such adtjaiss.

As a result of the foregoing, (1) we could be reggiito make payments under the TRAs that are grtate or less than the specified percentage of the
actual tax savings we realize in respect of theat&ibutes subject to the agreements and (2) ifnaterially breach a material obligation underageesements or if
we elect to terminate the agreements early, we dvbellrequired to make an immediate lump sum payewuml to the present value of the anticipatedréutax
savings, which payment may be made significantlgdaance of the actual realization of such futasesavings. In these situations, our obligatiordenthe TRA:
could have a substantial negative impact on ouidity and could have the effect of delaying, defey or preventing certain mergers, asset salégrdorms of
business combinations or other changes of corftt@re can be no assurance that we will be ablertd 6r finance our obligations under the TRAs. & were
permitted to elect to terminate the TRAs immediatdter this offering, based on an assumed initiddlic offering price of $18.00 per share of ouasdl A
common stock, which is the midpoint of the estirdatéfering price range set forth on the cover pafhis prospectus, and a discount rate equal ¢oyear
LIBOR plus 100 basis points, we estimate that waldde required to pay $1.4 billion in the aggregander the TRAs.

Subject to the discussion above regarding the ea@n of payments under the TRAs, payments uthdeTRAs, if any, will generally be made on an
annual basis to the extent we have sufficient teexetztome to utilize the increased depreciation amartization charges and other tax attributeseshp the
TRAs. The availability of sufficient taxable incortreutilize the increased depreciation and amditimeexpense and other tax attributes will not btetnined
until such time as the financial results for tharye question are known and tax estimates prep#yedexpect to make payments under the TRAs, textent
they are required, within 150 days after our febim@ome tax return is filed for each fiscal yelaterest on such payments will begin to accruerat@equal to or
year LIBOR plus 100 basis points from the due @aithout extensions) of such tax return.

The impact that the TRAs will have on our consdkdifinancial statements will be the establishnodra liability, which will be increased upon the
exchanges of LLC Units for our Class A common sfoeRresenting approximately 85% of the estimatrdré tax savings we will be deemed to realizaniy,
relating to the existing and increased tax basie@ated with the LLC Units and other tax attrilsutee receive as a result of the Investor Corp Msrgad other
exchanges by owners of LLC Units. Because the atremuhtiming of any payments will vary based oruanber of factors (including the timing of future
exchanges, the price of our Class A common stotfkeatime of any exchange, whether such exchangetsugable and the amount and
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timing of our income), depending upon the outcorfihese factors, we may be obligated to make saotiatgpayments pursuant to the TRAs. In light af th
numerous factors affecting our obligation to malehspayments, however, the timing and amount ofsarth actual payments are not certain at this time.

Decisions made by our existing owners in the coafsenning our business, such as with respectamers, asset sales, other forms of business
combinations or other changes in control, may grilte the timing and amount of payments that amived by an exchanging or selling existing ownedarrthe
TRAs. For example, the earlier disposition of es$effowing an exchange or acquisition transactidlhgenerally accelerate payments under the TRA® a
increase the present value of such payments, @andigposition of assets before an exchange or sitiqui transaction will increase an existing owseex liability
without giving rise to any rights of an existing wev to receive payments under the TRAs.

Because of our structure, our ability to make paytsiender the TRAs is dependent on the ability e$&t Newco to make distributions to us. The ahbift
Desert Newco to make such distributions will bejsatto, among other things, restrictions in oustd#gocuments and the applicable provisions of Dateviaw
that may limit the amount of funds available fostdbution to its members. To the extent that weelarable to make payments under the TRAs for aasore such
payments will be deferred and will accrue inteedst rate equal to one year LIBOR plus 500 basigtpantil paid (although a rate equal to one YdBIOR plus
100 basis points will apply if the inability to makayments under the TRAs is due to limitationsasgal on us or any of our subsidiaries by a deletesmgent in
effect on the date of this prospectus).

Transaction and Monitoring Fee Agreement

Go Daddy Operating Company, LLC, a wholly ownedssdiary of Desert Newco, is a party to a transacéiod monitoring fee agreement with KKR, Silver
Lake and TCV, pursuant to which they have agreqadwide certain management and advisory servinesonsideration for such services, Go Daddy Opegat
Company, LLC agreed to pay them an annual aggregatagement fee of $2.0 million, payable quarterlgrrears and increasing at a rate of 5% annualilsg,
reasonable out-of-pocket expenses incurred in adiomewith the services. In 2013 and 2014, feeseqknses paid under the transaction and monitéemg
agreement were $2.2 million and $2.3 million, resppely. This transaction and monitoring fee agreatwill be terminated effective upon the completas this
offering, in accordance with its terms. A final pagnt under this agreement, which we estimate wib®6.4 million in the aggregate, will be made ugien
termination of the transaction and monitoring fgeeament in accordance with its terms, in connaatith the completion of this offering. See “UseRrbceeds.”

Consulting Services

KKR Capstone has provided consulting and adviseryises to us. Certain of these advisory servioewendered by Scott W. Wagner when he served as
our Interim Chief Executive Officer from July 201 January 2013, and thereafter when he continuedovide advisory services to us from January 2018pril
2013. All of the services rendered by Mr. Wagnea agrvice provider of KKR Capstone were renderéat o the commencement of his employment witlirus
May 2013. As of December 31, 2014, we have paid 88llion directly to KKR Capstone since 2011.

References to “KKR Capstone” or “Capstone” areltormany of KKR Capstone Americas LLC, KKR CapstoBMEA LLP, KKR Capstone EMEA
(International) LLP, KKR Capstone Asia Limited, atietir affiliates, which are owned and controllgdtheir senior management. KKR Capstone is not a
subsidiary or affiliate of KKR. KKR Capstone opasunder several consulting agreements with KKRused the “KKR” name under license from KKR.

Executive Chairman Services Agreement

Desert Newco entered into an executive chairmaricesr agreement with our founder, Bob Parsons,uaumtsto which Mr. Parsons served as the chairm
Desert Newco. In consideration for such services, w
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agreed to pay Mr. Parsons an annual fee of $1108,reimbursement of all business expenses incloyedr. Parsons in an amount not to exceed $0.Bomil
annually. The agreement also obligates us to tak@aio other actions, which includes making chatéaontributions of at least $1.0 million per calar year witt
such contributions generally made in consultatigh Wir. Parsons’ charitable foundation. The exeitthairman services agreement will be terminaffsttéve
upon the completion of this offering, in accordaméth its terms, and may also be terminated byegiffarty upon ten days’ notice. This agreementirega

$3.0 million payment to Mr. Parsons upon its teftion.

Management Investments in Desert Newco

The following table sets forth the number of umitel purchase price paid for all purchases of LL@dsy our executive officers since the beginnifig o
2012. See “Management—Executive Compensation—Cosapien Discussion and Analysis.”

Date Number of Units Aggregate Purchase
Name Acquired Purchased Price
Blake J. Irving January 24, 201 49,80( $ 500,000.0
Scott W. Wagne August 23, 201 110,22¢ $ 1,249,996.8
Nima Kelly February 19, 201 100,00 $ 250,000.0

Participation in our Initial Public Offering

Certain entities affiliated with KKR, Silver Lak&€CV and Bob Parsons, each a beneficial owner ofrttean 5% of our capital stock and an affiliate of
member of our board of directors, have indicatethtarest in purchasing up to an aggregate of $ilbomof shares of our Class A common stock oftepairsuan
to this prospectus on a pro rata basis based arettisting ownership (assuming the midpoint ofrested offering price the range set forth on theecgage of
this prospectus, 805,183, 805,183, 361,111 and38Q6hares of our Class A common stock, respegjidélectly from us at the initial public offeringrice. To
the extent these affiliates purchase any such sfiieme us, the number of shares to be sold to tickenwriters will accordingly be reduced. Becauss¢h
indications of interest are not binding agreementsommitments to purchase, these affiliates magtelot to purchase shares in this offering. Thieunriters
will not receive any underwriting discounts or corasions from our sales of shares to these affdiad@y shares purchased by such affiliates wiksbigject to
lock-up restrictions described in the section &ditUnderwriters.”

Other Transactions

In September 2012, we entered into a partner agmeewith First Data Merchant Services Corporatmnkirst Data, a subsidiary of First Data Corpanati
pursuant to which we sell First Dagalectronic commerce and payment solutions tacostomers and receive a portion of all fees recebyeFirst Data from suc
customers. KKR and its affiliates own approximat®0o of First Data Corporation. As of DecemberZ114, we had received $1.1 million under the ages@m

We have granted stock options to our executiveeffi and certain of our directors. See “Executise@ensation—Grants of Plan-Based Awards 2013” for
a description of these options.

Prior to the completion of this offering, we intetwdenter into revised severance agreements arfifroatory employment letters with each of our exec
officers, including our NEOs, as well as revisedrfje in control agreements with our NEOSs, to glétie terms of their employment. See “Executive
Compensation—Executive Employment Agreements.”
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In December 2011, in connection with the Merger,entered into a five-year employment agreement Wighianne Curran, the Company’s Executive Vice
President for Education & Event Marketing. The temf Ms. Curran’s 2011 employment agreement wensistent with those contained in the employment
agreements entered into with similarly situatedcetige vice presidents at that time. Ms. Currareiezd approximately $0.1 million, $0.4 million afif.6 million
in salary, bonus and benefits in 2014, 2013 an@ 2@kpectively. In October 2014, Ms. Curaemployment with us as the Executive Vice PresidéRducatior
& Event Marketing ended pursuant to a mutually agrepon separation agreement negotiated betweeanderompany management, whereby we accelerated the
vesting of 99,300 unvested options with an exengiee of $7.40 and returned her remaining unvespibns to the option pool. Ms. Curran (who is Marsons’
daughter) retained the options that were vested loeeapproximately 12 years of employment in densairvices, fraud, marketing, social media, edooati
advocacy and communications roles, including thbaevested while she served as our Executive Fiesident for Education & Event Marketing (and pt
that as our Executive Vice President for AdvocaeyeRal and Communications), and we extended the fieriod for the exercise of the accelerated optand
vested options to the earlier of (i) January 3@, 720r December 31, 2017 for the various options(éphd change of control. Ms. Curran’s separatigmeement,
like all separation agreements involving similasituated executives, was reviewed and approvetéxecutive Committee. Mr. Parsons was not invblinethe
negotiation of the separation agreement’s tern adstained from the Executive Committee’s disarsand approval of Ms. Curran’s separation agreémen

Limitation of Liability and Indemnification of Exec utive Officers and Directors

Our amended and restated certificate of incorpamativhich will become effective prior to the compde of this offering, will contain provisions thhmit
the liability of our directors for monetary damagdeshe fullest extent permitted by Delaware lawn€equently, our directors will not be personatyle to us or
our stockholders for monetary damages for any breafiduciary duties as directors, except liagifior the following:

. any breach of their duty of loyalty to our compamyour stockholders

. any act or omission not in good faith or that imed intentional misconduct or a knowing violatidraw;

. unlawful payments of dividends or unlawful stockuiechases or redemptions as provided in Sectiorof e DGCL; ot
. any transaction from which they derived an imprgpensonal benefi

Any amendment to, or repeal of, these provisiorlknei eliminate or reduce the effect of these mns in respect of any act, omission or claint tha
occurred or arose prior to that amendment or reffetile DGCL is amended to provide for further itiations on the personal liability of directorsaufrporations,
then the personal liability of our directors wi lfurther limited to the greatest extent permitigd¢he DGCL.

In addition, our amended and restated bylaws tilabevin effect upon completion of this offeringlipprovide that we will indemnify, to the fullestixtent
permitted by law, any person who is or was a partig threatened to be made a party to any acsigibpr proceeding by reason of the fact that hgheris or was
one of our directors or officers or is or was segvat our request as a director or officer of aeottorporation, partnership, joint venture, trastother enterprise.
Our amended and restated bylaws will provide tretwvay indemnify to the fullest extent permittediéy any person who is or was a party or is threzdeo be
made a party to any action, suit, or proceedingelagon of the fact that he or she is or was omeioémployees or agents or is or was serving atemurest as an
employee or agent of another corporation, partigrgbint venture, trust, or other enterprise. @aorended and restated bylaws will also provideeamust
advance expenses incurred by or on behalf of @tdirer officer in advance of the final dispositiohany action or proceeding, subject to very lediexceptions.

Further, prior to the completion of this offeringe expect to enter into indemnification agreemaits each of our directors and executive officérat tmay
be broader than the specific indemnification primvis
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contained in the DGCL. These indemnification agreets will require us, among other things, to indéynour directors and executive officers againabliities
that may arise by reason of their status or servibese indemnification agreements will also regjuis to advance all expenses incurred by the direeind
executive officers in investigating or defending aoich action, suit, or proceeding. We believe these agreements are necessary to attract am getdified
individuals to serve as directors and executivieers.

Policies and Procedures for Related Party Transaatns

Following the completion of this offering, the audommittee will have the primary responsibility feviewing and approving or disapprovinglated part
transactions,” which are transactions between dselated persons in which the aggregate amountviad exceeds or may be expected to exceed $12araDMh
which a related person has or will have a diredhdirect material interest. We intend to adopbdiqy regarding transactions between us and relpéesons. For
purposes of this policy, a related person is defiaga director, executive officer, nominee foedior, or greater than 5% beneficial owner of ol&#s€ A common
stock, in each case since the beginning of the neasintly completed year, and their immediate famieémbers. Our audit committee charter that willrbeffect
upon the completion of this offering provides ttie audit committee shall review and approve cagjisove any related party transactions.
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PRINCIPAL STOCKHOLDERS

The table below sets forth certain information witspect to the beneficial ownership of sharesuoftommon stock as of December 31, 2014 by:

. each of our directors and named executive offic
. each person who is known to be the beneficial owhemnore than 5% of any class or series of ourtabpiock; 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 amofult C Units) beneficially owned and
percentages of beneficial ownership before thisroffy that are set forth below are based on thebeumf shares and LLC Units to be issued and audétg prior
to this offering after giving effect to the Reorgaation Transactions. See “Organizational Structuree numbers of shares of Class A common stockGlass B
common stock (together with the same amount of Lir@s) beneficially owned and percentages of berafownership after this offering that are setlidselow
are based on (a) the number of shares and LLC tinlis issued and outstanding immediately afterdffiering and (b) an assumed initial public offgriprice of
$18.00 per share (the midpoint of the estimateerwff) price range set forth on the cover page isfghospectus).

The amounts and percentages of Class A common atatkclass B common stock (together with the sameuat of LLC Units) beneficially owned are
reported on the basis of the regulations of the §&&rning the determination of beneficial ownegpsbifi securities. Under these rules, a person imdddo be a
beneficial owner of a security if that person haslares voting power, which includes the powerdi® or to direct the voting of such security, mrastment
power, which includes the power to dispose of dfitect the disposition of such security. A pergoalso deemed to be a beneficial owner of anyrtexsiof
which that person has a right to acquire benefmmabership within 60 days, including those shafesuo Class A common stock issuable upon exchaffie©
Units (together with corresponding shares of o@s€IB common) on a one-for-one basis, subjecettettms of the exchange agreement. See “Certain
Relationships and Related Party Transactions—BExgiha&greement.Under these rules, more than one person may beatetnbe a beneficial owner of the st

securities.
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Unless otherwise indicated, the address of eacéfiogal owner listed in the table below is c/o Galdg Inc., 14455 N. Hayden Road, Suite 219, Scosda

Arizona 85260.

Name of Beneficial Owne

Directors and Executive Officers
Blake J. Irving®

Scott W. Wagne®)

Arne M. Josefsber®)

Matthew B. Kelpy(™

Elissa E. Murphy®

Bob Parson®)

Herald Y. Cher(10)

Richard H. Kimball(21)

Gregory K. Mondre12)

John |. Park13)

Elizabeth S. Rafad14

Charles J. Rob¢*5)

Lee E. Wittlingei(16)

All executive officers and directors as a group [f&rsons(17)
5% Equityholders

Entities Affiliated with KKR (18)(29)
Entities Affiliated with Silver Lake29)(21)
Entities Affiliated with TCV(22)(23)
The Go Daddy Group, In(24)25)
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Class A Common Stock Beneficially Owne()@@)

After Giving Effect to

After Giving Effect to
the Reorganization
Transactions
and this
Offering Assuming
Underwriters’ Option
is Exercised in Full

After Giving the Reorganization
Effect to the Transactions
Reorganization and this
Transactions and Offering Assuming
Prior to this Underwriters’ Option
Offering is Not Exercised
Number % Number %
687,25( * 687,25( *
698,22¢ * 698,22¢ *
48,00( * 48,00( *
24,69¢ * 24,69¢ *
78,75( * 78,75( *
36,058,01 28.C 36,058,01 23.€
10,38: 10,38: *
73,627 73,621 *
38,144,90 29.z 38,144,90 25.C
36,008,01 27.€ 36,008,01 23.€
36,008,01 27.¢ 36,008,01 23.€
16,148,99 12.t 16,148,999 10.7
36,058,01 28.C 36,058,01 23.€

687,25( *
698,22¢ *
48,00( *
24,69¢ *
78,75( *
36,058,01 23.4

10,38:
73,62

38,144,90 24.4

36,008,01 23.:
36,008,01 23.c
16,148,99 10.t
36,058,01 23.4
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Class B Common Stock Beneficially Owned(1
After Giving Effect
to the Reorganization

Transactions and After this Offering
After Giving Effect to this Offering Assuming
the Reorganization Assuming Underwriters’
Transactions and Underwriters’ Option Option is Exercised
Prior to this Offering is Not Exercised in Full
Name of Beneficial Owne Number % Number % Number %
Directors and Executive Officers
Blake J. Irving® 687,25( * 687,25( * 687,25( *
Scott W. Wagne(®) 698,22¢ * 698,22¢ * 698,22¢ *
Arne M. Josefsber(®) 48,00( * 48,00( * 48,00( *
Matthew B. Kelpy(™ 24,69¢ & 24,69¢ & 24,69¢ &
Elissa E. Murphy® 78,75( * 78,75( * 78,75( *
Bob Parson® 36,058,01 40.C 36,058,01 40.C 36,058,01 40.C

Herald Y. Cher(10) — — — — — _
Richard H. Kimball(21) — — — — _ _
Gregory K. Mondre(12) — — — — — —
John I. Parl3)

Elizabeth S. Rafad!4) 10,38: * 10,38: * 10,38: *
Charles J. Robe1%) 73,623 . 73,621 . 73,627 *
Lee E. Wittlinger(16) — — — — — —
All executive officers and directors as a group [f&rsons(17) 38,144,90 41.£ 38,144,90 41.£ 38,144,90 41.£
5% Equityholders

Entities Affiliated with KKR(18) 18,875,46 20.¢ 18,875,46 20.¢ 18,875,46 20.¢
Entities Affiliated with Silver Lake20) 19,805,00 22.C 19,805,00 22.C 19,805,00 22.C
Entities Affiliated with TCV(22) 10,660,37 11.¢ 10,660,37 11.¢ 10,660,37 11.¢
The Go Daddy Group, In(24) 36,058,01 40.C 36,058,01 40.C 36,058,01 40.C

* Represents beneficial ownership of less than

(1) Subject to the terms of the Exchange Agreementesta our Class B common stock (together withctbreesponding LLC Units) are exchangeable for shaf@ur Class A common stock on a -
for-one basis. See “Certain Relationships and BélBarty Transactions—Exchange AgreemeBerieficial ownership of Class A common stock refedn the Class A Common Stock Beneficii
Owned table above reflects beneficial ownershipld® Units and shares of Class B common stock exgbable for shares of Class A common stock and ptisat become exercisable for shares
of our Class A common stock immediately followitnistoffering.

(2) Following the Reorganization Transactions, the Banization Parties will hold shares of our Classofnmon stock and will be entitled to one vote facteshare of Class A common stock helc
them. The Continuing LLC Owners will own LLC Unisd a corresponding number of shares of our ClasmBnon stock and will be entitled to one votedach share of Class B common stock
held by them

(3) Represents percentage of voting power of the Glassmmon stock and Class B common stock of GoDaabtiyng together as a single class. “Description of Capital Sto—Class B Commol
Stock”

(4) Consists of (i) 49,800 shares held by Mr. Irvingl &ii) 637,450 shares issuable upon exercise attantling equity awards exercisable within 60 ddyBexzember 31, 201«
(5) Consists of (i) 110,229 shares held by Mr. Wagmer (&) 588,000 shares issuable upon exercise wtanding equity awards exercisable within 60 d#yBecember 31, 201
(6) Consists of 48,000 shares issuable upon exercisetstanding equity awards exercisable within 6@sds December 31, 201

(7) Consists of 24,698 shares issuable upon vestingtstanding equity awards within 60 days of Decen3ig 2014

(8) Consists of 78,750 shares issuable upon exercisetstanding equity awards exercisable within 6@sd# December 31, 201

(9) Consists of the shares listed in footnote 24 belehich are held by The Go Daddy Group, |

(10) The principal business address of Mr. Chen is @hlBerg Kravis Roberts & Co. L.P, 2800 Sand Hilld@pSuite 200, Menlo Park, CA 940:

(11) The principal business address of Mr. Kimball is Téchnology Crossover Ventures, 528 Ramona Staét, Alto, CA 94301

184



Table of Contents

(12)
13)
(14
(15)
(16)
1)

(18)

(19)

(20)

The principal business address of Mr. Mondre isSifeer Lake Partners, 2775 Sand Hill Road, Suit@, Menlo Park, CA 9402!

The principal business address of Mr. Park is adblEerg Kravis Roberts & Co. L.P., 2800 Sand Hila, Suite 200, Menlo Park, CA 940:
Consists of 10,382 RSUs that vest within 60 dayBedember 31, 201

Consists of 73,627 shares issuable upon exercisetsfanding equity awards exercisable within 6@sd# December 31, 201

The principal business address of Mr. Wittlingec/is Silver Lake Partners, 2775 Sand Hill Road{esud0, Menlo Park, CA 9402

Consists of (i) 36,318,040 shares beneficially aivbg our current executive officers and directard @i) 1,826,863 shares issuable upon exerciseitstanding equity awards exercisable withir
days of December 31, 2014. If Mr. Parsons or Hifiaés purchase up to $14.5 million of shareswf Class A common stock offered pursuant to thispectus (assuming the midpoint of the
estimated offering price range set forth on theecaf this prospectus, 806,301 shares of our Glassmmon stock), our current executive officers dirdctors would beneficially own
approximately 25.5% of our outstanding Class A camrstock after this offering (assuming no exeroisthe underwriter option to purchase additional shares to cover-allotments)

Before the Reorganization Transactions, (1) KKR&BQnd (GDG) L.P.“KKR 2006 Fun") held 28,176,261 LLC Units, (2) GDG -Invest Blocker Sub L.P*GDG Cc-Invest Su”) held
5,600,000 LLC Units, (3) KKR Partners Ill, L.P. (KR Partners IlI") held 1,831,750 LLC Units, and @PERF Co-Investment LLC (“*OPERF”") held 400,000 LUGits. Following the
Reorganization Transactions, (1) KKR 2006 GDG Btdk.P. (“KKR 2006 GDG") will hold a number of skear of Class A common stock equal to its pro rdeation of a portion of the number
LLC Units previously held by KKR 2006 Fund and GI¥8-Invest Blocker L.P. (‘GDG Co-Invest”) will hold number of shares of Class A common stock equaktaumber of LLC Units
previously held by GDG Co-Invest Sub and (2) KKR&Gund will continue to hold its remaining LLC Wmiot distributed in connection with the Reorgatian Transactions, KKR Partners Il|
will continue to hold 1,831,750 LLC Units and OPE®RH continue to hold 400,000 LLC Unit

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 GDC-Invest); KKR 2006 AlV

GP LLC (as the general partner of each of KKR Agges 2006 and KKR 2006 GDG and as the sole menfl®@DG Co-Invest GP LLC); KKR Management Holding®L(as the sole member of
KKR 2006 AlV GP LLC); KKR Management Holdings Colfas the general partner of KKR Management HoldIngs); KKR 1l GP LLC (as the sole general partoéiKKR Partners IIl); KKR
Associates 2006 L.P. (as the sole general mand@PBRF); KKR 2006 GP LLC (as the sole generalmmarof KKR Associates 2006 L.P.); KKR Fund HoldigP. (as the designated member of
KKR 2006 GP LLC); KKR Fund Holdings GP Limited (ageneral partner of KKR Fund Holdings L.P.); KKRoGp Holdings L.P. (as the sole shareholder of KKRd Holdings GP Limited and

a general partner of KKR Fund Holdings L.P.); KKRoGp Limited (as the general partner of KKR Grougdihgs L.P.); KKR & Co. L.P. (as the sole shareleolof KKR Group Limited); KKR
Management LLC (as the general partner of KKR & C®.); and Messrs. Henry R. Kravis and George ¢heRts (as the designated members of KKR Managebhtéhiand the managers of KKR

Il GP LLC) may also be deemed to be the benefimhers having shared voting power and shared imezg power over the securities described in tliagraph above in this footnote. The
principal business address of each of the enttielspersons identified in this and the paragrapivebexcept Mr. Roberts, is c/o Kohlberg Kravis Bab & Co. L.P., 9 West 57th Street, Suite 4200,
New York, NY, 10019. The principal business addfesdr. Roberts is c/o Kohlberg Kravis Roberts &.@..P., 2800 Sand Hill Road, Suite 200, Menlo P&k 94025,

Certain entities affiliated with KKR have indicated interest in purchasing up to $14.5 million lndues of our Class A common stock offered purstetitis prospectus (assuming the midpoin

the estimated offering price range set forth oncihver page of this prospectus, 805,183 sharesraflass A common stock) directly from us at thidahpublic offering price. Because this
indication of interest is not a binding agreemant@mmitment to purchase, entities affiliated WitkR may elect not to purchase shares in this affgriThe underwriters will not receive any
underwriting discounts or commissions from our saleshares to entities affiliated with KKR. Howevié any shares are purchased by KKR, the numbshares of Class A common stock
beneficially owned after this offering and the garage of Class A common stock beneficially ownrfeer ghis offering will differ from that set fortim the table above. Assuming the midpoint of the
estimated offering price range set forth on theecgage of this prospectus, the number of shar€ass A common stock beneficially owned by KKReathis offering would increase by 805,183
shares and the percentage of Class A common s&eKibially owned by KKR after this offering woull® 24.4% (assuming no exercise of the underwritgr8on to purchase additional shares to
cover ove-allotments).

Before the Reorganization Transactions, (1) SLPI@@stors, L.L.C.“SLP GL") held 36,008,011 LLC Units, (2) SLP IIl Kingdom Feed, L.P. “SLKF I") was the sole equityholder of SLP
Kingdom Feeder Corp. (“SLP Il Kingdom Feeder Ctyp3) SLP lIl Kingdom Feeder Corp. was the safeited partner of SLP Il Kingdom Feeder II, L.PSLKF 1I") and Silver Lake
Technology Associates Ill, L.P. (“SLTA III") was ¢hgeneral partner of SLKF Il, and (4) Silver LalatRers Ill DE (AIV IV), L.P. (“SLP 1lI"), Silver lake Technology Investors Ill, L.P. (“SLP
Technology”), SLKF I, SLFK II, SLP Kingdom Feedeoi®. and SLTA Il (together with SLP Ill, SLP Teabingy, SLKF |, SLKF Il and SLP GD, the “Silver Lalintities”) beneficially owned, th
membership interests of SLP GD. Following the Renization Transactions, (1) SLP GD will continuéhtid its remaining LLC Units not distributed inrowection with the Reorganization
Transactions, (2) SLTA Il will hold a number of CLUnits equal to its pro rata allocation of the fwemof LLC Units previously held by SLP GD, throughKF I, and (3) SLKF I will hold a
number of shares of Class A common stock equas oro rata allocation of the number LLC Units Heelly owned indirectly by SLP 11l Kingdom Feed&orp.
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1)

(22)

(23)

(24)

(25)

SLTA Il is the general partner of each of the 8ill.ake Entities other than SLTA Ill and SLP GD.FSll is the managing member of SLP GD. SLTA IIIRG L.L.C. “SL GF") is the genere
partner of SLTA lIl. Silver Lake Group, L.L.C. (“SGroup”) is the sole member of SL GP. As such, $3aup may be deemed to have beneficial ownershipeo§ecurities over which any of the
Silver Lake Entities has voting or dispositive pow&n investment committee of SLTA Il has soleingtand dispositive control over such securitiegkevBingle, Jim Davidson, Egon Durban, Ken
Hao, Christian Lucas, Greg Mondre and Joe Osnestharmembers of the Investment Committee of SUTAThe principal business address for each ofSiher Lake Entities is c/o Silver Lake,
2775 Sand Hill Road, Suite 100, Menlo Park, CA %

Certain entities affiliated with Silver Lake havelicated an interest in purchasing up to $14.5anilbf our Class A common stock offered pursuarthis prospectus (assuming the midpoint of
estimated offering price range set forth on theecgage of this prospectus, 805,183 shares of lass@ common stock) directly from us at the imigablic offering price. Because this indicatior
interest is not a binding agreement or commitmemirchase, entities affiliated with Silver Lakeyngect not to purchase shares in this offeringe Tihderwriters will not receive any underwriting
discounts or commissions from our sales of sharestities affiliated with Silver Lake. However ahy shares are purchased by Silver Lake, the nuailshares of Class A common stock
beneficially owned after this offering and the garage of Class A common stock beneficially ownrfeer ghis offering will differ from that set fortim the table above. Assuming the midpoint of the
estimated offering price range set forth on theecgage of this prospectus, the number of shar€asts A common stock beneficially owned by Silake after this offering would increase by
805,183 shares and the percentage of Class A corastock beneficially owned by Silver Lake after thffering would be 24.4% (assuming no exerciséhefunderwriters’ option to purchase
additional shares to cover o-allotments)

Before the Reorganization Transactions, (1) TCV, YIP. “TCV VII”) held 10,568,786 LLC Units, (2) TCV VII (A) GD Inves, L.P. “TCV GD") held 5,488,620 LLC Units, and (3) TC
Member Fund, L.P. (“Member Fund” and collectivelgtwTCV VIl and TCV GD, the “TCV Funds”) held 91,68 LC Units. Following the Reorganization Transans, (1) TCV VII will hold
10,568,786 LLC Units, (2) Member Fund will hold 586 LLC Units and (3) TCV VII (A), L.P. (“TCV VII A)") will hold a number of shares of Class A comnsinck equal to the number of LLC
Units previously held by TCV GL

Technology Crossover Management VII, L“TCM VII") is the general partner of TCV VII, TCV VII (A) afdCV GD. Technology Crossover Management VII, L“Management V") is the
general partner of TCM VIl and a general partneklember Fund. Management VIl and TCM VIl may berded to have beneficial ownership over the secsriteld by the entities identified
above. An investment committee of Management V4 $@le voting and dispositive control over suclusgées. Jay C. Hoag, Richard H. Kimball, John lref@, Jon Q. Reynolds, Jr., Christopher P.
Marshall, Timothy P. McAdam, John C. Rosenberg,dXoW/. Trudeau and David L. Yuan are the membeth@fnvestment Committee of Management VII. Thagipal business address for ei

of the entities identified above is c/o Technol@ypssover Ventures, 528 Ramona Street, Palo AK094£301.

Certain entities affiliated with TCV have indicated interest in purchasing up to $6.5 million cfrgs of our Class A common stock offered pursuamttiis prospectus (assuming the midpoint of
estimated offering price range set forth on theecgage of this prospectus, 361,111 shares of lass@ common stock) directly from us at the imigablic offering price. Because this indicatior
interest is not a binding agreement or commitmemirchase, entities affiliated with TCV may eleot to purchase shares in this offering. The undeawg will not receive any underwriting
discounts or commissions from our sales of sharesitities affiliated with TCV. However, if any glea are purchased by TCV, the number of sharesass@ common stock beneficially owned
after this offering and the percentage of Clas®mmon stock beneficially owned after this offerindj differ from that set forth in the table abov&ssuming the midpoint of the estimated offering
price range set forth on the cover page of thispeotus, the number of shares of Class A commak seneficially owned by TCV after this offering uld increase by 361,111 shares and the
percentage of Class A common stock beneficiallyedviby TCV after this offering would be 10.9% (asgwgmo exercise of the underwriters’ option to fase additional shares to cover over-
allotments)

Consists of 36,058,011 shares held by The Go D&tdyp, Inc. Bob Parsons is the sole stockholddthef Go Daddy Group, Inc. and is deemed to havefioealeownership and voting ar
investment power over the shares held by The Galp&toup, Inc. The address for The Go Daddy Gréup,is 15475 N. 8t Street, Scottsdale, Arizona 852!

The Go Daddy Group, Inc., an entity solely ownedby Parsons, a member of our board of directord,aabeneficial owner of more than 5% of our capitack, has indicated an interes
purchasing up to $14.5 million of shares of ours§la common stock offered pursuant to this prosge@ssuming the midpoint of the estimated offefirige range set forth on the cover page of
this prospectus, 806,301 shares of our Class A ammstock) directly from us at the initial publidefing price. Because this indication of interesshét a binding agreement or commitment to
purchase, The Go Daddy Group, Inc. may elect nptitohase shares in this offering. The underwritglisnot receive any underwriting discounts or aarssions from our sales of shares to The Go
Daddy Group, Inc. However, if any shares are pusetidy The Go Daddy Group, Inc. , the number ofeshaf Class A common stock beneficially ownedrafies offering and the percentage of
Class A common stock beneficially owned after dffering will differ from that set forth in the tébabove. Assuming the midpoint of the estimatddrifg price range set forth on the cover pac
this prospectus, the number of shares of Classmnuan stock beneficially owned by Mr. Parsons and Glo Daddy Group, Inc. after this offering wouldrease by 806,301 shares and the
percentage of Class A common stock beneficiallyesviby Mr. Parsons and The Go Daddy Group, Incr #ite offering would be 24.4% (assuming no exeraiSthe underwriters’ option to
purchase additional shares to cover -allotments)
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DESCRIPTION OF CAPITAL STOCK

General

The following description summarizes the most int@or terms of our capital stock, as expected tmlefect upon the completion of this offering. We
expect to adopt an amended and restated certifi€ateorporation and amended and restated bylawsmnnection with the completion of this offerirmd this
description summarizes the provisions that are eepleto be included in such documents. This summaes not purport to be complete and is qualifieitisi
entirety by the provisions of our amended and tedtaertificate of incorporation and amended aisthted bylaws, copies of which will be filed as iexs to the
registration statement of which this prospectus pigrt. For a complete description of our capitatls, you should refer to our amended and resteeificate of
incorporation, amended and restated bylaws andgpgcable provisions of Delaware law.

Immediately following the completion of this offag, our authorized capital stock will consist d¥d0,000,000 shares of Class A common stock, $@é1
value per share, 500,000,000 shares of Class B constock, $0.001 par value per share, and 50,00&08res of undesignated preferred stock, $0.00tgbae
per share. As of December 31, 2014, there werdIsh@res of our Class A common stock outstandielg, by one stockholder of record, and no sharesiof
Class B common stock or preferred stock outstandiug board of directors is authorized, withoutcktwlder approval except as required by the listitagndards
of the New York Stock Exchange, to issue additicteres of our capital stock.

Common Stock

We have two classes of common stock: Class A and9®, each of which has one vote per share. Tdss @ and Class B common stock will generally
vote together as a single class on all matters #tdahto a vote of stockholders, except as othennégjuired by applicable law.

Class A Common Stock

Dividend Rights

Subject to preferences that may apply to any shafrpeeferred stock outstanding at the time, thielérs of our Class A common stock are entitlecet®ive
dividends out of funds legally available if our bd®f directors, in its discretion, determinesgsue dividends and then only at the times anddrathounts that
our board of directors may determine. See “DividBoticy” for more information.

Voting Rights

Holders of our Class A common stock are entitledrte vote for each share held on all matters suédnib a vote of stockholders. We have not provite:
cumulative voting for the election of directorsaar amended and restated certificate of incorpamati

No Preemptive or Similar Rights

Our Class A common stock is not entitled to preéveptights, and is not subject to conversion, reptéom or sinking fund provisions.

Right to Receive Liquidation Distributions

If we become subject to a liquidation, dissolutarwinding-up, the assets legally available fotrifisition to our stockholders would be distribugbtably
among the holders of our Class A common stock aydarticipating preferred stock outstanding at thme, subject to prior satisfaction of all outstigng debt
and liabilities and the preferential rights of ahd payment of liquidation preferences, if anyaoy outstanding shares of preferred stock.
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Class B Common Stock

Dividend Rights
Holders of our Class B common stock do not haveraghys to receive dividends.

Voting Rights

Holders of our Class B common stock are entitledrte vote for each share held of record on allensgubmitted to a vote of stockholders. In coriorct
with this offering, shares of Class B common stailkbe issued to our Continuing LLC Owners whodebting units before the Reorganization Transastiand
who will be members of Desert Newco upon completibthe Reorganization Transactions (which ContiguiLC Owners will be affiliates of KKR, Silver Lak
TCV and Mr. Parsons, among others). Accordinglghs@ontinuing LLC Owners will, by virtue of theid&s B common stock, collectively have a number of
votes in GoDaddy Inc. that is equal to the aggegamber of LLC Units that they hold. When a LLCitus exchanged by a Continuing LLC owner, a
corresponding share of Class B common stock heltiédgxchanging owner is also exchanged and widdneelled.

No Preemptive or Similar Rights
Our Class B common stock is not entitled to pre@repights, and is not subject to conversion, regigon, or sinking fund provisions.

Right to Receive Liquidation Distributions

Holders of our Class B common stock do not haveraghys to receive a distribution upon a liquidatidissolution or winding-up.

Conversion and Transferability

Shares of Class B common stock are not transfeeatzlept together with an equal number of LLC Units.

Preferred Stock

Our board of directors is authorized, subjectratitions prescribed by Delaware law, to issueqarefl stock in one or more series, to establigi fime to
time the number of shares to be included in eadhsseand to fix the designation, powers, prefeesnand rights of the shares of each series andfatsy
qualifications, limitations or restrictions, in dacase without further vote or action by our statilers. Our board of directors can also increagieorease the
number of shares of any series of preferred stmeknot below the number of shares of that sehies butstanding, without any further vote or actigrour
stockholders. Our board of directors may authditieeissuance of preferred stock with voting or @msion rights that could adversely affect the vp{ower or
other rights of the holders of our Class A commimtls The issuance of preferred stock, while primgdlexibility in connection with possible acquisins and
other corporate purposes, could, among other thimee the effect of delaying, deferring, or preirema change in our control of our company andhhig
adversely affect the market price of our Class Agmn stock and the voting and other rights of thieldérs of our Class A and Class B common stock héle nc
current plan to issue any shares of preferred stock

Equity Awards

As of December 31, 2014, we had outstanding optioqpsirchase an aggregate of 26,647,614 LLC Uhi#isdre exchangeable on a one-for-one basis for
shares of our Class A common stock, with a weiglateslage exercise price of $8.27, and 86,992 LL@&sUssuable upon the vesting of RSUs that are
exchangeable on a one-for-one basis for sharefass@ common stock issuable upon the vesting (RS
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Warrants

As of December 31, 2014, Desert Newco had outstgndarrants to purchase up to 115,538 LLC Unitne¢xercise price of $7.44 per unit, which were
issued in connection with an acquisition by Deblnvco. Immediately prior to the completion of tbffering, each outstanding warrant will be converiteto a
warrant exercisable for an equivalent number ofeshaf our Class A common stock. In addition, eaalrant has a net exercise provision pursuant iochwihe
holder may, in lieu of payment of the exercise @iit cash, surrender the warrant and receive ametnt of shares based on the fair market valoaio€Class A
common stock, as applicable, at the time of exerofs¢he warrant after deduction of the aggregaezaise price.

Registration Rights

After the completion of this offering, certain hels of our Class A common stock (and other seesritbnvertible into or exchangeable or exercisfasle
shares of our Class A common stock) will be ertite rights with respect to the registration ofitlshares under the Securities Act. These registraights are
contained in our registration rights agreementaneddescribed in additional detail below. We haviered into such registration rights agreement w&tttain of
our existing owners pursuant to which we have gatihem, their affiliates and certain of their sfEmees the right, under certain circumstancessabjgct to
certain restrictions, to require us to registererrttie Securities Act shares of Class A commorksietivered upon exchange of LLC Units held by thi@md othe
securities convertible into or exchangeable or @sable for shares of our Class A common stock) viNenot be obligated to register any shares pansto any
demand registration rights or S-3 registration tsghthe holder of such shares is able to selbfits shares for which it requests registratiommny 90-day period
pursuant to Rule 144 or Rule 145 of the Securfiets We will pay the registration expenses (othemt underwriting discounts and applicable selliojmissions
of the holders of the shares registered pursuathietoegistrations described below. In an undetarrivffering, the managing underwriter, if any, basright,
subject to specified conditions, to limit the numbéshares such holders may include. In conneatiitim the completion of this offering, each holdeat has
registration rights has agreed not to sell or atiiee dispose of any securities without the prioittemn consent of Morgan Stanley & Co. LLC and M@rgan
Securities LLC, subject to certain exceptions,@geriod ending 180 days from the date of thisgeotis (subject to extension). See “Underwriteps additional
information.

Demand Registration Rights

After the completion of this offering, the holdefsapproximately 33,335,551 shares of our Clasemimon stock (excluding 74,738,482 shares of Class A
common stock issuable upon exchange of LLC Unith)be entitled to certain demand registration t&gyhAt any time after the effective date of thifeoihg,
certain existing holders can request that we regtbe offer and sale of their shares. Such redoesegistration must cover securities the antitél aggregate
offering price of which, net of registration expessis at least $50 million unless such demandria Ehelf registration. If we determine that itulbbe
detrimental to us or our stockholders to effecthsaclemand registration, we have the right to dafeh registration or suspend an effective shegiftetion, not
more than once in any 12 month period, for a peoiogp to 90 days.

Piggyback Registration Rights

After the completion of this offering, if we prop# register, or receive a demand to registeroffee and sale of any of our securities underSbeurities
Act, in connection with the public offering of sushcurities, the holders of 85,743,354 shares oCtass A common stock (excluding 38,824,171 shafes
Class A common stock issuable upon exchange of Uhis) will be entitled to certain “piggyback” reggiation rights allowing the holders to includeittehares
in such registration, subject to certain marketing other limitations. As a result, whenever weppse to file a registration statement under the:es Act, the
holders of our Class A common stock are entitleddtice of the registration and have the rightjecito limitations that the underwriters may impas the
number of shares included in the registrationntiude shares in the registration, other than vafipect to (i) a registration statement on Formds-8-8, (ii) a
registration relating
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solely to an offering and sale to our employeegators or consultants or our subsidiaries pursteaahy employee stock plan or other benefit areament, (iii) a
registration relating to a Rule 145 transactioprsnulgated under the Securities Act, (iv) a regtiin by which we are exchanging our own secuitie other
securities, (v) a registration statement relatiolgly to dividend reinvestment or similar plang(a) a registration statement by which only theialipurchasers
and subsequent transferees of our or our subsdiatebt securities that are convertible or exckabte for Class A common stock and that are ihjtiabued
pursuant to an applicable exemption from the regfisin requirements of the Securities Act may feseth notes and sell such Class A common stockvitiich
such notes may be converted or exchanged.

S-3 Registration Rights

After the completion of this offering, the holdefsapproximately 33,335,551 shares of our Clasemmon stock (excluding 74,738,482 shares of Class A
common stock issuable upon exchange of LLC Unitsy make a written request that we register ther aifiel sale of their shares on Form S-3 if we agibéé to
file a registration statement on Form S-3 so lonighe request covers at least that number of shatiesn anticipated aggregate offering price deast
$50 million, net of registration expenses, unlasshgequest is for a shelf registration coveringiagpecified number of shares. Each holder of demegistration
rights is entitled to make two demands for shedfstation in any 12 month period. Each holderIsilab have the right to make two takedown demamuoisuant
to an effective shelf registration in any 12 mopémiod provided that we shall not be obligatedffeat a marketed underwritten takedown if the shaegjuested t
be sold in such takedown have an aggregate maakst wf less than $25 million. These holders makem® more than two requests for registration on
Form S-3 in any 12 month period; however, we wilt he required to effect a registration on FormiSv@ determine that it would be detrimental ta ou
stockholders to effect such a registration and aeetihe right to defer such registration, not ntbea once in any 12 month period, for a periodpfai90 days.

Exchange Registration Statement

After the completion of, and no later than one yfellowing the closing of this offering, we will wlertake pursuant to the registration rights agreeoe
effect a registration statement to register theadsse of shares of Class A common stock upon egehahLLC Units, together with shares of Class Bhomon
stock, held by certain Continuing LLC Owners. Wdl wndertake to keep this registration statemefatize until such time as such Continuing LLC Ovwgro
longer own LLC Units, together with shares of CIBssommon stock.

Anti-Takeover Provisions

Our amended and restated certificate of incorpamaamended and restated bylaws and the DGCL coptaiisions, which are summarized in the
following paragraphs, that are intended to enhahnedikelihood of continuity and stability in themposition of our board of directors and to disemer certain
types of transactions that may involve an actughmratened acquisition of our company. These prons are intended to avoid costly takeover battehuce our
vulnerability to a hostile change in control or@tlunsolicited acquisition proposal, and enhaneeatiility of our board of directors to maximizeakbolder value
in connection with any unsolicited offer to acquire However, these provisions may have the effedelaying, deterring or preventing a merger ayuasition of
our company by means of a tender offer, a proxyesiror other takeover attempt that a stockholdghttonsider in its best interest, including agésrthat migh
result in a premium over the prevailing market effier the shares of Class A common stock held dgk$tolders.

Classified board of director©ur amended and restated certificate of incorpomadind bylaws provide that our board of directerslassified into three
classes of directorsA third party may be discouraged from making a &raffer or otherwise attempting to obtain contbus as it is more difficult and time
consuming for stockholders to replace a majorityhefdirectors on a classified board of direct@se “Management—Board of Directors.”
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Business combinationg/e have opted out of Section 203 of the DGCL; hawvegur amended and restated certificate of incatjm contains similar
provisions providing that we may not engage inaiertbusiness combinations” with any “interesteac&holder” for a three year period following theé that the
stockholder became an interested stockholder, sinles

. prior to such time, our board of directors ayyed either the business combination or the traimsathat resulted in the stockholder becoming an
interested stockholde

. upon consummation of the transaction that teduh the stockholder becoming an interested $imider, the interested stockholder owned at least
85% of the votes of our voting stock outstandinthattime the transaction commenced, excludingaoeshares; c

. at or subsequent to that time, the businessuwtion is approved by our board of directors Bypdhe affirmative vote of holders of at least 889
of the votes of our outstanding voting stock tisatdt owned by the interested stockhols

Generally, a “business combination” includes a ragrgsset or stock sale or other transaction iegutt a financial benefit to the interested staukder.
Subject to certain exceptions, an “interested stolder” is a person who, together with that persaffiliates and associates, owns, or within thevjmus three
years owned, 15% or more of the votes of our ontbiey voting stock. For purposes of this provisituating stock” means any class or series of statitled to
vote generally in the election of directors.

Under certain circumstances, this provision willkeé more difficult for a person who would be antérested stockholder” to effect various business
combinations with our company for a three yearqukriThis provision may encourage companies intedeist acquiring our company to negotiate in advamitie
our board of directors because the stockholderauaprequirement would be avoided if our board ioéctors approves either the business combinatidheo
transaction that results in the stockholder becgnaim interested stockholder. These provisionsraksp have the effect of preventing changes in oardof
directors and may make it more difficult to accoisipltransactions that stockholders may otherwisend® be in their best interests.

Our amended and restated certificate of incorpamgtrovides that KKR, Silver Lake, TCV and Mr. Rars, and their respective affiliates, and any efrth
respective direct or indirect designated transte(ether than in certain market transfers and)géitsl any group of which such persons are a partyotl constitute
“interested stockholders” for purposes of this sn.

Removal of directordJnder the DGCL, unless otherwise provided in oueaded and restated certificate of incorporatioreadors serving on a classified
board may be removed by the stockholders onlydase. Our amended and restated certificate ofpocation provides that directors may be removedth wit
without cause upon the affirmative vote of a mayoin voting power of all outstanding shares ofcétentitled to vote thereon, voting together amgls class, 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 leak
collectively own at least 40% in voting power oétbtock of our company entitled to vote generaillthie election of directors; however, at any tinfewthese
parties own, in the aggregate, less than 40% imggiower of the stock of our company entitled édevgenerally in the election of directors, direstmay only be
removed for cause, and only by the affirmative \aftaolders of at least two-thirds in voting poveérall outstanding shares of stock of our compamtled to
vote thereon, voting together as a single class.stbckholder agreement provides that, in conneetith votes for removal of a director, the VotiRgrties will
vote their shares in accordance with the board esitipn requirements of the stockholder agreenteee. “Management—Board of Directors.”

VacanciesIn addition, our amended and restated certifichtaamrporation also provides that, subject torilghts granted to one or more series of preferred
stock then outstanding or the rights granted utttestockholder agreement, any newly created dirsicip on the board of directors that results fanmincrease i
the number of directors and any vacancies on oardoof directors will be filled by the affirmatiwete of a majority of the remaining directors, evieless than a
quorum, by a sole remaining director or by theraféitive
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vote of a majority of the voting power of all owsting shares of stock entitled to vote thereotingdogether as a single class; provided, howdhet,at any tim
when affiliates of KKR and Silver Lake (togethethvaffiliates of TCV, for so long as TCV is requiréo vote at the direction of KKR and Silver Lake)lectively
own less than 40% in voting power of the stockaf @ompany entitled to vote generally in the etatif directors, any newly created directorshighmboard of
directors that results from an increase in the remalb directors and any vacancy occurring in thard@f directors may be filled only by a majoritiytbe
remaining directors, even if less than a quorunfpyoa sole remaining director (and not by the stottters). Our amended and restated certificataaafrporation
provides that the board of directors may increheenimber of directors by the affirmative vote ahajority of the directors or, at any time wherileffes of KKR
and Silver Lake (together with affiliates of TC\rfso long as TCV is required to vote at the dicecof KKR and Silver Lake) collectively own at Eat0% in
voting power of the stock of our company entitled/bte generally in the election of directors, bg affirmative vote of a majority in voting powefrail
outstanding shares of stock entitled to vote thereoting together as a single class. The stocldr@dreement provides that the Voting Partiesweile their
shares in respect of vacancies in accordance hathoard composition requirements of the stockli@deecement. See “Management—Board of Directors.”

Quorum.Our amended and restated certificate of incorpamgtrovides that at any meeting of the board afadors, a majority of the total number of
directors then in office constitutes a quorum fibparposes, provided that so long as there isadtlone KKR Director on the board, a quorum siiatl require a
KKR Director for all purposes, and so long as therat least one Silver Lake Director on the boardquorum shall also require a Silver Lake Direftorall
purposes.

No cumulative votindJnder Delaware law, the right to vote cumulativeé@es not exist unless the certificate of incorporaspecifically authorizes
cumulative voting. Our amended and restated oeatii of incorporation does not authorize cumulativiing.

Special stockholder meeting3ur amended and restated certificate of incorpamgtrovides that special meetings of our stockhsldeay be called at any
time only by or at the direction of the board afeditors or the chairman of the board of directpreyided, however, so long as affiliates of KKR &itver Lake
(together with affiliates of TCV, for so long as V@ required to vote at the direction of KKR ariti/& Lake) collectively own at least 40% in votipgwer of th
stock of our company entitled to vote generallyhia election of directors, special meetings ofsiockholders shall also be called by the boardrettbrs at the
request of either a stockholder affiliated with KiWRa stockholder affiliated with Silver Lake. Camended and restated bylaws also provide thatalpeeetings
of our stockholders may be called at any time by divectors of the board of directors. Our amenaiedi restated bylaws prohibit the conduct of anyriass at a
special meeting other than as specified in thecadbr such meeting. These provisions may haveftieet of deferring, delaying or discouraging hiestakeovers
or changes in control or in management of our camppa

Requirements for advance notification of directominations and stockholder proposaBur amended and restated bylaws establish advantioe n
procedures with respect to stockholder proposalstaem nomination of candidates for election asadines, other than nominations made by or at thection of the
board of directors or a committee of the boardigfaors or nominations made by affiliates of KK&lver Lake or Mr. Parsons pursuant to their rightder the
stockholder agreement. In order for any matterettoperly brought before a meeting of our stoctterd, a stockholder will have to comply with advanotice
requirements and provide us with certain informati@enerally, to be timely, a stockholderiotice must be received at our principal exeeutiffices not less the
90 days or more than 120 days prior to the firsivarsary date of the immediately preceding anmuting of stockholders. Our amended and restatiesvb
also specify requirements as to the form and comtea stockholder’s notice. Our amended and redthylaws allow the chairman of the meeting at ating of
the stockholders to adopt rules and regulationgif®iconduct of meetings, which may have the efiéprecluding the conduct of certain businessmeating if
the rules and regulations are not followed. Theseipions may also deter, delay or discourage argil acquirer from conducting a solicitation ebxyies to elec
the acquirer’s own slate of directors or othervdattempting to influence or obtain control of oungmany.
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Stockholder action by written conseRursuant to Section 228 of the DGCL, any actiomireq to be taken at any annual or special meeirige
stockholders may be taken without a meeting, witlhior notice and without a vote if a consent ongents in writing, setting forth the action soetakis signed
by the holders of outstanding stock having not thas the minimum number of votes that would beegsary to authorize or take such action at a ngeatiwhich
all shares of our stock entitled to vote thereonewmesent and voted, unless the certificate afrjparation provides otherwise. Our amended anchtexst
certificate of incorporation will preclude stockHer action by written consent at any time wherliaféis of KKR and Silver Lake (together with afdiles of TCV,
for so long as TCV is required to vote at the dimetof KKR and Silver Lake) collectively own letgan 40% in voting power of the stock of our compantitled
to vote generally in the election of directors.

Supermajority provision®©ur amended and restated certificate of incorpmnaind amended and restated bylaws will providettieaboard of directors is
expressly authorized to make, alter, amend, chaugbto, rescind or repeal, in whole or in part, flglaws without a stockholder vote in any mattetr n
inconsistent with the laws of the State of Delaw@reur amended and restated certificate of inaatpm. For so long as affiliates of KKR and SiNeke
(together with affiliates of TCV, for so long as V@ required to vote at the direction of KKR ariti/& Lake) collectively own at least 40% in votipgwer of th
stock of our company entitled to vote generallyhia election of directors, the amendment, altenatiescission or repeal of certain provisions aflmylaws by our
stockholders will require the affirmative vote ofrejority in voting power of the outstanding shavésur stock entitled to vote on such amendmdteration,
change, addition, rescission or repeal. At any tivhen these parties own, in the aggregate, less40%b in voting power of all outstanding shareshefstock of
our company entitled to vote generally in the étecof directors, any amendment, alteration, ressoisor repeal of certain provisions of our bylawsour
stockholders will require the affirmative vote betholders of at least two-thirds in voting powealb outstanding shares of stock of our compartjtled to vote
thereon, voting together as a single class.

The DGCL provides generally that the affirmativeesof a majority of votes of the outstanding shametitled to vote thereon, voting together as glsin
class, is required to amend a corporation’s cedié of incorporation, unless the certificate @oirporation requires a greater percentage.

Our amended and restated certificate of incorpamgtrovides that for as long as affiliates of KKRd&Bilver Lake (together with affiliates of TCV rfso
long as TCV is required to vote at the directiolK&R and Silver Lake) collectively own at least 408voting power of the stock of our company eatitto vote
generally in the election of directors, in additiorany vote required by applicable law, our ameaied restated certificate of incorporation matreended,
altered, repealed or rescinded by the affirmativie wf the holders of a majority in voting poweratifthe then outstanding shares of stock of oungany entitled
to vote thereon, voting together as a single clasany time when KKR and Silver Lake (togethertwaiffiliates of TCV, for so long as TCV is requirtdvote at
the direction of KKR and Silver Lake) collectivatyvn less than 40% in voting power of the stockaf @ompany entitled to vote generally in the etatiof
directors, the following provisions in our amended restated certificate of incorporation may bemaed, altered, repealed or rescinded only byffirenative
vote of the holders of at least two-thirds in vgtpower of all outstanding shares of stock of mmpany entitled to vote thereon, voting togethea amgle class:

. the provisions providing for a classified boarddotctors (the election and term of our directc

. the provisions regarding resignation and removaigctors, 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 teritconsent

. the provisions regarding calling special meetingstackholders

. the provisions regarding filling vacancies on oaafu 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 aboesipions be amended only with a 66 2/3% superntgjodte.

The combination of the classification of our boafdlirectors, the lack of cumulative voting and thpermajority voting requirements will make it rmor
difficult for our existing stockholders to replasar board of directors as well as for another partgbtain control of us by replacing our boaralwéctors.
Because our board of directors has the power #&rend discharge our officers, these provisiondccalso make it more difficult for existing stoakters or
another 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 officers, directors aycitholders. Our amended and restated certificait@cofporation will, to the fullest extent permitby law, renounc
any interest or expectancy that we have in, ortfigte offered an opportunity to participate ipesified business opportunities that are from timméme presente
to KKR, Silver Lake, TCV and Mr. Parsons, directaffiliated with these parties and their respectffdiates, and any other non-employee directarsgl that, to
the fullest extent permitted by law, such persoilshave no duty to refrain from engaging in angrtsaction or matter that may be an investment igmocate or
business opportunity or offer a prospective ecoramnicompetitive advantage in which we or any af subsidiaries could have an interest or expectambich
we refer to as a Competitive Opportunity, or othiseacompeting with us or our subsidiaries. In additto the fullest extent permitted by law, in taeent that
KKR, Silver Lake, TCV and Mr. Parsons, directorEliated with these parties and their respectividiafes, and any other non-employee directors aegu
knowledge of a potential Competitive Opportunityotiner corporate or business opportunity that neg Eompetitive Opportunity for itself, himselfoerself or
its, his or her affiliates or for us or our subatris, such person will have no duty to communioateresent such opportunity to us or any of olnsaliaries, and
they may take any such opportunity for themselvasffer it to another person or entity. With respiecany non-employee director who is not a KKRdtor,
Silver Lake Director or Parsons Director or affiid with TCV, our amended and restated certifichti@corporation will not renounce our interestiny
Competitive Opportunity that is expressly offeredstich a director solely in his or her capacitya @érector of our company. A business or other oty will
not be deemed to be a potential Competitive Oppdytdior us if it is an opportunity that we are radtle or permitted to undertake, is not in linehwaur business
or is an opportunity in which we have no interesteasonable expectancy.

Transfer Agent and Registrar

Upon the completion of this offering, the transdgent and registrar for our Class A common stodkb&i American Stock Transfer & Trust Company, LI
The transfer agent and registrar’s address is 6801Avenue, Brooklyn, New York 11219, and its telephomnenber is (718) 921-8206.
Listing
We have been approved to list our Class A commacksin the New York Stock Exchange under the syrf®8IDY.”
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SHARES ELIGIBLE FOR FUTURE SALE

Prior to this offering, there has been no publicketfor our Class A common stock, and we cannetlist the effect, if any, that market sales of skaf
our Class A common stock or the availability ofreisaof our Class A common stock for sale will hamethe market price of our Class A common stockaitimg
from time to time. Future sales of our Class A camratock in the public market, or the availabilifysuch shares for sale in the public market, cadldersely
affect market prices prevailing from time to tindes described below, only a limited number of shavédkbe available for sale shortly after this affeg due to
contractual and legal restrictions on resale. Needegss, sales of our Class A common stock in thdipmarket after such restrictions lapse, orgleception that
those sales may occur, could adversely affect tbegding market price at such time and our abiiiyaise equity capital in the future.

As of December 31, 2014, 1,000 shares of our Glassmmon stock are outstanding. Immediately follegvthe completion of this offering, we will have a
total of 60,824,171 shares of our Class A commoaoksbutstanding (or 64,124,171 shares of ClassmAngon stock if the underwriters exercise in fullithaption
to purchase additional shares of Class A commark}itéll of the shares of Class A common stock snlthis offering will be freely tradable, exceptt any
shares owned by our affiliates, as that term igdefin Rule 144 under the Securities Act, woultydoe able to be sold in compliance with the Ruid 1
limitations described below.

In addition, each of our executive officers anadiors, KKR, Silver Lake, TCV, Mr. Parsons and ltieéders of substantially all of the shares of cammor
stock and securities exercisable for our commocksfimcluding shares of Class A common stock iskuapon exchange of LLC Units) have entered intokeia
standoff agreements with us or lock-up agreemeittstive underwriters under which they have agreabject to certain exceptions, not to sell any ehaf our
common stock or any other securities convertible or exercisable or exchangeable for our Classrrnon stock during the period ending 180 days #fieidate
of this prospectus (subject to extension). Morgemi®y & Co. LLC and J.P. Morgan Securities LLC mlgwever, in their sole discretion, permit shanasject tc
these agreements to be sold prior to their expinatsee “Underwriters” for more information. Asesult of these agreements and the provisions ofemistration
rights agreement described above under “Descrigtid@apital Stock—Registration Rights,” subjectite provisions of Rule 144 or Rule 701, shares lvéll
available for sale in the public market as follows:

. beginning on the date of this prospectus, 200@0,000 shares of our Class A common stock saiklis offering will be immediately available foale
in the public market (other than any shares pueth&y our affiliates)

. after the lock-up agreements pertaining to difisring expire, up to an additional 38,824,17arsls of our Class A common stock (excluding
90,397,599 shares of our Class A common stock a@sgutimat all outstanding LLC Units that are excheaigle for shares of Class A common stock
are so exchanged) will become eligible for salthepublic market, all of which will be held by itifites and subject to the volume and other
restrictions of Rule 144, as described below;

. the remainder of the shares of our Class A comatock will be eligible for sale in the public rkat from time to time thereafter, subject in some
cases to the volume and other restrictions of Rd¥ as described belo

In addition, subject to certain limitations and emtions, pursuant to the terms of the Exchange ékgemt we have entered into with certain of ourteds
owners, unit holders of Desert Newco may (subjecthé terms of the Exchange Agreement) exchangeWlhi®s and shares of Class B common stock for sha
our Class A common stock on a one-for-one baskgestito customary conversion rate adjustmentstimek splits, stock dividends and reclassificatidgison the
completion of this offering, these existing owneill hold 90,397,599 LLC Units, all of which willdexchangeable (together with a corresponding nuwfbe
shares of our Class B common stock) for sharesio€tass A common stock. The shares of Class A comstock we issue upon such exchanges would be
“restricted securities” as defined in Rule 144 ssleve register such issuances.
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Lock-Up Agreements and Other Contractual Restrictims

Each of our executive officers and directors, KiSyer Lake, TCV, Mr. Parsons and the holders dfssantially all of the shares of our common stoc#t a
securities exercisable for our common stock (iniclgaghares of Class A common stock issuable upohange of LLC Units) have entered into lock-up
agreements with the underwriters or market stargpféements with us under which they have agresjec to certain exceptions, that, without thepwiritten
consent of Morgan Stanley & Co. LLC and J.P. Mor§aeurities LLC on behalf of the underwriters, thél not, during the period ending 180 days after date
of this prospectus, offer, pledge, sell, contractell, sell any option or contract to purchasecpase any option or contract to sell, grant artjoapright or
warrant to purchase, lend, or otherwise transfelispose of, directly or indirectly, any shareof common stock or any other securities convertitio or
exercisable or exchangeable for our common sto@ntar into any swap or other arrangement thasteas to another, in whole or in part, any of theremic
consequences of ownership of our securities, whetg such transaction is to be settled by delivérshares of our common stock or other securitiesash or
otherwise. Morgan Stanley & Co. LLC and J.P. Mor@aturities LLC may, in their sole discretion, esle any of the securities subject to these lock-up
agreements at any time. See “Underwriters” for niof@rmation.

Before the completion of this offering, we will eninto a stockholder agreement with Desert Newrbeach of KKR, Silver Lake, TCV and Mr. Parsons.
Pursuant to the stockholder agreement, each of K3{Rer Lake, TCV and Mr. Parsons will agree, sabje certain limited exceptions, not to transési],
exchange, assign, pledge, hypothecate, conveyherwise dispose of or encumber any shares of assGh common stock (including shares of Class Arnom
stock issuable upon the exchange of LLC Units)rduthe threerear period following this offering without the cgent of each of KKR and Silver Lake, for so I
as each of KKR and Silver Lake is entitled to ncaiénat least one director to our board of directdimsmbers of our senior management team and indepén
directors and certain holders of more than 100g}G0es of our Class A common stock (including shafe&Class A common stock issuable upon the exahahg
LLC Units) and/or options to purchase Class A comrsimck may not, subject to certain limited exaapdi transfer, sell, exchange, assign, pledge,thgpate,
convey or otherwise dispose of or encumber anyeshafrour Class A common stock (including shareSlags A common stock issuable upon exchange of LLC
Units) during the one-year period following thigesfng.

Additionally, pursuant to the New LLC Agreementr @xisting owners will generally be required toilitnansfers in order to avoid a technical tax
termination. However, each of KKR, Silver Lake, T@d Mr. Parsons may transfer all its LLC Unitsreifesuch transfer could result in a technical tax
termination if the transferring member indemnifiee other members of Desert Newco (including Godyddc.) for certain adverse tax consequencesgrisom
any such technical tax termination and indemniflesert Newco for related costs. See “Certain Relatiips and Related Party Transactions—Desert Newco
Amended and Restated Limited Liability Company Agnent” for more information.

Rule 144

In general, under Rule 144 as currently in effente we have been subject to the public compamyrtiag requirements of Section 13 or Section 15fd)
the Exchange Act for at least 90 days, a personigvhot deemed to have been one of our affiliadepfirposes of the Securities Act at any time dutire 90 day
preceding a sale and who has beneficially ownedhlages proposed to be sold for at least six mpitblsiding the holding period of any prior ownéher than
our affiliates, is entitled to sell those sharethait complying with the manner of sale, volumeitation or notice provisions of Rule 144, subjectbmpliance
with the public information requirements of Rule414f such a person has beneficially owned theeshproposed to be sold for at least one year,dimguthe
holding period of any prior owner other than odiliates, then that person would be entitled td #&lse shares without complying with any of thguieements of
Rule 144.
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In general, under Rule 144, as currently in effeat, affiliates or persons selling shares on bebfatiur affiliates are entitled to sell upon extima of the
lock-up and other agreements described above,méthy three month period, a number of shares thed dot exceed the greater of:

. 1% of the number of shares of our Class A comstock then outstanding, which will equal approxiety 608,000 shares immediately after this
offering; or
. the average weekly trading volume of our Clagmmmon stock during the four calendar weeks mimgethe filing of a notice on Form 144 with

respect to that sal

Sales under Rule 144 by our affiliates or persetisng shares on behalf of our affiliates are alabject to certain manner of sale provisions artit@o
requirements and to the availability of currentlguimformation about us.

Rule 701

Rule 701 generally allows a stockholder who purelaghares of our Class A common stock pursuantwotian compensatory plan or contract and who is
not deemed to have been an affiliate of our compmming the immediately preceding 90 days to $elbe shares in reliance upon Rule 144, but witheingy
required to comply with the public information, tislg period, volume limitation or notice provisionERule 144. Rule 701 also permits affiliates of oompany
to sell their Rule 701 shares under Rule 144 witlvomplying with the holding period requirementsRafle 144. All holders of Rule 701 shares, howeasg,
required by that rule to wait until 90 days aftee fate of this prospectus before selling thoseeshaursuant to Rule 701.

Registration Rights

Pursuant to a registration rights agreement, thaehn® of 33,335,551 shares of our Class A commackstexcluding 74,738,482 shares of Class A common
stock issuable upon the exchange of LLC Unitsjheir transferees, will be entitled, under cer@mcumstances and subject to certain restrictitmegquire us to
register their shares under the Securities Actardescription of these registration rights, sees®iption of Capital Stock—Registration Rightd.tHe offer and
sale of these shares is registered, the sharebeniteely tradable without restriction under tlee@ities Act, and a large number of shares magolinto the
public market.

Equity Awards

As of December 31, 2014, we had outstanding optioqpsirchase an aggregate of 26,647,614 LLC Uhitsdre exchangeable on a one-for-one basis for
shares of our Class A common stock and 86,992 Lbh@slissuable upon the vesting of RSUs that arbaxgeable on a one-for-one basis for shares oflass
A common stock issuable upon the vesting of RSUs.ivénd to file a registration statement on Foriuider the Securities Act as promptly as possiltikr #fie
completion of this offering to register shares timaty be issued pursuant to our equty incentivespl@he registration statement on Form S-8 is ettt become
effective immediately upon filing, and shares ceeeby the registration statement will then becotiggbée for sale in the public market, subject betRule 144
limitations applicable to affiliates, vesting restions and applicable lock-up agreements and matikaedoff agreements. See “Executive Compensation—
Employee Benefit and Stock Plans” for a descriptibour equity incentive plans.
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MATERIAL U.S. FEDERAL INCOME AND ESTATE TAX CONSEQU ENCES TO NON-U.S. HOLDERS OF OUR CLASS A COMMON STCCK

The following is a summary of the material U.S.€eal income tax consequences to non-U.S. holderddfined below) of the ownership and dispositibn o
our Class A common stock but does not purport ta bemplete analysis of all the potential tax cdesitions relating thereto. This summary is bagehuhe
provisions of the Code, U.S. Treasury regulatiomsrulgated thereunder, administrative rulings amtidial decisions, all as of the date hereof. Tresgtorities
may be changed, possibly retroactively, so asdolrén U.S. federal income and estate tax congezpeedifferent from those set forth below. We haetsought
and will not seek any ruling from the IRS with respto the statements made and the conclusionseéaw the following summary, and there can bessugnce
that the IRS will agree with such statements anttlesions.

This summary applies only to Class A common staxjuaed in this offering. It does not address #hedonsiderations arising under the laws of any non
U.S., state or local jurisdiction or under U.S.deal gift and estate tax laws, except to the lichggtent set forth below. In addition, this diséassdoes not addre:
the potential application of the tax on net investitnincome or any tax considerations applicablntinvestors particular circumstances or to investors that be
subject to special tax rules, including, withoutitiation:

. banks, insurance companies or other financialtirt&ins;

. persons subject to the alternative minimum

. tax-exempt organization:

. controlled foreign corporations, passive foreigreistment companies and corporations that accumedaiténgs to avoid U.S. federal income 1
. dealers in securities or currenci

. traders in securities that elect to use a I-to-market method of accounting for their securitieklimys;

. persons that own, or are deemed to own, more t#@aofur capital stock (except to the extent spediify set forth below)

. certain former citizens or lorterm residents of the United Stat

. persons who hold our Class A common stock as diposn a“straddle” “conversion transacti”” or other risk reduction transactic
. persons who do not hold our Class A common stock@apital asset within the meaning of Code SedtR#1; or

. persons deemed to sell our Class A common stocérithe constructive sale provisions of the Cc

In addition, if a partnership or entity classifiasl a partnership for U.S. federal income tax pupdwlds our Class A common stock, the tax treattiofes
partner generally will depend on the status ofpthener and upon the activities of the partnershgeordingly, partnerships that hold our Class Ancoon stock,
and partners in such partnerships, should cortseilt tax advisors regarding the tax consequenc#segiurchase, ownership and disposition of ous<ha
common stock.

You are urged to consult your tax advisor with resp to the application of the U.S. federal inconaxtiaws to your particular situation, as well as atax
consequences of the purchase, ownership and digysof our Class A common stock arising under theS. federal estate or gift tax laws or under trals of
any state, local, non-U.S. or other taxing jurisdion or under any applicable 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. haldgsu are a beneficial owner of shares of ouasSIA
common stock other than a partnership or othetyeclassified as a partnership for U.S. federabine 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 emafion created or organized in the United Statamder the laws of the United States or any poaliti
subdivision thereof or entity treated as such f@.UJederal income tax purpos:

. an estate whose income is subject to U.S. fedecahie tax regardless of its source

. a trust (x) whose administration is subjecdti® primary supervision of a U.S. court and whiels bne or more U.S. persons who have the auttiority

control all substantial decisions of the trustyrwhich has made a valid election to be treatea ©SS. persor

Distributions

We do not plan to make any distributions on ours€la common stock. However, if we do make distidng on our Class A common stock, those payn
will constitute dividends for U.S. tax purposeghe extent paid from our current or accumulatediegs and profits, as determined under U.S. fedecaime tax
principles. To the extent those distributions exiceeth our current and our accumulated earningsaafits, they will constitute a return of capitaid will first
reduce your basis in our Class A common stocknbtibelow zero, and then will be treated as gamfthe sale of stock.

Subject to the discussion below on effectively @rtad income, any dividend paid to you generallylvé subject to U.S. withholding tax either atgerof
30% of the gross amount of the dividend or suctelorate as may be specified by an applicable incaxéreaty. In order to receive a reduced treatg,ryou
must provide us with an IRS Form W-8BEN or otheprapriate version of IRS Form W-8, including a Ut&payer identification number if required, ceyitiig
qualification for the reduced rate. A non-U.S. tesldf shares of our Class A common stock eligibleafreduced rate of U.S. withholding tax pursuergn
income tax treaty may obtain a refund of any exemssunts withheld by filing an appropriate claim fefund with the IRS. If the non-U.S. holder hottie stock
through a financial institution or other agent agton the non-U.S. holder’s behalf, the riér$. holder will be required to provide approprideeumentation to tk
agent, which may then be required to provide deatifon to the relevant paying agent, either dlyect through other intermediaries.

Dividends received by you that are effectively cected with your conduct of a U.S. trade or busirfaed, if required by an applicable tax treaty} ta
attributable to a permanent establishment maintdliryeyou in the U.S.), are generally exempt fromhswithholding tax. In order to obtain this exenoptiyou
must provide us with an IRS Form W-8ECI properlytifgng such exemption. Such effectively connectidddends, although not subject to withholding,tax
generally are taxed at the same graduated ratéisatyp to U.S. persons, net of certain deductems credits. In addition, if you are a corporata-tbS. holder,
dividends you receive that are effectively connéetéh your conduct of a U.S. trade or business alag be subject to a branch profits tax at aoa89% or sucl
lower rate as may be specified by an applicablermetax treaty. You should consult your tax adviegiarding any applicable tax treaties that mayigefor
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 sale or other dispositioawfClass A common stock unless:

. the gain is effectively connected with your dant of a U.S. trade or business (and, if requirgdn applicable income tax treaty, the gain is
attributable to a permanent establishment maingdliyeyou in the United States
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. you are an individual who is present in thetgaiStates for a period or periods aggregatingde83 or more during the calendar year in which the
sale or disposition occurs and certain other camitare met; o

. our Class A common stock constitutes a U.S.pegperty interest by reason of our status as rit8dl States real property holding corporation,” or
USRPHC, for U.S. federal income tax purposes attimmg within the shorter of the five year perio@geding your disposition of, or your holding
period for, our Class A common stot

We believe that we are not currently and will necbme a USRPHC. However, because the determinaitiwhether we are a USRPHC depends on the fair
market value of our U.S. real property relativétte fair market value of our other business astietse can be no assurance that we will not be@8RPHC in
the future. Even if we become a USRPHC, howevelgrag as our Class A common stock is regularlyatadn an established securities market, such @lass
common stock will be treated as U.S. real propetigrests only if you actually or constructivelylthanore than 5% of such regularly traded Class #wmrmn stocl
at any time during the shorter of the five yeaiqgutpreceding your disposition of, or your holdimeriod for, our Class A common stock.

If you are a non-U.S. holder described in the figtet above, you will be required to pay U.S.€d income tax on the net gain derived from tHe sader
regular graduated U.S. federal income tax ratedaacorporate non-U.S. holder described in thé iutiet above also may be subject to the branofitprtax at a
30% rate, or such lower rate as may be specifieahbgpplicable income tax treaty. If you are anviddial non-U.S. holder described in the secondebabove,
you will be required to pay a flat 30% U.S. fedenglome tax (or such lower rate specified by arliagple income tax treaty) on the gain derived fribva sale,
which gain may be offset by U.S.-source capitaséssfor the year. You should consult any applicatdeme tax or other treaties that may provideditferent
rules.

Federal Estate Tax

Our Class A common stock beneficially owned byradividual who is not a citizen or resident of theitdd States (as defined for U.S. federal estate ta
purposes) at the time of their death will generbByincludable in the decedent’s gross estate fBr féderal estate tax purposes, unless an aplglieatate tax
treaty provides otherwise.

Backup Withholding and Information Reporting

Generally, we must report annually to the IRS tim@ant of dividends paid to you, your name and asijrand the amount of tax withheld, if any. A samil
report will be sent to you. Pursuant to applicabt®mme tax treaties or other agreements, the IRBmake these reports available to tax authoritiggur country
of residence.

Payments of dividends on or of proceeds from tepatition of our Class A common stock made to yay tve subject to additional information reporting
and backup withholding at a current rate of 28%essilyou establish an exemption, for example, bgerty certifying your non-U.S. status on a Form BEN or
another appropriate version of IRS Form W-8. Ndtatianding the foregoing, backup withholding andinfation reporting may apply if either we or ouying
agent has actual knowledge, or reason to knowythatre a U.S. person.

Backup withholding is not an additional tax; rathtee U.S. federal income tax liability of persaubject to backup withholding will be reduced bg th
amount of tax withheld. If withholding results in averpayment of taxes, a refund or credit may gelyebe obtained from the IRS, provided that teguired
information is furnished to the IRS in a timely men.

200



Table of Contents

Foreign Account Tax Compliance Act (FATCA)

Provisions commonly referred to as “FATCAipose a U.S. federal withholding tax of 30% onidinds on and the gross proceeds from a disposifionr
Class A common stock to a “foreign financial ingiibn” (as specifically defined under the FATCA@s) unless such institution enters into an agreemigim the
U.S. government to, among other things, withholdertain payments and to collect and provide tdit® tax authorities substantial information refyag U.S.
account holders of such institution (which includestain equity and debt holders of such institutims well as certain account holders that aredorentities with
U.S. owners) or otherwise establishes an exemp#idi.S. federal withholding tax of 30% generallypéips to dividends on and the gross proceeds from a
disposition of our Class A common stock to a “norvafcial foreign entity” (as specifically definedder the FATCA rules) unless such entity provides t
withholding agent with either a certification thiatioes not have any substantial direct or indiké&. owners or provides information regarding cliend indirect
U.S. owners of the entity or otherwise establisireexception. The withholding provisions describbdve are expected to apply to payments of divis@mdour
Class A common stock made on or after July 1, 201dito payments of gross proceeds from a saleher disposition of such Class A common stock oaftar
January 1, 2017. An intergovernmental agreememtd®t the United States and an applicable foreigmtcp may modify the requirements described in this
paragraph. Under certain circumstances, a non{tl8er might be eligible for refunds or creditssotth taxes. You should consult your tax advisayanding
these withholding provisions.

Each prospective investor should consult its own tdvisor regarding the particular U.S. federalasé and local and non-U.S. tax consequences of
purchasing, holding and disposing of our Class Aramon stock, including the consequences of any prega change in applicable law
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UNDERWRITERS

Under the terms and subject to the conditions inraderwriting agreement dated the date of thisgeotus, the underwriters named below, for whom
Morgan Stanley & Co. LLC, J.P. Morgan SecuritiesLand Citigroup Global Markets Inc. are actinggmresentatives, have severally agreed to purchadeye
have agreed to sell to them, the number of shadieated 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
Piper Jaffray & Co
Oppenheimer & Co. In¢
JMP Securities LL(C
Total 22,000,00

The underwriters and the representatives are ¢iviédy referred to as the “underwriters” and thepresentatives,” respectively. The underwriters are
offering the shares of Class A common stock sulifettieir acceptance of the shares from us anasuty prior sale. The underwriting agreement mtesithat th
obligations of the several underwriters to payéod accept delivery of the shares of Class A comstack offered by this prospectus are subjectéaatbproval of
certain legal matters by their counsel and to aedther conditions. The underwriters are obligatethke and pay for all of the shares of ClasoAmon stock
offered by this prospectus if any such sharesakent However, the underwriters are not requiredke or pay for the shares covered by the undemstiover-
allotment option described below. The underwritiggeement also provides that if an underwriterulefathe purchase commitments of non-defaulting
underwriters may also be increased or the offemiag be terminated.

The underwriters initially propose to offer parttbé shares of Class A common stock directly topihiglic at the offering price listed on the covegp of
this prospectus and part to certain dealers aica firat represents a concession not in excess of $a share under the public offering priceAthe initial
offering of the shares of Class A common stock,atfering price and other selling terms may fromeito time be varied by the representatives. SdI€$ass A
common stock made outside of the United Stateseapade by affiliates of the underwriters.

We have granted to the underwriters an option,cisale for 30 days from the date of this prospediu purchase up to 3,300,000 additional shares of
Class A common stock at the public offering priséeld on the cover page of this prospectus, ledsmwriting discounts and commissions. The undeensitmay
exercise this option solely for the purpose of emgeover-allotments, if any, made in connectiotivthe offering of the shares of Class A commoglstaffered
by this prospectus. To the extent the option is@sged, each underwriter will become obligated jscitto certain conditions, to purchase about draes
percentage of the additional shares of Class A comsitock as the number listed next to the undesvigsiname in the preceding table bears to the mtaiber of
shares of Class A common stock listed next to #raes of all underwriters in the preceding table.

Certain entities affiliated with KKR, Silver Lak&€CV and Bob Parsons, each a beneficial owner ofrttaan 5% of our capital stock and an affiliate of
member of our board of directors, have indicatechtarest in
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purchasing up to an aggregate of $50 million ofsbaf our Class A common stock offered pursuathisprospectus on a pro rata basis based onekisiing
ownership (assuming the midpoint of the estimaféeting price range set forth on the cover pagthisf prospectus, 805,183, 805,183, 361,111 and8Q6hare
of our Class A common stock, respectively) direétym us at the initial public offering price. Tioet extent these affiliates purchase any such sframsus, the
number of shares to be sold to the underwritersagdordingly be reduced. Because these indicatibirgerest are not binding agreements or comnits\o
purchase, these affiliates may elect not to pukeishares in this offering. The underwriters wilt neceive any underwriting discounts or commissiivas our
sales of shares to these affiliates.

The following table shows the per share and tatélip offering price, underwriting discounts andmissions, and proceeds before expenses to use Thes
amounts are shown assuming both no exercise aneixrcise of the underwriters’ option to purchapeo an additional 3,300,000 shares of our ClassrAmon
stock.

Per Total
Share No Exercise Full Exercise
Public offering price $ $ $
Underwriting discounts and commissions to be pgids
Proceeds, before expenses, $ $ $

The estimated paid and unpaid offering expenseahpayy us, exclusive of the assumed underwritisgadints and commissions, are approximately $10.8
million. We have agreed to reimburse the underngifer up to $75,000 of expenses relating to cleegaf this offering with FINRA.

The underwriters have informed us that they domtend sales to discretionary accounts to exceedB¥te total number of shares of Class A common
stock offered by them.

We have been approved to list our Class A commaekstn the New York Stock Exchange under the tigqdymbol “GDDY.”

We, each of our executive officers and directotsRK Silver Lake, TCV, Mr. Parsons and the holddrsubstantially all of the shares of our commorckto
and securities exercisable for our common stoad(ding shares of Class A common stock issuabl@é @xahange of LLC Units) have entered into lock-up
agreements with the underwriters or market staraigféements with us under which they have agrestdwlithout the prior written consent of Morgan i8¢y &
Co. LLC and J.P. Morgan Securities LLC on behalthaf underwriters, we and they will not, during pegiod ending 180 days after the date of thisgeogus:

. offer, pledge, sell, contract to sell, sell aption or contract to purchase, purchase any ogticontract to sell, grant any option, right arrant to
purchase, lend, or otherwise transfer or disposdigctly or indirectly, any shares of our comnstack or any other securities convertible into or
exercisable or exchangeable for our common st

. enter into any swap or other arrangement thatfieas1$o another, in whole or in part, any of thereamic consequences of ownership of our secul
or
. in our case, file any registration statemerihvlie SEC relating to the offering of any sharesus common stock or any securities convertibte ior

exercisable or exchangeable for our common st

whether any such transaction above is to be sditlatklivery of our common stock or other secusitia cash or otherwise. The lock-up agreementsuaygect to
certain exceptions, including for (i) charitablégiby certain of our stockholders of up to 0.5%&f common stock beneficially owned by the paotthie lock-up
and its affiliates, (ii) transfers by our stockhesl of our securities pursuant to a bona fide tpady tender offer,
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merger, consolidation or other similar transactiwade to all holders of our securities involvingchdnge in control” occurring after this offeringtthas been
approved by our board of directors and (iii) thie <& issuance of securities by us in connecticth wne or more acquisitions or other similar sfyatéransactions
provided that the aggregate amount of securitiss@aissued shall not exceed 5% of the total nunabshares of Class A common stock issued andanding
immediately following the completion of this offag and the Reorganization Transactions describddrdi®rganizational Structure” (assuming that all
outstanding LLC Units that are exchangeable foreshaf Class A common stock are so exchanged) envied that the recipient of the securities entets a
lock-up agreement with the underwriters for the agrder of the restricted period.

The restricted period described in the precedimggraph will be extended, subject to the rulesragdlations of the Financial Industry Regulatory
Authority, or FINRA, in effect at the time, if:

. during the last 17 days of the restricted periodssae an earnings release or material news egkating to us occurs,

. prior to the expiration of the restricted periave announce that we will release earnings resulting the 16-day period beginning on the lagtafa
the restricted period or provide notification to idan Stanley & Co. LLC and J.P. Morgan Securitie€lof any earnings release or material news or
material event that may give rise to an extensidh@initial restricted perioc

in which case the restrictions described in the@iéeng paragraph will continue to apply until thepieation of the 18-day period beginning on thei&@sce of the
earnings release or the occurrence of the mategias or material event.

Morgan Stanley & Co. LLC and J.P. Morgan Securitie€, in their sole discretion, may release thes§lA common stock and other securities subject to
the lock-up agreements described above in whoie part at any time.

In order to facilitate the offering of the Clasdmmon stock, the underwriters may engage in tiogs that stabilize, maintain or otherwise affiet
price of the Class A common stock. Specificallg tinderwriters may sell more shares than they laigaded to purchase under the underwriting agre¢me
creating a short position. A short sale is covefélue short position is no greater than the nunidfeshares available for purchase by the undertgriteder the
over-allotment option. The underwriters can closeacovered short sale by exercising the ovetraboit option or purchasing shares in the open nhalrke
determining the source of shares to close out areavshort sale, the underwriters will considerpagiother things, the open market price of shanegpared to
the price available under the over-allotment optibime underwriters may also sell shares in excesemverallotment option, creating a naked short posititime
underwriters must close out any naked short peshtippurchasing shares in the open market. A naked position is more likely to be created if threlerwriters
are concerned that there may be downward pressulteeqrice of the Class A common stock in the aparket after pricing that could adversely affenstastors
who purchase in this offering. As an additional neeaf facilitating this offering, the underwritergy bid for, and purchase, shares of Class A constauk in th
open market to stabilize the price of the Clasofmmon stock. These activities may raise or mairttaénmarket price of the Class A common stock above
independent market levels or prevent or retardcéirdein the market price of the Class A commortktdhe underwriters are not required to engagbese
activities and may end any of these activitiesngttame.

We and the underwriters have agreed to indemnifj egher against certain liabilities, includingbliities under the Securities Act.

A prospectus in electronic format may be made abél on websites maintained by one or more undemsror selling group members, if any, participgtin
in this offering. The representatives may agrealtmate a number of shares of Class A common dtoakderwriters for sale to their online brokerageount
holders. Internet distributions will be allocatedthe representatives to underwriters that may nhaieznet distributions on the same basis as @tecations.
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The underwriters and their respective affiliatessfaill service financial institutions engaged imigas activities, which may include securities trag
commercial and investment banking, financial adyismvestment management, investment researamcipél investment, hedging, financing and brokerage
activities. Certain of the underwriters and thespective affiliates have, from time to time, perfed, and may in the future perform, various finahadvisory an
banking services for us, for which they receiveavidkreceive customary fees and expenses. Ceotaihe underwriters or their respective affiliatgs lenders
under our credit facility.

In addition, in the ordinary course of their vasdawusiness activities, the underwriters and thesipective affiliates may make or hold a broad aofay
investments and actively trade debt and equityréézsi(or related derivative securities) and ficiahinstruments (including bank loans) for theirroaccount and
for the accounts of their customers and may attiamy hold long and short positions in such sea@sitind instruments. Such investment and secuaitidsties
may involve our securities and instruments. Theemwdters and their respective affiliates may atsake investment recommendations or publish or espre
independent research views in respect of such isesusr instruments and may at any time hold egommend to clients that they acquire, long ortshasitions
in such securities and instruments.

Pricing of the Offering

Prior to this offering, there has been no publickeafor our Class A common stock. The initial galdffering price was determined by negotiations
between us and the representatives. Among ther§actmsidered in determining the initial publicesfhg price were our future prospects and thossuofndustry
in general, our revenue and certain other finarenial operating information in recent periods, dregdrice-earnings ratios, price-sales ratios, makiees of
securities, and certain financial and operatingrimiation of companies engaged in activities simiaours.

Selling Restrictions

European Economic Area

In relation to each Member State of the Europeam&mic Area which has implemented the Prospectuescbve (each, a “Relevant Member State”) an
offer to the public of any shares of our Class own stock may not be made in that Relevant MerBkegte, except that an offer to the public in theleRant
Member State of any shares of our Class A commmrkshay be made at any time under the followinggxt#ons under the Prospectus Directive, if theyehav
been implemented in that Relevant Member State:

(a) to any legal entity which is a qualified invasas defined in the Prospectus Directive;

(b) to fewer than 100 or, if the Relevant Membeat&has implemented the relevant provision of 02D Amending Directive, 150, natural or
legal persons (other than qualified investors dimel in the Prospectus Directive), as permittedeurthe Prospectus Directive, subject to obtaitfirgprior
consent of the representatives for any such affer;

(c) in any other circumstances falling within At&(2) of the Prospectus Directive, provided tiasuch offer of shares of our Class A common
stock shall result in a requirement for the pultimaby us or any underwriter of a prospectus pamsto Article 3 of the Prospectus Directive.

For the purposes of this provision, the expresaiofioffer to the public” in relation to any sha@fsour Class A common stock in any Relevant Member
State means the communication in any form and pynagans of sufficient information on the termsta# pffer and any shares of our Class A common dtoble
offered so as to enable an investor to decide tohase any shares of our Class A common stockeasame may be varied in that Member State by aasore
implementing the Prospectus Directive in that Mentiate, the expression “Prospectus Directive” radainective 2003/71/EC (and amendments thereto,
including the 2010 PD Amending Directive, to theéemt implemented in the Relevant Member State),iaciddes any relevant implementing measure in the
Relevant Member State, and the expression “201@/Bnding Directive” means Directive 2010/73/EU.
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United Kingdom
Each underwriter has represented and agreed that:

(a) it has only communicated or caused to be congated and will only communicate or cause to be momicated an invitation or inducement to
engage in investment activity (within the meanifigection 21 of the Financial Services and Markets2000, as amended (“the FSMA”) received by it in
connection with the issue or sale of the sharesipfClass A common stock in circumstances in wiiehtion 21(1) of the FSMA does not apply to us; and

(b) it has complied and will comply with all appigle provisions of the FSMA with respect to anythitone by it in relation to the shares of our
Class A common stock in, from or otherwise invofvthe United Kingdom.

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 investorsas defined in the Securities and Futures Ordiné@ap. 571) of Hong Kong and any rules made undar@hndinance; or (ii) in othe
circumstances which do not result in the documeirida “prospectus” as defined in the Companiesnarnte (Cap. 32) of Hong Kong or which do not
constitute an offer to the public within the meanef that Ordinance; and

(b) it has not issued or had in its possessiomhf@purposes of issue, and will not issue or havtsipossession for the purposes of issue, whéather
Hong Kong or elsewhere, any advertisement, ingitatir document relating to our Class A common stadkich is directed at, or the contents of which ar
likely to be accessed or read by, the public of ¢dEong (except if permitted to do so under the stes laws of Hong Kong) other than with respect t
shares of our Class A common stock which are omgéeaded to be disposed of only to persons outdimey Kong or only to “professional investors” as
defined in the Securities and Futures Ordinancesawydrules made under that Ordinance.

Singapore

This prospectus has not been registered as a ptaspeith the Monetary Authority of Singapore. Aodingly, this prospectus and any other document or
material in connection with the offer or sale, mritation for subscription or purchase, of the slsanay not be circulated or distributed, nor maydhares be
offered or sold, or be made the subject of an atiah for subscription or purchase, whether disectlindirectly, to persons in Singapore other tfixto an
institutional investor under Section 274 of the 8&i@s and Futures Act, Chapter 289 of Singaptire (SFA™), (i) to a relevant person pursuant to Section 27!
or any person pursuant to Section 275(1A), anddoalance with the conditions specified in Secf@b of the SFA or (iii) otherwise pursuant to, amd
accordance with the conditions of, any other applie provision of the SFA, in each case subjecbtapliance with conditions set forth in the SFA.

Where the shares are subscribed or purchased 8edton 275 of the SFA by a relevant person whsch i

. a corporation (which is not an accredited inoeés defined in Section 4A of the SFA)) the dmlsiness of which is to hold investments and the
entire share capital of which is owned by one orenndividuals, each of whom is an accredited itmeor

. a trust (where the trustee is not an accrediteelstor) whose sole purpose is to hold investsiant each beneficiary of the trust is an individutzo
is an accredited investc

206



Table of Contents

shares, debentures and units of shares and deégwofuthat corporation or the beneficiaries’ righisl interest (howsoever described) in that troall :i0t be
transferred within six months after that corponatiy that trust has acquired the shares pursuant tdfer 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 that is made on tehatsstuch shares, debentures and units of sharedeledtures of that corporation or such rights and
interest in that trust are acquired at a consideraif not less than S$200,000 (or its equivalard foreign currency) for each transaction, whether
such amount is to be paid for in cash or by excharigecurities or other assets, and further fgpam@tions, in accordance with the conditions

specified in Section 275 of the SF

D where no consideration is or will be given for thensfer; ol
. where the transfer is by operation of l¢
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CONFLICTS OF INTEREST

KKR Capital Markets LLC, an underwriter of this efing, is an affiliate of KKR, the investment adaigo certain of our existing owners. Because these
existing owners will own more than 10% of our oarsting capital stock, a “conflict of interest” ise&med to exist under FINRA Rule 5121(f)(5)(B). Aatingly,
this offering is being made in compliance with tequirements of Rule 5121(a)(1)(A). Pursuant td thke, the appointment of a “qualified independent
underwriter” is not required in connection withghiffering as the member primarily responsiblenfianaging the public offering does not have a condif
interest, is not an affiliate of any member that baconflict of interest and meets the requiremehparagraph (f)(12)(E) of Rule 5121. In accordandth
Rule 5121, KKR Capital Markets LLC will not sellyanf our securities to a discretionary account withreceiving written approval from the accountdeol
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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 valigiof
the shares of Class A common stock being offerethisyprospectus. The underwriters have been repted by Davis Polk & Wardwell LLP, Menlo Park,
California. Certain members of, and investmentrgaghips comprised of members of, and personsiassoavith, Wilson Sonsini Goodrich & Rosati, Pdvn
less than 0.2% of our LLC Units as of December2R1l4, that may be exchanged for shares of our @Glassnmon stock pursuant to the Exchange Agreement
described in “Certain Relationships and RelatedyPeransactions—Exchange Agreement.”

EXPERTS

The balance sheets of GoDaddy Inc. as of Junel2 @3d December 31, 2014 appearing in this progpectd registration statement have been audited by
Ernst & Young LLP, independent registered publiccamting firm, as set forth in their report thereppearing elsewhere herein, and are includedianoe upon
such report given on the authority of such firneagerts in accounting and auditing.

The consolidated financial statements of Desertd¢eat December 31, 2013 and December 31, 2014ocar@ith of the three years in the period ended
December 31, 2014 appearing in this prospectusegistration statement have been audited by Ernévéng LLP, independent registered public accountim,
as set forth in their report thereon appearingveteee herein, and are included in reliance upoh seport given on the authority of such firm asexpin
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 sy th
prospectus. This prospectus, which constitutegtaophe registration statement, does not coradlinf the information set forth in the registratistatement, some
of which is contained in exhibits to the regiswatstatement as permitted by the rules and reguktf the SEC. For further information with redpecus and our
Class A common stock, we refer you to the registnastatement, including the exhibits filed as & péthe registration statement. Information camed in this
prospectus concerning the contents of any contraghy other document is not necessarily complegecontract or document has been filed as anbétxta the
registration statement, please see the exhibith B&tement in this prospectus relating to a cohtvadocument filed as an exhibit is qualifiedalhrespects by the
filed exhibit. You may obtain copies of this infoation by mail from the Public Reference Sectiothef SEC, 100 F Street, N.E., Room 1580, Washind?o@,
20549, at prescribed rates. You may obtain infolonatn the operation of the public reference rotmpsalling the SEC at 1-800-SEC-0330. The SEC also
maintains a website that contains the registratatement and exhibits. The address of that weissitevw.sec.gov.

As a result of this offering, we will become sultjezthe information and reporting requirementshef Exchange Act and, in accordance with this lail,
file periodic reports, proxy statements and othérrimation with the SEC. These periodic reportexgrstatements and other information will be a\@éaor
inspection and copying at the SEC’s public refeeemmoms and the website of the SEC referred to@bie also maintain a website at www.godaddy.coparlJ
completion of this offering, you may access thesgemials free of charge as soon as reasonablyiqahle after they are electronically filed with,farnished to,
the SEC. Information contained on our website isanpart of this prospectus and the inclusion ofwebsite address in this prospectus is an inattixial
reference only.
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REPORT OF ERNST & YOUNG, LLP, INDEPENDENT REGISTERE D PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholder of GoDaduly, |

We have audited the accompanying balance she@eBéddy Inc. as of June 2, 2014 and December 3K.2Zhese financial statements are the
responsibility of the Company’s management. Oupaasibility is to express an opinion on these fiiahstatements based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighamiqUnited States). Those standards require that
we plan and perform the audit to obtain reasonasseirance about whether the financial statemeatses of material misstatement. We were not ergjége
perform an audit of the Company’s internal conteér financial reporting. Our audits included calesation of internal control over financial repogias a basis
for designing audit procedures that are appropimtBe circumstances, but not for the purposexpfessing an opinion on the effectiveness of thegany’s
internal control over financial reporting. Accordlg, we express no such opinion. An audit alsoudek examining, on a test basis, evidence suppgatia
amounts and disclosures in the financial statemastessing the accounting principles used andfis@m estimates made by management, and evatuttan
overall financial statement presentation. We belithat our audits provide a reasonable basis foopimion.

In our opinion, the financial statements refermadlbove present fairly, in all material respedts, financial position of GoDaddy Inc. as of Jun@@4 and
December 31, 2014, in conformity with U.S. gengraltcepted accounting principles.

/sl Ernst & Young LLP

Phoenix, Arizona
February 24, 2015
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GoDaddy Inc.
Balance Sheets

Assets
Current assett

Cash and cash equivalel
Total asset

Commitments and contingenci

Stockholder's equity
Stockholde’'s equity:
Common stock, $0.001 par value, 1,000 shares dméthrissued and outstandi

Total stockholde' s equity

See accompanying notes to balance sheets.

F-3

June 2
2014
$ 1
$ 1
$ 1
$ 1

December 31

2014
$ 1
$ 1
$ 1
$ 1
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GoDaddy Inc.
Notes to Balance Sheets

1. Organization and Background

GoDaddy Inc. (we or our) was incorporated in Del@van May 28, 2014. Pursuant to a reorganizatiomarholding company structure, we will be a
holding company and our principal asset will beatmlling equity interest in Desert Newco, LLC (Ne0). As the sole managing member of Newco, we will
operate and control all of the business and aftdifdewco, and through Newco and its subsidiadesduct our business.

Basis of Presentation

The balance sheets have been prepared in accondithdg.S. generally accepted accounting principftatements of income, stockholdexquity and cas
flows have not been presented because we havegaged in any business or other activities exeepbnnection with our formation.

2. Summary of Significant Accounting Policies
Cash and Cash Equivalents

Cash and cash equivalents includes cash on hanatlaadhighly liquid investments purchased wittemaining maturity of 90 days or less at the date of
acquisition. Cash and cash equivalents are caatiéair value, which approximates carrying value.

Income Taxes

We are treated as a subchapter C corporation hemefore, are subject to both federal and statenirectaxes. Newco continues to be recognized asitd
liability company, a pass-through entity for incotag purposes.

3. Stockholders’ Equity

On May 28, 2014, we were authorized to issue 10@0es of common stock, $0.001 par value. On Jup@12, we issued 1,000 shares for $1.00, all of
which are owned by Newco.

4, Subsequent Events
We have evaluated subsequent events through Fgi24ap015, the date on which our audited balaheets were available to be issued.

On February 23, 2015, our board of directors (tbar) adopted the 2015 Equity Incentive Plan (fE52Plan), subject to stockholder approval. An amb
equal to 4% of the number of shares of common stotitanding upon completion of our planned injiablic offering plus any shares rolled over frdme Desert
Newco, LLC 2011 Unit Incentive Plan (together, thiéial Equity Pool) have been reserved for isseaporsuant to the 2015 Plan, which will becomeatiffe on
the effective date of our planned initial publi¢esfng. The number of shares reserved for issuander the 2015 Plan will be increased automaticailyanuary
1st of each year, beginning in 2016, by a numbagek the least of (i) 200% of the shares in thigdl Equity Pool, (ii) 4% of the total sharesafmmon stock
outstanding as of the last day of the year precgtfia increase date or (iii) such other numbehafes determined by our Board.

On February 23, 2015, our Board adopted the 201pl@me Stock Purchase Plan (the 2015 ESPP), subjstickholder approval. A total of
2,000,000 shares of Class A common stock have emenved for issuance pursuant to the 2015 ESPiEhwiill become effective on the effective dateoof
planned initial public
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GoDaddy Inc.
Notes to Balance Sheets

offering. The number of shares reserved for isseameler the 2015 ESPP will be increased automiticalJanuary 1st of each year, beginning in 20y6
number equal to the least of (i) 1,000,000 shdii¢d,% of the total shares of common stock outdiag as of the last day of the year precedingniesiase date or
(iii) such other number of shares determined byBuard.

On February 23, 2015, our Board approved, subgestackholder approval, a restated certificatenobrporation to become effective prior to our pledin
initial public offering. The restated certificatéincorporation authorizes the issuance of up @Q,000,000 shares of Class A common stock, up to
500,000,000 shares of Class B common stock and 60,000,000 shares of undesignated preferred,stack having a par value of $0.001 per share.
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REPORT OF ERNST & YOUNG, LLP, INDEPENDENT REGISTERE D PUBLIC ACCOUNTING FIRM
The Board of Directors and Members of Desert Newtd;

We have audited the accompanying consolidated balsineets of Desert Newco, LLC as of December @13 2nd 2014 and the related consolidated
statements of operations, members’ equity, and ftasis for each of the three years in the periodeshDecember 31, 2014. These financial statemeatha
responsibility of the Company’s management. Oupaasibility is to express an opinion on these fiiahstatements based on our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighafBlaUnited States). Those standards require that
we plan and perform the audit to obtain reasonasseirance about whether the financial statemeatses of material misstatement. We were not ergjége
perform an audit of the Company’s internal conteér financial reporting. Our audits included calesation of internal control over financial repogias a basis
for designing audit procedures that are appropimtBe circumstances, but not for the purposexpfessing an opinion on the effectiveness of thegany’s
internal control over financial reporting. Accordlg, we express no such opinion. An audit alsoudek examining, on a test basis, evidence suppdt
amounts and disclosures in the financial statemastessing the accounting principles used andfisamt estimates made by management, and evatutits
overall financial statement presentation. We belithat our audits provide a reasonable basis foopimion.

In our opinion, the financial statements refermalbove present fairly, in all material respedts,¢onsolidated financial position of Desert NewdaoC at
December 31, 2013 and 2014, and the consolidasedtsef its operations and its cash flows for eafctine three years in the period ended Decembe2@®l4, in
conformity with U.S. generally accepted accountinigciples.

/sl Ernst & Young LLP

Phoenix, Arizona
February 24, 2015, except for the effect of theersg split of LLC Units as described in Note 15tcawhich the date is March 11, 2015
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Assets
Current asset:
Cash and cash equivalel
Shor-term investment
Accounts receivabl
Registry deposit
Prepaid domain name registry fe
Prepaid expenses and other current a:
Deferred tax asse
Total current asse
Property and equipment, r
Prepaid domain name registry fees, net of currertiqn
Goodwill
Intangible assets, n
Other asset
Deferred tax assets, net of current por
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
Deferred tax 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 financastents.

DESERT NEWCO, LLC
Consolidated Balance Sheets
(In thousands)
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December 31

2013 2014
$ 9543( $ 138,96t
3,191 3,00¢
5,287 3,527
15,14: 17,79¢
255,08: 272,80:
30,89: 23,92¢
852 857
405,87 460,88:
183,244 220,90!
149,00+ 152,844
1,627,56! 1,661,17'
836,03t 749,65:
11,02 17,83(
37€ 1,51(
$3,213,13 $3,264,80!
$ 24,02 $ 31,92
130,72 112,55¢
702,25¢ 823,28
1,52 4,98¢
858,52¢ 972,74¢
383,89 429,22t
1,083,93. 1,413,93'
10,34 38,49¢
5,68( —
58,247 —
1,345,01 1,086,20!
(532,510 (675,819
812,50° 410,39:
$3,213,13 $3,264,80!
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DESERT NEWCO, LLC
Consolidated Statements of Operations
(In thousands, except per unit data)

Year Ended December 31

2012 2013 2014
Revenue
Domains $ 588,50( $ 671,59: $ 763,27:
Hosting and presenc 271,43 380,64¢ 507,88(
Business applicatior 50,97( 78,60¢ 116,10¢
Total revenue 910,90: 1,130,84! 1,387,26:
Costs and operating expenV:
Cost of revenue (excluding depreciation and amatitin) 430,29¢ 473,86¢ 518,38:
Technology and developme 175,40¢ 207,94: 254,44(
Marketing and advertisin 130,12: 145,48: 164,67:
Customer car 132,58: 150,93: 190,50:
General and administrati\ 106,37 143,98( 168,38:
Depreciation and amortizatic 138,62( 140,56° 152,75¢
Total costs and operating expen 1,113,40 1,262,77! 1,449,13:
Operating los: (202,50¢) (131,92 (61,87¢)
Interest expens (79,097 (70,979 (84,997
Other income (expense), r 2,32¢ 1,877 744
Loss before income taxi (279,27() (201,026 (146,129
Benefit for income taxe 21¢ 1,142 2,82¢
Net loss $ (279,05) $ (199,889 $ (143,30)
Net loss per ur—basic and dilute: $ (2.2]) $ (1.5¢) $ (1.11)
Weightec-average units outstand—basic and dilute: 126,09¢ 126,66: 128,56
(1) Costs and operating expenses include e-based compensation expense as follc
Cost of revenu $ 13 $ 21 $ 8
Technology and developme 1,56( 4,70¢ 10,44¢
Marketing and advertisin 1,581 2,58¢ 6,122
Customer car 32¢ 58¢ 792
General and administrati\ 8,197 8,552 12,81¢

See accompanying notes to consolidated financatstents.
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DESERT NEWCO, LLC
Consolidated Statements of Members’ Equity
(In thousands)

Members' Interest

Accumulated

Units Amount Deficit Total
Balance at December 31, 2011 126,01: $1,327,11 $ (53,579 $1,273,54
Net loss — — (279,05) (279,05)
Equity-based compensation expel — 11,68( 11,68(
Change in value of redeemable ui — 24,04¢ — 24,04¢
Issuance of units in acquisitio 18€ 1,89¢ — 1,89¢
Unit repurchase (2,467) (18,39)) — (18,39))
Option exercise 2,46t 14 — 14
Balance at December 31, 20 126,20( 1,346,36. (332,62) 1,013,73
Net loss — — (199,88;) (199,88:)
Equity-based compensation expel — 16,44¢ — 16,44¢
Capital contribution: 232 2,75( — 2,75(
Change in value of redeemable ui — (25,929 — (25,929
Issuance of units and warrants in acquisiti 98z 4,86( — 4,86(
Unit repurchase (87) (35€) — (356)
Option and warrant exercis 231 88C — 88C
Balance at December 31, 20 127,55¢ 1,345,01 (532,519) 812,50°
Net loss — — (143,309 (143,30
Equity-based compensation expel — 30,18¢ — 30,18t
Distributions to unit and option holde — (349,59) — (349,59)
Change in value of redeemable ut — (16,92¢) — (16,92¢)
Reclassification of redeemable units to menm’ interest — 75,167 — 75,167
Unit repurchase (329 (1,63%) — (1,63%)
Option and warrant exercis 1,767 3,98¢ — 3,98¢
Balance at December 31, 20 129,00: $1,086,20 $ (675,81) $ 410,39

See accompanying notes to consolidated financaistents.
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DESERT NEWCO, LLC
Consolidated Statements of Cash Flows
(In thousands)

Operating activities
Net loss
Adjustments to reconcile net loss to net cash pexviby operating activitie
Depreciation and amortizatic
Equity-based compensati
Accretion of original issue discou
Amortization of deferred financing cos
Other
Changes in operating assets and liabilities, nenwdunts acquirec
Accounts receivabl
Registry deposit
Prepaid domain name registry fe
Prepaid expenses and other current a:
Other asset
Deferred taxe
Accounts payabl
Accrued expense
Deferred revenu
Other lon¢-term liabilities

Net cash provided by operating activit

Investing activities

Purchases of shi-term investment

Maturities of sho-term investment

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 unit and option holdt
Unit repurchase

Proceeds from exercises of options and wari
Proceeds from term lo¢

Proceeds from revolving credit lo.
Repayment of term log

Payment of financir-related cost

Repayment of other financing obligatic
Payment of deferred offering co:

Net cash provided by (used in) financing activi
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
Fair value of contingent consideration in connettidth acquisition:

Accrued capital expenditures, excluding improverseat period en

Accrued capital expenditures, leasehold and bigliinprovements, at period e
Building acquired under lease financing obligat

See accompanying notes to consolidated financatstents.
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Year Ended December 31

2012 2013 2014
$(279,05)  $(199,88)  $(143,30)
138,62( 140,56' 152,75¢
11,68 16,44¢ 30,18¢
6,971 7,93¢ 7,78¢
1,29¢ 1,362 1,26¢
(574) (112) 1,271
a7¢ (2,389 1,75¢
2,39¢ 23C (2,656
(36,746 (29,229 (21,565
79€ (11,689 6,95(
3,52z 1,47( (6,616
(597) (3,507 (6,81
2,401 1,93z 8,54¢
1,58¢ 60,58: (22,339
252,44 169,141 166,35’
871 44¢ 6,981
106,11( 153,31 180,56¢
(17,657 (12,769 (9,009
20,14( 12,74 9,19;
(17,679 (156,759 (40,739
(41,959 (42,699 (51,859
(2,279 (9,390 (16,049
61 40C 1,13;
(59,36%) (208,46() (107,319
— 2,75( —
= = (348,969
(18,39) (356) (1,635
14 88C 3,98¢

— 100,00¢ 263,75(

= = 75,00
(7,500 (7,750 (7,625
(9,000 (4,065 (8,396
(210) (339) (4,119
= = (1,719
(35,08) 91,12( (29,71)
11,65¢ 35,96 43 53¢
47,808 59,46 95,43(
$ 5946: $ 9543(  $ 138,96t
$ 71,188 $ 6177 $ 7535:
$ 63 $ 2546 $ 2,290
$ — % — $ 230
$ 309 $ 833 $ 580:
$ 29 $ 125€ $ 318
$ — $ 52 $ 1808
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DESERT NEWCO, LLC
Notes to Consolidated Financial Statements
(In thousands, except per unit data)
1. Organization and Background
Description of Business

Desert Newco, LLC (Newco, we, us or our) is a legdechnology provider to small businesses, welydgsofessionals and individuals, delivering sieypl
easy-to-use cloud-based products and outcome-dnezaonalized customer care. We operate the vedddjest domain marketplace and provide website
building, hosting and security tools to help custosreasily construct and protect their online presend tackle the rapidly changing technologydaage. As oL
customers grow, we provide applications helpingrttt®nnect to their customers, manage and grow biusinesses and get found online.

On December 16, 2011, investment funds managedobbiérg Kravis Roberts & Co. L.P., Silver Lake Pars and Technology Crossover Ventures
(collectively, the Funds) along with other investpurchased 71.4% of Newco from The Go Daddy Gring,(Holdings) in a transaction we refer to & th
Merger. As a result of the Merger, we applied pasghaccounting and a new basis of accounting biegiom December 17, 2011.

Basis of Presentation

Our consolidated financial statements have beguepeel in accordance with U.S. generally accepteduating principles (GAAP), and include our
accounts and the accounts of our wholly-owned siidosés. All significant intercompany accounts arahsactions have been eliminated in consolidation.

Prior Period Reclassifications

Reclassifications of certain immaterial prior pereomounts have been made to conform to the cupeeitd presentation.

Use of Estimates

The preparation of financial statements in confeymiith GAAP requires us to make estimates andrapsions affecting amounts reported in our
consolidated financial statements. Our more sigaift estimates include:

. the determination of the best estimate of sellingepof the deliverables included in multi-deliverable revenue arrangemei
. the fair value of assets acquired and liabilitiestened in business combinatio

. the assessment of recoverability of I-lived assets (property and equipment, goodwill iatangible assets

. the estimated reserve for refun

. the estimated useful lives of intangible and dejptde asset:

. the fair value of equi-based award:

D the recognition, measurement and valuation of ctied deferred income taxes ¢

. the recognition and measurement of loss contingsnaidirect tax liabilities and certain accruebliiities.

We periodically evaluate these estimates and agpasipectively, if necessary. We believe our edismiand assumptions are reasonable; however, actual
results may differ from our estimates.
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DESERT NEWCO, LLC
Notes to Consolidated Financial Statements
(In thousands, except per unit data)

Segments

Operating segments are defined as componentserftenprise for which separate financial informat®evaluated regularly by the chief operating sieci
maker in deciding how to allocate resources andssasg performance. Our chief operating decisiokemfunction evaluates performance and makes apgrat
decisions about allocating resources based ondiabdata presented on a consolidated basis. Ao@lyd management has determined we have one apgatd
reportable segment.

2. Summary of Significant Accounting Policies
Cash and Cash Equivalents

Cash and cash equivalents includes cash on hanatlaadhighly liquid investments purchased wittemaining maturity of 90 days or less at the date of
acquisition as well as payments related to thindypgayment processor transactions which are ndyrpabcessed within 72 hours. Amounts receivablg an
included in cash and cash equivalents relatede®etipayment processor transactions totaled $1@y5411,611 at December 31, 2013 and 2014, regphcti

Short-Term Investments

Our short-term investments consist of bank timeodép with an original maturity in excess of 90 siayhich are carried at fair value. All short-term
investments are pledged as collateral againstandstg letters of credit. The estimated fair vadfieur short-term investments is determined basequmted
market prices and approximated historical cost.didenot have any realized or unrealized gains ssés on sales of short-term investments duringétte
periods presented.

We classify our short-term investments as availédilesale at the time of purchase and reevaluath slassification at each balance sheet date. Wesela
our short-term investments at any time for useuiment operations or for other purposes, such asideration for acquisitions, even if they have yettreached
maturity. As a result, we classify our short-temadstments, including investments with maturitiegdnd 12 months, as current assets in our consetidmlance
sheets.

Accounts Receivable and Allowance for Doubtful Acaants

Accounts receivable are carried at invoiced amoes evaluate our accounts receivable for collélityaland record an allowance for doubtful accoumss
necessary. For all periods presented, the allowforaoubtful accounts was not material.

Registry Deposits

Registry deposits represent amounts on depositwaiious domain name registries to be used by usalce payments for future domain registrations or
renewals.

Prepaid Domain Name Registry Fees

Prepaid domain name registry fees represent ampaidgo a registry at the time a domain is regésteor renewed. These amounts are amortized ta€ost
revenue over the same period revenue is recogfizele related domain registration contract, whigtically ranges from one to ten years.
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DESERT NEWCO, LLC
Notes to Consolidated Financial Statements
(In thousands, except per unit data)

Property and Equipment

Property and equipment is stated at cost. Depienianhcluding for assets acquired under capitasés, is charged to operations over the shortieof
estimated useful life or the lease term of the igpple assets using the straight-line method béginon the date an asset is placed in service. pexibd, we
evaluate the estimated remaining useful lives ofpmaperty and equipment to determine whether eventhanges in circumstances warrant a revisidneto
remaining period of depreciation.

Maintenance and repairs are charged to expense@ased. When property or equipment is sold oredtithe related cost and accumulated deprecigion
removed from our accounts and any gain or losscisided in other income (expense), net in our cligtested statements of operations.

Property and equipment consisted of the following:

Estimated December 31

Useful Lives 2013 2014
Land Indefinite $ 9,00( $ 9,00(
Computer equipmer 3 years 161,52 209,48
Buildings, including improvemen 2-25 years 101,05 102,49¢
Software 3 years 17,48: 24 ,55:
Leasehold improvements Lesser of useful

life or remaining

lease tern 12,48¢ 28,00¢
Other 1-7 years 3,29: 7,651
Building acquired under lease financing obligat 40 years 5,267 18,08t
Total property and equipme 310,10! 399,28(
Less accumulated depreciation and amortize (126,85 (178,37
Property and equipment, r $ 183,24t $ 220,90

Property and equipment, net included $2,693 angéBB4acquired under capital lease agreementsBeadmber 31, 2013 and 2014, respectively.
Depreciation and amortization expense related apgnty and equipment was $75,145, $50,174 and $8%]6ring 2012, 2013 and 2014, respectively.

Capitalized Internal-Use Software Costs

Costs incurred to develop software for internal-aisé for our websites are capitalized and amortizent such software’s estimated useful life. Coskated
to the design or maintenance of internal-use saoéiwage included in technology and development esgeis incurred. Costs capitalized during all plsrio
presented have not been material.

Goodwill and Indefinite-Lived Intangible Assets

Goodwill represents the excess of the purchase psier the estimated fair value of net tangible idedtifiable intangible assets acquired in busines
combinations. Indefinite-lived intangible assetasist of trade names and branding acquired in thggbt. Goodwill and indefinite-lived intangible essare not
amortized to earnings, but are assessed for impairat least annually. We assess impairment anfaglbur single reporting unit during the fourthagter of
each year. We also perform an assessment at gties if events or
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changes in circumstances indicate the carryingevafithese assets may not be recoverable. If, asedalitative analysis, we determine it is mdkely-thannot
the fair value of our reporting unit is less thendarrying amount, a two-step goodwill impairmest is performed. Our qualitative analysis did indicate
impairment during any of the periods presented.

Long-Lived Assets and Finite-Lived Intangible Asset

Finite-lived intangible assets are amortized olaeirtestimated useful lives, which are as follows:

Customer relationships acquired in the Mel 9 year:
Customer relationshig 1-5 year:
Developed technolog 3-7 year:
Trade name 2-5 year:
Other 3 year

Customer relationships are primarily amortized Has® expected customer attrition. Developed teaglfinitedived trade names and other intangibles
amortized on a straight-line basis over the peinoghich we expect to receive the benefit of theetés Each period, we evaluate the estimated rémgairseful
lives of our intangible assets to determine wheélvents or changes in circumstances warrant aioevis the remaining period of amortization.

Long-lived assets and finite-lived intangible ass@e reviewed for impairment whenever events anghs in circumstances indicate the carrying amount
an asset may not be fully recoverable. An impairnhess is recognized if the sum of the expectedtarm undiscounted cash flows the asset is exgéate
generate is less than the carrying amount of teetd®ing evaluated. Any write-downs are treatgueasianent reductions in the carrying amount oféspective
asset.

Deferred Offering Costs

Deferred offering costs, primarily consisting of#, accounting and other fees relating to ourmaninitial public offering, are capitalized andlided in
other assets in our consolidated balance sheetseTdosts will be offset against our initial puldftering proceeds upon the completion of the afigerin the ever
the offering is terminated, all deferred costs Wwélexpensed. As of December 31, 2013 and 201hadeapitalized $0 and $6,137 of deferred offeciosts,
respectively.

Debt Issuance Costs

We defer and amortize issuance costs, underwifigieg and related expenses incurred in connectitntine issuance of debt instruments using the &ffec
interest method over the terms of the respectisguiments.

Leases
We lease office and data center space in variaaitms. Rent expense under operating leasesagnmaed on a straighine basis over the lease term tal
into consideration rent abatements, scheduledimergases and any lease incentives.

We record assets and liabilities for estimated wanson costs incurred under build-to-suit leasamgements to the extent we are involved in the
construction of structural improvements or takestarction risk prior to commencement of a leaseotJpompletion of the construction project, we eagduour
level of continuing involvement in the facility. We maintain significant continuing involvement, a@ntinue to account
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for the facility as a financing obligation. Othessi we record a sale of the facility back to thnellard, and accordingly, the related constructissets and
liabilities are removed from our consolidated finah statements.

Foreign Currency

Our functional currency, and the functional curgenteach of our subsidiaries, is the U.S. dolessets denominated in foreign currencies are reuneds
into U.S. dollars at period-end exchange rateseigorcurrency based revenue and expense transaetiermeasured at transaction date exchange Fatesgn
currency gains and losses are recorded in othemadexpense), net in our consolidated statemémigerations, and were $(575), $(711) and $(2,9562)ng
2012, 2013 and 2014, respectively.

Revenue Recognition

Revenue is recorded when persuasive evidence afrangement exists, delivery of the product hasiwed, the selling price is fixed or determinabhel a
collectability is reasonably assured. Cash receinedivance of revenue recognition is recordededesroed revenue.

We maintain a reserve to provide for refunds gribdecustomers. Our reserve is an estimate basadtarical refund experience. Refunds reduce deder
revenue at the time they are granted and resalr@duced amount of revenue recognized over thigaaiierm of the applicable product compared &amount
originally expected.

Consideration provided to customers for sales itiees or service disruption credits is recordea asduction of revenue at the later of the timeréhated
revenue is recognized or when such consideratioffésed. During 2012, we recorded a $10,378 radnaif revenue for credits provided to customefsyloich
$6,787 reduced hosting and presence revenue ab81$8duced business applications revenue. Suehtines and credits were not material in 2013 a01#2

The majority of our revenue arrangements consistuifiple-element arrangements. Revenue arrangemétit multiple deliverables are divided into
separate units of accounting if each deliverabtedtand-alone value to the customer. Our multifgeent arrangements may include a combination wfesor all
of the following: domain registrations, website tiog products, website building products, Securek8ts Layer (SSL) certificates and other cloud-dgseducts.
Each of these products has stand-alone value asbéd separately. Typically, the deliverables imitultiple-element arrangements are provided tiversame
contract term, and therefore, revenue is recogrozed the same period.

Consideration is allocated to each deliverabléatnception of an arrangement based on relatiieg@rices. We determine the relative sellingcpror
each deliverable based on our vendor-specific tibgevidence of selling price (VSOE) or our bestiraate of selling price (BESP), if VSOE is not gafle. We
have determined third-party evidence of selling@(TPE) is not a practical alternative due pritgad the significant variability among availabkérd-party
pricing information for similar products and diféarces in the features of our product offerings caneg to other parties.

We have established VSOE for certain of our busirsgplications products as a consistent numbeaofisalone sales of these products have been priced
within a reasonably narrow range. We have not éstedal VSOE for our remaining products due to & lafcpricing consistency, primarily related to auarketing
strategies and variability in pricing due to proimopal activity.
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For products where VSOE is not available, we deitgethBESP by considering our overall pricing ohjezt and market conditions. Significant factors
taken into consideration include historical andemtpd discounting practices, the size, volume ard tength of transactions, customer demograptties,
geographic areas in which our products are soldoam@verall go-to-market strategy.

We sell our products directly to customers and #isough a network of resellers. In certain casesact as a reseller of products provided by othire
determination of gross or net revenue recognitioreviewed on a product by product basis and ismiggnt on whether we act as principal or agertten t
transaction. Revenue associated with sales throughetwork of resellers is recorded on a grosslesswe have determined we are the primary obligthe
contractual arrangements with end customers. Therission paid to resellers is expensed as a caswvehue over the same period in which the assatiat
revenue is recognized.

Domains.Domains revenue primarily consists of domain regt&ins and renewals, domain privacy, domain appbia fees, domain back-orders and
aftermarket domain sales. Domain registrations igea customer with the exclusive use of a domaimg the applicable contract term. After the cantrterm
expires, unless renewed, the customer can no l@wess the domain. Fees are recorded as defexsule at the time of sale, and revenue, otherafiarmarke
domain sales, is recognized ratably on a dailysbagér the term of each contract. Aftermarket dommevenue is recognized when control of the dorigin
transferred to the buyer.

Hosting and presencelosting and presence revenue primarily consistgatifsite hosting products, website building produatsonline shopping cart,
search engine optimization and SSL certificatesfarypting data between the online browser and¢hificate owner’s server. Fees are recordeceéered
revenue at the time of sale, and revenue is rezedmiatably on a daily basis over the term of eaxtiract.

Business application®usiness applications revenue primarily consistsméil accounts, online calendar, online data gmrthird-party productivity
applications, email marketing and enrollment fegidl by resellers. Fees are recorded as deferremuevat the time of sale, and revenue is recogméeatly on a
daily basis over the term of each contract.

Operating Expenses

Cost of Revenue (excluding depreciation and amatian)

Substantially all cost of revenue relates to domegistration costs. Cost of revenue also inclymtegessional website development personnel casss|ler
commissions, payment processing fees and softucamesing fees directly related to products sold.

Technology and Development

Technology and development expenses primarily sbi$ipersonnel costs associated with the desiyrgldpment, deployment, testing, operation and
enhancement of our products as well as costs adedaiith the data centers, systems, storage &wbtemunications infrastructure supporting thosslpcts
(excluding depreciation expense). Technology anld@ment expenses also include thpaty development costs, localization costs inauteetranslate produc
for international markets and technology licensamgl support and maintenance costs.

Costs related to software development are includéelchnology and development expense until thérpireary stages of development are concluded.
Development costs incurred subsequent to the predity stages of development and prior to the cotigrieof all substantive testing of a product offeriare
capitalized
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and amortized to cost of revenue over the estimiitedf each product. Costs capitalized duringogltiods presented have not been material. Cdstedeto the
enhancement of existing products are includeddhrielogy and development as incurred.

Marketing and Advertising
Marketing and advertising expenses primarily cdredfi®nline traffic generation costs, televisiordaadio advertising, spokesperson and event spsingst
personnel costs associated with our marketing abtiqrelations functions and affiliate program aoissions.

Advertising costs are expensed either as incuaktthe time a commercial initially airs or whenrarpotion first appears in the media. Advertisingenxses
were $114,955, $121,114 and $139,432 during 20023 2nd 2014, respectively. At December 31, 20kthad contractual commitments for certain marketing
agreements with future payments totaling $23,73¥idi2015.

Customer Care

Customer care expenses primarily consist of pelarosts associated with our customer care ce@testomer care expenses also include third-party
customer care center operating costs.

General and Administrative

General and administrative expenses primarily adrdipersonnel and related overhead costs foexecutive leadership, accounting, finance, legdl an
human resource functions. General and adminiseg&ipenses also include professional service teemufdit, legal, tax, accounting and acquisitiorsf for all
office space, insurance and other general costs.

Equity-Based Compensation
In connection with the Merger, certain Holdingsiak options were exchanged for fully-vested optimnsewco (the Rollover Options), and were recorded
at fair value determined using the Black-Scholesoompricing model at the Merger date.

Option grants are accounted for using the fair@ahethod. Grant date fair values are determinetubie Black-Scholes option pricing model and alsin
option award approach. The measurement date féorpeance vesting options is the date on which figieable performance criteria are approved bytmard o
directors (the Board). Key assumptions used irddtermination of fair value are as follows:

Expected Life—Represents the period equitgsed awards are expected to be outstanding. Beohtise lack of sufficient historical data necegsa
calculate the expected life, we use the averagieeofesting term and the contractual term to esértiee expected life for equity-based awards.

Expected Stock Volatility-Based on the weighted-average of the historicalksprice volatilities of a group of comparable [iwlsompanies.
Expected Dividend Yield-We use a dividend rate of 0.0% based on the eapectof not paying dividends in the foreseeabterL

Risk-Free Interest Rate-Based on the yield curve of a zeroupon U.S. Treasury bond with a maturity equah®expected term of the option on
grant date.
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The fair value of options granted was estimatedgittie following weighted-average assumptions:

Year Ended December 31

2012 2013 2014
Expected life of options (in years) 6.5 6.5 6.5
Expected volatility 43.% 43.%% 42.2%
Expected dividend yiel — — —
Risk-free interest rat 1.C% 1.2% 1.%

Historical data is used to estimate the expectedbau of future option forfeitures, which is adjubteased on actual experience.

Income Taxes

We are structured generally as a limited liabiigmpany taxed as a partnership for U.S. incom@tagoses. Under these provisions, we are considered
pass-through entity and generally do not pay caigoncome taxes on our taxable income in mosidiciions. We are liable for income taxes in cerfareign
countries, in those states not recognizing our-flasasigh status and for certain subsidiaries natdeas pass-through entities. Amounts relatinyése income
taxes are recorded as benefit (provision) for inedaxes in our consolidated statements of opematidmounts we pay for income taxes attributableun
members are accounted for as ownership transac#onsunts accrued for the future payment of incdaxes are included in accrued expenses in our tidassd
balance sheets.

Deferred income taxes arise from temporary diffeesrbetween the tax basis of assets and liabititidstheir reported amounts in our consolidatealrfonel
statements, which will result in taxable or dedhietamounts in the future. In evaluating our apiid recover deferred tax assets within the jucidin from which
they arise, we consider all positive and negatisdence including our three-year cumulative histarioperating results, ongoing tax planning stiagegnd our
forecast of future taxable income, on a jurisdictiy jurisdiction basis.

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 technical merits of h&@tjpn. The tax benefits recognized from such tpmss are then measured based on the largest bhaeiing a
greater than 50 percent likelihood of being reaimpon ultimate settlement.

Comprehensive Loss
Our comprehensive loss is equivalent to our net thsing each of the periods presented, and as sagtatement of other comprehensive loss is ptede
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Fair Value Measurements

Fair value is defined as an exit price, represgritie amount that would be received to sell antass@aid to transfer a liability, in an orderhahsaction
between market participants. The framework for meag fair value provides a three-tier hierarchipptizing inputs to valuation techniques used iaasuring
fair value as follows:

Level 1—Observable inputs such as quoted prices for idahgissets or liabilities in active markets;
Level 2—Inputs, other than quoted prices for identicaké&ssr liabilities in active markets, which are ebvable 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 acquisition datesh&se price is allocated to the tangible and gitde
assets acquired and the liabilities assumed bas#ted estimated fair values, with the excessnmae as goodwill. If applicable, we estimate thie ¥alue of
contingent consideration payments in determinirghrchase price. Contingent consideration is #uasted to fair value in subsequent periods ae@ease or
decrease in general and administrative expensas ioonsolidated statements of operations. Acqoisielated costs are expensed as incurred.

Concentrations of Risks

Our financial instruments exposed to concentratafrgedit risk consist primarily of cash and casjuivalents and short-term investments. Although we
deposit cash with multiple banks, these depositduding those held in foreign branches of glokziks, may exceed the amount of insurance provideslioh
deposits. These deposits may generally be redeapmuddemand and bear minimal risk.

No single customer represented over 10% of ouf tet@nue for any period presented.

In order to reduce the risk of downtime of the prctd we provide, we have established data centerarious geographic regions. We have internal
procedures to restore products in the event oftisat any of our data center facilities. We sewecustomers and users from data center fasildferated either
by us or third parties, which are located in M&egttsdale and Phoenix, Arizona; Los Angeles, Galif; Ashburn, Virginia; Singapore and Amsterddime
Netherlands. Even with these procedures for disastevery in place, the availability of our protiicould be significantly interrupted during theplementatior
of restoration procedures.

Recent Accounting Pronouncements

In May 2014, the Financial Accounting Standardsr8d&ASB) issued a converged standard on reveraggnition from contracts with customers. The 1
standard’s core principle is the recognition oferewe when promised goods or services are trandferreustomers in an amount reflecting the conatitar to
which a company expects to be entitled in exchdogthose goods or services. Furthermore, this stewdard will require enhanced disclosures andpralide
additional guidance for multiple-element revenummgements. Companies will need to use more judgthan is required under existing guidance. These
judgments ma
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include identifying performance obligations in gtmntract, estimating the amount of variable consitien to include in the transaction price andeking the
transaction price to each separate performancgaildn. This new standard permits the use of eitieretrospective or cumulative effect transitioathod. We
expect the guidance will be effective for us in fingt quarter of 2017 and early adoption is naipited. We have not yet selected a transition o@#nd are
currently evaluating the impact of this new staddam our consolidated financial statements.

In August 2014, the FASB issued new guidance réggrdisclosure of uncertainties about an entitysity to continue as a going concern. This guidanc
defines management’s responsibility to assess ty’srability to continue as a going concern aagtovide related footnote disclosures in certaioumstances.
We do not expect the adoption of this guidancesatiffe for us in 2017, to have a material impacbonconsolidated financial statements.

3. Acquisitions

2014 Acquisition

In August 2014, we completed an acquisition forsidaration consisting of cash of $42,000 and cgetirh consideration of up to an additional $3,000
payable upon the achievement of specified milestoviée recognized a liability of $2,300 representimg estimated fair value of the contingent corsitien at th
acquisition date. This acquisition is not matet@abur results of operations, and as a result,rofopma financial information is presented.

The purchase price was allocated to the tangibder@angible assets acquired and liabilities asslb@sed upon our assessment of their relative/ddiies
as of the acquisition date with $33,612 attributedoodwill, which is deductible for income tax poses, $10,800 to identified intangible assetsfi® of net
liabilities assumed. The identified intangible assehich primarily include developed technologyl@ustomer relationships valued using either incomne&ost-
based approaches, have a total weighted-averageization period of 4.5 years. The acquisitionxpected to provide enhanced online capabilitiesuto
customers, and goodwill was primarily attributatlesynergies expected to arise after the acquisitio

Media Temple

In October 2013, we completed the acquisition @%®f the stock of Media Temple, Inc., a providEwebsite hosting and other cloud-based produots, f
consideration of $94,480 in cash. This acquisitfonot material to our results of operations, and aesult, no proforma financial information iegented.

The purchase price was allocated to the tangibderaangible assets acquired and liabilities assub@sed upon our assessment of their relativerddiies
as of the acquisition date with $66,536 attributiedoodwill, which is not deductible for income tpmrposes, $35,200 to identified intangible as$#ts358 to
property and equipment, $8,100 to deferred reve$ini®34 to net deferred tax liabilities resultimgmarily from the non-deductibility of intangiblessets
amortization expense and $1,120 to other net aasqtsred. The identified intangible assets, wigdmarily include customer relationships, developathnology
and trade names valued using income-based appdwhee a total weighted-average amortization gesfat.9 years. Goodwill was primarily attributaldethe
value of the assembled workforce along with thetioa of expanded market opportunities for our wasiproducts.

Fair values and useful lives assigned to intangiskets were based on the estimated value and tisse assets by a market participant. The proped
equipment balance of $7,358 includes a decrea$#,807 from historical carrying amounts necessamyrésent these assets at fair value. The faiewafithe
deferred revenue
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of $8,100 was determined using a cpkts profit approach, which estimated the cosutfilifthe obligations plus a normal profit margiwhich resulted in a $2,7:
reduction from the historic deferred revenue baaiée recognize this deferred revenue over thegetiequired to satisfy the acquired customer atitgs.

Other 2013 Acquisitions

During 2013, we completed four other acquisitiomstbtal aggregate consideration consisting ofcéigh of $64,047; (2) 365 Newco units valued at 3,
(3) warrants for the purchase of 126 Newco unitsaat $568; and (4) the assumption of vestedpptvalued at $153. These acquisitions are notriabte our
results of operations, and as a result, no profdinaencial information is presented.

The aggregate purchase price was allocated tatiggble and intangible assets acquired and lisslissumed based upon our assessment of théiveela
fair values as of the respective acquisition daigls $45,805 attributed to goodwill, of which $323is not deductible for income tax purposes, $23 16
identified intangible assets and $1,428 of netilit?ds assumed. The identified intangible assetsich include branding, developed technology arstamer
relationships valued using either income- or ca@stelol approaches, have a total weighted-averagdization period of 4.1 years. Goodwill was primgril
attributable to synergies expected to arise dfieacquisitions and the value of assembled workforc

In connection with one of the acquisitions, we &$618 Newco units valued at $7,003 subject to eympént-based vesting over a period of 30 months
following the acquisition date. As vesting of theseards is subject to continuing employment, wermequity-based compensation expense over thgest
period, which is included in the amounts shown ote\6.

2012 Acquisition

During 2012, we completed an acquisition for coesition consisting of $17,775 in cash and 186 Newtdts valued at $1,894. This acquisition is not
material to our results of operations, and as alt;e® proforma financial information is presented

The purchase price was allocated to the tangibder@angible assets acquired and liabilities asslb@sed upon our assessment of their relative/ddiies
as of the acquisition date with $9,800 attributedientified intangible assets, $9,386 to goodwihjch is deductible for income tax purposes, a#@35to other
net assets acquired. The identified intangibletasséich include developed technology, customktimnships and trade names valued using incomeebas
approaches, have a total weighted-average amaotiza¢riod of 4.8 years. Goodwill was primarilyrdttitable to synergies expected to arise afteatwiisition
and the value of the assembled workforce.

4. Goodwill and Intangible Assets

The following table summarizes changes in our gathdhalance:

Balance at December 31, 20 $1,515,22.
Goodwill related to acquisitior 112,34
Balance at December 31, 20 1,627,56!
Goodwill related to acquisitior 33,61:
Balance at December 31, 20 $1,661,17
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Intangible assets are summarized as follows:

December 31, 201

Gross Carrying Accumulated Net Carrying
Amount Amortization Amount
Indefinite-lived intangible asset:
Trade names and brandi $  445,00( nle $ 445,00(
Finite-lived intangible asset:
Customer relationshig 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
December 31, 201
Gross Carrying Accumulated Net Carrying
Amount Amortization Amount
Indefinite-lived intangible asset:
Trade names and brandi $  445,00( nle $ 445,00(
Finite-lived intangible asset:
Customer relationshig 336,85( $ 143,02 193,82¢
Developed technolog 209,48 107,41 102,06:
Trade name 10,90( 2,79 8,10¢
Other 1,10( 442 65€
$ 1,003,33 $ 253,67 $ 749,65:

Customer relationships, developed technology, treaiees and other intangible assets have weightedge useful lives from the date of purchase of 103

months, 65 months, 59 months and 36 months, réspBctAmortization expense was $63,475, $90,398 $8i7,185 during 2012, 2013 and 2014, respectively.
The weighted-average remaining amortization pefdodmortizable intangible assets was 56 monthsf &ecember 31, 2014.

Based on the balance of finite-lived intangibleetsst December 31, 2014, expected future amadizaekpense is as follows:

Year Ending December 31.

2015 $ 91,83(
2016 81,85
2017 47,20(
2018 39,40(
2019 24,01
Thereaftel 20,35¢

$ 304,65:
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5. Members' Interest

Pursuant to the terms of the Desert Newco, LLCeagent (LLC Agreement), the members’ interest cassiba single class of units. A member is entitled
to one vote for each unit held by such member, withajority vote required to approve matters sictamong other things, the issuance of additionésuan
initial public offering, the sale of Newco, the ureence of certain additional indebtedness, thergmy of any distributions and the acquisition de € certain
assets. At December 31, 2013 and 2014 there wé&r&32and 129,003 units outstanding, respectively.

The LLC Agreement also provides for our profitdasses to generally be allocated among the menibexscordance with each member’s proportionate
share. Distributions approved by the members &ieathade on a pro-rata basis in accordance withmeachber’s proportionate share.

In May 2014, the Board authorized a $350,000 diistidn to our unit holders and to holders of cere@ssumed options, including amounts to be paid in
future periods as certain restricted units vestigu2014, we paid $348,965 in cash distributiare] at December 31, 2014, had remaining unpaidhlisbns of
$1,035. Holders of other equity-based awards reckan approximate $2.60 per unit adjustment t@Keecise price of their awards, in accordance thi¢h
antidilution provisions of the Desert Newco, LLC120Unit Incentive Plan (the Unit Incentive Planhivh is equivalent to the per unit amount of thehca
distribution. These equitable adjustments presetivedntrinsic value among all equity-based awafd® distribution was considered an equity restmicg, and
accordingly, modification accounting was appliede W aluated whether any additional equity-basedpemsation expense would need to be recognizebeto t
extent the fair value of any modified awards phes ¢ash to be received (if applicable) exceededsihgalue of the original awards before the midifion. Our
evaluation concluded that no material additionaligigbased compensation expense was requiredesitt of the modification.

The equity restructuring was in accordance witheagxisting contractual antidilution provision; thére, the cash paid will not impact our earnipgs unit
computation and the changes to the options notviagea cash award will be accounted for by inciegshe denominator in our earnings per unit corapoih
using the treasury stock method.

6. Equity-Based Compensation Plans

Our Board adopted the Unit Incentive Plan and basrved 27,546 units for issuance as awards thgeeufin additional 9,401 units were authorizedtfer
Rollover Options. As of December 31, 2014, 6,09&sware available for issuance as future awards.

We grant options vesting solely upon the continelegployment of the recipient (Time Options) as vaslloptions vesting upon the achievement of
predetermined annual or cumulative financial-basegets coinciding with our fiscal year (Performar@ptions). According to the award terms, 20% efTime
Options vest on each of the five successive ansévirs of the vesting commencement date, and 2a#ed?erformance Options vest based on the achaveoh
predetermined performance targets in each of theessive five fiscal years. In the event the perforce targets are not achieved in any given year, t
Performance Options for such year will subsequerdght upon the achievement of cumulative perforreaargets in the following fiscal year. Vestingtioé Time
Options and Performance Options is also subjeatteleration in the event of a change in control.

Each of these options, whether Time Options ordPeréince Options, have a contractual term of tersyaed are granted with an exercise price equdleto
fair value of the units on the grant date. BothTimae Options and Performance Options are subjeeatious provisions by which we may require an leyge,
upon
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termination, to sell us any vested options or ur@t®ived upon exercise of the options at amouygsiied in the Unit Incentive Plan based uponrteson for the
termination. Equity-based compensation expensecisgnized through the expected vesting date of epiibn.

During 2012, we exercised our rights to repurchasts acquired through the exercise of certain @i Options held by two former executives. We paid
$18,385 to repurchase these units, representinithealue of the underlying units as of the dafteepurchase, less the exercise price of the nptiDuring 2012,
2013 and 2014, we paid $6, $356 and $1,635, ragpictto repurchase units acquired through thease of options by other employees.

In addition to the repurchase rights common taait options, certain of our executive officers laadadditional right in the event their employmeas
terminated due to disability or upon death priothte earlier of a change in control or the thirdigarsary of an initial public offering. Under thaslditional right,
such officers, or others on their behalf, had thbtrto require us to repurchase their owned wanith vested unit options at a price equal to thenfarket value les
any applicable exercise price of each such unicé&we did not control these repurchase rightsotiveed units and vested unit options held by thexetives wer:
classified outside of members’ equity as redeemanits in our consolidated balance sheets, valuéuk# intrinsic value of $58,241 at December Z113. In
December 2014, each of the executive officers vehities additional right, and as a result, the ant®have been reclassified from redeemable unitseimbers’
interest.

In connection with certain acquisitions, we assutiedoption plans of acquired companies. In theses, the assumed options were converted into Newco
options maintaining the existing vesting terms aridnsic value at the time of acquisition. Durigg12, 2013 and 2014, we assumed option grantsngthd8,
167 and 0, respectively. Equity-based compensatipense related to assumed options is includetkitotals below.

The following table summarizes our option activity:

Weighted-
Weighted- Average
Average Weighted- Remaining
Grant- Average Contractual Aggregate
Number of Date Fair Exercise Life Intrinsic
Units Value Price (in years) Value
Outstanding at December 31, 2011 21,03¢ $ 5.2¢%
Grants, including 198 assumed in acquisiti 1,13¢ $ 5.0¢ 6.7C
Exercises (2,46%) 2.5¢
Forfeitures (3,42) 7.41
Outstanding at December 31, 2( 16,28¢ 5.27
Grants, including 167 assumed in acquisiti 10,777 4.9¢ 8.32
Exercises (22¢) 5.0¢
Forfeitures (1,039 7.9%
Outstanding at December 31, 2( 25,80¢ 6.42
Grants 4,78 7.82 16.7C
Exercises (1,760) 4.2¢
Forfeitures (2,189 8.14
Outstanding at December 31, 2( 26,64¢ 8.27 8.C $265,07!
Vested at December 31, 20 11,38¢ 4.97 7.5 150,93¢
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During 2014, we also granted 87 RSUs with a weidptateerage grant-date fair value of $16.11 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 performance based awards, wgnize compensation costs separately for eachngestinche. We also estimate when and if performanc
based awards will be earned. If an award is nosidened probable of being earned, no amount ofteduaised compensation is recognized. If the anvaddemed
probable of being earned, related equity-based eosgtion expense is recorded over the estimateitsgreriod.

During 2012, 2013 and 2014, we recognized $11,$86,448 and $30,185 of equihased compensation expense, respectively, incl®ingo, and $3,72
respectively, of additional expense resulting friva modification of certain awards. At December 3114, total unrecognized compensation expensted:ta
non-vested unit awards was $50,261 with an expeet@dining weightedverage recognition period of approximately threarg. During 2013, we determined
performance targets relating to a portion of oufé?emance Options would not be met, and accordinglyersed $1,768 of previously recognized equityeal
compensation expense. We currently believe theopaeince targets related to all other Performandé@pwill be achieved. If such targets are notiewatd, or
are subsequently determined to not be probableioflachieved, no equity-based compensation expetaeng to Performance Options will be recognjzeu
any previously recognized equity-based compensatipense will be reversed.

7. Deferred Revenue
Deferred revenue consists of the following:

December 31

2013 2014
Current:
Domains $ 421,71: $ 463,97¢
Hosting and presenc 231,70¢ 284,00¢
Business applicatior 48,83" 75,29°
$ 702,25¢ $ 823,28:
Noncurrent:
Domains $ 247,47 $ 266,83
Hosting and presenc 113,08« 131,48«
Business applicatior 23,34 30,91«

$ 383,89 $ 429,22
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8. Long-Term Debt
Long-term debt consists of the following:

December 31

2013 2014
Term Loan due May 13, 2021 (effective interest mt6.4% and 5.2% at December 31, 2013 and 20%gerively) $ 832,87 $1,094,50!
9% Note payable to Holdings due December 15, 28&9i6r Note’ 300,00( 300,00(
Revolving Credit Loan due May 13, 2019 (effectimterest rate of 4.0% at December 31, 2( — 75,00(
Total 1,132,87! 1,469,501
Less unamortized original issue discounts on-term debi® (47,42)) (50,57¢)
Less current portion of lor-term debt (1,520 (4,989

$1,083,93 $1,413,93

(1) Original issue discounts are amortized to inteegpense over the life of the related debt instrumesing the effective interest meth

Term Loan and Revolving Credit Loan

We originally entered into our secured credit agreet (the Credit Facility) on December 16, 201hsisting of a $750,000 original balance term loan
maturing on December 16, 2018 (the Term Loan) anavailable $75,000 revolving credit loan maturamgDecember 16, 2016 (the Revolving Credit Loamhe T
Term Loan was issued at a 5% discount on the fatteemote at the time of original issuance forpr@iceeds totaling $712,500. We refinanced the Tlesem on
multiple occasions lowering our effective intereste. Additionally, on October 1, 2013, we borroveadadditional $100,000 on the Term Loan, bringhegthen
outstanding principal balance to $835,000. Ourwat#ns determined modification accounting appf@deach refinancing and the additional borrowing.
Modifications occurring less than one year apamenevaluated against the terms of the debt in macgear prior.

On May 13, 2014, we amended our Credit Facilitintvease the Term Loan to $1,100,000 and the dlaitzpacity on the Revolving Credit Loan to
$150,000. The amended Term Loan was issued afadigount on the face of the note, providing netémental proceeds of $263,750. At the same tivee,
borrowed $75,000 on the Revolving Credit Loan. Teurity dates of the Term Loan and Revolving Gredan were extended to May 13, 2021 and May 13,
2019, respectively. Borrowings under the refinanCeeldit Facility bear interest at a rate equabtamur option, either (a) LIBOR (not less than 1.fif6the Term
Loan only) plus 3.75% per annum or (b) 2.75% pewanm plus the highest of (i) the Federal Funds Rate 0.5%, (ii) the Prime Rate, or (iii) one-moniBOR
plus 1.0%. The interest rate margins will be reduaye 0.50% should we complete a qualified initiabfic offering and meet certain leverage critetigaddition, a
1.0% pre-payment premium is payable during thewevehonths following this amendment under certaiouchstances.

In evaluating the May 2014 amendment, we compdrechét present value cash flows of the Term Logslane one year prior to the date of the amendment
and the amended Term Loan, which varied by less 186, and concluded the loans were not substantdferent. As a result, we accounted for the Té&iman
amendment as a debt modification and fees paidetéenders of $5,446 were recorded as an additdisebunt on the Term Loan. In addition, as a tesfuthe
additional borrowing capacity of the Revolving Gtddban, we accounted for the Revolving Credit L@anendment as a modification. We incurred $1,635 of
financing-related fees related to the modificatiérthe Revolving Credit Loan, which were recordedha asset to be amortized to interest expenseluéfe of
the related debt using the effective interest nmettho
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In addition to paying interest on outstanding pipat under the Term Loan, we are required to pagramitment fee to the lenders under the Revolving
Credit Loan for any unutilized commitments. The coitment fee rate is 0.50% per annum and is redt@@d375% per annum upon our achievement of certain
financial ratios.

The Credit Facility requires us to prepay outstagdéerm loans, subject to certain exceptions, wititentages of excess cash flow, proceeds obndinary
course asset sales or dispositions of propertyramee or condemnation proceeds and proceeds fr@indurrence of certain debt.

The Credit Facility contains certain covenantsluding, among other things, covenants limiting ability to incur additional indebtedness, sell éssecur
additional liens, make certain fundamental changag,distributions and make certain investmentdi#@hally, the Credit Facility also requires usnaintain
certain financial ratios. All obligations under tBeedit Facility are unconditionally guaranteedthy assets of substantially all of our subsidiakgéDecember 31
2014, we were not in violation of any covenantshef Credit Facility.

The estimated fair value of the Term Loan was $1,8B9 at December 31, 2014 based on observablestmaiikes for this loan, which is traded in a less
active market and is therefore classified as a L2¥air value measurement. The estimated fair@alithe Revolving Credit Loan approximates itslbealue at
December 31, 2014 based on borrowing rates cuyraadlilable for loans with similar terms, which atassified as a Level 2 fair value measurement.

Senior Note

On December 16, 2011 we issued the Senior Noteolditfs at a 4% discount on the face of the noteebriginal issue for net proceeds totaling $268,
The Senior Note bears interest at a rate of 9% wttrest payments made on a quarterly basis amgresawith the outstanding principal of $300,009ai#e on
December 15, 2019. We may redeem some or all dbéméor Note at any time at redemption premiumgiranfrom 100% to 104.5%. In addition, we may be
required to redeem the Senior Note at 101% of gfgeesate principal amount outstanding in the ewéertain change in control events.

The Senior Note contains certain covenants, inolyidimong other things, covenants limiting theighdf our subsidiaries, and effectively limitingio
ability to incur additional indebtedness, issuedaified stock, guarantee indebtedness by cerésiticted subsidiaries, engage in transactions affiliates, sell
assets, incur additional liens and pay distribugiosl obligations under the Senior Note are undtoially guaranteed by the assets of substantallgf our
subsidiaries. At December 31, 2014, we were netdlation of any covenants of the Senior Note.

The estimated fair value of the Senior Note was3$10 at December 31, 2014 based on observablestyaikes of similar debt instruments traded irs les
active markets, which are classified as Level RvValue measurements.

Debt Issue Costs

In conjunction with the original issuance of thed_oan, Revolving Credit Loan and Senior Note dgr2011 and the modification of the Revolving Ct
Loan in May 2014, we incurred a total of $10,718ioéncing-related fees recorded as an asset &rtmetized to interest expense over the life ofrélated debt
using the effective interest method. As of Decen8igr2014, we have $6,745 of unamortized finantees.
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Future Debt Maturities
Aggregate principal payments, exclusive of any uoiized original issue discounts, due on long-teeht as of December 31, 2014 are as follows:

Year Ending December 31:

2015 $ 11,00(
2016 11,00(¢
2017 11,00(¢
2018 11,00(¢
2019 386,00(
Thereaftel 1,039,501

$1,469,50

9. Commitments and Contingencie:

Lease Financing Obligation

In April 2013, we entered into an 11 year leaseeagrent for new office space in Tempe, Arizona umdech we occupied the total available space
commencing in September 2014. The lease agreett@nsdor rent abatement during the first full yeaith rent payments of $268 per month thereafter,
consisting of both base rent and a tenant improme@d@®wance. The rent will increase to $301 penthdeginning in the seventh year. The lease pesvits with
two consecutive options to extend the term for fiears each. In the event we choose to extencthedf the lease, the monthly rent for each addtiderm will
be based on 95% of the then-prevailing market rate.

As a result of our involvement during the constiartiperiod, we were considered to be the owneh@ftbnstruction project for accounting purposerup
completion of construction in September 2014, vebrdit meet the sale-leaseback criteria for deratiogrof the building assets and liabilities; thiere, we were
required to record an asset representing the¢otdlof the building paid by the lessor and thedeia accounted for as a financing obligation. \Agtelized
$18,085 of construction costs incurred by the lesshich are being depreciated over an estimatetlukfe of 40 years. Rent payments are treateprieipal an:
interest payments on the lease financing obligatidth an amount recorded as estimated land legsense each period. The lease financing obligatidhe end
of the lease term will approximate the net boolugalf the building to be relinquished to the lesgarof December 31, 2014, the lease financingoaltibn totalec
$18,722, which is included in other long-term lidigis in our consolidated balance sheets.

Future minimum payments under this lease as of mbee 31, 2014 are as follows:

Year Ending December 31.

2015 $ 1,87¢
2016 3,21t
2017 3,21t
2018 3,21t
2019 3,21t
Thereaftel 19,22;
Total minimum payment $33,95%
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Leases

We lease office space, data center space (includimgnitments for specified levels of power), vebschnd certain computer equipment under operatidg a
capital leases expiring at various dates througiie®eber 2026. Total operating lease rent expenseb®®,198, $29,605 and $39,316 during 2012, 2042844,
respectively.

Future minimum lease obligations under capitaldsand non-cancelable operating leases with inérals in excess of one year at December 31, 2@14 a
as follows:

Capital Operating
Year Ending December 31: Leases Leases
2015 $ 7,00¢ $ 36,38¢
2016 6,24¢ 25,62¢
2017 2,90¢ 14,64¢
2018 45C 9,23¢
2019 — 6,467
Thereaftel — 23,79(
Total minimum payment 16,60¢ $116,15:
Less: amount representing inter (679)
Capital lease obligatio $15,93¢

Service Agreements

We have entered into long-term agreements wittacevendors to provide for software and equipmeaintenance, specified levels of bandwidth and other
services. Under these arrangements, we are redoiredke periodic payments. Future minimum oblmaiunder these non-cancelable agreements withl init
terms in excess of one year at December 31, 2@&ldsafollows:

Year Ending December 31.

2015 $18,32:

2016 5,58¢

2017 1,57¢

2018 154

2019 44

Thereaftel 7
Total minimum payment $25,69¢
Litigation

From time-to-time, we are a party to litigation asubject to claims incident to the ordinary cowsbusiness, including intellectual property clajiador
and employment claims, breach of contract claintsaher asserted and unasserted claims. We inaéstilgese claims as they arise and accrue estifioates
resolution of legal and other contingencies whessés are probable and estimable. While the resfuttsch normal course claims and legal proceediagsot be
predicted with certainty, management does not belibased on current knowledge and the likely tgrafresolution of various matters, any additiorsonably
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possible potential losses above the amount acdowesich matters would be material to our constdiddinancial statements. Regardless of the outctegal
proceedings may have an adverse effect on us echudefense costs, diversion of management ressuand other factors.

In December 2014, we entered into a settlemeneaggat with an insurance carrier under which we doeteive $7,500. As a result of this settlemeset, w
reduced general and administrative expenses bY85112014, representing the total costs incurcedate. We also recorded $2,400 in other long-tezhilities
in our consolidated balance sheets, as this antepnésents our current best estimate of the pateoture losses. The full amount of the settlenveas recorded
in prepaid expenses and other current assets ioomsolidated balance sheets, and was receivedtfreinsurance carrier in January 2015.

Indemnifications

In the normal course of business, we have madeinertdemnities under which we may be required &kenpayments in relation to certain transactions.
These include indemnities to our directors ancdcef§ to the maximum extent permitted under applécatate laws and indemnifications related to ¢ettase
agreements. In addition, certain advertiser anellegpartner agreements contain indemnificatiavizions, which are generally consistent with thpsevalent in
the industry. We have not incurred significant gations under indemnification provisions historigahnd do not expect to incur significant obligais in the
future. Accordingly, no liability has been recorded any of these indemnities.

We include service level commitments to our custengeiaranteeing certain levels of uptime reliap#éihd performance for our hosting and premium DNS
products. These guarantees permit those customeesdive credits in the event we fail to meet ¢hiesels, with exceptions for certain service iniptions
including but not limited to periodic maintenan@ther than as disclosed, we have not historicaltyired any material costs as a result of such doments and
have not accrued any liabilities related to sudigakions in our consolidated financial statements.

Indirect Taxes

We are subject to indirect taxation in some, butallp of the various states and foreign jurisding in which we conduct business. Laws and regurati
attempting to subject communications and commeocelucted over the Internet to various indirect $aaxee becoming more prevalent, both in the U.S. and
internationally, and may impose additional burdenss in the future. Increased regulation couldatiegly affect our business directly, as well as blusinesses
our customers. Taxing authorities may impose imtlitexes on the Internet-related revenue we geméesed on regulations currently being appliedndar, but
not directly comparable, industries. There are ntegnysactions and calculations where the ultimadé@ect tax determination is uncertain. In additfidamestic
and international indirect taxation laws are subjechange. In the future, we may come under audiich could result in changes to our indirect éaskmates. W
believe we maintain adequate indirect tax resetvedfset potential liabilities that may arise upaudit. Although we believe our indirect tax estiesaand
associated reserves are reasonable, the finahuetdion of indirect tax audits and any relateidition could be different than the amounts essaklil for indirect
tax contingencies. We continually evaluate thosisdlictions in which nexus exists, and in July 2@ihlemented processes to collect sales taxes dram
customers where a requirement to do so exists.

In 2013, we recorded a sales tax liability of $2@ 4reflecting our best estimate of the probalability, based on an analysis of our business itietsy
revenues likely subject to sales taxes and appéaagulations in each taxing jurisdiction. Of taimount, $10,111 related to periods prior to Decanils, 2011
and was indemnified by Holdings, for which an indefiaation asset was recognized.
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During 2014, we continued our process of evaluatioge jurisdictions in which nexus exists, and rehgoducts are taxable under applicable tax
regulations. We revised our sales tax liabilitycoddtion and identified an error related to theraaecrual of the sales tax liability and relatedeémnification asset
as of December 31, 2013. Based on this additiamallais, we determined $6,377 of the amount reabid®013 was in error, of which $2,878 relategéoiods
indemnified by Holdings and $1,778 related to 2042 reversed $3,499 of previously recorded expéarssales taxes to correct this error based orrexised
analysis, and determined the amounts related ¢o grinual and interim periods were not materiauoconsolidated financial statements.

During 2014, we made payments totaling $17,15%itious jurisdictions for sales tax liabilities riday to prior periods. We recorded an expense qf 32!
to increase our sales tax liability for currentipérsales activity and reduced our liability by #36 due to changes in estimates. We also receiw@&d$ from
Holdings as payment for the indemnified portiortha# sales tax liability, and as a result, agreeeliease Holdings from its indemnification obligatifor certain
transaction-based taxes. As of December 31, 2Qirdsiimated sales tax liability was $5,939, whiethects our best estimate of the probable liabb&sed on an
analysis of our business activities, revenues stibjesales taxes and applicable regulations ih gaesdiction. Due to the complexity and uncertgisurrounding
indirect tax laws, we believe it is reasonably jiuseswve have incurred additional losses relatedirect taxes; however, we are not able to estraatange of the
loss.

Off-Balance Sheet Arrangements

As of December 31, 2013 and 2014, we had no ofifza sheet arrangements that had, or which arenalaly likely to have, a material effect on our
consolidated financial statements.

10. Defined Contribution Plan

We maintain a defined contribution 401(k) plan aavg all eligible employees, who may contributetad00% of their compensation, subject to limitatio
established by the Internal Revenue Code. We matgiloyee contributions on a discretionary basigefse for our matching contributions was $6,0983%
and $7,692 during 2012, 2013 and 2014, respectively

11. Income Taxes

We are structured generally as a limited liabiigmpany taxed as a partnership for U.S. incom@tagoses. Under these provisions, we are considered
pass-through entity and generally do not pay catgoncome taxes on our taxable income in mosidiciions. We are liable for income taxes in cerfareign
countries, in those states not recognizing our-ffassigh status and for certain subsidiaries nadeaas pass-through entities.

The domestic and foreign components of loss befa@me taxes are as follows:

Year Ended December 31

2012 2013 2014

U.S. loss before tax $ (278,46) $ (203,37) $ (148,96)
Foreign income (loss) before t (809) 2,34 2,83t
Loss before income taxi $ (279,27() $ (201,02 $ (146,129
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Benefit for income taxes consists of the following:

Year Ended December 31

2012 2013 2014
Current:
Federal $ (83 $ (89 $ (122
State — @) (26¢)
Foreign (770) (1,92¢) (3,604
(859) (2,029 (3,999
Deferred:
Federal 38:¢ 2,881 4,922
State 10C 43€ 1,73¢
Foreign 58¢ (15§) 157
1,071 3,16¢ 6,81¢
Benefit for income taxe $ 21¢€ $ 1,142 $ 2,82¢

Our effective income tax rate differs from statytcates primarily due to our pass-through entitucture for U.S. income tax purposes, while benegted
as taxable in certain states and various foreigmiies as well as for certain subsidiaries. Irf@kign countries except Canada, we operate thréegal entities
disregarded for U.S. income tax purposes, andulijec to income tax in both the local country &émel U.S. Our foreign tax is based primarily on s&es to
foreign countries.

Components of our benefit for income taxes areksvis:

Year Ended December 31

2012 2013 2014

Expected benefit at federal statutory tax rate (84% $ 94,95 $ 68,34¢ $ 49,68
Effect of rates due to pass through enti (94,657 (66,02)) (45,759
Foreign earnings taxed at lower ra (87) (1,849 (2,539
State taxes, net of federal ben 103 39¢ 1,50¢
Other (93 25¢ (77)
Benefit for income taxe $ 21t $ 1,14 $ 2,82«
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Deferred income taxes reflect the net effects wipterary differences between the carrying amountseéts and liabilities for financial reporting poses
and the amounts used for income tax purposes. Beazwur pass-through status, these differendatenerimarily to our taxable subsidiaries and @ierforeign
entities. Significant components of deferred teseés and liabilities are as follows:

December 31

2013 2014
Deferred tax asset
Net operating losse $ 16,02t $ 13,88°
Employee compensatic 12C 692
Depreciatior — 94
Credits and incentive — 20t
Other 58¢ 92t
16,72¢ 15,89
Deferred tax liabilities
Identified intangible: (20,12%) (13,52¢)
Depreciatior (1,059 —
(21,179 (13,52¢)
Net deferred tax assets (liabilitie $ (4,45) $ 2,36i

As of December 31, 2014, our taxable subsidiarie® iederal and state net operating loss carryfiasvior income tax purposes of approximately $38,50
and $25,800, respectively, some of which are stligecarious annual limitations under Section 38the Internal Revenue Code as well as state amiio tax
laws. If not utilized, the federal net operatingdaarryforwards will begin to expire in 2028. Thajority of the state net operating losses aréatable to
California and will begin to expire in 2031.

Deferred tax assets relate primarily to net opegatisses acquired as part of certain acquisitionthe evaluation of the need for a valuationwlace, we
determined it is more likely than not we would ealour deferred tax asset related to certaindasyforwards. These loss carryforwards are attasibie to
specific subsidiaries in the taxing jurisdictionkexe the loss carryforwards exist. Evaluating lpmtitive and negative evidence and most notabéye#pected
deficit by the specific subsidiaries from a cumivietoss position and continued future projectiohpositive income, we determined it was more ljkiblan not
these loss carryforwards would be realized.

In September 2013, the U.S. Treasury and the lat&avenue Service issued final regulations reggrttie deduction and capitalization of expenditures
related to tangible property. The final regulatiomsler Internal Revenue Code Sections 162, 16268¢h) apply to amounts paid to acquire, produdenprove
tangible property as well as to dispositions ofrspmoperty. These regulations were effective fobeginning in 2014, and we have determined theydichave a
material impact on our consolidated financial stegats.

We are subject to an operating agreement put ceathe date of the Merger. The agreement hagmws provisions related to allocations of income a
loss, as well as timing and amounts of distribugitmour owners. This agreement also includes @gom requiring cash distributions enabling oumans to pay
their taxes on income passing through from us. phasision requires distributions based on a té& egual to the maximum combined federal, statel@al tax
rate applicable to an individual or corporationidest in New York City, whichever is higher. AsD&cember 31, 2014, this rate was approximately F%ther,
this
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distribution is based on the owner whose taxalderime passing through from us is the highest. Taximglome for any tax year is derived only afteruedg all
income passing through from us by cumulative logsesiously passed through.

At the time of the Merger, the Funds purchased th&rests in Newco in a taxable transaction,ghgireceiving a step-up for tax purposes in théshzs
the portion of assets they acquired. This stemupx basis allows the Funds to receive addititeableductions not available to Holdings. As a lte$ioldings
will report more taxable income than the Funds.aBee of these additional tax deductions, the Farasreport tax losses in some years even thougtiims
reports taxable income passing through from us.

The required tax distribution is determined by gpyg the tax rate referred to above against therire of the partners passed through by us. The ativell
taxable income passing through to the partnersicptarly Holdings, did not exceed cumulative losgeeviously passed through; therefore, no taxidigions
were required to be paid during 2012, 2013 and 2014

Uncertain Tax Positions

We have filed income tax returns for all years tigio 2013. Our income tax returns remain open ton@xation as follows: U.S. federal, 2011 through201
U.S. states, 2010 through 2013 and various imnatienieign jurisdictions, 2009 through 2013. Cuthemve are under audit by the Internal Revenue iSerfor
the year ended December 31 2012. As we are coesidepass-through entity, the results of this sarditnot likely to have a material impact on ounsmidated
financial statements.

Tax positions are evaluated using a two-step psod&'e first determine whether it is more-likelythaot a position will be sustained upon examinabgn
tax authorities. If a tax position meets this thied, it is then measured to determine the amofiptavision or benefit to be recognized in the fin&l statements.

Based on this analysis, we determined we wereetptired to record a liability related to uncertmiocome tax positions during any of the periods @nésd.
Although we believe the amounts reflected in ospine tax returns substantially comply with appliediederal, state and foreign tax regulations réspective
taxing authorities may take contrary positions dase their interpretation of the law. A tax positisuccessfully challenged by a taxing authorityldeasult in an
adjustment to the provision or benefit for incoraeess in the period in which a final determinatismiade.

12. Loss Per Unit

Basic loss per unit is computed by dividing neslbyg the weighted-average number of units outstenduring the period. Diluted loss per unit is caneul
giving effect to all potential weighted averageutile units, including options, RSUs and warraifitse dilutive effect of outstanding awards, if aisyreflected in
diluted earnings per unit by application of theatigry stock method. Diluted loss per unit for &ltipds presented is the same as basic loss peasittie inclusion
of potentially issuable units would be antidilutive
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A reconciliation of the denominator used in thecaldtion of basic and diluted loss per unit is@®fvs:

Year Ended December 31

2012 2013 2014

Numerator:

Net loss $ (279,05)  $ (199,889 $ (143,309
Denominator

Weighte-average units outstandi—basic and dilute: 126,09¢ 126,66 128,56°

Effect of dilutive securitie — — —

Weighte-average units outstandi—diluted 126,09¢ 126,66 128,56°
Net loss per ur—basic and dilute: $ 221 $ (1589 $ (1.1

During 2012, 2013, and 2014, we had 6,135, 5,28218n519 weighted-average potentially dilutive siniespectively, which were excluded from the
calculation of diluted loss per unit because tlieatfof including such potentially dilutive unitsowld have been antidilutive.

13. Geographic Information
Revenue by geography is based on the address ofighemer. The following sets forth our total rewerby geographic area:

Year Ended December 31

2012 2013 2014
U.S. $713,79: $ 864,73 $1,042,21.
Internationa 197,11 266,10¢ 345,05:

$910,90: $1,130,84! $1,387,26:

No international country represented more than d0@%tal revenue in any period presented. Substiytll of our assets are located in the U.S.

14. Related Party Transactions

Affiliates of certain of the Funds participate eaders under our Credit Facility. Amounts paidhte Funds related to their participation as lendene as
follows:

Year ended December 31

2012 2013 2014
Principal $10,48: $16,65: $ 221
Interest and other fet 3,28¢ 1,532 1,477
Debt financing fee — 501 67€

As of December 31, 2013 and 2014, the Funds heédB3$8 and $29,134, respectively, of the outstangimgripal balance of the Term Loan and $0 and
$4,988, respectively, of the outstanding principelance of the Revolving Credit Loan as participgtenders.
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On December 16, 2011, we entered into a transaatidrmonitoring fee agreement expiring Decembef@B81 with affiliates of certain of the Funds
pursuant to which those entities provide managemedtadvisory services. Under the terms of this@ment, among other things, we are obligated td@#yose
entities an aggregate annual management fee dd@2p@yable quarterly in arrears and increasirggrate of 5% annually, plus reasonable out-of-pbekpenses
incurred in connection with the provision of seesainder the agreement. We paid $2,335, $2,16$28d1 under this arrangement during 2012, 2014aid,
respectively. In accordance with the terms of #peement, we are obligated to make a final payrakapproximately $26,400 in connection with thertgration
of this agreement in the event of the effectiverdsm initial public offering prior to the tentimaiversary of the agreement equal to the presduée\a the
management fees that would have been payableiliataf of certain of the Funds during the ten ygeniod following termination. In addition, on Decber 16,
2011, we entered into a separate indemnificatioaeagent with the parties to the monitoring agregnpmirsuant to which we agreed to provide customary
indemnification to such parties and their affilate

We received consulting services from an affiliat@e of the Funds. We paid $883, $3,111 and $I@@uthis arrangement during 2012, 2013 and 2014,
respectively.

On December 16, 2011, we entered into a servicesagent pursuant to which we are obligated to pieustomary benefits to our founder and to
reimburse up to $500 of business expenses anntalgings participated as a lender under our Creadility until March 2013 and we also pay inter®st
Holdings under the Senior Note. Payments made tdiiklygs under these arrangements were as follows:

Year ended December 31

2012 2013 2014
Interest on the Senior Note $27,00( $27,00( $27,00(
Principal payments under the Credit Faci 501 49,49¢ —
Interest and other fees under the Credit Fac 2,22¢ 52¢ —
Expense reimbursemer — 97 —

In addition, Holdings has indemnified us for camnttéxes related to periods prior to December 16120hd we have agreed to provide customary
indemnification to our founder related to his seevio us.

15. Subsequent Event:

We have evaluated subsequent events through Fgl24aP015, the date on which our consolidatednfiiel statements were available to be issued.

On February 23, 2015, the board of directors of @ddy Inc. (the GoDaddy Board) adopted the GoDaddy2015 Equity Incentive Plan (the 2015 Plan),
subject to stockholder approval. An amount equd4oof the number of shares of GoDaddy Inc. comstook outstanding upon completion of our plannéiigin
public offering plus any shares rolled over frora thnit Incentive Plan (together, the Initial Equitgol) have been reserved for issuance pursuahéet®015 Plan,
which will become effective on the effective dafeoar planned initial public offering. The numbdratares reserved for issuance under the 2015vilkine
increased automatically on January 1st of each peginning in 2016, by a number equal to the let&) 200% of the shares in the Initial EquitydPd(ii) 4% of
the total shares of GoDaddy Inc. common stock antihg as of the last day of the year precedingritrease date or (iii) such other number of shdetsrmined
by the GoDaddy Board.

On February 23, 2015, the GoDaddy Board adopte®tizaddy Inc. 2015 Employee Stock Purchase Plan2@15 ESPP), subject to stockholder appre
A total of 2,000 shares of GoDaddy Inc. Class A gwn stock have been reserved for issuance purtuém 2015 ESPP, which will become effective an th
effective
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date of our planned initial public offering. Themiber of shares reserved for issuance under the RBPP will be increased automatically on Januarpfleach
year, beginning in 2016, by a number equal to ¢lastl of (i) 1,000 shares, (i) 1% of the total esasf GoDaddy Inc. common stock outstanding abefast day
of the year preceding the increase date or (ithsather number of shares determined by the GoD8ddyd.

On February 23, 2015, we granted options to puehasaggregate of 1,799,183 units at an exercise pf $19.50 per option, which is equal to the fai
market value of our units on the date of grant. Weehted-average grant date fair value of theserdswvas determined to be $7.90 per option, whidhoer
recognized as compensation expense over the rdduiree service period of each award, taking atoount the probability of our achievement of thsogiated
predetermined performance targets.

On February 3, 2015, our Board adopted an amemtdestated LLC agreement (the New LLC Agreemaenttjch will become effective on the effective
date of our planned initial public offering. Thew&LC Agreement revised the tax rate applicabléhtotax distributions we are required to make ottblders of
our units, as described in Note 11. These taxibigtons will be computed based on an assumed iedamrate equal to the sum of (i) the maximum rimaig
federal income tax rate applicable to an individiradluding, solely in the case of an owner of Hoibs as of February 9, 2015, the 3.8% tax on netstment
income to the extent such tax is applicable tdribkeme allocable to such owner) and (ii) 7%, whiepresents an assumed blended state income taX hate
assumed income tax rate currently totals 46.6%chvhiould increase to 50.4% with respect to a carwamer of Holdings if the tax on net investmerddme
were to apply.

Our Board approved a one-ftwo reverse split of all outstanding units, whigthme effective on March 11, 2015. Accordingly,rgwe/o outstanding unit
have been combined into one unit, the number dswmiderlying each outstanding option and RSU lea# Iproportionately decreased on a one-for-twaostzasd
the exercise price of each outstanding option leas Iproportionately increased on a one-for-twosbasl unit and per unit amounts have been adjysiadc
retroactive basis, to reflect this one-for-two neseesplit.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 13. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION.

The following table sets forth all expenses to hil oy us, other than underwriting discounts andmissions, in connection with this offering. All aomts
shown are estimates except for the SEC registrétionthe FINRA filing fee and the listing fee.

SEC registration fe $ 57,117
FINRA filing fee 72,60¢
New York Stock Exchange listing fi 25,00(
Printing and engravin 600,00(
Legal fees and expens 5,300,001
Accounting fees and expens 3,800,001
Custodian transfer agent and registrar - 6,50(
Miscellaneous 938,77¢

Total $ 10,800,00
ITEM 14. INDEMNIFICATION OF DIRECTORS AND OFFICERS .

Section 145 of the Delaware General Corporation hattorizes a corporation’s board of directorsremg and authorizes a court to award, indemnity to
officers, directors, and other corporate agents.

Prior to the completion of this offering, our cédate of incorporation contains provisions thatitithe liability of our directors for monetary dages to the
fullest extent permitted by Delaware law. Consedjyeour directors will not be personally liable ts or our stockholders for monetary damages ferhaeach of
fiduciary 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 ined intentional misconduct or a knowing violatidriaw;

. unlawful payments of dividends or unlawful stockuechases or redemptions as provided in Sectioroflit#e Delaware General Corporation Law
. any transaction from which they derived an imprgpensonal benefi

Any amendment to, or repeal of, these provisiorisnei eliminate or reduce the effect of these mns in respect of any act, omission or claint tha
occurred or arose prior to that amendment or rejfethle Delaware General Corporation Law is amehideprovide for further limitations on the persblibility
of directors of corporations, then the persondlility of our directors will be further limited tthe greatest extent permitted by the Delaware Gé@arporation
Law.

In addition, prior to the completion of this offeg, we expect to adopt amended and restated byiaeh will provide that we will indemnify, to theiflest
extent permitted by law, any person who is or wpary or is threatened to be made a party to atigrg suit or proceeding by reason of the fact teaor she is
or was one of our directors or officers or is osvgarving at our request as a director or offié@nother corporation, partnership, joint ventdrest, or other
enterprise. Our amended and restated bylaws aectgto provide that we may indemnify to the fetllextent permitted by law any person who is or avparty
or is threatened to be made a party to any acsiaihy, or proceeding by reason of the fact thattehe is or was one of our employees or agents arwas serving
at our request as an employee or agent of anotinpoi@tion,
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partnership, joint venture, trust, or other entisgarOur amended and restated bylaws will alsoigecthat we must advance expenses incurred by bebalf of a
director or officer in advance of the final dispgasi of any action or proceeding, subject to vémited exceptions.

Further, prior to the completion of this offeringe expect to enter into indemnification agreemeuitis each of our directors and executive officérat imay
be broader than the specific indemnification primvis contained in the Delaware General Corpordtmn. These indemnification agreements will requise
among other things, to indemnify our directors ardcutive officers against liabilities that maysarby reason of their status or service. Thesamndation
agreements will also require us to advance all esxgg incurred by the directors and executive afiaeinvestigating or defending any such actiait, ©r
proceeding. We believe that these agreements aessery to attract and retain qualified individualserve as directors and executive officers.

We have obtained insurance policies under whichiestito the limitations of the policies, coverag@rovided to our directors and executive officagsins
loss arising from claims made by reason of breddtdociary duty or other wrongful acts as a diobr executive officer, including claims relatitgpublic
securities matters, and to us with respect to paysrtbat may be made by us to these directors xexligve officers pursuant to our indemnificatidsligations or
otherwise as a matter of law.

The underwriting agreement filed as Exhibit 1.1His registration statement provides for indemaifien by the underwriters of the Registrant and its
officers and directors for certain liabilities anig under the Securities Act and otherwise.

ITEM 15. RECENT SALES OF UNREGISTERED SECURITIES

On June 2, 2014, GoDaddy Inc. issued 1,000 shams cClass A common stock to Desert Newco, LLCE@r00. The issuance of such shares of Class A
common stock was not registered under the Secudtie of 1933, as amended, the Securities Act, lmxthe shares were offered and sold in a transaektiempt
from registration under Section 4(a)(2) of the Siies Act.
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ITEM 16. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES .

(a) Exhibits . The following exhibits are filed herewith or imporated herein by reference:

Exhibit
Number Description
1.1* Form of Underwriting Agreemel
2.1% Form of Reorganization Agreeme
3.1** Form of Amended and Restated Certificate of Incoapon of the Registrar
3.2%* Form of Amended and Restated Bylaws of the Regit
4.1 Form of common stock certificate of the Registi
5.1 Opinion of Wilson Sonsini Goodrich & Rosati, P
10.1 [Reserved
10.2** Form of Second Amended and Restated Limited Ligh@iompany Agreement of Desert Newco, L
10.3** Form of Stockholder Agreeme
10.4** Form of Tax Receivable Agreement (Exchang
10.5** Form of Tax Receivable Agreement (Reorganizat
10.6** Form of Exchange Agreeme
10.7** Form of Amended and Restated Registration Righteémen
10.8**+ 2015 Equity Incentive Plan, and form of agreemémtseunde
10.9%*+ 2011 Unit Incentive Plan, and form of agreemengsebnde
10.10**+ Locu, Inc. Amended and Restated 2011 Equity Ingerfilan, and form of agreements thereui
10.11%*+ Bootstrap, Inc. 2008 Stock Plan, and form of ages@mthereunde
10.12** Transaction and Monitoring Fee Agreement, dateceBwer 16, 2011, by and between Go Daddy Operatimgp@ny, LLC, Kohlberg Kravi
Roberts & Co. L.P., Silver Lake Management Compidinyand TCV VII Management, LL(
10.13 Restated and Amended Executive Chairman Servicesefxtent, dated March 4, 2015, by and between DRsevto, LLC and Bob Parso
10.14** Amendment No. 4 to Credit Agreement, including améx A, the First Amended and Restated Credit Agesd, dated as of May 13, 2014,

by and among Desert Newco, LLC, Go Daddy Operafiampany, LLC, Barclays Bank PLC, Deutsche Bank 8ges Inc., RBC Capital
Markets, KKR Capital Markets LLC, J.P. Morgan Seiies LLC, Morgan Stanley Senior Funding Inc., &itgroup Global Markets, Inc

10.15* Indenture, dated as of December 16, 2011, by armhgr@esert Newco, LLC, Go Daddy Operating Compahy;, The Go Daddy Group,
Inc. and the subsidiary guarantors party theratd, ehe Bank of New York Mellon Trust Company, N.As, trustee, as supplemented by the
Supplemental Indenture dated May 13, 2

10.16** Registrar Accreditation Agreement, dated July D4,3 by and between GoDaddy.com, LLC and Intermep@ration for Assigned Names
and Number:
10.17* .COM Registr-Registrar Agreement, dated July 5, 2012, by andidet GoDaddy.com, LLC and VeriSign, l
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Exhibit

Number Description

10.18* Agreement, dated as of August 1, 2014, by and ktwiéne Go Daddy Group, Inc. and Desert Newco,

10.19**+ Annual Bonus Plan for 2013 and 2C

10.20** Form of Indemnification Agreeme

10.21**+ 2015 Employee Stock Purchase F

10.22**+ Executive Incentive Compensation P

10.23**+ Employment Agreement, dated as of June 1, 2014nbyamong GoDaddy.com, LLC, Desert Newco, LLC afzk&Irving
10.24+ Employment Agreement, dated as of June 1, 2014nkdyamong GoDaddy.com, LLC, Desert Newco, LLC acattSVagnel
10.25%*+ Employment Agreement, dated as of June 1, 2014nbyamong GoDaddy.com, LLC, Desert Newco, LLC amkAlosefsber
10.26%*+ Employment Agreement, dated as of June 1, 2014nkdyamong GoDaddy.com, LLC, Desert Newco, LLC aliss& Murphy
10.27**+ Offer Letter, dated October 8, 2014, by and betw@eBaddy Inc. and Matthew B. Kelj

10.28+ The GoDaddy Group, Inc. 2006 Equity Incentive F

21.1* List of subsidiaries of the Reqgistre

23.1 Consent of Ernst & Young LLP, independent registereblic accounting firn

23.2 Consent of Ernst & Young LLP, independent registgreblic accounting firn

23.3 Consent of Wilson Sonsini Goodrich & Rosati, PiBcluded in Exhibit 5.1

24.1%* Power of Attorney (included in page-5 and I-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.

(b) Financial Statement Scheduldzinancial statement schedules are omitted becheseformation called for is not required or is wimoeither in the
Registrant’s consolidated financial statement$ermtotes thereto.

ITEM 17. UNDERTAKINGS.

The undersigned Registrant hereby undertakes tadedo the underwriters at the closing specifiethie underwriting agreement certificates in such
denominations and registered in such names asregigoy the underwriters to permit prompt deliveryetich purchaser.

Insofar as indemnification for liabilities arisingnder the Securities Act of 1933, as amended, regyebmitted to directors, officers and controllpgrsons
of the Registrant pursuant to the foregoing prowvisj or otherwise, the Registrant has been adtfigedn the opinion of the Securities and Excha@genmission
such indemnification is against public policy apeessed in the Securities Act of 1933, as ameratedlis, therefore, unenforceable. In the eventataaim for
indemnification against such liabilities (othernhthe payment by the Registrant of expenses indwrgaid by a director, officer or controlling pen of the
Registrant in the
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successful defense of any action, suit or procegdinasserted by such director, officer or cofiitiglperson in connection with the securities baegistered, the
Registrant will, unless in the opinion of its coahthe matter has been settled by controlling gient submit to a court of appropriate jurisdictiba question
whether such indemnification by it is against palplolicy as expressed in the Securities Act of 1833amended, and will be governed by the finaldidation of
such issue.

The undersigned Registrant hereby undertakes that:

For purposes of determining any liability under 8exurities Act of 1933, as amended, the informatimitted from the form of prospectus filed as prrt
this registration statement in reliance upon R@e@Atand contained in a form of prospectus filedtry Registrant pursuant to Rule 424(b)(1) or (44%#(h) unde
the Securities Act of 1933, as amended, shall kened to be part of this registration statement &isectime it was declared effective.

For the purpose of determining any liability untte Securities Act of 1933, as amended, each piesitiee amendment that contains a form of proggect
shall be deemed to be a new registration staterating to the securities offered therein, anddffering of such securities at that time shaldeemed to be the
initial bona fide offering thereof.
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SIGNATURES

Pursuant to the requirements of the SecuritiesthetRegistrant has duly caused this Registrattate®ient to be signed on its behalf by the undeesig
thereunto duly authorized, in Scottsdale, Statéridfona, on March 19, 2015.

GODADDY INC.

By: /s/ Scott W. Wagne
Scott W. Wagne
Chief Financial Officel

Pursuant to the requirements of the SecuritiesoA&0833, as amended, this Registration Statemenbéen signed by the following persons in the déipac
and on the dates indicated:

Signature Title Date
* Chief Executive Officer and Director (Principal Exgive March 19. 2015
Blake J. Irving Officer) ’
/sl Scott W. Wagner - . . . . . !
Scott W. Wagner Chief Financial Officer (Principal Financial Offige March 19, 2015
/s/ Matthew B. Kelpy . . ' L . )
Matthew B. Kelpy Chief Accounting Officer (Principal Accounting Odgr) March 19, 2015
* .
Bob Parsons Director March 19, 2015
*
Herald Y. Chen Director March 19, 2015
* .
Richard H. Kimball Director March 19, 2015
* .
Gregory K. Mondre Director March 19, 2015
/s/ John |. Park .
John I. Park Director March 19, 2015
* .
Elizabeth S. Rafael Director March 19, 2015
*
Charles J. Robel Chairman of the Board March 19, 2015
*
Director March 19, 2015

Lee E. Wittlinger

*By: /s/ Scott W. Wagner
Attorney-in-fact
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Exhibit
Number
1.1*
2.1%*
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**+
10.20**

Description
Form of Underwriting Agreemel
Form of Reorganization Agreeme
Form of Amended and Restated Certificate of Incoafion 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
[Reserved
Form of Second Amended and Restated Limited Ligh@iompany Agreement of Desert Newco, L
Form of Stockholder Agreeme
Form of Tax Receivable Agreement (Exchang
Form of Tax Receivable Agreement (Reorganizat
Form of Exchange Agreeme
Form of Amended and Restated Registration Righteémgen
2015 Equity Incentive Plan, and form of agreemémtseunde
2011 Unit Incentive Plan, and form of agreemen¢sebnde
Locu, Inc. Amended and Restated 2011 Equity Ingerfilan, and form of agreements thereui
Bootstrap, Inc. 2008 Stock Plan, and form of ages@mthereunde

Transaction and Monitoring Fee Agreement, datedceBer 16, 2011, by and between Go Daddy Operatimgp@ny, LLC, Kohlberg Kravi
Roberts & Co. L.P., Silver Lake Management Compidinyand TCV VII Management, LL(

Restated and Amended Executive Chairman Servicesefxient, dated March 4, 2015, by and between DRsevto, LLC and Bob Parso

Amendment No. 4 to the Credit Agreement, includisgAnnex A, the First Amended and Restated Cregliedment, dated as of May 13,
2014, by and among Desert Newco, LLC, Go Daddy axpey Company, LLC, Barclays Bank PLC, DeutschekB&ecurities Inc., RBC
Capital Markets, KKR Capital Markets LLC, J.P. MargSecurities LLC, Morgan Stanley Senior Funding,,land Citigroup Global
Markets, Inc.

Indenture, dated as of December 16, 2011, by armhgr@esert Newco, LLC, Go Daddy Group Operating gany, LLC, The Go Daddy
Group, Inc. and the subsidiary guarantors partyetoe and The Bank of New York Mellon Trust CompaNyA., as trustee, as supplemented
by the Supplemental Indenture dated May 13, -

Registrar Accreditation Agreement, dated July 4,3 by and between GoDaddy.com, LLC and Intermep@ration for Assigned Names
and Number:

.COM Registr-Registrar Agreement, dated July 5, 2012, by andidet GoDaddy.com, LLC and VeriSign, l
Agreement, dated as of August 1, 2014, by and ktWwiée Go Daddy Group, Inc. and Desert Newco,
Annual Bonus Plan for 2013 and 2C

Form of Indemnification Agreeme
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Number Description
10.21**+ 2015 Employee Stock Purchase F
10.22%*+ Executive Incentive Compensation P
10.23**+ Employment Agreement, dated as of June 1, 2014nbyamong GoDaddy.com, LLC, Desert Newco, LLC alak&Irving
10.24+ Employment Agreement, dated as of June 1, 2014nbyamong GoDaddy.com, LLC, Desert Newco, LLC acattSNVagne!
10.25**+ Employment Agreement, dated as of June 1, 2014ndyamong GoDaddy.com, LLC, Desert Newco, LLC amkAlosefsber
10.26**+ Employment Agreement, dated as of June 1, 2014nkbyamong GoDaddy.com, LLC, Desert Newco, LLC aliss& Murphy
10.27**+ Offer Letter, dated October 8, 2014, by and betw@eBaddy Inc. and Matthew B. Kely
10.28+ The GoDaddy Group, Inc. 2006 Equity Incentive F
21.1*% List of subsidiaries of the Registre
23.1 Consent of Ernst & Young LLP, independent registgreblic accounting firn
23.2 Consent of Ernst & Young LLP, independent registgreblic accounting firn
23.3 Consent of Wilson Sonsini Goodrich & Rosati, Pi@cluded in Exhibit 5.1
24 1% Power of Attorney (included in page=-5 and I-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.
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EXHIBIT 5.1
March 19, 2015
GoDaddy Inc.
14455 N. Hayden Road
Scottsdale, Arizona 85260

Re: Regqistration Statement on Form -1

Ladies and Gentlemen:

This opinion is furnished to you in connection witte Registration Statement on Form S-1 (Registmatio. 333-196615), as amended (tHReistration
Statement”), filed by GoDaddy Inc. (the Company ™) with the Securities and Exchange Commissionannection with the registration under the Secigifiet

of 1933, as amended, of up to 25,300,000 shardedfompany’s Class A common stock, $0.001 parevper share (theShares”), to be issued and sold by the
Company, including up to 3,300,000 Shares issuatde exercise of an over-allotment option grantethé underwriters by the Company. We understaatitkie
Shares are to be sold to the underwriters for eesathe public as described in the Registrati@te®tent and pursuant to an underwriting agreeraahstantially

in the form filed as an exhibit to the RegistratiBtatement, to be entered into by and among thep@oynand the underwriters (th&Jhderwriting Agreement ).

We are acting as counsel for the Company in coieetith the sale of the Shares by the Compangubth capacity, we have examined originals or copies
certified or otherwise identified to our satisfactj of such documents, corporate records, cetéficaf public officials and other instruments ashage deemed
necessary for the purposes of rendering this opiioour examination, we have assumed the genegseof all signatures, the authenticity of all doeats
submitted to us as originals, the conformity wiik briginals of all documents submitted to us gsex) the authenticity of the originals of suchaloents and the
legal competence of all signatories to such docusnen

We express no opinion herein as to the laws ofsaaig or jurisdiction other than the General Caapon Law of the State of Delaware (including tkegstory
provisions and all applicable judicial decisiontenpreting those laws) and the federal laws ofdh#ed States of America.

On the basis of the foregoing, we are of the opinibat the Shares to be issued and sold by thep@oyrhave been duly authorized and, when such Shaee
issued and paid for in accordance with the ternte®iUnderwriting Agreement, will be validly issyddlly paid and nonassessak



March 19, 2015
Page 2

We consent to the use of this opinion as an extoltite Registration Statement, and we consemigtodference of our name under the caption “Legattéds” in
the prospectus forming part of the Registratiorie®hent.

Very truly yours,
/s/ Wilson Sonsini Goodrich & Rosati, P.C.

WILSON SONSINI GOODRICH & ROSATI
Professional Corporation



Exhibit 10.13

RESTATED AND AMENDED EXECUTIVE CHAIRMAN SERVICES AG REEMENT

THIS RESTATED AND AMENDED EXECUTIVE CHAIRMAN SERVIC ES AGREEMENT (this “ Agreement) is entered into by and between Desert
Newco, LLC, a Delaware limited liability companhé&"“ Company’), and Robert R. Parsons (th€hairman”) as of March 4, 2015 (theEffective Dat€).
RECITALS

Whereas, the Company desires to engage Chairman to &§Rt2006 Fund L.P., Silver Lake Partners Ill, L.PCV VII, L.P., TCV VII (A), L.P. and TCV
Member Fund, L.P. and their respective affiliatslectively, the “Sponsors) in the ongoing management of its business; and

Whereas, the Chairman desires to be engaged by the Conipdrig capacity as Executive Chairman on the teantsconditions set forth herein.

AGREEMENT

For good and valuable consideration, the receigtsaifficiency of which are hereby acknowledged,gheties hereto, intending to be legally boundeagrs
follows:

1. Engagement as Executive Chairman; Member ofdoar

a. The Company agrees to engage Chairman, andn@Graaccepts such engagement, on the terms andioosdiet forth herein, as of the Effective Date,
until this Agreement is terminated in accordancth\8ection Fthe “Term”).

b. During the Term, Chairman will be held out te fsublic as the “Executive Chairman” of the Company

c. During the Term for the period prior to anjPO " (as such term is defined in Section, $he Sponsors will appoint Chairman to the BaafrBirectors of
the Company (the Board”) and will nominate him to serve on the Board aalihu

d. Chairman will provide all services to be perfedrhereunder as an independent contractor. The &omill classify Chairman as an independent
contractor for all purposes. Payments due to Chairhrereunder shall not be subject to withholdirrgdges, unless required by law.

2. Duties.

a.Executive ChairmanDuring the Term, Chairman will be entitled, bt mequired, to (i) provide input to the Companyrarketing and business strategy
and (ii) maintain and continue to participate os personal blog



b. Chairman’s Discretion The Company will permit the Chairman to servetemboard of directors of any charity and/or angiridoof any other company
comparable repute with the Company, as a privdtelg company of the Sponsors, and as otherwis@ppate for a person of the Chairman’s public statnd
position with the Company to be a member (provisiech services do not interfere with the Chairmailégations to the Company), be involved in chénliga
activities and manage his personal and family lessias and investments.

3. CompensationAs compensation for Chairman’s services hereyrilerCompany will pay Chairman the following comgation during the Term:

a. The Company will pay to Chairman an annual fegase Feé&) during the Term equal to $1.00 per year. TheeBase will be payable on the Effective
Date and each anniversary thereof occurring dufiegrerm.

b. Chairman will be reimbursed for all normal besis expenses incurred by Chairman in an amournb moiceed $500,000 annually. For purposes of this
Agreement, all such normal business expensesishadimbursed in accordance with applicable Compeatigy, except that Chairman shall be reimbursedtie
cost of airfare for any class of commercial airfapeto and including first class for any travelseaably required in the performance of Chairmantsed
hereunder.

c. Chairman will be entitled to maintain his cuitzeas of the date of this Agreement, office spawtshall be provided with an assistant of Chairman’
choosing to provide administrative and secretatglport to Chairman at the Company’s offices intSdale, Arizona.

4. Company ContributionsThe Company shall make at least $1,000,000 gendar year in charitable contributions. Such dhbte contributions shall generally
be made by the Company in consultation with theii@en’s charitable foundation; providethowever, that the Company may, in its sole arsblaibe discretion,
decide not to make any specific contribution otlisendeemed desirable by the Chairman’s charitahladation, so long as the Company ultimately doakenat
least $1,000,000 in charitable contributions fartsoalendar year.

5. Termination of Engagement

a._Termination upon Notice by Chairman or the Comypal his Agreement and the Term will be terminabletty Chairman or the Company at any time
with 10 days written notice to the other party (tfffignation upon Notice”), and upon any terminatidrsiach services and the Term, any accrued but dripase
Fee will be appropriately pro-rated for the yeasa€h termination, and paid to the Chairman thrahghdate of such termination.

b. Termination following an IPO, Sale Transactidyotwithstanding anything to the contrary contdiive this Agreement, immediately following the
consummation of an IPO or Sale Transaction, thiseAment shall automatically terminate.

c. Termination fee In the event of a termination of this Agreemenaccordance with either a Termination upon Nagpigesuant to paragraph 5(a) or an IPO
or Sale Transaction pursuant to paragraph 5(bi, ipen such termination the Company shall payitell sause its
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parents, affiliates or subsidiaries to pay), algilgmp sum payment of Three Million Dollars (USB,$00,000.00) by wire transfer in same day fundsti¢cbank
account or accounts designated by the Chairmarghiygayment shall not be refundable under any cistantes.

d. Impact of TerminationFor the avoidance of doubt, termination of thggdement and the Term pursuant to this paragragbtab not impact Chairman’s
rights under any other agreement entered into &yCtiairman via The Go Daddy Group, Inc. (“Holdingst’ otherwise, including but not limited to the Anded
and Restated Limited Liability Company Agreemenbekert Newco, LLC, dated December 16, 2011 (whibiresses the right of the Chairman to a position o
the Executive Committee or on the Board, as applaor any other future agreements between thepgaay, Holdings, and the Sponsors in connectioh aiit
IPO or Sale Transaction.

e. Definitions. For the purposes of this Agreement, the term®”I&nd “ Sale Transactiofi each has the meaning as defined in the Amendd®Rastated
Limited Liability Company Agreement of the Compandgted as of December 16, 2011 (tHd.C Agreement).

6. Restrictive CovenantsThe Parties acknowledge that the Chairman hasqugly executed a (i) Form of Confidential infortioa and Intellectual Property
Agreement; and (i) Non-Compete and Non-Solicitathgreement, both of which shall continue in fatde and effect subject to the terms containecether

7. Arbitration. Any dispute, claim or controversy concerning siag out of, or in connection with, this Agreentgfnot informally resolved between the parties
hereto, shall be settled by final and binding aatidn in the State of Arizona by a single arbiradppointed by the American Arbitration Associatitn the event
of any such arbitration, each party shall beaovts attorneys’ fees and costs, unless the claivased on an applicable statute that provides otserw

8. Injunctive Relief; Survival

a. Chairman recognizes and acknowledges that albddhe covenants contained in Sectiomilbcause irreparable damage to the Company, gansors
and each of their respective affiliates and thewdyvill, the exact amount of which will be diffidwdr impossible to ascertain, and that the remeatiésw for any
such breach will be inadequate. Accordingly, Chainmagrees that in the event of a breach of anlgeo€bvenants contained_in Sectioni® addition to any other
remedy that may be available at law or in equhg, Company, each of the Sponsors and each ofrdsgiective affiliates will be entitled to specifierformance
and injunctive relief.

b. The rights and obligations of the Parties agsinder_Sections &nd_8of this Agreement shall survive, and will not bepaired by, the expiration of this
Agreement.

9. Indemnification The Company will indemnify, defend and hold Chen harmless on terms no less favorable than fhroséded to any executive officer or
director of the Company. The obligations of the @amy under this Sectionshall survive any termination of this Agreement.

-3-



10. Binding on Successor3his Agreement will be binding upon and inurahe benefit of the Company, Chairman and theireetipe successors, assigns,
personnel and legal representatives, executorsinagtrtors, heirs, distributees, devisees, andtkss, as applicable.

11. Complete AgreemeniThis Agreement contains the complete agreemahtiaderstanding concerning the consulting arrangetmetween the Parties and st
supersede all other agreements, understandingsyonitments between the Parties as to such subjitém

12. CounterpartsThis Agreement may be executed in several copatts, each of which shall be deemed to be annadigbut all of which together will constitu
one and the same Agreement.

13. Choice of Law This Agreement shall be governed by, and condtamel enforced in accordance with the laws of Ar&without regard to the principles of
conflicts of law of Arizona or any other jurisdieti, and where applicable, the laws of the UnitedeSt

IN WITNESS WHEREOF , the parties have executed this Agreement asoEtfective Dave.
COMPANY: DESERT NEWCO, LLC
By: /sl Blake Irving

Name: Blake Irving
Title: Chief Executive Office

CHAIRMAN: /s| Robert R. Parsons
ROBERT R. PARSON:!




EXHIBIT 10.24

T GoDaddy

This Employment Agreement (theAgreement”) is entered into effective as of June 1, 20Mffective Date” by and among GoDaddy.com, LLC (the “
Company” or “ GoDaddy "), Desert Newco, LLC an&cott Wagner(* Executive”).

Summary of Material Terms

Term Summary Cross-Reference
Position: Chief Financial Officer and Chief Operating Offic Section 1
Reports to The Compan’s Chief Executive Office Section 1
Employment Tern Through December 31, 2018 unless exter Section z
Annual Salary $750,00C Section 3(a
Annual Target Bonus 100% of annual salai Section 3(b’
Non-Change in Control Severance® Any earned but unpaid salary or bonus Section 5(b)(iii)

. 100% of annual salary
. Prorated Annual Bonus at target for ther ydermination
« Payment equal to the cost of health insurance egeefor 12 month
Change in Control Severance: . Any earned but unpaid salary or bonus Section 5(b)(iv)
. 150% of annual salary
. 150% of target Annual Bonus for the yeatesfmination
« Payment equal to the cost of health insurance egeefor 18 month
1. Duties and Scope of EmploymengExecutive will serve as the Company’s Chief Finah€ifficer and Chief Operating Officer reportingttee Companys Chiet

Executive Officer, and will perform the duties, ststent with this position, as assigned by Exeetsisupervisor or the Company’s Board of Direc{ting “
Board ).

2. Employment Term. Subject to the provisions of Section 5, beginronghe Effective Date and, continuing until DecemB1, 2018, Executive will be
employed with the Company on the terms and suljettie conditions set forth in this Agreement; pded, however, that beginning on December 31, 201 or
each one year anniversary thereafter (eachitiénsion Date”), the Employment Term will be automatically extienl for an additional one-year period, unless
the Company or Executive provides the other paritem notice at least 30 calendar days beforeéEtttension Date that the Employment Term will not be
extended.

3. Compensation.

(a) Base SalaryCompany will pay Executive an annual salary G000, as compensation for services (tBase Salary’). The Base Salary will be paid
according to the Company’s normal payroll practi@aed subject to the usual and required withholdiEg®cutive’s salary may be reviewed and adjustedially
by Executive’s Supervisor or the Board.



(b) Annual Bonus Commencing with the 2014 fiscal year, Executiveligible to earn a target annual bonus of 100%xafcutives Base Salary based ug
achievement of revenue and cash EBITDA performatgectives to be determined by the Board in ite stidcretion and payable upon achievement of those
applicable objectives, subject to minimum and maxmlimits as established by the Company (t#etual Bonus™). If a non-individual performance target is
lowered for other senior executives, then it wéllowered for Executive as well. If any Annual Berisi earned, it will be paid when practicable affter Board
determines it has been earned, subject to Execoéivey employed on the date of payment. For fuyesss, the Board may modify the structure and perémce
objectives used for Annual Bonus determinations.

(c) Equity Plan Any equity awards held by Executive as of theeEtffze Date are governed by the terms and conditidnhe Desert Newco LLC 2011 Unit
Incentive Plan (the “Incentive Plan”), the Desdegwco, LLC Unit Option Agreement, and the Managenteguity and Unitholders Agreement (collectively,
including the Incentive Plan, theEguity Documents”). Equity awards outstanding as of the Effectivat®will not have their terms modified by this Agneent
and are listed as follows:

. 3,675,000 options with a per unit exercise pric8H51157

The outstanding equity awards provide that if Exiweuremains employed with the Company or its stibsies through the date of a Change in
Control, then 100% of the Units subject to sucht@ption will be immediately vested and exercisabieediately prior to the Change in Control if aseault of
the Change in Control, the Sponsors (x) achieviat@nnal rate of return of at least 25% or (y) eatrfeast 3.0 times the purchase price of the Gdp&duity
Interests they acquired. Terms undefined in ther@éntence have the meaning set forth in the E@dtuments and the language of the Equity Docusnerare
fully describes these concepts.

4. Employee Benefits.

(a) Executive will be entitled to participate iretamployee benefit plans, including invention incenprograms, maintained by the Company and gdéipera
applicable to senior executives of the Company. Cbmpany may cancel or change the benefit plangpesgitams it offers and those changes will not tiahis
Agreement.

(b) During Executive’'s employment by the Companye&utive will be provided coverage under the Comyfmdirectors and officers’ liability insurance
policy and form of indemnification agreement agffect for other senior executives of the Company.

5. Termination of Employment; Severance.

(a) AtWill Employment. Executive and the Company agree that Executemigloyment with the Company will be “at-will” emglment and may be
terminated at any time with or without cause oiic@tExecutive understands and agrees this aewifiloyment relationship will not be modified or amded
unless it is done in a writing that complies witc8on 10(f) and Section 10(i) and explicitly refaces this Section 5(a). Executive’'s employmeritteiminate
upon the earlier to occur of (i) a termination hg Company with or without Cause, (ii) ExecutivBisability or death, or (iii) a resignation by Exgive with or
without Good Reason.

(b) Terminations of EmploymentExecutive’s employment may be terminated undeioua scenarios addressed in this Section 5(b)nldmy termination
of employment, Executive will receive benefits désed in Section 5(b)(i). Depending on the circuanses of the termination of employment, subjethéo
conditions in Section 6, Executive may be entitled lump sum payment of the amounts listed underad Section 5(b)(ii), Section 5(b)(iii), or Sewii5(b)(iv).
Executive agrees that upon termination of Execigieenployment for any reason, Executive will resignof the date of such termination and to thergxte
applicable, from the Board (and any committeeseb®r the board of directors (and any committeesef) of any of the Company'’s affiliates and frany other
positions Executive holds with the Company or ahigsoaffiliates.



(i) Termination for Cause or Resignation Other TFamGood ReasonExecutive’s employment may be terminated for @aeffective upon the
Company’s delivery to Executive of a Notice of Taration or the Executive may resign. If Executivetaployment is terminated for Cause or Executigggre
other than for Good Reason, Executive will receive:

(1) the Base Salary accrued through the terminatéda, payable under the Company’s usual paymewtipes;

(2) reimbursement within 60 days following submigsby Executive to the Company of appropriate sujmpdocumentation for any
unreimbursed business expenses properly incurrégkbgutive prior to the termination date; providiedt claims for reimbursement are submitted, ud@enpan)
policy, to the Company within 90 days following tteemination date; and

(3) any fully vested and non-forfeitable employeaéfits to which Executive may be entitled under@ompany’s employee benefit plans
(other than benefits in the nature of severancé fthg amounts described in clauses (1) througlal{8ye are referred to later as thictrued Obligations”).

(i) Termination by Reason of Disability or DeatExecutive’'s employment may be terminated effectipon the Company’s delivery to Executive of
a Notice of Termination if Executive becomes Digabhnd will automatically terminate upon Executivéeath. Upon termination of Executive’s employnfent
either Disability or death, Executive or Executiwve'state (as the case may be) will receive:

(1) the Accrued Obligations;

(2) any earned but unpaid Annual Bonus for a prear. For the avoidance of doubt, if Executiveeisriinated after the end of a fiscal year
before annual bonuses are approved and paid to sghér executives in the normal course of busingen Executive will receive an Annual Bonustfa prior
fiscal year, the actual amount of which will shi# subject to the achievement of any performangetsas established by the Company the achievesherttich
will be determined by the Company. Any payment unbis Section 5(b)(iii)(2) will be paid no latdren one day prior to the date that i8/2 months following
the last day of the fiscal year in which such terion occurred; and

(3) a prorated Annual Bonus amount for the yedewohination, if any would have been payable to Etige based on achievement of
performance criteria if Executive had remained ey@d through the full fiscal year in which the témation of employment occurred. The prorated amaevithitbe
calculated based on the number of calendar dayfogethand any such prorated amount will be paithter than one day prior to the date that i52 months
following the last day of the fiscal year in whistch termination occurred.

(iii) Termination Without Cause, Resignation for @gloReason Executive’s employment may be terminated withdatise effective upon the
Company’s delivery to Executive of a Notice of Taration, or by Executiva' resignation for Good Reason effective 30 dayevahg delivery to the Company
Notice of Termination provided such delivery ishiit 90 days following the occurrence of events teatilt in Good Reason. No resignation for GoodsBeavill
be effective unless during the 30-day period follaythe delivery of the Notice of Termination, tBempany has not cured the events that result id@Reason.
If Executive’s employment is terminated without Gayfother than by reason of death or Disability)f Executive resigns for Good Reason, Executivle w
receive:

(1) the Accrued Obligations;



(2) any earned but unpaid Annual Bonus for a préar;

(3) an amount equal to a prorated amount of thgetaknnual Bonus for the year of termination;
(4) a payment equal to 100% of the annual Basesalaffect on the termination date; and

(5) a payment equal to the cost of health insuraoeerage under COBRA for 12 months.

(iv) Termination of Employment During a Change ionfrol Period If Executive’s employment is terminated undeceinstances that would entitle
Executive to payment of benefits under Section(&{bgnd such termination of employment occursidgrthe period that begins three months prior @hange in
Control and ends on the date that is 18 months af@hange in Control, then Executive will recetire benefits described in Section 5(b)(iii), bug layment in
Section 5(b)(iii)(3) will be equal to 150% of tatgennual Bonus, the payment in Section 5(b)(iii)(4)l be equal to 150% of annual Base Salary ie&fbn the
termination date (or the date immediately priothte Change in Control if higher), and the heal8unance coverage payment in Section 5(b)(iii)(3) e for 18
months.

(c) Exclusive Remedylf a termination of Executive’s employment wittretCompany occurs, the provisions of this Sectianebintended to be and are
exclusive and in lieu of any other rights or renesdio which Executive or the Company may otherb&entitled, whether at law, tort or contract, guigy, or
under this Agreement. Executive will be entitlechtoseverance or other benefits upon terminaticengfloyment other than those benefits expresslfostt in
this Section 5.

6. Conditions to Receipt of Severance; No Duty to Mgate.

(a) Separation Agreement and Release of Claix@cutive will not receive severance pay or bigmether than the Accrued Obligations unless
(x) Executive signs and does not revoke a separatipeement and release of claims in the formlathas Exhibit A, but with any appropriate reas¢amab
modifications, reflecting changes in applicable |a& is necessary to provide the Company with tbheeption it would have if the Release was execatedf the
date of this Agreement (theReleasé€’) and (y) such Release becomes effective andanable no later than sixty (60) days following themination date (such
deadline, the Release Deadliné). If the Release does not become effective amyacable by the Release Deadline, Executive wifeit any rights to severance
or benefits under this Agreement. All payments Wélmade upon the effectiveness of the Releaseilhlte delayed until a subsequent calendar yeaedessary
so their timing does not result in penalty taxatimler Section 409A. Severance payments or bemégfitsot be paid or provided until the Releasedrees
effective and irrevocable. For avoidance of doalihough Executive’s severance payments and beraftcontractual rights, not “damages,” Execuitveot
required to seek other employment or otherwiseityaie damages” as a condition of receiving suchmeays and benefits.

(b) If any amount or benefit that would constitotm-exempt “deferred compensation” under Interrealdtue Code (Code™) Section 409A would be
payable under this Agreement by reason of Execsti\geparation from service” during a period in efniExecutive is a “specified employee” (within tineaning
of Code Sectiod09A as determined by the Company), then any payordmenefits will be delayed until the earliestedan which they could be paid or distribt
without being subject to penalty taxation under €8ection 409A.

(c) Each payment and benefit payable under thieémgeent is intended to constitute a separate payumeler Treasury Regulations Section 1.409A-2(b)(2).
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(d) Covenants Executive’s receipt of any payment or benefiteeothan Accrued Obligations will be subject to &xéve continuing to comply with his
confidentiality obligations to the Company and 8st®.

7. Definitions.

(a) Causemeans (i) willfully engaging in illegal conduct gross misconduct that is materially injurious te @ompany or any of its Subsidiaries;

(i) conviction of, or entry of a plea of nolo cemdere or guilty to, a felony or a crime of morabitude; (iii) engaging in fraud, misappropriati@mbezzlement «
any other act or acts of dishonesty resulting tarided to result directly or indirectly in a gainp@rsonal enrichment to Executive at the expeh#secCompany
or any of its Subsidiaries; (iv) willful materiatdach of any written policies of the Company or ahits Subsidiaries including any agreement betweecutive
and the Company (which policy or policies previgushs provided to Executive); or (v) willful andrginual failure to substantially perform his or lterties with
the Company or any of its Subsidiaries (other tadailure resulting from his or her incapacity daghysical or mental iliness), which failure hastnued for a
period of at least 30 days after a written demamdsfibstantial performance is delivered to Exeeuty the Company or one of its Subsidiaries whdcHically
identifies the manner in which the Company beliet@s$ Executive has not substantially performeddikge’s duties.

(b) Change in Contrgheans Change in Control as defined in the DesestcteLLC 2011 Unit Incentive Plan and the Amendad Restated Limited
Liability Company Agreement of Desert Newco, LL@ted as of December 16, 2011.

(c) Disabledmeans physically or mentally incapacitated and lentdy a period of six (6) consecutive months ardn aggregate of nine (9) months in any
twenty-four (24) consecutive month period to perfdExecutive’s duties (such incapacity is a “Disiéi). Any question as to the existence of a Disigbwill be
determined in writing by a qualified independenygibian mutually acceptable to Executive and then@any. If Executive and the Company cannot agree as
qualified independent physician, each will appaimthysician and those two physicians will seletti@ physician who will make such determinationiriting.
The determination will be final and conclusive fois Agreement.

(d) Good Reasomeans (i) a significant reduction of Executive’siés, position, reporting structure, or respongiba, relative to Executive’s duties,
position, reporting structure or responsibilitiescd the Effective Date; (ii) a reduction in Exdgets Base Salary or Annual Bonus as of the Effecbate; (iii) the
relocation of Executive’s place of employment tiaaility or location more than thirty-five (35) neié from Executive’s current place of employment.

8. Limitation on Payments; Section 280GlIf any severance or other benefits payable to Exee\(i) are “parachute payments” within the megnaf Code
Section 280G and (ii) but for this Section 8, wob&lsubject to the “golden parachute” excise tgxased by Section 4999 of the Code, then Executsevgrance
benefits will reduced to a level that will resuitrio tax under Code Section 4999 unless it woulddtter economically for Executive receive allloé benefits and
pay the excise tax. If a reduction in benefitsasassary for this purpose, then the reductionagiur in the following order (1) reduction of thast severance
payments; (2) cancellation of accelerated vestirggaity awards; and (3) reduction of continued Ey@e benefits. If the acceleration of vesting giey award
compensation is to be reduced, that acceleratimesting will be cancelled in the reverse ordethefdate of grant of Executivseequity awards. Any determinat
required under this Section 8 will be made in wgtby an independent professional services firnsehdy the Company immediately prior to a Changéaftrol
and paid for by the Company and that determinatiiirbe conclusive and binding upon Executive ainel Company for all purposes.

9. Covenants.

(a) Executive has entered into the Company’s cenfidl information and restrictive covenant agreenattached as Exhibit B Restrictive Covenant
Agreement”) and agrees that it is still effective.



(b) During the Employment Term and continuing fqreaiod of 1 year after the Executive’s terminatitaie, Executive agrees not to make any public
statement that is intended, or may reasonably peat&d to harm the reputation, business, prospedperations of the Parent or any of its subsigkafincluding
the Company), any of the investment funds investéehrent or any affiliated funds (all of the foo&tg collectively, the “Company Group”); providetiat the
non-disparagement provisions of this Section 8(ii)net apply to any statements that Executive nsakeaddressing any disparaging statements matieehy
Company Group or their respective officers and®directors regarding Executive or Executive’s§@enance as an employee of the Company so long as
Executive’s statements are truthful. Parent andlitssidiaries (including the Company) shall indttheir respective officers and directors to refriiom making
any disparaging statements about Executive fosdnee period for which Executive is subject to the-disparagement provisions of this Section 9(l)yiged,
however, that the non-disparagement provisionsnailapply to any statements that Parent or aritg slibsidiaries (including the Company) or thespective
officers and directors make in addressing any di&gpag statements made by Executive regarding tregany Group or its officers and directors so lasguch
statements are truthful. Executive, Parent ancCirapany expressly consider the restrictions coathin this Section 9(b) to be reasonable.

10. Miscellaneous.

(a) Governing Law This Agreement will be governed by and constrimegiccordance with the laws of the State of Arizomighout regard to conflicts of
laws principles thereof.

(b) Entire AgreementThis Agreement along with the Offer Letter, Riesive Covenant Agreement, and the Equity Documertstains the entire
understanding of the parties with respect to Exeelstemployment and supersedes any prior agreenoeninderstandings (including verbal agreemerasyéden
the parties relating to the subject matter of #yeeement. There are no restrictions, agreemenuisiiges, warranties, covenants or undertakingsdsithe partie
with respect to the subject matter herein othem thase expressly set forth herein. Notwithstandirgforegoing, Executive shall be covered by tbenfany’s
applicable liability insurance policy and its indeification provisions for actions taken on behdlftee Company during the course of Executive’s emplent.
This Agreement may not be altered, modified, or reaeel except by written instrument signed by theigmthat references this Section 10(b).

(c) Severability. In the event that any one or more of the prowisiof this Agreement will be or become invalidegél or unenforceable in any respect, the
validity, legality and enforceability of the remaig provisions of this Agreement will not be affedt

(d) Assignment This Agreement, and all of Executigaights and duties under it, are not assignabtietegable by Executive. Any purported assignme
delegation by Executive will be null and void. Thigreement may be assigned by the Company to apersentity which is an affiliate or a successomiterest
to substantially all of its business operationsotpuch assignment, the rights and obligatione®fQompany hereunder will become the rights andjatibns of
such affiliate or successor person or entity.

(e) Successors; Binding Agreemeifithis Agreement will inure to the benefit of aneltiinding upon personal or legal representativesgors,
administrators, successors and heirs.

(f) Notice. The notices and all other communications providedn this Agreement will be deemed to have beely given when delivered by hand or
overnight courier addressed to the addressesrsetfelow, or to such other address as either pady have furnished to the other in writing in actzmce
herewith, except that notice of change of addreBde effective only upon receipt.

GoDaddy.com, LLC To most recent address as set f
14455 North Hayden Road/Suite z in Executivé s personnel recorc
Scottsdale, AZ 8526

Attention: General Couns



(9) Executive RepresentationExecutive represents to the Company that theugicecof this Agreement by Executive and the Conypamd the
performance by Executive of Executive’s duties heder will not breach, or otherwise contravene ténms of any employment agreement or other agretare
policy to which Executive is a party or otherwismibd. Executive acknowledges that he has had theramity to discuss this matter with and obtaimieel from
his private attorney, has had sufficient time tod &as carefully read and fully understands allpteevisions of this Agreement, and is knowingly amduntarily
entering into this Agreement.

(h) Cooperation Subject to the Company’s compliance with Sec8ifis) and this Section 10(h), Executive will provileecutive’s reasonable cooperation
in connection with any action or proceeding (or appeal from any action or proceeding) which relateevents occurring during Executive’s employnweitit
the Company or its affiliates. Executive’s coopmmpursuant to this Section 10(h) will be at nstao Executive, and if such cooperation occursrafte
termination of this Agreement, Company will pronyidvance or reimburse all reasonable costs induoyeExecutive in connection with such cooperatibims
provision will survive any termination of this Agmment. The Company will provide reasonable comp@nsso Executive for any services rendered at the
Company’s request.

(i) Amendment; Waiver of BreachNo amendment of this Agreement will be effectiveess it is in writing and signed by both partids.waiver of
satisfaction of a condition or failure to complytlvan obligation under this Agreement will be effee unless it is in writing and signed by the gagtanting the
waiver, and no such waiver will be a waiver of sfattion of any other condition or failure to complith any other obligation. To be valid, any doe@mhsigned
by the Company must be signed by the Company’sf@&xecutive Officer.

() Counterparts This Agreement may be executed in counterpagshEounterpart will have the same force and efie@n original and will constitute an
effective, binding agreement.

Each party is signing this Agreement on the datesebelow its signature.
GoDaddy.com, LLC Executive

/s/ Blake Irving /sl Scott Wagner
By: Blake Irving

3/10, 201t 3/10, 201¢

Desert Newco, LLC(Solely for purposes of Section 9(b) hereof)

/sl Blake Irving
By: Blake Irving 3/10, 201¢
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GODADDY CALIFORNIA
AT-WILL EMPLOYMENT, CONFIDENTIAL INFORMATION,
INVENTION ASSIGNMENT,
AND ARBITRATION AGREEMENT

As a condition of my employment with GoDaddy.corhQ, its subsidiaries, affiliates, successors omgass(together the Company”), and in
consideration of my employment with the Company arydreceipt of the compensation now and hereatiet fop me by Company, | agree to the following
provisions of this GoDaddy California At-Will Emplment, Confidential Information, Invention Assignmteand Arbitration Agreement (thisRgreement”):

1. At-Will Employment

| UNDERSTAND AND ACKNOWLEDGE THAT MY EMPLOYMENT WITH THE COMPANY IS FOR NO SPECIFIED TERM AND CONSTIT&ES
“AT-WILL" EMPLOYMENT. | ALSO UNDERSTAND THAT ANY REPRESENTATION TO THE CONTRARY IS UNAUTHORIZED AND NDVALID
UNLESS IN WRITING AND SIGNED BY THE CEO OR CHIEF HWAN RESOURCES OFFICER OF THE COMPANY. ACCORDINGLY,
ACKNOWLEDGE THAT MY EMPLOYMENT RELATIONSHIP MAY BETERMINATED AT ANY TIME, WITH OR WITHOUT GOOD CAUSEOR FOR
ANY OR NO CAUSE, AT MY OPTION OR AT THE OPTION OFHE COMPANY, WITH OR WITHOUT NOTICE. | FURTHER ACKNWLEDGE THAT
THE COMPANY MAY MODIFY JOB TITLES, SALARIES, AND BREFITS FROM TIME TO TIME AS IT DEEMS NECESSARY.

2. Confidential Information

A. Company Informationl agree that during and after my employment whth Company, | will hold in the strictest confidenand will not use (except for
the benefit of the Company during my employmentlisclose to any person, firm, or corporation (withwritten authorization of the President, CEOthar
Board of Directors of the Company) any Company @tarftial Information. | understand that my unauthed use or disclosure of Company Confidential
Information during my employment may lead to diicg@ry action, up to and including immediate teration and legal action by the Company. | understaat”
Company Confidential Information ” means any non-public information that relatethi® actual or anticipated business, research @lopment of the
Company, or to the Company’s technical data, temdeets, or know-how, including, but not limited tesearch, product plans, or other informatiorardimg the
Company’s products or services and markets therefistomer lists and customers (including, butlinoited to, customers of the Company on which lezhbr
with which | may become acquainted during the tefrmy employment), software, developments, invergjgrocesses, formulas, technology, designs, dosyi
engineering, hardware configuration informationskesing, finances, and other business informatwoyided, however, Company Confidential Informatanes
not include any of the foregoing items to the ektbe same have become publicly known and maderginavailable through no wrongful act of mineadr
others. understand that nothing in this Agreemeirttended to limit employees’ rights to discuss tirms, wages, and working conditions of their legipent, as
protected by applicable law.

B. Former Employer Informationl agree that during my employment with the Conypanvill not improperly use, disclose, or indu¢etCompany to use
any proprietary information or trade secrets of faryner or concurrent employer or other personrtitye | further agree that | will not
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bring onto the premises of the Company or transfito the Company’s technology systems any unpudistocument, proprietary information, or trade secr
belonging to any such employer, person, or entitgss consented to in writing by both the Compary such employer, person, or entity.

C. Third Party Information | recognize that the Company may have receivedrathe future may receive from third parties atsed with the Company,
e.g., the Company’s customers, suppliers, licensioensees, partners, or collaboratoré§sociated Third Parties”), their confidential or proprietary informatis
(“ Associated Third Party Confidential Information ). By way of example, Associated Third Party Cdiefitial Information may include the habits or pices
of Associated Third Parties, the technology of Asased Third Parties, requirements of AssociateiddIRarties, and information related to the busrmamnducted
between the Company and such Associated Thirdg2attagree at all times during my employment higth Company and thereafter to hold in the strictest
confidence, and not to use or to disclose to amggpe firm, or corporation, any Associated ThirdtP&onfidential Information, except as necessargarrying
out my work for the Company consistent with the @amy’s agreement with such Associated Third Partiesther agree to comply with any and all Compan
policies and guidelines that may be adopted frone tio time regarding Associated Third Parties assglo&iated Third Party Confidential Information niderstand
that my unauthorized use or disclosure of Assodidtard Party Confidential Information or violatiaf any Company policies during my employment neadl tc
disciplinary action, up to and including immedi&temination and legal action by the Company.

3. Inventions

A. Inventions Retained and Licensddave attached hereto as Exhibit & list describing all inventions, discoveriesgoral works of authorship,
developments, improvements, and trade secretsvéérat conceived in whole or in part by me prior tp @mployment with the Company and to which | hang a
right, title, or interest, which are subject to i@ahia Labor Code Section 2870 (attached heretéxdmsbit B ), and which relate to the Company’s proposed
business, products, or research and developméhidf Inventions ”); or, if no such list is attached, | represent andrara that there are no such Prior Inventic
Furthermore, | represent and warrant that if angr®nventions are included on Exhibit Ahey will not materially affect my ability to plerm all obligations
under this Agreement. If, in the course of my emgpient with the Company, | incorporate into or usednnection with any product, process, serviagnelogy,
or other work by or on behalf of the Company anpPinvention, | hereby grant to the Company a esotusive, royalty-free, fully paidp, irrevocable, perpetu
transferable, worldwide license, with the righgtant and authorize sublicenses, to make, have mzatdify, use, import, offer for sale, sell, repuad, distribute,
modify, adapt, prepare derivative works of, displagrform, and otherwise exploit such Prior Inventivithout restriction, including, without limitatn, as part of
or in connection with such product, process, septiechnology, or other work, and to practice amyhud related thereto.

B. Assignment of Inventions agree that | will promptly make full writtensdilosure to the Company, will hold in trust for g@e right and benefit of the
Company, and agree to assign and hereby do irrblyoaasign to the Company, or its designee, alrigiyt, title, and interest in and to any and alldntions,
original works of authorship, developments, consgiptprovements, designs, discoveries, ideas, imades, or trade secrets, whether or not patentable
registrable under patent, copyright, or similargawhich | may solely or jointly conceive or develor reduce to practice, or cause to be conceivelweeloped or
reduced to practice, during the period of time liarthe employ
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of the Company (including during my off-duty hours) with the use of Comparg/equipment, supplies, facilities, or Company Cderfitial Information, except
provided in Section 3.F below (collectively refatite as “Inventions ”). | further acknowledge that all original work§authorship that are made by me (solely or
jointly with others) within the scope of and duritige period of my employment with the Company drat &ire protectable by copyright ¢works made for hire,”
as that term is defined in the United States CgbyrAct. | understand and agree that the decisioetiner or not to commercialize or market any Iniers is

within the Company’s sole discretion and for ther®any’s sole benefit, and that no royalty or ottmtsideration will be due to me as a result ofGoenpany’s
efforts to commercialize or market any such Invemdi

C. Moral Rights Any assignment to the Company of Inventions idekiall rights of attribution, paternity, integritpodification, disclosure and withdraw
and any other rights throughout the world that fneknown as or referred to as “moral rights,” “stf§ rights,” “droit moral,” or the like (collectaly, “ Moral
Rights ). To the extent that Moral Rights cannot be assijunder applicable law, | hereby waive and agog¢o enforce any and all Moral Rights, including,
without limitation, any right to identification @futhorship or limitation on subsequent modificatioat | may have in the assigned Inventions.

D. Maintenance of Records agree to keep and maintain adequate, curreatirate, and authentic written records of all Iri@rs made by me (solely or
jointly with others) during the term of my employntevith the Company. The records will be in thenfaof notes, sketches, drawings, electronic filepprts, ol
any other format that may be specified by the Camgp@he records are and will be available to amdaie the sole property of the Company at all times.

E. Further Assurancesl agree to assist the Company, or its desigriebeaCompany’s expense, in every proper way tareethe Company’s rights in the
Inventions and any rights relating thereto in ang all countries, including the disclosure to th@®any of ail pertinent information and data wigspect thereto,
the execution of all applications, specificationaths, assignments, and all other instrumentstleaCompany shall deem proper or necessary in codguply for,
register, obtain, maintain, defend, and enforcé sights, and in order to assign and convey tadbmpany, its successors, assigns, and nominessléand
exclusive rights, title, and interest in and tofsurtventions and any rights relating thereto, asdiflying in a suit or other proceeding relatingsteh Inventions ar
any rights relating thereto. | further agree thgtabligations under this Section 3E shall contiafter the termination of this Agreement. If the Gmmy is unable
because of my mental or physical incapacity orfoy other reason to secure my signature with réspemy Inventions, including, without limitatiotg apply for
or to pursue any application for any United Stateforeign patents or copyright registrations cawgisuch Inventions, then | hereby irrevocably geate and
appoint the Company and its duly authorized officand agents as my agent and attorney in factttmaand in my behalf and stead, to execute dadhy
papers and oaths, and to do all other lawfully piéech acts with respect to such Inventions withghme legal force and effect as if executed by me.

F. Exception to Assignmentsunderstand that the provisions of this Agreetmequiring assignment of Inventions to the Compdoyot apply to any
invention that qualifies fully under the provisioofCalifornia Labor Code Section 2870 (attachexktueas Exhibit B. | will advise the Company promptly in
writing of any inventions that | believe meet thiearia in California Labor Code Section 2870 ane mot otherwise disclosed on Exhibit A
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G. Work for Hire. | agree and acknowledge that all original workawthorship which are made by me (solely or jgimtith others) within the scope of and
during the period of my employment with the Compaaryd which are protectable by copyright, whethenai copyright registration is actively soughtday
granted to GoDaddy, are “works made for hire,"res term is defined in the United States Copyrifgttt including but not limited to: literary workingluding all
written material), computer programs and codestectand graphic works (including designs, grapinawings, blueprints, and other works), recordimgsdels,
photographs, slides, motion pictures, and audioalisiorks, regardless of the form or manner in Widocumented or recorded that are conceived, d&vise
invented, developed, or reduced to practice by mender my direction. | understand and agree theatiecision whether or not to commercialize or ragghy
invention developed by me solely or jointly witthets is within the Company’s sole discretion anttiie Companys sole benefit and that no royalty will be du
me as a result of the Company’s efforts to commaére or market any such invention.

4. Conflicting Employment

A. Current Obligations | agree that during the term of my employmentwiite Company, | will not engage in or undertakg atiher employment,
occupation, consulting relationship, or commitmidsatt is directly related to the business in whiols €ompany is now involved or becomes involvedas plans
to become involved, nor will | engage in any othetivities that conflict with my obligations to ti@mpany.

B. Prior Relationships Without limiting Section 4.A, | represent thatdve no other agreements, relationships, or comenitsrto any other person or entity
that conflict with my obligations to the Companyden this Agreement or my ability to become emplogied perform the services for which | am being dhiog
the Company. | further agree that if | have sigaembnfidentiality agreement or similar type of agnent with any former employer or other entity,ill zomply
with the terms of any such agreement to the extexttits terms are lawful under applicable lanepresent and warrant that after undertaking a wesefirch
(including searches of my computers, cell phoniegt®nic devices, and documents), | have retuediegroperty and confidential information belongitegall priol
employers. Moreover, | agree to fully indemnify tBempany, its directors, officers, agents, empleyé@esestors, shareholders, administrators, afifiadivisions,
subsidiaries, predecessor and successor corp@atind assigns for all verdicts, judgments, setilds) and other losses incurred by any of thenithregdrom my
breach of my obligations under any agreement t@lvham a party or obligation to which | am bouasd,well as any reasonable attorneys’ fees and idbts
plaintiff is the prevailing party in such an acti@xcept as prohibited by law.

5. Returning Company Documentdpon separation from employment with the Compangn demand by the Company during my employmenti| |
immediately deliver to the Company, and will noegen my possession, recreate, or deliver to angts® any and all Company property, including, fmitt
limited to, Company Confidential Information, Assated Third Party Confidential Information, as wadl all devices and equipment belonging to the Gomp
(including computers, handheld electronic devitelgphone equipment, and other electronic devi€snpany credit cards, records, data, notes, nokesho
reports, files, proposals, lists, correspondenpegifications, drawings, blueprints, sketches, mate photographs, charts, any other documentgpaerty, and
reproductions of any and all of the aforementioitehs that were developed by me pursuant to my eynpent with the Company, obtained by me in conoecti
with my employment with the Company, or otherwiséobging to the Company, its successors, or assigeisding, without limitation, those records migiimed
pursuant to Section 3.C. | also consent to anietdétview to confirm my compliance with this Sectib.
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6. Termination Certification Upon separation from employment with the Compaagree to immediately sign and deliver to the @any the
“Termination Certification” attached hereto_as EihC . | also agree to keep the Company advised of myehand business address for a period of threee@py
after termination of my employment with the Compasty that the Company can contact me regardingantiraiing obligations provided by this Agreement.

7. Notification of New Employern the event that | leave the employ of the Conyp&hereby grant consent to notification by then@any to my new
employer about my obligations under this Agreement.

8. Solicitation of Employeed agree that for a period of twelve (12) monthsnediately following the termination of my relat&rip with the Company for
any reason, whether voluntary or involuntary, vathwithout cause, | shall not either directly odirectly solicit any of the Company’s employeesdave their
employment, or attempt to solicit employees of@wenpany, either for myself or for any other persoentity. | agree that nothing in this Sectiorh@lsaffect my
continuing obligations under this Agreement duramgl after this twelve (12) month period, includingthout limitation, my obligations under SectioA.2

9. Company Policy| agree to diligently adhere to all policies b&tCompany, including the CompasyCode of Business Conduct and Ethics, locatelde
GoDaddy Employee Handbook. | understand that theleies may be revised from time to time during emgployment.

10. Representationd agree to execute any proper oath or verify mmper document required to carry out the ternthisfAgreement. | represent that my
performance of all the terms of this Agreement wilt breach any agreement to keep in confidencerrdtion acquired by me in confidence or in trusbpto my
employment by the Company. | hereby represent aardant that | have not entered into, and | will enter into, any oral or written agreement in ciehfherewith

11. Audit. | acknowledge that | have no reasonable expectat privacy in any computer, technology systemai, handheld device, telephone, or
documents that are used to conduct the busingbe @ompany. As such, the Company has the rigatitit and search all such items and systems, wifiiother
notice to me, to ensure that the Company is liagtseise the software on the Company’s devicesimptiance with the Company'’s software licensingges, to
ensure compliance with the Company'’s policies, fanény other business-related purposes in the @ogip sole discretion. | understand that | am restrptted
to add any unlicensed, unauthorized, or non-compéaplications to the Company’s technology systeéntduding, without limitation, open source ordre
software not authorized by the Company, and tisatll refrain from copying unlicensed software ottite Company’s technology systems or using nomsied
software or websites. | understand that it is ngpomsibility to comply with the Company’s policigsverning use of the Company’s documents and tieeniet,
email, telephone, and technology systems to whigli have access in connection with my employment.
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12. Arbitration and Equitable Relief

A. Arbitration. IN CONSIDERATION OF MY EMPLOYMENT WITH THE COMPAN, ITS PROMISE TO ARBITRATE ALL EMPLOYMENT-
RELATED DISPUTES, AND MY RECEIPT OF THE COMPENSATND PAY RAISES, AND OTHER BENEFITS PAID TO ME BY THEOMPANY, AT
PRESENT AND IN THE FUTURE, | AGREE THAT ANY AND ALILCONTROVERSIES, CLAIMS, OR DISPUTES WITH ANYONE (DLUDING THE
COMPANY AND ANY EMPLOYEE, OFFICER, DIRECTOR, SHAREBLDER, OR BENEFIT PLAN OF THE COMPANY, IN THEIR CARCITY AS SUCH
OR OTHERWISE), WHETHER BROUGHT ON AN INDIVIDUAL, GRUP, OR CLASS BASIS, ARISING OUT OF, RELATING TORCRESULTING
FROM MY EMPLOYMENT WITH THE COMPANY OR THE TERMINATON OF MY EMPLOYMENT WITH THE COMPANY, INCLUDING ANY
BREACH OF THIS AGREEMENT, SHALL BE SUBJECT TO BINNIG ARBITRATION UNDER THE ARBITRATION RULES SET FORA IN
CALIFORNIA CODE OF CIVIL PROCEDURE SECTION 1280 THRIGH 1294.2, INCLUDING SECTION 1281.8 (THEACT "), AND PURSUANT TO
CALIFORNIA LAW. THE FEDERAL ARBITRATION ACT SHALL CONTINUE TO APPLY WITH FULL FORCE AND EFFECT NOTWITHTANDING
THE APPLICATION OF PROCEDURAL RULES SET FORTH IN BHACT. DISPUTES THAT | AGREE TO ARBITRATE, AND THERBY AGREE TO
WAIVE ANY RIGHT TO A TRIAL BY JURY, INCLUDE ANY STATUTORY CLAIMS UNDER LOCAL, STATE, OR FEDERAL LAW,NICLUDING, BUT
NOT LIMITED TO, CLAIMS UNDER TITLE VII OF THE CIVIL RIGHTS ACT OF 1964, THE AMERICANS WITH DISABILITIE ACT OF 1990, A¢
AMENDED, THE AGE DISCRIMINATION IN EMPLOYMENT ACT O 1967, THE OLDER WORKERS BENEFIT PROTECTION ACTHE SARBANES-
OXLEY ACT, THE WORKER ADJUSTMENT AND RETRAINING NOTFICATION ACT, THE CALIFORNIA FAIR EMPLOYMENT AND HOUSING ACT,
THE FAMILY AND MEDICAL LEAVE ACT, THE CALIFORNIA FAMILY RIGHTS ACT, THE CALIFORNIA LABOR CODE, CLAIMSOF
HARASSMENT, DISCRIMINATION, AND WRONGFUL TERMINATION, AND ANY STATUTORY OR COMMON LAW CLAIMS. | FURTHER
UNDERSTAND THAT THIS AGREEMENT TO ARBITRATE ALSO APLIES TO ANY DISPUTES THAT THE COMPANY MAY HAVE WIH ME.

B. Procedure | AGREE THAT ANY ARBITRATION WILL BE ADMINISTERED BY JUDICIAL ARBITRATION & MEDIATION SERVICES, INC.(*
JAMS "), PURSUANT TO ITS EMPLOYMENT ARBITRATION RULES 8PROCEDURES (THE JAMS RULES "). | AGREE THAT THE ARBITRATOR
SHALL HAVE THE POWER TO DECIDE ANY MOTIONS BROUGHBY ANY PARTY TO THE ARBITRATION, INCLUDING MOTIONSFOR
SUMMARY JUDGMENT AND/OR ADJUDICATION, MOTIONS TO DEMISS AND DEMURRERS, AND MOTIONS FOR CLASS CERTIFACION,
PRIOR TO ANY ARBITRATION HEARING. | ALSO AGREE THATTHE ARBITRATOR SHALL HAVE THE POWER TO AWARD ANY EMEDIES
AVAILABLE UNDER APPLICABLE LAW, AND THAT THE ARBITRATOR SHALL AWARD ATTORNEYS’ FEES AND COSTS TO THEREVAILING
PARTY, EXCEPT AS PROHIBITED BY LAW. | AGREE THAT TH DECREE OR AWARD RENDERED BY THE ARBITRATOR MAY BENTERED AS
A FINAL AND BINDING JUDGMENT IN ANY COURT HAVING JURISDICTION THEREOF. | UNDERSTAND THAT THE COMPANY WL PAY FOR
ANY ADMINISTRATIVE OR HEARING FEES CHARGED BY THE RBITRATOR OR JAMS EXCEPT THAT | SHALL PAY ANY FILING FEES
ASSOCIATED WITH ANY ARBITRATION THAT I INITIATE, BUT ONLY SO MUCH OF THE FILING FEES AS | WOULD HAVENSTEAD PAID HAD |
FILED A COMPLAINT IN A COURT OF LAW. | AGREE THAT HE ARBITRATOR SHALL ADMINISTER AND CONDUCT ANY ARBITRATION IN
ACCORDANCE WITH CALIFORNIA LAW, INCLUDING THE CALIFORNIA CODE OF CIVIL PROCEDURE, AND THAT THE ARBITRAOR SHALL
APPLY SUBSTANTIVE AND PROCEDURAL CALIFORNIA LAW TQANY DISPUTE OR CLAIM, WITHOUT REFERENCE TO RULES OBONFLICT
OF LAW. TO THE EXTENT THAT THE JAMS RULES CONFLICWITH CALIFORNIA LAW, CALIFORNIA LAW SHALL TAKE PRECEDENCE. |
AGREE THAT THE DECISION OF THE ARBITRATOR SHALL BEN WRITING. | AGREE THAT ANY ARBITRATION UNDER THISAGREEMENT
SHALL BE CONDUCTED IN SANTA CLARA COUNTY, CALIFORNA.

C. Remedy EXCEPT AS PROVIDED BY THE ACT AND THIS AGREEMENRBRBITRATION SHALL BE THE SOLE, EXCLUSIVE, AND FINA
REMEDY FOR ANY DISPUTE BETWEEN ME AND THE COMPANYACCORDINGLY, EXCEPT AS PROVIDED FOR BY THE ACT ANDHIS
AGREEMENT, NEITHER | NOR THE COMPANY WILL BE PERMITED TO PURSUE COURT ACTION REGARDING CLAIMS THAT ARSUBJECT T(
ARBITRATION.
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D. Administrative Reliefl UNDERSTAND THAT THIS AGREEMENT DOES NOT PROHIBIME FROM PURSUING AN ADMINISTRATIVE
CLAIM WITH A LOCAL, STATE, OR FEDERAL ADMINISTRATIVE BODY OR GOVERNMENT AGENCY THAT IS AUTHORIZED TO EFORCE OR
ADMINISTER LAWS RELATED TO EMPLOYMENT, INCLUDING, BJT NOT LIMITED TO, THE DEPARTMENT OF FAIR EMPLOYMEN AND
HOUSING, THE EQUAL EMPLOYMENT OPPORTUNITY COMMISSI®, THE NATIONAL LABOR RELATIONS BOARD, OR THE WORKRS’
COMPENSATION BOARD. THIS AGREEMENT DOES, HOWEVERRECLUDE ME FROM PURSUING COURT ACTION REGARDING ANSUCH
CLAIM, EXCEPT AS PERMITTED BY LAW.

E. Voluntary Nature of Agreement ACKNOWLEDGE AND AGREE THAT | AM EXECUTING THISAGREEMENT VOLUNTARILY AND
WITHOUT ANY DURESS OR UNDUE INFLUENCE BY THE COMPAX OR ANYONE ELSE. | FURTHER ACKNOWLEDGE AND AGREEHAT |
HAVE CAREFULLY READ THIS AGREEMENT AND THAT | HAVEASKED ANY QUESTIONS NEEDED FOR ME TO UNDERSTAND THEERMS,
CONSEQUENCES, AND BINDING EFFECT OF THIS AGREEMEMIND FULLY UNDERSTAND IT, INCLUDING THAT | AM WAIVING MY RIGHT
TO A JURY TRIAL. FINALLY, | AGREE THAT | HAVE BEEN PROVIDED AN OPPRTUNITY TO SEEK THE ADVICE OF AN ATTORNEY OF MY
CHOICE BEFORE SIGNING THIS AGREEMENT.

13. General Provisions

A. Governing Law; Consent to Personal Jurisdictidrhis Agreement will be governed by the laws @& 8tate of California without giving effect to any
choice-of-law rules or principles that may resaolthie application of the laws of any jurisdictiother than California. To the extent that any lawsipermitted
under this Agreement, | hereby expressly consetitd@ersonal and exclusive jurisdiction and veofuie state and federal courts located in Calitofar any
lawsuit filed against me by the Company.

B. Entire AgreementThis Agreement, together with the Exhibits heraiial any executed written offer letter between nwkthe Company, to the extent
such materials are not in conflict with this Agresh sets forth the entire agreement and undeilisigubeétween the Company and me relating to theestibjatter
herein and supersedes all prior discussions oeseptations between us, including, but not limitecany representations made during my interview(s)
relocation negotiations, whether written or orab. idodification of or amendment to this Agreemeuwr, any waiver of any rights under this Agreemeril, be
effective unless in writing signed by the Presiden€EO of the Company and me. Any subsequent eéhanghanges in my duties, salary, or compensatithn
not affect the validity or scope of this Agreement.

C. Severability If one or more of the provisions in this Agreerare deemed void by law, then the remaining piorswill continue in full force and
effect.

D. Successors and AssignriEhis Agreement will be binding upon my heirs, e@xt®rs, assigns, administrators, and other legabsentatives, and will be for
the benefit of the Company, its successors, arasggns. There are no intended third-party beiaeiés to this Agreement, except as expressly ctate
Notwithstanding anything to the contrary hereinmpany may assign this Agreement and its rightsadridations under this Agreement to any successafi tor
substantially all of Company’s relevant assets,thiieby merger, consolidation, sale of assetsamksor otherwise.
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E. Waiver. Waiver by the Company of a breach of any provisibthis Agreement will not operate as a waiveawy other or subsequent breach.
F. Survivorship The rights and obligations of the parties to thigeement will survive termination of my employnevith the Company.

G. Signatures This Agreement may be signed in two counterpagsh of which shall be deemed an original, withgame force and effectiveness as
though executed in a single document.

Date:

Signature

Name of Employee (typed or printe
Witness:
Signature

Name (typed or printec
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Exhibit A to CA ECIIAA

LIST OF PRIOR INVENTIONS
AND ORIGINAL WORKS OF AUTHORSHIP

Title Date Identifying Number or Brief Descripti

__No inventions or improvements
__Additional Sheets Attached
Signature of Employee:

Print Name of Employee:

Date:



Exhibit B to CA ECIIAA

CALIFORNIA LABOR CODE SECTION 2870
INVENTION ON OWN TIME-EXEMPTION FROM AGREEMENT

“(a) Any provision in an employment agreement whigbvjgles that an employee shall assign, or offassign, any of his or her rights in an inventiomit
or her employer shall not apply to an inventiort tha employee developed entirely on his or her time without using the employer’s equipment, sigml
facilities, or trade secret information excepttloose inventions that either:

(1) Relate at the time of conception or reductmpriactice of the invention to the employer’s besi or actual or demonstrably anticipated research
development of the employer; or

(2) Result from any work performed by the emplof@ethe employer.

(b) To the extent a provision in an employment egrent purports to require an employee to assignvamtion otherwise excluded from being required to
be assigned under subdivision (a), the provisiaganst the public policy of this state and isnfoeceable”



Exhibit C to CA ECIIAA

GoDaddy
TERMINATION CERTIFICATION

This is to certify that | do not have in my possassnor have | failed to return, any devices, rdspdata, notes, reports, proposals, lists, cporegence,
specifications, drawings, blueprints, sketches enigs, equipment, any other documents or propertyeproductions of any and all aforementionechite
belonging to GoDaddy.com, LLC, its subsidiarieéiliafes, successors or assigns (together, tGerhpany”).

| further certify that | have complied with all therms of the GoDaddy California At4ll Employment, Confidential Information, InventicAssignment, an
Arbitration Agreement signed by me (thé&freement”), including the reporting of any inventions andgginal works of authorship (as defined thereinhoeived
or made by me (solely or jointly with others), avered by that agreement.

| further agree that, in compliance with the Agresit | will preserve as confidential all Companyn@dential Information and Associated Third Party
Confidential Information, including trade secretsnfidential knowledge, data, or other proprietafprmation relating to products, processes, kn@mhdesigns,
formulas, developmental or experimental work, cotapprograms, databases, other original works tifaship, customer lists, business plans, financial
information, or other subject matter pertainingtty business of the Company or any of its emplayd&snts, consultants, or licensees.

| also agree that for twelve (12) months from thase, | will not either directly or indirectly solt any of the Company’s employees to leave their
employment, or to enter into an employment, coirggltcontractor, or other relationship with anyetperson, firm, business entity, or organizatioolgding
with myself). | agree that nothing in this paradrahall affect my continuing obligations under &greement during and after this twelve (12) morghiqd,
including, without limitation, my obligations und&ection 2A thereof.

After leaving the Company’'s employment, | will bejgloyed by in thesition of:

Signature of employee

Print name

Date

Address for Naotifications:




Employee Non-Compete Agreement

This Agreement between GoDaddy.com, LLC, a Delawariéed liability company with its headquartersSeottsdale, Arizona (“GoDaddy”), and the
undersigned employee (“Employee”), is effectivetiom date that Employee’s employment with GoDaddively begins, or the date that Employee signs this
agreement, whichever is later.

1. Purpose. As an employee of GoDaddy, Employee will be expgio® GoDaddy’s Confidential Information. Employeelerstands that if this information is not
properly restricted, it could be used to createparable harm to GoDaddy, including the loss ofiitstomers and employees. As a result, Employe=eaghat the
restrictions contained in this Agreement are reabfmnand necessary to protect GoDaddy'’s legitirbaginess interests.

2. Consideration. Signing this Agreement is a requirement of Empilg employment with GoDaddy and Employee agressettmployment, if signed on initial
hire, or continued employment, if signed during éagment, is adequate consideration for entering Agreement.

3. At Will Employment . This Agreement does not change the at-will emplent relationship between Employee and GoDaddyghvitieans that either party
may terminate the employment relationship at ame twith or without cause, reason or notice.

4. Duty of Loyalty . While employed with GoDaddy, Employee must faithyf and loyally serve GoDaddy and will not takeyactions that would interfere with
the business of GoDaddy, or conduct work similah®work Employee performs for GoDaddy for any pamy or person without the specific written periioiss
of GoDaddy. These obligations are in addition ®¢bmmon law and statutory duties that apply to légge as an agent of GoDaddy, such as the gengsabél
loyalty owed by an agent.

5. Non-Competition. Employee shall not, for a period of one year (dmahe year is determined by a court to be unax&able, for a period of 6 months) followi
the termination of Employee’s employment with GoBydorovide services to a competitor that are #raesas or substantially similar to those Employesiged
to GoDaddy while employed. A competitor is a pereobusiness that offers products or servicesgtmthe same or similar in function or purposéntogroducts
or services provided by GoDaddy within the last gears of Employee’s employment by GoDaddy. Becatfisee nature of services provided on the Intertigs
restriction is not geographically limited, providémwever, that if a court determines that the laick geographical limitation renders any parthig tAgreement
unenforceable, this restriction shall be limitegbtoviding such products or services within a 5@madius from the location in which Employee waspéoyed by
GoDaddy at the time of the termination of Emplogesmployment.

6. Non-Disclosure of Confidential Information. Employee will maintain the confidentiality of &lonfidential Information, as defined herein, aritl mot engage
in any unauthorized use or disclosure of Configgritiformation during employment at GoDaddy anddsiong as the information is maintained as Cemnfiich!
Information by GoDaddy. “Confidential Informationéfers to information in any form related to GoDgddbusiness that GoDaddy has not made public snioa
authorized for public disclosure and that is notadly generally known to the public or to otherspas who might obtain value or competitive advaatiagm its
disclosure or use. Confidential information incladeut is not limited to: a) information identifieg GoDaddy as Confidential, Internal Use Only oofiRietary;

b) GoDaddy'’s trade secrets, information about sedar unreleased products, the marketing or piomof any of GoDaddy’s products, GoDaddy’s busines
policies or practices, employee information, litiga strategy or contract negotiations; and c)ititellectual properties of GoDaddy. All Confidentiaformation is
and shall remain the property of GoDaddy, evensiéldsed to Employet



7. Former Employer Information . Employee agrees that during of his employmert @ibDaddy, Employee will not (i) improperly usesdbse, or induce
GoDaddy to use any proprietary information or traderets of any former or concurrent employer beoperson or entity; and (ii) bring onto the preesi of
GoDaddy or transfer onto GoDaddy'’s technology systany unpublished document, proprietary infornmtar trade secrets belonging to any such employer,
person, or entity unless consented to in writindbth GoDaddy and such employer, person, or eriityployee further agrees that if Employee has signe
confidentiality agreement or similar type of agrestnwith any former employer or other entity, tBatployee will comply with the terms of any suchegmnent t
the extent that its terms are lawful under applieddow, Employee represents and warrant that aftdertaking a careful search (including searchesyof
computers, cell phones, electronic devices, andmeats), that Employee has returned all propertiycamfidential information belonging to all priomgloyers.

8. Non-Solicitation. While employed by GoDaddy. and for a period of gear following Employee’s employment with GoDagdHynployee agrees: a) not to
encourage or induce any GoDaddy employees to exidgmployment relationship with GoDaddy, and b tacsolicit any person or company that is a curren
GoDaddy customer at the time of the solicitatiow@ntact to offer the sale of any services or patsisimilar to those offered by GoDaddy, if Empleyed actual
business contact with the customer or acquired i@enfial Information about the customer while enyeld by GoDaddy.

9. Remedies A violation of this Agreement by Employee willuse irreparable harm and continuing injury to Goddafbr which there is no adequate remedy at
law. As a result, if Employee violates this Agreemé&oDaddy will be entitled to injunctive reliefpecific performance and any other equitable relidiout the
need to prove the inadequacy of money damagediiti@dto all other legal remedies to which GoDadlgry be entitled, including but not limited to aadtand
consequential damages and attorneys’ fees and costs

10. Controlling Law . This Agreement shall be construed and governdtidjaws of the State of Arizona and the Part@sent to the exclusive jurisdiction of
the federal or state courts of Arizona.

11. Entire Agreement. This Agreement constitutes the entire agreemetvtden the Employee and GoDaddy regarding the clubjeéhe Agreement. This
Agreement can only be changed by a written agreesigned by both Parties. None of the provisionthisf Agreement will be considered waived by anyoscor
inaction of the Parties, or their agents or empdsyéut only by an instrument in writing signedtbg Parties.

12. Successors and Assignghis Agreement shall automatically inure to tleaéfit of all successors and assigns of GoDaddyouitneed for any further action
by GoDaddy or Employee. Employee expressly agtes@oDaddy shall have the right to assign thise&grent to its successors and assigns, and all @otgen
and agreements hereunder shall inure to the beriefitbe enforceable by said successors and assign

13. Severability. If any provision of this Agreement is held toibealid or unenforceable by a court of competenisfliction and cannot be reformed to make it
enforceable, then such provision shall be severd this Agreement and the remaining provisiondl semain in full force and effect.

This Agreement shall not be interpreted to limiteduce the common law or statutory rights or reesgedf GoDaddy.

Scott Wagner

Signature:

Date:




EXHIBIT B

FORM OF SEPARATION AGREEMENT AND RELEASE

This SEPARATION AGREEMENT AND RELEASE (this “Agreeant”) is made, entered into, and effective as efdhte set forth below by and between
(“Employee”) and GoDaddy.cdhC (“GoDaddy” or “Company”). For the purposes bfs Agreement, GoDaddy and Employee are collegtivel
referred to as the “Parties”.

RECITALS
A. Employee’s final day of employment with GoDadalgs or will be effective XX, 201XX (the “Separati@rate”).

B. Employee, the Company, and Desert NewCo, LL@rewdtinto an employment agreement ddM8SERT and attached hereto as Exhibit A (the
“Employment Agreement”).

C. The Parties intend to fully, completely, andifip resolve and settle any and all claims, potmiiaims, disputes, or potential disputes that Byge may
have against GoDaddy and the Released Partieefiasd below), whether presently known or unknoactording to the terms and conditions of this Agrest.

NOW, THEREFORE, in consideration of the above edsiand the mutual promises, covenants, obligatiamd understandings set forth below, the Parties
hereby agree as follows:

1. Payments.

(a) Separation Paymentin exchange for Employee’s promises to abidelbihea terms and conditions of this Agreement, eaicivhich Go Daddy
deems to be material to this Agreement, Go Daddlyprnovide Employee the severance and other benpfiimised in Section XX of the Employment Agreetnen
(the Separation Payment), subject to the termsanditions thereof. Without limiting the scope @fcon XX of the Employment Agreement, the amouotse
paid are: XX

(b) Wages and accrued vacatioin addition to the Separation Payment, but natoinsideration of Employee’s promises to abidelbthe terms and
conditions of this Agreement, GoDaddy will pay Eoy#e on INSERT DATE (i) $XX, representing all wagesl other benefits earned prior to the Separation
Date; and (ii) $XX, representing hours of accruadation/paid time off earned as of the Separatiate D

(c) Taxes, deductions and Employee record payments set forth in paragraphs 1(a) and &b be made less the required federal, statelacal
tax withholdings and deductions

2. Payment of Salary and Receipt of All BenefitsEmployee acknowledges and represents that, titherthe Separation Payments and after the payment
described in Section 1(b), GoDaddy has paid origealall salary, wages, bonuses, accrued vacatahtpne off, leave, relocation costs, interestesance,
reimbursable expenses, commissions, stock, stabbnsp vesting and any and all other benefits amdpensation due to Employee. For the avoidance bt
other than as set out in Section 1(a), Employeknetlvest in any unit options after the Terminatidate. Employee will receive a separate letteaitieg the
treatment of options in accordance with the EqDibguments. Employee represents that Employee hasuffered any on-the-job injury for which Employeas
not already filed a claim.



3. Benefits. Regardless of whether Employee signs this Agre¢nignployee’s active participation in all Compdrgnefit plans will terminate effective
11:59 p.m. on the Termination Date and Employed stxaain entitled to any vested benefits in acaoak with such plans. A letter informing Employée o
Employee’s rights to elect continued health coveragder COBRA will be mailed to the Employee’s hoared generally arrives within 7 business days dfie
Separation Date.

4. Release

(a) Employee, in exchange for the Separation Payragnees to and hereby releases, waives and fodasaharges GoDaddy and its affiliates,
parents, successors, subsidiaries, related congatiiectors, officers, employees, attorneys arahtsg(the “Released Partiesfdm any and all claims or cause:
action, whether known or unknown, that Employee mayently have or Employee’s heirs, executors, iaghtrators and assigns have, had or may haveein th
future against any of the Released Parties withe@so any and all matters arising from Employegigployment and separation from GoDaddy. This seletes
not extend to any Employee rights or benefits grdursuant to (i) Employee’s Employment Agreentleat expressly survive the termination of the Ergpient
Agreement, (ii) the Equity Documents (as definethis Employment Agreement) that remain in effetgrathe termination of Employee’s employment.

(b) Scope of Releasé€Employee’s release includes, but is not limiwedall allegations, claims, and violations relatedeverance, elimination of
position, resignation, notice of termination, tteyment of wages, salary and benefits (except alig elmim to recover vested benefits to which Enygle may be
entitled, if applicable) and all claims arising endhe following, in each case as amended: theBigerimination in Employment Act of 1967, as amethdby the
Older Workers Benefit Protection Act of 1990 (“ADBATitle VII of the Civil Rights Act of 1964, th€ivil Rights Act of 1991, the Equal Pay Act of 19G8e
Americans with Disabilities Act of 1990; the Faménd Medical Leave Act of 1993; the Civil RightstAx 1866; the Worker Adjustment and Retraining
Notification Act; the Employee Retirement Incomedty Act of 1974; any applicable Executive Oré@pgrams; the Fair Labor Standards Act; all stateaal
counterparts, including the Arizona Civil RightstA&riz. Rev. Stat. § 41-1401 et seq.; Arizona Eoyptent Protection Act, Ariz. Rev. Stat. § 23-15028-1502;
Arizona Wage Payment Law, Ariz. Rev. Stat. § 23-866eq.; Arizona Equal Wage Law, Ariz. Rev. a23-341, California Fair Employment and Housing,Ac
Cal. Gov't Code § 12900 et seq.; Unruh Civil Rightg, Cal. Civ. Code § 51; Moore-Brown-Roberti FnRights Act, Cal. Gov't Code § 12945.1 et seq.;
California Pregnancy Disability Leave Law, Cal. Gdode § 12945; the California Constitution; ampphicable California Industrial Welfare Commissidfage
Order, the Washington State Law Against DiscrimigratWash. Rev. Code § 49.60.010 et seq.; the Wgsin Equal Pay Law, Wash. Rev. Code § 49.12.1i&5; t
Washington Sex Discrimination Law, Wash. Rev. C8ad.12.200; the Washington Age Discrimination L&gsh. Rev. Code 8§ 49.44.090; the Washington
Family Care Act, Wash. Rev. Code §§ 49.12.265 t@21295; the Washington Parental Leave Discrimimatiaw, Wash. Rev. Code 8§ 49.12.360; the Washington
Minimum Wage Act, Wash. Rev. Code § 49.46.005 et; e Washington Wage, Hour, and Working Condgibaw, Wash. Rev. Code §8 49.12.005 to
49.12.170; the Washington Wage Payment and Callettaw, Wash. Rev. Code § 49.48.010 et seq.,

(c) any other federal, state or local statute, ttwi®n or ordinance; any public policy, contraxcttort, or under any common law, including wrorigfu
discharge; any practices or procedures of the Cag@ay claim for breach of contract, infliction @otional distress, defamation, discrimination;

(d) any and all claims relating to, or arising froBmployee’s right to purchase or actual purchdsdares or stock of GoDaddy, except pursuant to
the Equity Documents if applicable, which Emploge&nowledges shall govern such equity;

(e) and any other federal, state or local statla@ss, regulations or common law causes of actimteuwhich any claim may be brought, including
those claims arising from Employee’s employmerdtiehship with GoDaddy or the termination of thalationship, and also including any claim for cpfes or
other expenses, including attorneys’ fees and esgmnncurred in these matters (collectively, tReltased Claims”).
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(f) Limitations. Employee understands that Employee is not relgamiy claim that relates to: (i) the Separatiopnfent or the right to enforce this
Agreement; (ii) Employee’s right, if any, to clagovernment-provided unemployment benefits or wdskeompensation benefits, if applicable and Empéoye
qualifies; or (iii) any rights or claims that Empke may have which arise after the date Employeeiggs this Agreement. Nor does this release dpny
claims that cannot be waived by law. Employee ashkedges that except as expressly provided in tigi,eAment or in an applicable plan document for any
applicable broadrased employee benefit plans other than plangtbaide severance or termination pay, Employeengtireceive any additional compensatio
benefits, including salary, bonus, or separatiompents after the Separation Date.

(9) Release of Age Discrimination ClaimEmployee acknowledges that Employee is knowimgdiving and releasing any rights Employee may have
under the ADEA, which includes age discriminatidsiros. Employee agrees that this waiver and reldass not apply to any rights or claims that maseannde:
the ADEA after the Effective Date of this ReleaSmployee acknowledges that the consideration dieethis waiver and release is in addition to aimygof
value to which Employee was already entitled.

(h) Unknown Claims/California Civil Code Section 1542mployee acknowledges that he has been advisszh&ult with legal counsel and is
familiar with the provisions of California Civil Qe Section 1542, a statute that otherwise prohibé&selease of unknown claims, which provideso#ies:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICHHE CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST INSHOR
HER FAVOR AT THE TIME OF EXECUTING THE RELEASE, WiEH IF KNOWN BY HIM OR HER MUST HAVE MATERIALLY
AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR.

Employee, being aware of said code section angriheiple that a general release does not extewthims that the releaser does not know or sugpect
exist in his/her favor at the time of executing tekease, which, if known by him/her, might havetenially affected his/her settlement with the reles, and agrees
to expressly waive any rights he may have thereyrdenell as under any other statute or commorplanciples of similar effect.

(i) No Monetary RecoveryEmployee acknowledges and understands that #leaBe waives all of Employee’s rights to any marnetecovery
against any of the Released Parties for any pafestiarge, complaint, or lawsuit. Employee agreesthe Separation Payment received under thisehgeat fully
satisfies any potential claim for relief in conrientwith any charge, complaint, or lawsuit.

(j) Covenant Not to SueEmployee acknowledges and understands that #ieaRe prohibits Employee from bringing any lawsuitause of action
against any of the Released Parties for any claouered by the Release.

5. Confidentiality . Employee agrees to keep the existence and terthisdAgreement strictly confidential, includiniget specific information regarding the
Separation Payment in paragraph 1 above. Exceppaged by law, Employee agrees not to divulge afrthe terms of this Agreement to anyone, or peth@am
to be divulged to anyone, other than Employee’sataXor financial advisor. Employee understands@wDaddy has relied on Employee’s commitment to
preserve the confidentiality of this Agreement éciding whether to enter into this Agreement. Ergpagrees at all times hereafter to hold in thetest
confidence, and not to use or disclose to any pess@ntity, any Confidential Information of GoDadd&Employee understands that “Confidential Inforioat
means any GoDaddy proprietary information, tecHrdesa, trade secrets or know-how, including, kattlimited to, research, product plans, produasyises,
customer lists and customers (including, but moitéd to, customers of GoDaddy on whom Employeech#lsd or with whom Employee became acquainted
during the term of Employee’s employment), markstétware, developments, inventions, processes)dtas, technology, designs, drawings, engineering,
hardware



configuration information, marketing, finances, dayee lists, recruiting information, future plann@dcontemplated merger and acquisition activityther legal
or business information disclosed to Employee bip&ddy either directly or indirectly, in writing, alty, or by drawings or observation of parts oripquent.
Employee further understands that Confidentialimfation does not include any of the foregoing itéhz have become publicly known and made generally
available through no wrongful act of Employee’obothers who were under confidentiality obligasas to the item or items involved or improvementsew
versions thereof. Employee hereby grants consemttiication by GoDaddy to any new employer abBotployee’s obligations under this paragraph. Emgdoy
represents that Employee has not to date misusgid@osed Confidential Information to any unauthed party.

6. Non-Liability . This Agreement is not an admission or evidendauif, wrongdoing or liability by GoDaddy, nor akid it be construed as such, but
instead reflects the desire of the Parties to vesitle Released Claims fairly and amicably.

7. Non-Disparagement Employee agrees to refrain from any disparagentefamation, libel or slander of any of the RedéebRBarties. GoDaddy agrees to
inform relevant GoDaddy employees not to make asgataging statements about the Employee. Emplogderstands that GoDaddy’s obligations under this
paragraph extend only to GoDadslyurrent executive officers and members of itsrBad Directors and only for so long as each offisemember is an employ
or Director of GoDaddy. The Parties agree that ihitheir best interests to maintain an amicadleination and post-termination relationship. Ergp agrees to
cooperate fully with GoDaddy and its counsel inreeetion with any administrative, judicial, regulatoor other proceeding arising from any chargengfaint, or
other action relating to the period Employee wasglegred by GoDaddy, or in connection with any tranisa or other matter that requires Employee’s peas
knowledge or experience to resolve. GoDaddy wilte reasonable compensation to Employee for ansices rendered at GoDaddy's request.

8. Prior Agreements. The Parties acknowledge that they have carefaliyl this Agreement, have voluntarily entered ifjtand understand its contents ¢
its binding legal effect. The Parties further ackterige and agree that this Agreement represenetire agreement between them with respect to &yepls
separation from GoDaddy and supersedes any anthell oral or written agreements that may exisivvbeh them except for Employee’s (i) Employment
Agreement; (ii) Non-Compete Agreement; and (iig thquity Documents (which remain in full force aféect as provided therein). Employee understands a
agrees that the Company has certain “call right&feu Equity Documents (b) Employee’s continuingfitentiality obligations to GoDaddy as outlinedtire
company handbook and other policies, and (c) amjtyegwards granted to Employee under the DesentddelLLC 2011 Unit Incentive Plan (the “Incentive
Plan”) and any other agreements required to beemhtato in connection with any grant thereundetléctively, with the Incentive Plan, the “EquityoBuments).

9. Severability. If any court of competent jurisdiction declarey &f this Agreement’s provisions to be unenforéeathe remaining provisions shall be
enforced as though this Agreement did not contaénuinenforceable provision(s), and/or be reforneedssto be enforceable.

10. Governing Law and Forum. This Agreement will be governed by and interpaiéteaccordance with the substantive law of theeSté Arizona as
though this was an agreement occurring wholly withiizona between Arizona residents. Any actiomlispute arising out of, or in any way related s t
Agreement, or the interpretation and/or applicabbthis Agreement, must be brought in Maricopa @guArizona.

11. Jury Trial Waiver . Employee agrees to waive Employee’s right taad lry jury in any action relating to or arisingtaf this Agreement, and
acknowledges that Employee’s waiver of such a righkhowing and voluntary.
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12. Remedies for Breach A breach of any provision of this Agreement mayegise to a legal action. If Employee breachgsmovision of this
Agreement, in addition to any other available rere@dGoDaddy may recover the entire amount of #afation Payment that has actually been made to
Employee under this Agreement. The prevailing partgny action based on a breach of this Agreemvéhbe entitled to recover its costs and actutdraeys’
fees incurred in any litigation relating to or @it out of this Agreement.

13. Successors and Assignghe Parties agree that this Agreement shall itmtke benefit of, and may be enforced by, GoDadslyccessors, assigns,
parents, subsidiaries, and related companies.

14. Return of Company Property. Employee agrees that Employee has returned,lbredirn within three (3) calendar days of the &apion Date, all
GoDaddy property in Employee’s possession, custodgontrol.

15. Counterparts. This Agreement may be executed by the Partieméor more counterparts, including faxed copidkséch fully-executed counterparts
shall be treated as originals of this Agreement.

16. Effective Date of Agreement This Agreement is made effective as of the eig8th) day after Employee signed the Agreemenbeg hs Employee
does not revoke the Agreement before that date‘Bfiective Date”), but shall not be binding uritihas been signed by both Parties and return&@btbBaddy’s
Chief Executive Officer at the address and in tteaner specified in paragraph 6(i) above. Unless@thby Go Daddy, the failure to return a signedyaoipthis
agreement within twenty-one (21) days of the Teation Date, shall be deemed to constitute a rejedf this offer.

17. Voluntary Execution of Agreement Employee understands and agrees that Employeeaitexkthis Agreement voluntarily, without any dwes undu
influence on the part or behalf of the Companyror third party, with the full intent of releasing elaims against the Company and any of the oRedeasees.
Employee acknowledges that:

(a) Employee has carefully read this entire Agre®maed understands all the terms and the legabamtting effect of this Agreement, including the
Release provisions set forth in paragraph 4 an€thdidentiality provisions set forth in paragraph

(b) Employee has been represented in the prepayagotiation, and execution of this Agreementenal counsel of Employee’s own choice or has
elected not to retain legal counsel.

(c) Employee would not have been entitled to rezdie Separation Payment had Employee rejectedgneement and agrees that the Separation
Payment is adequate consideration for Employeéases and promises.

(d) Employee is waiving and releasing any rightspliyee may have under the Age Discrimination in Exyment Act of 1967 (“ADEA”) and that
this waiver and release is knowing and voluntangl does not apply to any rights or claims that m@se under the ADEA after the Effective Date a§th
Agreement. Nothing in this Agreement prevents ecfudes Employee from challenging or seeking ardetetion in good faith of the validity of this vwesr
under the ADEA, nor does it impose any conditioeggdent, penalties, or costs for doing so, uniessifically authorized by federal law;

(e) Pursuant to the specific release containecatiéh 4(g), Employee has up to 21 days to considether to enter into this Agreement (the
“Consideration Period”). If Employee signs this Agment prior to the expiration of the ConsideraBemniod, Employee hereby acknowledges that Emplbgse
freely and voluntarily chosen to waive any time aémng in the Consideration Period. Employee shalgliver a signed copy of this
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(f) Employee may revoke or cancel this Agreemethiwi7 days of signing it by notifying GoDaddy’s @=al Counsel of the decision to revoke this
Agreement in writing and Employee understands toabe effective, the written revocation notice triwes actually received by Go Daddy’s General Couatse
GoDaddy'’s corporate headquarters in GoDaddy, Aneral Counsel, 14455 N. Hayden Rd., Suite 208ttStale, AZ 85260.

(9) Employee understands that this Agreement doewaive any rights or claims that may arise atfter Effective Date of this Agreement.

(h) Employee has not relied on any oral or writeatements that are not set forth in this Agreeriredéetermining whether to enter into this
Agreement.

Each party is signing this Agreement on the datesebelow its signature.

Employee GoDaddy.com, LLC
By:

Sign
Its:

Print Name

Date: Date:




Exhibit 10.28
THE GO DADDY GROUP, INC.
2006 EQUITY INCENTIVE PLAN

1. Purposes of the PlafThe purposes of this Plan are:

. to attract and retain the best available persofungiositions of substantial responsibili
. to provide additional incentive to Employees, Dices and Consultants, a
. to promote the success of the Com(’'s business

The Plan permits the grant of Incentive Stock OpgtjdNonstatutory Stock Options, Restricted StodstRcted Stock Units, Stock Appreciation
Rights and Performance Shares.

2. Definitions. As used herein, the following definitions will@lp:
(a) “ Administrator’ means the Board or any of its Committees aslé@ladministering the Plan, in accordance with $actiof the Plan.
(b) “ Applicable Laws’ means the requirements relating to the admirtistmeof equity-based awards under U.S. state catpdaws, U.S. federal and
state securities laws, the Code, any stock exchangaotation system on which the Common Stoclsted or quoted and the applicable laws of anyidore

country or jurisdiction where Awards are, or wiél,lgranted under the Plan.

(c) “ Award” means, individually or collectively, a grant umdie Plan of Options, SARs, Restricted Stock, fRe#etl Stock Units or Performance
Shares.

(d) “ Award Agreement means the written or electronic agreement sefimnth the terms and provisions applicable to e&alard granted under the
Plan. The Award Agreement is subject to the termtsa@nditions of the Plan.

(e) “ Board” means the Board of Directors of the Company.
(f) “ Change in Control means the occurrence of any of the following ésen
(i) Any “person” (as such term is used in SectitBé&d) and 14(d) of the Exchange Act) becomes tleméficial owner” (as defined in Rule
13d-3 of the Exchange Act), directly or indirectly, securities of the Company representing fifty pet¢6@%) or more of the total voting power represery the

Company’s then outstanding voting securities; or

(ii) The consummation of the sale or dispositiortiy Company of all or substantially all of the Guamy's assets



(iii) A change in the composition of the Board ooig within a twoyear period, as a result of which fewer than a nitgjof the directors ai
Incumbent Directors. “Incumbent Directors” mean®diors who either (A) are Directors as of the ffee date of the Plan, or (B) are elected, or matad for
election, to the Board with the affirmative votdsableast a majority of the Incumbent Directorshet time of such election or nomination (but waitit include an
individual whose election or nomination is in coatien with an actual or threatened proxy contelsitirey to the election of directors to the Comparmy)

(iv) The consummation of a merger or consolidabbthe Company with any other corporation, othamntlh merger or consolidation which
would result in the voting securities of the Compantstanding immediately prior thereto continutogepresent (either by remaining outstanding obé&ng
converted into voting securities of the survivingiy or its parent) at least fifty percent (50%loe total voting power represented by the vosegurities of the
Company or such surviving entity or its parent tariding immediately after such merger or consalitat

(9) “ Code” means the Internal Revenue Code of 1986, as aeterkhy reference to a section of the Code herdirbe a reference to any successor
or amended section of the Code.

(h) “ Committee’ means a committee of Directors or of other indidls satisfying Applicable Laws appointed by treagli in accordance with
Section 4 hereof. A Committee can consist of alsimglividual.

(i) “ Common Stock means the Common Stock of the Company.

() “ Company” means The Go Daddy Group, Inc., an Arizona capon, or any successor thereto.

(k) “ Consultant’ means any person, including an advisor, engagetid Company or a Parent or Subsidiary to reneletices to such entity.

() “ Director ” means a member of the Board.

(m) “ Disability " means total and permanent disability as defime8ection 22(e)(3) of the Code, provided that mmd¢hse of Awards other than
Incentive Stock Options, the Administrator in itsatetion may determine whether a permanent aadl dégability exists in accordance with uniform arah-

discriminatory standards adopted by the Administréiom time to time.

(n) “ Employe€’ means any person, including Officers and Diregtemployed by the Company or any Parent or Subygidif the Company. Neither
service as a Director nor payment of a directa&s by the Company will be sufficient to constitteeployment” by the Company.

(o) “ Exchange Act means the Securities Exchange Act of 1934, andet:
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(p) “ Exchange Prograrhmeans a program under which (i) outstanding Awarck surrendered or cancelled in exchange for dsvaf the same type
(which may have lower exercise prices and diffeterms), Awards of a different type, and/or castu/ar (ii) the exercise price of an outstanding Advis
reduced. The Administrator will determine the teransl conditions of any Exchange Program in its dideretion.

(q) “ Fair Market Valu€' means, as of any date, the value of Common Stet&rmined as follows:

(i) If the Common Stock is listed on any establiltock exchange or a national market system, dirofuwithout limitation the Nasdaq
National Market or The Nasdaq SmallCap Market of Nasdaq Stock Market, its Fair Market Value wélthe closing sales price for such stock (or tbsiob
bid, if no sales were reported) as quoted on suchange or system on the day of determinationgpsrted inThe Wall Street Journar such other source as the
Administrator deems reliable;

(ii) If the Common Stock is regularly quoted byezagnized securities dealer but selling priceshateeported, the Fair Market Value of a
Share will be the mean between the high bid andasked prices for the Common Stock on the day w@froenation, as reported The Wall Street Journar suck
other source as the Administrator deems reliable;

(iii) For purposes of any Awards granted on theiRtegtion Date, the Fair Market Value will be timétial price to the public as set forth in t
final prospectus included within the registratidgatsment in Form S-1 filed with the Securities &xthange Commission for the initial public offeriafjthe
Company’s Common Stock; or

(iv) In the absence of an established market fertGbmmon Stock, the Fair Market Value will be detieed in good faith by the
Administrator.

(r) “ Eiscal Year’ means the fiscal year of the Company.

(s) “ Incentive Stock Optiohmeans an Option intended to qualify as an ineenstock option within the meaning of Section 42the Code and the
regulations promulgated thereunder.

(t) “ Inside Director’ means a Director who is an Employee.

(u) “ Nonstatutory Stock Optichmeans an Option that by its terms does not gualifis not intended to qualify as an IncentivecRt@ption.

(v) “ Officer " means a person who is an officer of the Compaitlgimthe meaning of Section 16 of the Exchange skt the rules and regulations
promulgated thereunder.

(w) “ Option” means a stock option granted pursuant to the.Plan
(x) “ Optioned Stock means the Common Stock subject to an Award.

(y) “ Outside Directo’ means a Director who is not an Employee.
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(z) “ Parenf’ means a “parent corporation,” whether now or héiex existing, as defined in Section 424(e) ofCuale.
(aa) “ Participant means the holder of an outstanding Award.

(bb) “ Performance Shatemeans an Award denominated in Shares which magabeed in whole or in part upon attainment of @enfance goals or
other vesting criteria as the Administrator mayedsiine pursuant to Section 10.

(cc) “ Period of Restrictioft means the period during which the transfer ofrf8eaf Restricted Stock are subject to restrictamd therefore, the
Shares are subject to a substantial risk of fanfeitSuch restrictions may be based on the pasddiee, the achievement of target levels of perfance, or the
occurrence of other events as determined by theididtrator.

(dd) “ Plan” means this 2006 Equity Incentive Plan.

(ee) “ Reqistration Datémeans the effective date of the first registnatitatement that is filed by the Company and dedlaffective pursuant to
Section 12(g) of the Exchange Act, with respedcrty class of the Company’s securities.

(ff) “ Restricted Stock means Shares issued pursuant to a Restricte#t Steard under Section 7 of the Plan, or issuedyaunisto the early exercise
of an Option.

(g9) “ Restricted Stock Unftmeans an award granted pursuant to Section 8sleabookkeeping entry representing an amountléqube Fair
Market Value of one Share. Each Restricted Stodk fdpresents an unfunded and unsecured obligafitihe Company.

(hh) “ Rule 16B3 " means Rule 16b-3 of the Exchange Act or any ssemeto Rule 16b-3, as in effect when discretidoeisig exercised with respect
to the Plan.

(ii) “ Section 16(b)’ means Section 16(b) of the Exchange Act.
(i) “ Service Providef means an Employee, Director or Consultant.
(kk) “ Share” means a share of the Common Stock, as adjustedciordance with Section 14 of the Plan.

(I) “ stock Appreciation Right or “* SAR " means an Award, granted alone or in connection aitloption, that pursuant to Section 9 is desighat

a SAR.
(mm) “ Subsidiary’ means a “subsidiary corporation”, whether novhereafter existing, as defined in Section 424(fhef Code.

3. Stock Subject to the Plan

(a) Stock Subject to the Plasubject to the provisions of Section 14 of thenPthe maximum aggregate number of Shares pursuartich Awards
may be made under the Plan is (a) 7,000,000 Shaltess(b) the nhumber of Shares which have beemveddut not issued under
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the Company’s 2002 Stock Option Plan (the “ 200#hP) as of the date of Board approval of this Plamt@a maximum of 84,300 Shares, plus (c) any Share
returned to the 2002 Plan after the date of Bopmtaval of this Plan as a result of expiration,a&lation, or forfeiture of awards issued underhsplan, up to a
maximum of 84,300 Shares, plus (d) an annual iseréabe added on the first day of the Compangtsafiyear beginning with the Company’s 2007 figeslr,
equal to the lesser of (A) 1,400,000 Shares, otB)percent (2%) of the total number shares oflases of common stock outstanding on the lasotithe
immediately preceding Company fiscal year. The &hanay be authorized, but unissued, or reacquicadn@®n Stock.

(b) Lapsed AwardsIf an Award expires or becomes unexercisableautthaving been exercised in full, is surrendenegpant to an Exchange
Program, or, with respect to Restricted Stock, fiReetl Stock Units or Performance Shares, is fateto or repurchased by the Company due to faflukest, the
unpurchased Shares (or for Awards other than OptwrSARSs the forfeited or repurchased Shares)whigre subject thereto will become available faurfe
grant or sale under the Plan (unless the Planemasrtated). With respect to SARs, only Shares #gtissued pursuant to an SAR will cease to belatsés under
the Plan; all remaining Shares under SARs will riena&ailable for future grant or sale under thenRlanless the Plan has terminated). Shares thatdztually
been issued under the Plan under any Award wilbeateturned to the Plan and will not become abikslfor future distribution under the Plan; provddbéowever,
that if Shares of Restricted Stock or Performarttar&s are repurchased by the Company or are fedfeatthe Company due to their failure to vesthsslares
will become available for future grant under tharRIShares used to pay the exercise price of amddarao satisfy the minimum statutory withholdiogligations
related to an Award will become available for fetgrant or sale under the Plan. Notwithstandingdhegoing and, subject to adjustment as provided i
Section 14, the maximum number of Shares that redagdued upon the exercise of Incentive Stock @ptshall equal the aggregate Share number stated in
Section 3(a), plus, to the extent allowable undstisn 422 of the Code, any Shares that becoméablafor issuance under the Plan under this Se@&{b).

(c) Share ReserveThe Company, during the term of this Plan, wilaktimes reserve and keep available such numb8hares as will be sufficient
to satisfy the requirements of the Plan.

4. Administration of the Plan

(a) Procedure

(i) Multiple Administrative Bodies Different Committees with respect to differenbgps of Service Providers may administer the Plan.

(i) Section 162(m) To the extent that the Administrator determiriée be desirable to qualify Options granted hedeuras “performance-
based compensation” within the meaning of Sect@®(rh) of the Code, the Plan will be administerecalommittee of two or more “outside directovgthin the
meaning of Section 162(m) of the Code.
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(iii) Rule 16b-3. To the extent desirable to qualify transactioeehnder as exempt under Rule 16b-3, the trangsaatentemplated
hereunder will be structured to satisfy the requiats for exemption under Rule 16b-3.

(iv) Other Administration Other than as provided above, the Plan will baiattered by (A) the Board or (B) a Committee, ethcommitte:
will be constituted to satisfy Applicable Laws.

(b) Powers of the AdministratoiSubject to the provisions of the Plan, and indage of a Committee, subject to the specific dutilegated by the
Board to such Committee, the Administrator will Bate authority, in its discretion:

(i) to determine the Fair Market Value;

(ii) to select the Service Providers to whom Awamttsy be granted hereunder;

(iii) to determine the number of Shares to be ceddry each Award granted hereunder;

(iv) to approve forms of agreement for use underRtan;

(v) to determine the terms and conditions, not isistent with the terms of the Plan, of any Awarahged hereunder. Such terms and
conditions include, but are not limited to, the eige price, the time or times when Awards maysterased (which may be based on performance @a)teainy
vesting acceleration or waiver of forfeiture restans, and any restriction or limitation regardamyy Award or the Shares relating thereto, basesah case on
such factors as the Administrator will determine;

(vi) to institute an Exchange Program;

(vii) to construe and interpret the terms of therPand Awards granted pursuant to the Plan;

(viii) to prescribe, amend and rescind rules amplilaions relating to the Plan, including rules aegulations relating to sub-plans established
for the purpose of satisfying applicable foreigwda

(ix) to modify or amend each Award (subject to 8sti9(c) of the Plan), including the discretionanthority to extend the post-termination
exercisability period of Awards longer than is athise provided for in the Plan (subject to comptianvith Code Section 409A);

(x) to allow Participants to satisfy tax withholdiobligations in such manner as prescribed in Sedtb;

(xi) to authorize any person to execute on beHali®@ Company any instalment required to effectgtant of an Award previously granted by
the Administrator;
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(xii) to allow a Participant to defer the receipttoe payment of cash or the delivery of Shareswhauld otherwise be due to such Participant
under an Award

(xiii) to make all other determinations deemed 18seey or advisable for administering the Plan.

(c) Effect of Administratdis Decision The Administrator’s decisions, determinations amdrpretations will be final and binding on adrfcipants
and any other holders of Awards.

5. Eligibility . Nonstatutory Stock Options, Restricted Stock tfieed Stock Units, Stock Appreciation Rights d@etformance Shares may be granted to
Service Providers. Incentive Stock Options may faaigd only to Employees.

6. Stock Options

(a) Limitations. Each Option will be designated in the Award Agneat as either an Incentive Stock Option or a Naingry Stock Option.
However, notwithstanding such designation, to tktere that the aggregate Fair Market Value of thar8s with respect to which Incentive Stock Optiares
exercisable for the first time by the Participautidg any calendar year (under all plans of the Gamy and any Parent or Subsidiary) exceeds $100s0@6
Options will be treated as Nonstatutory Stock Qmtidor purposes of this Section 6(a), IncentiwelSOptions will be taken into account in the oritewhich
they were granted. The Fair Market Value of ther&havill be determined as of the time the Optiothwispect to such Shares is granted.

(b) Term of Option The term of each Option will be stated in the AdvAgreement. In the case of an Incentive Stockddpthe term will be ten
(10) years from the date of grant or such shoetlentas may be provided in the Award Agreement. ldeee, in the case of an Incentive Stock Option tgeio a
Participant who, at the time the Incentive Stocki@pis granted, owns stock representing more tearpercent (10%) of the total combined voting pouofeall
classes of stock of the Company or any Parent bsi8iary, the term of the Incentive Stock Optioti e five (5) years from the date of grant or seblrter term
as may be provided in the Award Agreement.

(c) Option Exercise Price and Consideration

(i) Exercise Price The per share exercise price for the Shares tsshed pursuant to exercise of an Option will eednined by the
Administrator, subject to the following:

(2) In the case of an Incentive Stock Option
a) granted to an Employee who, at the time theritioe Stock Option is granted, owns stock représgmhore than ten percent

(10%) of the voting power of all classes of sto€khe Company or any Parent or Subsidiary, theSterre exercise price will be no less than 110%eRair
Market Value per Share on the date of grant.
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b) granted to any Employee other than an Emplogserébed in paragraph (A) immediately above, theStwre exercise price
will be no less than 100% of the Fair Market Vahez Share on the date of grant.

c) Notwithstanding the foregoing, Incentive Stogations may be granted with a per Share exercise fi less than 100% of
the Fair Market Value per Share on the date oftgrarsuant to a transaction described in, andnmaaner consistent with, Section 424(a) of the Code.

(2) In the case of a Nonstatutory Stock Option,gaeShare exercise price will be no less than 160%e Fair Market Value per Sh:
on the date of grant.

(i) Waiting Period and Exercise DateAt the time an Option is granted, the Adminigiraill fix the period within which the Option médye
exercised and will determine any conditions thasnie satisfied before the Option may be exercised.

(iii) Form of Consideration The Administrator will determine the acceptaldend of consideration for exercising an Option, uthg the
method of payment. In the case of an IncentivelS@uation, the Administrator will determine the aptable form of consideration at the time of gr&hich
consideration may consist entirely of:

(1) cash;
(2) check;

(3) other Shares, provided Shares acquired directigdirectly from the Company, (A) have been od/ibg the Participant and not
subject to substantial risk of forfeiture for mdhan six months on the date of surrender, and &8¢ fa Fair Market Value on the date of surrendeakip the
aggregate exercise price of the Shares as to vshaichOption will be exercised;

(4) consideration received by the Company undepker-assisted cashless exercise program;

(5) any combination of the foregoing methods ofrpant; or

(6) such other consideration and method of payrfwerihe issuance of Shares to the extent permiiyeéipplicable Laws.

(d) Exercise of Option

(i) Procedure for Exercise; Rights as a Stockholdery Option granted hereunder will be exercisaueording to the terms of the Plan an
such times and under such conditions as deterntingde Administrator and set forth in the Award dgment. An Option may not be exercised for a foactif a
Share.

An Option will be deemed exercised when the Compangives: (1) notice of exercise (in such fornthesAdministrator specify from
time to time) from the person
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entitled to exercise the Option, and (2) full paytrifer the Shares with respect to which the Optsoaxercised (together with an applicable withhaidiaxes). Fu
payment may consist of any consideration and metfigpéhyment authorized by the Administrator anchptted by the Award Agreement and the Plan. Shares
issued upon exercise of an Option will be issuetthénname of the Participant or, if requested leyRhrticipant, in the name of the Participant asdhher
spouse. Until the Shares are issued (as evidenctdtkappropriate entry on the books of the Compmaryf a duly authorized transfer agent of the Cany), no
right to vote or receive dividends or any othehttgas a stockholder will exist with respect to @mioned Stock, notwithstanding the exercise ef@ption. The
Company will issue (or cause to be issued) sucheSharomptly after the Option is exercised. No atfitent will be made for a dividend or other righit fhich
the record date is prior to the date the Sharessaued, except as provided in Section 14 of the.PI

Exercising an Option in any manner will decreagertimber of Shares thereafter available, both dopgses of the Plan and for sale
under the Option, by the number of Shares as tolwthie Option is exercised.

(i) Termination of Relationship as a Service Pdwyi. If a Participant ceases to be a Service Proviather than upon the Participant’s death
or Disability, the Participant may exercise hiier Option within such period of time as is spexdifin the Award Agreement to the extent that théddps vested
on the date of termination (but in no event lal@ntthe expiration of the term of such Option adah in the Award Agreement). In the absenca specified
time in the Award Agreement, the Option will remaixercisable for three (3) months following thetRgrant’s termination. Unless otherwise providacdthe
Administrator, if on the date of termination thetiR@pant is not vested as to his or her entirei@ptthe Shares covered by the unvested porticgheo©ption will
revert to the Plan. If after termination the Paptait does not exercise his or her Option withmtime specified by the Administrator, the Optioitl ®erminate,
and the Shares covered by such Option will rexettié Plan.

(iii) Disability of Participant If a Participant ceases to be a Service Proddex result of the Participant’s Disability, thetRgpant may
exercise his or her Option within such period pfdias is specified in the Award Agreement to thergxthe Option is vested on the date of termimatinut in no
event later than the expiration of the term of sOgtiion as set forth in the Award Agreement). la #ibsence of a specified time in the Award Agredniba
Option will remain exercisable for twelve (12) mosfollowing the Participant’s termination. Unlegtberwise provided by the Administrator, if on thege of
termination the Participant is not vested as tohiser entire Option, the Shares covered by thvested portion of the Option will revert to the RI# after
termination the Participant does not exercise hiseo Option within the time specified herein, thption will terminate, and the Shares covered lgh<bption
will revert to the Plan.

(iv) Death of ParticipantIf a Participant dies while a Service Providag Option may be exercised following the Partictisadeath within
such period of time as is specified in the Awarde&gnent to the extent that the Option is vestetherdate of death (but in no event may the opt®mexercised
later than the expiration of the term of such Optis set forth in the Award Agreement), by theiBigdnt's designated beneficiary, provided suchdfierary has
been designated prior to Participant’s death iorenfacceptable to the Administrator. If no suchdfmiary has been designated by the Participaat) Huch
Option may be exercised by the
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personal representative of the Participant’s estatsy the person(s) to whom the Option is tramsfbpursuant to the Participant’s will or in acamde with the
laws of descent and distribution. In the absence sgecified time in the Award Agreement, the Qptidll remain exercisable for twelve (12) month#dwing
Participant’s death. Unless otherwise providedhgyAdministrator, if at the time of death Participe not vested as to his or her entire Optioa,3hares covered
by the unvested portion of the Option will immedigtrevert to the Plan. If the Option is not soreiged within the time specified herein, the Optwali terminate
and the Shares covered by such Option will rewetiié Plan.

7. Restricted Stock

(a) Grant of Restricted StockSubject to the terms and provisions of the Rilaa Administrator, at any time and from time todinmay grant Shares
of Restricted Stock to Service Providers in sucloamts as the Administrator, in its sole discretioil, determine.

(b) Restricted Stock AgreemenEach Award of Restricted Stock will be evidenbgcan Award Agreement that will specify the Pera§dRestriction
the number of Shares granted, and such other @mohsonditions as the Administrator, in its solecdétion, will determine. Unless the Administradetermines
otherwise, the Company as escrow agent will holar&hof Restricted Stock until the restrictionssanoh Shares have lapsed.

(c) Transferability. Except as provided in this Section 7, Sharesesitfcted Stock may not be sold, transferred, @ddgssigned, or otherwise
alienated or hypothecated until the end of theiepgble Period of Restriction.

(d) Other RestrictionsThe Administrator, in its sole discretion, maypimse such other restrictions on Shares of Redri8teck as it may deem
advisable or appropriate.

(e) Removal of RestrictionsExcept as otherwise provided in this Sectioniar€s of Restricted Stock covered by each Redri8teck grant made
under the Plan will be released from escrow as ssquracticable after the last day of the PerioBestriction or at such other time as the Admiaistir may
determine. The Administrator, in its discretion,yn@&celerate the time at which any restrictions lapse or be removed.

(f) Voting Rights. During the Period of Restriction, Service Provideolding Shares of Restricted Stock granted meteumay exercise full voting
rights with respect to those Shares, unless theifidtrator determines otherwise.

(g) Dividends and Other Distribution®uring the Period of Restriction, Service Prov&deolding Shares of Restricted Stock will be ¢édito
receive all dividends and other distributions paith respect to such Shares unless otherwise pedviathe Award Agreement. If any such dividends or
distributions are paid in Shares, the Shares willbject to the same restrictions on transfetglzitid forfeitability as the Shares of Restrictedc® with respect
to which they were paid.

(h) Return of Restricted Stock to Compar®n the date set forth in the Award Agreement,Rkstricted Stock for which restrictions have rapsed
will revert to the Company and again will becomaitable for grant under the Plan.
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8. Restricted Stock Units

(a) Grant Restricted Stock Units may be granted at any &mfrom time to time as determined by the Adntiatsr. After the Administrator
determines that it will grant Restricted Stock Wninder the Plan, it shall advise the Participamn Award Agreement of the terms, conditions, resdrictions
related to the grant, including the number of Resd Stock Units.

(b) Vesting Criteria and Other Term$he Administrator shall set vesting criteriat discretion, which, depending on the extent tictvithe criteria
are met, will determine the number of RestricteatBtUnits that will be paid out to the Participafie Administrator may set vesting criteria baspdruthe
achievement of Company-wide, business unit, owviddial goals (including, but not limited to, conigd employment), or any other basis determinedéy t
Administrator in its discretion.

(c) Earning Restricted Stock UnitéJpon meeting the applicable vesting criteria, Rlagticipant shall be entitled to receive a paysuspecified in the
Restricted Stock Unit Award Agreement. Notwithstagathe foregoing, at any time after the grant ebticted Stock Units, the Administrator, in itdeso
discretion, may reduce or waive any vesting citénat must be met to receive a payout.

(d) Form and Timing of PaymenPayment of earned Restricted Stock Units shathhde as soon as practicable after the date(&)rdein the
Restricted Stock Unit Award Agreement. The Admirgigir may only settle earned Restricted Stock UniShares.

(e) Cancellation On the date set forth in the Restricted Stock Bmiard Agreement, all unearned Restricted Stockdshall be forfeited to the
Company.

9. Stock Appreciation Rights

(a) Grant of SARs Subject to the terms and conditions of the PAaBAR may be granted to Service Providers at amg &nd from time to time as
will be determined by the Administrator, in its eaiscretion.

(b) Number of SharesThe Administrator will have complete discreti@ndetermine the number of SARs granted to any 8efrovider.

(c) Exercise Price and Other TermBhe per share exercise price for the Shares tssbhed pursuant to exercise of an SAR shall berchted by the
Administrator and shall be no less than 100% ofRhie Market Value per share on the date of gr@titerwise, subject to Section 6(a) of the Plan, the
Administrator, subject to the provisions of therRIshall have complete discretion to determinetién@s and conditions of SARs granted under the; Piavided,
however, that no SAR may have a term of more tbar(10) years from the date of grant.

(d) SAR AgreementEach SAR grant will be evidenced by an Award Agnent that will specify the exercise price, thentef the SAR, the
conditions of exercise, and such other terms anditions as the Administrator, in its sole disavatiwill determine.

-11-



(e) Expiration of SARs An SAR granted under the Plan will expire upos dilate determined by the Administrator, in its sbéeretion, and set forth
in the Award Agreement. Notwithstanding the foregpithe rules of Section 6(d) also will apply toFS\

(f) Payment of SAR AmountUpon exercise of an SAR, a Participant will bétkd to receive payment from the Company in arant determined
by multiplying:

(i) The difference between the Fair Market Valu@®&hare on the date of exercise over the exqudise; times
(ii) The number of Shares with respect to which3#eR is exercised.
The payment upon SAR exercise may only be in Stafrequivalent value (rounded down to the neardsilevShare).

10. Performance Shares

(a) Grant of Performance ShareSubject to the terms and conditions of the PParformance Shares may be granted to Participaatsydime as
shall be determined by the Administrator, in itlesdiscretion. The Administrator shall have comgldiscretion to determine (i) the number of Shatdgect to a
Performance Share award granted to any Participadt(ii) the conditions that must be satisfiediohtypically will be based principally or solelynw@chievemer
of performance milestones but may include a sefvxged component, upon which is conditioned thetgravesting of Performance Shares. PerformanegeSh
shall be granted in the form of units to acquirar®ks. Each such unit shall be the equivalent ofSiree for purposes of determining the number af&hsubject
to an Award. Until the Shares are issued, no figivbte or receive dividends or any other righta asockholder shall exist with respect to thesitotacquire
Shares.

(b) Other Terms The Administrator, subject to the provisionsid Plan, shall have complete discretion to detegrthie terms and conditions of
Performance Shares granted under the Plan. Periom&hare grants shall be subject to the termslitimms, and restrictions determined by the Admai®r at
the time the stock is awarded, which may includghseerformance-based milestones as are determgprdg@iate by the Administrator. The Administratoay
require the recipient to sign a Performance Shaveard Agreement as a condition of the award. Anyifieates representing the Shares of stock awastiedl
bear such legends as shall be determined by theémstnator.

(c) Performance Share Award AgreemeBach Performance Share grant shall be evidenced Bward Agreement that shall specify such other
terms and conditions as the Administrator, in @ sliscretion, shall determine.

11. Formula Awards to Outside Directors

(a) General Outside Directors will be entitled to receivetglpes of Awards (except Incentive Stock Optiongjer this Plan, including discretionary
Awards not covered under this Section 11. All gsaftAwards to Outside Directors pursuant to thasti®n will be automatic
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and nondiscretionary, except as otherwise providgdin, and will be made in accordance with thipfahg provisions:

(b) Type of Option If Options are granted pursuant to this Sectimy will be Nonstatutory Stock Options and, exa@pbtherwise provided herein,
will be subject to the other terms and conditiohthe Plan.

(c) No Discretion No person will have any discretion to select wahutside Directors will be granted Awards undés Section or to determine the
number of Shares to be covered by such Awards p&xaseprovided in Sections 11(g) and 14).

(d) Initial Award. Each person who first becomes an Outside Dirdottmwing the Registration Date will be automatigayranted an Option for
50,000 Shares (the “Initial Award”) on or about thete on which such person first becomes an OuBiidetor, whether through election by the stockleo of
the Company or appointment by the Board to fileaancy; provided, however, that an Inside Direstioo ceases to be an Inside Director, but who resmain
Director, will not receive an Initial Award.

(e) Annual Award Each Outside Director will be automatically gechtan Option for 7,500 Shares (an “Annual Awardf)each date of the annual
meeting of the stockholders of the Company begmmr2007, if as of such date, he or she will heseved on the Board for at least the preceding&ironths.

(f) Terms. The terms of each Award granted pursuant toSbigtion will be as follows:

(i) The term of the Award will be ten (10) years.

(ii) The exercise price for Shares subject to Awasdl be 100% of the Fair Market Value on the drdate.

(iii) Subject to Section 14, the Initial Award wilkest and become exercisable as to twenty-fivegme(@5%) of the Shares subject to such
Award on the first anniversary of its date of grant the remainder shall vest 1&onthly thereafter, so as to be 100% vested ofotlneh anniversary of the
grant date, provided that the Participant contirtoeserve as a Director through each such date.

(iv) Subject to Section 14, the Annual Award widlst and become exercisable as to twenty-five pef2éfo) of the Shares subject to such
Award on the first anniversary of its date of grantl the remainder shall vest 1#8onthly thereafter, so as to be 100% vested ofotimth anniversary of the
grant date, provided that the Participant contirtoeserve as a Director through each such date.

(g9) Amendment The Administrator in its discretion may change ttumber of Shares subject to the First AwardsSartzsequent Awards.

12. Leaves of AbsencdJnless the Administrator provides otherwise, mgsbf Awards granted hereunder will be suspendethd any unpaid leave of
absence. A Service Provider will
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not cease to be an Employee in the case of (i)eawe of absence approved by the Company or iisfiers between locations of the Company or betrezn
Company, its Parent, or any Subsidiary. For purpo$éncentive Stock Options, no such leave magedminety (90) days, unless reemployment uporratiqm
of such leave is guaranteed by statute or contifagiemployment upon expiration of a leave of atuseapproved by the Company is not so guarantbed,three
(3) months following the 9%tday of such leave any Incentive Stock Option hgldhe Participant will cease to be treated as aaritive Stock Option and will be
treated for tax purposes as a Nonstatutory Stodlo@p

13. Transferability of AwardsUnless determined otherwise by the AdministraarAward may not be sold, pledged, assigned, Ingoated, transferred,
disposed of in any manner other than by will othy laws of descent or distribution and may be @sed, during the lifetime of the Participant, oblythe
Participant. If the Administrator makes an Awarhsferable, such Award will contain such additideains and conditions as the Administrator deems
appropriate.

14. Adjustments; Dissolution or Liguidation; MergarChange in Control

(a) Adjustments In the event that any dividend or other distridt(whether in the form of cash, Shares, otheusgées, or other property),
recapitalization, stock split, reverse stock spéigrganization, merger, consolidation, split-ypnsoff, combination, repurchase, or exchange @fr&$ or other
securities of the Company, or other change in tiparate structure of the Company affecting ther&haccurs, the Administrator, in order to prewdintinution
or enlargement of the benefits or potential beséfitended to be made available under the Plan,(matg sole discretion) adjust the number and<laf Shares
that may be delivered under the Plan and/or thebeuntlass, and price of Shares covered by eastamaling Award, the numerical Share limits in SBt8 of the
Plan and the number of Shares issuable pursu@ptions to be granted under Section 11.

(b) Dissolution or Liguidation In the event of the proposed dissolution or liggion of the Company, the Administrator will ngtéach Participant ¢
soon as practicable prior to the effective dateusth proposed transaction. To the extent it habeet previously exercised, an Award will terminatenediately
prior to the consummation of such proposed action.

(c) Change in Controlin the event of a merger or Change in Contratheautstanding Award will be treated as the Adntiater determines,
including, without limitation, that each Award bgsamed or an equivalent option or right substitiygthe successor corporation or a Parent or Sialogidf the
successor corporation. The Administrator shallbetequired to treat all Awards similarly in thartsaction.

In the event that the successor corporation doeassume or substitute for the Award, the Partidipell fully vest in and have the right to
exercise all of his or her outstanding Options &tmtk Appreciation Rights, including Shares as ictv such Awards would not otherwise be vested or
exercisable, all restrictions on Restricted Stawtt Restricted Stock Units will lapse, and, withpes to Awards with performance-based vestingpatformance
goals or other vesting criteria will be deemed ecbd at 100% on-target levels and all other temnascanditions met. In addition, if an Option or &to
Appreciation Right is not assumed or substituteth@éevent of a Change in Control, the Administratdl notify the Participant in
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writing or electronically that the Option or Sto&kpreciation Right will be exercisable for a perioictime determined by the Administrator in itsesdiscretion,
and the Option or Stock Appreciation Right willteénate upon the expiration of such period.

For the purposes of this subsection (c), an Awailidbe considered assumed if, following the Chairg€ontrol, the Award confers the right
to purchase or receive, for each Share subjebietéd\ward immediately prior to the Change in Conttio¢ consideration (whether stock, cash, or atkeurities or
property) received in the Change in Control by baddof Common Stock for each Share held on thetfedate of the transaction (and if holders waffered a
choice of consideration, the type of consideratibasen by the holders of a majority of the outstagn&hares); provided, however, that if such cosrsition
received in the Change in Control is not solely omn stock of the successor corporation or its Ratiea Administrator may, with the consent of thecessor
corporation, provide for the consideration to beereed upon the exercise of an Option or Stock Apjation Right or upon the payout of a Restrictegtl Unit ol
Performance Share, for each Share subject to sueld) to be solely common stock of the successqgrazation or its Parent equal in fair market vaio¢he per
share consideration received by holders of Commook3n the Change in Control.

Notwithstanding anything in this Section 14(c)te tontrary, an Award that vests, is earned or-patdipon the satisfaction of one or more
performance goals will not be considered assumgtiCompany or its successor modifies any of gecformance goals without the Participant’s consent
provided, however, a modification to such perforomeagoals only to reflect the successor corporadipo’st-Change in Control corporate structure vatl lve
deemed to invalidate an otherwise valid Award agsion.

(d) Outside Director AwardsWith respect to Awards granted to an Outside @inethat are assumed or substituted for, if onddite of or following
such assumption or substitution the Participartitus as a Director or a director of the successggoration, as applicable, is terminated othen tigon a
voluntary resignation by the Participant (unlesshstesignation is at the request of the acquitken the Participant will fully vest in and have ttight to exercise
Options and/or Stock Appreciation Rights as taathe Optioned Stock, including Shares as to wkisth Awards would not otherwise be vested or ésainte,
all restrictions on Restricted Stock and Restri@éatk Units will lapse, and, with respect to Parfance Shares, all performance goals or otherngestiteria will
be deemed achieved at 100% on-target levels amdhat terms and conditions met.

15. Tax Withholding

(a) Withholding RequirementsPrior to the delivery of any Shares or cash pamsto an Award (or exercise thereof), the Compaitiyhave the
power and the right to deduct or withhold, or requi Participant to remit to the Company, an ameufiicient to satisfy federal, state, local, fgmeior other taxes
(including the Participant’'s FICA obligation) regesl to be withheld with respect to such Award (areise thereof).

(b) Withholding ArrangementsThe Administrator, in its sole discretion andguant to such procedures as it may specify frore tortime, may
permit a Participant to satisfy such tax withhoggdobligation, in whole or in part by (a) paying keaéb) electing to have the
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Company withhold otherwise deliverable cash or &hdiaving a Fair Market Value equal to the mininatatutory amount required to be withheld, or
(c) delivering to the Company already-owned Shheasng a Fair Market Value equal to the minimuntudgtay amount required to be withheld. The Fair kédr
Value of the Shares to be withheld or delivered bel determined as of the date that the taxeseapgined to be withheld.

16. No Effect on Employment or Servichleither the Plan nor any Award will confer upoRaticipant any right with respect to continuihg Participant
relationship as a Service Provider with the Company will they interfere in any way with the Paifiant’s right or the Company’s right to terminatech
relationship at any time, with or without causethe extent permitted by Applicable Laws.

17. Date of Grant The date of grant of an Award will be, for allrpases, the date on which the Administrator makegietermination granting such Awe
or such other later date as is determined by thaiAidtrator. Notice of the determination will beopided to each Participant within a reasonable tiftver the dat
of such grant.

18. Term of Plan Subject to Section 22 of the Plan, the Plan béltome effective upon its adoption by the Board/ary 11, 2006. It will continue in effect
for a term of ten (10) years unless terminatedezauhder Section 19 of the Plan.

19. Amendment and Termination of the Plan

(a) Amendment and TerminatiofThe Board may at any time amend, alter, suspetetiminate the Plan.

(b) Stockholder ApprovalThe Company will obtain stockholder approval oy &#lan amendment to the extent necessary andatiesio comply wit|
Applicable Laws.

(c) Effect of Amendment or TerminatiomNo amendment, alteration, suspension or ternunaif the Plan will impair the rights of any Paigiant,
unless mutually agreed otherwise between the Ratitand the Administrator, which agreement mesinbwriting and signed by the Participant and the
Company. Termination of the Plan will not affece thdministrator’s ability to exercise the poweramped to it hereunder with respect to Awards gdhnteder the
Plan prior to the date of such termination.

20. Conditions Upon Issuance of Shares

(a) Legal ComplianceShares will not be issued pursuant to the exeign Award unless the exercise of such Awardthedssuance and delivery
of such Shares will comply with Applicable Laws amill be further subject to the approval of counfeglthe Company with respect to such compliance.

(b) Investment RepresentationAs a condition to the exercise of an Award, tlenpany may require the person exercising such Awardpresent
and warrant at the time of any such exercise tt@Bhares are being purchased only for investrmehtvithout any present intention to sell or disttdbsuch
Shares if, in the opinion of counsel for the Compauich a representation is required.
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21. Inability to Obtain Authority The inability of the Company to obtain authofitym any regulatory body having jurisdiction, whiabthority is deemed
by the Company’s counsel to be necessary to thiulasguance and sale of any Shares hereundeneligive the Company of any liability in respectloé failure
to issue or sell such Shares as to which suchsidg@uthority will not have been obtained.

22. Stockholder ApprovalThe Plan will be subject to approval by the statilers of the Company within twelve (12) montheafhe date the Plan is
adopted. Such stockholder approval will be obtainetie manner and to the degree required undelidgiye Laws.
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APPENDIX A
STOCK OPTION TERMS AND CONDITIONS

Unless otherwise defined herein, the terms defingde 2006 Equity Incentive Plan (the “Plan”) withve the same defined meanings in this Stock @ptio
Award Agreement (the “Award Agreement”).

Termination Period

This Option shall expire three (3) months aftertiegrant ceases to be a Service Provider, unleds umination is due to Participant’'s death orabikty,
in which case this Option shall expire twelve (f®)nths after Participant ceases to be Service éovNotwithstanding the foregoing, in no event ritag Optior
be exercised after the Term/Expiration Date asigeml/above and may be subject to earlier termina®provided in Section 14(c) of the Plan. Notatiimding
any provisions to the contrary in the Award Agreatme the Plan, this Option shall not be exercisaither than in connection with or following Charige€ontrol
or a following the lockup period after a RegistmatDate has occurred.

1. AGREEMENT
A.  Grant of Option

The Administrator hereby grants to individual nantethe Notice of Stock Option Grant attached a$ Paf this Agreement (the “Participant”) an
option (the “Option”) to purchase the number of ®isaas set forth in the Notice of Stock Optionr@rat the exercise price per share set forthén\thtice of
Stock Option Grant (the “Exercise Price”), subjecthe terms and conditions of the Plan, whiciné®iporated herein by reference. Subject to Sedi®go) of the
Plan, in the event of a conflict between the teamd conditions of the Plan and the terms and cemditof this Award Agreement, the terms and coodgiof the
Plan will prevail.

If designated in the Notice of Stock Option Grasita Incentive Stock Option (“ISO”), this Optioniméended to qualify as an Incentive Stock Option
under Section 422 of the Code. However, if thisi@pis intended to be an Incentive Stock Optiorthmextent that it exceeds the $100,000 rule afeCo
Section 422(d) it will be treated as a Nonstatusigck Option (“NSO”).

B.  Exercise of Option

1. Right to Exercise This Option is exercisable during its term in@dance with the Vesting Schedule set out in theddmf Stock Option Grant
and the applicable provisions of the Plan andAhisrd Agreement.

2. Method of ExerciseThis Option is exercisable by delivery of an notice, in the form attached_as Exhibiftihe “Exercise Notice”) or in
such other form and manner as determined by theirigirator, which will state the election to exeeithe Option, the numb



of Shares in respect of which the Option is beixgreised (the “Exercised Shares”), and such otgresentations and agreements as may be requitbe by
Company pursuant to the provisions of the Plan. Exercise Notice will be completed by Participand @elivered to the Company. The Exercise Notidebei
accompanied by payment of the aggregate Exercise &s to all Exercised Shares together with apjieable withholding taxes. This Option will be deed to
be exercised upon receipt by the Company of subhdnecuted Exercise Notice accompanied by sugegate Exercise Price.

No Shares will be issued pursuant to the exerdisiei®Option unless such issuance and exercisglyowith Applicable Laws. Assuming
such compliance, for income tax purposes the Esetcthares will be considered transferred to Raatit on the date the Option is exercised witheesfo such
Exercised Shares.

C.  Lock-Up Period.

1. Optionee hereby agrees that Optionee shallffet, pledge, sell, contract to sell, sell any optor contract to purchase, purchase any option or
contract to sell, grant any option, right or watrempurchase, lend, or otherwise transfer or dispaf, directly or indirectly, any Shares (or otbecurities) of the
Company or enter into any swap, hedging or othmngement that transfers to another, in whole gairt, any of the economic consequences of ownerdtany
Shares (or other securities) of the Company hel@®ptjonee (other than those included in the regjfisin) for a period specified by the representatif/the
underwriters of Shares (or other securities) of@oeenpany not to exceed one hundred eighty (1803 fialowing the effective date of any registratetatement of
the Company filed under the Securities Act (or sottter period as may be requested by the Compathearmnderwriters to accommodate regulatory regiris or
(i) the publication or other distribution of reselareports and (ii) analyst recommendations andiops, including, but not limited to, the restrists contained in
NASD Rule 2711(f)(4) or NYSE Rule 472(f)(4), or asyccessor provisions or amendments ther

2. Optionee agrees to execute and deliver such agreements as may be reasonably requested iBothpany or the underwriter which are
consistent with the foregoing or which are necesgagive further effect thereto. In addition, éjuested by the Company or the representativesafriderwriters
of Shares (or other securities) of the Companyjddpe shall provide, within ten (10) days of sueuest, such information as may be required byCttrapany o
such representative in connection with the commietif any public offering of the Company’s secestpursuant to a registration statement filed uttder
Securities Act. The obligations described in thest®n 4 shall not apply to a registration relatiodely to employee benefit plans on Form S-1 onf6-8 or
similar forms that may be promulgated in the futurea registration relating solely to a Commisdiarie 145 transaction on Form S-4 or similar fothet may be
promulgated in the future. The Company may impase-gansfer instructions with respect to the shafeShares (or other securities) subject to thegoing
restriction until the end of said one hundred sigti80) day (or other) period. Optionee agreesdhngttransferee of the Option or shares acquiresuaut to the
Option shall be bound by this Section C.2.

D. Method of Paymen

Payment of the aggregate Exercise Price will bariyof the following, or a
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combination thereof, at the election of Participant
1. cash;
2. check;
3. consideration received by the Company underradbcashless exercise program adopted by the Qoyripaonnection with the Plan; or

4. surrender of other Shares which, (a) in the chShares acquired from the Company, either dirextindirectly, have been owned by the
Participant and not subject to a substantial rislodeiture for more than six (6) months on theedaf surrender, and (b) have a Fair Market Valu¢he date of
surrender equal to the aggregate Exercise PritteedExercised Shares.

E.  Non-Transferability of Option

This Option may not be transferred in any mannkentise than by will or by the laws of descent istribution and may be exercised during the
lifetime of Participant only by Participant.

F.  Term of Option

This Option may be exercised only within the teehaut in the Notice of Stock Option Grant, and rbayexercised during such term only in
accordance with the Plan and the terms of this Awareement.

G. Tax Obligations

1. Withholding Taxes Participant agrees to make appropriate arrangesmeéth the Company (or the Parent or Subsidiarpleging or retaining
Participant) for the satisfaction of all Feder#ts, and local income and employment tax withimgdiequirements applicable to the Option exerdtseticipant
acknowledges and agrees that the Company may refimor the exercise and refuse to deliver Shasegh withholding amounts are not deliverednat ime
of exercise.

2. Notice of Disqualifying Disposition of ISO Shardf the Option granted to Participant herein id&0, and if Participant sells or otherwise
disposes of any of the Shares acquired pursuahett5O on or before the later of (a) the date @)o/ears after the Grant Date, or (b) the date(@hgear after
the date of exercise, Participant will immediatedtify the Company in writing of such dispositidParticipant agrees that Participant may be subjeicicome tax
withholding by the Company on the compensationimeaecognized by Participant.

3. Code Section 409AUnder Code Section 409A, an option that vesty &fecember 31, 2004 that was granted with a paestxercise price that is
determined by the Internal Revenue Service (th&")Ro be less than the fair market value of a 8ldirCommon Stock on the date of grant (a “Discddption”)
may be considered “deferred compensation.” A Diat@ption may result in (a) income recognition bg Participant prior to the exercise of the
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option, (b) an additional twenty percent (20%) &g (c) potential penalty and interest chargegidizant acknowledges that the Company cannothesdnot
guaranteed that the IRS will agree that the pereskgercise price of this Option equals or excéleedair market value of a Share of Common Stockhendate of
grant in a later examination. Participant agreasifithe IRS determines that the Option was grmiih a per share exercise price that was lessttiafair
market value of a Share of Common Stock on the afageant, Participant will be solely responsibbe Participant’s costs related to such a deterriunat

H.  Entire Agreement; Governing La

The Plan is incorporated herein by reference. The &nd this Award Agreement constitute the er@@eement of the parties with respect to the
subject matter hereof and supersede in their éptdeprior undertakings and agreements of the gamy and Participant with respect to the subjedtanaereof,
and may not be modified adversely to Participaintsrest except by means of a writing signed byGbempany and Participant. This Award Agreement is
governed by the internal substantive laws, butietchoice of law rules, of Arizona.

. NO GUARANTEE OF CONTINUED SERVICE

PARTICIPANT ACKNOWLEDGES AND AGREES THAT THE VESTIN OF SHARES PURSUANT TO THE VESTING SCHEDULE HEREOF
IS EARNED ONLY BY CONTINUING AS A SERVICE PROVIDERT THE WILL OF THE COMPANY (AND NOT THROUGH THE ACTOF BEING
HIRED, BEING GRANTED AN OPTION OR PURCHASING SHARBEEREUNDER). PARTICIPANT FURTHER ACKNOWLEDGES AND®REES THAT
THIS AGREEMENT, THE TRANSACTIONS CONTEMPLATED HERBNDER AND THE VESTING SCHEDULE SET FORTH HEREIN DOON
CONSTITUTE AN EXPRESS OR IMPLIED PROMISE OF CONTIRD ENGAGEMENT AS A SERVICE PROVIDER FOR THE VESTINEERIOD, FOR
ANY PERIOD, OR AT ALL, AND WILL NOT INTERFERE WITHPARTICIPANT’'S RIGHT OR THE COMPANY’S RIGHT TO TERMNATE
PARTICIPANT'S RELATIONSHIP AS A SERVICE PROVIDER ARNY TIME, WITH OR WITHOUT CAUSE.

By Participant’s signature and the signature ofGoenpany’s representative on the Notice of Graatti€lpant and the Company agree that this Opson i
granted under and governed by the terms and conditif the Plan and this Award Agreement. Partitibas reviewed the Plan and this Award Agreenretiteir
entirety, has had an opportunity to obtain the egleif counsel prior to executing this Award Agreatrend fully understands all provisions of the Pdad Award
Agreement. Participant hereby agrees to accephdilg, conclusive and final all decisions or ipetations of the Administrator upon any questiaiating to
the Plan and Award Agreement. Participant furtlggeas to notify the Company upon any change imdhielence address in the Company’s records.
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EXHIBIT A
THE GO DADDY GROUP, INC.
2006 EQUITY INCENTIVE PLAN
EXERCISE NOTICE
THE GO DADDY GROUP, INC.
14455 N. Hayden Road, Suite 219
Scottsdale, Arizona 85260
Attention:
1. Exercise of OptionEffective as of today, , , the undersigned (“Purchaser”) hereby electmrchase shares (the “Shards”) o
the Common Stock of The Go Daddy Group, Inc. (8erhpany”) under and pursuant to the 2006 Equitgmtize Plan (the “Plan”) and the Stock Option Award
Agreement dated (the “Awardrégment”). The purchase price for the Shares wilsb , as required by the Award Agreat.

2. Delivery of PaymentPurchaser herewith delivers to the Company thefuchase price for the Shares and any requingthalding taxes to be paid in
connection with the exercise of the Option.

3. Representations of Purchas@urchaser acknowledges that Purchaser has rdce@ssl and understood the Plan and the Award Aggaeand agrees to
abide by and be bound by their terms and conditions

4. Rights as StockholdetJntil the issuance (as evidenced by the apprtepeatry on the books of the Company or of a dutiarized transfer agent of the
Company) of the Shares, no right to vote or recdiviglends or any other rights as a stockholder exilst with respect to the Optioned Stock, notaiéimding the
exercise of the Option. The Shares so acquiredbeilssued to Participant as soon as practicatde efercise of the Option. No adjustment will bada for a
dividend or other right for which the record daterior to the date of issuance, except as providé&ction 14 of the Plan.

5. Tax Consultation Purchaser understands that Purchaser may sdfferse tax consequences as a result of Purchasecisase or disposition of the
Shares. Purchaser represents that Purchaser tasdtedrwith any tax consultants Purchaser deemisatale in connection with the purchase or dispositf the
Shares and that Purchaser is not relying on thep@agnfor any tax advice



6. Entire Agreement; Governing Lawhe Plan and Award Agreement are incorporatedihday reference. This Agreement, the Plan and\thard
Agreement constitute the entire agreement of thiéegsawvith respect to the subject matter hereofambrsede in their entirety all prior undertakiagd
agreements of the Company and Purchaser with reptie subject matter hereof, and may not be fisabadversely to the Purchaser’s interest excgphbans
of a writing signed by the Company and Purchasleis agreement is governed by the internal subsldivs, but not the choice of law rules, of Ariaon

Submitted by A ib
ccepted by

PURCHASER: THE GO DADDY GROUP, INC
Signature By

Print Name Its

Address:

Date Receive!



APPENDIX B

RESTRICTED STOCK UNIT TERMS AND CONDITIONS

l. AGREEMENT

1. Grant of Restricted Stock Unit¥he Company hereby grants to the Participant daméhe Notice of Grant of Restricted Stock Umit$art | of this
Award Agreement (Participant”) under the Plan an Award of Restricted Stock Brsubject to all of the terms and conditions is fkward Agreement and the
Plan, which is incorporated herein by referencdj&u to Section 19(c) of the Plan, in the evera obnflict between the terms and conditions ofRte and this
Award Agreement, the terms and conditions of treRhall prevail.

2. Companis Obligation to Pay Each Restricted Stock Unit represents the rigiéteive a Share on the date it vests. Unlessiatiidhe Restricted Stock
Units will have vested in the manner set forth @ct®n 4, Participant will have no right to paymehainy such Restricted Stock Units. Prior to alcpagment of
any vested Restricted Stock Units, such Restrigtedk Unit will represent an unsecured obligatibthe Company, payable (if at all) only from thengeal assets
of the Company.

3. Participarits Representationdn the event the Shares have not been registerger the Securities Act at the time the RestriSemtk Units are paid to
Participant, Participant shall, if required by tbempany, concurrently with the receipt of all oy grortion of this Restricted Stock Unit Award, delf to the
Company his or her Investment Representation Statem the form attached hereto_as Exhibit A

4. Vesting ScheduleExcept as provided in Section 6, and subjeceiti®n 7, the Restricted Stock Units awarded by #ward Agreement will vest in
accordance with the vesting schedule set forthénNotice of Grant, subject to Participant contirguio be a Service Provider through each applicaddéing date.

5. LockUp Period. Participant hereby agrees that Participant stalbffer, pledge, sell, contract to sell, sell apyion or contract to purchase, purchase
option or contract to sell, grant any option, rightvarrant to purchase, lend, or otherwise transfelispose of, directly or indirectly, any Comm®tock (or other
securities) of the Company or enter into any swaplging or other arrangement that transfers toh@npin whole or in part, any of the economic capssces of
ownership of any Common Stock (or other securitidghe Company held by Participant (other thars¢éhincluded in the registration) for a period sfiediby the
representative of the underwriters of Common Sf{oclother securities) of the Company not to excaeel hundred and eighty (180) days following thedffe
date of any registration statement of the Compdeg finder the Securities Act (or such other pedednay be requested by the Company or the undersvto
accommodate regulatory restrictions on (i) the jmalibn or other distribution of research reporid &i) analyst recommendations and opinions, idiclg, but not
limited to, the restrictions contained in NASD Ral&11(f)(4) or NYSE Rule 472(f)(4), or any succegzmvisions or amendments thereto).
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Participant agrees to execute and deliver suctr areements as may be reasonably requested IBothpany or the underwriter which are consistent wit
the foregoing or which are necessary to give furdtffect thereto. In addition, if requested by @@mpany or the representative of the underwritéGammmon
Stock (or other securities) of the Company, Pauéint shall provide, within ten (10) days of suofuest, such information as may be required by thm@ny or
such representative in connection with the commhetif any public offering of the Company’s secestpursuant to a registration statement filed uttger
Securities Act. The obligations described in thést®n 5 shall not apply to a registration relatsodely to employee benefit plans on Form S-1 anF8-8 or
similar forms that may be promulgated in the futunea registration relating solely to a Commisdiarie 145 transaction on Form S-4 or similar fothregt may be
promulgated in the future. The Company may impdse-gansfer instructions with respect to the seafeCommon Stock (or other securities) subjethéo
foregoing restriction until the end of said one tied and eighty (180) day (or other) period. Pgudict agrees that any transferee of the Restrigtedk Unit
Award or Shares acquired pursuant to the Restri8tedk Unit Award shall be bound by this Section 5.

6. Payment after Vesting

(a) General Rule Subject to Section 10, any Restricted Stock Uhis vest will be paid to Participant (or in theeet of Participant’s death, to his or
her properly designated beneficiary or estate)tioles Shares. Subject to the provisions of Sect{bi, Buch vested Restricted Stock Units shall e jpewhole
Shares as soon as practicable after vesting, l®&dh such case within the period ending no latar the later of (i) the end of the calendar ykat includes the
vesting date or (ii) the fifteenth (15th) day oétthird (3rd) month following the vesting date.nm event will Participant be permitted, directlyiodirectly, to
specify the taxable year of payment of any Re&tti@tock Units payable under this Award Agreement.

(b) Acceleration

(i) Discretionary AccelerationNotwithstanding anything in the Plan, this Awa@rgreement, or any other plan or agreement to tiéraxy, if
the Administrator, in its discretion, accelerates vesting of the balance, or some lesser portidineobalance, of the unvested Restricted StocksJsiich
Restricted Stock Units will be considered as haviested as of the date specified by the Administr&ubject to the provisions of this Section &tea 7, and
Section 10, the payment of such accelerated poofitine Restricted Stock Units shall be made as ssopracticable after the new vesting date, bugm as
provided in this Award Agreement, in no event ldatem the later of (i) the end of the calendar ykat includes the vesting date or (i) the fiftde(i5th) day of
the third (3rd) month following the applicable viegtdate; provided, however, if the Award is “deégt compensation” within the meaning of SectionAl@9the
Internal Revenue Code of 1986, as amended, arftheielreasury Regulations and any official guidapeomulgated thereunder $ection 409A), the payment
of such accelerated portion of the Restricted Stdwiks nevertheless shall be made at the samedirtimes as if such Restricted Stock Units hadeast
accordance with the vesting schedule set forthénNotice of Grant as if the acceleration had meatnbapplied, including any necessary applicatioBegtion 6(b)
(i) (whether or not Participant remains employegdite Company or a Parent or Subsidiary of the Gomas of such date(s)), unless an earlier paydset in
the judgment of the Administrator, would not caBseticipant to incur an additional tax under Setd09A, in which case, payment
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of such accelerated Restricted Stock Units shathbde no later than the fifteenth (15th) day oftthied (3rd) month (and in all cases within nin€d@) days)
following the earliest permissible payment date thauld not cause Participant to incur an additidaa under Section 409A (subject to Section 6{1))(i

Notwithstanding the foregoing, any delay in paymgnisuant to this Section 6(b)(i) will cease upamtieipan’s death and such payment will be made as soon as
practicable after the date of Participant’s deatid(in all cases within ninety (90) days followisuch death).

(i) Separation from ServiceNotwithstanding anything in the Plan, this Awangreement, or any other plan or agreement to tinérary, if
the vesting of the balance, or some lesser podidhe balance, of the Restricted Stock Units teterated in connection with Participatérmination as a Servi
Provider, such accelerated Restricted Stock Uniitsyat be payable by virtue of such acceleratioilland unless Participant has a “separation fsenvice”
within the meaning of Section 409A. Until Partiaipdas a “separation from service,” the paymersiuch accelerated portion of the Award will be matithe
same time or times as if such Award had vesteddoraance with the vesting schedule set forth énNbtice of Grant as if the acceleration had nenbegpplied.
Further, and notwithstanding anything in the Plathts Award Agreement to the contrary, if any sacicelerated Restricted Stock Units would othenssome
payable upon a “separation from service” within theaning of Section 409A, and if (x) Participanaisspecified employee” within the meaning of Sect#09A
at the time of such “separation from service” (otthen due to Participant’s death) and (y) the parynof such accelerated Restricted Stock Unitsredult in the
imposition of additional tax under Section 4094éid to Participant on or within the six (6) mompériod following Participant’s “separation from gee,” then,
to the extent necessary to avoid the impositiosugh additional taxation, the payment of such &raétd Restricted Stock Units otherwise payabRatdicipant
during such six (6) month period will accrue andl mdt be made until the date six (6) months and () day following the date of Participant’s “seqt#on from
service,” unless Participant dies following hisher termination as a Service Provider, in whickecéise Restricted Stock Units will be paid in Sksae
Participant’s estate as soon as practicable fofigvis or her death (and in all cases within nir{88) days of Participant’s death).

(iii) Change of Control Notwithstanding anything in the Plan, this Aw#greement, or any other plan or agreement to tdrary, if the
vesting of all or a portion of the Restricted Stadrkits accelerates (i) pursuant to Section 14(d¢hefPlan in the event of a Change of Control ihabt a “change
in control” within the meaning of Section 409A or (ii) pursugmainy other plan, agreement, resolutions or gearent that provides for acceleration in the ewoé
a change in control that is not a “change in cdhwithin the meaning of Section 409A, then the pant of such accelerated portion of the Restri€edk Units
will be made inaccordance with the timing of payment rules thatyafo discretionary accelerations under Sectid) @f this Award Agreement. If the vesting
all or a portion of the Restricted Stock Units detates in the event of a Change of Control that‘ishange in control” within the meaning of Sent#09A, then
the payment of such accelerated Restricted Stodts Ihall be paid no later than the date thatedfifteenth (15th) day of the third (3rd) month dain all cases
within ninety (90) days) following the vesting date

(c) Section 409A It is the intent of this Award Agreement to cognplith the requirements of Section 409A so thatenofithe Restricted Stock Units
provided under this Award
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Agreement or Shares issuable thereunder will bgestito the additional tax imposed under Sectio®@nd any ambiguities herein will be interpretedo
comply. Each payment and benefit payable underthiard Agreement is intended to constitute sepgrajenents for purposes of Treasury Regulation
Section 1.409A-2(b)(2).

7. Forfeiture Upon Termination as a Service Pravidéotwithstanding any contrary provision of this Aml Agreement, if Participant ceases to be a Servic
Provider for any or no reason, the thamsested Restricted Stock Units awarded by thisriéwegreement will thereupon be forfeited at no doshe Company at
Participant will have no further rights thereundesr avoidance of doubt, if Participant ceasesta IService Provider prior to a Change in Contratber vesting
event, then all Restricted Stock Units subjechts award will be forfeited.

8. Tax Consequence®articipant has reviewed with its own tax adwssibie U.S. federal, state, local and foreign taxsequences of this investment and the
transactions contemplated by this Award Agreemfith respect to such matters, Participant relidslg@n such advisors and not on any statements or
representations of the Company or any of its agenitten or oral. Participant understands thatiBi@ant (and not the Company) shall be respongiie
Participant’'s own tax liability that may arise aseault of this investment or the transactions eontlated by this Award Agreement.

9. Death of ParticipantAny distribution or delivery to be made to Papant under this Award Agreement will, if Particigas then deceased, be made to
Participant’s designated beneficiary, or if no Hemary survives Participant, the administratoremecutor of Participant’'s estate. Any such tramesfenust furnish
the Company with (a) written notice of his or htatss as transferee, and (b) evidence satisfatidiye Company to establish the validity of thensfer and
compliance with any laws or regulations pertairimgaid transfer.

10. Tax Withholding Pursuant to such procedures as the Administragyr specify from time to time, the Company shathivold the minimum amount
required to be withheld for the payment of incoemployment and other taxes which the Company détesymust be withheld (theWithholding Taxes"). The
Administrator, in its sole discretion and pursunsuch procedures as it may specify from timénb@t may permit Participant to satisfy such Witlthioy Taxes,
in whole or in part (without limitation) by (a) peng cash, (b) electing to have the Company withtuleerwise deliverable Shares having a Fair Maviedtie
equal to the amount of such Withholding Taxesw(ithholding the amount of such Withholding TaxesnfrParticipant’s paycheck(s), (d) delivering to the
Company already vested and owned Shares having MBeket Value equal to such Withholding Taxes(a@y selling a sufficient number of such Share®nilise
deliverable to Participant through such means a£timpany may determine in its sole discretion {idrethrough a broker or otherwise) equal to thewmh of
the Withholding Taxes. To the extent determinedrappate by the Company in its discretion, it stal’e the right (but not the obligation) to satiafyy tax
withholding obligations by reducing the number b&8:s otherwise deliverable to Participant. If igrant fails to make satisfactory arrangementgterpaymen
of such Withholding Taxes hereunder at the timeapplicable Restricted Stock Units otherwise aredaled to vest pursuant to Sections 4 or 6, Paatic will
permanently forfeit such Restricted Stock Units ang right to receive Shares thereunder and th&iBtesl Stock Units will be returned to the Compatyo cost
to the Company. Participant acknowledges and agheg¢she
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Company may refuse to deliver the Shares if suchigiding Taxes are not delivered at the time teydue.

11. Rights as StockholdeNeither Participant nor any person claiming uratethrough Participant will have any of the rightsprivileges of a stockholder
of the Company in respect of any Shares deliverabteunder unless and until certificates represgrsiich Shares will have been issued, recordeleoretords
of the Company or its transfer agents or registiamd delivered to Participant. After such issuaneeordation and delivery, Participant will havktlae rights of a
stockholder of the Company with respect to votingrsShares and receipt of dividends and distribstian such Shares.

12. No Guarantee of Continued Servid@ARTICIPANT ACKNOWLEDGES AND AGREES THAT THE VESWNG OF THE RESTRICTED STOCK
UNITS PURSUANT TO THE VESTING SCHEDULE HEREOF IS RNED ONLY BY CONTINUING AS A SERVICE PROVIDER AT TH WILL OF THE
COMPANY (OR THE PARENT OR SUBSIDIARY EMPLOYING ORERTAINING PARTICIPANT) AND NOT THROUGH THE ACT OF BENG HIRED,
BEING GRANTED THIS RESTRICTED STOCK UNIT AWARD OR@QUIRING SHARES HEREUNDER. PARTICIPANT FURTHER ACKOWLEDGES
AND AGREES THAT THIS AWARD AGREEMENT, THE TRANSACTNS CONTEMPLATED HEREUNDER AND THE VESTING SCHEDULEET
FORTH HEREIN DO NOT CONSTITUTE AN EXPRESS OR IMPIDEPROMISE OF CONTINUED ENGAGEMENT AS A SERVICE PR@ER FOR THE
VESTING PERIOD, FOR ANY PERIOD, OR AT ALL, AND SHALNOT INTERFERE IN ANY WAY WITH PARTICIPANT'S RIGHTOR THE RIGHT OF
THE COMPANY (OR THE PARENT OR SUBSIDIARY EMPLOYINGR RETAINING PARTICIPANT) TO TERMINATE PARTICIPANTS
RELATIONSHIP AS A SERVICE PROVIDER AT ANY TIME, WIH OR WITHOUT CAUSE.

13. Grant is Not TransferabldExcept to the limited extent provided in Sect@rthis grant and the rights and privileges corféiiereby will not be
transferred, assigned, pledged or hypothecatedyiway (whether by operation of law or otherwise)l avill not be subject to sale under executioradtiment or
similar process. Upon any attempt to transfer gasgiledge, hypothecate or otherwise dispose sfgtdnt, or any right or privilege conferred heratryupon any
attempted sale under any execution, attachmerniias process, this grant and the rights and fEges conferred hereby immediately will become aoll void.

14. Companjs Right of First RefusalSubject to Section 13 any Shares held by Paatitipr any transferee (either being sometimesneldo herein as tr
“ Holder ") may be sold or otherwise transferred (includiransfer by gift or operation of law), the Compamyits assignee(s) shall have a right of first sefuto
purchase the Shares on the terms and conditioffisrgein this Section 14 (theRight of First Refusal”).

(a) Notice of Proposed TransfeFhe Holder of the Shares shall deliver to the Gany a written notice (the “Notice”) stating: (fi)et Holder’'s bona
fide intention to sell or otherwise transfer sut¢taf@s; (ii) the name of each proposed purchasether transferee (“Proposed Transferee”); (iii) tluenber of
Shares to be transferred to each Proposed Traasterd (iv) the bona fide cash price or other atersition for which the Holder proposes to trantier
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Shares (the Offered Price”), and the Holder shall offer the Shares at thief@fl Price to the Company or its assignee(s).

(b) Exercise of Right of First Refusaht any time within thirty (30) days after receiftthe Notice, the Company and/or its assigneag), by
giving written notice to the Holder, elect to puaske all, but not less than all, of the Shares mepao be transferred to any one or more of thpdaexd
Transferees, at the purchase price determinecciordance with subsection (c) below.

(c) Purchase PriceThe purchase price Right of First Refusal Price’) for the Shares purchased by the Company osgggaee(s) under this
Section 14 shall be the Offered Price. If the QfePrice includes consideration other than caghcalsh equivalent value of the non-cash consideratiall be
determined by the Board in good faith.

(d) Payment Payment of the Right of First Refusal Price shalinade, at the option of the Company or its assi(s), in cash (by check), by
cancellation of all or a portion of any outstandindebtedness of the Holder to the Company (athéncase of repurchase by an assignee, to thenasigr by
any combination thereof within thirty (30) dayseafteceipt of the Notice or in the manner and attittmes set forth in the Notice.

(e) Holdets Right to TransferIf all of the Shares proposed in the Notice tdraesferred to a given Proposed Transferee arpurohased by the
Company and/or its assignee(s) as provided inSb@ion 14, then the Holder may sell or otherwiaadfer such Shares to that Proposed Transfetbe @tffered
Price or at a higher pricprovidedthat such sale or other transfer is consummateumiine hundred and twenty (120) days after the dathe Notice, that any
such sale or other transfer is effected in accarelavith any applicable securities laws and thatftfeposed Transferee agrees in writing that theigions of this
Section 14 shall continue to apply to the Shargkérhands of such Proposed Transferee. If theeStuscribed in the Notice are not transferretieédroposed
Transferee within such period, a new Notice shalgilven to the Company, and the Company and/asifgnees shall again be offered the Right of Restisal
before any Shares held by the Holder may be sotdh@rwise transferred.

(f) Exception for Certain Family Transfer&nything to the contrary contained in this Sectial notwithstanding, the transfer of any or altref
Shares during Participant’s lifetime or on Par@gips death by will or intestacy to Participantismediate family or a trust for the benefit of Papant’s
immediate family shall be exempt from the provisiaf this Section 14. “Immediate Family” as useceireshall mean spouse, lineal descendant or adeate
father, mother, brother or sister. In such casefrdnsferee or other recipient shall receive aid the Shares so transferred subject to the gomsf this Award
Agreement, including but not limited to this Sentit4, and there shall be no further transfer ohssicares except in accordance with the terms sfSbction 14.

(9) Termination of Right of First Refusalhe Right of First Refusal shall terminate aay Shares upon the earlier of (i) the first sdl€@mmon
Stock of the Company to the general public, orgihange in Control in which the successor cotordas equity securities that are publicly traded
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15. Restrictive Legends and Stdpansfer Orders

(a) Legends Participant understands and agrees that the Qoyrgteall cause the legends set forth below or ldgsnbstantially equivalent thereto
be placed upon any certificate(s) evidencing owripref the Shares together with any other legehdsray be required by the Company or by statederl
securities laws:

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN RBBFERED UNDER THE SECURITIES ACT OF 1933 (THE “AQT”
AND MAY NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERR, PLEDGED OR HYPOTHECATED UNLESS AND UNTIL
REGISTERED UNDER THE ACT OR, IN THE OPINION OF CO3EL SATISFACTORY TO THE ISSUER OF THESE SECURITIES3JCH
OFFER, SALE OR TRANSFER, PLEDGE OR HYPOTHECATIONINSCOMPLIANCE THEREWITH.

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SURJT TO CERTAIN RESTRICTIONS ON TRANSFER AND A RIGHT
OF FIRST REFUSAL IN FAVOR OF THE ISSUER OR ITS A&NEE(S) AS SET FORTH IN THE RESTRICTED STOCK UNIWAMRD
AGREEMENT BETWEEN THE ISSUER AND THE ORIGINAL HOLDE OF THESE SHARES, A COPY OF WHICH MAY BE OBTAINEBT
THE PRINCIPAL OFFICE OF THE ISSUER. SUCH TRANSFER&TRICTIONS AND RIGHT OF FIRST REFUSAL IN FAVOR OFHE
ISSUER OR ITS ASSIGNEE(S) ARE BINDING ON TRANSFEREBF THESE SHARES.

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJT TO RESTRICTIONS ON TRANSFER FOR A PERIOD OF 'EM
FOLLOWING THE EFFECTIVE DATE OF THE UNDERWRITTEN RBLIC OFFERING OF THE COMPANY’S SECURITIES SET FORTN
AN AGREEMENT BETWEEN THE ISSUER AND THE ORIGINAL HCDER OF THESE SHARES AND MAY NOT BE SOLD OR
OTHERWISE DISPOSED OF BY THE HOLDER PRIOR TO THE EIRATION OF SUCH PERIOD WITHOUT THE CONSENT OF THE
COMPANY OR THE MANAGING UNDERWRITER.

(b) StopTransfer Notices Participant agrees that, in order to ensure ciam with the restrictions referred to herein, @enpany may issue
appropriate “stop transfer” instructions to itsgéer agent, if any, and that, if the Company ti@nssits own securities, it may make appropriat@tions to the
same effect in its own records.

(c) Refusal to TransferThe Company shall not be required (i) to transfeits books any Shares that have been sold erwise transferred in
violation of any of the provisions of this Award fegment or (i) to treat as owner of such Sharde accord the right to vote or pay dividends tg parchaser or
other transferee to whom such Shares shall have dre#ansferred.
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16. Address for NoticesAny notice to be given to the Company under émms of this Award Agreement will be addressedhto@ompany at 14455 N.
Hayden Rd., Ste. 219, Scottsdale, AZ 85260-6943t such other address as the Company may herdaftgmnate in writing.

17. Electronic Delivery The Company may, in its sole discretion, deciédliver any documents related to the Restrictedk3Units awarded under the
Plan or future Restricted Stock Units that may Wwarded under the Plan by electronic means or rédRegicipant’s consent to participate in the Rigrelectronic
means. Participant hereby consents to receive domimments by electronic delivery and agrees tagyaate in the Plan through any on-line or elecit@ystem
established and maintained by the Company or antihrd party designated by the Company.

18. No Waiver. Either party’s failure to enforce any provisionpoovisions of this Agreement shall not in any vieyconstrued as a waiver of any such
provision or provisions, nor prevent that partynfrthereafter enforcing each and every other pronisif this Agreement. The rights granted both partierein are
cumulative and shall not constitute a waiver dii@itparty’s right to assert all other legal remsdieailable to it under the circumstances.

19. Successors and AssigriBhe Company may assign any of its rights undsrAlyreement to single or multiple assignees, aiglAgreement shall inure
to the benefit of the successors and assigns df¢inepany. Subject to the restrictions on transéeeim set forth, this Agreement shall be bindingruparticipant
and his or her heirs, executors, administrators;essors and assigns. The rights and obligatioRsudicipant under this Agreement may only be aesigwith the
prior written consent of the Company.

20. Additional Conditions to Issuance of Stodkat any time the Company will determine, indiscretion, that the listing, registration or gfieation of the
Shares upon any securities exchange or under ateyatfederal law, or the consent or approvahgfgovernmental regulatory authority is necessanyesirable
as a condition to the issuance of Shares to Raatiti(or his or her estate), such issuance wilbegotr unless and until such listing, registratigualification,
consent or approval will have been effected oriakthfree of any conditions not acceptable to thenGany. Where the Company determines that theatgliof
the payment of any Shares will violate federal séies laws or other applicable laws, the Compaiilydefer delivery until the earliest date at whitte Company
reasonably anticipates that the delivery of Shai#so longer cause such violation. The Companyf mike all reasonable efforts to meet the requéets of any
such state or federal law or securities exchandd@nobtain any such consent or approval of anj gimvernmental authority.

21. Interpretation The Administrator will have the power to interptiee Plan and this Award Agreement and to adogh sules for the administration,
interpretation and application of the Plan as arsistent therewith and to interpret or revoke sungh rules (including, but not limited to, the datimation of
whether or not any Restricted Stock Units haveadstAll actions taken and all interpretations determinations made by the Administrator in godthfill be
final and binding upon Participant, the Company alhdther interested persons. Neither the Admiaist nor any person acting on behalf of the Adstiator will
be personally liable for any action, determinatborinterpretation made in good faith with respectite Plan or this Award Agreement.
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22. Madifications to the AgreemenThis Award Agreement constitutes the entire usi@ding of the parties on the subjects coveredicReant expressly
warrants that he or she is not accepting this Awageement in reliance on any promises, representgtor inducements other than those containeeiher
Modifications to this Award Agreement or the Plamde made only in an express written contractugeeldoy a duly authorized officer of the Company.
Notwithstanding anything to the contrary in therPta this Award Agreement, the Company reservesigie to revise this Award Agreement as it de¢
necessary or advisable, in its sole discretionwititbut the consent of Participant, to comply witéction 409A or to otherwise avoid imposition of additional
tax or income recognition under Section 409A inrezgtion to this Award of Restricted Stock Units.

23. Governing Law; SeverabilityThis Award Agreement is governed by the intesudistantive laws, but not the choice of law rubéfelaware. In the

event that any provision hereof becomes or is dedlay a court of competent jurisdiction to beghi& unenforceable or void, this Award Agreemeralistontinue
in full force and effect.

24. Entire AgreementThe Plan is incorporated herein by reference.Alae and this Award Agreement (including the eititeferenced herein) constitute
the entire agreement of the parties with respetitdsubject matter hereof and supersede in théiety all prior undertakings and agreements ef@mpany an

Participant with respect to the subject matter dier@nd may not be modified adversely to the Pigditt's interest except by means of a writing sigbhg the
Company and Participant.
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EXHIBIT A
INVESTMENT REPRESENTATION STATEMENT

In connection with the receipt of the RestrictedcBtUnits and the Common Stock to be issued upein settlement (the “Securities”), the undersigned
Participant represents to the Company the following

(a) Participant is aware of the Company’s busiréfsrs and financial condition and has acquirefficent information about the Company to reach
an informed and knowledgeable decision to acqhieeSecurities. Participant is acquiring these Stesifor investment for Participant’s own accoonty and not
with a view to, or for resale in connection wityddistribution” thereof within the meaning of tfsecurities Act of 1933, as amended (the “Secsriiet”).

(b) Participant acknowledges and understands lieaSecurities constitute “restricted securitiesdemthe Securities Act and have not been registered
under the Securities Act in reliance upon a speeifiemption therefrom, which exemption depends uporong other things, the bona fide nature of Eigent’s
investment intent as expressed herein. In this ection, Participant understands that, in the viéthe Securities and Exchange Commission, thetsigtbasis
for such exemption may be unavailable if Partictparepresentation was predicated solely upon a pré@gention to hold these Securities for the mimimcapita
gains period specified under tax statutes, forfarded sale, for or until an increase or decreagbe market price of the Securities, or for aqeof one year or
any other fixed period in the future. Participamthier understands that the Securities must beihdédinitely unless they are subsequently registemder the
Securities Act or an exemption from such registrats available. Participant further acknowledged anderstands that the Company is under no oldig&a
register the Securities. Participant understanalsttte certificate evidencing the Securities shalimprinted with any legend required under appliestate
securities laws.

(c) Participant is familiar with the provisions Rfile 701 and Rule 144, each promulgated undere¢bariies Act, which, in substance, permit limited
public resale of “restricted securities” acquirdiiectly or indirectly from the issuer thereof,amon-public offering subject to the satisfactidrcertain conditions.
Rule 701 provides that if the issuer qualifies urfi@ele 701 at the time of the grant of the RestdcBtock Award to Participant, the exercise shakkempt from
registration under the Securities Act. In the etbBatCompany becomes subject to the reporting reapgints of Section 13 or 15(d) of the SecuritieshExge Act
of 1934, ninety (90) days thereafter (or such lermmiod as any market stand-off agreement mayireqtine Securities exempt under Rule 701 may belde
subject to the satisfaction of the applicable ctbods specified by Rule 144, including in the caeffiliates (1) the availability of certain publinformation about
the Company, (2) the amount of Securities beind daking any three (3) month period not exceedpersied limitations, (3) the resale being madarn
unsolicited “broker’s transaction”, transactionsedily with a “market maker” or “riskless principahnsactions” (as those terms are defined undeB#curities
Exchange Act of 1934) and (4) the timely filingaoForm 144, if applicable



In the event that the Company does not qualify uRlde 701 at the time of grant of the Restrictéatk Award, then the Securities may be resold in
certain limited circumstances subject to the priovis of Rule 144, which may require (i) the avaiigpof current public information about the Compa (ii) the
resale to occur more than a specified period #iepurchase and full payment (within the meaniihBue 144) for the Securities; and (iii) in theseaof the sale «
Securities by an affiliate, the satisfaction of ttoaditions set forth in sections (2), (3) anddq#jhe paragraph immediately above.

(d) Participant further understands that in theneadl of the applicable requirements of Rule 70144 are not satisfied, registration under the
Securities Act, compliance with Regulation A, omsnother registration exemption shall be requieedt that, notwithstanding the fact that Rules 1dd 201 are
not exclusive, the Staff of the Securities and Exge Commission has expressed its opinion thabpesroposing to sell private placement securdtber than il
a registered offering and otherwise than pursuaRules 144 or 701 shall have a substantial buol@noof in establishing that an exemption fromisegtion is
available for such offers or sales, and that swshBgns and their respective brokers who participaseich transactions do so at their own risk.i€ipent
understands that no assurances can be given $hatiah other registration exemption shall be at#lén such event.
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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 #ion “Experts” and to the use of our report ddetiruary 24, 2015, except for the effect of theerse split of
LLC Units as described in Note 15, as to whichdhte is March 11, 2015, with respect to the codatdid financial statements of Desert Newco, LLCluded in

Amendment No. 7 to the Registration Statement (F8finNo. 333-196615) and related Prospectus of @dipinc. for the registration of shares of its coomm
stock.

/sl Ernst & Young LLP

Phoenix, Arizona
March 19, 2015



Exhibit 23.2
Consent of Ernst & Young LLP, Independent Registerd Public Accounting Firm
We consent to the reference to our firm under #gion “Experts” and to the use of our report d&etruary 24, 2015, in Amendment No. 7 to the Regjisn
Statement (Form S-1 No. 333-196615) and relatedg@aius of GoDaddy Inc. for the registration ofrekaf its common stock.
/sl Ernst & Young LLP

Phoenix, Arizona
March 19, 201!



