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Through and including April 25, 2015 (the 25th dayafter the date of this prospectus), all dealers eftting transactions in these
securities, whether or not participating in this ofering, may be required to deliver a prospectus. Tis is in addition to a dealer’s
obligation to deliver a prospectus when acting asraunderwriter and with respect to an unsold allotmet or subscription.

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

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

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

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

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

GODADDY INC.

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

Who We Are

Our approximately 13 million customers are peoplé erganizations with vibrant ideas—businessed) lasge and small,
entrepreneurs, universities, charities and hobdyidtey are defined by their guts, grit and thedeination to transform their ideas into
something meaningful. They wear many hats and gigginy responsibilities, and they need to makentbst of their time. Our custome
need help navigating today’s dynamic Internet emvinent and want the benefits of the latest teclyyolo help them compete. Since our
founding in 1997, we have been a trusted partnérchampion for organizations of all sizes in thigiest to build successful online
ventures.

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

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

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

Our customers represent a large and diverse matkieh we believe is largely underserved. Accordimghe U.S. Small Business
Administration, there were approximately 28 millismall businesses in 2012. Most small businessesfeaver than five employees, and
most small business owners identify themselvesaamy little to no technology skills. According tiee International Labor Organization
Statistics Database, there were more than 200omifieople outside the United States identifiedetfsesnployed in 2012. We believe our
addressable market extends beyond small businasdéacludes individuals and organizations, suchregersities, charities and
hobbyists.

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

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

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

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

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

. Easy to use products with help from a real Custome€are specialist when neede©ur customers want products that are
easy to use, and sometimes they need help fronpeeale to set up their website, launch a new featttry something new.
We build products that are intuitive for beginn&rsise yet robust and feature-rich to address ¢leesiof expert designers and
power-users. Our Customer Care team consists o than 3,400 specialists who are available 24/7#®bare capable of
providing care to customers with different leveld¢exhnical sophistication. Our speciali
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Our Competitive Advantages

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

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

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

Reliability, security and performance on a global échnology platform.Our customers expect products that are reliablé, af
they want to be confident that their digital pre=eis secure. In 2014, we handled an average ofldvé billion domain name
system, or DNS, queries per day and hosted appat&lyn9.3 million websites across more than 40 &80ers around the
world. In addition, we have 35 petabytes in datasiagfe capacity. We focus on online security, custopnivacy and reliable
infrastructure to address the evolving needs ofcastomers

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

12}

We are the leading domain name marketplace, the kegn-ramp in establishing a digital identity. We are the global mark
leader in domain name registration with approxiya®® million domains under management as of De@arlh, 2014, which
represented approximately 21% of the w's domains according to VeriSi's Domain Name Industry Brie

We combine an integrated clou-technology platform with rich data science At our core, we are a product and technology
company. As of December 31, 2014, we had 794 enggné&44 issued patents and 218 pending pateritapphs in the
United States. Our investment in technology anceliggment and our data science capabilities enabie innovate and deliv
a personalized experience to our custon

We operate an industry-leading Customer Care team that also drives bookirgyWe give our customers much more than
typical customer support. Our team is unique, blem@ersonalized Customer Care with the abilitgtaluate our customers’
needs, which allows us to help and advise themedisaw drive incremental bookings for our busin€ss: Customer Care te¢
contributed approximately 23% of our total bookimg2014. Our customers respond to our personafippdoach with high
marks for customer satisfaction. Our proactive Guglr Care model is a key component that helpsegeling-term customer
relationship which is reflected in our high retentrates

Our brand and marketing efficiency . With a U.S. aided brand awareness score of 8166 Bscember 31, 2014 according tg
a survey we commissioned from BrandOutlook, GoDauwaiks among the most recognized technology bramiiie United
States. Our taglin“lt’s Go Tim¢ reflects
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the spirit and initiative of our customers and irdur brand to their experience. Through a comlunatf cost-effective direct-
marketing, brand advertising and customer refervedshave increased our total customers from ajpmately 8 million as of
December 31, 2010 to approximately 13 million aBetember 31, 201

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

. Our financial model. We have developed a stable and predictable busmedsl driven by efficient customer acquisitiorgh
customer retention rates and increasing lifetimendpIn each of the five years ended December@i4,Dur customer
retention rate exceeded 85% and our retentiorfoatustomers who had been with us for over thesaywas approximately
90%. We believe that the breadth and depth of oedtyrt offerings and the high quality and respoeiséss of our Customer
Care team build strong relationships with our cosrs and are key to our high level of customemtaia.

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

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

. In 2014, we generated $1.7 billion in total boolsngp from $939 million in 2010, representing a comd annual
growth rate, or CAGR, of 16%

. In 2014, we had $1.4 billion of revenue up from $7dillion in 2010, representing a CAGR of 17

. In the five years ended December 31, 2014, we tedes support our growth with $976 million and $64illion in

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

We generate bookings and revenue from sales ofipt@tibscriptions, including domain products, hmsind presence offerings
and business applications. We use total bookingspgsformance measure, given that we typicalliecopayment at the time of sale and
recognize revenue ratably over the term of ourarust contracts. We believe total bookings is aicatdr of the expected growth in our
revenue and the operating performance of our bssirwe have two primary sales channels: our websileour Customer Care team. In
2014, we derived approximately 76% and 23% of otal tbookings through our website and our CustoGeee team, respectively. In
2014, 25% of our total bookings was attributableustomers outside of the United States.
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We are pursuing the following principal strategieslrive our business:

Our Strategy

. Expand and innovate our product offerings. Our product innovation priorities includ

. Deliver the next generation of namin. With over 280 million existing domains registerédnay be increasingly
difficult for customers to find the name that bgsits their needs. As a result, the Internet Catpan for Assigned
Names and Numbers, or ICANN, has authorized thredniction of more than 1,300 new generic-level domains, or
gTLDs, over the next several years. These newipdhiced gTLDs include names that are geared topraféssions
(e.g. .photography), personal interests (e.g. )ggeographies (e.g. .london, .nyc and .vegas)usiglain fun (e.g.
.ninja). Additionally, we believe there is greatgutial in the emerging secondary market to matglels to sellers who
already own the domains. We are continuing to iniresearch, discovery and recommendation toolstiemsfer
protocols for the combined markets of primary aacosidary domain:

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

. Make the business of business e« Our business applications range from domain-$§ipesinail to payment and
bookkeeping tools and help our customers grow theitures. We intend to continue investing in thealdth of our
product offerings that help our customers connétt their customers and run their busines
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Win the Web Pros. We are investing in our end-tsd web professional offerings ranging from opepliagtion programmin
interfaces, or APIs, to our platform, delegationdarcts and administrative tools as well as dedit@testomer Care resources.
Our acquisition of Media Temple, Inc., or Media Tea) further expanded our web professional offesjrmplstered our
dedicated Customer Care team and extended our irtadie web professional communi

Go global. As of December 31, 2014, approximately 28% ofaustomers were located in international markeitalsly
Canada, India and the United Kingdom. We begansiivg in the localization of our service offeringsmarkets outside of the
United States in 2012 and, as of December 31, 20&4ffered localized products and Customer CaB¥ioountries, 44
currencies and 17 languages. To support our iniered growth, we will continue investing to develour local capabilities
across products, marketing programs, data cemer€astomer Cart

Partner up . Our flexible platform also enables us to acqammpanies and quickly launch new products for aistamers,
including the launch of a series of partnershipgjitag from Microsoft Office 365 for email to PayRaf payments. We also
acquired companies and technologies in 2013 and &t bolstered our product offerings. We intemddntinue identifying
technology acquisition targets and partnership dppdies that add value for our custome

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

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

Risks Affecting Us

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

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

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

the occurrence of service interruptions and secoriprivacy breache:

system failures or capacity constrair

evolving technologies and resulting changes inarust behavior or practice

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

our failure to provide hic-quality Customer Car

significant competition; an

the business risks of international operatic




Table of Contents

Summary of Offering Structure

As used in this prospectus, “existing owners” referthe owners of Desert Newco, collectively, ptithe Reorganization
Transactions, and “Continuing LLC Owners” referghiose existing owners who will retain their equatynership in Desert Newco in the
form of LLC Units after the Reorganization Transaics.

. This offering is being conducted through what imowgonly referred to as an “Up-C” structure, whiclofeen used by
partnerships and limited liability companies whieyt decide to undertake an initial public offeri

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

. After the completion of this offering, we will ope and control the business affairs of Desert Neagcits sole managing
member, conduct our business through Desert Newddta subsidiaries and include Desert Newco incaunsolidated
financial statement:

. Investors in this offering will purchase share®of Class A common stoc

. GoDaddy Inc. intends to use all of the proceedsftioe sale of its Class A common stock in thisrirfifgto purchase, directly
and indirectly through a wholly owned subsidiarid_Units from Desert Newco at a purchase priceymirequal to the initic
public offering price per share of Class A commtatk in this offering net of underwriting discouraisd commissions. The
aggregate number of LLC Units purchased will bea¢tithe number of shares of Class A common ssotdk to the public in
this offering.

. Generally, the existing owners of Desert Newcoluding affiliates of KKR, Silver Lake, TCV and Bdtarsons, will continue
to hold units with economic, non-voting interestiesert Newco, or LLC Units, and will be issueduanber of shares of our
Class B common stock equal to the number of LLCt4Jnéld by them upon completion of this offeri

. As of December 31, 2014 and prior to the Reorgaioizd ransactions, LLC Units were owned as follo
. affiliates of KKR owned 36,008,011 LLC Units, orgapximately 27.9% of the outstanding LLC Uni
. affiliates of Silver Lake owned 36,008,011 LLC Unibr approximately 27.9% of the outstanding LLQt&lr
. affiliates of TCV owned 16,148,992 LLC Units, orpapximately 12.5% of the outstanding LLC Uni
. affiliates of Mr. Parsons owned 36,058,011 LLC 9nir approximately 28.0% of the outstanding LLAtslrand
. other existing owners owned 4,779,975 LLC Unitsaoproximately 3.7% of the outstanding LLC Un

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

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




Table of Contents

. Continuing LLC Owners will have the right to exclgartheir LLC Units, together with the correspondamgires of Class B
common stock (which will be cancelled in connectiath the exchange) for shares of our Class A comstock pursuant to
the terms of an exchange agreement to be enteeahinonnection with this offering, or the Exchanfygreement

. In addition, LLC Units held by certain affiliate$ KKR, Silver Lake and TCV will, prior to completioof this offering, be
distributed to their affiliated corporate ownerfiese entities, which we refer to as the Blocker games, as described under
“Organizational Structure,” will then merge sepahatwith and into newly formed subsidiaries of Galds Inc., and each of
the surviving entities from such mergers will thearge with and into GoDaddy Inc. We refer to suelngactions as the
“Investor Corp Mergers.” Affiliates of the Block&@ompanies, referred to as the Reorganization Baxtiédl receive a number
of shares of our Class A common stock equal tothmeber of LLC Units held by the Blocker Companiesipto the Investor
Corp Mergers

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

. 23,000,000 shares (or 26,000,000 shares if therumitiers exercise in full their option to purchasdditional
shares of Class A common stock) by investors & dfffiering; anc

. 38,825,912 shares by the Reorganization Pa

. Our Class B common stock (together with the sameuaitnof LLC Units) will be held as follow:
. 90,425,288 shares and LLC Units by the Continuib@ lOwners.

. The combined voting power in GoDaddy Inc. will lz=fallows:

. 15.1% for investors in this offering (or 16.7%hftunderwriters exercise in full their option taghase additional
shares of Class A common stoc

. 25.5% for the Reorganization Parties (or 25.0%éf inderwriters exercise in full their option taghase
additional shares of Class A common stock);

. 59.4% for the Continuing LLC Owners (or 58.2% i€ thnderwriters exercise in full their option to gheise
additional shares of Class A common sto

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

. Our ability to make payments under the TRAs anglay our own tax liabilities to taxing authoritiedlwequire that we
receive distributions from Desert Newco. Thesediakibutions will include pro rata distributions tis and the other
holders of LLC Units, including the Sponsors, cédted by reference to the taxable income of Ddsewico. Generally
these tax distributions will be computed basedrassumed income tax rate equal to the sum digijrtaximum
marginal federal income tax rate applicable toratividual (including, solely in the case of anyremt owner of The G
Daddy Group Inc., the 3.8% tax on net investmetiime to the extent such tax is applicable to Désevico income
allocable to such owner) and (ii) 7%, which représ@n assumed blended state income tax rate. Beecgmber 31,
2014, this assumed income tax rate was 46.6% (whazhd increase to 50.4% with respect to a curoanier of The
Go Daddy Group Inc. if the tax on net investmebime were to apply to all of its allocable sharénobme from
Desert Newco). It is not expected that the tax einimvestment income will apply to a significantrgan of the income
of Desert Newco allocable to current owners of GeeDaddy Group, Inc. Notwithstanding the poterdiffierences,
described above, in the assumed tax rate applicabéspect of differer
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owners, Desert Newco will make tax distributions pata to LLC Unit ownership. In addition, undee tlax rules,
Desert Newco is required to allocate net taxakdenme disproportionately to its unit holders in aértcircumstances.
Because tax distributions will be determined bas®the holder of LLC Units who is allocated theglest amount of
taxable income on a per unit basis, but will be enpib rata based on ownership, Desert Newco witelgeired to make
tax distributions that will likely exceed the adttex liability incurred by many of the existing oers of Desert Newco
in respect of their ownership of Desert Newco drad, tin the aggregate, will likely exceed the antafriaxes that
Desert Newco would have paid if it were taxed smigt income at the assumed rate applicable temuowners of The
Go Daddy Group, Inc

See “Risk Factors—Risks Related to Our CompanyQugghnizational Structure,” “Organizational Struettand “Certain
Relationships and Related Party Transactions.”

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

We were incorporated in Delaware on May 28, 2014.aké a newly formed corporation, have no matasaéts and have not
engaged in any business or other activities exoeginnection with the Reorganization Transactidescribed under “Organizational
Structure.” Our principal executive offices aredted at 14455 N. Hayden Road, Scottsdale, Ariz&286@® and our telephone number is
(480) 505-8800. Our website is www.godaddy.compdmiation contained on, or that can be accessedghr@ur website is not
incorporated by reference into this prospectus,yandshould not consider information on our webgitee part of this prospectus.

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

Class A common stock to be outstanding after this
offering

Class B common stock to be outstanding after this
offering

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

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

Option to purchase additional shares of Class A
common stock

Use of proceeds

THE OFFERING

23,000,000 share

61,825,912 shares (or 152,251,200 shares if ail tlwestanding exchangeable
LLC Units were exchanged for newly-issued shareSlags A common stock
on a on-for-one basis)

90,425,288 share

40.6%

59.4%

We have granted the underwriters an option, exabtasfor 30 days after the
date of this prospectus, to purchase up to aniaddlt3,000,000 shares of
Class A common stocl

We estimate that the gross proceeds will be appravaly $460 million (or
approximately $520 million if the underwriters egise in full their option to
purchase additional shares of Class A common sfock) the sale of
20,500,000 shares of our Class A common stockeatiderwriters and an
aggregate of 2,500,000 shares of our Class A constomk to certain entities
affiliated with KKR, Silver Lake, TCV and Bob Pars based on the initial
public offering price of $20.00 per share.

We intend to contribute approximately $25 milliointteese proceeds to GD
Subsidiary Inc. and to use the remaining proceauisto cause GD Subsidiary
Inc. to use the proceeds contributed to it, to pase newly-issued LLC Units
from Desert Newco, as described under “Organizati@tructure—
Reorganization Transactions.” We intend to causseBidNewco to (i) pay the
unpaid expenses of this offering payable by usuding the underwriting
discounts and commissions, which we estimate wi$84 million in the
aggregate, (i) make a final payment, which weneate will be $26 million in
the aggregate, to the Sponsors and TCV upon thertation of the transaction
and monitoring fee agreement, in accordance wstteitms, in connection with
the completion of this offering, (iii) make a paymef $3 million to Bob
Parsons upon the termination of the executive ofeirservices agreement, in
accordance with its terms, in connection with tbepletion of this offering an
(iv) make a payment of $315 million to repay theisenote (including related
prepayment premiums and accrued interest). Any irengaproceeds will be
used for general corporate purposes. Our intendesl for general corporate
purposes may include working capital, sales andeting activities, solution
and platform development, gene
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Voting rights

Dividend policy

Exchange agreement

and administrative matters, and capital expendituathough we do not
currently have any specific or preliminary planshaiespect to the use of
proceeds for such purposes. “Use of Proceec”

Following the Reorganization Transactions, unitleo$ of Desert Newco (other
than GoDaddy Inc. and GD Subsidiary Inc.) will holte share of Class B
common stock for each LLC Unit held by them. Tharsk of Class B common
stock have no economic rights.

Each share of Class A common stock and Class B amstock entitles its
holder to one vote on all matters to be voted ostbgkholders generally.

Holders of our Class A common stock and Class Broomstock will vote
together as a single class on all matters preséotedr stockholders for their
vote or approval, except as otherwise requiredppfieable law. See
“Description of Capital Stock.”

When LLC Units and a corresponding number of shaf&ass B common
stock are exchanged for Class A common stock byldeh of LLC Units
pursuant to the Exchange Agreement described beslaoeh shares of Class B
common stock will be cancelle

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

Immediately following this offering, GoDaddy Incilixbe a holding company,
and either directly or through its wholly owned sigdiary GD Subsidiary Inc.,
its principal asset will be a controlling equitytérest in Desert Newco. If
GoDaddy Inc. decides to pay a dividend in the fititrwould need to cause
Desert Newco to make distributions to GoDaddy in@n amount sufficient to
cover such dividend. If Desert Newco makes suctnibligions to GoDaddy Inc
the other holders of LLC Units will be entitledreceive pro rata distributions.

Our ability to pay dividends on our Class A comnstock is limited by our
existing indebtedness, and may be further resttiojethe terms of any future
debt or preferred securities incurred or issued$yr our subsidiaries. See
“Dividend Policy” and “Management’s Discussion afudalysis of Financial
Condition and Results of Operati—Liquidity and Capital Resourc¢’

Prior to this offering, we will enter into the Exaiige Agreement with
Continuing LLC Owners so that they may, subjedhtterms of the Exchange
Agreement, exchange their LLC Units, together it corresponding shares
Class B common stock, for shares of Class A comshock on a one-for-one
basis, subject to customary conversion rate adprstisfor stock splits, stock
dividends, reclassifications and other similar sia@gtions. When a LLC Unit,
together with a share of our Class B common stisakxchanged for a share of
our Class A common stock, the corresponding shiaoerClass B common
stock will be cancellec
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Tax receivable agreements

Future exchanges of LLC Units, together with theegponding shares of Class
B common stock, for shares of our Class A commoaoksare expected to
produce favorable tax attributes for us, as ardrthestor Corp Mergers
described under “Organizational Structure.” Thesestttributes would not be
available to us in the absence of those transatldpon the closing of this
offering, we will be a party to five TRAs. Undertte agreements, we generally
expect to retain the benefit of approximately 15%he applicable tax savings
after our payment obligations below are taken atoount.

Under the first of those agreements, we generallyoe required to pay to
Continuing LLC Owners approximately 85% of the aggdble savings, if any, i
income tax that we are deemed to realize (using¢hgal applicable U.S.
federal income tax rate and an assumed combinexiastd local income tax
rate) as a result of:

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

* any existing tax attributes associated witirthLC Units the benefit of
which is allocable to us as a result of the exckargj their LLC Units,
together with the corresponding shares of ClassrBneon stock, for shar
of our Class A common stock (including the portadrDesert Newco’s
existing tax basis in its assets that is allocébke LLC Units, together
with the corresponding shares of Class B commorkstbat are
exchanged);

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

Under the other TRAs, we generally will be requitegbay to each
Reorganization Party described under “OrganizatiStraicture” approximately
85% of the amount of savings, if any, in U.S. fedlestate and local income tax
that we are deemed to realize (using the actualfédgral income tax rate and
an assumed combined state and local income taxasi result of:

e any existing tax attributes associated wittCLWnits acquired in the
applicable Investor Corp Merger the benefit of vhig allocable to us as a
result of such Investor Corp Merger (including #ilecable share of Des¢
Newco’s existing tax basis in its assets);

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

» tax benefits related to imputed interest.

For purposes of calculating the income tax savimgsre deemed to realize
under the TRAs, we will calculate the U.S. fedémabme tax savings using the
actual applicable U.S. federal income tax ratewiticcalculate the state and
local income tax savings using 5% for the assunoadbined stat
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Controlled company

New York Stock Exchange trading syml

Risk factors

Conflicts of interest

Certain entities affiliated with KKR, Silver Lak&CV and Bob Parsons, each a beneficial owner oerttwan 5% of our capital stc
and an affiliate of a member of our board of dioest have agreed to purchase an aggregate of @iDShares of our Class A common
stock offered pursuant to this prospectus on agabasis based on their existing ownership (8%,624,665, 325,000 and 725,670
shares of our Class A common stock, respectivetgrtly from us at the initial public offering peof $20.00 per share. The underwriter
will not receive any underwriting discounts or coresions from our sales of shares to these affdiafde shares purchased by such
affiliates will be subject to lock-up restrictiodsscribed in the section entitled “Underwriters.”

and local tax rate, which represents an approxenaif our combined state and
local income tax rate, net of federal income tandfiés. See “Organizational
Structure” and “Certain Relationships and RelataedyPTransactions—Tax
Receivable Agreemen”

Upon the completion of this offering, affiliates KKR, Silver Lake, TCV and
Bob Parsons, our founder, will control approximai®8.4% of the combined
voting power of our outstanding common stock. Assult, we will be a
“controlled company” under the New York Stock Exeba corporate
governance standards. Under these standards, angrapwhich more than
50% of the voting power is held by an individualpgp or another company is g
“controlled company” and may elect not to complyhwéertain corporate
governance standards. $*Managemer—Controlled Compan”

“ GDDYH

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

KKR Capital Markets LLC, an underwriter of this efing, is an affiliate of
KKR, the investment adviser to certain of our ergowners, and is deemed to
be our affiliate for purposes of FINRA Rules 5120 and 5121(f)(5)(B).
Because these existing owners will own more tha& d0our outstanding
capital stock, a “conflict of interest” is deemedeixist under Financial Industry
Regulatory Authority, Inc., or FINRA, Rule 51218)(B). Accordingly, this
offering is being made in compliance with the reguoients of Rule 5121(a)(1)
(A). Pursuant to that rule, the appointment of adlified independent
underwriter” is not required in connection withghaffering as the member
primarily responsible for managing the public ofigrdoes not have a conflict
of interest, is not an affiliate of any member thas a conflict of interest and
meets the requirements of paragraph (f)(12)(E)wWéR121. In accordance w
Rule 5121, KKR Capital Markets LLC will not sellyaof our securities to a
discretionary account without receiving written epfal from the account
holder.

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

26,647,614 shares of Class A common stock issugdala the exercise of options to purchase LLC Uhia$ were outstanding
as of December 31, 2014, with a weighted-averagecese price of $8.27 per unit, that become exabtésfor shares of our
Class A common stock immediately following thisesthg;

115,538 shares of Class A common stock issuable tioexercise of warrants to purchase LLC Unias dere outstanding
of December 31, 2014, with an exercise price od&Per unit, that become exercisable for sharesioClass A common sto
immediately following this offering

86,992 shares of Class A common stock issuable tiponesting of restricted stock units, or RSUshwespect to LLC Units
that were outstanding as of December 31, 2

6,050,048 additional shares of Class A common staject to increase on an annual basis, reséovédture issuance under
our 2015 Equity Incentive Plan, which will beconffeetive in connection with the completion of tlhiering, plus 4,235,413
shares of Class A common stock reserved for fuss@ance under our 2011 Unit Incentive Plan, whkitdres will be added to
the shares of Class A common stock to be resemédrwour 2015 Equity Incentive Plan upon its effeatess

2,000,000 additional shares of Class A common staaject to increase on an annual basis, reséovédture issuance under
our 2015 Employee Stock Purchase Plan, or our E&RiEh will become effective in connection with tbempletion of this
offering; and

90,425,288 shares of Class A common stock issugdzla exchange of the same number of LLC Units (tugyewith the same
number of shares of our Class B common stock)wiilbbe held by certain of our existing owners imdfraely following this
offering.

Except as otherwise indicated, all informationhiis fprospectus assumes:

a on¢for-two reverse split of LLC Units, which became effeetin March 2015; an

no exercise by the underwriters of their optioptochase up to an additional 3,000,000 sharesaxs?h common stock from
us in this offering
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SUMMARY CONSOLIDATED FINANCIAL DATA

The following tables present our summary consaiddinancial data. The consolidated statementpefaiions data for the years
ended December 31, 2012, 2013 and 2014 is denved Desert Newco’s audited consolidated finanditesnents and the notes thereto
included elsewhere in this prospectus. The summamngolidated financial data presented below isneoessarily indicative of the results
to be expected for any future period. You shoustirtne following summary consolidated financialediat conjunction with
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations” and the cdadat#d financial statements and
the related notes appearing elsewhere in this pobsg.

Year Ended December 31

2012 2013 2014
(in thousands, except per share or per un
data)

Consolidated Statements of Operations Datz
Total revenus $ 910,900 $1,130,84! $1,387,26:
Costs and operating expens

Cost of revenu 430,29¢ 473,86¢ 518,38.

Technology and developme 175,40¢ 207,94 254,44(

Marketing and advertisin 130,12: 145,48:. 164,67:

Customer car 132,58 150,93: 190,50

General and administrati\ 106,37" 143,98( 168,38:

Depreciation and amortizatic 138,62( 140,56 152,75!¢
Total costs and operating expen 1,113,40 1,262,77! 1,449,13
Operating los! (202,504 (131,92) (61,87¢)
Interest expens (79,097 (70,979 (84,99
Other income (expense), r 2,32¢ 1,871 744
Loss before taxe (279,27() (201,026 (146,129
Benefit (provision) for taxe 21€ 1,142 2,82¢
Net loss $ (279,05) $ (199,889 $ (143,30)
Basic and diluted net loss per share or per $ (22) $ (1589 $ (11)
Weighte-average common shares or units outstar—basic and dilute: 126,09¢ 126,66. 128,56
Pro forma basic and diluted net loss per shareuited)® $ (0.85)
Pro forma weighte-average common shares outstanding (unauc® 54,55"

(1) Pro forma basic and diluted net loss per share beea adjusted to reflect $28,682 of lower inteeggense related to the repayment of the senier (matluding
related prepayment premiums and accrued interest)g a portion of the proceeds of this offeringfasich indebtedness had been repaid as of thareg of the
period.

(2) Pro forma weighted-average shares includesoappately 15.7 million shares of common stock tddseied in this offering, representing only thdsares whose
proceeds will be used to repay the senior notéu(ireg related prepayment premiums and accruedesite based on the initial public offering pride$20.00 per
share. The issuance of such shares is assumeda@beurred as of the beginning of the per
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As of December 31, 201
Pro Forma
Actual As Adjusted @)
(unaudited, in thousands.
except per share data

Consolidated Balance Sheet Date

Cash and cash equivalel $ 138,96¢ $ 221,30(
Prepaid domain name registry fe 425,65 425,65
Property and equipment, r 220,90! 220,90!
Total asset 3,264,80! 3,340,09
Deferred revenu 1,252,51. 1,252,51.
Long-term debt, including current portic 1,418,92. 1,126,36
Total liabilities 2,854,41. 2,723,71
Total member' /stockholder’ equity 410,39: 616,37¢

(1) Pro forma as adjusted balance sheet data presdatsb sheet data on a pro forma as adjustedfbasgi®Daddy Inc. after giving effect to (i) the Rganizatior
Transactions described under “Organizational Stire¢t (ii) the creation of certain tax assets immection with this offering and the Reorganizafisansactions,
(iii) the creation of related liabilities in conrtem with entering into the TRAs with certain ofraexisting owners and (iv) the sale by us of 23illion shares of
Class A common stock pursuant to this offering #nedapplication of the proceeds from this offer@isgdescribed in “Use of Proceeds,” based on thialipublic
offering price of $20.00 per sha

Key Metrics

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

Year Ended December 31

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

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

Total customersiVe define total customers as those that, as oditldeof a period, have an active subscription. Alsimiser may be
counted as a customer more than once if the usietaires active subscriptions in multiple accoufiistal customers is an indicator of the
scale of our business and is a critical factorunability to increase our revenue base.
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Average revenue per user (ARPWYe calculate average revenue per user, or ARPthtal revenue during the preceding 12 monllh
period divided by the average of the number ofl miatomers at the beginning and end of the peA&®PU provides insight into our
ability to sell additional products to customelgugh the impact to date has been muted due toamtinued growth in total customers.
The impact of purchase accounting adjustments makaparisons of ARPU among historical periods feeaningful; however, in future
periods, as the effects of purchase accountingedser ARPU will become a more meaningful metrie ‘SB#&anagement’s Discussion and
Analysis of Financial Condition and Results of Ggiems—Impact of Purchase Accounting.”

Adjusted EBITDAAdjusted EBITDA is a measure of our performance #igns our bookings and operating expenditured,ig the
primary metric management uses to evaluate thétabdity of our business. We calculate adjusted HBA as net loss excluding
depreciation and amortization, interest expensg,(pmvision (benefit) for income taxes, equitysbd compensation expense, change in
deferred revenue, change in prepaid and accruéstmegosts, acquisition and sponsor-related castsa non-recurring reserve for sales
taxes. Acquisition and sponsor-related costs ireliiidretention and acquisition-specific employests, (ii) acquisition-related
professional fees, (iii) adjustments to the faiuesof contingent consideration, (iv) costs incdromder the transaction and monitoring fe
agreement with the Sponsors and TCV, which wilkes@llowing a final payment in connection with t@mpletion of this offering, (v)
costs incurred under the executive chairman sendageeement, which will cease following a paymardannection with the completion
of this offering and (vi) costs associated with dting services provided by KKR Capstone. As altes our business model, we
typically collect payment at the time of sale amterally recognize revenue ratably over the termuofcustomer contracts. At the time o
a domain sale, we also incur the obligation fordhmain name registry fees associated with theomest contract. As a result, sales to
customers increase our deferred revenue and prapdidccrued registry costs. We therefore adjudbes for changes in deferred
revenue and changes in the associated prepaidcanged registry costs to facilitate a better congoar of our performance from period
period.

U

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

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

Risks Related to Our Business

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

Our success depends on our ability to attract atadir customers and increase sales to new andhexesistomers. We derive a
substantial portion of our revenue from domains @mdhosting and presence products. The rate athwigw and existing customers purchase
and renew subscriptions to our products dependsrarmber of factors, including those outside of@ntrol. Although our total customers
and revenue have grown rapidly in recent periogscannot be assured that we will achieve similawtjt rates in future periods. In future
periods, our total customers and revenue couldrieol grow more slowly than we expect. Our satadd fluctuate or decline as a result of
lower demand for domain names, websites and refatalicts, declines in our customers’ level ofsfatition with our products and our
Customer Care, the timeliness and success of predhancements and introductions by us and thosarafompetitors, the pricing offered by
us and our competitors, the frequency and sevefigny system outages, breaches and technolodiaabge. Our revenue has grown
historically due in large part to sustained custogrewth rates and strong renewal sales of sulismngpto our domain name registration and
hosting and presence products. Our future sucagssnds in part on maintaining strong renewal s@les.costs associated with renewal sales
are substantially lower than costs associated gétierating revenue from new customers and costsiagsd with generating sales of
additional products to existing customers. Themsfarreduction in renewals, even if offset by amméase in other revenue, would reduce our
operating margins in the near term. Any failureulsyto continue to attract new customers or mairgiiong renewal sales could have a mat
adverse effect on our business, growth prospect®perating results. In addition, we also offeribess application products such as
personalized email accounts and recently expandegroduct offerings to include a wider array odsk products. If we are unable to increase
sales of these additional products to new andiegisustomers, our growth prospects may be harmed.

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

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

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

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

. defects, errors or failures in product design afqrenance;

. negative publicity about product performance oeetff/eness

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

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

. changing regulatory requirements adversely affgdtire products we offe

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

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

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

Our brand campaigns have historically included higgibility events, such as the Super Bowl, andehawolved celebrity endorsements
or provocative themes. Some of our past advertia&iteve been controversial. During 2013 and 2@@&4hegan re-orienting our brand
position to focus more specifically on how we hielgividuals start, grow and run their own ventufést example, one of our 2014 Super B
commercials featured one of our customers leavargdb as an operating engineer to pursue her dof@mpening her own business. There cal
be no assurance that we will succeed in repositgoour brand, or that by doing so we will grow tatal customers, increase our revenue or
maintain our current high level of brand recogmititf we fail in these branding efforts, our busisend operating results could be adversely
affected.

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

Our operations depend on our ability to protectrmetwvork and systems against interruption or danfiamge unauthorized entry, compu
viruses, denial of service attacks and other sgctimieats beyond our control. In addition, fromei to time, we may suspend a customer’s
domain name when certain activity on their siteabrees our terms of service (for example, phishingesource misuse) or harms other
customers’ websites that share the same resoWktesegularly experience denial or disruption o¥/gas, or DDOS, attacks by hackers aimed
at disrupting service to our customers and plaitiegal or abusive content on our or our customesrsbsites, and we may be subject to DDOS
attacks or content abuse in the future. We may also

20



Table of Contents

suspend a customer’s website if it is repeatedbetad by DDOS attacks that disrupt other customebsites or servers or otherwise impacts
our infrastructure. We cannot guarantee that ookiya systems, regular data backups, security potgépnetwork protection mechanisms and
other procedures currently in place, or that mainig@ace in the future, will be adequate to preveiwork and service interruption, system
failure, damage to one or more of our systems t& ldas. Also, our products are cloud-based, aadthount of data we store for our
customers on our servers has been increasing dmisimess has grown. Despite the implementati@ecdirity measures, our infrastructure
may be vulnerable to computer viruses, worms, attaicious software programs, illegal or abusiveteat or similar disruptive problems
caused by our customers, employees, consultaather Internet users who attempt to invade or gispublic and private data networks. Any
actual or perceived breach of our security coultiage our reputation and brand, expose us to afislss or litigation and possible liability,
require us to expend significant capital and otheources to alleviate problems caused by the byeac deter customers from using our
products, any of which would harm our businesarfmal condition and operating results.

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

Our business involves the storage and transmisgioanfidential information, including personallyentifiable information. We take
steps to protect the security, integrity and cagritihlity of the personal information and otherstwe information, including payment card
information, that we collect, store or transmitt bannot guarantee that inadvertent or unauthorizsedor disclosure will not occur or that third
parties will not gain unauthorized access to thisrimation despite our efforts. If third partiexseed in penetrating our network security or
that of our vendors and partners, or in otherwisssing or obtaining without authorization therpampt card information or other sensitive or
confidential information that we or our vendors gradtners maintain, we could be subject to lighilHackers or individuals who attempt to
breach our network security or that of our vendord partners could, if successful, cause the unaméd disclosure, misuse, or loss of
personally identifiable information or other cordittial information, including payment card inforimoat suspend our web-hosting operations
or cause malfunctions or interruptions in our nekso

If we or our partners experience any breaches phetwork security or sabotage, or otherwise suffeauthorized use or disclosure of, or
access to, personally identifiable information titew confidential information, including payment@anformation, we might be required to
expend significant capital and resources to praigainst or address these problems. We may ndilbéaremedy any problems caused by
hackers or other similar actors in a timely manpegt all. Because techniques used to obtain hoamed access or to sabotage systems
change frequently and generally are not recogniréidl after they are launched against a targetameéour vendors and partners may be unab
to anticipate these techniques or to implement aakegpreventative measures. Advances in compupabddies, discoveries of new
weaknesses and other developments with softwarergignused by the Internet community, such agéeently discovered Heartbleed
vulnerability, which is a vulnerability in Securedkets Layer, or SSL, or the Shellshock vulnerghiti the Bash shell, also increase the risk
that we will suffer a security breach. We and oantipers also may suffer security breaches or unaatd access to personally identifiable
information and other confidential information, liding payment card information, due to employaererogue employee activity,
unauthorized access by third parties acting withaioais intent or who commit an inadvertent mistakesocial engineering. If an actual or
perceived breach of our security occurs, the péimepf the effectiveness of our security measares our reputation could be harmed and we
could lose current and potential customers.

Security breaches or other unauthorized accessrsmpally identifiable information and other coufidial information, including
payment card information, could result in claimsiagt us for unauthorized purchases with paymendt icdormation, identity theft or other
similar fraud claims as well as for other misusegearsonally identifiable information, includingrfanauthorized marketing purposes, which
could result in a material adverse effect on owiress or financial condition. Moreover, thesermskatould cause us to incur
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penalties from payment card associations (incluthioge resulting from our failure to adhere to stdyidata security standards), terminatiol
payment card associations of our ability to accepdit or debit card payments, litigation and adegyublicity, any of which could have a
material adverse effect on our business and filadusoindition.

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

We have experienced, and may in the future expegiesystem failures and outages that disrupt tleeatipn of our websites or our
products such as web-hosting and email, or thdahbibity of our Customer Care operations. For exngpertain of our customers experienced
a service outage in September 2012, which led tgmanting of $10.4 million of service disruptioredits to certain customers. Our revenue
depends in large part on the volume of traffic o websites, the number of customers whose wehs#dsost on our servers and the
availability of our Customer Care operations. Adiogly, the performance, reliability and availatyilof our websites and servers for our
corporate operations and infrastructure, as welh éise delivery of products to customers, ardaaitto our reputation and our ability to attract
and retain customers.

We are continually working to expand and enhangenabsite features, technology and network infrecdtire and other technologies to
accommodate substantial increases in the volunm@féit on our godaddy.com and affiliated websitég, number of customer websites we
host and our overall total customers. We may beesessful in these efforts, or we may be unabfad@ect accurately the rate or timing of
these increases. In the future, we may be reqtiratiocate resources, including spending substbathounts, to build, purchase or lease date
centers and equipment and upgrade our technoladiyetwork infrastructure in order to handle inceshsustomer traffic, as well as increased
traffic to customer websites that we host. We capnedict whether we will be able to add networkaity from third-party suppliers or
otherwise as we require it. In addition, our netsvor our suppliers’ networks might be unable toieeé or maintain data transmission capacit
high enough to process orders or download datatefédy in a timely manner. Our failure, or our gliprs’ failure, to achieve or maintain high
data transmission capacity could significantly m@aonsumer demand for our products. Such redusmaiad and resulting loss of traffic, cost
increases, or failure to accommodate new technedogiuld harm our business, revenue and financraditon.

Our systems, including those of our data centedsGarstomer Care operations, are also vulneraldarnmage from fire, power loss,
telecommunications failures, computer viruses, f@a&snd electronic break-ins and similar eventse Property and business interruption
insurance coverage we carry may not be adequatamtipensate us fully for losses that may occur.

Evolving technologies and resulting changes in coister behavior or customer practices may impact tzdue of and demand for domai
names.

Historically, Internet users would typically navigdo a website by directly typing its domain naimte a web browser or navigation bar.
The domain name serves as a branded, unique idemiift unlike a phone number or email addresspleamw use multiple methods in
addition to direct navigation to access websites.example, people increasingly use search enginisd and access websites as an altern
to typing a website address directly into a welnwsi&r navigation bar. People are also using soeialarking and microblogging sites more
frequently to find and access websites. Furthepeaple continue to access the Internet more fretuthrough applications on mobile devic
domain names become less prominent and their viahyedecline. These evolving technologies and chaitgeustomer behavior may have an
adverse effect on our business and prospects.

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

We use a variety of marketing channels to promateboand, including online keyword search, sporfspssand celebrity endorsements,
television, radio and print advertising, email aodial media
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marketing. If we lose access to one or more ofdlvbsinnels, such as online keyword search, bethes®sts of advertising become
prohibitively expensive or for other reasons, we/thacome unable to promote our brand effectivelyictv could limit our ability to grow our
business. Further, if our marketing activities faipenerate traffic to our website, attract cusiand lead to new and renewal sales of our
subscriptions at the levels that we anticipate,baginess and operating results would be adveestdygted. There can be no assurance that oL
marketing efforts will succeed or be cost-efficieantd if our customer acquisition costs increase posiness, operating results and financial
performance could be adversely affected.

Our ability to increase sales of our products igghiy dependent on the quality of our Customer Ca@ur failure to provide high-quality
Customer Care would have an adverse effect on ousibess, brand and operating results.

Our Customer Care team has historically contribsigdificantly to our total bookings. In 2014, wergrated approximately 23% of our
total bookings from sales that originated through @ustomer Care team.

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

If we do not provide effective ongoing Customer &aur ability to sell our products to new and Brgscustomers could be harmed, our
subscription renewal rates may decline and ourtatjoumn may suffer, any of which could adverselyeatfour business, reputation and opere
results.

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

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

We expect competition to increase in the futurenfiammpetitors in the domain and hosting and presemarkets, such as Endurance,
United Internet, Web.com and Rightside, as wett@apetition from companies such as Amazon, GoagieMicrosoft, all of which are
providers of web-hosting and other cloud-basedisesvand have recently entered the domain namstraton business as upstream registries
and eBay and Facebook, both of which offer robatgtrhet marketing platforms. Google recently lawtth beta version of its new Google
Domains service, whereby it intends to sell donmgime registration services to third-parties. Sofreuocurrent and potential competitors
have greater resources, more brand recognitiorc@amsimer awareness, more diversified product offsrigreater international scope and
larger customer bases than we do, and we may
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therefore not be able to effectively compete wihtbn. If these competitors and potential competitieside to devote greater resources to the
development, promotion and sale of products imthekets in which we compete, or if the producteit by these companies are more
attractive to or better meet the evolving needsusfcustomers, our market share, growth prospectoperating results may be adversely
affected.

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

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

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

Bookings outside of the United States represen2éd, 24% and 25% of our totals for 2012, 2013 anti¥2@espectively. In 2012, we
began the process of localizing our products in enoms markets, languages and currencies, expandingystems to accept payments in fo
that are common outside of the United States, fagusur marketing efforts in numerous non-U.S. gapyies, tailoring our Customer Care
offerings to serve these markets, expanding ouasirfucture in various non-U.S. locations and distasihg Customer Care operations in
overseas locations. We intend to continue our i@tiional expansion efforts. As a result, we mustiooe to hire and train experienced
personnel to staff and manage our internationadesjon. Our international expansion efforts maglbes or unsuccessful to the extent that we
experience difficulties in recruiting, training, maging and retaining qualified personnel with inational experience, language skills and
cultural competencies in the geographic marketsanget. Furthermore, as we continue to expandriatemnally, it may prove difficult to
maintain our corporate culture, which we believe baen critical to our success. In addition, wesHawited experience operating in foreign
jurisdictions. Conducting and expanding internagiasperations subjects us to new risks that we havgenerally faced in the United Stal
including the following:

. management, communication and integration problesigiting from language barriers, cultural diffeses and geographic
dispersion of our customers and person

. the success of our efforts to localize and adappoaducts for specific countries, including langedranslation of, and associated
Customer Care support for, our produ

. compliance with foreign laws, including laws regagdonline disclaimers, advertising, liability ofiline service providers for
activities of customers especially with respedidsted content and more stringent laws in foreigisglictions relating to consumer
privacy and protection of data collected from indials and other third partie

. accreditation and other regulatory requirementxrévide domain name registration, web-hosting ahéroproducts in foreign
jurisdictions;
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. greater difficulty in enforcing contracts, includiour universal terms of service and other agreésn

. increased expenses incurred in establishing andtamaing office space and equipment for our intéomal operations

. greater costs and expenses associated with intemabimarketing and operatior

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

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

. increased risk of a failure of employees to comith both U.S. and foreign laws, including expanmtantitrust regulations, anti-
bribery regulations and any trade regulations enguair trade practice:

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

. multiple and possibly overlapping tax regim

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

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

We offer our products across a variety of operasiygfems and through the Internet. Historically,designed our webased products ft
use on a desktop or laptop computer; however, malg@lices, such as smartphones and tablets, aeagiegly being used as the primary
means for accessing the Internet and conductirgrererce. We are dependent on the interoperabfliyoproducts with third-party mobile
devices and mobile operating systems, as well &shr@vsers that we do not control. Any changesighslevices, systems or web browsers
that degrade the functionality of our products isegreferential treatment to competitive produaiald adversely affect usage of our produ
In addition, because a growing number of our custsmccess our products through mobile devicesrevdependent on the interoperability
our products with mobile devices and operatingesyist In 2013, we acquired M.dot Inc., or M.dotading mobile application for small
business website creation and management that tiedpsmers leverage mobile e-commerce servicesolirg mobile functionality is
integral to our long-term product development aragh strategy. In the event that our customersdifficulty accessing and using our
products on mobile devices, our customer growtBjrimss and operating results could be adversedytafi.

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

We continue to increase the breadth and scopergiroduct offerings and operations. To supportreigrowth, we must continue to
improve our information technology and financidrastructure, operating and administrative systantsability to effectively manage
headcount, capital and processes. We must alsmuertb increase the productivity of our existimgptoyees and hire, train and manage new
employees as needed while
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maintaining our unique corporate culture. If wé faimanage our growth or change in a manner #ilst to preserve the key aspects of our
corporate culture, the quality of our platform, guots and Customer Care may suffer, which coulctnegly affect our brand and reputation
and harm our ability to retain and attract cust@@ard employees.

We have incurred, and will continue to incur, exg@srelating to our investments in internationarapons and infrastructure, such as
the expansion of our marketing presence in Indimppge and Latin America; our targeted marketingigpgg to attract new customer groups,
such as Web Pros and customers in non-U.S. madadsnvestments in software systems and additidei@ center resources to keep pace
with the growth of our cloud infrastructure andwdebased product offerings. In 2013 and 2014, weensignificant investments in product
development, corporate infrastructure and technyosogl development, and we intend to continue imvgsh the development of our products
and infrastructure and our marketing and Custonagze @ams.

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

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

We are in the process of evaluating new enterpeiseurce planning systems and are likely to saeledtimplement a new system prior to
the end of 2017. However, we may experience diffiesiin managing improvements to our systems andgsses or in connection with third-
party software, which could disrupt our operatiansl the management of our finances. Our failuinfiyove our systems and processes, or
their failure to operate in the intended mannery nesult in our inability to manage the growth off ®usiness and to accurately forecast and
report our results.

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

As part of our business strategy, we have in tls¢ pade, and may in the future make, acquisitionsw@stments in companies, talent,
products and technologies that we believe will clemgnt our business and address the needs of staneers. With respect to our most rec
acquisitions, we cannot ensure that we will be &bleuccessfully integrate the acquired produatent and technology or benefit from
increased subscriptions and revenue. For exampglenay be unsuccessful in capturing the Web Pro eharkin helping our customers attract
new customers to their businesses from sites likeg®, Yahoo!, Facebook and Yelp, which were kaystterations behind the acquisitions of
Media Temple and Locu, Inc., or Locu. In the futume may not be able to find suitable acquisitiandidates, and we may not be able to
complete such acquisitions on favorable termg, dflalf we do complete acquisitions, we may bsuwctessful in achieving the anticipated
benefits of the acquisition and may fail to integrthe acquired business and operations effectirelgddition, any future acquisitions we
complete could be viewed negatively by our custemievestors and industry analysts.
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We may have to pay cash, incur debt or issue egaityrities to pay for future acquisitions, eackvbich could adversely affect our
financial condition or the value of our Class A eoon stock. Equity issuances in connection with g future acquisitions may also result
in dilution to our stockholders. In addition, outdre operating results may be impacted by perfomaaarnouts or contingent bonuses.
Furthermore, acquisitions may involve contingeabilities, adverse tax consequences, additionatyegased compensation expense,
adjustments for fair value of deferred revenue réoerding and subsequent amortization of amowtésed to certain purchased intangible
assets and, if unsuccessful, impairment chargedtiresfrom the writeeff of goodwill or other intangible assets assamiatvith the acquisitior
any of which could negatively impact our futureules of operations.

In addition, if we are unsuccessful at integrasngh acquisitions, or the operations or technofoggsociated with such acquisitions, intc
our company, the revenue and operating resultseo€dmbined company could be adversely affectedmajefail to identify all of the
problems, liabilities or other shortcomings or ¢adjes of an acquired company, including issuegedlto intellectual property, solution
quality or architecture, regulatory compliance ficas and customer or sales channel issues. Aagriation process may result in unforeseen
operating difficulties and require significant tiraed resources, and we may not be able to managedbess successfully. In particular, we
may encounter difficulties assimilating or integmgtthe companies, solutions, technologies, acéogistystems, personnel or operations we
acquire, particularly if the key personnel are gapgically dispersed or choose not to work forWs. may also experience difficulty in
effectively integrating or preserving the differenitures and practices of the companies we acgdigguisitions may also disrupt our core
business, divert our resources and require sigmfimanagement attention that would otherwise léadble for development of our business.
We may not successfully evaluate or utilize theugregl technology, intellectual property or persdnoeaccurately forecast the financial
impact of an acquisition transaction, including@atting charges. If we fail to properly evaluateg@ite or integrate acquisitions or
investments, the anticipated benefits may not hkzedd, we may be exposed to unknown or unantiegbhabilities, and our business and
prospects could be harmed.

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

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

Our ability to compete successfully depends onadnility to offer an integrated and comprehensivitgesof products that enable our
diverse base of customers to start, grow and rein Blusinesses. The success of our domains, hpgtiegence and business application
offerings is predicated on the assumption thatrdime presence is, and will continue to be, an irtgot factor in our customers’ abilities to
establish, expand and manage their businessedyjueelsily and affordably. If we are incorrect Imist assumption, for example due to the
introduction of a new technology or industry stantidtiat supersedes the importance of an onlineepoesor renders our existing or future
products obsolete, then our ability to retain exgstustomers and attract new customers could bersely affected, which could harm our
ability to generate revenue and meet our finariargets.
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We rely on search engines to attract a meaningfokfion of our customers. If search engines chandeeir search algorithms or policies
regarding advertising, increase their pricing or §ar problems, our ability to attract new customengay be impaired.

Many of our customers locate our website and prtsdilcough Internet search engines such as Godgleo! and Bing. The prominer
of our website in response to search inquiriesastecal factor in attracting potential customéwsour websites. If we are listed less promine
or fail to appear in search results for any reaswits to our websites by customers and potentiatomers could decline significantly, and we
may not be able to replace this traffic. Searchirergrevise their algorithms from time to time mattempt to optimize their search results. If
search engines on which we rely for algorithmitinigs modify their algorithms, our websites may equpless prominently or not at all in se
results, which could result in reduced traffic to avebsites. Additionally, if the costs of searclygi@e marketing services, such as Google
AdWords, increase, we may incur additional marlgérpenses or be required to allocate a largeiopoof our marketing spend to this
channel and our business and operating resultsl teubddversely affected.

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

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

Historically, our business has been focused onrsgimdividuals who are thinking about startingusimess to small businesses and
ventures that are up and running but need helpiggoand expanding their digital capabilities. Aseault, our products were less suited to the
needs of more technically skilled individuals orbagevelopers and other Web Pros. Furthermore, dvaatitarget Web Pros with our
marketing activities or provide Customer Care resesithat were tailored to this customer group.rééently expanded our customer focus to
include Web Pros in order to increase our totalaasrs and grow our revenue. In October 2013, weieed Media Temple, a premium
provider of web-hosting and other premium prodsgiscifically geared towards Web Pros. We are atsdiwg to tailor our marketing efforts
to, and build dedicated Customer Care resource$\feb Pros. If we are unable to develop productsprovide Customer Care that addres:
needs of Web Pros, successfully target them withmaarketing efforts or successfully leverage thedMeremple brand to capture a greater
portion of the Web Pros market, our business, dgigwispects and operating results could be adyeasielcted.

We maintain a network of different types of parsyaome of which create integrations with our potsluFor example, we partnered with
Microsoft Corporation to offer Office 365 email aather productivity tools to our customers and ISitek, LLC, or SiteLock, to offer website
security products to our customers, and we havé&edbto make certain of our products interoperahth services such as Yelp. We have
invested and will continue to invest in partnergramms to provide new product offerings to our cos and help us attract additional
customers. However, our relationships with ourmeng may not be as successful in generating netsroess as we anticipate, which could
adversely affect our ability to increase our tatagtomers. Further, these programs could requbstantial investment while providing no
assurance of return or incremental revenue. Weralgmn some of our partners to create integratisith third-party applications and
platforms used by our customers, such as Officea3®bSiteLock. If our partners fail to create simtegrations, or if they change the features
of their applications or alter the terms governiisg of their applications in an adverse manneragehnfior our products could decrease, which
would harm our business and operating resultselfive unable to maintain our contractual relatigpsstvith existing partners or establish new
contractual relationships with potential partners,may not be able to offer the products and rélatactionality that our customers expect,
we may experience delays and increased costs ingaddstomers and may lose customers, which
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could have a material adverse effect on us. Anfféntveness of our partner programs could advgrafect our business and results of
operations.

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

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

our ability to attract new customers and retairsixg customers

the timing and success of introductions of new pobst

changes in the growth rate of small businesseventires

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

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

any negative publicity or other actions which hauan brand

the timing of our marketing expenditurt

the mix of products solc

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

our ability to expand internationall

changes in foreign currency exchange re

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

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

a delay in the authorization of new top-level damsaor TLDs, by ICANN or our ability to successjutin-board new TLDs which
would impact the breadth of our customer offerir

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

terminations of, disputes with, or material chanigesur relationships with third-party partnersslirding referral sources, product
partners and payment process:

reductions in the selling prices for our produ

costs and integration issues associated with agquisitions that we may mak

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

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

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

We had net losses on a GAAP basis of $279 milk200 million and $143 million in 2012, 2013 and 20despectively. While we have
experienced revenue growth over these same peri@lsiay not be able to sustain or increase our tjrowachieve profitability in the future
or on a consistent basis. We have incurred sulstaxpenses and expended significant resourcesntgb market, promote and sell our
products. We also expect to continue to invesfifture growth. In addition, as a public company,exgect to incur significant accounting,
legal and other expenses that we have not inctorddte as a private company.

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

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

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

Our ability to obtain debt or equity funding wiledend on a number of factors, including market &, interest rates, our operating
performance and investor interest. Additional fungdmay not be available to us on acceptable termas al. If adequate funds are not
available, we may be required to reduce expendifuneluding curtailing our growth strategies, fpoang acquisitions or reducing our product
development efforts. If we succeed in raising addél funds through the issuance of equity or gglitked securities, then existing
stockholders could experience substantial dilutibwe raise additional funds through the issuaofcéebt securities or preferred stock, these
new securities would have rights, preferences aivilgges senior to those of the holders of oursS§la common stock. In addition, any such
issuance could subject us to restrictive covenahdsing to our capital raising activities and otfirancial and operational matters, which may
make it more difficult for us to obtain additioradpital and to pursue business opportunities, dictupotential acquisitions. Further, to the
extent that we incur additional indebtedness oh @atber obligations, the risks associated withsulrstantial leverage described elsewhere in
this prospectus, including our possible inabil@yservice our debt, would increase.
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Because we are required to recognize revenue farmeducts over the term of the applicable agreemearhanges in our sales may not |
immediately reflected in our operating results.

We recognize revenue from our customers ratably theerespective terms of their subscriptions icoadance with GAAP. Our
subscription terms are typically one year but @age from monthly terms to multi-annual terms otad0 years depending on the product.
Accordingly, increases in sales during a particpkniod do not translate into immediate, propowidncreases in revenue during that period,
and a substantial portion of the revenue that wegeize during a quarter is derived from defermcnue from customer subscriptions that wi
entered into during previous quarters. As a resuit,margins may suffer despite substantial satésity during a particular period, since
GAAP does not permit us to recognize all of theerere from these sales immediately. Converselyexigtence of substantial deferred reve
may prevent deteriorating sales activity from beisgmmmediately observable in our consolidatedestesnt of operations.

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

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

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

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

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

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

We own one of our data centers and lease our rémgadiata center capacity from wholesale providéfs.occupy our leased data center
capacity pursuant to co-location service agreemeitksthird-party data center facilities, which leabvuilt and maintain the co-located data
centers for us and other parties. We currentlyesatiour customers from our GoDaddy-owned, Arizbaaed data center as well as six
domestic and two
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international co-located data center facilitiesaked in Arizona, California, Virginia, the Nethartis and Singapore. Although we own the
servers in these co-located data centers and exgine architect the systems upon which our plaigaun, we do not control the operation of
these facilities, and we depend on the operatotisesi facilities to ensure their proper security maintenance.

Despite precautions taken at our data centersg flaesities may be vulnerable to damage or infgticn from break-ins, computer
viruses, denial-of-service attacks, acts of tesrarivandalism or sabotage, power loss, telecomratioits failures, fires, floods, earthquakes,
hurricanes, tornadoes and similar events. The oeace of any of these events or other unanticipatedlems at these facilities could result in
loss of data (including personal or payment caforimation), lengthy interruptions in the availatyilof our services and harm to our reputatior
and brand. While we have disaster recovery arrargésrin place, they have only been tested in varydd circumstances and not during any
large-scale or prolonged disasters or similar escent

The terms of our existing co-located data centezegents vary in length and expire on various datesigh 2026. Only some of our
agreements with our co-located data centers praxsdeith options to renew under negotiated terms.algo have agreements with other
critical infrastructure vendors who provide allafr facilities, including our data centers, witmdwidth, fiber optics and electrical power.
None of these infrastructure vendors are undematigation to continue to provide these servicésrahe expiration of their respecti
agreements with us, nor are they obligated to rehewerms of those agreements.

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

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

The products we offer or develop, including ourpsietary technology and technology provided bydhparties, could contain undetected
defects or errors. The performance of our prodeetsd have unforeseen or unknown adverse effecti@networks over which they are
delivered as well as, more broadly, on Internetsiaad consumers and third-party applications andces that utilize our solutions. These
adverse effects, defects and errors, and otheonpeahce problems relating to our products couldltés legal claims against us that harm our
business and damage our reputation. The occurdrargy of the foregoing could result in compromisedtomer data, loss of or delay in
revenues, an increase in our annual refund ratehwias ranged from 6.4% to 6.9% of total bookifigsn 2012 to 2014, loss of market share,
failure to achieve market acceptance, diversiotleoelopment resources, injury to our reputatiobrand and increased costs. In addition,
while our terms of service specifically disclainttegn warranties, and contain limitations on oabllity, courts may still hold us liable for su
claims if asserted against us.

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

From time to time, concerns have been expressaat aliwther our products or processes compromispritacy of customers and
others. Concerns about our practices with regatieaollection, use, disclosure or security olspeglly identifiable information, including
payment card information, or other privacy relateatters, even if unfounded, could damage our réiputand adversely affect our operating
results. In addition, as nearly all of our produats cloud-based, the amount of data we storeuiocestomers on our servers (including
personally identifiable information) has been irmgiag. Any systems failure or compromise of ounusigcthat results in the release of our
users’ or customers’ data could seriously limit dad@ption of our
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product offerings, as well as harm our reputatiod Brand and, therefore, our business. We exparitnue to expend significant resource
protect against security breaches. The risk trestetlypes of events could seriously harm our bssiiselikely to increase as we expand the
number of cloud-based products we offer and opénatgore countries.

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

We are subject to a variety of laws and regulatiorguding regulation by various federal governinaggencies, including the U.S.
Federal Trade Commission, or FTC, and state arad &mencies. We collect personally identifiablemfation, including payment card
information, and other data from our current ansspective customers and others. The U.S. fededaVarous state and foreign governments
have adopted or proposed limitations on, or requéngs regarding, the collection, distribution, usssgurity and storage of personally
identifiable information of individuals, includingayment card information, and the FTC and mang stibrneys general are applying federal
and state consumer protection laws to impose stdadm the online collection, use and disseminatfotiata. Selfegulatory obligations, oth
industry standards, policies, and other legal @litgns may apply to our collection, distributioseusecurity or storage of personally
identifiable information or other data relatinginalividuals, including payment card information.eBle obligations may be interpreted and
applied in an inconsistent manner from one jurisaiicto another and may conflict with one anotlginer regulatory requirements or our
internal practices. Any failure or perceived fadury us to comply with U.S., E.U. or other forefmivacy or security laws, policies, industry
standards or legal obligations or any securitydant that results in the unauthorized access tacaquisition, release or transfer of, personally
identifiable information or other customer dataliing payment card information, may result in gmmental enforcement actions, litigation,
fines and penalties or adverse publicity and cealgse our customers to lose trust in us, whichdcbale an adverse effect on our reputation
and business.

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

In addition, several foreign countries and govemtalebodies including the European Union and Canlalee laws and regulations
concerning the collection and use of personallytifiable information obtained from their residentecluding payment card information,
which are often more restrictive than those inlinited States. Laws and regulations in these jiatieths apply broadly to the collection, use,
storage, disclosure and security of personallytifiahle information, including payment card infoation, that identifies or may be used to
identify an individual, such as names, email adsesind, in some jurisdictions, Internet ProtooolP, addresses. Although we are workin
comply with those laws and regulations that applyg, these and other obligations may be modifiebthey may be interpreted in different
ways by courts, and new laws and regulations magnbeted in the future. Within the European Unlegislators are currently considering a
regulation that would supersede the 1995 EuropeaoriData Protection Directive, and which may imieunore stringent operational
requirements for processors and controllers ofguenity identifiable information, including paymecdrd information, and impose significant
penalties for non-compliance.

Any such new laws, regulations, other legal oblaya or industry standards, or any changed intéapoa of existing laws, regulations
other standards may require us to incur additionats and restrict our business
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operations. If our privacy or data security meastiad to comply with current or future laws, regtibns, policies, legal obligations or industry
standards, we may be subject to litigation, regujeinvestigations, fines or other liabilities, wsll as negative publicity and a potential loss of
business. Moreover, if future laws, regulationbeotegal obligations or industry standards, or eimynged interpretations of the foregoing |
our customers’ ability to use and share personddiptifiable information, including payment cardarmation, or our ability to store, process
and share such personally identifiable informatioother data, demand for our products could deereaur costs could increase, and our
business, operating results and financial conditimnd be harmed.

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

The success of our business depends in part oabdlity to protect and enforce our patents, tradd&siacopyrights, trade secrets and
other intellectual property rights. We attempt totpct our intellectual property under patent, éradrk, copyright and trade secret laws, and
through a combination of confidentiality procedyreantractual provisions and other methods, allloith offer only limited protection.

As of December 31, 2014, we had 144 issued paitetite United States covering various aspects opoaduct offerings. Additionally,
as of December 31, 2014, we had 218 pending UtBnpapplications and intend to file additionalgrdgtapplications in the future. The proces:
of obtaining patent protection is expensive andttonsuming, and we may not be able to proseclteetssary or desirable patent
applications at a reasonable cost or in a timelgmea We may choose not to seek patent proteabioceirtain innovations and may choose no
to pursue patent protection in certain jurisdicsioand under the laws of certain jurisdictionseptt or others intellectual property may be
unavailable or limited in scope. Furthermore, passible that our patent applications may notessigranted patents, that the scope of our
issued patents will be insufficient or not have ¢bgerage originally sought, that our issued pateurill not provide us with any competitive
advantages, and that our patents and other inigdliegroperty rights may be challenged by othersiealidated through administrative
processes or litigation. In addition, issuance p&tent does not assure that we have an absajiitetai practice the patented invention, or that
we have the right to exclude others from practi¢higclaimed invention. As a result, we may noaibke to obtain adequate patent protectic
to enforce our issued patents effectively.

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

As of December 31, 2014, we had 396 registereeinarks in 55 countries, including the GoDaddy lagd mark in all international
markets in which we operate or intend to operate.nae also registered, or applied to registeriritiemarks associated with several of our
leading brands in the United States and in cedtiar countries. Competitors and others may hawptad, and in the future may adopt, tag
lines or service or product names similar to owtsich could impede our ability to build our brand$ntities and
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possibly lead to confusion. In addition, there dolog potential trade name or trademark infringenckims brought by owners of other
registered and common law trademarks or tradenthdtsncorporate variations of the terms or desigfiesne or more of our trademarks and
opposition filings made when we apply to register tbademarks.

From time to time, legal action by us may be nemgst® enforce our patents, trademarks and othelleatual property rights, to protect
our trade secrets, to determine the validity amghe®f the intellectual property rights of other¢mdefend against claims of infringement or
invalidity. Such litigation could result in substah costs and diversion of resources, distractagament and technical personnel and
negatively affect our business, operating resultsfanancial condition. If we are unable to proteat intellectual property rights, we may find
ourselves at a competitive disadvantage to othbsiveed not incur the additional expense, timeedfait required to create the innovative
products that have enabled us to be successfaltéo Any inability on our part to protect adequatlr intellectual property may have a
material adverse effect on our business, operagisglts and financial condition.

Assertions by third parties of infringement or otheiolations by us of their intellectual propertyights, or other lawsuits brought against u
could result in significant costs and substantialharm our business and operating results.

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

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

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

Regardless of whether claims that we are infringiatents or infringing or misappropriating othetelfectual property rights have any
merit, these claims are time-consuming and costvaluate and defend, and can impose a signiflmanden on management and employees.
The outcome of any litigation is inherently uncertand we may receive unfavorable interim or pn@liary rulings in the course of litigation.
There can be no assurances that favorable finabmes will be obtained in all cases. We may detideettle lawsuits and disputes on terms
that are unfavorable to us. Some of our competé@adsother third parties have substantially gre@sources than we do and are able to suste
the costs of complex intellectual property litigatito a greater degree and for longer periodswd than we could.
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Any intellectual property litigation to which we gtit become a party, or for which we are requiredetfend or to provide
indemnification, may require us to do one or mdréhe following:

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

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

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

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

. redesign the allegedly infringing products to avioiiingement, or make other technology or brandihgnges to our solutions,
each of which could be costly, ti-consuming or impossibli

If we are required to make substantial paymentmdertake any of the other actions noted aboverasudt of any intellectual property
infringement claims against us, our business oraijrgy results could be harmed.

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

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

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

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

Our products depend on the ability of our custoni@@@ccess the Internet. Currently, this accepsagided by companies that have
significant market power in the broadband and heeaccess marketplace, including incumbent telepltompanies, cable companies, mobile
communications companies and government-ownedcgeproviders. The adoption of any laws or regutetithat adversely affect the growth,
popularity or use of the Internet, including lawsgpiacting Internet neutrality, could decrease thaatel for our products and increase our
operating costs. The legislative and regulatorg$aape regarding the regulation of the Internet
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and, in particular, Internet neutrality, in the téud States are in flux. For example, to the exaentlaws, regulations or rulings permit Internet
service providers to charge some users higher tlaé@sothers for the delivery of their contentehniet service providers could attempt to use
this ruling to impose higher fees or deliver ountemt with less speed, reliability or otherwisezonon-neutral basis as compared to other
market participants, and our business could beradiyeimpacted. Internationally, government regatatoncerning the Internet, and in
particular, network neutrality, may be developimgion-existent. Within such a regulatory environtere could experience discriminatory or
anti-competitive practices that could impede bathand our customers’ domestic and internationaigjn, increase our costs or adversely
affect our business.

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

We believe that a critical contributor to our siex@as been our corporate culture, which we befigsters innovation, creativity, a
customer-centric focus, collaboration and loyalr corporate culture is central to our devotedt@usr Care team which is a key componen
of the value we offer our customers. As we contittuevolve our business, we may find it difficudtrhaintain these important aspects of our
corporate culture, which could limit our ability tinovate and operate effectively. Difficulty ingserving our corporate culture will be
exacerbated as we continue to expand internatigriatbw our employee base and expand our solutidmg failure to preserve our culture
could also negatively affect our ability to retaimd recruit personnel, continue to perform at auri@vels or execute on our business strategy.

Our business is exposed to risks associated wigditrcard and other online payment chargebacks drald.

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

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

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

In addition, we could be liable if there is a bieat the payment information we store. Online comoaeand communications depend on
the secure transmission of confidential informateer public networks. We rely on encryption anthautication technology to authenticate
and secure the transmission of confidential infdroma including customer credit card numbers. Hogrewe cannot ensure that this
technology will prevent breaches of the systembswheause to protect customer payment data. Althaugimaintain network security
insurance, we cannot be certain that our coveraljeevadequate for liabilities actually incurredtbat insurance will continue to be available
to us on reasonable terms, or at all. In addismme of our partners also
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collect or possess information about our custonsatd,we may be subject to litigation or our redatamay be harmed if our partners fail to
protect our customers’ information or if they usaia manner that is inconsistent with our pragidata breaches can also occur as a result
non-technical issues. Under our contracts withppacessors, if there is unauthorized access tisotosure of, credit card information that we
store, we could be liable to the credit card isguianks for their cost of issuing new cards anateel expenses.

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

As a provider of domain name registration and Ingséind presence products, we may be subject totmdtiability for the activities of
our customers on or in connection with their domemes or websites or for the data they store osewers. Although our terms of service
prohibit illegal use of our products by our custesnand permit us to take down or suspend websitezke other appropriate actions for illegal
use, customers may nonetheless engage in prohditadties or upload or store content with us iolation of applicable law or the customer’
own policies, which could subject us to liabiliurthermore, our reputation and brand may be negjgtimpacted by the actions of customers
that are deemed to be hostile, offensive or ingmaite. We do not proactively monitor or review dppropriateness of the domain names out
customers register or the content of their webséted we do not have control over customer aatisitihe safeguards we have in place ma
be sufficient to avoid harm to our reputation anaol, especially if such hostile, offensive or ipagpriate use is high profile.

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

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

In addition, laws governing these activities areaitied in many international jurisdictions, or npxgve difficult or impossible for us to
comply with in some international jurisdictions.sél other existing bodies of
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law, including the criminal laws of various statemy be deemed to apply or new statutes or regaktnay be adopted in the future, any of
which could expose us to further liability and iease our costs of doing business.

We may face liability or become involved in dispsi@ver registration and transfer of domain namescdacontrol over websites.

As a provider of web-based and cloud-based prodinatisiding as a registrar of domain names andeélproducts, we from time to time
become aware of disputes over ownership or confrolistomer accounts, websites or domain namesxdllel face potential claims of tort I
liability for our failure to renew a customer’s dam. We could also face potential tort law lialgifior our role in the wrongful transfer of
control or ownership of accounts, websites or domaimes. The safeguards and procedures we havieddopy not be successful in
insulating us against liability from such claimstiire future. In addition, we face potential liatyilior other forms of account, website or dorr
name “hijacking,” including misappropriation by thiparties of our network of customer accounts,siteb or domain names and attempts by
third parties to operate accounts, websites or domames or to extort the customer whose accoweissites or domain names were
misappropriated. Furthermore, we are exposed tngiat liability as a result of our domain privagsoduct, wherein the identity and contact
details for the domain name registrant are maskitdough our terms of service reserve our rightatice certain steps when domain name
disputes arise related to our privacy productudilg the removal of our privacy service, the safgds we have in place may not be sufficien
to avoid liability, which could increase our cosfgdoing business.

Occasionally one of our customers may registernaaiio name that is identical or similar to a thiedty’s trademark or the name of a
living person. These occurrences have in the paktraay in the future lead to our involvement irpdi®s over such domain names. Disputes
involving registration or control of domain names aften resolved through the Uniform Domain NanigpDte Resolution Policy, or the
UDRP, ICANN'’s administrative process for domain madispute resolution, or less frequently througbdtion under the ACPA, or under
general theories of trademark infringement or @lut The UDRP generally does not impose liabilityregistrars, and the ACPA provides that
registrars may not be held liable for registrattormaintenance of a domain name absent a showitigeaggistrar’'s bad faith intent to profit.
However, we may face liability if we act in badtFaor fail to comply in a timely manner with proceedl requirements under these rules. In
addition, domain name registration disputes andptiamce with the procedures under the ACPA and URPRally require at least limited
involvement by us and, therefore, increase our @bdbing business. The volume of domain name tegisn disputes may increase in the
future as the overall number of registered domaimes increases.

We are dependent on the continued services andgreténce of our senior management and other key eoygkes, the loss of any of whom
could adversely affect our business, operating résand financial condition.

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

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

Our future success depends, in part, on our abdigontinue to attract and retain highly skillestgpnnel. The loss of the services of any
of our key personnel, the inability to attract etain qualified personnel or delays in hiring regdipersonnel, may seriously harm our busir
financial condition and operating results. Ouripilo continue to attract and retain highly skdllpersonnel, specifically employees with
technical and engineering skills and employees laitiguage skills and cultural knowledge of the gapbic markets that we
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have recently expanded to or that we intend to eatpa in the near future, will be critical to owtdire success. Competition for highly skilled
personnel is frequently intense. In addition, mahygur employees have outstanding options or atheity awards. The ability to either
exercise those options or sell their stock in dipubarket after the completion of this offering yrlaad to a larger than normal turnover rate.
We intend to issue stock options or other equitprals as key components of our overall compensatidremployee attraction and retention
efforts. In addition, we are required under GAARdoognize compensation expense in our operatsgtssfor employee equity-based
compensation under our equity grant programs, wimaki negatively impact our operating results angl merease the pressure to limit equity-
based compensation. We may not be successfurattutiy, assimilating or retaining qualified persehto fulfill our current or future needs.
Also, to the extent we hire personnel from compeditwe may be subject to allegations that thehmeen improperly solicited or divulged
proprietary or other confidential information.

The requirements of being a public company may &traur resources.

As a public company, we will be subject to the mtpg requirements of the Securities Exchange Adi934, as amended, or the
Exchange Act, the Sarbanes-Oxley Act of 2002, erShrbanes-Oxley Act, and the listing standardeeNew York Stock Exchange. We
expect that the requirements of these rules andatgns will continue to increase our legal, agting and financial compliance costs, make
some activities more difficult, time-consuming aras$tly, and place significant strain on our pergbnsystems and resources. Management's
attention may be diverted from other business carsgcevhich could adversely affect our business@petating results.

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

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

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

Our current internal controls and any new conttioé& we develop may become inadequate becausanfek in conditions in our
business or changes in the applicable laws, ragakand standards. Any failure to develop or naéneffective controls, or any difficulties
encountered in their implementation or improvemeatld harm our operating results, cause us tddaiteet our reporting obligations, result
in a restatement of our financial statements f@rgreriods or adversely affect the results of ngemaent evaluations and independent
registered public accounting firm audits of ouemntal control over financial reporting that we vellentually be required to include in our
periodic reports that will be filed with the SE@effective disclosure controls and procedures atetral control over financial reporting could
also cause investors to lose confidence in ourrte@dinancial and other information, which wouikkely have a negative effect on the trading
price of our
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Class A common stock. In addition, if we are undbleontinue to meet these requirements, we map@aible to remain listed on the New
York Stock Exchange in the future.

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

Unfavorable general economic conditions, such@e@ssion or economic slowdown in the United States one or more of our other
major markets, could adversely affect demand forpoaducts. The recent national and global econaovwenturn affected many sectors of the
economy and resulted in, among other things, deslin overall economic growth, consumer and cotparanfidence and spending, increases
in unemployment rates and uncertainty about econstability. Changing macroeconomic conditions raffgct our business in a number of
ways, making it difficult to accurately forecastdgplan our future business activities. In particuspending patterns of small businesses and
ventures are difficult to predict and are sensitivéhe general economic climate, the economimoUtspecific to small businesses and
ventures, the then-current level of profitabilityperienced by small businesses and ventures amdlbeensumer confidence. Our products
may be considered discretionary by many of ouresurand potential customers. As a result, peopisidering whether to purchase or renew
subscriptions to our products may be influencednagroeconomic factors that affect small busineasdsventures and consumer spending.
Although we continued to grow through the most itcecession, we may be unable to do so in futcoa@mic slowdowns.

To the extent conditions in the national and glamnomy deteriorate, our business could be haemetdistomers may reduce or
postpone spending or choose not to purchase owrsmlescriptions to our products. Weakening econaoiaitions may also adversely affect
third parties with which we have entered into rielaghips and upon which we depend in order to gsanbusiness. Uncertain and adverse
economic conditions may also lead to a decliné@énability of our customers to use or access cretituding through credit cards, as well as
increased refunds and chargebacks, any of whicll @alversely affect our business.

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

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

As part of our due diligence in connection with #ogjuisition of Media Temple in 2013, we learneat tedia Temple had apparently
provided services during the previous five yeara tismited number of persons located in countried &re the subject of U.S. embargoes.
Media Temple filed with OFAC an initial voluntarysdlosure in September 2013 and a final voluntasgldsure in January 2014. Additiona
as part of our due diligence in connection with Ahegust 2014 acquisition of Mad Mimi, LLC, or MadiMi, we and our counsel reviewed and
assessed various business data provided by Mad &tichiearned that Mad Mimi had provided serviceasnduthe previous five years to a
limited number of persons located in countries #ratthe subject of U.S. embargoes. As a restittadfreview and in connection with the
closing of our acquisition, Mad Mimi filed an irativoluntary disclosure with OFAC in August 201drminated the unauthorized accounts,
filed a final report with OFAC in February 2015. &€ has not yet responded to Media Temple or Mad iMiroluntary disclosures and we
cannot predict when it will complete its review afetermine whether any violations occurred. Indage of an apparent violation, OFAC cc
decide not to impose penalties and only issue action or cautionary letter. However, we could fand@ and criminal penalties and may su
reputational harm if we or any of our subsidiavescquired companies, including Media Temple odNami, are found to have violated U
sanctions or export control laws. We have undertae are continuing to implement a number of singeand other remedial measures
designed to prevent users in embargoed countries
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and prohibited persons from purchasing or accessingroducts or services. Even though we takegutéans to prevent transactions with U
sanctions targets, there is risk that in the futueecould provide our products to such targetsiteespch precautions. Changes in the list of
embargoed countries and regions or prohibited peratay require us to modify these procedures ieramcomply with governmental
regulations. This could result in negative consegas to us, including government investigationsaftees and reputational harm.

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

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

The global nature of our business creates variousegtic and local regulatory challenges. The UdBeign Corrupt Practices Act of
1977, as amended, or the FCPA, the U.K. Bribery28d0, or the U.K. Bribery Act, and similar antid@ry laws in other jurisdictions
generally prohibit companies and their intermeé®from making improper payments to foreign goventofficials and other persons for the
purpose of obtaining or retaining business. In &aiti companies are required to maintain recordsdhcurately and fairly represent their
transactions and have an adequate system of ihggoaunting controls. We operate in areas of thddivthat experience corruption by
government officials to some degree and, in cedacumstances, compliance with anti-bribery lawsyroonflict with local customs and
practices. We operate in several countries andaelproducts to customers around the world, wigebgraphically stretches our compliance
obligations. In addition, changes in laws couldife increased regulatory requirements and ccemgke costs which could adversely affect
business, financial condition and results of openat We cannot assure that our employees or atignts will not engage in prohibited
conduct and render us responsible under the FCRi#edd.K. Bribery Act. If we are found to be in lation of the FCPA, the U.K. Bribery A
or other anti-bribery laws (either due to actsnadvertence of our employees, or due to the adtsadwrertence of others), we could suffer
criminal or civil penalties or other sanctions, aihcould have a material adverse effect on oumiegsi

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

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

. changes in the valuation of our deferred tax asseddiabilities;

. expected timing and amount of the release of axnyahuation allowances

. expiration of, or detrimental changes in, researuth development tax credit lav
. tax effects of equi-based compensatio

. costs related to intercompany restructurir

. changes in tax laws, regulations or interpretatitieseof; ot

. future earnings being lower than anticipated inntoes where we have lower statutory tax rateshagier than anticipated earnir
in countries where we have higher statutory tags:

In addition, we may be subject to audits of ouome, sales and other transaction taxes by U.Srdkded state and foreign tax
authorities. Outcomes from these audits could lzavadverse effect on our operating results anadiaacondition.
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Our business is subject to the risks of earthquaki&®, power outages, floods and other catastropkivents and to interruption by man-
made problems such as terrorism.

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

Risks Related to Our Industry

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

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

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

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

. the Internet community, the U.S. government or ogmernments may (i) refuse to recognize ICANNigharity or support its
policies, (i) attempt to exert pressure on ICANIX (iii) enact laws in conflict with ICANN'’s polies, each of which could create
instability in the domain name registration syst

. some of ICANN'’s policies and practices, such asMNBDis position on privacy and proxy domain name segiions, and the
policies and practices adopted by registries agstrars, could be found to conflict with the lagfsone or more jurisdictions, or
could be materially changed in a way that negatiimmbacts the sale of our produc

. the terms of the Registrar Accreditation Agreementhe RAA, under which we are accredited as &steg, could change in ways
that are disadvantageous to us or under certainrogtances could be terminated by ICANN, thereleygmting us from operating
our registrar service, or ICANN could adopt unifatehanges to the RAA that are unfavorable tdaheg, are inconsistent with our
current or future plans, or that affect our contpegiposition;
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. International regulatory or governing bodies, sastihe International Telecommunications Union,eciggized agency of the
United Nations, or the European Union, may gaiméased influence over the management and regulatid® domain name
registration system, leading to increased reguidticareas such as taxation, privacy and the moengof our customers’ hosted
content;

. ICANN or any third-party registries may implemeiipy changes that would impact our ability to ur current business
practices throughout the various stages of theyldke of a domain nam

. the U.S. Congress or other legislative bodies énUhited States could take action that is unfaverabus or that influences
customers to move their business from our productisose located outside the United Sta

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

. some governments and governmental authoritiesdritee United States have in the past disagreednay in the future disagree,
with the actions, policies or programs of ICANNeth.S. government and registries relating to theSPihich could fragment the
single, unitary Internet into a loosely-connecteaug of one or more networks, each with differenés, policies and operating
protocols; anc

. multi-party review panels established by the gowermgreement between ICANN and the U.S. Departme@bommerce, the so-
called Affirmation of Commitments, or by successtrshis agreement, may take positions that arawarfible to our busines

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

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

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

In 2013, ICANN significantly expanded the numbegdlDs, which resulted in the delegation of new @ELcommencing in 2014,
which we refer to as the Expansion Program. Wecantiin of our competitors have expended resodilaes gTLD applications under the
Expansion Program to pursue the acquisition of gBblpBrator rights. We continue to pursue the rigihtsecome the registry for .godaddy, a
gTLD. The Expansion Program could substantiallyngfeathe domain name industry in unexpected wayssaexpected to result in an incre:
in the number of domains registered by our comprstitif we do not properly manage our responsbdéahange in business environment, and
accurately predict the market’s preference for BjpegTLDs, it could adversely impact our competéiposition or market share.

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

Each registry typically imposes a fee in assoamtiith the registration of each domain name. Fanaxe, VeriSign, Inc., or VeriSign,
the registry for .com and .net, has a currenpliite of a $7.85 annual fee for each .com registmaand ICANN currently charges an $0.18
annual fee for most domain names registered in the
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gTLDs that fall within its purview. The fee chargley VeriSign for each .com registration increasednf $6.86 per year to $7.34 per year in
July 2010 and increased again to $7.85 per yedannary 2012. We have no control over ICANN, VeiiSor any other domain name
registries and cannot predict their future feecitres.

Per the extended registry agreement between ICANNvVariSign that was approved by the U.S. DepartnE@ommerce on
November 30, 2012, VeriSign will continue as thelesive registry for the .com gTLD through NovemB8&r 2018. The terms of the extens
set a maximum price, with certain exceptions, &mistry products for each calendar year beginnamyidry 1, 2012, which shall not exceed
107% of the highest price charged during the priegegear. In addition, pricing of new gTLDs is gealey not set or controlled by ICANN,
which in certain instances has resulted in aggregwiice increases on certain particularly succéssfw gTLDs. The increase in these fees
with respect to any new gTLD either must be inctudethe prices we charge to our customers, impasea surcharge or absorbed by us. If w
absorb such cost increases or if surcharges riesiéicreases in domain registrations, our busimgssating results and financial performance
may be adversely affected.

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

The domain name registration market continues t@lde and adapt to changing technology. This dgraknt may include changes in
the administration or operation of the Internetjuding the creation and institution of alternagetems for directing Internet traffic without
using the existing domain name registration sysiem. widespread acceptance of any alternative mystech as mobile applications or closed
networks, could eliminate the need to registermaln name to establish an online presence and coatdrially and adversely affect our
business.

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

Due to the global nature of the Internet, it isgible that any U.S. or foreign federal, state oaldaxing authority might attempt to
regulate our transmissions or levy transactiomyiime or other taxes relating to our activities. @athorities at the international, federal, state
and local levels are regularly reviewing the appaip treatment of companies engaged in Interneincerce. New or revised international,
federal, state or local tax regulations may sulgébier us or our customers to additional saleyrime and other taxes. We cannot predict the
effect of current attempts to impose sales, incomaher taxes on commerce over the Internet. Nemgwdsed taxes, in particular sales and
other transaction taxes, would likely increasedb&t of doing business online and decrease trectteness of advertising and selling goods
and services over the Internet. New taxes coulnl @ksate significant increases in internal costesgary to capture data and to collect and
remit taxes. Any of these events could have anradweffect on our business and results of opemtion

Risks Related to Our Company and Our OrganizationalStructure

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

Upon the consummation of this offering, our priradipsset, either directly or through our wholly @srsubsidiary GD Subsidiary Inc.,
will be a controlling equity interest in Desert Naw As such, we will have no independent meansoéating revenue. Desert Newco will
continue to be treated as a partnership for Ueréd income tax purposes and, as such, will natibgect to U.S. federal income tax. Instead,
taxable income will be allocated to holders ofLitsC Units, including us. Accordingly, we will incuncome taxes on our allocable share of
net taxable income of Desert Newco and will alssuirexpenses related to our operations. Pursudhétamended and restated limited liabi
company agreement of Desert Newco, or the New LiggeAdment, Desert Newco will make cash distributitonhe owners of LLC Units,
calculated using an assumed tax rate, to help thuid tax obligations in respect of the cumulati®eable income in excess of cumulative
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taxable losses of Desert Newco that is allocatedem. In addition to tax expenses, we also wdbinexpenses related to our operations, plus
payments under the TRAS, which we expect will lgmigicant. We intend to cause Desert Newco to ndiggibutions or, in the case of certain
expenses, payments in an amount sufficient to aliewo pay our taxes and operating expenses, ingutistributions to fund any ordinary
course payments due under the TRAs. However, DBssvto’s ability to make such distributions maysobject to various limitations and
restrictions. We will be a holding company with eyerations and will rely on Desert Newco to prowidewith funds necessary to meet any
financial obligations. If we do not have sufficidohds to pay tax or other liabilities or to fundramperations (as a result of Desert Newco’s
inability to make distributions due to various ltations and restrictions or as a result of the lacagon of our obligations under the TRAS), we
may have to borrow funds and thus our liquidity &éindncial condition could be materially and adetysaffected. To the extent that we are
unable to make payments under the TRAs for anyoreasich payments will be deferred and will acénierest at a rate equal to one year
LIBOR plus 500 basis points until paid (althougiate equal to one year LIBOR plus 100 basis paiiltsapply if the inability to make
payments under the TRAs is due to limitations ingabgn us or any of our subsidiaries by a debt ageeein effect on the date of this
prospectus).

We will be required to pay certain of our existiryvners for certain tax benefits we may claim, ané expect that the payments we will be
required to make will be substantial.

Future exchanges of LLC Units and shares of ClassrBmon stock for shares of our Class A commorksioe expected to produce
favorable tax attributes for us, as are the InveStwp Mergers described under “Organizational Gtme.” When we acquire LLC Units from
our existing owners through these exchanges, betlexisting tax basis and anticipated tax basisstmients are likely to increase (for tax
purposes) our depreciation and amortization dedostand therefore reduce the amount of income &awewuld be required to pay in the futi
in the absence of this existing and increased baBis existing and increased tax basis may alscedse gain (or increase loss) on future
dispositions of certain assets to the extent thd#ais is allocated to those assets. In addii@expect that certain net operating losses and
other tax attributes will be available to us assuit of the Investor Corp Mergers. Under the TRAe generally expect to retain the benefit of
approximately 15% of the applicable tax savingsradur payment obligations below are taken intmant

Upon the closing of this offering, we will be a pato five TRAs. Under the first of those agreensemte generally will be required to
to the existing owners of Desert Newco approxinyad&% of the applicable savings, if any, in incotae that we are deemed to realize (using
the actual applicable U.S. federal income tax aaig an assumed combined state and local inconratexas a result of (1) certain tax
attributes that are created as a result of theasgds of their LLC Units for shares of our Classofnmon stock, (2) any existing tax attributes
associated with their LLC Units, the benefit of ahis allocable to us as a result of the exchangéseir LLC Units for shares of our Class A
common stock (including the portion of Desert Nels@xisting tax basis in its assets that is alléead the LLC Units that are exchanged),
(3) tax benefits related to imputed interest andogyments under such TRA. Under the other TRAsgereerally will be required to pay to
each Reorganization Party described under “Orgtair Structure,’approximately 85% of the amount of savings, if any).S. federal, sta
and local income tax that we are deemed to re@ligiag the actual U.S. federal income tax rateamdssumed combined state and local
income tax rate) as a result of (1) any existingatiributes of LLC Units acquired in the applicalhhvestor Corp Merger the benefit of whic
allocable to us as a result of such Investor Cogpddr (including the allocable share of Desert N@svexisting tax basis in its assets), (2) net
operating losses available as a result of the egiple Investor Corp Merger and (3) tax benefitatesl to imputed interest.

The payment obligations under the TRAs are obliyetiof GoDaddy Inc., and we expect that the paysneetwill be required to make
under the TRAs will be substantial. Assuming noariat changes in the relevant tax law and that ara sufficient taxable income to realize
all tax benefits that are subject to the TRAs, weeet that the tax savings associated with (1)rikiestor Corp Mergers and (2) future
exchanges of LLC Units and shares of Class B constmrk as described above would aggregate to ajppatedy $1.7 billion over 15 years
from the date of this offering based on the inigiablic offering price of $20.00 per share of our
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Class A common stock and assuming all future exgbsmould occur one year after this offering. Urglerh scenario we would be require:
pay the other parties to the TRAs approximately &%uch amount, or $1.4 billion, over the 15 yeariod from the date of this offering. The
actual amounts may materially differ from thesedtpptical amounts, as potential future tax savihgswe will be deemed to realize, and
TRA payments by us, will be calculated based ir parthe market value of our Class A common stddketime of exchange and the
prevailing applicable federal tax rate (plus theuased combined state and local tax rate) applidallis over the life of the TRAs and will be
dependent on our generating sufficient future texaitome to realize the benefit. See “Certain Ratahips and Related Party Transactions—
Tax Receivable Agreements.” Payments under the Td&®Asot conditioned on our existing owners’ camtith ownership of us after this
offering.

The actual existing tax basis and increase in &aishas well as the amount and timing of any paysnender these agreements, will vary
depending upon a number of factors, including itménty of exchanges by the holders of LLC Units, finiee of our Class A common stock at
the time of the exchange, whether such exchangesgable, the amount and timing of the taxablerime we generate in the future, the fed
tax rate then applicable and the portion of oumpayts under the TRASs constituting imputed interf@ayyments under the TRAs are expecte
give rise to certain additional tax benefits atitdble to either further increases in basis oh@nform of deductions for imputed interest,
depending on the TRA and the circumstances. Anki beaefits are covered by the TRAs and will incesih® amounts due thereunder. In
addition, the TRAs will provide for interest, atate equal to one year LIBOR plus 100 basis poatstued from the due date (without
extensions) of the corresponding tax return toddte of payment specified by the TRAs. Under thé3,Ro avoid interest charges, we have
the right, but not the obligation, to make TRA paynts in advance of the date the payments are adedue.

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

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

The TRASs provide that (1) in the event that we mally breach any of our material obligations unttex agreements, whether as a resul
of failure to make any payment within three mordhs/hen due (provided we have sufficient funds kensuch payment), failure to honor
other material obligation required thereunder oppgration of law as a result of the rejectionh&f agreements in a bankruptcy or otherwise c
(2) if, at any time, we elect an early terminatadrthe agreements, our (or our successor’s) oliigatunder the applicable agreements (with
respect to all LLC Units, whether or not LLC Urlitave been exchanged or acquired before or aftértsaicsaction) would accelerate and
become payable in a lump sum amount equal to #wept value of the anticipated future tax beneéitsulated based on certain assumptions,
including that we would have sufficient taxablednee to fully utilize the deductions arising fronettax deductions, tax basis and other tax
attributes subject to the applicable TRAs. Undertdrms of the TRAsS, we may not elect an early irgation of the TRAs without the consent
of (i) each of certain affiliates of KKR, Silver ka, TCV and Mr. Parsons until such affiliate hastenged all of its LLC Units (and Class B
common stock) for shares of Class A common stock(&na majority of our directors other than dites designated or nominated by
stockholders affiliated with KKR, Silver Lake, TCAhd Mr. Parsons.
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Additionally, the TRAs provide that upon certainngers, asset sales, other forms of business cotitnisaor other changes of control,
our (or our successor’s) tax savings under theiegige agreements for each taxable year after acly svent would be based on certain
assumptions, including that we would have suffitiemable income to fully utilize the deductionssarg from the tax deductions, tax basis
other tax attributes subject to the applicable TRAsthermore, the TRAs will determine the tax agsi by excluding certain tax attributes that
we obtain the use of after the closing date of dffiering as a result of acquiring other entitieshte extent such tax attributes are the subject @
tax receivable agreements that we enter into imection with such acquisitions.

As a result of the foregoing, (1) we could be reggiito make payments under the TRAs that are grewte or less than the specified
percentage of the actual tax savings we realizespect of the tax attributes subject to the ages¢srand (2) if we materially breach a materia
obligation under the agreements or if we elecetminate the agreements early, we would be reqtiretbke an immediate lump sum payn
equal to the present value of the anticipated &utax savings, which payment may be made significémadvance of the actual realization of
such future tax savings. In these situations, dligations under the TRAs could have a substangghtive impact on our liquidity and could
have the effect of delaying, deferring or prevenmtiertain mergers, asset sales, other forms ohbessicombinations or other changes of
control. There can be no assurance that we witiiide to fund or finance our obligations under tiRAS. If we were permitted to elect to
terminate the TRAs immediately after this offeribgsed on the initial public offering price of $20.per share of our Class A common stock
and a discount rate equal to one year LIBOR pluslEsis points, we estimate that we would be reduin pay $1.5 billion in the aggregate
under the TRASs. See “Certain Relationships andtRelRarty Transactions—Tax Receivable Agreements.”

In certain circumstances, Desert Newco will be recpd to make distributions to us and the existingioers of Desert Newco and tt
distributions that Desert Newco will be required teake may be substantial.

Desert Newco will be treated as a partnership f&. federal income tax purposes and, as suchnuaiilbe subject to U.S. federal income
tax. Instead, taxable income will be allocateddtdbrs of its LLC Units, including us. Pursuanthe New LLC Agreement, Desert Newco v
make pro rata cash distributions, or tax distritmsi to the owners of LLC Units, calculated usinggasumed tax rate, to help each of the
holders of the LLC Units to pay taxes on such hidsdallocable share of the cumulative taxable inepneduced by cumulative taxable losses.
Under the tax rules, Desert Newco is required lacate net taxable income disproportionately taiitg holders in certain circumstances.
Because tax distributions will be determined basethe holder of LLC Units who is allocated thegkest amount of taxable income on a per
unit basis, but will be made pro rata based on osinp, Desert Newco will be required to make tastributions that, in the aggregate, will
likely exceed the amount of taxes that Desert Newwold have paid if it were taxed on its net incomhéhe assumed rate.

Funds used by Desert Newco to satisfy its taxidigtion obligations will not be available for reistment in our business. Moreover, the
tax distributions that Desert Newco will be reqdite make may be substantial, and may exceedfascantage of Desert Newco’s income)
the overall effective tax rate applicable to a anhy situated corporate taxpayer. In addition,daese these payments will be calculated with
reference to an assumed tax rate, and because disgiroportionate allocation of net taxable incothese payments will likely significantly
exceed the actual tax liability for many of thestixig owners of Desert Newco.

As a result of potential differences in the amaaftet taxable income allocable to us and to thstiexy owners of Desert Newco, as well
as the use of an assumed tax rate in calculatisgiDBlewco’s distribution obligations, we may reeedlistributions significantly in excess of
our tax liabilities and obligations to make paynsemtder the TRAs. To the extent, as currently etgatave do not distribute such cash
balances as dividends on our Class A common stodkrstead, for example, hold such cash balanckEsdrthem to Desert Newco, the
existing owners of Desert Newco would benefit frany value attributable to such
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accumulated cash balances as a result of theirrshipeof Class A common stock following an exchaoftheir LLC Units. See
“Organizational Structure—Reorganization Transardie-Amendment of the Limited Liability Company Agneent of Desert Newco” and
“Organizational Structure—Following this Offering.”

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

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

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

Immediately following this offering and the applican of net proceeds from this offering, our exigtiowners will control approximately
84.9% of the combined voting power of our Classl &lass B common stock. Pursuant to the New LL@Aent, our existing owners will
generally be required to limit transfers in ordeavoid a technical tax termination, which may heneeffect of prolonging the concentratiol
our ownership. Additionally, prior to this offerin@oDaddy Inc. and Desert Newco will enter intdackholder agreement with funds affiliat
with KKR, Silver Lake and TCV as well as Mr. Pars@nd certain specified other holders of LLC Ufritsn time to time, including our
executive officers. The stockholder agreement pyitvide that our stockholders affiliated with KK&iJver Lake and Mr. Parsons will be
entitled to nominate members of our board of doescas described in “Management—Board of Directdiise parties to the stockholder
agreement will agree to vote for these nomineeagedisas other directors recommended by our nonmigadind corporate governance
committee. In addition, the stockholder agreemahifprovide that, for so long as their affiliatedrfds hold specified amounts of our stock, our
board of directors will maintain an executive cortigg consisting of one KKR Director, one Silver kdRirector and one Parsons Director as
defined in “Management—Board of Director§he stockholder agreement and the charter forxtbeutive committee will further provide th,
for so long as their affiliated funds hold spedf@mounts of our stock, in addition to the appr@faur board of directors, the approvals of
KKR and Silver Lake, in their capacity as stocklek] and a majority of the members of the execuwtdramittee shall be required for
corporate actions such as change in control tréiosac acquisitions with a value in excess of $5lian and any material change in the nature
of the business conducted by us or our subsidigBies “Management—Certain Relationships and ReRé#ety Transactions—Stockholder
Agreement—KKR and Silver Lake Approvals” and “Maeratent—Board of Directors—Committees of the Boar®wéctors—Executive
Committee.” As a result, based on their ownersfiipup voting stock and the approval rights in theckholder agreement, certain of our
existing owners will have the ability to elect aflthe members of our board of directors, and thete control our management and affairs. In
addition, they will be able to determine the outeoof all matters requiring stockholder approvat)uding mergers and other material
transactions, and will be able to cause or preaaftange in the composition of our board of dinectw a change in control of our company
that could deprive our stockholders of an oppotjutu receive a premium for their Class A commartktas part of a sale of our company anc
might ultimately affect the market price of our &aA common stock. In addition, immediately follogithis offering and the application of
proceeds therefrom, the Continuing LLC Owners ailin 59.4% of the LLC Units. Because they hold tle@inership interest in our business
through Desert Newco, rather than through the puddimpany, these existing owners may have comftidtiterests with our public
stockholders. For example, the Continuing LLC Owmaay have different tax positions from us whichldanfluence their decisions
regarding whether and when to dispose of assetsth@hand when to incur new or refinance existmgbtedness, especially in light of the
existence of the TRAs that we entered in connection
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with this offering, and whether and when GoDaddy Bhould terminate the TRAs and accelerate itigatibns thereunder; provided that any
decision to terminate the TRAs and accelerate liigation thereunder would also require the apprro¥a majority of the directors of
GoDaddy Inc., other than directors designated aninated by stockholders affiliated with KKR, SilMeake, TCV or Mr. Parsons. In addition,
the structuring of future transactions may take ttinsideration these Continuing LLC Owners’ taxthrer considerations even where no
similar benefit would accrue to us. See “CertaifaRenships and Related Party Transactions—Tax iRalbke Agreements.”

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

In addition, under the terms of the TRAS, we maleiect an early termination of the TRAs without tonsent of each of certain
affiliates of KKR, Silver Lake, TCV and Mr. Parsouastil such affiliate has exchanged all of its LLQits (and Class B common stock) for
shares of Class A common stock. Accordingly, we imayprevented from terminating the TRAs in circuanses where we determine it would
be beneficial for us to do so, including potengiati connection with future strategic transactions.

Participation in this offering by certain of our eisting owners has reduced the available public fildar our shares.

Certain entities affiliated with KKR, Silver LakéCV and Bob Parsons, each a beneficial owner ofrtttan 5% of our capital stock and
an affiliate of a member of our board of directdraye agreed to purchase an aggregate of 2,508@08s of our Class A common stock
offered pursuant to this prospectus on a pro rasistbased on their existing ownership (724,668,665, 325,000 and 725,670 shares of our
Class A common stock, respectively) directly frosnati the initial public offering price of $20.00rhare. These existing affiliates, together
with our other directors, executive officers andreaf the existing owners that is known to be thedjicial owner of more than 5% of any cl
or series of our capital stock and their affiliat@sthe aggregate, will beneficially own approxielg 86.5% of our outstanding Class A
common stock (and other securities convertible artexchangeable or exercisable for shares of tags@A common stock) after giving effect
to the Reorganization Transactions and this ofgrin

Such purchases by these affiliates has reduceavtitable public float for our shares because sffiliates are restricted from selling t
shares by a lock-up agreement they have enteredavitit our underwriters and by restrictions undgplacable securities laws. As a result, the
purchase of shares by such affiliates in this oféehas reduced the liquidity of our Class A comrstock relative to what it would have been
had these shares been purchased by investorsehaimat affiliated with us.

We are a “controlled company” within the meaning ¢fie New York Stock Exchange listing standards aad,a result, will qualify for, and
intend to rely on, exemptions from certain corpoeagjovernance requirements. You will not have thengaprotections afforded to
stockholders of companies that are subject to suefuirements,

Upon the completion of this offering, our existioginers will continue to control a majority of thensbined voting power of our Class A
and Class B common stock. As a result, we are atfotbed company” within the meaning of the New K@&tock Exchange listing standards.
Under these rules, a company of which more than 8Dthte voting power is held by an individual, @gp or another company is a “controlled
company” and may elect not to comply with certainporate governance requirements of the New YookIiSExchange, including (1) the
requirement that a majority of the board of direstoonsist of independent directors, (2) the requént that we have a nominating and
corporate governance committee that is composeelgndf independent directors with a written clearaddressing the committee’s purpose
and responsibilities and (3) the
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requirement that we have a compensation commiteges composed entirely of independent directatls awritten charter addressing the
committee’s purpose and responsibilities. Followtimg offering, we intend to rely on some or alltlhése exemptions. As a result, we will not
have a majority of independent directors and ounmensation and nominating and corporate governemenittees will not consist entirely
independent directors. Accordingly, you will nowvieahe same protections afforded to stockholdeconfpanies that are subject to all of the
corporate governance requirements of the New Y toklSExchange.

Our substantial leverage could adversely affect dimancial condition, our ability to raise additioal capital to fund our operations, our
ability to operate our business, our ability to rgdo changes in the economy or our industry, diveur cash flow from operations for debt
payments and prevent us from meeting our debt odigns.

As of December 31, 2014, our total indebtednessapasoximately $1.5 billion. Our substantial levggacould have a material adverse
effect on our business and financial conditionjudmng:

. requiring a substantial portion of cash flow fropecations to be dedicated to the payment of prai@pd interest on our
indebtedness, thereby reducing our ability to usecash flow to fund our operations, capital expemds and pursue future
business opportunitie

. increasing our vulnerability to adverse econonridpistry or competitive developmen

. exposing us to increased interest expense, aseguee of leverage may cause the interest ratasyduture indebtedness, whether
fixed or floating rate interest, to be higher thlhay would be otherwist

. exposing us to the risk of increased interest fagesuse certain of our indebtedness bears intareatiable rates

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

. restricting us from making strategic acquisitia

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

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

Substantially all of our indebtedness consistsidébtedness under our credit facility which matumez019 and 2021 and under our
senior note which matures in 2019. We may not be @mbrefinance our existing indebtedness becafisarchigh level of debt, debt incurrence
restrictions under our debt agreements or advensditions in credit markets generally.

Furthermore, we may incur significant additionalébtedness in the future. Although the credit agexe and indenture that govern
substantially all of our indebtedness contain retstins on the incurrence of additional indebtednasd entering into certain types of other
transactions, these restrictions are subject tongber of qualifications and exceptions. Additioimalebtedness incurred in compliance with
these restrictions could be substantial. Thesecgshs also do not prevent us from incurring ghtions, such as trade payables. To the exter
we incur additional indebtedness, the substargiadriage risks described above would be exacerbated.
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Certain of our debt agreements impose significaiperating and financial restrictions on us and ouubsidiaries, which may prevent us
from capitalizing on business opportunitie

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

. incur or guarantee additional debt or issue distiedlequity interests

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

. incur certain liens

. enter into transactions with affiliate

. merge or consolidat

. enter into agreements that restrict the abilityestricted subsidiaries to make certain intercompmividends, distributions,
payments or transfers; a

. transfer or sell assel

The indenture that governs the senior note inclséiagar restrictions to those imposed by our dradreement. However, the indenture
provides that we will not be subject to certairtniesve covenants imposed under the indentureosg s Mr. Parsons or certain affiliates of
Mr. Parsons own in the aggregate in excess of 20¥tecoutstanding principal amount of the senidenés of December 31, 2014, such
restrictive covenants were suspended as a reshMit.darsons’ ownership of the senior note. Wendtt use a portion of the proceeds from
this offering to repay the senior note (includiegpted prepayment premiums and accrued interess):'\3se of Proceeds.”

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

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

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

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

. the ability of our board of directors to issue @nenore series of preferred stock with voting drestrights or preferences that could
have the effect of impeding the success of an gttéonacquire us or otherwise effect a change mtrot

. advance notice for nominations of directors by ldbatders and for stockholders to include mattersd@onsidered at stockholder
meetings
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. certain limitations on convening special stockholaeetings; an

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

In addition, while we have opted out of Section 20%he Delaware General Corporation Law, or thedbGour amended and restated
certificate of incorporation contains similar preieins providing that we may not engage in certhimsiness combinations” with anintereste:
stockholder” for a three year period following tivee that the stockholder became an interestedkistdder, unless:

. prior to such time, our board of directors approgéber the business combination or the transattiahresulted in the stockholder
becoming an interested stockholc

. upon consummation of the transaction that resittéde stockholder becoming an interested stocldrpltie interested stockholder
owned at least 85% of the votes of our voting stmatstanding at the time the transaction commen®erdyuding certain shares;

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

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

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

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

Risks Relating to Owning Our Class A Common Stockrad This Offering

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

We have been approved to list our Class A commaeksin the New York Stock Exchange under the syf®8IDY.” However, we
cannot assure you that an active trading marketdoiClass A common stock
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will develop on that exchange or elsewhere oreifeloped, that any market will be sustained. Aciowylgl, we cannot assure you of your abi
to sell your shares of Class A common stock whesirelé or the prices that you may obtain for youarsh.

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

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

. price and volume fluctuations in the overall stocirket from time to time

. significant volatility in the market price and tiag volume of technology companies in general, @hcbmpanies in our industr
. actual or anticipated changes in our results ofatfmns or fluctuations in our operating rest

. whether our operating results meet the expectatbescurities analysts or investa

. changes in the expectations of investors or séesidinalysts

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

. regulatory developments in the United States, preiountries or bott

. general economic conditions and trer

. major catastrophic eveni

. sales of large blocks of our stock;

. departures of key personn

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

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

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

If our existing stockholders sell, or indicate atent to sell, substantial amounts of our Clas®@#mon stock in the public market after
the market standoff, lock-up and other legal restms on resale lapse, the trading price of oas€A common stock could decline. After this
offering, 152,251,200 shares of Class A and ClassrBmon stock will be outstanding. Of these shdhes23,000,000 shares of our Class A
common stock to be sold in this offering will bedty tradable, unless such shares are held byi&tds,” as that term is defined in Rule 144 of
the Securities Act of 1933, as amended, or ther8iesuAct.
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Each of our executive officers and directors, KIiSyer Lake, TCV, Mr. Parsons and the holders dissantially all of the shares of our
common stock and securities exercisable for ourncomstock (including shares of Class A common stsskable upon exchange of LLC
Units) are subject to market standoff agreementis us or lockup agreements with the underwriters during thegoeeinding 180 days after 1
date of this prospectus (subject to extension)ghatent them from selling their shares prior t® éhpiration of this lock-up period, subject to
certain exceptions. Morgan Stanley & Co. LLC ari’l Morgan Securities LLC may, however, in theiresdikcretion, permit shares subject to
these agreements to be sold prior to their expimatsee “Underwriters” for additional information.

After the lock-up agreements pertaining to thigeoffg expire, up to an additional 38,825,912 shafé&lass A common stock (excluding
90,425,288 shares issuable upon exchange of LL&)Jiricluding an aggregate of 2,500,000 sharesinfClass A common stock purchased
by certain entities affiliated with KKR, Silver LakTCV and Mr. Parsons in this offering, will bégdle for sale in the public market, of whi
38,825,912 will be held by affiliates and subjectolume limitations under Rule 144 under the Si#esrAct and various vesting agreements.

Before the completion of this offering, we will eninto a stockholder agreement with Desert Newmbeach of KKR, Silver Lake, TCV
and Mr. Parsons. Pursuant to the stockholder agmegmach of KKR, Silver Lake, TCV and Mr. Parswiils agree, subject to certain limited
exceptions, not to transfer, sell, exchange, asgigidge, hypothecate, convey or otherwise dispbse encumber any shares of our Class A
common stock (including shares of Class A commoaksissuable upon the exchange of LLC Units) duthmgthreeyear period following thi
offering without the consent of each of KKR andv&ilLake, for so long as each of KKR and Silveré&kentitled to nominate at least one
director to our board of directors. Pursuant teeagrents with us, members of our senior managermamt &nd independent directors and
certain holders of more than 100,000 shares oCtass A common stock (including shares of Clas®mon stock issuable upon the
exchange of LLC Units) and/or options to purchakes€A common stock may not, subject to certaiitdichexceptions, transfer, sell,
exchange, assign, pledge, hypothecate, conveyherwise dispose of or encumber any shares of amssGh common stock (including shares
of Class A common stock issuable upon exchangé 6f Units) during the one-year period following tliering.

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

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

If you purchase shares of our Class A common stothis offering, you will experience substantiadammediate dilution of $49.02 per
share, based on the initial public offering pri¢&20.00 per share, because the price that yowlblpe substantially greater than the net
tangible book value per share of the Class A comstock that you acquire. This dilution is due irgkpart to the fact that our existing
investors paid substantially less than the infiidblic offering price when they purchased theirigqun addition, investors who purchase sh
in this offering will contribute approximately 3186 the total amount of equity capital raised byttusugh the date of this offering, in excha
for acquiring approximately 15% of our outstandaigres. In addition, we have issued options aégsignificantly below the initial public
offering price and have also issued RSUs with rey@se price. To the extent outstanding optionsultimately exercised and RSUs vest, thert
will be further dilution to investors in this offeg.
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If securities analysts do not publish research @ports about our business, or if they downgrade stwck, the price of our stock cou
decline.

The trading market for our Class A common stockd e influenced by any research and reports #airities or industry analysts
publish about us or our business. We do not cuyréiatve, and may never obtain, research coveragedbyrities analysts. If no securities
analysts commence coverage of our company, thegrgaice for our stock would be negatively impakctim the event securities analysts ct
our company and one or more of these analysts dasegur stock or publish unfavorable research adaubusiness, our stock price would
likely decline. If one or more of these analystasgcoverage of our company or fail to publish respon us regularly, demand for our stock
could decrease, which could cause our stock priderading volume to decline.

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

The principal purposes of this offering are to fefige senior note, raise additional capital, cregpeiblic market for our Class A common
stock and facilitate our future access to the puidjuity markets. GoDaddy Inc. intends to contels25 million of the proceeds from this
offering to GD Subsidiary Inc. and to use the rerimaj proceeds, and to cause GD Subsidiary Incséatle proceeds contributed to it, to
purchase newly-issued LLC Units from Desert Nevasogdescribed under “Organizational Structure—THfsrihg.” We also intend to cause
Desert Newco to (i) pay the unpaid expenses ofdfiesing payable by us, including the underwritaigcounts and commissions, which we
estimate will be $34 million in the aggregate, fiake a final payment, which we estimate will bé #2llion in the aggregate, to the Sponsors
and TCV upon the termination of the transaction iahitoring fee agreement, in accordance witheits1s, in connection with the completion
of this offering, (iiij) make a payment of $3 millido Bob Parsons upon the termination of the exezghairman services agreement, in
accordance with its terms, in connection with thmpletion of this offering and (iv) make a paymeh$315 million to repay the senior note,
including related prepayment premiums and accrogstdst. Any remaining proceeds will be used faregal corporate purposes. Our intendec
uses for general corporate purposes may includkimgcapital, sales and marketing activities, soluand platform development, general anc
administrative matters, and capital expenditurtspagh we do not currently have any specific @lipninary plans with respect to the use of
proceeds for such purposes. Until the applicatiath® proceeds as set forth above, our managenitiitawe broad discretion over the
investment of the proceeds that we receive indffexing and might not be able to obtain a sigaifitreturn, if any, on investment of these
proceeds. Investors in this offering will needetyrupon the judgment of our management with retsioethe use of proceeds. If we do not use
the net proceeds that we receive in this offeriffigctively, our business, operating results andiitial condition could be harmed.

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

We do not expect to pay dividends to the holdemunfClass A common stock following the completadrihis offering for the
foreseeable future. Our ability to pay dividendsooin Class A common stock is limited by our exigtindebtedness, and may be further
restricted by the terms of any future debt incuwwegreferred securities issued by us or our sidoses or by law. Payments of future
dividends, if any, will be at the discretion of daard of directors after taking into account vasidactors, including our business, operating
results and financial condition, current and apttéd cash needs, plans for expansion and anydegahtractual limitations on our ability to
pay dividends. As a result, any capital appreanaiiothe price of our Class A common stock may @eryonly source of gain on your
investment in our Class A common stock.

If, however, we decide to pay a dividend in thesfaf we would need to cause Desert Newco to madtghiitions to GoDaddy Inc. in an
amount sufficient to cover such dividend. Detetliorain the consolidated financial condition, eags or cash flow of Desert Newco for any
reason could limit or impair its ability to makesttibutions to us.
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This prospectus, including the sections entitlecbSpectus Summary,” “Risk Factors,” “Organizatio8aiucture,” “Use of Proceeds,

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

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

statements. The words “believe,

“plan,

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

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

statements. These forward-looking statements irglodt are not limited to, statements concerniegdiowing:

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

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

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

our dependence on establishing and maintainingpagbrand

the occurrence of service interruptions and secoriprivacy breache:

system failures or capacity constrair

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

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

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

our ability to provide high quality Customer Ca

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

our ability to effectively manage our growth and@sated investment

our ability to integrate recent or potential fut@eguisitions

our ability to maintain our relationships with quartners

adverse consequences of our substantial levebebtednes:

our ability to maintain, protect and enhance oteliactual property

our ability to maintain or improve our market sh

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

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

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

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

You should not rely upon forward-looking statemeag9redictions of future events. Although we haithat the expectations reflected
in our forward-looking statements are reasonabéecannot guarantee that the future results, lefastivity, performance or events and
circumstances described in the forward-lookingestents will be achieved or occur. Moreover, neithey nor any other person, assume
responsibility for the accuracy and completenesbh®forward-looking statements. We undertake nigation to publicly update any forward-
looking statements for any reason after the dathisfprospectus to conform these statements tmbiasults or to changes in our expectation:
except as required by law.

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

Unless otherwise indicated, information containethis prospectus concerning our industry and tagkets in which we operate,
including our general expectations and market fposiis based on information from management esémand independent industry analysts
and third-party sources, consisting of reports fieniSign, dated January 2015, and the Ewing MakKanffman Foundation, dated April
2014, publicly available information on the websifeNetcraft Ltd., or Netcraft, as well as studiess commissioned from BrandOutlook, LLC,
or BrandOutlook, dated September 2014, and Beaé&eh, Inc., or Beall Research, dated January. 20d8agement estimates are derived
from publicly available information released by ép@ndent industry analysts and third-party sourtesvell as data from our internal researct
and are based on assumptions, which we believe tedsonable, made by us based on such data,laswelr knowledge of our industry,
customers and products. Projections, assumpticchgstimates of our future performance and the éuperformance of the industries in which
we operate are necessarily subject to a high dexjrelecertainty and risk due to a variety of fastoncluding those described in “Risk Factors’
and elsewhere in this prospectus. These and ahtar§ could cause results to differ materiallyfrinose expressed in the estimates made by
the independent parties and by us.

59



Table of Contents

Organizational Structure Prior to this Offering
The following diagram depicts our organizationalisture prior to the Reorganization Transactiorids Thart is provided for illustrative

ORGANIZATIONAL STRUCTURE

purposes only and does not purport to represetdgal entities within our organizational structure

Affiliates of Silver
Luke

LLC Ui

S

Adfilistes of KKER

The Go Daddy Group, Inc,

Desert Neweo, LLC
(Defaware LLC)

Gaoladdy Operating Subsidiaries
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Organizational Structure Following this Offering

The diagram below depicts our organizational stmectmmediately following this offering assuming @xercise by the underwriters of
their option to purchase additional shares of Chasesmmon stock. As used in this prospectus, “@gsbwners” refers to the owners of Desert
Newco, collectively, prior to the Reorganizatioramsactions, an“Continuing LLC Owners” refers to those existingmavs who will retain
their equity ownership in Desert Newco in the fafil.LC Units after the Reorganization Transactions.

Reorganization
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Immediately following this offering, GoDaddy Incilikbe a holding company and either directly ordtingh its wholly owned subsidiary
GD Subsidiary Inc., its principal asset will beantrolling equity interest in Desert Newco. As #tde managing member of Desert Newco,
GoDaddy Inc. will operate and control all of thesimess and affairs of Desert Newco and, througteB&&ewco and its subsidiaries, conduct
our business. GoDaddy Inc. will consolidate Debktvco in its consolidated financial statementsailidreport a non-controlling interest
related to the LLC Units held by the Continuing LIGBvners on its consolidated financial statements.

Our post-offering organizational structure willadl the Continuing LLC Owners to retain their equotynership in Desert Newco, an
entity that is classified as a partnership for UeSleral income tax purposes, in the form of LLAtslnnvestors participating in this offering
will, by contrast, hold equity in GoDaddy Inc., @Bware corporation that is a domestic corpordiot).S. federal income tax purposes, in
form of shares
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of our Class A common stock. We believe that thatfdaing LLC Owners generally find it advantageta$old their equity interests in an
entity that is not taxable as a corporation for.JeSeral income tax purposes. The Continuing Llvn@rs and GoDaddy Inc. will incur U.S.
federal, state and local income taxes on theirgnamate share of any taxable income of Desertd¢eas calculated pursuant to the New LLC
Agreement (as defined below). As described belashef the Continuing LLC Owners will also hold anmber of shares of Class B common
stock of GoDaddy Inc. equal to the number of LLAtEheld by such person. Although these shares hawzonomic rights, they will allow
such owners to directly exercise voting power ab&ady Inc., which will be the managing member o68% Newco, at a level that is
consistent with their overall equity ownership of dusiness. Under our amended and restated cattifof incorporation, each share of Cla
common stock shall be entitled to one vote. Wheh@ Unit is exchanged by a Continuing LLC Owner {@hwe would generally expect to
occur in connection with a sale or other transi@iQorresponding share of Class B common stockthettle exchanging owner is also
exchanged and will be cancelled.

Incorporation of GoDaddy Inc.

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

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

Reorganization Transactions

Before the completion of this offering, GoDaddy.Iadll incorporate in Delaware a new subsidiaryttwdl be wholly owned by it. We
expect that this subsidiary will be named GD Subsydinc. GoDaddy Inc. intends to contribute appmoately $25 million of the net proceeds
from this offering to GD Subsidiary Inc. and to salGD Subsidiary Inc. to use the proceeds congibtd it, to purchase newly-issued LLC
Units from Desert Newco.

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

Amendment of the Limited Liability Company Agreentesf Desert Newco

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

As the sole managing member of Desert Newco, Gopaud will have the right to determine when distriions will be made to the unit
holders of Desert Newco and the amount of any siigthibutions (subject to the requirements withpezs to the tax distributions described
below). If GoDaddy Inc. authorizes a distributisnch distribution will be made to the holders of@ Units, including GoDaddy Inc., pro rata
in accordance with their respective ownership aféeNewco, provided that GoDaddy Inc. as sole mismgamember will be entitled to non-
pro rata distributions for certain fees and expsnse
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Upon the consummation of this offering, GoDaddy. lnil be a holding company and either directlytlorough its wholly owned
subsidiary GD Subsidiary Inc., its principal ass@éktbe a controlling equity interest in Desert New As such, GoDaddy Inc. will have no
independent means of generating revenue. DesercdNeill be treated as a partnership for U.S. feldecme tax purposes and, as such, will
not be subject to U.S. federal income tax. Insteadible income will be allocated to holders of LU@its, including GoDaddy Inc.
Accordingly, GoDaddy Inc. will incur income taxes ibs allocable share of any net taxable incomBesert Newco and will also incur
expenses related to its operations. Pursuant thélmeLLC Agreement, Desert Newco will make pro reéash distributions to the holders of
LLC Units, calculated using an assumed tax ratletp to fund their tax obligations in respectlod tumulative taxable income, reduced by
cumulative taxable losses, of Desert Newco thatlégated to them. Generally, these tax distrimsiwill be computed based on an assumed
income tax rate equal to the sum of (i) the maximmarginal federal income tax rate applicable tanaividual (including, solely in the case
any current owner of The Go Daddy Group Inc., tl88@tax on net investment income to the extent sacls applicable to Desert Newco
income allocable to such owner) and (ii) 7%, whiepresents an assumed blended state income taAsabé December 31, 2014, this
assumed income tax rate was 46.6% (which woulcas® to 50.4% with respect to a current owner efGb Daddy Group Inc. if the tax on
net investment income were to apply to all of lts@ble share of income from Desert Newco). las expected that the tax on net investmen
income will apply to a significant portion of thecome of Desert Newco allocable to current ownéfthe Go Daddy Group, Inc.
Notwithstanding the potential differences, desatibbove, in the assumed tax rate applicable iremsyf different owners, Desert Newco v
make tax distributions pro rata to LLC Unit ownepshin addition, under the tax rules, Desert Newgcrequired to allocate net taxable income
disproportionately to its unit holders in certaircamstances. Because tax distributions will bedrined based on the holder of LLC Units
who is allocated the largest amount of taxablerime@n a per unit basis, but will be made pro rased on ownership, Desert Newco will be
required to make tax distributions that will likedxceed the actual tax liability incurred by mariyhe existing owners of Desert Newco in
respect of their ownership in Desert Newco and ihahe aggregate, will likely exceed the amourtages that Desert Newco would have |
if it were taxed on its net income at the assunagel applicable to current owners of The Go Daddyu@y Inc. In addition to tax expenses,
GoDaddy Inc. also will incur expenses related smjperations, plus payments under the TRAs, whizBd&eldy Inc. expects will be significant.
GoDaddy Inc. intends to cause Desert Newco to ndaabutions or, in the case of certain expenpagments in an amount sufficient to all
GoDaddy Inc. to pay its taxes and operating experiseluding distributions to fund any ordinary ceelpayments due under the TRAs.

The New LLC Agreement will also provide that asemgral matter a Continuing LLC Owner will not hdlie right to transfer LLC Units
if GoDaddy Inc. determines that such transfer wdaddgrohibited by law or regulation or would vi@aither agreements with GoDaddy Inc. tc
which the Continuing LLC Owner may be subject omuldocause a technical tax termination of Desert dewdowever, each of KKR, Silver
Lake, TCV and Mr. Parsons may transfer all its LWAits even if such transfer could result in a tecaintax termination if the transferring
member indemnifies the other members of Desert Ndimcluding Go Daddy Inc.) for certain adverse ¢axsequences arising from any such
technical tax termination and indemnifies Desenvble for related costs.

Investors’ Reorganization Transactions

Prior to the completion of this offering, (1) KKR@6 Fund (GDG) L.P., an affiliate of KKR, will maleedistribution of LLC Units to

KKR 2006 GDG Blocker Sub L.P. in an amount proporél to KKR 2006 GDG Blocker Sub L.B.dwnership in KKR 2006 Fund (GDG) L.
(2) SLP GD Investors, L.L.C., an affiliate of Siieake, will make a distribution of LLC Units to 8UII Kingdom Feeder Il, L.P. in an amol
proportional to SLP 1l Kingdom Feeder Il, L.P."&vnership in SLP GD Investors, L.L.C., and subsetiyeSLP Il Kingdom Feeder II, L.P.
will liguidate and distribute the LLC Units it reiged in the distribution from SLP GD Investors, LC. to its partners, SLP Il Kingdom Fee(
Corp. as limited partner and Silver Lake Technoléggociates lll, L.P., as general partner; andr@Y VIl (A) GD Investor, L.P., an affiliate
of TCV, will liquidate and distribute all of its LC Units to TCV VII (A) GD Investor, Inc., its liméid partner. Each of KKR 2006 GDG Bloc
Sub L.P., GDG Co-Invest Blocker Sub L.P., SLP lihggdom Feeder Corp. and TCV VI
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(A) GD Investor, Inc. (such parties, the “Blockesr@panies”will then merge with one of four newly formed sutiaries of GoDaddy Inc., ai
each of the surviving entities from such mergedstiven merge with and into GoDaddy Inc., with Galds Inc. surviving such merger
(collectively, the “Investor Corp Mergers”). As @sult of the Investor Corp Mergers, KKR 2006 GD®d&ler L.P., as limited partner of KKR
2006 GDG Blocker Sub L.P., GDG Co-Invest Blocker.l.as limited partner of GDG Co-Invest Blocker &uB., SLP Il Kingdom Feeder I,
L.P., as the sole stockholder of SLP Il Kingdone&er Corp., and TCV VII (A) L.P., as the sole stumkler of TCV VII (A) GD Investor, Inc.
(such parties, the “Reorganization Parties”) waltle receive a number of shares of GoDaddy Incass<CA common stock that is equal to its
pro rata share of the number of LLC Units held iy Blocker Companies immediately before the InwveStwrp Mergers, as well as certain
rights under the applicable TRA.

Exchange Agreement

We and the Continuing LLC Owners will enter inte thxchange Agreement at the time of this offerindar which they (or certain
permitted transferees thereof) will have the rigibject to the terms of the Exchange Agreememxébange their LLC Units, together with a
corresponding number of shares of Class B comnawk sfor shares of our Class A common stock onefon-one basis, subject to customary
conversion rate adjustments for stock splits, sttickdends, reclassifications and other similansactions. The Exchange Agreement will
provide, however, that such exchanges must berignemum of the lesser of 1,000 LLC Units or alltbé vested LLC Units held by such
owner. The New LLC Agreement will also provide thata general matter a Continuing LLC Owner will mave the right to exchange LLC
Units if we determine that such exchange wouldrodipited by law or regulation or would violate etragreements with us to which the
Continuing LLC Owner may be subject, including Mew LLC Agreement. We may impose additional restits on exchange that we
determine to be necessary or advisable so thatrDéee/co is not treated as a “publicly traded parship” for U.S. federal income tax
purposes. As a holder exchanges LLC Units and Bassnmon stock for shares of Class A common stiteknumber of LLC Units held by
GoDaddy Inc. is correspondingly increased as itieq the exchanged LLC Units, and a correspondimgber of shares of Class B common
stock are cancelled. See “Certain RelationshipsReidted Party Transactions—Exchange Agreement.”

As noted above, each of the Continuing LLC Owneitsalso hold a number of shares of our Class B icmm stock initially equal to the
number of LLC Units held by such person. Althoulgese shares have no economic rights, they wilhedioch Continuing LLC Owners to
directly exercise voting power at GoDaddy Inc., iienaging member of Desert Newco, at a level thadnsistent with their overall equity
ownership of our business. Under our amended astdtesl certificate of incorporation, each shar€lass B common stock will be entitled to
one vote.

This Offering

In connection with the completion of this offeringpDaddy Inc. intends to contribute approximatet$ #illion of the proceeds it
receives from this offering to GD Subsidiary Irand to use the remaining proceeds, and to caus8ubBidiary Inc. to use the proceeds
contributed to it, to purchase LLC Units from Deag¢ewco at a purchase price per unit equal torihil public offering price per share of
Class A common stock in this offering net of undétimg discounts and commissions. Based on thalrpublic offering price of $20.00 per
share of Class A common stock, GoDaddy Inc. wilichase from Desert Newco 23,000,000 LLC Units foaggregate of $460 million (or
26,000,000 LLC Units for an aggregate of $520 willif the underwriters exercise in full their optito purchase additional shares of Class A
common stock) from the sale of 20,500,000 sharesioClass A common stock to the underwriters andggregate of 2,500,000 shares of
Class A common stock to certain entities affiliateth KKR, Silver Lake, TCV and Bob Parsons. Dedégtvco will bear or reimburse
GoDaddy Inc. for all of the expenses of this offgriAccordingly, following this offering, GoDaddwd. will hold a number of LLC Units that
is equal to the number of shares of Class A comstack that it has issued, a relationship that wiebe fosters transparency because it result
in a single share of Class A common stock reprasgiilbeit indirectly) the same percentage ownershDesert Newco as a single LLC Ui
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Following This Offering

The Continuing LLC Owners may, subject to the teainthe Exchange Agreement, exchange their LLC4)mitgether with a
corresponding number of shares of Class B comnumk sfor shares of Class A common stock of GoDdddyon a one-for-one basis. These
exchanges are expected to result in increaseg itathbasis of the assets of Desert Newco thatwibe would not have been available. Both
existing tax basis acquired by GoDaddy Inc. in sexthanges and increases in tax basis resulting $tch exchanges may reduce the amour
of tax that GoDaddy Inc. would otherwise be redditi@ pay in the future. This tax basis may alsae&se gains (or increase losses) on future
dispositions of certain assets to the extent taxskia allocated to those assets. In addition|ritestor Corp Mergers will result in favorable tax
attributes to GoDaddy Inc.

GoDaddy Inc. will enter into a TRA with the Conting LLC Owners that will provide for the payment @pDaddy Inc. of
approximately 85% of the amount of the calculatedsavings, if any, that GoDaddy Inc. is deemegtédize as a result of this existing and
increased tax basis and certain other tax berefaged to it entering into the TRA, including taanefits attributable to payments under the
TRA. Mr. Robel and Ms. Rafael, each a member oftmard of directors, intend to forego their rigttde a party to the TRA. GoDaddy Inc.
will also enter into TRAs with each of the Reorgaation Parties that will provide for the paymenttgDaddy Inc. to each Reorganization
Party of approximately 85% of the amount of thegkdted tax savings, if any, that GoDaddy Inc.esrded to realize as a result of the tax
attributes of the units it acquires in the applledbvestor Corp Merger, any net operating lossedable as a result of the applicable Investor
Corp Merger and certain other tax benefits relédeehtering into the applicable TRA. These paynudtiigations are obligations of GoDaddy
Inc. and not of Desert Newco. See “Certain Relatigps and Related Party Transactions—Tax Receividnieements.”

GoDaddy Inc. may accumulate cash balances in fyemes resulting from distributions from Desert Nevexceeding our tax or other
liabilities. To the extent GoDaddy Inc. does nat sach cash balances to pay a dividend on or reasecshares of Class A common stock anc
instead decides to hold or recontribute such catdnbes to Desert Newco for use in its operatiG@ositinuing LLC Owners who exchange
LLC Units and shares of Class B common stock fares of Class A common stock in the future coud dlenefit from any value attributable
to such accumulated cash balances. See “Certaatidtedhips and Related Party Transactions—Exchaggeement.”

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

. Our Class A common stock will be held as follo

. 23,000,000 shares (or 26,000,000 shares if therwmitiers exercise in full their option to purchasdditional shares of Class
A common stock) by investors in this offering; ¢

. 38,825,912 shares by the Reorganization Pa

. Our Class B common stock (together with the sameuatnof LLC Units) will be held as follow:
. 90,425,288 shares and LLC Units by the Continuih@ IOwners.

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

. 15.1% for investors in this offering (or 16.7%htunderwriters exercise in full their option taghase additional shares of
Class A common stock

. 25.5% for the Reorganization Parties (or 25.0%éf ainderwriters exercise in full their option taghase additional shares
of Class A common stock); ai

. 59.4% for the Continuing LLC Owners (or 58.2% i& thnderwriters exercise in full their option to gheise additional shat
of Class A common stock
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USE OF PROCEEDS

We estimate that the proceeds to GoDaddy Inc.beilpproximately $460 million (or $520 million ie underwriters exercise in full
their option to purchase additional shares of Chassmmon stock) from the sale of 20,500,000 shafesir Class A common stock to the
underwriters and an aggregate of 2,500,000 sham@msr cClass A common stock to certain entitiesliateéd with KKR, Silver Lake, TCV and
Bob Parsons, based on the initial public offeringeof $20.00 per share.

GoDaddy Inc. intends to contribute approximatel$ #dllion of these proceeds to GD Subsidiary Imd & use the remaining proceeds,
and to cause GD Subsidiary Inc. to use the proceeuisibuted to it, to purchase newly-issued LLAtEfrom Desert Newco, as described
under “Organizational Structure—Reorganization Seartions.” We intend to cause Desert Newco tody) the unpaid expenses of this
offering payable by us, including the underwritaligcounts and commissions, which we estimate wi$84 million in the aggregate, (i) ma
a final payment, which we estimate will be $26 miilin the aggregate, to the Sponsors and TCV tipetermination of the transaction and
monitoring fee agreement, in accordance with isige in connection with the completion of this oiifg, (iii) make a payment of $3 million to
Bob Parsons upon the termination of the executiagrman services agreement, in accordance witkritss, in connection with the completi
of this offering and (iv) make a payment of $313liom to repay the senior note, including relatedgayment premiums and accrued interest.
Any remaining proceeds will be used for generapocaite purposes. Our intended uses for generab@purposes may include working
capital, sales and marketing activities, solutiod platform development, general and administratiatters, and capital expenditures, althc
we do not currently have any specific or prelimjinglans with respect to the use of proceeds foh gucposes. The senior note has an
aggregate principal amount of $300 million, beatsriest at a rate of 9.0% per annum and matur&eocamber 15, 2019 and contains
prepayment premium provisions. Our repayment ostr@or note will require that we pay 104.5% of phiecipal amount to be repaid plus
accrued and unpaid interest to, but excludinggtte of redemption. See “Certain RelationshipsReldted Party Transactions—Senior Note
Payable to The Go Daddy Group, Inc.”

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

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

Immediately following this offering, GoDaddy Incilikbe a holding company, and either directly amtigh its wholly owned subsidiary
GD Subsidiary Inc., its principal asset will beantrolling equity interest in Desert Newco. If, hewer, GoDaddy Inc. decides to pay a divic
in the future, it would need to cause Desert Neteamake distributions to GoDaddy Inc. in an amaurfficient to cover such dividend. If
Desert Newco makes such distributions to GoDaddy, the other holders of LLC Units will be entitleareceive pro rata distributions.

Our ability to pay dividends on our Class A comnstwock is limited by the covenants of our indebtessrend may be further restricted
the terms of any future debt or preferred securitieurred or issued by us or our subsidiaries."Ske@magement’s Discussion and Analysis of
Financial Condition and Results of Operations—Ldlifiyi and Capital Resources.” In addition, Desenviie is generally prohibited under
Delaware law from making a distribution to unit téets (including us) to the extent that, at the tohthe distribution, after giving effect to the
distribution, liabilities of Desert Newco (with ¢ain exceptions) exceed the fair value of its asstmbsidiaries of Desert Newco are generally
subject to similar legal limitations on their atyilto make distributions to Desert Newco.
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The following table sets forth our cash and cashivedents and capitalization as of December 314201

. on an actual basis; ai

CAPITALIZATION

. on a pro forma as adjusted basis to reflect (iRberganization Transactions described under “Ozg#ional Structure,” (ii) the
creation of certain tax assets in connection with offering and the Reorganization Transactioiii} tije creation of related
liabilities in connection with entering into the AR with the Reorganization Parties and (iv) the $gl us of 23,000,000 shares of
Class A common stock pursuant to this offering tinedapplication of the proceeds from this offerasgdescribed in “Use of
Proceeds,” based on the initial public offeringcprof $20.00 per share and after deducting undeémgrdiscounts and commissions

and estimated offering expenses payable b

This table should be read in conjunction with thi@imation contained in this prospectus, includi®gganizational Structure,” “Use of
Proceeds,” “Management’s Discussion and AnalysBim@ncial Condition and Results of Operations,hédudited Pro Forma Financial
Information” and the consolidated financial stataetseand the related notes thereto appearing elseviéhis prospectus.

Cash and cash equivalel

Long-term deby, including current portio

Member!’/stockholder equity:

Class A common stock, $0.001 par value per sha®801000,000 shares authorized and 61,825,912sshare
outstanding on a pro forma as adjusted k

Class B common stock, $0.001 par value per sh8@&080,000 shares authorized and 90,177,088 shares
outstanding on a pro forma as adjusted k

Additional paic-in capital
Member! interest
Accumulated defici
Non-controlling interes

Total member /stockholder’ equity

Total capitalizatior

December 31, 201

Pro Forma
Actual As Adjusted

(in thousands, except shar
and per share data)

$ 138,96 $ 221,30

$1,418,92  $1,126,36

— 62

— 90

— 454,40
1,086,20! —
(675,81} (51,246
— 213,06t

$ 410,39 $ 616,37

$1,829,31  $1,742,74
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DILUTION

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

Our pro forma net tangible book value as of Decertie 2014 was $(2,167,805,000) or $(55.83) pereshfiClass A common stock. F
forma net tangible book value per share is detexthlvy dividing our tangible net worth, total tarlgilassets less total liabilities, by the
aggregate number of shares of Class A common statskanding prior to the completion of this offgyin

After giving effect to the sale by us of the 23,@3D shares of Class A common stock in this oftgrat the initial public offering price
$20.00 per share and the receipt and applicatidheofet proceeds, after deducting underwritingalists and commissions and estimated
offering expenses payable by us, our pro formdarggible book value at December 31, 2014 would heeen $(1,794,451,000) or $(29.02)
share. This represents an immediate increase ifopr@a net tangible book value to existing stockleos of $26.81 per share and an immediat
dilution to new investors of $49.02 per share.

The following table illustrates this per share tido:

Initial public offering price $ 20.0(
Pro forma net tangible book value per share asegeihber 31, 201 $(55.87)
Increase in pro forma net tangible book value pares attributable to new investc 26.81
Pro forma net tangible book value per share affering (29.09)
Dilution per share to new investc $ 49.02

If the underwriters exercise their over-allotmeption in full, the pro forma net tangible book valper share of our Class A common
stock after giving effect to this offering would $626.81) per share, and the dilution in net talegilmok value per share to investors in this
offering would be $46.81 per share.

The following table sets forth, on a pro forma dpisted basis, as of December 31, 2014, the nuoflsrares of Class A common stock
and Class B common stock purchased from us, thédohsideration paid, or to be paid, and the ayeepaice per share paid, or to be paid, by
existing stockholders and by the investors in difisring, at the initial public offering price o28.00 per share, before deducting underwriting
discounts and commissions and estimated offeripgmeses payable by us:

Shares Purchaset Total Consideration Average Price
Number Perceni Amount Percen Per Share
Existing stockholders 129,003,00 84.% $1,020,427,00 68.% $ 7.91
Investors in this offerini 23,000,00 15.1 460,000,00 31.1 20.0(
Total 152,003,00 10(% $1,480,427,00 10C%

The foregoing discussion and tables assume noisgestthe underwriters’ over-allotment option éiootstanding stock options after
December 31, 2014. If the underwriters exercis#g theer-allotment option to purchase additionalrsisaof our Class A common stock, there
will be further dilution to new investors.
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The number of shares of our Class A common stocfosd in the table above is based on shares of our Class A common
stock outstanding and does not reflect:

26,647,614 shares of Class A common stock issugdala the exercise of options to purchase LLC Unhit$ were outstanding as of
December 31, 2014, with a weighted-average exepeise of $8.27 per unit, that become exercisabieshares of our Class A
common stock immediately following this offerir

115,538 shares of Class A common stock issuable tioexercise of warrants to purchase LLC Unias were outstanding as of
December 31, 2014, with an exercise price of $petunit, that become exercisable for shares oftdass A common stock
immediately following this offering

86,992 shares of Class A common stock issuable tipouesting of RSUs with respect to LLC Units tvatre outstanding as of
December 31, 201-

6,050,048 additional shares of Class A common stadiject to increase on an annual basis, reséovédture issuance under our
2015 Equity Incentive Plan, which will become effee in connection with the completion of this affey, plus 4,235,413 shares of
Class A common stock reserved for future issuamckeiuour 2011 Unit Incentive Plan, which share$ méladded to the shares of
Class A common stock to be reserved under our Elfity Incentive Plan upon its effectivene

2,000,000 additional shares of Class A common staaiject to increase on an annual basis, reséovédture issuance under our
2015 Employee Stock Purchase Plan, or our ESPRhwiill become effective in connection with the qaetion of this offering;
and

90,425,288 shares of Class A common stock issugdala exchange of the same number of LLC Units (tuayevith the same
number of shares of our Class B common stock)wiihbe held by certain of our existing owners inuiggely following this
offering.

70



Table of Contents

UNAUDITED PRO FORMA CONSOLIDATED FINANCIAL INFORMAT ION

The unaudited pro forma consolidated statemenpefaiions for the year ended December 31, 2014pigshe Reorganization
Transactions described under “Organizational Stre¢tand this offering as if each had been comglegof January 1, 2014. The unaudited
pro forma consolidated balance sheet as of DeceBihe2014 presents the Reorganization Transacsiodghis offering as if each had been
completed as of December 31, 2014.

The unaudited pro forma consolidated financial infation has been prepared based on Desert Newistdsibal consolidated financial
statements and the assumptions and adjustmentshéesin the notes to the unaudited pro forma chdated financial information below. The
adjustments necessary to fairly present the unedigiito forma consolidated financial information based on available information and
assumptions we believe are reasonable and arenpedder illustrative purposes only. The unaudiped forma consolidated financial
information does not purport to represent our cidated results of operations or consolidated faianposition that would actually have
occurred had the transactions referred to above beesummated on the dates assumed or to projecbosolidated results of operations or
consolidated financial position for any future dateperiod. The presentation of the unaudited prm& consolidated financial information is
prepared in conformity with Article 11 of Regulati&-X.

Desert Newco’s historical consolidated financidbimation has been derived from its consolidatedricial statements and
accompanying notes included elsewhere in this gaisig. GoDaddy Inc. was formed on May 28, 2014wveilichave no material assets or
results of operations until the completion of thifering. Therefore, its historical financial pasit is not included in the unaudited pro forma
consolidated financial information.

The pro forma adjustments related to the Reorgtaizdransactions are described in the notes tatiaeidited pro forma consolidated
financial information and primarily include the fi@ing:

. the amendment and restatement of GoDaddy Inc.tgicate of incorporation to, among other thing} pfovide for Class A
common stock and Class B common stock and (iieistiares of Class B common stock to the Continir@® Owners equal to tr
number of LLC Units they owr

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

. the approximately 69.9% non-controlling interesDiesert Newco, LLC represented by the LLC Unitshedtl by GoDaddy Inc.
after completion of the Reorganization Transactiams!

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

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

. the issuance of 23,000,000 shares of our Classwrmm stock to the purchasers in this offering iohenge for net proceeds of
approximately $426.4 million, based on the inipablic offering price of $20.00 per share, aftedwaging underwriting discounts
and commissions and estimated unpaid offering esgxe

. the payment of $314.6 million to repay the senmmtenwhich includes related prepayment premiunlat5 million and accrued
interest of approximately $1.1 millio

. the payment of approximately $26.4 million to th@o8sors and TCV upon the termination of the trati@a@nd monitoring fee
agreement
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. the payment of $3.0 million to Bob Parsons uponténmination of the executive chairman servicegegrent; an

. the approximately 59.3% non-controlling interesDiesert Newco, LLC represented by the LLC Unitshedt by GoDaddy Inc.
after completion of this offering

Except as otherwise indicated, the unaudited pmdicconsolidated financial information presentesliazes no exercise of the
underwriters’ option to purchase additional shafeSlass A common stock. If the underwriters’ optie exercised in full, net proceeds from
this offering will be approximately $482.8 milliohased on the initial public offering price of 320 per share, after deducting underwriting
discounts and commissions and estimated unpaidrffexpenses, and the ownership percentage repeesiey LLC Units not held by
GoDaddy Inc. will be approximately 58.2%.

The unaudited pro forma consolidated financial infation should be read together with “Organizati@teucture,” “Capitalization,”
“Selected Consolidated Financial Data,” “ManagenseDtscussion and Analysis of Financial Conditiondd&Results of Operations” and Desert
Newcc's consolidated financial statements and relatedathereto included elsewhere in this prospectus.
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UNAUDITED PRO FORMA CONSOLIDATED STATEMENT OF OPERA TIONS
For the Year Ended December 31, 2014

Revenue

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

Net loss per sha—basic and dilutetf)
(7)

Weighted-average shares, outstandin

basic and dilute(®)

Desert Newci

Actual

Reorganizatior

Transactions
Adjustments

$ 763,27
507,88(
116,10¢

1,387,26.

518,38:
254,44(
164,67:
190,50:
168,38:
152,75¢

1,449,13

(61,876)
(84,99)
744

(146,129
2,82¢

(143,30}

(100,179 @

$ (143,30)

$

100,17¢

As Adjusted
Before
Offering

$ 763,27
507,88(
116,10¢

1,387,26:.

518,38:
254, 44(
164,67
190,50
168,38:
152,75
1,449,13
(61,876
(84,99)
74
(146,129
2,82
(143,309

(100,17Y)
$ (43,130

$ (119

38,82¢

Initial Public
Offering
Adjustments )

(in thousands, except per share date

$ —

28,6849

28,68:

28,68:

32,1745
$ (349

See accompanying notes to unaudited pro forma ¢idased statement of operations.
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$ 763,27
507,88(
116,10¢

1,387,26.

518,38:
254, 44(
164,67
190,50:
168,38:
152,75

1,449,13
(61,876
(56,319

74
(117,44)

2,821
(114,62)

(68,00))
$ (46,662

$  (0.85)

54,55’
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Notes to Unaudited Pro Forma Consolidated Statemertf Operations

@

@

(©)

4)

®)

@)

@)

Desert Newco has been, and will continue to baférkas a partnership for federal and state indampurposes. As such, Desert Ne’'s profits and losses will floy
through to its partners, including GoDaddy Incd are generally not subject to tax at the Desevidédevel. GoDaddy Inc. is subject to federal,estiical and foreign taxe
We have determined it is more-likely-than-not te benefits associated with the deferred tax assisiag from the Reorganization Transactions &isldffering will not be
realized. As a result, the pro forma consolidatatesnent of operations does not reflect an adjustioe deferred tax benefit

Upon completion of the Reorganization Transarsj GoDaddy Inc. will become the sole managing berof Desert Newco, and as a result, GoDaddywiikinitially own
approximately 30.1% of the economic interest inddellewco, but will have 100% of the voting powadaontrol the management of Desert Newco. Immelgidllowing
the Reorganization Transactions, the ownershipeméage held by the non-controlling interest willagproximately 69.9%. Net loss attributable toriba-controlling
interest will represent approximately 69.9% of lost.

These pro forma adjustments assume no exchandge<dfnits held by the existing owners for share€tfss A common stock concurrent with this offerifigese
adjustments are attributable to deferred tax agsethe estimated income tax effects resultingnfi®) any existing tax attributes associated witlCLUnits acquired in the
applicable Investor Corp Merger, the benefit of etthis allocable to us as a result of such InveStop Merger (including existing tax basis in thesBx Newco assets),

(i) net operating losses available as a resuthefapplicable Investor Corp Merger and (iii) taenbfits related to imputed intere

Reflects a reduction in interest expense of $28llfom including the related accretion of origiriabue discount of $1.5 million and amortizatiordeferred financing cos
of $0.2 million, as a result of the repayment @ sienior note, as described in “Use of Proceedsf’such repayment occurred on January 1, 2014 s€hior note currently
bears interest at a rate of 9.0% per annum. Anproeteeds from this offering exceeding the amosetiuo repay the senior note are excluded fromriiéorma
consolidated statement of operatic

Upon completion of the Reorganization Transaxstj GoDaddy Inc. will become the sole managing berof Desert Newco. As a result of this offeri@@Daddy Inc. will
own approximately 40.7% of the economic interedd@sert Newco, but will have 100% of the voting powand control the management of Desert Newco. laitely
following the completion of this offering, the ownskip percentage held by the non-controlling irgevéll be approximately 59.3%. Net loss attribugéato the non-
controlling interest will represent approximate.3% of net loss

The basic and diluted pro forma net loss per sbia€dass A common stock represents net loss atétibelto GoDaddy Inc. divided by the combinatior88f8 million share
of Class A common stock owned by the Blocker Corgmaafter giving effect to the Reorganization Temi®ns and approximately 15.7 million shares @afsSIA common
stock sold in this offering, representing only thahares whose proceeds will be used to repaethersiote (including related prepayment premiuntg @ccrued interest),
based on the initial public offering price of $208er share. S¢“Use of Proceec”

The shares of Class B common stock do not shayeriearnings and are therefore not included imthighte-average shares outstanding or net loss per ¢
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UNAUDITED PRO FORMA CONSOLIDATED BALANCE SHEET
As of December 31, 2014

Reorganizatior As Adjusted Initial Public
Desert Newci
Transactions Before Offering
Actual Adjustments Offering Adjustments
(in thousands)
Assets
Current assett
Cash and cash equivalents $
$ 138,96¢ $ = $ 138,96¢ 82,3315
Shor-term investment 3,00t - 3,00 -
Accounts receivabl 3,521 - 3,521 -
Registry deposit 17,79¢ - 17,79¢ -
Prepaid domain name registry fe 272,80: - 272,80: -
Prepaid expenses and other current a 23,92¢ - 23,92¢ (182) ®
Deferred tax asse() 857 - 857 -
Total current asse 460,88: — 460,88 82,15(
Property and equipment, r 220,90! - 220,90! -
Prepaid domain name registry fees, ne
current portior 152,84¢ - 152,84¢ -
Goodwill 1,661,17 - 1,661,17 -
Intangible assets, n 749,65: - 749,65: -
Other asset 17,83( - 17,83( (6,85¢) G)©)
Deferred tax assets, net of current por(® 1,51( - 1,51( -
Total asset $ 3,264,80 $ = $ 3,264,80: $ 75,29!
Liabilities and members'/stockholders
equity
Current liabilities:
Accounts payabl $ 31,92« $ - $ 31,92« $ -
Accrued expense 112,55¢ - 112,55¢ (5,508) G)©)
Current portion of deferred reven 823,28: - 823,28: -
Current portion of lon-term debi 4,98:¢ - 4,98:¢ -
Total current liabilities 972,74¢ - 972,74¢ (5,50%)
Deferred revenue, net of current port 429,22¢ - 429,224 -
Long-term debt, net of current portic 1,413,93 - 1,413,93 (292,559 4
Other lon¢-term liabilities 38,49¢ - 38,49¢ -
Payable to related parties pursuant to
receivable agreemer — 167,36 167,36t -
Commitments and contingenci
Member!/stockholder equity:
Class A common stock, $0.001 par va
per share — 393 3¢ 230)
Class B common stock, $0.001 par ve
per share — 90 9C -
Additional paic-in capital — (43,98() @) (43,98() 498,38 (2(5)(6)
Member! interest 1,086,201 (1,086,201 @ - -
Accumulated deficit (675,81) 675,811 _ (51,246 @
Non-controlling interest: — 286,874 286,871 (73,810 ™
Total member /stockholder equity 410,39: (167,361 243,02! 373,35:
Total liabilities and membe’ /stockholder’
equity $ 3,264,80 $ - $ 3,264,80 $ 75,29:

See accompanying notes to unaudited pro forma didased balance sheet.
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$ 221,30
3,00¢

3,52

17,79
272,80
23,74«

857

543,03;
220,90!

152,84t
1,661,17
749,65!
10,97:
1,51(

$  3,340,09

$ 31,92
107,05:
823,28

4,98¢
967,24
429,22
1,121,38
38,49¢

167,36t

62

9c
454,40°

(51,24¢)
213,06
616,37

$  3,340,09
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Notes to Unaudited Pro Forma Consolidated Balanceh®et

(1) GoDaddy Inc. is subject to U.S. federal income sakeaddition to state, local and foreign taxe® &tk required to evaluate the realizability okdefd tax assets. Aft
considering the history of losses, as well asthéoavailable positive and negative evidence irtipgcthe future realization of our deferred taxetsswe have concluded it is
more-likely-than-not the deferred tax assets agifiom the Reorganization Transactions and thisrof§ will not be realized. Therefore, a valuatadlowance has been
recorded against all of these deferred tax asasta.result, the pro forma consolidated balancetst@es not reflect an adjustment for deferrechtsets

(2) We have reflected adjustments giving effeatedain of the TRAs described in “Certain Relatlups and Related Party Transactions—Tax Receivafpleements” and
“Organizational Structur” based on the following assumptio

. we have reflected $167.4 million as an increagbediabilities due to existing owners under theAERwith a corresponding decrease to additional-pacapital,
with respect to the Reorganization Transactiormesenting our estimate of the amount we consid#rgble that we would be required to pay, whichragmates
85% of the estimated realizable tax benefit resglfrom (i) any existing tax attributes associatéith LLC Units acquired in the applicable Inves@uorp Merger,
the benefit of which is allocable to us as a restttuch Investor Corp Merger (including existiag basis in the Desert Newco assets), (ii) netaijmey losses
available as a result of the applicable Investap@derger and (jii) tax benefits related to imputetérest. Our ability to realize the net cash sgsipreviously
described will depend on a number of factors, idiclg the amount and timing of taxable income weegate in the future and any future limitations timaty be
imposed on our ability to use certain net tax assatd

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

(3) Reflects the reclassification of Desert Ne’s historic membe’ equity to Class A common stock, Class B commonksaoad additional pa-in capital as a result of tt
Reorganization Transactior

(4) Upon completion of the Reorganization Transasj GoDaddy Inc. will become the sole managing begrof Desert Newco, and as a result, GoDaddywiitinitially own
approximately 30.1% of the economic interest inddellewco, but will have 100% of the voting powadaontrol the management of Desert Newco. Immelgidllowing
the Reorganization Transactions, the ownershipepéage held by the n-controlling interest will be approximately 69.9

(5) We estimate that the proceeds to GoDaddy Inc. ffosoffering will be approximately $426.4 milliqor approximately $482.8 million if the underwriezxercise in ful
their option to purchase additional shares of Chasemmon stock), based on the initial public affgrprice of $20.00 per share, after deducting exprately $33.6 million
of underwriting discounts and commissions and extthunpaid offering expenses payable by us. Wadhto cause Desert Newco to (i) pay the unpaiémsgs of this
offering payable by us including the underwritingaunts and commissions, (ii) make a final paymehtch we estimate will be $26.4 million in thegaggate, to the
Sponsors and TCV upon the termination of the tretimaand monitoring fee agreement, in accordaritei terms, in connection with the completiortlf offering,

(iif) make a payment of $3.0 million to Bob Parsaip®n the termination of the executive chairmanises agreement, in accordance with its termspimection with the
completion of this offering and (iv) make a paymen$314.6 million to repay the senior note, whictludes related prepayment premiums of $13.5oniland accrued
interest of approximately $1.1 million, and thetexsoff of $7.4 million of unamortized original issuliscount and $0.9 million of deferred financimgts. Any remaining
proceeds will be used for general corporate puipdec’ Use of Proceec”

(6) We are deferring the direct costs associatéid this offering. These costs, including amountsaed, primarily represent legal, accounting areotlirect costs and are
recorded in other assets in Desert Newco’s coreelitbalance sheet. Upon completion of this offgi#6.1 million of deferred costs will be chargegiast the proceeds
from this offering as a reduction of additionald-in capital.

(7) Upon completion of the Reorganization Transacti@ws)addy Inc. will become the sole managing menob&esert Newco. As a result of this offering, Golbg Inc. will
own approximately 40.7% of the economic interedDesert Newco, but will have 100% of the voting povand will control the management of Desert Nevitanediately
following the completion of this offering, the owshkip percentage held by the -controlling interest will be approximately 59.3
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SELECTED CONSOLIDATED FINANCIAL DATA

The following tables present our selected constdididinancial data. In December 2011, certain itorssacquired a controlling interest
Desert Newco in the Merger. Desert Newco was formesbntemplation of, and survived the Merger aras wequired to apply purchase
accounting and a new basis of accounting beginmmBecember 17, 2011. See “Management’s DiscussidrAnalysis of Financial
Condition and Results of Operations—Impact of PasehAccounting” for more information.

The consolidated statements of operations dattnéoyears ended December 31, 2012, 2013 and 2@ltharronsolidated balance sheet
data as of December 31, 2013 and 2014 are denigadDesert Newco'’s audited consolidated finand&tesnents and the notes thereto
included elsewhere in this prospectus. The conat@iistatements of operations data for the yeagcebécember 31, 2010, the period from
January 1, 2011 through December 16, 2011 andetiedofrom December 17, 2011 through December 811 2nd the consolidated balance
sheet data as of December 31, 2010, 2011 and 26Xdeeved from Desert Newco’s audited consolidditeahcial statements not included in
this prospectus. The selected consolidated finadeia presented below is not necessarily indieativthe results to be expected for any future
period. You should read the following selected otidated financial data in conjunction with “Managent’s Discussion and Analysis of
Financial Condition and Results of Operations” andconsolidated financial statements and theaélabtes appearing elsewhere in this

prospectus.

Consolidated Statements of Operations Dat¢
Total revenue
Costs and operating expens(®
Cost of revenu
Technology and developme
Marketing and advertisin
Customer car
General and administrati\
Depreciation and amortizatic
Total costs and operating expen
Operating income (los:
Interest expens
Other income (expense), r

Loss before income tax
Benefit (provision) for income taxe
Net loss

Basic and diluted net loss per share or per®)

Weighte-average common shares or units outstar—basic anc
diluted®

Pro forma basic and diluted net loss per shareulite) (4
Pro forma weighte-average common shares outstanding (unauc®
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Predecesso® Successo®
January 1 December 17
Year Ended Through Through DYear Et;1de§|1
December 31  December 1€ December 31 ecemuoer 52,
2010 2011 2011 2012 2013 2014
(in thousands, except per share or per unit date

$ 741,23: $ 862,97¢ $ 31,34¢ $ 910,90: $1,130,84! $1,387,26.
313,34! 357,52! 16,50( 430,29¢ 473,86¢ 518,38.
117,16: 212,98 8,07¢ 175,40¢ 207,94 254,44(
94,42: 117,71 3,89:¢ 130,12: 145,48: 164,67.

94,10¢ 115,41¢ 5,11« 132,58: 150,93. 190,50:
87,57 280,52 41,81 106,37° 143,98( 168,38:
39,66 49,15t 5,44¢ 138,62( 140,56 52 75},
746,27" 1,133,31! 80,84 1,113,40° 1,262,771 1,449,13
(5,049 (270,34)) (49,49) (202,50, (131,92 (61,876
(960) (2,967) (3,52)) (79,092 (70,979 (84,997

1,92¢ 2,621 (562) 2,32¢ 1,87 744
(4,075) (270,68 (53,575 (279,270 (201,02() (146,129

(84) 285 1 21¢ 1,142 2,824

$ (4,159 $  (270,44) $  (5357) $(279,05) $(199,88) $ (143,30
$ (0.0 $ (3.85) $ (1039 $ (221 $ (15 $ (119
73,20 70,19¢ 5,17¢ 126,09¢ 126,66: 128,56

$ (0.8
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(1) Our company is referred to as the “Predecedsodll periods prior to the Merger and is refelrte as the “Successor” for all periods after therder. See “Management's
Discussion and Analysis of Financial Condition &wesbults of Operatio—Impact of Purchase Accounti” for more information
(2) Costs and operating expenses include e-based compensation expense as follc

Predecesso
January 1
Year Ended Through
December 31 December 1€
2010 2011

Cost of revenu $ — $ 37
Technology and developme — 58,24:
Marketing and advertisin — 15,06¢
Customer car — 2,50¢
General and administratiy — 183,43(

Successo

December 17

Year Ended
December 31

Through
December 31
2011 2012 2013 2014
(in thousands’
— $ 13 $ 21 $ 8
94 1,56( 4,70¢ 10,44¢
94 1,581 2,58t 6,122
19 32¢ 58¢€ 792
50¢ 8,191 8,55 12,81¢

(3) Netloss per share and weigh-average common shares outstanding during the Resstacperiods are not affected by the-for-two reverse split of LLC Units, whic

became effective in March 201

4)

Pro forma basic and diluted net loss per shasebeen adjusted to reflect $28,682 of lower ésteexpense related to the repayment of the seater(including related

prepayment premiums and accrued interest) as tlesdn “Use of Proceeds,” as if such repaymentiwedwn January 1, 2014. The senior note currémiys interest at a

rate of 9.0% per annur

®)

Pro forma weighte-average shares includes approximately 15.7 mifiltares of common stock to be issued in this offer@presenting only those shares whose proc

will be used to repay the senior note (includingtel prepayment premiums and accrued interestdoan the initial public offering price of $20.06r share. The issuance

of such shares is assumed to have occurred as betlinning of the periol

Consolidated Balance Sheet Date

Cash and cash equivale

Prepaid domain name registry fe

Property and equipment, r

Total asset

Deferred revenu

Long-term debt, including current portic
Total liabilities

Total stockholder'/ member’ (deficit) equity

Key Metrics

Predecesso

As of

December 31

2010

$

44,38«
277,07:
156,83:
525,89t
688,60:

13,62:
772,50t

(246,609

Successo

As of December 31

2011 2012 2013 2014
(in thousands)

$ 47,808 $ 5946: $ 9543( $ 138,96¢
337,05! 373,80: 404,08 425,65:
195,55( 159,71: 183,24 220,90!
3,068,40! 3,027,67! 3,213,13I 3,264,80!
656,46! 908,91( 1,086,15 1,252,51
998,85 989,33« 1,085,45. 1,418,92
1,738,501 1,981,62! 2,342,38 2,854,41
1,273,54. 1,013,73 812,50° 410,39:

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

business:

Total bookings

Total customers at period e

Average revenue per user (ARPU) for the trailingridhths ende
Adjusted EBITDA

Year Ended December 31

2010 20111 2012M) 2013 20141
(unaudited; in thousands, except ARPU

$938,66. $1,124,841 $1,249,56! $1,397,931 $1,675,19

8,22¢ 9,39t 10,23¢ 11,58¢ 12,70¢

97 $ 102 93 $ 104 $ 114

$127,61¢ $ 156,81t $ 173,870 $ 196,320 $ 271,49

(1) The year ended December 31, 2010 represents thatiops of our Predecessor. The year ended Dece3ib@011 represents the combined periods of Jariy&011
through December 16, 2011 (Predecessor) and Decemb2011 through December 31, 2011 (Successtmpefiods ending after December 31, 2011 reprethent
Success('s operations. Se*Managemer's Discussion and Analysis of Financial Conditiod &esults of Operatio” for more information
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Total bookings Total bookings represents gross cash receipts fine sale of products to customers in a giverogdrefore giving effect
to certain adjustments, primarily net refunds gedrih the period. Total bookings provides valuabggght into the sales of our products anc
performance of our business given that we typiceadiject payment at the time of sale and recogrézenue ratably over the term of our
customer contracts. We report total bookings witlgiuing effect to refunds granted in the perio@fids often occur in periods different fr
the period of sale for reasons unrelated to theketiaug efforts leading to the initial sale. Accargdly, by excluding net refunds, we believe t
bookings reflects the effectiveness of our saléstsfin a given period.

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

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

Adjusted EBITDAAdjusted EBITDA is a measure of our performance #igns our bookings and operating expenditured,is the
primary metric management uses to evaluate thétadity of our business. We calculate adjusted HBA as net loss excluding depreciation
and amortization, interest expense (net), provifii@mefit) for income taxes, equity-based compémsa&xpense, change in deferred revenue,
change in prepaid and accrued registry costs, sitigui and sponsor-related costs and a non-recureserve for sales taxes. Acquisition and
sponsor-related costs include (i) retention andiasdipn-specific employee costs, (i) acquisiticelated professional fees, (iii) adjustments to
the fair value of contingent consideration, (ivktincurred under the transaction and monitorgegaeigreement with the Sponsors and TCV,
which will cease following a final payment in comtien with the completion of this offering, (v) aesncurred under the executive chairman
services agreement, which will cease following gnpent in connection with the completion of thisesfhg and (vi) costs associated with
consulting services provided by KKR Capstone. Assault of our business model, we typically collpayment at the time of sale and generall
recognize revenue ratably over the term of ourasust contracts. At the time of a domain sale, v8e aicur the obligation for the domain
name registry fees associated with the customdramnAs a result, sales to customers increaseeferred revenue and prepaid and accrued
registry costs. We therefore adjust net loss fanges in deferred revenue and changes in the atsbgirepaid and accrued registry costs to
facilitate a better comparison of our performanoen period to period.

Reconciliation of Non-GAAP Financial Measures

Our non-GAAP financial measures have limitationsaalytical tools and you should not consider themolation or as a substitute for
an analysis of our results under GAAP. There araraber of limitations related to the use of these-GAAP financial measures versus their
nearest GAAP equivalents. First, total bookings adjdsted EBITDA are not substitutes for total rawe and net loss, respectively. Second,
these non-GAAP financial measures may not provifleriation directly comparable to measures proviogdther companies in our industry,
as those other companies may calculate their noAfS#nancial measures differently, particularlyateld to adjustments for acquisition
accounting and non-recurring expenses. Third, &fusSBITDA excludes certain recurring expenses lilaae been and will continue to be
significant expenses of our business.
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The following tables reconcile the most directlyrmqzarable GAAP financial measure to each of these@AAP financial measures.

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

Total Bookings:

Total revenue $ 741,23: $ 894,32° $ 910,90: $ 1,130,84! $ 1,387,26:
Change in deferred reven 144,62: 161,10 252,44¢ 169,14! 166,35
Net refunds 54,99: 69,46( 80,177 96,11" 116,21!
Other (2,18%) (59 6,031 1,82¢ 5,36¢
Total bookings $ 938,66: $ 112484 $ 124956 $ 139793 $ 1,675,19

(1) The year ended December 31, 2010 representpdrations of our Predecessor. The year endedniibexre31, 2011 represents the combined periodsnoiaig 1, 2011
through December 16, 2011 (Predecessor) and Decdip2011 through December 31, 2011 (Successtmpefiods ending after December 31, 2011 reprethent
Success('s operations. Se*Managemer's Discussion and Analysis of Financial Conditiod &esults of Operatio” for more information

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

Adjusted EBITDA:

Net loss $ (4,159 $ (324,02) $ (279,05) $ (199,88) $ (143,30
Interest expens 96( 6,48 79,09: 70,97¢ 84,99°
Interest incom(2 (5E) (39 (39 (85) 179
(Benefit) provision for income taxt 84 (23¢) (21¢) (2,149 (2,824
Depreciation and amortizatic 39,66° 54,60( 138,62( 140,56 152,75¢
Equity-based compensation expel — 259,99¢ 11,68( 16,44¢ 30,18¢
Change in deferred reven 144,62: 161,10 252,44¢ 169,14! 166,35
Change in prepaid and accrued registry c®) (53,500 (51,539 (34,20¢) (23,39) (20,877)
Acquisition and spons-related cost® — 50,46¢ 5,55( 9,29: 4,96:
Sales tax accrui® — — — 14,39¢ (58%)
Adjusted EBITDA $ 127,616 $ 156,811 $ 173,87 $ 196,320 $ 271,49

(1) The year ended December 31, 2010 representptrations of our Predecessor. The year endedhfitexre31, 2011 represents the combined periodsnofaig 1, 2011
through December 16, 2011 (Predecessor) and Decdip2011 through December 31, 2011 (Successtpefiods ending after December 31, 2011 reprethent
Success(' s operations. Se*Managemer's Discussion and Analysis of Financial Conditiod &esults of Operatio” for more information

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

(3) This amount includes the changes in prepaid domeime registry fees, registry deposits and regsgables

(4) Acquisition and sponsor-related costs in 20tcluide professional fees related to the compleaifche Merger, which are included in “General addhanistrative”expenses i
Desert Newco’s consolidated statements of opemtiGash paid for acquisition and sponsor-relatstsagere $50,702, $4,447, $13,037 and $3,277 éoy¢lrs ended
December 31, 2011, 2012, 2013 and 2014, respect

(5) This amount represents increases or decreases @tthual for prior period sales tax obligatiorlatesl to Desert Newco, LLC. S“Managemer's Discussion and Analys
of Financial Condition and Results of Operat—Ciritical Accounting Policies and Estima—Indirect Taxe¢’
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MANAGEMENT’'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION
AND RESULTS OF OPERATIONS

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

Overview

Over the past decade, GoDaddy has played an ihteigan empowering individuals and organizatisa®stablish and build successful
online ventures. Our approximately 13 million cuséss are people and organizations with vibrantddeausinesses, both large and small,
entrepreneurs, universities, charities and hobiyidtey are defined by their guts, grit and thedination to transform their ideas into
something meaningful. They wear many hats and gigginy responsibilities, and they need to makentbst of their time. Our customers n
help navigating today’s dynamic Internet environireemd want the benefits of the latest technologdyeip them compete. Since our founding
in 1997, we have been a trusted partner and chanfipiamrganizations of all sizes in their quesbtild successful online ventures.

We were founded in 1997 by Bob Parsons and becart@ANN accredited domain name registrar in 200005 we aired our first
Super Bowl commercial and became the warldrgest domain name registrar in terms of tadahain names registered. Our revenue exce
$500 million and $1 billion in 2009 and 2013, respeely. As we have grown, our hosting, presenae lausiness applications products have
become increasingly important parts of our businessstituting over 49% of aggregate total bookiimg8014. We began investing in the
localization of our service offerings in marketd¢side of the United States in 2012 and as of Deezr@b, 2014 we offered localized products
and Customer Care in 37 countries, 44 currencidsl@anianguages. The following graphic highlightg kalestones in our history and
illustrates the increase in our domains under mamagt, total customers and annual revenue.
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We are the global market leader in domain namestiegion. Securing a domain is a necessary fiegt & creating a digital identity and
our domain products often serve as the startingtpoiour customer relationships. As of December28114, more than 92% of our customers
had purchased a domain from us and we had apprtedym&® million domains under management, whichrespnted approximately 21% of
the world’s registered domains according to Venmi&doomain Name Industry Brief. We also offer hogtipresence and business application
products that enhance our value proposition tocagtomers by enabling them to create, manage amticafe their digital identities, or in the
case of Web Pros, the digital identities of theistomers. These products are often purchased joradion with, or subsequent to, an initial
domain name registration.

We have developed a stable and predictable businedsl driven by efficient customer acquisitiorghcustomer retention rates and
increasing lifetime spend. We grew our total cusgtsrirom approximately 8 million as of December 3210 to approximately 13 million as
December 31, 2014 primarily through a combinatibhrand advertising, direct marketing efforts andtomer referrals. In each of the five
years ended December 31, 2014, our customer reteratie exceeded 85% and our retention rate faomess who had been with us for o
three years was approximately 90%. We believetttebreadth and depth of our product offeringstarchigh quality and responsiveness of
our Customer Care team build strong relationshiipls @ur customers and are key to our high levalusttomer retention.

We generate bookings and revenue from sales ofipt@tibscriptions, including domain products, hsind presence offerings and
business applications. Payments are generallyatetleat the beginning of the subscription perio@. &fer our product subscriptions on a
variety of terms, which are typically one year bah range from monthly terms to multi-annual teohap to ten years depending on the
product. We use total bookings as a performancesuneagiven that we typically collect payment & time of sale and recognize revenue
ratably over the term of our customer contractokdingly, we believe total bookings is an indicatbthe expected growth in our revenue
the operating performance of our business. We hawegrimary sales channels: our website and outd@usr Care team. In 2014, we derived
approximately 76% and 23% of our total bookingstigh our website and our Customer Care team, régplyc

Domains. We generated 51% of our 2014 total bookings fteensale of domain products, primarily from doma@me registrations and
renewals, domain add-ons such as privacy and at&ensales. Total bookings from domains grew artage of 11% annually from 2010 to
2014.

Hosting and PresencélNe generated 39% of our 2014 total bookings ftieensale of hosting and presence products, priyniaoin a
variety of webhosting offerings, website builder products, SSitifieates and online commerce products. Theseymtsdgenerally have higr
margins than domains. Total bookings from hosting presence products grew an average of 19% agrft@mth 2010 to 2014.

Business ApplicationsWe generated 10% of our 2014 total bookings ftbensale of business applications products, prignagm
productivity tools such as domain-specific emadamts, which also have higher margins than domaiotl bookings from business
applications grew an average of 29% annually fré@h02to 2014.
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The chart below illustrates total bookings derifrin our product categories in the five years enldedember 31, 2014. Total bookings
derived from all three of our product categoriegenmcreased in each of the last four years endembDber 31, 2014, with our hosting,
presence and business applications products grdaster in recent periods. This mix shift has famy impacted our margins.

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

In each of the five years ended December 31, 2¥béter than 87% of our total revenue, excludirgitipact of purchase accounting,
was generated by customers who were also custamtrs prior year. To track our growth and the #itgtof our customer base, we monitor,
among other things, revenue, retention rates anBlABenerated by our annual customer cohorts awer, tas well as corresponding marketing
and advertising spend. We define an annual custoof®rt to include each customer who first becarnestomer of GoDaddy during a
calendar year. For example, in calendar year 20@Gcquired 2.3 million customers, who we collegljwrefer to as our 2010 cohort. During
the same time period, we spent $94 million in maneand advertising expenses. By the end of 28112010 cohort had generated an
aggregate of $811 million of total bookings, andexpect that this cohort will continue to genetadekings and revenue in the future. For the
four years ended December 31, 2014, the averageticat rate of the 2010 cohort was approximateBb88ver this period, ARPU, excluding
the impact of purchase accounting, for the 201®@dajrew from $75 in 2011 to $121 in 2014, repréisera CAGR of 17%. We selected the
2010 cohort for this analysis because we belieg810 cohort is representative of the spendingipest and revenue impact of our other
cohorts. We believe our cohort analysis is impdrtanllustrate the long-term value of our customer

The growth of our business and our ability to aghiand maintain profitability will depend on maracfors, including our ability to
continue to expand our product offerings, efficigmicquire new customers and increase our salesisting customers. In the five years endec
December 31, 2014, to support our growth, we ira$0876 million in technology and development exgesrend $656 million in marketing
and advertising expenses. From December 31, 20D2¢ember 31, 2014, our customer base grew frohrhilion to 12.7 million customer
an increase of 24.2%. We invest capital from artgmpital source, whether debt or internally generatesh, depending on the adequacy and
availability of that source of capital and whictuste may be used most efficiently and at the lowest at that point in time. Our total revenue
was $910.9 million, $1.1 billion and $1.4 billiom 2012, 2013 and 2014, respectively. We incurrédasses of $279.1 million, $199.9 million
and $143.3 million in 2012, 2013 and 2014, respebti The impact on revenue related to purchaseuwting for the Merger and other
acquisitions limits the comparability of our revenand net loss between periods. See “—Impact atfase Accounting.” As a result of the
investments we are making to support our revenaetly; we do not expect to be profitable in the rfature.
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Factors Affecting Our Performance

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

Small businesses transitioning onlinklany small businesses and organizations remdlin&fgiven limited resources and inadequate
tools. Our growth will depend in part on how quickhese small businesses and ventures take stegsatglish an online presence with dom
and websites and, once online, the rate at whiep dldopt hosting, presence and business applisatmntions to connect them to their
customers and manage their businesses.

Evolution of the domains marketVith over 280 million existing domains registeréds becoming increasingly difficult for custonseo
find the name that best suits their needs. Asultrd€ANN has authorized the introduction of mdnan 1,300 new gTLDs over the next
several years that address a wide range of maakeltinterests, from professions to personal intetesgeographies, which will significantly
expand the inventory of available domains. Ouripgdor domain name registrations for new gTLDs rbayhigher than that of first generat
gTLDs due to differences in the way new gTLDs agutated. Additionally, there is a growing secondaarket for the resale of existing
domains. Our growth will depend in part on the awred relevance of first generation TLDs, the tignand extent of adoption of new gTLDs,
the continued development of the secondary dommarket and pricing for domains.

International expansione recently increased our focus on internationi@ssdaunching localized versions of our products eegional
Customer Care in 2012. We have experienced higloevth in sales to international customers thandmmestic customers in recent periods.
Sales to international customers constituted 228% and 25% of total bookings in 2012, 2013 and 2@d<pectively. We believe our global
opportunity is significant, and to address thisanymity, we intend to continue to launch localizestsions of our products and to invest in
product marketing, infrastructure and personnslugport our international expansion efforts. Owvgh will depend in part on the adoption of
our products in international markets and our gbith market them successfully. We believe our streent in localized versions of our
products, infrastructure and regional Customer @altecontribute to our revenue growth, but it maglay our ability to achieve profitability or
reduce our profitability in the future.

Leveraging cloud-based technologié&/e invested $976 million in technology and depetent expenses during the five year period
ended December 31, 2014 and intend to continusviest in product innovation to address the needsiotustomers. Our revenue growth will
depend in part on our ability to leverage our ckbaded technology platform and infrastructure totiooe to launch new product offerings and
offer them to our customers efficiently. While welibve these investments will enable us to growreuenue, they may delay our ability to
achieve profitability or reduce our profitability the future.

Enhancements in brand and marketing/e expect to continue to dedicate significanbueses to brand advertising and direct marketing
efforts, particularly as we expand into new geobiepand introduce new products. As illustratedh®y2010 cohort data discussed above, we
have benefitted from high lifetime revenue per cosdr relative to the corresponding advertising mradketing spend. Given these attractive
unit economics, we will continue to employ highlyadytic, metric-driven marketing efforts to acquirew customers. Our growth will depend
in part on our ability to launch impactful marketinampaigns and appropriately balance our leveiarketing spending with the benefits
realized through new customer acquisitions anceased total bookings. We believe that our continmeelstment in brand advertising and
direct marketing will help us acquire new customgrsw our revenue and improve our operating reshtiwever, these investments may alsc
delay our ability to achieve profitability or receiour profitability in the future.
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Key Metrics

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

Year Ended December 31

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

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

Total bookings increased 11.9% from $1.2 billior2012 to $1.4 billion in 2013 primarily resultingpm a 13.2% increase in total
customers from December 31, 2012 and a 5.0% inelieaomains under management over the same pé&iabal. bookings increased 19.8%
$1.7 billion in 2014 primarily resulting from a 94/increase in total customers from December 31320 a 3.5% increase in domains under
management over the same period as well as $48i0maf incremental bookings from businesses aeglin the fourth quarter of 2013.

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

As of December 31, 2012, 2013 and 2014, we hadr@li®dn, 11.6 million and 12.7 million total custeers, respectively. Our customer
growth resulted from increased brand awarenesyrywing direct marketing and advertising initia8y the offering of new and enhanced
products and acquisitions.

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

ARPU increased 11.7% from $93 during 2012 to $1dnd 2013 primarily due to the reduced impact wighase accounting
adjustments and increased customer spend. ARPEased 10.2% to $114 during 2014 primarily due ¢oitpact of incremental revenue
from acquisitions completed in the fourth quarte2@13, the reduced impact of purchase accountijgsements and increased customer sy
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Adjusted EBITDAAdjusted EBITDA is a measure of our performance #igns our bookings and operating expenditured,is the
primary metric management uses to evaluate thétabdity of our business. We calculate adjusted HBA as net loss excluding depreciation
and amortization, interest expense (net), provifii@mefit) for income taxes, equity-based compémsa&xpense, change in deferred revenue,
change in prepaid and accrued registry costs, sitigni and sponsor-related costs and a non-regureserve for sales taxes. Acquisition and
sponsor-related costs include (i) retention andisdipn-specific employee costs, (i) acquisiticlated professional fees, (iii) adjustments to
the fair value of contingent consideration, (ivktincurred under the transaction and monitorgegaeigreement with the Sponsors and TCV,
which will cease following a final payment in comtien with the completion of this offering, (v) desncurred under the executive chairman
services agreement, which will cease following ynpant in connection with the completion of thisesffig and (vi) costs associated with
consulting services provided by KKR Capstone. Assult of our business model, we typically colleayment at the time of sale and generall
recognize revenue ratably over the term of ourasust contracts. At the time of a domain sale, v8e aicur the obligation for the domain
name registry fees associated with the customdramnAs a result, sales to customers increaseeferred revenue and prepaid and accrued
registry costs. We therefore adjust net loss fanges in deferred revenue and changes in the atsbgrepaid and accrued registry costs to
facilitate a better comparison of our performanoen period to period.

Adjusted EBITDA increased 12.9% from $173.9 million2012 to $196.3 million in 2013 and 38.3% to $&/million in 2014, primarily
due to increases in the size of our business, imggroperating efficiencies and the impact of adtjaiss completed in the fourth quarter of
2013.

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

Impact of Purchase Accounting

On December 17, 2011, investment funds and enéffédmted with KKR, Silver Lake and TCV and othievestors acquired a controlli
interest in our company. We refer to this transerctis the “Merger.” Desert Newco was formed in emplation of and survived the Merger,
and as a result of the Merger, we applied purchaseunting and a new basis of accounting beginomthe date of the Merger. Our company
is referred to as the “Predecessor” for all peripdsr to the Merger and is referred to as the t®ssor” for all periods after the Merger.

As a result of the Merger, we were required by GAARecord all assets and liabilities, includindedeed revenue, prepaid domain name
registry fees and long-lived assets, at fair valsi®f the effective date of the Merger, which imsacases was different than their historical
book values. This had the effect of reducing reeesnd deferred revenue and increasing prepaid domaane registry fees and cost of revenu
from that which would have otherwise been recoghizs described in more detail below.

We assessed the fair value of deferred revenudradga the Merger to be $649.7 million, represegta decrease of $217.1 million frc
its historical book value. Recognizing deferrederaye at fair value reduces revenue in the periglisegjuent to the Merger. The impact of the
Merger to revenue was $130.7 million in 2012, $48ikion in 2013 and $17.3 million in 2014. The edt of the Merger on the deferred costs
was not material. To the extent our customers rethew contracts, the full amount of renewal revemtll be recognized in future periods.

Since the beginning of 2012, we completed sevenisitipns and, under GAAP, recorded the acquiragtasand liabilities at fair value,
which similarly impacted revenue to be recognizetuture periods.
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The impact on revenue related to purchase accayfdirthe Merger and other acquisitions limits toenparability of our revenue
between periods. The table below represents thadgtmgd purchase accounting, primarily attributetoléhe Merger and to a lesser extent our
other acquisitions, to our total revenue duringititécated periods.

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

Impact of purchase accounting:

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

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

Reorganization Transactions

GoDaddy Inc. was incorporated in May 2014 and, gam$ to a reorganization into a holding corporastmcture, will become a holding
corporation whose principal asset, either direatlyhrough its wholly owned subsidiary GD Subsigiarc., will be a controlling equity intere
in Desert Newco. As the sole managing member oeRésewco, GoDaddy Inc. will operate and contr@ Husiness and affairs of Desert
Newco and its subsidiaries. GoDaddy Inc. will cditsie Desert Newco in its consolidated financtataments and will report a r-
controlling interest related to the LLC Units hélgl our Continuing LLC Owners in our consolidatemgiicial statements.

Prior to the consummation of this offering, we weilecute several reorganization transactions de=strinder “Organizational
Structure—Reorganization Transactions,” as a regwithich the limited liability company agreemeifitiesert Newco will be amended and
restated to, among other things, reclassify itstanding limited liability company units as noniwngtunits. Pursuant to the New LLC
Agreement, GoDaddy Inc. will be the sole managiregnber of Desert Newco.

We will also enter into the Exchange Agreement witih Continuing LLC Owners under which they wilMasthe right, subject to the
terms of the Exchange Agreement, to exchange th&irUnits and shares of Class B common stock farea$ of our Class A common stock
a one-for-one basis, subject to customary conversite adjustments for stock splits, stock dividemdclassifications and other similar
transactions. See “Organizational Structure” andrt&in Relationships and Related Party Transactidfrschange Agreement.”

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

Basis of Presentation

Revenue

We generate substantially all of our revenue frafesof product subscriptions, including domain eaegistration, hosting and presence
offerings and business applications. Our subsoripierms are typically one year but can range froonthly terms to multi-annual terms of up
to 10 years depending on the product. We genecallgct the full amount of subscription fees at tinge of sale, but recognize revenue from
our subscriptions ratably over the applicable amitral terms.
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Domains revenue primarily consists of revenue ftbensale of domain name registration subscriptidosjain add-ons and aftermarket
sales. Domain name registrations provide a custavitbrthe exclusive use of a domain during the mpple contract term. After the contract
term expires, unless renewed, the customer caanuet access the domain. Hosting and presenceueyeimarily consists of revenue from
the sale of subscriptions to our website hostiraglpcts, website building products and SSL certifisaBusiness applications revenue primi
consists of revenue from the sale of subscriptfonemail accounts, online calendar, online dateaste, third-party productivity applications
and email marketing tools. Revenue is presentedfirefunds, and we maintain a reserve to providedfunds granted to customers. Our
reserve is an estimate based on historical refupdreence. Refunds reduce deferred revenue aintigethey are granted and result in a redt
amount of revenue recognized over the applicalds@iption terms compared to the amount originedgected. Our annual refund rate has
ranged from 6.4% to 6.9% of total bookings from2@d 2014.

Costs and Operating Expenses

Cost of revenue

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

Technology and development

Technology and development represents costs atseiéh creation, development and distributioroof products and websites.
Technology and development expenses primarily sbo$ipersonnel costs associated with the desigyreldpment, deployment, testing,
operation and enhancement of our products, asasalbsts associated with the data centers andsystéastructure supporting those prod
(excluding depreciation expense). We expect tecgyohnd development expense to increase in absibdlie's as we continue to enhance
existing products, develop new products and geddgcafly diversify our data center footprint. Techogy and development expenses may
increase or decrease as a percentage of totaluewmpending on our level of investment in futuadcount and our global infrastructure
footprint.

Marketing and advertising

Marketing and advertising expense represents this @ssociated with attracting and acquiring custenMarketing and advertising
expenses primarily consist of direct-marketing sptlevision and radio advertising, spokespersahexent sponsorships, marketing-related
personnel costs and affiliate program commissids expect marketing and advertising expenses ttuiie both in absolute dollars and as a
percentage of total revenue depending on the sideseope of our future discretionary marketing addertising campaigns, particularly rela
to the size and scope of our new product introduastiand international operations.

Customer care

Customer care expense represents the costs tolc@usise and service our customers’ needs. Custaare expenses primarily consist
of personnel costs. We expect customer care expénsecrease in absolute dollars in the futurer@&xpand our Customer Care team due to
increases in total customers both domesticallyiatginationally. We expect customer care expersélsdtuate as a percentage of total
revenue depending on the level of headcount redjiireupport our continued growth.
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General and administrative

General and administrative expenses primarily cbredipersonnel costs for our administrative fummts, professional service fees, office
rent, all employee travel expenses, sponsor-basgid and other general costs. We expect generadmiahistrative expenses to increase in
absolute dollars in the future as a result of augrall growth, increased personnel costs and exgsemssociated with being a public reporting
company upon completion of this offering.

Depreciation and amortization

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

Income Taxes

Desert Newco is currently, and will be through aongation of the Reorganization Transactions, tokatea partnership for U.S. federal
and most applicable state and local income taxga@p. As a partnership, its taxable income oritopassed through to and included in the ta
returns of its members, including us. Accordinghe consolidated financial statements includedhig prospectus do not include a provision
for federal and most state and local income taRRassuant to the New LLC Agreement, Desert Newcbmalke pro rata tax distributions to its
unit holders, calculated using an assumed tax t@teglp fund their tax obligations in respectlté tumulative taxable income, reduced by
cumulative losses, of Desert Newco that is allatédethem. Generally, these tax distributions wdlcomputed based on an assumed income
tax rate equal to the sum of (i) the maximum maabiederal income tax rate applicable to an indigid(including, solely in the case of any
current owner of The Go Daddy Group Inc., the 3t8%on net investment income to the extent suclistapplicable to Desert Newco income
allocable to such owner) and (ii) 7%, which représen assumed blended state income tax rate. Beadmber 31, 2014, this assumed
income tax rate was 46.6% (which would increaseOtd% with respect to a current owner of The Godya@roup Inc. if the tax on net
investment income were to apply to all of its adible share of income from Desert Newco). It isexgiected that the tax on net investment
income will apply to a significant portion of thecome of Desert Newco allocable to current ownéfthe Go Daddy Group, Inc.
Notwithstanding the potential differences, desaibbove, in the assumed tax rate applicable irectsy different owners, Desert Newco v
make tax distributions pro rata to LLC Unit ownepshin addition, under the tax rules, Desert Nevwgcrequired to allocate net taxable income
disproportionately to its unit holders in certaircumstances. Because tax distributions will bedrined based on the holder of LLC Units
who is allocated the largest amount of taxablerime@n a per unit basis, but will be made pro rased on ownership, Desert Newco will be
required to make tax distributions that, in theraggte, will likely to exceed the amount of taxest tDesert Newco would have paid if it were
taxed on its net income at the assumed rate appgita current owners of The Go Daddy Group, Ines@&t Newco is subject to entity level
taxation in certain states, and certain of its glibses are subject to entity level U.S. and fgreincome taxes. As a result, the accompanying
consolidated statements of income and comprehemsivene include tax expense related to those statgdo U.S. and foreign jurisdictions
where we operate. After consummation of the Reargdion Transactions, GoDaddy Inc. will become subjo U.S. federal, state, local and
foreign income taxes with respect to its allocadbiare of any taxable income of Desert Newco anldbeitaxed at the prevailing corporate tax
rates. In addition to tax expenses, we also williirexpenses related to our operations, plus patggnueler the TRAS, which we expect will be
significant. We intend to cause Desert Newco toerdiktributions or, in the case of certain expengagments in an amount sufficient to all
us to pay our taxes and operating expenses, imgudistributions to fund any ordinary course paytmmetlue under the TRASs.
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Results of Operations

The following tables set forth our results of optienas for the periods presented and as a percenfame total revenue for those periods.
The period-to-period comparison of financial resigtnot necessarily indicative of future results.

Year Ended December 31
2012 2013 2014
(in thousands)

Consolidated Statements of Operations Data

Revenue:
Domains $ 588,50( $ 67159. $ 763,27:
Hosting and presen 271,43: 380,64¢ 507,88(
Business applicatior 50,97( 78,60: 116,10¢
Total revenue 910,90: 1,130,84 1,387,26
Costs and operating expense:
Cost of revenu 430,29¢ 473,86¢ 518,38:
Technology and developme 175,40¢ 207,94: 254,44(
Marketing and advertisin 130,12: 145,48 164,67:
Customer car 132,58 150,93: 190,50:
General and administratiy 106,37 143,98 168,38:
Depreciation and amortizatic 138,62( 140,56° 152,75¢
Total costs and operating expen 1,113,40 1,262,77 1,449,13
Operating los! (202,50:) (131,92) (61,87¢)
Interest expens (79,099 (70,979 (84,99
Other income (expense), r 2,32¢ 1,87 744
Loss before income tax (279,27() (201,026 (146,129
Benefit for income taxe 21¢ 1,14 2,82¢
Net loss $ (279,05) $ (199,889 $ (143,30
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Year Ended December 31

2012 2013 2014

Consolidated Statements of Operations Dat:
Revenue:

Domains 64.€% 59.4% 55.(%

Hosting and presen 29.8% 33.7% 36.€%

Business applicatior 5.6% 6.€% 8.4%
Total revenue 100.% 100.(% 100.(%
Costs and operating expense:

Cost of revenu 47.2% 41.%% 37.4%

Technology and developme 19.2% 18.42% 18.4%

Marketing and advertisin 14.5% 12.% 11.€%

Customer car 14.5% 13.2% 13.7%

General and administrati\ 11.7% 12.7% 12.1%

Depreciation and amortizatic 15.2% 12.4% 11.(%
Total costs and operating expen 122.2% 111.¢% 104.5%
Operating los! (22.29% (11.% (4.5)%
Interest expens (8.7% (6.49% (6.1)%
Other income (expense), r 0.2% 0.2% 0.1%
Loss before income tax (30.9% (17.9% (10.5%
Benefit for income taxe 0.1% 0.1% 0.2%
Net loss (30.6% (17. % (10.9%
Comparison of Years Ended December 31, 2014, 2013d62012

Revenue

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

Domains $588,50( $ 671,59: $ 763,27: $ 83,09: 14% $ 91,68: 14%
Hosting and presenc 271,43: 380,64 507,88( 109,21¢ 40% 127,23: 33%
Business applicatior 50,97( 78,60¢ 116,10¢ 27,63: 54% 37,50 48%
Total revenus $910,90: $1,130,84! $1,387,26, $219,94. 24%  $256,41 23%

2014 compared to 2013

Total revenue Total revenue increased $256.4 million, or 22.7&m $1.1 billion in 2013 to $1.4 billion in 201%he increase primarily
resulted from a $179.4 million increase in totaleneue from new and existing customers, $52.4 milbbincremental revenue from businesse:s
acquired in the fourth quarter of 2013 and a $24il6on reduction in the impact of purchase accangtTotal customers increased 1.1 million,
or 9.7%, from 11.6 million as of December 31, 26d432.7 million as of December 31, 2014.

Domains. Domains revenue increased $91.7 million, or 13.f#&tn $671.6 million in 2013 to $763.3 million 2014. The increase
primarily resulted from a $73.2 million increaser@venue from new and existing customers, $10.Bomibf incremental revenue from
businesses acquired in the fourth quarter of 2@iti3aa $8.2 million reduction in the impact of puask accounting. Domains under
management increased 2.0 million, or 3.5%, fron® BGillion as of December 31, 2013 to 58.9 milliecnad December 31, 2014.
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Hosting and presenceHosting and presence revenue increased $127lidmibr 33.4%, from $380.6 million in 2013 to $597illion
in 2014. The increase primarily resulted from a.87#gillion increase in revenue from new and exgtnstomers, $41.1 million of incremen
revenue from businesses acquired in the fourthtguaf 2013 and a $13.3 million reduction in theant of purchase accounting.

Business applicationsBusiness applications revenue increased $371Bmibr 47.7%, from $78.6 million in 2013 to $116nillion in
2014. The increase primarily resulted from a $38ikion increase in revenue from new and existingtomers, a $3.1 million reduction in the
impact of purchase accounting and $1.0 millionnafémental revenue from businesses acquired ifothieh quarter of 2013.

2013 compared to 2012

Total revenue Total revenue increased $219.9 million, or 24.1%m $910.9 million in 2012 to $1.1 billion in 2B1The increase
primarily resulted from a $108.7 million increasetdtal revenue from new and existing customer$&h4 million reduction in the impact of
purchase accounting, $13.4 million of incremergakenue from businesses acquired in the fourth guaft2013 and $10.4 million of service
disruption credits granted to certain customerimection with a service outage experienced ined®aiper 2012. Total customers increased
1.4 million, or 13.2%, from 10.2 million as of Deuber 31, 2012 to 11.6 million as of December 31,320

Domains. Domains revenue increased $83.1 million, or 14 ftétn $588.5 million in 2012 to $671.6 million #013. The increase
primarily resulted from a $57.9 million increaser@venue from new and existing customers, a $21illmreduction in the impact of purche
accounting and $3.7 million of incremental revefroen businesses acquired in the fourth quarter0df32 Domains under management
increased 2.7 million, or 5.0%, from 54.2 millios @f December 31, 2012 to 56.9 million as of Decen#d, 2013.

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

Business applicationsBusiness applications revenue increased $271l®mibr 54.2%, from $51.0 million in 2012 to $788llion in

2013. The increase primarily resulted from a $X6ikion reduction in the impact of purchase accaumta $7.6 million increase in revenue
from new and existing customers and $3.6 milliommé-time service disruption credits recorded ih20

Costs and Operating Expenses

Cost of revenue

Year Ended December 31 2013 to 201z 2014 to 201
2012 2013 2014 $ change % change $ change % change
(dollars in thousands)
Cost of revenu $430,29¢ $473,86¢ $518,38: $43,56¢ 1%  $44,51« 9%

2014 compared to 2013Cost of revenue increased $44.5 million, or 9.8#%m $473.9 million in 2013 to $518.4 million i®24. This
increase was primarily attributable to a $32.5imillincrease in domain registration costs as dtrefa 3.5% increase in domains under
management, a $6.1 million increase in paymentgssing fees due to the overall revenue increase &334 million increase in third-party
commissions, primarily attributable to our Aftertiasiness acquired in the fourth quarter of 2013.
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2013 compared to 201Zo0st of revenue increased $43.6 million, or 10.f%m $430.3 million in 2012 to $473.9 million in 28. This
increase was primarily attributable to a $35.0imnllincrease in domain registration costs as dtrefa 5.0% increase in domains under
management, a $4.0 million increase in paymentgssiog fees due to the overall revenue increasedditional cost of international payment
processing and a $1.3 million increase in thirdgpeommissions, primarily attributable to our Aftér business acquired in the fourth quarter
of 2013.

Technology and development

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

2014 compared to 2013rechnology and development expenses increase8 ##llion, or 22.4%, from $207.9 million in 2018 t
$254.4 million in 2014. The increase was primaaitiributable to an $18.9 million increase in congaion costs driven primarily by employ
headcount increases during the second half of 28fa8hich $6.4 million relates to our Media Templesiness acquired in the fourth quarte
2013 and $5.7 million relates to an increase intgdhased compensation expense. The remainingasere/as primarily due to an
$11.2 million increase in data center rent, of wat$8.7 million relates to our Media Temple businessl a $9.6 million increase in
independent contractor costs to support our inteleelopment team and expedite delivery of pro@mttancements to our customers, as wel
as smaller increases in hosting licenses and telewmications expenses. The investments in addltiechnology and development expenses
were to enhance our integrated technology infrasiire and support our new product offerings, iradomal expansion and the overall growth
of our business.

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

Marketing and advertising

Year Ended December 31 2013 to 2017 2014 to 2011
2012 2013 2014 $ change % change $ change % change
(dollars in thousands)
Marketing and advertisin $130,12  $145,48.  $164,67:  $15,35¢ 12%  $19,18¢ 13%

2014 compared to 20181arketing and advertising expenses increased $m8lian, or 13.2%, from $145.5 million in 2013 to
$164.7 million in 2014. The increase was primaaitiributable to a $15.8 million increase in disicmeary brand development costs, of which
$2.8 million is related to our Media Temple busiend a $3.4 million increase in compensationscasiarily driven by a 4.2% increase in
employee headcount and an additional $3.2 millioequity-based compensation expense resulting fremmodification of certain options.

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

94



Table of Contents

Customer care

Year Ended December 31 2013 to 201z 2014 to 201
2012 2013 2014 $ change % change $ change % change
(dollars in thousands)
Customer car $132,58: $150,93: $190,50: $18,35( 14%  $39,57: 26%

2014 compared to 2018ustomer care expenses increased $39.6 millio26.@%, from $150.9 million in 2013 to $190.5 mitlin
2014. The increase was primarily due to a $34.8aniincrease in compensation-related costs prignatiributable to an 11.5% increase in
employee headcount, of which $5.8 million is redatie our Media Temple business, as well as $4.Bamibf incremental costs associated with
the expansion of our international third-party @usér Care locations.

2013 compared to 201Zustomer care expenses increased $18.4 milliob3.8%, from $132.6 million in 2012 to $150.9 miflii
2013, primarily due to compensation-related cogtaarily attributable to a 26.2% increase in empl@yeadcount.

General and administrative

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

2014 compared to 201&eneral and administrative expenses increased $2#idn, or 16.9%, from $144.0 million in 2013 to
$168.4 million in 2014. The increase was primadilie to a $25.4 million increase in compensatioateel costs, primarily driven by employee
headcount increases during the second half of g@tRiding the addition of certain executives, ndilen bonuses, $4.7 million related to our
Media Temple business and an increase of $4.3omilfi equity-based compensation expense). The rémgaincrease was primarily due to a
$7.7 million increase in travel and corporate fiores and a $6.6 million increase in office renated to the expansion of our facilities, as well
as increases in other general expenses associketh@overall growth of our business. These iases were partially offset by a $13.8 mill
decrease related to sales tax reserves primadtyrded in the fourth quarter of 2013 and a $5.4ionildecrease in professional service fees
resulting primarily from a settlement agreementheal in December 2014 with an insurance carrier.

2013 compared to 2012%eneral and administrative expenses increased $3llién, or 35.3%, from $106.4 million in 2012 §144.0
million in 2013. The increase was primarily dueat§14.4 million increase related to estimated dabeiabilities, a $12.6 million increase in
compensation costs due to the hiring of severatgiees in 2013, a $6.8 million increase in traaetl corporate functions costs and a $3.3
million increase in office rent and utilities coslise to growth and expansion, partially offset [$2a7 million decrease in professional service
fees.

Depreciation and amortization

Year Ended December 31 2013 to 2017 2014 to 201
2012 2013 2014 $ change % change $ change % change
(dollars in thousands)
Depreciation and amortizatic $138,62(  $140,56°  $152,75¢  $1,94 1%  $12,19: 9%

2014 compared to 201Bepreciation and amortization expense increase®3$hilion, or 8.7%, from $140.6 million in 2013 §152.8
million in 2014. The increase results from a $6iBiom increase in amortization of intangible assetrimarily from acquisitions completed in
the second half of 2013, and a
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$5.4 million increase in depreciation expense eelab additional property and equipment from céjgixpenditures and assets assumed in
acquisitions.

2013 compared to 201Pepreciation and amortization expense increaseir@ilion, or 1.4%, from $138.6 million in 2012 to

$140.6 million in 2013. The increase was driveral$26.9 million increase in amortization of acgdinetangible assets, partially offset by a
$25.0 million decrease in depreciation expensetdaessets revalued in the Merger becoming fullyreéepted by the end of 2012.

Interest expense

Year Ended December 31 2013 to 201Z 2014 to 201
2012 2013 2014 $ change % change $ change % change
(dollars in thousands)
Interest expens $79,09:  $70,97¢  $84,997  $(8,114) (10)%  $14,01¢ 20%

2014 compared to 201tterest expense increased $14.0 million, or 191886 $71.0 million in 2013 to $85.0 million in 201The
increase was primarily driven by an increase inaustanding long-term debt from $1.1 billion aDafcember 31, 2013 to $1.5 billion as of
December 31, 2014, partially offset by amendmemtaur long-term debt agreements during 2013 and 20hich lowered our average
effective interest rate to 5.2% as of December2814.

2013 compared to 201mterest expense decreased $8.1 million, or 10fB8%5 $79.1 million in 2012 to $71.0 million in 2018he
decrease was driven by amendments to our longdeirhagreements in 2013, lowering our effectiverit rate from 6.6% as of
December 31, 2012 to 5.4% as of December 31, 2013.
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Quarterly Results of Operations

The following tables set forth selected unauditedrterly statements of operations data for ea¢hegight quarters in the period ended
December 31, 2014, as well as the percentage echdm represents of total revenue for each guarhe information for each of these
guarters has been prepared on the same basis @it New/co’s audited consolidated financial stateimérciuded elsewhere in this prospectus
and, in the opinion of management, includes allistijents, which include only normal recurring atijients, necessary for the fair
presentation of the results of operations for thEséds in accordance with GAAP. This data shddead in conjunction with Desert
Newcc's audited consolidated financial statements atate@ notes included elsewhere in this prospedtusse quarterly operating results are
not necessarily indicative of Desert Newco’s ogagatesults for a full year or any future period.

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

Consolidated Statement of Operations Date

Revenue:
Domains $157,93( $164,95 $170,87¢ $177,82¢ $180,50: $189,01: $194,58( $199,17:
Hosting and present 86,95¢ 91,91 95,18: 106,60( 115,62¢ 122,77( 131,49: 137,99
Business applicatior 17,88¢ 19,14¢ 20,06¢ 21,50 24,06 26,75: 30,79 34,50(
Total revenue 262,77. 276,01 286,12t 305,92¢ 320,19: 338,53: 356,87. 371,66:
Costs and operating expense:
Cost of revenu 114,53° 116,49¢ 119,77 123,05¢ 125,85¢ 127,00. 131,75¢ 133,76«
Technology and developme 46,97: 45,34’ 53,56 62,05t 61,58¢ 63,39¢ 62,39¢ 67,05¢
Marketing and advertisin 37,79: 34,62¢ 37,45 35,61 40,99¢ 40,50 40,17¢ 42,98t¢
Customer car 34,46 33,38¢ 39,57¢ 43,50¢ 46,39¢ 45,26 48,93: 49,90¢
General and administrati\ 26,14¢ 30,63¢ 32,78¢ 54,40¢ 42,78( 42,96 41,821 40,81
Depreciation and amortizatic 35,12( 33,48t 34,067 37,89 36,72¢ 37,76¢ 38,53: 39,73’
Total costs and operating expen 295,037 293,98. 317,22( 356,53 354,34! 356,90: 363,62! 374,26
Operating los: (32,267 (17,96%H (31,099 (50,60%) (34,15) (18,36) (6,752 (2,606
Interest expens (18,630 (17,079 (17,15¢ (18,119 (17,617 (20,56%H (23,099 (23,72)
Other income (expense), r (559 56 1,54( 834 (807) 637 1,17¢ (267)
Loss before income tax (51,444  (34,98Y) (46,710 (67,884 (52,569 (38,29Y) (28,67) (26,599
Benefit (provision) for income tax: (322) (351) (61¢) 2,43: 1,22¢ 74€ 1,03( (17¢)
Net loss $(51,766) $(35,339 $(47,32f) $(65,45) $(51,349) $(37,549 $(27,64) $(26,779
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The following table presents the unaudited conatéid statements of operations data as a perceoitégfal revenue.

Three Months Ended

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

Consolidated Statement of Operations Datz
Revenue:

Domains 60.1% 59.8% 59.7% 58.1% 56.4% 55.8%  54.5Y% 53.6%

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

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

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

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

Marketing and advertisin 14.4% 12.6% 13.1% 11.6% 12.8% 12.0%4  11.3% 11.€%

Customer car 13.1% 12.1% 13.8% 14.2% 14.5% 13.4%  13.7% 13.%%

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

Depreciation and amortizatic 13.4% 12.1% 11.9% 12.4% 11.5% 11.1%  10.8% 10.7%
Total costs and operating expen 112.3% 106.5% 110.9% 116.5% 110.7% 105.4% 101.9% 100.7%
Operating loss (12.3)% (6.5% (10.99% (16.5% (10.7% (B.4)% (1.9% (0.71%
Interest expens 71)% 6.2% GY%n GYun GBLHHU (6.1)% (6.5% (6.4%
Other income (expense), n (0.2)% 0.0% 0.5% 0.2% (0.2)% 0.2% 0.4% (0.)%
Loss before income taxe (19.6)% (12.7)% (16.3)% (22.2)% (16.4)% (11.3)% (8.0)% (7.2%
Benefit (provision) for income tax: O01D)% (0.1D)% (0.2)% 0.8% 0.4% 0.2% 0.3% (0.0%
Net loss (19.7% (12.8)% (16.5% (21.4)% (16.0)0% (ALY (7.7)% (7.29%
Key Metrics

The following table presents key metrics for eatthe eight quarters in the period ended Decembe2@14. In addition to our results
determined in accordance with GAAP, we believeftiewing non-GAAP and operational measures ardulse evaluating our operating

performance.
Three Months Ended
Mar. 31, Jun. 30, Sep. 30 Dec. 31, Mar. 31, June 30, Sep. 30 Dec. 31,
2013 2013 2013 2013 2014 2014 2014 2014
(unaudited; in thousands except ARPU
Key Metrics :
Total bookings $361,84¢ $341,35t $342,95. $351,780 $438,53! $410,30: $416,81( $409,55:
Total customers at period e 10,60z 10,88¢ 11,19¢ 11,58¢ 11,94 12,17: 12,45; 12,70¢
Average revenue per user (ARPU) for
the trailing 12 month period ende $ % $ 9 $ 10z $ 104 $ 108 $ 106 $ 112 $ 114
Adjusted EBITDA $ 59,53¢ $ 54,200 $ 41,808 $ 40,77¢ $ 79,72t $ 63,808 $ 71,561 $ 56,40:
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The following table reconciles total revenue t@tditookings:

Three Months Ended

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

Total Bookings:

Total revenue $262,77: $276,01¢ $286,12¢ $305,92¢ $320,19: $338,53: $356,87. $371,66:
Change in deferred reven 75,00¢ 40,14: 31,82 22,17: 86,70: 42,72¢ 27,824 9,10z
Net refunds 23,88¢ 23,72( 24,06¢ 24,44 29,06: 29,29¢ 28,77 29,08
Other 17¢ 1,47¢ 937 (762) 2,57¢ (262) 3,34 (295)
Total bookings $361,84¢ $341,35¢ $342,95. $351,78. $438,53! $410,30: $416,81( $409,55.

The following table reconciles net loss to adjusE&ITDA:

Three Months Ended

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

Adjusted EBITDA:

Net loss $(51,76€0) $(35,339) $(47,32() $(65,45) $(51,3479) $(37,549) $(27,64) $(26,777)
Interest expens 18,63( 17,07¢ 17,15¢ 18,11 17,61% 20,56¢ 23,09 23,72:
Interest incomd® (15) (23 (27) (20 (22 (48) (50) (59)
(Bengefit) provision for income taxt 322 351 61€ (2,437) (1,226 (74¢€) (2,030 17¢
Depreciation and amortizatic 35,12( 33,48t 34,06 37,89« 36,72¢ 37,76 38,53 39,73:
Equity-based compensation expe! 3,04 2,34¢ 5,18( 5,87¢ 6,801 5,97¢ 9,461 7,94
Change in deferred reven 75,00¢ 40,14: 31,82! 22,17: 86,70: 42,72¢ 27,82« 9,10:
Change in prepaid and accrued registry

costs@ (22,35¢) (5,35¢€) (2,107) 6,42 (18,86%) (3,450 (12 1,452
Acquisition and spons-related cost 1,55¢ 1,51« 2,41¢ 3,80¢ 1,557 91¢ 1,38¢ 1,10z
Sales tax accrui® — — — 14,39¢ 1,77¢ (2,359 — —
Adjusted EBITDA $59,563¢ $54,200 $41,80¢ $40,77¢ $79,72¢ $63,80¢ $7156. $56,40¢

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

(2) This amount includes the changes in prepaid domeime registry fees, registry deposits and regpsgables

(3) This amount represents increases or decreasles accrual for prior period sales tax obligagioglated to Desert Newco, LLC. See “Managemenigsidsion and Analysis
of Financial Condition and Results of Operat—Ciritical Accounting Policies and Estima—Indirect Taxe¢’

Quarterly Revenue

Our quarterly revenue increased sequentially flopeaiods presented due primarily to increaseauintatal customers, sales of additional
products to existing customers, increases in salated to our international expansion and incraaleavenue from acquisitions. We generally
recognize revenue ratably over the applicable estual terms. Therefore, changes in our bookingsifgcin the near term are not immediat
reflected in our reported revenue until future pesi The impact of the application of purchase awting, primarily from the Merger, had a
declining impact on our revenue in 2013 and 201duasomers renewed their contracts. To the extentwstomers renew their contracts, the
full amount of renewal revenue will be recognizeduture periods. Additionally, incremental reverit@n businesses acquired in the fourth
guarter of 2013 contributed to the increase inmeeegenerated during that and subsequent quadisterical patterns in our business may not
be reliable indicators of our future sales actiatyperformance.
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Quarterly Operating Expenses

Total operating expenses increased year-over-geallfperiods presented due to the addition of@enel in connection with the
expansion of our business, but varied on a qugrbasis depending upon our needs. The increageeirating expenses in the third quarter of
2013 was primarily due to a 4.4% increase in heawlicduring the quarter and incremental expenséeetk® the completion of an acquisition
during the quarter. The increase in the fourth guasf 2013 was primarily due to incremental exgsn®lated to the completion of two
acquisitions during the quarter. General and adstrative costs varied over the periods presentedalthe timing of increased rent and
occupancy costs resulting from our continued graavtti facility expansion, increased travel and msifinal fees. The addition of headcount
has generally contributed to the increases inaa#gories of operating expenses with fluctuati@ssilting from seasonal items such as
marketing efforts during the first quarter surrommgdour annual Super Bowl advertising campaign.eDfluctuations have occurred due to
acquisitions completed in various quarters througlioe periods presented, making certain amouritsoroparable among all quarters. Our
general and administrative expenses in the fourgrtgr of 2013 included a $14.4 million chargegtablish a reserve for estimated sales tax
liabilities for jurisdictions in which we have deteined we have nexus based on evolving tax reguiatiOur general and administrative
expenses in the fourth quarter of 2014 include8.a illion benefit resulting from a settlementegment reached in December 2014 with an
insurance carrier.

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

Quarterly Non-GAAP Financial Measures

Total bookingsOur quarterly total bookings reflects seasonatityhie sales of our products. We have typically eepeed higher
bookings in the first quarter, primarily relatedatdigher number of domain renewals typically odagrin the first quarter. These renewals
generally occur at a higher price point than thgioal registrations. We also believe that an inaseein new business formation during the first
quarter contributes to seasonality in our bookimgsddition, bookings are driven by new custon@yusitions from increased brand
awareness and direct marketing campaigns in thedfrarter which culminate with our Super Bowl caigp. The decrease in total booking:
the fourth quarter of 2014 from the third quarte014 reflects seasonally slower activity in salédomain products and to a lesser extent,
hosting and presence products. The increase inbiotkings in the fourth quarter of 2013 from thed quarter of 2013 was primarily due to
incremental bookings from our acquisitions. Theéases in total bookings in the first, seconddthind fourth quarters of 2014, as compart
the respective quarters in 2013, were partly dusotikings of $9.5 million, $7.9 million, $8.2 miin and $7.6 million, respectively, related to
the initial application and registration periods fiew gTLDs, seasonal increases and the recogrifiorcremental bookings from acquisitions
completed in the fourth quarter of 2013.

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

Average revenue per user (ARPD). date, changes in ARPU have not been materialhacted by seasonal trends, but have been
significantly impacted by purchase accounting ddjests recorded for the Merger and other acquistio reflect acquired deferred revenu
fair value on the respective acquisition dates. iiiffgact of purchase accounting adjustments makepadsons of ARPU among historical
periods less meaningful; however in future peri@dsthe effects of purchase accounting decreaselUARII become a more meaningful
metric. The period-to-period increases in ARPU ha@en muted due to the continued increase in ¢alrdastomers.
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Adjusted EBITDAOur adjusted EBITDA fluctuates on a quarterly basimarily based on the variations in total boold@ngshich causes
fluctuations in the amount of deferred revenue @deférred costs recognized in each period. Sigmifieapenses such as our Super Bowl
advertising in the first quarter of each year a@aose variability between quarters. The trend afyver-year increases in adjusted EBITDA is
a result of our ability to achieve the benefitsoéle as we increase the size of our businessghraustomer and ARPU growth. Adjusted
EBITDA in the fourth quarter of 2013 was impactgdan increase in operating expenses due to a $iitlidn charge to establish a reserve for
estimated sales tax liabilities for jurisdictiomswhich we have determined we have nexus basedawirg tax regulations.

Liquidity and Capital Resources

Overview

Our principal sources of liquidity have been cdsWwfgenerated from operations and laegn debt financings. Our principal uses of ¢
have been to fund operations, acquisitions andalapipenditures, as well as make distributionsnd repurchases from unit holders, interest
payments and mandatory principal payments on oboir de

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

We have incurred debt, as described below, to &auglisitions, a Special Distribution (as describetbw) and for our working capital
needs. As a result of the debt we have incurrecinedimited as to how we conduct our businessvemday be unable to raise additional debt
or equity financing to compete effectively or thgaadvantage of new business opportunities. Howdverestrictions under our lorigrm dehb
facilities are subject to a number of qualificaand exceptions and may be amended with the cbosear lenders.

Credit Facility

On December 16, 2011, we entered into a securelit agreement, or our prior credit facility, whiphovided $825.0 million of
financing, consisting of a $750.0 million term lo@n our prior term loan, maturing with a final peipal payment of $697.5 million payable on
December 16, 2018, and an available $75.0 millewolver maturing on December 16, 2016. The priontan was issued at a 5.0% discoun
on the face of the note at the time of originaliés®e for net proceeds totaling $712.5 million. Mfnanced the prior term loan on multiple
occasions lowering our effective interest rate dank. Additionally, on October 1, 2013, we borrahan additional $100.0 million on the pr
term loan, increasing the outstanding princip&&85.0 million.

In May 2014, our Board authorized a $350.0 millébstribution to the existing owners and certaindeo$ of options to purchase LLC
Units, which we refer to as the Special DistribntiDuring 2014, we paid $349.0 million in connentisith the Special Distribution, and at
December 31, 2014, had remaining unpaid distrilagtiof $1.0 million that will be paid in future peds as certain restricted units vest. In
connection with the Special Distribution, we madgiatments to outstanding awards to protect thedwalders from diminution in the value
of their awards in accordance with our 2011 Unitelmtive Plan, or 2011 Plan, and applicable taxsti8ee “—Critical Accounting Policies and
Estimates—Equity-Based Compensation—Unit Valuations
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In connection with the Special Distribution, weinahced our prior credit facility pursuant to thesfFAmended and Restated Credit
Agreement with Go Daddy Operating Company, LLChasower, Desert Newco, as guarantor, the lendeosher financial institutions or
entities from time to time party thereto, or thentlers, and Barclays Bank PLC, as Administrativerig@/e refer to this as our credit facility.
Under our credit facility, we refinanced our prterm loan and increased the amount borrowed ungeieom loan to $1.1 billion as well as
increased our available capacity on our revolveit50.0 million. The term loan was issued at a Ods8éount on the face amount of the
borrowing. The credit facility is subject to custary fees for loan facilities of this type, includia commitment fee on the revolver.

Borrowings under the credit facility bear interast per annum rate equal to, at our option, e{teior LIBOR loans, LIBOR (but not
less than 1.0% for the term loan only) or (b) f@Rloans, the highest (i) the federal funds effertate plus 0.5%, (ii) the prime rate, or
(iif) one month LIBOR plus 1.0%, plus a margin ranggfrom 3.25% to 3.75% for LIBOR loans and 2.25921t75% for ABR Loans, dependi
on our leverage ratio and on certain factors medgtd our initial public offering. The term loanrisquired to be repaid in quarterly installments
of 0.25% of the outstanding principal, with the e#ning outstanding principal due on maturity in M2321. In the event the term loan is
voluntarily prepaid within the first 12 months inrmection with a repricing transaction to decrahsecffective yield on the term loan, a
prepayment penalty of 1.0% of the principal amdagihg prepaid will be payable. The term loan mastdpaid with proceeds of certain asset
sales and debt issuances, and must be repaid fpmrtian of our excess cash flow ranging from 012960.0%, depending on our net leverage
ratio. The revolver is due in full on maturity indyl 2019.

Debt under the credit facility is guaranteed byo&lbur material domestic subsidiaries and is sstby substantially all of our and such
subsidiaries’ real and personal property. The tifedility contains covenants that, among othendhi restrict our ability to incur indebtedness
issue certain types of equity, incur liens, entéo fundamental changes, including mergers andatioiasions, sell assets, make restricted
payments, including dividends and distributions amnvestments, prepay junior indebtedness, resteidain of our subsidiaries’ ability to make
certain intercompany distributions, and restricfrosn engaging in operations other than in conoectiith acting as a holding company,
subject to customary exceptions. The credit facdiso contains a financial covenant with respedhé revolver that requires us to maintain a
maximum net leverage ratio of 7.25:1.00 at all 8rtteat our revolver usage exceeds 30.0% of thdvewvoapacity. The net leverage ratio is
calculated as the ratio of first lien secured ded$ cash and cash equivalents to consolidated[E8I(&s defined in the credit facility). As of
December 31, 2014, we were in compliance with theenants under the credit facility, our net leveragtio was approximately 3.45:1.00 and
our percentage of revolver usage was 50%. Thetdedlity also sets forth specified events of defaincluding a change in control default.
Net incremental proceeds from the term loan, dfterefinancing of the prior term loan, of $263.8iom, along with a borrowing o
$75.0 million on the revolver, were used to fune 8pecial Distribution.

Senior Note

On December 16, 2011, Go Daddy Operating Compalng@,issued a $300.0 million senior note to The GadeGroup Inc., an entity
solely held by Mr. Parsons in connection with therlyer. The note was issued at a 4.0% discountefatie of the note at the original issue
date for net proceeds totaling $288.0 million. Tio¢e bears interest at a rate of 9.0% with intggagtnents made on a quarterly basis and the
outstanding principal of $300.0 million payablenaturity on December 15, 2019. The senior note beasedeemed at our option at an amour
equal to 104.5% of the principal amount, decreatintp2.25% from December 15, 2015 to DecembeR@26, and to 100.0% thereafter, p
accrued and unpaid interest as of the date of rptiem The note contains covenants that limit dailitg to, among other things, incur liens or
enter into a change of control transaction. Addgiarestrictive covenants apply in the event thatR&arsons and certain of his affiliates,
together, cease to hold in excess of 20.0% of timeipal amount, and if, at that time, the noteslnet meet certain credit rating criteria. At
December 31, 2014, we were not in violation of aayenants of the senior note. The note also sets $pecified events of default. We intend
to cause Desert Newco to use a portion of the pdx&om this offering to repay the senior notel(iding related prepayment premiums and
accrued interest). See “Use of Proceeds.”
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Liquidity After This Offering

We will use a portion of the proceeds from thisdfig to make a final payment, which we estimatiélve $26.4 million in the aggrega
to the Sponsors and TCV upon the termination otrfwesaction and monitoring fee agreement, in ataowre with its terms, in connection with
the completion of this offering. We will also us@artion of the proceeds from this offering to makgayment of $3.0 million to Bob Parsons
upon the termination of the executive chairmanises/agreement, in accordance with its terms, imeotion with the completion of this
offering. We also intend to use a portion of thegaeds from this offering to repay the $300.0 wnillsenior note, related prepayment premi
of $13.5 million and accrued interest of approxiehat$1.1 million. See “Use of Proceeds.”

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

Tax Receivable Agreements

Upon the closing of this offering, we will be a pato five TRAs. Under these agreements, we gelyegapect to retain the benefit of
approximately 15% of the applicable tax savingsradur payment obligations below are taken intmant. Under the first of those agreeme
we generally will be required to pay to the ContivguLLC Owners approximately 85% of the applicaddeings, if any, in income tax that we
are deemed to realize (using the actual appliddifte federal income tax rate and an assumed couhisiage and local income tax rate) as a
result of (1) certain tax attributes that are erdads a result of the exchanges of their LLC Uitshares of our Class A common stock, (2)
existing tax attributes associated with their LL@itd the benefit of which is allocable to us agsuit of the exchanges of their LLC Units and
shares of Class B common stock for shares of aas<CA common stock (including the portion of Deditvco’s existing tax basis in its ass
that is allocable to the LLC Units that are excled)g (3) tax benefits related to imputed interest @) payments under such TRA. Under the
other TRAs, we generally will be required to payetxh Reorganization Party described under “Orgéinizal Structure,” approximately 85%
of the amount of savings, if any, in U.S. fedestdte and local income tax that we are deemedatizeg(using the actual U.S. federal income
tax rate and an assumed combined state and la@mahmtax rate) as a result of (1) any existingatiributes associated with LLC Units
acquired in the applicable Investor Corp Mergertibrefit of which is allocable to us as a resulwth Investor Corp Merger (including the
allocable share of Desert Newco'’s existing taxbasits assets), (2) net operating losses availabla result of the applicable Investor Corp
Merger and (3) tax benefits related to imputedrage Upon closing of this offering, we will recdd67.4 million as an increase to the
liabilities due to existing owners under certairtted TRAS, see “Notes to Unaudited Pro Forma Caesigld Balance Sheets,” and in the future
we may record additional amounts as additionalliteds due to existing owners under the five TRAs¢ch amounts collectively representing
our estimate of our requirement to pay approxiny2@&Ps of the estimated realizable tax benefit tasyifrom (i) any existing tax attributes
associated with interests in Desert Newco, LLC @egun the Reorganization Transactions and théaxges described above, the benefit of
which is allocable to us as a result of the saiahé increase in the tax basis of tangible artdngible assets of Desert Newco, LLC resulting
from the exchanges as described above and (iidiocesther tax benefits related to entering int® TiRAS, including tax benefits related to
imputed interest and tax benefits attributableagrpents under the TRAs. See “Unaudited Pro Formarieial Information.” For purposes of
calculating the income tax savings we are deemeeédiize under the TRAs, we will calculate the Uesleral income tax savings using the
actual applicable U.S. federal income tax ratewitictalculate the state and local income tax sgsinsing 5% for the assumed combined stat
and local tax rate, which represents an approxoenaif our combined state and local income tax raepf federal income tax benefits.
Furthermore, we will calculate the state and lacabme tax savings by applying this 5% rate tortdiction in our taxable income, as
determined for U.S. federal income tax purposes, @sult of the tax attributes subject to the TRE® term of the TRAs will commence uj
the completion of this offering and will continuatil all
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such tax benefits have been utilized or expiretesswe exercise our rights to terminate the agee¢sror payments under the agreements ar
accelerated in the event that we materially breaghof our material obligations under the agreemdudinder the terms of the TRAs, we may
not elect an early termination of the TRAs withthe consent of (i) each of certain affiliates of RKSilver Lake, TCV and Mr. Parsons until
such affiliate has exchanged all of its LLC Unasd Class B common stock) for shares of Class Anvomstock and (ii) a majority of our
directors other than directors designated or notathby stockholders affiliated with KKR, Silver LakTCV and Mr. Parsons.

We expect to make payments under the TRAS, toxtenethey are required, within 150 days afterfederal income tax return is filed
for each fiscal year. Interest on such paymentsb&ijin to accrue at a rate equal to the one yEOR plus 100 basis points from the due dat:
(without extensions) of such tax return. UnderTRAS, to avoid interest charges, we have the riglithot the obligation, to make TRA
payments in advance of the date the payments aeevadse due.

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

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

Cash Flows

The following table summarizes our cash flows fa periods indicated:

Year Ended December 31

2012 2013 2014
(in thousands)
Net cash provided by operating activit $ 106,11( $ 153,31: $ 180,56¢
Net cash used in investing activiti (59,365 (208,46¢) (107,319
Net cash provided by (used in) financing activi (35,087 91,12( (29,71))
Net increase in cash and cash equival $ 11,65¢ $ 35,96 $ 43,53¢

Operating Activities

Our primary source of cash from operating actigitias been cash collections from our customerseXfyect cash inflows from operati
activities to be primarily affected by increasesdtal bookings. Our primary uses of cash from apieg activities have been for domain
registration costs paid to registries, personnsis;aiscretionary marketing costs, technologydenelopment costs and interest payments. W
expect cash outflows from operating activities ¢odlffected by the timing of payments we make tdstdgs and increases in personnel and
other operating costs as we continue to grow osiniess.

Cash provided by operating activities for the yeraded December 31, 2014 was $180.6 million, andisted of a net loss of
$143.3 million, adjusted for certain non-cash itewh$192.0 million, and cash provided by workingital and other activities of
$131.9 million. Adjustments for non-cash items iity consisted of depreciation and amortizatioi$52.8 million and equity-based
compensation of $30.2 million. In addition, therigese in cash from changes in working capital prilgneonsisted of an increase in deferred
revenue of $166.4 million and an increase in actopayable of $8.5 million, partially offset by mrcrease in prepaid domain name registry
fees of $21.6 million and a decrease in accrueémrsgs of $22.3 million. The increase in our defersvenue and prepaid domain name
registry fees were due to the addition of new austs and
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increased sales of our products. The decreaseinetexpenses was due primarily to the payme®1df2 million for sales taxes related to
prior periods. Sales tax payments were made iadigtions in which we determined we have nexusdaseevolving tax regulations for
periods before we began collecting sales taxes fnestomers. In July 2014, we began collecting dabess at the time of sale from customers
residing in jurisdictions in which we have nexus.

Cash provided by operating activities for the yeraded December 31, 2013 was $153.3 million, andisted of a net loss of
$199.9 million, adjusted for certain non-cash itewh$166.3 million, and cash provided by workingital and other activities of
$186.9 million. Adjustments for non-cash items iity consisted of depreciation and amortizatioi$d40.6 million and equity-based
compensation of $16.4 million. In addition, therigese in cash from changes in working capital piilgneonsisted of increases in deferred
revenue of $169.1 million and accrued expense&0febmillion, partially offset by increases in pagghdomain name registry fees of
$29.2 million and prepaid expenses and other cuassets of $11.7 million. The increase in our defkérevenue and prepaid domain name
registry fees were due to the addition of new ausis and increased sales of our products.

Cash provided by operating activities for the yeraded December 31, 2012 was $106.1 million, andisted of a net loss of
$279.1 million, adjusted for certain non-cash itewh$158.6 million and cash provided by working italpand other activities of
$226.6 million. Adjustments for non-cash items iity consisted of depreciation and amortizatioi$b88.6 million and equity-based
compensation of $11.7 million. In addition, therg&se in cash from changes in working capital piilgneonsisted of an increase in deferred
revenue of $252.4 million, partially offset by artiease in prepaid domain name registry fees af7$®@lion. The increase in our deferred
revenue and prepaid domain name registry fees aerdéo the addition of new customers and increaaés$ of our products.

Investing Activities

Our investing activities have primarily consistddstategic acquisitions and purchases of propemty equipment related to growth in «
data centers to support the overall growth in aisiress.

Cash used in investing activities for the year endecember 31, 2014 was $107.3 million, primatily tesult of capital expenditures of
$67.9 million and a business acquisition of $40ilfian.

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

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

Financing Activities

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

Cash used in financing activities for the year enDecember 31, 2014 was $29.7 million, primarilg tesult of $349.0 million paid as
part of the Special Distribution, the payment of48@illion in fees in connection with the May 20ashendment to our credit facility,
repayments of long-term debt of $7.6 million angrpants of costs related to our planned initial pubffering of $1.7 million, partially offset
by proceeds from borrowings of $338.8 million imoection with the May 2014 amendment to our crididity.

Cash provided by financing activities for the yeaded December 31, 2013 was $91.1 million, primaliie to increased financing from
the $100.0 million term loan, partially offset gpayments of long-term debt of $7.8 million.

Cash used in financing activities for the year eénDecember 31, 2012 was $35.1 million, primarilg tesult of unit option repurchases
of $18.4 million from the exercise of certain rol options, the payment of $9.0 million in fees@nnection with the modification of our d«
and the repayment of $7.5 million of long-term debt
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Deferred Revenue

Deferred revenue consists of our sales for produsttyet recognized as revenue at the end of aghe@ur deferred revenue as of
December 31, 2014 was $1.3 billion, and is expeftidi recognized as revenue as follows:

2015 2016 2017 2018 2019 Thereatfter Total
(in thousands)
Domains $463,97¢ $127,86. $56,44( $33,63: $1941¢ $29,47¢ $ 730,80¢
Hosting and presenc 284,00 78,20¢ 32,96: 12,45: 4,49( 3,37¢ 415,49:
Business applicatior 75,29 18,41 6,44( 3,08 1,407 1,56¢ 106,21:

$823,28:  $224,47¢  $95,84: $49,17% $2531¢ $ 34,42: $1,252,51

Contractual Obligations

The following table summarizes our significant cactual obligations and commitments as of Decer3iheR014:

Payments due by perioc

1 year 2-3 years 4-5 years 5+ years
(in thousands)
Long-term debt, including current maturiti(®) $11,00( $ 22,00( $397,00( $1,039,50!
Interest on lon-term debi® 82,55¢ 163,55( 158,41 68,03:
Lease financing obligatia®) 1,87¢ 6,43( 6,43( 19,22:
Operating lease® 36,38t¢ 40,27+ 15,70: 23,79(
Capital lease® 7,00¢ 9,15: 45C —
Service agreemen(®) 18,32: 7,167 19¢ 7
Marketing sponsorshig(®) 23,73 — — —

(1) No prepayment or redemption on our I-term debt balances has been assumed. Re*Liquidity and Capital Resourc” and Note 8 to Desert New's auditec
consolidated financial statements included elsea/irethis prospectus for information regardingtévens of our lon-term debt agreemen

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

(3) We lease office space in Tempe, Arizona undgchvwe occupy the total available space. See BldteDesert Newco’s audited consolidated finanstatements included
elsewhere in this prospectus for information regaydhe terms of our lease financing obligati

(4) We lease office space, data center space (includimgnitments for specified levels of power) andigiels under operating leases expiring at variotisharough Septemt
2026.

(5) We lease certain computer equipment under capiakls. The capital lease obligation includes thrmiata representing intere

(6) We have lon-term agreements with certain vendors to providesdédtware and equipment maintenance, specifieddefebandwith and other service

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

The table above excludes: (i) a final payment, Whie estimate will be $26.4 million in the aggregab the Sponsors and TCV upon
termination of the transaction and monitoring fgeeament, in accordance with its terms, in conoaatiith the completion of this offering (ii)
a payment of $3.0 million to Bob Parsons upon énmination of the executive chairman services agesg, in accordance with its terms, in
connection with the completion of this offering &iig) any obligations under the TRAs as we arerently unable to estimate the amounts and
timing of the payments that may be due thereunder.

Off-Balance Sheet Arrangements

As of December 31, 2014, we did not have any @latiips with unconsolidated entities or financeitperships, such as entities often
referred to as structured finance or special pegugities established for the purpose of facititabff-balance sheet arrangements or other
contractually narrow or limited purposes.
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Critical Accounting Policies and Estimates

We prepare our consolidated financial statemenésoordance with GAAP, and in doing so, we havaafie estimates, assumptions anc
judgments affecting the reported amounts of asBealslities, revenues and expenses, as well asalaged disclosure of contingent assets
liabilities. We base our estimates, assumptionsj@aginents on historical experience and on varaiher factors we believe to be reasonable
under the circumstances. Different assumptiong@atgiments would change the estimates used in #papation of our consolidated financial
statements, which, in turn, could change our restim those reported. We evaluate our criticabaating estimates, assumptions and
judgments on an ongoing bas

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

Revenue Recognition

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

We generally recognize revenue on a daily basis tiveperiod during which products are provideth&s customer. Customers are billed
for products, generally in advance, based on gwé@cted contract term duration. For all custontregardless of the method we use to bill
them, cash received in advance of the provisigoroaducts is recorded as deferred revenue in owsatiolated balance sheets.

We maintain a reserve to provide for refunds grmdecustomers. Our reserve is an estimate baséstmrical refund experience.
Refunds reduce deferred revenue at the time treegranted and result in a reduced amount of revesaggnized over the contract term of the
applicable product compared to the amount originetipected. Our annual refund rate has ranged &dfb to 6.9% of total bookings from
2012 to 2014.

We may sell multiple products to customers at #raestime. For example, we may design a customesiteetind separately offer other
products such as hosting and an online shoppirigaraa customer may combine a domain name retistravith other products such as priv
registration or email. Revenue arrangements withipte deliverables are divided into separate uaftaccounting if each deliverable has
stand-alone value to the customer. The majorityusfrevenue arrangements consist of multiple-elémeangements. Typically, the
deliverables within multiple-element arrangememés@ovided over the same contract term, and thexefevenue is recognized over the sam
period.

Consideration is allocated to each deliverabl@dainception of an arrangement based on relatiliegerices. We determine the relative
selling price for each deliverable based on oudeerspecific objective evidence of selling price MSOE, if available, or our best estimate of
selling price, or BESP, if VSOE is not availablee\Wave determined third-party evidence of sellingep or TPE, is not a practical alternative
due primarily to the significant variability amoagailable third-party pricing information for sirail products and differences in the features o
our product offerings compared to other parties.

We have established VSOE for certain of our busitaggplications products as a consistent numbenaotisalone sales of these products
have been priced within a reasonably narrow ranggehave not established VSOE for our remaining petsldue to a lack of pricing
consistency, primarily related to our marketingittgies and variability in pricing due to promogbactivity.

For products where VSOE is not available, we deiteethBESP by considering our overall pricing objezt and market conditions.
Significant factors taken into consideration in@udstorical and expected discounting practicessthe, volume and term length of
transactions, customer demographics, the geograpbés in which our products are sold and our dhvgoato-market strategy.
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We sell our products directly to customers and #isough a network of resellers. In certain casesact as a reseller of products
provided by others. The determination of grosseirravenue recognition is reviewed on a produgiiogluct basis and is dependent on wh
we act as principal or agent in the transactiorveRae associated with sales through our networks#llers is recorded on a gross basis as w
have determined we are the primary obligor in thetactual arrangements with end customers. Therdssion paid to resellers is expense
a cost of revenue over the same period in whiclaiseciated revenue is recognized.

Revenue for our primary products is recognizecols\fis:

Domains. Domains revenue primarily consists of domaingtgtions and renewals, domain privacy, domainieajbn fees, domain
back-orders, aftermarket domain sales and fee argeh paid to ICANN. Domain registrations provideuatomer with the exclusive use of a
domain during the applicable contract term. Aftex tontract term expires, unless renewed, the mestoan no longer access the domain. Fee
are recorded as deferred revenue at the time ®f @atl revenue, other than aftermarket domain,salescognized ratably on a daily basis ove
the term of each contract. Aftermarket domain reneis recognized when control of the domain isdfamed to the buyer.

Hosting and presenceHosting and presence revenue primarily consistgebtsite hosting products, website building praduan online
shopping cart, search engine optimization and Sftificates for encrypting data between the onbimawvser and the certificate owngserver
Fees are recorded as deferred revenue at the tigaep and revenue is recognized ratably on g @haisis over the term of each contract.

Business applicationsBusiness applications revenue primarily congiéesmail accounts, online calendar, online dateagt®, thirdparty
productivity applications, email marketing and diment fees paid by our resellers. Fees are redoadaleferred revenue at the time of sale,
and revenue is recognized ratably on a daily bmagis the term of each contract.

Equity-Based Compensation

We measure and recognize compensation expensguity-based awards made to employees, serviceqems/and directors based on
the grant date fair values of the awards. For asvaiith service or performance-based vesting camthitithe fair value is estimated using the
Black-Scholes option-pricing model, or BSOPM. Oquarterly basis, we estimate when and if perforraarased awards will be earned. If an
award is not considered probable of being earnednmount of equity-based compensation expenseagnized. If the award is deemed
probable of being earned, related equity-based eosgtion expense is recorded. The fair value afveard ultimately expected to vest is
recognized as an expense, net of forfeitures, iherequisite service periods in our consolidatatements of operations.

We treat equity-based awards, other than perforexdased awards, with graded vesting schedulesrarebiased service conditions as &
single award and recognize equity-based compemsaxpense on a straight-line basis, net of estinfatdeitures, over the requisite service
period, which is generally the vesting period & thspective award. For awards subject to gradstihgeand performance-based awards, we
recognize equity-based compensation expense selydi@t each vesting tranche as described above.

Equity-based compensation expenses are clasgifiedriconsolidated statements of operations baseheojob functions of the related
employees. Our equity-based awards are comprisecijally of options.

The BSOPM requires management to make assumptiehaoly judgment in determining the fair valueoaf awards. The most
significant assumptions and judgments include estirg the fair value of underlying units, expectexn, expected volatility of our units, risk-
free interest rates and the expected dividend yittlir units. In addition, the recognition of elgebased compensation expense is impacted |
our estimated forfeiture rates. The assumptiond irseur option pricing model represent managensdm'st estimates. If factors change and
different assumptions are used, our equity-basetheasation expense could be materially differenhénfuture.
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The key assumptions used in our option-pricing rhadeestimated as follows:

Fair value of unitsBecause our units have no publicly-traded histaeymust estimate the grant date fair value of mitspas
described ir*—Unit Valuation?” below.

Expected ternThe expected term represents the period equitydbasards are expected to be outstanding. Becaube tdck of
sufficient historical data necessary to calculateexpected term, we use the average of the vgstingd and the contractual term
to estimate the expected term for our ec-based award:

Expected volatilityWe determine the expected price volatility basedhenhistorical volatilities of our peer group as do not hav

a sufficient trading history for our units. Indyspeers consist of several public companies irteghknology industry similar to us
size, stage of life cycle and financial leverage #id not rely on implied volatilities of tradedt@ms in our industry peers’
common stock because the volume of activity was W& intend to continue to consistently apply firiscess using the same or
similar public companies until a sufficient amowohhistorical information regarding the volatiliof our own stock price becomes
available, or unless circumstances change suchhbadentified companies are no longer similangpin which case, more suitable
companies whose share prices are publicly availabldd be utilized in the calculatio

Risk-free interest rateWe base the risk-free interest rate on the yieldeof a zero-coupon U.S. Treasury bond with a nitgtu
equal to the expected term of the option on thatgtate.

Expected dividend yie. The expected dividend assumption is based ocwuent expectations about our anticipated dividend
policy. We use a dividend rate of zero based ore#pectation of not paying dividends in the foredsde future

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

Year Ended
December 31,
2012 2013 2014
Grant date fair value of units $ 5.0¢ $ 4.9¢ $ 7.82
Expected term (in year 6.5 6.5 6.5
Expected volatility 43.8% 43.% 42.2%
Risk-free interest rat 1.C% 1.2% 1.%%

Expected dividend yiel — — _

In addition to the above assumptions, we also @séira forfeiture rate to calculate equity-basedmemsation expense for our awards.
Our forfeiture rate is based on an analysis oftostorical forfeitures. We will continue to evalaahe appropriateness of the forfeiture rate
based on our actual forfeiture experience, anatyfsgsnployee turnover and other factors. Changesiirestimated forfeiture rate can have a
significant impact on our equity-based compensatigqrense as the cumulative effect of adjustingdheiture rate is recognized in the period
in which the estimate is changed. If a revisedéitufe rate is higher than the previously estim#ébefkiture rate, an adjustment is made
resulting in a decrease to the equity-based conapiensexpense recognized in our consolidated filghistatements. If a revised forfeiture rate
is lower than the previously estimated forfeituaiger an adjustment is made resulting in an increatiee equity-based compensation expense
recognized in our consolidated financial statements

We will continue to use judgment in evaluating #ssumptions related to our equity-based awardsppospective basis. As we continue
to accumulate additional data related to our awavésmay have refinements to our estimates anditaré rates, which could materially
impact our future equity-based compensation expense
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Unit valuations

We are required to estimate the fair value of thigsunderlying our equitpased awards when performing fair value calculatioith the
BSOPM. The fair values of the units underlying awards were estimated by the executive committé¢leeoboard of directors of Desert
Newco, with input from management and contempornasidairc-party valuations, and taking into account the Yaiue of our units of $10.00
per unit established in connection with the MergeDecember 17, 2011. The valuation advisory fireppred valuation studies as of
September 30, 2012, April 15, 2013, August 31, 2@eember 2, 2013, March 5, 2014, April 30, 20lishe 3, 2014, September 10, 2014 an
November 30, 2014. The executive committee alserdehed the assumptions and inputs used in commegtith each valuation reflected t
executive committee’s and management’s best esinfatur business condition, prospects and opeyanformance at each valuation date.
We believe the executive committee had the releggpérience and expertise to determine the fatrevaf our units.

In the absence of a public trading market of outsyand in accordance with the American Instinft€ertified Public Accountants
Practice Guide, Valuation of Privately-Held-Compdtguity Securities Issued as Compensation, theutixeccommittee exercised reasonable
judgment and considered numerous objective anasting factors to determine what it believed tdhmbest estimate of the fair value of
units. These factors generally include the follayvin

. recent valuations performed at periodic intervglsibrelated thir-party specialists
. our actual operating and financial performar

. current business conditions and our financial mtigas;

. the hiring of key personnel and the experienceuofreanagemen

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

. the likelihood of achieving a liquidity event, suad an initial public offering or a merger or aaifion of our company given
prevailing market condition:

. general economic conditions and specific industriyonk;
. the market performance of comparable pub-traded companies; al

. the U.S. and global capital market conditic
Estimates and assumptions will no longer be necg$saletermine the fair value of our Class A comnstock once it begins trading.

The dates of our valuation reports, which were @reg on a periodic basis, were not contemporangithghe grant dates of our equity-
based awards. Therefore, we considered the ambtinie@between the valuation report date and tlamtgate to determine whether to use the
latest valuation report for the purposes of deteingi the fair value of our units for financial repog purposes. If equity-based awards were
granted a short period of time preceding the datevaluation report, we assessed the fair valusioh equity-based awards used for financial
reporting purposes after considering the fair vagflected in the subsequent valuation report @hdrdacts and circumstances on the date of
grant as described below. The additional factorsiciered when determining any changes in fair vekteseen the most recent valuation re
and the grant dates included, when available, titeppaid in recent transactions involving ouriggsecurities, as well as our operating and
financial performance, current industry conditiemsl the market performance of comparable publielglegd companies. There were significan
judgments and estimates inherent in these valuatishich included assumptions regarding our futyperating performance, the time
completing an initial public offering or other liglity event and the determinations of the apprdpnialuation methods to be applied. If we
made different estimates or assumptions, our edpsised compensation expense, net loss and ngidossit attributable to common unit
holders could have been significantly differennfrthose reported in this prospectus.
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In valuing our units, the executive committee daiaed the equity value of our business by takingegghted combination of the value
indications using the income approach and the madwmparable approach valuation methods.

Income approach

The income approach estimates value based on geetion of future cash flows a company will geey such as cash earnings, cost
savings, tax deductions and the proceeds from slispo. These future cash flows are discountedhédr fpresent values using a discount rate
derived from an analysis of the cost of capitat@iparable publicly-traded companies in our industrsimilar lines of business as of each
valuation date. This weighted-average cost of aehgiscount rate, or WACC, is adjusted to reflbet tisks inherent in the business. The
WACC used for these valuations was determined tehsonable and appropriate given our debt andyecapitalization structure at the time
of each respective valuation. The income appro&thassesses the residual value beyond the foreedastl and is determined by dividing the
projected residual cash flow by the WACC less tmglterm growth rate. This amount is then discalitwepresent value using the WACC.

Market comparable approach

The market comparable approach estimates valuel lmsse comparison of the subject company to conbyeaublic companies in a
similar line of business. From the comparable camg®m a representative market multiple is deterthimkich is applied to our financial
metrics to estimate the value of our company. Tlerda&ine our peer group of companies, we considpuétic cloud-based services providers
and selected those most similar to us based oausfactors, including, but not limited to, finaalciisk, company size, geographic
diversification, profitability, growth characterist and stage of life cycle.

In some cases, we considered the amount of tinvecleetthe valuation date and the award grant dadeteymine whether to use the la
valuation determined pursuant to one of the metldedsribed above or to use a valuation calculagaddnagement between the two valuatior
dates.

Once we determined an equity value, we utilizedBB®PM to allocate the equity value to our optidSOPM values our options by
creating call options on our equity value, with e prices based on the liquidation preferengagicipation rights and strike prices of
derivatives. This method is generally preferred mvheure outcomes are difficult to predict and dlesion or liquidation is not imminent.

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

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

(1) In connection with the Special Distribution, ¥8sued a total of 27,563 options and 8,960 RSUWwlders of certain unvested awards in
order to protect the award holders from diminuiiothe value of their awards in accordance with2Qt1 Plan and applicable tax rules.
The exercise price for options and the grant datevilue for options and RSUs granted on May D342vary based on the terms of the
awards held by the applicable holders prior toSpecial Distribution
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(2) The exercise price and fair value per unittf@mse awards reflects the fair market value ofumitis after giving effect to the Special
Distribution.

As of December 31, 2014, the aggregate intrinsligevaf vested and unvested options was $171.2amifind $141.3 million,
respectively, and the aggregate value of our vemteldunvested RSUs was $0 and $1.7 million, res@dgt based on the initial public offering
price of $20.00 per share of our Class A commookstds of December 31, 2014, we had $50.3 millibnrrecognized equity-based
compensation expense, net of estimated forfeituedeted to options and RSUs that is expected t@tegnized over a weighted-average
period of approximately three years.

In connection with the Special Distribution, we reatijustments to outstanding awards to protecawerd holders from diminution in
the value of their awards and in accordance with2@11 Plan and applicable tax rules. The executvamittee determined, in reliance on an
independent valuation report, among other facterdescribed above, that the fair market valuewfitwas $18.06 as of April 30, 2014. We
distributed approximately $2.60 per unit to ourséikig owners, resulting in a post-distribution faiarket value per unit of $15.46. Our options
with exercise prices equal to $10.00 or more hadt #xercise prices reduced by the amount of thigiblution. Holders of vested options with
exercise prices less than $10.00 received a casfibdtion per vested option equal to the amourthefdistribution. Unvested awards with
exercise prices less than $10.00 were adjusteeiimet additional RSUs or options were grantedvimicadiminution in value.

Business Combinations

We have made and may continue to make acquisitiesinclude the results of operations of acquiresifesses in our consolidated
financial statements as of the respective datesadisition. The purchase price of acquisitionsluding estimates of the fair value of
contingent consideration when applicable, is alieddo the tangible and intangible assets acquinedthe liabilities assumed, including
deferred revenue, based on their estimated fairegabn the respective acquisition dates, with Xoess recorded as goodwill. Contingent
consideration is then adjusted to fair value insggjuent periods as an increase or decrease inafjandradministrative expenses in our
consolidated statements of operations. Acquisitédated costs are expensed as incurred.

Goodwill and Indefinite-Lived Intangible Assets

Gooduwill represents the excess of the purchase prier the estimated fair value of net tangible idedtifiable intangible assets acqui
in business combinations. Indefinite-lived intagiassets consist of trade names and brandingradguithe Merger. We do not amortize
these assets, but instead, we annually assesdah@mpairment during the fourth quarter of eaclay&Ve will also perform an assessment at
other times if events or changes in circumstaneegisate the carrying value of these assets mapaotcoverable.

We first make a qualitative assessment of whettismnore-likely-than-not our single reporting usitair value is less than its carrying
value to determine whether it is necessary to perthe two-step impairment test. The qualitativeeasment includes considering various
factors including macroeconomic conditions, industnd market conditions and our operating resliltae qualitative assessment determines
our single reporting unit’s fair value is more-likghan-not greater than its carrying value, the-step impairment test is not required. If the
gualitative assessment indicates it is more-likbr-not our single reporting unit’s fair valuenist greater than its carrying value, we must
perform a two-step impairment test. We may alsotateperform a two-step impairment test withoutsidering such qualitative factors.

Our qualitative analyses during 2012, 2013 and 20d 4ot indicate any impairment, and accordingly impairment was recorded. Any
future impairment charges could adversely impactesults of operations.
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Income Taxes

We are subject to U.S. federal income taxes asagedtate taxes. In addition, we may be subjeteix®s in the foreign jurisdictions in
which we operate. During 2012 and 2013, we acquhiedutstanding stock of various entities taxedaaporations. These entities are now
owned 100% by us or our subsidiaries, and areetleas a consolidated group for federal income taggses. Where required, these
subsidiaries also file as a consolidated groustate income tax purposes. We anticipate thiststrei¢o remain in existence for the foresee
future.

Deferred income taxes arise from temporary diffeesrbetween the tax basis of assets and liabititidstheir reported amounts in our
consolidated financial statements, which will redultaxable or deductible amounts in the futuneeValuating our ability to recover deferred
tax assets within the jurisdiction from which treyse, we consider all positive and negative exwiddncluding our three-year cumulative
historical operating results, ongoing tax planrstrgitegies and our forecast of future taxable iresoon a jurisdiction by jurisdiction basis.

We recognize tax benefits from uncertain tax posgionly if it is more-likely-than-not the tax ptish will be sustained on examination
by the taxing authorities, based on the techniaitsiof the position. The tax benefits recognifredh such positions are then measured base
on the largest benefit having a greater than 58&tiiood of being realized upon ultimate settlem&¢ have concluded there are no
significant uncertain tax positions requiring resitign in our consolidated financial statement®BBecember 31, 2013 and 2014, nor have
been assessed interest or penalties by any majomimtax jurisdictions.

Indirect Taxes

We are subject to indirect taxation in some, butatip of the various states and foreign jurisding in which we conduct business. Laws
and regulations attempting to subject communicatimd commerce conducted over the Internet to waiiitdirect taxes are becoming more
prevalent, both in the United States and intermafly, and may impose additional burdens on usénftiture. Increased regulation could
negatively affect our business directly, as wellresbusinesses of our customers. Taxing authentigy impose indirect taxes on the Internet-
related revenue we generate based on regulatiorenty being applied to similar, but not directigmparable, industries. There are many
transactions and calculations where the ultimad&eat tax determination is uncertain. In additidomestic and international indirect taxation
laws are subject to change. In the future, we noayecunder audit, which could result in changesuoirdirect tax estimates. We believe we
maintain adequate indirect tax reserves to offeegrgial liabilities that may arise upon audit. iduigh we believe our indirect tax estimates
associated reserves are reasonable, the finahuasdion of indirect tax audits and any relateigjéition could be different than the amounts
established for indirect tax contingencies, andefoge, the resolution of one or more of these ttaaggies in any particular period could hav
material impact on our financial position, resafperations or cash flows. We continually evatuhbse jurisdictions in which nexus exists,
and in July 2014 implemented processes to collesgaxes from our customers where a requiremett 50 exists.

In 2013, we recorded a sales tax liability of $2®i8ion, reflecting our best estimate of the prblegliability, based on an analysis of our
business activities, revenues likely subject tes#hxes and applicable regulations in each tguiiggiction. Of this amount, $10.1 million
related to periods prior to the Merger and had begemnified by The Go Daddy Group, Inc., pursuarthe Merger agreement, for which an
indemnification asset had been recognized.

During 2014, we continued our process of evaluattimge jurisdictions in which nexus exists, and ieh@oducts are taxable under
applicable tax regulations. We revised our salesigility calculation and identified an error a¢bd to the over accrual of the sales tax liabilit
and related indemnification asset as of Decembg2@13. Based on this additional analysis, we datexd $6.4 million of the amount recort
in 2013 was in error, of which $2.9 million relatedperiods indemnified by The Go Daddy Group, bred $1.8 million related to 2012. We
reversed $3.5 million of previously recorded exgefts sales taxes to correct this error based omesmised analysis, and determined the
amounts related to prior annual and interim periweee not material to our consolidated financiatestnents.
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During 2014, we made payments totaling $17.2 mmltio various jurisdictions for sales tax liabilgieslating to prior periods. We
recorded an expense of $4.1 million to increasesales tax liability for current period sales aityiand reduced our liability by $1.2 million
due to changes in estimates. We also receivedri@lién from The Go Daddy Group, Inc. as paymenttfee indemnified portion of the sales
tax liability, and as a result, agreed to releadse Go Daddy Group, Inc. from its indemnificatiorligation for certain transaction-based taxes.
See “Certain Relationships and Related Party Taimsss—Agreement with The Go Daddy Group, Inc.”

As of December 31, 2014, our estimated sales &ity was $5.9 million, which reflects our bestienate of the probable liability, bas
on an analysis of our business activities, revesubgect to sales taxes and applicable regulatioaach jurisdiction. Due to the complexity
and uncertainty surrounding indirect tax laws, wédve it is reasonably possible we have incuriteonal losses related to indirect taxes;
however, we are not able to estimate a range dbdse

Loss Contingencies

We are subject to the possibility of various losatingencies arising in the ordinary course of beiss. We consider the likelihood of loss
or impairment of an asset, or the incurrence ddlaility, as well as our ability to reasonably esdie the amount of loss, in determining loss
contingencies. An estimated loss contingency isusttwhen it is probable an asset has been impairadiability has been incurred and the
amount of loss can be reasonably estimated. Ifeterchine a loss is possible and the range of f®dan be reasonably determined, we
disclose the range of the possible loss. We relyudaaluate current information available to deterenwhether an accrual is required, an
accrual should be adjusted or a range of possiskek should be disclosed.

Quantitative and Qualitative Disclosures About Market Risk

We are exposed to market risk in the ordinary a®ofour business. Market risk represents theaidliss that may impact our financial
position due to adverse changes in financial mgkees and rates. Our market risk exposure isamilyna result of fluctuations in foreign
currency exchange rates and interest rates. Wetdaotd or issue financial instruments for tradmgposes.

Foreign Currency Risk

Our functional currency is the U.S. dollar. To datgbstantially all of our bookings and operatirgenses have been denominated in
dollars, therefore we are not currently subjeditmificant foreign currency risk. However, as ternational operations grow, our risks
associated with fluctuation in currency rates magdme greater. We intend to continue to assesappuroach to managing this potential risk.
Currency fluctuations or a weakening U.S. dollar terease the costs of our international expandibe effect of a hypothetical 10% change
in foreign currency exchange rates applicable toboiginess would not have had a material impactusrconsolidated financial statements. To
date, foreign currency transaction gains and loaedsexchange rate fluctuations have not been abteour consolidated financial
statements, and we have not engaged in any foceigancy hedging transaction.

Interest Rate Sensitivity

Interest rate risk reflects our exposure to movameninterest rates associated with our borrowiBgsrowings under our credit facility
bear interest at a per annum rate equal to, abtion, either () for LIBOR loans, LIBOR (but ness than 1.0% for the term loan only) or
(b) for ABR loans, the highest of (i) the fedenahéls effective rate plus 0.5%, (ii) the prime rate(iii) one month LIBOR plus 1.0%, plus a
margin ranging from 3.25% to 3.75% for LIBOR loar&l 2.25% to 2.75% for ABR Loans, depending onlewgrage ratio and on certain
factors relating to this offering. Borrowings undemr term loan and revolver were $1.1 billion a7&.$ million, respectively, as of
December 31, 2014. A hypothetical 10% increasesorahse in interest rates after December 31, 2@14ddwot have a material impact on our
interest expense.

114



Table of Contents

Recent Accounting Pronouncements

In May 2014, the Financial Accounting Standardsr8par FASB, issued a converged standard on revesaggnition from contracts
with customers. The new standard’s core principliaé recognition of revenue when promised good®nvices are transferred to customers il
an amount reflecting the consideration to whiclompany expects to be entitled in exchange for tigosels or services. Furthermore, this new
standard will require enhanced disclosures andprilVide additional guidance for multiple-elemestenue arrangements. Companies will
need to use more judgment than is required undstirx guidance. These judgments may include ifigng performance obligations in the
contract, estimating the amount of variable consitien to include in the transaction price andaiking the transaction price to each separate
performance obligation. This new standard perrhigsuse of either the retrospective or cumulativecetransition method. We expect the
guidance will be effective for us in the first qtearof 2017 and early adoption is not permitted. Weee not yet selected a transition method
are currently evaluating the impact of this newdtad on our consolidated financial statements.

In August 2014, the FASB issued new guidance reggmisclosure of uncertainties about an entitysity to continue as a going
concern. This guidance defines management’s regplitysto assess an entity’s ability to continugagoing concern and to provide related
footnote disclosures in certain circumstances. Waat expect the adoption of this guidance, effector us in 2017, to have a material impact
on our consolidated financial statements.
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BUSINESS

Our customers have bold aspirations—the drive tthei own boss, write their own story and takeapl of faith to pursue their dreams.
Launching that brewery, running that wedding plagrservice, organizing that fundraiser, expandirag tveb-design business or whatever
sparks their passion. We are inspired by our custspand are dedicated to helping them turn thmirgpful ideas into meaningful action. Our
vision is to radically shift the global economy g small business by empowering passionate ingisdto easily start, confidently grow and
successfully run their own ventures.

Overview

Our approximately 13 million customers are people erganizations with vibrant ideas—businessed) lawge and small, entrepreneurs,
universities, charities and hobbyists. They arénéelfby their guts, grit and the determinationrémsform their ideas into something
meaningful. They wear many hats and juggle manyaesibilities, and they need to make the most eif time. Our customers need help
navigating today’s dynamic Internet environment aaoht the benefits of the latest technology to tieégn compete. Since our founding in
1997, we have been a trusted partner and champi@rdanizations of all sizes in their quest tddbsuccessful online ventures.

We are a leading technology provider to small besses, web design professionals and individualisedi@g simple, easy to use cloud-
based products and outcome-driven, personalizetb@es Care. We operate the world’s largest domairketplace, where our customers can
find that unique piece of digital real estate thaitfectly matches their idea. We provide websitéding, hosting and security tools to help
customers easily construct and protect their orpgiresence. As our customers grow, we provide agiidics that help them connect to their
customers, manage and grow their businesses arfiduget online.

Our customers need help navigating today’s dyndmié&net environment and want the benefits of #tedt technology to help them
compete. The increase in broadband penetrationilenddvice usage and the need for presence acasshsengines, content destinations,
ecommerce sites and social media channels crettepportunities and challenges for them. We gffeducts and solutions to help our
customers tackle this rapidly changing technol@gpdkcape. We developed the majority of our prodatesnally and believe our solutions are
among the best in the industry in terms of compneheness, performance, functionality and easesef u

Often technology companies force their customerhtmse between technology and support, delivenmggbut not the other. At
GoDaddy, we break that compromise and strive tiveleboth great technology and great support tocostomers. We believe engaging with
our customers in a proactive, consultative way shidtiem knock down the technology hurdles they fAcel, through the thousands of
conversations we have with our customers everywayeceive valuable feedback that enables usrttneally evolve our products and
solutions.

Our people and unique culture have been integralitcsuccess. We live by the same principles thabke new ventures to survive and
thrive: hard work, perseverance, conviction, aresb®n with customer satisfaction and a belief tlsabne can do it better. We take
responsibility for driving successful outcomes anel accountable to our customers, which we beli@gebeen a key factor in enabling our
rapid customer and revenue growth. We have onleeofrtost recognized brands in technology. Our teghtit's Go Time"—captures the spil
and drive of our customers and links our brandh&rtexperience.

Our Size and Scale

Our combination of easy to use, cloud-based pradpetrsonalized Customer Care, a powerful brancaamdque culture have helped us
build an attractive business with strong finanpiaiformance.

. We are the global market leader in domain namestiegion—the on-ramp to establishing a businesseih our connected
econom—with approximately 59 million domains under managetras o
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December 31, 2014, which represented approximately of the world’s domains according to VeriSigfiemain Name Industry
Brief.

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

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

. As of December 31, 2014, we provided localized tsmhs in 37 countries, 44 currencies and 17 langsiallp 2014, 25% of our tot
bookings was attributable to customers outsidd@finited State:

. Our cloud-based platform handled on average mane 11.6 billion DNS queries per day in 2014, makisg substantial
component of the Interr’'s infrastructure

. Our highly-rated Customer Care team of more thda@@specialists is focused on providing high-qyafiersonalized care. As a
result of their ongoing dialogue with customers, Gustomer Care team also drives bookings and 1d 2@nerated approximately
23% of our total booking:

. GoDaddy’s U.S. aided brand awareness was 81% Readmber 31, 2014 according to a survey we comamissli from
BrandOutlook, ranking our brand among the mostgaized technology brands in the United Ste

. We generated $1.7 billion in total bookings in 2@pAfrom $1.4 billion in 2013. In 2014, we had $hillion of revenue up from
$1.1 billion in 2013. In each of the five years eddecember 31, 2014, our customer retention reteegled 85% and our retention
rate for customers who had been with us for ovesetlyears was approximately 90

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

Our Market

Our customers represent a large and diverse matkieh we believe is largely underserved. Accordimghe U.S. Small Business
Administration, there were approximately 28 millismall businesses in 2012. Based on data from t§eCknsus Bureau and the U.S. Small
Business Administration, over 85% of small busieedsave fewer than five employees. Most small lessiowners identify themselves as
having little to no technology skills accordingastudy we commissioned from Beall Research. 2 28fproximately 23 million, or over 7&
of, small businesses were non-employer firms adegrib the U.S. Census Bureau. Furthermore, acegridi the International Labor
Organization Statistics Database there were mare 200 million people outside the United Statestified as self-employed in 2012. The
Kauffman Index of Entrepreneurial Activity repogtienates that in 2013 there were approximately@@new business owners created each
month in the United States. Conversely, approxiima@% of small businesses have been in existenrcatfleast three years according to a
study we commissioned from Beall Research. We beltir addressable market extends beyond smahldssss and includes individuals and
organizations, such as universities, charitiestastibyists.

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

What it means for small businesses and venturbe tmline continues to evolve. Only a few years agoonline presence typically
consisted of a simple and static website with baarmation perhaps supported by limited seardjiremarketing. Today, having an
effective online presence requires much more, @nlyia content rich website viewable from any deyresence on social media sites and al
increasing number of
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horizontal and vertical marketplaces (e.g. Yelp @paénTable); branded email communication; onlineketing; and Internet-enabled
reservation and scheduling capabilities. In addijtlmack-end activities such as invoicing, paymeatessing, accounting and tax preparation,
which are typically separate point solutions, cawincreasingly be linked to the front-end.

The shift toward dynamic online presence for sinafliness has been fueled by the emergence of sinyglepowerful—cloud-based
technologies that can easily be utilized by indingl$ with limited technical skills. Cloud technoleg have helped enable the integration of
front and back-end activities. Cloud-based prodwetsch can be “rented” on a monthly or yearly basailow a business to more easily scale
from a nascent idea to a thriving venture. The IRdsesSMB Cloud Insights for Global 2014 reportiesites that the cloud market for small
business was $62 billion in 2013 and will double2fy6, growing to $125 billion.

Our Customers

Our customers share common traits, such as terewityletermination, yet their specific needs vaehding on the type and stage of
their ventures. They range from individuals who thieking about starting a business to establistedures that are up and running but need
help attracting customers, growing their salesxpaading their operations. While our customers tdiffering degrees of resources and
technical capabilities, they all share a desirertog their ideas to life. We call them GoGettens éhey are united by a number of common
characteristics: entrepreneurial spirit, strongkaethic and, above all, passion for their ventures.

Our target customers are primarily local servicedubbusinesses, most have fewer than five emplpgadanost identify themselves as
having little to no technology skills. For exampdegcording to a study we commissioned from Bea#ldRech, at least 80% of hon-employer
firms are service-based. They need our help to thiee businesses a unique and secure digitalitgteartd tools to help them stay connected
with their customers.

To serve our customers well at every phase of thesiness, we group them into multiple stages ofvi—starting with “nascent” and
evolving to a state where they are “establishedcamtent.” We have also identified special grouks the “digital commerce” group which is
made up of web-savvy individuals who utilize dijtammerce platforms as their primary businessateli We also serve a group of
customers consisting of web-designers and web-dpees—who we call “Web Pros”—who are in the bussnafsbuilding, designing and
managing the online presence of others. Each sttgeoups is unique in their needs, and we perigenalir solutions to meet them at each
stage in their lifecycle.

Our Opportunity—What the GoGetter Needs

Our customers are consumers themselves and us@eheet to get informed, research and shop fartemis, which makes them keenly
aware of the need to have an impactful online preseWhile our customers’ needs change dependinghene they are in their lifecycle, the
most common customer needs we serve include:

. Getting online and looking great.Our customers want to find a name that perfectyiiies their business, hobby or passion.
Once they have a name, they want to create a diggtatity so their customers can find, engage tasadsact with them online. We
believe a complete digital identity includes argelet, mobile-enabled website and the ability tofgehd across various social
media platforms and vertical marketplac

. Growing their business and running their operationsOur customers need to communicate with their exgstustomers and find
new customers. They also need tools to help thentheir businesses, from productivity and marketo@s to getting paid and
balancing their books. In tod's online world, these activities are increasingiiéd to a custom’s online presenc

. Easy to use products with help from a real person kaen neededOur customers want products that are easy to uss@netime:
they need help from real people to set up theirsiteplaunch a new feature or try something new.bdiEl products that are
intuitive for beginners to use yet robust and fes-rich to address the needs of expert designers andi-users,
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Technology that grows with them .Our customers need a simple platform and set ¢ that enable their domain, website and
other solutions to easily work together as thesibess grows and becomes more complex, and theythaeplatform to be simple
to manage. The right platform can meet the nee@®ibf an entrepreneur who is not technologicalyvgand a Web Pro with a
more complex set of deman

Reliability, security and performance.Our customers expect products that are reliabletadwant to be confident that their
digital presence is secure. Our customers workein businesses whenever and however they cameettisolutions that fit their
schedule

Affordable solutions. Our customers often have limited financial resosii@ed are unable to make large, upfront investmierite
latest technology. Our customers need affordabigieas that level the playing field and give théme tools to look and act like
bigger businesse

Our Solution—What We Do and How We Do It

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

Get a great domain nameEvery great idea needs a great name. Stakingra @lgh a domain name has become the de facto firs
step in establishing an idea online. When insmrasitrikes, we are there to provide our custométs lwgh-quality search,
discovery and recommendation tools as well as tbadest selection of domains to help them findritjet name for their ventur

Turn their domain into a dynamic online presenceOur products enable anyone to build an elegant igebsonline store—for
both desktop and mobile—regardless of technicdll €kiir products, powered by a unified cloud platfg enable our customers to
get found online by extending their website anadstent to where they need to be—from search engisults (e.g. Google) to
social media (e.g. Facebook) to vertical markegsge.g. Yelp and OpenTable)—all from one locatior. more technically-
sophisticated web designers, developers and custpme provide higlperformance, flexible hosting and security prodticéd car
be used with a variety of open source design tdUks design these solutions to be easy to use tiefeceliable, flexible and a gre
value.

Add back-office and marketing products.Our customers want to spend their time on whaterathost to them—selling their
products or services or helping their customerthéssame. We provide them with productivity toalstsas domain-specific email,
online storage, invoicing, bookkeeping and paynsehitions to help run their ventures as well asusblmarketing products to
attract and retain custome

Use our products together in a solution that growsvith our customers over time.Our API-driven technology platform is built
on state-of-the-art, open source technologiesHiadoop, OpenStack and other large-scale, distidbststems. Simply put, we
believe our products work well together and areen@uable and easier to use together than if astomers purchased these
products individually from other companies anddrie integrate them. Additionally, our platformadls our developers to innovate
new and enhanced products or product features asseéfnom common building blocks leading to fasteployment cycles

Receive assistance from our high-rated Customer Care team Our Customer Care team consists of more than Fg0alists
who are available 24/7/365 and are capable of dhogicare to customers with different levels ohtaical sophistication. Our
specialists are measured on customer outcomedharglility of the experience they provide, not pttemmon measures like
handle time and cost per call. We strive to proviag-quality, personalized care and deliver amlisive experience that helps us
create loyal customers who renew their subscriptiparchase additional products and refer theiiljaamd friends to us
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Utilize a reliable, secure, global technology platirm and infrastructure. In 2014, we handled on average more than 11.®mbilli
DNS queries per day and hosted approximately ll®mivebsites across more than 40,000 serversnartwe world. In addition,
we have 35 petabytes in data storage capacity.0dlesfon online security, customer privacy and béignfrastructure to address
the evolving needs of our custome

Receive high valueWe price most of our products at a few dollarsrpenth while providing our customers with robusttigas
and functionality. We believe our high-quality pumtls and personalized Customer Care provide odorcess with an affordable
bridge between their available resources and #sgirations

Our Advantages—Why We Win

We believe the following strengths provide us watimpetitive advantages in realizing the potentialw opportunity:

We are the leading domain name marketplace, the keyn-ramp in establishing a digital identity. We are the global market
leader in domain name registration. According toiSign’s Domain Name Industry Brief, there were 0280 million domain
names under management as of December 31, 20bf.tAat date, we had approximately 59 million dansainder management,
which represented approximately 21% of the w's domains

We combine an integrated clou-technology platform with rich data science At our core, we are a product and technology
company. As of December 31, 2014, we had 794 enggné&44 issued patents and 218 pending pateritatghs in the United
States. Our investment in technology and developmet our data science capabilities enable usnoviate and deliver a
personalized experience to our custom

We operate an industry-leading Customer Care teamhiat also drives bookingsWe give our customers much more than typica
customer support. Our team is unique, blendinggmetdized Customer Care with the ability to evaluaie customers’ needs, which
allows us to help and advise them as well as dniseemental bookings for our business. Our Custd@ae team contributed
approximately 23% of our total bookings in 2014 r@ustomers respond to our personalized approaithhigh marks for custom
satisfaction. Our proactive Customer Care modalkiey component that helps create a long-term mestoelationship which is
reflected in our high retention ratt

Our brand and marketing efficiency. With a U.S. aided brand awareness score of 81% Beaember 31, 2014 according to a
survey we commissioned from BrandOutlook, GoDadhks among the most recognized technology brantieitnited States.
Our tagline “It's Go Time” reflects the spirit amultiative of our customers and links our brandheir experience. Through a
combination of cost-effective direntarketing, brand advertising and customer refermeéshave increased our total customers f
approximately 8 million as of December 31, 201@pproximately 13 million as of December 31, 2C

Our financial model. We have developed a stable and predictable busineds! driven by efficient customer acquisitiorgthi
customer retention rates and increasing lifetinendpln each of the five years ended December@4,2ur customer retention
rate exceeded 85% and our retention rate for cia®mho had been with us for over three years wpsoaimately 90%. We
believe that the breadth and depth of our prodfietings and the high quality and responsivenessuoiCustomer Care team bui
strong relationships with our customers and ares keyur high level of customer retenti

Our people and our culture.We are a company whose people embody the grit etatrdination of our customers. Our wodigss
engineers, scientists, designers, marketers anbi@as Care specialists share a passion for tecgpealnd its ability to change our
customer’ lives. We value hard work, extraordinary effortjig passionately, taking intelligent risks and king together towar:
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successful customer outcomes. Our relentless pusdoing right for our customers has been a eluogredient to our growtt

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

. In 2014, we generated $1.7 billion in total boolsngp from $939 million in 2010, representing a CAGR.6%.
. In 2014, we had $1.4 billion of revenue up from $7dillion in 2010, representing a CAGR of 17
. In the five years ended December 31, 2014, we hwested to support our growth with $976 milliorde#656 million in

technology and development expenses and marketithgdvertising expenses, respectiv

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

. Deliver the next generation of namin(The first generation of naming included a limited ef gTLDs, such as .com
and .net, and country code top-level domains, ®t.Bs, such as .uk and .in. With over 280 millioristing domains
registered, it may be increasingly difficult forstomers to find the name that best suits their aieksl a result, ICANN has
authorized the introduction of more than 1,300 igdlDs over the next several years. These newlgpdhtced gTLDs
include names that are geared toward professiogs.photography), personal interests (e.g. .gwedgraphies (e.g.
Jondon, .nyc and .vegas) and just plain fun (aigja). Additionally, we believe there is greateutial in the emerging
secondary market to match buyers to sellers wieadir own the domains. We are continuing to inwesearch, discovery
and recommendation tools and transfer protocolg®icombined markets of primary and secondary dwsr

. Power elegant and effortless presenWe will continue to invest in tools, templates dadhnology to make the process of
building a professional looking mobile or desktopbsite simple and easy. Additionally, we are inwgsin products that
help our customers drive their customer acquisiéfiorts (e.g. Get Found) by managing their preseatross search
engines, social networks and vertical marketple

. Make the business of business eaOur business applications range from domain-speeifiail to payment and
bookkeeping tools and help our customers grow theitures. We intend to continue investing in theadth of our product
offerings that help our customers connect withrthestomers and run their busines:

. Win the Web Pros.We are investing in our end-to-end Web Pro offesirgnging from open APIs to our platform, delegatio
products and administrative tools as well as dedic€ustomer Care resources. Our recent additidseaia Temple further
expanded our Web Pro offerings, bolstered our Wekfétused Customer Care team and extended oun netacthe Web Pro
community.

. Go global.As of December 31, 2014, approximately 28% of aist@amers were located in international marketsaligtCanada,
India and the United Kingdom. We began investinthimlocalization of our service offerings in magkeutside of the United Sta
in 2012 and, as of December 31, 2014, we offeredlitbed products and Customer Care in 37 coun#igsurrencies and 17
languages. To support our international growthyitecontinue investing to develop our local capiigis across products,
marketing programs, data centers and Customer
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. Partner up. Our flexible platform also enables us to acquirepanies and quickly launch new products for outausrs,
including the launch of a series of partnershipgirag from Microsoft Office 365 for email to PayRaf payments. We also
acquired companies and technologies in 2013 and 2 bolstered our product offerings. We intemddntinue identifying
technology acquisition targets and partnership dppdies that add value for our custome

. Make it personal. We are beginning to leverage data and insightetegmalize the product and Customer Care expesesfosur
customers as well as tailor our solutions and ntargefforts to each of our customer groups. Wecargstantly seeking to improve
our website, marketing programs and Customer Qairgdlligently reflect where customers are in thiéecycle and identify their
specific product needs. We intend to continue itirgsn our technology and data platforms to furteeable our personalization
efforts.

. Wrap it with Care. We believe that our highly-rated Customer Care tesadistinctive and essential to the lifetime value
proposition we offer our customers. We are contigub invest in our Customer Care team, includimgesting to improve the
quality of our Customer Care resources as welbasttoduce improved tools and processes acrosexq@anding global footprin

Customer Success Stories

Although each of our customers has their own ungjagy, the following examples represent differeustomer groups that we serve and
illustrate how their relationship with us has ewem\over time.

Recipes for Fitness
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When GoDaddy customer Chelle Stafford transformexdife by getting herself and her family in shaplee saw an opportunity to turn
her new passion into profit. She launched her famébsite in 2005 and over the next nine years @lpdd her grow her business at her own
pace as it took shape and evolved. In 2010, Challeched RecipeForFitness.com as a marketing tabtesource for her clients, using our
Website Builder and some help and encouragememt étr Customer Care team. As her business needs gpedid her ability to invest in her
business. Over her lifetime as our customer, Chelieincreased her spending from $28 in 2005 {67820 2014, representing a CAGR of
67%. Additionally, over her customer life she hasdalened her adoption of our products, includinglpases of domains, hosting, presence
and business applications products. Today Chellssanore than 50 domain names, utilizes our prenmiasting product and ecommerce
shopping cart tools to sell online, and has fivakmccounts through us to support her business.
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Digital Coconut
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GoDaddy customer Dave Cox turned his love of travel nature photography into a thriving businessathDigital Coconut. Since
2010, Dave and his business partner have utilizegducts to build elegant websites for resmdsation properties and tourism boards that
feature their premium videos and photography. The and needs of Digital Coconut’s clients vary @lydso they turn to us for a broad range
of domain and hosting options. For smaller clieBaye builds websites using our Website Builder @neth delivers them to his customers so
they may maintain the sites. For larger clientsyéluilds custom websites from scratch and utilizagsal private server, dedicated server or
managed hosting offerings for his largest accoud®r his lifetime as our customer, Dave has iregdais spending from $35 of domain
purchases in 2010 to $599 of domains, hostinggpiesand business applications purchases in 2€iresenting a CAGR of 104%. With our
help, Dave has transformed a hobby he loves itioiang business.

Products

We have designed and developed an extensive sesgfto use, cloud-based technology products ttadile our customers to establish a
digital presence, connect with their customersraadage their business operations. We understahduhaustomers’ needs vary depending
on the type and stage of their venture, which ig whk offer our products both independently and Ibeshds suites of integrated products
designed for specific activities.
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Our domain name registration product enables esng@age customers at the initial stage of estahlisaidigital identity and acts as an on
ramp for our hosting, presence and business apiplicaroducts. We believe that our hosting, preseara business application products
increase our revenue and margin growth opportiteprove customer retention and significantly ioye our value proposition to custom
Our products include:
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Domains

We are the global market leader in domain namestiegion. Securing a domain is a necessary fiegt & creating a digital identity and
our domain products often serve as the startingtpoiour customer relationships. As of December28114, more than 92% of our customers
had purchased a domain from us and we had apprtedym&® million domains under management, whichrespnted approximately 21% of
the world’s registered domains according to Venm&domain Name Industry Brief. In 2012, 2013 aiid 2, we generated approximately
65%, 59% and 55% of our total revenue, respectjiatyn sales of our domain products.

Our primary domains product offerings are:

Primary RegistrationsUsing our website or mobile application, we offastomers the ability to search for and registeilalvle domain
names, or primary registrations, with the relevagistry. Our inventory for primary registratiossdefined by the number of TLDs that we
offer. As of December 31, 2014, 262
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different gTLDs, such as .com, .net and .org, andifferent ccTLDs, such as .de, .ca, .in andwjpre available for purchase through our
primary registration product. ccTLDs are importambur international expansion efforts as we hauedl that international customers often
prefer the ccTLD for the country or geographic nediik which they operate. Our primary registratidfering relies heavily on our search,
discovery and recommendation tools which enablecostomers to find a name that matches their nédsalso facilitate the transfer of
domain names by our customers from another registraur system.

One of the key drivers for the growth of the doma@me market is the ongoing expansion of availgbleDs. In 2008, ICANN began tl
process of authorizing the introduction of hundrefisew gTLDs. These newly introduced gTLDs includenes that are geared toward
professions (e.g. .photography), personal intefests .guru), geographies (e.g. .london, .nyc.gadas) and just plain fun (e.g. .ninja). As of
December 31, 2014, 252 new gTLD offerings werelaisé for purchase through our primary registrapooduct and approximately 712,000
domains had been registered through us for thesegieDs. These new gTLDs make it easier for comgaiaind individuals to find and
register new, easy to remember domain names tditortheir business, industry or interests that matyhave been available in the relatively
crowded, traditional gTLDs such as .com.

Domain Name Add-OnBomain name add-ons are features that a customexdzhto a domain name registration. Our domainenam
privacy product allows our customers to registdomain name on an “unlisted” basis. This produgadiprevent privacy intrusions, helps
deter domain related spam and allows our custotnarsnfidentially secure a domain for an unannodmm®duct, service or idea. Domain
name add-ons are typically purchased concurreritty domain name registrations and have minimalsassociated with their delivery.

Aftermarket We operate the world’s largest domain aftermavk@th processes aftermarket, or secondary, domaaime sales. Our
aftermarket platform, which we substantially suppdated through our acquisition of Afternic in 20i3designed to enable the seamless
purchase and sale of an already registered donaaie through an online auction, an offer and couofter transaction or a “buy now”
transaction. We operate a cross-registrar netwkautomates transaction execution across registrareby reducing the time required to
complete a transaction. We receive a percentatfeecfales price for each domain sold.

Hosting and Presence

We offer a variety of hosting and presence prodt@senable our customers to create and managalibiéal identity, or in the case of
Web Pros, the digital identities of their end-cus¢éos. As of December 31, 2014, we hosted approgim8t3 million websites. In 2012, 2013
and 2014, we derived approximately 30%, 34% and 87®&ur total revenue, respectively, from saleswfhosting and presence products.

Our primary hosting products are:

Shared Website Hostinghe term “shared hosting” refers to the housingaftiple websites on the same server and is out pazular
hosting product. We operate, maintain and supjantesl website hosting in our owned and operateal@atter and our leased co-located date
center facilities using either Linux or Windows ogiing systems. We currently offer three tiershafred website hosting plans to suit the ni
and resources of our customers, all of which udastry standard cPanel or Parallels Plesk contmoéls. We also bundle our hosting plans
with a variety of applications and products suclwvab analytics and SSL certificates.

Website Hosting on Virtual Dedicated Servers andisted ServersOur virtual dedicated and dedicated servers pmuustomers wit
greater control and higher performance than oureshiosting plans. Our virtual dedicated hostirfgraig utilizes software to partition a sin
physical server so that it functions as multiplesses. Our dedicated server offering provides austs with a server that is reserved
exclusively for their use. Both of these products@esigned to meet the requirements of customignswore advanced technical
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capabilities and needs by providing the customén full control of and electronic access to theirver. We offer customers the ability to tailor
their plan based on a range of hardware, performastorage, bandwidth, operating system and cofgadlires.

Managed Hosting With our managed hosting product, we set up, toninaintain, secure and patch the dedicated séwéhe
customer so that our managed hosting custometbgdienefits of a dedicated server without theassibility of actually running the server.
We can also install and maintain a variety of wppligations such as WordPress, Joomla, Magentdzahléry on behalf of our customers
upon request. We offer a variety of managed hogtlags tailored to our customersteds as well as our Expert Hands offering, whicvides
additional custom support services at an hourly. rat

Premium HostingOur premium hosting product is geared towards Wels Bnd other customers who have a high level oite
development and management knowledge and reqgpirenaium support experience. Our premium hostinglypecboffers dedicated hosting
supported by specialized Customer Care persondelemources. Premium hosting is offered throughis&@dmple, which we acquired in
October 2013.

Security.Our security products include SSL certificates avadware scanners. According to Netcraft, we arentbed’s second largest
provider of SSL certificates. An SSL certificatdigtates a customer’s website identity and encrgpise transactional information, such as
credit card information, and communications serdrtby the website. We offer a variety of SSL dardites all of which provide high-grade,
256-bit encryption. Our SSL certificate offeringglude multiple domain SSLs and “wildcar85L certificates, which secure a singular wel
URL as well as subdomains on that URL (e.g. protgetsitors.com and cart.protectmyvisitors.com). 8¥&o offer “code signing certificates,
which are designed to prove the identity of sofenvanthors and validate that the software has rext tempered with since its original
distribution.
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Our primary presence products are:

Website BuilderOur Website Builder is an easy to use, do it ydtisdine tool that enables customers, irrespectivtheir technical
skills, to build elegant websites. We offer a varief plans, with pricing dependent on the custdmeéesired amount of storage and bandwidtt
as well as the number of available design stylesadiner features. With each of these plans, cus®itae access to hundreds of professiona
designs which can be customized by adding photaphics or text. Our designs cover a wide rangeatégories with specialty content for
small businesses, organizations, families, athteams, weddings, reunions and other interest grddpce built, websites can be easily
connected to social profiles, such as FacebookTantier, and optimized for search engines using SitetBuilder. Our customers are also able
to optimize their websites for mobile platformsahgh Website Builder. The figure below illustrasesne of the key features and functionality
of Website Builder.
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Mobile Website BuildeiVe launched GoMobile in March 2014 to enable owt@mers to easily build websites directly on mobile
devices. Powered by M.dot, which we acquired in®@oMobile provides a mobile platform for the drea of websites and allows our
customers to easily manage their web presencetfielnmobile devices.

CommerceOur online store product allows customers to easiate their own standalone online store or addtoran existing website.
It allows customers to post their product catalagfegrate online sales information with Intuit'si@kBooks product, list products for auction
on eBay, streamline shipping logistics, acceptitiestd and PayPal payments on their websites aritehtheir websites through Google
services. We also offer our customers easy to @sethrant accounts, which are required to processtaard payments.

Get FoundGet Found is designed to help customers createagesand ensure the accuracy and consistency ofbtf@ie presence
across numerous platforms, such as Google, Facelbefkand OpenTable, and generate
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traffic to both their physical business locations avebsites. Get Found, which is based on techgol@gacquired from Locu in 2013, enables
customers to easily view their business informatsarch as address, hours, contact information arturfprice list, on 15 partner sites.
Furthermore, our Get Found paying subscribers aséyeable to update and distribute their informatacross many of the Internet's most
trafficked websites and platforms. The figure belbustrates the simple yet powerful tool we hawveloped for our customers to get found.
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Business Applications

We offer a variety of products designed to makebiiginess of business easier for our customerspiidteicts we offer include those
developed in-house as well as third-party applcetiwhich we distribute and support, such as MaftaSffice 365. In 2012, 2013 and 2014,
we derived approximately 6%, 7% and 8% of our togaenue, respectively, from sales of our busiaggdications.

Our primary business application products are:

Email AccountsWe offer email accounts which use our customergi@as and include a multi-feature web interfacebimth desktop
and mobile devices, accompanied by an integratiethdar and secure online storage. We offer a waokplans, with pricing dependent on the
customer’s desired amount of storage and numbemail addresses. Our standard email account iseacoonponent of many of our bundled
product offerings. All of our email accounts areadising-free and include security functionalitysigned to provide protection from spam,
viruses and other forms of online fraud, such astphg.

Microsoft Office 365We offer full installation of Microsoft Office 36 a simple, supported process that provides eacabunts which
use our customers’ domains and some of which ircheture online storage. We offer Microsoft Off$& in three plans that range from
personalized email essentials to a full suite ofipctivity tools, including file sharing and fulegktop versions of Word, Excel and PowerP:
It is easy to set up and can be up and runningnoites.

Online Bookkeeping and Invoicin@ur online bookkeeping product imports and organaecustomer business accounts into a single
cloud-based system and allows customers to geneme and expense reports as well as create asehttack invoices. It automatically
categorizes business transactions in accordanbeaitguidelines so small businesses have yeadraigibility into their tax liability.

Email Marketing.Our email marketing product helps customers maheit businesses through permission-based emastoBiers can
easily create and send newsletters, targeted @slmgrcampaigns, promotions and surveys as welbasect email campaigns with their social
media networks and track the results of campaigrmaigh our email marketing product.
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Technology and Infrastructure

Our technology platform forms the core of all oalusions, and we have invested significantly toelep a platform that is designed to be
intelligent, fast, secure and scalable. Our teabhmoblnd development expenses were $175 milliong $2ilion and $254 million in 2012, 20:
and 2014, respectively. We have built a scalakdéqrim that allows us to provide faster businesggints at lower costs, develop and introduce
new products quickly and leverage economies oeswateduce costs and enable next-generation heestahitecture. As illustrated in the
graphic below, our technology stack, which inclugbgsical infrastructure, Infrastructure-as-a-SegyPlatform-as-a-Service, applications anc
data science, allows our customers to build andageutheir digital identities and enable accesssaamultiple devices. We seek to
continuously enhance the performance and religlafiour technology infrastructure by investingaster data centers, peering sites and loca

points of presence, both domestically and inteomatiy.
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Physical infrastructure

Our physical technology infrastructure consistsiog data centers and more than 40,000 serveractbe world. We have also invested
significantly in our peering architecture and a#lil7 peering sites that allow us to handle higtrdRsit traffic at low bandwidth costs. Our
large technology infrastructure footprint allowstadeverage economies of scale through low senadwyork, storage and processing costs by

commoditizing hardware across various systems ewetaging virtualization where possible.
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Infrastructure-as-a-Service

We leverage an Infrastructure-as-a-Service modglisthgeared toward the virtualization and autoomatif common physical data center
components like servers, load balancers, switchdstrage. We use open source solutions whenhpessieliminate manual processes and
thereby reduce the risk of human error as welbdswer costs. Additionally, we use a single aut@danfrastructure based on OpenStack to
enable next-generation hosting architecture.

Platform-as-a-Service

Our cloud platform offers our customers an integgtaind comprehensive set of services that saves @ur platform is designed to help
us reduce costs, increase personalization and easiy and quickly build and deploy new product® ¥éntinuously invest to develop our
platform capabilities and have recently deployewa authentication platform that allows us to ondogew products more quickly and
securely. We have also deployed Cassandra, ansopece distributed database management systenssamuo datacenters for improved
customer data replication that enables personmmizat

Applications

Our platform is highly flexible which allows us éasily integrate thirgharty offerings and enhance our value propositioour customer
by offering comprehensive and integrated solutitias can be rapidly scaled up or down and usedsacrultiple platforms, including mobile.
Our platform also allows resellers to easily sell products, thereby broadening our distributiore $éek to continuously launch new and
relevant applications and streamline our existifigrings in order to provide the best user expereto our customers.

Data science

Our data collection technology enables us to cbtastomer, product and business data from vasousces, including web crawling
(e.g. Locu), local listings providers (e.g. Yelpastate business registrations), social platforeng. (Facebook and Twitter) and mobile
platforms (e.g. geolocation and ecommerce). WeHasiop, an open source software framework for geoeand large-scale processing of date
sets, to develop an integrated customer insighitslatform. By integrating this data, we are dbleffer personalized and intelligent insights
and business intelligence to our customers that¢ha access via dashboards. These dashboardsalsioce our ability to develop and deploy
differentiated products and more intelligent Custoi@are. We believe our ability to offer theseghs$s helps us deliver the right solutions
targeted to the needs of our customers and attract businesses to our platform.

Customer Care

We have more than 3,400 Customer Care specialisisprovide technical assistance on a 24/7/365 basisw and existing customers
located around the world. Operating as “businessultants,” our specialists advise customers ofipets that best suit their individual needs.
This ability to provide real-time product suggesfdo customers after providing a world-class supgxperience allows our Customer Care
team to provide an impactful contribution to boasrthrough the sale of product subscriptions, iclg domain products, hosting and
presence offerings and business applications. @etother Care specialists take great pride in owairtgomes and being accountable to our
customers, both of which are essential to enharmilstpmer experience. In each of the years 20113 26d 2014, 23% of our total bookings
were generated from the sale of product subscriptity our Customer Care team. The majority of aust@mer Care specialists are located in
our Arizona and lowa facilities in the United Staté/e have additional specialists in Europe andhltaprovide inregion support in languag
native to the regions we serve. In addition, osyda use website contains extensive educatiomdbobdesigned to demystify the process of
establishing an online presence and to assistmesin choosing the products that best meet tesids.
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Our Customer Care team has handled over 11 mitlhoriacts per year in each of the last three yeatedeDecember 31, 2014, and span
a variety of channels to provide tailored and tyrgipport to our customers. Our customers can ehthesr preferred Customer Care channel,
including proactive and reactive chat and phongstipWe take a consultative approach to our custepracting as a trusted partner to guide
them through the process with technical solutitiasg support them at each phase of their lifecystéafer real-time product suggestions that
are best suited to the customers’ immediate n@ddseffectiveness of our model is reflected inhifgh ratings we receive from our customers
the bookings generated by our Customer Care tednsteong customer referrals.

The strength of our Customer Care team is our ge@lir hiring process is extensive and highly $elecdesigned to yield individuals
who will thrive in our team based on core valudsracter, work ethic and ability. Our new hiresrgpever a month moving from classroon
a live “nesting” environment where they refine ttrmistomer and technology skills. With a commitmtenife-long learning, we offer over 400
classes to our employees spanning leadership, salegce and technology. We have an incentiverproghat rewards outcomes, across both
customer satisfaction and bookings goals. Forahdtmany other reasons, as of December 31, 2014, timan 33% of our Customer Care
specialists had been with us for at least threesyea

Marketing

With a U.S. aided brand awareness score of 81% Reaember 31, 2014 according to a survey we cosionied from BrandOutlook,
GoDaddy ranks among the most recognized techndiogyyds in the United States. We have establishedhigph level of brand awareness
primarily through our advertising campaigns acneemsous platforms including television commercigdgnt, online and billboards, with our
Super Bowl commercials serving as our most visdlold important campaigns to date. We have suppleadehése advertising campaigns with
athlete and celebrity sponsorships. Our strongdheas helped us attract and retain approximateipill®n customers as of December 31,
2014. We intend to continue investing in our brasdve seek to further grow our total customergjqudarly internationally. Customer
referrals are another highly efficient and coseefiive channel for acquiring customers.

We complement our brand marketing efforts with highcused and metric-driven direct response mageb acquire new customers.
We use a variety of targeted online marketing paotg for lead generation, including search engineetiag, search engine optimization and
targeted email and social media marketing campaagwell as more traditional direct marketing ardirect channel partner marketing
programs, to drive interest in our products antfitréo our websites. As part of this effort, wegtdarly run numerous campaigns
simultaneously and constantly refine our media atisoss our channels.

International

We have more than 3.6 million customers outsidin@fUnited States in more than 250 countries. [M2We derived 25% of our total
bookings from international sales compared to 2d%013 and 22% in 2012. Historically, we were pritgdocused on the U.S. market and
only offered international customers our U.S.-dergroduct offerings, without any localization oeaningful international marketing efforts.
We believe our international scale and growth tie d@ae indicative of the international growth ogpaities available to us and position us to
continue to grow our business internationally.

We recently began devoting substantial, dedicatedurces to our international efforts. We begdaodas on growing our international
presence in 2011. This led to the establishmentiofCustomer Care center in India in 2012, theahihtroduction of localized websites and
products in 2013 and the expansion of these la@dloroducts and Customer Care to 37 countriesy#térecies and 17 languages as of
December 31, 2014. Central to our internationaltsgy is a philosophy of localizing our productesiiigs and deploying them through our
global infrastructure. We built a team of more t2&npeople to date who are responsible for thenat@nalization and localization of our core
product offerings as well as our Customer Careraatketing efforts.
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In conjunction with our localization efforts, weusadded on-the-ground regional teams and increasecbuntry and regional specific
marketing spend. To date, these investments haatgezhus to successfully launch our business ecs@iternational markets. Since the
beginning of 2013 in India and the United Kingdasspectively, we have increased market share afomnain registrations by approximately
19 percentage points according to INRegistry anteimsed market share of .uk domain registratiorepipyoximately 8 percentage points
according to Nominet. Our success in these mahagurthered our belief that our international elazhn work in both established and
emerging markets. We have taken a rigorous apprimactanaging the level of investment we expect &kenn each geographic market we
enter based on a market tier approach. We expectiinue to expand internationally, targeting &ddal markets in Europe, Asia and the
Middle East over the next several years.

Competition

We provide cloud-based solutions that enable indizis, businesses and organizations to establishlare presence, connect with
customers and manage their ventures. The marketdeiding these solutions is highly fragmentedwvwgbome vendors providing part of the
solution, and highly competitive with many existiogmpetitors. These solutions are also rapidly\emg| creating opportunity for new
competitors to enter the market with point prodiadtitions or addressing specific segments of théetaln some instances, we have
commercial partnerships with companies with whieghalso compete. Given our broad product portfelie,compete with niche point-solution
products and broader solution providers. Our coitgstinclude providers of:

. traditional domain registration services and -hosting solutions such as Endurance, Rightsideiedninternet and Web.cor

. website creation and management solutions and erence enablement providers such as Shopify, ScperesWix and
WordPress

. clouc-infrastructure services and online security prorddaich as Rackspace and Symar

. alternative web presence and marketing solutioogigers such as Constant Contact, OpenTable, YelZdlow; and

. productivity tools including busine-class email, calendaring, -sharing and payments such as Dropbox, Intuit, Syaad Xero

We expect continued competition from competitorthimdomain, hosting and presence markets suchdwwr&nce, Rightside, United
Internet and Web.com, as well as potential incréasenpetition from companies like Amazon, Googld Bticrosoft, all of which are
providers of web-hosting and other cloud-basedisesvand have recently entered the domain namstraton business as upstream registries

and eBay and Facebook, both of which offer robuistrhet marketing platforms. Google recently la@tth beta version of its new Google
Domains service, whereby it intends to sell donmgime registration services to third-parties.

We believe the principal competitive factors in@dugroduct capabilities that meet customer requérs) a secure, reliable and integr
technology platform, cost-effective customer acigjois, brand awareness and reputation, customeicgeand support and overall customer
satisfaction. We believe that we compete favorabti respect to each of these factors. For additiorfformation, see “Risk Factors.”

Regulation

Our business is subject to regulation by ICANN efed and state laws in the United States and thie ¢d other jurisdictions in which we
do business.

ICANN. The registration of domain names is governed YNE. ICANN is a multi-stakeholder private sectoot+ior-profit corporatior
formed in 1998 that operates pursuant to a memararaf understanding with
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the U.S. Department of Commerce for the expresggsas of overseeing a number of Internet relatdtancluding managing the DNS,
allocation of IP addresses, accreditation of domaime registrars and registries and the definaiwth coordination of policy development for
all of these functions. We are accredited by ICA&ENa domain name registrar and thus our abilibffer domain name registration product
subject to our ongoing relationship with and acitegidn by ICANN. The regulation of Internet domaiames in the United States and in
foreign countries is subject to change. In particubn March 14, 2014, the NTIA announced its ifitento transition key Internet domain na
functions to the global multi-stakeholder commun#y this time there is uncertainty concerning tingng, nature and significance of any
transition from U.S. oversight of ICANN to oversighf ICANN by another body or bodies.

ccTLD Authorities The regulation of ccTLDs is governed by natiargulatory agencies of the country underlying thecsfic ccTLDs,
such as China (.cn), Canada (.ca) and the UnitaddGm (.uk). Our ability to sell ccTLDs is depentlen our and our partners’ ability to
maintain accreditation in good standing with thesgous international authorities.

Advertising and promotional information presentadoarr websites and in our products, and our otreketing and promotional
activities, are subject to federal and state comsynotection laws that regulate unfair and deseptractices. U.S. federal, state, and foreign
legislatures have also adopted laws and regulat@gdating numerous other aspects of our busifegulations relating to the Internet,
including laws governing online content, user peiyaaxation, liability for third-party activitieand jurisdiction, are particularly relevant to our
business. Such laws and regulations are discussed b

Communications Decency Acthe CDA regulates content of material on therimgg and provides immunity to Internet servicevimters
and providers of interactive computer servicertain claims based on content posted by thirtdlgsaThe CDA and the case law interpre
it generally provide that domain name registrai &ebsite hosting providers cannot be liable fdan@tory or obscene content posted by
customers on their servers unless they participatesating or developing the content.

Digital Millennium Copyright Act The DMCA provides domain name registrars and welb®sting providers a safe harbor from liabi
for third-party copyright infringement. To qualifgr the safe harbor, however, registrars and welbgisting providers must satisfy numerous
requirements, including adoption of a user polltgtprovides for termination of service accesssgfisiwho are repeat infringers, informing
users of this policy, and implementing the polieyaireasonable manner. In addition, registrarsnafbite hosting providers must
expeditiously remove or disable access to contgohueceiving a proper notice from a copyright onalkeging infringement of its protected
works. A registrar or website hosting provider tfals to comply with these safe harbor requireraenay be found liable for copyright
infringement.

Anti-Cybersquatting Consumer Protection AGhe ACPA was enacted to address piracy on tleerat by curtailing a practice known as
“cybersquatting,” or the bad-faith registrationaoflomain name that is identical or similar to arotharty’s trademark, or to the name of
another living person, in order to profit from thmame or mark. The ACPA provides that registrarg n@ be held liable for damages for
registration or maintenance of a domain name fothar person absent a showing of the registradsféigh intent to profit. Registrars may,
however, be held liable if their activities are el outside the scope of basic registrar functions.

Lanham Act The Lanham Act governs trademarks and false &idivey. Case law interpreting the Lanham Act hastéd liability for
many online service providers such as search esgineé domain name registrars. Nevertheless, there $tatutory safe harbor for trademark
violations comparable to the provisions of the DM&#d we may be subject to a variety of trademaakd in the future.

Privacy and Data Protectionln the areas of personal privacy and data priotecthe U.S. federal and various state and foreign
governments have adopted or proposed limitationsuot requirements associated with, the collectigstribution, use, storage, and securit
personal information of individuals. If our pracg
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with respect to the collection, distribution, stpeaor security of personal information are chajkzh we may not be able to demonstrate
adequate compliance with existing or future lawsegulations. In addition, in the European Uniomrber states and certain other countries
outside the U.S., data protection is more highfyutated and rigidly enforced. As we conduct andagxpour business within these countries,
we expect compliance with these regulatory schembs more burdensome and costly for us.

Laws and regulations relating to our activities ameettled in many jurisdictions, or may proveidifft or impossible to comply with in
some jurisdictions. Additionally, federal, statecdl and foreign governments are also consideagiglative and regulatory proposals that
would regulate the Internet and our activities iorenand different ways than exist today. It alsinpossible to predict whether new taxes will
be imposed on our services, and depending upatypleeof such taxes, whether and how we would bectdtl. Laws and regulations in the
United States or in foreign jurisdictions may belaga in new or different manners in pending owufetlitigation. Further, other existing bodies
of law, including the criminal laws of various jsdictions, may be deemed to apply to our activitesiew statutes or regulations may be
adopted in the future.

Intellectual Property and Proprietary Rights

Our intellectual property and proprietary rights anportant to our business. We rely on a combamadif trademark, patent, copyright
and trade secret laws, confidentiality and accekgad procedures and safeguards and contractuasioms to protect our proprietary
technologies, confidential information, brands atiter intellectual property.

We have also developed, acquired or licensed mapyi technologies for use in our business. Asexfdinber 31, 2014, we had
144 issued patents in the United States coveringusaspects of our product offerings. Additiopadls of December 31, 2014, we had
218 pending U.S. patent applications and interfde¢@dditional patent applications in the future.

We have nordisclosure, confidentiality and license agreemeauitis employees, contractors, customers and othief plarties, which limi
access to and use of our proprietary informatidraugh we rely in part upon these legal and contedgirotections, as well as various
procedural safeguards, we believe that the skdliagenuity of our employees, the functionality drefjuent enhancements to our solutions
our ability to introduce new products and featuheg meet the needs of our customers are more tando maintaining our competitive
position in the marketplace.

We have an ongoing trademark and service marktragcm program pursuant to which we register aandd names and product names,
taglines and logos in the United States and otbentries to the extent we determine appropriatecastteffective. We also have common law
rights in some unregistered trademarks that wasbkshed over years of use. In addition, we hatrademark and service mark enforcement
program pursuant to which we monitor applicatidlesifby third parties to register trademarks andise marks that may be confusingly
similar to ours, as well as the use of our majankdrnames in social media, domain names and ottegnékt sites.

Despite our efforts to preserve and protect owlliettual property, unauthorized third parties rattgmpt to copy, reverse engineer or
otherwise obtain access to our proprietary riggutsl, competitors may attempt to develop solutioas ¢buld compete with us in the markets
serve. Unauthorized disclosure of our confidentifdrmation or proprietary technologies by our eaygles or third parties could also occur.
The risk of unauthorized use of our proprietary amellectual property rights may increase as watiooie to expand outside of the United
States.

Third-party infringement claims are also possibl@ur industry, especially as functionality andtfieas expand, evolve and overlap
across industries. Third parties, including nonepicing patent holders, have from time to timemled, and could claim in the future, that our
processes, technologies or websites infringe patéely now hold or might obtain or be issued infthare.
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Employees

As of December 31, 2014, we had 4,908 employeeklwife, including 3,429 in our Customer Care te@8¥ in technology and
development, 124 in marketing and advertising &tib general and administrative. Included in cupkyee figures are the 418 and
56 Customer Care specialists located in India aglfaBt, Ireland, respectively, who are directly émgpd by third-party partners but who are
devoted to GoDaddy on a full time basis. Substlyt#l of our employees, other than our India dredland Customer Care specialists, are
based in the United States. None of our employeespiresented by a labor union or is party to afigctive bargaining agreement in
connection with his or her employment with us.

Facilities

Our corporate headquarters are located in Scogtsdakzona and consist of approximately 153,000asgtieet of office space that we
own. We also own our offices in Hiawatha, lowa whaonsist of approximately 50,000 square feetwreause primarily for Customer Care i
product development. We have additional call ceandmd offices located throughout the United Stasewell as Canada, India and the United
Kingdom.

Additionally, we provide our cloud-based produttotigh data centers located in the United Statdsraernationally, including an
approximately 272,000 square foot data center we awd operate in Phoenix, Arizona as well as anfthii capacity in co-located data centers
in Arizona, California, Illinois, Virginia, Singape and the Netherlands, which we occupy througbelgavhich expire on various dates throug!
2026.

We believe that our existing facilities are suiai for our current needs. In the future, we magdnie add new facilities and expand our
existing facilities as we add employees, grow atnastructure and evolve our business, and we\zetieat suitable additional or substitute
space will be available on commercially reasonédaims to meet our future needs.

Legal Proceedings

We are currently subject to litigation incidentldur business, including patent infringementditign and trademark infringement
claims, as well as other litigation of a notaterial nature. Although the results of the lawssélaims and proceedings in which we are invo
cannot be predicted with certainty, we do not belithat the final outcome of these matters willdhhavmaterial adverse effect on our business
financial condition or operating results.

Regardless of the final outcome, defending lawsuigms and proceedings in which we are invohedastly and can impose a
significant burden on management and employeesn@iereceive unfavorable preliminary or interim ingl in the course of litigation, and
there can be no assurances that favorable finabmes will be obtained.
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MANAGEMENT

Executive Officers and Directors

The following table provides information regarditg executive officers and directors of GoDaddy agof March 19, 2015:

Name Age  Position

Executive Officers

Blake J. Irving 55  Chief Executive Officer and Direct

Scott W. Wagne 44  Chief Financial Officer and Chief Operating Offic

Matthew B. Kelpy 42  Chief Accounting Office

Philip H. Bieneri 47  Chief Marketing Officel

James M. Carro 43  Executive Vice President, Internatiol

Auguste Goldmal 43  Chief People Office

Arne M. Josefsberg 57 Executive Vice President, Chief Infrastructure ©éfiand Chief Information
Officer

Nima Kelly 52 Executive Vice President and General Cou

Elissa E. Murphy 46  Chief Technology Officer and Executive Vice Presidd€loud Platform:

Nor-Employee Directors

Bob Parson 64 Founder and Directc

Herald Y. Cher 45  Director

Richard H. Kimball 58 Director

Gregory K. Mondre 40 Director

John 1. Parl 32 Director

Elizabeth S. Rafa¢ 53 Director

Charles J. Rob 65 Chairman of the Boar

Lee E. Wittlinger 31 Director

Executive Officers

Blake J. Irving has served as our Chief Executive Officer sinceidgn2013, as a member of the board of directofsatbaddy Inc.
since its formation in May 2014 and as a membeéheboard of directors of Desert Newco since JanR@t3. Prior to joining our company,
he served as Chief Product Officer at Yahoo! InenfMay 2010 to April 2012. From January 2009 toyM810, Mr. Irving was a Professor in
the M.B.A. program at Pepperdine University. Froept@mber 2007 to January 2009, he served as Ckéelve Officer and President of
Balance Point Enterprises Inc., a real estate tm&s company. From 1992 to September 2007, Mindrgerved in various senior and
management roles at Microsoft Corporation, inclgdimost recently as Corporate Vice President offredows Live Platform Group.

Mr. Irving holds a B.A. degree in Fine Arts fromrBRiego State University and an M.B.A. degree fidepperdine University.

We believe that Mr. Irving is qualified to serveamember of our board of directors because opénspective he brings as our Chief
Executive Officer and his experience in senior ngamaent positions at several technology companies.

Scott W. Wagnerhas served as our Chief Financial Officer and COieérating Officer since May 2013 and previouslywsd as our
Interim Chief Executive Officer from July 2012 tanbiary 2013. Prior to joining
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our company, he served in various roles, includirggt recently as a Member and North American CodHgd& KR Capstone, which provides
consulting services to KKR and the portfolio comiearof KKR'’s affiliated funds, from June 2000 to ¥2013. Mr. Wagner holds a B.A.
degree in Economicspagna cum laud&om Yale University and an M.B.A. degree from Ham Business School.

Matthew B. Kelpy has served as our Chief Accounting Officer sinceévwaber 2014. Prior to joining our company, he saivnevarious
accounting roles at AOL Inc. from July 2005 to Noweer 2014, most recently as Chief Accounting Offidér. Kelpy holds a BBA degree in
Accounting and a Master of Accounting degree framWniversity of Michigan and is a Certified Pubficcountant.

Philip H. Bienert has served as our Chief Marketing Officer sincedi&2015. Mr. Bienert also served as our Executiiee VPresident,
Digital Commerce from April 2013 to March 2015. érto joining our company, he served in variougspincluding Senior Vice President,
Consumer Digital Experience, at AT&T Inc. from Feary 2008 to April 2013. From January 2005 to Fabr2008, Mr. Bienert served as
Senior Vice President, Customer Experience at it Inc. Mr. Bienert holds a B.A. degree in Higtrom Georgetown University and an
M.B.A. degree from the University of Texas at Aasti

James M. Carroll has served as our Executive Vice President, Intiemel since April 2013. Prior to joining our compa he served as
Senior Vice President at Yahoo! Inc. from Octob@t@to April 2013. From July 1997 to October 2000, Carroll served in various roles at
Microsoft Corporation, most recently as General Bgar. Mr. Carroll holds a B.S. degree in ScienoenfMaynooth University of Ireland.

Auguste Goldmanhas served as our Chief People Officer since A®13. Mr. Goldman also served as our Chief Inforoma©fficer
from January 2012 to April 2013 and served as @witent to us as a Technology Champion from Jud® 20 January 2012. Prior to joining
our company, he served as a Managing Directortagtalis AB, an NTT Communications company, fromeJ2008 to June 2010.

Mr. Goldman attended Dartmouth College.

Arne M. Josefsberghas served as our Executive Vice President, Chfeddtructure and Chief Information Officer sinemudary 2014.
Prior to joining our company, he served as Chiefif®logy Officer at ServiceNow Inc., an IT servinanagement software company, from
September 2011 to December 2013. From October tt8Bptember 2011, Mr. Josefsberg served in vanmrsagement roles at Microsoft
Corporation, including most recently as General &gar, Windows Azure Infrastructure. Mr. Josefsbefgls a M.Sc. degree in Applied
Physics from Lund University.

Nima Kelly has served as our Executive Vice President andr@e@eunsel since October 2012. Ms. Kelly also edrn various roles at
GoDaddy from July 2002 to October 2012, includingstrecently as Deputy General Counsel. Ms. Kelligéa B.A. degree in Political
Sciencesumma cum laudieom Gettysburg College and a J.D. degree fromLthigersity of Pennsylvania Law School.

Elissa E. Murphy has served as our Chief Technology Officer and Htee Vice President, Cloud Platforms since May2rior to
joining our company, she served as Vice Preside@taud Platforms at Yahoo! Inc. from November 2@ pril 2013. From July 1997 1
October 2010, Ms. Murphy served in various engiimgeroles at Microsoft Corporation including Higlkeformance Computing.

Non-Employee Directors

Bob Parsonsfounded GoDaddy in January 1997 and has servedresrider of the board of directors of GoDaddy limces its formatior
in May 2014 and as a member of the executive coteendf Desert Newco since December 2011. From Dieee011 to June 2014,
Mr. Parsons served as Chairman of the board oftdire of Desert Newco. Prior to the Merger, he séiin various roles, including as Presic
and Chairman of the board of directors. Prior taniding our company, Mr. Parsons founded Parsonkridegy, Inc., a software company, in
1984 and served as its Chief Executive Officerlutstiacquisition by Intuit Inc. in 1994. Mr. Parsoholds a B.S. degree in Accountintagna
cum lauddrom the University of Baltimore.
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We believe that Mr. Parsons is qualified to serv@ anember of our board of directors because gb¢hgpective and experience he br
as our founder and as one of our largest stockimlds well as his extensive experience in foundimdjgrowing technology companies.

Herald Y. Chen has served as a member of the board of directa@Bfaddy Inc. since its formation in May 2014 aschanember of
the board of directors and executive committee esédt Newco since December 2011. He rejoined Koyleavis Roberts & Co. L.P. in
2007, having previously worked for the firm from3Bto 1997 and co-heads the firm’s Technology itrgusam. From 2002 to 2007,

Mr. Chen served as a Director and then later asuaalgling Director at Fox Paine & Company, a privageity firm. From 2004 to 2005,

Mr. Chen also served as Chief Executive Officek@MI Corporation, a medical device company. Mr. @lee-founded Jamcracker, Inc., a
web-services platform company, in 1999 and sergatsaChief Financial Officer from its inceptiontiir2002. From 2009 to 2011, Mr. Chen
served on the board of directors of Eastman Kodak@gany. Mr. Chen currently serves on the boardrettbrs of several private companies.
Mr. Chen holds a B.S. degree in Economics (Finaand)a B.S.E. degree in Mechanical Engineering fifeenUniversity of Pennsylvania and
an M.B.A. degree from the Stanford University GratguSchool of Business.

We believe that Mr. Chen is qualified to serve aseamber of our board of directors because of higg&nce in the technology industry
as an investment professional and his strategighhand operational leadership as a former exeewti technology companies.

Richard H. Kimball has served as a member of the board of directa@Bfaddy Inc. since its formation in May 2014 aschanember
of the board of directors of Desert Newco sinceddglger 2011. Mr. Kimball co-founded and has senged &eneral Partner of Technology
Crossover Ventures, a venture capital firm, siteéniception in June 1995. From September 1984etteber 1994, he served in various role
at Montgomery Securities, an investment bank, iclg Managing Director. Mr. Kimball currently sessen the board of directors at several
private companies and serves on the board of gsgiEDartmouth College. Mr. Kimball holds an Adggree in History from Dartmouth
College and an M.B.A. degree from the UniversityCbiicago, Booth School of Business.

We believe that Mr. Kimball is qualified to serve @amember of our board of directors because gidnspective as the founder of a
technology investment firm and his extensive expeiin venture capital investing and knowledgesghhology companies.

Gregory K. Mondre has served as a member of the board of direcf@@®bDaddy Inc. since its formation in May 2014, drab served
as a member of the board of directors and execatiwemittee of Desert Newco since December 2011 Méndre is a Managing Partner and
Managing Director with Silver Lake. He joined Siheake in 1999 and has significant experience ingbe equity investing and expertise in
sectors of the technology and technology-enablddsinies. Prior to joining Silver Lake, Mr. Mondras a principal at TPG, where he focusec
on private equity investments across a wide rarfigedostries, with a particular focus on technoloBgrlier in his career, Mr. Mondre worked
as an investment banker in the Communications, 8add Entertainment Group of Goldman, Sachs & @octitrently serves as a director of
Avaya, Inc., IPC Systems, Inc., Vantage Data Cergad Sabre Corporation, and is on the operatingratiee of SunGard Capital Corp.
Mr. Mondre holds a B.S. degree in Economics frore Wharton School at the University of Pennsylvania.

We believe that Mr. Mondre is qualified to serveaasember of our board of directors because oéxpertise in financial matters and
experience and perspective he has obtained asyestan in, and board member of, numerous technatogypanies.

John I. Park has served as a member of the board of directdBoBaddy Inc. since February 2015. Since May 26&3as worked in
various roles at Kohlberg Kravis Roberts & Co. LaRd is currently a Director. From June 2006 toil&¥13, Mr. Park served in a similar role
at Apax Partners LP, and from July 2004 to May 2@36an investment banker at Morgan Stanley & Go.Rdrk currently serves on the boarc
of directors
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of several private companies including SunGuardit@a@orp. and SunGuard Capital Corp. Il. Mr. Phdtds an A.B. degree in Economics,
cum laude, from Princeton University and an M.Bdagree from Harvard Business School.

We believe that Mr. Park is qualified to serve aseamber of our board of directors because of hieg&nce and perspective as an
investment professional and banker in the techryosegtor.

Elizabeth S. Rafaehas served as a member of the board of directa&Bfaddy Inc. since its formation in May 2014 aschanember
of the board of directors of Desert Newco sincei€2014. From August 2007 to October 2012, sheeseag Vice President, Corporate
Controller and Principal Accounting Officer of Agplnc. From September 2006 to August 2007, Ms. &afrved as Vice President of
Corporate Finance at Cisco Systems, Inc. and &kbthe position of Vice President, Corporate Calter and Principal Accounting Officer
from April 2002 to September 2006. Ms. Rafael cotlseserves on the board of directors of Echelonp@ation and Autodesk, Inc. Ms. Raf
holds a B.S. degree in Accounting from Santa Qlaraversity.

We believe that Ms. Rafael is qualified to servaasember of our board of directors because ofih@ncial and compliance expertise,
and her experience in the technology sector.

Charles J. Robelhas served as a member of the board of directaBoBfaddy Inc. since its formation in May 2014 asdChairman of
the Board since March 2015 and as a member ofdaheltof directors of Desert Newco since Decembé&d2Brom May 2008 until the Merg
he also served as a member of the board of dikedioom June 2006 to February 2011, Mr. Robel seagethe Chairman of the board of
directors of McAfee, Inc. From June 2000 to Decen#®95, Mr. Robel served as General Partner andf@hiOperations of Hummer Winbl
Venture Partners, a venture capital firm. From daynd974 to May 2000, Mr. Robel served in varicnies at PricewaterhouseCoopers, LLP,
an accounting firm, including most recently as ari®a. Mr. Robel currently serves on the boardigdaors of Informatica Corporation, Jive
Software, Inc. and Model N, Inc., as well as onlibard of directors of several private companies. Rbbel holds a B.S. degree in Accounting
from Arizona State University.

We believe that Mr. Robel is qualified to serveaanember of our board of directors because ofih@n€ial, accounting and compliance
expertise, and his experience serving on the bofaditectors of other public and private companies.

Lee E. Wittlinger has served as a member of the board of directdBBfaddy Inc. since its formation in May 2014, ¢ served as a
member of the board of directors of Desert NewoeesiFebruary 2014. Since July 2007, he has workedrious roles at Silver Lake and is
currently a Director. From June 2005 to June 2007 Wittlinger served as an investment banker ad@®an, Sachs & Co. Mr. Wittlinger
currently serves on the board of directors of VgatBata Centers. Mr. Wittlinger holds a B.S. dedneeconomics with dual concentrations in
Finance and Accountingumma cum laudieom The Wharton School at the University of Perveyia.

We believe that Mr. Wittlinger is qualified to seras a member of our board of directors becaubké&s @xperience and perspective as an
investment professional and banker in the techryosegtor.

Each executive officer serves at the discretioausfboard of directors and holds office until hisher successor is duly elected and
qualified or until his or her earlier resignationremoval. There are no family relationships amany of our directors or executive officers.

Codes of Business Conduct and Ethics

In connection with this offering, our board of diters intends to adopt a code of business condutethics that applies to all of our
employees, officers and directors, including ouie€Executive Officer, Chief Financial Officer aother executive and senior financial
officers.

140



Table of Contents

Controlled Company

Upon completion of this offering, affiliates of KKSilver Lake, TCV and Mr. Parsons will continuectmntrol a majority of the voting
power of our outstanding common stock. As a reswgtwill be a “controlled company” under the Newrk&tock Exchange corporate
governance standards. As a controlled company, eti@ns under the New York Stock Exchange standaiti®xempt us from certain New
York Stock Exchange corporate governance requirénartiuding the requirements:

. that a majority of our board of directors consatéindependent directors,” as defined under tHegwf the New York Stock
Exchange

. that the compensation of our executive officersi&rmined, or recommended to the board of diredtordetermination, by
majority vote of the independent directors or lppapensation committee comprised solely of independirectors; an

. that director nominees be selected, or recommetadéiet board of directors for selection, by majovibte of the independent
directors or by a nomination committee comprisddlgmf independent director

Accordingly, you may not have the same protectafferded to stockholders of companies that areesuithp all of the New York Stock
Exchange corporate governance requirements. levibiet that we cease to be a controlled companyyilvbe required to comply with these
provisions within the transition periods specifindhe rules of the New York Stock Exchange.

These exemptions do not modify the independenag@negents for our audit committee, and we expesttsfy the member
independence requirement for the audit committe® o the end of the transition period providedlenthe New York Stock Exchange listing
standards and SEC rules and regulations for corapaaimpleting their initial public offering. See ‘Cemmittees of the Board of Directors—
Audit Committee.”

Board of Directors

Our business and affairs are managed under thetidimeof our board of directors. Our board of diogs currently consists of Messrs.
Chen, Irving, Kimball, Mondre, Park, Parsons, Rabad Wittlinger and Ms. Rafael. The compositioroof board of directors prior to this
offering was governed pursuant to the terms ofthisting limited liability company agreement of ResNewco, pursuant to which Messrs.
Chen and Park were designated by affiliates of KKIgssrs. Mondre and Wittlinger were designatedfbifjades of Silver Lake, Mr. Parsons
was designated by his affiliated entities and MmBall was designated by affiliates of TCV. Follogithe completion of this offering, we
expect our board of directors to consist initiafynine directors.

Pursuant to the stockholder agreement describeeri@e@rtain Relationships and Related Party Trainsas—Stockholder Agreement,”
our stockholders will be entitled to nominate mershs our board of directors as follows:

. so long as affiliates of KKR own, in the aggreg#18,at least 10% of the shares of Class A comnhacksoutstanding (assuming
that all outstanding LLC Units that are exchangedbl shares of Class A common stock are so exathfwge refer to the
calculation of the number of shares outstandinguah basis as an “As-Exchanged Basis”)) on an A&ixged Basis immediately
following the consummation of this offering, affites of KKR will be entitled to nominate two dirext and (2) less than 10% bu
least 5% of the shares of Class A common stockanding on an A&xchanged Basis immediately following the consuniomabf
this offering, they will be entitled to nominateeodirector;

. so long as affiliates of Silver Lake own, in theyeegate, (1) at least 10% of the shares of Classmmon stock outstanding on an
As-Exchanged Basis immediately following the conmation of this offering, affiliates of Silver Lakeill be entitled to nominate
two directors and (2) less than 10% but at leasob®e shares of Class A common stock outstandimgn As-Exchanged Basis
immediately following the consummation of this affey, they will be entitled to nominate one diract@and
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. so long as Mr. Parsons and his affiliates ownhe&aggregate, at least 5% of the shares of Classmnon stock outstanding on an
As-Exchanged Basis immediately following the conmation of this offering, Mr. Parsons and his &diitis will be entitled to
nominate one directo

Directors nominated by affiliates of KKR, Silverkeaand Mr. Parsons under the stockholder agreeanentferred to in this prospectus
as the “KKR Directors,” the “Silver Lake Directorahd the “Parsons Director,” respectively. TheiahiKKR Directors will be Messrs. Chen
and Park, the initial Silver Lake Directors will Messrs. Mondre and Wittlinger and the initial Ras Director will be Mr. Parsons.

The affiliates of each of KKR, Silver Lake, TCV ahtt. Parsons, or the Voting Parties, will agreeate their shares in favor of the
directors nominated as set forth above. In addisoriong as KKR and Silver Lake collectively ovirieast 25% of the shares of Class A
common stock held by them on an As-Exchanged Basisediately prior to the consummation of this offigr and affiliates of either KKR or
Silver Lake own at least 10% of the shares of Chasemmon stock outstanding on an As-ExchangedsBasnediately following the
consummation of this offering, the Voting Partiel agree to vote their shares in favor of any otflieector nominees recommended to our
board of directors by the nominating and corpogateernance committee (with the approval of the KBiRector and the Silver Lake Director
serving on the nominating and corporate governanoamittee). TCV5 voting obligations in this regard will end on th&d anniversary of th
completion of this offering.

In accordance with our amended and restated cattfiof incorporation and the stockholder agreepeamh of which will be in effect
upon the closing of this offering, our board ofeditors will be divided into three classes with gexgd three year terms. At each annual me
of stockholders after the initial classificatiohetsuccessors to the directors whose terms witl #xpire will be elected to serve from the time
of election and qualification until the third anhuzeeting following their election. Our directorgivbe divided among the three classes as
follows:

. the Class | directors will be Blake J. Irving, ClearJ. Robel and John I. Park and their termsexitlire at the annual meeting of
stockholders to be held in 201

. the Class Il directors will be Richard H. Kimbdfljzabeth S. Rafael and Lee E. Wittlinger, andrtheims will expire at the annual
meeting of stockholders to be held in 2017;

. the Class Il directors will be Herald Y. Chen, Goey K. Mondre and Bob Parsons, and their termkexjpire at the annual meeti
of stockholders to be held in 201

Any increase or decrease in the number of direetdlde distributed among the three classes sp #sanearly as possible, each class
consist of onehird of the directors. This classification of duvard of directors may have the effect of delayingreventing changes in cont
of our company.

Director Independence

Because we will be a “controlled company” underrlies of the New York Stock Exchange, we are aqtired to have a majority of
our board of directors consist of “independentaties,” as defined under the rules of the New York StockHaxge. If such rules change in
future or we no longer meet the definition of atcolled company under the current rules, we wijuatlthe composition of the boards and its
committees accordingly in order to comply with sugles.

Committees of the Board of Directors

Our board of directors has established an execativemittee, an audit committee, a compensation dtteerand the nominating and
corporate governance committee composed of thetdingeset forth below. Pursuant to the stockhodd@geement, the executive committee will
consist of one KKR Director, one Silver Lake Dii@cand one Parsons Director. See “—Executive CotamitAny new committees of our
board of
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directors will include at least one KKR Directordaat least one Silver Lake Director and such aglditi members as determined by our board
of directors, with exceptions for special commist@ad requirements of law and stock exchange ruleder the rules of the New York Stock
Exchange, the membership of the audit committeeqgaired to consist entirely of independent diresteubject to applicable phase-in periods
As a controlled company, we will not be requiredh&ve fully independent compensation and nominatimdcorporate governance
committees.

The composition and responsibilities of each ofabmittees of our board of directors is describeldw. Members will serve on these
committees until their resignation or until otheseiidetermined by our board of directors.

Executive Committee

Our executive committee consists of Messrs. Chamadve and Parsons. Following the completion of dfffisring our executive
committee will, among other things:

. provide our executive officers with advice and inpegarding the operations and management of cainéss; an

. consider and make recommendations to our boardedtdrs regarding our business strate

In addition to approvals required by our board ioéctors, the actions listed below taken by usrgr @ our subsidiaries will require the
approval of our executive committee pursuant talitsrter. The actions include:

. change in control transactior

. acquiring or disposing of assets or entering iototjventures with a value in excess of $50 milfi

. incurring indebtedness in an aggregate principaluarin excess of $50 millio

. initiating any liquidation, dissolution, bankruptoy other insolvency proceeding involving us or afiypur significant subsidiarie
. making any material change in the nature of théness conducted by us or our subsidial

. terminating the employment of our Chief Executiviéig@r or hiring a new Chief Executive Office

. increasing or decreasing the size of our boardrettbrs;

. waiving or amending the limited liability compangraement of Desert Newco Managers, LLC or the gaquiemployment
agreements of our executive office

. engaging in certain transactions with affiliaters

. any merger or liquidation of Desert Newco or cregtiny new class of equity securities of Desert &'

Our executive committee will operate under a wmitt@arter, to be effective prior to the completigrthis offering. Under the stockholc
agreement, we will be required to maintain the akee committee for as long as (1) we continued@lfcontrolled company,” with affiliates
of KKR, Silver Lake and Mr. Parsons (together wvéffiliates of TCV, for so long as TCV is requirem\tote at the direction of KKR and Silver
Lake) collectively owning at least 50% in votingwaer of all shares of the stock of our company kdtito vote generally in the election of
directors and (2) affiliates of KKR, Silver LakedaNr. Parsons are entitled to nominate a KKR Dogca Silver Lake Director and a Parsons
Director, respectively.

Audit Committee

Our audit committee consists of Messrs. Chen, RabelWittlinger and Ms. Rafael, with Mr. Robel sagras Chairman. Pursuant to
applicable SEC and New York Stock Exchange rulesare required to have one independent audit cdsenmtember upon the listing of our
Class A common stock on the New York Stock
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Exchange, a majority of independent audit committeenbers within 90 days of listing and an audit nottee consisting entirely of
independent members within one year of listing. Brard of directors has determined Ms. Rafael andRdbel meet the requirements for
independence of audit committee members underrmuxew York Stock Exchange listing standards an@ 8ifes and regulations. Each
member of our audit committee meets the finandldcy requirements of the New York Stock Exchaligjeng standards. In addition, our
board of directors has determined that Mr. Robahigudit committee financial expert within the miag of Iltem 407(d) of

Regulation S-K under the Securities Act. Followthg completion of this offering, our audit commétteill, among other things:

select a qualified firm to serve as the independegistered public accounting firm to audit ourafitial statement:
help to ensure the independence and performartbe @idependent registered public accounting f

discuss the scope and results of the audit witlntthependent registered public accounting firm, swiew, with management and
the independent registered public accounting fouar,interim and yei-end operating result

develop procedures for employees to submit concamoaymously about questionable accounting or amditers;
review our policies on risk assessment and riskagament
review related party transactiot

obtain and review a report by the independent texgid public accounting firm at least annually @thescribes our internal control
procedures, any material issues with such procedaral any steps taken to deal with such issuek

approve (or, as permitted, pre-approve) all audit @l permissible non-audit services, other tilaminimisnon-audit services, to
be performed by the independent registered pubtioanting firm.

Our audit committee will operate under a writte@rtér, to be effective prior to the completion lustoffering, that satisfies the applica
rules of the SEC and the listing standards of teesNork Stock Exchange.

Compensation Committee

Our compensation committee consists of Messrs. Wlendre and Parsons, with Mr. Chen serving as iGiaai.

The purpose of our compensation committee is tochdisge the responsibilities of our board of dirextelating to compensation of our
executive officers. Following the completion ofghuffering, our compensation committee will, amatiger things:

review, approve and determine, or make recommemutkatd our board of directors regarding, the corepgon of our executive
officers;

administer our stock and equity incentive ple
review and approve, and make recommendations tb@and of directors regarding, incentive compensasind equity plans; ar

establish and review general policies relatingaimpensation and benefits of our employ:

Our compensation committee will operate under @aricharter, to be effective prior to the completof this offering.
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Nominating and Corporate Governance Committee

Our nominating and corporate governance commit@sists of Messrs. Chen, Mondre and Parsons. Folgptie completion of this
offering, our nominating and corporate governar@mamittee will, among other things:

. identify, evaluate and select, or make recommeadstio our board of directors regarding, nomineelection to our board of
directors and its committees, in accordance wighréguirements of the stockholder agreen

. evaluate the performance of our board of directois of individual directors

. consider and make recommendations to our boardedtdrs regarding the composition of our boardioéctors and its
committees

. review developments in corporate governance pestanc

. develop and make recommendations to our boardeftdirs regarding corporate governance guidelindswatters

The nominating and corporate governance commitiB@perate under a written charter, to be effeeforior to the completion of this
offering.

Compensation Committee Interlocks and Insider Partipation

None of our executive officers currently servesinathe past year has served, as a member of #el lod directors or compensation
committee of any entity that has one or more exeeutfficers serving on our board of directors ompensation committee. The members of
our compensation committee consist of Messrs. Clemdre and Parsons. Messrs. Chen and Mondre vesigrehted by affiliates of KKR ai
Silver Lake, respectively, each a holder of moenth% of our outstanding common stock.

In December 2011, Desert Newco, as guarantor, anDa&gldy Operating Company, LLC, as borrower, edtérto a credit agreement
with certain entities, including affiliates of KK&nd Silver Lake. As described under “Certain Refethips and Related Party Transactions—
Credit Agreement,” since December 2011, affiliateMessrs. Chen, Mondre and Parsons were particgplenders under the credit agreemen
and as of December 31, 2014 had received prinpgahents of $17.5 million, $10.0 million and $5én0lion and interest, prepayment
premium and administrative fee payments of $6.lionil $0.3 million and $2.8 million, respectively.

Since 2011, KKR Capital Markets LLC, an affiliateKkKR, acted as a lead arranger and joint bookrufmrevarious financing
transactions under the credit agreement, and red¢eimderwriter and transaction fees totaling $2il2om.

In December 2011, Go Daddy Operating Company, L4s0ed a $300 million senior note to The Go Daddyu@r Inc. an entity solely
held by Mr. Parsons, in connection with the Mer@se “Certain Relationships and Related Party B@itns—Senior Note Payable to The
Daddy Group, Inc.”

In December 2011, Go Daddy Operating Company, Lhtéred into a transaction and monitoring fee agezgwith KKR, Silver Lake
and TCV, pursuant to which they have agreed toigeogertain management and advisory services.nsideration for such services, Go
Daddy Operating Company, LLC agreed to pay theraranual aggregate management fee of $2.0 millioyalga quarterly in arrears and
increasing at a rate of 5% annually, plus reas@nabl-of-pocket expenses incurred in connectioh tie services. In 2013 and 2014, fees ant
expenses paid under the transaction and moniteemggreement were $2.2 million and $2.3 milli@spectively. This transaction and
monitoring fee agreement will be terminated effeztipon the completion of this offering, in accordawith its terms. A final payment under
this agreement, which we estimate will be $26.4iomilin the aggregate, will be made upon the teatiam of the transaction and monitoring
fee agreement, in accordance with its terms, imeotion with the completion of this offering. Seésé of Proceeds.”
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In December 2011, Desert Newco entered into anutixecchairman services agreement with Mr. Parspmissuant to which Mr. Parso
served as the chairman of Desert Newco. In coredider for such services, we agreed to pay Mr. Persm annual fee of $1.00, plus
reimbursement of all business expenses incurrddibyarsons in an amount not to exceed $0.5 mibionually. The agreement also obligates
us to take certain other actions, which include img@kharitable contributions of at least $1.0 roilliper calendar year with such contributions
generally made in consultation with Mr. Parsongiritable foundation. The executive chairman ses/agreement was amended and restatec
on March 4, 2015 and will be terminated effectiyp®mi the completion of this offering, in accordamgth its terms. This agreement requires a
$3.0 million payment to Mr. Parsons upon its tertion.

Since December 2011, KKR Capstone has provideduttimg and advisory services to us. Certain of éhadvisory services were
rendered by Scott W. Wagner when he served asenirh Chief Executive Officer from July 2012 tandary 2013, and thereafter when he
continued to provide advisory services to us fremuary 2013 to April 2013. All of the services reretl by Mr. Wagner as a service provider
of KKR Capstone were rendered prior to the commereee: of his employment with us in May 2013. As efdember 31, 2014, we have paid
$5.2 million directly to KKR Capstone since 2011.

In September 2012, we entered into a partner agmeewith First Data Merchant Services CorporatanFirst Data, a subsidiary of First
Data Corporation, pursuant to which we sell Firatds electronic commerce and payment solutiomaitacustomers and receive a portion of
all fees received by First Data from such custom€kdR and its affiliates own approximately 40% ofgt Data Corporation. As of
December 31, 2014, we had received $1.1 millioreutide agreement.

In August 2014, Desert Newco received $6.6 milimm The Go Daddy Group, Inc. as payment for tlteemnified portion of sales tax
liability. As a result, we agreed to release Thelizaldy Group, Inc. from its indemnification obligats for certain transactidmased taxes. S
“Management’s Discussion and Analysis of Finan€Giahdition and Results of Operations—Critical Acctug Policies and Estimates—
Indirect Taxes.”

Non-Employee Director Compensation

The following table provides information concernitng compensation paid by us to each of our nonlerap directors in the year ended
December 31, 2014. For all of our non-employeectiins, we offer to reimburse any travel expensestlugr related expenses for attending
meetings. In addition, we have entered into an @kee chairman services agreement with Mr. Parsdmereby we agree to reimburse up to
$0.5 million of business expenses incurred by MirsBns. See “Certain Relationships and Relate¢ Pesthsactions—Executive Chairman
Services Agreement.”

Fees Earned o

Paid in Option Equity All Other

Name Cash($) Awards ($) @ Awards ($) @ Compensation ($)3) Total($)
Bob Parsons 1 — — 27,76: 27,76
Herald Y. Cher — — — —

Adam H. Clamme — — — — —
Richard H. Kimball — — — — —
Gregory K. Mondre — — — — —
Elizabeth S. Rafas 65,00(4) — 475,73() 9,98t 550,72:
Charles J. Rob¢® 70,00(®) — 475,73(7) 5,95: 551,69:

Lee E. Wittlinger — — — — _

(1) The amounts in the “Option Awards” column reflthe aggregate grant date fair value of awardstgd during the fiscal year computed in accordanteASC Topic 718.
The assumptions that we used to calculate thesergmare discussed in Note 2 to Desert Newco'sedidonsolidated financial statements appearitigeag¢nd of this
prospectus. As required by SEC rules, the amotnasrs exclude the impact of estimated forfeiturdateel to servic-based vesting conditior

(2) The amounts in th*Equity Awarc” column reflect the grant date fair value of the R$janted during 2014 as computed in accordanteABC Topic 718. Th
assumptions that we used to calculate these amaretliscussed in Note 2 to Desert Ne's audited consolidated financial statements indwglsewhere in this prospect
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(3) The amount shown reflects health insurance berfefitsuch directc's service as a member of our bo:

(4) The amount shown reflects an annual cash retainesuth direct('s service as a member of our board and audit cassr

(5) The amount shown reflects a grant of 26,667 RSWastoRafael in February 2014, 100% of which wereasted as of December 31, 2014. In addition, imeotion with th
Special Distribution, we increased Ms. Rafael's R®y 4,480 to 31,147 to protect Ms. Rafael fromidirtion in the value of her awards in accordandé wur 2011 Plan
and applicable tax rules. These RSUs were grantestignt to our 2011 Plan and are scheduled tdrvéistee equal annual installments, subject to Réfael’s continued
role as a service provider to us. 10,382 of MsaR’s RSUs vested on February 27, 2015. Ms. Rafaeaidste forego her right to be a party to the Tl

(6) In March 2015, Mr. Robel was elected as Chairmah@Board by our board of directors. For his smnés Chairman of the Board, Mr. Robel is entittececeive $50,00
per year in cash compensation and an annual aaedtacted stock units with a value of $80,00@&dtition to his cash and equity compensation if@bbard and
committee service:

(7) The amount shown reflects a grant of 26,667 K®WMr. Robel in February 2014, 100% of which wengested as of December 31, 2014. In additionpimection with the
Special Distribution, we increased Mr. Robel's R3lys4,480 to 31,147 to protect Mr. Robel from diation in the value of his awards in accordance with2011 Plan and
applicable tax rules. These RSUs were granted potsa our 2011 Plan and are scheduled to vebktée tequal annual installments, subject to Mr. Relmntinued role as
service provider to us. 10,382 of Mr. Rc’'s RSUs vested on March 3, 2015. Mr. Robel inteadsrego his right to be a party to the TF

In December 2014, Desert Newco’s executive commitiéter reviewing data previously provided by Cemgia, Inc., an independent
compensation consulting firm, regarding practidesomparable companies, adopted a compensatiotygdoli non-employee directors to
become effective upon our initial public offeririgursuant to this non-employee director compensagiidiay, each member of our board of
directors who is not our employee and is not affdd with a holder of greater than 5% of any ctasseries of capital stock (each an “Eligible
Director”) will receive cash and equity compensatior board services as described below.

Cash Compensation

Our Eligible Directors are entitled to receive thbowing cash compensation for their services:

. $50,000 per year for service as a board men

. $20,000 per year for service as chair of the awgitmittee;

. $15,000 per year for service a member of the audfitroittee;

. $16,000 per year for service as chair of the comgaéas committee

. $12,000 per year for service as member of the cosgigam committee

. $8,000 per year for service as chair of the nommgasind corporate governance committee;

. $6,000 per year for service as member of the nommig@nd corporate governance commit

All cash payments to non-employee directors wilplaé annually.

Equity Compensation

Initial Award. Each person who becomes an Eligible Director faltmuthis offering automatically will be granted nésted stock units
with a value of $220,000. The restricted stocksumiill vest annually over the next three anniveesaof the grant date, subject to the Eligible
Director continuing to be a service provider.

Annual AwardOn the date of each annual meeting beginning \ugHitst annual meeting following this offering,cheEligible Director
will be granted restricted stock units with a vatie€220,000. The restricted stock units will viedly on the day immediately prior to the next
annual meeting after the effective date of grauitject to the Eligible Director continuing to bservice provider.

The number of shares for the initial award or ahauaard will be determined by dividing the spedifigalue by the per share grant date
fair value of each type of award based on the apans used for financial reporting purposes, whith result rounded down.
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

Overview

The compensation provided to our “named executifieans,” or NEOs, for 2014 is detailed in the 208dmmary Compensation Table
and other tables and the accompanying footnotesamndtive that follow this section. This compemmatdiscussion and analysis summarizes
the decision process, objectives and philosophgptiorexecutive compensation program, and a degmmipf each component of compensation
we provide to our NEOs. Our NEOs for 2014, as deiteed in accordance with Item 402(a)(3) of Regalats-K as any individual who served
as our principal executive officer or principaldimcial officer in 2014 plus our three most hightyrmpensated executive officers in 2014, other
than our principal executive officer or principaldncial officer, were:

. Blake J. Irving, our Chief Executive Office

. Scott W. Wagner, our Chief Financial Officer andeZl©perating Officer

. Arne M. Josefsberg, our Executive Vice Presidehtefnfrastructure Officer and Chief Informatiorffioer;
. Matthew B. Kelpy, our Chief Accounting Officer; a

. Elissa E. Murphy, our Chief Technology Officer a@axkcutive Vice President, Cloud Platforr

General Compensation Philosophy

Our general compensation philosophy is to proviggmms that attract, retain and motivate key eygde who are critical to our long-
term success. We strive to provide a competitiveensation package to our executive officers tardvachievement of our business
objectives and align their interest with the inggref our equityholders.

Since the Merger, our executive compensation prodgras been comprised of a combination of cash cosgtie®n and equity
compensation, with an emphasis on both equity anbpnance. Our long-term equity compensation m@oygincludes performance-based and
time-based components, each with a five year tiovzbn. To date, equity awards have primarily cstesl of unit options, with 40% of the
LLC units subject to performance-based vesting@&itd subject to time-based vesting. The performdrased options become eligible to vest
only if (1) we achieve pre-established annual boggj adjusted EBITDA and total customers perforragacgets for each of the five years
following the grant date and (2) the recipient rera@mployed through achievement. We believe te@gh strengthens the alignment betwee
the interests of our executive officers and equitglars by tying vesting of these options to achieeet against key performance objectives,
which ultimately results in both the growth of daursiness and the growth in the value of our busin@sr use of both the time-based and
performance-based options also promotes exectufieenretention by requiring continued employmémough achievement for the option to
vest.

Following the completion of this offering, we expéz continue to design our executive compensgiroigram based on a “pay for
performance” philosophy, with a significant compatien component that vests, in part, based ondhwement of our performance goals.

Compensation Decision Process

Our existing executive compensation program redlecir operations as a private company in that we helied largely upon the
experience of our management, our board of dire@nd, prior to the formation of GoDaddy Inc. aalibfving the Merger, Desert Newco'’s
executive committee in determining appropriate cengation levels for our executive officers and oiey employees.
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From December 16, 2011, the effective date of tleegdr, through the third quarter of 2013, we ditleTggage compensation consultants
or establish formal benchmark processes againssetnyf peer group companies when setting compiendat/els for executive officers.
During the fourth quarter of 2013, Desert Newcosa@itive committee began working with Compensiagsemble a list of peer group
companies to serve as a reference point for evafutiie market competitiveness of our executive pamsation program. Following the
completion of this offering, we plan to continuewtork with independent compensation consultantaamtain a list of peer group public
companies of similar size and in comparable indestvhich our compensation committee can referarn analyzing executive officer
compensation to ensure our executive compensatagrgm is, and remains, competitive and offersajygropriate retention and performance
incentives.

Pre-December 2011

Prior to the Merger, Mr. Parsons, who at the tinas wur sole stockholder, negotiated individual cengation arrangements with each
executive officer when he or she joined us. MrsBas also periodically reviewed the compensaticengiements of our executive officers and
made adjustments in base salary, annual bonusesaiit§t compensation.

In determining the initial compensation arrangersemid appropriate adjustments, Mr. Parsons exdrhisgudgment while considering
one or more of the following factors: past and@péted future contributions, internal pay aligntemr strategic goals and the executive
officer’s title and position with us (including apyomotions or changes in authority, duties or cespilities).

Post-December 2011

Since the Merger, our executive compensation prodras been administered by Desert Newco’s execotimenittee, which is made up
of the same directors who serve on our compensationmittee, with significant input from our Chiek&cutive Officer and other members of
our management team.

The initial compensation arrangements for eachuofeaecutive officers who joined us after the Mer@eher than Mr. Irving and
Mr. Wagner) were negotiated by our Chief Execu@fécer, and submitted to the executive commitieeapproval. Each of Mr. Irving and t
executive committee exercised their judgment tagetal compensation package for these execuffieers that was competitive as measured
against their assessment of the market and theaasagion packages of our then-existing executi@mtévir. Irving, in negotiating these
packages, considered the total compensation patkageould be necessary to recruit these execuoffigers and provide them with the
appropriate incentives to drive the growth in tladue of our business. In approving these new hilengements, the members of the executive
committee relied on their experience and judgmemd, that of Mr. Irving and reviewed his recommeiaie to ensure that the compensation
packages were appropriate based on the execufieerd title and position.

The initial compensation arrangements for Messving and Wagner were negotiated by the executmrittee. The executive
committee exercised its judgment to set compens#dicels for Messrs. Irving and Wagner that wodigratheir interests with our
equityholders and provide incentives for Messranly and Wagner to remain with us through and feifg a liquidity event. The executive
committee heavily weighed these executive officpest experience and anticipated future contrilpgtio us in approving their compensation
packages.

Adjustments to executive compensation packageg siicMerger have resulted from changes to an éxeaofficer’s title, authority or
job responsibilities. These changes were negotiagedr. Irving or Mr. Wagner with direction and asght from the executive committe

Following the completion of this offering, we aripiate that our compensation committee will havenary responsibility for executive
compensation and will work with an independent cengation consultant to review
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the compensation opportunities of our executiveeef§ at least annually to assess the market cdaimpaess of our compensation
arrangements and make any adjustments to ensureuthealuable executive officers remain with us #mat we are providing incentives for
them to maximize the growth of our business.

Components of Executive Compensation Program

The compensation program for our executive officerduding our NEOs, consists of the followingrpery components:

. base salary

. shor-term cash incentive:

. long-term equity incentives

. broac-based employee benefits; ¢

. pos-termination severance benefi

We believe these five primary compensation comptgrovide an executive compensation program titvatcas and retains qualified

individuals, links individual performance to corpte performance, focuses the efforts of our exeeutfficers on the achievement of both our
short-term and long-term objectives, and alignsexarcutive officers’ interests with those of thésérg owners and our other equityholders.

The overall use and weight of each primary comp@nsalement is based on our subjective deternunaif the importance of each
element in meeting our overall objectives. We deakake a significant amount of each NEO’s totakptial compensation “at risk” based on
corporate performance, including cash performamceibes and performance-based options that aredeanheif we achieve specified key
short-term and long-term performance objectives.

In connection with the initial hiring of certain esutive officers, we have provided cash sign-orulses to attract and recruit executive
officer candidates to join us, and in an amount@mderms our Chief Executive Officer and executwenmittee have determined are
appropriate based on the candidate’s anticipatiedcatid position.

Base salary

We provide base salaries to compensate our emppiyeruding our NEOSs, for services rendered oatd-day basis. The 2014 base
salaries of our NEOs generally were set througlotigiions at the time the NEO joined us and wegayged by the executive committee. The
base salaries were based on what we believed vibeuhecessary to attract the individual to join ng a subjective assessment of what amour
would be market competitive based on his or hker éihd expected future contribution.

The following table shows the base salaries forNEOs in 2014:

Name Base Salary Rate) Actual Base Salary®
Blake J. Irving $ 1,000,001 $ 1,000,00!
Scott W. Wagne $ 750,00( $ 750,00(
Arne M. Josefsher $ 400,00 $ 423,83t
Matthew B. Kelpy $ 325,00( $ 46,30
Elissa E. Murphy $ 420,00(®) $ 437,58¢

(1) This amount represents the annual base salarforagach NEO in 201¢
(2) For Messrs. Josefsberg and Kelpy, this amount septe the pi-rated base salary for 2014 based on each of #spective terms of employment with us during 2(
(3) Effective June 1, 2014, the base salaries for beefsberg and Ms. Murphy were increased to $450

150



Table of Contents

Short-term incentives (annual cash bonuses)

Our short-term cash incentive program seeks toigeawncentives to our executive officers, includimgr NEOs, to drive annual
performance based on our operating plan. At thénbéty of each year, the executive committee, witfut from our management team,
establishes performance goals and the formuladging cash bonuses. The performance goals arediedieio be stretch goals, which would be
attainable through focused efforts and leadershipus executive officers. Each executive officeeligible to earn a portion of his or her target
cash bonus opportunity based on the achievememsiaglaese pre-established performance goals aidréiative weightings under the
formula established by the executive committedtat year.

The target cash bonus opportunity for each of dt®OBl is set forth below. To determine an NEQO's ddtoaus (as set forth in the
Summary Compensation Table), a multiplier is caltad based on actual achievement against the penfme objectives described below and
that multiplier is applied to the target cash boapportunity to determine the actual cash bonus:

Target Bonus
as a Percentag

Name of Base Salary
Blake J. Irving 10C%
Scott W. Wagne 10C%
Arne M. Josefsber 6C%
Matthew B. Kelpy 5C%
Elissa E. Murphy 6C%

(1) Mr. Kelpy was not eligible to receive a bonus iri2(

2014 performance goalg~or 2014, the performance goals initially wersdzhon the achievement of certain levels of (&) cagenue,
(b) cash EBITDA and (c) total customers. In mid-20tb more closely align our bonus plan objectiwith the key business metrics we
disclose to potential investors elsewhere in thispectus, we changed the cash revenue objecttataldookings, the cash EBITDA objecti
to adjusted EBITDA, and made adjustments to thed ttstomers objective consistent with the discunssof total customers elsewhere in this
prospectus. We believe these goals provided theopppte incentives for our NEOs to work collabarally as a team to achieve important
financial, business and strategic goals in our 2@defating plan.

Our adjusted 2014 goals were weighted as follows:

Performance Goa Weighting

Bookings 40%
Adjusted EBITDA 40%
Total Customer 20%
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Bookings. We calculate bookings for bonus plan purposélérsame manner as we disclose elsewhere in hep@ctus. Bookings
differs from cash revenue due to aftermarket doreales being recorded as gross sales for cashueyemposes with the offsetting
commissions recorded in cost of cash revenue wiigd bookings recorded net sales (gross salestaamissions). The following table
describes the levels of bookings required to béeael in 2014 by us and the corresponding multiplagplied to the portion of the eligible
bonus (40% of the 2014 bonus) upon achievemerii®performance goal:

Bookings(®) Multiplier Allocated to Bookings

$1.763 billion and greater A multiplier of 200% is allocated to achievementfus performanc
goal

At least $1.642 billion but less than $1.763 bitlio A multiplier between 55% and 200% is allocateddbi@vement of

this performance goal, pro-rated based on the l&vathievement
within the bookings rang

Less than $1.642 billio No amount is payable with respect to this perforoeagoal

(1) If we achieved bookings of $1.688 billion, this vauwesult in 100% achievement of the 40% of borsootunity applicable to booking

Adjusted EBITDA We calculate adjusted EBITDA for bonus plan pggmin the same manner as we disclose elsewh#his in
prospectus. Adjusted EBITDA differs from cash EBA Due to the inclusion of certain components ofkiry capital in our calculation of
cash EBITDA. The following table describes the Isw&f adjusted EBITDA required to be achieved i120y us and the corresponding
multipliers applied to the portion of the eligildenus (40% of the 2014 bonus) for our NEOs uporeaeiment of this performance goal:

Adjusted EBITDA (1) Multiplier Allocated to Adjusted EBITDA

$331 million and greater A multiplier of 175% is allocated to achievementfo§ performanc
goal

At least $266 million but less than $331 million A multiplier between 60% and 175% is allocateddbi@vement of

this performance goal, pro-rated based on the l&vathievement
within the adjusted EBITDA ranc

Less than $266 millio No amount becomes payable with respect to thiopaence goe

(1) If we achieved adjusted EBITDA of $286 million,ghiould result in 100% achievement of the 40% afuscopportunity applicable to adjusted EBITLC
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Total customersWe calculate total customers for bonus plan psgpan the same manner as we disclose elsewh#is jprospectus.
The following table describes the levels of totadtomers required to be achieved in 2014 by udtendorresponding multipliers applied to
portion of the eligible bonus (20% of the 2014 b®)nupon achievement of this performance goal:

Total Customers®) Multiplier Allocated to Total Customers

13.916 million and greater A multiplier of 150% allocated to achievement aktperformance
goal

At least 12.476 million but less than 13.916 miilio A multiplier between 75% and 150% is allocateddbi@vement of

this performance goal, pro-rated based on the l&vathievement
within such total customers ran

Less than 12.476 millio No amount becomes payable with respect to thispaence goe

(1) If we achieved 12.916 million total customers, thizuld result in 100% achievement of the 20% ofusmopportunity applicable to total custome

2014 results Following the 2014 performance period, the exg@eutommittee, with the assistance of our managémeam, assessed our
performance against the 2014 performance goalslergimined that for 2014, we achieved bookingslod#5 billion (resulting in a multiplier
of 87.0% for the bookings performance goal), agjd€BITDA of $271 million (resulting in a multiplief 72.5% for the adjusted EBITDA
performance goal) and total customers of 12.708ani(resulting in a multiplier of 89.0% for thetéd customers performance goal). This
resulted in a multiplier of 81.6% to be used fdicukating each executive officer’s (including ouENS) 2014 cash bonus.

The cash bonus paid to each NEO for 2014 is s#t forthe “Summary Compensation Table” below.

Long-term incentives (equity awards)

We grant equity awards to motivate and reward oysleyees, including our NEOSs, for our long-termfpamance and thereby align the
interests of our employees with those of our eduaitgers. Additionally, equity awards provide an orant retention tool for all employees as
the awards are subject to vesting over an extepdadd of time and provide for only a limited exsecperiod following termination of
employment.

Unit options.The equity awards granted to our NEOs and othel@maps primarily have been in the form of optiomptirchase equity.
We believe that options provide an appropriateritige for our NEOs because they provide opportuttityealize value only if our value
increases, which benefits our equityholders, ard\MBEOs remain employed with us through each vestitg.

Vesting conditionsPrior to the Merger, the options granted to our leyges, including the executive officers who wemgyed with us
at the time, were subject to time-based vestingirements and were contingent on the occurrenem dfitial public offering or change in
control. Because the Merger was a change in cottraée options vested.

Since the Merger, the options granted to our NE@bsadher executive officers have been subjecthtetbased and performance-based
vesting requirements as follows:

. 60% of an NEO'’s option, or the Time Option, becomested and exercisable over a five year peridd 80% of the Time Option
each year on the anniversary of the applicablénggsbmmencement date, subject to his or her coatiremployment; an
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. 40% of an NEQO's option, or the Performance Optigsts and become exercisable over a five yeargasdo 20% of the
Performance Option each year based on achieverhanhaal cash revenue and cash EBITDA performaargets, subject to the
NEQ's continued employment through the applicableingstiate. Each year’s performance targets werélésiad by the
executive committee. If either or both of the ameaformance targets are not achieved in a givear pput the performance targets
for the subsequent year are exceeded, then therdmobany excess achievement in the subsequensysaformance targets may
be added to the prior year's achievement to retively determine whether the prior year’s performatargets were met. In such a
circumstance, the 20% of the Performance Optionditanot vest in the prior year will vest if batithe prior year annual
performance targets are then met, subject to th@’dlEontinued employment through the applicabldinggdate. At the time of the
Merger, a set of performance targets was establiirehe five years following the Merger, but #weecutive committee assesses
the targets each year and can modify them, inciudappropriate to take into account acquisitmrdivestitures

The options granted to our employees, includingMiEOS, are subject to certain vesting acceleraiiotise event of a change in control
or certain involuntary terminations of employmeunitdwing a change in control. See “—Potential PagtedJpon Termination or Change in
Control” below for more information.

Size of option grantslistorically, we have not applied a rigid formutedetermining the size of option grants that hasenbgranted to
our NEOs. Instead, the size of option grants wasrdened based on one or more of the following:réege of prior grants made to the
executive team with consideration given to the reatf the position, the executive officer’'s expede, the equity opportunity the executive
officer may have had with his or her prior emplgytie amount of equity necessary to recruit hirherand current market conditions.

Each of our NEOs who joined us in 2014 receivedbogtto acquire LLC Units. Ms. Murphy received aldigional option to acquire LL
Units in 2014 because the executive committee ohétexd it was appropriate for internal pay equitygmses and in light of her performance
since she joined us. The options were for the ansaat forth in the table below, subject to theingserms described above, and at an
exercise price equal to our market value as ofjthat date. No other options were granted to ouDsIEB 2014.

Name Options
Arne M. Josefsberg 400,00(
Matthew B. Kelpy 145,00(
Elissa E. Murphy 56,25(

2014 performance-based option vesting conditions

Performance Options granted to NEOs in or pridc2Ga4 were eligible to vest based on us achievin§3&Lbillion in bookings and
$270 million in adjusted EBITDA in 2014. These nietrreflect a mid-year adjustment from the origitsaets of cash revenue and cash
EBITDA to bookings and adjusted EBITDA, respectjyéb more closely align with the key business istwe disclose to potential investors
elsewhere in this prospectus. If both the bookenys adjusted EBITDA targets were achieved, therN&®'s Performance Options that were
eligible to vest based on 2014 performance woufd, ®ibject to the NEQO’s continued employment wighThe executive committee, in
consultation with management, reviewed our achi@rgragainst these performance objectives and dietednthat our performance met the
objectives necessary to vest the 2014 Performaptiert.

RSUs

In connection with his hiring in 2014, we also geghMr. Kelpy RSUs to acquire 24,698 LLC Units tkiasted in full on February 1,
2015. We believe this grant, together with the cigh-on bonus described below, was appropriatedait Mr. Kelpy to our company, based
on his anticipated title and position.
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Broad-based employee benefits

Our compensation program for our NEOs and execufifieers includes benefits that are generally ladé to our other full-time
employees, including participation in our paterteintive program. Offering these employee beneditges to attract and retain our employees
including our NEOs. We anticipate that our emploerefits programs will be reviewed periodicallyoiler to ensure that they continue to
serve these purposes and remain competitive.

We have established a tax-qualified Section 40ftement savings plan for our NEOs and other egg®s who satisfy the eligibility
requirements. Under this plan, participants magtdte make pre-tax contributions of up to a cerfantion of their current compensation, not
to exceed the applicable statutory income tax éitiat. Currently, we provide matching contributionade by participants in the plan up to a
maximum of 3.5% of eligible compensation annuallfe intend for the plan to qualify under Section @) bf the U.S. Internal Revenue Code
of 1986, as amended, or the Code, so that contritgiby participants to the plan, and income eaoreglan contributions, are not taxable to
participants until withdrawn from the plan. Additia benefits provided to our employees, includirig¢, consist of medical, dental, vision,
short term disability, long term disability andelinsurance benefits as well as flexible spendaugants. Our NEOs receive these benefits on
the same basis as our other full-time U.S. empleyee

Post-termination severance benefits and changeritrol benefits

The executive committee considers maintaining blstand effective management team to be esseafmbtecting and enhancing the
best interests of our company and stockholdersh&ve entered into employment agreements with cekey executives, including many of
our NEOs, to provide assurances of specified segerbenefits to such executives whose employmesuligect to involuntary termination
other than for death, disability, cause or voluptarmination for good reason. We believe thas imiperative to provide such individuals with
severance benefits upon such involuntary terminataf employment to secure their continued dediodth their work, without the distraction
of negative economic consequences of potentialitation. We believe that the severance benefitprogide are competitive based on our
assessment of similarly situated individuals at pames with which we compete for talent and are@myate given that the benefits are sut
to the executive’s entry into a release of claimeur favor. For more detail, see “—Potential PagtséJpon Termination or Change in
Control.”

Sign-on bonuses

In connection with the hiring of Mr. Kelpy in 201ége paid him a cash sign-on bonus in the amourfosidt below, in addition to the
grant of RSUs discussed above. We believe thesigahon bonus, together with the RSU grant, was@pfate to recruit Mr. Kelpy to our
company, based on his anticipated title and pasitio

Name Sign-On Bonus
Matthew B. Kelpy $  25,00(

The cash sign-on bonus is repayable by Mr. Kelpyston a pro-rated basis if Mr. Kelpy’s employmiantninates within 12 months from
his employment start date with us for any reason.

Tax considerations

We have not provided any of our executive officarslirectors with a gross-up or other reimbursenfi@ntax amounts the individual
might pay pursuant to Code Section 280G or Codé@e409A. Code Section 280G and related Code@exrovide that executive officers,
directors who hold significant stockholder inteseahd certain other service providers could beesiltp significant additional taxes if they
receive payments or benefits in connection withange in control of our company that exceeds celitaits, and that we or our successor
could lose a deduction on the amounts subjecta@tiditional tax. Code Section 409A also imposgsifitant taxes on the individual in the
event that an executive officer, director or otbenvice provider receives “deferred compensatibat toes not meet the requirements of Code
Section 409A.
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Based on the limitations imposed by Code Sectid{rh$, we generally may receive a federal incomededuction for compensation
paid to our Chief Executive Officer and to certafrour other highly compensated officers only & tompensation is less than $1,000,000 pe
person during any year or is “performance-basedieuniCode Section 162(m). There is a transitionopkfior newly-public companies that will
provide us with relief from these limitations fotransition period following the offering. While veannot predict how the deductibility limit
may impact our compensation program in future yeaesintend to maintain an approach to executivepensation that strongly links pay to
performance. In addition, although we have not &slbp formal policy regarding tax deductibility@mpensation paid to our NEOs, we
intend to consider tax deductibility under Codet®ec162(m) as a factor in our compensation denssio

Summary Compensation Table

The following table provides information regarditing total compensation for services rendered inaghcities that was earned by our
NEOs for 2014

Non-Equity
Incentive Plan
Equity Option Compensation All Other
Name and Principal Positior Year Salary($) Bonus($)M  Awards($) @  Awards($) ® ($) WO Compensation($)® Total($)
Blake J. Irving 2014 1,000,00t — — — 816,00( 5,00(C 1,821,001
Chief Executive Office 201:
934,61! — — 8,838,64. 983,56 4,40t  10,761,22
Scott W. Wagne 201¢ 750,00( — — — 612,00( 5,16¢ 1,367,16!
Chief Financial Officer and Chief 201: 441,34t — — 8,654,62! 750,00( 90¢ 9,846,88!
Operating Officel
Arne M. Josefsber(?) 201« 423,83t — — 3,215,36! 207,51( 6,61¢ 3,853,32!
Executive Vice President, Chief 201 — — — — — — —
Infrastructure and Chief
Information Officer
Matthew B. Kelpy®) 201« 46,30: 25,00( 449,99t 1,148,42 — 36,40¢ 1,706,13
Chief Accounting Office 201z — — — — — — —
Elissa E. Murphy 201« 437,58¢ — — 452,99: 214,24 7,53¢ 1,112,36:
Chief Technology Officer and 201z 255,23: 200,00( — 1,854,56: 165,69 241 2,475,73.
Executive Vice President, Cloud
Platforms

(1) The amounts in th*Bonu¢” column reflect sig-on bonuses paid to the NEO in connection with hises hiring.

(2) The amounts reported in t“Equity Awarc” column represents the grant date fair value oRBEs granted to Mr. Kelpy during 2014 as computeacicordance with AS
Topic 718. The assumptions that we used to caktifese amounts are discussed in Note 2 to Desertdls audited consolidated financial statemeratuded elsewhere in
this prospectus

(3) The amounts in the “Option Awards” column reflthe aggregate grant date fair value of equitioop granted during the fiscal year computed toagance with ASC
Topic 718. The assumptions that we used to caktifese amounts are discussed in Note 2 to Desertdls audited consolidated financial statemerdtded elsewhere in
this prospectus. As required by SEC rules, the atsoshown exclude the impact of estimated forfeguelated to servi-based vesting condition

(4) For 2014, represents cash incentive compensatiymerés paid based on performance against the temgetrate and individual performance goals forgagormance
period of January 1, 2014 through December 31, 2Bd4owing the 2014 performance period, the exgeutommittee, with the assistance of our managéieam, assess
our performance against the 2014 performance goalsletermined that for 2014, we achieved bookifi@d .675 billion (resulting in a multiplier of 8% for the bookings
performance goal), adjusted EBITDA of $271 milligasulting in a multiplier of 72.5% for the adjusteEBITDA performance goal) and total customers2709 million
(resulting in a multiplier of 89.0% for the totalstomers performance goal). This resulted in aipligt of 81.6% to be used for calculating each I's 2014 cash bonu

(5) For 2013, represents cash incentive compensatiymgrats paid based on performance against the teogabrate and individual performance goals forgagormance
period of January 1, 2013 through December 31, 2BdlBowing the 2013 performance period, the exgeutommittee, with the assistance of our managéieam, assess
our performance against the 2013 performance goalsletermined that for 2013, we achieved casmtevef $1.421 billion (resulting in a multiplier 86% for the cash
revenue performance goal), cash EBITDA of $230iamil
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()

(7)
®)

(resulting in a multiplier of 100% for the cash HBIA performance goal) and new customers of 2.996ami(resulting in a multiplier of 182% for the wecustomer:
performance goal). This resulted in a multiplied@2% to be used for calculating each NEO’s 2058 tenus. Although the calculation resulted in 2%2nultiplier, our
Chief Executive Officer and other executives, viith approval of the executive committee, determineauld be more appropriate to pay the cash batnd€90% because
the significant outperformance of the new custorperformance goal did not translate directly enomghincreased cash reven

The amounts in th*All Other Compensatic” column consist of certain benefits provided to N&EOs, which are generally available to our simjlaituated employee
including relocation allowance, 401(k) company rhatg, healthcare coverage and use a company |leabéze. Mr. Kelpy received a $36,409 relocatidowhnce.

Mr. Josefsberg has served as our chief infrastreetnd chief information officer since January 2(

Mr. Kelpy has served as our chief accounting offgiace November 201

Grants of Plan-Based Awards 2014

The following table presents information regardgugnts of plan-based awards made to our NEOs dafidg.

All Other All Other
Unit Option
Awards: Awards:
Estimated Futqre Payoqts Number of Number of
Under Non-Equity Incentive Exercise ol Grant Date
Plan Awards ($)® Securities Securities Fair Value
Underlying Underlying Base Price  of Unit and
of Option Option
Awards Options Awards Awards

Name Grant Date  Threshold Target Maximum (#) (#) ® ($/Unit) @ $®

Blake J. Irving — 610,00 1,000,00¢ 1,800,001 — — — —

Scott W. Wagne — 457,501 750,00( 1,350,001 — — — —

Arne M. Josefsber 3/12/201- — — — — 400,00( 15.2¢ 3,215,36!

— 155,12 254,30: 457, 74: — — — —

Matthew B. Kelpy 12/10/201. — — — 24,6942 — — 449,99¢

12/10/201. — — — — 145,00( 18.2: 1,148,42
Elissa E. Murphy 9/17/201- — — — — 56,25( 18.0( 452,99
— 160,15¢ 262,55! 472,59¢ — — — —

(1) The amounts represent target cash bonus amoureblpat the time the grants of awards were madessuine the achievement of the corporate and chdilcomponent
at the target level for 2014. Payments of theseusitscare subject to a maximum payment limitatioa&3% based on achieving the maximum target pedenom objectives
and a minimum payment limitation of 61% based dmeaéng the minimum of the target performance ofiyes. The material terms of the awards are distligs
“Compensation Discussion and Anal—Components of Executive Compensation Pro—Shor-term incentives (annual cash bonus¢”

(2) This unit award vested on February 1, 2(

(3) These options vest as follows: the Time Optiontespnting 60% of the total option, vests and besoeercisable over a five year period as to 20thefTime Option eac
year on the anniversary of the applicable vestorgroencement date, subject to the NEO’s continugdament; and the Performance Option, represeditd?g of the total
option, vests and becomes exercisable over a &ge pyeriod as to 20% each year based achievemanhaél performance targets established by theuéxeccommittee,
subject to the NEO'’s continued employment throdghapplicable vesting date. If either or both ef #imnual performance targets are not achievedjivea year but the
performance targets for the subsequent year aeedrd, then the amount of any excess achievem#r subsequent year’s performance targets magideiao the prior
year’s achievement to retroactively determine wiiethe prior year’s performance targets were mesuth a circumstance, the 20% of the Performapti®®that did not
vest in the prior year will vest if both of the @riyear annual performance targets are then mgjgecito the NEO'’s continued employment throughapplicable vesting
date.

(4) The exercise price is set at the fair market vafue award on the grant date. For a discussi@upfmethodology for determining the fair valueoaf common stock, se
“Managemer’s Discussion and Analysis of Financial Conditiod &gsults of Operatio—Critical Accounting Policie—Equity-Based Compensatic’

(5) The amounts reported represent the aggregate datnfair value of unit options granted during fiseal year computed in accordance with ASC Tofi8. 7The assumptiol

that we used to calculate these amounts are destirsdNote 2 to Desert Newco'’s audited consolidéiteghcial statements included elsewhere in thispectus. As required
by SEC rules, the amounts shown exclude the ingfeesgtimated forfeitures related to ser-based vesting condition
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Outstanding Equity Awards at Fiscal Year End

The following table provides information regardiogtstanding equity awards held by our NEOs as afebder 31, 2014.

Option Awards Unit Awards

Equity

Incentive
Unit Option Equity Plan

Incentive Awards:

Plan Plan Market
Awards: Awards: or Payout

Number of Number

Number of Securities of Value of

Securities Number of Underlying Unearnec Unearnec
Underlying Securities Unexercise( Option Number Market

Unexercise( Underlying Exercise of Value of Shares, Shares,

Unexercised Unearned Option Unvestec Unvestec  Units or Units or

Grant Options (#) Options (#) Options Price Expiration Other Other
Name Date Exercisable  Unexercisable® #H® ($) Date Units (#) Units ()  Rights (#)  Rights ($)
Blake J. Irving 1/24/201: 398,40t 956,17! 637,45( 7.42 1/24/202: — — — —
Scott W. Wagne 5/16/201: 367,50( 882,00( 588,00( 7.9C 5/16/202: — — — —
Arne M. Josefsber 3/12/201- — 240,001 160,00( 15.2¢  3/12/202: — — — —
Matthew B. Kelpy 12/10/201. — 87,00( 58,00( 18.2: 12/10/202- — — — —
12/10/201: — — — — —  2469¢Y 449,99 — —
Elissa E. Murphy 5/16/201: 78,75( 189,00! 126,00( 7.9C 5/16/202: — — — —
9/17/201« — 33,75( 22,50( 18.0( 9/17/202- — — — —

(1) These options become vested and exercisable diwer year period as to 20% of the options each peahe anniversary of the applicable grant datkjest to his or he

continued employmen

(2) These options become vested and exercisableadixee year period as to 20% of the options egr based achievement of annual performance saegtablished by the
executive committee, subject to the NEO's contineregbloyment through the applicable vesting dateitkfer or both of the annual performance targeisiat achieved in a
given year but the performance targets for theemimsnt year are exceeded, then the amount of aegexchievement in the subsequent year’s perfeertargets may be
added to the prior year’s achievement to retroabtidetermine whether the prior year's performatacgets were met. In such a circumstance, the Za¥#ewptions that did

not vest in the prior year will vest if both of theor year annual performance targets are thensubject to the NEO’s continued employment throtighapplicable vesting
date.

(3) This unit award vested on February 1, 2(

Executive Employment Agreements
Blake J. Irving

In 2015, we entered into an employment agreemehtBlake J. Irving. The employment agreement expine December 31, 2018 (and
may be extended through mutual agreement), andd@®that Mr. Irving is an at-will employee. Mrving’s current annual base salary is
$1,000,000, and he is eligible for an annual tacgsh incentive payment equal to 100% of his balseys Mr. Irving’s employment agreement
also provides him with certain termination and afgin control benefits as described in the “Po&miayments Upon Termination or Change
in Control” section below.

Scott W. Wagner

In 2015, we entered into an employment agreemetht 8dott W. Wagner. The employment agreement exjpineEDecember 31, 2018
(and may be extended through mutual agreement)pievitdes that Mr. Wagner is an at-will employeea. M/agner’s current annual base
salary is $750,000, and he is eligible for an ahtarget cash incentive payment equal to 100% &bhise salary. Mr. Wagner’s employment
agreement also provides him with certain termimatiod change in control benefits as describeddriRotential Payments Upon Termination
or Change in Control” section below.
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Arne M. Josefsberg

In 2015, we entered into an employment agreemethtAvine M. Josefsberg. The employment agreemeritesxpn December 31, 2017
(and may be extended through mutual agreement)pravitles that Mr. Josefsberg is an at-will empkydr. Josefsberg’s current annual bast
salary is $450,000, and he is eligible for an ahtarget cash incentive payment equal to 60% obhie salary. Mr. Josefsberg’s employment
agreement also provides him with certain termimatiod change in control benefits as describeddriRotential Payments Upon Termination
or Change in Control” section below.

Matthew B. Kelpy

In connection with his hiring in 2014, we enteratbian offer letter with Matthew B. Kelpy. The affetter provides that Mr. Kelpy is an
at-will employee. Mr. Kelpy’s current annual basdasy is $325,000, and he is eligible for an antaajet cash incentive payment equal to
50% of his base salary. Mr. Kelpy's offer lettes@provides him with a signing bonus of $25,000icllis repayable in full if his employment
terminates within 12 months from his employmenttsiate with us for any reason. Under his offeteletMr. Kelpy also received option and
RSU grants in the amounts set forth in the “GrdRlan Based Awards Table” described above.

Elissa E. Murphy

In 2015, we entered into an employment agreemehtilissa E. Murphy. The employment agreement espan December 31, 2017
(and may be extended through mutual agreement)piovides that Ms. Murphy is an at-will employees.NMurphy’s current annual base
salary is $450,000, and she is eligible for an ahtarget cash incentive payment equal to 60% pbhsee salary. Ms. Murphy’s employment
agreement also provides her with certain termimagiod change in control benefits as describeddriRotential Payments Upon Termination
or Change in Control” section below.

Potential Payments Upon Termination or Change in Cotrol
Cash Benefits

Each of our NEOs who has entered into an employmgriement with us as described above is entiléidet following cash severance
under his or her employment agreement:

If an NEO’s employment is terminated either by utheut “cause” (other than by reason of death aés&Hility”) or by the NEO for
“good reason” (as such terms are defined in hiseoremployment agreement), and in each case tméntetion occurs outside of the period
beginning three months prior to and ending 18 mofalowing a “change in control” (as defined irsfur her employment agreement), and
such period, the “Change in Control Period”), tHeQ\Nwill receive a lump sum cash severance paynrdleo the following:

. 50% of the NE('s annual base salary rate as then in effect (10D%%e case of Messrs. Irving and Wagnplus
. any earned but unpaid annual cash bonus for a yeem;plus
. prc-rated amount of the target annual cash bonus éoyélr of terminatiorplus

. 6 months of the cost of health insurance under COBR months, in the case of Messrs. Irving and Wéay

If an NEO’s employment is terminated either by utheut “cause” (other than by reason of death aés&Hility”) or by the NEO for
“good reason” during the Change in Control Pertbd,NEO will receive a lump sum cash severance paymqual to the following:

. 75% of the NE('s annual base salary rate as then in effect (150%e case of Messrs. Irving and Wagnplus
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. any earned but unpaid annual cash bonus for a ye#plus

. 75% of the target annual cash bonus for the yeterafination or, if higher, the date immediateljopto the change in control
(150%, in the case of Messrs. Irving and Wagrplus

. 9 months of the cost of health insurance under COBE months, in the case of Messrs. Irving and Wéaj

If an NEO’s employment is terminated by reasonestt or “disability” &s such term is defined in his or her employmergement), th:
NEO will receive a lump sum cash severance paymagul to the following

. any earned but unpaid annual cash bonus for a yeem;plus

. prc-rated amount of the target annual cash bonus éoyélar of terminatior

In order to receive the cash severance benefitgides above, the NEO must sign and not revokéease of claims in our favor and
comply with certain restrictive covenants relattognoncompetition (except for Ms. Murphy), nonsitéition, and nondisparagement for up to
12 months as set forth in his or her employment¢agent following the termination date.

In the event any of the payments provided for urtldisragreement or otherwise payable to the NEOdvoonstitute “parachute
payments” within the meaning of Section 280G ofltiternal Revenue Code and could be subject toalaged excise tax under Section 4999
of the Internal Revenue Code, he or she would kidezhto receive either full payment of benefitssoch lesser amount which would result in
no portion of the benefits being subject to thesxtax, whichever results in the greater amouisiftefr-tax benefits to such executive. No
employment agreement with any of our NEOs providesny tax gross-up payments.

Equity Benefits

Each NEO'’s option agreement provides that uporharige in control” (as defined in the 2011 Plan%®f the NEQ'’s unvested
options (Time Options and Performance Options) valt and become exercisable immediately prionéochange in control if, as a result of
such change in control, (i) KKR, Silver Lake and\,Gt the time of the change in control, achieveéra@rnal rate of return of at least 25% or
(i) KKR, Silver Lake and TCV, at the time of thhange in control, earn at least three times thehase price they paid for their equity
interest, whether acquired, directly or indirecttyeach case, based on cash received by KKR,r3iblke and TCV on a cumulative basis
(excluding tax distributions and after deductionday applicable transaction expenses), subjetttettNEO’s continued employment through
the change in control.

In addition, to the extent that Time Options do vexst and remain outstanding as of a change inapit the event that an NEO's

employment is terminated by us (or our successithowt “cause” or by the NEO for “good reasamithin 90 days before, or within 18 mon
after a change in control, any Time Options unwkatghat time will become immediately vested axereisable.

Termination of Employment Unrelated to a Change @ontrol

Value of Continuec

Health Care
Target Annual Coverage
Name and Principal Positior Salary Continuation ($) @ Cash Bonus ($? Premiums ($) Total ($)
Blake J. Irving 1,000,00! 1,000,00! 19,20: 2,019,20.
Scott W. Wagne 750,00( 750,00( 19,20: 1,519,20.
Arne M. Josefsber 225,00( 270,00( 6,63¢ 501,63¢
Matthew B. Kelpy — — — —
Elissa E. Murphy 225,00( 270,00( 6,63¢ 501,63¢

(1) This amount is based on each named executive K's base salary, in each case, as was in effect oenizer 31, 201«
(2) This amount is based on each named executive ('s target cash bonus amount, in each case, as wésdhon December 31, 201
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Termination of Employment in Connection with a Chge in Control

Value of Continuec

Accelerated Health Care
Target Annual Vesting of Coverage
Name and Principal Positior Salary Continuation ($) @) Cash Bonus ($®@ Options ($) ® Premiums ($) Total ($)
Blake J. Irving 1,500,00! 1,500,00! 10,305,35 28,80: 13,334,15
Scott W. Wagne 1,125,00! 1,125,00! 9,100,19! 28,80: 11,379,00
Arne M. Josefsber 337,50( 202,50( 714,64! 9,95¢ 1,264,60
Matthew B. Kelpy — — — — —
Elissa E. Murphy 337,50( 202,50( 1,957,46! 9,95¢ 2,507,422

(1) This amount is based on each named executive 's base salary, in each case, as was in effect oenizer 31, 201«

(2) This amount is based on each named executive K's target bonus amount, in each case, as was it effdDecember 31, 201

(3) The amounts represent the intrinsic value of tleeTOptions that would vest on an accelerated Irasisnnection with such termination of employmentonnection with
change in control in the event that such Time Qystido not otherwise vest on a change in contrdeasribed under the “Equity Benefits” section ab@ech intrinsic value
is determined by multiplying (a) the amount by whibe fair market value per unit on December 31426f $18.22 exceeded the exercise price permmfféct under each
option by (b) the number of unvested units that wesan accelerated basis under such option. Tdresents assume that the accelerated vesting restiom the
termination of employment occurred on Decembe2814.

Equity Incentive Plans

2015 Equity Incentive Plan

Our board of directors adopted and we expect amakbblders to approve, our 2015 Plan. Subjectdoksétolder approval, the 2015 Plan
will be effective one business day prior to theefive date of the registration statement of wihiis prospectus forms a part but is not expe
to be utilized until after the completion of thiesing. Our 2015 Plan provides for the grant afantive stock options, within the meaning of
Code Section 422, to our employees and any panehsabsidiary corporations’ employees, and forgitat of nonstatutory stock options,
restricted stock, RSUs, stock appreciation righ¢sformance units and performance shares to oulogegs, directors and consultants and out
parent and subsidiary corporations’ employees andwtants.

Authorized shares

A total of 6,050,048 shares of our Class A comntoolsare reserved for issuance pursuant to the P of which no awards are
issued and outstanding. In addition, the sharesved for issuance under our 2015 Plan will alstuithe 4,235,413 shares of our Class A
common stock that are reserved but unissued uhde2@11 Plan as of the effective date of the 2046 &nd up to 28,132,734 shares returnec
to the 2011 Plan, the Locu, Inc. Amended and Rest2a011 Equity Incentive Plan, the Bootstrap, B398 Stock Plan or The Go Daddy Gr«
Inc. 2006 Equity Incentive Plan as the result gfieation or termination of awards following the etfive date of the 2015 Plan. The number o
Class A shares available for issuance under thé P@dn will also include an annual increase orfitseday of each fiscal year beginning in
2016, equal to the least of:

. 20,570,922 shares of Class A common st
. 4% of the outstanding shares of all classes of comstock as of the last day of our immediately pdétg fiscal year; o

. such other amount as our board of directors masrohéhe.

If an award expires or becomes unexercisable withaving been exercised in full, is surrenderedpant to an exchange program, or,
with respect to restricted stock, RSUs, performamtts or performance shares, is forfeited to purehased due to failure to vest, the
unpurchased shares (or for awards other than siatodns or stock appreciation rights, the forfeitgdepurchased shares) will become
available for future grant or sale
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under the 2015 Plan. With respect to stock appieniaights, the net shares issued will cease tavaélable under the 2015 Plan and all
remaining shares will remain available for futurarg or sale under the 2015 Plan. Shares used/tthpaxercise price of an award or satisfy
the tax withholding obligations related to an awailll become available for future grant or sale enthe 2015 Plan. To the extent an award is
paid out in cash rather than shares, such cashgraymill not result in a reduction in the numbersbfres available for issuance under the :
Plan.

Plan administration

Our board of directors or one or more committegmayied by our board of directors will administee 2015 Plan. In the case of awards
intended to qualify as “performance-based compé@nsatvithin the meaning of Code Section 162(m), teenmittee will consist of two or
more “outside directorsiithin the meaning of Code Section 162(m). In additif we determine it is desirable to qualifyrtsactions under tt
2015 Plan as exempt under Rule 16b-3 of the Exeh&wg or Rule 16b-3, such transactions will bedtired to satisfy the requirements for
exemption under Rule 16b-3. Subject to the prowsiof our 2015 Plan, the administrator has the poavadminister the 2015 Plan, including
but not limited to, the power to interpret the teraf the 2015 Plan and awards granted under dtrg@ate, amend and revoke rules relating to tt
2015 Plan, including creating sub-plans, and temene the terms of the awards, including the agergrice, the number of shares subject to
each such award, the exercisability of the awaadd,the form of consideration, if any, payable upgercise. The administrator has the
authority to amend existing awards to reduce areiase their exercise price, to allow participahé&sdpportunity to transfer outstanding award:
to a financial institution or other person or gnselected by the administrator, and to instituteachange program by which outstanding
awards may be surrendered in exchange for awarile cfame type which may have a higher or lowercése price or different terms, awards
of a different type or cash.

Stock options

Stock options may be granted under the 2015 Pla@.ekercise price of options granted under our &b must at least be equal to the
fair market value of our Class A common stock andhte of grant. The term of an incentive stockooptay not exceed 10 years, except that
with respect to any participant who owns more th@%o of the voting power of all classes of our aarsling stock, the term must not exceed 5
years and the exercise price must equal at le@86 I the fair market value on the grant date. atiministrator will determine the methods
payment of the exercise price of an option, whi@yrimclude cash, shares or other property acceptalihe administrator, as well as other
types of consideration permitted by applicable lavter the termination of service of an employeieector or consultant, he or she may
exercise his or her option for the period of tirteged in his or her option agreement. Generalligriiination is due to death or disability, the
option will remain exercisable for 12 months. Ihaiher cases, the option will generally remainreigable for three months following the
termination of service. In no event may an optierelercised later than the expiration of its teddowever, if the exercise of an option is
prevented by applicable law, the exercise perioy bgaextended under certain circumstances. Sutgebe provisions of our 2015 Plan, the
administrator will determine the other terms ofiops.

Stock appreciation rights

Stock appreciation rights may be granted undei26a6 Plan. Stock appreciation rights allow thepiecit to receive the appreciation in
the fair market value of our Class A common stoetneen the exercise date and the date of grarak &fmpreciation rights may not have a
term exceeding 10 years. After the terminationes¥ige of an employee, director or consultant, heh@ may exercise his or her stock
appreciation right for the period of time statedhis or her option agreement. However, in no eweay a stock appreciation right be exercised
later than the expiration of its term. Subjecthte provisions of our 2015 Plan, the administratdirdetermine the other terms of stock
appreciation rights, including when such rightsdme exercisable and
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whether to pay any increased appreciation in casVith shares of our Class A common stock, or aloation thereof, except that the per
share exercise price for the shares to be issuedignt to the exercise of a stock appreciation sigh be no less than 100% of the fair market
value per share on the date of grant.

Restricted stock

Restricted stock may be granted under our 2015 Rastricted stock awards are grants of sharesro€tass A common stock that vest
in accordance with terms and conditions establisyetthe administrator. The administrator will detére the number of shares of restricted
stock granted to any employee, director or constiiad, subject to the provisions of our 2015 Pt determine the terms and conditions of
such awards. The administrator may impose whatameditions to vesting it determines to be apprdapr{for example, the administrator may
set restrictions based on the achievement of spgafformance goals or continued service to us)yided, however, that the administrator, in
its sole discretion, may accelerate the time attvihiny restrictions will lapse or be removed. Riecits of restricted stock awards generally
have voting and dividend rights with respect tohssicares upon grant without regard to vesting,asnillee administrator provides otherwise.
Shares of restricted stock that do not vest argestto our right of repurchase or forfeiture.

Restricted stock units

RSUs may be granted under our 2015 Plan. RSUsnamla that give a participant the right to be issaeshare of our Class A common
stock that are payable when certain conditionsrege Subject to the provisions of our 2015 Plaa,atiministrator determines the terms and
conditions of RSUs, including the vesting critglighich may include accomplishing specified perfoneecriteria or continued service to us)
and the form and timing of payment. Notwithstanding foregoing, the administrator, in its sole t$ion, may accelerate the time at which
any restrictions will lapse or be removed.

Performance units and performance shares

Performance units and performance shares may béedgrander our 2015 Plan. Performance units arfdnpeance shares are awards
will result in a payment to a participant only gnfiormance goals established by the administrataehieved or the awards otherwise vest.
The administrator will establish organizationalradividual performance goals or other vesting cidtén its discretion, which, depending on
extent to which they are met, will determine thenber or the value of performance units and perfocaashares to be paid out to participants
After the grant of a performance unit or perforn@sbare, the administrator, in its sole discretinay reduce or waive any performance
criteria or other vesting provisions for such pariance units or performance shares. Performandts simill have an initial dollar value
established by the administrator prior to the goaie. Performance shares shall have an initialevatjual to the fair market value of our
Class A common stock on the grant date. The adtramis, in its sole discretion, may pay earnedqgrenfince units or performance shares in
the form of cash, in shares or in some combinatiereof.

Non-employee directors

Our 2015 Plan provides that all nemployee directors are eligible to receive all ypEawards (except for incentive stock optiongjeu
the 2015 Plan. Our 2015 Plan will provide thatiiy given year, a non-employee director may notivecawards having a grant date fair value
greater than $1,000,000, increased to $2,000,066rinection with his or her initial service as det®ed under generally accepted accounting
principles. These maximum limits do not reflect thiended size of any potential grants or a commitito make grants in the future.

Non-transferability of awards

Unless the administrator provides otherwise, odr52Rlan generally does not allow for the transfeaveards and only the recipient of an
award may exercise an award during his or heiitifet
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Certain adjustments

In the event of certain changes in our capitalimgtto prevent diminution or enlargement of thedfiés or potential benefits available
under the 2015 Plan, the administrator will adfbhstnumber and class of shares that may be daiiveréer the Plan or the number, class, anc
price of shares covered by each outstanding awadithe numerical share limits set forth in the®Plan. In the event of our proposed
liquidation or dissolution, the administrator wilbtify participants as soon as practicable andw#rds will terminate immediately prior to the
consummation of such proposed transaction.

Merger or change in control

Our 2015 Plan provides that in the event of a nresgehange in control, as defined under the 20aB,Rach outstanding award will be
treated as the administrator determines.

Forfeiture and clawback

All awards granted under the 2015 Plan will be sabjo recoupment under any clawback policy thaaveerequired to adopt under
applicable law. In addition, the administrator npagvide in an award agreement that the recipigighs, payments, and benefits with respect
to such award shall be subject to reduction, céatcah, forfeiture, or recoupment upon the occuceenf specified events. In the event of any
accounting restatement, the recipient of an awaayg be required to repay a portion of the proceedsived in connection with the settlement
of an award earned or accrued under certain cirtamoss.

Amendment or termination

The administrator has the authority to amend, supe terminate the 2015 Plan provided such aataes not impair the existing rights
of any participant. Our 2015 Plan automaticallyrterates in 2025, unless we terminate it sooner.

2015 Employee Stock Purchase Plan

Our board of directors adopted and we expect amakbblders to approve our 2015 Employee Stock RaselPlan, or ESPP. Subject to
stockholder approval, the ESPP will be effective bnsiness day prior to the effective date of dugstration statement of which this
prospectus forms a part. We believe that allowingesmployees to participate in the ESPP providemttvith a further incentive towards
ensuring our success and accomplishing our compgls.

Authorized shares

A total of 2,000,000 shares of our Class A commonksare available for sale under the ESPP. Thebeumwf Class A shares available
for issuance under ESPP will also include an animea¢ase on the first day of each fiscal yeari@gg in 2016, equal to the least of:

. 1,000,000 shares of Class A common stt
. 1% of the outstanding shares of all classes of comstock as of the last day of our immediately pdéng fiscal year; @

. such other amount as our board of directors masrohéhe.

Plan administration

Our board of directors or one or more committegmayed by our board of directors will administee tESPP, and will have full and
exclusive authority to interpret the terms of thenpand determine eligibility to participate, sutijeo the conditions of the plan as
described below.
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Eligibility
Generally, all of our employees will be eligiblegarticipate if they are employed by us, or anytipigating subsidiary or affiliate, for at

least 30 hours per week and more than five montlasy calendar year. However, an employee mayagrénted rights to purchase stock
under the ESPP if such employee:

. immediately after the grant would own stock possess% or more of the total combined voting powevalue of all classes of o
capital stock; o

. hold rights to purchase stock under all of our eygé stock purchase plans that accrue at a ratexbeeds $25,000 worth of stc
for each calendar yee

Offering periods

Our ESPP is intended to qualify under Section 42B@ Code. Each offering period includes purchaeéods, which will be the
approximately six months commencing with one exerciate and ending with the next exercise dateoffeang periods will be scheduled to
start on the first trading day on or after May 16 &lovember 15 of each year, except for the fifferimg period, which will commence on the
effective date of the ESPP and will end on the fiieding day on or after November 15, 2015.

Our ESPP will permit participants to purchase shafeClass A common stock through payroll deduatiohup to 15% of their eligible
compensation. A participant may purchase a maxirin500 shares per calendar year. No more th&0000 shares of Class A common
stock may be purchased under the ESPP in any calgedr.

Exercise of purchase right

Amounts deducted and accumulated by the participdhibe used to purchase shares of our Class Ancomstock at the end of each six-
month purchase period. The purchase price of taseshwill be 15% of the lower of the fair markelueaof our Class A common stock on the
first trading day of each purchase period or onldkeday of each purchase period. Participantsenaytheir participation at any time during
offering period and will be paid their accrued cinitions that have not yet been used to purchiaaees of Class A common stock.
Participation will end automatically upon termirmetiof employment with us.

Non-transferability

A participant may not transfer rights granted untierESPP. If the compensation committee permédrdmsfer of rights, it may only be
done by will, the laws of descent and distributionas otherwise provided under the ESPP.

Merger or change in control

In the event of our merger or change in controfjefined under the ESPP, a successor corporatigrassaime or substitute each
outstanding purchase right. If the successor catjmor refuses to assume or substitute for the andistg purchase right, the offering period
then in progress will be shortened, and a new ésedate will be set. The administrator will notégch participant that the exercise date has
been changed and that the participant’s optionhveilexercised automatically on the new exercise daless prior to such date the participant
has withdrawn from the offering period.

Amendment or termination

Our ESPP will automatically terminate in 2035, @sleve terminate it sooner. Our board of directasthe authority to amend, suspend,
or terminate our ESPP, except that, subject taireexceptions described in the ESPP, no suchrawtay adversely affect any outstanding
rights to purchase stock under our ESPP.
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2011 Unit Incentive Plan

The 2011 Unit Incentive Plan, or the 2011 Plan, adapted by the executive committee of Desert Neavmbapproved by the unit
holders of Desert Newco in December 2011. The Rlaa will be terminated in connection with thisesfhg, and accordingly, no additional
awards will be granted under the 2011 Plan. Howeter2011 Plan will continue to govern the termd eonditions of the outstanding options
and RSUs previously granted under the 2011 Plan.

As of December 31, 2014, under the 2011 Plan, wleohéstanding options to purchase an aggregat6,663,562 LLC Units that are
exchangeable on a one-for-one basis for sharegralass A common stock, with a weighted averagease price of $9.99, and 86,992 LLC
Units issuable upon the vesting of RSUs that acha&xgeable on a one-for-one basis for shares ss@aommon stock issuable upon the
vesting of RSUs.

Plan administration

The executive committee of Desert Newco currerdiypiaisters the 2011 Plan, and following the comptebf this offering, our
compensation committee will administer the 201InPThe administrator is authorized to interpretghevisions of the 2011 Plan and
individual award agreements, and generally takecdingr actions that are contemplated by the 20af4 & necessary or appropriate in the
administration of the 2011 Plan and individual alvagreements. All decisions of the administraterfaral and binding on all persons. The
administrator will determine the methods of paynthe exercise price of an option. Subject topgtavisions of the 2011 Plan, the
administrator determines the remaining terms offht@ns.

Stock options

The exercise price of an option must equal at [#88% of the fair market value of one LLC Unit ore tdate of grant. The term of an
option may not exceed ten years. Subject to theigioms of our 2011 Plan, the administrator deteasithe remaining terms of the options,
including the period following the termination oparticipant’s employment or other service durirtgjch the participant may exercise his or
her vested option.

Restricted stock units

RSUs are awards that give a participant the rigetissued one LLC Unit, which is exchangeabla one-for-one basis for a share of
our Class A common stock, that are payable wheaiceconditions, such as vesting, are met. Sulbgettte provisions of our 2011 Plan, the
administrator determines the terms and conditiéri®83Us, including the vesting criteria and the fand timing of payment.

Transferability

The 2011 Plan generally does not allow for thedfanof awards under the 2011 Plan other than Hyowihe laws of descent and
distribution and only the recipient of an award neagrcise the award during his or her lifetime.

Certain adjustments

In the event of certain changes in our capitalimgtio prevent diminution or enlargement of thedfiés or potential benefits available
under the 2011 Plan, the administrator will makapprtionate adjustments to the exercise price ti@number or type of shares covered by
each award.

Change in control

The 2011 Plan provides that in the event of a ceamgontrol, as defined under the 2011 Plan, tmimistrator may provide for (i) all or
any portion of an award to become fully vested exetcisable, (ii) the cancellation of an awardfér value, (iii) the issuance of a substitute
award that will substantially preserve the otheenapplicable terms of an award or (iv) full exeabigity of an option for a period of at least 15
days prior to the change in control followed by tlemination of the option upon the occurrencenefthange in control.
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Forfeiture or clawback

The administrator could specify in an option theg bptionee’s rights, payments, and benefits vaipect to an option will be subject to
reduction, cancellation, forfeiture, or recoupmepbn the occurrence of certain specified eventd) a8 termination of employment for cause,
termination of the optionee’s services to us or ahgur subsidiaries, breach of noncompetition fickemtiality, or other restrictive covenants
that may apply to the optionee, or restatementofinancial statements to reflect adverse restots those previously released financial
statements as a consequence of errors, omissians, br misconduct.

Plan amendment

The 2011 Plan may be amended at any time in accoedaith its terms, provided such action does ratenially impair the existing
rights of a participant without the participant@nsent.

Locu, Inc. Amended and Restated 2011 Equity IncgatPlan

In connection with our acquisition of Locu in Aug@913, we assumed options and restricted stobtiksrigsued under the Locu, Inc.
2011 Equity Incentive Plan, or the Locu Plan, Hald_.ocu employees who continued employment witlaftesr the closing of the acquisition,
and converted them into options to purchase LLCdJand restricted LLC Units, as applicable, subjeatertain provisions of our 2011 Plan.
The Locu Plan was terminated on the closing ofatgiisition, but, except with respect to the priovis of the Locu Plan similar to the 2011
Plan provisions that became applicable to the asvarglassumed in the acquisition, the Locu Planimees to govern the terms of the assume
awards. After a participant’s termination of seeyithe participant may exercise his or her optionshe period of time determined by the
administrator. In no event may an option be exertiater than the expiration of its term. Awardaeyally may not be sold, assigned,
transferred, pledged or otherwise encumbered imaayner other than by will or by the laws of desagrdistribution and options are
exercisable during the optionee’s lifetime onlytbg optionee.

In the event of certain changes in our capitaliratr in the event of a change in control, the taniging awards under the Locu Plan will
be subject to the same treatment as provided bgGh#& Plan for awards under the 2011 Plan.

Bootstrap, Inc. 2008 Stock Plan

In connection with our acquisition of Outright Inor Outright, in July 2012, we assumed optiongagsunder the Bootstrap, Inc. 2008
Stock Plan, or the Outright Plan, held by Outrigimployees who continued employment with us afterctbsing of the acquisition, and
converted them into options to purchase LLC Unitgjact to certain provisions of our 2011 Plan. Theright Plan was terminated on the
closing of the acquisition, but, except with reggedhe provisions of the Outright Plan similarthe 2011 Plan provisions that became
applicable to the options we assumed in the adgpnsithe Outright Plan continues to govern thenteof the assumed options. Options issued
under the Outright Plan are exercisable for thdirtérm regardless of when the applicable optiddéoterminates employment or service.
Options generally may not be sold, pledged, asdigmgpothecated, transferred or disposed of inmaagner other than by will or by the laws
of descent or distribution. In the event of cer@iianges in our capitalization or a change in abntutstanding options under the Outright F
will be subject to the same treatment as awardsmhe 2011 Plan.

The Go Daddy Group, Inc. 2006 Equity Incentive Plan

In connection with the Merger, certain options eunder The Go Daddy Group, Inc. 2006 Equity ItigerPlan, or the 2006 Plan, were
converted into options to purchase LLC Units. TA8&@Plan was terminated on the closing of the Mebgé continues to govern the terms of
the options granted thereunder. Options issuedrundsubject to, the 2006 Plan are exercisabléhair full term regardless of when the
applicable optionholder terminates employment ovise. Options generally may not be sold, pledgedjgned,
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hypothecated, transferred or disposed of in anyn@aother than by will or by the laws of descendistribution. In the event of certain
changes in our capitalization or a change in condrgstanding options under, or subject to, the&2Blan will be subject to the same treatmen
as awards under the 2011 Plan.

Bonus Plans
Executive Incentive Compensation Plan

Our board of directors adopted an Executive Ingenfiompensation Plan, which we refer to as ourritiee Compensation Plan. Our
Incentive Compensation Plan will allow our boardio&ctors to provide cash incentive awards tocteteemployees, including our NEOSs,
based upon performance goals established by oud lnbairectors. Under the Incentive CompensatitamPour board of directors, in its sole
discretion, will establish a target award for epahticipant and a bonus pool, with actual award&pke from such bonus pool, with respect to
the applicable performance period. Our 2015 exeelionus plan and target award for our executivegiaverned by the Incentive
Compensation Plan.

Under the Incentive Compensation Plan, our boantirettors, in its sole discretion, will determitie performance goals applicable to
awards, which goals may include, without limitatiattainment of research and development milestdrmskings, business divestitures and
acquisitions, cash flow, cash position, contraca@s or backlog, customer renewals, customer iieterdtes from an acquired company,
subsidiary, business unit or division, earningsi¢lwimay include earnings before interest and tas@s)ings before taxes, and net taxes),
earnings per share, expenses, gross margin, ginwtbckholder value relative to the moving averafjthe S&P 500 Index or another index,
internal rate of return, market share, net incone¢ profit, net sales, new product development, pesduct invention or innovation, total
number of customers or net new customers, opera#aly flow, operating expenses, operating incoperating margin, overhead or other
expense reduction, product defect measures, proeleeise timelines, productivity, profit, retaineatnings, return on assets, return on capital
return on equity, return on investment, return ales revenue, revenue per user, revenue growds, issults, sales growth, stock price, tim
market, total stockholder return, adjusted EBITDAlevered free cash flow, working capital and indiixal objectives such as peer reviews or
other subjective or objective criteria. As deteredirby our board of directors, performance goalsititdude our financial results may be
determined in accordance with GAAP, or such finahasults may consist of non-GAAP financial measwand any actual results may be
adjusted by our board of directors for one-timengeor unbudgeted or unexpected items and/or pagneé@ictual awards under the plan when
determining whether the performance goals have bre®#nThe goals may be on the basis of any factardoard of directors determines
relevant, and may be on an individual, divisiofaisiness unit or company-wide basis. The performgoals may differ from participant to
participant and from award to award.

Our board of directors may, in its sole discretom at any time, increase, reduce or eliminateticEnt’s actual award, or increase,
reduce or eliminate the amount allocated to theubguool for a particular performance period. Thei@caward may be below, at or above a
participant’s target award, in our board of direcaliscretion. Our board of directors may deterntiteeamount of any reduction on the bas
such factors as it deems relevant, and it is noeQeired to establish any allocation or weightwvith respect to the factors it considers.

Actual awards are paid in cash (or its equivaleng single lump sum as soon as practicable dfeeend of the performance period
during which they are earned and after they arecasl by our board of directors, but in no evetdrighan the later of the 5 day of the
third month of the fiscal year following the daketaward has been earned and Marct d6the calendar year following the date the awasl
been earned. Unless otherwise determined by oud ludalirectors, to earn an actual award, a pgdici must be employed by us (or an
affiliate of ours) through the date the bonus islpAccordingly, an award is not considered eameil paid.

Our board of directors, in its sole discretion, natter, suspend or terminate the Incentive CompemsRlan provided such action does
not, without the consent of the participant, attermpair the rights or obligations under any awidugretofore earned by such participant.
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Annual Bonus Plan

The executive committee adopted an annual bonus plaich we refer to as our Annual Bonus Plan playing cash bonus awards to our
executives and other key employees. The executinerittee establishes the applicable performancéceneind relative weightings for the
performance metrics for a performance period. Hez@tive committee or the employee’s manager, picgble, also approves a target awarc
for each participating employee under the plan. &ecutive committee has the discretion to makesddljents to the performance metrics or
relative weightings before the end of the appliegi@rformance period. A performance period undepthn generally is a calendar year.
Following the end of the performance period, thecexive committee has the discretion to establisbrais pool, with actual awards payable
from such bonus pool to eligible employees, basedahievement against the applicable performanddaseuring the relevant performance
period.

Benefit Plan

We maintain a tax-qualified retirement plan thadvides eligible U.S. employees with an opportuiitgave for retirement on a tax
advantaged basis. Eligible employees are ableibaid¢rup to 100% of their compensation, subjedinitations established by the Code. We
match employee contributions up to 3.5% of thempensation. Employees are immediately and fullfeces their contributions. The 401(k)
plan is intended to be qualified under Code Sectidh(a) with the 401(k) plan’s related trust inteddo be tax exempt under Code Section 50
(a). As a taxgualified retirement plan, contributions to the dQIplan and earnings on those contributions atéax@ble to the employees ur
distributed from the 401(k) plan.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S

In addition to the compensation arrangements, dictpemployment, termination of employment and dgaim control arrangements and
indemnification arrangements, discussed in thdaestitled “Management” and “Executive Compengatiche following is a description of
each transaction since January 1, 2011 and eacdndyrproposed transaction in which:

. we, GD Subsidiary Inc., Desert Newco or any sulsies thereof have been or will be a particip
. the amount involved exceeded or exceeds $120,0@(

. any of our directors, executive officers or benafiowners of more than 5% of our capital stockany immediate family member
of, or person sharing the household with, any eséhindividuals, had or will have a direct or iedirmaterial interes

Reorganization Transactions

Prior to the consummation of this offering, we wilnsummate the Reorganization Transactions destribder “Organizational
Structure.”

Desert Newco Amended and Restated Limited LiabilitfCompany Agreement

As a result of the Reorganization Transactionsyilledirectly or indirectly through our wholly owrkesubsidiary GD Subsidiary Inc.,
hold LLC Units in Desert Newco and will be the splanaging member of Desert Newco. Accordingly, vilkaperate and control all of the
business and affairs of Desert Newco and, througell Newco and its operating subsidiaries, conowicbusiness.

As the sole managing member of Desert Newco, wehaile the right to determine when distributiondl thé made to the members of
Desert Newco and the amount of any such distribst{gubject to the requirements with respect tadkelistributions described below). If we
authorize a distribution, such distribution will beade to the unit holders of Desert Newco, inclgdBoDaddy Inc., pro rata in accordance \
their respective ownership interest of Desert Nevpcovided that GoDaddy Inc. as sole managing memvilebe entitled to non-pro rata
distributions for certain fees and expenses.

Upon the consummation of this offering, we willd&olding company and either directly or throughwholly owned subsidiary GD
Subsidiary Inc., our principal asset will be a coling equity interest in Desert Newco. As sucle will have no independent means of
generating revenue. Desert Newco will be treateal partnership for U.S. federal income tax purp@sek as such, will not be subject to U.S.
federal income tax. Instead, taxable income wilabecated to holders of its LLC Units, including.uAccordingly, we will incur income taxes
on our allocable share of any net taxable incomeesfert Newco and will also incur expenses relsdezlir operations. Pursuant to the New
LLC Agreement, Desert Newco will make pro rata cdisttributions to the holders of LLC Units, caldeld using an assumed tax rate, to help
fund their tax obligations in respect of the cuntivkataxable income, reduced by cumulative taxéddses, of Desert Newco that is allocate
them. Generally, these tax distributions will benputed based on an assumed income tax rate eqh@ $om of (i) the maximum marginal
federal income tax rate applicable to an individiradluding, solely in the case of any current omoieThe Go Daddy Group Inc., the 3.8% tax
on net investment income to the extent such tapjdicable to the income allocable to such owned) @) 7%, which represents an assumed
blended state income tax rate. As of December @14 2his assumed income tax rate was 46.6% (whazkd increase to 50.4% with respect
to a current owner of The Go Daddy Group Inc. & thx on net investment income were to apply tofalis allocable share of income from
Desert Newco). It is not expected that the tax etnimvestment income will apply to a significantigan of the income of Desert Newco
allocable to current owners of The Go Daddy Gradnp, Notwithstanding the potential differences,atésed above, in the assumed tax rate
applicable in respect of different owners, Desertvido will make tax distributions pro rata to LLC ilownership. In addition, under the tax
rules, Desert Newco is required to allocate nedltéexincome
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disproportionately to its unit holders in certaircumstances. Because tax distributions will bedrined based on the holder of LLC Units
who is allocated the largest amount of taxablerime@n a per unit basis, but will be made pro rated on ownership, this disproportionate
allocation of taxable income is likely to resultDesert Newco will be required to make substamgialdistributions in respect of their
ownership in Desert Newco and that, in the aggesgaitl likely exceed the amount of taxes that Deblewco would have paid if it were tax
on its net income at the assumed rate applicaldarrent owners of The Go Daddy Group, Inc. In &ddito tax expenses, we also will incur
expenses related to our operations, plus paymeuiesrihe TRAs, which we expect will be significaWte intend to cause Desert Newco to
make distributions or, in the case of certain espsnpayments in an amount sufficient to allowoysay our taxes and operating expenses,
including distributions to fund any ordinary coupsgyments due under the TRAS.

The New LLC Agreement will also provide that asemgral matter a Continuing LLC Owner will not hdlie right to transfer LLC Units
if we determine that such transfer would be prahibby law or regulation or would violate otheregmnents with us to which the Continuing
LLC Owner may be subject or would cause a techigatermination of Desert Newco. However, eackKKR, Silver Lake, TCV and Mr.
Parsons may transfer all its LLC Units even if stralmsfer could result in a technical tax termioatif the transferring member indemnifies the
other members of Desert Newco (including Go Dadidy)lfor certain adverse tax consequences arisamg &ny such technical tax termination
and indemnifies Desert Newco for related costs.

Stockholder Agreement

Prior to the consummation of this offering, we eiliter into a stockholder agreement with Desert dbeaffiliates of each of KKR,
Silver Lake, TCV and Mr. Parsons. The stockholdgeament, as further described below, will conggacific rights, obligations and
agreements of these parties as owners of our @lassnmon stock and Class B common stock. In additioe stockholder agreement will
contain provisions related to the composition af lseard of directors and its committees, whichdiseussed under “Management—Board of
Directors” and “Management—Committees of the Ba#rBirectors.”

Voting Agreement

Under the stockholder agreement, our existing ogvméro are affiliated with KKR, Silver Lake, TCV ait. Parsons will agree to take
all necessary action, including casting all votewhich such existing owners are entitled to casng annual or special meeting of
stockholders, so as to ensure that the composifionr board of directors and its committees coegWwith (and includes all of the nominee
accordance with) the provisions of the stockholigreement related to the composition of our bo&directors and its committees, which are
discussed under “Management—Board of Directors”‘&dhanagement—Committees of the Board of Directors.”

In addition, under the stockholder agreement,iafés of TCV will agree to cast all votes in a mandirected by the affiliates of KKR
and Silver Lake during the three year period follmpthe completion of this offering.

KKR and Silver Lake Approvals

Under the stockholder agreement and subject tam@nded and restated certificate of incorporatanamended and restated bylaws
and applicable law, the actions listed below byuany of our subsidiaries will require the appilafaKKR and Silver Lake for so long as
affiliates of KKR and Silver Lake (together witHfiihtes of TCV, for so long as TCV is requiredvote at the direction of KKR and Silver
Lake) collectively own at least 25% of the sharesuwy Class A common stock outstanding on an Ashiarged Basis immediately following
this offering. Additionally, the approval shall tgce the consent of each of KKR and Silver Lakesoidong as such stockholder is entitled to
nominate a KKR Director or a Silver Lake Directas, the case may be, pursuant to the stockholdeemgnt. The actions include:

. change in control transactior

. acquiring or disposing of assets or entering intotjventures with a value in excess of $50 milfi
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. incurring indebtedness in an aggregate principalarhin excess of $50 milliol

. initiating any liquidation, dissolution, bankruptoy other insolvency proceeding involving us or afiypur significant subsidiarie
. making any material change in the nature of théness conducted by us or our subsidiai

. terminating the employment of our Chief Executiviéié@r or hiring a new Chief Executive Office

. increasing or decreasing the size of our boardrettbrs;

. waiving or amending the limited liability compangraement of Desert Newco Managers, LLC or the gaquiemployment
agreements of our executive office

. engaging in certain transactions with affiliaters

. any merger or liquidation of Desert Newco or cregiéiny new class of equity securities of Desert te'

Mr. Parsons Approvals

Under the stockholder agreement, the actions lis&dolw by us or any of our subsidiaries shall regjthie consent of affiliates of Mr.
Parsons for so long as such affiliates continuaatn at least 50% of the shares of our Class A comstack held by The Go Daddy Group,
on an as-exchanged basis immediately prior toatiésing:

. certain transactions with KKR and/or Silver Lake&l/&m their affiliates

. change in control transactions in which KKR and/&ilLake and/or their affiliates receive considieratfrom an unaffiliated third
party that is not offered on a pro rata basis toRérson’ affiliates; anc

. any tax election revoking Desert Newco’s Sectioa &ection under the Internal Revenue Code oretat tbesert Newco as other
than a partnership for tax purpos

TCV Approvals

Under the stockholder agreement, the actions lis&dolw by us or any of our subsidiaries shall regjthie consent of affiliates of TCV for
so long as such affiliates continue to own at |1886tof the shares of our Class A common stock oasaexchanged basis:

. any redemption or repurchase of shares from KKReELake, affiliates of Mr. Parsons or Desert Nevidanagers, LLC (other
than certain repurchases of employee shares purgsueompensation arrangements), or any paymesmyfee to KKR or Silver
Lake or its related management company (other po@suant to the Transaction and Monitoring Fee Agrent as in effect on the
date of this offering), other than transactiongetiéd on a pro rata basis in respect of all osttaes held by KKR and its affiliates,
SLP and its affiliates, TCV and its affiliates, MRarsons and his affiliates and Desert Newco MasagecC.

Transfer Restrictions
Under the stockholder agreement, each of KKR, 8lhe&ke, TCV and Mr. Parsons will agree, subjeatadain limited exceptions, not to
transfer, sell, exchange, assign, pledge, hypotagcanvey or otherwise dispose of or encumbersiiayes of our Class A common stock
(including shares of Class A common stock issuapten the exchange of LLC Units) during the threarygeriod following this offering
without the consent of each of KKR and Silver Lalke,so long as each of KKR and Silver Lake istidito nominate at least one director to
our board of directors.
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Other Provisions

The stockholder agreement will contain a covenaait tequires our amended and restated certifidéteorporation to provide for a
renunciation of corporate opportunities presenteldKR, Silver Lake, TCV, Mr. Parsons and their resjive affiliates and the KKR Directors,
the Silver Lake Directors, the Parsons Director amg director affiliated with TCV to the maximumtert permitted by Section 122(17) of the
DGCL. See “Risk Factors—GoDaddy Inc. is controlbydour existing owners, whose interests may befit than the interests of those of
our public stockholders.”

Under the stockholder agreement, we will agreejestiho certain exceptions, to indemnify KKR, Silteake, TCV and Mr. Parsons and
various respective affiliated persons from certagses arising out of the indemnified persons’ trreent in, or actual, alleged or deemed
control or ability to influence, us.

Registration Rights Agreement

We will be a party to an amended and restatedtragon rights agreement with certain holders af Glass A common stock (and other
securities convertible into or exchangeable or@sgable for shares of our Class A common stockg. “Bescription of Capital Stock—
Registration Rights.”

Following the offering, certain holders will eacave the right to demand that we register Classmnaon stock to be sold by them. Such
registration demand must be expected to resuljgmesyate net cash proceeds to the participatingtration rights holders in excess of $50
million. In certain circumstances, we may postptiveefiling of a registration statement for up toddys once in any 12 month period.

In addition, certain holders will have the rightremuest that we register the sale of shares alslacommon stock to be sold by them or
Form S-3 and, no more than twice during any 12 mgetiod, each such holder may demand that we meditable shelf registration
statements permitting sales of shares of Classmimoon stock into the market from time to time overeatended period. Subject to certain
limitations, at any time when we have an effecthelf registration statement, certain holders ehell have the right to make no more than
two takedown demands during any 12 month period.

In addition, certain holders have the ability t@eise certain piggyback registration rights irnpees of shares of Class A common stock
to be sold by them in connection with registerderirigs requested by certain other holders oratatl by us.

In addition, after the completion of, and no ldtean one year following the closing of this offeyjwe will undertake pursuant to the
registration rights agreement to effect a regigtrestatement to register the issuance of shar€ass A common stock issuable upon exch
of LLC Units, together with shares of Class B conmnstock, held by certain Continuing LLC Owners.

Credit Agreement

In December 2011, Desert Newco, as guarantor, anD&eldy Operating Company, LLC, as borrower, entérto a credit agreement
with certain entities, including affiliates of KK&nd Silver Lake. The credit agreement provided $82kon of financing, including a $750
million term loan maturing with a final principahpment of $697.5 million payable on December 18,82@nd an available $75 million
revolver maturing on December 16, 2016. The tern lvas issued at a 5.0% discount on the face afdtesat the time of original issuance
net proceeds totaling $712.5 million. Desert Newaftmanced the term loan on multiple occasionsaer interest rates. Additionally, on
October 1, 2013, Desert Newco increased the siigedierm loan by $100.0 million with no changéette applicable interest rates.
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In May 2014, Desert Newco refinanced the term laad restated the secured credit agreement asfghé refinancing, the term loan
was increased by $269.3 million, for an aggregate toan of $1.1 billion, and our available capacih the revolver was increased to
$150 million. The refinanced term loan was issutea @5% discount on the face amount of the bomgweind is subject to a prepayment
penalty of 1.0% in the event the term loan is vduty prepaid within the 12 months following thisfinancing. The refinanced facility bears
interest at a rate equal to, at Desert Newco'sooptither (a) LIBOR (but not less than 1.0% fa term loan only) plus a margin ranging from
3.25% to 3.75% or (b) a margin ranging from 2.2%92.75% plus the highest of (i) the federal furate plus 0.5%, (ii) the prime rate, or
(iii) one month LIBOR plus 1.0%, with the applicalshargin depending on certain factors relatingttingial public offering with gross
proceeds of not less than $300 million and on Dddéewco’s leverage ratio. The refinanced term Ioeiures on May 13, 2021, and the
refinanced revolver matures on May 13, 2019.

The credit agreement contains certain covenantsaheng other things, limit Desert Newco’s abitityincur additional indebtedness,
incur additional liens, make certain fundamentaraes, sell assets, pay dividends or distributiamismake certain investments. Debt under
the credit agreement is guaranteed by all of Dééevico’s material domestic subsidiaries and is stby substantially all of Desert Newco's
and its subsidiaries’ assets. The credit agreealsatrequires Desert Newco to maintain certainnitie ratios with respect to the revolver.

Since 2011, affiliates of KKR, Silver Lake and Narsons were participating lenders under the caggldéement and as of December 31,
2014 had received principal payments of $17.5 arilli$10.0 million and $50.0 million and interesgpayment premium and administrative
fee payments of $6.1 million, $0.3 million and $8lion, respectively.

As of December 31, 2014, investment funds or adsoadvised by KKR Credit Advisors (US) LLC held @rfion of the refinanced term
loan.

Since 2011, KKR Capital Markets LLC, an affiliatekKR, acted as a lead arranger and joint bookrufmrevarious financing
transactions under the credit agreement, and redeimderwriter and transaction fees totaling $1ilRom.

Senior Note Payable to The Go Daddy Group, Inc.

In December 2011, Go Daddy Operating Company, L4sDéd a $300 million senior note to The Go Daddyu@y Inc. an entity solely
held by with Mr. Parsons, in connection with therlyer. The note was issued at a 4.0% discount ofatfeeof the note at the original issue (
for net proceeds totaling $288.0 million. The niogars interest at a rate of 9.0% with interest paytmmade on a quarterly basis and the
outstanding principal of $300 million payable attorély on December 15, 2019. The senior note mageHeemed at an amount equal to
104.5% of the principal amount, decreasing to 18%.2rom December 15, 2015 to December 14, 20161@t80.0% thereafter, plus, accruec
and unpaid interest as of the date of redemptibe.Abte contains covenants that limit our abilityamong other things, incur liens or enter
into a change in control transaction. Additionatrietive covenants apply in the event that Mr.sBas and certain of his affiliates, together,
cease to hold in excess of 20.0% of the principsant, and if, at that time, the note does not meghin credit rating criteria. At
December 31, 2014, we were not in violation of aayenants of the senior note. The note also sets $pecified events of default. There have
been no senior note principal payments to datdrgedest payments totaled $27.0 million in eackhefyears 2012, 2013 and 2014. We intenc
to cause Desert Newco to use a portion of the padg&om this offering to repay the senior notel(iding related prepayment premiums and
accrued interest). See “Use of Proceeds.”

Agreement with The Go Daddy Group, Inc.

In August 2014, we received $6.6 million from The Baddy Group, Inc. as payment for the indemnifiedion of sales tax liability. As
a result, we agreed to release The Go Daddy Ginapfrom its indemnification
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obligations for certain transaction-based taxes.“®tanagement’s Discussion and Analysis of FindrCiandition and Results of Operations—
Critical Accounting Policies and Estimates—Indir&eixes.”

Exchange Agreement

Prior to the consummation of this offering, we a@mel Continuing LLC Owners will enter into the Exclge Agreement under which they
(or certain permitted transferees thereof) will éaéve right, subject to the terms of the Exchangee@ment, to exchange their LLC Units
(together with a corresponding number of shareSlass B common stock) for shares of our Class Amomstock on a one-for-one basis,
subject to customary conversion rate adjustmenmtstézk splits, stock dividends, reclassificatiamsl other similar transactions. The Exchang
Agreement will provide, however, that such exchangest be for a minimum of the lesser of 500 LLGt8ar all of the vested LLC Units
held by such owner. The New LLC Agreement will gde/that as a general matter a Continuing LLC Owvi#mot have the right to exchan
LLC Units if we determine that such exchange wdddorohibited by law or regulation or would violatder agreements with us to which the
Continuing LLC Owner may be subject or would caagechnical tax termination of Desert Newco. Howeeach of KKR, Silver Lake, TCV
and Mr. Parsons may transfer all its LLC Units eifesuch transfer could result in a technical teptination if the transferring member
indemnifies the other members of Desert Newco (idiclg Go Daddy Inc.) for certain adverse tax conseges arising from any such techn
tax termination and indemnifies Desert Newco fdated costs. We may impose additional restrictimmgxchange that we determine to be
necessary or advisable so that Desert Newco igeated as a “publicly traded partnership” for Uekleral income tax purposes. As a holder
exchanges LLC Units for shares of Class A commookstthe number of LLC Units held by GoDaddy Ireccorrespondingly increased as it
acquires the exchanged LLC Units, and a correspgnaiimber of shares of Class B common stock areetlad.

Tax Receivable Agreements

Pursuant to the Exchange Agreement described afrove time to time we may be required to acquireCLUnits of Desert Newco from
their holders upon exchange of shares of our Glassmmon stock. Desert Newco intends to have attieleunder Code Section 754 in effect
for taxable years in which transfers or exchandéd € Units occur. Pursuant to the Code Section &@ttion, transfers and exchanges of
LLC Units are expected to result in an increasthéntax basis of tangible and intangible assei3esiert Newco. When we acquire LLC Units
from existing owners, we expect that both the égsbasis and the anticipated basis adjustmentsru@dde Section 754 will increase (for tax
purposes) our depreciation and amortization dedostand therefore reduce the amount of income &awewuld otherwise be required to pay
the future. This existing and increased tax basig aiso decrease gain (or increase loss) on fdigpositions of certain assets to the extent ta
basis is allocated to those assets. In additiorexpect that certain net operating losses and tdattributes will be available to us as a resul
of the Investor Corp Mergers.

We will be a party to five TRAs. Under these agreats, we generally expect to retain the beneféppfroximately 15% of the applicak
tax savings after our payment obligations belowtaken into account. Under the first of those agreas, we generally will be required to pay
to our existing owners approximately 85% of thelamaple savings, if any, in income tax that we deemed to realize (using the actual U.S.
federal income tax rate and an assumed combintastd local income tax rate) as a result of (¥)siep-up in tax basis that is created as a
result of the exchanges of their LLC Units for gwof our Class A common stock, (2) any existingatéributes associated with their LLC
Units the benefit of which is allocable to us assult of the exchanges of their LLC Units for gsaof our Class A common stock (including
existing tax basis in the Desert Newco assets}ai@benefits related to imputed interest and é)npents under the TRA.

Under the other TRAS, we generally will be requiteghay to each Reorganization Party approxima8ib of the amount of savings, if
any, in income tax that we are deemed to realigmuthe actual U.S. federal income tax rate andsaamed combined state and local income
tax rate) as a result of (1) any existing tax latiies associated with LLC Units acquired in theliapple Investor Corp Merger the benefit of
which is
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allocable to us as a result of such Investor Coepgdr (including existing tax basis in the DesetMdo assets), (2) net operating losses
available as a result of the applicable InvestapQderger and (3) tax benefits related to imputedriest.

For purposes of calculating the income tax savimgsre deemed to realize under the TRAs, we wititate the U.S. federal income tax
savings using the actual applicable U.S. fede@rime tax rate and will calculate the state andl lmc@me tax savings using 5% for the
assumed combined state and local rate, which repiean approximation of our combined state anal iodcome tax rate, net of federal incc
tax benefit. Furthermore, we will calculate thetestand local income tax savings by applying thisra#% to the reduction in our taxable inco
as determined for U.S. federal income tax purpaaes, result of the tax attributes subject to tRAJ. The term of the TRAs will commence
upon the completion of this offering and will cante until all such tax benefits have been utilieeéxpired, unless we exercise our rights to
terminate the agreements or payments under theragres are accelerated in the event that we migitdsiaach any of our material obligatic
under the agreements (as described below). Unddetms of the TRAS, we may not elect an early iteaition of the TRAs without the const
of each of certain affiliates of KKR, Silver LaKECV and Mr. Parsons until such affiliate has exgw®hall of its LLC Units (and Class B
common stock) for shares of Class A common stobk. dctual existing tax basis and increase in taispas well as the amount and timing of
any payments under these agreements, will varyrdipg upon a number of factors, including the tighaf exchanges by the holders of LLC
Units, the price of our Class A common stock attitme of the exchange, whether such exchangesmable, the amount and timing of the
taxable income we generate in the future, the fdax rate then applicable and the portion ofmayments under the TRASs constituting
imputed interest.

The payment obligation under the TRAs is an obiogabf GoDaddy Inc., not Desert Newco, and we ekfieat the payments we will be
required to make under the TRAs will be substanfissuming no material changes in the relevantaaxand that we earn sufficient taxable
income to realize all tax benefits that are subjec¢he TRAs, we expect that the tax savings weheildeemed to realize associated with (1) th
Investor Corp Mergers and (2) future exchangesL& Units as described above would aggregate apmiately $1.7 billion over 15 years
from the date of this offering based on the iniiablic offering price of $20.00 per share of ol@s3 A common stock and assuming all future
exchanges would occur one year after this offefihgder such scenario we would be required to paytiners of LLC Units approximately
85% of such amount, or $1.4 billion, over the 1&rygeriod from the date of this offering. The atarmounts may materially differ from these
hypothetical amounts, as potential future tax sgvive will be deemed to realize, and TRA paymewntssh will be calculated based in part on
the market value of our Class A common stock atithe of purchase or exchange and the prevailidgrid tax rates applicable to us over the
life of the TRAs (as well as the assumed combinattsand local tax rate), and will generally beatefent on us generating sufficient future
taxable income to realize the benefit (subjechtodxceptions described below). Payments undeérRi#es are not conditioned on our existing
owners’ continued ownership of us.

In addition, although we are not aware of any igbaé¢ would cause the IRS to challenge existingotsis, tax basis increases or othel
attributes subject to the TRAs, if any subsequé&dlidwance of tax basis or other benefits werdetermined by the IRS, we would not be
reimbursed for any payments previously made urtteapplicable TRAs (although we would reduce fuanm®unts otherwise payable under
such TRAS). In addition, the actual state or Ida&lsavings we realize may be different than thewarhof such tax savings we are deemed to
realize under the TRA, which will be based on asuased combined state and local tax rate appliedit@eduction in taxable income as
determined for U.S. federal income tax purposes r@sult of the tax attributes subject to the TRRsa result, payments could be made unde
the TRAs in excess of the tax savings that we #gtrealize in respect of the attributes to whible fTRAs relate.

The TRASs provide that (1) in the event that we mally breach any of our material obligations unttex agreements, whether as a resul
of failure to make any payment within three morahs/hen due (provided we have sufficient funds kensuch payment), failure to honor
other material obligation required thereunder
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or by operation of law as a result of the rejectibthe agreements in a bankruptcy or otherwig@)if, at any time, we elect an early
termination of the agreements, our (or our suce&ysabligations under the applicable agreementth(respect to all LLC Units, whether or
not LLC Units have been exchanged or acquired kajoiafter such transaction) would accelerate aodie payable in a lump sum amount
equal to the present value of the anticipated éutax benefits calculated based on certain assangtincluding that we would have sufficient
taxable income to fully utilize the deductions engsfrom the tax deductions, tax basis and otheataibutes subject to the applicable TRAs.
Under the terms of the TRAS, we may not elect aty éarmination of the TRAs without the consenteaich of certain affiliates of KKR, Silver
Lake, TCV and Mr. Parsons until such affiliate bashanged all of its LLC Units (and Class B commstotk) for shares of Class A common
stock. Accordingly, we may be prevented from temtiimy the TRAS in circumstances where we deterritiweuld be beneficial for us to do
so, including potentially in connection with futusategic transactions.

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

As a result of the foregoing, (1) we could be reggiito make payments under the TRAs that are gréwete or less than the specified
percentage of the actual tax savings we realizespect of the tax attributes subject to the ages¢smand (2) if we materially breach a materia
obligation under the agreements or if we elecetminate the agreements early, we would be reqtiretbke an immediate lump sum payn
equal to the present value of the anticipated &utax savings, which payment may be made significémadvance of the actual realization of
such future tax savings. In these situations, @ligations under the TRAs could have a substangghtive impact on our liquidity and could
have the effect of delaying, deferring or preventiertain mergers, asset sales, other forms ohbessicombinations or other changes of
control. There can be no assurance that we witiiide to fund or finance our obligations under tiRAS. If we were permitted to elect to
terminate the TRAs immediately after this offeribgsed on the initial public offering price of $20.per share of our Class A common stock
and a discount rate equal to one year LIBOR pl@sksis points, we estimate that we would be reduiv pay $1.5 billion in the aggregate
under the TRAs.

Subject to the discussion above regarding the exat@n of payments under the TRAs, payments utigeT RAS, if any, will generally
be made on an annual basis to the extent we héfigent taxable income to utilize the increasegmeiation and amortization charges and
other tax attributes subject to the TRAs. The amlity of sufficient taxable income to utilize ticreased depreciation and amortization
expense and other tax attributes will not be detegchuntil such time as the financial results for year in question are known and tax
estimates prepared. We expect to make payments thel&@RAs, to the extent they are required, witth® days after our federal income tax
return is filed for each fiscal year. Interest aicts payments will begin to accrue at a rate equahe year LIBOR plus 100 basis points from
the due date (without extensions) of such tax retur

The impact that the TRAs will have on our consdkdafinancial statements will be the establishnuéra liability, which will be
increased upon the exchanges of LLC Units for das€A common stock, representing approximately 85%e estimated future tax savings
we will be deemed to realize, if any, relatinghe existing and increased tax basis associatedfégthL.C Units and other tax attributes we
receive as a result of the Investor Corp Mergedsather exchanges by owners of LLC Units. Becaliseatmount and timing of any payments
will vary based on a number of factors (includihg timing of future exchanges, the price of ours€la common stock at the time of any
exchange, whether such exchanges are taxable emanbunt and
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timing of our income), depending upon the outcorihtnese factors, we may be obligated to make sobatgpayments pursuant to the TRAs.
In light of the numerous factors affecting our ghlion to make such payments, however, the timmteamount of any such actual payments
are not certain at this time.

Decisions made by our existing owners in the coafgenning our business, such as with respecteamyers, asset sales, other forms of
business combinations or other changes in comtray, influence the timing and amount of payments éin@a received by an exchanging or
selling existing owner under the TRAs. For examile,earlier disposition of assets following anteqtge or acquisition transaction will
generally accelerate payments under the TRAs ardase the present value of such payments, ardigpesition of assets before an exchang
or acquisition transaction will increase an exigtowners tax liability without giving rise to any right$ an existing owner to receive payme
under the TRAs.

Because of our structure, our ability to make paymender the TRAs is dependent on the ability e§&t Newco to make distributions
to us. The ability of Desert Newco to make sucltrithistions will be subject to, among other thingsstrictions in our debt documents and the
applicable provisions of Delaware law that may fithe amount of funds available for distributiontsomembers. To the extent that we are
unable to make payments under the TRAs for anyreasich payments will be deferred and will acénterest at a rate equal to one year
LIBOR plus 500 basis points until paid (althougtate equal to one year LIBOR plus 100 basis paiiitsapply if the inability to make
payments under the TRAs is due to limitations ingabsn us or any of our subsidiaries by a debt ageatin effect on the date of this
prospectus).

Transaction and Monitoring Fee Agreement

Go Daddy Operating Company, LLC, a wholly ownedssdilary of Desert Newco, is a party to a transacéind monitoring fee
agreement with KKR, Silver Lake and TCV, pursuanivhich they have agreed to provide certain managérnd advisory services. In
consideration for such services, Go Daddy Operdiognpany, LLC agreed to pay them an annual agggegahagement fee of $2.0 million,
payable quarterly in arrears and increasing ateaafa5% annually, plus reasonable out-of-pockgeases incurred in connection with the
services. In 2013 and 2014, fees and expensespdet the transaction and monitoring fee agreemeng $2.2 million and $2.3 million,
respectively. This transaction and monitoring fgeeament will be terminated effective upon the clatign of this offering, in accordance w
its terms. A final payment under this agreemenictvive estimate will be $26.4 million in the aggaégy will be made upon the termination of
the transaction and monitoring fee agreement inraence with its terms, in connection with the ctetipn of this offering. See “Use of
Proceeds.”

Consulting Services

KKR Capstone has provided consulting and adviseryises to us. Certain of these advisory serviceiewendered by Scott W. Wagner
when he served as our Interim Chief Executive @ffitom July 2012 to January 2013, and thereaftenahe continued to provide advisory
services to us from January 2013 to April 2013.d4lthe services rendered by Mr. Wagner as a sepriovider of KKR Capstone were
rendered prior to the commencement of his employmwith us in May 2013. As of December 31, 2014 ,hage paid $5.2 million directly to
KKR Capstone since 2011.

References to “KKR Capstone” or “Capstone” areltoraany of KKR Capstone Americas LLC, KKR CapstoBEMEA LLP, KKR
Capstone EMEA (International) LLP, KKR Capstone&\kimited, and their affiliates, which are ownedlaontrolled by their senior
management. KKR Capstone is not a subsidiary diaaéf of KKR. KKR Capstone operates under seveogisulting agreements with KKR &
uses the “KKR” name under license from KKR.

Executive Chairman Services Agreement

Desert Newco entered into an executive chairmancgsr agreement with our founder, Bob Parsons,uaumtsto which Mr. Parsons
served as the chairman of Desert Newco. In cordider for such services, we
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agreed to pay Mr. Parsons an annual fee of $1108,reimbursement of all business expenses incloyddr. Parsons in an amount not to
exceed $0.5 million annually. The agreement aldigates us to take certain other actions, whicluites making charitable contributions of at
least $1.0 million per calendar year with such dbntions generally made in consultation with Marfons’ charitable foundation. The
executive chairman services agreement will be teaited effective upon the completion of this offgrim accordance with its terms, and may
also be terminated by either party upon ten dagsta. This agreement requires a $3.0 million payint@ Mr. Parsons upon its termination.

Management Investments in Desert Newco

The following table sets forth the number of umitel purchase price paid for all purchases of LL@dwy our executive officers since
the beginning of 2012. See “Management—Executivey@mnsation—Compensation Discussion and Analysis.”

Date Number of Units Aggregate Purchas
Name Acquired Purchased Price
Blake J. Irving January 24, 201 49,80( $ 500,000.0
Scott W. Wagne August 23, 201: 110,22¢ $ 1,249,996.8
Nima Kelly February 19, 201 100,00( $  250,000.0

Participation in our Initial Public Offering

Certain entities affiliated with KKR, Silver Lak&CV and Bob Parsons, each a beneficial owner ofrtitan 5% of our capital stock and
an affiliate of a member of our board of directdraye agreed to purchase an aggregate of 2,508(208s of our Class A common stock
offered pursuant to this prospectus on a pro rasistbased on their existing ownership (724,668,665, 325,000 and 725,670 shares of our
Class A common stock, respectively) directly frosnati the initial public offering price of $20.00r@hare. The underwriters will not receive
any underwriting discounts or commissions from sales of shares to these affiliates. The sharehased by such affiliates will be subject to
lock-up restrictions described in the section &ditUnderwriters.”

Other Transactions

In September 2012, we entered into a partner agreewith First Data Merchant Services Corporatmrirst Data, a subsidiary of First
Data Corporation, pursuant to which we sell Firatds electronic commerce and payment solutiomaitaustomers and receive a portion of
all fees received by First Data from such customéekdk and its affiliates own approximately 40% dfgt Data Corporation. As of
December 31, 2014, we had received $1.1 millioreutide agreement.

We have granted stock options to our executiveef§ and certain of our directors. See “Executivenflensation—Grants of Pl&asec
Awards 2013” for a description of these options.

Prior to the completion of this offering, we intetodenter into revised severance agreements arfatroatory employment letters with
each of our executive officers, including our NE@swell as revised change in control agreemeritsauir NEOs, to clarify the terms of their
employment. See “Executive Compensation—ExecutivglByment Agreements.”

In December 2011, in connection with the Mergerentered into a five-year employment agreement igihianne Curran, the
Company'’s Executive Vice President for Educatiok®ent Marketing. The terms of Ms. Curran’s 2011 Eyment agreement were
consistent with those contained in the employmgrg@ments entered into with similarly situated exiee vice presidents at that time.
Ms. Curran received approximately $0.1 million,4tillion and $0.6 million in salary, bonus and &&ts in 2014, 2013 and 2012,
respectively. In
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October 2014, Ms. Curran’s employment with us asBkecutive Vice President of Education & Event kéting ended pursuant to a mutually
agreed upon separation agreement negotiated betvee@md company management, whereby we acceldreeesting of 99,300 unvested
options with an exercise price of $7.40 and retdrmer remaining unvested options to the option pdsl Curran (who is Mr. Parsons’
daughter) retained the options that were vested toeeapproximately 12 years of employment in densarvices, fraud, marketing, social
media, education, advocacy and communications,rimlelsiding those that vested while she serveduagEsecutive Vice President for
Education & Event Marketing (and prior to that as Bxecutive Vice President for Advocacy Referrad £ ommunications), and we extended
the time period for the exercise of the accelerapitbns and vested options to the earlier ofdiuhry 30, 2017 or December 31, 2017 for the
various options and (ii) a change of control. Marr@n’s separation agreement, like all separatggreaments involving similarly situated
executives, was reviewed and approved by the ExecGommittee. Mr. Parsons was not involved inribgotiation of the separation
agreement’s terms, and abstained from the ExecGibremittee’s discussion and approval of Ms. Cusa&paration agreement.

Limitation of Liability and Indemnification of Exec utive Officers and Directors

Our amended and restated certificate of incorpamativhich will become effective prior to the contpea of this offering, will contain
provisions that limit the liability of our direct®for monetary damages to the fullest extent péechity Delaware law. Consequently, our
directors will not be personally liable to us or atockholders for monetary damages for any bre@diduciary duties as directors, except
liability for the following:

. any breach of their duty of loyalty to our compamyour stockholders
. any act or omission not in good faith or that imed intentional misconduct or a knowing violatidriaw;
. unlawful payments of dividends or unlawful stockuechases or redemptions as provided in Sectiorofit#e DGCL; ol

. any transaction from which they derived an imprgpensonal benefi

Any amendment to, or repeal of, these provisiorlsnet eliminate or reduce the effect of these [Bmns in respect of any act, omission
or claim that occurred or arose prior to that anneect or repeal. If the DGCL is amended to provalefdirther limitations on the personal
liability of directors of corporations, then therpenal liability of our directors will be furtheintited to the greatest extent permitted by the
DGCL.

In addition, our amended and restated bylaws tlilabesin effect upon completion of this offeringliprovide that we will indemnify, to
the fullest extent permitted by law, any person vighor was a party or is threatened to be madetg fmaany action, suit or proceeding by
reason of the fact that he or she is or was omeiotlirectors or officers or is or was serving at equest as a director or officer of another
corporation, partnership, joint venture, trustptiter enterprise. Our amended and restated bylallvsravide that we may indemnify to the
fullest extent permitted by law any person whorisvas a party or is threatened to be made a padyny action, suit, or proceeding by reason
of the fact that he or she is or was one of ourleyges or agents or is or was serving at our requgean employee or agent of another
corporation, partnership, joint venture, trustptiter enterprise. Our amended and restated bylawalso provide that we must advance
expenses incurred by or on behalf of a direct@fficer in advance of the final disposition of aagtion or proceeding, subject to very limited
exceptions.

Further, prior to the completion of this offerivge expect to enter into indemnification agreemeuitis each of our directors and
executive officers that may be broader than theipendemnification provisions contained in th&QL. These indemnification agreements
will require us, among other things, to indemnity directors and executive officers against lidiedi that may arise by reason of their status c
service. These indemnification agreements will a¢spuire us to advance all expenses incurred byliteetors and executive officers in
investigating or defending any such action, suiproceeding. We believe that these agreementsesessary to attract and retain qualified
individuals to serve as directors and executiveers.
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Policies and Procedures for Related Party Transaatins

Following the completion of this offering, the audommittee will have the primary responsibility feviewing and approving or
disapproving “related party transactions,” which tansactions between us and related personsiahwie aggregate amount involved
exceeds or may be expected to exceed $120,000ankich a related person has or will have a dioeéhdirect material interest. We intend to
adopt a policy regarding transactions between dgelated persons. For purposes of this policglat&d person is defined as a director,
executive officer, nominee for director, or greatean 5% beneficial owner of our Class A commorlstin each case since the beginning of
the most recently completed year, and their imntedamily members. Our audit committee charter Whiitbe in effect upon the completion
of this offering provides that the audit commitsimll review and approve or disapprove any relpaty transactions.
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PRINCIPAL STOCKHOLDERS

The table below sets forth certain information wigspect to the beneficial ownership of sharesuofcommon stock as of December 31,
2014 by:

. each of our directors and named executive offic
. each person who is known to be the beneficial owherore than 5% of any class or series of ourtaapiock; anc

. all of our directors and executive officers as augr.

The numbers of shares of Class A common stock dass@ common stock (together with the same amaiulnt C Units) beneficially
owned and percentages of beneficial ownership befos offering that are set forth below are basethe number of shares and LLC Units to
be issued and outstanding prior to this offerirtgragiving effect to the Reorganization Transaciddee “Organizational Structure.” The
numbers of shares of Class A common stock and Gassnmon stock (together with the same amountL@f Units) beneficially owned and
percentages of beneficial ownership after thisroftethat are set forth below are based on (ahptimber of shares and LLC Units to be issued
and outstanding immediately after this offering émpthe initial public offering price of $20.00 pshare.

The amounts and percentages of Class A common atatkClass B common stock (together with the samauat of LLC Units)
beneficially owned are reported on the basis oféigeilations of the SEC governing the determinadibbeneficial ownership of securities.
Under these rules, a person is deemed to be aitiahefvner of a security if that person has orrekasoting power, which includes the power
to vote or to direct the voting of such securityjrvestment power, which includes the power t@pdse of or to direct the disposition of such
security. A person is also deemed to be a benkfiaiaer of any securities of which that person &aight to acquire beneficial ownership
within 60 days, including those shares of our Clag®mmon stock issuable upon exchange of LLC Updtgether with corresponding shares
of our Class B common) on a one-for-one basis,esuitp the terms of the exchange agreement. Sagai@&elationships and Related Party
Transactions—Exchange Agreement.” Under these,roiege than one person may be deemed to be a bi@ahefivner of the same securities.
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Unless otherwise indicated, the address of eacéfiogad owner listed in the table below is c/o Galdg Inc., 14455 N. Hayden Road,

Suite 219, Scottsdale, Arizona 85260.

Name of Beneficial Owne

Directors and Executive Officers
Blake J. Irving®

Scott W. Wagne®)

Arne M. Josefsber(®)

Matthew B. Kelpy™

Elissa E. Murphy®)

Bob Parson(©)

Herald Y. Cher(10)

Richard H. Kimball(11)

Gregory K. Mondre(12)

John |. Parl®3)

Elizabeth S. Rafa«14)

Charles J. Rob¢(19)

Lee E. Wittlinger(16)

All executive officers and directors as a group [f&rsons7)
5% Equityholders

Entities Affiliated with KKR (18)(19)
Entities Affiliated with Silver Lake20)(21)
Entities Affiliated with TCV(22)(23)
The Go Daddy Group, In(24)(25)
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Class A Common Stock Beneficially Owne¢h @)

After Giving
Effect to the

Reorganization
Transactions and

After Giving Effect to
the Reorganization
Transactions
and this
Offering Assuming

After Giving Effect to
the Reorganization
Transactions
and this
Offering Assuming

Prior to this Underwriters’ Option Underwriters’ Option

Offering is Not Exercised is Exercised in Full

Number % Number % Number %
687,25( * 687,25l * 687,25( *
698,22¢ * 698,22! * 698,22 *
48,00( * 48,00( * 48,00( *
24,69¢ * 24,69¢ * 24,69¢ *
78,75( * 78,75( * 78,75( *
36,058,01 28.C 36,783,68 24.z 36,783,68 23.7
10,38: * 10,38: * 10,38: *
73,621 * 73,62% * 73,62% *
38,144,990 29.z 38,870,57 25.2 38,870,577 24.t
36,008,01 27.¢ 36,732,67 24.z 36,732,67 23.7
36,008,01 27.¢ 36,732,677 24.z 36,732,67 23.7
16,148,99 12t 16,473,99 10.6 16,473,99 10.c
36,058,01 28.C 36,783,68 24.z 36,783,68 23.7
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Class B Common Stock Beneficially Owned(
After Giving Effect
to the Reorganization

Transactions and After this Offering
After Giving Effect to this Offering Assuming
the Reorganization Assuming Underwriters’
Transactions and Underwriters’ Option Option is Exercised
Prior to this Offering is Not Exercised in Full
Name of Beneficial Owne Number % Number % Number %
Directors and Executive Officers
Blake J. Irving® 687,25( * 687,25( * 687,25( *
Scott W. Wagne® 698,22¢ * 698,22¢ * 698,22¢ *
Arne M. Josefsber(®) 48,00( * 48,00( * 48,00( *
Matthew B. Kelpy(®) 24,69¢ * 24,69¢ * 24,69¢ *
Elissa E. Murphy®) 78,75( * 78,75( * 78,75( *
Bob Parson(®) 36,058,01 40.C 36,058,01 40.C 36,058,01 40.C

Herald Y. Cher(10) — — — _ _ _
Richard H. Kimball(11) — — — _ _ _
Gregory K. Mondre2) — — — — — —
John I. Parl13)

Elizabeth S. Rafad14 10,38 * 10,38 * 10,38: *
Charles J. Rob5) 73,621 i3 73,621 i3 73,621 kJ
Lee E. Wittlinger(16) — — — — — —
All executive officers and directors as a group [f&rsons@7) 38,144,90 41.¢ 38,144,90 41.4  38,144,90 41.4
5% Equityholders

Entities Affiliated with KKR(18) 18,873,71 20.¢ 18,873,71 20.¢ 18,873,71 20.¢
Entities Affiliated with Silver Lake20) 19,805,01 22.C  19,805,01 22.C 19,805,001 22
Entities Affiliated with TCV(22) 10,660,37 11.€¢  10,660,37 11.€  10,660,37 11.€
The Go Daddy Group, In24 36,058,01 40.C  36,058,01 40.C  36,058,01  40.C

* Represents beneficial ownership of less than

(1) Subject to the terms of the Exchange Agreementestaf our Class B common stock (together withctireesponding LLC Units) are exchangeable for shafeur Class /
common stock on a one-for-one basis. See “Certalati@nships and Related Party Transactions—Exahaggeement.” Beneficial ownership of Class A commstock
reflected in the Class A Common Stock Benefici@lyned table above reflects beneficial ownershipla® Units and shares of Class B common stock exgéalle for
shares of Class A common stock and options thairbe@xercisable for shares of our Class A commuoksimmediately following this offering

(2) Following the Reorganization Transactions, Re®rganization Parties will hold shares of our €laLommon stock and will be entitled to one vatedach share of Class A
common stock held by them. The Continuing LLC Owneill own LLC Units and a corresponding numbesbéres of our Class B common stock and will beledtto one
vote for each share of Class B common stock helihémy.

(3) Represents percentage of voting power of tlas<CA common stock and Class B common stock of @dpwgoting together as a single class. See “Detsonipf Capital
Stock—Class B Common Stoc”

(4) Consists of (i) 49,800 shares held by Mr. Irvingl i) 637,450 shares issuable upon exercise aftantling equity awards exercisable within 60 ddyBexzember 31, 201«

(5) Consists of (i) 110,229 shares held by Mr. Wagmd (ii) 588,000 shares issuable upon exeréisatstanding equity awards exercisable within &9sdof December 31,
2014.

(6) Consists of 48,000 shares issuable upon exercisetstanding equity awards exercisable within 6@sd# December 31, 201

(7) Consists of 24,698 shares issuable upon vestingtsfanding equity awards within 60 days of Decandie 2014

(8) Consists of 78,750 shares issuable upon exercisetsfanding equity awards exercisable within 6fsd# December 31, 201

(9) Consists of the shares listed in footnote 24 belelich are held by The Go Daddy Group, |

(10) The principal business address of Mr. Chen is @blBerg Kravis Roberts & Co. L.P, 2800 Sand Hilla@pSuite 200, Menlo Park, CA 940:
(11) The principal business address of Mr. Kimball © Téchnology Crossover Ventures, 528 Ramona Stedd, Alto, CA 94301
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(12
(13)
(14
(15)
(16)
an

(18)

(19)

(20)

(21)

(22)

The principal business address of Mr. Mondre isSileer Lake Partners, 9 West th Street, 32nd Floor, New York, NY 1001

The principal business address of Mr. Park is ahlBerg Kravis Roberts & Co. L.P., 2800 Sand Hitla, Suite 200, Menlo Park, CA 940:
Consists of 10,382 RSUs that vest within 60 dayBexfember 31, 201.

Consists of 73,627 shares issuable upon exercisetstanding equity awards exercisable within 6@sd# December 31, 201

The principal business address of Mr. Wittlingec/is Silver Lake Partners, 2775 Sand Hill Road{esu00, Menlo Park, CA 9402

Consists of (i) 37,043,710 shares beneficially avibg our current executive officers and directarsich includes 725,670 shares of our Class A comstock that Bol
Parsons or his affiliates have agreed to purchiasetly from us pursuant to this prospectus atitiitéal public offering price, and (ii) 1,826,86B8ares issuable upon exercise
of outstanding equity awards exercisable withird&@s of December 31, 201

Before the Reorganization Transactions, (1RK2006 Fund (GDG) L.P. (“KKR 2006 Fund”) held 281261 LLC Units, (2) GDG Co-Invest Blocker Sub L(FGDG Co-
Invest Sub”) held 5,600,000 LLC Units, (3) KKR Rueats Ill, L.P. (“KKR Partners III") held 1,831,730 C Units, and (4) OPERF Co-Investment LLC (“OPERReld
400,000 LLC Units. Following the Reorganization fisactions, (1) KKR 2006 GDG Blocker L.P. (“KKR 20B®G") will hold a number of shares of Class A commonls
equal to its pro rata allocation of a portion & trtumber LLC Units previously held by KKR 2006 Fuarti GDG Co-Invest Blocker L.P. (“GDG Co-Investjivaold a
number of shares of Class A common stock equddgamtimber of LLC Units previously held by GDG Caést Sub and (2) KKR 2006 Fund will continue tochité
remaining LLC Units not distributed in connectioitwthe Reorganization Transactions, KKR Partninaill continue to hold 1,831,750 LLC Units and @RF will
continue to hold 400,000 LLC Unit

Each of KKR Associates 2006 AlV L.P. (“*KKR Assates 2006") (as the general partner of KKR 2B06d); GDG Co-Invest GP LLC (as the general parth€&DG Co-
Invest); KKR 2006 AlV GP LLC (as the general partnéeach of KKR Associates 2006 and KKR 2006 GD@ as the sole member of GDG Co-Invest GP LLC); KKR
Management Holdings L.P. (as the sole member of RRB6 AlV GP LLC); KKR Management Holdings Corps the general partner of KKR Management Holdings ).
KKR 11l GP LLC (as the sole general partner of KiRArtners Ill); KKR Associates 2006 L.P. (as the g@neral manager of OPERF); KKR 2006 GP LLC (esstie
general partner of KKR Associates 2006 L.P.); KKi& Holdings L.P. (as the designated member of RRB6 GP LLC); KKR Fund Holdings GP Limited (as aggl
partner of KKR Fund Holdings L.P. and sole sharéaobf KKR Management Holdings Corp.); KKR Groupléings L.P. (as the sole shareholder of KKR Fundtitgs
GP Limited, a general partner of KKR Fund HoldihgB.); KKR Group Limited (as the general partnekKéfR Group Holdings L.P.); KKR & Co. L.P. (as thels
shareholder of KKR Group Limited); KKR ManagemenhiQ (as the general partner of KKR & Co. L.P.); andssrs. Henry R. Kravis and George R. Robertsh@s t
designated members of KKR Management LLC and theagers of KKR Il GP LLC) may also be deemed tdteebeneficial owners having shared voting power sirare
investment power over the securities describeterparagraph above in this footnote. The prindpainess address of each of the entities and pidentified in this and
the paragraph above, except Mr. Roberts, is c/di€nf Kravis Roberts & Co. L.P., 9 West 57th Str&etite 4200, New York, NY, 10019. The principabimess address f
Mr. Roberts is c/o Kohlberg Kravis Roberts & CoPL.2800 Sand Hill Road, Suite 200, Menlo Park,32825.

Includes 724,665 shares of our Class A common gtaticertain entities affiliated with KKR have egd to purchase directly from us pursuant to tfosgectus at the initi
public offering price

Before the Reorganization Transactions, (1) SLPI&@stors, L.L.C.“SLP GL”) held 36,008,011 LLC Units, (2) SLP Il Kingdom Feed, L.P. “SLKF I") was the sol
equityholder of SLP Il Kingdom Feeder Corp. (“SLPKingdom Feeder Corp.”), (3) SLP Il Kingdom Faer Corp. was the sole limited partner of SLP lihgdom Feeder
I, L.P. (“SLKF II") and Silver Lake Technology Assiates IlIl, L.P. (“SLTA Ill") was the general pagr of SLKF Il, and (4) Silver Lake Partners Il R&IV IV), L.P.
(“SLP 11l (DE)"), Silver Lake Technology Investots, L.P. (“SLTI 1ll"), SLKF I, SLFK II, SLP Il Kingdom Feeder Corp. and SLTA lll (together with SURDE), SLTI

I, SLKF I, SLKF Il and SLP GD, the “Silver Lakerffities”) beneficially owned, the membership intgseof SLP GD. Following the Reorganization Tratisas, (1) SLP
GD will hold the remaining LLC Units not ultimatedlistributed to SLP |1l Kingdom Feeder Corp. in nention with the Reorganization Transactions, &)®&LKF | will
hold a number of shares of Class A common stocklgquts pro rata allocation of the number LLC tdrpreviously beneficially owned indirectly by SUPKingdom
Feeder Corg

SLTA lll is the general partner of each of the 8il.ake Entities other than SLTA Il and SLP GD.FSlll (DE) is the managing member of SLP GD. SLTAGP), L.L.C.
(“SL GP”) is the general partner of SLTA Ill. Silveake Group, L.L.C. (“SL Group”) is the managingmber of SL GP. As such, SL Group may be deemad\e
beneficial ownership of the securities over whioly af the Silver Lake Entities has voting or disfige power. An investment committee of SLTA lllsaole voting and
dispositive control over such securities. Mike B&gim Davidson, Egon Durban, Ken Hao, Christiamds, Greg Mondre and Joe Osnoss are the memhtbis lofzestment
Committee of SLTA Ill. The principal business adsréor each of the Silver Lake Entities is c/o &illzake, 2775 Sand Hill Road, Suite 100, Menlo P@k 94025.

Includes 724,665 shares of our Class A common gtaticertain entities affiliated with Silver Lakave agreed to purchase directly from us pursuethiis prospectus at tl
initial public offering price

Before the Reorganization Transactions, (1Y M, L.P. (“TCV VII") held 10,568,786 LLC Units(2) TCV VII (A) GD Investor, L.P. (“TCV GD”) held 888,620 LLC
Units, and (3) TCV Member Fund, L.F*Member Fun” and collectively with TCV VII and TC\
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GD, the“TCV Fund!) held 91,586 LLC Units. Following the Reorganizatitransactions, (1) TCV VII will hold 10,568,786 LLGnits, (2) Member Fund will hold 91,5¢
LLC Units and (3) TCV VII (A), L.P.“TCV VII (A) ") will hold a number of shares of Class A commonlstegual to the number of LLC Units previously heidTCV GD.

Technology Crossover Management VII, L.“TCM VII”) is the general partner of TCV VII, TCV VII (A) afidCV GD. Technology Crossover Management VII, 1
(“Management VII”) is the general partner of TCMI\@hd a general partner of Member Fund. ManageMmir@ind TCM VII may be deemed to have beneficiahenship
over the securities held by the entities identifibdve. An investment committee of Management ¥H sole voting and dispositive control over sudusges. Jay C. Hoag,
Richard H. Kimball, John L. Drew, Jon Q. Reynoldis, Christopher P. Marshall, Timothy P. McAdamhid&. Rosenberg, Robert W. Trudeau and David LnYara the
members of the Investment Committee of Manageméni¥ie principal business address for each otftéies identified above is c/o Technology Crogsdventures, 528
Ramona Street, Palo Alto, CA 943(

(23) Includes 325,000 shares of our Class A common dtatlcertain entities affiliated with TCV have egd to purchase directly from us pursuant to tresgectus at the initi
public offering price

(24) Consists of 36,058,011 shares held by The Go D&idyp, Inc. Bob Parsons is the sole stockholddihef Go Daddy Group, Inc. and is deemed to haveficeai@wnershiy

and voting and investment power over the sharestheThe Go Daddy Group, Inc. The address for Thed@ddy Group, Inc. is 15475 N. 84Street, Scottsdale, Arizona
85260.

(25) The Go Daddy Group, Inc., an entity solely ownedbyp Parsons, a member of our board of directos sabeneficial owner of more than 5% of our caitack, has agre:
to purchase 725,670 shares of our Class A comnoak girectly from us pursuant to this prospectuthatinitial public offering price
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DESCRIPTION OF CAPITAL STOCK

General

The following description summarizes the most intg@arr terms of our capital stock, as expected tmleffect upon the completion of tl
offering. We expect to adopt an amended and restaeificate of incorporation and amended ancatestbylaws in connection with the
completion of this offering, and this descriptiamsmarizes the provisions that are expected todaded in such documents. This summary
does not purport to be complete and is qualifieitientirety by the provisions of our amended eexdated certificate of incorporation and
amended and restated bylaws, copies of which wifiled as exhibits to the registration stateméntluch this prospectus is a part. For a
complete description of our capital stock, you $tloafer to our amended and restated certificaieadrporation, amended and restated by
and the applicable provisions of Delaware law.

Immediately following the completion of this offag, our authorized capital stock will consist d¥d0,000,000 shares of Class A
common stock, $0.001 par value per share, 500,00G0ares of Class B common stock, $0.001 par y@@ushare, and 50,000,000 shares of
undesignated preferred stock, $0.001 par valusipee. As of December 31, 2014, there were 1,08&slof our Class A common stock
outstanding, held by one stockholder of record, mmghares of our Class B common stock or prefesteck outstanding. Our board of
directors is authorized, without stockholder appit@xcept as required by the listing standardd@efNew York Stock Exchange, to issue
additional shares of our capital stock.

Common Stock

We have two classes of common stock: Class A aadS®, each of which has one vote per share. Tdes@ and Class B common
stock will generally vote together as a single €las all matters submitted to a vote of stockhaldexcept as otherwise required by applicable
law.

Class A Common Stock

Dividend Rights

Subject to preferences that may apply to any stafrpseferred stock outstanding at the time, thielérs of our Class A common stock
entitled to receive dividends out of funds legallailable if our board of directors, in its diséoet determines to issue dividends and then onl;
at the times and in the amounts that our boardrettbrs may determine. See “Dividend Policy” foora information.

Voting Rights

Holders of our Class A common stock are entitledrte vote for each share held on all matters subdnio a vote of stockholders. We
have not provided for cumulative voting for theatien of directors in our amended and restatedfioate of incorporation.

No Preemptive or Similar Rights

Our Class A common stock is not entitled to preéveptights, and is not subject to conversion, repigom or sinking fund provisions.

Right to Receive Liquidation Distributions

If we become subject to a liquidation, dissolut@rwinding-up, the assets legally available fotritisition to our stockholders would be
distributable ratably among the holders of our €ldssommon stock and any participating preferredisbutstanding at that time, subject to
prior satisfaction of all outstanding debt and ilitibs and the preferential rights of and the paymof liquidation preferences, if any, on any
outstanding shares of preferred stock.
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Class B Common Stock

Dividend Rights

Holders of our Class B common stock do not haveraghgs to receive dividends.

Voting Rights

Holders of our Class B common stock are entitledre vote for each share held of record on allenrsgubmitted to a vote of
stockholders. In connection with this offering, saof Class B common stock will be issued to comt@uing LLC Owners who held voting
units before the Reorganization Transactions anawili be members of Desert Newco upon completibthe Reorganization Transactions
(which Continuing LLC Owners will be affiliates 8]KR, Silver Lake, TCV and Mr. Parsons, among othekscordingly, such Continuing
LLC Owners will, by virtue of their Class B commetock, collectively have a number of votes in Goathc. that is equal to the aggregate
number of LLC Units that they hold. When a LLC Uisiexchanged by a Continuing LLC owner, a corregjigy share of Class B common
stock held by the exchanging owner is also exchéage will be cancelled.

No Preemptive or Similar Rights

Our Class B common stock is not entitled to pre@repights, and is not subject to conversion, repiéon, or sinking fund provisions.

Right to Receive Liquidation Distributions

Holders of our Class B common stock do not haverayhys to receive a distribution upon a liquidatidissolution or winding-up.

Conversion and Transferability

Shares of Class B common stock are not transfeeadalept together with an equal number of LLC Units.

Preferred Stock

Our board of directors is authorized, subjectnatitions prescribed by Delaware law, to issuegrefl stock in one or more series, to
establish from time to time the number of shardsetincluded in each series, and to fix the designapowers, preferences, and rights of the
shares of each series and any of its qualificatitmgations or restrictions, in each case withfwurther vote or action by our stockholders. Our
board of directors can also increase or decreaseuimber of shares of any series of preferred stodknot below the number of shares of that
series then outstanding, without any further vataation by our stockholders. Our board of direstmiay authorize the issuance of preferred
stock with voting or conversion rights that couttarsely affect the voting power or other rightstef holders of our Class A common stock.
The issuance of preferred stock, while providirgxithility in connection with possible acquisitioasd other corporate purposes, could, amon
other things, have the effect of delaying, defeyrior preventing a change in our control of our pany and might adversely affect the market
price of our Class A common stock and the voting atier rights of the holders of our Class A andsSIB common stock. We have no cur
plan to issue any shares of preferred stock.

Equity Awards

As of December 31, 2014, we had outstanding optiomgirchase an aggregate of 26,647,614 LLC Uhé#tdre exchangeable on a
one-for-one basis for shares of our Class A comstock, with a weighted-average exercise price c2%8nd 86,992 LLC Units issuable
upon the vesting of RSUs that are exchangeableamedor-one basis for shares of Class A commaocksgsuable upon the vesting of RSUSs.
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Warrants

As of December 31, 2014, Desert Newco had outstgnaiarrants to purchase up to 115,538 LLC Uninagxercise price of $7.44 per
unit, which were issued in connection with an asifioin by Desert Newco. Immediately prior to thengetion of this offering, each
outstanding warrant will be converted into a warexercisable for an equivalent number of sharesiofClass A common stock. In addition,
each warrant has a net exercise provision purgoamliich the holder may, in lieu of payment of thercise price in cash, surrender the
warrant and receive a net amount of shares bas#tedair market value of our Class A common stackapplicable, at the time of exercise of
the warrant after deduction of the aggregate eserngiice.

Registration Rights

After the completion of this offering, certain held of our Class A common stock (and other seesritbnvertible into or exchangeable
or exercisable for shares of our Class A commock3twill be entitled to rights with respect to tregistration of their shares under the
Securities Act. These registration rights are doethin our registration rights agreement and asedbed in additional detail below. We have
entered into such registration rights agreemertt wétrtain of our existing owners pursuant to whighhave granted them, their affiliates and
certain of their transferees the right, under éertacumstances and subject to certain restristidm require us to register under the Securities
Act shares of Class A common stock delivered upmh@&nge of LLC Units held by them (and other sa@siconvertible into or exchangeable
or exercisable for shares of our Class A commock3t®e will not be obligated to register any slsgparsuant to any demand registration
rights or S-3 registration rights if the holdersoich shares is able to sell all of its shares fuckvit requests registration in any 90-day period
pursuant to Rule 144 or Rule 145 of the Securhiets We will pay the registration expenses (otlamt underwriting discounts and applicable
selling commissions) of the holders of the shagegsstered pursuant to the registrations descriledmb In an underwritten offering, the
managing underwriter, if any, has the right, subfjespecified conditions, to limit the number bases such holders may include. In
connection with the completion of this offeringchaolder that has registration rights has agreedonsell or otherwise dispose of any
securities without the prior written consent of Igan Stanley & Co. LLC and J.P. Morgan Securitie€] kubject to certain exceptions, for a
period ending 180 days from the date of this prosge(subject to extension). See “Underwritersddditional information.

Demand Registration Rights

After the completion of this offering, the holderfsapproximately 33,337,292 shares of our Clase#mon stock (excluding
74,736,741 shares of Class A common stock issugdaa exchange of LLC Units) will be entitled to teén demand registration rights. At any
time after the effective date of this offering,teém existing holders can request that we regtsteoffer and sale of their shares. Such request
for registration must cover securities the anti@gdeaggregate offering price of which, net of ragison expenses, is at least $50 million unles:
such demand is for a shelf registration. If we detee that it would be detrimental to us or ourc&twlders to effect such a demand
registration, we have the right to defer such tegfion or suspend an effective shelf registratimt, more than once in any 12 month period
a period of up to 90 days.

Piggyback Registration Rights

After the completion of this offering, if we propo#o register, or receive a demand to registerottez and sale of any of our securities
under the Securities Act, in connection with thélfuoffering of such securities, the holders of&#5,912 shares of our Class A common s
(excluding 85,741,613 shares of Class A commorksgsuable upon exchange of LLC Units) will be #adi to certain “piggyback”
registration rights allowing the holders to inclutieir shares in such registration, subject toaderarketing and other limitations. As a result,
whenever we propose to file a registration statemeder the Securities Act, the holders of our €lasommon stock are entitled to notice of
the registration and have the right, subject tatéitions that the underwriters may impose on thalmer of shares included in the registratiol
include shares in the registration, other than wapect to (i) a registration statement on Forthd8-S-8, (ii) a registration relating
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solely to an offering and sale to our employee®atiors or consultants or our subsidiaries pursitaahy employee stock plan or other benefit
arrangement, (iii) a registration relating to a&ku#l5 transaction as promulgated under the SexzAiit, (iv) a registration by which we are
exchanging our own securities for other securifigsa registration statement relating solely tadind reinvestment or similar plans or (vi) a
registration statement by which only the initiatghasers and subsequent transferees of our oubsidsaries’ debt securities that are
convertible or exchangeable for Class A commonkssal that are initially issued pursuant to an iepple exemption from the registration
requirements of the Securities Act may resell sumties and sell such Class A common stock into wéiadh notes may be converted or
exchanged.

S-3 Registration Rights

After the completion of this offering, the holdefsapproximately 33,337,292 shares of our Clase#mon stock (excluding
74,736,741 shares of Class A common stock issugdala exchange of LLC Units) may make a written esfuhat we register the offer and
sale of their shares on Form S-3 if we are eligibléle a registration statement on Form Sedong as the request covers at least that nuai
shares with an anticipated aggregate offering pfca least $50 million, net of registration expes, unless such request is for a shelf
registration covering an unspecified number of shaEach holder of demand registration rights féled to make two demands for shelf
registration in any 12 month period. Each holdelisidso have the right to make two takedown dermgndsuant to an effective shelf
registration in any 12 month period provided thatshall not be obligated to effect a marketed undgen takedown if the shares requested t
be sold in such takedown have an aggregate maaket of less than $25 million. These holders majema more than two requests for
registration on Form S-3 in any 12 month periodyéeer, we will not be required to effect a registna on Form S-3 if we determine that it
would be detrimental to our stockholders to effaath a registration and we have the right to dgfeh registration, not more than once in any
12 month period, for a period of up to 90 days.

Exchange Registration Statement

After the completion of, and no later than one yetlowing the closing of this offering, we will @iertake pursuant to the registration
rights agreement to effect a registration staterteerggister the issuance of shares of Class A acamstock upon exchange of LLC Units,
together with shares of Class B common stock, bgldertain Continuing LLC Owners. We will undertakekeep this registration statement
effective until such time as such Continuing LLC @#s no longer own LLC Units, together with sharE€lass B common stock.

Anti-Takeover Provisions

Our amended and restated certificate of incorpmmatimended and restated bylaws and the DGCL coptavisions, which are
summarized in the following paragraphs, that atenided to enhance the likelihood of continuity atability in the composition of our board
of directors and to discourage certain types ofdagtions that may involve an actual or threatemegiisition of our company. These provisi
are intended to avoid costly takeover battles, cedwr vulnerability to a hostile change in contobther unsolicited acquisition proposal, anc
enhance the ability of our board of directors toximméze stockholder value in connection with any alitsted offer to acquire us. However,
these provisions may have the effect of delayiegemling or preventing a merger or acquisition @wf company by means of a tender offer, a
proxy contest or other takeover attempt that akétolcler might consider in its best interest, inahgdattempts that might result in a premium
over the prevailing market price for the share€laiss A common stock held by stockholders.

Classified board of director©ur amended and restated certificate of incorpmmeadind bylaws provide that our board of directers i
classified into three classes of directofsthird party may be discouraged from making a &raifer or otherwise attempting to obtain control
of us as it is more difficult and time consuming $tockholders to replace a majority of the direxton a classified board of directoiSee
“Management—Board of Directors.”
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Business combinationg/e have opted out of Section 203 of the DGCL; haveour amended and restated certificate of ingatmm
contains similar provisions providing that we majy angage in certain “business combinations” with ‘anterested stockholder” for a three
year period following the time that the stockholdecame an interested stockholder, unl

. prior to such time, our board of directors approe#her the business combination or the transattianhresulted in the stockholder
becoming an interested stockholc

. upon consummation of the transaction that resuttede stockholder becoming an interested stocldroltie interested stockholder
owned at least 85% of the votes of our voting stmatstanding at the time the transaction commereeduding certain shares;

. at or subsequent to that time, the business cottidiinia approved by our board of directors andhey affirmative vote of holders
at least 66 2/3% of the votes of our outstandintngostock that is not owned by the interestedidiotder.

Generally, a “business combination” includes a ragrgsset or stock sale or other transaction fegut a financial benefit to the
interested stockholder. Subject to certain excaptian “interested stockholder” is a person whgetioer with that person’s affiliates and
associates, owns, or within the previous threesyeamned, 15% or more of the votes of our outstandoting stock. For purposes of this
provision, “voting stock” means any class or sedfstock entitled to vote generally in the electaf directors.

Under certain circumstances, this provision willke& more difficult for a person who would be antérested stockholder” to effect
various business combinations with our companyaftiree year period. This provision may encouragepanies interested in acquiring our
company to negotiate in advance with our boardrefctbrs because the stockholder approval requineémeuld be avoided if our board of
directors approves either the business combinatidhe transaction that results in the stockhold®oming an interested stockholder. These
provisions also may have the effect of preventingnges in our board of directors and may make rerddficult to accomplish transactions
that stockholders may otherwise deem to be in thest interests.

Our amended and restated certificate of incorpamgtrovides that KKR, Silver Lake, TCV and Mr. Rars, and their respective
affiliates, and any of their respective directrdirect designated transferees (other than inicamarket transfers and gifts) and any group of
which such persons are a party do not constitutierested stockholders” for purposes of this piowis

Removal of directordJnder the DGCL, unless otherwise provided in oueaded and restated certificate of incorporatiorgadors
serving on a classified board may be removed bytihekholders only for cause. Our amended andtesstzrtificate of incorporation provides
that directors may be removed with or without causen the affirmative vote of a majority in votipgwer of all outstanding shares of stock
entitled to vote thereon, voting together as alsiotass, so long as affiliates of KKR and Silvakke (together with affiliates of TCV, for so
long as TCV is required to vote at the directiorK&fR and Silver Lake) collectively own at least 40%o/0ting power of the stock of our
company entitled to vote generally in the electiduirectors; however, at any time when these @aiiwn, in the aggregate, less than 40% in
voting power of the stock of our company entitled/ote generally in the election of directors, diogs may only be removed for cause, and
only by the affirmative vote of holders of at ledgb-thirds in voting power of all outstanding sbsuof stock of our company entitled to vote
thereon, voting together as a single class. Thekktidder agreement provides that, in connectioh wittes for removal of a director, the Vot
Parties will vote their shares in accordance withkhioard composition requirements of the stockim@desement. See “Managemereard of
Directors.”

Vacanciesln addition, our amended and restated certifichteamrporation also provides that, subject tottlyats granted to one or mc
series of preferred stock then outstanding origitgs granted under the stockholder agreementnamyy created directorship on the board of
directors that results from an increase in the remolb directors and any vacancies on our boardrettbrs will be filled by the affirmative va
of a majority of the remaining directors, everei$$ than a quorum, by a sole remaining directbydhe affirmative

191



Table of Contents

vote of a majority of the voting power of all oatstling shares of stock entitled to vote thereotingdogether as a single class; provided,
however, that at any time when affiliates of KKRi&ilver Lake (together with affiliates of TCV, feo long as TCV is required to vote at the
direction of KKR and Silver Lake) collectively owess than 40% in voting power of the stock of cumpany entitled to vote generally in the
election of directors, any newly created directgrsin the board of directors that results fromrareéase in the number of directors and any
vacancy occurring in the board of directors mayilbe only by a majority of the remaining directpreven if less than a quorum, or by a sole
remaining director (and not by the stockholders)r @mended and restated certificate of incorpangtimvides that the board of directors may
increase the number of directors by the affirmatiote of a majority of the directors or, at anyaimhen affiliates of KKR and Silver Lake
(together with affiliates of TCV, for so long as V@ required to vote at the direction of KKR arit/& Lake) collectively own at least 40%
voting power of the stock of our company entitled/bte generally in the election of directors, by affirmative vote of a majority in voting
power of all outstanding shares of stock entittesidte thereon, voting together as a single clBlss.stockholder agreement provides that the
Voting Parties will vote their shares in respecvatancies in accordance with the board composiggnirements of the stockholder
agreement. See “Management—Board of Directors.”

Quorum.Our amended and restated certificate of incorpamgtrovides that at any meeting of the board afalors, a majority of the
total number of directors then in office constisugequorum for all purposes, provided that so lasthere is at least one KKR Director on the
board, a quorum shall also require a KKR Directordll purposes, and so long as there is at lgasSalver Lake Director on the board, a
qguorum shall also require a Silver Lake Directardt purposes.

No cumulative votindJnder Delaware law, the right to vote cumulativébes not exist unless the certificate of incorporaspecifically
authorizes cumulative voting. Our amended and tex$teertificate of incorporation does not authodmenulative voting.

Special stockholder meeting8ur amended and restated certificate of incorpamgtrovides that special meetings of our stockhslde
may be called at any time only by or at the dimtf the board of directors or the chairman oftibard of directors; provided, however, so
long as affiliates of KKR and Silver Lake (togethath affiliates of TCV, for so long as TCV is reiged to vote at the direction of KKR and
Silver Lake) collectively own at least 40% in vajipower of the stock of our company entitled tcevgpenerally in the election of directors,
special meetings of our stockholders shall alsoahled by the board of directors at the requesithier a stockholder affiliated with KKR or a
stockholder affiliated with Silver Lake. Our ameddend restated bylaws also provide that speciatingeeof our stockholders may be calle:
any time by two directors of the board of direct@sir amended and restated bylaws prohibit the wanaf any business at a special meeting
other than as specified in the notice for such mgefThese provisions may have the effect of dafgrdelaying or discouraging hostile
takeovers or changes in control or in managemeouotompany.

Requirements for advance notification of directominations and stockholder proposalur amended and restated bylaws establish
advance notice procedures with respect to stockhgitbposals and the nomination of candidateslémtien as directors, other than
nominations made by or at the direction of the Badrdirectors or a committee of the board of divex or nominations made by affiliates of
KKR, Silver Lake or Mr. Parsons pursuant to thajhts under the stockholder agreement. In ordeafigrmatter to be properly brought before
a meeting of our stockholders, a stockholder validnto comply with advance notice requirementsgaoglide us with certain information.
Generally, to be timely, a stockholder’s notice trhesreceived at our principal executive officeslres than 90 days or more than 120 days
prior to the first anniversary date of the immeeligipreceding annual meeting of stockholders. @ueraded and restated bylaws also specify
requirements as to the form and content of a swdkin's notice. Our amended and restated bylawsvate chairman of the meeting at a
meeting of the stockholders to adopt rules andlatigms for the conduct of meetings, which may héneseffect of precluding the conduct of
certain business at a meeting if the rules andliagigns are not followed. These provisions may alster, delay or discourage a potential
acquirer from conducting a solicitation of proxteslect the acquirer's own slate of directors thieowise attempting to influence or obtain
control of our company.
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Stockholder action by written conseRursuant to Section 228 of the DGCL, any actiomireqg to be taken at any annual or special
meeting of the stockholders may be taken withaueeting, without prior notice and without a votai€onsent or consents in writing, setting
forth the action so taken, is signed by the holdésutstanding stock having not less than the mim number of votes that would be
necessary to authorize or take such action at simgest which all shares of our stock entitled tievthereon were present and voted, unles
certificate of incorporation provides otherwise.r@mended and restated certificate of incorporatidinpreclude stockholder action by written
consent at any time when affiliates of KKR and &ilizake (together with affiliates of TCV, for solpas TCV is required to vote at the
direction of KKR and Silver Lake) collectively owess than 40% in voting power of the stock of cmpany entitled to vote generally in the
election of directors.

Supermajority provision®©ur amended and restated certificate of incorpamadind amended and restated bylaws will providettiea
board of directors is expressly authorized to makey, amend, change, add to, rescind or repeaihble or in part, our bylaws without a
stockholder vote in any matter not inconsistenhuwliie laws of the State of Delaware or our ameraetrestated certificate of incorporation.
For so long as affiliates of KKR and Silver Lakegéther with affiliates of TCV, for so long as T@/required to vote at the direction of KKR
and Silver Lake) collectively own at least 40% otimg power of the stock of our company entitledidbe generally in the election of directc
the amendment, alteration, rescission or repeaédéin provisions of our bylaws by our stockhosdeill require the affirmative vote of a
majority in voting power of the outstanding shasésur stock entitled to vote on such amendmetdration, change, addition, rescission or
repeal. At any time when these parties own, iretlhgregate, less than 40% in voting power of aktauiding shares of the stock of our
company entitled to vote generally in the electbdirectors, any amendment, alteration, rescissiorpeal of certain provisions of our
bylaws by our stockholders will require the affitma vote of the holders of at least two-thirdsoting power of all outstanding shares of
stock of our company entitled to vote thereon,ngtiogether as a single class.

The DGCL provides generally that the affirmativeesof a majority of votes of the outstanding shanetitled to vote thereon, voting
together as a single class, is required to ameam@oration’s certificate of incorporation, unldéke certificate of incorporation requires a
greater percentage.

Our amended and restated certificate of incorpamgtrovides that for as long as affiliates of KKiieBilver Lake (together with
affiliates of TCV, for so long as TCV is requirezlvote at the direction of KKR and Silver Lake)leotively own at least 40% in voting power
of the stock of our company entitled to vote gelteia the election of directors, in addition toyawote required by applicable law, our
amended and restated certificate of incorporatiay bre amended, altered, repealed or rescindedebgffinmative vote of the holders of a
majority in voting power of all the then outstanglishares of stock of our company entitled to vioedon, voting together as a single class. A
any time when KKR and Silver Lake (together witfilates of TCV, for so long as TCV is requiredvtote at the direction of KKR and Silver
Lake) collectively own less than 40% in voting powéthe stock of our company entitled to vote gahg in the election of directors, the
following provisions in our amended and restatatifteate of incorporation may be amended, alteregealed or rescinded only by the
affirmative vote of the holders of at least twordlsiin voting power of all outstanding shares otktof our company entitled to vote thereon,
voting together as a single class:

. the provisions providing for a classified boarddo®ctors (the election and term of our directc

. the provisions regarding resignation and removali@ctors, quorum, special meetings and commit
. the provisions regarding corporate opportunit

. the provisions regarding entering into businesshinations with interested stockholde

. the provisions regarding stockholder action by temitconseni

. the provisions regarding calling special meetingstackholders

. the provisions regarding filling vacancies on oaatu of directors and newly created directorst
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. the provisions eliminating monetary damages foabhes of fiduciary duty by a director; a

. the amendment provision requiring that the aboweipions be amended only with a 66 2/3% superntgjodte.

The combination of the classification of our boafdlirectors, the lack of cumulative voting and gupermajority voting requirements
will make it more difficult for our existing stockkders to replace our board of directors as wefbagsnother party to obtain control of us by
replacing our board of directors. Because our boérdirectors has the power to retain and dischargeofficers, these provisions could also
make it more difficult for existing stockholdersamother party to effect a change in management.

Conflicts of interestDelaware law permits corporations to adopt provisicenouncing any interest or expectancy in cedpportunities
that are presented to the corporation or its afficdirectors or stockholders. Our amended andtexbtertificate of incorporation will, to the
fullest extent permitted by law, renounce any ies¢or expectancy that we have in, or right tofiiered an opportunity to participate in,
specified business opportunities that are from tionime presented to KKR, Silver Lake, TCV and arsons, directors affiliated with these
parties and their respective affiliates, and ammgohon-employee directors, and that, to the fubletent permitted by law, such persons will
have no duty to refrain from engaging in any tratisa or matter that may be an investment or caf@oor business opportunity or offer a
prospective economic or competitive advantage iichvive or any of our subsidiaries could have aerggt or expectancy, which we refer ti
a Competitive Opportunity, or otherwise competirithws or our subsidiaries. In addition, to thddst extent permitted by law, in the event
that KKR, Silver Lake, TCV and Mr. Parsons, direstaffiliated with these parties and their respextffiliates, and any other non-employee
directors acquires knowledge of a potential ContipetiOpportunity or other corporate or businessaspmity that may be a Competitive
Opportunity for itself, himself or herself or itsis or her affiliates or for us or our subsidiayigsch person will have no duty to communicate ¢
present such opportunity to us or any of our sudses, and they may take any such opportunitgHfemselves or offer it to another person or
entity. With respect to any non-employee directbows not a KKR Director, Silver Lake Director aarBons Director or affiliated with TCV,
our amended and restated certificate of incorpamatiill not renounce our interest in any Compeétpportunity that is expressly offered to
such a director solely in his or her capacity d&ector of our company. A business or other opputy will not be deemed to be a potential
Competitive Opportunity for us if it is an opporitynthat we are not able or permitted to undertaékeot in line with our business or is an
opportunity in which we have no interest or reasbmaxpectancy.

Transfer Agent and Registrar

Upon the completion of this offering, the transdgient and registrar for our Class A common stodkb&i American Stock Transfer &
Trust Company, LLC. The transfer agent and registeddress is 6201 I5Avenue, Brooklyn, New York 11219, and its telephonenber is
(718) 921-8206.

Listing
We have been approved to list our Class A commarkatn the New York Stock Exchange under the sytBaIDY.”
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SHARES ELIGIBLE FOR FUTURE SALE

Prior to this offering, there has been no publickatfor our Class A common stock, and we cannetliot the effect, if any, that market
sales of shares of our Class A common stock oaviadability of shares of our Class A common stémksale will have on the market price of
our Class A common stock prevailing from time todi Future sales of our Class A common stock impthdic market, or the availability of
such shares for sale in the public market, coulctembly affect market prices prevailing from tineditme. As described below, only a limited
number of shares will be available for sale shaafter this offering due to contractual and legsstrictions on resale. Nevertheless, sales of ol
Class A common stock in the public market afteihsustrictions lapse, or the perception that trsades may occur, could adversely affect the
prevailing market price at such time and our aptlit raise equity capital in the future.

As of December 31, 2014, 1,000 shares of our Glassmmon stock are outstanding. Immediately follegvthe completion of this
offering, we will have a total of 61,825,912 shanésur Class A common stock outstanding (or 64,828 shares of Class A common stock if
the underwriters exercise in full their option targhase additional shares of Class A common stédkdf the shares of Class A common st
sold in this offering will be freely tradable, extahat any shares owned by our affiliates, astérat is defined in Rule 144 under the Secul
Act, would only be able to be sold in compliancéwihe Rule 144 limitations described below.

In addition, each of our executive officers anadiors, KKR, Silver Lake, TCV, Mr. Parsons and tieéders of substantially all of the
shares of our common stock and securities exetei$abour common stock (including shares of Classommon stock issuable upon
exchange of LLC Units) have entered into marketdwéf agreements with us or lock-up agreements thighunderwriters under which they
have agreed, subject to certain exceptions, n&¢ltany shares of our common stock or any otheurgees convertible into or exercisable or
exchangeable for our Class A common stock duriegoiriod ending 180 days after the date of thisgeotus (subject to extension). Morgan
Stanley & Co. LLC and J.P. Morgan Securities LLCynfzowever, in their sole discretion, permit shaselsject to these agreements to be solc
prior to their expiration. See “Underwriters” forone information. As a result of these agreemendste provisions of our registration rights
agreement described above under “Description oft@laptock—Registration Rights,” subject to theyasions of Rule 144 or Rule 701, shares
will be available for sale in the public marketfakows:

. beginning on the date of this prospectus, all 28@00 shares of our Class A common stock soldigndffiering will be immediatel
available for sale in the public market (other thay shares purchased by our affiliat

. after the lock-up agreements pertaining to thisrffy expire, up to an additional 38,825,912 shafesir Class A common stock
(excluding 90,425,288 shares of our Class A comstock assuming that all outstanding LLC Units &t exchangeable for she
of Class A common stock are so exchanged), inctudimaggregate of 2,500,000 shares of our Clagswmon stock sold to
certain entities affiliated with KKR, Silver Lak€CV and Mr. Parsons in this offering, will beconiigible for sale in the public
market, all of which will be held by affiliates asdbject to the volume and other restrictions oeR44, as described below; &

. the remainder of the shares of our Class A comrtaokswill be eligible for sale in the public markiedbm time to time thereafter,
subject in some cases to the volume and otheratéstis of Rule 144, as described belc

In addition, subject to certain limitations and eptions, pursuant to the terms of the Exchange égesnt we have entered into with
certain of our existing owners, unit holders of &&&Newco may (subject to the terms of the Exchakgyeement) exchange LLC Units and
shares of Class B common stock for shares of cas<CA common stock on a one-for-one basis, sutgjextstomary conversion rate
adjustments for stock splits, stock dividends aadassifications. Upon the completion of this dfigr these existing owners will hold
90,425,288
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LLC Units, all of which will be exchangeable (toget with a corresponding number of shares of oas€B common stock) for shares of our
Class A common stock. The shares of Class A consturk we issue upon such exchanges would be ‘cesdrsecurities” as defined in
Rule 144 unless we register such issuances.

Lock-Up Agreements and Other Contractual Restrictims

Each of our executive officers and directors, Kityer Lake, TCV, Mr. Parsons and the holders dissantially all of the shares of our
common stock and securities exercisable for oumsomstock (including shares of Class A common stsslable upon exchange of LLC
Units) have entered into lock-up agreements wighuthderwriters or market standoff agreements wsthnder which they have agreed, subjec
to certain exceptions, that, without the prior terit consent of Morgan Stanley & Co. LLC and J.Prdaa Securities LLC on behalf of the
underwriters, they will not, during the period emglil80 days after the date of this prospectusy,gfedge, sell, contract to sell, sell any optior
or contract to purchase, purchase any option aracirto sell, grant any option, right or warrampurchase, lend, or otherwise transfer or
dispose of, directly or indirectly, any shares of oommon stock or any other securities converiifil@ or exercisable or exchangeable for our
common stock or enter into any swap or other agarent that transfers to another, in whole or i, @ary of the economic consequences of
ownership of our securities, whether any such aetisn is to be settled by delivery of shares afemmmon stock or other securities, in cas
otherwise. Morgan Stanley & Co. LLC and J.P. Mor&arturities LLC may, in their sole discretion, esle any of the securities subject to tl
lock-up agreements at any time. See “UnderwritBastore information.

Before the completion of this offering, we will eninto a stockholder agreement with Desert Newmbeach of KKR, Silver Lake, TCV
and Mr. Parsons. Pursuant to the stockholder agmegmach of KKR, Silver Lake, TCV and Mr. Parsurils agree, subject to certain limited
exceptions, not to transfer, sell, exchange, asgigage, hypothecate, convey or otherwise dispbse encumber any shares of our Class A
common stock (including shares of Class A commonoksissuable upon the exchange of LLC Units) dutirgthreeyear period following thi
offering without the consent of each of KKR andv&ilLake, for so long as each of KKR and Silveré&kentitled to nominate at least one
director to our board of directors. Members of seimior management team and independent directdrseatain holders of more than
100,000 shares of our Class A common stock (inoghares of Class A common stock issuable upoaxtieange of LLC Units) and/or
options to purchase Class A common stock may nbjest to certain limited exceptions, transfer|, ichange, assign, pledge, hypothecate,
convey or otherwise dispose of or encumber anyeshairour Class A common stock (including shareSlags A common stock issuable upon
exchange of LLC Units) during the one-year perioltbfving this offering.

Additionally, pursuant to the New LLC Agreementy existing owners will generally be required toilitnansfers in order to avoid a
technical tax termination. However, each of KKRy&i Lake, TCV and Mr. Parsons may transfer alLit€ Units even if such transfer could
result in a technical tax termination if the trarsing member indemnifies the other members of Bééewco (including Go Daddy Inc.) for
certain adverse tax consequences arising from @ty technical tax termination and indemnifies Debkewco for related costs. See “Certain
Relationships and Related Party Transactions—D&&sxico Amended and Restated Limited Liability CompAgreement” for more
information.

Rule 144

In general, under Rule 144 as currently in effente we have been subject to the public comparyrtieg requirements of Section 13 or
Section 15(d) of the Exchange Act for at least 8@sga person who is not deemed to have been ang afffiliates for purposes of the
Securities Act at any time during the 90 days pdewea sale and who has beneficially owned theesharoposed to be sold for at least six
months, including the holding period of any prievreer other than our affiliates, is entitled to skthse shares without complying with the
manner of sale, volume limitation or notice prowis of Rule 144, subject to compliance with theligihformation requirements of Rule 144.
If such a person has beneficially owned the sharesosed to be sold for
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at least one year, including the holding perio@my prior owner other than our affiliates, thent therson would be entitled to sell those shares
without complying with any of the requirements afl&144.

In general, under Rule 144, as currently in effeat, affiliates or persons selling shares on betfadfur affiliates are entitled to sell upon
expiration of the lock-up and other agreements ritestt above, within any three month period, a nundbshares that does not exceed the
greater of:

. 1% of the number of shares of our Class A commocksthen outstanding, which will equal approximgat®l 8,000 shares
immediately after this offering; «

. the average weekly trading volume of our Class micmn stock during the four calendar weeks precettiadiling of a notice on
Form 144 with respect to that sz

Sales under Rule 144 by our affiliates or perseilifng shares on behalf of our affiliates are alsbject to certain manner of sale
provisions and notice requirements and to the abiily of current public information about us.

Rule 701

Rule 701 generally allows a stockholder who puretaghares of our Class A common stock pursuantdti&n compensatory plan or
contract and who is not deemed to have been diatgfof our company during the immediately preogd®0 days to sell these shares in
reliance upon Rule 144, but without being requitedomply with the public information, holding pedi, volume limitation or notice provisio
of Rule 144. Rule 701 also permits affiliates of oampany to sell their Rule 701 shares under Rdtewithout complying with the holding
period requirements of Rule 144. All holders of &dD1 shares, however, are required by that rulatbuntil 90 days after the date of this
prospectus before selling those shares pursudilo701.

Registration Rights

Pursuant to a registration rights agreement, theehn® of 33,337,292 shares of our Class A commackstexcluding 74,736,741 shares
Class A common stock issuable upon the exchange®©fUnits), or their transferees, will be entitlaghder certain circumstances and subject
to certain restrictions, to require us to regisiteir shares under the Securities Act. For a detsoni of these registration rights, sd2eScriptior
of Capital Stock—Registration Rights.” If the off@nd sale of these shares is registered, the shidrég freely tradable without restriction
under the Securities Act, and a large number ofeshaay be sold into the public market.

Equity Awards

As of December 31, 2014, we had outstanding optiomsirchase an aggregate of 26,647,614 LLC Unhésdre exchangeable on a one-
for-one basis for shares of our Class A commonksémal 86,992 LLC Units issuable upon the vestinR8%tJs that are exchangeable on a one
for-one basis for shares of our Class A commonrksitsuable upon the vesting of RSUs. We intendlécafregistration statement on
Form S-8 under the Securities Act as promptly asibde after the completion of this offering toistgr shares that may be issued pursuant tc
our equity incentive plans. The registration staenhon Form S-8 is expected to become effectiveadiately upon filing, and shares covered
by the registration statement will then becomeileliéggfor sale in the public market, subject to Bide 144 limitations applicable to affiliates,
vesting restrictions and applicable lock-up agregsiand market standoff agreements. See “ExecGivepensation—Employee Benefit and
Stock Plans” for a description of our equity indeatplans.
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MATERIAL U.S. FEDERAL INCOME AND ESTATE TAX CONSEQU ENCES TO NON-U.S. HOLDERS OF OUR CLASS A
COMMON STOCK

The following is a summary of the material U.S.€l income tax consequences to non-U.S. holdsrdgfned below) of the ownership
and disposition of our Class A common stock butsdua purport to be a complete analysis of allpbintial tax considerations relating
thereto. This summary is based upon the provisidiise Code, U.S. Treasury regulations promulg#tedeunder, administrative rulings and
judicial decisions, all as of the date hereof. Ehasthorities may be changed, possibly retroagtiwsl as to result in U.S. federal income
estate tax consequences different from those gétlielow. We have not sought and will not seek rmipng from the IRS with respect to the
statements made and the conclusions reached foltbing summary, and there can be no assuraratehie IRS will agree with such
statements and conclusions.

This summary applies only to Class A common stagjuaed in this offering. It does not address tizedonsiderations arising under the
laws of any non-U.S., state or local jurisdictiarunder U.S. federal gift and estate tax laws, pikteethe limited extent set forth below. In
addition, this discussion does not address thentiat@pplication of the tax on net investment imgoor any tax considerations applicable to al
investor’s particular circumstances or to investbet may be subject to special tax rules, inclgdwithout limitation:

. banks, insurance companies or other financialtingins;
. persons subject to the alternative minimum
. tax-exempt organization:

. controlled foreign corporations, passive foreigveistment companies and corporations that accumedaiténgs to avoid U.S.
federal income tax

. dealers in securities or currenci

. traders in securities that elect to use a I-to-market method of accounting for their securitieklings;

. persons that own, or are deemed to own, more taofour capital stock (except to the extent speallfy set forth below)
. certain former citizens or lorterm residents of the United Stat

. persons who hold our Class A common stock as diposh a “straddle,” “conversion transaction” aher risk reduction

transaction
. persons who do not hold our Class A common stock@pital asset within the meaning of Code Sed#1; or
. persons deemed to sell our Class A common stocrithe constructive sale provisions of the Cq
In addition, if a partnership or entity classifiasl a partnership for U.S. federal income tax puepdwlds our Class A common stock, the
tax treatment of a partner generally will dependhmnstatus of the partner and upon the activitfedbe partnership. Accordingly, partnerships

that hold our Class A common stock, and partnessigh partnerships, should consult their tax adsisegarding the tax consequences of the
purchase, ownership and disposition of our Claseimon stock.

You are urged to consult your tax advisor with resp to the application of the U.S. federal inconaxtaws to your particular
situation, as well as any tax consequences of thechase, ownership and disposition of our Class énemon stock arising under the U.!
federal estate or gift tax laws or under the lawamy state, local, no-U.S. or other taxing jurisdiction or under any agipable tax treaty.
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Non-U.S. Holder Defined

For purposes of this discussion, except as modifiedstate tax purposes, you are a non-U.S. haldgru are a beneficial owner of
shares of our Class A common stock other thantag@hip or other entity classified as a partngréti U.S. federal income tax purposes, or:

. an individual citizen or resident of the United t8&(for U.S. federal income tax purpost

. a corporation or other entity taxable as a corpamatreated or organized in the United States deuthe laws of the United States
or any political subdivision thereof or entity tted as such for U.S. federal income tax purpc

. an estate whose income is subject to U.S. fedecahie tax regardless of its source

. a trust (x) whose administration is subject toghenary supervision of a U.S. court and which has or more U.S. persons who
have the authority to control all substantial diecis of the trust or (y) which has made a validids to be treated as a U.S. pers

Distributions

We do not plan to make any distributions on ours€l& common stock. However, if we do make distiing on our Class A common
stock, those payments will constitute dividendsUds. tax purposes to the extent paid from ourenitror accumulated earnings and profits, as
determined under U.S. federal income tax principlesthe extent those distributions exceed bothcourent and our accumulated earnings
profits, they will constitute a return of capitalcawill first reduce your basis in our Class A coomstock, but not below zero, and then will be
treated as gain from the sale of stock.

Subject to the discussion below on effectively @miad income, any dividend paid to you generallylvé subject to U.S. withholding
tax either at a rate of 30% of the gross amouth®®tividend or such lower rate as may be specifiedn applicable income tax treaty. In or
to receive a reduced treaty rate, you must provgdeith an IRS Form W-8BEN or other appropriatesi@r of IRS Form W8, including a U.<
taxpayer identification number if required, ceritify qualification for the reduced rate. A non-Un8lder of shares of our Class A common
stock eligible for a reduced rate of U.S. withholgltax pursuant to an income tax treaty may olaaifund of any excess amounts withhelc
filing an appropriate claim for refund with the IRSthe non-U.S. holder holds the stock throudinancial institution or other agent acting on
the non-U.S. holder’s behalf, the non-U.S. hold#rlve required to provide appropriate documentatio the agent, which may then be
required to provide certification to the relevaaying agent, either directly or through other imediaries.

Dividends received by you that are effectively cected with your conduct of a U.S. trade or busirfasd, if required by an applicable
tax treaty, that are attributable to a permanetatéishment maintained by you in the U.S.), areegelty exempt from such withholding tax. In
order to obtain this exemption, you must providevith an IRS Form W-8ECI properly certifying suckeenption. Such effectively connected
dividends, although not subject to withholding tg&nerally are taxed at the same graduated raptisape to U.S. persons, net of certain
deductions and credits. In addition, if you aregporate non-U.S. holder, dividends you receivé &he effectively connected with your
conduct of a U.S. trade or business may also biedLiio a branch profits tax at a rate of 30% ahslower rate as may be specified by an
applicable income tax treaty. You should consulintax advisor regarding any applicable tax tresatiiet may provide for different rules.

Gain on Disposition of Our Class A Common Stock

Subject to discussions below regarding backup wittihg and foreign accounts, you generally will betrequired to pay U.S. federal
income tax on any gain realized upon the saletwralisposition of our Class A common stock unless:

. the gain is effectively connected with your condafch U.S. trade or business (and, if requiredmgaplicable income tax treaty,
the gain is attributable to a permanent establistirmaiintained by you in the United State
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. you are an individual who is present in the UniBdtes for a period or periods aggregating 183 daysore during the calend
year in which the sale or disposition occurs arntiaae other conditions are met;

. our Class A common stock constitutes a U.S. regpenty interest by reason of our status as a “driates real property holding
corporation,” or USRPHC, for U.S. federal income pairposes at any time within the shorter of the fiear period preceding your
disposition of, or your holding period for, our €A common stocl

We believe that we are not currently and will netbme a USRPHC. However, because the determinattiwhether we are a USRPHC
depends on the fair market value of our U.S. regperty relative to the fair market value of oun@tbusiness assets, there can be no assura
that we will not become a USRPHC in the future.icifeve become a USRPHC, however, as long as aassCA common stock is regularly
traded on an established securities market, suats@ common stock will be treated as U.S. regbenty interests only if you actually or
constructively hold more than 5% of such regulérdyled Class A common stock at any time duringstigater of the five year period
preceding your disposition of, or your holding pelrfor, our Class A common stock.

If you are a non-U.S. holder described in the fingtet above, you will be required to pay U.S.ded income tax on the net gain derived
from the sale under regular graduated U.S. fedecaine tax rates, and a corporate non-U.S. holdgcribed in the first bullet above also may
be subject to the branch profits tax at a 30% @tsuch lower rate as may be specified by an egipl income tax treaty. If you are an
individual non-U.S. holder described in the secbaliet above, you will be required to pay a flab@WQ.S. federal income tax (or such lower
rate specified by an applicable income tax treaty}he gain derived from the sale, which gain mapfiset by U.S.-source capital losses for
the year. You should consult any applicable incéaeor other treaties that may provide for diffémares.

Federal Estate Tax

Our Class A common stock beneficially owned byrativiidual who is not a citizen or resident of theitdd States (as defined for U.S.
federal estate tax purposes) at the time of thesttdwill generally be includable in the decedegtizsss estate for U.S. federal estate tax
purposes, unless an applicable estate tax treatydas otherwise.

Backup Withholding and Information Reporting

Generally, we must report annually to the IRS ttm@ant of dividends paid to you, your name and agkjrand the amount of tax
withheld, if any. A similar report will be sent y@u. Pursuant to applicable income tax treatiestloer agreements, the IRS may make these
reports available to tax authorities in your coymf residence.

Payments of dividends on or of proceeds from tepakition of our Class A common stock made to yawy tre subject to additional
information reporting and backup withholding atuerent rate of 28% unless you establish an exemptiy example, by properly certifying
your nor-U.S. status on a Form W-8BEN or another appropnatsion of IRS Form W-8. Notwithstanding the fgymg, backup withholding
and information reporting may apply if either weonrr paying agent has actual knowledge, or reasé&ndw, that you are a U.S. person.

Backup withholding is not an additional tax; rathtee U.S. federal income tax liability of pers@ubject to backup withholding will be
reduced by the amount of tax withheld. If withhalgliresults in an overpayment of taxes, a refundedit may generally be obtained from the
IRS, provided that the required information is fehed to the IRS in a timely manner.
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Foreign Account Tax Compliance Act (FATCA)

Provisions commonly referred to as “FATCA” imposE &. federal withholding tax of 30% on dividendsand the gross proceeds from
a disposition of our Class A common stock to aéfgn financial institution” (as specifically defideinder the FATCA rules) unless such
institution enters into an agreement with the |g&ernment to, among other things, withhold onaiempayments and to collect and provids
the U.S. tax authorities substantial informatiogameling U.S. account holders of such institutiohifh includes certain equity and debt holc
of such institution, as well as certain accountlbod that are foreign entities with U.S. ownersjthierwise establishes an exemption. A U.S.
federal withholding tax of 30% generally appliegieidends on and the gross proceeds from a disposif our Class A common stock to a
“non-financial foreign entity” (as specifically deéd under the FATCA rules) unless such entity jgles the withholding agent with either a
certification that it does not have any substamtigdct or indirect U.S. owners or provides infotioa regarding direct and indirect U.S. own
of the entity or otherwise establishes an excepfitie withholding provisions described above angeeked to apply to payments of dividends
on our Class A common stock made on or after JuUR014 and to payments of gross proceeds fromeassaither disposition of such Class A
common stock on or after January 1, 2017. An iteegnmental agreement between the United Statearaagplicable foreign country may
modify the requirements described in this paragréjstder certain circumstances, a non-U.S. holdghtide eligible for refunds or credits of
such taxes. You should consult your tax advisaganding these withholding provisions.

Each prospective investor should consult its owr tdvisor regarding the particular U.S. federal agé and local and non-U.S. tax
consequences of purchasing, holding and disposifigor Class A common stock, including the consequenr of any proposed change in
applicable laws.
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UNDERWRITERS

Under the terms and subject to the conditions inraterwriting agreement dated the date of thisgwosis, the underwriters named
below, for whom Morgan Stanley & Co. LLC, J.P. MargSecurities LLC and Citigroup Global Markets lace acting as representatives, h
severally agreed to purchase, and we have agressdl to them, the number of shares indicated below

Number of

Name Shares
Morgan Stanley & Co. LLC 5,637,501
J.P. Morgan Securities LL 4,100,001
Citigroup Global Markets Inc 2,050,001
Barclays Capital Inc 1,640,00!
Deutsche Bank Securities Ir 1,640,00!
RBC Capital Markets, LL( 1,640,00!
KKR Capital Markets LLC 1,640,00!
Stifel, Nicolaus & Company, Incorporat 820,00
Piper Jaffray & Co 563,75(
Oppenheimer & Co. Inc 461,25(
JMP Securities LL(C 307,50(

Total 20,500,00

The underwriters and the representatives are ¢k referred to as the “underwriters” and thegresentatives,” respectively. The
underwriters are offering the shares of Class Aroom stock subject to their acceptance of the sHesesus and subject to prior sale. The
underwriting agreement provides that the obligaiohthe several underwriters to pay for and acdefvery of the shares of Class A common
stock offered by this prospectus are subject tafipgroval of certain legal matters by their coures®l to certain other conditions. The
underwriters are obligated to take and pay foofthe shares of Class A common stock offered s/ftospectus if any such shares are taken
However, the underwriters are not required to takpay for the shares covered by the underwrimrst-allotment option described below. 1
underwriting agreement also provides that if anesmdiiter defaults, the purchase commitments of defaulting underwriters may also be
increased or the offering may be terminated.

The underwriters initially propose to offer parttbé shares of Class A common stock directly toptiiaic at the offering price listed on
the cover page of this prospectus and part toioedtzalers at a price that represents a conceasioin excess of $0.66 a share under the pubili
offering price. After the initial offering of théhares of Class A common stock, the offering prive @ther selling terms may from time to time
be varied by the representatives. Sales of Classmmon stock made outside of the United Statesbreapade by affiliates of the
underwriters.

We have granted to the underwriters an option,ais@&ile for 30 days from the date of this prospgdiupurchase up to 3,000,000
additional shares of Class A common stock at th#ipoffering price listed on the cover page obthrospectus, less underwriting discounts
and commissions. The underwriters may exerciseoffition solely for the purpose of covering ovetiients, if any, made in connection with
the offering of the shares of Class A common stftéred by this prospectus. To the extent the opisoexercised, each underwriter will
become obligated, subject to certain conditionpuichase about the same percentage of the additibares of Class A common stock as the
number listed next to the underwriter's name inghexeding table bears to the total number of shafr€lass A common stock listed next to
the names of all underwriters in the precedingetabl

Certain entities affiliated with KKR, Silver LakéCV and Bob Parsons, each a beneficial owner ofrtttan 5% of our capital stock and
an affiliate of a member of our board of directdraye agreed to purchase an

202



Table of Contents

aggregate of 2,500,000 shares of our Class A constomk offered pursuant to this prospectus on agtabasis based on their existing
ownership (724,665, 724,665, 325,000 and 725,6@festof our Class A common stock, respectivel\@atly from us at the initial public
offering price. The underwriters will not receiveyaunderwriting discounts or commissions from cales of shares to these affiliates. FINRA
deems the 724,665 shares of Class A common stackgsed by certain affiliates of KKR to be undeting compensation and are therefore
subject to certain lock-up restrictions pursuarEfdRA Rule 5110(g)(1). These affiliates of KKR tea@xecuted a lock-up agreement whereby
they have agreed that such shares shall not bedadlty the offering or sold, transferred, assigméeldged or hypothecated or be the subje
any hedging, short sale, derivative, put or calhéaction that would result in the effective ecoiotisposition of such shares by any persol

a period of 180 days immediately following the dateffectiveness or commencement of sales of tfeging, except as permitted by FINRA
Rule 5110(g)(2).

The following table shows the per share and tatalip offering price, underwriting discounts andrmissions, and proceeds before
expenses to us. These amounts are shown assuntingdexercise and full exercise of the underwsiteption to purchase up to an additional
3,000,000 shares of our Class A common stock.

Per Total
Share No Exercise Full Exercise
Public offering price $20.0( $410,000,00 $470,000,00
Underwriting discounts and commissions to be pgiddfrom shares offered to the put 1.2C 24,600,00 28,200,00
Proceeds, before expenses, to us from sharesafifetbe public $18.8( $385,400,00 $441,180,00

The estimated paid and unpaid offering expensealpayy us, exclusive of the underwriting discolartd commissions, are
approximately $10.8 million. We have agreed to tminse the underwriters for up to $75,000 of expemskting to clearance of this offering
with FINRA.

The underwriters have informed us that they damend sales to discretionary accounts to excee@B¥te total number of shares of
Class A common stock offered by them.

We have been approved to list our Class A commaekatn the New York Stock Exchange under the tigadymbol “GDDY.”

We, each of our executive officers and directosRK Silver Lake, TCV, Mr. Parsons and the holddrsubstantially all of the shares of
our common stock and securities exercisable forcomrmon stock (including shares of Class A comniooksissuable upon exchange of LLC
Units) have entered into lock-up agreements wighuhderwriters or market standoff agreements wsthnder which they have agreed that,
without the prior written consent of Morgan Stan&yo. LLC and J.P. Morgan Securities LLC on belwdlthe underwriters, we and they will
not, during the period ending 180 days after tite d&this prospectus:

. offer, pledge, sell, contract to sell, sell anyiaptor contract to purchase, purchase any optiarootract to sell, grant any option,
right or warrant to purchase, lend, or otherwigadfer or dispose of, directly or indirectly, amarges of our common stock or any
other securities convertible into or exercisablexzhangeable for our common sto

. enter into any swap or other arrangement thatfieesio another, in whole or in part, any of thereamic consequences of
ownership of our securities;

. in our case, file any registration statement whik EC relating to the offering of any shares efammmon stock or any securities
convertible into or exercisable or exchangeableforcommon stock

whether any such transaction above is to be sditletelivery of our common stock or other secusitia cash or otherwise. The lock-up
agreements are subject to certain exceptions,dimguor (i) charitable gifts by
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certain of our stockholders of up to 0.5% of thenowon stock beneficially owned by the party to thekiup and its affiliates, (ii) transfers by
our stockholders of our securities pursuant torsalfale third party tender offer, merger, consdlim@or other similar transaction made to all
holders of our securities involving a “change imiol” occurring after this offering that has besgyproved by our board of directors and

(iii) the sale or issuance of securities by usanrection with one or more acquisitions or othenilsir strategic transactions provided that the
aggregate amount of securities sold or issued sbakxceed 5% of the total number of shares acdsChacommon stock issued and outstandin
immediately following the completion of this offag and the Reorganization Transactions describddrdi®rganizational

Structure” (assuming that all outstanding LLC Utiitat are exchangeable for shares of Class A constomk are so exchanged) and provided
that the recipient of the securities enters inlmc&-up agreement with the underwriters for theaerder of the restricted period.

The restricted period described in the precedimggraph will be extended, subject to the rulesragdlations of the Financial Industry
Regulatory Authority, or FINRA, in effect at thertg, if:

. during the last 17 days of the restricted periodssee an earnings release or material news egkating to us occurs,

. prior to the expiration of the restricted period announce that we will release earnings resulisglthe 16-day period beginning
on the last day of the restricted period or providéfication to Morgan Stanley & Co. LLC and JWorgan Securities LLC of any
earnings release or material news or material ed@bimay give rise to an extension of the initétricted perioc

in which case the restrictions described in thegadang paragraph will continue to apply until thepieation of the 18-day period beginning on
the issuance of the earnings release or the ocmaref the material news or material event.

Morgan Stanley & Co. LLC and J.P. Morgan Securitie€, in their sole discretion, may release thes§lA common stock and other
securities subject to the lock-up agreements destrabove in whole or in part at any time.

In order to facilitate the offering of the Clasémmon stock, the underwriters may engage in tdiwses that stabilize, maintain or
otherwise affect the price of the Class A commalst Specifically, the underwriters may sell monares than they are obligated to purchase
under the underwriting agreement, creating a gymsition. A short sale is covered if the short posiis no greater than the number of shares
available for purchase by the underwriters underoer-allotment option. The underwriters can closea covered short sale by exercising th
over-allotment option or purchasing shares in fhenomarket. In determining the source of sharetose out a covered short sale, the
underwriters will consider, among other things, dipen market price of shares compared to the pxiedable under the over-allotment option.
The underwriters may also sell shares in excefiseodver-allotment option, creating a naked shositpn. The underwriters must close out
any naked short position by purchasing sharesdrofien market. A naked short position is more yikelbe created if the underwriters are
concerned that there may be downward pressureeoprite of the Class A common stock in the operkataafter pricing that could adversely
affect investors who purchase in this offering.aksadditional means of facilitating this offeririge underwriters may bid for, and purchase,
shares of Class A common stock in the open maokstiabilize the price of the Class A common stddiese activities may raise or maintain
the market price of the Class A common stock aliedependent market levels or prevent or retardctirtein the market price of the Class A
common stock. The underwriters are not requireshigage in these activities and may end any of thetbéties at any time.

We and the underwriters have agreed to indemnifi @ther against certain liabilities, includingdiiies under the Securities Act.

A prospectus in electronic format may be made afsgl on websites maintained by one or more undemsror selling group members
any, participating in this offering. The represénts may agree to
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allocate a number of shares of Class A common stwakderwriters for sale to their online brokerageount holders. Internet distributions
will be allocated by the representatives to unditeng that may make Internet distributions on thme basis as other allocations.

The underwriters and their respective affiliatesfatl service financial institutions engaged imivas activities, which may include
securities trading, commercial and investment bagkiinancial advisory, investment management, stment research, principal investment,
hedging, financing and brokerage activities. Cartdithe underwriters and their respective affds@have, from time to time, performed, and
may in the future perform, various financial advisand banking services for us, for which they reee or will receive customary fees and
expenses. Certain of the underwriters or theirgetye affiliates are lenders under our creditlfgci

In addition, in the ordinary course of their vasdwsiness activities, the underwriters and tlesipective affiliates may make or hold a
broad array of investments and actively trade dadtequity securities (or related derivative seé@s) and financial instruments (including
bank loans) for their own account and for the ant®of their customers and may at any time hold land short positions in such securities
and instruments. Such investment and securitiégtées may involve our securities and instrumeiiise underwriters and their respective
affiliates may also make investment recommendatiwqmuiblish or express independent research viewssipect of such securities or
instruments and may at any time hold, or recomnterafients that they acquire, long or short possiin such securities and instruments.

Pricing of the Offering

Prior to this offering, there has been no publicketfor our Class A common stock. The initial paldffering price was determined by
negotiations between us and the representativesngrthe factors considered in determining theahfiublic offering price were our future
prospects and those of our industry in generaly@uenue and certain other financial and operatifagmation in recent periods, and the price-
earnings ratios, price-sales ratios, market praéescurities, and certain financial and operaiirigrmation of companies engaged in activities
similar to ours.

Selling Restrictions

European Economic Area

In relation to each Member State of the EuropeamBmic Area which has implemented the Prospectuscbve (each, a “Relevant
Member State”) an offer to the public of any sharesur Class A common stock may not be made inRedevant Member State, except that
an offer to the public in that Relevant Member &witany shares of our Class A common stock mayéae at any time under the following
exemptions under the Prospectus Directive, if theye been implemented in that Relevant Member State

(a) to any legal entity which is a qualified invasas defined in the Prospectus Directive;

(b) to fewer than 100 or, if the Relevant Membet&has implemented the relevant provision of 6H)2PD Amending Directive,
150, natural or legal persons (other than qualifie@stors as defined in the Prospectus Directa®permitted under the Prospectus
Directive, subject to obtaining the prior conseithe representatives for any such offer; or

(c) in any other circumstances falling within Al (2) of the Prospectus Directive, provided thasuch offer of shares of our
Class A common stock shall result in a requirenfi@nthe publication by us or any underwriter ofragpectus pursuant to Article 3 of -
Prospectus Directive.

For the purposes of this provision, the expresaiotoffer to the public” in relation to any shasour Class A common stock in any
Relevant Member State means the communicationyiriaam and by any means of sufficient informatiantbe terms of the offer and any
shares of our Class A common stock to be offereakso enable an investor to decide to purchaseslzames of our Class A common stock, as
the same may be varied in that Member
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State by any measure implementing the Prospectestie in that Member State, the expression “Reosys Directive” means Directive
2003/71/EC (and amendments thereto, including @® 2D Amending Directive, to the extent implemedritethe Relevant Member State),
and includes any relevant implementing measurkéarRelevant Member State, and the expression “B@LA&mending Directive” means
Directive 2010/73/EU.

United Kingdom
Each underwriter has represented and agreed that:

(a) it has only communicated or caused to be conwated and will only communicate or cause to bemomicated an invitation
inducement to engage in investment activity (witlie meaning of Section 21 of the Financial Sewmed Markets Act 2000, as
amended (“the FSMA”) received by it in connectioithathe issue or sale of the shares of our ClaserAmon stock in circumstances in
which Section 21(1) of the FSMA does not apply $pand

(b) it has complied and will comply with all apgigle provisions of the FSMA with respect to anythéfone by it in relation to the
shares of our Class A common stock in, from or wtise involving the United Kingdom.

Hong Kong
Each underwriter has represented and agreed that:

(a) it has not offered or sold and will not offersell in Hong Kong, by means of any document, @ihgur Class A common stock
other than (i) to “professional investors” as defirin the Securities and Futures Ordinance (Cap). 87/Hong Kong and any rules made
under that Ordinance; or (ii) in other circumstanedich do not result in the document being a “peatus” as defined in the Companies
Ordinance (Cap. 32) of Hong Kong or which do natgtiiute an offer to the public within the meanofghat Ordinance; and

(b) it has not issued or had in its possessiothf@ipurposes of issue, and will not issue or havtsipossession for the purposes of
issue, whether in Hong Kong or elsewhere, any dheenent, invitation or document relating to oua$€dl A common stock, which is
directed at, or the contents of which are likelyo&oaccessed or read by, the public of Hong Korgef@ if permitted to do so under the
securities laws of Hong Kong) other than with respe shares of our Class A common stock whichoam@re intended to be disposed of
only to persons outside Hong Kong or only to “pssienal investors” as defined in the Securitiesfmgires Ordinance and any rules
made under that Ordinance.

Singapore

This prospectus has not been registered as a ptospeith the Monetary Authority of Singapore. Aodingly, this prospectus and any
other document or material in connection with tfferoor sale, or invitation for subscription or pbase, of the shares may not be circulated o
distributed, nor may the shares be offered or smlthe made the subject of an invitation for suilpsicn or purchase, whether directly or
indirectly, to persons in Singapore other thanqign institutional investor under Section 274haf Securities and Futures Act, Chapter 289 of
Singapore (the “SFA"), (ii) to a relevant persomquant to Section 275(1), or any person pursua8etdion 275(1A), and in accordance with
the conditions specified in Section 275 of the S¥Alii) otherwise pursuant to, and in accordandth the conditions of, any other applicable
provision of the SFA, in each case subject to caanpk with conditions set forth in the SFA.

Where the shares are subscribed or purchased S8edgon 275 of the SFA by a relevant person whsch i

. a corporation (which is not an accredited inve&agrdefined in Section 4A of the SFA)) the soleifess of which is to hold
investments and the entire share capital of whawined by one or more individuals, each of whoamisiccredited investor;

206



Table of Contents

. a trust (where the trustee is not an accrediteesior) whose sole purpose is to hold investmerdseach beneficiary of the trust is
an individual who is an accredited inves:

shares, debentures and units of shares and debgiofuthat corporation or the beneficiaries’ righutsl interest (howsoever described) in that
trust shall not be transferred within six montheiathat corporation or that trust has acquiredstieres pursuant to an offer made under
Section 275 of the SFA except:

. to an institutional investor (for corporations, en&ection 274 of the SFA) or to a relevant pedefined in Section 275(2) of the
SFA, or to any person pursuant to an offer thatasle on terms that such shares, debentures asdfistiares and debentures of
that corporation or such rights and interest ini thest are acquired at a consideration of nottleas S$200,000 (or its equivalent in
a foreign currency) for each transaction, whetilehsamount is to be paid for in cash or by excharfgecurities or other assets,
and further for corporations, in accordance with ¢onditions specified in Section 275 of the S

. where no consideration is or will be given for thensfer; ol

. where the transfer is by operation of I

Chile

The shares are not registered in the Securitiess®Rg@Registro de Valores) or subject to the colndf the Chilean Securities and
Exchange Commission (Superintendencia de Valof&sguros de Chile). This prospectus supplement tadt offering materials relating to
the offer of the shares do not constitute a putffier of, or an invitation to subscribe for or phase, the shares in the Republic of Chile, other
than to individually identified purchasers pursutmna private offering within the meaning of Argcd of the Chilean Securities Market Act
(Ley de Mercado de Valores) (an offer that is ramtdressed to the public at large or to a certaitoser specific group of the public”).

207



Table of Contents

CONFLICTS OF INTEREST

KKR Capital Markets LLC, an underwriter of this efing, is an affiliate of KKR, the investment adigo certain of our existing owne
and is deemed to be our affiliate for purposesIBRA Rules 5121(f)(1) and 5121(f)(5)(B). Becausegé existing owners will own more than
10% of our outstanding capital stock, a “confli€irderest” is deemed to exist under FINRA Rule 5E#5)(B). Accordingly, this offering is
being made in compliance with the requirementsud&R121(a)(1)(A). Pursuant to that rule, the appoent of a “qualified independent
underwriter” is not required in connection withghaffering as the member primarily responsiblenfi@naging the public offering does not have
a conflict of interest, is not an affiliate of amember that has a conflict of interest and meetsefuirements of paragraph (f)(12)(E) of
Rule 5121. In accordance with Rule 5121, KKR Capitarkets LLC will not sell any of our securities & discretionary account without
receiving written approval from the account holder.
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LEGAL MATTERS

Wilson Sonsini Goodrich & Rosati, P.C., Palo Al@alifornia, which has acted as our counsel in cotioe with this offering, will pass
upon the validity of the shares of Class A comnmtolsbeing offered by this prospectus. The undeersihave been represented by Davis
Polk & Wardwell LLP, Menlo Park, California. Centamembers of, and investment partnerships compagetembers of, and persons
associated with, Wilson Sonsini Goodrich & Rosat;. own less than 0.2% of our LLC Units as of Delger 31, 2014, that may be exchan
for shares of our Class A common stock pursuatitedExchange Agreement described in “Certain R®iahips and Related Party
Transactions—Exchange Agreement.”

EXPERTS

The balance sheets of GoDaddy Inc. as of Junel2l 20d December 31, 2014 appearing in this progpectd registration statement
have been audited by Ernst & Young LLP, independegistered public accounting firm, as set fortlthieir report thereon appearing elsewl
herein, and are included in reliance upon suchrtepeen on the authority of such firm as expent&¢counting and auditing.

The consolidated financial statements of Desertddeat December 31, 2013 and December 31, 2014oaredhéh of the three years in
period ended December 31, 2014 appearing in thispeictus and registration statement have beeredunjtErnst & Young LLP, independent
registered public accounting firm, as set fortlthieir report thereon appearing elsewhere herethaamincluded in reliance upon such report
given on the authority of such firm as expertsdoaunting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statenoenform S-1 under the Securities Act with respethe shares of Class A common
stock offered by this prospectus. This prospectinich constitutes a part of the registration staeindoes not contain all of the information
forth in the registration statement, some of whgbontained in exhibits to the registration stagatras permitted by the rules and regulatiol
the SEC. For further information with respect tcamsl our Class A common stock, we refer you tadlggstration statement, including the
exhibits filed as a part of the registration stagatmInformation contained in this prospectus comog the contents of any contract or any o
document is not necessarily complete. If a conwactocument has been filed as an exhibit to thest@ation statement, please see the exhibit.
Each statement in this prospectus relating to &racinor document filed as an exhibit is qualifiedill respects by the filed exhibit. You may
obtain copies of this information by mail from tReblic Reference Section of the SEC, 100 F Sth:&t,, Room 1580, Washington, D.C.
20549, at prescribed rates. You may obtain infoilonadn the operation of the public reference rotysalling the SEC at 1-800-SEC-0330.
The SEC also maintains a website that containsetfistration statement and exhibits. The addre$isabfwebsite is www.sec.gov.

As a result of this offering, we will become sultjexcthe information and reporting requirementshef Exchange Act and, in accordance
with this law, will file periodic reports, proxyatements and other information with the SEC. Tipes@dic reports, proxy statements and o
information will be available for inspection andpging at the SEC’s public reference rooms and thbsite of the SEC referred to above. We
also maintain a website at www.godaddy.com. Upanpietion of this offering, you may access theseemials free of charge as soon as
reasonably practicable after they are electroniddéid with, or furnished to, the SEC. Informatioantained on our website is not a part of this
prospectus and the inclusion of our website addrefgs prospectus is an inactive textual refeecoialy.
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REPORT OF ERNST & YOUNG, LLP, INDEPENDENT REGISTERE D PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholder of GoDaduty |

We have audited the accompanying balance she@es@é&ddy Inc. as of June 2, 2014 and December 3H4.Zhese financial stateme
are the responsibility of the Company’s managent@ut.responsibility is to express an opinion orsthBnancial statements based on our
audits.

We conducted our audits in accordance with thedstiais of the Public Company Accounting OversighamioUnited States). Those
standards require that we plan and perform thet amdbtain reasonable assurance about whethdindrecial statements are free of material
misstatement. We were not engaged to perform ait @fuithe Company’s internal control over finanaiaporting. Our audits included
consideration of internal control over financigbogting as a basis for designing audit procedurasdre appropriate in the circumstances, but
not for the purpose of expressing an opinion oreffectiveness of the Company’s internal contrarofinancial reporting. Accordingly, we
express no such opinion. An audit also includesnixiag, on a test basis, evidence supporting theusts and disclosures in the financial
statements, assessing the accounting principlesarse significant estimates made by managementeaadating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statements refer@alove present fairly, in all material respedts, financial position of GoDaddy Inc. as
of June 2, 2014 and December 31, 2014, in confgrwith U.S. generally accepted accounting prin@ple

/sl Ernst & Young LLP

Phoenix, Arizona
February 24, 2015
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GoDaddy Inc.
Balance Sheets

Assets
Current assett

Cash and cash equivale
Total asset

Commitments and contingenci

Stockholder' s equity
Stockholde’s equity:

Common stock, $0.001 par value, 1,000 shares d@m#ftprissued and outstandi
Total stockholde' s equity

See accompanying notes to balance sheets.
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June 2

2014
$ 1
$ 1
$ 1
$ 1

December 31

2014
$ 1
$ 1
$ 1
$ 1
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GoDaddy Inc.
Notes to Balance Sheets

1. Organization and Background

GoDaddy Inc. (we or our) was incorporated in Del@ran May 28, 2014. Pursuant to a reorganizatitmarholding company structure,
we will be a holding company and our principal &sgé be a controlling equity interest in DeseréWco, LLC (Newco). As the sole managing
member of Newco, we will operate and control altred business and affairs of Newco, and throughddeand its subsidiaries, conduct our
business.

Basis of Presentation

The balance sheets have been prepared in accondé&hdd.S. generally accepted accounting princip&atements of income,
stockholders’ equity and cash flows have not beesgnted because we have not engaged in any baisinether activities except in
connection with our formation.

2. Summary of Significant Accounting Policies
Cash and Cash Equivalents

Cash and cash equivalents includes cash on hanatla@dhighly liquid investments purchased witlemaining maturity of 90 days or
less at the date of acquisition. Cash and caslvalguits are carried at fair value, which approxesatarrying value.

Income Taxes

We are treated as a subchapter C corporation hamefore, are subject to both federal and stateniectaxes. Newco continues to be
recognized as a limited liability company, a passiigh entity for income tax purposes.

3. Stockholders Equity

On May 28, 2014, we were authorized to issue 1s0@0es of common stock, $0.001 par value. On Jupe12, we issued 1,000 shares
for $1.00, all of which are owned by Newco.

4.  Subsequent Event:

We have evaluated subsequent events through Fg#da2015, the date on which our audited balaheets were available to be isst

On February 23, 2015, our board of directors (tbarB) adopted the 2015 Equity Incentive Plan (E52Plan), subject to stockholder
approval. An amount equal to 4% of the number afat of common stock outstanding upon completiasuofplanned initial public offering
plus any shares rolled over from the Desert Newt@ 2011 Unit Incentive Plan (together, the Initigquity Pool) have been reserved for
issuance pursuant to the 2015 Plan, which will bexeffective on the effective date of our planmétal public offering. The number of sha
reserved for issuance under the 2015 Plan wilhbeeased automatically on January 1st of each peginning in 2016, by a number equal to
the least of (i) 200% of the shares in the Iniglity Pool, (ii) 4% of the total shares of comnstock outstanding as of the last day of the yee
preceding the increase date or (iii) such otherbemof shares determined by our Board.

On February 23, 2015, our Board adopted the 201pldsree Stock Purchase Plan (the 2015 ESPP), subjstdckholder approval. A
total of 2,000,000 shares of Class A common st@sietbeen reserved for issuance pursuant to the RBPP, which will become effective on
the effective date of our planned initial public
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GoDaddy Inc.
Notes to Balance Sheets

offering. The number of shares reserved for isseamcler the 2015 ESPP will be increased automigticalJanuary 1st of each year,
beginning in 2016, by a number equal to the led) @,000,000 shares, (ii) 1% of the total shawsEsommon stock outstanding as of the last
day of the year preceding the increase date pis(ith other number of shares determined by ourdBoa

On February 23, 2015, our Board approved, subgestackholder approval, a restated certificatenobiporation to become effective
prior to our planned initial public offering. Thegtated certificate of incorporation authorizesisiseance of up to 1,000,000,000 shares of
Class A common stock, up to 500,000,000 sharesass®B common stock and up to 50,000,000 sharesd#signated preferred stock, each
having a par value of $0.001 per share.
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REPORT OF ERNST & YOUNG, LLP, INDEPENDENT REGISTERE D PUBLIC ACCOUNTING FIRM
The Board of Directors and Members of Desert Newt@;

We have audited the accompanying consolidated balsineets of Desert Newco, LLC as of December @13 2nd 2014 and the related
consolidated statements of operations, memberstye@und cash flows for each of the three yeathé@period ended December 31, 2014.
These financial statements are the responsibifithe Company’s management. Our responsibilitp isxpress an opinion on these financial
statements based on our audits.

We conducted our audits in accordance with thedsiias of the Public Company Accounting OversighamioUnited States). Those
standards require that we plan and perform thet éudbtain reasonable assurance about whethdinthecial statements are free of material
misstatement. We were not engaged to perform ait @fuithe Company’s internal control over finanaiaporting. Our audits included
consideration of internal control over financigbogting as a basis for designing audit procedurasdre appropriate in the circumstances, but
not for the purpose of expressing an opinion oreffectiveness of the Company’s internal contrarofinancial reporting. Accordingly, we
express no such opinion. An audit also includesniag, on a test basis, evidence supporting theuents and disclosures in the financial
statements, assessing the accounting principlesarse significant estimates made by managementeaadating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statements refer@alove present fairly, in all material respedts, ¢onsolidated financial position of
Desert Newco, LLC at December 31, 2013 and 201d tlaa consolidated results of its operations asdash flows for each of the three years
in the period ended December 31, 2014, in confgrmith U.S. generally accepted accounting prindple

/sl Ernst & Young LLP

Phoenix, Arizona
February 24, 2015, except for the effect of theers® split of LLC Units as described in Note 15tcawhich the date is March 11, 2015
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DESERT NEWCO, LLC
Consolidated Balance Sheets
(In thousands)

December 31

2013 2014
Assets
Current asset:
Cash and cash equivalel $ 95,43( $ 138,96¢
Shor-term investment 3,191 3,00:
Accounts receivabl 5,28 3,521
Registry deposit 15,14 17,79¢
Prepaid domain name registry fe 255,08 272,80:
Prepaid expenses and other current a: 30,89: 23,92¢
Deferred tax asse 85% 857
Total current asse 405,87! 460,88:
Property and equipment, r 183,24¢ 220,90!
Prepaid domain name registry fees, net of currertign 149,00« 152,84t
Goodwill 1,627,56! 1,661,17
Intangible assets, n 836,03 749,65:
Other asset 11,02« 17,83(
Deferred tax assets, net of current por 37€ 1,51(
Total asset $3,213,13 $3,264,80!
Liabilities and members’ equity
Current liabilities:
Accounts payabl $ 24,02 $ 31,92
Accrued expense 130,72 112,55¢
Current portion of deferred reven 702,25¢ 823,28:
Current portion of lon-term debi 1,52( 4,98:
Total current liabilities 858,52¢ 972,74¢
Deferred revenue, net of current port 383,89¢ 429,22¢
Long-term debt, net of current portic 1,083,93. 1,413,93
Other lon¢-term liabilities 10,34: 38,49¢
Deferred tax liabilities 5,68( —
Commitments and contingenci
Redeemable unit 58,24: —
Member! equity:
Member! interest 1,345,001 1,086,201
Accumulated defici (532,51() (675,81)
Total member equity 812,50° 410,39:
Total liabilities and membe’ equity $3,213,13 $3,264,80!

See accompanying notes to consolidated financdéstents.
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DESERT NEWCO, LLC
Consolidated Statements of Operations
(In thousands, except per unit data)

Year Ended December 31

2012 2013 2014
Revenue
Domains $ 588,50( $ 671,59 $ 763,27:
Hosting and presen 271,43: 380,64¢ 507,88(
Business applicatior 50,97( 78,60¢ 116,10¢
Total revenue¢ 910,90: 1,130,84! 1,387,26.
Costs and operating expen{l):
Cost of revenue (excluding depreciation and amatitin) 430,29¢ 473,86¢ 518,38:
Technology and developme 175,40¢ 207,94: 254,44(
Marketing and advertisin 130,12: 145,48 164,67:
Customer car 132,58: 150,93: 190,50:
General and administratiy 106,37 143,98( 168,38
Depreciation and amortizatic 138,62 140,56 152,75¢
Total costs and operating expen 1,113,40 1,262,77! 1,449,13
Operating los! (202,50¢) (131,924 (61,87¢)
Interest expens (79,097 (70,979 (84,99
Other income (expense), r 2,32¢ 1,877 744
Loss before income tax (279,27() (201,026 (146,129
Benefit for income taxe 21¢ 1,14z 2,82¢
Net loss $ (279,05) $ (199,889 $ (143,309
Net loss per ur—basic and dilute $ (2.2)) $ (159 $  (1.1))
Weightec-average units outstand—basic and dilute 126,09¢ 126,66. 128,56
(1) Costs and operating expenses include e-based compensation expense as follc
Cost of revenu $ 13 $ 21 $ 8
Technology and developme 1,56( 4,704 10,44*
Marketing and advertisin 1,581 2,58¢ 6,122
Customer car 32¢ 58¢ 79z
General and administratiy 8,191 8,557 12,81¢

See accompanying notes to consolidated finanaédstents.
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Balance at December 31, 2011

Net loss

Equity-based compensation expel
Change in value of redeemable ul
Issuance of units in acquisitio

Unit repurchase
Option exercise

Balance at December 31, 20

Net loss

Equity-based compensation expel

Capital contribution:

Change in value of redeemable ui
Issuance of units and warrants in acquisiti

Unit repurchase

Option and warrant exercis
Balance at December 31, 20

Net loss

Equity-based compensation expel
Distributions to unit and option holde
Change in value of redeemable ui

DESERT NEWCO, LLC

(In thousands)

Reclassification of redeemable units to men’ interest

Unit repurchase

Option and warrant exercis
Balance at December 31, 20

F-9

Consolidated Statements of Members’ Equity

Members' Interest Accumulated

Units Amount Deficit Total
126,01: $1,327,111 $ (53,579 $1,273,54
— — (279,05:) (279,05:)
— 11,68( — 11,68(
— 24,04¢ — 24,04¢
18€ 1,89¢ — 1,89¢
(2,467 (18,397 — (18,397
2,46¢ 14 — 14
126,20( 1,346,36. (332,626 1,013,733
— — (199,889 (199,88
— 16,44¢ — 16,44¢
232 2,75( — 2,75(
— (25,929 — (25,929
98: 4,86( — 4,86(
(87) (35€) — (35€)
231 88( — 88(
127,55¢ 1,345,01 (532,51() 812,50
— — (143,30%) (143,30Y)
— 30,18t — 30,18t
— (349,59) — (349,59)
— (16,926 — (16,926
— 75,16° — 75,16°
(329) (1,63%) — (1,63%)
1,767 3,98¢ — 3,98¢
129,00: $1,086,20 $ (675,81) $ 410,39:

See accompanying notes to consolidated finanaédstents.
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DESERT NEWCO, LLC
Consolidated Statements of Cash Flows
(In thousands)

Operating activities
Net loss
Adjustments to reconcile net loss to net cash pliexviby operating activitie
Depreciation and amortizatic
Equity-based compensatic
Accretion of original issue discou
Amortization of deferred financing cos
Other
Changes in operating assets and liabilities, nehwunts acquire«
Accounts receivabl
Registry deposit
Prepaid domain name registry fe
Prepaid expenses and other current a:
Other asset
Deferred taxe
Accounts payabl
Accrued expense
Deferred revenu
Other lon¢-term liabilities

Net cash provided by operating activit

Investing activities

Purchases of shi-term investment

Maturities of sho-term investment

Business acquisitions, net of cash acqu

Purchases of property and equipment, excludingargments
Purchases of leasehold and building improvem

Other

Net cash used in investing activiti

Financing activities

Capital contributions from membe
Distributions paid to unit and option holdt
Unit repurchase

Proceeds from exercises of options and warl
Proceeds from term lo¢

Proceeds from revolving credit lo
Repayment of term loe

Payment of financir-related cost

Repayment of other financing obligatic
Payment of deferred offering co:

Net cash provided by (used in) financing activi
Net increase in cash and cash equival

Cash and cash equivalents, beginning of pe
Cash and cash equivalents, end of pe

Supplemental cash flow information:
Cash paid during the period f

Interest

Income taxes, net of refunds recei

Supplemental information for non-cash investing and financing activities
Fair value of contingent consideration in connettigth acquisition:

Accrued capital expenditures, excluding improveragat period en

Accrued capital expenditures, leasehold and bigldimprovements, at period e
Building acquired under lease financing obligal

See accompanying notes to consolidated finanaédstents.
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Year Ended December 31

2012 2013 2014
$(279,05)  $(199,88)  $(143,30)
138,62 140,56 152,75
11,68( 16,44 30,18¢
6,971 7,93¢ 7,78¢
1,29¢ 1,36% 1,26¢
(574) (112) 1,271
47¢ (2,38%) 1,75¢
2,39¢ 23C (2,656)
(36,744) (29,229 (21,56
79€ (11,689 6,95(
3,52 1,47¢ (6,616)
(597) (3,50) (6,818
2,401 1,93: 8,54¢
1,58¢ 60,58: (22,339
252,44 169,14! 166,35
877 44C 6,981
106, 11( 153,31 180,56
(17,65) (12,769 (9,009
20,14( 12,74¢ 9,19:
(17,679 (156,759 (40,739
(41,959 (42,699 (51,859
(2,27) (9,390) (16,047)
61 40C il L&Y
(59,36)  (208,46() (107,319
— 2,75( —

= —  (348,96)
(18,39) (356) (1,63°)
14 88C 3,98¢

— 100,00 263,75

= = 75,00(
(7,500) (7,750 (7,625)
(9,000 (4,065) (8,396
(210 (339 (4,119

— — (1,719
(35,08) 91,12( (29,71)
11,65¢ 35,96 43,53¢
47,80t 59,46: 95,43(
$ 5946: $ 9543(  $138,96!
$ 71,188 $ 61,77¢ $ 7535
$ 63 $ 25546 $ 2,29
$ — $ — $ 230
$ 309 $ 833 $ 580
$ 29 $ 125 $  37%
$ — $ 5267 $ 18,08t
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DESERT NEWCO, LLC
Notes to Consolidated Financial Statements
(In thousands, except per unit data)
1. Organization and Background
Description of Business

Desert Newco, LLC (Newco, we, us or our) is a lagdechnology provider to small businesses, welydggofessionals and individue
delivering simple, easy-to-use cloud-based prodamstsoutcome-driven, personalized customer careopéeate the world’s largest domain
marketplace and provide website building, hosting security tools to help customers easily consid protect their online presence and
tackle the rapidly changing technology landscameoér customers grow, we provide applications nglphem connect to their customers,
manage and grow their businesses and get foundeonli

On December 16, 2011, investment funds managedobybi€rg Kravis Roberts & Co. L.P., Silver Lake Rars and Technology
Crossover Ventures (collectively, the Funds) aleityy other investors purchased 71.4% of Newco fiidre Go Daddy Group, Inc. (Holdings)
in a transaction we refer to as the Merger. Assaltef the Merger, we applied purchase accourdimja new basis of accounting beginning
December 17, 2011.

Basis of Presentation

Our consolidated financial statements have beepapeel in accordance with U.S. generally acceptedwating principles (GAAP), and
include our accounts and the accounts of our wkmlmed subsidiaries. All significant intercompartgaunts and transactions have been
eliminated in consolidation.

Prior Period Reclassifications

Reclassifications of certain immaterial prior pereamounts have been made to conform to the cyperitd presentation.

Use of Estimates

The preparation of financial statements in confeymiith GAAP requires us to make estimates andragsions affecting amounts
reported in our consolidated financial statemedts. more significant estimates include:

. the determination of the best estimate of sellirigepof the deliverables included in multi-deliverable revenue arrangemel
. the fair value of assets acquired and liabilitissumed in business combinatic

. the assessment of recoverability of I-lived assets (property and equipment, goodwill iatahgible assets

. the estimated reserve for refun

. the estimated useful lives of intangible and deptde asset:

. the fair value of equi-based award:

. the recognition, measurement and valuation of aiiaad deferred income taxes ¢

. the recognition and measurement of loss contingsnaidirect tax liabilities and certain accruebliities.

We periodically evaluate these estimates and agjosipectively, if necessary. We believe our estimand assumptions are reasonable
however, actual results may differ from our estesat
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DESERT NEWCO, LLC
Notes to Consolidated Financial Statements
(In thousands, except per unit data)

Segments

Operating segments are defined as componentseritarprise for which separate financial informat®evaluated regularly by the chief
operating decision maker in deciding how to alleagasources and assessing performance. Our clgedto decision maker function
evaluates performance and makes operating decialumg allocating resources based on financial pi&sented on a consolidated basis.
Accordingly, management has determined we haveopagating and reportable segment.

2. Summary of Significant Accounting Policies
Cash and Cash Equivalents

Cash and cash equivalents includes cash on hanatl@dhighly liquid investments purchased witlemaining maturity of 90 days or
less at the date of acquisition as well as paynretdsed to third-party payment processor trangastivhich are normally processed within 72
hours. Amounts receivable and included in cashcaistt equivalents related to these payment procgsssactions totaled $10,054 and
$11,611 at December 31, 2013 and 2014, respectively

Short-Term Investments

Our shortterm investments consist of bank time deposits aitloriginal maturity in excess of 90 days, whioh earried at fair value. A
short-term investments are pledged as collate@hagoutstanding letters of credit. The estimda@dvalue of our short-term investments is
determined based on quoted market prices and aippaited historical cost. We did not have any redliaeunrealized gains or losses on sales
of short-term investments during any of the peripassented.

We classify our short-term investments as availidilesale at the time of purchase and reevaluate saskifitation at each balance st
date. We may sell our short-term investments attiamg for use in current operations or for othermmses, such as consideration for
acquisitions, even if they have not yet reachedunitsit As a result, we classify our short-term istreents, including investments with
maturities beyond 12 months, as current assetsricansolidated balance sheets.

Accounts Receivable and Allowance for Doubtful Acamnts

Accounts receivable are carried at invoiced amoWEs evaluate our accounts receivable for collelityaland record an allowance for
doubtful accounts as necessary. For all periodsepited, the allowance for doubtful accounts wasmnaierial.

Registry Deposits

Registry deposits represent amounts on depositwaitious domain name registries to be used by nsalee payments for future domain
registrations or renewals.

Prepaid Domain Name Registry Fees

Prepaid domain name registry fees represent ampaiddo a registry at the time a domain is regésteor renewed. These amounts are
amortized to cost of revenue over the same pegwerue is recognized for the related domain redistr contract, which typically ranges fr
one to ten years.
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DESERT NEWCO, LLC
Notes to Consolidated Financial Statements
(In thousands, except per unit data)

Property and Equipment

Property and equipment is stated at cost. Deprenjdhcluding for assets acquired under capitasés, is charged to operations over the
shorter of the estimated useful life or the le@smtof the applicable assets using the straiglt#iethod beginning on the date an asset is
placed in service. Each period, we evaluate tHmagtd remaining useful lives of our property agdipment to determine whether events or
changes in circumstances warrant a revision teehmining period of depreciation.

Maintenance and repairs are charged to expense@sed. When property or equipment is sold oredtithe related cost and

accumulated depreciation is removed from our acisoand any gain or loss is included in other incgex@ense), net in our consolidated
statements of operations.

Property and equipment consisted of the following:

Estimated December 31

Useful Lives 2013 2014
Land Indefinite $ 9,00C $ 9,00(
Computer equipmet 3 years 161,52 209,48
Buildings, including improvemen 2-25 years 101,05« 102,49¢
Software 3 years 17,48: 24,55;
Leasehold improvements Lesser of useful

life or remaining

lease tern 12,48 28,00¢
Other 1-7 years 3,29: 7,651
Building acquired under lease financing obligal 40 years 5,26 18,08t
Total property and equipme 310,10! 399,28(
Less accumulated depreciation and amortize (126,85) (178,37
Property and equipment, r $ 183,24¢  $220,90!

Property and equipment, net included $2,693 angé884acquired under capital lease agreements Bsadmber 31, 2013 and 2014,
respectively. Depreciation and amortization expeekeed to property and equipment was $75,145,1$80and $55,574 during 2012, 2013
and 2014, respectively.

Capitalized Internal-Use Software Costs

Costs incurred to develop software for internal-aise for our websites are capitalized and amortiment such software’s estimated
useful life. Costs related to the design or maiatee of internalise software are included in technology and deveéop expenses as incurn
Costs capitalized during all periods presented matdeen material.

Goodwill and Indefinite-Lived Intangible Assets

Goodwill represents the excess of the purchase prier the estimated fair value of net tangible idedtifiable intangible assets acqui
in business combinations. Indefinite-lived intadgiassets consist of trade names and brandingradguithe Merger. Goodwill and indefinite-
lived intangible assets are not amortized to egsjibut are assessed for impairment at least dgnWé assess impairment annually for our
single reporting unit during the fourth quartereatch year. We also perform an assessment at otles if events or
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DESERT NEWCO, LLC
Notes to Consolidated Financial Statements
(In thousands, except per unit data)

changes in circumstances indicate the carryingevafuhese assets may not be recoverable. If, asegdalitative analysis, we determine it is
more-likely-than-not the fair value of our repogiuanit is less than its carrying amount, a two-gtepdwill impairment test is performed. Our
qualitative analysis did not indicate impairmentidg any of the periods presented.

Long-Lived Assets and Finite-Lived Intangible Asset

Finite-lived intangible assets are amortized ofieirtestimated useful lives, which are as follows:

Customer relationships acquired in the Mel 9 year:
Customer relationshif 1-5 year:
Developed technolog 3-7 year:
Trade name 2-5 year.
Other 3 year:

Customer relationships are primarily amortized Hase expected customer attrition. Developed teaulfinite-lived trade names and
other intangibles are amortized on a straight{iasis over the period in which we expect to rectieebenefit of the assets. Each period, we
evaluate the estimated remaining useful lives ofimiangible assets to determine whether eventhanges in circumstances warrant a revi
to the remaining period of amortization.

Long-lived assets and finite-lived intangible assee reviewed for impairment whenever events anghs in circumstances indicate the
carrying amount of an asset may not be fully recalvie. An impairment loss is recognized if the safrthe expected long-term undiscounted
cash flows the asset is expected to generatesshas the carrying amount of the asset being at@du Any write-downs are treated as
permanent reductions in the carrying amount oféspective asset.

Deferred Offering Costs

Deferred offering costs, primarily consisting ofi#, accounting and other fees relating to ourmpdahinitial public offering, are
capitalized and included in other assets in ousobdated balance sheets. These costs will betadtsnst our initial public offering proceeds
upon the completion of the offering. In the evdm bffering is terminated, all deferred costs Wwélexpensed. As of December 31, 2013 and
2014, we had capitalized $0 and $6,137 of defesffating costs, respectively.

Debt Issuance Costs

We defer and amortize issuance costs, underwrigieg and related expenses incurred in connectitintixe issuance of debt instruments
using the effective interest method over the teofithe respective instruments.

Leases

We lease office and data center space in variagitins. Rent expense under operating leasesdgmzed on a straight-line basis over
the lease term taking into consideration rent abatds, scheduled rent increases and any leasdiireen

We record assets and liabilities for estimated tanson costs incurred under build-to-suit leasa@gements to the extent we are
involved in the construction of structural improvemts or take construction risk prior to commencemoéa lease. Upon completion of the
construction project, we evaluate our level of awihg involvement in the facility. If we maintasgignificant continuing involvement, we
continue to account
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DESERT NEWCO, LLC
Notes to Consolidated Financial Statements
(In thousands, except per unit data)

for the facility as a financing obligation. Othes®j we record a sale of the facility back to thmellard, and accordingly, the related construc
assets and liabilities are removed from our codatdid financial statements.

Foreign Currency

Our functional currency, and the functional curfen€each of our subsidiaries, is the U.S. dolessets denominated in foreign
currencies are remeasured into U.S. dollars abgend exchange rates. Foreign currency based remliexpense transactions are meas
at transaction date exchange rates. Foreign cyrigaios and losses are recorded in other incone(ese), net in our consolidated statements
of operations, and were $(575), $(711) and $(2,9b2ng 2012, 2013 and 2014, respectively.

Revenue Recognition

Revenue is recorded when persuasive evidence afrangement exists, delivery of the product hasiwed, the selling price is fixed or
determinable and collectability is reasonably asdu€ash received in advance of revenue recogngicecorded as deferred revenue.

We maintain a reserve to provide for refunds grtdecustomers. Our reserve is an estimate baséstmrical refund experience.
Refunds reduce deferred revenue at the time treegranted and result in a reduced amount of revesaggnized over the contract term of the
applicable product compared to the amount origynetipected.

Consideration provided to customers for sales ithees or service disruption credits is recordea asduction of revenue at the later of
the time the related revenue is recognized or vaueh consideration is offered. During 2012, we réed a $10,378 reduction of revenue for
credits provided to customers, of which $6,787 ceduhosting and presence revenue and $3,591 retiusatess applications revenue. Such
incentives and credits were not material in 2013 201.4.

The majority of our revenue arrangements consistufiple-element arrangements. Revenue arrangemeétit multiple deliverables are
divided into separate units of accounting if eaetivérable has stand-alone value to the customar n@iltiple-element arrangements may
include a combination of some or all of the follogi domain registrations, website hosting produgehsite building products, Secure Socl
Layer (SSL) certificates and other cloud-based pectsl Each of these products has stand-alone aalti@re sold separately. Typically, the
deliverables within multiple-element arrangememésp@ovided over the same contract term, and tbexefevenue is recognized over the sam
period.

Consideration is allocated to each deliverabl@éainception of an arrangement based on relatiNiagerices. We determine the relative
selling price for each deliverable based on oudweerspecific objective evidence of selling priceSOE) or our best estimate of selling price
(BESP), if VSOE is not available. We have determiitiérd-party evidence of selling price (TPE) id agoractical alternative due primarily to
the significant variability among available thirdspy pricing information for similar products aniffdrences in the features of our product
offerings compared to other parties.

We have established VSOE for certain of our busitagplications products as a consistent numbeaaotisalone sales of these products
have been priced within a reasonably narrow ragehave not established VSOE for our remaining petgldue to a lack of pricing
consistency, primarily related to our marketingtgies and variability in pricing due to promotbactivity.
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DESERT NEWCO, LLC
Notes to Consolidated Financial Statements
(In thousands, except per unit data)

For products where VSOE is not available, we deiteethBESP by considering our overall pricing objet and market conditions.
Significant factors taken into consideration in@udstorical and expected discounting practicessthe, volume and term length of
transactions, customer demographics, the geograpdés in which our products are sold and our dhvgoato-market strategy.

We sell our products directly to customers and #isough a network of resellers. In certain casesact as a reseller of products
provided by others. The determination of grosseirravenue recognition is reviewed on a produgiiogluct basis and is dependent on wh
we act as principal or agent in the transactiorveRae associated with sales through our networksllers is recorded on a gross basis as w
have determined we are the primary obligor in thetactual arrangements with end customers. Therdssion paid to resellers is expense
a cost of revenue over the same period in whiclaiseciated revenue is recognized.

Domains.Domains revenue primarily consists of domain regi&ins and renewals, domain privacy, domain appba fees, domain
back-orders and aftermarket domain sales. Domaistrations provide a customer with the exclusise af a domain during the applicable
contract term. After the contract term expiresgsalrenewed, the customer can no longer accedsithein. Fees are recorded as deferred
revenue at the time of sale, and revenue, otherdftarmarket domain sales, is recognized ratablg daily basis over the term of each
contract. Aftermarket domain revenue is recognizbdn control of the domain is transferred to thedou

Hosting and presencelosting and presence revenue primarily consistgealifsite hosting products, website building produatsonline
shopping cart, search engine optimization and Sftificates for encrypting data between the onbimavser and the certificate owngserver
Fees are recorded as deferred revenue at the tigaep and revenue is recognized ratably on g @haisis over the term of each contract.

Business application®usiness applications revenue primarily consistsnodil accounts, online calendar, online data g&réhird-party
productivity applications, email marketing and diment fees paid by resellers. Fees are recordeléfesred revenue at the time of sale, and
revenue is recognized ratably on a daily basis theeterm of each contract.

Operating Expenses

Cost of Revenue (excluding depreciation and amatian)

Substantially all cost of revenue relates to donnegistration costs. Cost of revenue also inclymefessional website development
personnel costs, reseller commissions, paymenepsity fees and software licensing fees directited to products sold.

Technology and Development

Technology and development expenses primarily sbo$ipersonnel costs associated with the desigreldpment, deployment, testing,
operation and enhancement of our products as welbsts associated with the data centers, sysgtonage and telecommunications
infrastructure supporting those products (excludiagreciation expense). Technology and developergrgnses also include third-party
development costs, localization costs incurredandiate products for international markets andrietogy licensing and support and
maintenance costs.

Costs related to software development are includéeichnology and development expense until thérpireary stages of development
are concluded. Development costs incurred subseétuéme preliminary stages of development andrgadhe completion of all substantive
testing of a product offering are capitalized
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DESERT NEWCO, LLC
Notes to Consolidated Financial Statements
(In thousands, except per unit data)

and amortized to cost of revenue over the estinlidtedf each product. Costs capitalized duringpaltiods presented have not been material.
Costs related to the enhancement of existing ptsdare included in technology and development asried.

Marketing and Advertising
Marketing and advertising expenses primarily cdrii®nline traffic generation costs, televisiordaadio advertising, spokesperson and
event sponsorships, personnel costs associatedwitimarketing and public relations functions affidi@e program commissions.

Advertising costs are expensed either as incugteithe time a commercial initially airs or whenramotion first appears in the media.
Advertising expenses were $114,955, $121,114 aB8,432 during 2012, 2013 and 2014, respective\Dédember 31, 2014, we had
contractual commitments for certain marketing agrersts with future payments totaling $23,737 du2dm5.

Customer Care

Customer care expenses primarily consist of peraosts associated with our customer care ceBtetomer care expenses also inc
third-party customer care center operating costs.

General and Administrative

General and administrative expenses primarily amdipersonnel and related overhead costs foexecutive leadership, accounting,
finance, legal and human resource functions. Géaechadministrative expenses also include probesdiservice fees for audit, legal, tax,
accounting and acquisitions, rent for all officeasp, insurance and other general costs.

Equity-Based Compensation

In connection with the Merger, certain Holding®ak options were exchanged for fully-vested optimnsewco (the Rollover Options),
and were recorded at fair value determined usia@tack-Scholes option pricing model at the Medgte.

Option grants are accounted for using the fair#ahethod. Grant date fair values are determinedyubie Black-Scholes option pricing
model and a single option award approach. The memasnt date for performance vesting options igltite on which the applicable
performance criteria are approved by our boardrettbrs (the Board). Key assumptions used in #terdhination of fair value are as follows:

Expected Life—Represents the period equity-based awards aretxpm be outstanding. Because of the lack ofceifft
historical data necessary to calculate the expdifeedve use the average of the vesting term aectontractual term to estimate
expected life for equity-based awards.

Expected Stock Volatilit-Based on the weighted-average of the historicalksprice volatilities of a group of comparable b
companies.

Expected Dividend Yield-We use a dividend rate of 0.0% based on the eapewtof not paying dividends in the foreseeable
future.

Risk-Free Interest Rate-Based on the yield curve of a zero-coupon U.SaJuey bond with a maturity equal to the expecteah te
of the option on the grant date.
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DESERT NEWCO, LLC
Notes to Consolidated Financial Statements
(In thousands, except per unit data)

The fair value of options granted was estimatedgitie following weighted-average assumptions:

Year Ended December 31

2012 2013 2014
Expected life of options (in years) 6.5 (6.2 6.5
Expected volatility 43.8% 43.9% 42.2%
Expected dividend yiel — — —
Risk-free interest rat 1.C% 1.2% 1.€%

Historical data is used to estimate the expecteadbau of future option forfeitures, which is adjusteased on actual experience.

Income Taxes

We are structured generally as a limited liabiigmpany taxed as a partnership for U.S. incom@tagoses. Under these provisions, we
are considered a pass-through entity and genetalfyot pay corporate income taxes on our taxalslenm in most jurisdictions. We are liable
for income taxes in certain foreign countries,hiade states not recognizing our pass-through saaigor certain subsidiaries not taxed as
pass-through entities. Amounts relating to thesernime taxes are recorded as benefit (provisioninfmme taxes in our consolidated statement
of operations. Amounts we pay for income taxestattable to our members are accounted for as olwigetsnsactions. Amounts accrued for
the future payment of income taxes are includestitrued expenses in our consolidated balance sheets

Deferred income taxes arise from temporary diffeesnbetween the tax basis of assets and liabiitidsheir reported amounts in our
consolidated financial statements, which will resultaxable or deductible amounts in the futuneeValuating our ability to recover deferred
tax assets within the jurisdiction from which treyse, we consider all positive and negative exwiddncluding our three-year cumulative
historical operating results, ongoing tax planrstrgitegies and our forecast of future taxable ireomn a jurisdiction by jurisdiction basis.

We recognize tax benefits from uncertain tax posgionly if it is more-likely-than-not the tax ptieh will be sustained on examination
by the taxing authorities, based on the techniaitsiof the position. The tax benefits recognifredh such positions are then measured base
on the largest benefit having a greater than 56gmeiikelihood of being realized upon ultimatetleetent.

Comprehensive Loss

Our comprehensive loss is equivalent to our net tging each of the periods presented, and as sadtatement of other
comprehensive loss is presented.

Fair Value Measurements

Fair value is defined as an exit price, represgritie amount that would be received to sell antassgaid to transfer a liability, in an
orderly transaction between market participant® framework for measuring fair value provides @&ehatier hierarchy prioritizing inputs to
valuation techniques used in measuring fair vakimbows:

Level 1—Observable inputs such as quoted prices for idehdissets or liabilities in active markets;
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Level 2—Inputs, other than quoted prices for identicaktssr liabilities in active markets, which are etv&ble either directly or
indirectly; and

Level 3—Unobservable inputs in which there is little ormarket data requiring the reporting entity to depéts own
assumptions.

We have no significant assets or liabilities meeduat fair value on a recurring basis.

Business Combinations

We include the results of operations of acquiresifmesses as of the respective acquisition datesh&®se price is allocated to the tang
and intangible assets acquired and the liabilaEsimed based on their estimated fair values,thétlexcess recorded as goodwill. If
applicable, we estimate the fair value of contingemsideration payments in determining the purelmie. Contingent consideration is then
adjusted to fair value in subsequent periods @e@rase or decrease in general and administrexipenses in our consolidated statements of
operations. Acquisition related costs are expeasdadcurred.

Concentrations of Risks

Our financial instruments exposed to concentratafregedit risk consist primarily of cash and casjuivalents and short-term
investments. Although we deposit cash with multipdaéks, these deposits, including those held ieidorbranches of global banks, may ex
the amount of insurance provided on such depdiitsse deposits may generally be redeemed upon deamabear minimal risk.

No single customer represented over 10% of oul tete@nue for any period presented.

In order to reduce the risk of downtime of the prcid we provide, we have established data cemterarious geographic regions. We
have internal procedures to restore products ireteat of disaster at any of our data center fasli We serve our customers and users from
data center facilities operated either by us adtparties, which are located in Mesa, ScottsdateRhoenix, Arizona; Los Angeles, California;
Ashburn, Virginia; Singapore and Amsterdam, Thehiddands. Even with these procedures for disastevery in place, the availability of ¢
products could be significantly interrupted durthg implementation of restoration procedures.

Recent Accounting Pronouncements

In May 2014, the Financial Accounting Standardsrdd&ASB) issued a converged standard on reveraggnition from contracts with
customers. The new standard’s core principle ise¢hegnition of revenue when promised goods orises\vare transferred to customers in an
amount reflecting the consideration to which a camypexpects to be entitled in exchange for thoselgor services. Furthermore, this new
standard will require enhanced disclosures andprilVide additional guidance for multiple-elemestenue arrangements. Companies will
need to use more judgment than is required undstirmx guidance. These judgments may include ifigng performance obligations in the
contract, estimating the amount of variable consitilen to include in the transaction price and@dking the transaction price to each separate
performance obligation. This new standard perrhigsuse of either the retrospective or cumulativecetransition method. We expect the
guidance will be effective for us in the first qtearof 2017 and early adoption is not permitted. Wege not yet selected a transition method
are currently evaluating the impact of this newndead on our consolidated financial statements.
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In August 2014, the FASB issued new guidance reggmisclosure of uncertainties about an entityBity to continue as a going
concern. This guidance defines management’s regplitysgo assess an entity’s ability to continugagoing concern and to provide related
footnote disclosures in certain circumstances. Waat expect the adoption of this guidance, eféector us in 2017, to have a material impact
on our consolidated financial statements.

3.  Acquisitions

2014 Acquisition

In August 2014, we completed an acquisition forsidaration consisting of cash of $42,000 and cgetih consideration of up to an
additional $3,000 payable upon the achievemenpetiied milestones. We recognized a liability @300 representing the estimated fair
value of the contingent consideration at the adégoisdate. This acquisition is not material to oesults of operations, and as a result, no
proforma financial information is presented.

The purchase price was allocated to the tangildaraangible assets acquired and liabilities assubased upon our assessment of their
relative fair values as of the acquisition daten§iB3,612 attributed to goodwill, which is dedulgifor income tax purposes, $10,800 to
identified intangible assets and $112 of net liib8 assumed. The identified intangible assetschvprimarily include developed technology
and customer relationships valued using eithernrezoor cost-based approaches, have a total weigvegge amortization period of 4.5 ye
The acquisition is expected to provide enhancetherapabilities to our customers, and goodwill wamarily attributable to synergies
expected to arise after the acquisition.

Media Temple

In October 2013, we completed the acquisition @%®f the stock of Media Temple, Inc., a providewebsite hosting and other cloud-
based products, for consideration of $94,480 it.c@kis acquisition is not material to our resolt®perations, and as a result, no proforma
financial information is presented.

The purchase price was allocated to the tangilderaangible assets acquired and liabilities assubased upon our assessment of their
relative fair values as of the acquisition daten§i66,536 attributed to goodwill, which is not detilble for income tax purposes, $35,200 to
identified intangible assets, $7,358 to property equipment, $8,100 to deferred revenue, $7,63%taeferred tax liabilities resulting
primarily from the non-deductibility of intangibkessets amortization expense and $1,120 to otheseets acquired. The identified intangible
assets, which primarily include customer relatigpshdeveloped technology and trade names valued uscome-based approaches, have a
total weighted-average amortization period of 48rg. Goodwill was primarily attributable to thdusof the assembled workforce along with
the creation of expanded market opportunities ton@rious products.

Fair values and useful lives assigned to intangilskets were based on the estimated value and thesse assets by a market participant
The property and equipment balance of $7,358 ireduddecrease of $1,307 from historical carryingumts necessary to present these asset
at fair value. The fair value of the deferred ravenf $8,100 was determined using a cost-plustppfiroach, which estimated the cost to
fulfill the obligations plus a normal profit margiwhich resulted in a $2,737 reduction from thedris deferred revenue balance. We recog
this deferred revenue over the periods requireshtisfy the acquired customer obligations.
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Other 2013 Acquisitions

During 2013, we completed four other acquisitiomstbtal aggregate consideration consisting ofcéigh of $64,047; (2) 365 Newco
units valued at $4,139; (3) warrants for the pusehaf 126 Newco units valued at $568; and (4) fseimption of vested options valued at
$153. These acquisitions are not material to osulte of operations, and as a result, no profoimential information is presented.

The aggregate purchase price was allocated tatiygle and intangible assets acquired and lissldssumed based upon our
assessment of their relative fair values as ofélspective acquisition dates with $45,805 attributegoodwill, of which $30,825 is not
deductible for income tax purposes, $24,530 totifled intangible assets and $1,428 of net lialetitassumed. The identified intangible asset:
which include branding, developed technology argtamer relationships valued using either incomesost-based approaches, have a total
weighted-average amortization period of 4.1 ye@modwill was primarily attributable to synergiegexted to arise after the acquisitions and
the value of assembled workforces.

In connection with one of the acquisitions, we &b618 Newco units valued at $7,003 subject to eympéntbased vesting over a peri
of 30 months following the acquisition date. Astigg of these awards is subject to continuing emplent, we record equity-based
compensation expense over the vesting period, whitttluded in the amounts shown in Note 6.

2012 Acquisition

During 2012, we completed an acquisition for coegtion consisting of $17,775 in cash and 186 Newts valued at $1,894. This
acquisition is not material to our results of opierss, and as a result, no proforma financial infation is presented.

The purchase price was allocated to the tangilderaangible assets acquired and liabilities assubzesed upon our assessment of their
relative fair values as of the acquisition daten§i®,800 attributed to identified intangible ass$8386 to goodwill, which is deductible for
income tax purposes, and $483 to other net assgtsrad. The identified intangible assets, whiatlude developed technology, customer
relationships and trade names valued using incoasecbapproaches, have a total weighted-averagdization period of 4.8 years. Goodwill
was primarily attributable to synergies expectedrise after the acquisition and the value of gwembled workforce.

4.  Goodwill and Intangible Assets

The following table summarizes changes in our gabhdalance:

Balance at December 31, 20 $1,515,22.
Goodwill related to acquisitior 112,34:
Balance at December 31, 20 1,627,56!
Goodwill related to acquisitior 33,610
Balance at December 31, 20 $1,661,17
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Intangible assets are summarized as follows:

December 31, 201

Gross Carrying Accumulated Net Carrying
Amount Amortization Amount
Indefinite-lived intangible asset:
Trade names and brandi $ 445,00 n/e $ 445,00(
Finite-lived intangible asset:
Customer relationshig 334,05! $ 87,33¢ 246,71:
Developed technolog 201,58( 68,51! 133,06!
Trade name 10,80( 564 10,23¢
Other 1,10( 75 1,02¢
$ 992,53 $ 156,49. $ 836,03t

December 31, 201.

Gross Carrying Accumulated Net Carrying
Amount Amortization Amount
Indefinite-lived intangible asset:
Trade names and brandi $  445,00( n/e $ 445,00(
Finite-lived intangible asset:
Customer relationshiy 336,85( $ 143,02 193,82¢
Developed technolog 209,48( 107,41 102,06;
Trade name 10,90( 2,79 8,10¢
Other 1,10( 442 65¢

$ 1,003,33 $ 253,67 $ 749,65

Customer relationships, developed technology, tresees and other intangible assets have weightechge useful lives from the date
purchase of 103 months, 65 months, 59 months amdddths, respectively. Amortization expense was483 $90,393 and $97,185 during
2012, 2013 and 2014, respectively. The weightedeaaeeremaining amortization period for amortizahtangible assets was 56 months as of
December 31, 2014.

Based on the balance of finite-lived intangiblestssit December 31, 2014, expected future amadizakpense is as follows:

Year Ending December 31

2015 $ 91,83(
2016 81,85t
2017 47.,20(
2018 39,40(
2019 24,01:
Thereaftel 20,35¢

$304,65:

F-22



Table of Contents

DESERT NEWCO, LLC
Notes to Consolidated Financial Statements
(In thousands, except per unit data)

5.  Members Interest

Pursuant to the terms of the Desert Newco, LLCeagent (LLC Agreement), the members’ interest casgita single class of units. A
member is entitled to one vote for each unit hglddch member, with a majority vote required torapp matters such as, among other things
the issuance of additional units, an initial pulgftering, the sale of Newco, the incurrence otaieradditional indebtedness, the payment of
any distributions and the acquisition or sale ofaig assets. At December 31, 2013 and 2014 there 27,559 and 129,003 units outstanc
respectively.

The LLC Agreement also provides for our profitdasses to generally be allocated among the menmaiscordance with each
member’s proportionate share. Distributions apptdwethe members shall be made on a pro-rata lmeatcordance with each member’s
proportionate share.

In May 2014, the Board authorized a $350,000 dhistion to our unit holders and to holders of cerassumed options, including
amounts to be paid in future periods as certainicésd units vest. During 2014, we paid $348,968ash distributions, and at December 31,
2014, had remaining unpaid distributions of $1,d38lders of other equity-based awards receivedopnoximate $2.60 per unit adjustment to
the exercise price of their awards, in accordanitie tve antidilution provisions of the Desert NewtaC 2011 Unit Incentive Plan (the Unit
Incentive Plan), which is equivalent to the pert@anmnount of the cash distribution. These equitabestments preserved the intrinsic value
among all equity-based awards. The distribution ea@ssidered an equity restructuring, and accorglingbdification accounting was applied.
We evaluated whether any additional equity-basedpemsation expense would need to be recognizéke textent the fair value of any
modified awards plus the cash to be received (fiegble) exceeded the fair value of the origineheds before the modification. Our
evaluation concluded that no material additionalitggbased compensation expense was requiredessuli of the modification.

The equity restructuring was in accordance witheagxisting contractual antidilution provision; théore, the cash paid will not impact
our earnings per unit computation and the charmyéset options not receiving a cash award will beoaated for by increasing the denominatol
in our earnings per unit computation using thesea stock method.

6. Equity-Based Compensation Plans

Our Board adopted the Unit Incentive Plan and basmved 27,546 units for issuance as awards thaéeeuin additional 9,401 units
were authorized for the Rollover Options. As of Breber 31, 2014, 6,092 units are available for isseas future awards.

We grant options vesting solely upon the continelegbloyment of the recipient (Time Options) as vaslloptions vesting upon the
achievement of predetermined annual or cumulathantial-based targets coinciding with our fiscahy (Performance Options). According to
the award terms, 20% of the Time Options vest @h ed the five successive anniversaries of theivgsgtommencement date, and 20% of the
Performance Options vest based on the achieverhgnédetermined performance targets in each o$ticeessive five fiscal years. In the
event the performance targets are not achievedyigaven year, the Performance Options for such wélasubsequently vest upon the
achievement of cumulative performance targetserfoiowing fiscal year. Vesting of the Time Optoand Performance Options is also
subject to acceleration in the event of a chang®nirol.

Each of these options, whether Time Options ordPerdnce Options, have a contractual term of tensyaad are granted with an
exercise price equal to the fair value of the uoitghe grant date. Both the Time Options and Paidoce Options are subject to various
provisions by which we may require an employee nupo

F-23



Table of Contents

DESERT NEWCO, LLC
Notes to Consolidated Financial Statements
(In thousands, except per unit data)

termination, to sell us any vested options or urgteived upon exercise of the options at amoudsified in the Unit Incentive Plan based
upon the reason for the termination. Equity-basedpensation expense is recognized through the tegbeesting date of each option.

During 2012, we exercised our rights to repurchasts acquired through the exercise of certaindelt Options held by two former
executives. We paid $18,385 to repurchase thes$g, uepresenting the fair value of the underlyingsias of the date of repurchase, less the
exercise price of the options. During 2012, 2018 2014, we paid $6, $356 and $1,635, respectitelsgpurchase units acquired through the
exercise of options by other employees.

In addition to the repurchase rights common taiait options, certain of our executive officers teadadditional right in the event their
employment was terminated due to disability or ugeath prior to the earlier of a change in corrahe third anniversary of an initial public
offering. Under this additional right, such offiseor others on their behalf, had the right to nequs to repurchase their owned units and v
unit options at a price equal to the fair markdtigdess any applicable exercise price of each snidhSince we did not control these
repurchase rights, the owned units and vestedoptiitns held by the executives were classifiedidatef members’ equity as redeemable unit
in our consolidated balance sheets, valued at iliginsic value of $58,241 at December 31, 20b@Décember 2014, each of the executive
officers waived this additional right, and as auteghe amounts have been reclassified from rea@éésrunits to members’ interest.

In connection with certain acquisitions, we assutiedoption plans of acquired companies. In theses the assumed options were
converted into Newco options maintaining the ergtresting terms and intrinsic value at the timaafuisition. During 2012, 2013 and 2014,
we assumed option grants totaling 198, 167 anddpectively. Equity-based compensation expenstdeta assumed options is included in
the totals below.

The following table summarizes our option activity:

Weighteo-
Weighted- Average
Average Weighted- Remaining
Grant- Average Contractual Aggregate
Number of Date Fair Exercise Life Intrinsic
Units Value Price (in years) Value
Outstanding at December 31, 2011 21,03¢ $ B2
Grants, including 198 assumed in acquisiti 1,13t $ 5.0¢ 6.7(C
Exercises (2,465 2.5¢
Forfeitures (3,42)) 7.41
Outstanding at December 31, 2( 16,28¢ 5.27
Grants, including 167 assumed in acquisiti 10,771 4.9¢ 8.3
Exercises (22¢) 5.0¢
Forfeitures (1,039 7.9:
Outstanding at December 31, 2( 25,80¢ 6.4z
Grants 4,78 7.82 16.7C
Exercises (1,760 4.2¢
Forfeitures (2,189 8.14
Outstanding at December 31, 2( 26,64¢ 8.27 8.C $265,07"
Vested at December 31, 20 11,38¢ 4.97 7.5 150,93¢
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During 2014, we also granted 87 RSUs with a weidHateerage grant-date fair value of $16.11 per unit.

We apply the straight-line attribution method toagnize compensation costs associated with awatdsubject to graded vesting. For
awards subject to graded vesting and performansedoawards, we recognize compensation costs sefydi@teach vesting tranche. We also
estimate when and if performance based awarddwidarned. If an award is not considered probdtdeing earned, no amount of equity-
based compensation is recognized. If the awardasngd probable of being earned, related edpzised compensation expense is recorded
the estimated service period.

During 2012, 2013 and 2014, we recognized $11,$86,448 and $30,185 of equity-based compensatiperese, respectively, including
$0, $0, and $3,721, respectively, of additionalesrge resulting from the modification of certain edga At December 31, 2014, total
unrecognized compensation expense related to netedrenit awards was $50,261 with an expected réntaiveighted-average recognition
period of approximately three years. During 2018,determined the performance targets relatingporion of our Performance Options
would not be met, and accordingly, reversed $1gfG&eviously recognized equity-based compensaigense. We currently believe the
performance targets related to all other Perforraadjgtions will be achieved. If such targets areaubtieved, or are subsequently determini
not be probable of being achieved, no equity-basedpensation expense relating to Performance Gptidhbe recognized, and any
previously recognized equity-based compensatioers@ will be reversed.

7. Deferred Revenue
Deferred revenue consists of the following:

December 31

2013 2014
Current:

Domains $ 421,71 $ 463,97¢
Hosting and presen 231,70¢ 284,00¢
Business applicatior 48,83: 75,29’
$ 702,25 $ 823,28

Noncurrent:
Domains $ 247,47: $ 266,83
Hosting and presen 113,08« 131,48«
Business applicatior 23,34 30,91

$ 383,89 $ 429,22
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8. Long-Term Debt

Long-term debt consists of the following:

December 31

2013 2014
Term Loan due May 13, 2021 (effective interest mdtB.4% and 5.2% at December 31, 2013 and 2014,
respectively’ $ 832,87! $1,094,50!
9% Note payable to Holdings due December 15, 28&8ibr Note' 300,00t 300,00(
Revolving Credit Loan due May 13, 2019 (effectimerest rate of 4.0% at December 31, 2( — 75,00(
Total 1,132,87! 1,469,501
Less unamortized original issue discounts on-term debi(?) (47,427 (50,57¢)
Less current portion of lo-term debi (1,520 (4,989

$1,083,93. $1,413,93!

(1) Original issue discounts are amortized to inteegpense over the life of the related debt instrumasing the effective interest meth:

Term Loan and Revolving Credit Loan

We originally entered into our secured credit agreet (the Credit Facility) on December 16, 201 hsisting of a $750,000 original
balance term loan maturing on December 16, 20ET#rm Loan) and an available $75,000 revolvinglittean maturing on December 16,
2016 (the Revolving Credit Loan). The Term Loan veassied at a 5% discount on the face of the nateeatime of original issuance for net
proceeds totaling $712,500. We refinanced the Tlayan on multiple occasions lowering our effectimterest rate. Additionally, on October
2013, we borrowed an additional $100,000 on therTlevan, bringing the then outstanding principabbak to $835,000. Our evaluations
determined modification accounting applied for eeefinancing and the additional borrowing. Moditioas occurring less than one year apart
were evaluated against the terms of the debt icepda year prior.

On May 13, 2014, we amended our Credit Facilitintwease the Term Loan to $1,100,000 and the dlaitzpacity on the Revolving
Credit Loan to $150,000. The amended Term Loanisgged at a 0.5% discount on the face of the poteiding net incremental proceeds of
$263,750. At the same time, we borrowed $75,00therRevolving Credit Loan. The maturity dates & Trerm Loan and Revolving Credit
Loan were extended to May 13, 2021 and May 13, 2@Pectively. Borrowings under the refinancedd@réacility bear interest at a rate
equal to, at our option, either (a) LIBOR (not I&san 1.0% for the Term Loan only) plus 3.75% peruan or (b) 2.75% per annum plus the
highest of (i) the Federal Funds Rate plus 0.5h6th@ Prime Rate, or (iii) one-month LIBOR plu®%. The interest rate margins will be
reduced by 0.50% should we complete a qualifietialrpublic offering and meet certain leverageerid. In addition, a 1.0% pre-payment
premium is payable during the twelve months follegvthis amendment under certain circumstances.

In evaluating the May 2014 amendment, we compdreahét present value cash flows of the Term Logidoe one year prior to the d
of the amendment and the amended Term Loan, wiaided/by less than 1%, and concluded the loans marsubstantially different. As a
result, we accounted for the Term Loan amendmeatdebt modification and fees paid to the lendéf&bpi46 were recorded as an additional
discount on the Term Loan. In addition, as a resfulhe additional borrowing capacity of the RevotyCredit Loan, we accounted for the
Revolving Credit Loan amendment as a modificatite. incurred $1,635 of financing-related fees reldatethe modification of the Revolving
Credit Loan, which were recorded as an asset tmimgtized to interest expense over the life ofrtiated debt using the effective interest
method.
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In addition to paying interest on outstanding ppatunder the Term Loan, we are required to pagramitment fee to the lenders under
the Revolving Credit Loan for any unutilized comménts. The commitment fee rate is 0.50% per anmadrisareduced to 0.375% per annum
upon our achievement of certain financial ratios.

The Credit Facility requires us to prepay outstagderm loans, subject to certain exceptions, péitentages of excess cash flow,
proceeds of nowrdinary course asset sales or dispositions ofgstgpinsurance or condemnation proceeds and pilsdeam the incurrence
certain debt.

The Credit Facility contains certain covenantsluding, among other things, covenants limiting ahility to incur additional
indebtedness, sell assets, incur additional lierade certain fundamental changes, pay distributimasmake certain investments. Additione
the Credit Facility also requires us to maintairtaia financial ratios. All obligations under theedit Facility are unconditionally guaranteec
the assets of substantially all of our subsidiad¢December 31, 2014, we were not in violatiorany covenants of the Credit Facility.

The estimated fair value of the Term Loan was $1,8B9 at December 31, 2014 based on observablestryanikes for this loan, which is
traded in a less active market and is thereforesifiad as a Level 2 fair value measurement. Thimaged fair value of the Revolving Credit
Loan approximates its book value at December 314 2xsed on borrowing rates currently availablddans with similar terms, which are
classified as a Level 2 fair value measurement.

Senior Note

On December 16, 2011 we issued the Senior Noteldifts at a 4% discount on the face of the nothebriginal issue for net proces
totaling $288,000. The Senior Note bears intereatrate of 9% with interest payments made on ateia basis and matures with the
outstanding principal of $300,000 payable on Decanis, 2019. We may redeem some or all of the $&fote at any time at redemption
premiums ranging from 100% to 104.5%. In additiwe,may be required to redeem the Senior Note &ldflthe aggregate principal amount
outstanding in the event of certain change in ab®vents.

The Senior Note contains certain covenants, inngdamong other things, covenants limiting theigbif our subsidiaries, and
effectively limiting our ability to incur additionandebtedness, issue disqualified stock, guarantbebtedness by certain restricted subsidic
engage in transactions with affiliates, sell assatar additional liens and pay distributions. Abligations under the Senior Note are
unconditionally guaranteed by the assets of subatlyrall of our subsidiaries. At December 31, 20«e were not in violation of any
covenants of the Senior Note.

The estimated fair value of the Senior Note was3$10 at December 31, 2014 based on observablestyaiikes of similar debt
instruments traded in less active markets, whiehctassified as Level 2 fair value measurements.

Debt Issue Costs

In conjunction with the original issuance of thamed_oan, Revolving Credit Loan and Senior Note dgr2011 and the modification of
the Revolving Credit Loan in May 2014, we incureetbtal of $10,718 of financing-related fees reedrds an asset to be amortized to interes
expense over the life of the related debt usingeffextive interest method. As of December 31, 20dethave $6,745 of unamortized financing
fees.
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Future Debt Maturities

Aggregate principal payments, exclusive of any umized original issue discounts, due on long-teeht as of December 31, 2014 are
as follows:

Year Ending December 31

2015 $ 11,00(
2016 11,00(
2017 11,00(
2018 11,00(
2019 386,00(
Thereaftel 1,039,50!

$1,469,50!

9. Commitments and Contingencie

Lease Financing Obligation

In April 2013, we entered into an 11 year leaseagrent for new office space in Tempe, Arizona umdech we occupied the total
available space commencing in September 2014.8dwelagreement allows for rent abatement durinfirgtdull year, with rent payments of
$268 per month thereafter, consisting of both baseand a tenant improvement allowance. The rdhinerease to $301 per month beginning
in the seventh year. The lease provides us withcovisecutive options to extend the term for fivargeeach. In the event we choose to extenc
the term of the lease, the monthly rent for eadditehal term will be based on 95% of the then-iBng market rate.

As a result of our involvement during the constirtiperiod, we were considered to be the ownehefcbnstruction project for
accounting purposes. Upon completion of construdticSeptember 2014, we did not meet the salelb@agecriteria for derecognition of the
building assets and liabilities; therefore, we werguired to record an asset representing thedosdlof the building paid by the lessor and the
lease is accounted for as a financing obligatior.dapitalized $18,085 of construction costs inaiby the lessor, which are being depreciate
over an estimated useful life of 40 years. Rentpants are treated as principal and interest paysmanthe lease financing obligation, with an
amount recorded as estimated land lease expens@eacd. The lease financing obligation at the ehtlhe lease term will approximate the
book value of the building to be relinquished te tbssor. As of December 31, 2014, the lease fingrabligation totaled $18,722, which is
included in other long-term liabilities in our catislated balance sheets.

Future minimum payments under this lease as of ibbee 31, 2014 are as follows:

Year Ending December 31

2015 $ 1,87t
2016 3,21¢
2017 3,21¢
2018 3,21¢
2019 3,21¢
Thereatfte! 19,22:
Total minimum payment $33,95%
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Leases

We lease office space, data center space (includingnitments for specified levels of power), veléchnd certain computer equipment
under operating and capital leases expiring abuardates through September 2026. Total operagagglrent expense was $33,198, $29,605
and $39,316 during 2012, 2013 and 2014, respegtivel

Future minimum lease obligations under capitaldsamd non-cancelable operating leases with it@ials in excess of one year at
December 31, 2014 are as follows:

Capital Operating
Year Ending December 31 Leases Leases
2015 $ 7,006 $ 36,38¢
2016 6,24¢ 25,62¢
2017 2,90¢ 14,64¢
2018 45(C 9,23¢
2019 — 6,46’
Thereafte — 23,79(
Total minimum payment 16,60¢  $116,15:
Less: amount representing inter (67%)
Capital lease obligatio $15,93¢

Service Agreements

We have entered into long-term agreements wittaceviendors to provide for software and equipmeaittenance, specified levels of
bandwidth and other services. Under these arrangtsmee are required to make periodic paymentsirEunhinimum obligations under these
non-cancelable agreements with initial terms inessoof one year at December 31, 2014 are as follows

Year Ending December 31

2015 $18,32:

2016 5,58¢

2017 1,57¢

2018 154

2019 44

Thereaftel 7
Total minimum payment $25,69-
Litigation

From time-to-time, we are a party to litigation aubject to claims incident to the ordinary cowsbusiness, including intellectual
property claims, labor and employment claims, bneafccontract claims and other asserted and urtasiselaims. We investigate these claims
as they arise and accrue estimates for resolufitegal and other contingencies when losses aregime and estimable. While the results of
such normal course claims and legal proceedingsatdoe predicted with certainty, management do¢beleve, based on current knowledge
and the likely timing of resolution of various meatt, any additional reasonably
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possible potential losses above the amount acdanesdich matters would be material to our consédiddinancial statements. Regardless o
outcome, legal proceedings may have an adverset effieus because of defense costs, diversion ohgement resources and other factors.

In December 2014, we entered into a settlemeneageat with an insurance carrier under which we d@oeteive $7,500. As a result of
this settlement, we reduced general and admirigtrakpenses by $5,100 in 2014, representing tia¢ ¢osts incurred to-date. We also
recorded $2,400 in other long-term liabilities ur @onsolidated balance sheets, as this amourgsepts our current best estimate of the
potential future losses. The full amount of thdlsatent was recorded in prepaid expenses and otinent assets in our consolidated balance
sheets, and was received from the insurance camrdamuary 2015.

Indemnifications

In the normal course of business, we have madainendemnities under which we may be required &kenpayments in relation to
certain transactions. These include indemnitiesurodirectors and officers to the maximum extemtptted under applicable state laws and
indemnifications related to certain lease agreeméntaddition, certain advertiser and reselletraragreements contain indemnification
provisions, which are generally consistent withsthprevalent in the industry. We have not incusigdificant obligations under
indemnification provisions historically, and do rexpect to incur significant obligations in theuté. Accordingly, no liability has been
recorded for any of these indemnities.

We include service level commitments to our custengeiaranteeing certain levels of uptime reliap#ihd performance for our hosting
and premium DNS products. These guarantees pdrasetcustomers to receive credits in the evenawéfmeet those levels, with excepti
for certain service interruptions including but tiotited to periodic maintenance. Other than asld&ed, we have not historically incurred any
material costs as a result of such commitmentshand not accrued any liabilities related to sudigabions in our consolidated financial
statements.

Indirect Taxes

We are subject to indirect taxation in some, butatip of the various states and foreign jurisding in which we conduct business. Laws
and regulations attempting to subject communicatemmd commerce conducted over the Internet to waiitdirect taxes are becoming more
prevalent, both in the U.S. and internationallyd amy impose additional burdens on us in the futm&eased regulation could negatively
affect our business directly, as well as the bissias of our customers. Taxing authorities may impodirect taxes on the Internet-related
revenue we generate based on regulations curresithg applied to similar, but not directly compdealindustries. There are many transact
and calculations where the ultimate indirect tatedmination is uncertain. In addition, domestic amérnational indirect taxation laws are
subject to change. In the future, we may come uaddit, which could result in changes to our inclitax estimates. We believe we maintain
adequate indirect tax reserves to offset potelidibilities that may arise upon audit. Although aieve our indirect tax estimates and
associated reserves are reasonable, the finahuagdion of indirect tax audits and any relateigjéition could be different than the amounts
established for indirect tax contingencies. We icauatlly evaluate those jurisdictions in which nexxssts, and in July 2014 implemented
processes to collect sales taxes from our custowlegse a requirement to do so exists.

In 2013, we recorded a sales tax liability of $28,4reflecting our best estimate of the probafalbility, based on an analysis of our
business activities, revenues likely subject tes#hxes and applicable regulations in each tguiiggiction. Of this amount, $10,111 relate«
periods prior to December 16, 2011 and was indgathify Holdings, for which an indemnification asaets recognized.
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During 2014, we continued our process of evaluattioge jurisdictions in which nexus exists, and ieh@oducts are taxable under
applicable tax regulations. We revised our salesigility calculation and identified an error a¢éd to the over accrual of the sales tax liabilit
and related indemnification asset as of Decembg2@13. Based on this additional analysis, we datexd $6,377 of the amount recorded in
2013 was in error, of which $2,878 related to pasimdemnified by Holdings and $1,778 related th20Ve reversed $3,499 of previously
recorded expense for sales taxes to correct ttos leased on our revised analysis, and determimedrnounts related to prior annual and
interim periods were not material to our consokdifinancial statements.

During 2014, we made payments totaling $17,155%t@us jurisdictions for sales tax liabilities ritey to prior periods. We recorded an
expense of $4,133 to increase our sales tax liplidr current period sales activity and reducedl@bility by $1,156 due to changes in
estimates. We also received $6,600 from Holdingsagsnent for the indemnified portion of the sabesltability, and as a result, agreed to
release Holdings from its indemnification obligatifor certain transaction-based taxes. As of Deegrlh, 2014, our estimated sales tax
liability was $5,939, which reflects our best esttenof the probable liability based on an analgéisur business activities, revenues subject tc
sales taxes and applicable regulations in eachdiation. Due to the complexity and uncertaintyrsunding indirect tax laws, we believe it is
reasonably possible we have incurred additionadeselated to indirect taxes; however, we arahbletto estimate a range of the loss.

Off-Balance Sheet Arrangements

As of December 31, 2013 and 2014, we had no ofifizad sheet arrangements that had, or which arenalaly likely to have, a material
effect on our consolidated financial statements.

10. Defined Contribution Plan

We maintain a defined contribution 401(k) plan aovg all eligible employees, who may contributetad00% of their compensation,
subject to limitations established by the IntefRal’enue Code. We match employee contributionsdiscaetionary basis. Expense for our
matching contributions was $6,095, $6,836 and $7difiing 2012, 2013 and 2014, respectively.

11. Income Taxes

We are structured generally as a limited liabitiompany taxed as a partnership for U.S. incom@tagoses. Under these provisions, we
are considered a pass-through entity and genetalfyot pay corporate income taxes on our taxalslenm in most jurisdictions. We are liable
for income taxes in certain foreign countries,hiode states not recognizing our pass-through saaigor certain subsidiaries not taxed as
pass-through entities.

The domestic and foreign components of loss befm@me taxes are as follows:

Year Ended December 31

2012 2013 2014

U.S. loss before tax $(278,46) $(203,37) $(148,96))
Foreign income (loss) before t (809) 2,347 2,83:
Loss before income taxi $(279,27()  $(201,02()  $(146,129)
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Benefit for income taxes consists of the following:

Year Ended December 31

2012 2013 2014
Current:
Federa $ 83 $ (88 $ (122
State — @) (26¢)
Foreign (770 (1,929 (3,609
(853%) (2,029 (3,999
Deferred:
Federa 383 2,88 4,92;
State 10C 43¢ 1,73¢
Foreign 58€ (15§) 157
1,071 3,16t 6,81¢
Benefit for income taxe $ 21¢ $ 1,147 $ 2,82¢

Our effective income tax rate differs from statytoates primarily due to our pass-through entitycture for U.S. income tax purposes,
while being treated as taxable in certain statelsvamious foreign countries as well as for cerribsidiaries. In all foreign countries except
Canada, we operate through legal entities disregfiar U.S. income tax purposes, and are subjaenttame tax in both the local country and
the U.S. Our foreign tax is based primarily on Ws&es to foreign countries.

Components of our benefit for income taxes arebewWs:

Year Ended December 31

2012 2013 2014
Expected benefit at federal statutory tax rate (B4% $ 94,95; $ 68,34¢ $ 49,68
Effect of rates due to pass through enti (94,657 (66,027) (45,75%)
Foreign earnings taxed at lower ra (87) (1,847 (2,539
State taxes, net of federal ben 10¢ 39¢ 1,50¢
Other (93) 25¢ (77)
Benefit for income taxe $ 21¢ $ 1,14: $ 2,82¢
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Deferred income taxes reflect the net effects wipterary differences between the carrying amountseéts and liabilities for financial
reporting purposes and the amounts used for in¢armpurposes. Because of our pass-through stheese differences relate primarily to our
taxable subsidiaries and certain foreign entitggnificant components of deferred tax assets iahdities are as follows:

December 31

2013 2014
Deferred tax asset
Net operating losse $ 16,02¢ $ 13,88°
Employee compensatic 12C 692
Depreciatior — 94
Credits and incentive — 29t
Other 588 92t
16,72¢ 15,89
Deferred tax liabilities
Identified intangible: (20,125 (13,526
Depreciatior (1,059 —
(21,179 (13,52¢)
Net deferred tax assets (liabilitie $(4,45) $ 2,36i

As of December 31, 2014, our taxable subsidiarea®tiederal and state net operating loss carryfasvior income tax purposes of
approximately $36,500 and $25,800, respectiveljnesof which are subject to various annual limitasiender Section 382 of the Internal
Revenue Code as well as state and foreign tax lawst utilized, the federal net operating lossrgforwards will begin to expire in 2028. The
majority of the state net operating losses aréattble to California and will begin to expire2031.

Deferred tax assets relate primarily to net opegdtisses acquired as part of certain acquisitionthe evaluation of the need for a
valuation allowance, we determined it is more lkidlan not we would realize our deferred tax assated to certain loss carryforwards. Thes
loss carryforwards are attributable to specificssdiaries in the taxing jurisdictions where theslgarryforwards exist. Evaluating both positive
and negative evidence and most notably, the expeletficit by the specific subsidiaries from a cuativie loss position and continued future
projections of positive income, we determined isw@ore likely than not these loss carryforwards ldidae realized.

In September 2013, the U.S. Treasury and the lat&avenue Service issued final regulations regagrthe deduction and capitalization
of expenditures related to tangible property. Tihalfregulations under Internal Revenue Code Sesti®2, 167 and 263(a) apply to amounts
paid to acquire, produce or improve tangible progpas well as to dispositions of such property.skheegulations were effective for us
beginning in 2014, and we have determined theyndichave a material impact on our consolidatedhiiie statements.

We are subject to an operating agreement put ceathe date of the Merger. The agreement hagmuws provisions related to
allocations of income and loss, as well as timind amounts of distributions to our owners. Thissagnent also includes a provision requiring
cash distributions enabling our owners to pay ttaeies on income passing through from us. Thisipi@mv requires distributions based on a ta
rate equal to the maximum combined federal, stadel@cal tax rate applicable to an individual orpmration resident in New York City,
whichever is higher. As of December 31, 2014, this was approximately 57%. Further, this
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distribution is based on the owner whose taxalderime passing through from us is the highest. Taxaglome for any tax year is derived only
after reducing all income passing through from yistimulative losses previously passed through.

At the time of the Merger, the Funds purchased ih&grests in Newco in a taxable transaction,gbgmreceiving a step-up for tax
purposes in the basis of the portion of assetsdlquired. This step-up in tax basis allows thedSun receive additional tax deductions not
available to Holdings. As a result, Holdings wépiort more taxable income than the Funds. Becdubese additional tax deductions, the
Funds may report tax losses in some years eveglhidoldings reports taxable income passing thrdugin us.

The required tax distribution is determined by spy the tax rate referred to above against thenme of the partners passed through by
us. The cumulative taxable income passing throaghe partners, particularly Holdings, did not eedteumulative losses previously passed
through; therefore, no tax distributions were reggito be paid during 2012, 2013 and 2014.

Uncertain Tax Positions

We have filed income tax returns for all years tigio 2013. Our income tax returns remain open tonéation as follows: U.S. federal,
2011 through 2013; U.S. states, 2010 through 20#3/arious immaterial foreign jurisdictions, 200@dugh 2013. Currently we are under
audit by the Internal Revenue Service for the yealed December 31 2012. As we are considered ahpasgh entity, the results of this audit
are not likely to have a material impact on oursmidated financial statements.

Tax positions are evaluated using a two-step peod#'e first determine whether it is more-likely4thaot a position will be sustained
upon examination by tax authorities. If a tax positmeets this threshold, it is then measured terdene the amount of provision or benefit to
be recognized in the financial statements.

Based on this analysis, we determined we wereatptired to record a liability related to uncert@mioome tax positions during any of the
periods presented. Although we believe the amawtiiscted in our income tax returns substantiadignply with applicable federal, state and
foreign tax regulations, the respective taxing atities may take contrary positions based on tiné&rpretation of the law. A tax position
successfully challenged by a taxing authority coekllt in an adjustment to the provision or berfefiincome taxes in the period in which a
final determination is made.

12. Loss Per Unit

Basic loss per unit is computed by dividing neslby the weighted-average number of units outstanduring the period. Diluted loss
per unit is computed giving effect to all potentiaighted average dilutive units, including optioRS§Us and warrants. The dilutive effect of
outstanding awards, if any, is reflected in dilugaainings per unit by application of the treasuogls method. Diluted loss per unit for all
periods presented is the same as basic loss geaautiie inclusion of potentially issuable unitadobe antidilutive.
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A reconciliation of the denominator used in thecadtion of basic and diluted loss per unit is@fvs:

Year Ended December 31

2012 2013 2014
Numerator:
Net loss $(279,05)  $(199,88)  $(143,30Y
Denominator
Weighte-average units outstand—basic and dilute: 126,09¢ 126,66: 128,56
Effect of dilutive securitie — — —
Weighte-average units outstand—diluted 126,09¢ 126,66. 128,56
Net loss per ur—basic and dilute: $ (22 $ (15 $ (1.1)

During 2012, 2013, and 2014, we had 6,135, 5,28218n519 weighted-average potentially dilutive sniespectively, which were
excluded from the calculation of diluted loss peit because the effect of including such potentidilutive units would have been antidilutive.

13. Geographic Information

Revenue by geography is based on the address ofishemer. The following sets forth our total revery geographic area:

Year Ended December 31

2012 2013 2014
u.S. $713,79: $ 864,73 $1,042,21.
Internationa 197,11: 266,10¢ 345,05:

$910,90¢ $1,130,84! $1,387,26.

No international country represented more than d0%tal revenue in any period presented. Substiyntll of our assets are located in
the U.S.

14. Related Party Transactions

Affiliates of certain of the Funds participate eaders under our Credit Facility. Amounts paidhte Funds related to their participatior
lenders were as follows:

Year ended December 31

2012 2013 2014
Principal $10,48" $16,65: $ 221
Interest and other fe: 3,28¢ 1,532 1,47
Debt financing fee — 501 67€

As of December 31, 2013 and 2014, the Funds he9¢B$8 and $29,134, respectively, of the outstangngripal balance of the Term
Loan and $0 and $4,988, respectively, of the ontbiey principal balance of the Revolving Credit haes participating lenders.

F-35



Table of Contents

DESERT NEWCO, LLC
Notes to Consolidated Financial Statements
(In thousands, except per unit data)

On December 16, 2011, we entered into a transaatidrmonitoring fee agreement expiring Decembel@8]1 with affiliates of certain
of the Funds pursuant to which those entities gl®vhanagement and advisory services. Under thes tefithis agreement, among other thit
we are obligated to pay to those entities an aggeegnnual management fee of $2,000, payable glydrtarrears and increasing at a rate of
5% annually, plus reasonable out-of-pocket expeimsesred in connection with the provisions#rvices under the agreement. We paid $2
$2,163 and $2,311 under this arrangement durin@,28013 and 2014, respectively. In accordance thghterms of the agreement, we are
obligated to make a final payment of approxima&2$,400 in connection with the termination of taggeement in the event of the
effectiveness of an initial public offering priar the tenth anniversary of the agreement equdlg@tesent value of the management fees that
would have been payable to affiliates of certaithef Funds during the ten year period followingrti@ation. In addition, on December 16,
2011, we entered into a separate indemnificatioaeagent with the parties to the monitoring agreapmmmsuant to which we agreed to
provide customary indemnification to such partied their affiliates.

We received consulting services from an affiliat@e of the Funds. We paid $883, $3,111 and $h@feuthis arrangement during 20
2013 and 2014, respectively.

On December 16, 2011, we entered into a serviaeeawent pursuant to which we are obligated to pleeustomary benefits to our
founder and to reimburse up to $500 of businessrsgs annually. Holdings participated as a lendéemuour Credit Facility until March 2013
and we also pay interest to Holdings under the@eéwdte. Payments made to Holdings under thesegeraents were as follows:

Year ended December 31

2012 2013 2014
Interest on the Senior Note $27,00( $27,00( $27,00(
Principal payments under the Credit Faci 501 49,49¢ —
Interest and other fees under the Credit Fac 2,22¢ 52¢ —
Expense reimbursemer — 97 —

In addition, Holdings has indemnified us for certtixes related to periods prior to December 16120hd we have agreed to provide
customary indemnification to our founder relatedhiservice to us.

15. Subsequent Eventt

We have evaluated subsequent events through Fgt#tdaP015, the date on which our consolidatednitied statements were available
be issued.

On February 23, 2015, the board of directors of &ddy Inc. (the GoDaddy Board) adopted the GoDaddy2015 Equity Incentive
Plan (the 2015 Plan), subject to stockholder amdrdwn amount equal to 4% of the number of shafé&sabaddy Inc. common stock
outstanding upon completion of our planned inpiablic offering plus any shares rolled over frora thnit Incentive Plan (together, the Initial
Equity Pool) have been reserved for issuance paotsadahe 2015 Plan, which will become effectivetba effective date of our planned initial
public offering. The number of shares reservedssuance under the 2015 Plan will be increasedchaatioally on January 1st of each year,
beginning in 2016, by a number equal to the letf) @00% of the shares in the Initial Equity Po@i) 4% of the total shares of GoDaddy Inc.
common stock outstanding as of the last day of/#a& preceding the increase date or (jii) suchratbenber of shares determined by the
GoDaddy Board.

On February 23, 2015, the GoDaddy Board adopte&Gtiigaddy Inc. 2015 Employee Stock Purchase Plan2®15 ESPP), subject to
stockholder approval. A total of 2,000 shares ob@ddy Inc. Class A common stock have been resdoradsuance pursuant to the 2015
ESPP, which will become effective on the effective
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date of our planned initial public offering. Thember of shares reserved for issuance under the R8SP® will be increased automatically on
January 1st of each year, beginning in 2016, byraler equal to the least of (i) 1,000 shares1{i)of the total shares of GoDaddy Inc.
common stock outstanding as of the last day of/#fa& preceding the increase date or (jii) suchratbenber of shares determined by the
GoDaddy Board.

On February 23, 2015, we granted options to puehasaggregate of 1,799,183 units at an exercise pf $19.50 per option, which is
equal to the fair market value of our units ondlage of grant. The weighted-average grant datevédire of these awards was determined to b
$7.90 per option, which will be recognized as conga¢ion expense over the required future servideghef each award, taking into account
the probability of our achievement of the assodigieedetermined performance targets.

On February 3, 2015, our Board adopted an amenuddestated LLC agreement (the New LLC Agreemaevtt)ch will become
effective on the effective date of our plannedahipublic offering. The New LLC Agreement revistie tax rate applicable to the tax
distributions we are required to make to the haddrour units, as described in Note 11. Thesalistxibutions will be computed based on an
assumed income tax rate equal to the sum of (im&e@mum marginal federal income tax rate appliedablan individual (including, solely in
the case of an owner of Holdings as of Februa05, the 3.8% tax on net investment income tetent such tax is applicable to the
income allocable to such owner) and (ii) 7%, whiepresents an assumed blended state income taXhat@assumed income tax rate currently
totals 46.6%, which would increase to 50.4% witpext to a current owner of Holdings if the taxn@h investment income were to apply.

Our Board approved a one-for-two reverse splitllod@tstanding units, which became effective on éfat1, 2015. Accordingly, every
two outstanding units have been combined into anie thhe number of units underlying each outstagdiption and RSU has been
proportionately decreased on a one-for-two badistla@ exercise price of each outstanding optiorbleas proportionately increased on a one-
for-two basis. All unit and per unit amounts haeel adjusted, on a retroactive basis, to reflestahe-for-two reverse split.
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