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Item 5.02 Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers
Effective July 7, 2022, Roger Chen, the Chief Operating Officer of GoDaddy Inc. (the “Company”), entered into a new employment agreement with
the Company and certain of its affiliates (the “Employment Agreement”). The Employment Agreement provides Mr. Chen with a one-time payment of

$150,000 to support his relocation from China to Singapore.

The summary of the Employment Agreement set forth above does not purport to be complete and is qualified in its entirety by reference to the full text
of the Employment Agreement, which is attached to this Current Report on Form 8-K as Exhibit 10.1 and incorporated by reference herein.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year

Amendments to the Bylaws

On July 7, 2022, the Board of Directors (the “Board”) of the Company amended and restated the Company’s Amended and Restated Bylaws (the
“Bylaws”) to revise the advance notice and related procedural and disclosure requirements for shareholders to propose business at a meeting of shareholders,
including the requirements for the valid nomination of a candidate for director.

The Bylaws also contain certain other routine and non-substantive updates and revisions.

The description above of the amendments to the Company’s existing Bylaws does not purport to be complete and is qualified in its entirety by
reference to the full text of the Bylaws, as amended, set forth in Exhibit 3.1 to this Form 8-K and incorporated in this Item 5.03 by reference.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits

Exhibit
Number Exhibit Description
3.1 Second Amended and Restated Bylaws of GoDaddy Inc., dated July 7, 2022

10.1+# Employment Agreement between Go Daddy Singapore Pte. Ltd. and Roger Chen, dated July 7, 2022

+ Indicates management contract or compensatory plan or arrangement.

Certain provisions or terms of the agreement have been redacted pursuant to Item 601(b)(10)(iv) of Regulation S-K. GoDaddy Inc. agrees to
furnish supplementally to the SEC a copy of any omitted schedule or exhibit upon request.
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SECOND AMENDED AND RESTATED BYLAWS
OF
GODADDY INC.
As Amended and Restated on July 7, 2022



ARTICLE 1
Offices

SECTION 1.01 Registered Office. The registered office and registered agent of GoDaddy Inc. (the “Corporation”) shall be as set
forth in the Amended and Restated Certificate of Incorporation (as defined below). The Corporation may also have offices in such
other places in the United States or elsewhere (and may change the Corporation’s registered agent) as the Board of Directors of the
Corporation (the “Board of Directors”) may, from time to time, determine or as the business of the Corporation may require as
determined by any officer of the Corporation.

ARTICLE 11
Meetings of Stockholders

SECTION 2.01 Annual Meetings. Annual meetings of stockholders may be held at such place, if any, either within or without the
State of Delaware, and at such time and date as the Board of Directors shall determine and state in the notice of meeting. The Board
of Directors may, in its sole discretion, determine that meetings of stockholders shall not be held at any place, but may instead be
held solely by means of remote communication as described in Section 2.11 of these Bylaws in accordance with Section 211(a)(2) of
the General Corporation Law of the State of Delaware (the “DGCL”). The Board of Directors may postpone, reschedule or cancel
any annual meeting of stockholders previously scheduled by the Board of Directors. For purposes of these Bylaws and for the
avoidance of doubt, all references to a “stockholder” means a stockholder of record of the Corporation.

SECTION 2.02 Special Meetings. Special meetings of the stockholders may only be called in the manner provided in the
Corporation’s amended and restated certificate of incorporation as then in effect (as the same may be amended, supplemented,
restated or otherwise modified from time to time, the “Amended and Restated Certificate of Incorporation”) and may be held at such
place, if any, either within or without the State of Delaware and at such time and date as the Board of Directors or the Chair of the
Board of Directors shall determine and state in the notice of meeting. The Board of Directors may postpone, reschedule or cancel
any special meeting of stockholders previously scheduled by the Board of Directors or the Chair of the Board of Directors.

SECTION 2.03 Notice of Stockholder Business and Nominations.

(A) Annual Meetings of Stockholders.

(1) Nominations of persons for election to the Board of Directors and the proposal of other business to be considered by the
stockholders may be made at an annual meeting of stockholders only (a) pursuant to the Corporation’s notice of meeting (or any
amendment or supplement thereto) delivered pursuant to Section 2.04 of Article II of these Bylaws, (b) by or at the direction of the
Board of Directors or any authorized committee thereof or (c) by any stockholder of the Corporation who is entitled to vote at the
meeting, who complied with all of the notice procedures set forth in this Section 2.03 and who was a stockholder of record at the
time such notice is delivered to the Secretary of the Corporation (the “Secretary”).

(2)  For nominations or other business to be properly brought before an annual meeting by a stockholder pursuant to clause
(c) of paragraph (A)(1) of this Section 2.03, the stockholder must have given timely notice thereof in proper written form to the
Secretary at the principal executive offices of the Corporation and provided any updates to such notice and additional information at
the time and in the form required by Section 2.03(A)(8) or by Section 2.03(A)(9), and, in the case of business other than nominations
of persons for election to the



Board of Directors, such other business must constitute a proper matter for stockholder action. To be timely, a stockholder’s notice
shall be delivered to the Secretary at the principal executive offices of the Corporation, and by email to governance@godaddy.com,
not less than ninety (90) days nor more than one hundred and twenty (120) days prior to the first anniversary of the preceding year’s
annual meeting; provided, however, that in the event that the date of the annual meeting is advanced by more than thirty (30) days,
or delayed by more than seventy (70) days, from the anniversary date of the previous year’s meeting, or if no annual meeting was
held in the preceding year, notice by the stockholder to be timely must be so delivered not earlier than one hundred and twenty (120)
days prior to such annual meeting and not later than the later of the ninetieth (90th) day prior to such annual meeting and the tenth
(10th) day following the day on which public announcement of the date of such meeting is first made by the Corporation. Neither the
adjournment of an annual meeting, nor the postponement or rescheduling of an annual meeting for which notice of the meeting has
already been given to stockholders or a public announcement of the meeting date has already been made, shall commence a new
time period (or extend any time period) for the giving of a stockholder’s notice. Notwithstanding anything in this Section 2.03(A)(2)
to the contrary, if the number of directors to be elected to the Board of Directors at an annual meeting is increased and there is no
public announcement by the Corporation naming all of the nominees for director or specifying the size of the increased Board of
Directors at least ten (10) days prior to the last day a stockholder may deliver a notice in accordance with the preceding provisions of
this paragraph, then a stockholder’s notice required by this Section shall be considered timely, but only with respect to nominees for
any new positions created by such increase, if it is received by the Secretary not later than the tenth (10th) calendar day following
the day on which such public announcement is first made by the Corporation. To be considered timely, any stockholder notices or
other information required to be delivered or submitted pursuant to this Section 2.03 must be received by the Corporation before the
close of business at the principal executive offices of the Corporation both by delivery to its principal executive offices and by email
to governance@godaddy.com.

(3) If the stockholder proposes to nominate one or more persons for election or re-election as directors, the stockholder’s
notice shall set forth the names of such stockholder’s nominees. The number of nominees a stockholder may set forth in such notice
for nomination for election or re-election at an annual meeting (or in the case of a stockholder giving notice on behalf of a beneficial
owner, the number of nominees a stockholder may nominate for election at the annual meeting on behalf of the beneficial owner)
shall not exceed the number of directors to be elected at such annual meeting. If the stockholder proposes to bring other business
before an annual meeting, the stockholder’s notice shall include (a) a brief description of the business desired to be brought before
the meeting; (b) the text of the proposal or business (including the text of any resolutions proposed for consideration and, in the
event that such business includes a proposal to amend these Bylaws, the language of the proposed amendment); (c) the reasons for
conducting such business at the meeting; and (d) any material interest (including a substantial interest, within the meaning of Item 5
of Schedule 14A under the Exchange Act) in such business of such stockholder and the beneficial owner, if any, on whose behalf the
business or proposal is made.

(4)  The stockholder’s notice required by this Section 2.03 shall include the following information about the stockholder
giving the notice and each beneficial owner, if any, on whose behalf the stockholder is making the nomination(s) or business or
proposal(s), and any affiliate who controls either of the foregoing directly or indirectly (a “control person™): (a) each such person’s
name and address (including, in the case of the stockholder, the name and address that appears on the Corporation’s books and
records); (b) the class or series and number of shares of capital stock of the Corporation that are respectively owned, (directly or
indirectly, beneficially or of record) by each such person (including any class or series of shares of the Corporation to which such
person has a right to acquire beneficial ownership at any time in the future); and (c) any other information relating to each such
person required to be disclosed in a proxy statement



or other filings required to be made in connection with solicitations of proxies for, as applicable, the proposal and/or for the election
of directors in an election contest pursuant to and in accordance with Section 14(a) of the Exchange Act.

(5) The stockholder’s notice required by this Section 2.03 shall include as to each person whom the stockholder proposes to
nominate for election or re-election as a director: (a) all information relating to such person that is required to be disclosed in
solicitations of proxies for election of directors in an election contest (even if an election contest is not involved), or is otherwise
required, in each case pursuant to Section 14(a) of the Exchange Act; (b) a written representation and agreement, which shall be
signed by such person and pursuant to which such person shall represent and agree that such person: (A) consents to serving as a
director if elected and to being named in the Corporation’s proxy materials and form of proxy as a nominee (with the Corporation
determining in its discretion whether to include such nominee in its proxy materials), and currently intends to serve as a director for
the full term for which such person is standing for election; (B) is not and will not become a party to any agreement, arrangement or
understanding with, and has not given any commitment or assurance to, any person or entity: (1) as to how the person, if elected as a
director, will act or vote on any issue or question that has not been disclosed to the Corporation; or (2) that could limit or interfere
with the person’s ability to comply, if elected, with such person’s fiduciary duties under applicable law; (C) is not and will not
become a party to any agreement, arrangement or understanding with any person or entity other than the Corporation with respect to
any direct or indirect compensation, reimbursement or indemnification in connection with service or action as a director or nominee
that has not been disclosed to the Corporation; and (D) if elected as a director, will comply with all of the Corporation’s corporate
governance, conflict of interest, confidentiality and stock ownership and trading policies and guidelines, and any other Corporation
policies and guidelines applicable to directors (which will be promptly provided following a request therefor); and (c) all
completed and signed questionnaires provided by the Corporation (the “Questionnaires™) (which shall also be completed by the
Corporation’s nominees for director). The Questionnaires will be provided by the Corporation within ten (10) days following a
request therefor by a stockholder seeking to nominate nominees.

(6)  The stockholder’s notice required by this Section 2.03 shall include: (a) a description of any agreement, arrangement,
understanding or relationship (including the identity of all the parties thereto) with respect to the nomination or proposal and/or the
voting of shares of any class or series of stock of the Corporation to which any of the following is a party, or pursuant to which any
of the following has a right to vote any shares of any class or series of stock of the Corporation: (i) the stockholder giving the notice;
(ii) the beneficial owner, if any, on whose behalf the nomination or proposal is made, (iii) any of the stockholder’s nominees for
director; (v) the respective affiliates or associates of any of the foregoing; and (vi) any persons acting in concert with any of the
foregoing (each person contemplated by the foregoing clauses (i)-(vi) collectively, “proponent persons™); and (b) a description of any
agreement, arrangement or understanding (including, regardless of the form of settlement, any derivative, long or short positions,
profit interests, any contract to purchase or sell, the acquisition or grant of any option, right or warrant to purchase or sell or any
swap or other instrument) to which any proponent person is a party, the intent or effect of which may be (i) to transfer to or from any
proponent person, in whole or in part, any of the economic consequences of ownership of any security of the Corporation, (ii) to
increase or decrease the voting power of any proponent person with respect to shares of any class or series of stock of the
Corporation and/or (iii) to provide any proponent person, directly or indirectly, with the opportunity to hedge, profit or share in any
profit derived from, or to otherwise benefit economically from, any increase or decrease in the value of any security of the
Corporation; and (¢) any significant equity interest held by the proponent persons in any principal competitors of the Corporation,
a list of which will be provided by the Corporation within ten (10) days following a request therefor by a stockholder.




(7)  The stockholder’s notice required by this Section 2.03 shall include the following representations, certifications and
agreements from each of the stockholder giving the notice, each beneficial owner (if any) on whose behalf the stockholder’s
nomination or proposal is being made each control person (if any): (a) a representation that the stockholder giving the notice is a
holder of record of stock of the Corporation at the timing the notice required by Section 2.03 is given; and will be a stockholder of
record as of the date of the annual meeting; (b) a representation whether or not a stockholder, or beneficial owner or control
person(s), if any, will, or will be part of a group that will, (i) deliver a proxy statement and/or form of proxy to holders of at least the
percentage of the voting power of the Corporation’s outstanding capital stock required to approve or adopt the proposal or, in the
case of a nominee, at least 50% of the voting power of the Corporation’s outstanding capital stock; (ii) solicit proxies or votes from
stockholders pursuant to Rule 14a-19 under the Exchange Act; and/or (iii) otherwise solicit proxies with respect to one or more
nominees or business proposals (in each case, specifically identifying each participant in the solicitation as defined under Item 4 of
Schedule 14A and the means by which the participants intend to solicit proxies or votes); and (c) a certification regarding whether
such stockholder, and beneficial owner and control person, if any, have complied with all applicable federal, state and other legal
requirements in connection with the stockholder’s, beneficial owner’s and/or control person’s acquisition of shares of capital stock or
other securities of the Corporation and/or the stockholder’s, beneficial owner’s and/or control person’s acts or omissions as a
stockholder of the Corporation.

(8) A stockholder providing notice of a proposed nomination or other business proposed to be brought before a meeting
(whether given pursuant to this Section 2.03(A) or Section 2.03(B)) shall update and supplement such notice from time to time to the
extent necessary so that the information provided or required to be provided in such notice shall be true and correct (x) as of the
record date for determining the stockholders entitled to notice of the meeting and (y) as of the date that is fifteen (15) days prior to
the meeting or any adjournment or postponement thereof, provided that if the record date for determining the stockholders entitled to
vote at the meeting is less than fifteen (15) days prior to the meeting or any adjournment or postponement thereof, the information
shall be supplemented and updated as of such later date. Any such update and supplement shall be delivered in proper written form
to the Secretary at the principal executive offices of the Corporation, and by email to governance@godaddy.com not later than five
(5) days after the record date for determining the stockholders entitled to notice of the meeting (in the case of any update and
supplement required to be made as of the record date for determining the stockholders entitled to notice of the meeting), not later
than ten (10) days prior to the date for the meeting or any adjournment or postponement thereof (in the case of any update or
supplement required to be made as of fifteen (15) days prior to the meeting or adjournment or postponement thereof) and not later
than five (5) days after the record date for determining the stockholders entitled to vote at the meeting, but no later than the date
prior to the meeting or any adjournment or postponement thereof (in the case of any update and supplement required to be made as
of a date less than fifteen (15) days prior the date of the meeting or any adjournment or postponement thereof).

(9) At any time before the applicable meeting of stockholders, the Corporation may require (a) any proposed nominee to
furnish such other information as it may require to determine the eligibility of such proposed nominee to serve as a director of the
Corporation, to assess the background of such nominee and to determine the independence of such nominee under the Exchange Act
and rules and regulations thereunder and applicable stock exchange rules and (b) any proposed nominee and any stockholder who
has provided a notice of nomination or other business (and any beneficial owner on whose behalf such stockholder is acting and any
control person) to provide any information that the Corporation determines is required to determine whether any person has
complied with this Section 2.03. Any such information required to be provided pursuant to this paragraph must be provided to the
Corporation within five business days of the Corporation’s request therefor.



(B) Special Meetings of Stockholders.

Only such business shall be conducted at a special meeting of stockholders as shall have been brought before the meeting
pursuant to the Corporation’s notice of meeting. Nominations of persons for election to the Board of Directors may be made at a
special meeting of stockholders at which directors are to be elected pursuant to the Corporation’s notice of meeting (1) by or at the
direction of the Board of Directors or any committee thereof or (2) provided that the Board of Directors has determined that directors
shall be elected at such meeting, by any stockholder of the Corporation who is entitled to vote at the meeting, who complies with the
notice procedures set forth in this Section 2.03 and who is a stockholder of record at the time such notice is delivered in proper
written form to the Secretary at the principal executive offices of the Corporation. In the event the Corporation calls a special
meeting of stockholders for the purpose of electing one or more directors to the Board of Directors, any such stockholder entitled to
vote in such election of directors may nominate a person or persons (as the case may be) for election to such position(s) as specified
in the Corporation’s notice of meeting if the stockholder’s notice shall be delivered to the Secretary at the principal executive offices
of the Corporation, and by email to governance@godaddy.com, not earlier than the close of business on the 120th day prior to such
special meeting and not later than the close of business on the later of the 90th day prior to such special meeting and the 10th day
following the day on which public announcement is first made of the date of the special meeting and of the nominees proposed by
the Board of Directors to be elected at such meeting. In no event shall an adjournment or postponement of a special meeting
commence a new time period (or extend any time period) for the giving of a stockholder’s notice as described above. Such notice of
a stockholder shall include the same information, representations, certifications and agreements that would be required if the
stockholder were to make a nomination in connection with an annual meeting of stockholders pursuant to Sections 2.03(A)(4)-(7)
and such stockholder shall be obligated to provide the same supplemental or additional information in connection with a special
meeting of stockholders as required pursuant to Section 2.03(A)(8)-(9) in connection with an annual meeting of stockholders.

(C) General.

(1) Only such persons who are nominated in accordance with the procedures set forth in this Section 2.03 shall be eligible to
serve as directors and only such business shall be conducted at an annual or special meeting of stockholders as shall have been
brought before the meeting in accordance with the procedures set forth in this Section. Without limiting any remedy available to the
Corporation, a stockholder may not present nominations for director or business at a meeting of stockholders (and any such nominee
shall be disqualified from standing for election or re-election), notwithstanding that proxies in respect of such vote may have been
received by the Corporation, if such stockholder, any beneficial owner (as applicable) or any nominee for director (as applicable)
acted contrary to any representation, certification or agreement required by this Section 2.03, otherwise failed to comply with this
Section (or with any law, rule or regulation identified in this Section) or provided false or misleading information to the Corporation.

(2)  Unless otherwise required by law or as otherwise determined by the chair of the meeting, if the stockholder (or a
qualified representative of the stockholder) does not appear at the annual or special meeting of stockholders of the Corporation to
present a nomination or business, such nomination shall be disregarded and such proposed business (whether pursuant to the
requirements of these Bylaws or in accordance with Rule 14a-8 under the Exchange Act) shall not be transacted, notwithstanding
that proxies in respect of such vote may have been received by the Corporation. For purposes of this Section 2.03, to be considered a
qualified representative of the stockholder, a person must be a duly authorized officer, manager or partner



of such stockholder or must be authorized by a writing executed by such stockholder or an electronic transmission delivered by such
stockholder to act for such stockholder as proxy at the meeting of stockholders and such person must produce such writing or
electronic transmission, or a reliable reproduction of the writing or electronic transmission, to the Secretary at the principal executive
offices of the Corporation and by email to governance@godaddy.com at least five days in advance of the meeting of stockholders.

(3) Except as otherwise provided by law, the Amended and Restated Certificate of Incorporation or these Bylaws, the chair
of the meeting shall, in addition to making any other determination that may be appropriate for the conduct of the meeting, have the
power and duty to determine whether a nomination or any business proposed to be brought before the meeting was made or
proposed, as the case may be, in accordance with the procedures set forth in these Bylaws and, if any proposed nomination or
business is not in compliance with these Bylaws, to declare that such defective proposal or nomination shall be disregarded,
notwithstanding that proxies in respect of such vote may have been received by the Corporation.

(4) Whenever used in these Bylaws, “public announcement” shall mean disclosure (a) in a press release released by the
Corporation, provided that such press release is released by the Corporation following its customary procedures, is reported by the
Dow Jones News Service, Associated Press or comparable national news service or is generally available on internet news sites or
(b) in a document publicly filed by the Corporation with the Securities and Exchange Commission pursuant to Section 13, 14 or
15(d) of the Exchange Act and the rules and regulations promulgated thereunder. For purposes of this Section 2.03, “close of
business” shall mean 6:00 p.m. local time in the principal executive offices of the Corporation on any calendar day, whether or not
the day is a business day. For purposes of this Section 2.03, the “Exchange Act” shall mean the Securities Exchange Act of 1934, as
amended and the rules and regulations promulgated thereunder.

(5) Nothing in this Section 2.03 shall be deemed to affect any rights (a) of stockholders to request inclusion of proposals in
the Corporation’s proxy statement pursuant to applicable rules and regulations promulgated under the Exchange Act (including,
without limitation, Rule 14a-8 of the Exchange Act) or (b) of the holders of any series of preferred stock to elect directors pursuant
to any applicable provisions of the Amended and Restated Certificate of Incorporation.

(6) A stockholder (and beneficial owner and control person, as applicable) shall also comply with all applicable
requirements of the Exchange Act (including Rule 14a-19, if applicable) with respect to the matters set forth in this Section 2.03.

(7) Compliance with paragraphs (A) and (B) of this Section 2.03 shall be the exclusive means for a stockholder to make
nominations or submit other business.

(D) Conduct of Stockholder Meeting.

The date and time of the opening and the closing of the polls for each matter upon which the stockholders will vote at a
meeting shall be announced at the meeting by the chair of the meeting. The Board of Directors may adopt by resolution such rules
and regulations for the conduct of the meeting of stockholders as it shall deem appropriate. Except to the extent inconsistent with
such rules and regulations as adopted by the Board of Directors, the chair of the meeting shall have the right and authority to
convene and (for any or no reason) to recess and/or adjourn the meeting, to prescribe such rules, regulations and procedures and to
do all such acts as, in the judgment of such chair, are appropriate for the proper conduct of the meeting. Such rules, regulations or
procedures, whether adopted by the Board of Directors or prescribed by the chair of the meeting, may include the following: (i) the
establishment of an agenda or order of



business for the meeting, (ii) rules and procedures for maintaining order at the meeting and the safety of those present; (iii)
limitations on attendance at or participation in the meeting to stockholders entitled to vote at the meeting, their duly authorized and
constituted proxies or such other persons as the chair of the meeting shall determine; (iv) restrictions on entry to the meeting after
the time fixed for the commencement thereof; and (v) limitations on the time allotted to questions or comments by participants and
on stockholder approvals. Unless and to the extent determined by the Board of Directors or the chair of the meeting, meeting of
stockholders shall not be required to be held in accordance with the rules of parliamentary procedure.

SECTION 2.04 Notice of Meetings. Whenever stockholders are required or permitted to take any action at a meeting, a timely
notice in writing or by electronic transmission, in the manner provided in Section 232 of the DGCL, of the meeting, which shall state
the place, if any, date and time of the meeting, the means of remote communications, if any, by which stockholders and proxyholders
may be deemed to be present in person and vote at such meeting, the record date for determining the stockholders entitled to vote at
the meeting, if such date is different from the record date for determining stockholders entitled to notice of the meeting, and, in the
case of a special meeting, the purposes for which the meeting is called, shall be mailed to or transmitted electronically by the
Secretary to each stockholder of record entitled to vote thereat as of the record date for determining the stockholders entitled to
notice of the meeting. Unless otherwise required by law, the Amended and Restated Certificate of Incorporation or these Bylaws, the
notice of any meeting shall be given not less than ten (10) nor more than sixty (60) days before the date of the meeting to each
stockholder entitled to vote at such meeting as of the record date for determining the stockholders entitled to notice of the meeting.

SECTION 2.05 Quorum. Unless otherwise required by law, the Amended and Restated Certificate of Incorporation or the rules of
any stock exchange upon which the Corporation’s securities are listed, the holders of record of a majority of the voting power of the
issued and outstanding shares of capital stock of the Corporation entitled to vote thereat, present in person or represented by proxy,
shall constitute a quorum for the transaction of business at all meetings of stockholders. Notwithstanding the foregoing, where a
separate vote by a class or series or classes or series is required, a majority in voting power of the outstanding shares of such class or
series or classes or series, present in person or represented by proxy, shall constitute a quorum entitled to take action with respect to
the vote on that matter. Once a quorum is present to organize a meeting, it shall not be broken by the subsequent withdrawal of any
stockholders.

SECTION 2.06 Voting. Except as otherwise provided by or pursuant to the provisions of the Amended and Restated Certificate of
Incorporation, each stockholder entitled to vote at any meeting of stockholders shall be entitled to one vote for each share of stock
held by such stockholder that has voting power upon the matter in question. Each stockholder entitled to vote at a meeting of
stockholders or to express consent to corporate action in writing without a meeting may authorize another person or persons to act
for such stockholder by proxy in any manner provided by applicable law, but no such proxy shall be voted or acted upon after three
(3) years from its date, unless the proxy provides for a longer period. A proxy shall be irrevocable if it states that it is irrevocable and
if, and only as long as, it is coupled with an interest sufficient in law to support an irrevocable power. A stockholder may revoke any
proxy that is not irrevocable by attending the meeting and voting in person or by delivering to the Secretary a revocation of the
proxy or a new proxy bearing a later date. Unless required by the Amended and Restated Certificate of Incorporation or applicable
law, or determined by the chair of the meeting to be advisable, the vote on any question need not be by ballot. On a vote by ballot,
each ballot shall be signed by the stockholder voting, or by such stockholder’s proxy, if there be such proxy. When a quorum is
present or represented at any meeting, the affirmative vote of the holders of a majority of the voting power of the shares of stock
present in person or represented by proxy and entitled to vote on the subject matter shall decide any question brought before such
meeting, unless the question is one upon which, by express provision of applicable



law, of the rules or regulations of any stock exchange applicable to the Corporation, of any regulation applicable to the Corporation
or its securities, of the Amended and Restated Certificate of Incorporation or of these Bylaws, a different vote is required, in which
case such express provision shall govern and control the decision of such question. Notwithstanding the foregoing sentence and
subject to the Amended and Restated Certificate of Incorporation, at any meeting of stockholders at which directors are elected, each
nominee for election in an uncontested election shall be elected if the votes cast “for” such nominee’s election exceed the votes cast
“against” such nominee’s election. In all director elections other than uncontested elections, the nominees for director shall be
elected by a plurality of the votes cast. For purposes of this Section 2.06, “uncontested election” means any meeting of stockholders
at which the number of candidates does not exceed the number of directors to be elected and with respect to which (a) no
stockholder has submitted notice of an intent to nominate a candidate for election at such meeting in accordance with Section 2.03;
or (b) such a notice has been submitted, and on or before the date the Corporation files its definitive proxy statement relating to such
meeting with the Securities and Exchange Commission (regardless of whether thereafter revised or supplemented) the notice has
been: (i) withdrawn in writing to the Secretary of the Corporation; (ii) determined not to be a valid notice of nomination, with such
determination made by the Board of Directors, or if challenged in court, by a final court order; or (iii) determined by the Board of
Directors not to create a bona fide election contest.

SECTION 2.07 Chair of Meetings. The Chair of the Board of Directors, if one is elected, or, in his or her absence or disability, a
person designated by the Board of Directors shall be the chair of the meeting and, as such, preside at all meetings of the
stockholders.

SECTION 2.08 Secretary of Meetings. The Secretary shall act as secretary at all meetings of the stockholders. In the absence or
disability of the Secretary, the chair of the meeting shall appoint a person to act as secretary at such meetings.

SECTION 2.09 Consent of Stockholders in Lieu of Meeting. Any action required or permitted to be taken at any annual or special
meeting of stockholders of the Corporation may be taken without a meeting, without prior notice and without a vote only to the
extent permitted by and in the manner provided in the Amended and Restated Certificate of Incorporation and in accordance with
applicable law.

SECTION 2.10 Adjournment. At any meeting of stockholders of the Corporation, if less than a quorum be present, the chair of the
meeting or stockholders holding a majority in voting power of the shares of stock of the Corporation, present in person or by proxy
and entitled to vote thereat, shall have the power to adjourn the meeting from time to time without notice other than announcement at
the meeting until a quorum shall be present. Any business may be transacted at the adjourned meeting that might have been
transacted at the meeting originally noticed. If the adjournment is for more than thirty (30) days, a notice of the adjourned meeting
shall be given to each stockholder of record entitled to vote at the meeting. If after the adjournment a new record date for
determination of stockholders entitled to vote is fixed for the adjourned meeting, the Board of Directors shall fix as the record date
for determining stockholders entitled to notice of such adjourned meeting the same or an ecarlier date as that fixed for the
determination of stockholders entitled to vote at the adjourned meeting and shall give notice of the adjourned meeting to each
stockholder of record entitled to vote at such adjourned meeting as of the record date so fixed for notice of such adjourned meeting.

SECTION 2.11 Remote Communication. If authorized by the Board of Directors in its sole discretion, and subject to such
guidelines and procedures as the Board of Directors may adopt, stockholders and proxy holders not physically present at a meeting
of stockholders may, by means of remote communication:




(a) participate in a meeting of stockholders; and

(b) be deemed present in person and vote at a meeting of stockholders whether such meeting is to be held at a designated
place or solely by means of remote communication, provided that
(1) the Corporation shall implement reasonable measures to verify that each person deemed present and permitted to
vote at the meeting by means of remote communication is a stockholder or proxyholder;

(i1) the Corporation shall implement reasonable measures to provide such stockholders and proxyholders a
reasonable opportunity to participate in the meeting and to vote on matters submitted to the stockholders, including an opportunity to
read or hear the proceedings of the meeting substantially concurrently with such proceedings; and

(ii1) if any stockholder or proxyholder votes or takes other action at the meeting by means of remote
communication, a record of such vote or other action shall be maintained by the Corporation.

SECTION 2.12 Inspectors of Election. The Corporation may, and shall if required by law, in advance of any meeting of
stockholders, appoint one or more inspectors of election, who may be employees of the Corporation, to act at the meeting or any
adjournment thereof and to make a written report thereof. The Corporation may designate one or more persons as alternate
inspectors to replace any inspector who fails to act. In the event that no inspector so appointed or designated is able to act at a
meeting of stockholders, the chair of the meeting shall appoint one or more inspectors to act at the meeting. Each inspector, before
entering upon the discharge of his or her duties, shall take and sign an oath to execute faithfully the duties of inspector with strict
impartiality and according to the best of his or her ability. The inspector or inspectors so appointed or designated shall (a) ascertain
the number of shares of capital stock of the Corporation outstanding and the voting power of each such share, (b) determine the
shares of capital stock of the Corporation represented at the meeting and the validity of proxies and ballots, (c¢) count all votes and
ballots, (d) determine and retain for a reasonable period a record of the disposition of any challenges made to any determination by
the inspectors and (e) certify their determination of the number of shares of capital stock of the Corporation represented at the
meeting and such inspectors’ count of all votes and ballots. Such certification and report shall specify such other information as may
be required by law. In determining the validity and counting of proxies and ballots cast at any meeting of stockholders of the
Corporation, the inspectors may consider such information as is permitted by applicable law. No person who is a candidate for an
office at an election may serve as an inspector at such election.

SECTION 2.13 Delivery to the Corporation. Whenever this Article II requires one or more persons (including a record or
beneficial owner of stock) to deliver a document or information to the Corporation or any officer, employee or agent thereof
(including any notice, request, Questionnaire, revocation, representation or other document or agreement), the Corporation shall not
be required to accept delivery of such document or information unless the document or information is in writing exclusively (and not
in an electronic transmission) and delivered exclusively by hand (including overnight courier service) or by certified or registered
mail, return receipt requested.

ARTICLE III
Board of Directors

SECTION 3.01 Powers. The business and affairs of the Corporation shall be managed by or under the direction of the Board of

Directors. The Board of Directors may exercise all such authority and powers of the Corporation and do all such lawful acts and
things as are not by the
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DGCL or the Amended and Restated Certificate of Incorporation directed or required to be exercised or done by the stockholders.

SECTION 3.02 Number and Term;_Chair. The number of directors shall be fixed in the manner provided in the Amended and
Restated Certificate of Incorporation. The term of each director shall be as set forth in the Amended and Restated Certificate of
Incorporation. Directors need not be stockholders. The Board of Directors shall elect a Chair of the Board of Directors, who shall
have the powers and perform such duties as provided in these Bylaws and as the Board of Directors may from time to time prescribe.
The Chair of the Board of Directors shall preside at all meetings of the Board of Directors at which he or she is present. If the Chair
of the Board of Directors is not present at a meeting of the Board of Directors, a majority of the directors present at such meeting
shall elect one (1) of their members to preside.

SECTION 3.03 Resignations. Any director may resign at any time upon notice given in writing or by electronic transmission to the
Board of Directors, the Chair of the Board of Directors, the Chief Executive Officer of the Corporation or the Secretary. The
resignation shall take effect at the time (or upon the happening of the event) specified therein, and if no time (or event) is specified,
at the time of its receipt. The acceptance of a resignation shall not be necessary to make it effective unless otherwise expressly
provided in the resignation.

SECTION 3.04 Removal. Directors of the Corporation may be removed in the manner provided in the Amended and Restated
Certificate of Incorporation and applicable law.

SECTION 3.05 Vacancies and Newly Created Directorships. Except as otherwise provided by applicable law, vacancies
occurring in any directorship (whether by death, resignation, retirement, disqualification, removal or other cause) and newly created
directorships resulting from any increase in the number of directors shall be filled in accordance with the Amended and Restated
Certificate of Incorporation.

SECTION 3.06 Meetings. Regular meetings of the Board of Directors may be held at such places and times as shall be determined
from time to time by the Board of Directors. Special meetings of the Board of Directors may be called by the Chair of the Board of
Directors or as provided by the Amended and Restated Certificate of Incorporation and shall be called by the Chief Executive
Officer or the Secretary if directed by the Board of Directors, and shall be at such places and times as they or he or she shall fix.
Notice need not be given of regular meetings of the Board of Directors. At least twenty four (24) hours before each special meeting
of the Board of Directors, either written notice, notice by electronic transmission or oral notice (either in person or by telephone) of
the time, date and place of the meeting shall be given to each director. A notice need not state the purpose of a special meeting, and,
unless otherwise indicated in the notice thereof, any and all business may be transacted at a such meeting.

SECTION 3.07 Quorum, Voting_and Adjournment. Subject to the requirements of the Amended and Restated Certificate of
Incorporation, a majority of the total number of directors shall constitute a quorum for the transaction of business. Except as
otherwise provided by law, the Amended and Restated Certificate of Incorporation or these Bylaws, the act of a majority of the
directors present at a meeting at which a quorum is present shall be the act of the Board of Directors. In the absence of a quorum, a
majority of the directors present thereat may adjourn such meeting to another time and place. Notice of such adjourned meeting need
not be given if the time and place of such adjourned meeting are announced at the meeting so adjourned. At any adjourned meeting
of the Board of Directors at which a quorum is present, any business may be transacted which might have been transacted at the
meeting as originally called.

SECTION 3.08 Committees; Committee Rules. The Board of Directors may designate from time to time one or more committees,
including an Audit Committee, a Compensation
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Committee and a Nominating and Corporate Governance Committee, each such committee to consist of one or more of the directors
of the Corporation. The Board of Directors may designate one or more directors as alternate members of any committee to replace
any absent or disqualified member at any meeting of the committee. Any such committee, to the extent provided in the resolution of
the Board of Directors establishing such committee, shall have and may exercise all the powers and authority of the Board of
Directors in the management of the business and affairs of the Corporation, and may authorize the seal of the Corporation to be
affixed to all papers that may require it; but no such committee shall have the power or authority in reference to the following
matters: (a) approving or adopting, or recommending to the stockholders, any action or matter (other than the election or removal of
directors) expressly required by the DGCL to be submitted to stockholders for approval or (b) adopting, amending or repealing any
Bylaw of the Corporation. All committees of the Board of Directors shall keep minutes of their meetings and shall report their
proceedings to the Board of Directors when requested or required by the Board of Directors. Each committee of the Board of
Directors may fix its own rules of procedure and shall hold its meetings as provided by such rules, except as may otherwise be
provided by a resolution of the Board of Directors designating such committee. Unless otherwise provided in such a resolution, the
presence of at least a majority of the members then serving on the committee shall be necessary to constitute a quorum unless the
total directors then serving on the committee shall consist of one or two members, in which event one member shall constitute a
quorum; and all matters shall be determined by a majority vote of the members present at a meeting of the committee at which a
quorum is present. In the event the Board of Directors fixes by resolution a different quorum for a committee, in no case shall the
quorum be less than one-third of the directors then serving on the committee. Unless otherwise provided in such a resolution, and
subject to the Amended and Restated Certificate of Incorporation, in the event that a member and that member’s alternate, if
alternates are designated by the Board of Directors, of such committee is or are absent or disqualified, the member or members
thereof present at any meeting and not disqualified from voting, whether or not such member or members constitute a quorum, may
unanimously appoint another member of the Board of Directors to act at the meeting in place of any such absent or disqualified
member.

SECTION 3.09 Action Without a Meeting. Unless otherwise restricted by the Amended and Restated Certificate of Incorporation,
any action required or permitted to be taken at any meeting of the Board of Directors or of any committee thereof may be taken
without a meeting if all members of the Board of Directors or any committee thereof, as the case may be, consent thereto in writing
or by electronic transmission. Consents may be made effective in any manner permitted by Section 141 of the DGCL. After an
action is taken, the consent or consents relating thereto shall be filed in the minutes of proceedings of the Board of Directors. Such
filing shall be in paper form if the minutes are maintained in paper form or shall be in electronic form if the minutes are maintained
in electronic form.

SECTION 3.10 Remote Meeting. Unless otherwise restricted by the Amended and Restated Certificate of Incorporation, members
of the Board of Directors, or any committee designated by the Board of Directors, may participate in a meeting by means of
conference telephone or other communications equipment in which all persons participating in the meeting can hear each other.
Participation in a meeting by means of conference telephone or other communications equipment shall constitute presence in person
at such meeting.

SECTION 3.11 Compensation. The Board of Directors shall have the authority to fix the compensation, including fees and
reimbursement of expenses, of directors for services to the Corporation in any capacity.

SECTION 3.12 Reliance on Books and Records. A member of the Board of Directors, or a member of any committee designated
by the Board of Directors shall, in the performance of such person’s duties, be fully protected in relying in good faith upon records
of the Corporation and

12



upon such information, opinions, reports or statements presented to the Corporation by any of the Corporation’s officers or
employees, or committees of the Board of Directors, or by any other person as to matters the member reasonably believes are within
such other person’s professional or expert competence and who has been selected with reasonable care by or on behalf of the
Corporation.

SECTION 3.13 Emergency Bylaws. This Section 3.13 shall be operative during any emergency condition as contemplated by
Section 110 of the DGCL (an “Emergency”), notwithstanding any different or conflicting provision in these Bylaws, the Amended
and Restated Certificate of Incorporation or the DGCL. In the event of any Emergency, or other similar emergency condition, the
director or directors in attendance at a meeting of the Board of Directors or a standing committee thereof shall constitute a quorum.
Such director or directors in attendance may further take action to appoint one or more of themselves or other directors to
membership on any standing or temporary committee of the Board of Directors as they shall deem necessary or appropriate. Except
as the Board of Directors may otherwise determine, during any Emergency, the Corporation and its directors and officers may
exercise any authority and take any action or measure contemplated by Section 110 of the DGCL.

ARTICLE IV
Officers

SECTION 4.01 Number. The officers of the Corporation shall include a Chief Executive Officer (who shall also be President for
the purpose of the DGCL, unless otherwise determined by the Board of Directors), a Chief Financial Officer, a Chief Legal Officer
or General Counsel and a Secretary, each of whom shall be elected by the Board of Directors and who shall hold office for such
terms as shall be determined by the Board of Directors and until their successors are elected and qualify or until their earlier
resignation or removal. In addition, the Board of Directors may elect one or more Vice Presidents, including one or more Executive
Vice Presidents, Senior Vice Presidents, a Treasurer and one or more Assistant Treasurers and one or more Assistant Secretaries, who
shall hold their office for such terms and shall exercise such powers and perform such duties as shall be determined from time to
time by the Board of Directors. Any number of offices may be held by the same person.

SECTION 4.02 Other Officers and Agents. The Board of Directors may appoint such other officers and agents as it deems
advisable, who shall hold their office for such terms and shall exercise and perform such powers and duties as shall be determined
from time to time by the Board of Directors. The Board of Directors may appoint one or more officers called a Vice Chair, each of
whom does not need to be a member of the Board of Directors.

SECTION 4.03 Chief Executive Officer. The Chief Executive Officer shall have general executive charge, management and
control of the properties and operations of the Corporation in the ordinary course of its business, with all such powers with respect to
such properties and operations as may be reasonably incident to such responsibilities.

SECTION 4.04 President/Vice Presidents. The President, each Vice President, if any are elected (of whom one or more may be
designated an Executive Vice President or Senior Vice President), shall have such powers and shall perform such duties as shall be
assigned to him or her by the Chief Executive Officer or the Board of Directors.

SECTION 4.05 Chief Financial Officer. The Chief Financial Officer shall have such powers and shall perform such duties as shall
be assigned to him or her by the Chief Executive Officer or the Board of Directors.
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SECTION 4.06 Chief Legal Officer/General Counsel. The Chief Legal Officer or General Counsel shall have such powers and
shall perform such duties as shall be assigned to him or her by the Chief Executive Officer or the Board of Directors.

SECTION 4.07 Treasurer. The Treasurer shall supervise and be responsible for (i) the corporate funds, securities, evidences of
indebtedness and other valuables of the Corporation, (iii) the accuracy of accounts of receipts and disbursements in books belonging
to the Corporation, (iii) the deposit of all moneys and other valuables in the name and to the credit of the Corporation in such
depositories as may be designated by the Board of Directors or its designees selected for such purposes, (iv) the disbursement of the
funds of the Corporation as well as taking proper vouchers therefor. He or she shall render to the Chief Executive Officer and the
Board of Directors, upon their request, a report of the financial condition of the Corporation.

In addition, the Treasurer shall have such further powers and perform such other duties incident to the office of Treasurer as from
time to time are assigned to him or her by the Chief Executive Officer or the Board of Directors.

SECTION 4.08 Secretary. The Secretary shall: (a) cause minutes of all meetings of the stockholders and directors to be recorded
and kept properly; (b) cause all notices required by these Bylaws or otherwise to be given properly; (c) see that the minute books,
stock books and other nonfinancial books, records and papers of the Corporation are kept properly; and (d) cause all reports,
statements, returns, certificates and other documents to be prepared and filed when and as required. The Secretary shall have such
further powers and perform such other duties as prescribed from time to time by the Chief Executive Officer or the Board of
Directors.

SECTION 4.09 Assistant Treasurers and Assistant Secretaries. Each Assistant Treasurer and each Assistant Secretary, if any are
elected, shall be vested with all the powers and shall perform all the duties of the Treasurer and Secretary, respectively, in the
absence or disability of such officer, unless or until the Chief Executive Officer or the Board of Directors shall otherwise determine.
In addition, Assistant Treasurers and Assistant Secretaries shall have such powers and shall perform such duties as shall be assigned
to them by the Chief Executive Officer or the Board of Directors.

SECTION 4.10 Corporate Funds and Checks. The funds of the Corporation shall be kept in such depositories as shall from time
to time be prescribed by the Board of Directors or its designees selected for such purposes. All checks or other orders for the
payment of money shall be signed by the Chief Executive Officer, a Vice President, the Treasurer or the Secretary or such other
person or agent as may from time to time be authorized and with such countersignature, if any, as may be required by the Board of
Directors.

SECTION 4.11 Contracts and Other Documents. The Chief Executive Officer, the Secretary and such other officer or officers as
may from time to time be authorized by the Chief Executive Officer, the Board of Directors or any other committee given authority
by the Board of Directors during the intervals between the meetings of the Board of Directors to authorize such action, shall each
have the power to sign and execute on behalf of the Corporation deeds, conveyances, contracts and any and all other documents
requiring execution by the Corporation.

SECTION 4.12 Ownership of Securities of Another Entity. Unless otherwise directed by the Board of Directors, the Chief
Executive Officer, a Vice President, the Treasurer or the Secretary, or such other officer or agent as shall be authorized by the Board
of Directors, shall have the power and authority, on behalf of the Corporation, to attend and to vote at any meeting of securityholders
of any entity in which the Corporation holds securities or equity interests and may exercise, on behalf of the Corporation, any and all
of the rights and powers incident to the
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ownership of such securities or equity interests at any such meeting, including the authority to execute and deliver proxies and
consents on behalf of the Corporation.

SECTION 4.13 Delegation of Duties. The Board of Directors may from time to time delegate the powers or duties of any officer to
any other officers or agents, notwithstanding the foregoing provisions of this I'V.

SECTION 4.14 Resignation and Removal. Any officer of the Corporation may be removed from office for or without cause at any
time by the Board of Directors. Any officer may resign at any time in the same manner prescribed under Section 3.03.

SECTION 4.15 Vacancies. The Board of Directors shall have the power to fill vacancies occurring in any office.

ARTICLE V
Stock

SECTION 5.01 Shares With Certificates. The shares of stock of the Corporation shall be represented by certificates, provided that
the Board of Directors may provide by resolution or resolutions that some or all of any or all classes or series of the Corporation’s
stock shall be uncertificated shares. Any such resolution shall not apply to shares represented by a certificate until such certificate is
surrendered to the Corporation. Every holder of stock in the Corporation represented by certificates shall be entitled to have a
certificate signed by, or in the name of the Corporation by, any two officers of the Corporation, including the Chair of the Board of
Directors, any Vice Chair of the Board of Directors, the President or a Vice President, the Treasurer, an Assistant Treasurer, the
Secretary or an Assistant Secretary, certifying the number and class of shares of stock of the Corporation owned by such holder. Any
or all of the signatures on the certificate may be a facsimile. The Board of Directors shall have the power to appoint one or more
transfer agents and/or registrars for the transfer or registration of certificates of stock of any class and may require stock certificates
to be countersigned or registered by one or more of such transfer agents and/or registrars.

SECTION 5.02 Shares Without Certificates. If the Board of Directors chooses to issue shares of stock without certificates, the
Corporation, if required by the DGCL, shall, within a reasonable time after the issue or transfer of shares without certificates, send
the stockholder a written statement of the information required by the DGCL. The Corporation may adopt a system of issuance,
recordation and transfer of its shares of stock by electronic or other means not involving the issuance of certificates, provided the use
of such system by the Corporation is permitted in accordance with applicable law.

SECTION 5.03 Transfer of Shares. Shares of stock of the Corporation shall be transferable upon its books by the holders thereof,
in person or by their duly authorized attorneys or legal representatives, upon surrender to the Corporation by delivery thereof (to the
extent evidenced by a physical stock certificate) to the person in charge of the stock and transfer books and ledgers. Certificates
representing such shares, if any, shall be cancelled and new certificates, if the shares are to be certificated, shall thereupon be issued.
Shares of capital stock of the Corporation that are not represented by a certificate shall be transferred in accordance with applicable
law. A record shall be made of each transfer. Whenever any transfer of shares shall be made for collateral security, and not
absolutely, it shall be so expressed in the entry of the transfer if, when the certificates are presented, both the transferor and
transferee request the Corporation to do so. The Board of Directors shall have power and authority to make such rules and
regulations as it may deem necessary or proper concerning the issue, transfer and registration of certificates for shares of stock of the
Corporation.
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SECTION 5.04 Lost, Stolen, Destroyed or Mutilated Certificates. A new certificate of stock or uncertificated shares may be
issued in the place of any certificate previously issued by the Corporation alleged to have been lost, stolen or destroyed, and the
Corporation may, in its discretion, require the owner of such lost, stolen or destroyed certificate, or his or her legal representative, to
give the Corporation a bond, in such sum as the Corporation may direct, in order to 1ndemn1fy the Corporation against any claims
that may be made against it in connection therewith. A new certificate or uncertificated shares of stock may be issued in the place of
any certificate previously issued by the Corporation that has become mutilated upon the surrender by such owner of such mutilated
certificate and, if required by the Corporation, the posting of a bond by such owner in an amount sufficient to indemnify the
Corporation against any claim that may be made against it in connection therewith.

SECTION 5.06 Fixing Date for Determination of Stockholders of Record.

(a) In order that the Corporation may determine the stockholders entitled to notice of any meeting of stockholders or any
adjournment thereof, the Board of Directors may fix a record date, which record date shall not precede the date upon which the
resolution fixing the record date is adopted by the Board of Directors, and which record date shall, unless otherwise required by law,
not be more than sixty (60) nor less than ten (10) days before the date of such meeting. If the Board of Directors so fixes a date, such
date shall also be the record date for determining the stockholders entitled to vote at such meeting unless the Board of Directors
determines, at the time it fixes such record date, that a later date on or before the date of the meeting shall be the date for making
such determination. If no record date is fixed by the Board of Directors, the record date for determining stockholders entitled to
notice of or to vote at a meeting of stockholders shall be at the close of business on the day next preceding the day on which notice is
given, or, if notice is waived, at the close of business on the day next preceding the day on which the meeting is held. A
determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of
the meeting; provided, however, that the Board of Directors may fix a new record date for determination of stockholders entitled to
vote at the adjourned meeting, and in such case shall also fix as the record date for stockholders entitled to notice of such adjourned
meeting the same or an earlier date as that fixed for determination of stockholders entitled to vote in accordance herewith at the
adjourned meeting.

(b)  In order that the Corporation may determine the stockholders entitled to receive payment of any dividend or other
distribution or allotment of any rights, or entitled to exercise any rights in respect of any change, conversion or exchange of stock or
for the purpose of any other lawful action, the Board of Directors may fix a record date, which record date shall not precede the date
upon which the resolution fixing the record date is adopted, and which record date shall not be more than sixty (60) days prior to
such action. If no such record date is fixed, the record date for determining stockholders for any such purpose shall be at the close of
business on the day on which the Board of Directors adopts the resolution relating thereto.

SECTION 5.07 Registered Stockholders. Prior to the surrender to the Corporation of the certificate or certificates for a share or
shares of stock or notification to the Corporation of the transfer of uncertificated shares with a request to record the transfer of such
share or shares, the Corporation may treat the registered owner of such share or shares as the person entitled to receive dividends, to
vote, to receive notifications and otherwise to exercise all the rights and powers of an owner of such share or shares. To the fullest
extent permitted by law, the Corporation shall not be bound to recognize any equitable or other claim to or interest in such share or
shares on the part of any other person, whether or not it shall have express or other notice thereof.
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ARTICLE VI
Notice and Waiver of Notice

SECTION 6.01 Notice. If mailed, notice to stockholders shall be deemed given when deposited in the mail, postage prepaid,
directed to the stockholder at such stockholder’s address as it appears on the records of the Corporation. Without limiting the manner
by which notice otherwise may be given effectively to stockholders, any notice to stockholders may be given by electronic
transmission in the manner provided in Section 232 of the DGCL.

SECTION 6.02 Waiver of Notice. A written waiver of any notice, signed by a stockholder or director, or waiver by electronic
transmission by such person, whether given before or after the time of the event for which notice is to be given, shall be deemed
equivalent to the notice required to be given to such person. Neither the business nor the purpose of any meeting need be specified in
such a waiver. Attendance at any meeting (in person or by remote communication) shall constitute waiver of notice except
attendance for the express purpose of objecting at the beginning of the meeting to the transaction of any business because the
meeting is not lawfully called or convened.

ARTICLE VII
Indemnification

SECTION 7.01 Indemnification of Directors and Officers. Each current or former director or officer of the Corporation
(hereinafter an “indemnitee™) who was or is a party, is threatened to be made a party to, or is otherwise involved in, as a witness or
otherwise, any threatened, pending or completed action, suit or proceeding (brought in the right of the Corporation or otherwise),
whether civil, criminal, administrative or investigative and whether formal or informal, including any and all appeals, by reason of
the fact that he or she is or was a director or an “officer” of the Corporation or, while serving as a director or “officer” of the
Corporation, is or was serving at the request of the Corporation as a director, officer, employee or agent (which, for purposes hereof,
shall include a trustee, fiduciary, partner or manager or similar capacity) of another corporation, limited liability company,
partnership, joint venture, trust, employee benefit plan or other enterprise, or by reason of any action alleged to have been taken or
omitted by indemnitee in any such capacity or in any other capacity while serving as a director, officer, employee or agent
(hereinafter an “indemnifiable proceeding”), shall be indemnified and held harmless by the Corporation to the fullest extent
permitted by the DGCL, as the same exists or may hereafter be amended (but, in the case of any such amendment, only to the extent
that such amendment permits the Corporation to provide broader indemnification rights than the DGCL permitted the Corporation to
provide prior to such amendment), from and against all loss and liability suffered and expenses (including attorneys’ fees, costs and
expenses), judgments, fines and amounts paid in settlement actually and reasonably incurred by or on behalf of indemnitee in
connection with such action, suit or proceeding, including any appeals; provided, however, that, except as provided in Section 7.03
with respect to proceedings to enforce rights to indemnification or advancement of expenses or with respect to any compulsory
counterclaim brought by such indemnitee, the Corporation shall indemnify any such indemnitee in connection with a proceeding (or
part thereof) initiated by such indemnitee only if such proceeding (or part thereof) was authorized by the Board of Directors;
provided, further, that the Corporation not be obligated under this Section 7.01: (a) to indemnify indemnitee under these Bylaws for
any amounts paid in settlement of any indemnifiable proceeding unless the Corporation consents to such settlement, which consent
shall not be unreasonably withheld, delayed or conditioned; provided that this clause (a) shall not apply to a current or former
director of the Corporation, or (b) to indemnify indemnitee for any disgorgement of profits made from the purchase or sale by
indemnitee of securities of the Corporation under Section 16(b) of the Exchange Act. For purposes of this Article VII, an “‘officer’
of the Corporation” means an officer as defined by Rule 16a-1(f) promulgated under the Exchange Act.
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In addition, subject to Section 7.04, the Corporation shall not be liable under this Article VII to make any payment of amounts
otherwise indemnifiable hereunder (including, without limitation, judgments, fines and amounts paid in settlement) if and to the
extent that the indemnitee has otherwise actually received such payment under this Article VII or any insurance policy procured by
or on behalf of the Corporation.

SECTION 7.02 Right to Advancement of Expenses. In addition to the right to indemnification conferred in Section 7.01, an
indemnitee shall also have the right, to the fullest extent permitted by the DGCL, to be paid by the Corporation the expenses
(including attorney’s fees, costs and expenses) incurred by the indemnitee in appearing at, participating in or defending, or otherwise
arising out of or related to, any indemnifiable proceeding in advance of its final disposition or in connection with a proceeding
brought to establish or enforce a right to indemnification or advancement of expenses under this Article VII pursuant to Section 7.03
(hereinafter an “advancement of expenses”); provided, however, that,

(a) if the DGCL so requires or in the case of an advance made in a proceeding brought to establish or enforce a right to
indemnification or advancement, an advancement of expenses shall be made solely upon delivery to the Corporation of an
undertaking (hereinafter an “undertaking”), by or on behalf of such indemnitee, to repay any amounts so advanced (without interest)
if and to the extent that it is determined by final judicial decision from which there is no further right to appeal (hereinafter a “final
adjudication”) that such indemnitee is not entitled to be indemnified or entitled to advancement of expenses under Sections 7.01 and
7.02 or otherwise;

(b)  the Corporation’s obligation to make an advancement of expenses pursuant to this Section 7.02 shall not apply to a
proceeding (or part thereof) initiated by the indemnitee, except that advancement shall be made with respect to any compulsory
counterclaim brought by such indemnitee;

(c) for the avoidance of doubt, the Corporation shall advance expenses to defend an indemnifiable proceeding alleging a
claim under Section 16(b) of the Exchange Act; and

(d)  with respect to any indemnifiable proceeding for which the indemnitee requests advancement of expenses under this
Section 7.02, the Corporation shall be entitled to assume the defense of such action, suit or proceeding, with counsel reasonably
acceptable to indemnitee, upon the delivery to indemnitee of written notice of its election to do so.

SECTION 7.03 Right of Indemnitee to Bring Suit. If a claim for indemnification is not paid in full within sixty (60) days, or a
claim advancement of expenses is not paid in full within twenty (20) days, after receipt by the Corporation of a request therefor, the
indemnitee shall be entitled to an adjudication in any court of competent jurisdiction of his or her entitlement to such
indemnification or advancement of expenses, as applicable. To the fullest extent permitted by law, if successful in whole or in part in
any such suit, or in a suit brought by the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking,
the indemnitee shall be entitled to be paid also the expense (including attorneys’ fees, costs and expenses) of prosecuting or
defending such suit. Neither the failure of the Corporation (including its directors who are not parties to such action, a committee of
such directors, independent legal counsel or the Corporation’s stockholders) to have made a determination prior to the
commencement of such suit that indemnification of the indemnitee is proper in the circumstances because the indemnitee has met
the applicable standard of conduct set forth in the DGCL, nor an actual determination by the Corporation (including its directors who
are not parties to such action, a committee of such directors, independent legal counsel or the Corporation’s stockholders) that the
indemnitee has not met such applicable standard of conduct, shall create a presumption that
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the indemnitee has not met the applicable standard of conduct or, in the case of such a suit brought by the indemnitee, be a defense to
such suit. In any suit brought by the indemnitee to enforce a right to indemnification hereunder (but not in a suit brought by the
indemnitee to enforce a right to an advancement of expenses) it shall be a defense that the indemnitee has not met any applicable
standard for indemnification set forth in the DGCL. Further, the Corporation shall be entitled to recover advanced expenses upon a
final adjudication that the indemnitee has not met any applicable standard for indemnification set forth in the DGCL. In any suit
brought by the indemnitee to enforce a right to indemnification or to an advancement of expenses hereunder, or brought by the
Corporation to recover an advancement of expenses pursuant to the terms of an undertaking, the burden of proving that the
indemnitee is not entitled to be indemnified, or to such advancement of expenses, under this Article VII or otherwise shall be on the
Corporation.

SECTION 7.04 Indemnification Not Exclusive.

(a) The provisions for indemnification to or the advancement of expenses and costs to any indemnitee under this Article
VII, or the entitlement of any indemnitee to indemnification or advancement of expenses and costs under this Article VII, shall not
limit or restrict in any way the power of the Corporation to indemnify or advance expenses and costs to such indemnitee in any other
way permitted by law or be deemed exclusive of, or invalidate, any right to which any indemnitee seeking indemnification or
advancement of expenses and costs may be entitled under any law, the Corporation’s certificate of incorporation, other agreements or
arrangements, vote of stockholders or disinterested directors or otherwise, both as to action in such indemnitee’s capacity as an
officer, director, employee or agent of the Corporation and as to action in any other capacity.

(b) Given that certain jointly indemnifiable claims (as defined below) may arise due to the service of the indemnitee as a
director and/or officer of the Corporation at the request of the indemnitee-related entities (as defined below), the Corporation shall be
fully and primarily responsible for payments to the indemnitee in respect of indemnification or advancement of expenses in
connection with any such jointly indemnifiable claims, pursuant to and in accordance with the terms of this Article VII, irrespective
of any right of recovery the indemnitee may have from the indemnitee-related entities. Under no circumstance shall the Corporation
be entitled to any right of subrogation or contribution by the indemnitee-related entities, and no right of advancement or recovery the
indemnitee may have from the indemnitee-related entities shall reduce or otherwise alter the rights of the indemnitee or the
obligations of the Corporation hereunder. In the event that any of the indemnitee-related entities shall make any payment to the
indemnitee in respect of indemnification or advancement of expenses with respect to any jointly indemnifiable claim, the
indemnitee-related entity making such payment shall be subrogated to the extent of such payment to all of the rights of recovery of
the indemnitee against the Corporation, and the indemnitee shall execute all papers reasonably required and shall do all things that
may be reasonably necessary to secure such rights, including the execution of such documents as may be necessary to enable the
indemnitee-related entities effectively to bring suit to enforce such rights. Each of the indemnitee-related entities shall be third-party
beneficiaries with respect to this Section 7.04(b) and entitled to enforce this Section 7.04(b).

For purposes of this Section 7.04(b), the following terms shall have the following meanings:

(1)  The term “indemnitee-related entities” means any corporation, limited liability company, partnership, joint venture,
trust, employee benefit plan or other enterprise (other than the Corporation or any other corporation, limited liability company,
partnership, joint venture, trust, employee benefit plan or other enterprise for which the indemnitee has agreed, on behalf of the
Corporation or at the Corporation’s request, to serve as a director, officer, employee or agent
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and which service is covered by the indemnity described herein) from whom an indemnitee may be entitled to indemnification or
advancement of expenses with respect to which, in whole or in part, the Corporation may also have an indemnification or
advancement obligation (other than as a result of obligations under an insurance policy).

(2) The term “jointly indemnifiable claims” shall be broadly construed and shall include, without limitation, any action, suit
or proceeding for which the indemnitee shall be entitled to indemnification or advancement of expenses from both the Corporation
and any indemnity-related entity pursuant to the DGCL, any agreement and any certificate of incorporation, bylaws, partnership
agreement, operating agreement, certificate of formation, certificate of limited partnership or comparable organizational documents
of the Corporation or the indemnitee-related entities, as applicable.

SECTION 7.05 Nature of Rights. The rights conferred upon indemnitees in this Article VII shall be contract rights and such rights
shall continue as to an indemnitee who has ceased to be a director or officer and shall inure to the benefit of the indemnitee’s heirs,
executors and administrators. Any amendment, alteration or repeal of this Article VII that adversely affects any right of an
indemnitee or its successors shall be prospective only and shall not limit, eliminate or impair any such right with respect to any
proceeding involving any occurrence or alleged occurrence of any action or omission to act that took place prior to such amendment
or repeal. In addition, the rights conferred upon indemnitees in this Article VII shall extend to any broader indemnification rights
permitted by any amendment to the DGCL.

SECTION 7.06 Insurance. The Corporation may maintain insurance, at its expense, to protect itself and any director, officer,
employee or agent of the Corporation or another corporation, partnership, joint venture, trust or other enterprise against any expense,
liability or loss, whether or not the Corporation would have the power to indemnify such person against such expense, liability or
loss under the DGCL. Subject to Section 7.04, in the event of any payment by the Corporation under this Article VII, the
Corporation shall be subrogated to the extent of such payment to all of the rights of recovery of the indemnitee with respect to any
insurance policy or any other indemnity agreement covering the indemnitee. The indemnitee shall execute all papers required and
take all reasonable action necessary to secure such rights, including execution of such documents as are necessary to enable the
Corporation to bring suit to enforce such rights in accordance with the terms of such insurance policy. The Corporation shall pay or
reimburse all expenses actually and reasonably incurred by the indemnitee in connection with such subrogation.

SECTION 7.07 Indemnification of Employees and Agents of the Corporation. The Corporation may grant rights to
indemnification and to the advancement of expenses to any employee or agent of the Corporation to the fullest extent of the
provisions of this Article VII with respect to the indemnification and advancement of expenses of directors and officers of the
Corporation, and may, to the extent authorized from time to time by the Board of Directors, enter agreements with any director,
officer, employee, or agent of the Corporation that grant rights to indemnification and to the advancement of expenses in excess of
those granted in the provisions of this Article VII.

ARTICLE VIII
Miscellaneous

SECTION 8.01 Electronic Transmission. For purposes of these Bylaws, “electronic transmission” means any form of
communication, not directly involving the physical transmission of paper, that creates a record that may be retained, retrieved, and
reviewed by a recipient thereof, and that may be directly reproduced in paper form by such a recipient through an automated process.
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SECTION 8.02 Corporate Seal. The Board of Directors may provide a suitable seal, containing the name of the Corporation,
which seal shall be in the charge of the Secretary. If and when so directed by the Board of Directors or a committee thereof,
duplicates of the seal may be kept and used by the Treasurer or by an Assistant Secretary or Assistant Treasurer.

SECTION 8.03 Fiscal Year. The fiscal year of the Corporation shall be fixed, and shall be subject to change, by the Board of
Directors. Unless otherwise fixed by the Board of Directors, the fiscal year of the Corporation shall consist of the twelve (12) month
period ending on December 31.

SECTION 8.04 Construction;_ Section Headings. For purposes of these Bylaws, unless the context otherwise requires, (i)
references to “Articles” and “Sections” refer to articles and sections of these Bylaws and (ii) the term “include” or “includes” means
includes, without limitation, and “including” means including, without limitation. Section headings in these Bylaws are for
convenience of reference only and shall not be given any substantive effect in limiting or otherwise construing any provision herein.

SECTION 8.05 Inconsistent Provisions. In the event that any provision of these Bylaws is or becomes inconsistent with any
provision of the Amended and Restated Certificate of Incorporation, the DGCL or any other applicable law, such provision of these
Bylaws shall not be given any effect to the extent of such inconsistency but shall otherwise be given full force and effect.

ARTICLE IX
Amendments

SECTION 9.01 Amendments. The Board of Directors is authorized to make, alter, amend, repeal and rescind, in whole or in part,
these Bylaws without the assent or vote of the stockholders in any manner not inconsistent with the laws of the State of Delaware or
the Amended and Restated Certificate of Incorporation. Stockholders may make, alter, amend, repeal and rescind, in whole or in
part, these Bylaws in the manner specified in the Amended and Restated Certificate of Incorporation.

ARTICLE X
Exclusive Forum

SECTION 10.01 Exclusive Forum. Unless the Corporation consents in writing to the selection of an alternative forum, the Court of
Chancery of the State of Delaware (or, if the Court of Chancery does not have, or declines to accept, jurisdiction, the federal district
court for the District of Delaware) shall, to the fullest extent permitted by law, be the sole and exclusive forum for (i) any derivative
action or proceeding brought on behalf of the Corporation, (ii) any action asserting a claim that is based upon a violation of duty by
any current or former director, officer or other employee or current or former stockholder of the Corporation to the Corporation or
the Corporation’s stockholders, (iii) any action arising pursuant to any provision of the DGCL or the Amended and Restated
Certificate of Incorporation or these Bylaws, or (iv) any action asserting a claim governed by the internal affairs doctrine, except for,
as to each of (i) through (iv) above, any claim as to which such court determines that there is an indispensable party not subject to
the jurisdiction of such court (and the indispensable party does not consent to the personal jurisdiction of such court within 10 days
following such determination), which is vested in the exclusive jurisdiction of a court or forum other than such court, or for which
such court does not have subject matter jurisdiction.

21



Unless the Corporation consents in writing to the selection of an alternative forum, the federal district courts of the United
States of America shall be the exclusive forum for the resolution of any complaint asserting a cause of action arising under the
Securities Act of 1933 as amended.

Any person or entity purchasing or otherwise acquiring any interest in any security of the Corporation shall be deemed to

have notice of and consented to the provisions of this Article X.
[Remainder of Page Intentionally Left Blank]
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THIS SERVICE AGREEMENT is made on 1 July 2022

BETWEEN:

(1

)

GO DADDY SINGAPORE PTE. LTD. (Company Registration Number: 200919878H), a company incorporated in Singapore and with its
registered address at 80 Robinson Road, #02-00, Singapore 068898 (the "Company"); and

CHEN, ROGER (FIN number [***]) of [***] (the "Employee").

(collectively, the "Parties" and each, a "Party").

NOW IT IS HEREBY AGREED as follows:

1.

1.1.

INTERPRETATION

In this Service Agreement:

"Business Day" means a day (other than a Saturday, Sunday or gazetted public holiday) on which commercial banks are open for
business in Singapore;

"Confidential Information" means such information which is proprietary or confidential to any Group Company (which the Company or
the Employee is required to keep confidential), including but not limited to, information concerning or relating in anyway whatsoever to its
distributorship, franchise or other business arrangements and transactions, customer or client lists, supplier lists, principals, agents,
consultancy arrangements, any of the confidential operations, processes or inventions carried on or used by any Group Company, any
information concerning the ownership, organisation, business, finances, transactions, sales, marketing information, strategic or business
plans or affairs of any Group Company or any of its customers, suppliers, principals or agents, new products and services of any Group
Company, dealings of any Group Company, any Group Company's technical information, technology, designs, documentation, manuals,
budgets, financial statements or information, accounts, marketing studies, drawings, notes, memoranda and the information contained
therein, and any Trade Secrets;

"Customer" means any person to which the Company or any Group Company supplied Restricted Services during the Employment and
with which, during the Employment, either the Employee, or any employee under the direct or indirect supervision of the Employee, had
material dealings;

"Effective Date" means the date when the conditions set out at Clause 2.3 of this Agreement have been fully satisfied and the Company
have confirmed in writing when the Employee shall commence the Employment;

g

ployment" means the employment of the Employee by the Company under the terms of this Agreement;

"Employment Act" means the Employment Act 1968 of Singapore;



1.2.

"Group" means the Company and its related corporations (as defined in the Companies Act 1967 of Singapore) and "Group Company"
means any one of them;

"Prospective Customer" means any person with which the Company or any Group Company had discussions during the Employment
regarding the possible distribution, sale or supply of Restricted Services and with which during such period the Employee, or any
employee who was under the direct or indirect supervision of the Employee, had material dealings in the course of his employment;

"Restricted Employee" means any person who was a director or employee of the Company or any Group Company at any time during
the Employment who by reason of that position, seniority and expertise or knowledge of Confidential Information or knowledge of or
influence over the clients, customers or contacts of the Company or any Group Company is likely to cause damage to the Company of
any Group Company if he were to leave the employment of the Company or relevant Group Company and become employed by a
competitor of the Company or Group Company and with whom during such period the Employee had material dealings in the course of
his employment;

"Restricted Services" means any products or services provided by the Company or any Group Company, any other related services,
and any business activities of the Company and/or any other Group Company with which the duties of the Employee were materially
concerned or for which he was responsible during the Employment, including but not limited to within Singapore;"

In this Agreement, unless the context otherwise requires, a reference to:

(a) a statutory provision shall include that provision and any regulations made in pursuance thereof as from time to time modified or
re-enacted, whether before or after the date of this Agreement;

(b) "this Agreement" includes all amendments, additions, and variations thereto agreed between the Parties;

(c) "person" shall include an individual, corporation, company, partnership, firm, trustee, trust, executor, administrator or other legal
personal representative, unincorporated association, joint venture, syndicate or other business enterprise, any governmental,
administrative or regulatory authority or agency (notwithstanding that "person" may be sometimes used herein in conjunction
with some of such words), and their respective successors, legal personal representatives and assigns, as the case may be,
and pronouns shall have a similarly extended meaning;

(d) "month" is a reference to a period starting on one day in a calendar month and ending on the numerically corresponding day in
the next succeeding calendar month;

(e) "written" and "in writing" include any means of visible reproduction; and

(f) "Clauses" and "Schedule" refers to the clauses of, and schedule to, this Agreement.



1.3.

1.4.

1.5.

2.1

2.2

2.3.

24,

3.1.

Unless the context otherwise requires, words importing the singular shall include the plural and vice versa and words importing a specific
gender shall include the other genders (male, female or neuter).

The headings in this Agreement are inserted for convenience only and shall not affect the construction of this Agreement.
Anything or obligation to be done under this Agreement which requires or falls to be done on a stipulated day shall be done on the next
succeeding Business Day, if the day upon which that thing or obligation is required or falls to be done falls on a day which is not a

Business Day.

APPOINTMENT AND DURATION

Subject to the terms of this Agreement, the Company shall employ the Employee and the Employee shall serve as the Chief Operating
Officer, reporting to Aman Bhutani (Chief Executive Officer). The Employee will be based in Singapore at the Company’s offices if
established or such other place within Singapore as the Company may reasonably require. In addition, the Employee will be required to
work at such other places as the Company may from time-to-time specify for the performance of the Employee's duties.

The Employment shall commence on the Effective Date and the Employment shall continue thereafter unless and until terminated by the
Employee or the Company in accordance with the provisions of Clause 6.

The commencement of the Employment is conditional upon (i) the Employee having the legal authorization to work in Singapore; and (ii)
the Employee resigning in writing (in a form prescribed by the Group) from his prior employment with Shanghai Universal Information

Technology Consulting Co., Ltd with effect from the date immediately prior to the Effective Date.

The Employee will work 8am to 6pm Monday through Friday. The Employee will also be required to work such additional days and hours
as may be required by the Company.

DUTIES
In performing his role, the Employee agrees that he shall:

(a) use all proper means in his power to improve, develop, extend, maintain, advise and promote the Company’s businesses and to
protect and further the reputation, interests and success of the Company and all Group Companies;

(b) perform to the best of the Employee’s ability and knowledge the duties assigned to the Employee by the Company from time to
time;

(c) serve the Company faithfully and diligently to the best of the Employee's ability;
(d) use all reasonable efforts to promote the commercial and ethical interests of the Company and its Group Companies;

(e) comply with all law, regulations, professional standards and codes of conduct applicable to the Employee's position and the
duties assigned to the Employee; and



3.1.

3.2.

3.3.

4.1.

4.2.

4.3.

() comply with the policies set forth in the Code of Business Conduct and Ethics, this Agreement and the Employment Act.

Without limiting the Employee's duties to the Company, the Employee must not, in the course of his Employment, undertake any of the
following:

(a) accept any personal benefit, gift, gratuity or favor ("Thing_of Value") which is offered to, or given to, the Employee (or any of the
Employee's associates or family members) or offer any Thing of Value to any governmental official, business partner, or agent
other than in accordance with the terms and conditions set out in the Company's Code of Business Conduct and Ethics;

(b) act in conflict with the best interests of the Company or any of its related corporations; or

(c) continue, expand, accept or commence any other employment or paid or unpaid consulting positions, without the prior written
consent of the Company.

The Employee acknowledges that the Employee has no authority to bind the Company except to the extent the Employee is authorised
by the Company and will not make any unauthorised representations to any third party.

The Employee shall abide and be bound by the work rules and employee policies of the Company in force from time to time.

SALARY AND BENEFITS

The Employee will receive a basic salary during the Employment of SGD$690,000 (Six Hundred Ninety Thousand Singapore Dollars)
per annum (the “Basic Salary”). The Basic Salary will be payable in equal monthly instalments in arrears on or around the last Business
Day of each month and will be subject to such deductions and/or withholdings as the Company is entitled or required to make under
Singapore law including contributions by the Company to the Central Provident Fund as required under the Central Provident Fund Act
1953 of Singapore (if applicable). The Basic Salary shall be deemed to accrue from day to day.

The annual Basic Salary has been calculated as the Singapore dollar equivalent to USD$ 500,000. The Basic Salary will be reviewed on
an annual basis and may be adjusted by the Company (in its absolute discretion) to reflect any material change to the relevant USD to
SGD FX rate. The Company shall have complete discretion in calculating such adjustment (if any) and no change to the Basic Salary will
become effective unless and until it is communicated by the Company in writing to the Employee. Notwithstanding any provisions in this
Agreement to the contrary, there is no contractual right to an increase in the Employee’s salary.

The Employee may be eligible to earn an annual Management By Objective ("MBO") cash bonus, based upon the Company’s MBO
scheme (as established by the Company in its sole discretion and in place from time to time), with a target of 80% of the Employee's
annual base salary. To be eligible to receive an MBO payment, the Employee must not have, at the relevant payment date of the MBO
payment, received or submitted any notice of termination



4.4.

4.5.

4.6.

4.7.

of employment. The Company may withdraw, suspend or amend any bonus plan from time to time in its absolute discretion.

The Employee shall be entitled to receive such insured benefits of employment as generally provided to similarly situated GoDaddy
employees based in Singapore, subject to the rules of any such benefit schemes from time to time in force and any applicable statutory
limits. Notwithstanding any other provision in this Agreement, all benefits are provided by the Company at its discretion and may be
withdrawn, modified, reduced or amended by the Company from time to time.

Subject to Clause 2.3 and conditional on the Employee remaining in the Company’s employment for a period of not less than twelve (12)
months after the Effective Date (the “Relevant Period”), the Company shall provide the Employee a payment to support the Employee’s
relocation from China to Singapore, calculated as the Singapore dollar equivalent of SGD$210,000 (Two Hundred Ten Thousand
Singapore Dollars) gross, after any deductions and/or withholdings as the Company is entitled or required to make under Singapore law
(“Relocation Payment”). The Relocation Payment has been calculated as the Singapore dollar equivalent to USD$ 150,000. The
release of the Relocation Payment shall be subject to the Employee’s production of appropriate evidence (in the Company’s sole
discretion) of Employee’s move date and will be payable on the next available payroll thereafter. If the Employee's employment
terminates prior to the expiration of the Relevant Period by reason either of his voluntary resignation or termination for cause pursuant to
Clause 6.4, the Employee shall promptly repay all such Relocation Payment he has received upon demand from the Company.

The Company shall be entitled to withhold payment of salary due to the Employee for tax clearance purposes prior to the termination of
the Employment. Where the Employee is a foreign employee about to cease work with the Company, or where the Employee is a foreign
employee intending to leave Singapore for a period exceeding three (3) months, the Company is required to give written notice (the
"Notice") thereof to the Inland Revenue Authority of Singapore (the "IRAS") not later than one (1) month before the Employee ceases to
be employed or one (1) month before the Employee’s expected date of departure from Singapore (as the case may be) and to withhold
any monies payable to the Employee or for the Employee’s benefit until full settlement of any outstanding taxes the Employee, as a
foreign employee, owes to the IRAS. The Company will only release the payment of any monies due to the Employee or for the
Employee’s benefit after tax clearance from the IRAS is given or after the expiry of thirty (30) days after the receipt by the IRAS of the
Notice, whichever is earlier provided that there are any remaining monies due to the Employee after the Company has settled the
Employee’s outstanding taxes owed to the IRAS.

The Employee shall be responsible for the payment of all taxes and other amounts due in connection with any payment made under or
in connection with the Employment, including without limitation, the Relocation Payment, and shall be responsible for the preparation of
the Employee’s personal tax returns. The Employee undertakes to indemnify and keep the Company and the Group indemnified in
respect of such tax or other amounts (including penalties and interest) which may be assessed on the Company or the Group by reason
of any non-payment by the Employee of any tax owed in connection with the Employment, together with any costs and expenses
incurred by the Company or the Group in connection with any such assessment.



5.1.

5.2.

6.1.

6.2.

6.3.

6.4.

ANNUAL LEAVE AND SICKNESS

The Employee shall be entitled to twenty (20) working days' annual vacation leave with full salary. Such vacation leave shall be in
addition to the public holidays and sick leave to which the Employee may be entitled (in the latter case, as provided in Clause 5.2). Such
vacation leave shall be taken at such reasonable time or times as may be approved by the Company.

Subject to the receipt by the Company of proper medical certificates, the Employee shall be entitled to fourteen (14) working days' paid
sick leave per calendar year and up to an additional sixty (60) working days' paid sick leave (less the number of non-hospitalisation sick
leave taken) per calendar year if hospitalisation is necessary.

TERMINATION

Either Party may terminate the Employment by giving the other not less than six (6) months’ prior written notice. The Employee expressly
confirms that he shall be responsible for all repatriation costs, including travel and testing costs, in the event that the Employment
terminates for any reason.

Notwithstanding Clause 6.1 above, the Company or the Employee may terminate the Employment at any time and with immediate effect
by making the other Party a payment in lieu of notice (or the unexpired period of notice) equivalent to the relevant Basic Salary for such
period. For the avoidance of doubt, the payment in lieu shall not include any element in relation to contractual benefits, bonus or other
incentives.

At any time after notice has been served by the Company or the Employee, or if the Employee purports to terminate Employment in
breach of contract, the Company may require the Employee to carry out such duties as the Company determines or to perform none or
only some or only alternative specified duties and exclude him from the premises of the Company (“Garden Leave”). For the avoidance
of doubt the Employee shall remain an employee of the Company during any such Garden Leave period and will continue to be bound
by the terms and conditions of his Employment (including any implied duties of good faith and fidelity).

The Employment may be terminated by the Company immediately without notice or compensation at any time (but without prejudice to
the rights and remedies of the Company) in any of the following cases:

(a) if the Employee fails to carry out or fulfill his obligations under this Agreement;

(b) if the Employee is guilty of dishonesty or serious or persistent misconduct inconsistent with the fulfillment of the conditions of the
Employment;

(c) if the Employee neglects or refuses, without reasonable cause, to attend to the business of the Company or any other Group
Company;

(d) if the Employee willfully, flagrantly or persistently fails to observe and perform any of the duties and responsibilities imposed by

this Agreement or which are imposed by law;



6.5.

6.6.

6.7.

7.1

7.2

(e) if the Employee continuously absents himself from work for more than two (2) days without consent from the Company or
without reasonable excuse or without informing or attempting to inform the Company of such excuse; or

() if there are any other circumstances which exist entitling the Company to terminate the Employment without notice at common
law.

Notwithstanding anything contained in this Agreement, where the Employee is not a Singapore citizen or Singapore permanent resident,
the Employee’s Employment shall terminate automatically without any payment or compensation by the Company if the Employee’s
work pass and/or other requisite approval granted to the Employee in respect of the Employee's Employment is revoked by the relevant
authorities in Singapore or if the Employee is no longer lawfully entitled to live or work in Singapore.

The Employee shall not, at any time after termination of the Employment for any reason, represent himself as being in any way
connected with the Company or any other Group Company.

Upon the termination of the Employee's Employment for any reason whatsoever, the Employee shall immediately and in any event,
before the Employee's last day of Employment, deliver to the Company all property belonging to or containing or referring to any
Confidential Information of the Company, the Group, or any client or customer of the Company and/or the Group, including without
limiting the generality of the foregoing, all office keys and/or access cards, equipment or hardware, all records, documents, accounts,
plans, formulae, designs, specifications, price lists, customer lists, manuals, formats, correspondence, notes, memoranda, electronic
forms and computer software together with all copies made or compiled or acquired by the Employee during his Employment and which
remain in his possession or under his control.

CONFIDENTIALITY, NON-DISCLOSURE AND IP OWNERSHIP

The Employee shall not, except as authorized by the Company or required by applicable law, reveal to any person, firm or partnership,
company, corporation, association, organization or trust (in each case whether or not having a separate legal personality) any
Confidential Information which may come to his knowledge during the Employment and shall keep with complete secrecy the
Confidential Information entrusted to and/or received by him and shall not use or attempt to use any such information in any manner
which may injure or cause loss either directly or indirectly to any Group Company or its business or may be likely so to do. This
restriction shall continue to apply after the termination of this Agreement without limit in point of time but shall cease to apply to
information or knowledge which may come into the public domain.

The Employee shall not during the continuance of this Agreement make otherwise than for the benefit of any Group Company any notes
or memoranda relating to any matter within the scope of the business of any Group Company or concerning any Confidential Information
or any of its dealings or affairs nor shall the Employee either during the continuance of this Agreement or afterwards use or permit to be
used any such notes or memoranda otherwise than for the benefit of such Group Company, it being the intention of the Parties that all
such notes or memoranda made by the Employee and Confidential Information shall be the property of such Group Company and upon
the termination of the Employment, the Employee shall return the said notes, memoranda and Confidential Information or provide
evidence of its destruction to the satisfaction of the relevant Group Company.
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Since the Employee may also obtain in the course of the Employment by reason of services rendered for any Group Company
knowledge of Confidential Information, the Employee hereby agrees that he shall at the request and cost of the relevant Group
Company enter into a direct agreement or undertaking with that Group Company whereby he shall accept restrictions corresponding to
the restrictions herein contained (or such of them as may be appropriate in the circumstances) in relation to such business and such
area and for such period as the relevant Group Company may reasonably require for the protection of its legitimate interests.

By signing this Agreement, the Employee agrees to comply with the terms of the Company's Code of Business Conduct and Ethics,
which may be amended from time to time.

Since the Employee may also obtain in the course of the Employment by reason of services rendered for any Group Company
knowledge of information, ideas, designs, documents and other materials that derives independent economic value, actual or potential,
from not being generally known to the public or to other persons who can obtain economic value from its disclosure or use, and is the
subject of efforts that are reasonable under the circumstances to maintain its secrecy (collectively, "Trade Secrets"), the Employee
hereby agrees that he shall keep confidential, and not disclose to others, or take or use for his own purposes (except in connection with
his rights and obligations under this Agreement) any Trade Secrets of any Group Company.

The Employee acknowledges that the restrictions contained in this Clause 7 are reasonable and that irreparable damage will be caused
to the Company in the event of any violation of any of the provisions of this Clause 7 by him.

The Employee hereby assigns, and agrees to assign in the future, to the Company or its nominee ownership of all rights, title and
interest in and to any and all work product created by the Employee, or to which the Employee contributed, during the period of the
Employment, including ownership of all copyrights, trademarks (and any goodwill associated therewith), trade secrets, patents,
inventions and any other intellectual property (or other proprietary) rights throughout the world contained therein ("Work Product"). The
Employee further agrees to execute, at the Company’s request and expense, all documents and other instruments, and do all things
necessary or desirable to effectuate such assignment of Work Product. In the event that the Employee does not, for any reason, execute
such documents or do such things within seven (7) days of the Company’s request, the Employee hereby irrevocably appoints the
Company as his attorney-in-fact for the purpose of executing such documents or doing such things on his behalf, which appointment is
coupled with an interest. The Employee further agrees not to challenge the validity of the Company’s or its nominee’s, as the case may
be, ownership in the Work Product. If the Employee has any rights, including without limitation "artist’s rights" or "moral rights," in the
Work Product that cannot be assigned, the Employee agrees to waive enforcement worldwide of such rights against the Company or its
nominee, as the case may be. In the event that such rights cannot be waived, the Employee hereby grants to the Company or its
nominee, as the case may be, an exclusive, worldwide, irrevocable, perpetual license to use, reproduce, distribute, create derivative
works of, publicly perform and publicly display the Work Product in any medium or format, whether now known or later developed.



8.1

8.2

NON-COMPETITION / NON-SOLICITATION RESTRICTIONS

Without prejudice to the Employee’s other express and implied duties, the Employee shall not, for the following periods, directly or
indirectly, do or permit any of the following without the prior written consent of the Company:

(a) during the Employment, carry on or be engaged or interested in any capacity (whether as shareholder, partner, employee,
agent, consultant, contractor or otherwise, and whether on a full time or part time or ad hoc basis, and whether for remuneration
or not, and whether for the Employee or on behalf of any other person) in any other business, trade or occupation whatsoever;

(b) during the Employment and for twelve (12) months thereafter, be employed or engaged by or otherwise have any material
interest in or provide services to any business which provides Restricted Services in North America, Singapore, China, Europe
and/or the Asia Pacific region;

(c) during the Employment and for twelve (12) months thereafter, have any business dealings with or solicit business from or
canvas any Customer or Prospective Customer in respect of Restricted Services;

(d) during the Employment and for twelve (12) months thereafter, solicit or induce or endeavor to solicit or induce any person who
was a Restricted Employee to cease working for or providing services to the Company or any Group Company in order to
become employed in a business which supplies Restricted Services; or

(e) cause or permit any person directly or indirectly under the Employee's control or in which he has any beneficial interest to do
any of the foregoing acts or things.

While the covenants in Clause 8.1 are considered by the Company and the Employee to be reasonable in all the circumstances, if one
or more should be held invalid as an unreasonable restraint of trade or for any other reason whatsoever but would have been held valid
if part of the wording thereof had been deleted or the period thereof reduced or the range of activities or area dealt with thereby reduced
in scope, the said covenants shall apply with such modifications as may be necessary to make them valid and effective.

DATA PRIVACY.

For the purposes of the Personal Data Protection Act 2012 of Singapore and any applicable data protection legislation, the Employee
acknowledges and agrees that the Company may collect, use, disclose, process and hold personal data about him (including sensitve
data) for the purposes of the administration and management of his employment and/or the Company’s business and other purposes in
accordance with the Company’s employee data privacy policies as amended from time to time. The Employee expressly agrees that the
Company may, in connection with his Employment and/or the business of the Company, (i) collect and hold and process such personal
data and (ii) disclose such data to other employees of the Company or any Group Company and its affiliates, other persons and advisers
as may be reasonably necessary (such as third party benefit providers or administrators) or as authorized by the Employee and/or other
persons as may be required or permitted by law, including where this involves the transfer of data outside of Singapore. The Company
may, from time to time, to the extent permitted by law, monitor the Employee’s use of the internet
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and of email communications received, created, stored and sent by him and other activity on equipment provided by the Company to the
Employee for the performance of his duties where reasonably necessay to ensure compliance with the Company policies and
procedures and/or investigate or detect unauthorized use of the Company’s systems.

NOTICES

Any notice required to be given by a Party to the other Party shall be deemed validly served by hand delivery or by prepaid registered
letter or by a recognised courier service or by fascimile transmission sent to its address or by email.

MISCELLANEOUS

This Agreement, and the documents referred to in it, constitute the entire agreement and understanding between the Parties relating to
the subject matter of this Agreement and supersede all previous correspondence, discussions, agreements, representations and
undertakings exchanged or made between the Parties (and for the avoidance of doubt, as of the Effective Date, replaces and
supercedes the Employee’s prior employment agreement with Shanghai Universal Information Technology Consulting Co., Ltd. dated 30
June 2022. Neither of the Parties has entered into this Agreement in reliance upon any representation, warranty or undertaking of the
other Party which is not set out or referred to in this Agreement as forming part of the contract of Employment of the Employee. The
Parties agree that no variations or modifications shall be made to this Agreement unless agreed to by the Parties in writing. Nothing in
this Clause 11.1 shall however operate to limit or exclude liability for fraud. Notwithstanding the foregoing, this Agreement is not intended
to supersede the benefits the Employee may be entitled to under the Change in Control and Severance Agreement dated 3 January
2022 between the Employee and GoDaddy Inc, and as may be amended or extended from time to time.

The illegality, invalidity or unenforceability of any provision of this Agreement under the law of any jurisdiction shall not affect its legality,
validity or enforceability under the law of any other jurisdiction nor the legality, validity or enforceability of any other provision.

No failure on the part of either Party to exercise, and no delay on its part in exercising, any right or remedy under this Agreement will
operate as a waiver thereof, nor will any single or partial exercise of any right or remedy preclude any other or further exercise thereof or
the exercise of any other right or remedy. The rights provided in this Agreement are cumulative and not exclusive of any rights or
remedies provided by law.

11.4 The Employee may not assign nor transfer to any third party the benefit and/or burden of this Agreement without the prior written consent

1.5

11.6

of the Company.
Save in relation to Group Companies, a person who is not party to this Agreement has no rights under the Contracts (Rights of Third
Parties) Act 2001 of Singapore, to enforce any term of this Agreement, but this does not affect any right or remedy of a third party which

exists or is available apart from the said Act.

No rule of construction shall apply to the disadvantage of a Party because that Party was responsible for the preparation of, or seeks to
rely on, this Agreement or any part of it.
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11.7  In addition, and without prejudice to any other provisions of this Agreement, the Employee warrants that by entering into this Agreement
and performing the duties under this Agreement:

(a) the Employee will not be in breach of any agreement with, or obligations owed to, any third party;
(b) the Employee has no employment relationship with any other person, firm, company or entity; and
(c) the Employee is free to enter into this Agreement.

11.8 In the event of any breach by the Employee of Clauses 7 or 8 and any of the warranties in Clause 11.7, the Employee acknowledges and
agrees that damages will not be an adequate compensation for such breach and hereby consents and agrees to the application, in the
event of such breach, by the Company for equitable remedies (including without limitation, injunctive relief) for such breach.

11.9 The Parties shall pay their own legal and other costs and expenses in connection with the preparation, execution and completion of this
Agreement and other related documentation.

11.10 This Agreement shall be governed by, and construed in accordance with, the laws of Singapore. The Parties agree to submit to the non-
exclusive jurisdiction of the courts of Singapore.

11.11  This Agreement may be signed in any number of counterparts, all of which taken together shall constitute one and the same instrument.
Any Party may enter into this Agreement by signing any such counterpart and each counterpart shall be as valid and effectual as if
executed as an original.

[The rest of this page is intentionally left blank.]
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IN WITNESS WHEREOF the Parties have hereunto set their hands.

THE COMPANY
SIGNED by Nick Daddario

for and on behalf of
GO DADDY SINGAPORE PTE. LTD.

/s/ Nick Daddario

~— — — ~— ~—

THE EMPLOYEE

SIGNED by Roger Chen

/sl Roger Chen )
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