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NOTE ABOUT FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q, including the sections titled "Management's Discussion and Analysis of Financial Condition and Results of Operations" and "Risk Factors," contains certain forward-looking statements within the meaning of Section 27A of the Securities Act of
1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended, involving substantial risks and uncertainties. The words "believe," "may," "will," "potentially," "plan," "estimate," "continue," "anticipate," "intend," "project," "expect" and similar expressions conveying
uncertainty of future events or outcomes are intended to identify forward-looking These include, among other things, those regarding:

+ ourability to continue to add new customers and increase sales to our existing customers;
+ ourability to develop new solutions and bring them to market in a timely manner;

*  our ability to timely and effectively scale and adapt our existing solutions;

*«  our on ishing and maintaining a strong brand;

«  the occurrence of service interruptions and security or privacy breaches;

«  system failures or capacity constraints;

+ the rate of growth of, and anticipated trends and challenges in, our business and in the market for our products;

+  our future financial performance, including our expectations regarding our revenue, cost of revenue, operating expenses, including changes in technology and development, marketing and advertising, general and administrative and customer care expenses, and our ability to achieve
and maintain, future profitability;

« our ability to continue to efficiently acquire customers, maintain our high customer retention rates and maintain the level of our customers' lifetime spend;
+  our ability to provide high quality Customer Care;

+  the effects of increased competition in our markets and our ability to compete effectively;

*  our ability to grow internationally;

+ the impact of fluctuations in foreign currency exchange rates on our business and our ability to effectively manage the exposure to such fluctuations;

- ourability to effectively manage our growth and di , including our migration of the vast majority of our infrastructure to the public cloud;
«  ourability to integrate acquisitions;

«  our ability to maintain our relationships with our partners;

« adverse of our stantial level of i and our ability to repay our debt;

*  our ability to maintain, protect and enhance our intellectual property;

«  our ability to maintain or improve our market share;

« sufficiency of cash and cash equivalents to meet our needs for at least the next 12 months;

+  beliefs and objectives for future operations;

+  ourability to stay in compliance with laws and regulations currently applicable to, or which may become applicable to, our business both in the United States (U.S.) and internationally;
+  economic and industry trends or trend analysis;

- ourability to attract and retain qualified employees and key personnel;

+  the amount and timing of any payments we make under tax receivable agreements (TRAs) or for tax distributions;
«  the future trading prices of our Class A common stock;

*  our expectations regarding the outcome of any litigation;

+  the amount and timing of any repurchases of our Class A common stock under our share repurchase programs;

as well as other statements regarding our future operations, financial condition, growth prospects and business strategies.
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NOTE ABOUT FORWARD-LOOKING STATEMENTS (continued)

We operate in very competitive and rapidly-changing environments, and new risks emerge from time-to-time. It is not possible for us to predict all risks, nor can we assess the impact of all factors on our business or the extent to which any factor, or combination of factors, may cause

actual results to differ materially from those ined in any forward-looking we may make. In light of these risks, uncertainties and i the forward-looking events di in this report may not occur, and actual results could differ materially and adversely from those
implied in our forward-looking statements.

You should not rely upon forward-looking dictions of future events. Although we believe the expectations reflected in our forward-looking are ble, we cannot the future results, levels of activity, performance or events and circumstances
described in the forward-looking statements will be achieved or occur Neither we, nor any other person, assume responsibility for the accuracy and of the forward-looking ‘We undertake no obligation to publicly update any forward-looking statements for any reason

after the date of this report to conform such statements to actual results or to changes in our expectations, except as required by law. Given these risks and uncertainties, readers are cautioned not to place undue reliance on such forward-looking statements.

Unless expressly indicated or the context suggests otherwise, references to GoDaddy, we, us and our refer to GoDaddy Inc. and its consolidated subsidiaries, including Desert Newco, LLC and its subsidiaries (Desert Newco). We refer to Kohlberg Kravis Roberts & Co. L.P., together
with its affiliates, as KKR. We refer to Silver Lake Partners, together with its affiliates, as SLP.
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Part I - FINANCIAL INFORMATION

Item 1. Financial Statements

GoDaddy Inc.
Condensed Consolidated Balance Sheets (unaudited)
(In millions, except shares in thousands and per share amounts)

September 30, December 31,
2019 2018

Assets
Current assets:

Cash and cash equivalents $ 966.7 9324

Short-term investments 235 18.9

Accounts and other receivables 29.0 26.4

Registry deposits 225 283

Prepaid domain name registry fees 382.7 363.2

Prepaid expenses and other current assets. 60.2 58.1
Total current assets 1,484.6 1,427.3
Property and equipment, net 255.4 299.0
Operating lease assets 190.4 —
Prepaid domain name registry fees, net of current portion 182.1 183.6
Goodwill 29322 2,948.0
Intangible assets, net 1,108.6 12115
Other assets 143 14.0
Total assets $ 6,167.6 6,083.4
Liabilities and stockholders' equity
Current liabilities:

Accounts payable $ 71.4 61.6

Accrued expenses and other current liabilities 338.9 4143

Deferred revenue 1,539.9 1,393.7

Long-term debt 19.1 16.6
Total current liabilities 1,969.3 1,886.2
Deferred revenue, net of current portion 656.2 623.8
Long-term debt, net of current portion 2,383.1 2,394.2
Operating lease liabilities, net of current portion 184.0 —
Payable to related parties pursuant to tax receivable agreements 175.3 1743
Other long-term liabilities 19.4 63.2
Deferred tax liabilities 100.4 17.2
Commitments and contingencies
Stockholders' equity:

Preferred stock, $0.001 par value - 50,000 shares authorized; none issued and outstanding — —

Class A common stock, $0.001 par value - 1,000,000 shares authorized; 171,422 and 168,549 issued and outstanding as of September 30, 2019 and December 31, 2018, respectively 0.2 0.2

Class B common stock, $0.001 par value - 500,000 shares authorized; 1,529 and 6,254 issued and outstanding as of September 30, 2019 and December 31, 2018, respectively — —

Additional paid-in capital 921.2 699.8

Retained earnings (accumulated deficit) (155.0) 164.8

Accumulated other comprehensive loss (98.5) (72.1)
Total stockholders' equity attributable to GoDaddy Inc. 667.9 792.7
Non-controlling interests 12.0 31.8
Total stockholders' equity 679.9 824.5
Total liabilities and stockholders' equity $ 6,167.6 6,083.4

See ing notes to d d lidated financial
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GoDaddy Inc.
Ci C i of Operations (unaudited)
(In millions, except share amounts in thousands and per share amounts)

Three Months Ended September 30, Nine Months Ended September 30,
2019 2018 2019 2018

Revenue:

Domains $ 3453 S 309.5 $ 999.3 $ 906.0

Hosting and presence 285.0 263.2 833.7 747.6

Business applications 130.2 106.8 374.7 310.7
Total revenue 760.5 679.5 2,207.7 1,964.3
Costs and operating expenses("):

Cost of revenue (excluding depreciation and amortization) 265.0 226.9 756.0 663.5

Technology and development 116.4 1122 367.6 3193

Marketing and advertising 79.6 70.1 260.2 212.0

Customer care 86.0 81.8 263.9 238.5

General and administrative 72.2 89.7 270.0 247.1

Depreciation and amortization 49.9 61.3 160.9 176.1
Total costs and operating expenses 669.1 642.0 2,078.6 1,856.5
Operating income 91.4 375 129.1 107.8
Interest expense (22.9) (25.0) (70.4) (73.5)
Tax bl liability adj - - 8.7 (0.1)
Loss on debt extinguishment — — (14.5) —
Other income (expense), net 5.6 0.7 17.0 1.9
Income before income taxes 74.1 132 69.9 36.1
Benefit for income taxes 2.7 0.9 7.4 2.4
Net income 76.8 14.1 771.3 385
Less: net income attributable to non-controlling interests 0.6 0.9 0.8 39
Net income attributable to GoDaddy Inc. $ 76.2 $ 132 $ 76.5 $ 34.6
Net income attributable to GoDaddy Inc. per share of Class A common stock:

Basic $ 0.44 $ 0.08 $ 0.44 $ 0.23

Diluted $ 0.42 $ 0.08 $ 0.42 $ 0.21
‘Weighted-average shares of Class A common stock outstanding:

Basic 174,820 162,359 173,957 151,015

Diluted 181,654 182,392 182,926 180,938
) Costs and operating expenses include equity-based compensation as follows:

Cost of revenue s o1 5 _ 5 03 5 _

Technology and development 106 145 509 418

Marketing and advertising 23 24 107 74

Customer care 15 14 67 39

General and administrative 32 123 376 372

Total equity-based compensation S 177 S 306 s 1062 s 903

1 c lid

See ving notes to { financial
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GoDaddy Inc.

C C it of Compi ive Income (
(In millions)

Three Months Ended September 30, Nine Months Ended September 30,
2019 2018 2019 2018
Net income $ 76.8 $ 14.1 $ 71.3 $ 385
Foreign exchange forward contracts gain (loss), net 2.0 1.1 2.8 8.1
Unrealized swap gain (loss), net 9.6 35 (1.5) 15.1
Change in foreign currency translation adjustment 7.7 (2.8) 14.0 0.8
Comprehensive income 96.1 159 92.6 62.5
Less: comprehensive income attributable to non-controlling interests 0.8 0.9 1.4 8.2
Comprehensive income attributable to GoDaddy Inc. $ 95.3 N 15.0 $ 91.2 $ 54.3

densed lidated financial

See ing notes to
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Balance at December 31, 2018

Impact of adoption of lease accounting standard

Net income

Equity-based compensation

Sales of Class A common stock, net of issuance costs
Stock option exercises

Exchanges of LLC Units

Liability pursuant to tax receivable agreements
resulting from exchanges of LLC Units

Impact of derivatives, net

Change in foreign currency translation adjustment
Attribution of AOCI to non-controlling interests
Vesting of restricted stock units

Adjustment to prior period non-controlling interests
allocations

Balance at March 31,2019

Net loss

Equity-based compensation

Stock option exercises

Issuance of Class A common stock under ESPP
Exchanges of LLC Units

Impact of derivatives, net

Change in foreign currency translation adjustment
Attribution of AOCI to non-controlling interests
Vesting of restricted stock units

Balance at June 30, 2019

GoDaddy Inc.

C it of s' Equity (
(In millions, except share amounts in thousands)

Class A Common Stock Class B Common Stock Additional Accumulated Other Non-
Paid-in Retained Earnings Comprehensive Income Controlling
Shares Amount Amount Capital (Accumulated Deficit) (Loss) Interests Total
168,549 02 6254 — s 698 S 1648 $ (72.1) 318 824.5
— — — — — 33 — — 33
— — — — 12.9 — 03 132
— — — 46.9 — - Il 46.9
8 _ _ _ _ _ _ _
894 — — 183 — — 0.7) 17.6
4,601 (4,601) 8.5 (2.6) (5.9)
— = = 9.7) = = - 9.7)
— — — — — 0.2) — 0.2)
— — — — - 27.8 — 27.8
— — — — — 0.7) 07 —
1,063 — — = = — = .
— — — 517 — (38.5) (13.2) —
175,115 0.2 1,653 = 815.5 181.0 (863) 13.0 923.4
— — — — (12.6) — (0.1) (12.7)
— — — 41.6 — — — 41.6
867 — — 20.1 — — 0.7) 19.4
303 — — 16.6 — — — 16.6
87 — (87) — 03 — — (03) —
— — — — — (10.1) — (10.1)
— — — — — (21.5) — (21.5)
— — — — — 03 03) —
355 — — — — — — —
176,727 0.2 1,566 7 894.1 168.4 (117.6) 116 956.7
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GoDaddy Inc.
C Consoli of s' Equity ited)
(In millions, except share amounts in thousands)

Class A Common Stock Class B Common Stock Additional Accumulated Other Non-
Paid-in Retained Earnings Comprehensive Income Controlling
Shares Amount Shares Amount Capital (Accumulated Deficit) (Loss) Interests Total

Net income — — — — — 76.2 — 0.6 76.8
Equity-based compensation — — — — 17.7 — — — 17.7
Stock option exercises 425 — — — 93 — — (0.3) 9.0
Repurchases of Class A common stock (6,166) — — — — (399.6) — — (399.6)
Exchanges of LLC Units 37 — 37) - 0.1 — — 0.1) —
Impact of derivatives, net — — — — — — 11.6 — 116
Change in foreign currency translation adjustment — — — — — — 7.7 — 7.7
Attribution of AOCI to non-controlling interests — — — — — — 0.2) 0.2 —
Vesting of restricted stock units 399

Balance at September 30, 2019 171,422 $ 0.2 1,529 $ = $ 921.2 $ (155.0) $ (98.5) $ 12.0 $ 679.9
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Balance at December 31, 2017
Net income

Equity-based compensation
Stock option exercises
Exchanges of LLC Units

Liability pursuant to tax receivable agreements
resulting from exchanges of LLC Units

Impact of derivatives, net

Change in foreign currency translation adjustment
Attribution of AOCI to non-controlling interests
Vesting of restricted stock units

Balance at March 31, 2018

Net income

Equity-based compensation

Stock option exercises

Issuance of Class A common stock under ESPP
Exchanges of LLC Units

Liability pursuant to tax receivable agreements
resulting from exchanges of LLC Units

Impact of derivatives, net

Change in foreign currency translation adjustment
Attribution of AOCI to non-controlling interests
Vesting of restricted stock units

Balance at June 30, 2018

GoDaddy Inc.

of s' Equity

(In millions, except share amounts in thousands)

Class A Common Stock Class B Common Stock Additional Accumulated Other Non-
Paid-in Retained Earnings Comprehensive Income Controlling
Shares Amount Shares Amount Capital (Accumulated Deficit) (Loss) Interest Total

132,993 0.1 35,006 — s 484.4 87.7 (85.7) 60.0 546.5
— — — — — 33 — 0.9 42

— — — — 315 — — — 315
1,632 — — — 244 — — 37 20.7
12,925 — (12,925) — 118 — — (11.8) —
— — - — (14.5) — — — (14.5)

— — — — — — 23 — 23

— — — — — — 5.6 — 5.6

(2.6) 26

809 = = = = = = — =
148,359 0.1 22,081 537.6 91.0 (80.4) 48.0 596.3
— — — — — 18.1 — 2.1 20.2

282 282

1,020 0.1 = = 16.1 = = (12) 15.0
286 — — — 1.9 — — — 1.9
8,175 — (8175) — 79 - — (7.9) —
— — — — (11.6) — — — (11.6)

= = = = = = 163 = 16.3
— — — — — — (2.0) — (2.0)

— — — — — — (1.7) 17 —

258 — — — — — — — —
158,098 0.2 13,906 = 590.1 109.1 (67.8) 2.7 674.3
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Net income

Equity-based compensation

Stock option exercises

Sales of Class A common stock, net of issuance costs
Exchanges of LLC Units

Liability pursuant to tax receivable agreements
resulting from exchanges of LLC Units

Impact of derivatives, net
Change in foreign currency translation adjustment
Vesting of restricted stock units

Balance at September 30, 2018

GoDaddy Inc.

of s' Equity
(In millions, except share amounts in thousands)

Class A Common Stock Class B Common Stock Additional Accumulated Other Non-
Paid-in Retained Earnings Comprehensive Income Controlling
Shares Amount Shares Amount Capital (Accumulated Deficit) (Loss) Interest Total

— — — — — 132 — 0.9 14.1

= = = = 30.6 = = = 30.6

988 —_ - — 204 —_ — (1.3) 19.1

8 | .| - | | - | |

7,587 — (7,587) — 82 — — (8.2) —
= = = = (10.1) = = — (10.1)

— — — — — — 46 — 4.6
= = = - - ) 2.8) - (2.8)

247
166,928 0.2 6,319 $ = $ 639.2 122.3 $ (66.0) 34.1 729.8
See wing notes to d d li financial



#GDDY10Q-20190930XQ3_HTM_S1492E6400C0F58BFB1DA2EA8BABF47E2

Table of Contents

Operating activities

Net income

Adjustments to reconcile net income to net cash provided by operating activities:

Depreciation and amortization
Equity-based compensation
Loss on debt extinguishment
Other

Changes in operating assets and liabilities, net of amounts acquired:

Registry deposits

Prepaid domain name registry fees

Deferred revenue
Other operating assets and

liabilities

Net cash provided by operating activities

Investing activities
Purchases of short-term investments
Maturities of short-term investments

Business acquisitions, net of cash acquired

Purchases of property and equipment
Other investing activities
Net cash used in investing activities
Financing activities
Proceeds received from:

Issuance of Senior Notes

Stock option exercises

t

Issuance of Class A common stock under ESPP

Payments made for:
Repayment of term loans
Repurchases of Class A common

stock

Conti i ion for business

Financing-related costs

Leases and other financing obligations

Net cash provided by (used in) financing activities

Effect of exchange rate changes on cash and cash equivalents

Net increase in cash and cash equivalents

Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of period

Supplemental cash flow information:

Cash paid during the period for:

Interest on long-term debt, net of swap benefit

Income taxes, net of refunds received

™A

Supplemental information for

ing and fil

Acquisition date fair value of contingent consideration

Accrued purchases of property and equipment at period end

included in

Landlord paid tenant impi

of property and

GoDaddy Inc.

(In millions)

of Cash Flows (unaudited)

Nine Months Ended September 30,

See acc

Y

Y

notes to

d financial

2019 2018
773§ 385
160.9 176.1
106.2 90.3
14.5 —
12.7 (9.8)
55 9.5
(20.1) (23.0)
182.8 168.5
214 (18.8)
561.2 4313
(64.1) 6.9)
59.9 184
(40.3) (1472)
(71.1) (49.5)
(1.8) (10.1)
(117.4) (195.3)
600.0 —
46.0 54.8
16.6 11.9
(618.7) (18.7)
(399.6) —
(35.5) 92)
(13.1) =
3.1 (4.8)
(407.4) 34.0
(2.1) (15)
343 268.5
9324 582.7
9667 S 851.2
534 S 61.8
59 8 19.6
— s 45.6
30 S 48
76 S —
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1. Organization and Background
Organization

We are the sole managing member of Desert Newco, and as a result, we consolidate its financial results and report ing interests ing the ic interests held by its other members. The calculation of non-controlling interests excludes any net income attributable
directly to GoDaddy Inc. We owned approximately 99% of Desert Newco's limited liability company units (LLC Units) as of September 30, 2019.

Basis of Presentation

Our financial statements have been prepared in accordance with generally accepted accounting principles in the United States (GAAP), and include our accounts and the accounts of our subsidiaries. All material i accounts and ions have been

Our interim financial statements are unaudited, and in our opinion, include all adjustments of a normal recurring nature necessary for the fair presentation of the periods presented. The results for interim periods are not necessarily indicative of the results to be expected for any
subsequent period or for the year ending December 31, 2019.

These financial statements should be read in conjunction with our audited financial statements and related notes included in our Annual Report on Form 10-K for the year ended December 31, 2018 (the 2018 Form 10-K).
Prior Period Reclassifications

Reclassifications of certain immaterial prior period amounts have been made to conform to the current period presentation.
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Use of Estimates
GAAP requires us to make estimates and assumptions affecting amounts reported in our financial statements. We periodically evaluate our estimates and adjust prospectively, if necessary. We believe our estimates and assumptions are reasonable; however, actual results may differ.

Segment

As of September 30, 2019, our chief operating decision maker function was comprised of our Chief Executive Officer who reviews financial i i ona i basis for purposes of allocating resources and evaluating financial performance for the entire company.
Accordingly, we have a single operating and reportable segment.

2. Summary of Significant Accounting Policies
Assets Recognized from Contract Costs

Fees paid to various registries at the inception of a domain registration or renewal represent costs to fulfill a contract. We capitalize and amortize these prepaid domain name registry fees to cost of revenue consistent with the pattern of transfer of the service to which the asset relates.
During the three months ended September 30, 2019 and 2018, amortization expense of such asset was $154.3 million and $151.2 million, respectively. During the nine months ended September 30, 2019 and 2018, amortization expense of such asset was $456.6 million and $445.2 million,
respectively.

No other material contract costs were capitalized during any of the periods presented.
Leases

Adoption of New Standard on Leases

On January 1, 2019, we adopted the Financial Accounting Standards Board's (FASB) new lease accounting standard using a modified retrospective transition and recorded a $3.3 million cumulative-effect adjustment to beginning retained earnings (the effective date method). Under the

effective date method, comparative period financial information is not adjusted. The new standard requires lessees to recognize a right-of-use (ROU) asset and lease liability on the balance sheet for operating leases while the accounting for finance leases is substantially unchanged. We
recognized $111.3 million and $108.0 million of additional assets and liabilities, respectively, upon adoption of the new standard. The impact to deferred taxes was immaterial.

The increases to assets and liabilities resulting from the recognition of ROU assets and operating lease liabilities included the derecognition of existing assets and liabilities related to leases. The most significant impact resulted from the derecognition of our lease financing obligation
and related building asset. At adoption, we were required to reassess whether the failed sale-leaseback transaction that resulted in the recognition of a lease financing obligation and related building asset would have met the sale criteria under the new standard. We concluded that the sale criteria
would have been met and ized a $3.3 million adj| to inning retained earnings as a result of the derecognition of the lease financing obligation and related building asset. The previously recognized lease financing obligation is now classified as an operating lease and was
included in the initial measurement of the ROU assets and operating lease liabilities.

‘We have adopted the package of practical expedients allowing us to not reassess prior conclusions related to contracts containing leases, lease classification and initial direct costs. Adoption of this standard did not have a material impact to our statements of operations or cash flows.

‘We determine whether a contract contains a lease at contract inception. We have lease with lease and leas and have elected the practical expedient to account for such as a single lease This election must be made by class of
underlying asset and was elected for our leases of office space, data center space and server equipment. We initially recognize and measure contracts containing a lease and determine lease classification at commencement. ROU assets and operating lease liabilities are measured based on the
estimated present value of lease payments over the lease term. In determining the present value of lease payments, we use our estimated incremental borrowing rate when the rate implicit in the lease cannot be readily determined. The estimated incremental borrowing rate is based upon
information available at lease commencement including publicly available data for debt instruments. The lease term includes periods covered by options to extend when it is reasonably certain we will exercise such options as well as periods subsequent to an option to terminate the lease if it is
reasonably certain we will not exercise the termination option. Operating lease costs
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are recognized on a straight-line basis over the lease term while finance leases result in a front-loaded expense pattern. Variable lease costs are recognized as incurred. On our balance sheets, assets and liabilities associated with operating leases are included within operating lease assets, accrued
expenses and other current liabilities and operating lease liabilities ts and liabilitie ated with finance leases are included in property and equipment, net, accrued expenses and other current liabilities and other long-term liabilities.

See Note 10 for additional information regarding leases.

Fair Value Measurements

The following tables set forth assets and liabilities measured at fair value on a recurring ba

September 30, 2019

Level 1 Level 2 Level 3 Total
Assets:
Cash and cash equivalents:
Reverse repurchase agreements(!) $ s 70.0 $ — s 70.0
Commercial paper 101.4 — 101.4
Money market funds 274.6 — — 274.6
Short-term investments:
Commercial paper and other 0.7 28 — 235
Derivative assets 3.0 = 3.0
Total assets measured and recorded at fair value $ 2753 $ 197.2 $ — $ 472.5
Liabilities:
Contingent consideration liabilities $ $ — $ 253 $ 253
Derivative liabilities 60.6 = 60.6
Total liabilities measured and recorded at fair value $ $ 60.6 $ 25.3 $ 85.9
(1) Reverse repurchase agreements include a $70.0 million repurchase agreement with Morgan Stanley, callable with 31 days notice.
December 31, 2018
Level 1 Level 2 Level 3 Total
Assets:
Cash and cash equivalents:
Reverse repurchase agreements(!) $ $ 70.0 $ — $ 70.0
Commercial paper 71.4 — 714
Money market funds 338.6 — — 338.6
Short-term investments:
Commercial paper and other 09 18.0 — 18.9
Total assets measured and recorded at fair value $ 339.5 $ 159.4 $ = $ 498.9
Liabilities:
Contingent consideration liabilities $ $ = $ 67.9 $ 67.9
Derivative liabilities 120.5 — 120.5
Total liabilities measured and recorded at fair value $ $ 120.5 $ 67.9 $ 188.4

(1) Reverse repurchase agreements include a $70.0 million repurchase agreement with Morgan Stanley, callable with 31 days notice.
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Our contingent consideration liabilities, which relate to future carn-out payments associated with our business acquisitions, are classified within Level 3 and valued using discounted cash flow valuation methods encompassing significant unobservable inputs. The inputs include
estimated operating results scenarios for the applicable performance periods, probability weightings assigned to operating results scenarios (generally assessed at 100% probability) and the discount rates applied (generally ranging from 14% to 25%). The fair values of our contingent
consideration arrangements are sensitive to changes in forecasts and discount rates. A reconciliation of these liabilities is as follows:

Nine Months Ended September 30,

2019 2018
Balance at beginning of period $ 67.9 $ 20.7
Acquisition date fair value of contingent consideration — 45.6
Adjustments to fair value recognized in earnings 1.9 10.0
Contingent consideration payments (44.3) (10.0)
Impact of foreign currency translation and other (0.2) 1.0
Balance at end of period $ 253 $ 67.3

‘We have no other material assets or liabilities measured at fair value on a recurring basis.
Recent Accounting Pronouncements

In June 2016, the FASB issued new guidance for the accounting for credit losses on instruments that will require entities to measure all expected credit losses for financial instruments held at the reporting date based on historical experience, current conditions and reasonable
supportable forecasts. This replaces the existing incurred loss model and is applicable to the measurement of credit losses on financial instruments measured at amortized cost and also applies to some off-balance sheet credit exposures. We do not expect our adoption of this guidance on
January 1,2020 to have a material impact.

In January 2017, the FASB issued new guidance simplifying the goodwill impairment test, eliminating the requirement for an entity to determine the fair value of its assets and liabilities (including unrecognized assets and liabilities) at the impairment testing date following the
procedure that would be required in determining the fair value of assets acquired and liabilities assumed in a business combination. Instead, an entity will be required to perform its annual, or interim, goodwill impairment test by comparing the fair value of a reporting unit with its carrying
amount. An entity will be required to recognize an impairment charge for the amount by which the carrying amount exceeds the reporting unit's fair value; however, the loss recognized should not exceed the total amount of goodwill allocated to the reporting unit. Our adoption of this guidance
on January 1,2019 did not have a material impact.

In August 2018, the FASB issued new guidance to modify or eliminate certain fair value disclosures and require additional discl for Level 3 We do not expect our adoption of this guidance on January 1, 2020 to have a material impact.

In August 2018, the FASB issued new guidance aligning the accounting for implementation costs incurred in cloud i with the requi for capitalizing i ion costs incurred to develop or obtain internal-use software. We plan to adopt this guidance
prospectively on January 1, 2020 and do not expect a material impact at adoption.

3. Goodwill and Intangible Assets

The following table summarizes changes in goodwill:

Balance at December 31, 2018 $ 2,948.0
Goodwill related to acquisitions 21.1
Impact of foreign currency translation (36.9)

Balance at September 30, 2019 $ 2,932.2
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Intangible assets, net are as follows:

September 30, 2019

Gross
Carrying Accumulated Net Carrying
Amount Amortization Amount
Indefinite-lived intangible assets:
Trade names and branding $ 445.0 n/a $ 445.0
Domain portfolio 150.9 n/a 150.9
Finite-lived intangible assets:
Customer-related 816.2 $ (449.1) 367.1
Developed technology 1482 (59.5) 88.7
Trade names W7 (20.8) 56.9
$ 1,638.0 $ (529.4) $ 1,108.6
December 31, 2018
Gross
Carrying Accumulated Net Carrying
Amount Amortization Amount
Indefinite-lived intangible assets:
Trade names and branding $ 445.0 n/a $ 445.0
Domain portfolio 152.4 n/a 152.4
Finite-lived intangible assets:
Customer-related 850.5 $ (407.5) 443.0
Developed technology 206.9 (103.1) 103.8
Trade names and other 92.9 (25.6) 67.3
$ 1,747.7 $ (536.2) $ 12115
Amortization expense was $29.0 million and $37.3 million for the three months ended September 30, 2019 and 2018, respectively, and was $91.0 million and $103.3 million for the nine months ended September 30, 2019 and 2018, resp ly. The weighted
amortization period for amortizable intangible assets was 69 months as of September 30, 2019.
Based on the balance of finite-lived i ible assets at ber 30, 2019, expected future amortization expense is as follows:
Year Ending December 31:
2019 (remainder of) $ 279
2020 108.3
2021 85.0
2022 832
2023 68.3
Thereafter 140.0
$ 512.7

4. Stockholders' Equity

Secondary Offering

In February 2019, we completed an underwritten public offering in which KKR and SLP sold shares of our Class A common stock. We did not receive any proceeds from the shares sold by the selling stockholders. We used the net proceeds from the shares sold by us to pay expenses

incurred in connection with the offering. The offering included the exchange of LLC Units (together with the corresponding shares of Class B common stock) for Class A common stock by the selling stockholders,

13
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which resulted in an increase in additional paid-in capital, with an offsetting reduction in non-controlling interests, and a material increase to the liability under the TRAs (see Note 13). Significant details for the offering are as follows:

Proceeds Received by GoDaddy ~ Aggregate Shares Sold by Selling ~ LLC Units Exchanged by Selling Increase in Additional Paid-in
Offering Date Offering Price Per Share () Shares Sold by GoDaddy (#) ) Stockholders (#) Stockholders (#) Capital ($)

February 20190 75.40 8 0.6 8,539 4,278 5.7

(1) Following the offering, KKR and SLP no longer own shares of GoDaddy's common stock.
Share Repurchase Program

In November 2018, our board of directors approved a share repurchase program pursuant o which we may repurchase up to $500.0 million of our Class A common stock (the "2018 Share Repurchase Program"). We may purchase shares from time to time in open market purchases,
block transactions and privately i in d with applicable federal securities laws. The 2018 Share Repurchase Program has no time limit, does not obligate us to make any repurchases and may be modified, suspended or terminated by us at any time without prior
notice. The amount and timing of repurchases are subject to a variety of factors including liquidity, share price, market conditions and legal requirements, and will be funded by available cash and cash equivalents. Repurchased shares are immediately retired and returned to an unissued status.
We have elected to record the excess of the repurchase price over par value as a charge to retained earnings (accumulated deficit).

During the three months ended September 30, 2019, we repurchased a total of 6,166 shares of our Class A common stock in the open market pursuant to the 2018 Share Repurchase Program for an aggregate purchase price of $399.6 million, including commissions.
5. Equity-Based Compensation
Equity Plans

As of December 31, 2018, 19,195 shares of Class A common stock were available for issuance as future awards under the 2015 Equity Incentive Plan (the 2015 Plan). On January 1, 2019, an additional 6,992 shares were reserved for issuance pursuant to the automatic increase
provisions of the 2015 Plan. As of September 30, 2019, 23,312 shares were available for issuance as future awards under the 2015 Plan.

As of December 31, 2018, 3,082 shares of Class A common stock were available for issuance under the 2015 Employee Stock Purchase Plan (the ESPP). On January 1, 2019, an additional 1,000 shares were reserved for issuance pursuant to the ESPP. As of September 30, 2019,
3,780 shares were available for issuance under the ESPP.

Equity-Based Compensation Expense Error
During the three months ended September 30, 2019, we determined that we had previously recognized $20.4 million in equity-based compensation expense related to certain performance-based awards (PSUs) prior to the establishment of a grant date for accounting purposes. The error

is comprised of $3.0 million, $5.7 million, $6.9 million and $4.8 million recognized in the years ended December 31, 2016, 2017 and 2018 and the six months ended June 30, 2019, respectively. We determined the amounts related to the prior annual and interim period financial statements and
disclosures were immaterial considering both quantitative and qualitative factors. Accordingly, we reversed the cumulative amount as a reduction of equity-based compensation expense in the current period, which decreased our operating costs and expenses as follows:

Technology and development $ 9.4
Marketing 2.0
Customer care 1.1
General and administrative 7.9

$ 204
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Equity Plan Activity

We grant options at exercise prices equal to the fair market value of our Class A common stock on the grant date. We grant both options and restricted stock units vesting solely upon the continued service of the recipient (RSUs) as well as PSUs vesting upon the achievement of annual
or cumulative financial-based targets. We ize the acc grant date fair value of equity-based awards as compensation expense over the required service period of cach award, taking into account the ility of our achi of

performance targets.

The following table summarizes option activity:

‘Weighted-
Average ‘Weighted-
Number of Grant- Average
Shares of Class A Common Stock Date Fair Exercise
() Value Per Share (8) Price Per Share ($)

Outstanding at December 31, 2018 9,527 25.77
Granted 1,318 24.99 71.98
Exercised (2,186) 21.03
Forfeited (532) 55.48

Outstanding at September 30, 2019 8,127 32.59

Vested at September 30, 2019 5,387 20.79

The following table summarizes RSU and PSU activity:
Number of
Shares of Class A Common Stock
*)

Outstanding at December 31, 2018 5,356
Granted 2,887
Vested (1,817)
Forfeited 99)

Outstanding at September 30, 2019 5,627

(1) Includes PSUs for which performance targets have not yet been established, and which are not yet considered granted for accounting purposes. The balance of outstanding awards is comprised of the following:
Number of Weighted Average Fair Value Per
Shares of Class A Common Stock (#) Share ()
RSUs 4,545 63.92
PSUs granted for accounting purposes 458 7332
PSUs not yet granted for accounting purposes 624 N/A
Outstanding at September 30, 2019 5,627

At 30,2019, total i ion expense related to non-vested stock options and awards was $38.2 million and $213.8 million, respectively, with expected remaining weighted-avers
exclude PSUs not yet considered granted for accounting purposes.

periods of 2.4 years and 2.5 years, respectively. Such amounts

‘We currently believe the established performance targets related to the vesting of PSUs considered granted for accounting purposes will be achieved. If such targets are not achieved, or are subsequently determined to not be probable of being achieved, we will not recognize any
compensation expense for PSUs not expected to vest, and will reverse any previously recognized expense on such awards.
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6. Deferred Revenue

Deferred revenue consisted of the following:

September 30, 2019 December 31, 2018
Current:
Domains $ 7489 S 686.3
Hosting and presence 529.8 4833
Business applications 261.2 224.1
$ 1,539.9 $ 1,393.7
Noncurrent:
Domains $ 383.7 $ 365.8
Hosting and presence 187.8 180.6
Business applications. 84.7 774
$ 656.2 $ 623.8

The increase in the deferred revenue balance is primarily driven by payments received in advance of satisfying our performance obligations, offset by $315.6 million and $1,277.6 million of revenue recognized during the three and nine months ended September 30, 2019, respectively,
that was included in the deferred revenue balance as of December 31, 2018. The deferred revenue balance as of 30,2019 our ining performance obligations that will be as revenue over the period in which the performance obligations are satisfied.

Deferred revenue as of September 30, 2019 is expected to be recognized as revenue as follows:

Remainder of 2019 2020 2021 2022 2023 Thereafter Total
Domains $ 276.9 $ 5379 $ 156.8 $ 68.4 $ 40.0 $ 526 $ 1,132.6
Hosting and presence 212.8 351.0 99.1 31.3 13.4 10.0 717.6
Business applications 103.3 174.1 48.0 14.5 3.5 25 3459
$ 593.0 $ 1,063.0 $ 303.9 $ 114.2 $ 56.9 $ 65.1 $ 2,196.1

7. Accrued Expenses and Other Current Liabilities

Accrued expenses and other current liabilities consisted of the following:

September 30, 2019 December 31, 2018

Accrued payroll and employee benefits s 1015 S 105.9
Derivative liabilities 60.6 120.5
Current portion of operating lease liabilities 36.7 —
Accrued legal and professional 29.9 10.9
Tax-related accruals 277 384
Accrued acquisition-related expenses and acquisition consideration payable 264 74.4
Accrued marketing and advertising 16.0 194
Accrued other 40.1 44.8

$ 3389 $ 414.3
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8. Long-Term Debt

Long-term debt consisted of the following:

September 30, 2019 December 31, 2018

Term Loans (effective interest rate of 4.9% at September 30, 2019 and 4.6% at December 31, 2018) $ 1,838.6 $ 24573

Senior Notes (effective interest rate of 5.4% at September 30, 2019) 600.0

Revolver

Total 2.438.6 2,457.3
Less: unamortized original issue discount on long-term debt() (11.8) (27.9)
Less: unamortized debt issuance costs() (24.6) (18.6)
Less: current portion of long-term debt (19.1) (16.6)

$ 2,383.1 $ 2,394.2

(1) Original issue discount and debt issuance costs are amortized to interest expense over the life of the related debt instruments using the effective interest method.

Credit Facility

Our secured credit agreement (the Credit Facility), which matures on February 15, 2024, includes both term loans (the Term Loans) and a revolving credit facility (the Revolver).

As further described below, in June 2019 we issued unsecured senior notes (the Senior Notes) in an aggregate principal amount of $600.0 million, the proceeds of which were used to prepay $600.0 million of the outstanding principal balance of the Term Loans. The partial prepayment
was made in accordance with the contractual terms of the Credit Facility and the terms of the remaining Term Loans were not modified. As such, the prep: i

was considered a partial
original issue discount on the Term Loans, recognizing a $14.5 million loss on debt extinguishment.

and we wrote off a proportionate amount of the unamortized debt issuance costs and

Concurrent with the issuance of the Senior Notes, we amended the Revolver to increase its borrowing capacity to $600.0 million and reduce its interest rate margins, as described below. In addition, the provided that i relating to the maximum net leverage ratio
occurs upon our usage exceeding 20% of the Revolver, a reduction from the previous level of 35%. In ion with this d we capitalized fees of $3.4 million as debt issuance costs.

The Term Loans bear interest at a rate equal to, at our option, either (a) LIBOR plus 2.00% per annum or (b) 1.00% per annum plus the highest of (i) the Federal Funds Rate plus 0.5%, (ii) the Prime Rate or (iii) one-month LIBOR plus 1.0%. A portion of the Term Loans are hedged by
an interest rate swap. See Note 9 for discussion of this hedging instrument and its impact on the interest rate associated with the Term Loans.

In October 2019, we refinanced the Term Loans, as described in Note 17.

The Revolver bears interest at a rate equal to, at our option, either (a) LIBOR plus a margin ranging from 1.25% to 1.75% per annum or (b) the higher of (i) the Federal Funds Rate plus 0.5%, (ii) the Prime Rate or (iii) the one-month LIBOR rate plus 1.0% plus a margin ranging from
0.25% to 0.75% per annum, with the margins determined based on our first lien net leverage ratio.

At September 30, 2019, we had $600.0 million available for borrowing under the Revolver and were not in violation of any covenants of the Credit Facility.

17
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Senior Notes

In June 2019, we issued the Senior Notes in an aggregate principal amount of $600.0 million in a private placement offering to qualified institutional buyers pursuant to Rule 144A under the Securities Act of 1933, as amended. The Senior Notes were issued at par and bear interest at
5.25% per annum, with interest payable semiannually on June 1 and December I, commencing on December 1, 2019. The full principal balance is payable at maturity on December 1, 2027, subject to carlier repurchase or optional redemption as described below.

As described above, the proceeds from the issuance of the Senior Notes were used to prepay $600.0 million in aggregate principal amount of our existing Term Loans. In conjunction with the issuance of the Senior Notes, we recognized $9.7 million in debt issuance costs.

The Senior Notes are redeemable at our option, in whole or in part, at any time prior to June 1, 2022 at a redemption price equal to 100.0% of the principal amount, plus accrued and unpaid interest, plus an applicable premium of not less than 1.0%. In the event of an equity offering
prior to June 1, 2022, the Senior Notes may be partially redeemed at our option at an amount equal to 105.25% of the principal amount, plus accrued and unpaid interest. On and after June 1, 2022, we may redeem the Senior Notes, in whole or in part, at an amount equal to 102.625% of the
principal amount, decreasing to 101.75% at June 1, 2023, 100.875% at June 1, 2024 and 100.0% thereafter, plus accrued and unpaid interest. Upon the occurrence of a change of control, we are required to offer to repurchase the Senior Notes from the holders at a price equal to 101.0% of the
principal amount, plus accrued and unpaid interest.

Significant terms of the Senior Notes are as follows:

«  they are subordinated to our existing secured debt, including the Credit Facility, and any future secured debt we may issue;

+ all obligations are iti d by all of our material domestic subsidiaries;

*  we are restricted by certain covenants, including limitations on our ability to incur additi i incur additional liens, i with or merge with or into another entity and sell substantially all of our assets; and

«  the covenants may be suspended if we are able to obtain and maintain investment grade ratings and no event of default has occurred.
At September 30, 2019, we were not in violation of any covenants of the Senior Notes.
Fair Value

The estimated fair values of the Term Loans and Senior Notes were $1,843.2 million and $632.6 million, respectively, at September 30, 2019 based on observable market prices for these loans, which are traded in less active markets and therefore classified as Level 2 fair value
measurements.

Future Debt Maturities

te principal p , exclusive of any unamortized original issue discount and debt issuance costs, due on long-term debt as of September 30, 2019 are as follows:
Year Ending December 31:
2019 (remainder of) $ 6.3
2020 25.0
2021 25.0
2022 25.0
2023 25.0
Thereafter 2,3323

$ 2,438.6
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9. Derivatives and Hedging

We are exposed to changes in foreign currency exchange rates, primarily relating to i debt and certain d sales
we use derivative financial instruments to manage and mitigate such risk. We do not enter into derivative ions for sp

or trading purposes.

The following table summarizes our outstanding derivative instruments on a gross basis:

in currencies other than the U.S. dollar, as well as to changes in interest rates as a result of our variable-rate debt. Consequently,

Notional Amount Fair Value of Derivative Assets® Fair Value of Derivative Liabilities®

September 30, 2019 December 31, 2018 September 30, 2019 December 31, 2018 September 30, 2019

December 31, 2018

Derivative Instrument:

Level 2:
Foreign exchange forward contracts $ 1132 $ — $ 3.0 s — $ 0.1 —
Cross-currency swap'®) 1,326.3 1,397.8 — 28.8 119.1
Interest rate swap 1,292.3 1,302.3 == BIY| 1.4
$ 2,731.8 2,700.1 30 s — 60.6 120.5
(1) The notional amount includes $6.7 million of foreign exchange forward contracts not designated as cash flow hedges, the aggregate fair value of which was $0.4 million at September 30, 2019.
(2) The notional values of the cross-currency swap have been translated from Euros to U.S. dollars at the foreign currency exchange rates in effect at September 30, 2019 and December 31, 2018 of approximately 1.09 and 1.14, respectively.
(3) In our balance sheets, all derivative assets are recorded within prepaid expenses and other current assets and all derivative liabilities are recorded within accrued expenses and other current liabilities.
The following table summarizes the effect of our designated cash flow hedging derivative instruments on accumulated other comprehensive income (loss) (AOCI):
Unrealized Gains (Losses) Recognized in Other Comprehensive Income
Three Months Ended Nine Months Ended
September 30,2019 September 30, 2018 September 30, 2019 September 30, 2018
Derivative Instrument:
Foreign exchange forward contracts(!) $ 20 $ 1.1 $ 2.8 8.1
Cross-currency swap 12.3 (3.3) 28.8 (21.7)
Interest rate swap @7 6.8 (30.3) 36.8
$ 11.6 $ 4.6 $ 13 232

(1) Amounts include gains and losses realized upon contract setilement but not yet recognized into carnings from AOCI
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The following tables summarize the locations and amounts of gains (losses) recognized within carnings related to our derivative instruments:

Three Months Ended September 30, 2019

Three Months Ended September 30, 2018

Revenue Interest Expense Other Income (Expense), Net Revenue Interest Expense Other Income (Expense), Net
Foreign Exchange Forward Contracts:
Reclassified from AOCI into income $ 10 $ — s — s 04 s — s —
Cross Currency Swap:
Reclassified from AOCI into income(" — 79 523 — 7.1 5.6
Interest Rate Swap:
Reclassified from AOCI into income — (0.7) — — (12) —
$ 10 72 $ 523 s 04 $ 59 S 56
(1) The amount reflected in other income (expense), net includes $(52.4) million and $(5.8) million reclassified from AOCI to offset the camings impact of the of the E loan hedged by the cross-currency swap for the three months ended September 30, 2019 and 2018, respectively.
Nine Months Ended September 30, 2019 Nine Months Ended September 30, 2018
Revenue Interest Expense Other Income (Expense), Net Revenue Interest Expense Other Income (Expense), Net
Foreign Exchange Forward Contracts:
Reclassified from AOCI into income $ 23 $ — $ — $ 23) $ — $ —
Cross Currency Swap:
Reclassified from AOCI into income(" — 225 61.1 — 207 46.2
Interest Rate Swap:
Reclassified from AOCI into income — (0.5) — — (5.9) —
$ 23 $ 22.0 $ 61.1 $ (2.3) $ 14.8 $ 46.2
(1) The amount reflected in other income (expense), net includes $(61.6) million and $(47.3) million reclassified from AOCTI to offset the earnings impact of the of the E loan hedged by the cross-currency swap for the nine months ended September 30, 2019 and 2018, respectively.

As of September 30, 2019, we estimate that approximately $28.4 million of net deferred gains related to our designated cash flow hedges will be recognized in earnings over the next 12 months. No amounts were excluded from our effectiveness testing during any of the periods

presented.
Risk Management Strategies

Foreign Exchange Forward Contracts

From time-to-time, we may enter into foreign exchange forward contracts with financial institutions to hedge certain sales
assets or liabilities at fair value. At September 30, 2019, all such contracts had maturities of 18 months or less.

in foreign currency. We generally designate these forward contracts as cash flow hedges, which are recognized as either
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Cross-Currency Swap Contract

In April 2017, in order to manage variability due to movements in foreign currency exchange rates related to a Euro-denominated intercompany loan, we entered into a five-year cross-currency swap arrangement (the Cross-Currency Swap). The Cross-Currency Swap, which matures
on April 3, 2022, had an amortizing notional amount of €1,243.3 million at inception (approximately $1,325.4 million). It converts the 3.00% fixed rate Euro-denominated interest and principal receipts on the intercompany loan into fixed U.S. dollar interest and principal receipts at a rate of
5.44%. Pursuant to the contract, the Euro notional value will be exchanged for the U.S. dollar notional value at maturity. The Cross-Currency Swap has been designated as a cash flow hedge. Accordingly, it is recognized as an asset or liability at fair value and the unrealized gains and losses on
the contract are included in gain (loss) on swaps and foreign currency hedging, net within AOCI. Gains and losses are reclassified to interest income or expense over the period the hedged loan affects earnings. As such, amounts recorded in other comprehensive income (loss) (OCI) will be
recognized in earnings within or against interest expense when the hedged interest payment is accrued each month. In addition, an amount is reclassified from AOCI to other income (expense), net each reporting period, to offset the earnings impact of the hedged instrument.

Interest Rate Swap Contract

In April 2017, we entered into a five-year pay-fixed rate, receive-floating rate interest rate swap arrangement (the Interest Rate Swap) to effectively convert a portion of the variable-rate debt to fixed. The Interest Rate Swap, which matures on April 3, 2022, had an amortizing notional
amount of $1,325.4 million at inception and swaps the variable interest rate on our LIBOR-based borrowings for a fixed rate of 5.44%. The objective of the Interest Rate Swap, which is designated as a cash flow hedge and recognized as an asset or liability at fair value, is to manage the
variability of cash flows in the interest payments related to the portion of the variable-rate debt designated as being hedged. The unrealized gains and losses on the contract are included in gain (loss) on swaps and foreign currency hedging, net within AOCI, and will be recognized in earnings
within or against interest expense when the hedged interest payment is accrued each month.

10.  Leases

Our operating leases primarily consist of office and data center space expiring at various dates through November 2036. Certain leases include options to renew or terminate at our discretion. Our lease agreements do not contain any material residual value guarantees or material
restrictive covenants. As of September 30, 2019, operating leases have a remaining weighted average lease term of 8.0 years and our operating lease liabilities were measured using a weighted average discount rate of 5.7%. Finance leases arc immaterial.

The components of operating lease expense were as follows:

Three Months Ended Nine Months Ended September
September 30, 2019 30,2019
Operating lease costs s 15.1 40.6
Variable lease costs 1.9 6.5
Sublease income 0.9) (2.2)
Net lease costs $ 16.1 $ 449

Supplemental cash flow information related to operating leases was as follows:

Nine Months Ended September
30,2019
Cash paid for amounts included in the measurement of operating lease liabilities $ 36.4

ROU assets obtained in exchange for operating lease obligations $ 105.2

21
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Operating lease liabilities are included in our balance sheets as follows:

September 30, 2019
Accrued expenses and other current liabilities $ 36.7
Operating lease liabilities, net of current portion 184.0
$ 220.7
Maturities of operating lease liabilities as of September 30, 2019 were as follows:
2019 (remainder of) $ 122
2020 46.8
2021 42.7
2022 BI85
2023 25.0
Thereafter 118.1
Total lease payments 2773
Less: imputed interest (56.6)
$ 220.7
11. Commitments and Contingencies
Litigation
and ion claims, labor and employment claims, breach of contract

From time-to-time, we are a party to litigation and subject to claims incident to the ordinary course of business, including intellectual property claims, putative and certified class actions,
claims and other asserted and unasserted claims. We investigate claims as they arise and accrue estimates for resolution of legal and other contingencies when losses are probable and estimable.

On June 13,2019, we entered into an agreement in principle to settle the class action complaint, Jason Bennett v. GoDaddy.com (Case No. 2:16-cv-03908-DLR)(U.S.D.C.)(D.AZ), filed on June 20, 2016. The complaint alleges violation of the Telephone Consumer Protection Act of
1991. On September 23, 2019, the parties fully executed a written settlement agreement, which is still subject to Court approval. Under the terms of the proposed settlement, we would make available a total of up to $35.0 million to pay: (i) class members, at their election, either a cash
settlement or a credit to be used for future purchases of products from us, (ii) an incentive payment to the class representative, (iii) notice and administration costs in connection with the settlement, and (iv) attorneys' fees to legal counsel representing the class. If approved, we would receive a
full release from the settlement class (other than from those class members who timely elect to opt out of the settlement) concerning the claims asserted, or that could have been asserted, with respect to the claims released in the settlement agreement.

stimate of the total settlement costs, inclusive of attorneys” fees to be paid to legal counsel representing the class in

During the three months ended June 30, 2019, we recorded an estimated loss provision of $18.1 million to general and administrative expense, which represents our best
connection with the settlement agreement. We made no changes to our estimated loss accrual during the three months ended September 30, 2019. Our legal fees associated with this matter have been recorded to general and administrative expense as incurred and were not material.

‘We have denied and continue to deny the allegations in the complaint. Nothing in the settlement agreement shall be deemed to assign or reflect any admission of fault, wrongdoing or liability, or of the appropriateness of a class action in such litigation.

The amounts currently accrued for other matters are not material. While the results of such normal course claims and legal proceedings, regardless of the underlying nature of the claims, cannot be predicted with certainty, management does not believe, based on current knowledge and

the likely timing of resolution of various matters, any additional reasonably possible
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potential losses above the amounts accrued for such matters would be material. Regardless of the outcome, claims and legal proceedings may have an adverse effect on us because of defense costs, diversion of management resources and other factors. We may also receive unfavorable
preliminary or interim rulings in the course of litigation, and there can be no assurances that favorable final outcomes will be obtained. The final outcome of any current or future claims or lawsuits could adversely affect our business, financial condition or results of operations.

Indemnifications

In the normal course of business, we have made indemnities under which we may be required to make payments in relation to certain transactions, including to our directors and officers to the maxi extent itted under applicable state laws and indemnifications related to certain
lease agreements. In addition, certain advertiser and reseller partner agreements contain indemnification provisions, which are generally consistent with those prevalent in the industry. We have not incurred material obligations under i i ion provisions historically, and do not expect to
incur material obligations in the future. Accordingly, we have not recorded any liabilities related to such indemnities as of September 30, 2019 and December 31, 2018.

We include service level i to our ing certain levels of uptime reliability and performance for our hosting and premium DNS products. These guarantees permit those customers to receive credits in the event we fail to meet those levels, with exceptions

for certain service interruptions including but not limited to periodic maintenance. We have not incurred any material costs as a result of such commitments during any of the periods presented, and have not recorded any liabilities related to such obligations as of September 30, 2019 and
December 31, 2018.

Indirect Taxes

We are subject to indirect taxation in some, but not all, of the various states and foreign jurisdictions in which we conduct business. Laws and to subject ications and d over the Internet to various indirect taxes are becoming more
prevalent, both in the U.S. and internationally, and may impose additional burdens on us in the future. Increased regulation could negatively affect our business directly, as well as the businesses of our customers. Taxing authorities may impose indirect taxes on the Internet-related revenue we
generate based on regulations currently being applied to similar, but not directly comparable, industries. There are many transactions and calculations where the ultimate indirect tax determination is uncertain. In addition, domestic and international indirect taxation laws are complex and subject
to change. We may be audited in the future, which could result in changes to our indirect tax estimates. We continually evaluate those jurisdictions in which nexus exists, and believe we maintain adequate indirect tax accruals.

As of September 30, 2019 and December 31, 2018, our accrual for estimated indirect tax liabilities was $9.4 million and $11.6 million, respectively, reflecting our best estimate of the probable liability based on an analysis of our business activities, revenues subject to indirect taxes and
applicable regulations. Although we believe our indirect tax estimates and associated liabilities are reasonable, the final determination of indirect tax audits, litigation or settlements could be materially different than the amounts established for indirect tax contingencies.

12. Income Taxes

We are subject to U.S. federal, state and foreign income taxes with respect to our allocable share of any taxable income or loss of Desert Newco, as well as any stand-alone income or loss we generate. Desert Newco is treated as a partnership for U.S. income tax purposes and for most
applicable state and local income tax purposes and generally does not pay income taxes in most jurisdictions. Instead, Desert Newco's taxable income or loss is passed through to its members, including us. Despite its partnership treatment, Desert Newco is liable for income taxes in certain
foreign jurisdictions in which it operates, in those states not recognizing its pass-through status and for certain of its subsidiaries not taxed as pass-through entitis. We have acquired the outstanding stock of various domestic and foreign entities taxed as corporations, which are now wholly-
owned by us or our subsidiaries. Where required or allowed, these subsidiaries also file and pay tax as a consolidated group for U.S. federal and state income tax purposes and internationally, primarily within the United Kingdom and Germany. We anticipate this structure to remain in existence
for the foreseeable future.

Our effective tax rates in 2019 differ from the U.S. federal statutory rate primarily due to changes in valuation allowances based on current year carnings and adjustments resulting from finalizing prior year tax returns.
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Based primarily on our limited operating history and our historical losses, we believe there is significant uncertainty as to when we will be able to utilize our net operating losses (NOLs) and other deferred tax assets (DTAs). Therefore, we have recorded a valuation allowance against
the DTAs for which we have concluded it is more-likely-than-not they will not be realized.

There were no material changes to our liabilities related to uncertain income tax positions during the nine months ended September 30, 2019. Although we believe the amounts reflected in our tax returns substantially comply with applicable U.S. federal, state and foreign tax
regulations, the respective taxing authorities may take contrary positions based on their interpretation of the law. A tax position successfully challenged by a taxing authority could result in an adjustment to our provision or benefit for income taxes in the period in which a final determination is
made.

13.  Payable to Related Parties Pursuant to the TRAs

As of December 31, 2018, our liability under the TRAs was $174.3 million, representing approximately 85% of the calculated tax savings based on the portion of the original basis adjustments we anticipated being able to utilize in future years. During the nine months ended
September 30, 2019, we increased this liability through an aggregate $9.7 million reduction in additional paid-in capital resulting from the exchanges of LLC Units in the secondary offering discussed in Note 4, partially offset by a benefit to our statements of operations of $8.7 million primarily
resulting from additional tax deductible equity-based compensation. As of September 30, 2019, our liability under the TRAs was $175.3 million.

The projection of future taxable income involves significant judgment. Actual taxable income may differ from our estimates, which could significantly impact the liability under the TRAs. We have determined it is more-likely-than-not we will be unable to utilize all of our DTAs
subject to the TRAs; therefore, we have not recorded a liability under the TRAs related to the tax savings we may realize from the utilization of NOL carryforwards and the amortization related to basis adjustments created by exchanges of LLC Units. If utilization of these DTAs becomes more-
likely-than-not in the future, at such time, we will record liabilities under the TRAs of up to an additional $1,151.4 million as a result of basis adjustments under the Internal Revenue Code and up to an additional $436.1 million related to the utilization of NOL and credit carryforwards, which
will be recorded through charges to our statements of operations. However, if the tax attributes are not utilized in future years, it is reasonably possible no amounts would be paid under the TRAs. In this scenario, the reduction of the liability under the TRAs would result in a benefit to our
statements of operations.
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14. Income Per Share

Basic income per share is computed by dividing net income attributable to GoDaddy Inc. by the weighted-average number of shares of Class A common stock outstanding during the period. Diluted income per share is computed giving effect to all potentially dilutive shares unless their
effect is antidilutive.

A iliation of the and d i used in the calculation of basic and diluted net income per share is as follows:
Three Months Ended September 30, Nine Months Ended September 30,
2019 2018 2019 2018
Numerator:
Net income N 76.8 $ 14.1 $ 773 $ 385
Less: net income attributable to non-controlling interests 0.6 0.9 0.8 3.9
Net income attributable to GoDaddy Inc. $ 76.2 $ 13.2 $ 76.5 $ 34.6
Denominator:
Weighted-average shares of Class A common stock outstanding—basic 174,820 162,359 173,957 151,015
Effect of dilutive securities:
Class B common stock 1,543 10,258 2,592 19,988
Stock options 4,177 7,172 4,765 7,509
RSUs, PSUs and ESPP shares 1,114 2,603 1,612 2,426
‘Weighted-average shares of Class A Common stock outstanding—diluted 181,654 182,392 182,926 180,938
Net income attributable to GoDaddy Inc. per share of Class A common stock—basic $ 0.44 $ 0.08 $ 0.44 $ 0.23
Net income attributable to GoDaddy Inc. per share of Class A common stock—diluted"): S 0.42 $ 0.08 $ 0.42 $ 0.21
(I) _ The diluted income per share calculations exclude net income attributable to non-controlling interests.
The following number of weighted-average potentially dilutive shares were excluded from the calculation of diluted income per share because the effect of including such potentially dilutive shares would have been antidilutive:
Three Months Ended September 30, Nine Months Ended September 30,
2019 2018 2019 2018
Stock options, RSUs and PSUs 1,930 918 1,697 792

Shares of Class B common stock do not share in our earnings and are not participating securities. Accordingly, separate presentation of income per share of Class B common stock under the two-class method has not been presented. Each share of Class B common stock (together with a
corresponding LLC Unit) is exchangeable for one share of Class A common stock.
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15. Geographic Information

Revenue by geography is based on the customer’s billing address and was as follows:

us.

International

No individual international country represented more than 10% of total revenue in any period presented.

Property and equipment, net by geography was as follows:

us.
All other international

No individual international country represented more than 10% of property and equipment, net in any period presented.

Three Months Ended September 30,

Nine Months Ended September 30,

2019 2018 2019 2018

506.2 4435 1,460.6 1,268.4

254.3 236.0 747.1 695.9

760.5 679.5 2,207.7 1,964.3

September 30, 2019 December 31, 2018

199.6 231.0

558 68.0

2554 299.0
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16. Accumulated Other Comprehensive Income (Loss)

The following table presents AOCI activity in equity:

Foreign Currency Translation

Net Unrealized Gains (Losses) on

Total Accumulated Other

Adjustments Cash Flow Hedges(!) Comprehensive Income (Loss)
Balance as of December 31, 20182 (92.2) (22.4) (114.6)
Other comprehensive income (loss) before reclassifications 14.0 (84.1) (70.1)
Amounts reclassified from AOCI — 85.4 85.4
Other comprehensive income (loss) 14.0 1.3 153
(78.2) @L1) (99.3)
Less: AOCI attributable to non-controlling interests 0.8
Balance as of September 30, 2019 (98.5)
Balance as of December 31, 2017 (86.8) (45.5) (132.3)
Other hensive income before reclassifi 0.8 (35.5) (34.7)
Amounts reclassified from AOCI — 58.7 58.7
Other comprehensive income 0.8 232 24.0
(86.0) (22.3) (108.3)
Less: AOCI attributable to non-controlling interests (42.3)
(66.0)

Balance as of September 30, 2018

(1) Amounts shown for our forcign exchange forward contracts include gains and losses realized upon contract settlement but not yet recognized into earnings from AOCI
(2) Beginning balance is presented on a gross basis, excluding the allocation of AOCI attributable to non-controlling interests.

See Note 9 for the effect on net income of amounts reclassified from AOCI related to our cash flow hedging instruments. The income tax impact associated with these reclassified amounts was not material in any period presented.

17. Subsequent Events

Term Loan Refinancing

In October 2019, we refinanced the Term Loans to lower the interest rate margins by 0.25%. The refinanced loans were issued at a 0.125% discount at original issue, with no changes made to the maturity date or any other terms of the loans. Fees incurred in connection with the

refinancing were not material.

Share Repurchase Programs

In October 2019, we repurchased 959 shares of our Class A common stock in the open market pursuant to the 2018 Share Repurchase Program, which were retired upon repurchase, for an aggregate purchase price of $39.0 million, including commissions.

In October 2019, our board of directors approved an additional share repurchase program pursuant to which we may repurchase up to $500.0 million of our Class A common stock (the 2019 Share Repurchase Program). We may purchase shares from time to time in open market

purchases, block transactions and privately

without prior notice. The amount and timing of repurchases are subject to a variety of factors including liquidity, share price, market conditions and legal requirements, and will be funded by available cash and cash equivalents.

curities laws. The 2019 Share Repurchase Program has no time limit, does not obligate us to make any repurchases and may be modified, suspended or terminated by us at any time
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Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis of our financial condition and results of operations should be read together with our financial statements and related notes included in this Quarterly Report on Form 10-Q as well as our audited financial statements and related notes and the
discussion in the "Business" and "Management's Discussion and Analysis of Financial Condition and Results of Operations" sections of our 2018 Form 10-K.

(Throughout this discussion, dollars are in millions, except average revenue per user (ARPU), and shares are in thousands.)
Third Quarter Financial Highlights

Below are our key financial highlights for the three months ended September 30, 2019, with comparisons to the three months ended September 30, 2018.

Total revenue of $760.5 million, an increase of 11.9%, or approximately 13.3% on a constant currency basis(").

International revenue of $254.3 million, an increase of 7.8%, or approximately 11.7% on a constant currency basis(!.

Total bookings® of $851.0 million, an increase of 14.7%, or approximately 15.7% on a constant currency basis(V.

* Net income of $76.8 million.

Total customers of 19.1 million, an increase of 4.6%.

ARPU of $155, an increase of 7.1%.

Net cash provided by operating activities of $200.2 million, an increase of 30.0%.

@ Discussion of constant currency is set forth in "Quantitative and Qualitative Disclosures about Market Risk."
@) A reconciliation of total bookings to total revenue, its most directly comparable GAAP financial measure, is set forth in "Reconciliation of Bookings" below.

Key Metrics

In addition to our results determined in accordance with GAAP, we believe the following operating metrics are useful as 1 in ing our ongoing ional performance and help provide an enhanced understanding of our business:
Three Months Ended September 30, Nine Months Ended September 30,
2019 2018 2019 2018
Total bookings $ 851.0 $ 741.8 $ 2,567.6 $ 2,279.1
Total customers at period end (in thousands) 19,110 18,267 19,110 18,267
Average revenue per user $ 155 S 145 $ 155 $ 145

Total bookings. Total bookings represents cash receipts from the sale of products to customers in a given period adjusted for products where we recognize revenue on a net basis and without giving effect to certain adjustments, primarily net refunds granted in the period. Total bookings
provides valuable insight into the sales of our products and the performance of our business since we typically collect payment at the time of sale and recognize revenue ratably over the term of our customer contracts. We report total bookings without giving effect to refunds granted in the
period because refunds often occur in periods different from the period of sale for reasons unrelated to the marketing efforts leading to the initial sale. Accordingly, by excluding net refunds, we believe total bookings reflects the effectiveness of our sales efforts in a given period.

The 14.7% increase in total bookings for the three months ended September 30, 2019 and the 12.7% increase for the nine months ended September 30, 2019 were primarily driven by increases in total customers and domains under management, increased aftermarket domain sales and
broadened customer adoption of non-domain products, partially offset by the impact of movements in foreign currency exchange rates. Total bookings during the three months ended September 30, 2019 is higher due to approximately 100 basis points of credit card abuse, which will have no
impact to revenue as these transactions were reversed through refunds.
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Total customers. We define a customer as an individual or entity, as of the end of a period, having an account with one or more paid product subscriptions. A single user may be counted as a customer more than once if the user maintains paid subscriptions in multiple accounts. Total
customers is one way we measure the scale of our business and is an important part of our ability to increase our revenue base.

The 4.6% increase in total customers primarily resulted from our increased international presence, our ongoing marketing and advertising initiatives and our enhanced and expanded product offerings.

Average revenue per user. We calculate ARPU as total revenue during the preceding 12 month period divided by the average of the number of total customers at the beginning and end of the period. ARPU provides insight into our ability to sell additional products to customers, though
the impact to date has been muted due to our continued growth in total customers.

The 7.1% increase in ARPU was primarily due to broadened customer adoption of our products resulting in increased customer spend and revenue from our July 2018 acquisition of Main Street Hub (MSH).
Reconciliation of Bookings

The following table reconciles total bookings to total revenue, its most directly comparable GAAP financial measure.

Three Months Ended September 30, Nine Months Ended September 30,
2019 2018 2019 2018

Total Bookings:

Total revenue $ 760.5 S 679.5 $ 2.207.7 $ 1,964.3

Change in deferred revenue(" 26.3 16.6 183.6 171.1

Net refunds 64.7 45.9 176.8 145.8

Other (0.5) (0.2) (0.5) @.1)
Total bookings $ 851.0 $ 741.8 $ 2,567.6 $ 2,279.1

(1) Change in deferred revenue also includes the impact of realized gains or losses from the hedging of bookings in foreign currencies.
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Results of Operations

The following table sets forth our results of operations for the periods presented and as a percentage of our total revenue for those periods. The period-to-period comparison of financial results is not necessarily indicative of future results.

Three Months Ended September 30,

Nine Months Ended September 30,

2019

2018

2019

2018

$ % of Total Revenue % of Total Revenue % of Total Revenue % of Total Revenue
Revenue:
Domains $ 3453 454 % 309.5 45.6 % 999.3 452 % 906.0 46.1 %
Hosting and presence 285.0 375% 263.2 38.7% 833.7 378 % 747.6 38.1%
Business applications 130.2 17.1 % 106.8 15.7 % 3747 17.0 % 310.7 15.8 %
Total revenue 760.5 100.0 % 679.5 100.0 % 2,207.7 100.0 % 1.964.3 100.0 %
Costs and operating expenses:
Cost of revenue (excluding depreciation and amortization) 265.0 34.8% 226.9 33.4% 756.0 342% 663.5 338%
Technology and development 116.4 153 % 1122 16.5 % 367.6 16.7% 3193 16.2 %
Marketing and advertising 79.6 10.5 % 70.1 10.4 % 260.2 11.8 % 212.0 10.8 %
Customer care 86.0 11.3% 81.8 12.0 % 263.9 12.0% 238.5 121%
General and administrative 722 9.5% 89.7 132% 270.0 121 % 247.1 12.6 %
Depreciation and amortization 49.9 6.6 % 61.3 9.0 % 160.9 7.3% 176.1 9.0 %
Total costs and operating expenses 669.1 88.0 % 642.0 94.5 % 2,078.6 94.1 % 1,856.5 94.5 %
Operating income 914 12.0 % 375 55% 129.1 59% 107.8 55%
Interest expense (22.9) (3.0)% (25.0) B.1)% (70.4) (3.2)% (73.5) B.1%
Tax ivable agreements liability adj — —% — —% 8.7 0.4 % (0.1) —%
Loss on debt extinguishment — —% — —% (14.5) (0.7)% — —%
Other income (expense), net 5.6 0.7 % 0.7 0.1 % 17.0 0.8 % 19 0.1 %
Income before income taxes 74.1 9.7% 132 1.9% 69.9 32% 36.1 1.9%
Benefit for income taxes 2.7 0.4 % 0.9 0.1% 74 0.3 % 24 0.1 %
Net income 76.8 10.1 % 14.1 2.0% 773 35% 385 20%
Less: net income attributable to non-controlling interests 0.6 0.1% 0.9 0.1% 0.8 % 39 02%
Net income attributable to GoDaddy Inc. $ 76.2 10.0 % 132 1.9% 76.5 35% 34.6 1.8%

Revenue

‘We generate substantially all of our revenue from sales of subscriptions, including domain registrations and renewals, hosting and presence offerings and business applications. Our subscription terms are typically one year, but can range from monthly terms to multi-annual terms of up
to ten years depending on the product. We generally collect the full amount of subscription fees at the time of sale, while revenue is recognized over the period in which the performance obligations are satisfied, which is generally over the contract term. Revenue is presented net of refunds, and

we maintain a reserve to provide for refunds granted to customers.

Domains revenue primarily consists of revenue from the sale of domain registration subscriptions, domain add-ons and aftermarket domain sales. Domain registrations provide a customer with the exclusive use of a domain during the applicable contract term. After the contract term

expires, unless renewed, the customer can no longer access the domain.
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Hosting and presence revenue primarily consists of revenue from the sale of subscriptions for our website hosting products, website building products, website security products and online visibility products.
Business applications revenue primarily consists of revenue from the sale of subscriptions for third-party productivity applications, email accounts, email marketing tools and telephony solutions.

The following table presents our revenue during the three and nine months ended September 30, 2019 and 2018:

Three Months Ended September 30, Change Nine Months Ended September 30, Change
2019 2018 S % 2019 2018 $ %
Domains $ 3453 $ 309.5 $ 358 11.6%  § 999.3 $ 906.0 $ 933 10.3%
Hosting and presence 285.0 263.2 21.8 8.3% 833.7 747.6 86.1 11.5%
Business applications 130.2 106.8 234 21.9% 3747 310.7 64.0 20.6%
Total revenue $ 760.5 $ 679.5 $ 81.0 11.9% 8§ 2,207.7 $ 1,964.3 $ 2434 12.4%

The 11.9% and 12.4% increases in total revenue for the three and nine months ended September 30, 2019, respectively, were driven by growth in total customers and ARPU. In addition, for the nine months, the increase was partially attributable to our July 2018 acquisition of MSH.
The increase in customers impacted cach of our revenue lines, as the additional customers purchased subscriptions across our product portfolio.

Domains

The 11.6% and 10.3% increases in domains revenue for the three and nine months ended September 30, 2019, respectively, were primarily driven by the increase in domains under management from 77.5 million as of September 30, 2018 to 78.6 million as of September 30, 2019,
increased aftermarket domain sales and international growth, partially offset by the impact of movements in foreign currency exchange rates.

Hosting and presence

The 8.3% and 11.5% increases in hosting and presence revenue for the three and nine months ended September 30, 2019, respectively, were primarily driven by increased revenue from our website building and website security products. Our acquisition of MSH also contributed to the
increase for the nine months.

Business applications

The 21.9% and 20.6% increases in business applications revenue for the three and nine months ended September 30, 2019, respectively, were primarily driven by increased customer adoption of our email, productivity and telephony solutions.
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Costs and Operating Expenses

Cost of revenue

Costs of revenue are the direct costs we incur in connection with selling an i I product to our Substantially all cost of revenue relates to domain registration fees paid to the various domain registries, payment processing fees, third-party commissions and licensing
fees for third-party productivity applications. Similar to our billing practices, we pay domain costs at the time of purchase for the life of each subscription, but recognize the costs of service ratably over the term of our customer contracts. The terms of registry pricing are established by

agreements between registries and registrars, and can vary significantly depending on the top-level domain (TLD). We expect cost of revenue to increase in absolute dollars in future periods as we expand our domains business, increase our sales of third-party productivity applications, increase
our customer base and expand our international presence. Cost of revenue may increase or decrease as a percentage of total revenue, depending on the mix of products sold in a particular period.

Three Months Ended September 30, Change Nine Months Ended September 30, Change

2019 2018 $ % 2019 2018 $ Yo

Cost of revenue (excluding depreciation and amortization) $ 265.0 $ 2269 $ 38.1 168% § 756.0 $ 663.5 $ 92.5 13.9%

The 16.8% and 13.9% increases in cost of revenue for the three and nine months ended September 30, 2019, respectively, were primarily attributable to higher domain costs driven by the increase in domains under management and incr
software licensing fees resulting from higher sales of email and productivity solutions and increased payment processing fees resulting from our bookings growth.

d aftermarket domain sales, increased

Technology and development

Technology and development expenses represent the costs associated with the creation, development and distribution of our products and websites. These expenses primarily consist of personnel costs associated with the design, d , testing, operation and
enhancement of our products, as well as costs associated with the data centers and systems infrastructure supporting those products, excluding depreciation expense. We expect technology and development expense to increase in absolute dollars as we contmue to enhance existing products,
develop new products and migrate our infrastructure to a cloud-based third-party provider. Technology and development expenses may increase or decrease as a percentage of total revenue depending on our level of investment in additional personnel and the pace of our infrastructure transition.

Our i in additi hnology and develop expenses are made to enhance our integrated technology infrastructure and to support our new and enhanced product offerings and the overall growth of our business.
Three Months Ended September 30, Change Nine Months Ended September 30, Change
2019 2018 $ % 2019 2018 $ Yo
Technology and development $ 116.4 $ 1122 $ 42 37%  § 367.6 $ 319.3 $ 483 15.1%
Excluding the $9.4 million equity-based compensation correction discussed in Note 5 to our financial hnoll and expenses increased 12.1% and 18.1% for the three and nine months ended September 30, 2019, respectively, primarily attributable to
increased compensation-related costs driven by higher average d with our product P! and increased sol'lware costs related to the growth of our business.
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Marketing and advertising

Marketing and advertising expenses represent the costs associated with attracting and acquiring customers, primarily consisting of fees paid to third parties for marketing and advertising campaigns across a variety of channels. These expenses also include personnel costs and affiliate
program commissions. We expect marketing and advertising expenses to fluctuate both in absolute dollars and as a percentage of total revenue depending on both the mix of internal and external marketing resources used and the size and scope of our future campaigns.

Three Months Ended September 30, Change Nine Months Ended September 30, Change
2019 2018 $ % 2019 2018 $ %

Marketing and advertising $ 79.6 $ 70.1 $ 9.5 13.6% § 260.2 $ 212.0 $ 482 22.7%

The 13.6% and 22.7% increases in marketing and advertising expenses for the three and nine months ended September 30, 2019, respectively, were primarily attributable to increased discretionary advertising spend and compensation-related costs driven by higher average headcount
associated with continued growth of our business.

Customer care

Customer care expenses represent the costs to advise and service our primarily consisting of costs. We expect these expenses to increase in absolute dollars in the future as we expand our domestic and international Customer Care teams due to increases in total
customers. We expect customer care expenses to fluctuate as a percentage of total revenue depending on the level of personnel required to support the continued growth of our business.

Three Months Ended September 30, Change Nine Months Ended September 30, Change
2019 2018 $ % 2019 2018 $ Yo
Customer care $ 86.0 $ 81.8 $ 42 51% $ 2639 $ 2385 $ 254 10.6%
The 5.1% and 10.6% increases in customer care expenses for the three and nine months ended September 30, 2019, respectively, were primarily driven by increased costs iated with the inued ion of our i third-party Customer Care locations and the

continued growth of our business. Our July 2018 acquisition of MSH also contributed to the increase for the nine months.
General and administrative

General and administrative expenses primarily consist of personnel costs for our functions, p ional service fees, office rent for all locations, all emp! travel expen: isiti lated expenses and other general costs. We expect general and administrative
expenses to increase in absolute dollars in the future as a result of our overall growth, increased personnel costs and public company expenses.

Three Months Ended September 30, Change Nine Months Ended September 30, Change
2019 2018 $ % 2019 2018 $ %
General and administrative $ 722 $ 89.7 $ (17.5) (19.5)%  $ 270.0 $ 247.1 $ 229 9.3%
Excluding the $7.9 million equity-based i ion di in Note 5 to our financial general and ini: expenses d d 10.7% for the three months ended September 30, 2019, primarily due to lower acquisition-related expenses.

Excluding the $7.9 million equity-based compensation correction and the $18.1 million accrual for the legal settlement discussed in Note 5 and Note 11 to our financial

pectively, general and administrative expenses increased 5.1%

33



#GDDY10Q-20190930XQ3_HTM_S1492E6400C0F58BFB1DA2EA8BABF47E2

Table of Contents

growth of our business and our acquisition of MSH, partially offset by lower acquisition-related expenses.

for the nine months ended September 30, 2019, primarily due to increased compensation-related costs driven by increased average head iated with the

Depreciation and amortization

se in absolute dollars in future periods

tion and amortization expenses consist of charges relating to the depreciation of the property and equipment used in our operations and the amortization of acquired intangible assets. Depreciation and amortization may increase or decr

Depra
depending on our future level of capital investments in hardware and other equipment as well as amortization expense associated with future acquisitions.
Three Months Ended September 30, Change Nine Months Ended September 30, Change
2019 2018 $ % 2019 2018 $ %
Depreciation and amortization $ 499 s 613 s (11.4) (18.6)% § 160.9 s 176.1 s (152) (8.6)%

The 18.6% and 8.6% decreases in depreciation and amortization expenses for the three and nine months ended September 30, 2019, respectively, were primarily driven by intangible assets that became fully amortized during the first half of 2019.

Interest expense
Three Months Ended September 30, Change Nine Months Ended September 30, Change
2019 2018 $ % 2019 2018 $ %

Interest expense $ 229 $ 25.0 $ 2.1 B4H% 8 70.4 $ 73.5 $ (€X)) “4.2)%

There were no material changes in interest expense.

Loss on debt extinguishment

In June 2019, we recognized a loss on debt extinguishment of $14.5 million related to the $600.0 million partial prepayment of our existing Term Loans with the proceeds of the issuance of the Senior Notes. See Note 8 to our financial statements for additional discussion.

Liquidity and Capital Resources

Overview

Our principal sources of liquidity have been cash flow generated from operations, long-term debt borrowings and stock option exercises. Our principal uses of cash have been to fund operations, acquisitions and capital expenditures, as well as to make interest payments and mandatory
principal payments on our long-term debt and repurchase shares of our Class A common stock.
In general, we seek to deploy our capital in a systematically prioritized manner focusing first on requi for ions, then on growth i , and finally on equity holder returns. Our strategy is to deploy capital from any potential source, whether debt, equity or internally

generated cash, depending on the adequacy and availability of the source of capital and which source may be used most effi clently and at the lowest cost at such llme Therefore, while cash from operations is our primary source of operating liquidity and we believe our internally-generated cash
flows are sufficient to support our day-to-day operations, we may use a variety of capital sources to fund our needs for less predictable investment decisions such as strategic acquisitions and share repurchases.
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We have incurred significant long-term debt, as described below, to fund acquisitions and for our working capital needs. As a result of our debt, we are limited as to how we conduct our business and we may be unable to raise additional debt or equity financing to compete effectively
or to take advantage of new business ities, strategic itions or share 1 However, the restrictions under the Credit Facility are subject to a number of qualifications and may be amended with lender consent.

We believe our existing cash and cash equivalents and internally-generated cash flows will be sufficient to meet our anticipated operating cash needs for at least the next 12 months. However, our future capital requirements will depend on many factors including our growth rate, the
timing and extent of spending to support domestic and i ional develops efforts, continued brand devel and advertising spend, the ion of Customer Care and general and administrative activities, the introduction of new and enhanced product offerings, the costs to support
new and replacement capital equipment, the completion of strategic acquisitions or share repurchases. Should we pursue additional strategic acquisitions or share repurchases, we may need to raise additional capital, which may be in the form of additional long-term debt or equity financings.

Credit Facility and Senior Notes

Our Credit Facility consists of the Term Loans and the Revolver, which mature on February 15, 2024. In June 2019, we issued unsecured 5.25% Senior Notes in an aggregate principal amount of $600.0 million. The full principal is payable at maturity on December 1, 2027, subject to
earlier repurchase or redemption, as described in the indenture governing the Senior Notes. The proceeds from the issuance of the Senior Notes were used to prepay $600.0 million in aggregate principal amount of the Term Loans. Concurrent with the issuance of the Senior Notes, we amended
the Credit Facility to increase the borrowing capacity of the Revolver to $600.0 million and reduce its interest rate margins. See further discussion in Note 8 to our financial statements.

The Credit Facility and the Senior Notes contain covenants restricting, among other things, our ability, or the ability of our subsidiaries, to incur indebtedness, issue certain types of equity, incur liens, enter into fundamental changes including mergers and consolidations, sell assets,
make restricted payments including dividends, distributions and investments, prepay junior indebtedness and engage in operations other than in connection with acting as a holding company, subject to customary exceptions. As of September 30, 2019, we were in compliance with all such
covenants.

As further discussed in Note 9 to our financial statements, we have hedged a portion of our long-term debt through the use of cross-currency and interest rate swap derivative instruments. These instruments help us manage and mitigate our risk of exposure to changes in foreign
currency exchange rates and interest rates. See "Quantitative and Qualitative Disclosures About Market Risk" for additional discussion of our hedging activities.

In October 2019, we refinanced the Term Loans to lower the interest rate margins by 0.25%, as described in Note 8 to our financial statements. Fees incurred in connection with the refinancing were not material.
Tax Receivable Agreements

As of September 30, 2019, the liability under the TRAs was $175.3 million, as described in Note 13 to our financial statements. We currently do not expect to begin making payments related to the existing liability under the TRAs until 2022. We may record additional liabilities under
the TRAs as our estimates of the future utilization of the tax attributes, NOLs and other tax benefits change.

Because we are a holding company with no operations, we rely on Desert Newco to provide us with funds necessary to meet any financial obligations. If we do not have sufficient funds to pay TRA, tax or other liabilities or to fund our operations (as a result of Desert Newco's inability
to make distributions to us due to various limitations and restrictions or as a result of the acceleration of our obligations under the TRAs), we may have to borrow funds and thus our liquidity and financial condition could be materially and adversely affected.

Share Repurchase Programs
Our board of directors has authorized the $500.0 million 2018 Share Repurchase Program, as described in Note 4 to our financial statements. During the three months ended September 30, 2019, we repurchased a total of 6,166 shares of our Class A common stock in the open market,

which were retired upon repurchase, for an aggregate purchase price of $399.6 million, including commissions. In October 2019, we repurchased an additional 959 shares of our Class A common stock in the open market, which were retired upon repurchase, for an aggregate purchase price of
$59.0 million, including commissions.
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In October 2019, our board of directors approved the $500.0 million 2019 Share Repurchase Program, as described in Note 17 to our financial statements.
Cash Flows

The following table summarizes our cash flows for the periods indicated:

Nine Months Ended September 30,

2019 2018
Net cash provided by operating activities S 561.2 $ 431.3
Net cash used in investing activities (117.4) (195.3)
Net cash provided by (used in) financing activities (407.4) 34.0
Effect of exchange rate changes on cash and cash equivalents (2.1) (1.5)
Net increase in cash and cash equivalents S 343 $ 268.5

Operating Activities
Our primary source of cash from operating activities has been cash collections from our customers. We expect cash inflows from operating activities to be primarily affected by increases in total bookings. Our primary uses of cash from operating activities have been for domain
registration costs paid to registries, software licensing fees related to third-party email and productivity solutions, personnel costs, discretionary marketing and advertising costs, technology and development costs and interest payments. We expect cash outflows from operating activities to be

affected by the timing of payments we make to registries and increases in personnel and other operating costs as we continue to grow our business and increase our international presence.

Net cash provided by operating activities increased $129.9 million from $431.3 million during the nine months ended September 30, 2018 to $561.2 million during the nine months ended September 30, 2019, primarily driven by our bookings growth as well as increased interest
income.

Investing Activities

Our investing activities primarily consist of strategic acquisitions and purchases of property and equipment to support the overall growth of our business and our increased international presence. We expect our investing cash flows to be affected by the timing of payments we make for
capital expenditures and the strategic acquisition or other growth opportunitics we decide to pursue.

Net cash used in investing activities decreased $77.9 million from $195.3 million during the nine months ended September 30, 2018 to $117.4 million during the nine months ended September 30, 2019, primarily due to a $106.9 million decrease in business acquisitions, partially offset
by a $21.6 million increase in capital expenditures.

Financing Activities
Our financing activities primarily consist of long-term debt borrowings, the repayment of principal on long-term debt, stock option exercises and share repurchases.

Net cash from financing activities decreased $441.4 million from $34.0 million provided during the nine months ended September 30, 2018 to $407.4 million used during the nine months ended September 30, 2019, primarily resulting from $399.6 million of share repurchases in 2019,
a $26.3 million increase in acquisition contingent consideration payments and $13.1 million of financing-related costs paid in 2019 associated with the issuance of the Senior Notes.

Deferred Revenue

See Note 6 to our financial statements for details regarding the expected future recognition of deferred revenue.
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Off-Balance Sheet Arrangements

As of September 30, 2019 and December 31, 2018, we had no off-balance sheet arrangements that had, or which are reasonably likely to have, a material effect on our financial statements.
Critical Accounting Policies and Estimates

We prepare our financial statements in accordance with GAAP, and in doing so, we make estimates, assumptions and judgments affecting the reported amounts of assets, liabilities, revenues and expenses, as well as the related disclosure of contingent assets and liabilities. We base our
estimates, assumptions and judgments on historical experience and on various other factors we believe to be reasonable under the circumstances, and we evaluate these estimate: ions and j on an ongoing basis. Different assumptions and judgments would change the estimates
used in the ion of our financial which, in turn, could change our results from those reported. We refer to estimate; ions and jud; of this type as our critical accounting policies and estimates, which we discuss in our 2018 Form 10-K. We review our critical

accounting policies and estimates with the audit and finance committee of our board of directors on an annual basis.

There have been no material changes in our critical accounting policies from those disclosed in our 2018 Form 10-K.
Recent Accounting Pronouncements

For i i ing recent i see Note 2 to our financial statements.

Item 3. Quantitative and Qualitative Di es About Market Risk

We are exposed to market risk in the ordinary course of business. Market risk represents the risk of loss that may impact our financial position due to adverse changes in financial market prices and rates. Our market risk exposure is primarily a result of fluctuations in foreign currency
exchange rates and variable interest rates. Consequently, we may employ policies and procedures to mitigate such risks, including the use of derivative financial instruments, which are discussed in more detail in Note 9 to our financial statements. We do not enter into derivative transactions for
speculative or trading purposes.

As a result of the use of derivative instruments, we are exposed to the risk that counterparties to our contracts may fail to meet their contractual obligations. To mitigate such counterparty credit risk, we enter into contracts only with carefully selected financial institutions based upon
ongoing evaluations of their creditworthiness. As a result, we do not believe we are exposed to any undue concentration of counterparty risk with respect to our derivative contracts as of September 30, 2019.

Foreign Currency Risk
We manage our exposure to changes in foreign currency exchange rates through the use of foreign exchange forward contracts and cross-currency swap contracts. See Note 9 to our financial statements for a summary of the notional amounts and fair values of such arrangements.

Foreign Exchange Forward Contracts

h

A portion of our bookings, revenue and operating expenses is denominated in foreign currencies, which are subject to rate jons. Our most signi foreign currency exposures are the Euro, the British pound, the Canadian dollar, the Australian dollar and the Indian
Rupee. Our reported bookings, revenues and operating results may be impacted by fluctuations in foreign currency exch rates. F ions in exch rates may also cause us to recognize transaction gains and losses in our statements of operations; however, to date, such amounts have
not been material. As our international operations continue to grow, our exposure to fluctuations in exchange rates will increase, which may increase the costs associated with this growth. During the three months ended September 30, 2019, total bookings growth in constant currency would
have been approximately 100 basis points higher and total revenue growth would have been approximately 140 basis points higher. Constant currency is calculated by translating bookings and revenue for each month in the current period using the foreign currency exchange rate for the
corresponding month in the prior period, excluding any hedging gains or losses realized during the period.

From time-to-time, we may utilize foreign exchange forward contracts to manage the volatility of our bookings and revenue related to foreign currency transactions. These forward contracts reduce, but do not eliminate, the impact of adverse currency exchange rate fluctuations. We
generally designate these forward contracts as cash flow hedges for accounting purposes. Changes in the intrinsic value of designated hedges are recorded as a component of AOCI. Gains and losses, once realized, are recorded as a component of AOCI and are amortized to revenue over the
same period in which the underlying hedged amounts are recognized. At September 30, 2019, the realized and unrealized gain included in AOCI related to designated hedges totaled $5.4 million.
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Cross-Currency Swap Contract

In order to manage variability due to movements in foreign currency exchange rates related to a Euro-denominated intercompany loan, we entered into the five-year Cross-Currency Swap in April 2017. The Cross-Currency Swap, which matures on April 3, 2022, had a notional amount
of €1,212.2 million at September 30, 2019 and converts the fixed rate Euro-denominated interest and principal receipts on the intercompany loan into fixed U.S. dollar interest and principal receipts. The Cross-Currency Swap, which is designated as a cash flow hedge and recognized as an asset
or liability at fair value, effectively creates a fixed-rate U.S. dollar intercompany loan from a fixed rate Euro-denominated intercompany loan, thereby reducing our exposure to fluctuations between the Euro and U.S. dollar. Changes to the fair value of our Cross-Currency Swap due to changes
in the value of the U.S. dollar relative to the Euro would be largely offset by the net change in the fair values of the underlying hedged items.

Interest Rate Risk
Interest rate risk reflects our exposure to movements in interest rates i with our variable-rate debt. Total borrowings under our Term Loans were $1,838.6 million as of September 30, 2019. In October 2019, we refinanced the Term Loans to lower the interest rate margins by
0.25%. The refinanced borrowings bear interest at a rate equal to, at our option, either (a) LIBOR plus 1.75% per annum or (b) 0.75% per annum plus the highest of (i) the Federal Funds Rate plus 0.5%, (ii) the Prime Rate or (iii) one-month LIBOR plus 1.0%. See Note 8 to our financial
for additional i i ding the Term Loans.

In April 2017, we entered into a five-year pay-fixed rate, receive-floating rate interest rate swap arrangement to effectively convert a portion of the variable-rate debt to fixed. The interest rate swap, the notional amount of which was $1,292.3 million at September 30, 2019, matures on
April 3, 2022 and swaps the variable interest rate on our LIBOR-based borrowings for a fixed rate of 5.44%. The objective of the interest rate swap, which is designated as a cash flow hedge, is to manage the variability of cash flows in the interest payments related to the portion of the variable-
rate debt designated as being hedged.

For the balance of our long-term debt not subject to the Interest Rate Swap, the effect of a hypothetical 10% change in interest rates would not have had a material impact on our interest expense.
Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

Our management, with the participation of our Chief Executive Officer (CEO) and our Chief Financial Officer (CFO), evaluated the effectiveness of our disclosure controls and procedures pursuant to Rule 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as
amended (the Exchange Act), as of the end of the period covered by this Quarterly Report on Form 10-Q.

Based on this evaluation, our CEO and CFO Tuded that, as of ber 30, 2019, our discl controls and procedures are designed at a reasonable assurance level and are effective to provide reasonable assurance that information we are required to disclose in reports we file or
submit under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the Securities and Exch issi (SEC) rules and forms, and that such information is and i to our including our CEO and
CFO, as appropriate, to allow timely decisions regarding required disclosure.

Changes in Internal Control Over Financial Reporting
No changes in our internal control over financial reporting occurred during the quarter ended September 30, 2019 that materially affected, or which are reasonably likely to materially affect, our internal control over financial reporting.
Limitations on Effectiveness of Controls and Procedures

In designing and ing the di controls and procedures, management recognizes that any controls and procedures, no matter how well designed and operated, can provide only reasonable assurance of achieving the desired control objectives. In addition, the design of
disclosure controls and procedures must reflect the fact that there are resource constraints and management is required to apply its judgment in evaluating the benefits of possible controls and procedures relative to their costs.
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Part I1 - OTHER INFORMATION
Item 1. Legal Proceedings
The information required by this item is provided in Note 11 to our financial statements included in Part 1, Item 1 of this Form 10-Q, and is incorporated herein by reference.
Item 1A. Risk Factors

Our operations and financial results are subject to various risks and uncertainties, including those described below. The risks and uncertainties described below are not the only ones we face. Additional risks and uncertainties we are unaware of, or we currently believe are not
material, may also become important factors affecting us. If any of the following risks occur, our business, financial condition, operating results and growth prospects could be materially and adversely affected. In that event, the price of our Class A common stock could decline. Capitalized
terms not otherwise defined herein shall have the meaning given to them in our Annual Report on Form 10-K for the year ended December 31, 2018, filed with the SEC on February 22, 2019.

Risks Related to Our Business
If we are unable to attract and retain customers and increase sales to new and existing customers, our business and operating results would be harmed.

Our success depends on our ability to attract and retain customers and increase sales to new and existing customers. We derive a substantial portion of our revenue from domains and our hosting and presence products. The rate at which new and existing customers purchase and renew
subscriptions to our products depends on a number of factors, including those outside of our control. Although our total customers and revenue have grown rapidly in the past, in recent periods our slower growth rates have reflected the size and scale of our business. We cannot be assured that
we will achieve similar growth rates in future periods as our total customers and revenue could decline or grow more slowly than we expect. Our sales could fluctuate or decline as a result of lower demand for domain names, websites and related products, declines in our customers' level of
satisfaction with our products and our Customer Care, the timeliness and success of product enhancements and introductions by us and those of our competitors, the pricing offered by us and our competitors, the frequency and severity of any system outages, breaches and technological change.
Our revenue has grown historically due in large part to sustained customer growth rates and strong renewal sales of subscriptions to our domain name registration and hosting and presence products. Our future success depends in part on maintaining strong renewal sales. Our costs associated
with renewal sales are substantially lower than costs associated with generating revenue from new customers and costs associated with generating sales of additional products to existing customers. Therefore, a reduction in renewals, even if offset by an increase in other revenue, would reduce
our operating margins in the near term. Any failure by us to continue to attract new customers or maintain strong renewal sales could have a material adverse effect on our business, growth prospects and operating results. If we are unable to increase sales of additional products, such as
personalized email accounts and other business applications products, to new and existing customers, our growth prospects may be harmed.

If we do not successfully develop and market products that anticipate or respond promptly to the needs of our customers, our business and operating results may suffer.

The markets in which we compete are characterized by constant change and innovation, frequent new product and service introductions and evolving industry standards, and we expect them to continue to evolve rapidly. Our historical success has been based on our ability to identify
and anticipate customer needs and design products providing small businesses and ventures with the tools they need to create, manage and augment their digital identity. To the extent we are not able to continue to identify challenges faced by small businesses and ventures and provide products
responding in a timely and effective manner to their evolving needs, our business, operating results and financial condition may be adversely affected.

The process of developing new products and technology is complex and uncertain. If we fail to accurately predict customers' changing needs or emerging technological trends, such as artificial intelligence, or if we fail to achieve the benefits expected from our investments in
technology, our business could be harmed. These product and technology investments include those we develop internally, such as our "do-it-yourself" website builder Websites + Marketing, our hosting platforms, and our security products, those we acquire and develop as a result of
acquisitions, such as SmartLine and Website Security, and those related to our partner programs, such as Microsoft. We must continue to commit significant resources to develop our technology in order to maintain our competitive position, and these commitments will be made without knowing
whether such investments
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will result in products our customers will accept. Our new products or product enhancements could fail to attain meaningful customer acceptance for many reasons, including:
+ delays in releasing new products or product enhancements to the market;

+ our failure to accurately predict market demand or customer preferences;

defects, errors or failures in product design or performance;

negative publicity about product performance or effectiveness;

. i of ing products (or the anti ion thereof) by other market participants;
« poor business conditions for our customers or poor general macroeconomic conditions;
« the perceived value of our products or product enhancements relative to their cost; and

+ changing regulatory requirements adversely affecting the products we offer.

There is no assurance we will successfully identify new opportunities, develop and bring new products to market on a timely basis, or that products and technologies developed by others will not render our products or technologies obsolete or itive, any of which could
adversely affect our business and operating results. If our new products or enhancements do not achieve adequate acceptance by our customers, or if our new products do not result in increased sales or subsequent renewals, our competitive position will be impaired, our anticipated revenue
growth may not be achieved and the negative impact on our operating results may be particularly acute because of the upfront technology and development, marketing and advertising and other expenses we may incur in connection with new products or enhancements.

ion may be harmed.

Our brand is integral to our success. If we fail to protect or promote our brand, our business and competitive posit

Protecting and maintaining awareness of our brand is important to our success, particularly as we seek to attract new customers globally. We have invested, and expect to continue to invest, substantial resources to increase our brand awareness, both generally and in specific
geographies and to specific customer groups, such as Web Pros. There can be no assurance that our brand development strategies will enhance the recognition of our brand or lead to increased sales. Furthermore, our international branding efforts may prove unsuccessful due to language barriers
and cultural differences. If our efforts to protect and promote our brand are not successful, our operating results may be adversely affected. In addition, even if our brand recognition and loyalty increases, our revenue may not increase at a level commensurate with our marketing spend.

A network attack, a security breach or other data security incident could delay or interrupt service to our customers, harm our reputation or subject us to significant liability.

Our operations depend on our ability to protect our network and systems against interruption or damage from unauthorized entry, computer viruses, denial of service attacks and other security threats both within and beyond our control. We regularly experience distributed denial of
service (DDOS) attacks by hackers aimed at disrupting service to our customers and attempts to place illegal or abusive content on our or our customers' websites, and we may be subject to DDOS attacks or content abuse in the future. Our response to such DDOS attacks may be insufficient to
protect our network and systems, especially as attacks (such as the DYN attack in October 2016) increase in size. In addition, there has been an increase in the number of malicious software attacks in the technology industry, including malware and ransomware, such as WannaCry. In addition,
from time to time, activities of our customers or other parties may cause us to suspend or terminate customer accounts. We have suspended and terminated, and will in the future suspend or terminate, a customer's use of our products when the activities on their site breach our terms of service
(for example, phishing or resource misuse), interfere with or harm other customers' websites sharing the same resources or otherwise violate applicable law. We may also suspend or terminate a customer's website if it is repeatedly targeted by DDOS or other attacks disrupting other customers'
websites or servers or otherwise impacts our infrastructure.

We cannot guarantee our backup systems, regular data backups, security protocols, network protection mechanisms and other procedures currently in place, or that may be in place in the future, will be adequate to prevent or remedy network and service interruption, system failure,
third-party operating systems and software vulnerabilities, damage to one or more of our systems, data loss, security breaches or other data security incidents. Also, our products are cloud-based, and the amount of data we store for our customers on our servers has been increasing as our
business has grown. Despite the implementation of security measures, our infrastructure may be vulnerable to computer viruses, worms, other malicious software programs, social engineering attacks, illegal or abusive content or similar disruptive problems caused by our customers, employees,
consultants or
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other Internet users who attempt to invade or disrupt public and private data networks or to improperly access, use or obtain data. Any actual or perceived breach of our security, or any other data security incident, could damage our reputation and brand, expose us to a risk of loss or litigation
and possible liability, subject us to regulatory or other government inquiries or investigations, require us to expend significant capital and other resources to alleviate problems caused by the breach and deter customers from using our products, any of which would harm our business, financial
condition and operating results. For example, in July 2018 we discovered a third party had accessed certain data of our Domain Factory We have spent signi time and ding to the initial incident and continue to respond to subject access requests (SARs) from
Domain Factory customers. To date, the Bavarian Data Protection Agency has not rendered its final decision on its investigation of this incident; nor has it issued any fines, but we could be subject to fines in the future related to this incident in an amount we cannot predict at this time.

If the security of the orp identy inf ion we maintain, including that of our and the visitors to our customers' websites stored in our systems, is breached or otherwise subjected to horized access, our ion may be

i 7
harmed and we may be exposed to liability.

Our business involves the storage and transmission of confidential information, including personally identifiable information. In addition, as nearly all of our products are cloud-based, the amount of data we store for our customers on our servers (including personally identifiable
information and other potentially sensitive information) has been increasing. We take measures intended to protect the security, integrity and confidentiality of the personal information and other sensitive information, including payment card information, we collect, store or transmit, but cannot
guarantee that inadvertent or unauthorized use or disclosure will not occur or that third parties or our employees will not gain unauthorized access to this information despite our preventative efforts. If third parties succeed in penetrating our security measures or those of our vendors and
partners, or in otherwise accessing or obtaining without authorization the payment card information or other sensitive or confidential information we or our vendors and partners maintain, we could be subject to liability, loss of business, litigation, government investigations or other losses.
Hackers or individuals who attempt to breach our security measures or those of our vendors and partners could, if successful, cause the unauthorized disclosure, misuse, or loss of personally identifiable information or other confidential information, including payment card information, suspend
our web-hosting operations or cause malfunctions or interruptions in our networks. As we rely more on third-party and public-cloud infrastructure, such as Amazon Web Services, and other third-party service providers, we will become more dependent on third-party security measures to protect
against unauthorized access, cyberattacks and the mishandling of customer data and we may be required to expend significant time and resources to address any incidents related to the failure of those third-party security measures.

If we or our partners experience any breaches or sabotage of our security measures, or otherwise suffer unauthorized use or disclosure of, or access to, personally identifiable information or other confidential information, including payment card information, we might be required to
expend signi capital and to iate these problems and protect against additional breaches or sabotage. We may not be able to remedy any problems caused by hackers or other similar actors in a timely manner, or at all. Because techniques used to obtain unauthorized access
or to sabotage systems change frequently and generally are not recognized until after they are launched against a target, we and our vendors and partners may be unable to anticipate these techni or to impl adequate p ive measures on a timely basis. Advances in computer
capabilities, discoveries of new weaknesses and other developments with software generally used by the Internet ity, such as the and Spectre ilities, which exploit security flaws in chips manufactured in the last 20 years, the Shellshock vulnerability in the Linux Bash
shell, or WannaCry or Petya ransomware attacks, also increase the risk that we, or our customers using our servers, will suffer a security breach. Our partners and we may also suffer security breaches or unauthorized access to personally identifiable information and other confidential
information, including payment card i ion, due to emp! error, rogue emp! activity, unauthorized access by third parties acting with malicious intent or committing an inadvertent mistake, or social engineering. If a breach of our security or other data security incident occurs or is
perceived to have occurred, the perception of the effectiveness of our security measures and our reputation could be harmed and we could lose current and potential customers.

Security breaches or other unauthorized access to personally identifiable information and other confidential information, including payment card information, could result in claims against us for unauthorized purchases with payment card information, identity theft or other similar
fraud claims as well as for other misuses of personally identifiable information, including for unauthorized marketing purposes, which could result in a material adverse effect on our business or financial condition. Moreover, these claims could cause us to incur penalties from payment card
associations (including those resulting from our failure to adhere to industry data security standards), termination by payment card associations of our ability to accept credit or debit card payments, litigation and adverse publicity, and regulatory or other government inquiries or investigations,
any of which could have a material adverse effect on our business and financial condition. Although we maintain cyber liability insurance coverage that may cover certain liabilities in connection with a security breach or other security incident, we cannot be certain our
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insurance coverage will be adequate for liabilities actually incurred, that insurance will continue to be available to us on commercially reasonable terms, or at all, or that any insurer will not deny coverage as to any future claim. The successful assertion of one or more large claims against us that
exceed available insurance coverage, or the occurrence of changes in our insurance policies, including premium increases or the i ion of large ible or i could have a material adverse effect on our business, including our financial condition, results of
operations and reputation.

We expect to continue to expend significant resources to protect against security breaches and other data security incidents. The risk that these types of events could seriously harm our business is likely to increase as we expand the number of cloud-based products we offer and operate
in more countries.

We are exposed to the risk of system failures and capacity constraints.

We have experienced, and may in the future experience, system failures and outages disrupting the operation of our websites or our products such as web-hosting and email, or the availability of our Customer Care operations. Our revenue depends in large part on the volume of traffic
to our websites, the number of customers whose websites we host on our servers and the availability of our Customer Care operations. Accordingly, the performance, reliability and availability of our websites and servers for our corporate operations and infrastructure, as well as in the delivery
of products to customers, are critical to our reputation and our ability to attract and retain customers. As we transition to Amazon Web Services to host our products over the next several years, we will become more dependent on third parties to accommodate the high volume of traffic to our
websites and those of our customers.

We are continually working to expand and enhance our website features, technol and network infras and other to d: ial increases in the volume of traffic on our godaddy.com and affiliated websites, the number of customer websites we host
and our overall total customers. We may be unsuccessful in these efforts, or we may be unable to project accurately the rate or timing of these increases. In the future, we may be required to allocate additional resources, including spending substantial amounts, to build, purchase or lease data
centers and equipment and upgrade our technology and network infrastructure in order to handle increased customer traffic, as well as increased traffic to customer websites we host. We also expect to increasingly rely on third-party cloud computing and hosting providers such as Amazon Web
Services as we transition to the public cloud. We cannot predict whether we will be able to continue to add network capacity from third-party suppliers or otherwise as we require it. In addition, our network or our suppliers' networks might be unable to achieve or maintain data transmission
capacity high enough to process orders or download data effectively or in a timely manner. Our failure, or our suppliers' failure, to achieve or maintain high data transmission capacity could significantly reduce consumer demand for our products. Such reduced demand and resulting loss of
traffic, cost increases, or failure to accommodate new technologies could harm our business, revenue and financial condition. Our systems, including those of our data centers and Customer Care operations, are also vulnerable to outages or damage from fire, power loss, telecommunications
failures, computer viruses, physical and ic break-ins, mi: iation of computer and data center resources, and similar events. The property and business interruption insurance coverage we carry may not be adequate to compensate us fully for losses that may occur.

We rely on third parties to perform certain key functions, and their failure to perform those functions could result in the interruption of our operations and systems and could result in significant costs and reputational damage to us.

We rely on third parties to perform certain technology, processing, servicing and support functions on our behalf, and may in the future choose to transition a function previously managed by us to such third parties. For example, in 2018 we began to transition from a combination of
company-owned and co-located data centers to third-party cloud computing and hosting providers (such as Amazon Web Services) for the delivery of most of our products and storage of our data. In addition in 2018, we also itioned certain ing functions to a
professional services firm. When we choose to transition a function to a third party, we may spend significant time and effort, incur higher costs than originally expec(ed and experience delays in completing such transition. We may never realize any of the anticipated benefits of relying on such
third parties, including of new imp product features, and positive financial results. In addition, these third parties are to and ical disruptions, including cyberattacks, which may negatively impact our ability to provide services to our
customers, operate our business and fulfill our financial reporting obligations. We may have limited remedies against these third parties in the event of service disruptions. If third parties are unable to perform these functions on our behalf because of service interruptions or extended outages, or
because those services are no longer available on commercially reasonable terms, our expenses could increase and our customers' use of our products could be impaired until equivalent services, if available, are identified, obtained and impl. d, all of which could adversely affect our
business.
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Evolving technologies and resulting changes in customer behavior or customer practices may impact the value of and demand for domain names.

Historically, Internet users navigated to a website by directly typing its domain name into a web browser or navigation bar. The domain name serves as a branded, unique identifier not unlike a phone number or email address. However, people now use multiple methods to access
websites. For example, people increasingly use search engines to find and access websites as an alternative to typing a website address directly into a web browser navigation bar. People increasingly use social networking and microblogging sites to find and access websites. Further, as people

continue to access the Internet more frequently through applications on mobile devices, domain names may become less prominent and their value may decline. These evolving technologies and changes in customer behavior may have an adverse effect on our business and growth prospects.

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

We use a variety of marketing channels to promote our brand, including online keyword search, ips and celebrity . radio and print advertising, email and social media marketing. If we lose access to one or more of these channels, such as online
keyword search, either because the costs of advertising become prohibitively expensive or we change our marketing practices as a result of deve]opmenls in appllcable law or litigation, or for other reasons, we may become unable to promote our brand effectively, which could limit our ability to
grow our business. Further, if our marketing activities fail to generate traffic to our website, attract customers and lead to new and renewal sales of our products at the levels we anticipate, our business and operating results would be adversely affected. There can be no assurance our marketing
efforts will succeed or be cost-effective, and if our customer acquisition costs increase, our business, operating results and financial performance could be adversely affected.

Our ability to increase sales of our products is highly dependent on the quality of our Customer Care. Our fuilure to provide high-quality Customer Care would have an adverse effect on our business, brand and operating results.

Our Customer Care team has historically contributed significantly to our total bookings. In cach of 2018, 2017 and 2016, at least 17% of our total bookings were generated from the sale of product subscriptions by our Customer Care team.

The majority of our current offerings are designed for customers who often self-identify as having limited to no technology skills. Our customers depend on our Customer Care to assist them as they create, manage and grow their digital identities. After launching their sites and
leveraging our product offerings, customers depend on our Customer Care team to quickly resolve any issucs relating to those offerings. Further, as we continuc to broaden our portfolio of solutions, increase the size of our customer base and increase the size of our solution deployments within
our customers' IT infrastructure, we must continue to adapt our customer support organization to ensure our customers continue to receive the high level of customer service which they have come to expect. Notwithstanding our commitment to Customer Care, our customers will occasionally

encounter interruptions in service and other technical challenges and it is therefore critical we are there to provide ongoing, high-quality support to help our customers.

We must continue to refine our efforts in Customer Care so we can adequately serve our domestic and international customers. If we do not provide effective ongoing Customer Care, our ability to sell our products to new and existing customers could be harmed, and our high
subscription renewal rates and cross-selling of our products may decline and our reputation may suffer, any of which could adversely affect our business, reputation and operating results.

Our performance may be negatively impacted by our recently announced CEQ transition, and we will continue to depend on the services and performance of our other senior management and key employees.

In August 2019, we announced the appointment of Aman Bhutani as our new Chief Executive Officer, effective as of September 4, 2019, following the resignation of Scott W. Wagner. Our future performance will depend, in part, on the successful transition of Mr. Bhutani as our new
Chief Executive Officer. If we do not successfully manage our CEO transition, it could be viewed negatively by our pl or investors and could have an adverse impact on our business. Our future performance also will continue to depend on the services and contributions of
our other senior management and key employees to execute on our business plan and to identify and pursue new opportunities and product innovations. The loss of services of senior management or other key employees could significantly delay or prevent the achievement of our development
and strategic objectives and could adversely affect our business, financial condition and operating results.
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We face significant competition for our products in the domain name registration and web-hosting markets and other markets in which we compete, which we expect will continue to intensify, and we may not be able to maintain or improve our competitive position or market

share.

We provide cloud-based solutions enabling individual and izations to establish an online presence, connect with customers and manage their ventures. The market for these solutions is highly fragmented and competitive. These solutions are also rapidly evolving,
creating opportunity for new competitors to enter the market with point-solution produc&s or address specific segments of the market. In some instances, we have commercial partnerships with companies with which we also compete. Given our broad product portfolio, we compete with niche
point-solution products and broader solution providers. Our competitors include pi of domain services, web-hosting solutions, website creation and solutions, providers, cloud computing service and online security providers, alternative

web presence and marketing solutions providers and providers of productivity tools such as business-class email.

We expect competition to increase in the future from competitors in the domain and hosting and presence markets, such as Endurance, United Internet, Web.com and Donuts, as well as competition from companies such as Google, Amazon and Microsoft, which provide web-hosting,
other cloud-based services and domain name registration, and eBay and Facebook, which offer Internet marketing platforms. In particular, the extension of the Cooperative A t between Verisign Inc. (Verisign), the registry for .com and .net, and the U.S. Department of Commerce in
2018 gave Verisign the right to become an ICANN-accredited registrar for any gTLD other than .com. If Verisign decides to become a registrar, it would become one of our competitors, which could have a negative impact on our business and the industry. In addition, we face competition in the
wcbsltc and e-commerce site building market from LOmpdl(Ot‘S such as Wix, Squarespace and Shopify, from providers of social media networks and applications including Facebook and Tencent, and from digital infrastructure providers including Cloudflare. Some of our current and potential

have greater more brand and awareness, more diversified product offerings, greater international scope and larger customer bases than we do, and we may therefore not be able to effectively compete with them. In addition, some of our competitors
ol'ler their services and products at low or no cost; for example, Cloudflare offers domains at wholesale cost and Let's Encrypt offers security certificates at no cost. If these competitors and potential competitors decide to devote greater to the and sale of
products in the markets in which we compete, or if the products offered by these companies are more attractive to or better meet the evolving needs of our customers, our market share, growth prospects and operating results may be adversely affected.

In addition, in an attempt to gain market share, itors may offer aggressive price di its or alternative pricing models on the products they offer, such as so-called freemium pricing in which a basic offering is provided for free with advanced features provided for a fee, or
increase commissions paid to their referral sources. As a result, increased competition could result in lower sales, price reductions, reduced margins and the loss of market share. Moreover, competitors and other third-parties may aggressively bid on Google AdWords, which could result in
increased marketing expenses making it difficult for us to compete.

Furthermore, conditions in our market could change rapidly and signi as a result of partnering by our i or inuing market Is new start-up ies and large i making si i in
technology and development may invent similar or superior products and technologies competing with our products and technology. Our current and potential competitors may also establish cooperative relationships among themselves or with third parties that may further enhance their ability
to compete. The continued entry of competitors into the domain name registration and web-hosting markets, and the rapid growth of some competitors that have already entered each market may ma.ke it difficult for us to maintain our market posmon Our ability to compete will depend upon
our ability to provide a better product than our competitors at a competitive price and supported by superior Customer Care. To remain competitive, we may be required to make substa in research, ! and sales in order to respond to competition,
and there can be no assurance that these investments will achieve any returns for us or that we will be able to compete successfully in the future.

The future growth of our business depends in signij part on ir ing our i ional bookings. Our recent and continuing international expansion efforts subject us to additional risks.

Bookings outside of the U.S. represented approximately 35%, 33% and 28% of our totals for 2018, 2017 and 2016, respectively. In 2012, we began localizing our products in markets, | and ding our systems to accept payments in forms common
outside of the U.S., focusing our marketing efforts in non-U.S. hies, tailoring our Customer Care offerings to serve these markets, expanding our infrastructure in various non-U.S. locations and establishing Customer Care operations in overseas locations. We have continued

our international expansion efforts, such as our acquisition of Host Europe Holdings Limited (HEG). Our international expansion efforts may be slow or unsuc
experience,

sful to the extent we experience difficulti

in recruiting, training, managing and retaining qualified personnel with international
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language skills and cultural competencies in the geographic markets we target, which could negatively impact our bookings and operating results. Furthermore, as we continu to expand internationally. it may prove difficult to maintain our corporate culture, which we believe has been critical to
our success. Conducting and ions subjects us to risks we generally do not face in the U.S., including:

. ication and integration problems resulting from language barriers, cultural differences and ic dispersion of our and personnel;

« language translation of, and associated Customer Care support for, our products;

« compliance with foreign laws, including laws regarding online disclaimers, advertising, liability of online service providers for activities of customers especially with respect to hosted content, and more stringent laws in foreign jurisdictions relating to consumer privacy and
protection of data collected from individuals and other third parties;

« accreditation and other regulatory requirements to do business and to provide domain name registration, web-hosting and other products in foreign jurisdictions;

« greater difficulty in enforcing contracts, including our universal terms of service and other agreements;

« increased expenses incurred in establishing and maintaining office space and equipment for our international operations;

« greater costs and expenses associated with international marketing and operations;

« greater risk of unexpected changes in regulatory practices, tariffs, trade disputes and tax laws and treaties, particularly due to economic tensions and trade negotiations between the United States and China;

« different or lesser degrees of ion for our or our

property and free speech rights in certain markets;
« increased exposure to foreign currency risks;
« increased risk of a failure of employees to comply with both U.S. and foreign laws, including export and antitrust regulations, anti-bribery regulations and any trade regulations ensuring fair trade practices;
« heightened risk of unfair or corrupt business practices in certain geographies; and
« the potential for political, social or economic unrest, terrorism, hostilities or war; and multiple and possibly overlapping tax regimes.
In addition, the expansion of our existing international operations and entry into additional international markets has required and will continue to require significant management attention and financial resources. In particular, we have invested, and intend to continue to invest, in
product marketing, infrastructure and personnel to support our intemational expansion efforts. These increased marketing costs may increase our cost of acquiring intemational customers, which may delay our ability to achieve profitability or reduce our profitabiliy in the future. We may also

face pressure to lower our prices in order to compete in emerging markets, which could adversely affect revenue derived from our international operations. These and other factors iated with our ions could impair our growth prospects and adversely affect our business,
operating results and financial condition.

Mobile devices are increasingly used to access the Internet, and our cloud-based and mobile support products may not operate or be as effective when accessed through these devices, which could harm our business.

Historically, we designed our web-based products for use on a desktop or laptop computer; however, mobile devices, such as smartphones and tablets, are increasingly being used as the primary means for accessing the Internet and conducti We are dent on the
interoperability of our products with third-party mobile devices and mobile operating systems, as well as web browsers we do not control. Any changes in such devices, systems or web browsers which degrade the functionality of our products or give preferential treatment to competitive
products could adversely affect usage of our products. In the event our customers have difficulty accessing and using our products on mobile devices, our customer growth, business and operating results could be adversely affected.
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We have made significant investments in recent periods to support our growth strategy. These investments may not succeed. If we do not effectively manage future growth, our operating results will be adversely affected.

We continue to increase the breadth and scope of our product offerings and operations. To support future growth, we must continue to improve our information technology and financial infrastructure, operating and administrative systems and our ability to effectively manage
headcount, capital and processes. We must also continue to increase the productivity of our existing employees and hire, train and manage new employees while maintaining our unique corporate culture. If we fail to manage our growth or change in a manner that fails to preserve the key aspects
of our corporate culture, the quality of our platform, products and Customer Care may suffer, which could negatively affect our brand and reputation and harm our ability to retain and attract customers and employees.

‘We have incurred, and will continue to incur, expenses relating to our investments in international ions and i such as the ion of our offerings and marketing presence in India, Europe, Latin America and Asia; our targeted marketing spending to attract new
customer groups, such as Web Pros and customers in non-U.S. markets; and investments in software systems and additional data center resources to keep pace with the growth of our cloud infrastructure and cloud-based product offerings. We have made significant investments in product
corporate i and and 1 and intend to continue investing in the development of our products and infrastructure and our marketing and Customer Care teams.

We are likely to ize the costs associated with these i carlier than some of the anticipated benefits, and the return on these investments may be lower or may develop more slowly than we expect. If we do not achieve the benefits anticipated from these investments, or if
the achievement of these benefits is delayed, our operating results may be adversely affected.

‘We have experienced rapid growth over the last several years, which has the potential to strain our ini: i i and financial infrastructure. The scalability and flexibility of our infrastructure depends on the functionality and bandwidth of our data centers,
peering sites and servers. The significant growth in our total customers and the increase in the number of transactions we process have increased the amount of our stored customer data. Any loss of data or disruption in our ability to provide our product offerings due to disruptions in our
infrastructure, services or third parties we rely on could result in harm to our brand or reputation. Moreover, as our customer base continues to grow and uses our platform for more complicated tasks, we will need to devote additional to improve our inf and to enhance its
scalability and security. If we do not manage the growth of our business and operations effectively, the quality of our platform and efficiency of our operations could suffer, which could harm our operating and business results.

In January 2016, we selected a new enterprise resource planning system. We completed the implementation of the human capital management portion of our system in 2016; we continue to make improvements on that system as needed. We began work on the system implementation of
the financial portion in 2017 and substantially completed this work in mid-2019; we continue to make improvements on that system as needed. In addition, we continue to plan for and implement new systems as well as make enhancements to existing platforms and tools, including ecommerce
and revenue recognition. While we are engaged in this work, we may experience difficulties in managing our existing systems and processes, which could disrupt our operations, the management of our finances and the reporting of our financial results. Our failure to improve our systems and

processes or complete such system implementations or enhancements on a timely basis, or their failure to operate in the intended manner, may result in our inability to manage the growth of our business and fully integrate our i and to forecast and report our results.
We may acquire other businesses or talent, which could require significant management attention, disrupt our business, dilute stockholder value and adversely affect our operating results.
As part of our business strategy, we have in the past made, and may in the future make, isitions or i in ies, talent, products, domain portfolios and technologies we believe will complement our business and address the needs of our customers, such as our recent

acquisitions of HEG, FreedomVoice, Sucuri and Main Street Hub. We cannot ensure we will be able to successfully integrate the acquired products, talent and technology, benefit from increased subscriptions and revenue and achieve the revenue and expense synergies we expect as a result of
these transactions. In the future, we may not be able to find suitable acquisition candidates, and we may not be able to complete such acquisitions on favorable terms, if at all. If we do complete i we may be in i icipated benefits of the acquisition and may
fail to integrate the acquired business and operations effectively. In addition, any future acquisitions we complete could be viewed negatively by our customers, investors and industry analysts.
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We may have to pay cash, incur deb or issue equity securitis to pay for future acquisitions, cach of which could adversely affect our financial condition or the value of our Class A common stock. Equity issuances in connection with potential future acquisitions may also result in
dilution to our stockholders. In addition, our future operalmg results may be impacted by performance earn- -outs or con!mgenl bonuses. Furthermore, acquisitions may involve contingent liabilities, adverse tax

eqully based ion n expense, j for fair
value of deferred revenue, the ding and of amounts related to certain ssets and, if impairment charges resulting from the write-off of goodwill or other i ible assets d with the acquis any of which could
negatively impact our future results of operations.

In addition, if we are unsuccessful at integrating the ions or with such acquisitions into our company, the revenue and operating results of the combined company could be adversely affected. We may fail to identify all of the problems, liabilities or other
shortcomings or challenges of an acquired company, including issues related to intellectual property, solution quality or archi regulatory compliance practices, empl practices, customer or sales channel issues and failure to integrate prior acquisitions. We are also required to
integrate, operate, and manage an acquired company's security infrastructure, which can increase our vulnerability to network attacks, security incidents, or slmllar events. Any integration process may result in unforeseen operating difficulties and require significant time and resources, and we
may not be able to manage the process successfully. In particular, we may encounter difficulties assimilating or integrating the ies, solutions, technol ing systems, or ions we acquire, particularly if the key personnel are geographically dispersed or choose
not to work for us. For example, we may not integrate an acquired company onto our systems as planned, requiring us to depend on their legacy systems for longer than anticipated. Additionally, acquired may focus on achieving performance earn-outs or contingent payments rather
than integrating with us. We may also experience difficulty in effectively integrating or preserving the different cultures and practices ofthc compamca we acquire. /\cqulsmons may also disrupt our core business, divert our resources and require significant management attention that would
otherwise be available for development of our existing business. We may not successfully evaluate or utilize the acquired technol llectual property or or ly forecast the financial impact of an acquisi ion, including ing charges. If we fail to properly

evaluate, execute or integrate acquisitions or investments, the anticipated benefits may not be realized, we may be exposed to unknown or unanticipated liabilities, and our business and growth prospects could be harmed.
If the rate of growth of small businesses and ventures is significantly lower than our estimates or if demand for our products does not meet expectations, our ability to generate revenue and meet our financial targets could be adversely affected.

Although we expect continued demand from small businesses and ventures for our products, it is possible the rate of growth may not meet our expectations, or the market may not grow, either of which would adversely affect our business. Our expectations for future revenue growth are
based in part on assumptions reflecting our industry knowledge and experience serving small businesses and ventures, as well as our assumptions regarding demographic shifts, growth in the availability and capacity of Internet infrastructure internationally and the general economic climate. If
any of these assumptions proves to be inaccurate, our revenue growth could be significantly lower than expected.

Our ability to compete successfully depends on our ability to offer an integrated and comprehensive suite of products enabling our diverse base of customers to get their ideas online and start, grow and run their businesses and ventures. The success of our domains, hosting and presence
and business applications offerings is i on the that an online presence is, and will continue to be, an important factor in our customers' abilities to establish, expand and manage their businesses quickly, easily and affordably. If we are incorrect in this assumption, for

example due to the introduction of a new technology or industry standard superseding the importance of an online presence or which renders our existing or future products obsolete, then our ability to retain existing customers and attract new customers could be adversely affected, which could
harm our ability to generate revenue and meet our financial targets.

We rely on search engines to attract a ingful portion of our If search engines change their search ithms or policies i , increase their pricing or suffer problems, our ability to attract new customers may be impaired.
Many of our customers locate our website and products through Internet search engines such as Google, Yahoo! and Bing. The prominence of our website in response to search inquiries is a critical factor in attracting potential customers to our websites. Search engines revise their
algorithms from time to time in an attempt to optimize their search results. If search engines on which we rely for algorithmic listings modify their algorithms, our websites may appear less prominently or not at all in search results, which could result in reduced traffic to our websites that we

may not be able to replace. Additionally, if the costs of search engine marketing services, such as Google AdWords, increase, we may incur additional marketing expenses or be required to allocate a larger portion of our marketing spend to this channel and our business and operating results
could be adversely affc
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Furthermore, competitors may in the future bid on our brand names and other search terms we use to drive traffic to our websites. Such actions could increase our advertising costs and result in decreased traffic to our websites. In addition, search engines or social networking sites may
change their advertising policies from time to time. Moreover, the use of voice recognition technology such as Alexa, Google Assistant, Cortana or Siri may drive traffic away from search engines, potentially resulting in reduced traffic to our website. If any change to these policies delays or
prevents us from advertising through these channels, it could result in reduced traffic to our website and sales of our subscriptions.

If we are unable to maintain our contractual relationships with existing partners or establish new contractual relationships with potential partners, we may not be able to offer the products and related functionality our customers expect.

‘We maintain a network of different types of partners, some of which create integrations with our products. For example, we partnered with Microsoft and Open-Xchange to offer Office 365 email and related productivity tools and Workspace Professional Email, respectively, to our
customers. We also worked to make certain of our producs interoperable with services such as Yelp, Facebook Pages and Google. In addition, we provided payment options for customers' websites through providers such as PayPal, Stripe, Square and Mercado Libre. We have invested and will
continue to invest in partner programs to provide new product offerings to our customers and help us attract ad However, our with our partners may not be as in new as we anti which could adversely affect our ability to
increase our total customers. Further, these programs could require substantial i while providing n of return or i I revenue. We also rely on some of our partners to create integrations with third-party applications and platforms used by our customers, such as the
email encryption service provided by ProofPoint, email backup and migration services provided by SkyKu:k and email archiving services provided by Barracuda. If our partners fail to create such integrations, or if they change the features of their applications or alter the terms governing use of
their applications in an adverse manner, demand for our products could decrease, which would harm our business and operating results. If we are unable to maintain our contractual rclatmnshlps with existing partners or establish new contractual relationships with potential partners, we may not
be able to offer the products and related functionality our customers expect, and we may experience delays and increased costs in adding and may lose Any inef of our partner programs could materially adversely affect our business and results of operations.

Our g ly and annual op ing results may be affected due to a variety of factors, which could make our future results difficult to predict and could cause our operating results to fall below investor or analyst expectations.

Our quarterly and annual operating results and key metrics have varied from period to period in the past, and may fluctuate in the future as a result of a number of factors, many of which are outside of our control, including:

« our ability to attract new customers and retain existing customers;

the timing and success of introductions of new products;

« changes in the growth rate of small businesses and ventures;

« changes in renewal rates for our subscriptions and our ability to sell additional products to existing customers;
« refunds to our customers could be higher than expected;

« the timing of revenue recognition relative to the recording of the related expense;

+ any negative publicity or other actions which harm our brand;

the timing of our marketing expenditures;

the mix of products sold;
+ our ability to maintain a high level of personalized Customer Care and resulting customer satisfaction;

+ competition in the market for our products;

our ability to expand internationally;

« changes in foreign currency exchange rates;

rapid technological change, frequent new product introductions and evolving industry standards;

our ability to implement new financial and other administrative systems, including our new enterprise resource planning system;

systems, data center and Internet failures, breaches and service interruptions;
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« actions by foreign governments that reduce access to the Internet for their citizens;

* changes in U.S. or foreign regulations, such as the GDPR, that could impact one or more of our product offerings or changes to regulatory bodies, such as ICANN, as well as increased regulation by goverments or mult nmental organi such as the
Tel Union, a lized agency of the United Nations or the E.U., that could affect our business and our industry;

adelay in the authorization of new TLDs by ICANN or our ability to successfully on-board new TLDs which would impact the breadth of our customer offerings;

« shortcomings in, or misinterpretations of, our metrics and data which cause us to fail to anticipate or identify market trends;

« terminations of, disputes with, or material changes to our relationships with third-party partners, including referral sources, product partners and payment processors;

« reductions in the selling prices for our products;

« costs and integration issues associated with our acquisition of HEG and any other acquisitions we may make;

« changes in legislation affecting our collection of indirect taxes both in the U.S. and in foreign jurisdictions;

« increases in rates of failed sales on our aftermarket platform for transactions in which we act as the primary obligor, resulting in higher than expected domain portfolio assets;

* timing of expenses;

threatened or actual litigation; and

loss of key employees.

Any one of the factors above, or the cumulative effect of some of the factors referred to above, may result in significant fluctuations in our quarterly or annual operating results, including fluctuations in our key financial and operating metrics, our ability to forecast those results and our
ability to achieve those forecasts. This variability and unpredictability could result in our failing to meet our revenue, bookings or operating results expectations or those of securities analysts or investors for any period. In addition, a signi p of our operating expenses are fixed in
nature and based on forecasted revenue and bookings trends. Accordingly, in the event of revenue or bookings shortfalls, we are generally unable to mitigate the negative impact on operating results in the short term.

We may release guidance in our quarterly earnings conference calls, quarterly earnings releases, or otherwise, based on predictions by which are necessarily speculative in nature. Our guidance may vary materially from actual results for a variety of reasons, including that
our cash generation may be uneven across quarters. If our revenue, bookings or operating results, or the rate of growth of our revenue, bookings or operating results, fall below the expectations of our investors or securities analysts, or below any forecasts or guidance we may provide to the
market, or if the forecasts we provide to the market are below the expectations of analysts or investors, the price of our common stock could decline substantially. Such a stock price decline could occur even when we have met our own or other publicly stated revenue, bookings or earnings
forecasts. Our failure to meet our own or other publicly stated revenue, bookings or earnings forecasts, or even when we meet our own forecasts but fall short of securities analyst or investor expectations, could cause our stock price to decline and expose us to lawsuits, including securities class
action suits. Such litigation could impose substantial costs and divert management's attention and resources.

We have a history of operating losses and may not be able to maintain profitability in the future.

We had net income of $82 million and $140 million in 2018 and 2017, respectively; however, we had a net loss of $22 million in 2016. While we have experienced revenue growth over these same periods, we may not be able to sustain or increase our growth or maintain profitability in
the future or on a consistent basis. We have incurred substantial expenses and expended significant resources upfront to market, promote and sell our products. We also expect to continue to invest for future growth. In addition, we expect to continue to incur significant accounting, legal and
other expenses as a public company.

As aresult of our increased expenditures, we will have to generate and sustain increased revenue to maintain future ility. Maintaini; ility will require us to ensure revenues continue to increase while managing our cost structure and avoiding significant liabilities.
Revenue growth may slow or decline, or we may incur significant losses in the future for a mumber of possible reasons, including general macroeconomic conditions, increased competition, a decrease in the growth of the markets in which we operate, or if we fail for any reason to continue to
capitalize on growth opportunities. Additionally, we may
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operating expenses, difficulties, ications, delays and other unknown factors that may result in losses in future periods. If these losses exceed our expectations or our revenue growth expectations are not met in future periods, our financial performance will be harmed,
and our stock price could be volatile or decline.

We may need additional equity, debt or other financing in the future, which we may not be able to obtain on acceptable terms, or at all, and any may result in restrictions on our operations or ial dilution to our stockholders.

We may need to raise funds in the future, for example, to develop new technologies, expand our business, respond to competitive pressures and make acquisitions. We may try to raise additional funds through public or private ings, strategic or other
Although our credit agreements limit our ability to incur additional indebtedness, these restrictions are subject to a number of qualifications and exceptions and may be amended with the consent of our lenders. Accordingly, under certain circumstances, we may incur substantial additional debt.

Our ability to obtain debt or equity funding will depend on a number of factors, including market conditions, interest rates, our operating performance, our credit rating and investor interest. Additional funding may not be available to us on acceptable terms or at all. If adequate funds
are not available, we may be required to reduce expenditures, including curtailing our growth strategies, foregoing acquisitions or reducing our product development efforts. If we succeed in raising additional funds through the issuance of equity or equity-linked securities, then existing
stockholders could experience substantial dilution. If we raise additional funds through the issuance of debt securities or preferred stock, these new securities would have rights, preferences and privileges senior to those of the holders of our Class A common stock. In addition, any such issuance
could subject us to restrictive covenants relating to our capital raising activities and other financial and operational matters, which may make it more difficult for us to obtain additional capital and to pursue business opportunities, including potential acquisitions. Further, to the extent we incur

dditional i or such other obligati the risks iated with our ial leverage described elsewhere in this filing, including our possible inability to service our debt, would increase.

Because we are generally required to recognize revenue for our products over the term of the applicable agreement, changes in our sales may not be immediately reflected in our operating resuls.

As described in Note 2 to our audited financial statements, which are included in the 2018 Form 10-K, we generally recognize revenue from our customers ratably over the respective terms of their subscriptions in accordance with GAAP. Our subscription terms are typically one year,
but can range from monthly terms to multi-annual terms of up to 10 years d ing on the product. ingly, increases in sales during a particular period do not translate into immediate, proportional increases in revenue during such period, and a substantial portion of the revenue we
recognize during a quarter is derived from deferred revenue from customer subscriptions we entered into during previous quarters. As a result, our margins may suffer despite substantial sales activity during a particular period, since GAAP does not permit us to recognize all of the revenue from
our sales immediately. Conversely, a decline in new or renewed subscriptions in any one quarter may not be reflected in our revenue for that quarter and the existence of substantial deferred revenue may prevent deteriorating sales activity from becoming immediately observable in our
statements of operations. In addition, we may not be able to adjust spending in a timely manner to compensate for any unexpected sales shortfall, and any significant shortfall relative to planned expenditures could negatively impact our business and results of operations.

Our failure to properly register or maintain our customers' domain names could subject us to additional expenses, claims of loss or negative publicity that could have a material adverse effect on our business.

System and process failures related to our domain name registration service may result in inaccurate and incomplete information in our domain name database. Despite testing, system and process failures and other vulnerabilities may remain undetected or unknown, which could result
in compromised customer data, loss of or delay in revenues, failure to achieve market acceptance, injury to our reputation or increased product costs, any of which could harm our business. For example, one or more threat actors exploited a vulnerability in the configuration of our DNS setup
process to leverage approximately 4,000 reported customer domains to send email messages about a "sextortion” scheme in July 2018, as well as a high-profile bomb threat hoax in December 2018. Furthermore, the requirements for securing and renewing domain names vary from registry to
registry and are subject to change. We cannot guarantee we will be able to readily adopt and comply with the various registry requirements. Our failure or inability to properly register or maintain our customers' domain names, whether as a result of the actions of our customers or us, might
result in significant expenses and subject us to claims of loss or to negative publicity, which could harm our business, brand and operating results.
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We rely heavily on the security and perf of our i ped systems and operations. Any di ies in maintaining these systems may result in damage to our brand, service interruptions, decreased customer service or increased expenditures.

The reliability and continuous availability of the software, hardware and workflow processes underlying our internal systems, networks and infrastructure and the ability to deliver our products are critical to our business. Any interruptions resulting in our inability to timely deliver our
products or Customer Care, or materially impacting the efficiency or cost with which we provide our products and Customer Care, would harm our brand, profitability and ability to conduct business. In addition, many of the software and other systems we currently use will need to be enhanced
over time or replaced with equivalent commercial products or services, which may not be available on commercially reasonable terms or at all. Enhancing or replacing our systems, networks or infrastructure could entail considerable effort and expense. If we fail to develop and execute reliable
policies, procedures and tools to operate our systems, networks or infrastructure, we could face a substantial decrease in workflow efficiency and increased costs, as well as a decline in our revenue.

We rely on a limited number of data centers to deliver many of our products. If we are unable to renew our data center agreements on favorable terms, or at all, our operating margins and profitability could be adversely affected and our business could be harmed.

‘We own one of our data centers and lease our remaining data center capacity from wholesale providers. We occupy our leased data center capacity pursuant to co-location service agreements with third-party data center facilities, which have built and maintain the co-located data
centers for us and other parties. Although we have begun to service some of our customers through our cloud infrastructure as part of our partnership with Amazon Web Services, we still serve customers from our GoDaddy-owned, Arizona-based data center as well as domestic and international
co-located data center facilities located in Arizona, California, Missouri, Virginia, New York, France, Germany, the Netherlands, Singapore and the U.K. Although we own the servers in these co-located data centers and engineer and architect the systems upon which our platforms run, we do
not control the operation of these facilities, and we depend on the operators of these facilities to ensure their proper security and maintenance.

Despite precautions taken at our data centers, these facilities may be vulnerable to damage or interruption from break-ins, computer viruses, DDOS or other cyber-attacks, acts of terrorism, vandalism or sabotage, power loss, telecommunications failures, fires, floods, earthquakes,
hurricanes, tornadoes and similar events. The occurrence of any of these events or other unanticipated problems at these facilities could result in loss of data (including personal or payment card information), lengthy interruptions in the availability of our services and harm to our reputation and
brand. While we have disaster recovery arrangements in place, they have been tested in only very limited circumstances and not during any large-scale or prolonged disasters or similar events.

The terms of our existing co-located data center agreements vary in length and expire on various dates through 2033. Only some of our agreements with our co-located data centers provide us with options to renew under negotiated terms. We also have agreements with other critical
infrastructure vendors which provide all of our facilities, including our data centers, with bandwidth, fiber optics and electrical power. None of these infrastructure vendors are under any obligation to continue to provide these services after the iration of their respecti with us,
nor are they obligated to renew the terms of those agreements.

Our existing co-located data center agreements may not provide us with adequate time to transfer operations to a new facility in the event of early termination. If we were required to move our equipment to a new facility without adequate time to plan and prepare for such migration, we
would face significant challenges due to the technical complexity, risk and high costs of the relocation. Any such migration could result in significant costs for us and may result in data loss and significant for a signi number of our customers which could damage our reputation,
cause us to lose current and potential customers and adversely affect our operating results and financial condition.

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

The products we offer or develop, including our proprietary technology and technology provided by third parties, could contain undetected defects or errors. For example, in early 2017 we discovered a small number of recently issued SSL certificates failed due to a software bug
inadvertently introduced during a routine code change. We revoked the SSL certificates potentially affected by the bug as a precautionary matter, remedied the bug, contacted affected customers, and initiated a new certificate request on their behalf at no additional cost. The performance of our
products could have unforeseen or unknown adverse effects on the networks over which they are delivered as well as, more broadly, on Internet users and consumers and third-party applications and services utilizing our solutions. These adverse effects, defects and errors, and other performance
problems
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relating to our products could result in legal claims against us that harm our business and damage our ion. The of any of the ing could result in compromised customer data, loss of or delay in revenues, an increase in our annual refund rate, which has ranged from 6.4%
t0 6.6% of total bookings from 2016 to 2018, loss of market share, failure to achieve market diversion of p injury to our ion or brand and increased costs. In addition, while our terms of service specifically disclaim certain warranties, and contain
limitations on our liability, courts may still hold us liable for such claims if asserted against us.

Privacy concerns relating to our technology could damage our reputation and deter existing and new customers from using our products.

From time to time, concerns have been expressed about whether our products or processes compromise the privacy of customers and others. Concerns about our practices with regard to the collection, use, disclosure or security of personally identifiable information, including payment
card information, or other privacy related matters, even if unfounded, could damage our reputation and adversely affect our operating results. As we continue to grow our business organically and through acquisitions, the amount of data we store for our customers and related to our employees
on our servers (including Ily identifiable infc ion) has been i ing. Any systems failure or compromise of our security resulting in the release of our users' or customers' data, or the perception any such incident may have occurred, could seriously limit the adoption of our product
offerings, as well as harm our reputation and brand and, therefore, our business. We expect to continue to expend significant resources to protect against security breaches. The risk that these types of events could seriously harm our business s likely to increase as we expand the number of
cloud-based products we offer and operate in more countries.

We are subject to privacy and data protection laws and ions as well as privacy and data protection obligations. Our failure to comply with these or any future laws, regulations or obligations could subject us to sanctions and damages and could harm our
reputation and business.

We are subject to a variety of laws and regulations, including regulation by various federal government agencies, including the Federal Trade Commission (FTC), Federal Communications Commission (FCC) and state and local agencies. We collec( personally identifiable information,
including payment card information, and other data from our current and prospective customers, website users and employees. The U.S. federal and various state and foreign guvcmmcms have adopted or proposed limitations on, or requi the collection, distribution, use,
security and storage of personally identifiable information or other data of individuals, including payment card information, and the FTC and many state attorneys general are applying federal and state consumer protection laws to impose standards on the online collection, use and d
of data. Self-reg other industry dards, policies, and other legal obligations may apply to our collection, distribution, use, security or storage of personally identifiable information or other data relating to individuals, including payment card information. These obligations
may be interpreted and applied inconsistently from one jurisdiction to another and may conflict with one another, other regulatory requirements or our internal practices. Any failure or perceived failure by us to comply with U.S., E.U. or other foreign privacy or security laws, policies, industry
standards or legal obligations or any security incident resulting in the unauthorized access to, or acquisition, release or transfer of, personally identifiable information or other data relating to our customers, employees and others, including payment card information, may result in governmental
enforcement actions, litigation, fines and penalties or adverse publicity and could cause our customers to lose trust in us, which could have an adverse effect on our reputation and business.

We expect there will continue to be newly enacted and proposed laws, regulations and industry standards concerning privacy, data protection and information security in the U.S., the E.U. and other jurisdictions, and we cannot yet determine the impact such future laws, regulations and
standards may have on our business. Such laws, i dards and other obligations could impair our ability to, or the manner in which we, collect or use information we utilize to targct advertising to our customcrs thereby having a negative impact on our ability to maintain and grow
our total customers and increase revenue. For example, California recently enacted the California Consumer Protection Act, or the CCPA, that will, among other things, require covered comp to provide new discl to California consumers and afford such consumers new abilities to
opt-out of certain sales of personal information; the CCPA will go into full effect on July 1, 2020. The CCPA has been amended on multiple occasions and is the subject of proposed regulations of the California Attorney General released on October 10, 2019. We cannot fully predict the impact
of the CCPA on our business or operations, but it may require us to modify our data processing practices and policies and to incur substantial costs and expenses in an effort to comply. Future restrictions on the collection, use, sharing or disclosure of our users' data or additional requirements for
express or implied consent of users for the use and disclosure of such information could require us to modify our products, possibly in a material manner, stop offering certain products and could limit our ability to develop and implement new product features.
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In particular, with regard to transfers to the U.S. of personal data (as such term is used in the 1995 European Union Data Protection Directive and applicable E.U. member state legislation, and as similarly defined under the GDPR and the proposed ePrivacy Regulation) from our
employees and European customers and users, we rely upon the U.S.-E.U. Privacy Shild, as well as E.U. Model Clauses in certain circumstances. Both the U.S.-E.U. Privacy Shicld and E.U. Model Clauscs have been subject to legal challenge and may be modified or invalidated, and we may
be in egitimate means for our transfer and receipt of personal data from the European Economic Area (EEA). We may experience reluctance or refusal by current or prospective European customers to use our products, and we may find it necessary or desirable to
make further changes to our handling of personal data of EEA residents. The regulatory environment applicable to the handling of EEA residents' personal data, and our actions taken in response, may cause us to assume additional liabilities or incur additional costs, and could result in our
business, operating results and financial condition being harmed. Additionally, we and our customers may face a risk of actions by data ion authorities in the EEA relating to personal data transfers to us and by us from the EEA. Any such enforcement actions could result in

substantial costs and diversion of resources, distract and technical 1 and ively affect our business, operating results and financial condition.

In addition, several foreign countries and governmental bodies, including the E.U. and Canada, have laws and concerning the collection and use of ps Ily identifiable information obtained from their residents, including payment card information, which are often more
restrictive than those in the U.S. Laws and regulations in these jurisdictions apply broadly to the collection, use, storage, di and security of p lly identi information, including payment card information identifying, or which may be used to identify, an individual, such as
names, email addresses and, in some jurisdictions, Internet Protocol (IP) addresses, device identifiers and other data. Although we are working to comply with those laws and regulations applicable to us, these and other obligations may be modified and interpreted in different ways by courts,
and new laws and regulations may be enacted in the future. Within the EEA, the GDPR took full effect on May 25, 2018, superseding the 1995 European Union Data Protection Directive and becoming directly applicable across E.U. member states. The GDPR includes more stringent

for p: and llers of personal data, for companies established in the EEA and those outside the EEA that collect and use personal data, including payment card information, imposes significant penalties for non-compliance and has broader extra-territorial
effecl As the GDPR isa regulauon rather than a directive, it applies throughout the EEA, but permits member states to enact supplemental requirements if they so choose. Noncompliance with the GDPR can trigger fines of up to the greater of €20 million or 4% of global annual revenues.
Further, following a referendum in June 2016 in which voters in the U.K. approved an exit from the E.U. by April 2019, a Data Protection Act substantially implementing the GDPR was enacted in the U.K., effective in May 2018. It remains unclear, however, if the U.K.'s withdrawal from the
E.U. will ultimately transpire and, if it does, how U.K. data protection laws or regulations will develop in the medium to longer term and how data transfers to and from the U.K. will be regulated. In addition, some countries are considering or have enacted legislation requiring local storage and
processing of data that could increase the cost and complexity of delivering our services.

Any new laws, other legal or industry or any changed interpretation of existing laws, regulations or other standards may require us to incur additional costs and restrict our business operations. For example, many jurisdictions have enacted laws
requiring companies to notify individuals of data security breaches involving certain types of personal data. These mandatory disclosures regarding a security breach could result in negative publicity to us, which may cause our customers to lose confidence in the effectiveness of our data
security measures which could impact our operating results. In addition, we are required under the GDPR to respond to customers' SARs within a certain time period, which entails determining what personal data is being processed, the purpose of any such data processing, to whom such
personal data has been disclosed and whether personal data is being disclosed for the purpose of making automated decisions relating to that customer. We may dedicate significant resources to responding to our customers' SARs, which could have a negative impact on our operating results. In
addition, a failure to respond to SARs properly could result in fines, negative publicity and damage to our business.

If our privacy or data security measures fail to comply with current or future laws, regulations, policies, legal obligations or industry standards, or are perceived to have done so, we may be subject to litigation, regulatory investigations, fines or other liabilities, as well as negative
publicity and a potential loss of business. Moreover, if future laws, i other legal obligations or industry dards, or any changed inter ions of the ing, limit our ! ability to use and share personally identifiable information, including payment card information, or
our ability to store, process and share such personally identifiable information or other data, demand for our products could decrease, our costs could increase and our business, operating results and financial condition could be harmed.
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Failure to adequately protect and enforce our intellectual property rights could substantially harm our business and operating results.

The success of our busmess depends in part on our ability to protect and enforce our patents, trademarks, copyrights, trade secrets and other intellectual property rights. We attempt to protect our intellectual property under patent, trademark, copyright and trade secret laws, and through
a ination of provisions and other methods, all of which offer only limited protection.

As of December 31, 2018, we had 264 issued patents in the U.S. covering various aspects of our product offerings. Additionally, as of December 31, 2018, we had 109 pending U.S. patent applications and intend to file additional patent applications in the future. The process of
obtaining patent is expensive and ti ing, and we may not be able to prosecule all necessary or desirable patent applications at a reasonable cost or in a timely manner. We may choose not to seek patent protection for certain innovations or not to pursue patent protection in
certain jurisdictions, and may choose to abandon patents that are no longer of strategic value to us. In addition, under the laws of certain jurisdictions, patents or others intellectual property may be unavailable or limited in scope. Furthermore, it is possible that our patent applications may not
issue as granted patents, that the scope of our issued patents will be insufficient or not have the coverage originally sought, that our issued patents will not provide us with any competitive advantages, and that our patents and other intellectual property rights may be challenged by others or

i through or litigation. In addition, issuance of a patent does not assure that we have an absolute right to practice the patented invention, or that we have the right to exclude others from practicing the claimed invention. As a result, we may not be able to obtain
adequate patent protection or to enforce our issued patents effectively.

In addition to patented technology, we rely on our proprietary and i propnclary ml‘mmalmn including trade secrets and know-how. Despite our efforts to protect the proprietary and confidential nature of such technology and information, unauthorized
parties may attempt to misappropriate, reverse engineer or otherwise obtain and use them. The I in and other we generally enter into with employees, consultants, partners, vendors and customers may not prevent unauthorized use or
disclosure of our proprietary technology or intellectual property rights and may not provide an adequate remedy in the event of unauthorized use or disclosure of our proprietary technology or intellectual property rights. Moreover, policing unauthorized use of our technologies, products and
intellectual property is difficult, expensive and time-consuming, particularly in foreign countries where the laws may not be as protective of intellectual property rights as those in the U.S. and where for of i property rights may be weak. To the extent we
expand our international activities, our exposure to unauthorized copying and use of our products and proprietary information may increase. We may be unable to determine the extent of any unauthorized use or infringement of our products, technologies or intellectual property rights.

As of December 31, 2018, we had 621 registered trademarks in 69 countries, including the GoDaddy logo and mark in all international markets in which we operate or intend to operate. We have also registered, or applied to register, the trademarks associated with several of our
leading brands in the U.S. and in certain other countries. Competitors and others may have adopted, and in the future may adopt, tag lines or service or product names similar to ours, which could impede our ability to build our brands' identities and possibly lead to confusion. In addition, there
could be potential trade name or trademark infringement claims brought by owners of other registered and common law trademarks or trademarks incorporating variations of the terms or designs of one or more of our trademarks and opposition filings made when we apply to register our
trademarks.

From time to time, legal action by us may be necessary to enforce our patents, trademarks and other intellectual property rights, to protect our trade secrets, to determine the validity and scope of the intellectual property rights of others or to defend against claims of infringement or
invalidity. Such litigation could result in substantial costs and diversion of ces, distract and technical 1 and negatively affect our business, operating results and financial condition. If we are unable to protect our intellectual property rights, we may find ourselves at a
competitive disadvantage. Any inability on our part to protect adequately our intellectual property may have a material adverse effect on our business, operating results and financial condition.

We may be a party to intellectual property claims and litigation asserted by third parties, and may be subject to additional claims and litigation in the future, which could result in significant costs and substantially harm our business and results of operations.

In recent years, there has been significant ltigation in the U.S. and abroad involving patents and other intellectual property rights. Companies providing web-based and cloud-based products are i ingly bringing, and t ing subject to, suits alleging infringement of proprictary
rights, particularly patent rights. The possibility of intellectual property infringement claims also may increase to the extent we face i and become i ly visible. Any claims we assert
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against perceived infringers could provoke these parties to assert counterclaims against us alleging that we infringe their intellectual property rights. In addition, our exposure to risks associated with the use of i property may increase as a result of acquisitions we make or our use of
software licensed from or hosted by third parties, as we have less visibility into the developmenl process with respecl to such technology or the care taken to safeguard against infringement risks. Third parties may make infringement and similar or related claims after we have acquired or
licensed technology that had not been asserted prior to our acquisition or license. Many are devoting si resources to obtaining patents that could affect many aspects of our business. This may prevent us from deterring patent infringement claims, and our competitors and
others may now and in the future have larger and more mature patent portfolios than we have.

‘We have faced in the past, are currently facing, and expect to face in the future, claims and litigation by third parties that we infringe upon or misappropriate their intellectual property rights. Defending patent and other intellectual property claims and litigation is costly and can impose
a significant burden on management and employees, and there can be no assurances that favorable final outcomes will be obtained in all cases. In addition, plaintiffs may seck, and we may become subject to, preliminary or provisional rulings in the course of any such litigation, including
potential preliminary injunctions requiring us to cease offering certain of our products or features. We may decide to settle such lawsuits and disputes on terms that are unfavorable to us. Similarly, if any litigation to which we are a party is resolved adversely, we may be subject to an
unfavorable judgment that may not be reversed upon appeal. The terms of such a settlement or judgment may require us to cease offering certain of our products or features or pay substantial amounts to the other party. In addition, we may have to seek a license to continue practices found to be
in violation of a third party's rights, which may not be available on reasonable terms, or at all, and may significantly increase our operating costs and expenses. As a result, we may also be required to develop alternative non-infringing technology or discontinue offering certain products or

features. The development of alternative non-infringing technology, products or features could require significant effort and expense or may not be feasible. Our business, financial condition and results of could be adversely affected by i property claims or litigation.
We are involved in numerous lawsuits, including putative, and at least one certified, class action lawsuits, that are expensive and time ing and could affect our business, financial condition and results of operations.
In addition to intellectual property claims, we are also involved in other types of litigation and claims, including claims relating to ial disputes, and , such as sexual harassment. For example, we have faced or continue to face claims related to

the Fair Labor Standards Act, the Telephone Consumer Protection Act, the American with Disabilities Act and the Arizona Consumer Fraud Act (and similar state consumer protection statutes). We recently entered into an agreement in principle to settle a class action complaint alleging
violation of the Telephone Consumer Protection Act, pursuant to which we will make available a total of up to $35.0 million to pay: (i) class members, at their election, either a cash settlement or a credit to be used for future purchases of products from us, (ii) an incentive payment to the class
representative, (iii) notice and ini: ion costs in c ion with the and (iv) attorneys' fees and expenses to legal counsel representing the class (see Part II, Item 1 for additional details). Plaintiffs in such current and future litigation matters often file such lawsuits on behalf of a
putative or certified class and typically claim substantial statutory damages and attorneys' fees, and often seek changes to our products, features or business practices. As a result, although the results of any such current or future litigation, regardless of the underlying nature of the claims, cannot
be predicted with certainty, the final outcome of any current or future claims or lawsuits we face could adversely affect our business, financial condition and results of operations. Any negative outcome from claims or litigation, including settlements, could result in payments of substantial
monetary damages or fines, attorneys' fees or costly and significant and undesirable changes to our products, features, marketing efforts or business practices. Further, claims or litigation brought against our customers or business partners may subject us to indemnification obligations or
obligations to refund fees to, and adversely affect our relationships with, our customers or business partners. Such indemnification or refund obli; or litigation jud or that result in the payment of substantial monetary damages, fines and attorneys' fees may not be
sufficiently covered by our insurance policies if at all.

In addition, during the course of any litigation, regardless of its nature, there could be public announcements of the results of hearings, motions, preliminary rulings or other interim proceedings or developments. If securities analysts or investors perceive these results to be negauve. it
could have a substantial adverse effect on the trading price of our Class A common stock. Regardless of whether any claims against us have any merit, these claims are time-consuming and costly to evaluate and defend, and can impose a signi burden on and empl
Further, because of the substantial amount of discovery required in connection with litigation, there is a risk that some of our confidential business or other proprietary information could be compromised by disclosure.
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Activities of customers or the content of their websites could damage our reputation and brand or harm our business and financial results.

As a provider of domain name registration and hosting and presence products, we may be subject to potential liability and negative publicity for the activities of our customers on or in connection with their domain names or websites or for the data they store on our servers. In addition,
as we expand our social media management and professional web services, we may be subject to potential liability for any content we create on behalf of our customers. Although our terms of service prohibit illegal use of our products by our customers and permit us to take down or suspend
websites or take other appropriate actions for illegal use, may theless engage in prohibited activities or upload or store content with us in violation of applicable law or the customer's own policies, which could subject us to liability. For example, in October 2018 following the
mass shooting at a synagogue in Pittsburgh, we required the owner of gab.com to transfer that domain to another provider due to a violation of our terms of service. Furthermore, our reputation and brand may be negatively impacted by the actions of customers that are deemed to be hostile,
offensive or inappropriate. We do not proactively monitor or review the appropriateness of the domain names our customers register or the content of their websites, and we do not have control over customer activities. The safeguards we have in place may not be sufficient to avoid harm to our
reputation and brand, especially if such hostile, offensive or inappropriate use is high profile.

Several U.S. federal statutes may apply to us with respect to various activities of our customers, including: the DMCA, which provides recourse for owners of copyrighted material who believe their rights under U.S. copyright law have been infringed on the Internet; the CDA, which
regulates content on the Internet unrelated to intellectual property; and the ACPA, which provides recourse for trademark owners against cyb . The DMCA and the CDA generally protect online service providers like us that do not own or control website content posted by customers
from liability for certain activities of customers, such as the posting of defamatory or obscene content, unless the online service provider is participating in the unlawful conduct. For example, the safe harbor provisions of the DMCA shield Internet service providers and other intermediaries from
direct or indirect liability for copyright infringement. However, under the DMCA, we must follow the procedures for handling copyright infringement claims set forth in the DMCA including expeditiously removing or disabling access to the allegedly infringing material upon the receipt of a
proper notice from, or on behalf of, a copyright owner alleging infringement of copyrighted material located on websites we host. Under the CDA, we are generally not responsible for the customer-created content hosted on our servers and thus are generally immunized from liability for torts
committed by others. Consequently, we do not monitor hosted websites or prescreen the content placed by our customers. Under the safe harbor provisions of the ACPA, domain name registrars are shielded from liability in many ci including cyt ing, although the safe
harbor provisions may not apply if our activities are deemed outside the scope of registrar functions.

Although these statutes and case law in the U.S. have generally shielded us from liability for customer activities to date, court rulings in pending or future litigation or future regulatory or legislative amendments may narrow the scope of protection afforded us under these laws. For
example, the recently enacted SESTA and FOSTA may limit the immunity previously available to us under the CDA, which could subject us to investigations or penalties if the acuvmes of our customers are deemed illegal or inappropriate under applicable laws and regulations. Neither the
DMCA nor the CDA generally apply to claims of trademark violations, and thus they may be inapplicable to many of the claims asserted against our company. F the 1| 'y language of these bodies of law, the activities of our customers have resulted in, and
may in the future, result in threatened or actual litigation against us. If such claims are successful, our business and operating results could be adversely affected, and even if the claims do not result in litigation or are resolved in our favor, these claims, and the time and resources necessary to
resolve them, could divert the resources of our management and adversely affect our business and operating results.

In addition, laws governing these activities are unsettled in many international jurisdictions and it may be difficult or impossible for us to comply with such laws. Also, other existing bodies of law, including the criminal laws of various states, may be deemed to apply or new statutes or
regulations may be adopted in the future, any of which could expose us to further liability and increase our costs of doing business.

We may face liability or become involved in disputes over registration and transfer of domain names and control over websites.
As a provider of web-based and cloud-based products, including as a registrar of domain names and related products, we may become aware of disputes over ownership or control of customer accounts, websites or domain names. We could face potential liability for our failure to renew

a customer's domain. We could also face potential liability for our role in the wrongful transfer of control or ownership of accounts, websites or domain names. The safeguards and procedures we have adopted may not be successful in insulating us against liability from such claims in the future.
In addition, we may face potential liability for other forms of account, website or domain name hijacking, including misappropriation by third parties of our customer accounts,
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websites or domain names and attempts by third parties to operate accounts, websites or domain names or to extort the customer whose accounts, websites or domain names were misappropriated. Furthermore, we are exposed to potential liability as a result of our domain privacy product,
wherein the identity and contact details for the domain name registrant are masked. Although our terms of service reserve our right to take certain steps when domain name disputes arise related to our privacy product, including the removal of our privacy service, the safeguards we have in place
may not be sufficient to avoid liability, which could increase our costs of doing business.

Occasionally one of our customers may register a domain name identical, or similar, to a third party's trademark or the name of a living person. These occurrences have in the past and may in the future lead to our involvement in disputes over such domain names. Disputes involving
registration or control of domain names are often resolved through the Uniform Domain Name Dispute Resolution Policy (the UDRP), ICANN's administrative process for domain name dispute resolution, or less frequently through litigation under the ACPA, or under general theories of
trademark infringement or dilution. The UDRP generally does not impose liability on registrars, and the ACPA provides that registrars may not be held liable for registration or maintenance of a domain name absent a showing of the registrar's bad faith intent to profit from the trademark at
issue. However, we may face liability if we act in bad faith or fail to comply in a timely manner with procedural requirements under these rules, including forfeiture of domain names in connection with UDRP actions. In addition, domain name registration disputes and compliance with the
procedures under the ACPA and UDRP typically require at least limited involvement by us and, therefore, increase our cost of doing business. The volume of domain name registration disputes may increase in the future as the overall number of registered domain names increases. Moreover, as
the owner or acquiror of domain name portfolios containing domains we provide for resale, we may face liability if one or more domain names in our pomohos are alleged to violate another party's trademark. While we screen the domains we acquire to mitigate the risk of third-party

infringement claims, we may inadvertently register or acquire domains that infringe or allegedly infringe third-party rights. , advertisements disp! d on websites with domains by us may contain allegedly infringing content placed by third parties. We may face
liability and increased costs as a result of such third-party infringement claims.

Our use of open source technology could impose limitations on our ability to ze our products.

We use open source software in our business, including in our products. It is possible some open source software is governed by licenses containing requirements that we make available source code for modifications or derivative works we create based upon the open source software,
and that we license such modifications or derivative works under the terms of a particular open source license or other license granting third parties certain rights of further use. By the terms of certain open source licenses, we could be required to release the source code of our proprietary
software, and to make our proprietary software available under open source licenses, if we combine our proprietary software with open source software in certain manners.

Although we monitor our use of open source software in an effort to avoid subjecting our products to conditions we do not intend, we cannot be certain all open source software is reviewed prior to use in our proprietary software, that programmers working for us have not incorporated
open source software into our proprietary software, or that they will not do so in the future. Any requirement to disclose our proprietary source code or to make it available under an open source license could be harmful to our business, operating results and financial condition. Furthermore, the
terms of many open source licenses have not been interpreted by U.S. courts. As a result, there is a risk that these licenses could be construed in a way that could impose itions or restrictions on our ability to commercialize our products. In such an event, we could be required
to seek licenses from third parties to continue offering our products, to make our proprietary code generally available in source code form, to re-engineer our products or to discontinue the sale of our products if re-engineering could not be accomplished on a timely basis, any of which could
adversely affect our business, operating results and financial condition.

of Internet inf . Internet access providers may be able to block, degrade or charge for access to certain of our products, which could lead

and access to the Internet and the and

Our business depends on our
to additional expenses and the loss of customers.

Our products depend on the ability of our customers to access the Internet. Currently, this access is provided by companies having significant market power in the broadband and Internet access marketplace, including incumt lept cable mobile
ion: ies and gover d service providers. Some of these providers have the ability to take measures including legal actions, that could degrade, disrupt, or increase the cost of user access to certain of our products by resmclmg or prohibiting the use of their
infrastructure to support our offerings, charging increased fees to our users to provide our offerings, or regulating online speech. In some jurisdictions, such as China, our products and services may be subject to government-initiated restrictions or block Such interference could result in a
loss of existing users, advertisers, goodwill, and increased costs, and could impair our ability to attract new users, thereby harming our revenue and growth. Moreover, the adoption of any laws or regulations adversely affecting the growth, popularity or use of the Internet,
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including laws impacting Internet neutrality, could decrease the demand for our products and increase our operating cosf

The legislative and regulatory landscape regarding the regulation of the Internet and, in particular, Internet neutrality, in the U.S. is subject to uncertainty.

The FCC previously passed Open Internet rules in February 2015, effective in June 2015, generally providing for Internet neutrality with respect to fixed and mobile broadband Internet service. On December 14, 2017, the FCC voted to repeal these Internet neutrality regulations and
return to a "light touch"” regulatory framework known as the "Restoring Internet Freedom Order." The FCC's new rules, which took effect in June 2018, repealed the neutrality obligations imposed by the 2015 rules and granted providers of broadband internet access services greater freedom to
make changes to their services, including, potentially, changes that may discriminate against or otherwise harm our business. However, a number of parties have appealed these rules. The D.C. Circuit Court of Appeals recently upheld the FCC’s repeal, but ordered the FCC to reconsider certain
elements of the repeal; thus the future impact of the FCC's repeal and any changes thereto remains uncertain. In addition, in September 2018, California enacted the California Internet Consumer Protection and Net Neutrality Act of 2018, making California the fourth state to enact a state-level
net neutrality law since the FCC repealed its nationwide lati This act dated that all broadband services in California be provided in accordance with California's net neutrality requirements. The U.S. Department of Justice has sued to block the law going into effect, and California
has agreed to delay enforcement until the resolution of the FCC's repeal of the federal rules. A number of other states are considering legislation or execution action that would regulate the conduct of broadband providers. In its recent decision on the FCC’s repeal, the D.C. Circuit Court of
Appeals also ruled that the FCC does not have the authority to bar states from passing their own net neutrality rules. It is uncertain whether the FCC will argue that some state net neutrality laws are preempted by federal law, and challenge such state net neutrality laws on a case-by-case basi
We cannot predict whether the FCC order or state initiatives will be modified, overturned or vacated by legal action. Similarly, the European Union requires equal access to internet content, but as part of its Digital Single Market initiative, the European Union may impose network security,
disability access, or 911-like obligations on “over-the-top™ services.

To the extent any laws, regulations or rulings permit Internet service providers to charge some users higher rates than others for the delivery of their contenl Internet service pmv:dem could attempt to use such law, regulation or ruling to impose higher fees or deliver our content with
less speed, reliability or otherwise on a non-neutral basis as compared to other market participants, and our business could be adversely impacted. Internati , government the Internet, and in particular, network neutrality, may be developing or non-existent. Within
such a regulatory environment, we could experience discriminatory or anti-competitive practices impeding both our and our customers' domestic and international growth, increasing our costs or adversely affecting our business. Additional changes in the legislative and regulatory landscape

ding Internet lity, or otherwise ding the lation of the Internet, could harm our business, operating results and financial condition.

Our business could be affected by new g i garding the Internet.

To date, government regulations have not matenzlly restricted use of the Internet in most parts of the world. However, the legal and regulatory environment relating to the Internet is uncertain, and governments may impose regulation in the future. New laws may be passed, courts may
issue decisions affecting the Internet, existing but previousl: icable or d laws may be deemed to apply to the Internet or regulatory agencies may begin to more rigorously enforce such formerly unenforced laws, or existing legal safe harbors may be narrowed, both by U.S.
federal or state governments and by governments of foreign jurisdictions. The adoption of any new laws or regulations, or the narrowing of any safe harbors, could hinder growth in the use of the Internet and online services generally, and decrease acceptance of the Internet and online services
as a means of communications, e-commerce and advertising. In addition, such changes in laws could increase our costs of doing business or prevent us from delivering our services over the Internet or in specific jurisdictions, which could harm our business and our results of operations.

Our business is exposed to risks associated with credit card and other online payment chargebacks, fraud and new payment methods.

A majority of our revenue is processed through credit cards and other online payments. If our refunds or chargebacks increase, our processors could require us to create reserves, increase fees o terminate their contracts with us, which would have an adverse effect on our financial
condition. Our failure to limit fraudulent transactions conducted on our websites, such as the fraudulent sale of domains on our aﬂermarket plaltorm usmg stolen account credentials and credit card numbers, could increase the number of refunds we have to process and could also subject us to
liability and adversely impact our reputation. Under credit card association rules, penalties may be imposed at the discretion of the for i fraud ion. Any such potential penalties would be imposed on our credit card processor by the association. Under our contracts
with our payment processors, we are required to reimburse them for such penalties. However, we face the risk that we may fail to maintain an
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adequate level of fraud protection and that one or more credit card associations or other processors may, at any time, assess penalties against us or terminate our ability to accept credit card payments or other form of online payments from customers, which would have a material adverse effect
on our business, financial condition and operating results.

We could also incur significant fines or lose our ability to give customers the option of using credit cards to pay for our products if we fail to follow payment card industry data security standards, even if there is no compromise of the cardholder information covered by these standards.
Although we believe we are in compliance with payment card industry data security standards and do not believe there has been a of cardhold it is possible that at times either we or any of our acquired companies may not have been in full compliance with these
standards. Accordingly, we could be fined, which could impact our financial condition, or certain of our products could be suspended, whu.h would cause us to be unable to process payments using credit cards. If we are unable to accept credit card payments, our business, financial condition
and operating results may be adversely affected.

In addition, we could be liable if there is a breach of the payment information we store. Online commerce and communications depend on the secure transmission of confidential information over public networks. We rely on encryption and to and
secure the transmission of confidential information, including cardholder information. However, we cannot ensure this technology will prevent breaches of the systems we use to protect cardholder information. Although we maintain network security insurance, we cannot be certain our
coverage will be adequate for liabilities actually incurred or insurance will continue to be available to us on reasonable terms, or at all. In addition, some of our partners also collect or possess information about our customers, and we may be subject to litigation or our reputation may be harmed
if our partners fail to protect our customers' information or if they use it in a manner inconsistent with our policies and practices. Data breaches can also occur as a result of non-technical issues. Under our contracts with our processors, if there is unauthorized access to, or disclosure of, credit
card information we store, we could be liable to the credit card issuing banks for their cost of issuing new cards and related expenses.

Moreover, in the future we may explore accepting various forms of payment that may have higher fees and costs than our current payment methods. If our customers utilize alternative payment methods, our payment costs could increase and our operating results could be adversely
impacted.

Our corporate culture has contributed to our success, and if we cannot maintain this culture, we could lose the innovation, creativity and teamwork fostered by our culture, and our business may be harmed.

‘We believe a critical contributor to our success has been our corporate culture, which we believe fosters i ion, creativity, a tric focus, ion and loyalty. Our corporate culture is central to our devoted Customer Care team which is a key component of the
value we offer our customers. As we continue to evolve our business, we may find it difficult to maintain these important aspects of our corporate culture, which could limit our ability to innovate and operate effectively. Difficulty in preserving our corporate culture will be exacerbated as we
continue to expand internationally, grow our employee base and expand our solutions. Any failure to preserve our culture could also negatively affect our ability to retain and recruit personnel, continue to perform at current levels or execute on our business strategy.

If we are unable to hire, retain and motivate qualified personnel, our business would suffer.

Our future success and ability to innovate depends, in part, on our ability to continue to attract and retain highly skilled personnel. The loss of the services of any of our key personnel, the inability to attract or retain qualified personnel or delays in hiring required personnel, may
seriously harm our business, financial condition and operating results. Our ability to continue to attract and retain highly skilled personnel, specifically employees with technical and engineering skills and employees with language skills and cultural knowledge of the geographic markets we
have recently expanded to or that we intend to expand to in the near future, will be critical to our future success. Competition for highly skilled personnel is frequently intense, particularly in U.S. tech hubs such as the San Francisco Bay area, Seattle and the Boston arca. To the extent we hire
personnel from competitors, we may be subject to allegations that they have been improperly solicited or divulged proprietary or other confidential information. We are limited in our ability to recruit global talent by U.S. immigration laws, including those related to H1-B visas. The demand for
H-1B visas to fill highly-skilled IT and computer science jobs is greater than the number of H-1B visas available each year; for the U.S. government's 2018 fiscal year, the U.S. issued 85,000 H-1B visas out of 199,000 requests. In addition, the regulatory environment related to immigration
under the current presidential administration may increase the likelihood that immigration laws may be modified to further limit the availability of H1-B visas. If a new or revised visa program is implemented, it may impact our ability to recruit, hire and retain qualified skilled personnel, which
could adversely impact our business, operating results and financial condition.
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We issue equity awards to certain of our employees as part our hiring and retention efforts. As a public company, the ability of our employees to sell their stock received pursuant to equity awards in the public market may lead to a larger than normal turnover rate. In addition, we are
required under GAAP to recognize compensation expense in our operating results for emp. equity-based ion under our equity grant programs, which may negatively impact our operating results and may increase the pressure to limit equity-based compensation.

The requirements of being a public company may strain our resources.

As a public company, we are subject to the reporting requirements of the Securities Exchange Act of 1934, as amended (the Exchange Act), the Sarbanes-Oxley Act of 2002 (the Sarbanes-Oxley Act) and the listing standards of the New York Stock Exchange (the NYSE). We expect
the requirements of these rules and regulations will continue to increase our legal, accounting and financial compliance costs, make some activities more difficult, time-consuming and costly, and place significant strain on our personnel, systems and resources. Management's attention may be
diverted from other business concerns, which could adversely affect our business and operating results.

The Sarbanes-Oxley Act requires us, among other things, to maintain effective disclosure controls and procedures and internal control over financial reporting. We continue to develop and refine our disclosure controls and other procedures designed to ensure that information required
to be disclosed by us in the reports we will file with the SEC is recorded, processed, summarized and reported within the time periods specified in SEC rules and forms, and that information required to be disclosed in reports under the Exchange Act is accumulated and communicated to our
principal executive and financial officers. We also continue to improve our internal control over financial reporting. In order to maintain and improve the effecti of our discl controls and procedures and internal control over financial reporting, we have expended, and anticipate we
will continue to expend, significant resources, including legal and accounting-related costs and significant management oversight.

If we fail to maintain an effective system of disclosure controls and internal control over financial reporting, our ability to produce timely and accurate financial statements or comply with applicable regulations could be impaired.

In our managemenl s report for 2018, we determined our internal control over financial reporting is effective. In addition, our independent registered public accounting firm provided an unqualified attestation report to that effect. In the event that our chief executive officer, chief
financial officer, or ind public ing firm determines in the future that our internal control over financial reporting is not effective as defined under Section 404 of the Sarbanes-Oxley Act, we could be subject to one or more investigations or enforcement actions by state
or federal regulatory agencies, stockholder lawsuits or other adverse actions requiring us to incur defense costs, pay fines, settlements or judgments, thereby causing investor perceptions to be adversely affected and potentially resulting in restatement of our financial statements for prior periods
and a decline in the market price of our stock.

In addition, our current internal controls and any new controls we implement may become inadequate because of changes in conditions in our business or information technology systems or changes in the applicable laws, regulations and standards. We have also recently acquired, and
may acquire in future, companies that were not subject to the Sarbanes-Oxley regulations and accordingly were not required to establish and maintain an internal control infrastructure meeting the standards promulgated under the Sarbanes-Oxley Act. Any failure to design or operate effective
controls, any difficulties in their impl or , or any failure to implement adequate internal conrols for our acquired companies could harm our operating results or cause us to fail to meet our reporting obligations. Not correctly designing controls nor fully
recognizing, understanding or testing the state of or changes in our mlemal control environment could also adversely affect the results of ions and independ gistered public ing firm audits of our internal control over financial reporting, about which we are
required to include in our periodic reports filed with the SEC. Ineffective disclosure controls and procedures and internal control over financial reporting could also cause investors to lose confidence in our reported financial and other information, which would likely have a negative effect on
the trading price of our Class A common stock. In addition, if we are unable to continue to meet these requirements, we may not be able to remain listed on the NYSE in the future.

Economic conditions in the U.S. and iy may ly impact our business and operating results.

General macro-economic conditions, such as a recession or economic slowdown in the U.S. or internationally, could adversely affect demand for our products and make it difficult to accurately forecast and plan our future business activities. Spending patterns of small businesses and
independent ventures are difficult to predict and are sensitive to the general economic climate, the economic outlook specific to small businesses and ventures, the then-current level of profitability experienced by these groups and overall consumer confidence. In addition, our customers may be
affected by changes in trade policies, treaties,
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government regulations and tariffs. Trade protection measures, retaliatory actions, tariffs and increased barriers, policies favoring domestic industries, or increased import or export licensing requirements or restrictions could have a negative effect on the overall macro economy and our
customers, which could have an adverse impact on our operating results.

To the extent conditions in the national and global economy change, our business could be harmed as current and potential customers may reduce or postpone spending or choose not to purchase or renew subscriptions to our products which they may consider discretionary. In
particular, the U.K. held a referendum in June 2016 in which voters approved an exit from the E.U., commonly referred to as "Brexit." In March 2017, the U.K. notified the E.U. of its intention to exit as provided in Article 50 of the Treaty on European Union. The terms of the withdrawal are
subject to continuing negotiation and it is unclear what economic impact Brexit will have. Brexit has caused significant political uncertainty in both the U.K. and the E.U. The timing of Brexit remains uncertain and the E.U. has extended the deadline for the U.K. to exit the E.U. until January
31, 2020. It is possible the level of economic activity in this region will be adversely impacted, our customers' use of our products and their ventures could be adversely impacted and we could face increased exposure to foreign currency risks, each of which could adversely affect our operating
results. For example, registrants with .eu domains will be required to update their contact information with an address in the E.U. or risk forfeiting those domains; registrants of domains with other European-based country code TLDs may be required to do the same.

Uncertain and adverse economic conditions may also lead to a decline in the ability of our customers to use or access credit, including through credit cards, as well as increased refunds and chargebacks, any of which could adversely affect our business. In addition, changing economic
conditions may also adversely affect third parties with which we have entered into relationships and upon which we depend in order to grow our business. As a result, we may be unable to continue to grow in the event of future economic slowdowns.

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

Our business activities are subject to various restrictions under U.S. export controls and trade and economic sanctions laws, including the U.S. Commerce Department's Export init ion Regulations and ic and trade sanctions regulations maintained by the U.S. Treasury
Department's Office of Foreign Assets Control (OFAC). If we fail to comply with these laws and regulations, we could be subject to civil or criminal penalties and reputational harm. U.S. export control laws and economic sanctions laws also prohibit certain transactions with U.S. embargoed or
sanctioned countries, governments, persons and entities.

We employ screening and other remedial measures designed to prevent users in embargoed countries and prohibited persons from purchasing or accessing our products or services. Even though we take precautions to prevent transactions with U.S. sanctions targets, there is risk that in
the future we could provide our products to such targets despite such prccauuons Changes in the list of embargoed countries and regions or prohibited persons may require us to modify these measures in order to comply with governmental regulations. Our failure to screen customers properly

could result in negative consequences to us, including government i penalties and I harm.

Changes in our products or changes in export and import regulations may create delays in the introduction and sale of our products in international markets or, in some cases, prevent the sale of our products to certain countries, governments or persons altogether. Any change in export
or import regulations, shift in the enforcement or scope of existing regulations, or change in the countries, governments, persons or logies targeted by such regul . could result in decreased use of our products or decreased ability to sell our products to existing or potential customers.
Any decreased use of our products or limitation on our ability to sell our products internationally could adversely affect our growth prospects.

Due to the global nature of our business, we could be adversely affected by violations of anti-bribery and anti-corruption laws.

The global nature of our business creates various domestic and local regulatory challenges. The U.S. Foreign Corrupt Practices Act of 1977, as amended (the FCPA), the U.K. Bribery Act 2010 (the U.K. Bribery Act), the U.S. Travel Act of 1961 and similar anti-bribery and anti-
corruption laws in other jurisdictions generally prohibit companies and their intermedaries from making improper payments to foreign government officials and other persons for the corrupt purpose of obtaining or retaining business, dirccting business to any person or sccuring any advantage.
In addition, companies are required to maintain records and fairly ing their and having an adequate system of internal accounting controls. We face significant risks if we fail to comply with the FCPA and other anti-corruption and anti-bribery laws prohibiting
companies and



#GDDY10Q-20190930XQ3_HTM_S1492E6400C0F58BFB1DA2EA8BABF47E2

Table of Contents
their employees and third-party intermediaries from authorizing, offering or providing, directly or indirectly, improper payments or benefits to foreign government officials, political parties and private-sector recipients for an illegal purpose.
We operate in areas of the world in which corruption by government officials exists to some degree and, in certain circumstances, compliance with anti-bribery and anti-corruption laws may conflict with local customs and practices. We operate in several countries and sell our products

to customers around the world, which results in varied and potentially conflicting compliance obligations. In addition, changes in laws could result in increased regulatory requi and compliance costs which could adversely affect our business, financial condition and results of operations.
While we are committed to complying, and training our employees to comply, with all applicable anti-bribery and anti-corruption laws, we cannot assure our employees or other agents will not engage in prohibited conduct and render us responsible under the FCPA or the U K. Bribery Act.

If we are found to be in violation of the FCPA, the U.K. Bribery Act or other anti-bribery and anti-corruption laws (either due to acts or inadvertence of our employees, or due to the acts or inadvertence of others), we could suffer criminal or civil penalties or other sanctions, which
could have a material adverse effect on our business. Any violation of the FCPA or other applicable anti-corruption or anti-bribery laws could result in whistleblower complaints, adverse media coverage, investigations, loss of export privileges, severe criminal or civil sanctions and, in the case
of the FCPA, suspension or debarment from U.S. government contracts, which could have a material and adverse effect on our reputation, business, operating results and growth prospects. In addition, responding to any enforcement action may result in a materially significant diversion of
management's attention and resources and significant defense costs and other professional fees.

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

‘We are subject to income taxes in the U.S. and various foreign jurisdictions, and our domestic and international tax liabilities will be subject to the allocation of expenses in differing jurisdictions. Significant judgment is required in determining our global provision for income taxes,
deferred tax assets or liabilities and in evaluating our tax positions on a worldwide basis. While we believe our tax positions are consistent with the tax laws in the jurisdictions in which we conduct our business, it is possible these positions may be contested or overturned by jurisdictional tax
authorities, which may have a significant impact on our global provision for income taxes. Tax laws are dynamic and subject to change as new laws are passed and new interpretations of the laws are issued or applied. Many countries in the E.U., as well as a number of other countries and
or ions such as the Organization for Economic C: ion and D are actively considering changes to existing tax laws that, if enacted, could increase our tax obligations in countries where we do business.

Our future effective tax rates could be subject to volatility or adversely affected by a number of factors, including:
« changes in the valuation of our deferred tax assets (DTAs) and liabilities (DTLs);
« expected timing and amount of the release of any tax valuation allowances;
« tax effects of equity-based compensation;
* costs related to intercompany restructurings;
« changes in tax laws, regulations or interpretations thereof; or

« future earnings being lower than anticipated in countries where we have lower statutory tax rates and higher than anticipated earnings in countries where we have higher statutory tax rates.
In addition, we may be subject to audits of our income, sales and other transaction taxes by federal and state and foreign tax authorities. Outcomes from these audits could have an adverse effect on our operating results and financial condition.

In December 2017, legislation commonly referred to as the Tax Cuts and Jobs Act (TCJA) was signed into law, making many significant changes to U.S. tax laws, including, but not limited to, decreasing the U.S. federal corporate tax rate from 35% to 21% cffective for tax years
beginning after December 31, 2017, the transition of U.S international taxation from a worldwide tax system to a territorial system and a one-time transition tax on the mandatory deemed repatriation of cumulative foreign earnings. We have calculated the impact of the TCJA in accordance with
our understanding of the TCJA and guidance available as of the date of the 2018 Form 10-K, as described in more detail in the notes to our audited financial ined therein. The of these changes, including whether and how state, local and foreign jurisdictions will
react to such changes, have not yet been fully determined. Additional changes in corporate tax rates, the realizability of the net DTAs relating to our U.S. operations, the taxation of foreign earnings and the deductibility of expenses contained in the TCJA or other tax reform legislation could
have a material impact on the value of our DTAs, could result in significant one-time charges and could increase our future
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U.S. tax expense. Furthermore, changes to the taxation of undistributed foreign carnings could change our future intentions regarding reinvestment of such carnings. The foregoing items could have an adverse effect on our operating results, cash flow or financial condition.

Our business is subject to the risks of earthquakes, fire, power outages, floods and other catastrophic events and to interruption by man-made events such as terrorism.

A significant natural disaster, such as an earthquake, fire or flood could have a material ad impact on our business, operating results and financial condition. Natural disasters could lead to significant power outages and otherwise affect our data centers as well as our infrastructure
vendors' abilities to provide connectivity and perform services on a timely basis. In the event our or our service providers' IT systems' abilities are hindered by any of the events discussed above, we and our customers' websites could experience downtime, and our products could become

unavailable. In addition, acts of terrorism and other geopolitical unrest could cause disruptions in our business or the business of our infrastructure vendors, partners or customers or the economy as a whole. Any disruption in the business or operations of our data center hosting providers or
customers could have a significant adverse effect on our operating results and financial performance. All of the aforementioned risks may be further increased if our disaster recovery plans prove to be ineffective in the event of such a disaster.

Our business could be negatively impacted as a result of shareholder activism.

In recent years, shareholder activists have become involved in public i activists pmposc to involve themselves in the governance, strategic direction, and operations of companies. We may in the future become subject to such sharecholder
activism and demands. Such demands may disrupt our business and divert the attention of and empl , and any pe uncertainties as to our future direction resulting from such a situation could result in the loss of potential business opportunities, be exploited by our
competitors, cause concern to our current or potential customers, and make it more difficult to attract and retain qualified personnel and business partners, all of which could negatively impact our business. Shareholder activism could result in substantial costs. In addition, actions of activist
shareholders may cause significant fluctuations in our stock price based on temporary or speculative market perceptions or other factors that do not necessarily reflect the underlying fundamentals of our business.

Risks Related to Our Industry

Governmental and regulatory policies or claims concerning the domain name registration system and the Internet in general, and industry reactions to those policies or claims, may cause instability in the industry and disrupt our business.

ICANN is a multi-stakeholder, private sector, not-for-profit corporation formed in 1998 for the express purposes of overseeing a number of Internet related tasks, including ing the DN all ion of IP adds ditation of domain name registrars and registries and the
definition and coordination of policy development for all of these functions. We are accredited by ICANN as a domain name registrar and thus our ability to offer domain name reglslrallon producls is sub]ecl to our ongoing relationship with, and accreditation by, ICANN. ICANN has been
subject to strict scrutiny by the public and governments around the world, as well as multi-governmental organizations such as the United Nations, with many of those bodies t d in Internet

Additionally, we continue to face the possibility that:

« the new structure and

d in ICANN's new bylaws are not fully tested, which may result in ICANN not being accountable to its stakeholders and unable to make, implement or enforce its policies;
« the U.S. or another government or intergovernmental organization may reassess ICANN's role in overseeing the domain name registration market;

+ the Internet community, the U.S. government or other governments may (i) refuse to recognize ICANN's authority or support its policies, (ii) attempt to exert pressure on ICANN, or (iii) enact laws in conflict with ICANN's policies, cach of which could create instability in
the domain name registration system;

+ governments, via ICANN's Governmental Advisory Committee (GAC), may seek greater influence over [ICANN policies and contracts with registrars and may advocate changes that may adversely affect our business;

+ some of ICANN's policies and practices, such as ICANN's position on privacy and proxy domain name registrations, and the policies and practices adopted by registries and registrars, could be found to conflict with the laws of
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one or more jurisdictions, including the GDPR, or could be materially changed in a way that negatively impacts the sale of our products;

« the terms of the Registrar Accreditation Agreement (the RAA) under which we are accredited as a registrar, could change in ways that are disadvantageous to us or under certain circumstances could be terminated by ICANN, thereby preventing us from operating our registrar
service, or ICANN could adopt unilateral changes to the RAA that are unfavorable to us, that are inconsistent with our current or future plans, or that affect our competitive position;

« International regulatory or governing bodies, such as the International Tel ications Union, a speciali
increased regulation in areas such as taxation, privacy and the monitoring of our customers' hosted content;

d agency of the United Nations, or the E.U., may gain increased influence over the management and regulation of the domain name registration system, leading to

« ICANN or any third-party registries may implement policy changes impacting our ability to run our current business practices throughout the various stages of the lifecycle of a domain name;
« the U.S. Congress or other legislative bodies in the U.S. could take action unfavorable to us or influencing customers to move their business from our products to those located outside the U.S.;
« the U.S. Congress or other legislative bodies in the U.S. or in other countries could adopt laws that erode the safe harbors from third-party liability in the CDA and DMCA;

« ICANN could fail to maintain its role, potentially resulting in instability in DNS services administration;

« some governments and governmental authorities outside the U.S. have in the past disagreed, and may in the future disagree, with the actions, policies or programs of ICANN and registries relating to the DNS, which could fragment the single, unitary Internet into a loosely-
connected group of one or more networks, each with different rules, policies and operating protocols; and

+ multi-party review panels established by ICANN's new bylaws may take positions unfavorable to our business.

Ifany of these events occur, they could create instability in the domain name registration system and may make it difficult for us to continue to offer existing products and introduce new products, or serve customers in certain international markets. These events could also disrupt or
suspend portions of our domain name registration product and subject us to additional restrictions on how the registrar and registry products businesses are conducted, which would result in reduced revenue.

In addition, the requirements of the privacy laws around the world, including the GDPR, are known to be in conflict with ICANN's policies and contracts related to how registrars collect, transmit and publish the personal information of domain name registrants in publicly accessible
WHOIS directories. Although ICANN implemented a temporary policy to alleviate some of these conflicts, we are working with ICANN and our industry counterparts to reconcile these conflicts. If ICANN is unable or unwilling to harmonize these policies and contracts with applicable privacy
laws, our efforts to comply with applicable laws may cause us to violate our existing ICANN contractual obligations. As a result, we could experience difficulties in selling domain names and keeping our existing customer domain names under management if we are unable to reach an amicable
contractual solution with ICANN, which could have a material adverse effect on our operations and revenue.

ICANN periodically izes the il ion of new TLDs, and we may not have the right to register new domain names to our customers based on such TLDs, which could adversely impact our business and results of operations.

ICANN has periodically authorized the introduction of new TLDs and made domain names related to them available for registration. Our competitive position depends in part on our ability to secure access to these new TLDs. A significant portion of our business relies on our ability to
sell domain name registrations to our customers, and any limitations on our access to newly-created TLDs could adversely impact our ability to sell domain name registrations to and thus adversely impact our business.

In 2013, ICANN significantly expanded the number of gTLDs, which resulted in the delegation of new gTLDs commencing in 2014, which we refer to as the Expansion Program. We and certain of our competitors have expended resources filing gTLD applications under the
Expansion Program to pursue the acquisition of gTLD operator rights. For example, we secured the rights to become the registry for .godaddy, a gTLD. The Expansion Program could substantially change the domain name industry in unexpected ways and is expected to result in an increase in
the number of domains registered by our competitors. In addition, if registries participating in the Expansion Program cease operations for any reason, we may have to dedicate Customer Care and development resources to transition our customers' domains to a new gTLD registry. Ifa large
number of such registries fail, it could diminish consumer confidence in our industry and reduce our future sales of domain
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names, either in legacy gTLDs or those gTLDs created as part of the Expansion Program. If we do not properly manage our response to the change in business environment, and accurately predict the market's preference for specific gTLDs, it could adversely impact our competitive position or
market share.

The relevant domain name registry and ICANN impose a charge upon each registrar for the administration of each domain name registration. If these fees increase, it would have a significant impact upon our operating results.

Each registry typically imposes a fee in association with the registration of each domain name. For example, VeriSign, the registry for .com and .net, has a current list price of $7.85 annually for each .com registration, and ICANN currently charges $0.18 annually for most domain
names registered in the gTLDs falling within its purview. In 2016, VeriSign and ICANN agreed VeriSign will continue to be the exclusive registry for the .com gTLD through November 2024. In 2018, Verisign and the U.S. Department of Commerce agreed to extend their Cooperative
Agreement through 2024. As part of that extension, Verisign will have the right to raise .com wholesale prices up to 7% (per registration year) each year starting in November 2020, subject to ICANN's approval. As a result, costs to our customers could be higher, which could have an adverse
impact on our results of operations.

We have no control over ICANN, VeriSign or any other domain name registries and cannot predict their future fee structures. While we do not currently do so, we have the discretion to impose service fees on our customers in the future. In addition, pricing of new gTLDs is generally
not set or controlled by ICANN, which in certain instances has resulted in aggressive price increases on certain particularly successful new gTLDs. The increase in these fees with respect to any new gTLD either must be included in the prices we charge to our customers, imposed as a surcharge
or absorbed by us. If we absorb such cost increases or if surcharges result in ds in domain regi: i our business, operating results and financial performance may be adversely affected.

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

The domain name registration market continues to develop and adapt to changing technology. This development may include changes in the administration or operation of the Internet, including the creation and institution of alternate systems for directing Internet traffic without using
the existing domain name registration system. The wi of any alternative system, such as mobile applications or closed networks, could eliminate the need to register a domain name to establish an online presence and could materially and adversely affect our business.

Changes in taxation laws and ions may di the registration or renewal of domain names for e-commerce.

Due to the global nature of the Internet, it is possible that any U.S. or foreign federal, state or local taxing authority might attempt to regulate our transmissions or levy transaction, income or other taxes relating to our activities. Tax authorities at the international, federal, state and local
levels are regularly reviewing the appropriate treatment of companies engaged in e-commerce. New or revised international, federal, state or local tax regulations may subject cither us or our customers to additional sales, income and other taxes. We cannot predict the effect of current attempts
to impose sales, income or other taxes on e-commerce. New or revised taxes, in particular sales and other transaction taxes, would likely increase the cost of doing business online and decrease the attractiveness of advertising and selling goods and services over the Internet. New taxes could
also create significant increases in internal costs necessary to capture data and to collect and remit taxes. Any of these events could have an adverse effect on our business and results of operations.

Risks Related to Our Company and Our Organizational Structure

Our only material asset is our economic interest in Desert Newco, and we are ing dent upon distributions from Desert Newco to pay our expenses, taxes and dividends (if and when declared by our board of directors).
We are a holding company and have no material assets other than our ownership of limited liability company units of Desert Newco (LLC Units). We have no independent means of generating revenue or cash flows. We intend to cause Desert Newco to make distributions to us, as its

managing member, in an amount sufficient to cover all expenses, applicable taxes payable and dividends, if any, declared by our board of directors. To the extent we need funds and Desert Newco is restricted from making such distributions under applicable law or regulation or under any
present or future debt covenants or is otherwise unable to provide such funds, it could materially adversely affect our business, financial condition, results of operations and cash flows.
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Our ability to pay taxes and expenses, including payments under the TRAs, may be limited by our structure.

Our principal asset, either directly or through our wholly owned subsidiary GD Subsidiary Inc., is a controlling equity interest in Desert Newco. As such, we have no independent means of generating revenue or cash flows. Desert Newco is treated as a partnership for U.S. income tax
purposes and, as such, is generally not subject to income tax in most jurisdictions. Instead, Desert Newco's taxable income or loss is passed through to its members, including us. Accordingly, we incur income taxes on our allocable share of any net taxable income of Desert Newco.

In addition to tax expenses, we also incur expenses related to our operations, plus payments under the TRAs, which we expect will be significant. We intend to cause Desert Newco to make distributions or, in the case of certain expenses, payments in an amount sufficient to allow us to
pay our taxes and operating expenses, including distributions to fund any ordinary course payments due under the TRAs. However, Desert Newco's ability to make such distributions may be subject to various limitations and restrictions.

We are a holding company with no operations and rely on Desert Newco to provide us with funds necessary to meet any financial obligations. If we do not have sufficient funds to pay tax or other liabilities or to fund our operations (as a result of Desert Newco's inability to make
distributions to us due to various limitations and restrictions or as a result of the acceleration of our obligations under the TRAs), we may have to borrow funds and thus our liquidity and financial condition could be materially and adversely affected. To the extent we are unable to make
payments under the TRAs for any reason, such payments will be deferred and will accrue interest at a rate equal to one year LIBOR plus 500 basis points until paid.

We are required to pay certain pre-IPO owners for certain tax benefits we may claim, and we expect the payments we are required to make to be substantial.

Any exchanges of LLC Units (together with the corresponding shares of Class B common stock) for shares of our Class A common stock or cash are expected to produce favorable tax attributes for us. When we acquire LLC Units from our pre-IPO owners through these exchanges,
both the existing tax basis and anticipated tax basis adjustments are likely to increase (for tax purposes) our depreciation and amortization deductions and therefore reduce the amount of income tax we would be required to pay in the future in the absence of this existing and increased basis. This
existing and increased tax basis may also decrease gain (or increase loss) on future dispositions of certain assets to the extent the tax basis is allocated to those assets. In addition, certain acquired net operating losses (NOLs) and other tax attributes are available to us as a result of the pre-IPO
organizational transactions. Under the TRAs, we generally expect to retain the benefit of approximately 15% of the applicable tax savings after our payment obligations below are taken into account.

We are a party to five TRAs with our pre-IPO owners. Under four of these agreements, we are generally required to pay to certain pre-IPO owners, in the aggregate, approximately 85% of the amount of savings, if any, in U.S. federal, state and local income tax we are deemed to realize
(using the actual applicable U.S. federal income tax rate and an assumed combined state and local income tax rate) as a result of (1) any existing tax attributes of LLC Units acquired in the pre-IPO organizational transactions, the benefit of which is allocable to us as a result of such transactions
(including the allocable share of Desert Newco's existing tax basis in its assets), (2) NOLs available as a result of such transactions and (3) tax benefits related to imputed interest.

Under the fifth of these agreements, we are generally required to pay to certain pre-IPO owners approximately 85% of the applicable savings, if any, in U.S. federal, state and local income tax we are deemed to realize (using the actual applicable U.S. federal income tax rate and an
assumed combined state and local income tax rate) as a result of (1) any step-up in tax basis created as a result of exchanges of their LLC Units for shares of our Class A common stock or cash, (2) any existing tax attributes associated with their LLC Units, the benefit of which is allocable to us
as a result of such exchanges (including the allocable share of Desert Newco's existing tax basis in its assets), (3) tax benefits related to imputed interest and (4) payments under the TRA.

The TRAs allow our pre-IPO owners to transfer their rights under the TRAs to third parties, who would then succeed to the rights of our pre-IPO owners under the TRAs. In the event of such a transfer, we would be required to make the payments described above to the new TRA
parties in accordance with the terms of the TRAs.

As of December 31, 2018, we have recorded a liability under the TRAs of $174.3 million payable to certain pre-IPO owners. This is the amount of liability we currently deem probable and estimable, which takes into account limitations on the use of the favorable tax attributes due to
limitations of taxable income. Because we anticipate these favorable tax attributes being greater than our taxable income, the excess deductions allocated to us will increase the amount of our NOL carryforwards. We have determined it is more-likely-than- not we will be unable to utilize all of
our DTAs subject to the TRAs; therefore, we have
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not recorded a liability under the TRAs related to the tax savings we may realize from the utilization of NOL carryforwards and the amortization related to basis adjustments created by exchanges of LLC Units. If utilization of these DTAs becomes more-likely-than-not in the future, at such
time, we will record liabilities under the TRAs of up to an additional $1,101.5 million as a result of basis adjustments under the Internal Revenue Code and up to an additional $372.3 million related to the utilization of NOL and credit carryforwards, which will be recorded through charges to
our statements of operations. However, if these tax attributes are not utilized in future years, it is reasonably possible no amounts would be paid under the TRAs. In this scenario, the reduction of the liability under the TRAs would result in a benefit to our statements of operations.

The payment obligations under the TRAs are obligations of GoDaddy Inc., and we expect the payments we are required to make under the TRAs will be substantial. Assuming no material changes in the relevant tax law and that we earn sufficient taxable income to realize all tax
benefits subject to the TRAs, we expect the tax savings associated with (1) the pre-IPO organizational transactions and (2) future exchanges of LLC Units (together with the corresponding shares of Class B common stock) as described above would aggregate to approximately $2.1 billion over
15 years, based on the December 31, 2018 closing price of $65.62 per share of our Class A common stock and assuming all exchanges occurred on the last day of 2018. Under such scenario, we would be required to pay the other parties to the TRAs approximately 85% of such amount, or
approximately $1.8 billion, over such 15 year period. The actual amounts will materially differ from these hypothetical amounts, as the potential future tax savings we will be deemed to realize, and TRA payments to be made by us, will be calculated based in part on the market value of our
Class A common stock at the time of exchange and the prevaili licable U.S. federal tax rate (plus the assumed combined state and local tax rate) applicable to us over the life of the TRAs and will be dependent on our generating sufficient future taxable income to realize the benefit.
Payments under the TRAs are not conditioned on Desert Newco 's pre-IPO owners' continued ownership of LLC Units.

The actual existing tax basis and increase in tax basis, as well as the amount and timing of any payments under the TRAs, will vary depending upon a number of factors, including the timing of exchanges by the holders of LLC Units, the price of our Class A common stock at the time
of the exchange, whether such exchanges are taxable, the amount and timing of the taxable income we generate in the future, the U.S. federal tax rate then applicable and the portion of our payments under the TRAs constituting imputed interest, Payments under the TRAs are expected to give
rise to certain additional tax benefits attributable to either further increases in basis or in the form of deductions for imputed interest, depending on the TRA and the circumstances. Any such benefits are covered by the TRAs and will increase the amounts due thereunder. In addition, the TRAs
will provide for interest, at a rate equal to one year LIBOR plus 100 basis points, accrued from the due date (without extensions) of the corresponding tax return to the date of payment specified by the TRAs. Under the TRASs, to avoid interest charges, we have the right, but not the obligation, to
make TRA payments in advance of the date the payments are otherwise due.

Payments under the TRAs will be based on the tax reporting positions we determine. Al(hough we are not aware of any issue that would cause the IRS to challenge existing tax basis, a tax basis increase or other tax attributes subject to the TRAs, if any subsequent disallowance of tax
basis or other benefits were so determined by the IRS, we would not be rei d for any p: iously made under the applicable TRAs (although we would reduce future amounts otherwise payable under such TRAs). In addition, the actual state or local tax savings we realize may be
different than the amount of such tax savings we are deemed to realize under the TRAs, which will be based on an assumed combined state and local tax rate applied to our reduction in taxable income as determined for U.S. federal income tax purposes as a result of the tax attributes subject to
the TRAs. As a result, payments could be made under the TRAs in excess of the tax savings we realize in respect of the attributes to which the TRAs relate.

1In certain cases, payments under the TRAs may be accelerated or significantly exceed the actual benefits we realize in respect of the tax attributes subject to the TRAs.

The TRAs provide (1) in the event we materially breach any of our material obligations under the agreements, whether as a result of failure to make any payment within thrcc momhs of when due (provided we have sufficient funds to make such payment), failure to honor any other
material obligation required thereunder or by operation of law as a result of the rejection of the agreements in a bankruptcy or otherwise or (2) if, at any time, we elect an early of the our (or our successor's) obli; under the applicabl (with respect to all
LLC Units, whether or not LLC Units have been exchanged or acquired before or after such transaction) would accelerate and become payable in a lump sum amount equal to the present value of the anticipated future tax benefits calculated based on certain assumptions, including that we would
have sufficient taxable income to fully utilize the deductions arising from the tax deductions, tax basis and other tax attributes subject to the applicable TRAs. Under the terms of the TRAs, we may not elect an early termination of the TRAs without the consent of a majority of our directors.
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Additionally, the TRAS provide that upon certain mergers, asset sales, other forms of business combinations or other changes of control, material amounts payable under the TRA would be accelerated. In addition, our (or our successor's) tax savings under the applicable agreements for
each taxable year after any such event would be based on certain assumptions, including that we will have sufficient taxable income to fully utilize the deductions arising from the tax basis and other tax atmbules subject to the applicable TRAs. Furthermore, the TRAs will determine the tax
savings by excluding certain future tax attributes we obtain the use of as a result of acquiring other entities to the extent such tax attributes are the subject of tax receivable we enter into in with such acquisitions.

As a result of the foregoing, (1) we could be required to make payments under the TRAs that are greater than or less than the specified percentage of the actual tax savings we realize in respect of the tax attributes subject to the agreements and (2) if we materially breach a material
obligation under the agreements or if we elect to terminate the agreements early, we would be required to make an immediate lump sum payment equal to the present value of the anticipated future tax savings, which payment may be made significantly in advance of the actual realization of
such future tax savings. In these situations, our obligations under the TRAs could have a substantial negative impact on our liquidity and could have the effect of delaying, deferring or preventing certain mergers, asset sales, other forms of business combinations or other changes of control.
There can be no assurance we will be able to fund or finance our obligations under the TRAs.

We will not be reimbursed for any payments made to our pre-IPO owners under the TRAs in the event any tax benefits are disallowed.

ly disallowed, the

If the IRS challenges the tax basis or NOLs giving rise to payments under the TRAs, and the tax basis or NOLs are p under those will not reimburse us for any payments we previously made to them. Any such disallowance
would be taken into account in determining future payments under the TRAs and would, Lhn.rcl'orc reduce the amount of any such fulurc payments. ch«.rlhclcss if lhc claimed tax benefits from the tax basis or NOLs are disallowed, our payments under the TRAs could exceed our actual tax
savings, and we may not be able to recoup payments under the TRAs that were calculated on the ion that the disallowed tax savings were available.

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

Our amended and restated certificate of incorporation and amended and restated bylaws provide for, among other things:

« aclassified board of directors with staggered three year terms;

« the ability of our board of directors to issue one or more series of preferred stock with voting or other rights or preferences that could have the effect of impeding the success of an attempt to acquire us or otherwise effect a change in control;
« advance notice for nominations of directors by stockholders and for stockholders to include matters to be considered at stockholder meetings;

« certain li ions on special der meetings; and

+ amendment of certain provisions only by the affirmative vote of the holders of at least two-thirds in voting power of all outstanding shares of our stock entitled to vote thereon, voting together as a single class.

In addition, while we have opted out of Section 203 of the Delaware General Corporation Law (the DGCL), our amended and restated certificate of incorporation contains similar provisions providing that we may not engage in certain business combinations with any interested

stockholder for a three year period foll g the time the stockholder became an i d stockholder, unless:
« prior to such time, our board of directors approved either the business ination or the ion resulting in the stockholder t ing an i d stockholder;
* upon consummation of the transaction resulting in the stockholder t ing an i kholder, the i kholder owned at least 85% of the votes of our voting stock outstanding at the time the transaction commenced, excluding certain shares; or

+ at or subsequent to that time, the business combination is approved by our board of directors and by the affirmative vote of holders of at least two-thirds of the votes of our outstanding voting stock not owned by the interested stockholder.
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Generally, a business combination includes a merger, asset or stock sale or other transaction resulting in a financial benefit to the interested stockholder. Subject to certain exceptions, an interested stockholder is a person who, together with that person's affiliates and associates, owns,
or within the previous three years owned, 15% or more of the votes of our outstanding voting stock. For purposes of this provision, voting stock means any class or series of stock entitled to vote generally in the clection of directors.

Under certain circumstances, this provision will make it more difficult for a person who would be an interested stockholder to effect various business combinations with our company for a three year period. This provision may encourage compames interested in acqumng us to
negotiate in advance with our board of directors because the stockholder approval requirement would be avoided if our board of directors approves cither the business combination or the transaction resulting in the stockholder b an Ider. These p also may have
the effect of preventing changes in our board of directors and may make it more difficult to lish transactions ders may otherwise deem to be in their best interests.

These provisions in our amended and restated certificate of incorporation and amended and restated bylaws may discourage, delay or prevent a transaction involving a change in control of our company that is in the best interest of our stockholders. Even in the absence of a takeover
attempt, the existence of these provisions may adversely affect the prevailing market price of our Class A common stock if they are viewed as discouraging future takeover attempts. These provisions could also make it more difficult for stockholders to nominate directors for election to our
board of directors and take other corporate actions.

Risks Relating to Owning Our Class A Common Stock
Our share price may be volatile, and you may be unable to sell your shares.
Technology stocks have historically experienced high levels of volatility. The trading price of our Class A common stock is likely to be highly volatile and could be subject to wide fluctuations in response to various factors, some of which are beyond our control and may not be related
to our operating performance. These fluctuations could cause you to lose all or part of your investment in our common stock. Since shares of our Class A common stock were sold in our IPO in April 2015 at a price of $20.00 per share, the reported high and low sales prices of our Class A
common stock have ranged from $21.04 to $84.97 per share through February 15, 2019. Factors that may cause the market price of our Class A common stock to fluctuate include:
« price and volume fluctuations in the overall stock market from time to time;
« significant volatility in the market price and trading volume of technology companies in general, and of companies in our industry;
« actual or anticipated changes in our results of operations or fluctuations in our operating results;
« whether our operating results meet the expectations of securities analysts or investors;

« changes in the expectations of investors or securities analysts;

+ actual or anticipated developments in our competitors' b or the competiti generally;

+ litigation involving us, our industry or both;

regulatory developments in the U.S., foreign countries or both;
« general economic conditions and trends;
« the commencement or termination of any share repurchase program;

 major catastrophic events;

sales of large blocks of our stock; or

departures of key personnel.

In addition, if the market for technology stocks or the stock market in general experiences a loss of investor confidence, the trading price of our Class A common stock could decline for reasons unrelated to our business, operating results or financial condition. The trading price of our
Class A common stock might also decline in reaction to events affecting other companies in our industry even if these events do not directly affect us.

In the past, following periods of volatility in the market price of a company's securities, securities class action litigation has often been brought against that company. If our stock price is volatile, we may become the target of securities litigation.
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Securities litigation could result in substantial costs and divert our management's attention and resources from our business, and this could have a material adverse effect on our business, operating results and financial condition.

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

If certain of our existing stockholders sell, or indicate intent to sell, substantial amounts of our Class A common stock in the public market, the trading price of our Class A common stock could decline.

If securities analysts do not publish research or reports about our business, or if they downgrade our stock, the price of our stock could decline.

The trading market for our Class A common stock could be influenced by any research and reports securities or industry analysts publish about us or our business. In the event securities analysts cover our company and one or more of these analysts downgrade our stock or publish
unfavorable research about our business, our stock price would likely decline. If one or more of these analysts cease coverage of our company or fail to publish reports on us regularly, demand for our stock could decrease, which could cause our stock price and trading volume to decline.

We do not intend to pay dividends on our Class A common stock.

‘We do not expect to pay dividends to the holders of our Class A common stock for the foreseeable future. Our ability to pay dividends on our Class A common stock is limited by our existing indebtedness, and may be further restricted by the terms of any future debt incurred or
preferred securities issued by us or our subsidiaries or by law. Payments of future dividends, i any, will be at the discretion of our board of directors after taking into account various factors, including our business, operating results and financial condition, current and anticipated cash needs,
plans for expansion and any legal or contractual limitations on our ability to pay dividends. As a result, any capital appreciation in the price of our Class A common stock may be your only source of gain on your investment in our Class A common stock.

If, however, we decide to pay a dividend in the future, we would need to cause Desert Newco to make distributions to GoDaddy Inc. in an amount sufficient to cover such dividend. Deterioration in the financial condition, earnings or cash flow of Desert Newco for any reason could
limit or impair its ability to make distributions to us.

We cannot guarantee we will make any additional repurchases of our Class A common stock.

In November 2018, our board of directors approved the repurchase of up to $500.0 million of our Class A common stock pursuant to the 2018 Share Repurchase Program. To date, we have repurchased an aggregate of $458.5 million worth of stock under this program, excluding
commissions. In October 2019, our board of directors appmved the repurchase of up to $500.0 million of our Class A common stock pursuant to the 2019 Share Repurchase Program. Under these programs, we may make share repurchases through a variety of methods, including open share
market | block ions or privately iated transactions, in with applicable federal securities laws. The share repurchase programs have no time limit, do not obligate us to repurchase any specific number of shares and may be suspended at any time at our discretion
and wuhout prior notice. The timing and amount of any repurchases, if any, will be subject to liquidity, stock price, market and ic conditions, appli legal and other relevant factors. Any failure to repurchase stock after we have announced our intention to do so may
negatively impact our reputation and investor confidence in us and may negatively impact our stock pri

The existence of these share repurchase programs could cause our stock price to be higher than it otherwise would and could potentially reduce the market liquidity for our stock. Although these programs are intended to enhance long-term stockholder value, there is no assurance they
will do so because the market price of our Class A common stock may decline below the levels at which we repurchased shares of Class A common stock and short-term stock price fluctuations could reduce the effectiveness of the programs.
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Risks related to our indebtedness and the Senior Notes

Our ial i could affect our financial condition, our ability to raise additional capital to fund our operations, our ability to operate our business and our ability to react to changes in the economy or our industry, as well as divert our cash flow from
operations for debt payments and prevent us from meeting our debt obligations.

Our substantial indebtedness, including the Senior Notes, could have a material adverse effect on our business and financial condition, including:

* requiring a substantial portion of cash flow from operations to be dedicated to the payment of principal and interest on our indebtedness, thereby reducing our ability to use our cash flow to fund our operations, capital expenditures and pursue future business opportunities;

. i ing our ility to adverse ic, industry or D
* exposing us to increased interest expense, as our degree of leverage may cause the interest rates of any future indebtedness, whether fixed or floating rate interest, to be higher than they would be otherwise;
* exposing us to the risk of increased interest rates because certain of our indebtedness bears interest at variable rates;

« creating a risk of foreclosure if we default on our indebtedness and are unable to pay any accelerated obligations;

+ making it more difficult for s to satisfy our obligations with respect to our indebtedness, and any failure to comply with the obligations of any of our debt instruments, including restrictive covenants, could result in a default accelerating our obligation to repay indebted
+ restricting us from making strategic acquisitions;
+ limiting our ability to obtain additional financing for working capital, capital ditures, product isfaction of debt service requi itions and general corporate or other purposes; and
+ limiting our flexibility in planning for, or reacting to, changes in our business or market conditions and placing us at a competitive disadvantag to our itors who may be better positioned to take advantage of opportunities our leverage prevents us from
exploiting.
We may incur significant additional indebtedness in the future, which would exacerbate the leverage risks described above. Although the ing our indebtedness contain restrictions on our incurring additional indebtedness and entering into certain types of other

transactions, these restrictions are subject to a number of qualifications and exceptions. In addition, these restrictions also do not prevent us from incurring obligations, such as trade payables.

The ing our i impose signij p ing and financial ictions on us and our subsidiaries, which may prevent us from italizing on business opp ities and making on our indebted,
The agreements governing our indebtedness, including the Senior Notes, impose significant operating and financial restrictions on us. These restrictions limit the ability of our subsidiaries, and effectively place restrictions on our ability to, among other things:
« incur or guarantee additional debt or issue disqualified equity interests;
« pay dividends and make other distributions on, or redeem or repurchase, capital stock;
« make certain investments;
« incur certain liens;
« enter into transactions with affiliates;
+ merge or consolidate;
« enter into agreements restricting the ability of restricted subsidiaries to make certain intercompany dividends, distributions, payments or transfers; and

« transfer or sell assets.
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In addition, the Credit Facility requires us to comply with specified leverage ratios under certain circumstances. Our ability to comply with these provisions may be affected by events beyond our control, and these provisions could limit our ability to plan for or react to market
conditions, meet capital needs or otherwise conduct our business.

As a result of the restrictions described above, we will be limited as to how we conduct our business and we may be unable to raise additional debt or equity financing to compete effectively or to take ge of new business ities. The terms of any future indebtedness we
may incur could include more restrictive covenants. There can be no assurance that we will be able to comply with these covenants in the future and, if we fail to do so, that we will be able to obtain waivers from the lenders or amend the covenants. Our failure to comply with these restrictive
covenants as well as other terms of our indebtedness or the terms of any future indebtedness could result in a default, which, if not cured or waived, could result in our being required to repay these borrowings before their due date. If we are forced to refinance these borrowings on less favorable
terms or are unable to refinance these borrowings, our results of operations and financial condition could be adversely affected.

Our ability to service our indebtedness and, in particular, repay the Senior Notes will depend on our cash flow from operations and our compliance with the ing our i

Economic, financial, competitive, legislative, regulatory and other factors, many of which are beyond our control, may have an adverse effect on our future operating performance and cash flows, which could adversely affect our ability to service our indebtedness and repay the Senior
Notes. If we do not generate sufficient cash to service our indebtedness and repay the Senior Notes, we may have to undertake alternative financing plans, such as refinancing or restructuring our debt, selling assets, reducing or delaying capital investments or seeking to raise additional capital.
Our ability to restructure or refinance our debt will depend on the capital markets and our financial condition at such time. Any refinancing of our debt could result in higher interest rates and may require us to comply with more onerous covenants, which could further restrict our business
operations. The terms of the agreements governing our indebtedness or any such future agreements we may enter into may restict us from adopting some of these alternatives. In adition. any failure to make schedul s on our indebtedness would likely result in a reduction of our

credit rating, which could harm our ability to access additi capital on ble terms or at all.

Each of our subsidiaries is a distinct legal entity and may be subject to legal or contractual restrictions limiting their ability to make distributions to us, which could negatively affect our ability to service our indebtedness and repay the Senior Notes. For example, our restricted
subsidiaries may be able to incur encumbrances containing restrictions on their ability to pay dividends or make other intercompany payments to us. In the event we do not receive sufficient cash from our subsidiaries, we will be unable to make required payments on the Senior Notes. In
addition, if we repatriate funds from our international subsidiaries to service our indebtedness, we may be subject to a higher effective tax rate, which could negatively affect our results of operations and financial condition.

In the event of a default under the Credit Facility or any future governing our indebtedness and our failure to obtain a waiver of such default from the lenders, our lenders could exercise their right to declare all the funds borrowed thereunder to be due and payable, together
with accrued and unpaid interest, which could have a negative impact on our ability to make payments on the Senior Notes and could substantially decrease the market value of the Senior Notes. Such lenders could also elect to terminate their commitments, cease making further loans and
institute foreclosure proceedings, and we may, as a result, seek protection under the U.S. bankruptcy code.

We may be required to repurchase some of the Senior Notes upon a change of control triggering event.

Holders of the Senior Notes can require us to repurchase the Senior Notes upon a change of control. Our ability to repurchase the Senior Notes may be limited by law or the terms of other relating to our i In addition, we may not have sufficient funds to
repurchase the Senior Notes or have the ability to arrange necessary financing on acceptable terms, if at all. A change of control may also constitute a default under, or result in the acceleration of the maturity of, our other then-existing indebtedness. Our failure to repurchase the Senior Notes
would result in a default under the Senior Notes, which may result in the acceleration of the Senior Notes and other then-existing indebtedness. We may not have sufficient funds to make any payments triggered by such acceleration, which could result in foreclosure proceedings and our seeking
protection under the U.S. bankruptcy code.
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Item2. Unregistered Sales of Equity Securities and Use of Proceeds

Share repurchase activity during the three months ended September 30, 2019 pursuant to our 2018 Share Repurchase Program was as follows:

Total Number of Shares Purchased as Part of Approximate Dollar Value of Shares that May
Total Number of Shares Purchased (in Publicly Announced Plan or Program (in Yet be Purchased under the Plan or Program (in
Period thousands) Average Price Paid Per Share thousands) millions)
July 1-July 31 — N/A —
August 1 - August 31 3,107 $ 64.33 3,107
September 1 - September 30 3,059 $ 65.29 3,059
Total 6,166 6,166 $ 100.5

Item 3. Defaults Upon Senior Securities
None.

Item 4. Mine Safety Disclosures
Not applicable.

Item 5.  Other Information

In October 2019, our board of directors approved the $500.0 million 2019 Share Repurchase Program, as described in Note 17 to our financial statements.
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Item 6. Exhibits

Incorporated by Reference

Exhibit
Number Exhibit Description Form File No. Exhibit Filing Date
10.1+* to the E t by and among GoDaddy.com. LLC, Desert Newco, LLC and Scott Wagner, dated as of July 30. 2019
10.2+* it, dated as of 4.2019. by and among GoDaddy.com. LLC, Desert Newco, LLC and Aman Bhutani
10.3+% t. dated as of ber 4, 2019. by and among GoDaddy.com. LLC, Desert Newco, LLC and Andrew Low Ah Kee
104 Amendment No. 3 to the Second Amended and Restated Credit Agreement by and among Desert Newco, LLC, Go Daddy Operating Company. LLC. GD Finance Co. 8K 001-36904 10.1 10/4/19
Inc.. the lending institutions from time to time party thereto. and Barclays Bank PLC., effective as of October 3. 2019
3L1% Certification of Chief Executive Officer pursuant to Exchange Act Rules 13a-14(a) and 15d-14(a). as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of
2002
310+ Certification of Chief Financial Officer pursuant to Exchange Act Rules 13a-14(a) and 15d-14(a). as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of
2002
30k Certifications of Chief Executive Officer and Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxle;
Act 0f 2002
101.INS Inline XBRL Instance Document (the instance document does not appear in the Interactive Data File because its XBRL tags are embedded within the Inline XBRL
document)
101.SCH* Inline XBRL Taxonomy Extension Schema Document
101.CAL* Inline XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF* Inline XBRL Taxonomy Definition Linkbase Document
101.LAB* Inline XBRL Taxonomy Extension Labels Linkbase Document
101.PRE* Inline XBRL Taxonomy Extension Presentation Linkbase Document
104 Cover Page Interactive Data File (formatted as inline XBRL and contained in Exhibit 101)
+ Indicates contract or y plan or
* Filed herewith.

- The certifications attached as Exhibit 32.1 accompanying this Quarterly Report on Form 10-Q, are deemed furnished and not filed with the Securities and Exchange Commission and are not to be incorporated by reference into any filing of GoDaddy Inc. under the Securities Act of 1933, as amended, or the Securities

Exchange Act of 1934, as amended, whether made before or after the date of this Quarterly Report on Form 10-Q, irrespective of any general incorporation language contained in such filing.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned thereunto duly authorized.

GODADDY INC.

Date: November 6, 2019 /s/ Ray E. Winborne
Ray E. Winborne
Chief Financial Officer
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AMENDMENT TO SCOTT WAGNER EMPLOYMENT AGREEMENT
JULY 30,2019

This Amendment (the “Amendment”) to the Employment Agreement by and among GoDaddy.com, LLC (the “Company” or “GoDaddy”), Desert Newco, LLC (“Parent”), and Scott Wagner (“Executive”) dated as of January 1, 2018 (the
“Employment Agreement”) is being made pursuant to Section 10(b) of the Employment Agreement and is effective as of July 30, 2019 (the “Effective Date™). Capitalized terms used below have the meanings set forth in the Employment Agreement
except as otherwise defined herein.

1. Employment Term. Effective as of September 4, 2019 (the “Resignation Date™), Executive will voluntarily resign as Chief Executive Officer of the Company except as otherwise provided in Section 2 of this Amendment. Until the Resignation
Date, Executive will continue to perform the duties, consistent with his position as Chief Executive Officer. This Section 1 of the Amendment specifically amends Sections 1 and 2 of the Employment Agreement.

2. Director Term. Consistent with the resignation letter submitted to GoDaddy Inc. (“GDDY”) board of directors (the “Board™) on July 30, 2019, Executive will voluntarily resign as a member of the Board effective as of the Resignation Date. This
Section 2 of the Amendment specifically amends the last sentence of Section 5(b) of the Employment Agreement and any other contrary provision of the Employment Agreement.

3. Employee Compensation.

(a)  Until the Resignation Date, Executive will continue to be paid his base salary, vest in his GDDY equity awards in accordance with the Equity Documents and participate in the Company’s employee benefit plans in accordance with their
terms.

(b)  As long as Executive remains as Chief Executive Officer through the Resignation Date, Executive will continue to receive coverage under the Company’s health plans through September 30, 2019, at which point Executive’s participation
such plans will cease, unless he makes a timely election to continue coverage under the Consolidated Omnibus Budget Reconciliation Act of 1985 (“COBRA™), as amended. Assuming Executive makes such a timely election and completes and
submits the necessary paperwork, the Company shall pay directly, on Executive’s behalf the monthly COBRA premiums for Executive and his eligible dependents for 18 consecutive months thereafter (October 1, 2019 through March 31, 2021),
subject to Executive continuing to be eligible for continuation coverage pursuant to COBRA.

(¢)  Executive will be eligible to receive his fiscal 2019 annual bonus (the “2019 Bonus™) based on the fiscal 2019 executive bonus plan terms in effect as of the Effective Date, provided he remains employed as Chief Executive Officer
through the Resignation Date. For the avoidance of doubt, that portion of Executive’s 2019 Bonus that is based on achievement of individual performance objectives will be deemed achieved at 100% and the remaining portion of the 2019 Bonus
that is based on the achievement of corporate performance objectives will be measured based on the Company’s actual levels of achievement against these objectives in accordance with the Company’s fiscal 2019 executive bonus plan and as solely
determined by the Board. Executive’s 2019 Bonus will be prorated based on the Resignation Date and paid in 2020 at the time all other 2019 annual bonus payments are paid, which generally occurs after the filing of the Company’s Form 10-K
with the Securities and Exchange Commission, and, in any event, no later than March 15, 2020.

4. Acknowledgements. Executive acknowledges and agrees that:
(a) effective as of the Effective Date, Executive waives his right to assert “Good Reason” under Section 5 of the Employment Agreement in exchange for the promises made herein by Company, Parent, and GDDY};

(b)  until the Resignation Date, Executive’s rights under Section 5 (Termination of Employment) of the Employment Agreement will remain in full force and effect subject to any conditions set forth in the Employment Agreement, and except as
amended by Section 2 and Sections 4(a) and 4(c) of this Amendment;



(¢)  following the Resignation Date, Executive is not entitled to any additional compensation or equity award or equity vesting from the Company or any of its subsidiaries or affiliates other than his Accrued Obligations and the compensation
set forth in this Amendment; and

(d)  the Employment Agreement continues to remain in full force and effect, except as amended by this Amendment.

5. Entire Agreement. The Employment Agreement (as amended by the Amendment), Restrictive Covenant Agreement, and the Equity Documents contain the entire understanding of the parties with respect to the subject matter of this agreement and
supersede any prior agreements or understandings (including verbal agreements) between the parties relating to the subject matter of this agreement. There are no restrictions, agreements, promises, warranties, covenants or undertakings between
the parties with respect to the subject matter herein other than those expressly set forth herein. Notwithstanding the foregoing, Executive shall be covered by the Company's applicable liability insurance policy and its indemnification provisions for
actions taken on behalf of the Company during the course of Executive's employment and service on the Board. This Amendment may not be altered, modified, or amended except by written instrument signed by the parties that references
Section 10(b) of the Employment Agreement.

6. Counterparts. This Amendment may be executed in counterparts. Each counterpart will have the same force and effect as an original and will constitute an effective, binding agreement.

Each party is signing this Amendment on the date set out below its signature.

GoDaddy.com, LLC

/s/ Nima Jacobs Kelly
By: Nima Jacobs Kelly
July 30,2019

Scott W. Wagner

/s/ Scott Wagner
July 30,2019

Desert Newco, LLC

/s/ Nima Jacobs Kelly
By: Nima Jacobs Kelly
Tuly 30,2019

GoDaddy Inc.

/s/ Nima Jacobs Kelly
By: Nima Jacobs Kelly
Tuly 30,2019



#GoDaddy

This Employment Agreement (the “Agreement”) is entered into for employment as Chief Executive Officer beginning on September 4, 2019 (the “Effective Date”) by and among GoDaddy.com, LLC (the “Company”), GoDaddy Inc. (“GoDaddy”),
Desert Newco, LLC (“Parent”) and Aman Bhutani (“Executive”) (hereinafter collectively referred to as the “Parties”).

Summary of Material Terms

Term Summary Cross-Reference
Position Chief Executive Officer and Director Section 1
Reports to Board of Directors Section 1
Employment Term Through December 31, 2024 unless extended Section 2
Annual Salary $1,000,000 Section 3(a)
Annual Target Bonus 100% of annual salary Section 3(b)
Non-Change in Control Severance * Any earned but unpaid salary or bonus Section 5(b)(iii)
* 100% of annual salary
* 100% Annual Target Bonus for year of termination
« Payment equal to the cost of health insurance coverage for 18 months
*  Acceleration of time-based equity awards that would have vested in next 12 months
* Pro-rata vesting of performance-based equity awards that would have vested for the performance period in which termination occurs, based on actual
performance
Change in Control Severance * Any earned but unpaid salary or bonus Section 5(b)(iv)
* 150% of annual salary
* 150% of Annual Target Bonus for the year of termination
+ Payment equal to the cost of health insurance coverage for 18 months
* Acceleration of all time-based and performance-based equity awards (at the greater of target or actual performance)
1. Duties and Scope of Employment. Executive will serve as the Chief Executive Officer of GoDaddy and the Company reporting to GoDaddy’s Board of Directors (the “Board”), and will perform the duties, consistent with this position, as the

Board reasonably assigns. Effective as of the Effective Date, Executive will be appointed to serve as a member of the Board and during the period in which Executive is serving as Chief Executive Officer, GoDaddy shall nominate Executive to continue
such service on the Board.

2.  Employment Term. Subject to the provisions of Section 5, beginning on the Effective Date and, continuing until December 31, 2024, Executive will be employed with the Company on the terms and subject to the conditions set forth in this
Agreement; provided, however, that beginning on December 31, 2023 and on each one year anniversary thereafter (each an “Extension Date”), the Employment Term will be automatically extended for an additional one-year period, unless the Company
or Executive provides the other party written notice at least 30 calendar days before the Extension Date that the Employment Term will not be extended.



3. Compensation.

(a) Signing Bonus. Executive will receive a signing bonus of $1,000,000.00 (less applicable taxes, deductions and withholdings), payable in the first pay period after his start date. If Executive’s employment with GoDaddy ends within a year of
Executive’s start date due to Executive’s resignation without Good Reason or termination by the Company for Cause, Executive will be required to return a pro-rated portion of the net after-tax amount of the signing bonus, in an amount proportional to the
amount of time between Executive’s last day of employment and the one year anniversary of his start date.

(b) Base Salary. The Company will pay Executive an annual salary of $1,000,000.00 as compensation for services (the “Base Salary”). The Base Salary will be paid according to the Company’s normal payroll practices and subject to the usual and
required withholdings. Executive’s salary may be reviewed and adjusted annually by the Board.

(¢) Annual Bonus.

(i) Commencing with the 2019 fiscal year, Executive will be eligible to earn an annual cash Management by Objective (“MBO”) bonus equal to 100% of Executive’s annual base salary, based upon achievement of individual and corporate
performance goals. The individual and corporate goals are weighted — which means that 80% of Executive’s target annual cash bonus is based on company goals (subject to minimum and maximum limits as established by the Board of Directors (“Board”)
or the Compensation Committee of the Board (the “Committee”)) and 20% is comprised of Executive’s individual goals. Payment of the 2019 annual bonus will be prorated based on Executive’s start date with GoDaddy. The annual bonus is paid when
practicable after the Board or Committee determines it has been earned, subject to Executive being employed on the date of payment.

(ii) For all fiscal years, if a non-individual performance target is lowered for other senior executives, then it will be lowered for Executive as well. If any Annual Bonus is earned, it will be paid when practicable after the Committee determines
it has been earned, subject to Executive being employed on the date of payment (except as provided herein). For future years, the Committee may modify the structure and performance objectives used for Annual Bonus determinations.

(d) Equity Awards. As soon as practicable following, and in no event more than thirty (30) days after, the Effective Date, Executive will be granted an equity award with an aggregate value of $20,000,000.00 covering GoDaddy Inc. Class A
common stock (the “Equity Awards™), which will be governed by the terms and conditions of the GoDaddy Inc. 2015 Equity Incentive Plan (the “2015 Incentive Plan™) and the publicly-filed and currently available forms of award agreement thereunder
(collectively, including the 2015 Incentive Plan, the “Equity Documents™) to be allocated as follows:

(i) 33.33% to time-based Restricted Stock Units (“RSUSs”);
33.33% to performance-Based restricted stock units (“PSUs™); and
33.34% to time-based Stock Options (“Stock Options™).

The number of shares of GoDaddy Inc. Class A common stock subject to Executive’s Equity Awards will be calculated by dividing (1) the value of the proposed RSU and PSU awards by the 30-trading day volume weighted average price as of the last
trading day of the month prior to Executive’s start date (“30-day VWAP”) and (2) the value of the proposed Stock Option award by the 30-day VWAP multiplied by the Black-Scholes factor.

(e) Equity Award Vesting. Executive’s equity grant will vest as follows, provided Executive continues to be a Service Provider (as defined in the 2015 Incentive Plan) through the applicable vesting date:

(i) Stock Options. Executive’s Stock Option award will vest over a 4-year period as follows: (a) 30% will vest on the 1* anniversary of Executive’s vest start date (“Initial Option Vesting Date™); (b) 7.5% will vest on



the quarterly anniversary of the Initial Option Vesting Date for ecach of the next 4 quarters; and (¢) 5% will vest on each quarterly anniversary thereafter for each of the next 8 quarters.

(i) RSUs. Executive’s RSU award will vest over a 4-year period as follows: (a) 30% of the RSUs will vest on the first day of the month following the 1-year anniversary of Executive’s vest start date (the “Initial RSU Vesting Date”); (b) 7.5%
of the RSUs will vest on the quarterly anniversary of the Initial RSU Vesting Start Date for each of the next 4 quarters; and (c) 5% of the RSUs will vest on each quarterly anniversary thereafter for each of the 8 quarters.

(iii) PSUs. Executive’s PSU award will vest based on the Company’s achievement of its performance goals for fiscal years 2020, 2021, 2022 and 2023, achievement of which shall be determined solely by the Committee and the Board and vest
as follows, provided Executive continues to be a Service Provider through the applicable date: 25% of the PSUs shall vest annually on the date the Committee and the Board determine whether and to what extent the applicable performance targets have
been met.

() Annual Focal Equity Awards. Beginning with the Company’s 2021 year and each fiscal year thereafter during the term of this Agreement (and subject to the approval of the Board), Executive will receive an annual focal equity award in
accordance with the Board’s and Committee’s past practice, including the timing of making the grant, the Company’s and Executive’s performance, and reviewing the market compensation data of the Company’s peer group companies (which are
identified annually by the Compensation Committee), to be allocated as follows:

(i) 33.33%to PSUs;
33.33% to time-based RSUs; and
) 33.34% to time-based Stock Options.

Each year, the number of shares subject to the RSUs and PSUs will be calculated by dividing the value of Executive’s proposed equity awards by the volume weighted average price for the 30 trading days immediately preceding the grant date, and
for the Stock Option portion of the equity award, by dividing the value of the proposed equity award by the volume weighted average price for the 30 trading days immediately preceding the grant date multiplied by the Black-Scholes factor. Vesting of
these equity awards will be in accordance with the vesting schedule no less favorable than the vesting schedule generally applicable to the Company’s executive officers’ contemporaneous grants, and further subject to Executive continuing to be a Service
Provider through each vesting date.

(g) Additional Terms. In the event a Change in Control (as defined in the Plan) where any outstanding Awards granted to Executive are not to be continued as contemplated under Section 14(c) of the Plan, then notwithstanding any provision of
the 2015 Incentive Plan (including Section 18 thereof) or any award agreement to the contrary, the vesting of those Awards will accelerate in full such that Executive will receive payment of the full value thereof, or, to the extent applicable, the reasonable
opportunity to exercise any such Awards ahead of the closing of the Change in Control.

4.  Employee Benefits.

(a) Executive will be entitled to participate in the employee benefit plans, including invention incentive programs, maintained by the Company and generally applicable to senior executives of the Company. The Company may cancel or change the
benefit plans and programs it offers and those changes will not breach this Agreement.

(b) During and after Executive’s employment by the Company and service on the Board, Executive will be provided coverage under the Company’s directors’ and officers’ liability insurance policy and form of indemnification agreement as in
effect for other senior executives of the Company and its Board members. In addition, and concurrently with the execution of this Agreement, the Company and Executive shall enter into an indemnification agreement.



5. Termination of Employment; Severance.

(a) At-Will Employment. Executive and the Company agree that Executive’s employment with the Company will be “at-will” employment and may be terminated at any time with or without Cause or notice. Executive understands and agrees this
at-will employment relationship will not be modified or amended unless it is done in a writing that complies with Section 10(f) and Section 10(i) and explicitly references this Section 5(a). Executive’s employment will terminate upon the earlier to occur of

(i) atermination by the Company with or without Cause (for clarity, including Executive’s termination in connection with the Company delivering notice to Executive that the Company will not renew the employment term pursuant to Section 2
above if Executive is able and willing to continue employment on the terms set forth in this Agreement at the time of such notice of non-renewal and further that Executive continues to perform services hereunder through the remainder of the term of the
Agreement, or if earlier, the date set forth in the notice);

(ii) Executive’s Disability or death; or
) aresignation by Executive with or without Good Reason.

(b) Terminations of Employment. Executive’s employment may be terminated under various scenarios addressed in this Section 5(b). Upon any termination of employment, Executive will receive benefits described in Section 5(b)(i). Depending
on the circumstances of the termination of employment, subject to the conditions in Section 6, Executive may be entitled to a lump sum payment of the amounts listed under one of Section 5(b)(ii), Section 5(b)(iii), or Section 5(b)(iv). Executive agrees that
upon termination of Executive’s employment for any reason, Executive will resign as of the date of such termination and to the extent applicable, from the Board (and any committees thereof), the board of directors (and any committees thereof) of any of
the Company’s affiliates and from any other positions Executive holds with the Company or any of its affiliates.

(i) Termination for Cause or Resi ion Other Than for Good Reason. Executive’s employment may be terminated for Cause, effective upon the Company’s delivery to Executive of a Notice of Termination or Executive may resign. If
Executive’s employment is terminated for Cause or Executive resigns other than for Good Reason, Executive will receive:

(1) the Base Salary accrued through the termination date, payable under the Company’s usual payment practices;

(2)  reimbursement within 60 days following submission by Executive to the Company of appropriate supporting documentation for any unreimbursed business expenses properly incurred by Executive prior to the termination date;
provided that claims for reimbursement are submitted, under Company policy, to the Company within 90 days following the termination date; and

(3) any fully vested and non-forfeitable employee benefits to which Executive may be entitled under the Company’s employee benefit plans (other than benefits in the nature of severance pay) (the amounts described in clauses (1) through
(3) above are referred to later as the “Accrued Obligations™).

(ii) Termination by Reason of Disability or Death. Executive’s employment may be terminated effective upon the Company’s delivery to Executive of a Notice of Termination if Executive becomes Disabled and will automatically
terminate upon Executive’s death. Upon termination of Executive’s employment for either Disability or death, Executive or Executive’s estate (as the case may be) will receive:

(1) the Accrued Obligations;

(2) any earned but unpaid Annual Bonus for a prior year. For the avoidance of doubt, if Executive is terminated after the end of a fiscal year but before annual bonuses are approved and paid to other senior executives in the normal course
of business, then Executive will receive an Annual Bonus for the prior fiscal year, the actual amount of which will still be subject to the achievement of any performance targets as established by the Company



the achievement of which will be determined by the Company. Any payment under this Section 5(b)(ii)(2) will be paid on the first to occur of (A) the date on which Annual Bonuses are paid generally to the Company’s senior executives for the prior year
or (B) no later than one day prior to the date that is 2}2 months following the last day of the fiscal year in which such termination occurred; and

(3) aprorated Annual Bonus amount for the year of termination, if any would have been payable to Executive based on achievement of performance criteria if Executive had remained employed through the full fiscal year in which the
termination of employment occurred. The prorated amount will be calculated based on the number of calendar days employed and any such prorated amount will be paid no later than one day prior to the date that is 2}2 months following the last day of the
fiscal year in which such termination occurred.

(iii) Termination Without Cause, Resignation for Good Reason. Executive’s employment may be terminated without Cause effective upon the Company’s delivery to Executive of a Notice of Termination, or by Executive’s resignation for
Good Reason effective 60 days following delivery to the Company of Notice of Termination provided such delivery is within 90 days following Executive’s initial actual knowledge of the occurrence of events that result in Good Reason. No resignation for
Good Reason will be effective unless during the 30-day period following the delivery of the Notice of Termination, the Company has not cured the events that result in Good Reason. If Executive’s employment is terminated without Cause (other than by
reason of death or Disability), or if Executive resigns for Good Reason, Executive will receive:

(1)  the Accrued Obligations;

(2) any earned but unpaid Annual Bonus for a prior year;

(3) an amount equal to 100% of the target Annual Bonus for the year of termination;

(4)  apayment equal to 100% of the annual Base Salary in effect on the termination date;
(5) apayment equal to the cost of health insurance coverage under COBRA for 18 months;

(6) accelerated vesting of the portion of each of Executive’s GoDaddy equity awards that vests solely based on service (including the Option and RSUs but excluding the PSUs or any other performance-based GoDaddy equity awards)
that would have vested during the 12 months following the termination date had Executive continued to be a Service Provider under the 2015 Incentive Plan through such period and

(7)  vesting of the portion of each of Executive’s GoDaddy equity awards that would have vested in whole or in part upon satisfaction of performance criteria (including the PSUs) for the performance period(s) ending on or within twelve
(12) months following the termination date assuming Executive’s continuous service through each such performance period (with any individual performance criteria deemed fully satisfied) and based on the extent, if any, that the underlying performance
criteria for such performance period (s) are satisfied with respect to such awards and multiplied by a fraction, the numerator of which is the number of calendar days elapsed in each such performance period as of the date of Executive’s termination of
employment and the denominator of which is 365. Such awards shall be settled within five (5) days of the determination of the attainment of the performance criteria for such performance period(s).

(iv) Termination of Employment During a Change in Control Period. If Executive’s employment is terminated under circumstances that would entitle Executive to payment of benefits under Section 5(b)(iii) and such termination of
employment occurs during the period that begins three months prior to a Change in Control and ends on the date that is 18 months after a Change in Control, then Executive will receive the benefits described in Section 5(b)(iii), but the payment in Section
5(b)(iii)(3) will be equal to 150% of target Annual Bonus, the payment in Section 5(b)(iii)(4) will be equal to 150% of annual Base Salary in effect on the termination date (or the date immediately prior to the Change in Control if higher), the health
insurance coverage payment in Section 5(b)(iii)(5) will be for 18 months, and the vesting acceleration benefit in Section 5(iii)(6) will apply to 100% of the then-unvested portion



of Executive’s time-based and performance-based GoDaddy equity awards (with vesting of Executive’s performance-based GoDaddy equity awards to be determined assuming attainment of the greater of target level performance or actual performance and
with any individual performance criteria deemed fully satisfied).

(c) Exclusive Remedy. If a termination of Executive’s employment with the Company occurs, the provisions of this Section 5 are intended to be and are exclusive and in lieu of any other rights or remedies to which Executive or the Company may
otherwise be entitled, whether at law, tort or contract, in equity, or under this Agreement. Executive will be entitled to no severance or other benefits upon termination of employment other than those benefits expressly set forth in this Section 5.

6. Conditions to Receipt of Severance; No Duty to Mitigate.

(a) Separation Agreement and Release of Claims. Executive will not receive severance pay or benefits other than the Accrued Obligations unless (x) Executive signs and does not revoke a separation agreement and release of claims mutually
agreeable between Executive and the Company based on the Company’s form release of claims for senior Company executives in effect at the time of Executive’s termination to be provided to Executive at the time of such termination (the “Release”) and
(y) such Release becomes effective and irrevocable no later than sixty (60) days following the termination date (such deadline, the “Release Deadline™). If the Release does not become effective and irrevocable by the Release Deadline, Executive will
forfeit any rights to severance or benefits under this Agreement. All payments will be made upon first Company payroll date following the effectiveness of the Release but will be delayed until the first payroll date in the next-subsequent calendar year if the
60-day Release window spans two calendar years and the first payroll date in the next-subsequent calendar year is later (and it’s necessary so their timing does not result in the imposition on Executive of additional taxes under Section 409A). For
avoidance of doubt, although Executive’s severance payments and benefits are contractual rights, not “damages,” Executive is not required to seek other employment or otherwise “mitigate damages” as a condition of receiving such payments and benefits.

(b) If any amount or benefit that would constitute non-exempt “deferred compensation™ under Internal Revenue Code (“Code”) Section 409A would be payable under this Agreement by reason of Executive’s “separation from service” during a
period in which Executive is a “specified employee” (within the meaning of Section 409A as determined by the Company), then to the extent necessary to avoid the imposition on Executive of additional taxes under Section 409A, any payment or benefits
will be delayed until the earlier of six (6) months and one (1) day following Executive’s separation from service or Executive’s death.

(¢) Each payment and benefit payable under this Agreement is intended to constitute a separate payment under Treasury Regulations Section 1.409A-2(b)(2).

(d) Covenants. Executive’s receipt of any payment or benefits other than Accrued Obligations will be subject to Executive continuing to comply with his confidentiality obligations to the Company and Section 9 hereof, provided that no breach of
the foregoing shall constitute grounds for terminating any such payments or benefits unless and until the Company shall have given Executive reasonably detailed written notice of such breach and reasonable opportunity to cure, and Executive shall have
failed to reasonably cure such material breach in a timely manner. In no event shall Executive be required to re-pay or restore to the Company any such payments or benefits paid (or due) prior to the occurrence of any such uncured noncompliance.

7. Definitions.
(a) Cause means (i) willfully engaging in illegal conduct or gross misconduct that is materially injurious to the Company or any of its Subsidiaries (as defined in the 2015 Incentive Plan); (ii) conviction of, or entry of a plea of nolo contendere or

guilty to, a felony or a crime of moral turpitude; (jii) engaging in fraud, material misappropriation, embezzlement or any other act or acts of dishonesty resulting or intended to result directly or indirectly in a gain or personal enrichment to Executive at the
expense of the Company or any of its Subsidiaries;




(iv) willful material breach of any written policies of the Company or any of its Subsidiaries including any agreement between Executive and the Company (to the extent such policy or policies were previously provided to Executive); or (v) willful and
continual failure to substantially perform his duties with the Company or any of its Subsidiaries (other than a failure resulting from his incapacity due to physical or mental illness), which failure has continued for a period of at least 30 days after a written
demand for substantial performance is delivered to Executive by the Company or one of its Subsidiaries which specifically identifies the manner in which the Company believes Executive has not substantially performed Executive’s duties.

(b) Change in Control means Change in Control as defined in the 2015 Incentive Plan.
(¢) Disabled means physically or mentally incapacitated and unable for a period of six (6) consecutive months or for an aggregate of nine (9) months in any twenty-four (24) consecutive month period to perform Executive’s duties (such incapacity

is a “Disability”). Any question as to the existence of a Disability will be determined in writing by a qualified independent physician mutually acceptable to Executive and the Company. If Executive and the Company cannot agree as to a qualified
independent physician, each will appoint a physician and those two physicians will select a third physician who will make such determination in writing. The determination will be final and conclusive for this Agreement.

(d) Good Reason means (i) a material reduction of Executive’s duties, position, reporting structure, or responsibilities, relative to Executive’s duties, position, reporting structure or responsibilities as of the Effective Date (including, without
limitation, any requirement that Executive report to any person(s) other than the Board); (ii) a material reduction in Executive’s Base Salary or Annual Bonus as of the Effective Date; (jii) the relocation of Executive’s place of employment to a facility or
location more than thirty-five (35) miles from Executive’s current place of employment; or (iv) the Company’s or GoDaddy’s material breach of this Agreement or any other agreement with Executive.

8. Limitation on Payments; Section 280G. If any severance or other benefits payable to Executive (i) are “parachute payments” within the meaning of Code Section 280G and (ii) but for this Section 8, would be subject to the “golden parachute™ excise
tax imposed by Section 4999 of the Code, then Executive’s severance benefits will reduced to a level that will result in no tax under Code Section 4999 unless it would be better economically for Executive receive all of the benefits and pay the excise tax.
If a reduction in benefits is necessary for this purpose, then the reduction will occur in the following order (1) reduction of the cash severance payments; (2) cancellation of accelerated vesting of equity awards; and (3) reduction of continued employee
benefits. If the acceleration of vesting of equity award compensation is to be reduced, that acceleration of vesting will be cancelled in the reverse order of the grant date of Executive’s equity awards. Any determination required under this Section 8 will be
made in writing by an independent professional services firm chosen by the Company immediately prior to a Change in Control and paid for by the Company and that determination will be conclusive and binding upon Executive and the Company for all
purposes.

9. Covenants.

(a) Concurrently with his entry into this Agreement, Executive has entered into the At-Will Employment, Confidential Information, Non-Compete, Work Product & Arbitration Agreement attached as Exhibit A.

(b) During the Employment Term and continuing for a period of 1 year after Executive’s termination date, Executive agrees not to make any public statement that is intended, or may reasonably be expected to harm the reputation, business,
prospects or operations of the GoDaddy, Parent or any of their subsidiaries (including the Company), any of the investment funds invested in Parent or any affiliated funds (all of the foregoing collectively, the “Company Group”); provided, that the non-

disparagement provisions of this Section 9(b) will not apply to any statements that Executive makes in addressing any disparaging statements made by the Company Group or their respective officers and/or its directors regarding Executive or Executive’s
performance as an employee of the Company so long as Executive’s statements are truthful. GoDaddy, Parent and their subsidiaries (including the



Company) shall instruct their respective officers and directors to refrain from making any disparaging statements about Executive for the same period for which Executive is subject to the non-disparagement provisions of this Section 9(b); provided,
however, that the non-disparagement provisions will not apply to any statements that GoDaddy, Parent or any of their subsidiaries (including the Company) or their respective officers and directors make in addressing any disparaging statements made by
Executive regarding the Company Group or its officers and directors so long as such statements are truthful. Executive, Parent, GoDaddy and the Company expressly consider the restrictions contained in this Section 9(b) to be reasonable.

10. Miscellaneous.
(a) Governing Law. This Agreement will be governed by and construed in accordance with the laws of the State of Washington, without regard to conflicts of laws principles thereof.

(b) Entire Agreement. This Agreement along with the Offer Letter, the At-Will Employment, Confidential Information, Non-Compete, Work Product & Arbitration Agreement, and the Equity Documents, contains the entire understanding of the
parties with respect to Executive’s employment and supersedes any prior agreements or understandings (including verbal agreements) between the parties relating to the subject matter of this agreement. There are no restrictions, agreements, promises,
warranties, covenants or undertakings between the parties with respect to the subject matter herein other than those expressly set forth herein. Notwithstanding the foregoing, Executive shall be covered by the Company’s applicable liability insurance
policy and its indemnification provisions for actions taken on behalf of the Company during the course of Executive’s employment. This Agreement may not be altered, modified, or amended except by written instrument signed by the parties that
references this Section 10(b).

(¢) Severability. In the event that any one or more of the provisions of this Agreement will be or become invalid, illegal or unenforceable in any respect, the validity, legality and enforceability of the remaining provisions of this Agreement will not
be affected.

(d) Assignment. Neither this Agreement nor any of Executive’s rights and duties under it is assignable or delegable by Executive. Any purported assignment or delegation by Executive will be null and void. This Agreement may be assigned by the
Company to a person or entity which is an affiliate or a successor in interest to substantially all of its business operations. Upon such assignment, the rights and obligations of the Company hereunder will become the rights and obligations of such affiliate

O SUCCESSOr person or entity.

(e) s; Binding Agreement. This Agreement will inure to the benefit of and be binding upon personal or legal representatives, executors, administrators, successors and heirs.

(f) Notice. The notices and all other communications provided for in this Agreement will be deemed to have been duly given when delivered by hand or overnight courier addressed to the addresses set forth below, or to such other address as either
party may have furnished to the other in writing in accordance herewith, except that notice of change of address will be effective only upon receipt.

GoDaddy.com, LLC To most recent address as set forth

14455 North Hayden Road, Suite 100 in Executive’s personnel records
Scottsdale, AZ 85260

Attention: Chief Legal Officer

(g) Executive Representations. Executive represents to the Company that the execution of this Agreement by Executive and the Company and the performance of Executive’s duties hereunder will not breach, or otherwise contravene, the terms of
any employment agreement or other agreement or policy to which Executive is a party or otherwise bound. Executive acknowledges that he has had the opportunity to discuss this matter with and obtain advice from his private attorney, has had sufficient
time to, and has carefully read and fully understands all the provisions of this Agreement, and is knowingly and voluntarily entering into this Agreement.



(h)  Cooperation. Subject to the Company’s compliance with Section 9(b) and this Section 10(h), Executive will provide Executive’s reasonable cooperation in connection with any action or proceeding (or any appeal from any action or
proceeding) which relates to events occurring during Executive’s employment with the Company or its affiliates. Executive’s cooperation pursuant to this Section 10(h) will be at no cost to Executive, and if such cooperation occurs after the termination of
this Agreement, the Company will promptly advance or reimburse all reasonable costs incurred by Executive in connection with such cooperation. This provision will survive any termination of this Agreement. The Company will provide reasonable
compensation to Executive for any services rendered at the Company’s request.

(i) Amendment; Waiver of Breach. No amendment of this Agreement will be effective unless it is in writing and signed by both parties. No waiver of satisfaction of a condition or failure to comply with an obligation under this Agreement will be
effective unless it is in writing and signed by the party granting the waiver, and no such waiver will be a waiver of satisfaction of any other condition or failure to comply with any other obligation. To be valid, any document signed by the Company must
be signed by the Company’s Chief Executive Officer.

(i) Counterparts. This Agreement may be executed in counterparts. Each counterpart will have the same force and effect as an original and will constitute an effective, binding agreement.
Each party is signing this Agreement on the date set out below its signature.
GoDaddy.com, LLC

/s/ Nima Kelly
By: Nima Jacobs Kelly
Tuly 30,2019

Aman Bhutani
/s/ Aman Bhutani
July 30,2019
GoDaddy Inc.

/s/ Nima Kelly
By: Nima Jacobs Kelly
July 30,2019

Desert Newco, LLC (Soley for purposes of Section 9(b) hereof)

/s/ Nima Kelly
By: Nima Jacobs Kelly
July 30,2019




EXHIBIT A
AT-WILL EMPLOYMENT, CONFIDENTIAL INFORMATION, NON-COMPETE, WORK PRODUCT & ARBITRATION AGREEMENT

At-Will Employment, Confidential Information, Non-Compete, Work Product & Arbitration Agreement

This Agreement between GoDaddy.com, LLC, a Delaware limited liability company with its headquarters in Scottsdale, Arizona, its subsidiaries, affiliates, successors or assigns (“GoDaddy” or the “Company”), and the undersigned employee
(“Employee™), is effective on the date that Employee’s employment with GoDaddy actively begins, or the date that Employee signs this agreement (the “Agreement”), whichever is later.

1. Consideration. Signing this Agreement is a requirement of Employee’s employment with GoDaddy and Employee agrees that employment, if signed on initial hire, or continued employment, if signed during employment, and Employee’s receipt of
the compensation, pay raises, the Company’s confidential and proprietary information, and other benefits paid to Employee by the Company, at present and in the future, and its promise to arbitrate all employment-related disputes, is adequate consideration
for entering this Agreement. Furthermore, in connection with that employment, GoDaddy will provide Employee with GoDaddy’s confidential information and trade secrets.

2. At-Will Employment. This Agreement does not change the at-will employment relationship between Employee and GoDaddy, which means that either party may terminate the employment relationship at any time with or without cause, reason or
notice, subject to the obligations of the parties hereto under any written employment or other written agreement.

3. Duty of Loyalty. While employed with GoDaddy, Employee must faithfully and loyally serve GoDaddy and will not take any actions that would interfere with the business of GoDaddy, or conduct work similar to the work Employee performs for
GoDaddy for any company or person without the specific written permission of GoDaddy. These obligations are in addition to the common law and statutory duties that apply to Employee as an agent of GoDaddy, such as the general duty of loyalty owed
by an agent. Notwithstanding the foregoing or anything in this Agreement, it shall not be a violation of any provision of this Agreement for Employee to continue to serve as a member of or advisor to the board of director of the New York Times Company.

4. Non-Competition. Employee shall not, during the course of Employee’s employment and for a period of one year (and if one year is determined by a court to be unenforceable, for a period of 6 months) following the termination of Employee’s
employment with GoDaddy, serve as a partner, principal, licensor, licensee, employee, consultant, officer, director, manager, agent, affiliate, representative, advisor, promoter, associate, investor, or otherwise for (except for passive ownership of up to three
percent (3%) or less of any entity whose securities have been registered under the Securities Act of 1933, as amended, or Section 12 of the Securities Exchange Act of 1934, as amended) a competitor in the same or a similar capacity to which Employee
provided services to GoDaddy or GoDaddy’s customers within the prior two years of Employee’s employment. A competitor is a person or business that offers products or services that are the same or similar in function or purpose to any products or
services provided by GoDaddy.com, LLC, GoDaddy, Inc. or their respective subsidiaries as of the date of the termination of Employee’s employment, including any products or services that any of the foregoing entities have taken material steps toward
developing and providing as of such date of termination. Because of the nature of services provided on the Internet, this restriction is not geographically limited, provided, however, that if a court determines that the lack of a geographical limitation renders
any part of this Agreement unenforceable, this restriction shall be limited to providing such products or services within a 50 mile radius (and if a 50 mile radius is determined by a court to be unenforceable, within a radius of 30



miles) from the location in which Employee was employed by GoDaddy at the time of the termination of Employee’s employment.

In consideration for the foregoing non-competition covenant, GoDaddy shall provide Employee confidential, proprietary, and trade secret information of GoDaddy, including but not limited to financial data, customer information, pricing, or similar
confidential information. GoDaddy’s confidential, proprietary, and trade secret information, which Employee acknowledges is sufficient consideration to enter into this Agreement, provides GoDaddy with a competitive advantage in the marketplace.
Employee acknowledges that Employee will derive significant value from GoDaddy providing Employee with confidential information and trade secrets to enable Employee to optimize the performance of Employee’s job duties. Employee further
acknowledges that Employee’s fulfillment of the obligations in this Agreement, including but not limited to, Employee’s obligations in Sections 4, 5, and 7, is necessary to protect Confidential Information and preserve the value and goodwill of GoDaddy.
Employee also acknowledges the time, geographic and scope limitations in Sections 4 and 7 are fair and reasonable in all respects, especially in light of GoDaddy’s need to protect Confidential Information and the scope and nature of the GoDaddy’s
business, and that Employee will not be precluded from gainful employment. In the event of Employee’s breach or violation of Sections 4 and/or 7, the restricted periods in Sections 4 and 7 shall be tolled until such breach or violation has been duly cured
or resolved.

In the event that any portion of Employee’s non-competition covenant is deemed overbroad or unreasonable, the Parties expressly request that the Court reform the covenant to render it reasonable and not overbroad, and the Parties acknowledge that it is
the Parties’ intent to reform the agreement in the broadest manner possible to render it enforceable rather than to invalidate the Agreement.

5. Non-Disclosure of Confidential Information. Employee will maintain the confidentiality of all Confidential Information, as defined herein, and will not engage in any unauthorized use or disclosure of Confidential Information during employment
at GoDaddy and for as long as the information is maintained as Confidential Information by GoDaddy. “Confidential Information” refers to proprietary information in any form related to GoDaddy’s business that GoDaddy has not made public or has not
authorized for public disclosure and that is not already generally known to the public or to other persons who might obtain value or competitive advantage from its disclosure or use for so long as such proprietary information remains not generally known
to the public or to such other persons (other than through any breach of Employee’s obligations hereunder). Confidential Information includes, but is not limited to: a) information identified by GoDaddy as Confidential, Internal Use Only or Proprietary; b)
GoDaddy’s trade secrets, information about released or unreleased products, the marketing or promotion of any of GoDaddy’s products, GoDaddy’s proprietary business policies or practices, litigation strategy or contract negotiations; and c) the intellectual
properties of GoDaddy. All Confidential Information is and shall remain the property of GoDaddy, even if disclosed to Employee. Notwithstanding the foregoing, nothing in this Agreement is intended to limit Employee’s rights with respect to any
disclosure made in compliance with GoDaddy’s Notice of Immunity under the Defend Trade Secrets Act (as set forth in the Employee Handbook). Notwithstanding the foregoing, nothing in this paragraph or any other GoDaddy document or policy
prohibits or limits any employees from filing a charge or complaint with, or otherwise communicating with or participating in any investigation or proceeding conducted by, any federal, state or local government agency or commission (“Government
Agencies”), including disclosing documents or other information pertaining to GoDaddy without giving notice to, or receiving further authorization from, GoDaddy. Notwithstanding the foregoing, in making any such disclosures or communications,
employees should take all reasonable precautions to prevent any unauthorized use or disclosure of information that may constitute GoDaddy Confidential Information to any parties other than the Government Agencies. Employees are also not permitted to
disclose any GoDaddy attorney-client privileged communications.




6.  Former Employer Information. Employee agrees that during Employee’s employment with GoDaddy, Employee will not (i) improperly use, disclose, or induce GoDaddy to use any proprietary information or trade secrets of any former or
concurrent employer or other person or entity; and (ii) bring onto the premises of GoDaddy or transfer onto GoDaddy’s technology systems any unpublished document, proprietary information, or trade secrets belonging to any such employer, person, or
entity unless consented to in writing by both GoDaddy and such employer, person, or entity. Employee further agrees that if Employee has signed a confidentiality agreement or similar type of agreement with any former employer or other entity, that
Employee will comply with the terms of any such agreement to the extent that its terms are lawful under applicable law, Employee represents and warrant that, to Employee’s knowledge after reasonable review of Employee’s computers, cell phones,
electronic devices, and documents, that Employee has returned all property and confidential information belonging to all prior employers.

7. Non-Solicitation. While employed by GoDaddy, and for a period of one year following Employee’s employment with GoDaddy, Employee agrees: a) not to encourage or induce any GoDaddy employees to end their employment relationship with
GoDaddy, and b) not to solicit any person or company that is a current GoDaddy customer at the time of the solicitation or contact to offer the sale of any services or products similar to those offered by GoDaddy, if Employee had actual business contact
with the customer or acquired Confidential Information about the customer while employed by GoDaddy. For clarity, in no event shall general advertisements or solicitations not intended to target any employees or customers of GoDaddy (or the hiring of
individuals who respond to such advertisements) violate or breach the provisions of this Section 7.

8. Work Product Agreement. As an employee of GoDaddy, Employee may generate “Inventions™ (as defined below) that relate to the business or activities in which GoDaddy is engaged. Such Inventions may be suggested by, or result from,
Employee’s exposure to GoDaddy’s confidential information, or arise out of Employee’s employment with GoDaddy. Employee understands that if such Inventions are not properly protected, they could be used to cause irreparable harm to GoDaddy. As a
result, Employee agrees that the restrictions contained in this Agreement are reasonable and necessary to protect GoDaddy’s legitimate business interests.

(a) Assignment of Rights to Inventions. Employee agrees that Employee will promptly make full written disclosure to the Company, will hold in trust for the sole right and benefit of the Company, and hereby grants and assigns to the Company, or
its designee or nominee, all Employee’s rights, title and interest in and to any and all inventions, original works of authorship, developments, concepts, improvements, designs, discoveries, ideas, trade secrets, business processes, software programs and
code, software and systems documentation, technical data and know-how, whether or not patentable or subject to register under copyright or similar laws, which Employee may solely or jointly conceive or develop or reduce to practice, or cause to be
conceived or developed or reduced to practice, during the period of time Employee is employed by the Company (collectively referred to as “Inventions™), unless the Inventions were developed outside regular business hours without using Company
equipment or resources and do not relate to any subject matter with which Employee’s work with GoDaddy is or may be concerned or which relate to the business carried on by GoDaddy. Employee understands and agrees that the decision whether or not
to commercialize or market any Invention developed by Employee solely or jointly with others is within the Company’s sole discretion and for the Company’s sole benefit and that no royalty will be due to Employee as a result of the Company’s efforts to
commercialize or market any such Invention.

(b) Work for Hire. Employee agrees and acknowledges that all original works of authorship (including literary works, computer programs and code, artistic and graphic works, recordings, models, photographs, slides, motion pictures, and audio-
visual works, regardless of the form or manner in which documented or recorded) which are made by Employee (solely or jointly with others) within the scope of and during the period of Employee’s employment with the Company, and which are
protectable by copyright, whether or not copyright



registration is actively sought by or granted to GoDaddy, are “works made for hire,” as that term is defined in the United States Copyright Act.

(¢) Third Party Intellectual Property. Employee agrees not to: 1) bring any trade secrets, software or code belonging to others to GoDaddy; or 2) use any trade secrets, software or code belonging to others to produce work product for GoDaddy
without proper permission or license from the owners thereof and written permission from GoDaddy.

(d) Disclosure of Prior Inventions. Employee agrees to complete Exhibit A describing all inventions, original works of authorship, development, improvements, and trade secrets which were made by Employee prior to employment with the
Company (collectively referred to as “Prior Inventions™), which belong to Employee, which relate GoDaddy’s proposed business, products or research and development, and which are not assigned to the Company hereunder; or, if Exhibit A is not
completed, Employee represents that there are no such Prior Inventions. If Employee in the course of employment with GoDaddy incorporates into a GoDaddy product, process or service a Prior Invention owned by Employee, Employee hereby grants to
GoDaddy a nonexclusive, royalty-free, fully paid-up, irrevocable, perpetual, worldwide license to make, have made, modify, use and sell such Prior Invention as part of or in connection with any product, process or service, and to practice any method
related thereto.

(e) Further Assurances. Employee agrees to reasonably assist GoDaddy, or its designee, at GoDaddy’s expense, in every proper way to secure GoDaddy’s rights in the Inventions in any and all countries, including the disclosure to GoDaddy of all
pertinent information and data with respect thereto, the execution of all applications, specifications, oaths, assignments, and all other instruments that GoDaddy deems proper or necessary in order to apply for, register, obtain, maintain, defend, and enforce
such rights, and in order to deliver, assign and convey to GoDaddy, its successors, assigns, and nominees the sole and exclusive rights, title, and interest in and to all Inventions, and testifying in a suit or other proceeding relating to such Inventions.
Employee agrees that, if GoDaddy is unable because of Employee’s unavailability, mental or physical incapacity, or for any other reason to secure Employee’s signature with respect to any Inventions, including, without limitation, for the purpose of
applying for or pursuing any application for any United States or foreign patents or mask work or copyright registrations covering such Inventions, then Employee hereby irrevocably designates and appoints GoDaddy and its duly authorized officers and
agents as Employee’s agent and attorney-in-fact, to act for and on Employee’s behalf to execute and file any papers and oaths, and to do all other lawfully permitted acts with respect to such Inventions to further the prosecution and issuance of patents,
copyright and mask work registrations with the same legal force and effect as if executed by Employee. This power of attorney shall be deemed coupled with an interest and shall be irrevocable. Employee further agrees that Employee’s obligations under
this Section 8(e) shall continue after the termination of this Agreement.

9.  Arbitration Agreement and Class Action Waiver. As a condition of Employee’s employment with GoDaddy, and in consideration of Employee’s employment or continued employment with the Company as stated above, Employee agrees to the
following provisions:

(a) Arbitration. The parties agree that any and all controversies, claims, or disputes with anyone (including the Company and any employee, officer, director, shareholder, or benefit plan of the Company, in their capacity as such or otherwise)
arising out of, relating to, or resulting from Employee’s employment with the Company or the termination of Employee’s employment with the Company, shall be subject to binding arbitration in accordance with the Judicial Arbitration & Mediation
Services, Inc. (“JAMS”) Employment Arbitration Rules & Procedures (“JAMS Rules™) that are in effect at the time the demand for arbitration is made. The JAMS Rules are available online at www.jamsadr.com. The Federal Arbitration Act shall continue
to apply with full force and effect notwithstanding the application of the JAMS procedural rules.



Disputes that the parties agree to arbitrate, and thereby agree to waive any right to a trial by jury, include any statutory claims under local, state, or federal law, including, but not limited to, claims under Title VII of the Civil Rights Act of
1964, the Civil Rights Act of 1991, the Americans with Disabilities Act of 1990, as amended, the Rehabilitation Act, the Age Discrimination in Employment Act of 1967, the Older Workers Benefit Protection Act, the Genetic Information Non-
Discrimination Act, the Sarbanes-Oxley Act, the Worker Adjustment and Retraining Notification Act, the Employee Retirement Income Security Act, the Family and Medical Leave Act, the Fair Labor Standards Act, any claims of harassment,
discrimination, and wrongful termination, breach of contract claims, any statutory or common law claims, and any other claims under federal, state, or local law or regulation. Employee further understands that this Agreement to arbitrate also applies to any
disputes that the Company may have with Employee.

The Company and Employee agree that neither party will assert a group, class, or collective action against the other, whether in arbitration or court. The Company and Employee agree to waive the right to pursue any group, class, and collective
actions against the other. Claims shall only be submitted through individual arbitration. Claims pertaining to different employees shall be heard in separate proceedings.

Except for disputes concerning the enforceability of the group, class, and collective action waiver, the parties agree to delegate to the arbitrator all other claims or disputes regarding this Agreement (including but not limited to its enforceability,
scope of terms, and disputes regarding arbitrability under this Agreement).

(b)  Procedure. The parties agree that any arbitration will be administered by JAMS pursuant to the JAMS Rules. The parties agree that the arbitrator shall have the power to decide any motions brought by any party to the arbitration, including
motions for summary judgment and/or adjudication, motions to dismiss and demurrers, and motions for class certification, prior to any arbitration hearing. The parties also agree that the arbitrator shall have the power to award any remedies and relief
available under applicable law. Employee agrees that the decree or award rendered by the arbitrator may be entered as a final and binding judgment in any court having jurisdiction thereof. Employee understands that the Company will pay for any
administrative or hearing fees charged by the arbitrator or JAMS except that Employee shall pay any filing fees associated with any arbitration that Employee initiates, but only so much of the filing fees as Employee would have instead paid had Employee
filed a complaint in a court of law. Employee agrees that the arbitrator shall administer and conduct any arbitration in accordance with the JAMS Rules and laws of the State of Washington, and that the arbitrator shall apply Washington law to any dispute
or claim, without reference to rules of conflict of law. To the extent that the JAMS Rules conflict with Washington law, Washington law shall take precedence. Employee agrees that the decision of the arbitrator shall be in writing. Employee agrees that
any arbitration under this Agreement shall be conducted in the county in which Employee works.

(c) Remedy. Except as provided by Arizona law and this Agreement, arbitration shall be the sole, exclusive, and final remedy for any dispute between Employee and the Company. Accordingly, except as provided for by Arizona law and this
Agreement, neither Employee nor the Company will be permitted to pursue court action regarding claims that are subject to arbitration.

(d)  Administrative Relief. Employee understands that this Agreement does not prohibit Employee from pursuing an administrative claim with a local, state, or federal administrative body or government agency that is authorized to enforce or
administer laws related to employment, including, but not limited to, the Equal Employment Opportunity Commission or the National Labor Relations Board. This Agreement does, however, preclude Employee from pursuing court action regarding any
such claim, except as permitted by law.

(e) Voluntary Nature of Agreement. Employee acknowledges and agrees that Employee is executing this Agreement voluntarily and without any duress or undue influence by the Company or anyone else. Employee




further acknowledges and agrees that Employee has carefully read this Agreement and that Employee has asked any questions needed for Employee to understand the terms, consequences, and binding effect of this Agreement and fully understand it,
including that Employee is waiving Employee’s right to a jury trial. Employee agrees that Employee has been provided an opportunity to seek the advice of an attorney of Employee’s choice before signing this Agreement. Finally, Employee acknowledges
and agrees that nothing in this Agreement alters the at-will nature of Employee’s employment with the Company.

() Opt-Out. Employee acknowledges that Employee has an opportunity to opt-out of this Arbitration Agreement and Class Action Waiver and avoid being bound by its terms. In order for Employee’s opt-out to be valid, Employee must
provide written notice of Employee’s request to opt-out of the Arbitration Agreement and Class Action Waiver to Legal@GoDaddy.com. To be valid, Employee’s written request to opt-out of the Arbitration Agreement and Class Action
Waiver must be sent within ten (10) days of the date Employee signed this Agreement.

10. Remedies. A violation of this Agreement by Employee will cause irreparable harm and continuing injury to GoDaddy for which there is no adequate remedy at law. As a result, if Employee violates this Agreement, GoDaddy will be entitled to
injunctive relief, specific performance and any other equitable relief without the need to prove the inadequacy of money damages in addition to all other legal remedies to which GoDaddy may be entitled, including but not limited to actual and
consequential damages and attorneys’ fees and costs.

11. Controlling Law; Consent to Personal Jurisdiction. This Agreement shall be construed and governed by the laws of the State of Washington and the Parties consent to the exclusive jurisdiction of the federal or state courts of Washington.

12. Entire Agreement. This Agreement constitutes the entire agreement between the Employee and GoDaddy regarding the subject of the Agreement. This Agreement can only be changed by a written agreement signed by both Parties. None of the
provisions of this Agreement will be considered waived by any action or inaction of the Parties, or their agents or employees, but only by an instrument in writing signed by the Parties.

13. Successors and Assigns. This Agreement shall automatically inure to the benefit of all successors and assigns of GoDaddy without need for any further action by GoDaddy or Employee. Employee expressly agrees that GoDaddy shall have the right
to assign this Agreement to its successors and assigns, and all covenants and agreements hereunder shall inure to the benefit of or be enforceable by said successors and assigns.

14. Severability. If any provision of this Agreement is held to be invalid or ble by a court of comp jurisdiction and cannot be reformed to make it enforceable, then such provision shall be severed from this Agreement and the remaining
provisions shall remain in full force and effect.

15. Waiver. Waiver by the Company of a breach of any provision of this Agreement will not operate as a waiver of any other or subsequent breach.
16. Survivorship. The rights and obligations of the parties to this Agreement will survive termination of Employee’s employment with the Company.
17. Signatures. This Agreement may be signed in two counterparts, each of which shall be deemed an original, with the same force and effectiveness as though executed in a single document.

18. Other. This Agreement shall not be interpreted to limit or reduce the common law or statutory rights or remedies of any party hereto.


#EXHIBIT102-BHUTANIEMPL_HTM_

GODADDY.COM, LLC AMAN BHUTANI

By: Signature:
Print Name: Nima Jacobs Kelly Date:
Title: Chief Legal Officer

Date:

Exhibit A - SUBJECT: Intellectual Property
1. Except as listed in Section 2 below, the following is a complete list of all Prior Inventions relevant to the subject matter of my employment by GoDaddy, that have been made or conceived or first reduced to practice by me alone or jointly with others

prior to my employment by GoDaddy:

[ ] Additional sheets

2. Due to a prior confidentiality agreement, I cannot complete the disclosure under Section 1 above with respect to Prior Inventions generally listed below, the proprietary rights and duty of confidentiality with respect to which I owe to the following
party(ies):

Prior Inventions Party(ies) Relationship
1.
2.
3.
[ ] Additional sheets




This Employment Agreement (the “Agreement”) is entered into effective as of September 4, 2019 (“Effective Date™) by and among GoDaddy.com, LLC (the “Company”), GoDaddy Inc. (“GeDaddy”), Desert Newco, LLC (“Parent”) and Andrew Low

#GoDaddy

Ah Kee (“Executive”)(hereinafter collectively referred to as the “Parties”).

Summary of Material Terms

Employment Term

Through December 31, 2024 unless extended

Term Summary Cross-Reference
Position Chief Operating Officer Section 1
Reports to Aman Bhutani - Chief Executive Officer Section 1
Section 2

Annual Salary

$500,000

Section 3(a)

Annual Target Bonus

100% of annual salary

Section 3(b)

Non-Change in Control Severance

Any earned but unpaid salary or bonus

100% of annual salary

100% target Annual Bonus for year of termination

Payment equal to the cost of health insurance coverage for 18 months

Acceleration of time-based equity awards that would have vested in next 12 months

Pro-rata vesting of performance-based equity awards that would have vested for the performance period in which termination occurs, based on actual
performance

Section 5(b)(iii)

Change in Control Severance

Any earned but unpaid salary or bonus

150% of annual salary

150% of target Annual Bonus for the year of termination

Payment equal to the cost of health insurance coverage for 18 months

Acceleration of all time-based and performance-based equity awards (at the greater of target or actual performance)

Section 5(b)(iv)

1. Duties and Scope of Employment. Executive will serve as the Company’s Chief Operating Officer, reporting to the Company's Chief Executive Officer, and will perform the duties, consistent with this position, as assigned by Executive’s

supervisor or the Company’s Board of Directors (the “Board™).

2.  Employment Term. Subject to the provisions of Section 5, beginning on the Effective Date and, continuing until December 31, 2024, Executive will be employed with the Company on the terms and subject to the conditions set forth in this
Agreement; provided, however, that beginning on December 31, 2023 and on each one year anniversary thereafter (each an “Extension Date”), the employment term will be automatically extended for an additional one-year period, unless the Company or

Executive provides the other Party written notice at least 30 calendar days before the Extension Date that the employment term will not be extended.

3. Compensation.

(a) Base Salary. The Company will continue to pay Executive an annual salary of $500,000.00 as compensation for services (the “Base Salary”). The Base Salary will be paid according to the Company’s normal payroll practices and subject to the

usual and required withholdings. Executive’s salary may be reviewed and adjusted annually by Executive’s supervisor, the Board or the Compensation Committee of the Board (“Committee”).




(b) Annual Bonus.

(i) Executive is eligible to earn a target annual cash bonus of 100% of Executive’s Base Salary based upon achievement of individual and corporate performance objectives established under the Company’s executive bonus plan by the Board or
the Committee in its sole discretion and payable upon achievement of those applicable objectives, subject to minimum and maximum limits as established by the Company (the “Annual Bonus”). The individual and corporate goals will be weighted -
which means that for the 2019 fiscal year 80% of Executive’s target Annual Bonus is based on Company goals (subject to minimum and maximum limits as established by either the Board or the Committee) and 20% is comprised of Executive’s individual
and team goals. The annual bonus is paid when practicable after the Board or Committee determines it has been earned, subject to Executive being employed on the date of payment.

(i)  For all fiscal years, if a non-individual performance target is lowered for other senior executives, then it will be lowered for Executive as well. If any Annual Bonus is earned, it will be paid when practicable after the Board or Committee
determines it has been earned, subject to Executive being employed on the date of payment (except as provided herein). For future years, the Board or the Committee may modify the structure and performance objectives used for the Annual Bonus

determinations.

(¢c) Future Equity Awards. Executive will be eligible to participate in future annual equity grant cycles, provided Executive continues to be a Service Provider at the time of grant as well as Executive’s execution of the necessary documentation in
effect at the time of grant. The final equity mix and vesting of any future equity awards will be commensurate with the equity awards in effect at the time of grant.

(d) Equity Compensation. On the Effective Date, Exccutive was granted an equity award covering shares of GoDaddy Inc. Class A common stock (the “Equity Awards”), which is governed by the terms and conditions of the GoDaddy Inc. 2015
Equity Incentive Plan (the “2015 Incentive Plan”) and the publicly-filed and currently available forms of award agreement thereunder (collectively, including the 2015 Incentive Plan, the “Equity Documents”) allocated as follows:

(i) 39,882 time-based restricted stock units (“RSUs”) that will vest over a two-year period: 50% on the first anniversary of the Effective Date and the remaining on the second anniversary of the Effective Date subject to Executive continuing to
be a Service Provider (as defined in the 2015 Incentive Plan) through each vesting date;

(ii)) 9,971 performance-based restricted stock units (“PSUs”) that will vest based on the Company’s achievement of its performance goals for fiscal year 2020 that are established by the Board or the Committee for the fiscal year 2020
performance-based focal award grants to the Company’s other senior executives, achievement of which shall be determined solely by the Committee and the Board, provided Executive continues to be a Service Provider through the vesting date; and

(iii) 9,971 PSUs that will vest based on the Company’s achievement of its performance goals for fiscal year 2021 that are established by the Board or the Committee for the fiscal year 2021 performance-based focal award grants to the
Company’s other senior executives, achievement of which shall be determined solely by the Committee and the Board, provided Executive continues to be a Service Provider through the vesting date.

4.  Employee Benefits.

(a) Executive will be entitled to participate in the employee benefit plans, including invention incentive programs, maintained by the Company and generally applicable to senior executives of the Company. The Company may cancel or change the
benefit plans and programs it offers and those changes will not breach this Agreement.

(b) During and after Executive’s employment by the Company, Executive will be provided coverage under the Company’s directors” and officers’ liability insurance policy and form of indemnification agreement as in effect for other senior
executives of the Company.



5. Termination of Employment; Severance.

(a) At-Will Employment. Executive and the Company agree that Executive’s employment with the Company will be “at-will” employment and may be terminated at any time with or without Cause or notice. Executive understands and agrees this
at-will employment relationship will not be modified or amended unless it is done in a writing that complies with Section 10(f) and Section 10(i) and explicitly references this Section 5(a). Executive’s employment will terminate upon the earlier to occur of

(i) atermination by the Company with or without Cause (for clarity, including Executive’s termination in connection with the Company delivering notice to Executive that the Company will not renew the employment term pursuant to Section 2
above if Executive is able and willing to continue employment on the terms set forth in this Agreement at the time of such notice of non-renewal and further that Executive continues to perform services hereunder through the remainder of the term of the
Agreement, or if earlier, the date set forth in the notice);

(ii) Executive’s Disability or death; or

) aresignation by Executive with or without Good Reason.

(b) Terminations of Employment. Executive’s employment may be terminated under various scenarios addressed in this Section 5(b). Upon any termination of employment, Executive will receive benefits described in Section 5(b)(i). Depending
on the circumstances of the termination of employment, subject to the conditions in Section 6, Executive may be entitled to a lump sum payment of the amounts listed under one of Section 5(b)(ii), Section 5(b)(iii), or Section 5(b)(iv). Executive agrees that
upon termination of Executive’s employment for any reason, Executive will resign as of the date of such termination and to the extent applicable, from the Board (and any committees thereof), the board of directors (and any committees thereof) of any of
the Company’s affiliates and from any other positions Executive holds with the Company or any of its affiliates.

(i) Termination for Cause or Resi ion Other Than for Good Reason. Executive’s employment may be terminated for Cause, effective upon the Company’s delivery to Executive of a Notice of Termination or Executive may resign. If
Executive’s employment is terminated for Cause or Executive resigns other than for Good Reason, Executive will receive:

(1) the Base Salary accrued through the termination date, payable under the Company’s usual payment practices;

(2)  reimbursement within 60 days following submission by Executive to the Company of appropriate supporting documentation for any unreimbursed business expenses properly incurred by Executive prior to the termination date;
provided that claims for reimbursement are submitted, under Company policy, to the Company within 90 days following the termination date; and

(3) any fully vested and non-forfeitable employee benefits to which Executive may be entitled under the Company’s employee benefit plans (other than benefits in the nature of severance pay) (the amounts described in clauses (1) through
(3) above are referred to later as the “Accrued Obligations™).

(i) Termination by Reason of Disability or Death. Executive’s employment may be terminated effective upon the Company’s delivery to Executive of a Notice of Termination if Executive becomes Disabled and will automatically
terminate upon Executive’s death. Upon termination of Executive’s employment for either Disability or death, Executive or Executive’s estate (as the case may be) will receive:

(1) the Accrued Obligations;

(2) any earned but unpaid Annual Bonus for a prior year. For the avoidance of doubt, if Executive is terminated after the end of a fiscal year but before annual bonuses are approved and paid to other senior executives



in the normal course of business, then Executive will receive an Annual Bonus for the prior fiscal year, the actual amount of which will still be subject to the achievement of any performance targets as established by the Company the achievement of which
will be determined by the Company. Any payment under this Section 5(b)(ii)(2) will be paid on the first to occur of (A) the date on which Annual Bonuses are paid generally to the Company’s senior executives for the prior year or (B) no later than one day
prior to the date that is 2/2 months following the last day of the fiscal year in which such termination occurred; and

(3) aprorated Annual Bonus amount for the year of termination, if any would have been payable to Executive based on achievement of performance criteria if Executive had remained employed through the full fiscal year in which the
termination of employment occurred. The prorated amount will be calculated based on the number of calendar days employed and any such prorated amount will be paid no later than one day prior to the date that is 2!, months following the last day of the
fiscal year in which such termination occurred.

(iii) Termination Without Cause, Resignation for Good Reason. Executive’s employment may be terminated without Cause effective upon the Company’s delivery to Executive of a Notice of Termination, or by Executive’s resignation for

Good Reason effective 60 days following delivery to the Company of Notice of Termination provided such delivery is within 90 days following Executive’s initial actual knowledge of the occurrence of events that result in Good Reason. No resignation for
Good Reason will be effective unless during the 30-day period following the delivery of the Notice of Termination, the Company has not cured the events that result in Good Reason. If Executive’s employment is terminated without Cause (other than by
reason of death or Disability), or if Executive resigns for Good Reason, Executive will receive:

(1)  the Accrued Obligations;

(2) any earned but unpaid Annual Bonus for a prior year;

(3) an amount equal to 100% of the target Annual Bonus for the year of termination;

(4)  apayment equal to 100% of the annual Base Salary in effect on the termination date;

(5) apayment equal to the cost of health insurance coverage under COBRA for 18 months;

(6)  accelerated vesting of the portion of each of Executive’s GoDaddy equity awards that vests solely based on service (including the RSUs but excluding the PSUs or any other performance-based GoDaddy equity awards) that would
have vested during the 12 months following the termination date had Executive continued to be a Service Provider under the 2015 Incentive Plan through such period; and

(7)  vesting of the portion of each of Executive’s GoDaddy equity awards that would have vested in whole or in part upon satisfaction of performance criteria (including the PSUs) for the performance period(s) ending on or within twelve
(12) months following the termination date assuming Executive’s continuous service through each such performance period (with any individual performance criteria deemed fully satisfied) and based on the extent, if any, that the underlying performance
criteria for such performance period (s) are satisfied with respect to such awards and multiplied by a fraction, the numerator of which is the number of calendar days elapsed in each such performance period as of the date of Executive’s termination of
employment and the denominator of which is 365. Such awards shall be settled within five (5) days of the determination of the attainment of the performance criteria for such performance period(s).

(iv) Termination of Employment During a Change in Control Period. If Executive’s employment is terminated under circumstances that would entitle Executive to payment of benefits under Section 5(b)(iii) and such termination of
employment occurs during the period that begins three months prior to a Change in Control and ends on the date that is 18 months after a Change in Control, then Executive will receive the benefits described in Section 5(b)(iii), but the payment in Section
5(b)(iii)(3) will be equal to 150% of target Annual Bonus, the payment in Section 5(b)(iii)(4) will be equal to 150% of annual Base Salary in effect on the termination date (or the date immediately



prior to the Change in Control if higher), the health insurance coverage payment in Section 5(b)(iii)(5) will be for 18 months, and the vesting acceleration benefit in Section 5(iii)(6) will apply to 100% of the then-unvested portion of Executive’s time-based
and performance-based GoDaddy equity awards (with vesting of Executive’s performance-based GoDaddy equity awards to be determined assuming attainment of the greater of target level performance or actual performance and with any individual
performance criteria deemed fully satisfied).

(¢) Exclusive Remedy. If a termination of Executive’s employment with the Company occurs, the provisions of this Section 5 are intended to be and are exclusive and in lieu of any other rights or remedies to which Executive or the Company may
otherwise be entitled, whether at law, tort or contract, in equity, or under this Agreement. Executive will be entitled to no severance or other benefits upon termination of employment other than those benefits expressly set forth in this Section 5.

6. Conditions to Receipt of Severance; No Duty to Mitigate.

(a) Separation Agreement and Release of Claims. Executive will not receive severance pay or benefits other than the Accrued Obligations unless (x) Executive signs and does not revoke a separation agreement and release of claims mutually
agreeable between Executive and the Company based on the Company’s form release of claims for senior Company executives in effect at the time of Executive’s termination to be provided to Executive at the time of such termination (the “Release”) and
(y) such Release becomes effective and irrevocable no later than sixty (60) days following the termination date (such deadline, the “Release Deadline™). If the Release does not become effective and irrevocable by the Release Deadline, Executive will
forfeit any rights to severance or benefits under this Agreement. All payments will be made upon the first Company payroll date following the effectiveness of the Release but will be delayed until the first payroll date in the next-subsequent calendar year if
the 60-day Release window spans two calendar years and the first payroll date in the next-subsequent calendar year is later (and it’s necessary so their timing does not result in the imposition on Executive of additional taxes under Section 409A). For
avoidance of doubt, although Executive’s severance payments and benefits are contractual rights, not “damages,” Executive is not required to seek other employment or otherwise “mitigate damages” as a condition of receiving such payments and benefits.

(b) If any amount or benefit that would constitute non-exempt “deferred compensation” under Internal Revenue Code (“Code”) Section 409A would be payable under this Agreement by reason of Executive’s “separation from service” during a
period in which Executive is a “specified employee” (within the meaning of Section 409A as determined by the Company), then to the extent necessary to avoid the imposition on Executive of additional taxes under Section 409A, any payment or benefits
will be delayed until the earlier of six (6) months and one (1) day following Executive’s separation from service or Executive’s death.

(¢) Each payment and benefit payable under this Agreement is intended to constitute a separate payment under Treasury Regulations Section 1.409A-2(b)(2).

(d) Covenants. Executive’s receipt of any payment or benefits other than Accrued Obligations will be subject to Executive continuing to comply with his confidentiality obligations to the Company and Section 9 hereof, provided that no breach of
the foregoing shall constitute grounds for terminating any such payments or benefits unless and until the Company shall have given Executive reasonably detailed written notice of such breach and reasonable opportunity to cure, and Executive shall have
failed to reasonably cure such material breach in a timely manner. In no event shall Executive be required to re-pay or restore to the Company any such payments or benefits paid (or due) prior to the occurrence of any such uncured noncompliance.

7. Definitions.

(a) Cause means (i) willfully engaging in illegal conduct or gross misconduct that is materially injurious to the Company or any of its Subsidiaries (as defined in the 2015 Incentive Plan); (ii) conviction of, or entry of a plea of nolo contendere or
guilty to, a felony or a crime of moral turpitude; (iii) engaging in fraud, material



misappropriation, embezzlement or any other act or acts of dishonesty resulting or intended to result directly or indirectly in a gain or personal enrichment to Executive at the expense of the Company or any of its Subsidiaries; (iv) willful material breach of
any written policies of the Company or any of its Subsidiaries including any agreement between Executive and the Company (to the extent such policy or policies were previously provided to Executive); or (v) willful and continual failure to substantially
perform his duties with the Company or any of its Subsidiaries (other than a failure resulting from his incapacity due to physical or mental illness), which failure has continued for a period of at least 30 days after a written demand for substantial
performance is delivered to Executive by the Company or one of its Subsidiaries which specifically identifies the manner in which the Company believes Executive has not substantially performed Executive’s duties.

(b) Change in Control means Change in Control as defined in the 2015 Incentive Plan.

(c) Disabled means physically or mentally incapacitated and unable for a period of six (6) consecutive months or for an aggregate of nine (9) months in any twenty-four (24) consecutive month period to perform Executive’s duties (such incapacity
is a “Disability”). Any question as to the existence of a Disability will be determined in writing by a qualified independent physician mutually acceptable to Executive and the Company. If Executive and the Company cannot agree as to a qualified
independent physician, each will appoint a physician and those two physicians will select a third physician who will make such determination in writing. The determination will be final and conclusive for this Agreement.

(d) Good Reason means (i) a material reduction of Executive’s duties, position, reporting structure, or responsibilities, relative to Executive’s duties, position, reporting structure or responsibilities as of the Effective Date; (ii) a material reduction in
Executive’s Base Salary or Annual Bonus as of the Effective Date; (iii) the relocation of Executive’s place of employment to a facility or location more than thirty-five (35) miles from Executive’s current place of employment; or (iv) the Company’s or
GoDaddy’s material breach of this Agreement or any other agreement with Executive.

8. Limitation on Payments; Section 280G. If any severance or other benefits payable to Executive (i) are “parachute payments” within the meaning of Code Section 280G and (ii) but for this Section 8, would be subject to the “golden parachute” excise
tax imposed by Section 4999 of the Code, then Executive’s severance benefits will reduced to a level that will result in no tax under Code Section 4999 unless it would be better economically for Executive receive all of the benefits and pay the excise tax.
If a reduction in benefits is necessary for this purpose, then the reduction will occur in the following order (1) reduction of the cash severance payments; (2) cancellation of accelerated vesting of equity awards; and (3) reduction of continued employee
benefits. If the acceleration of vesting of equity award compensation is to be reduced, that acceleration of vesting will be cancelled in the reverse order of the grant date of Executive’s equity awards. Any determination required under this Section 8 will be
made in writing by an independent professional services firm chosen by the Company immediately prior to a Change in Control and paid for by the Company and that determination will be conclusive and binding upon Executive and the Company for all
purposes.

9. Covenants.
(a) Executive acknowledges and agrees to continue to abide by the terms of the Company’s confidential information and restrictive covenant agreement previously executed with the Company. (“Restrictive Covenant Agreement”).
(b) During the Employment Term and continuing for a period of 1 year after Executive’s termination date, Executive agrees not to make any public statement that is intended, or may reasonably be expected to harm the reputation, business,

prospects or operations of the GoDaddy, Parent or any of their subsidiaries (including the Company), any of the investment funds invested in Parent or any affiliated funds (all of the foregoing collectively, the “Company Group”); provided, that the non-
disparagement provisions of this Section 9(b) will not apply to any statements that Executive makes in addressing any disparaging statements made by the Company Group or their



respective officers and/or its directors regarding Executive or Executive’s performance as an employee of the Company so long as Executive’s statements are truthful. GoDaddy, Parent and their subsidiaries (including the Company) shall instruct their
respective officers and directors to refrain from making any disparaging statements about Executive for the same period for which Executive is subject to the non-disparagement provisions of this Section 9(b); provided, however, that the non-
disparagement provisions will not apply to any statements that GoDaddy, Parent or any of their subsidiaries (including the Company) or their respective officers and directors make in addressing any disparaging statements made by Executive regarding the
Company Group or its officers and directors so long as such statements are truthful. Executive, Parent, GoDaddy and the Company expressly consider the restrictions contained in this Section 9(b) to be reasonable.

10. Miscellaneous.

(a) Governing Law. This Agreement will be governed by and construed in accordance with the laws of the State of California, without regard to conflicts of laws principles thereof.

(b) Entire Agreement. This Agreement along with the Restrictive Covenant Agreement and the Equity Documents, contains the entire understanding of the parties with respect to Executive’s employment and supersedes any prior agreements or
understandings (including verbal agreements) between the parties relating to the subject matter of this agreement. There are no restrictions, agreements, promises, warranties, covenants or undertakings between the parties with respect to the subject matter
herein other than those expressly set forth herein. Notwithstanding the foregoing, Executive shall be covered by the Company’s applicable liability insurance policy and its indemnification provisions for actions taken on behalf of the Company during the

course of Executive’s employment. This Agreement may not be altered, modified, or amended except by written instrument signed by the parties that references this Section 10(b).

(¢) Severability. In the event that any one or more of the provisions of this Agreement will be or become invalid, illegal or unenforceable in any respect, the validity, legality and enforceability of the remaining provisions of this Agreement will not
be affected.

(d) Assignment. Neither this Agreement nor any of Executive’s rights and duties under it is assignable or delegable by Executive. Any purported assignment or delegation by Executive will be null and void. This Agreement may be assigned by the
Company to a person or entity which is an affiliate or a successor in interest to substantially all of its business operations. Upon such assignment, the rights and obligations of the Company hereunder will become the rights and obligations of such affiliate
O SUCCESSOr person or entity.

(e) s; Binding Agreement. This Agreement will inure to the benefit of and be binding upon personal or legal representatives, executors, administrators, successors and heirs.

(f) Notice. The notices and all other communications provided for in this Agreement will be deemed to have been duly given when delivered by hand or overnight courier addressed to the addresses set forth below, or to such other address as either
party may have furnished to the other in writing in accordance herewith, except that notice of change of address will be effective only upon receipt.

GoDaddy.com, LLC To most recent address as set forth

14455 North Hayden Road, Suite 100 in Executive’s personnel records
Scottsdale, AZ 85260

Attention: Chief Legal Officer

(g) Executive Representations. Executive represents to the Company that the execution of this Agreement by Executive and the Company and the performance of Executive’s duties hereunder will not breach, or otherwise contravene, the terms of
any employment agreement or other agreement or policy to which Executive is a party or otherwise bound. Executive acknowledges that he has had the opportunity to discuss this matter with and obtain



advice from his private attorney, has had sufficient time to, and has carefully read and fully understands all the provisions of this Agreement, and is knowingly and voluntarily entering into this Agreement.

(h)  Cooperation. Subject to the Company’s compliance with Section 9(b) and this Section 10(h), Executive will provide Executive’s reasonable cooperation in connection with any action or proceeding (or any appeal from any action or
proceeding) which relates to events occurring during Executive’s employment with the Company or its affiliates. Executive’s cooperation pursuant to this Section 10(h) will be at no cost to Executive, and if such cooperation occurs after the termination of
this Agreement, the Company will promptly advance or reimburse all reasonable costs incurred by Executive in connection with such cooperation. This provision will survive any termination of this Agreement. The Company will provide reasonable
compensation to Executive for any services rendered at the Company’s request.

(i) Amendment; Waiver of Breach. No amendment of this Agreement will be effective unless it is in writing and signed by both parties. No waiver of satisfaction of a condition or failure to comply with an obligation under this Agreement will be
effective unless it is in writing and signed by the party granting the waiver, and no such waiver will be a waiver of satisfaction of any other condition or failure to comply with any other obligation. To be valid, any document signed by the Company must
be signed by the Company’s Chief Executive Officer.

(j) Counterparts. This Agreement may be executed in counterparts. Each counterpart will have the same force and effect as an original and will constitute an effective, binding agreement.
Each party is signing this Agreement on the date set out below its signature.
GoDaddy.com, LLC

/s/ Nima Kelly
By: Nima Jacobs Kelly
September 24, 2019

Andrew Low Ah Kee

/s/ Andrew Low Ah Kee
September 23, 2019

GoDaddy Inc.

/s/ Nima Kelly
By: Nima Jacobs Kelly
September 24, 2019

Desert Newco, LLC (Soley for purposes of Section 9(b) hereof)

/s/ Nima Kelly
By: Nima Jacobs Kelly
September 24, 2019



Exhibit 31.1

CERTIFICATION OF PERIODIC REPORT UNDER SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002
I, Aman Bhutani, certify that:
1. I have reviewed this Quarterly Report on Form 10-Q of GoDaddy Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer and I are ible for ishing and maintaining di controls and dures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(c)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

(b) Evaluated the effectiveness of the registrant's discl controls and pi and

P d in this report our lusions about the effecti of the di controls and d as of the end of the period covered by this report based on such evaluation; and

(c) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant's internal control over financial reporting; and;

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves or other empl s who have a signi role in the registrant's internal control over financial reporting.

Date: November 6, 2019

By: /s/ Aman Bhutani

Aman Bhutani
Chief Executive Officer
(Principal Executive Officer)



Exhibit 31.2

CERTIFICATION OF PERIODIC REPORT UNDER SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002
1, Ray E. Winborne, certify that:
1. I have reviewed this Quarterly Report on Form 10-Q of GoDaddy Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer and I are ible for ishing and maintaining di controls and dures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(c)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

(b) Evaluated the effectiveness of the registrant's discl controls and pi and

P d in this report our lusions about the effecti of the di controls and d as of the end of the period covered by this report based on such evaluation; and

(c) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant's internal control over financial reporting; and;

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves or other empl s who have a signi role in the registrant's internal control over financial reporting.

Date: November 6, 2019

By: /s/ Ray E. Winborne
Ray E. Winborne
Chief Financial Officer
(Principal Financial Officer)




Exhibit 32.1

CERTIFICATIONS OF CHIEF EXECUTIVE OFFICER AND CHIEF FINANCIAL OFFICER
PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

1, Aman Bhutani, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that the Quarterly Report on Form 10-Q of GoDaddy Inc. for the fiscal quarter ended September 30, 2019 fully complies with the requirements of Section 13(a)
or 15(d) of the Securities Exchange Act of 1934 and that information contained in such Quarterly Report on Form 10-Q fairly presents, in all material respects, the financial condition and results of operations of GoDaddy Inc.

Date: November 6, 2019

By: /s/ Aman Bhutani

Aman Bhutani
Chief Executive Officer

(Principal Executive Officer)

1, Ray E. Winborne, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that the Quarterly Report on Form 10-Q of GoDaddy Inc. for the fiscal quarter ended September 30, 2019 fully complies with the requirements of Section
13(a) or 15(d) of the Securities Exchange Act of 1934 and that information contained in such Quarterly Report on Form 10-Q fairly presents, in all material respects, the financial condition and results of operations of GoDaddy Inc.

Date: November 6, 2019

By: /s/ Ray E. Winborne
Ray E. Winborne
Chief Financial Officer

(Principal Financial Officer)




