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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

AMENDMENT
NO. 8 TO
FORM S-1

REGISTRATION STATEMENT

Under
The Securities Act of 1933

GoDaddy Inc.

(Exact name of Registrant as specified in its chaet)

Delaware 7370 46-5769934
(State or other jurisdiction of (Primary Standard Industrial (I.LR.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 numbemcluding 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 telephon@mber, 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 tliankare to be offered on a delayed or continuosslyursuant to Rule 415 under the Securities ¢hatck the following
box: O

If this Form is filed to register additional secigs$ for an offering pursuant to Rule 462(b) urtther Securities Act, please check the following bo# list the Securities Act
registration statement number of the earlier effeategistration statement for the same offerirg.

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

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

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

Large accelerated file O Accelerated filel

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

The registrant hereby amends this registration stament on such date or dates as may be necessargléday its effective date until the registrant
shall file a further amendment which specifically gates that this registration statement shall therefier become effective in accordance with Section 8
(a) of the Securities Act of 1933 or until the regiration statement shall become effective on suctatk as the Commission, acting pursuant to said
Section 8(a), may determine.







Explanatory Note

GoDaddy Inc. is filing this Amendment No. 8 (thisrhendment”) to its Registration Statement on Forth (Registration No. 333-196615)
(the “Registration Statement”) as an exhibit-oriliyng to file Exhibit 1.1 and to amend and restthte list of exhibits set forth in Item 16 of
Part Il of the Registration Statement. No changeg&tbeen made to Part | or Part Il of the RegistigBtatement other than this explanatory
note as well as revised versions of the cover pagetem 16 of Part Il of the Registration Statem&his Amendment does not contain a

copy of the preliminary prospectus included in Registration Statement, nor is it intended to an@ndelete any part of the preliminary
prospectus



PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 13. OTHER EXPENSES OF | SSUANCE AND DISTRIBUTION .

The following table sets forth all expenses to bel oy us, other than underwriting discounts armdmdéssions, in connection with this
offering. All amounts shown are estimates excepthle SEC registration fee, the FINRA filing feedahe listing fee.

SEC registration fe $ 57,11%
FINRA filing fee 72,60t
New York Stock Exchange listing f 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 hathorizes a corporation’s board of directorsramgyj and authorizes a court to
award, indemnity to officers, directors, and otberporate agents.

Prior to the completion of this offering, our cédate of incorporation contains provisions thatitithe liability of our directors for
monetary damages to the fullest extent permitteB&aware law. Consequently, our directors will betpersonally liable to us or our
stockholders for monetary damages for any breadidwciary duties as directors, except liability the following:

. any breach of their duty of loyalty to our compamyour stockholders
. any act or omission not in good faith or that imed intentional misconduct or a knowing violatidriaaw;

. unlawful payments of dividends or unlawful st@epurchases or redemptions as provided in Setfidrof the Delaware General
Corporation Law; o

. any transaction from which they derived an imprgpensonal benefi

Any amendment to, or repeal of, these provisiorknet eliminate or reduce the effect of these Bmns in respect of any act, omiss
or claim that occurred or arose prior to that anmeexk or repeal. If the Delaware General Corpordtiaw is amended to provide for further
limitations on the personal liability of directas§ corporations, then the personal liability of alinectors will be further limited to the greatest
extent permitted by the Delaware General Corpandtiw.

In addition, prior to the completion of this offieg, we expect to adopt amended and restated byléwes will provide that we will
indemnify, to the fullest extent permitted by laamy person who is or was a party or is threateodabtmade a party to any action, suit or
proceeding by reason of the fact that he or sbevwgas one of our directors or officers or is osvgarving at our request as a director or
officer of another corporation, partnership, joietture, trust, or other enterprise. Our amendedestated bylaws are expected to provide
that we may indemnify to the fullest extent perettby law any person who is or was a party orrisatened to be made a party to any action,
suit, or proceeding by reason of the fact thatih&he is or was one of our employees or agents arwas serving at our request as an
employee or agent of another corporation,
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partnership, joint venture, trust, or other entisgrOur amended and restated bylaws will alsoigeothat we must advance expenses inct
by or on behalf of a director or officer in advarmdahe final disposition of any action or proce®glisubject to very limited exceptions.

Further, prior to the completion of this offerige expect to enter into indemnification agreemauitls each of our directors and
executive officers that may be broader than theipéndemnification provisions contained in thelBware General Corporation Law. These
indemnification agreements will require us, amotigeothings, to indemnify our directors and exeautfficers against liabilities that may
arise by reason of their status or service. Thedemnification agreements will also require usdeaace all expenses incurred by the
directors and executive officers in investigatimglefending any such action, suit, or proceeding.b#lieve that these agreements are
necessary to attract and retain qualified indivislti@ serve as directors and executive officers.

We have obtained insurance policies under whidbjestito the limitations of the policies, coverag@rovided to our directors and
executive officers against loss arising from clamede by reason of breach of fiduciary duty or othngful acts as a director or executive
officer, including claims relating to public sedigs matters, and to us with respect to paymeatsntiay be made by us to these directors and
executive officers pursuant to our indemnificatabligations or otherwise as a matter of law.

The underwriting agreement filed as Exhibit 1.1Hig registration statement provides for indematfien by the underwriters of the
Registrant and its officers and directors for darliabilities arising under the Securities Act asttierwise.

ITEM 15. RECENT SALES OF UNREGISTERED SECURITIES.

On June 2, 2014, GoDaddy Inc. issued 1,000 sh&m@ms cClass A common stock to Desert Newco, LLC#dr00. The issuance of such
shares of Class A common stock was not registemddrnthe Securities Act of 1933, as amended, toarfies Act, because the shares were
offered and sold in a transaction exempt from tegfi®n under Section 4(a)(2) of the Securities. Act
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ITEM 16.

EXHIBITS AND FINANCIAL STATEMENT SCHEDULES.

(a) Exhibits. The following exhibits are filed herewith or inporated herein by reference:

Exhibit
Number

11
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**

Description

Form of Underwriting Agreemel

Form of Reorganization Agreeme

Form of Amended and Restated Certificate of Inctapon 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 Ligb@iompany Agreement of Desert Newco, L
Form of Stockholder Agreeme

Form of Tax Receivable Agreement (Exchanc

Form of Tax Receivable Agreement (Reorganizat

Form of Exchange Agreeme

Form of Amended and Restated Registration Righteé&men

2015 Equity Incentive Plan, and form of agreemémtseunde

2011 Unit Incentive Plan, and form of agreemengsetinde|

Locu, Inc. Amended and Restated 2011 Equity Ingerfélan, and form of agreements thereu
Bootstrap, Inc. 2008 Stock Plan, and form of agr@sthereunde

Transaction and Monitoring Fee Agreement, dateceBdxer 16, 2011, by and between Go Daddy Operatimgp@any,
LLC, Kohlberg Kravis Roberts & Co. L.P., Silver LeakManagement Company lll, and TCV VIl ManagemehiCl

Restated and Amended Executive Chairman Servicesefigent, dated March 4, 2015, by and between DNsevto,
LLC and Bob Parsor

Amendment No. 4 to Credit Agreement, including aséx A, the First Amended and Restated Credit Agee#, dated
as of May 13, 2014, by and among Desert Newco, L&G&Daddy Operating Company, LLC, Barclays Bank PLC
Deutsche Bank Securities Inc., RBC Capital Marki€tsiR Capital Markets LLC, J.P. Morgan Securities@,LMorgan
Stanley Senior Funding Inc., and Citigroup Globarkts, Inc

Indenture, dated as of December 16, 2011, by armhgmesert Newco, LLC, Go Daddy Operating Compahy;, The
Go Daddy Group, Inc. and the subsidiary guaramarty thereto, and The Bank of New York Mellon TrG®mpany,
N.A., as trustee, as supplemented by the Supplehi@denture dated May 13, 20

Registrar Accreditation Agreement, dated July D43 by and between GoDaddy.com, LLC and IntermepQration for
Assigned Names and Numbt

.COM Registr-Registrar Agreement, dated July 5, 2012, by andgidert GoDaddy.com, LLC and VeriSign, h
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Exhibit

Number Description

10.18* Agreement, dated as of August 1, 2014, by and latwiée 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**+ :Err_]ployment Agreement, dated as of June 1, 2014nkdyamong GoDaddy.com, LLC, Desert Newco, LLC alak®&
rving

10.24**+ Employment Agreement, dated as of June 1, 2014ndyamong GoDaddy.com, LLC, Desert Newco, LLC acwttS
Wagner

10.25**+ Employment Agreement, dated as of June 1, 2014nbdyamong GoDaddy.com, LLC, Desert Newco, LLC amkA
Josefsber:

10.26**+ Employment Agreement, dated as of June 1, 2014ndyamong GoDaddy.com, LLC, Desert Newco, LLC aligb&
Murphy

10.27*+ Offer Letter, dated October 8, 2014, by and betw®&ebaddy Inc. and Matthew B. Kel

10.28**+ The Go Daddy 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, I

99.2** Consent of BrandOutlook, LL

+Indicates management contract or compensatory
** Previously filed.

(b) Financial Statement Schedule. Financial statement schedules are omitted becaaseformation called for is not required or is
shown either in the Registrant’s consolidated faianstatements or the notes thereto.

ITEM 17. UNDERTAKINGS.

The undersigned Registrant hereby undertakes todado the underwriters at the closing specifiethie underwriting agreement
certificates in such denominations and registemezslich names as required by the underwriters tmipprompt delivery to each purchaser.

Insofar as indemnification for liabilities arisimmder the Securities Act of 1933, as amended, regyebmitted to directors, officers and
controlling persons of the Registrant pursuanhtoforegoing provisions, or otherwise, the Regigthas been advised that in the opinion of
the Securities and Exchange Commission such indexatidn is against public policy as expressechim $ecurities Act of 1933, as amended,
and is, therefore, unenforceable. In the eventatedaim for indemnification against such liabégi(other than the payment by the Registrant
of expenses incurred or paid by a director, offmecontrolling person of the Registrant in the
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successful defense of any action, suit or procegdénasserted by such director, officer or coffitiglperson in connection with the securities
being registered, the Registrant will, unless mdpinion of its counsel the matter has been seltiyecontrolling precedent, submit to a court
of appropriate jurisdiction the question whetherhsindemnification by it is against public policy expressed in the Securities Act of 193
amended, and will be governed by the final adjuthcaof such issue.

The undersigned Registrant hereby undertakes that:

For purposes of determining any liability under Sezurities Act of 1933, as amended, the informatimitted from the form of
prospectus filed as part of this registration steget in reliance upon Rule 430A and containedfiora of prospectus filed by the Registrant
pursuant to Rule 424(b)(1) or (4) or 497(h) unther $ecurities Act of 1933, as amended, shall bmddéeo be part of this registration
statement as of the time it was declared effective.

For the purpose of determining any liability unttes Securities Act of 1933, as amended, each (ffestti?ée amendment that contains a
form of prospectus shall be deemed to be a newtratjon statement relating to the securities effeherein, and the offering of such
securities at that time shall be deemed to bertitialibona fide offering thereof.
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SIGNATURES

Pursuant to the requirements of the SecuritiesthetRegistrant has duly caused this Registrattate®ent to be signed on its behal
the undersigned, thereunto duly authorized, intSdate, State of Arizona, on March 27, 2015.

GODADDY INC.

By: /s/ Scott W. Wagne
Scott W. Wagne
Chief Financial Officel

Pursuant to the requirements of the SecuritieoA&B33, as amended, this Registration Statemenbéan signed by the following
persons in the capacities and on the dates indicate

Signature Title Date
* Chief Executive Officer and Director (Principal
Blake J. Irving Executive Officer) March 27, 2015
/sl Scott W. Wagner Chief Financial Officer (Principal Financial
Scott W. Wagner Officer) March 27, 2015
/s/ Matthew B. Kelpy Chief Accounting Officer (Principal Accounting
Matthew B. Kelpy Officer) March 27, 2015
* .
Bob Parsons Director March 27, 2015
*
Herald Y. Chen Director March 27, 2015
*
Richard H. Kimball Director March 27, 2015
* .
Gregory K. Mondre Director March 27, 2015
/s/ John I. Park .
John I. Park Director March 27, 2015
*
Elizabeth S. Rafael Director March 27, 2015
*
Charles J. Robel Chairman of the Board March 27, 2015
*
Director March 27, 2015

Lee E. Wittlinger

*By: /sl Scott W. Wagner
Attorney-in-fact
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Exhibit

Number Description
1.1 Form of Underwriting Agreemel
2.1** Form of Reorganization Agreeme
3.1** Form of Amended and Restated Certificate of Incaapion 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 Ligb@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 Righteé&men
10.8**+ 2015 Equity Incentive Plan, and form of agreemémseunde
10.9%*+ 2011 Unit Incentive Plan, and form of agreemengsahindel
10.10**+ Locu, Inc. Amended and Restated 2011 Equity Ingerfilan, and form of agreements thereul
10.11%*+ Bootstrap, Inc. 2008 Stock Plan, and form of agr@sthereunde
10.12 ** Transaction and Monitoring Fee Agreement, datecebdxer 16, 2011, by and between Go Daddy Operatimgp@ny,
LLC, Kohlberg Kravis Roberts & Co. L.P., Silver LakManagement Company Ill, and TCV VIl ManagemehiCl
10.13* Restated and Amended Executive Chairman Servicesefvtent, dated March 4, 2015, by and between Disevto,
LLC and Bob Parsor
10.14* 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 Nelld®, Go Daddy Operating Company, LLC, Barclays\B&LC,
Deutsche Bank Securities Inc., RBC Capital Marki€tsiR Capital Markets LLC, J.P. Morgan Securities@,LMorgan
Stanley Senior Funding, Inc., and Citigroup Gloldalrkets, Inc.

10.15* Indenture, dated as of December 16, 2011, by armhgmesert Newco, LLC, Go Daddy Group Operating Gany,
LLC, The Go Daddy Group, Inc. and the subsidiargrgators party thereto, and The Bank of New YorkldmeTrust
Company, N.A., as trustee, as supplemented byuppl8mental Indenture dated May 13, 2I

10.16** Registrar Accreditation Agreement, dated July D43 by and between GoDaddy.com, LLC and IntermepQration for
Assigned Names and Numbt

10.17* .COM Registr-Registrar Agreement, dated July 5, 2012, by andidret GoDaddy.com, LLC and VeriSign, h

10.18* Agreement, dated as of August 1, 2014, by and ltwide Go Daddy Group, Inc. and Desert Newco,

10.19**+ Annual Bonus Plan for 2013 and 2C

10.20** Form of Indemnification Agreeme



Exhibit

Number Description

10.21**+ 2015 Employee Stock Purchase F

10.22**+ Executive Incentive Compensation P

10.23**+ :Employment Agreement, dated as of June 1, 2014nkdyamong GoDaddy.com, LLC, Desert Newco, LLC alak®
rving

10.24**+ Employment Agreement, dated as of June 1, 2014ndyamong GoDaddy.com, LLC, Desert Newco, LLC acwttS
Wagner

10.25%*+ Employment Agreement, dated as of June 1, 2014nbyamong GoDaddy.com, LLC, Desert Newco, LLC anteA
Josefsber:

10.26**+ Employment Agreement, dated as of June 1, 2014nbyamong GoDaddy.com, LLC, Desert Newco, LLC aligk&
Murphy

10.27*+ Offer Letter, dated October 8, 2014, by and betw®ebaddy Inc. and Matthew B. Kel}

10.28**+ The Go Daddy 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, Ii

99.2** Consent of BrandOutlook, LL

+Indicates management contract or compensatory
** Previously filed.



EXHIBIT 1.1
[® ]Shares
GoDaddy Inc.
CLASS A COMMON STOCK, PAR VALUE $0.001 PER SHARE

FORM OF
UNDERWRITING AGREEMENT

[e ], 2015



, 201

Morgan Stanley & Co. LLC
J.P. Morgan Securities LLC
Citigroup Global Markets Inc.

c/o Morgan Stanley & Co. LL(
1585 Broadway
New York, New York 10036

c/o J.P. Morgan Securities LL
383 Madison Avenue
New York, New York 10179

c/o Citigroup Global Markets Inc
388 Greenwich Street
New York, New York 10013

Ladies and Gentlemen:

GoDaddy Inc., a Delaware corporation (thédmpany”), proposes to issue and sell to the several Umdiers named in Schedule |
hereto (the ‘Underwriters ), for which you are acting as representatives (tRepresentatives’), [ ® ] shares of Class A common stock,
par value $0.001 per share (th€lass A Common StockK), of the Company (the Firm Shares”). The Company also proposes to issue and
sell to the several Underwriters not more thandditeonal [® ] shares of its Class A Common Stock (th&dditional Shares”) if and to
the extent that you, as managers of the offeringll fave determined to exercise, on behalf olthderwriters, the right to purchase such
shares of common stock granted to the Underwrite8ection 2 hereof. The Firm Shares and the Aaldliti Shares are hereinafter collecti
referred to as the Shares.”

The Company has entered into Purchase AgreeméstsRPurchase Agreements$), each dated as of the date hereof, with Kohlberg
Kravis Roberts & Co. L.P., Silver Lake Partners¢fiology Crossover Ventures and The Go Daddy Grimgpor certain of their affiliates
(collectively, the “Principal Holders "), pursuant to which the Principal Holders haveeggl to purchase an aggregate of | shafes
(the “Company Directed Shares) of Class A Common Stock offered pursuant to theiRRedion Statement (as defined herein) at theiP
Offering Price (as defined herein) directly frone tBompany (the Company Directed Offering”). The closing of the Company Directed
Offering shall occur concurrently with the closiofjthe sales of the Firm Shares contemplated bticd®ed hereof.

The shares of Class A Common Stock to be outstgrafier giving effect to the sales contemplate@&bgrthe sales of the Company
Directed Shares contemplated by the Purchase Agmeisrand the Reorganization Transactions (as adkefiaeein),



together with the shares of Class B common stoakyalue $0.001 per share, of the Company (i6&ss B Common StockK) are
hereinafter referred to as th&€bmmon Stock.”

In connection with the offering contemplated bystAigreement, the Company will become the sole magagember of Desert Newc
LLC, a Delaware limited liability company Pesert Newcd’), and will directly own a[® ]% membership interest in Desert Newco,
assuming no exercise of the option to purchasetiadil Shares described in Section 2 hereof.

Any reference in this Agreement, to the extentdbetext requires, to theReorganization Transactions’ shall have the meanings
ascribed to the term “Reorganization Transactiomshe Prospectus (as defined below). In conneactiitim the offering contemplated by this
Agreement and the Reorganization Transactiongshéfompany will enter into five separate tax reable agreements (collectively, the “
Tax Receivable Agreements) with certain existing holders of membership metgts of Desert Newco; (b) the Company will entéo ian
amended and restated registration rights agreewitnDesert Newco and certain existing holders efmhership interests of Desert Newco
(the “Registration Rights Agreement’); (c) Desert Newco has amended and restatedhitted liability company agreement to provide for
the reclassification of existing units of Deserte into non-voting units, add the Company as a berrof Desert Newco and designate the
Company as the sole managing member of Desert Négcgo amended and restated, tBesert Newco, LLC Agreement); and (d) the
Company has amended and restated its certificateofporation (as so amended and restated, #maénded and Restated Charter).

This Agreement, the Desert Newco, LLC Agreemem,Amended and Restated Charter, the Tax Receidgseements, the
Registration Rights Agreement and the Purchaseehgeats are collectively referred to herein as theahsaction Documents.”

The Company has filed with the Securities and ErgeaCommission (the Commission”) a registration statement, including a
prospectus, relating to the Shares and the Compaeygted Shares. The registration statement as dadeat the time it becomes effective,
including the information (if any) deemed to betpHrthe registration statement at the time of @ffeeness pursuant to Rule 430A under the
Securities Act of 1933, as amended (tH&eturities Act”), is hereinafter referred to as th&&gistration Statement”; the prospectus in the
form first used to confirm sales of Shares andGbempany Directed Shares (or in the form first madailable to the Underwriters by the
Company to meet requests of purchasers pursu&uleol73 under the Securities Act) is hereinakéemred to as the Prospectus.” If the
Company has filed an abbreviated registration stai# to register additional shares of Common Spaskuant to Rule 462(b) under the
Securities Act (the Rule 462 Registration Statement), then any reference herein to the teriRégistration Statement” shall be deemed
to include such Rule 462 Registration Statement.



For purposes of this Agreementfrée writing prospectus” has the meaning set forth in Rule 405 under theuBties Act, “Time of
Sale Prospectus means the preliminary prospectus contained irRbgistration Statement at the time of its effamtiess together with the
documents and pricing information set forth in Stille 1l hereto, and broadly available road show” means a “bona fide electronic road
show” as defined in Rule 433(h)(5) under the Sd¢iegriAct that has been made available withoutirtigtn to any person. As used herein, the
terms “Registration Statement,” “preliminary prospus,” “Time of Sale Prospectus” and “Prospectuslisinclude the documents, if any,
incorporated by reference therein as of the datedfie

1. Representations and WarrantieBach of the Company and Desert Newco, jointly sexkrally, represents and warrants to and a
with each of the Underwriters that:

(a) The Registration Statement has become effectivstop order suspending the effectiveness oRegistration Statement is in
effect, and no proceedings for such purpose ardipgtefore or, to the Company’s knowledge, thneadieby the Commission.

(b) (i) The Registration Statement, when it becafifiective, did not contain and, as amended or supehted, if applicable, will
not, as of the date of such amendment or supplercentain any untrue statement of a material factoit to state a material fact
required to be stated therein or necessary to ittekstatements therein not misleading, (ii) theifesgion Statement and the Prospe
comply and, as amended or supplemented, if appdicalil comply, when filed, in all material resgeavith the Securities Act and the
applicable rules and regulations of the Commistieneunder, (iii) the Time of Sale Prospectus du#sand at the time of each sale of
the Shares in connection with the offering whenRhespectus is not yet available to prospectivelmasers and at the Closing Date (as
defined in Section 4) and any Option Closing Datedefined in Section 2), the Time of Sale Progyseets then amended or
supplemented by the Company, if applicable, will montain any untrue statement of a material dacimit to state a material fact
necessary to make the statements therein, inghedf the circumstances under which they were miadiemisleading, (iv) each broac
available road show, if any, when considered togrettith the Time of Sale Prospectus, does not aoatay untrue statement of a
material fact or omit to state a material fact rssegy to make the statements therein, in the &ifjtite circumstances under which they
were made, not misleading and (v) the Prospectusf its date, and as of the Closing Date and gotyo® Closing Date, does not
contain and, as amended or supplemented, if ajpidiceill not contain, as of the date of such anmedt or supplement, any untrue
statement of a material fact or omit to state aenmatfact necessary to make the statements thenethe light of the circumstances
under which they were made, not misleading, exttegitthe representations and warranties set forthi$ paragraph do not apply to
statements or omissions in the Registration Statgrttee Time of Sale Prospectus or the Prospeeassdupon information relating to
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any Underwriter furnished to the Company in writimgsuch Underwriter through you expressly for thezein.

(c) The Company is not an “ineligible issuer” imoection with the offering pursuant to Rules 1635 4nd 433 under the
Securities Act. Any free writing prospectus that bompany is required to file pursuant to Rule d386der the Securities Act has
been, or will be, filed with the Commission in amtance with the requirements of the Securitiesaket the applicable rules and
regulations of the Commission thereunder. Eachvinging prospectus that the Company has filedsaequired to file, pursuant to
Rule 433(d) under the Securities Act or that wapared by or on behalf of or used or referred ttheyCompany complies or will
comply, when filed, in all material respects wille requirements of the Securities Act and the agblée rules and regulations of the
Commission thereunder. Except for the free wrifingspectuses, if any, identified in Schedule lieberand electronic road shows, if
any, each furnished to you before first use, them@any has not prepared, used or referred to, alhdatj without your prior consent,
prepare, use or refer to, any free writing prosyect

(d) Each of the Company and Desert Newco has belgrircorporated or formed, as applicable, is Vglgkisting as a corporatit
or limited liability company, as applicable, in gbstanding under the laws of the State of Delawzas,the corporate or limited liability
company power and authority to own its property tmdonduct its business as described in the Tin8ake Prospectus and is duly
qualified to transact business and is in good stanith each jurisdiction in which the conduct of usiness or its ownership or leasing
of property requires such qualification, excepth® extent that the failure to be so qualified @ifbgood standing would not reasonably
be expected to have a material adverse effectem@tmpany, Desert Newco and the subsidiaries oEtdmpany or Desert Newco,
taken as a whole.

(e) Each significant subsidiary (as such term findd in Rule 1-02 of Regulation S-X) of the Compamd each significant
subsidiary (as such term is defined in Rule 1-ORefulation SX) of Desert Newco has been duly organized or fatnas applicable, |
validly existing as a corporation or limited liabjlcompany, as applicable, in good standing urldedaws of the jurisdiction of its
incorporation or formation, has the corporate mitied liability company power and authority, as ligable, to own its property and to
conduct its business as described in the Time lef Baspectus and is duly qualified to transacirfass and is in good standing (to the
extent the concept of good standing is applicabkuch jurisdiction) in each jurisdiction in whitlie conduct of its business or its
ownership or leasing of property requires suchitjoation (to the extent such concepts are appleabder such laws), except to the
extent that the failure to be so qualified or bgdwd standing would not reasonably be expectéévte a material adverse effect on the
Company, Desert Newco and the subsidiaries of trapgany or Desert Newco, taken as a whole; excegesaribed in the Time of Si
Prospectus section titled “Certain



Relationships and Related Party Transactions—CpAggtitement,” all of the issued equity interesteach significant subsidiary (as
such term is defined in Rule 1-02 of Regulation JSsKXthe Company and each significant subsidiasys{ach term is defined in Rule 1-
02 of Regulation S-X) of Desert Newco have beery dad validly authorized and issued, are fully paid non-assessable and are
owned directly or indirectly by the Company or De$éewco, as applicable, free and clear of alldisencumbrances, equities or clai

() This Agreement has been duly authorized, exastand delivered by the Company and Desert Newe Purchase
Agreements have been duly authorized, executedelingered by the Company. Each of the other Trai@ma®©ocuments (other than
the Amended and Restated Charter, this Agreemehth@nPurchase Agreements) has been duly authairmdvhen duly executed &
delivered in accordance with its terms by eacthefgarties thereto, will constitute the valid aegdlly binding obligation of the
Company and Desert Newco, as applicable, enforegalalccordance with its terms, (i) subject to waptcy, insolvency, fraudulent
transfer, reorganization, moratorium and similardaf general applicability relating to or affegioreditors’ rights and to general
equity principles and (ii) with respect to provissoregarding indemnity, contribution and exculpatiexcept to the extent such
provisions may not be enforceable due to applickveor principles of public policy.

(g) Each of the Transaction Documents conformdlimaterial respects to the description thereoftamed in the Registration
Statement, the Time of Sale Prospectus and the&chss. The Reorganization Transactions conforail imaterial respects to the
descriptions thereof contained in the RegistraBtatement, the Time of Sale Prospectus and th@&ctss.

(h) As of the Closing Date, the authorized castatk of the Company and the authorized membeistépests of Desert Newco
conform as to legal matters to the descriptiongethfecontained in each of the Time of Sale Prospeand the Prospectus.

(i) The shares of Common Stock outstanding pridh&issuance of the Shares and the Company Dir&itares and the
membership interests of Desert Newco outstandiiay i the consummation of this offering have bdaly authorized and are validly
issued, fully paid and non-assessable. Exceptsgited in or expressly contemplated by the Tim8alé Prospectus and the
Prospectus, there are no outstanding rights (imdydvithout limitation, preemptive rights), wartaror options to acquire, or
instruments convertible into or exchangeable foy, shares of capital stock or other equity inteireshe Company, Desert Newco or
any subsidiaries of the Company or Desert Newcangrcontract, commitment, agreement, understaralisgrangement of any kind
relating to the issuance of any capital stock ef@mmpany, Desert Newco or any such subsidiarysanly convertible or exchangeable
securities or any such rights, warrants or options.



() The Shares and the Company Directed Shareslieem duly authorized and, when issued and detivieraccordance with the
terms of this Agreement and the Purchase Agreemmsgectively, will be validly issued, fully paghd non-assessable, and the
issuance of such Shares will not be subject topgegmptive or similar rights that have not beeimyalwaived. The shares of Class B
Common Stock to be issued by the Company pursoahetReorganization Transactions have been duhoered and, when issued
and delivered as provided in the Reorganizationubants, will be validly issued, fully paid and nassessable and will conform to the
description thereof in each of the Time of SalesPextus and the Prospectus; and the issuance gtidnes of Class B Common Stoc
not subject to any preemptive or similar rights theve not been validly waived. All of the membdpshterests of Desert Newco
outstanding as of the Closing Date have been dulyosized and, after giving effect to the Reorgatian Transactions, will be validly
issued, and to the extent owned by the Companiy/beibwned free and clear of any liens, encumbmncelaims.

(k) The execution and delivery by the Company aedddt Newco of, and the performance by the CompadyDesert Newco of
their obligations under, each of the Transactiogueents will not contravene (i) any provision opligable law, (ii) the certificate of
incorporation, certificate of formation, bylawslonited liability company agreement of the CompamyDesert Newco, as applicable,
(iii) any agreement or other instrument binding miplee Company, Desert Newco or the subsidiarigkeoCompany or Desert Newco
that is material to the Company, Desert Newco Aedsubsidiaries of the Company or Desert Newcertas a whole, or (iv) any
judgment, order or decree of any governmental badgncy or court having jurisdiction over the Compaesert Newco or any
subsidiary of the Company or Desert Newco, exdegitin the case of clauses (i), (iii) and (iv) abpwhere such contravention would
not, individually or in the aggregate, reasonatgylikely to have a material adverse effect (1)l €ompany, Desert Newco or any of
their subsidiaries, taken as a whole, or (2) orptheer or ability of the Company or Desert Newc@énform its obligations under each
of the Transaction Documents or to consummatertimsactions contemplated by the Time of Sale PotspeNo consent, approval,
authorization or order of, or qualification witmyagovernmental body or agency is required to kaiobd for the performance by the
Company or Desert Newco of their obligations urttier Agreement, except (i) such as has previousgnlobtained and (ii) such as
may be required by the securities or Blue Sky lafutie various states or foreign jurisdictionsloe tules and regulations of the
Financial Industry Regulatory Authority, Inc. FINRA ") in connection with the offer and sale of the &saand the Company Directed
Shares.

() There has not occurred any material adversagdzor any development involving a prospectiveemialtt adverse change, in the
condition, financial or otherwise, or in the eagsnbusiness, management or operations of the Gompasert Newco and the
subsidiaries of the Company or Desert Newco, tasea whole, from that set forth in the Time of S&despectus.
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(m) There are no legal or governmental proceediegsling or, to the knowledge of the Company or iddewco, threatened to
which the Company, Desert Newco or their respecivssidiaries is a party or to which any of theperties of the Company, Desert
Newco or their respective subsidiaries is subjeaithier than proceedings accurately described imaterial respects in the Time of
Sale Prospectus and proceedings that would navmahfy be likely to have a material adverse effec(l) the Company, Desert New
and the subsidiaries of the Company or Desert Netagen as a whole, or (2) the power or abilitghaf Company or Desert Newco to
perform their obligations under this Agreementmcdonsummate the transactions contemplated byithe &f Sale Prospectus or
(i) that are required to be described in the Regfion Statement or the Prospectus and are ndéseribed; and there are no statutes,
regulations, contracts or other documents to wthiehCompany, Desert Newco or any subsidiary ofdbmpany or Desert Newco is
subject or by which the Company, Desert Newco grsauch subsidiary is bound, that are required tddseribed in the Registration
Statement or the Prospectus or to be filed as @ghibthe Registration Statement that are notritesstt in all material respects or filed
required.

(n) Each preliminary prospectus filed as part ef Registration Statement as originally filed opasg of any amendment thereto,
or filed pursuant to Rule 424 under the Securifies complied when so filed in all material respgestth the Securities Act and the
applicable rules and regulations of the Commis#ieneunder.

(o) The Company is not, and after giving effectte offering and sale of the Shares and the Compénegted Shares and the
application of the proceeds thereof as describéldarProspectus will not be, required to registeam “investment company” as such
term is defined in the Investment Company Act 04d,9as amended.

(p) The Company, Desert Newco and their respestitsidiaries, taken as a whole, (i) are in compganith any and all
applicable foreign, federal, state and local lamg egulations relating to the protection of hurhaalth and safety, the environment or
hazardous or toxic substances or wastes, pollutardsntaminants (Environmental Laws "), (ii) have received all permits, licenses or
other approvals required of them under applicaloleil@nmental Laws to conduct their respective besaes and (iii) are in compliance
with all terms and conditions of any such perniighse or approval, except where such noncompliaftbeEnvironmental Laws,
failure to receive required permits, licenses breotapprovals or failure to comply with the termsl @onditions of such permits, licen:
or approvals would not, singly or in the aggregegasonably be expected to have a material adeéieset on the Company, Desert
Newco and the subsidiaries of the Company or Dégantco, taken as a whole.
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(q) There are no costs or liabilities associatetth Wnvironmental Laws (including, without limitatipany capital or operating
expenditures required for clean-up, closure of pri@s or compliance with Environmental Laws or geymit, license or approval, any
related constraints on operating activities andotential liabilities to third parties) which waljlsingly or in the aggregate, reasonably
be likely to have a material adverse effect onGbenpany, Desert Newco and the subsidiaries of tragany or Desert Newco, taken
as a whole.

(r) There are no contracts, agreements or undelisigs between the Company or Desert Newco and arspp granting such
person the right to require the Company or Desewdb, as applicable, to file a registration stateteder the Securities Act with
respect to any securities of the Company or Dégevico or to require the Company or Desert Newdadtude such securities with the
Shares registered pursuant to the Registratioer8tatt, except as have been validly waived in cdiorewith the issuance and sale of
the Shares contemplated hereby and as have beabddsin the Time of Sale Prospectus.

(s) None of the Company, Desert Newco or any df tliespective subsidiaries or controlled affiligtesr any director or officer of
the Company, Desert Newco or any of their respeciwsidiaries nor, to the knowledge of the Comparyesert Newco, any
employee, agent, affiliate or representative ofGloenpany, Desert Newco or any of their respectidzsiliaries has (i) used any
corporate funds of the Company, Desert Newco orsaingidiary of the Company or Desert Newco for ankawful contribution, gift,
entertainment or other unlawful expense relatingdiitical activity; (iij) made or taken an act iarfherance of an offer, promise or
authorization of any direct or indirect unlawfulypaent, benefit or giving of money, property, giftsanything else of value, to any
foreign or domestic government official or employeeluding of any governmemwned or controlled entity or of a public intermetal
organization, or any person acting in an offic@bacity for or on behalf of any of the foregoingaay political party or party official or
candidate for political office, to corruptly inflnee official action or secure an improper advanfagé¢he Company, Desert Newco or
any of their respective subsidiaries and contraéiffifiates; (iii) violated or is in violation ofray provision of the Foreign Corrupt
Practices Act of 1977, as amended, or any appkdall or regulation implementing the OECD Convemtim Combating Bribery of
Foreign Public Officials in International Businé&mnsactions, or committed an offence under thbaByi Act 2010 of the United
Kingdom, or any other applicable anti-bribery otiaorruption law; or (iv) made, offered, agreeelquested or taken an act in
furtherance of any unlawful bribe or other unlawliehefit, including, without limitation, any unlawfrebate, payoff, influence
payment, kickback or other unlawful or improper et or benefit. The Company, Desert Newco and tespective subsidiaries and
controlled affiliates have conducted their busieesa compliance with applicable anti-corruptiowsaand have instituted, maintain and
enforce, and will continue to maintain and enfquoéicies and procedures
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designed to promote and achieve compliance withplicable anti-bribery and anti-corruption laws.

(t) The operations of the Company, Desert Newcothait respective subsidiaries are and have beedumbed at all times in
material compliance with all applicable financiatordkeeping and reporting requirements, includlge of the Bank Secrecy Act, as
amended by Title Il of the Uniting and StrengthnAmerica by Providing Appropriate Tools Requitedntercept and Obstruct
Terrorism Act of 2001 (USA PATRIOT Act), and thepdipable anti-money laundering statutes of juriidits where the Company,
Desert Newco and their respective subsidiaries worousiness, the rules and regulations therewamtteany related or similar rules,
regulations or guidelines, issued, administeregndorced by any governmental agency (collectividlg,” Anti-Money Laundering
Laws "), and no action, suit or proceeding by or befang court or governmental agency, authority or bodgny arbitrator involving
the Company, Desert Newco or their respective glidrges with respect to the Anti-Money Launderirgals is pending or, to the
knowledge of the Company or Desert Newco, threatene

(u) (i) None of the Company, Desert Newco, any &lises of the Company or Desert Newco, or angator or officer of the
Company, Desert Newco or any subsidiaries of thagamy or Desert Newco, or, to the Company’s or Bddéewco’s knowledge, any
employee, agent, controlled affiliate or represevdaof the Company, Desert Newco or any subsidsaof the Company or Desert
Newco, is an individual or entity fPerson”) that is, or is owned or controlled by a Persoat tis:

(A) the subject of any sanctions administered doreed by the U.S. Department of Treasury’s Offi€&oreign
Assets Control (OFAC ") , the United Nations Security Council NSC "), the European Union (EU "), Her Majesty’s
Treasury ("HMT "), or other relevant sanctions authority (colleety, “ Sanctions”), nor

(B) located, organized or resident in a countrieoritory that is the subject of Sanctions (inchgliwithout limitation
Cuba, Iran, North Korea, Sudan and Syria).

(ii) The Company and Desert Newco will not, dirgadil indirectly, use the proceeds of the offeringh® Company Directed
Offering, or lend, contribute or otherwise makeikde such proceeds to any subsidiary, joint venpartner or other Person:

(A) to fund or facilitate any activities or busisesf or with any Person or in any country or tergitthat, at the time 1
such funding or facilitation, is the subject of Séons; or
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(B) in any other manner that will result in a viidde of Sanctions by any Person (including any &eigarticipating it
the offering or the Company Directed Offering, wietas underwriter, advisor, investor or otherwise)

(iii) Except as described in the Time of Sale Pextps, for the past 5 years, the Company, Desevcbland their respective
subsidiaries have not knowingly engaged in anchatenow knowingly engaged in any dealings or tratisas with any Person, or
in any country or territory, that at the time oéttiealing or transaction is or was the subjectanfc8ons.

(v) Subsequent to the respective dates as of whiolmation is given in each of the Registratioat8ient, the Time of Sale
Prospectus and the Prospectus, (i) the CompangrDeswco and their respective subsidiaries, taleea whole, have not incurred any
material liability or obligation, direct or contiegt, nor entered into any material transactiohttfé Company and Desert Newco have
not purchased any of their outstanding capitalkstsanembership interests other than from its eygss or other service providers in
connection with the termination of their service applicable, nor declared, paid or otherwise namedividend or distribution of any
kind on their capital stock or membership interester than ordinary and customary dividends; @indlere has not been any material
change in the capital stock, membership interebimt-term debt or long-term debt of the Compargsédt Newco and their respective
subsidiaries, taken as a whole, except in eachasadescribed in each of the Registration StaterttemiTime of Sale Prospectus and
Prospectus, respectively.

(w) The Company, Desert Newco and their respeastiNesidiaries, taken as a whole, have good and nadnlketitle in fee simple
all real property and good and marketable titlaltgpersonal property (other than intellectual ndyp, which is covered by Section 1(x)
below) owned by them which is material to the basgof the Company, Desert Newco and their resgestibsidiaries, taken as a
whole, in each case free and clear of all liensustbrances and defects except such as are desurithed Time of Sale Prospectus or
such as do not materially diminish the value othspioperty and do not materially interfere with tle& made and proposed to be made
of such property by the Company, Desert Newco ttesipective subsidiaries, taken as a whole; andeaiyproperty and buildings held
under lease by the Company, Desert Newco andrisgiective subsidiaries, taken as a whole, arelhyetdem under valid, subsisting
and to the Company’s or Desert Newco's knowledgéreeable leases with such exceptions as are atgrial and do not materially
interfere with the use made and proposed to be mBsiech property and buildings by the Company,dbtedewco and their respective
subsidiaries, taken as a whole, in each case ea&sapescribed in the Time of Sale Prospectus.
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(x) The Company, Desert Newco and their respesiNesidiaries own or possess or have the rightéparscan acquire on
commercially reasonable terms, valid and enforaedhhts to all material patents, patent applicetjgatent rights, licenses, approvals,
inventions, copyrights, domain names, technologgvkhow (including trade secrets and other unpatkahd/or unpatentable
proprietary or confidential information, systemspoocedures), trademarks, service marks, busiresgs, trade names and other
intellectual property and similar rights, includiregistrations and applications for registratioeréof currently employed by them in
connection with the business now operated by tfe@o(mpany Intellectual Property Rights”), except where the failure to own,
possess or acquire any of the foregoing would ea$onably be likely to result in a material advexf§ect on the Company and its
subsidiaries, taken as a whole; and none of thepaagn Desert Newco or their respective subsididréssreceived any written notice
infringement of or conflict with asserted rightsathers with respect to any of the foregoing whgihgly or in the aggregate, if the
subject of an unfavorable decision, ruling or fimgliwould reasonably be likely to have a materniadesse effect on the Company,
Desert Newco and the subsidiaries of the Compamesert Newco, taken as a whole. To the knowleddglesoCompany and Desert
Newco, the conduct of the business of the Comp@aegert Newco and their respective subsidiarieagljow conducted, does not
infringe, misappropriate or otherwise violate thellectual property or proprietary rights of oth@m any material respect, and (2) as
proposed to be conducted by them will not infringésappropriate or otherwise violate the Intellatfaroperty Rights of others in any
material respect. To the knowledge of the Companty@esert Newco, except as described in the Ting&atd Prospectus and the
Prospectus or as would not, individually or in #tgregate, reasonably be expected to have a nagvierse effect on the Company,
Desert Newco and their respective subsidiariegrnals a whole, (i) there are no third parties wénetbeen able to establish rights to
any Company Intellectual Property Rights exceptrétained rights of the owners of the Company letéhal Property Rights which a
licensed to the Company; (ii) there is no pendingmthe knowledge of the Company and Desert Newweatened action, suit,
proceeding or claim by others challenging the viljgenforceability or scope of any Company Intefieal Property Rights or
challenging the Company’s, Desert Newco'’s or antheir respective subsidiaries’ rights in or to @gympany Intellectual Property
Rights; and (iii) there is no pending or, to the@Wtedge of the Company and Desert Newco, threatangon, suit, proceeding or claim
by others that the Company, Desert Newco or artief subsidiaries infringes, misappropriates tweotise violates or conflicts with
any intellectual property or other proprietary tgbf others and the Company and Desert Newcoraeare of any other fact which
would form a reasonable basis for any such claim.

(y) No material labor dispute with the employeeshaf Company, Desert Newco or their respectiveididries exists, except as
described in the Time of Sale Prospectus, or,adktiowledge of the Company or Desert Newco, is inemi.
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(z) The Company, Desert Newco and their respestivsidiaries, taken as a whole, are insured byénswf recognized financial
responsibility against such losses and risks amtidn amounts as the Company reasonably beliegggadent and customary in the
businesses in which they are engaged; and the Gompasert Newco and their respective subsidiatéd®n as a whole, have no
reason to believe that they will not be able teeretheir existing insurance coverage as and whelm soverage expires or to obtain
similar coverage from similar insurers as may beeseary to continue its business at a cost thaldwei have a material adverse effect
on the Company, Desert Newco and the subsidiafiteedCompany or Desert Newco, taken as a wholsegbas described in the Time
of Sale Prospectus.

(aa) The Company, Desert Newco and their respestitssidiaries, taken as a whole, possess allicatéf, authorizations and
permits issued by the appropriate federal, stafereign regulatory authorities necessary to cohthair respective businesses, except
for such certificates, authorizations and perntiits,failure of which to obtain, would not reasoryaé likely to have a material adverse
effect on the Company, Desert Newco, and theiraetsge subsidiaries, taken as a whole, and notleeo€ompany, Desert Newco or
any subsidiaries of the Company or Desert Newcaédasived any written notice of proceedings retatmthe revocation or
modification of any such certificate, authorizatmnpermit which, singly or in the aggregate, & $ubject of an unfavorable decision,
ruling or finding, would reasonably be likely toveaa material adverse effect on the Company, Désaxico and the subsidiaries of the
Company or Desert Newco, taken as a whole, excegéscribed in the Time of Sale Prospectus.

(bb) The Company, Desert Newco and their respestisidiaries, taken as a whole, maintain a sysfenternal accounting
controls sufficient to provide reasonable assurdhag(i) transactions are executed in accordaritemanagement’s general or specific
authorizations; (ii) transactions are recordedex®asary to permit preparation of financial stateésa conformity with generally
accepted accounting principles as applied in thitedrStates (U.S. GAAP”) and to maintain asset accountability; (iii) ass¢o assets
is permitted only in accordance with managemergtsegal or specific authorization; and (iv) amoueftected on Company and Desert
Newco’s balance sheet for assets are compared with tsiingxassets at reasonable intervals and appte@aion is taken with respe
to any differences. Except as described in the Tofrfeale Prospectus and the Prospectus, sincentheféehe Company’s most recent
audited fiscal year, there has been (i) no matergkness in the Company’s and Desert Newco’sriatexontrol over financial
reporting (whether or not remediated) and (ii) harege in the Company’s or Desert Newco’s interoatrol over financial reporting
that has materially affected, or is reasonablylyilte materially affect, the Company’s and DeseeiNdo’s internal control over financi
reporting.
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(cc) Other than the Company Directed Offering drelReorganization Transactions and except as tesiin the Time of Sale
Prospectus and the Prospectus, the Company hasldptssued or distributed any shares of CommonkSduring the six-month period
preceding the date hereof, including any salesuauntsto Rule 144A under, or Regulation D or S lo $ecurities Act, other than shares
issued pursuant to employee benefit plans, qudliteck option plans or other employee compensgiimms or pursuant to outstanding
options, rights or warrants.

(dd) The Company, Desert Newco and their respestisidiaries have filed all federal, state, laoad foreign tax returns
required to be filed through the date of this Agneet or have requested extensions thereof (exdegtenthe failure to file would not,
individually or in the aggregate, reasonably beljito have a material adverse effect on the Comdaasert Newco and their
respective subsidiaries, taken as a whole) and paigeall taxes required to be paid thereon (exfmptases in which the failure to pay
would not reasonably be likely to have a materibegise effect on the Company, Desert Newco and tegpective entities, taken as a
whole, or, except as currently being contestedidgfaith and for which reserves required by U.BAB have been created in the
financial statements of the Company and Desert gvend no unpaid tax deficiency has been deterrageersely to the Company,
Desert Newco or any of their respective subsidéaribich remains unpaid and has had (nor do the @oywDesert Newco or any
subsidiaries of the Company or Desert Newco hayenatice or knowledge of any unpaid tax deficiemdyich remains unpaid and
would reasonably be expected to be determined sélyeto the Company, Desert Newco or any of thespective subsidiaries and
which would reasonably be expected to have) a maasiverse effect on the Company, Desert Newcatlaeid subsidiaries, taken as a
whole.

(ee) All holders of Securities (as defined in Smtth(g)) that have not delivered executed lock-gne@ments (as described in
Section 5(g)) to the Representatives as of theltateof are bound by “market standoff” provisionsimilar transfer restrictions
applicable to such holders’ Securities as describh&gction 6(j). Each such “market standoff’ pmen or transfer restriction is in full
force and effect as of the date hereof and shalhie in full force and effect during the Restricteeriod (as defined below).

2. Agreements to Sell and Purcha$be Company hereby agrees to sell to the severd¢tiriters, and each Underwriter, upon the
basis of the representations and warranties hecgitained, but subject to the conditions hereimafi#ted, agrees, severally and not jointly, to
purchase from the Company the respective numbdfsmfShares set forth in Schedule | hereto oppatsitname at % ] a share (the “
Purchase Price”).

On the basis of the representations and warranietsined in this Agreement, and subject to ithteand conditions, the Company
agrees to sell to the Underwriters the Additiontau®s, and the Underwriters shall have the rigputchase, severally
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and not jointly, up to p ] Additional Shares at the Purchase Price, provitledever, that the amount paid by the Underwrifersny
Additional Shares shall be reduced by an amounsipare equal to any dividends declared by the Cagngad payable on the Firm Shares
but not payable on such Additional Shares. You magrcise this right on behalf of the Underwritersvihole or from time to time in part by
giving written notice of each election to exerdise option not later than 30 days after the dathisfAgreement. Any exercise notice shall
specify the number of Additional Shares to be paseldl by the Underwriters and the date on which shakes are to be purchased. Each
purchase date must be at least two business daydtad written notice is given and may not berl#tan ten business days after the date of
such notice. If the date of exercise of the opisoane or more business days before the Closing,Dfa¢ notice of exercise shall set the
Closing Date as the Option Closing Date (definddwe Additional Shares may be purchased as pravidesection 4 hereof solely for the
purpose of covering oveaotments made in connection with the offeringhed Firm Shares. On each day, if any, that Add#i@hares are
be purchased (anOption Closing Date”), each Underwriter agrees, severally and nottfgjno purchase the number of Additional Shares
(subject to such adjustments to eliminate fraclishares as you may determine) that bears the pespertion to the total number of
Additional Shares to be purchased on such Optiosi@d Date as the number of Firm Shares set for8chedule | hereto opposite the name
of such Underwriter bears to the total number ofnFshares.

3. Terms of Public OfferingThe Company is advised by you that the Undervgripgopose to make a public offering of their respe
portions of the Shares as soon after the Registr&tatement and this Agreement have become eféeasi in your judgment is advisable.
Company is further advised by you that the Shamescabe offered to the public initially at [ ] a share (the Public Offering Price ") and
to certain dealers selected by you at a pricerd@esents a concession not in excess of $ a share under the Public Offering Price, and
that any Underwriter may allow, and such dealerg reallow, a concession, not in excess o¢ $[] a share, to any Underwriter or to certain
other dealers.

4. Payment and DeliverlPayment for the Firm Shares shall be made to thepaay in Federal or other funds immediately avédat
New York City against delivery of such Firm Shafesthe respective accounts of the several Undégveriat approximately 10:00 a.m., N
York City time, on [® ], 2015, or at such other time on the same or stioér date, not later thare[ ], 2015, as shall be designated in
writing by you. The time and date of such paymeathereinafter referred to as th€losing Date.”

Payment for any Additional Shares shall be madeeédCompany in Federal or other funds immediatedjlable in New York City
against delivery of such Additional Shares for th&pective accounts of the several Underwritef®#0 a.m., New York City time, on the
date specified in the corresponding notice desdribe&ection 2 or at such other time on the san@@uch other date, in any event not later
than [e ], 2015, as shall be designated in writing by you.
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The Firm Shares and Additional Shares shall bestexgid in such names and in such denominationsiashall request in writing not
later than one full business day prior to the GlgdDate or the applicable Option Closing Date hascase may be. The Firm Shares and
Additional Shares shall be delivered to you onGlesing Date or an Option Closing Date, as the ca&g be, for the respective accounts of
the several Underwriters, with any transfer taxagaple in connection with the transfer of the Staoethe Underwriters duly paid, against
payment of the Purchase Price therefor.

5. Conditions to the Underwriters’ Obligations'he obligations of the Company to sell the Shawahe Underwriters and the several
obligations of the Underwriters to purchase andfpayhe Shares on the Closing Date are subjeitte¢@onditions that the Registration
Statement shall have become effective not later tlea ] (New York City time) on the date hereof and thatorder suspending the
effectiveness of the Registration Statement stealhteffect, and no proceeding for such purposseyant to Section 8A under the Securities
Act shall be pending before or threatened by the@tsion.

The several obligations of the Underwriters argesttlio the following further conditions:

(a) The representations and warranties of the Cagnpad Desert Newco contained herein shall beangecorrect on the date
hereof and on and as of the Closing Date or théo®tlosing Date, as the case may be; and thenstats of the Company, Desert
Newco and their respective officers made in antifezates delivered pursuant to this Agreementidhaltrue and correct on and as of
the Closing Date or the Option Closing Date, asctse may be.

(b) Subsequent to the execution and delivery af Agreement and prior to the Closing Date:

(i) there shall not have occurred any downgradirg,shall any notice have been given of any intdratepotential
downgrading or of any review for a possible chatigg does not indicate the direction of the possitlange, in the rating
accorded any of the securities of the Company, Démvco or any of their respective subsidiarieshy “nationally recognized
statistical rating organization,” as such termefirted in Section 3(a)(62) of the Securities Exgj@Act of 1934, as amended (the
“ Exchange Act”); and

(ii) there shall not have occurred any change ngraevelopment involving a prospective changehedondition, financial
or otherwise, or in the earnings, business, manageor operations of the Company, Desert Newcatla@dubsidiaries of the
Company or Desert Newco, taken as a whole, fromsttaforth in the Time of Sale Prospectus thayouar judgment, is material
and adverse and that makes it, in your judgmergragticable to market the Shares on the termsratitkimanner contemplatec
the Time of Sale Prospectus.
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(c) The Underwriters shall have received on thesidlp Date a certificate, dated the Closing Datesagded by an executive
officer of each of the Company and Desert Newcthéoeffect set forth in Section 5(b)(i) above smthe effect that the representations
and warranties of the Company and Desert Newcpgemiwely, contained in this Agreement are true emdlect on the date hereof and
as of the Closing Date and that the Company ane@dBewco, as applicable, has complied with athef agreements and satisfied all
of the conditions on their respective parts to &dggmed or satisfied hereunder on or before thosi@y Date.

The officer signing and delivering each such ciedie may rely upon the best of his or her knowéeds to proceedings threatened.

(d) The Underwriters shall have received on thesidlp Date an opinion of Wilson Sonsini Goodrich &dati, Professional
Corporation ("WSGR "), outside counsel for the Company and Desert Newated the Closing Date, in the form and substanc
satisfactory to the Representatives.

(e) The Underwriters shall have received on thesi@pDate an opinion of Davis Polk & Wardwell LL&yunsel for the
Underwriters, dated the Closing Date, in form ambisséance satisfactory to the Representatives.

With respect to Section 5(d) and Section 5(e) ab@8GR and Davis Polk & Wardwell LLP may state ttatir opinions and beliefs
are based upon their participation in the prepamati the Registration Statement, the Time of Patespectus and the Prospectus and any
amendments or supplements thereto and review aodstiion of the contents thereof, but are withedependent check or verification,
except as specified.

The opinion of WSGR described in Section 5(d) abshval be rendered to the Underwriters at the retgofethe Company and Desert
Newco and shall so state there

(H The Underwriters shall have received, on eddhe date hereof and the Closing Date, a letterdithe date hereof or the
Closing Date, as the case may be, in form and anbstsatisfactory to the Underwriters, from Ernstéung LLP, independent
registered public accounting firm, containing sta¢@ts and information of the type ordinarily inabdgdin accountants’ “comfort letters
to underwriters with respect to the financial staets and certain financial information containethie Registration Statement, the
Time of Sale Prospectus and the Prospegiusjidedthat the letter delivered on the Closing Date stisdl a “cut-off date” not earlier
than the date hereof.

(g) The “lock-up” agreements, each substantiallthiaform of Exhibit A hereto, between you and @@rtolders of shares of
Common Stock or membership interests of Desert Mew@ny other securities convertible into or eisaisle or exchangeable for
Common Stock or units of Desert Newco (such shafrf€ommon Stock, units of Desert Newco or such rosleeurities collectively, the
“ Securities”), officers and directors of the Company and Deser
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Newco relating to sales and certain other dispmsitiof Securities, delivered to you on or befoeedhte hereof, shall be in full force ¢
effect on the Closing Date.

(h) The Reorganization Transactions shall have leerpleted as described in the Prospectus;
(i) As of the Closing Date:
(i) the Transaction Documents shall have been @égdand delivered; and

(ii) the Amended and Restated Charter shall haea fieed with the Secretary of State of the StdtBelaware and shall be
in full force and effect.

() The Underwriters shall have received, on eddh® date hereof and the Closing Date, a certdisiggned by the Chief Financ
Officer of each of the Company and Desert Newctediaespectively as of the date hereof and aseo€thsing Date, substantially in
the form agreed with the Representatives.

(k) The several obligations of the Underwriterptwmchase Additional Shares hereunder are subjebetdelivery to you on the
applicable Option Closing Date of

(i) certificates, dated the Option Closing Date aigphed by an executive officer of each of the Canypand Desert Newco,
confirming that the respective certificates of @@mpany and Desert Newco delivered on the Closiatg [Pursuant to Section 5
hereof remains true and correct as of such Optlogiy Date;

(ii) a certificate, dated the Option Closing Datel signed by the Chief Financial Officer of eachtef Company and Desert
Newco, substantially in the same form and substasdee certificate furnished to the Underwritarsspant to Section 5(j) hereof

(iii) an opinion of WSGR, outside counsel for then@pany and Desert Newco, dated the Option Closiaig Delating to the
Additional Shares to be purchased on such Optiosifd Date and otherwise to the same effect asptméon required by Section
5(d) hereof;

(iv) an opinion of Davis Polk & Wardwell LLP, cousisfor the Underwriters, dated the Option Closirate) relating to the
Additional Shares to be purchased on such Optiosi@d Date and otherwise to the same effect asgimeon required by Section
5(e) hereof;

(v) a letter dated the Option Closing Date, in fand substance satisfactory to the Underwriteosn fErnst & Young LLP,
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registered public accounting firm, substantiallytie same form and substance as the letter fuchishthe Underwriters pursuant
to Section 5(f) hereofyrovidedthat the letter delivered on the Option ClosingeDgttall use a “cut-off date” not earlier than three
business days prior to such Option Closing Datd; an

(vi) such documents as you may reasonably requést@spect to the good standing of the Companyzeskrt Newco, the
due authorization and issuance of the Additionar&# to be sold on such Option Closing Date aneratfatters related to the
issuance of such Additional Shares.

6. Covenants of the Company and Desert Neweach of the Company and Desert Newco, jointly senkrally, covenants with each
Underwriter as follows:

(a) To furnish to you, without charge, one signepycof the Registration Statement (including exsitinereto) and for delivery to
each other Underwriter a conformed copy of the Reafion Statement (without exhibits thereto) améltnish to you in New York
City, without charge, prior to 10:00 a.m. New Y@Ry time on the business day next succeeding &te af this Agreement and during
the period mentioned in Section 6(e) or 6(f) belaemany copies of the Time of Sale Prospectu®Rtbspectus and any supplements
and amendments thereto or to the Registrationr8&ateas you may reasonably request.

(b) Before amending or supplementing the RegistnaBtatement, the Time of Sale Prospectus or thepectus, to furnish to you
a copy of each such proposed amendment or supplemeémot to file any such proposed amendment gplsment to which you
reasonably object, and to file with the Commissidtiin the applicable period specified in Rule 424nder the Securities Act any
prospectus required to be filed pursuant to sude.Ru

(c) To furnish to you a copy of each proposed Weiéing prospectus to be prepared by or on behalfiged by, or referred to by
the Company and not to use or refer to any propfreedwriting prospectus to which you reasonabliecth

(d) Not to take any action that would result inlémderwriter or the Company being required to filthvthe Commission pursuant
to Rule 433(d) under the Securities Act a freeimgiprospectus prepared by or on behalf of the Umdier that the Underwriter
otherwise would not have been required to fileg¢bader.

(e) If the Time of Sale Prospectus is being usesbtizit offers to buy the Shares at a time whenRhospectus is not yet available
to prospective purchasers and any event shall arocwndition exist as a result of which it is nesary to amend or supplement the
Time of Sale Prospectus in order to make
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the statements therein, in the light of the circtamses, not misleading, or if any event shall o@uwondition exist as a result of which
the Time of Sale Prospectus conflicts with the iinfation contained in the Registration Statement thefile, or if, in the opinion of
counsel for the Underwriters, it is necessary temanor supplement the Time of Sale Prospectusrtgplyowith applicable law,

forthwith to prepare, file with the Commission dndhish, at its own expense, to the Underwriterd @nany dealer upon request, either
amendments or supplements to the Time of Sale Bcaspso that the statements in the Time of Salspectus as so amended or
supplemented will not, in the light of the circuarstes when the Time of Sale Prospectus is deliteragrospective purchaser, be
misleading or so that the Time of Sale Prospeetsismended or supplemented, will no longer contlith the Registration Statement,
or so that the Time of Sale Prospectus, as amemdagpplemented, will comply with applicable law.

(f) If, during such period after the first datetb& public offering of the Shares as in the opirdboounsel for the Underwriters the
Prospectus (or in lieu thereof the notice refetoeith Rule 173(a) of the Securities Act) is reqdil®y law to be delivered in connection
with sales by an Underwriter or dealer, any eveatloccur or condition exist as a result of whiicls necessary to amend or
supplement the Prospectus in order to make thenséatts therein, in the light of the circumstanchsmthe Prospectus (or in lieu
thereof the notice referred to in Rule 173(a) ef 8ecurities Act) is delivered to a purchaser,misteading, or if, in the opinion of
counsel for the Underwriters, it is necessary temanor supplement the Prospectus to comply withicgige law, forthwith to prepare,
file with the Commission and furnish, at its owrperse, to the Underwriters and to the dealers (&zhames and addresses you will
furnish to the Company) to which Shares may haens®ld by you on behalf of the Underwriters andrig other dealers upon requ
either amendments or supplements to the Prospgactimt the statements in the Prospectus as sadashen supplemented will not, in
the light of the circumstances when the Prospgctum lieu thereof the notice referred to in RUE3(a) of the Securities Act) is
delivered to a purchaser, be misleading or sothieaProspectus, as amended or supplemented, wilplgovith applicable law.

(9) To endeavor to qualify the Shares for offer aalt under the securities or Blue Sky laws of gudhdictions as you shall
reasonably requegtrovidedthat in no event shall the Company or Desert Nelneobligated to qualify to do business in any
jurisdiction where it is not now so qualified ortitke any action that would subject it to serviterocess in suits, other than those
arising out of the offering or sale of the Shamrgaxation in any jurisdiction where it is not new subject.

(h) To make generally available to the Comparsécurity holders and to you as soon as praciiGbkarnings statement covel
a period of at least twelve months beginning wiith first fiscal quarter of the Company occurringeathe date of this Agreement which
shall satisfy the provisions of
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Section 11(a) of the Securities Act and the rutebr@gulations of the Commission thereunder.

(i) Whether or not the transactions contemplateithisi Agreement are consummated or this Agreenseletrininated, to pay or
cause to be paid all expenses incident to the pedice of its obligations under this Agreementluding: (i) the fees, disbursements
and expenses of the Company’s and Desert Newcaisseb and the Company’s accountants in connectitintte registration and
delivery of the Shares under the Securities Actahdther fees or expenses in connection withpttegaration and filing of the
Registration Statement, any preliminary prospecdhes;Time of Sale Prospectus, the Prospectus,ragyfriting prospectus prepared by
or on behalf of, used by, or referred to by the Gany and amendments and supplements to any oftégding, including all printing
costs associated therewith, and the mailing andetélg of copies thereof to the Underwriters aeadldrs, in the quantities hereinabove
specified, (ii) all costs and expenses relatediéattansfer and delivery of the Shares to the Umders, including any transfer or other
taxes payable thereon, (iii) the reasonable coptinfing or producing any Blue Sky or Legal Invasht memorandum in connection
with the offer and sale of the Shares under s&targties laws and all expenses in connection thighqualification of the Shares for
offer and sale under state securities laws as geovin Section 6(g) hereof, including filing feeslahe reasonable fees and
disbursements of counsel for the Underwriters imeetion with such qualification and in connectwith the Blue Sky or Legal
Investment memorandum (up to a maximum amount, wdiken together with the fees and disbursementsurisel for the
Underwriters in incurred in connection with clase of this Section 6(i), of $75,000), (iv) allifig fees and the reasonable fees and
disbursements of counsel to the Underwriters ire@liin connection with the review and qualificatafrthe offering of the Shares by
FINRA (up to a maximum amount, when taken togettign the fees and disbursements of counsel follthgerwriters incurred in
connection with clause (iii) of this Section 66f,$75,000), (v) all fees and expenses in connedtith the preparation and filing of the
registration statement on Form 8-A relating to@hass A Common Stock and all costs and expensgeimcdo listing the Shares on the
New York Stock Exchange and other national se@asritixchanges and foreign stock exchanges, (vidsieof printing certificates
representing the Shares, (vii) the costs and cbarfjany transfer agent, registrar or depositaiyi) the costs and expenses of the
Company relating to investor presentations on aogd show” undertaken in connection with the manketf the offering of the
Shares, including, without limitation, expensesatged with the preparation or dissemination of electronic road show, expenses
associated with the production of road show slated graphics, fees and expenses of any consuéiagtgyed in connection with the
road show presentations with the prior approvahefCompany, travel and lodging expenses of theesemtatives and officers of the
Company and any such consultants, and 50% of tsteof@ny aircraft chartered in connection with tbad show (the remaining 50%
the cost of

20



such aircraft to be paid by the Underwriters), (hg document production charges and expensesiagsbwith printing this Agreement
and (x) all other costs and expenses incidenteég@#rformance of the obligations of the Compangitmeder for which provision is not
otherwise made in this Section. It is understoadyédver, that except as provided in this SectioctiGe 8 entitled “Indemnity and
Contribution” and the last paragraph of Sectiorb&w, the Underwriters will pay all of their costsd expenses, including fees and
disbursements of their counsel, stock transferst@egable on resale of any of the Shares by theynadvertising expenses connected
with any offers they may make and travel and loggrpenses incurred by them in connection with“aogd show.”

(j) To enforce the terms of all existing agreemeplans and arrangements restricting the trangfamly holder of such holder’s
Securities following the offering of the Sharestesnplated hereby and the Company Directed Offeriraduding without limitation
Section 8.3 of the Desert Newco, LLC AgreementtiSe@.4 of the Desert Newco Managers, LLC Agreenaerl Section 4.1 of the
Company’s Management Equity and Unitholders Agredntie Company or Desert Newco, as applicabld| sisae stop-transfer
instructions to the transfer agent with respectrip transaction that would constitute a breaclowodefault under, such provisions.
During the Restricted Period (as defined belowgheaf the Company and Desert Newco shall enforee et waive or amend, such
stop transfer instructions and any transfer rastricincluding any “market standoff,” “holdback?t similar agreement or provision,
applicable to any Securities unless the Company Ishee obtained the prior written consent of Morgtanley & Co. LLC and J.P.
Morgan Securities LLCprovidedthat this Section 6(j) shall not prohibit the Compdrom effecting such a waiver or amendment to
permit a transfer of securities which is permissihder the terms of the lock-up letters describe®kction 5(Qg).

Each of the Company and Desert Newco also covematiteach Underwriter that, without the prior weit consent of Morgan
Stanley & Co. LLC and J.P. Morgan Securities LLChatalf of the Underwriters, it will not, duringehperiod ending 180 days after the date
of the Prospectus (theRestricted Period”), (1) offer, pledge, sell, contract to sell, satly option or contract to purchase, purchase any
option or contract to sell, grant any option, rightvarrant to purchase, lend, or otherwise trarsfeispose of, directly or indirectly, any
Securities or (2) enter into any swap or otherrgyeanent that transfers to another, in whole omairt, @ny of the economic consequences of
ownership of the Securities, whether any such &etitsn described in clause (1) or (2) above isetsdttled by delivery of Securities, in cash
or otherwise or (3) file any registration statemeiih the Commission relating to the offering ofye®ecurities.

The restrictions contained in the preceding partyshall not apply to (a) the Shares to be soldureder, the Company Directed She
or the transfer or redemption of Desert Newco sgearmpursuant to the Reorganization Transactifisthe issuance of shares of Common
Stock by the Company or membership interests ireBésewco

21



upon the exercise of an option or warrant or thevecsion or vesting of Securities outstanding endhte hereof of which the Underwriters
have been advised in writing, (c) the issuancehkyGompany of any Securities pursuant to any imnoepian or stock ownership plan in
effect on the date hereof and described in the Tihtale Prospectus, (d) the filing by the Compaha registration statement with the
Commission on Form S-8 in respect of any Securisigsed under or the grant of any award pursuaan temployee benefit plan in effect on
the date hereof and described in the Time of Salsgdectus, (e) the transfer of Common Stock or negsfiip interests in Desert Newco or
any security convertible into or exercisable ortetgyeable for Common Stock or membership inteneddesert Newco that occurs by
operation of law or by order of a court of compejerisdiction, (f) the establishment or amendmeai trading plan pursuant to Rule 10b5-1
under the Exchange Act for the transfer of shafésoonmon Stockprovidedthat (i) such plan does not provide for the tranefaCommon
Stock during the Restricted Period and (ii) toe&ent a public announcement or filing under thetaange Act, if any, is required of or
voluntarily made by the Company regarding the distalment or amendment of such plan, such announteondiling shall include a
statement to the effect that no transfer of Com&tmtk may be made under such plan during the RestrPeriod, or (g) the sale or issuance
of or entry into an agreement to sell or issue 8&es in connection with one or more acquisitiafiusinesses, products or technologies,
joint ventures, commercial relationships or otheaitegic corporate transactioiprovidedthat the aggregate amounts of Securities (on an as-
converted, as-exercised or as-exchanged basighth&ompany or Desert Newco may sell or issueymreato sell or issue pursuant to this
paragraph shall not exceed 5% of the total numbshares of Class A Common Stock of the Companyeigsind outstanding immediately
following the completion of the transactions conpdaited by this Agreement determined on a fully4gitlbasis and assuming that all
outstanding membership interests in Desert Newabdte exchangeable for shares of Class A Comnurk &re so exchanged, and provided
further that each recipient of Securities pursuanhis clause (g) shall execute a lock-up agre¢magstantially in the form of Exhibit A
hereto with respect to the remaining portion ofRestricted Period. Notwithstanding the foregoin¢l) during the last 17 days of the
Restricted Period the Company issues an earnitegseor material news or a material event reldatrtge Company occurs; or (2) prior to
the expiration of the Restricted Period, the Comymamounces that it will release earnings resulttnd the 16-day period beginning on the
last day of the Restricted Period, the restrictiomsosed by this agreement shall continue to apptil the expiration of the 18-day period
beginning on the issuance of the earnings releademccurrence of the material news or matexiahe The Company shall provide Morgan
Stanley & Co. LLC and J.P. Morgan Securities LL@ aach individual subject to the Restricted Peposuant to the lock-up letters
described in Section 5(g) with prior notice of auch announcement that gives rise to an extensitire énitial Restricted Period.

If Morgan Stanley & Co. LLC and J.P. Morgan Sedesit_LC agree to release or waive the restrictemtsorth in a lock-up agreement
described in Section 5(g) hereof (a form of sudbase or waiver is set forth on Exhibit B heretw)dn officer or director of the Company i
provide the Company with notice of the impendinigaise or waiver at least three business days btfereffective date of the release or
waiver, which notice
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shall be substantially in the form of Exhibit B b&r, the Company agrees to announce the impeneliegse or waiver by a press release
substantially in the form of Exhibit C hereto thgbua major news service at least two business logfgse the effective date of the release or
waiver.

(k) The Company will apply the net proceeds from $ale of the Shares and the Company Directed Sharéescribed in the
Registration Statement, the Time of Sale Prospexstdshe Prospectus under the heading “Use of Bdsce

(I) The Company will not take, directly or indirgGtany action designed to or that could reasonhblgxpected to cause or result
in any stabilization or manipulation of the pridetioe Common Stock.

(m) The Company will use its best efforts to Ils tShares on the New York Stock Exchange.

7. Covenants of the Underwriter&€ach Underwriter severally covenants with the @any and Desert Newco not to take any actior
would result in the Company being required to fith the Commission under Rule 433(d) a free wgitpmospectus prepared by or on behalf
of such Underwriter that otherwise would not beuiegp to be filed by the Company thereunder, butte action of the Underwriter.

8. Indemnity and Contributior{a) The Company and Desert Newco, jointly and saleragree to indemnify and hold harmless each
Underwriter, its directors, officers, employees agénts, each person, if any, who controls any bimiter within the meaning of either
Section 15 of the Securities Act or Section 2thef Exchange Act and each affiliate of any Underwritithin the meaning of Rule 405 under
the Securities Act from and against any and alidssclaims, damages and liabilities (includindhwuit limitation, any legal or other expen
reasonably incurred in connection with defendingngestigating any such action or claim) causedivy untrue statement or alleged untrue
statement of a material fact contained in the Reggion Statement or any amendment thereof, arlingrary prospectus, the Time of Sale
Prospectus or any amendment or supplement ther@gjassuer free writing prospectus as defined it R33(h) under the Securities Act, any
Company information that the Company has filedsaequired to file, pursuant to Rule 433(d) untther Securities Act, any road show as
defined in Rule 433(h) under the Securities Actr¢ad show”), or the Prospectus or any amendmestipplement thereto, caused by any
omission or alleged omission to state therein a&nwtfact required to be stated therein or neegssamake the statements therein not
misleading, except insofar as such losses, claiammages or liabilities are caused by any such erstatement or omission or alleged untrue
statement or omission based upon information rejat any Underwriter furnished to the Company fiting by such Underwriter through
you expressly for use there

(b) Each Underwriter agrees, severally and notligito indemnify and hold harmless the Companys&@eNewco, the directors
of the Company and Desert Newco, the officers efGompany who sign the Registration Statement
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and each person, if any, who controls the Comparmyesert Newco within the meaning of either Sectiérof the Securities Act or
Section 20 of the Exchange Act to the same extethi@foregoing indemnity from the Company and Btddewco to such Underwrite
but only with reference to information relatingsiach Underwriter furnished to the Company in wgtlyy such Underwriter through y
expressly for use in the Registration Statemenyt psaliminary prospectus, the Time of Sale Progmeany issuer free writing
prospectus, road show or the Prospectus or anydment or supplement thereto.

(c) In case any proceeding (including any goverrnalénvestigation) shall be instituted involvingyaperson in respect of which
indemnity may be sought pursuant to Section 8(&)lo), such person (theiridemnified party ") shall promptly notify the person
against whom such indemnity may be sought (tmelémnifying party ") in writing and the indemnifying party, upon resgi of the
indemnified party, shall retain counsel chosenhgyihdemnifying party and reasonably satisfactorthe indemnified party to represent
the indemnified party and any others the indemngyparty may designate in such proceeding and phaglthe reasonably incurred,
documented fees and disbursements of such cowlatdd to such proceeding. In any such proceedimgjndemnified party shall ha
the right to retain its own counsel, but the feed expenses of such counsel shall be at the expésseh indemnified party unless
(i) the indemnifying party and the indemnified gashall have mutually agreed in writing to the ngéten of such counsel, (ii) the named
parties to any such proceeding (including any iragésl parties) include both the indemnifying partgl ¢he indemnified party and
representation of both parties by the same counseld be inappropriate due to actual or potentiffi&dng interests between them,

(i) the indemnifying party has failed within aagonable time to retain counsel reasonably satisfato the indemnified party or

(iv) the indemnified party shall have reasonablgadoded there may be legal defenses availablethaitare different from or in additi

to those available to the indemnifying party. lurederstood that the indemnifying party shall imorespect of the legal expenses of any
indemnified party in connection with any proceedangelated proceedings in the same jurisdicti@nljdble for the fees and expense
more than one separate firm (in addition to angllcounsel) for all such indemnified parties arat @l such fees and expenses shall be
reimbursed as they are incurred. Such firm shatldsmgnated in writing by the Representativeshdase of parties indemnified
pursuant to Section 8(a), and by the Company arsgDé&lewco, in the case of parties indemnified ypams to Section 8(b). The
indemnifying party shall not be liable for any #&tient of any proceeding effected without its weritconsent, but if settled with such
consent or if there be a final judgment for thamil#, the indemnifying party agrees to indemnifie indemnified party from and agai
any loss or liability by reason of such settlemamjudgment. Notwithstanding the foregoing senteifcat any time an indemnified pa
shall have requested an indemnifying party to reiree the indemnified party for fees and expenseswofisel as contemplated by the
second and third sentences of this paragraphnterinifying party agrees that it shall be liabledoy settlement of any
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proceeding effected without its written conser{t)isuch settlement is entered into more than 3@ ddter receipt by such indemnifying
party of the aforesaid request and (ii) such indénmy party shall not have reimbursed the inderiedifparty in accordance with such
request prior to the date of such settlement. Menmifying party shall, without the prior writteortsent of the indemnified party, effi
any settlement of any pending or threatened pracged respect of which any indemnified party iscould have been a party and
indemnity could have been sought hereunder by mdgmnified party, unless such settlement (x) idekian unconditional release of
such indemnified party, in form and substance nealsly satisfactory to such indemnified party, frafhliability on claims that are the
subject matter of such proceeding and (y) doesnobide any statements to or any admission of faulpability or failure to act by or
on behalf of any indemnified party.

(d) To the extent the indemnification provided iimiSection 8(a) or 8(b) is unavailable to an inddiad party or insufficient in
respect of any losses, claims, damages or liagslittferred to therein, then each indemnifyingypanider such paragraph, in lieu of
indemnifying such indemnified party thereunder list@ntribute to the amount paid or payable by sinclkemnified party as a result of
such losses, claims, damages or liabilities (§uoh proportion as is appropriate to reflect thatine benefits received by the
indemnifying party or parties on the one hand dredimdemnified party or parties on the other handhfthe offering of the Shares or
(ii) if the allocation provided by clause 8(d)(B@ve is not permitted by applicable law, in suchgartion as is appropriate to reflect not
only the relative benefits referred to in clausg)@) above but also the relative fault of the imdefying party or parties on the one hand
and the indemnified party or parties on the otlardchin connection with the statements or omissibasresulted in such losses, claims,
damages or liabilities, as well as any other reléeguitable considerations. The relative beneditgived by the Company and Desert
Newco on the one hand and the Underwriters onftier fnand in connection with the offering of thea&#s shall be deemed to be in the
same respective proportions as the net proceenstfre offering of the Shares (before deducting ezps) received by the Company
and the total underwriting discounts and commissi@teived by the Underwriters, in each case a®ihbtin the table on the cover of
the Prospectus, bear to the aggregate Public @ffétrice of the Shares. The relative fault of titeemnifying party or parties on the ¢
hand and the indemnified party or parties on tiheohand shall be determined by reference to, arotivey things, whether the untrue
or alleged untrue statement of a material facheramission or alleged omission to state a mati@lrelates to information supplied
the Company and Desert Newco or by the Underwréatsthe partieg'elative intent, knowledge, access to informatiod apportunity
to correct or prevent such statement or omissibie. Onderwriters’ respective obligations to conttébpursuant to this Section 8 are
several in proportion to the respective numbertar8s they have purchased hereunder, and not joint.
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(e) The Company, Desert Newco and the Underwréigrse that it would not be just or equitable iftcirution pursuant to this
Section 8 were determined pyo rataallocation (even if the Underwriters were treatedae entity for such purpose) or by any other
method of allocation that does not take accouthh®fequitable considerations referred to in Se@ial). The amount paid or payable by
an indemnified party as a result of the lossesmsadamages and liabilities referred to in Sec8@) shall be deemed to include,
subject to the limitations set forth above, anyalexy other expenses reasonably incurred by suddmimified party in connection with
investigating or defending any such action or cldiatwithstanding the provisions of this Sectiom8,Underwriter shall be required to
contribute any amount in excess of the amount bigiwtine total price at which the Shares underwritig it and distributed to the
public were offered to the public exceeds the amofiany damages that such Underwriter has otherbésn required to pay by reason
of such untrue or alleged untrue statement or damiss alleged omission. No person guilty of fralghi misrepresentation (within the
meaning of Section 11(f) of the Securities Act)lsba entitled to contribution from any person wilias not guilty of such fraudulent
misrepresentation. The remedies provided for is 8@ction 8 are not exclusive and shall not limijt aghts or remedies which may
otherwise be available to any indemnified partiaat or in equity.

() The indemnity and contribution provisions cantal in this Section 8 and the representationsraméies and other statement:
the Company and Desert Newco contained in this é&gent shall remain operative and in full force affdct regardless of (i) any
termination of this Agreement, (ii) any investigatimade by or on behalf of any Underwriter or itectors, officers, employees and
agents, any person controlling any Underwriterror affiliate of any Underwriter or by or on behaffthe Company, Desert Newco,
their officers or directors or any person contrgjlthe Company or Desert Newco and (iii) acceptafiead payment for any of the
Shares.

9. Termination. The Underwriters may terminate this Agreemenhbijce given by you to the Company and Desert Nevfadter the

execution and delivery of this Agreement and ptiaothe Closing Date (i) trading generally shall édeen suspended or materially limited
or by, as the case may be, any of the New YorkkSEoxwhange, the NYSE MKT, the NASDAQ Global Markitie Chicago Board of Optio
Exchange, the Chicago Mercantile Exchange or thiea@b Board of Trade or other relevant exchandédrgding of any securities of the
Company shall have been suspended on any exchaigarmy over-the-counter market, (iii) a matedaruption in securities settlement,
payment or clearance services in the United Siitell have occurred, (iv) any moratorium on comrna¢tzanking activities shall have been
declared by Federal or New York State authoritie@/pthere shall have occurred any outbreak oaletion of hostilities, or any change in
financial markets or any calamity or crisis thatyour judgment, is material and adverse and whiittgly or together with any other event
specified in this clause (v), makes it, in yourgawent, impracticable or inadvisable
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to proceed with the offer, sale or delivery of 8fgares on the terms and in the manner contemptated Time of Sale Prospectus or the
Prospectus.

10. Effectiveness; Defaulting Underwriter§ his Agreement shall become effective upon trecetion and delivery hereof by the par
hereto.

If, on the Closing Date or an Option Closing Dat® the case may be, any one or more of the Unders/ghall fail or refuse to
purchase Shares that it has or they have agrgadd¢base hereunder on such date, and the aggregateer of Shares which such defaulting
Underwriter or Underwriters agreed but failed dused to purchase is not more than one-tenth cddgigeegate number of the Shares to be
purchased on such date, the other Underwriters lshalbligated severally in the proportions that ttumber of Firm Shares set forth opposite
their respective names in Schedule | bears todgesgate number of Firm Shares set forth oppds#enames of all such non-defaulting
Underwriters, or in such other proportions as yay specify, to purchase the Shares which such Hiefglwnderwriter or Underwriters
agreed but failed or refused to purchase on sueh gl@videdthat in no event shall the number of Shares thatarderwriter has agreed to
purchase pursuant to this Agreement be increasedigmit to this Section 10 by an amount in excesmefninth of such number of Shares
without the written consent of such Underwriter.dfi the Closing Date, any Underwriter or Undergrstshall fail or refuse to purchase Firm
Shares and the aggregate number of Firm Sharesesittect to which such default occurs is more thatenth of the aggregate number of
Firm Shares to be purchased on such date, andyamamts satisfactory to you, the Company and Dékewtco for the purchase of such Fi
Shares are not made within 36 hours after suchuttefhis Agreement shall terminate without liatyilon the part of any non-defaulting
Underwriter, the Company or Desert Newco. In arshstase, you, the Company or Desert Newco shadl tavright to postpone the Closing
Date, but in no event for longer than seven daysrder that the required changes, if any, in tagi®ration Statement, in the Time of Sale
Prospectus, in the Prospectus or in any other dentsyor arrangements may be effected. If, on aro@g@losing Date, any Underwriter or
Underwriters shall fail or refuse to purchase Aiddial Shares and the aggregate number of AdditiBhales with respect to which such
default occurs is more than one-tenth of the aggeegumber of Additional Shares to be purchasesligh Option Closing Date, the non-
defaulting Underwriters shall have the option Jagrminate their obligation hereunder to purchthgeAdditional Shares to be sold on such
Option Closing Date or (ii) purchase not less ttrennumber of Additional Shares that such non-defguUnderwriters would have been
obligated to purchase in the absence of such defawy action taken under this paragraph shallretiéve any defaulting Underwriter from
liability in respect of any default of such Undeiter under this Agreement.

If this Agreement shall be terminated by the Undéess, or any of them, because of any failureefusal on the part of the Company
Desert Newco to comply with the terms or to fulfily of the conditions of this Agreement, or if &1y reason the Company or Desert Ne
shall be unable to perform its obligations undés fgreement, the Company and Desert Newco, joantly severally, will reimburse the
Underwriters or such Underwriters as have so teateththis Agreement with respect to
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themselves, severally, for all documented out-afiged expenses (including the fees and disbursenoétiteir counsel) reasonably incurred
by such Underwriters in connection with this Agresnor the offering contemplated hereunder.

11.Entire Agreement(a) This Agreement, together with any contempeoas written agreements and any prior written agesgs (to
the extent not superseded by this Agreement) éhater to the offering of the Shares, representgititiee agreement between the Company
and Desert Newco, on the one hand, and the Undersjron the other, with respect to the preparaifaany preliminary prospectus, the Til
of Sale Prospectus, the Prospectus, the condtice afffering, and the purchase and sale of theeShar

(b) The Company and Desert Newco acknowledge thedmnection with the offering of the Shares: i{§ tUnderwriters have
acted at arm’s length, are not agents of, and awfidnciary duties to, the Company, Desert Newcary other person, (i) the
Underwriters owe the Company and Desert Newco tirdge duties and obligations set forth in this Agnent and prior written
agreements (to the extent not superseded by thisefxtent), if any, and (iii) the Underwriters may@anterests that differ from those
of the Company and those of Desert Newco. EacheoCompany and Desert Newco waives to the fullréxiermitted by applicable
law any claims it may have against the Underwriggising from an alleged breach of fiduciary duty}connection with the offering of
the Shares.

12.Counterparts This Agreement may be signed in two or more cewgarts, each of which shall be an original, wite same effect ¢
if the signatures thereto and hereto were uposahge instrument.

13. Applicable Law. This Agreement, and any claim, controversy opulis arising under or related to this Agreemerd]ldie governe:
by and construed in accordance with the interrvas laf the State of New York.

14.Headings. The headings of the sections of this Agreemen¢ lien inserted for convenience of reference amdiyshall not be
deemed a part of this Agreement.

15. Natices. All communications hereunder shall be in writemgd effective only upon receipt and if to the Unaiéters shall be
delivered, mailed or sent to you in care of Mor@anley & Co. LLC, 1585 Broadway, New York, New ¥dr0036, Attention: Equity
Syndicate Desk, with a copy to the Legal Departmiantare of J.P. Morgan Securities LLC, 383 Madigwenue, New York, New York
10179 (fax: (212) 622-8358); Attention: Equity Sicate Desk; and in care of Citigroup Global Marleis, 388 Greenwich Street, New
York, New York 10013, Attention: General Counseix(f(212) 816 7912), and if to the Company or Deldexvco, shall be delivered, mailed
or sent to 14455 N. Hayden Road, Scottsdale, AdR&5260.

[ Signature Page Followks
28



Very truly yours,
GoDaddy Inc

By:

Name:
Title:

Desert Newco, LLC

By:

Name:
Title:

[ Company Signature Page to Underwriting Agreen]



Accepted as of the date hert

Morgan Stanley & Co. LLC
J.P. Morgan Securities LLC
Citigroup Global Markets Inc

Acting severally on behalf of themselves and thessd
Underwriters named in Schedule | here

By: Morgan Stanley & Co. LL(
By:

Name:
Title:

By: J.P. Morgan Securities LL

By:
Name:
Title:

By: Citigroup Global Markets Inc

By:
Name:
Title:

[ Representatives Signature Page to Underwriting Agreni]



Underwriter

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
JMP Securities LLC
Oppenheimer & Co. Inc

Total:

SCHEDULE |

Number of Firm Shares Tc¢

Be Purchased

[°]
[°]
[°]
[°]
[°]
[°]

[°]




SCHEDULE Il

Time of Sale Prospectus
Preliminary Prospectus issuee ], 2015
[identify all free writing prospectuses filed byetiCompany under Rule 433(d) of the Securities

[free writing prospectus containing a descriptiditesms that does not reflect final terms, if then& of Sale Prospectus does not incl
a final term shee!

[orally communicated pricing information suchpasiee per share and size of offering if a Rule p8ding term sheet is used at the time
of sale instead of a pricing term sheet filed by @ompany under Rule 433(d) as a free writing proks]
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EXHIBIT A
FORM OF LOCK-UP LETTER
, 201

Morgan Stanley & Co. LLC
J.P. Morgan Securities LLC
Citigroup Global Markets Inc.
As Representatives of
the several Underwriters
listed in Schedule | to
the Underwriting Agreement
referred to below

c/o Morgan Stanley & Co. LL(
1585 Broadway
New York, NY 10036

c/o J.P. Morgan Securities LL
383 Madison Avenue
New York, NY 10179

c/o Citigroup Global Markets Inc
388 Greenwich Street
New York, New York 10013

Ladies and Gentlemen:

The undersigned understands that Morgan Stanlep 8. CC, J.P. Morgan Securities LLC and Citigroupdl Markets Inc. (together,
the “Representatives’) propose to enter into an Underwriting Agreem@he “Underwriting Agreement ") with GoDaddy Inc., a Delawa
corporation (the ‘Company”), formed to hold a portion of the units of Desiewco, LLC (“Desert Newcd'), providing for the public
offering (the “Public Offering ") by the several Underwriters, including the Resamtatives (the Underwriters ), of shares (the Shares”)
of Class A common stock of the Company (theldss A Common StocK). The undersigned further understands that, gadhe
consummation of the Public Offering, the Companly e authorized to issue, in addition to the ClagsSommon Stock, shares of its Class B
Common Stock (the Class B Common Stock and collectively with the Class A Common Stodke t Common Stock”).

To induce the Underwriters that may participatéhim Public Offering to continue their efforts innceection with the Public Offering, t
undersigned hereby agrees that,
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without the prior written consent of Morgan Stan&¥o. LLC and J.P. Morgan Securities LLC on beludlthe Underwriters, it will not,
during the period commencing on the date hereofeauating 180 days after the date of the final prosme(the “Restricted Period”) relating
to the Public Offering (the Prospectus”), (1) offer, pledge, sell, contract to sell, satly option or contract to purchase, purchase ptigro

or contract to sell, grant any option, right or veaut to purchase, lend, or otherwise transfer gpase of, directly or indirectly, any shares of
Common Stock or units of Desert Newco beneficiallyned (as such term is used in Rule 13d-3 of thei8&s Exchange Act of 1934, as
amended (the Exchange Act”)) by the undersigned or any other securities\wwoax convertible into or exercisable or exchange&in
Common Stock or units of Desert Newco (such shafr€ommon Stock, units of Desert Newco or such roseeurities collectively, the “
Securities”, and any such Securities beneficially owned tg/ thdersigned, theUndersigned’s Securities) or (2) enter into any swap or
other arrangement that transfers to another, inevhioin part, any of the economic consequencesvofership of the Securities, whether any
such transaction described in clause (1) or (2yali®to be settled by delivery of the Securitingash or otherwise.

The restrictions described in the foregoing serdestall not apply to:

(a) transactions relating to Shares acquired ftoerunderwriters in the Public Offering or acquire@pen market transactions after the
Public Offering,providedthat during the Restricted Period no filing undect®n 16(a) of the Exchange Act shall be requaeshall be
voluntarily made in connection with subsequentsaleShares acquired in such transactions;

(b) the transfer of the Undersigned’s Securitig$o(the spouse, domestic partner, parent, chilgtandchild of the undersigned or any
other person with whom the undersigned has a oaistip by blood, marriage or adoption not more rentioan first cousin (each, an “
immediate family member”) or to a trust or other entity formed for estptanning purposes for the direct or indirect benaffian immediate
family member, (ii) by bona fide gift, will or insgacy, (iii) if the undersigned is a corporatioartpership or other business entity (A) to
another corporation, partnership or other entigit ttontrols, is controlled by or is under commontom with the undersigned or (B) as part of
a disposition, transfer or distribution by the ursigned to its partners or equity holders or (he undersigned is a trust, to a trustor or
beneficiary of the trusprovidedthat in the case of any transfer or distributionsp@ant to this clause (b), (1) each transferestdsy donee or
distributee shall sign and deliver a lock-up leiebstantially in the form of this letter for thaléince of the Restricted Period [(except that the
undersigned and any of its affiliates who have eiglock-up letters with the Representatives mayerdiaritable gifts, without the donee(s)
signing a lock-up letter, of up to an aggregat®.6%6 of the Common Stock beneficially owned byuhéersigned and its affiliates)] and
(2) (y) in the case of any transfer or distributmursuant clauses (b)(i), (ii) or (iv) above, ninfj under Section 16(a) of the Exchange Act
reporting a reduction in beneficial ownership cfigs of Common Stock or other

1 To be included in the lo-up agreements of certain stockhold:
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Securities shall be voluntarily made during thetReted Period and if the undersigned is requiretilé a report under Section 16(a) of the
Exchange Act reporting a reduction in beneficiahewship of shares of Common Stock or other Seesrituring the Restricted Period, the
undersigned shall include a statement in such tépahe effect that such transfer is not a tranfsfevalue and (z) in the case of any transfer
or distribution pursuant to clause (b)(iii) abodering the Restricted Period no filing under Settié(a) of the Exchange Act, reporting a
reduction in beneficial ownership of Common Stockther Securities shall be required or shall blemarily made;

(c) the establishment or amendment of a trading plasuant to Rule 10b5-1 under the Exchange Adhitransfer of shares of
Common Stockprovidedthat (i) such plan does not provide for the transfeshares of Common Stock during the Restrictexdiod and (ii) tc
the extent a public announcement or filing underxchange Act, if any, is required of or voluritarhade by or on behalf of the
undersigned or the Company regarding the estabéishor amendment of such plan, such announcemditingrshall include a statement to
the effect that no transfer of shares of CommomwlStoeay be made under such plan during the ResirRégiod;

(d) the transfer to the Company of the Undersiga&#curities upon a vesting event of the Undersign®ecurities or upon the exerc
of options or warrants to purchase the Securitiesach case on a “cashless” or “net exercise’sk@sio cover tax withholding obligations of
the undersigned in connection with such vestingxarciseprovidedthat no filing under Section 16(a) of the ExchaAgg reporting a
reduction in beneficial ownership of shares of Camrtock or other Securities, shall be requireshail be voluntarily made;

(e) the transfer of the Undersigned’s SecuritiehéoCompany, pursuant to agreements under whe&gmpany or any of its
stockholders has the option to repurchase suchri8eswpon termination of service of the undersigyprovidedthat no filing under
Section 16(a) of the Exchange Act, reporting a céida in beneficial ownership of shares of CommaewocE or other Securities, shall be
required or shall be voluntarily made;

(f) the exchange of any units of Desert Newco @musities convertible into or exercisable or exaesble for units of Desert Newco)
and a corresponding number of shares of Class Bn@omStock into or for shares of Class A Common Ifoc securities convertible into or
exercisable or exchangeable for Class A CommonrkStocsuant to the exchange agreement describdéw iBrospectugrovidedthat (i) suct
shares of Class A Common Stock and other securéi@sain subject to the terms of this letter andtdiithe extent a public announcement or
filing under the Exchange Act, if any, is requirgcbr voluntarily made by or on behalf of the urglgned or the Company regarding the
exchange, such announcement or filing shall inceudtatement to the effect that such exchange mtpursuant to the exchange agreement
among the Company and certain owners of Desert Nand no transfer of the shares of Class A ComnockSr other securities received
upon exchange may be made during the RestricteddPer
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(g9) the transfer, conversion, reclassificationgragtion or exchange of any securities pursuarttéageéorganization transactions
described in the Prospectyspvidedthat any shares of Common Stock or securities atibleinto or exercisable or exchangeable for
Common Stock received in the reorganization traisas remain subject to the terms of this letter;

(h) the sale and transfer of shares of Common Sigdke undersigned to the Underwriters in the ubffering pursuant to the terms
of the Underwriting Agreement, and any transfertitoCompany or Desert Newco made on the clositeyafahe Public Offering in
consideration of cash from the Company’s procegata the Public Offering, as may be described inRhespectus;

(i) the transfer of the Undersigned’s Securitiest ticcurs by operation of law pursuant to a doroestier or divorce settlement;
providedthat (i) such Securities remain subject to the seofrthis letter, and (ii) if the undersigned igu@ed to file a report under Section 16
(a) of the Exchange Act reporting a reduction indfeeial ownership of shares of Common Stock oeotBecurities during the Restricted
Period, the undersigned shall include a statermesich report to the effect that such transfer weduby operation of law, pursuant to a
domestic order or in connection with a divorcelepient; [and]

() any transfer of the Undersigned’s Securitiesspant to a bona fide third party tender offer, geer consolidation or other similar
transaction made to all holders of Securities iavig a “change of control” (as defined below) of tBompany occurring after the
consummation of the Public Offering, that has bagproved by the board of directors of the Compangvyided that in the event that the
tender offer, merger, consolidation or other suahgaction is not completed, the Undersigned’s @esishall remain subject to the terms of
this agreement. For purposes of this clause (fJafige of control” means the consummation of anyalfimte third party tender offer, merger,
consolidation or other similar transaction the kestiwhich is that any “person’aé defined in Section 13(d)(3) of the Exchange Amtgrouy
of persons, other than the Company, becomes thefibieth owner (as defined in Rules 13d-3 and 13uf-the Exchange Act) of 50% of total
voting power of the voting stock of the Company] dhd

(k) any transfer of the Undersigned’s Securitieiged in a bona fide transaction to third parteesalateral to secure obligations
pursuant to lending or other arrangements betweeln third parties (or their affiliates or designeasd the undersigned and/or its affiliate:
any similar arrangement relating to a financinguagement for the benefit of the undersigned arit¥@ffiliates; provided that in the case of
pledges or similar arrangements under this clakis@fy such pledgee or other party shall, upoadimsure on the pledged securities, sign
and deliver a lock up letter substantially in tben of this letter.p

In addition, the undersigned agrees that, withleafarior written consent of Morgan Stanley & Co.d.Bnd J.P. Morgan Securities LI
on behalf of the

2 To be included in the lo-rup agreements of certain stockhold:
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Underwriters, it will not, during the Restrictedrieel, make any demand for or exercise any righthwéspect to, the registration of any of the
Undersigned’s Securities, if such demand wouldireghe Company during the Restricted Period & fir a make a public announcement of
its intention to file, a registration statementeTindersigned also agrees and consents to thedaérstiyp transfer instructions with the
Company’s transfer agent and registrar againdrémsfer of the Undersigned’s Securities excegbimpliance with the foregoing

restrictions.

Notwithstanding anything herein to the contraryiliafes of the undersigned that have not sepayaighed a lock-up agreement may
engage in brokerage, investment advisory, finaredalsory, anti-raid advisory, merger advisoryafiging, asset management, trading,
market making, arbitrage, principal investing atftko similar activities conducted in the ordinaourse of their affiliates’ business, other
than with respect to the Securities from time toetiowned by the undersigned.

[If any of Kohlberg Kravis Roberts & Co., L.P., @& Lake Partners, Technology Crossover VenturdherGo Daddy Group Inc., or
any of their respective affiliates (each @rfggering Stockholder "), is granted a discretionary release or waivenfrany lock-up agreement
executed with the Representatives in connectioh thié Public Offering prior to the expiration o&tRestricted Period, then the undersigned
shall also be granted an early release from itigatibns hereunder on the same terms and on aapaiddasis with respect to such number of
shares of Common Stock rounded down to the neatede share equal to the product of (i) the maxinpercentage of shares of Common
Stock (assuming the conversion, exercise or exehahgny securities convertible into or exercisaislexchangeable for shares of Common
Stock) held by the Triggering Stockholder beingaslked from the lock-up agreement multiplied bytki@ total number of shares of Common
Stock (assuming the conversion, exercise or exehahgny securities convertible into or exercisaislexchangeable for shares of Common
Stock) held by the undersigned; provided thatpitearisions of this paragraph will not apply if the release or waiver is effected solely to
permit a transfer not for consideration and (b)ttaaesferee has agreed in writing to be bound bysttme terms described in this letter to the
extent and for the duration that such terms renmagifect at the time of the transfer. Notwithstemgpthe foregoing, if such early release or
waiver is granted in connection with an underwnitpeiblic offering of Common Stock registered purgia the Securities Act of 1933, as
amended (a Secondary Offering”), then the securities of the undersigned shdly be granted an early release, on a pro rata bagisand
otherwise on the same terms as any other secultiets in such Secondary Offering, with respeaiutch number of shares of Common S
held by the undersigned that are sold in such SkgrOffering. The Representatives shall use redslerefforts to provide notice to the
Company upon the occurrence of a release of a @nilgg Stockholder of its obligations under any lagkagreement executed in connection
with the Public Offering that gives rise to a capending release of the undersigned’s lock-up fmsto the terms of this paragraph;
provided that the failure to
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provide such notice shall not give rise to anyrlar liability against the Representatives or ttmelehwriters.p

If the undersigned is an officer or director of tbempany, the undersigned further agrees thatttegybing provisions shall be equally
applicable to any issuer-directed Shares the uitperd may purchase in the offering.

If the undersigned is an officer or director of tbempany, (i) Morgan Stanley & Co. LLC and J.P. lyem Securities LLC agree that, at
least three business days before the effectiveafapy release or waiver of the foregoing restitt in connection with a transfer of share
Common Stock, Morgan Stanley & Co. LLC and J.P. ¢éor Securities LLC will notify the Company of thegending release or waiver, and
(if) the Company has agreed in the Underwritingeéggnent to announce the impending release or whjvpress release through a major
news service at least two business days beforeftbetive date of the release or waiver. Any redemswaiver granted by Morgan Stanley &
Co. LLC and J.P. Morgan Securities LLC hereundeamyp such officer or director shall only be effeetiwo business days after the
publication date of such press release. The pavesof this paragraph will not apply if (a) theera$e or waiver is effected solely to permit a
transfer not for consideration and (b) the traresfdras agreed in writing to be bound by the samestdescribed in this letter to the extent
for the duration that such terms remain in effét¢ha time of the transfer.

If:

(1) during the last 17 days of the Restricted Reti®@ Company issues an earnings release or matewa or a material event relating
the Company occurs; or

(2) prior to the expiration of the Restricted Pdrithe Company announces that it will release agmiesults during the 16-day period
beginning on the last day of the Restricted Period;

the restrictions imposed by this agreement shaiticoe to apply until the expiration of the 18-dagriod beginning on the issuance of the
earnings release or the occurrence of the matezias or material event. The undersigned shall ngage in any transaction that may be
restricted by this agreement during the 34-dayogdbeginning on the last day of the initial Res&itPeriod unless the undersigned requests
and receives prior written confirmation from thengmany or Morgan Stanley & Co. LLC and J.P. MorgagBities LLC that the restrictions
imposed by this agreement have expired. Notwithitenthe foregoing, the preceding two sentencelt sbapply if NASD Rule 2711(f)

and NYSE Rule 472(f) are amended or repealed pitite expiration of the Restricted Period so aditainate all prohibitions and
restrictions that would delay or impede the timalyplication or other distribution of research rapavith respect to (or the recommendation
of, offering of an opinion on, or making of an appnce concerning) any company or its securitiearyyresearch analyst, broker, dealer or
any member of FINRA (or any other national secesitissociation) following the expiration,

3 To be included in the lorup agreements of certain stockhold:
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waiver or termination of any agreement that retstric prohibits the sale or transfer of securiigssied by any such company or held by its
shareholders after the public offering of such séies; providedthat there are no other applicable laws, regulaticules or written
interpretive guidance promulgated by a governmexitiiority, national securities association or-sedfulatory organization providing for a
such prohibition or restriction that is adoptedafhe date hereof and that would be in effectrdutihe aforementioned 34-day period.

The undersigned hereby acknowledges that the Coptpasagreed in the Underwriting Agreement to peviritten notice of any
event that would result in an extension of thaahiRestricted Period and agrees that any sucleenptioperly delivered will be deemed to h
been given to, and received by, the undersigned.

The undersigned understands that the Company andritierwriters are relying upon this agreementracgeding toward
consummation of the Public Offering. The undersiyfther understands that this agreement is icabte and shall be binding upon the
undersigned’s heirs, legal representatives, suocessd assigns. This agreement shall automatitaltyinate upon the earliest to occur, if
any, of (a) the date that the Company advises gmd®entatives, in writing, prior to the executidrthe Underwriting Agreement, that it has
determined not to proceed with the Public Offerifig,the date of termination of the UnderwritingrAgment, or (¢) November 30, 2015, if
the Public Offering of the Shares has not been ¢eteg by any such date.

[ Remainder of this page intentionally left blgnk
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Whether or not the Public Offering actually occdepends on a number of factors, including marketlitmns. Any Public Offering
will only be made pursuant to an Underwriting Agremt, the terms of which are subject to negotiatietwveen the Company and the
Underwriters.

Very truly yours,

(Name)

(Address)

[ Signature page to Lock-Up Agreemgnt
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EXHIBIT B
FORM OF WAIVER OF LOCK-UP
, 20

[Name and Address of
Officer or Director
Requesting Waiver]

Dear Mr./Ms. [Name]:

This letter is being delivered to you in connectidth the offering by GoDaddy Inc. (theCompany”) of shares of Class A
common stock, $0.001 par value (th€lass A Common StocK), of the Company and the lock-up agreement dated , 2014 (the “
Lock-up Letter "), executed by you in connection with such offgriand your request for a [waiver] [release] dated ,20 , with
respect to shares of Class A Com@imck (the ‘Shares”).

Morgan Stanley & Co. LLC and J.P. Morgan Securitie€ hereby agree to [waive] [release] the transéstrictions set forth in the
Lock-up Letter, but only with respect to the Shaedfective , 20 ; provided, howewbiat such [waiver] [release] is conditioned on
the Company announcing the impending [waiver] pedd by press release through a major news sawleast two business days before
effectiveness of such [waiver] [release]. Thisdetwill serve as notice to the Company and Desewdd of the impending [waiver] [release].

Except as expressly [waived] [released] herebyl tiek-up Letter shall remain in full force and effe
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CC:

GoDaddy Inc
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Very truly yours,

Morgan Stanley & Co. LLC
J.P. Morgan Securities LLC

Acting severally on behalf of themselves and thessd
Underwriters named in Schedule | to the Underwgitin
Agreement as defined in the L¢up Letter

By: Morgan Stanley & Co. LL(
By:

Name:
Title:

By: J.P. Morgan Securities LL

By:
Name:
Title:




EXHIBIT C

FORM OF PRESS RELEASE

GoDaddy Inc.

, 20
GoDaddy Inc. (the Company”) announced today that Morgan Stanley & Co. LL@ drP. Morgan Securities LLC, on behalf of the
underwriters in the Company’s recent public sale of shares of common stock are [wag}freleasing] a lock-up restriction with
respect to shares of the Compaogfsmon stock held by [certain officers or diresjdan officer or director] of the Company. The
[waiver][release] will take effect on 20 , and the shares may be sold on or aftér date.

This press release is not an offer for sale of theecurities in the United States or in any other jusdiction where such offer is
prohibited, and such securities may not be offeredr sold in the United States absent registration oan exemption from registration
under the United States Securities Act of 1933, asnended.

C-1



