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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers

Chief Executive Officer; Director

On August 1, 2019, GoDaddy Inc. (the "Company") announced the retirement of Scott W. Wagner as the Company’s Chief Executive Officer and as a
member of the Company’s board of directors (the "Board"), effective as of September 4, 2019 (the "Resignation Date"), due to personal health reasons. The Board
has accepted Mr. Wagner’s resignation and has appointed Aman Bhutani to serve as Mr. Wagner’s successor, effective as of September 4, 2019 (the "Effective
Date").

In connection with Mr. Wagner’s resignation, on July 30, 2019, the Company and certain of its affiliates entered into an amendment (the "Employment
Agreement Amendment") to Mr. Wagner’s current employment agreement (the "Existing Wagner Agreement"). The Employment Agreement Amendment
provides that Mr. Wagner will receive the same compensation and benefits as under the Existing Wagner Agreement through the Resignation Date, other than as
described herein. If Mr. Wagner remains employed with the Company as Chief Executive Officer through the Resignation Date, he will be entitled to receive: (i)
continued coverage under the health plans through September 30, 2019 and thereafter payment of premiums for continuation coverage under the Consolidated
Omnibus Budget Reconciliation Act of 1985, as amended ("COBRA"), for a period of up to 18 months and (ii) a pro-rated payment under the fiscal 2019 executive
bonus plan, with the individual performance goal component (20% weight) deemed met and the corporate performance goal component (80%) measured in
accordance with the plan, each as set forth in the Employment Agreement Amendment.

In connection with Mr. Bhutani’s appointment as the Company’s Chief Executive Officer, on July 30, 2019, the Company and certain of its affiliates
entered into an employment agreement with Mr. Bhutani, effective as of the Effective Date (the "Bhutani Employment Agreement"). The Bhutani Employment
Agreement provides Mr. Bhutani with an annual base salary of $1,000,000 and an opportunity to earn an annual incentive bonus of 100% of his base salary, which
will be pro-rated for fiscal 2019 beginning on the Effective Date. In addition, Mr. Bhutani will receive a signing bonus of $1,000,000, payable in the first pay
period after the Effective Date. If his employment ends within a year of the Effective Date as a result of a termination of his employment by the Company for cause
or his resignation without good reason (both terms as defined in the Bhutani Employment Agreement), he will be required to return a pro-rated portion of the
signing bonus, as determined in accordance with the Bhutani Employment Agreement.

Pursuant to the Bhutani Employment Agreement, and subject to the terms and conditions of the Company’s 2015 Equity Incentive Plan (the "Plan") and
the forms and awards thereunder, the Board approved the grant to Mr. Bhutani of the following equity awards, all with a grant date of September 4, 2019 (the
"Grant Date") with an aggregate value of $20,000,000: (i) time-based options with an equity value equal to $6.666 million, with a per share exercise price equal to
the closing price of a share of the Company’s Class A common stock on the Grant Date, with vesting of (A) 30% on the first anniversary of the Grant Date (the
"Initial Option Vesting Date"), (B) 7.5% on the quarterly anniversary of the Initial Option Vesting Date for each of the next four quarters and (C) 5% on each
quarterly anniversary thereafter for each of the next eight quarters; (ii) time-based restricted stock units ("RSUs") with a value equal to $6.666 million, with vesting
of (A) 30% on the first day of the month following the first anniversary of the Grant Date (the "Initial RSU Vesting Date"), (B) 7.5% on the quarterly anniversary
of the Initial RSU Vesting Date for each of the next four quarters and (C) 5% on each quarterly anniversary thereafter for each of the next eight quarters; and (iii)
performance-based restricted stock units with a value equal to $6.668 million with performance-based vesting ("PSUs") in four annual tranches based on the
Company’s achievement of performance goals for 2020, 2021, 2022 and 2023. All vesting is subject to Mr. Bhutani remaining a Service Provider (as defined in the
Plan) through each applicable vesting date, except as otherwise set forth in the Bhutani Employment Agreement. The number of shares of the Company’s Class A
common stock subject to each of the awards described in this paragraph is 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 the Effective Date ("30-day VWAP") and (2) the value of the proposed
option award by the 30-day VWAP multiplied by the relationship between our calculated Black-Scholes value to the stock price on the Grant Date.

Beginning in fiscal year 2021 and continuing for each fiscal year thereafter during his employment term, subject to the approval of the Board and his
continued service as the Company’s Chief Executive Officer on the respective grant date, Mr. Bhutani will receive an annual focal equity award in accordance with
the Board’s and Compensation Committee’s past practice, as determined in accordance with the Bhutani Employment Agreement.

If Mr. Bhutani’s employment is terminated without cause or he resigns for good reason (both terms as defined in the Bhutani Employment Agreement)
during the period beginning three months prior to and ending 18 months following a change in control (the "Change in Control Period"), Mr. Bhutani is entitled to
a severance payment equal to 150% of his annual salary, a payment equal to 150% of his annual target bonus for the year of separation, vesting acceleration of all
outstanding and



unvested time-based and performance-based equity awards (with performance measured at the greater of target or actual performance), and a payment equal to the
cost of health insurance coverage under COBRA for 18 months, as set forth in the Bhutani Employment Agreement.

If Mr. Bhutani’s employment is terminated without cause or he resigns for good reason outside the Change in Control Period, Mr. Bhutani is entitled to a
severance payment equal to 100% of his annual salary and his annual target bonus for the year of separation, vesting acceleration of time-based equity awards that
would have vested during the next 12 months following the termination date, pro-rata vesting of performance-based equity awards that would have vested based on
satisfaction of performance criteria for the performance period(s) ending on or within 12 months following the termination date (with any individual performance
criteria deemed fully satisfied), and payment equal to the cost of health insurance coverage under COBRA for 18 months, as set forth in the Bhutani Employment
Agreement.

All severance payments are contingent on his signing and not revoking a release of claims and compliance with the terms of the Bhutani Employment
Agreement.

On July 30, 2019, the Board appointed Mr. Bhutani to serve as a member of the Board, commencing on the Effective Date. Mr. Bhutani will serve in the
class of directors whose term expires at the annual meeting of stockholders to be held in 2022. The Company believes Mr. Bhutani is qualified to serve as a
member of our Board because of his extensive business experience and strategic expertise and the perspective he will bring as our Chief Executive Officer.

Mr. Bhutani served as the President of the Brand Expedia Group at Brand Expedia Group, Inc. from July 2015 to present. Prior to this role, Mr. Bhutani
served as Brand Expedia Group’s Senior Vice President of Worldwide Engineering from May 2010 to June 2015. Mr. Bhutani has served on the board of directors
of the New York Times since September 2018. Mr. Bhutani holds a B.A. degree in economics from Delhi University and an M.B.A. degree from Lancaster
University.

Effective upon his appointment as Chief Executive Officer of the Company, Mr. Bhutani will be designated as an "officer" as such term is used within the
meaning of Section 16 of the Securities Act of 1934, as amended.

There is no arrangement or understanding between Mr. Bhutani and any other person pursuant to which Mr. Bhutani was elected as a director of the
Company. There are no family relationships between Mr. Bhutani and any director or executive officer of the Company, and, other than as described above, no
transactions involving Mr. Bhutani that would require disclosure under Item 404(a) of Regulation S-K.

Mr. Bhutani also is executing the Company’s standard form of indemnification agreement, a copy of which has been filed as Exhibit 10.20 to the
Company’s Registration Statement on Form S-1 (File No. 333-196615), filed with the Securities and Exchange Commission on February 24, 2015.

Principal Accounting Officer

On July 30, 2019, the Board appointed Ray Winborne, the Company’s Chief Financial Officer, to serve as the Company’s principal accounting officer,
effective September 1, 2019. Mr. Winborne will continue to serve as the Company’s Chief Financial Officer. Additional information regarding Mr. Winborne and
his background is included in the Company’s Definitive Proxy Statement on Form Schedule 14A, filed with the Securities and Exchange Commission on April 25,
2019, which information is incorporated herein by reference.

Item 7.01 Regulation FD Disclosure

On August 1, 2019, the Company issued a press released entitled "GoDaddy Appoints Aman Bhutani as CEO; Scott Wagner Steps Down for Health
Reasons." A copy of this release is filed as Exhibit 99.1 hereto.

The information set forth under this item 7.01, including Exhibit 99.1, shall not be deemed "filed" for purposes of Section 18 of the Exchange Act, or
incorporated by reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly set forth by specific
reference in such a filing.



Item 9.01    Financial Statements and Exhibits

(d)    Exhibits

Exhibit
Number  Exhibit Description

10.1*  Form of Indemnification Agreement between the Company and its directors and officers
99.1  Press Release, dated August 1, 2019, entitled "GoDaddy Appoints Aman Bhutani as CEO; Scott Wagner Steps Down for Health Reasons"

*
 

Incorporated by reference to Exhibit 10.20 filed with the Company’s Registration Statement on Form S-1 (File No. 333-196615), filed with the Securities and Exchange
Commission on February 24, 2015.

https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-15-060244.html?hash=185d2691f8ad24dfcbac4a3cbc58f3fa9500aab3f2aaa17a3062642b676db21c&dest=D728713DEX1020_HTM


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
hereunto duly authorized.

  GODADDY INC.
   
Date: August 1, 2019 /s/ Nima J. Kelly
  Nima J. Kelly
 Chief Legal Officer & Executive Vice President



news release
GODADDY APPOINTS AMAN BHUTANI AS CEO; SCOTT WAGNER STEPS DOWN FOR HEALTH REASONS

SCOTTSDALE, Ariz., August 1, 2019 - GoDaddy (NYSE: GDDY) and its Board of Directors has named Aman Bhutani,
previously President of Brand Expedia Group, as the company’s new CEO, effective September 4th, 2019. Scott
Wagner, Chief Executive Officer, will step down for health reasons.

“It has been a great privilege to lead GoDaddy and to have grown with the company for almost eight years,” said Scott
Wagner, GoDaddy’s Chief Executive Officer. “The Board and I have worked to identify a tremendous successor, and lay
the groundwork for a smooth transition. Aman brings a wealth of experience to GoDaddy - an extraordinary track record
in growing a scaled business, deep expertise in product and engineering, and strong delivery across go-to-market.
Aman is an exceptional leader, and has created strong followings in every organization he’s led. He will fit in well with
GoDaddy’s culture, while drawing upon his comprehensive skills, mindset and experience to lead the company into the
future.”

A nine-year veteran of Expedia Group Inc., Bhutani most recently served as the President of Brand Expedia Group, the
largest contributor to the company’s 19% annual growth over the last five years.  The Brand Expedia Group
encompasses the flagship Expedia brand, Travelocity, and Orbitz, among others. In his prior role as Chief Technology
Officer and Senior Vice President of Engineering, Bhutani led the vision and development of a single global technology
platform designed to support multiple brands and partners, serving 90 million monthly unique visitors and driving more
than $50 billion in annual gross bookings value.  Under his leadership, Brand Expedia grew revenue healthy double
digits through a mixture of organic and inorganic growth.  The organic growth strategy was driven by extending the
product portfolio, offering more options to travelers, and improving the efficiency and effectiveness of a $1 billion annual
performance market spend through automation and machine learning. 

“Aman is a proven, extraordinary leader with a strong track record at Expedia for delivering operational excellence in a
complex, global business. His extensive knowledge and experience in product and engineering teams, and his belief in
culture and leadership as differentiators will serve GoDaddy well,” said Chuck Robel, Chair of the GoDaddy Board of
Directors. “We are extremely grateful for Scott’s vision and leadership - he’s delivered incredible value to customers,
employees and shareholders over a sustained period of time. Scott is a stellar strategist and operator, a genuine person
and is universally respected. We are incredibly sad to see Scott step down but fully understand and support his
decision,” continued Robel.

“I am honored to have the opportunity to lead this incredible company,” said Bhutani. “GoDaddy’s extraordinary focus on
constantly innovating and improving for its entrepreneurs has built a devoted and rapidly growing customer base. I look
forward to working closely with everyone at the company to seize the vast opportunities that lie ahead.”



About GoDaddy

GoDaddy is empowering everyday entrepreneurs around the world by providing all of the help and tools to succeed online. With nearly 19 million customers
worldwide, GoDaddy is the place people come to name their idea, build a professional website, attract customers and manage their work. Our mission is to give
our customers the tools, insights and the people to transform their ideas and personal initiative into success. To learn more about the company, visit
www.GoDaddy.com.


