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

At the 2022 virtual annual meeting of stockholders (the “Annual Meeting”) of GoDaddy Inc. (the “Company”) held on June 1, 2022, the Company’s
stockholders approved certain amendments (the “Charter Amendments”) to the Company’s Amended and Restated Certificate of Incorporation to (i) declassify
the Board of Directors (the “Board”) and provide for the annual election of directors, (ii) eliminate certain supermajority voting requirements, (iii) eliminate
certain business combination restrictions and to instead subject the Company to the business combination restrictions of the Delaware General Corporation
Law, and (iv) eliminate certain inoperative provisions and implement certain other miscellaneous amendments.

As aresult, the Company filed a Certificate of Amendment setting forth the Charter Amendments with the Secretary of State of the State of Delaware
on June 1, 2022. The Certificate of Amendment became effective upon filing. Following the filing of the Certificate of Amendment, the Company filed a new
Restated Certificate of Incorporation (the “Restated Certificate”) with the Secretary of State of the State of Delaware on June 1, 2022. The Restated Certificate
became effective upon filing.

The description of the Charter Amendments above does not purport to be complete and is qualified in its entirety by reference to the full text of the
Restated Certificate, as set forth in Exhibit 3.1 to this Form 8-K and incorporated in this Item 5.03 by reference hereto.

Item 5.07 Submission of Matters to a Vote of Security Holders

As described above, the Company held its Annual Meeting on June 1, 2022.

For more information about the eight proposals that were voted on at the Annual Meeting, see the Company’s definitive proxy statement filed with the
Securities and Exchange Commission on April 22, 2022.

The voting results for each of the proposals are as follows:

1. Election of three Class I directors to serve until the 2025 annual meeting of stockholders and until their successors are duly elected and qualified,
subject to earlier death, resignation or removal

Each director nominee was duly elected to serve until the 2025 annual meeting of stockholders and until their successor is duly elected and qualified,
subject to earlier death, resignation or removal.

Nominee For Against Abstain Broker Non-votes
Aman Bhutani 140,888,793 831,042 17,690 6,894,075
Caroline Donahue 139,226,683 2,479,754 31,088 6,894,075
Charles Robel 134,746,644 2,292,579 4,698,302 6,894,075

2. Adbvisory, non-binding vote to approve named executive officer compensation

The stockholders approved the compensation of the Company’s named executive officers.

For Against Abstain Broker Non-votes

117,784,337 23,920,585 32,603 6,894,075

3. Adbvisory, non-binding vote to approve the frequency of advisory votes on named executive officer compensation for one, two or three years

The stockholders approved one year for the frequency of advisory votes on named executive officer compensation. Consistent with the results of this
advisory stockholder vote, the Company will include a stockholder vote on the named executive officer compensation in its proxy materials on an annual basis.

One Year Two Years Three Years Abstain Broker Non-votes

140,799,074 10,583 911,330 16,538 6,894,075



4. Ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm for the year ending December 31, 2022

The stockholders ratified the appointment of Ernst & Young LLP as the Company’s independent registered public accounting firm for the year ending
December 31, 2022.

For Against Abstain

147,472,602 1,148,738 10,260

5. Approval of an Amendment to the Company’s Amended and Restated Certificate of Incorporation to declassify the Board of Directors and provide for
the annual election of directors

The stockholders approved the declassification of the Board of Directors.

For Against Abstain Broker Non-votes

141,585,231 138,949 13,345 6,894,075

6. Approval of an Amendment to the Company’s Amended and Restated Certificate of Incorporation to eliminate certain supermajority voting
requirements

The stockholders approved the elimination of certain supermajority voting requirements.

For Against Abstain Broker Non-votes

141,549,650 166,805 21,070 6,894,075

7. Approval of an Amendment to the Company’s Amended and Restated Certificate of Incorporation to eliminate certain business combination
restrictions set forth therein and instead subject the Company to the business combination restrictions of the Delaware General Corporation Law

The stockholders approved the elimination of certain business combination restrictions.

For Against Abstain Broker Non-votes

124,399,755 17,317,537 20,233 6,894,075

8. Approval of an Amendment to the Company’s Amended and Restated Certificate of Incorporation to eliminate inoperative provisions and implement
certain other miscellaneous amendments

The stockholders approved the elimination of inoperative provisions and implementation of certain other miscellaneous amendments.

For Against Abstain Broker Non-votes

141,689,185 25,041 23,299 6,894,075

Item 9.01 Financial Statements and Exhibits

(d) Exhibits

Exhibit
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3.1 Restated Certificate of Incorporation of GoDaddy Inc. dated June 1, 2022




SIGNATURES

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

GODADDY INC.

Date:  June 3, 2022 /s/ Michele Lau
Michele Lau

Chief Legal Officer and Corporate
Secretary




RESTATED CERTIFICATE OF INCORPORATION OF
GODADDY INC.
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The present name of the corporation is GoDaddy Inc. (the “Corporation”). The Corporation was incorporated under the name
“GoDaddy Inc.” by the filing of its original Certificate of Incorporation with the Secretary of State of the State of Delaware on May
28, 2014. This Restated Certificate of Incorporation of the Corporation, which restates and integrates, and does not further amend,
the provisions of the Corporation’s certificate of incorporation as theretofore amended or supplemented (there being no discrepancy
between those provisions and the provisions hereof) was duly adopted in accordance with the provisions of Section 245 of the
General Corporation Law of the State of Delaware. The Corporation’s certificate of incorporation is hereby restated to read in its
entirety as follows:

ARTICLE 1
NAME

The name of the Corporation is GoDaddy Inc.

ARTICLE 11
REGISTERED OFFICE AND AGENT

The address of the Corporation’s registered office in the State of Delaware is 251 Little Falls Drive, in the City of
Wilmington, County of New Castle, Delaware 19808. The name of the registered agent at such address is Corporation Service
Company.

ARTICLE III
PURPOSE

The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the

Delaware General Corporation Law, as the same exists or as may hereafter be amended from time to time (the “DGCL”).
ARTICLE 1V
CAPITAL STOCK

The total number of shares of all classes of stock that the Corporation shall have authority to issue is 1,550,000,000 which
shall be divided into three classes as follows:

*  One (1) billion shares of Class A common stock, $0.001 par value per share (“Class A Common Stock™);
* Five hundred (500) million shares of Class B common stock, $0.001 par value per share (“Class B Common Stock™); and

+ Fifty (50) million shares of undesignated preferred stock, $0.001 par value per share (‘“Preferred Stock™).



A. The Board of Directors of the Corporation (the “Board of Directors™) is hereby expressly authorized, by resolution or
resolutions, to provide, out of the unissued shares of Preferred Stock, for one or more series of Preferred Stock and, with respect to
each such series, to fix, without further stockholder approval, the designation of such series, the powers (including voting powers),
preferences and relative, participating, optional and other special rights, and the qualifications, limitations or restrictions thereof, of
such series of Preferred Stock and the number of shares of such series, which number the Board of Directors may, except where
otherwise provided in the designation of such series, increase (but not above the total number of authorized shares of Preferred
Stock) or decrease (but not below the number of shares of such series then outstanding). The powers, preferences and relative,
participating, optional and other special rights of, and the qualifications, limitations or restrictions thereof, of each series of Preferred
Stock, if any, may differ from those of any and all other series at any time outstanding.

B. Each holder of record of Class A Common Stock, as such, shall have one vote for each share of Class A Common Stock
that is outstanding in his, her or its name on the books of the Corporation on all matters on which stockholders are entitled to vote
generally. Except as otherwise required by law, holders of Class A Common Stock shall not be entitled to vote on any amendment to
this Restated Certificate of Incorporation (including any certificate of designation relating to any series of Preferred Stock) that
relates solely to the terms of one or more outstanding series of Preferred Stock if the holders of such affected series are entitled,
either separately or together with the holders of one or more other such series, to vote thereon pursuant to this Restated Certificate of
Incorporation (including any certificate of designation relating to any series of Preferred Stock) or pursuant to the DGCL.

C. Each holder of record of Class B Common Stock, as such, shall have one vote for each share of Class B Common Stock
that is outstanding in his, her or its name on the books of the Corporation on all matters on which stockholders are entitled to vote
generally. Except as otherwise required by law, holders of Class B Common Stock shall not be entitled to vote on any amendment to
this Restated Certificate of Incorporation (including any certificate of designation relating to any series of Preferred Stock) that
relates solely to the terms of one or more outstanding series of Preferred Stock if the holders of such affected series are entitled,
either separately or together with the holders of one or more other such series, to vote thereon pursuant to this Restated Certificate of
Incorporation (including any certificate of designation relating to any series of Preferred Stock) or pursuant to the DGCL.

D. Except as otherwise required in this Restated Certificate of Incorporation or by applicable law, the holders of Class A
Common Stock and Class B Common Stock shall vote together as a single class (or, if the holders of one or more series of Preferred
Stock are entitled to vote together with the holders of Class A Common Stock and Class B Common Stock, together as single class
with the holders of such other series of Preferred Stock) on all matters submitted to a vote of stockholders generally.

E. Except as otherwise required by applicable law, holders of any series of Preferred Stock shall be entitled to only such
voting rights, if any, as shall expressly be granted thereto by this Restated Certificate of Incorporation (including any certificate of
designation relating to such series of Preferred Stock).

F. Subject to applicable law and the rights, if any, of the holders of any outstanding series of Preferred Stock or any class or
series of stock having a preference over or the right to participate with the Class A Common Stock with respect to the payment of
dividends, dividends may be declared and paid ratably on the Class A Common Stock out of the assets of the Corporation that are
legally available for this purpose at such times and in such amounts as the Board of Directors in its discretion shall determine.
Dividends and other distributions shall not be declared or paid on the Class B Common Stock.



G. Upon the dissolution, liquidation or winding up of the Corporation, after payment or provision for payment of the debts
and other liabilities of the Corporation and subject to the rights, if any, of the holders of any outstanding series of Preferred Stock or
any class or series of stock having a preference over or the right to participate with the Class A Common Stock with respect to the
distribution of assets of the Corporation upon such dissolution, liquidation or winding up of the Corporation, the holders of Class A
Common Stock shall be entitled to receive the remaining assets of the Corporation available for distribution to its stockholders
ratably in proportion to the number of shares held by them. The holders of shares of Class B Common Stock, as such, shall not be
entitled to receive any assets of the Corporation in the event of any dissolution, liquidation or winding up of the Corporation.

H. The number of authorized shares of Class A Common Stock, Class B Common Stock or Preferred Stock may be
increased or decreased (but not below the number of shares thereof then outstanding) by the affirmative vote of the holders of a
majority in voting power of the stock of the Corporation entitled to vote thereon irrespective of the provisions of Section 242(b)(2)
of the DGCL (or any successor provision thereto), and no vote of the holders of any of the Class A Common Stock, the Class B
Common Stock or the Preferred Stock voting separately as a class shall be required therefor, unless a vote of any such holder is
required pursuant to this Restated Certificate of Incorporation (including any certificate of designation relating to any series of
Preferred Stock).

I.  No shares of Class B Common Stock may be issued except to a holder of LLC Units (as defined below) (other than the
Corporation, Desert Newco, LLC, GD Subsidiary Inc. or any other subsidiary of the Corporation that is a holder of LLC Units), such
that after such issuance of Class B Common Stock such holder of LLC Units holds an identical number of LLC Units and shares of
Class B Common Stock. No shares of Class B Common Stock may be transferred by the holder thereof except (i) for no
consideration to the Corporation or Desert Newco, LLC, in each case upon which transfer such shares shall automatically be retired,
or (ii) together with the transfer of an identical number of LLC Units to the transferee of such LLC Units. Any stock certificates
representing shares of Class B Common Stock shall include a legend referencing the transfer restrictions set forth herein. As used in
this Restated Certificate of Incorporation, “LLC Units” has the meaning assigned to the term “Units” in the Exchange Agreement,
and the “Exchange Agreement” means the Exchange Agreement, dated on or about the date hereof, by and among the Corporation,
Desert Newco, LLC and the members of Desert Newco, LLC party thereto from time to time as amended, supplemented, restated or
otherwise modified from time to time.

ARTICLE V
AMENDMENT OF THE BYLAWS

The Board of Directors is expressly authorized to make, alter, amend, repeal and rescind, in whole or in part, the bylaws of
the Corporation (as in effect from time to time, the “Bylaws”) without the assent or vote of the stockholders in any manner not
inconsistent with the laws of the State of Delaware or this Restated Certificate of Incorporation. In addition to any vote of the
holders of any class or series of capital stock of the Corporation required herein (including any certificate of designation relating to
any series of Preferred Stock), by the Bylaws or applicable law, the affirmative vote of the holders of a majority in voting power of
all the then outstanding shares of stock of the Corporation entitled to vote thereon, voting together as a single class, shall be required
in order for the stockholders of the Corporation to make, alter, amend, repeal or rescind, in whole or in part, any provision of the
Bylaws.



ARTICLE VI

BOARD OF DIRECTORS

A.  Except as otherwise provided in this Restated Certificate of Incorporation or the DGCL, the business and affairs of the
Corporation shall be managed by or under the direction of the Board of Directors. Except as otherwise provided for or fixed pursuant
to the provisions of Article IV (including any certificate of designation with respect to any series of Preferred Stock) and this Article
VI relating to the rights of the holders of any series of Preferred Stock to elect additional directors, the total number of directors shall
be determined from time to time exclusively by resolution adopted by the Board of Directors. The directors (other than those
directors elected by the holders of any one or more series of Preferred Stock, voting separately as a series or together with one or
more other such series, as the case may be) shall be and are divided into classes, with the terms of the classes elected at the annual
meetings of stockholders held in 2020, 2021 and 2022, respectively, expiring at the third annual meeting of stockholders held after
the election of such class of directors; provided that such division shall terminate at the third annual meeting of stockholders held
after the 2022 annual meeting of stockholders. Notwithstanding the preceding sentence, but subject to the rights of the holders of any
one or more series of Preferred Stock to elect directors separately as a class, each director elected by the stockholders after the 2022
annual meeting of stockholders shall serve for a term expiring at the first annual meeting of stockholders held after such director’s
election. In no case shall a decrease in the number of directors remove or shorten the term of any incumbent director. A director shall
hold office until the annual meeting at which his or her term expires and until his or her successor shall be elected and qualified, or
his or her death, resignation, retirement, disqualification or removal from office.

B. Subject to the rights granted to the holders of any one or more series of Preferred Stock then outstanding and except as
otherwise required by law, any newly created directorship on the board of directors that results from an increase in the number of
directors and any vacancy occurring in the board of directors may be filled only by a majority of the remaining directors, even if less
than a quorum, or by a sole remaining director (and not by the stockholders). Any director elected to fill a vacancy or newly created
directorship shall hold office for a term expiring at the next election of the class for which such director shall have been chosen or,
following the termination of the division of directors into three classes, at the next annual meeting of stockholders held after their
election, and in each case a director shall remain in office until his or her successor shall be elected and qualified, or until his or her
earlier death, resignation, retirement, disqualification or removal.

C.  Subject to the rights of the holders of any one or more series of Preferred Stock to elect additional directors under
specific circumstances, any director serving in a class of directors expiring at the third annual meeting of stockholders following
their election shall be removable only for cause, and all other directors shall be removable either with or without cause. The removal
of any director shall require the affirmative vote of the holders of a majority in voting power of all the then outstanding shares of
stock of the Corporation entitled to vote thereon, voting together as a single class.

D. Elections of directors need not be by written ballot unless the Bylaws shall so provide.

E. During any period when the holders of any one or more series of Preferred Stock, voting separately as a series or
together with one or more other such series, have the right to elect additional directors, then upon commencement and for the
duration of the period during which such right continues: (i) the then otherwise total authorized number of directors of the
Corporation shall automatically be increased by such specified number of directors, and the



holders of such Preferred Stock shall be entitled to elect the additional directors so provided for or fixed pursuant to said provisions,
and (ii) each such additional director shall serve until such director’s successor shall have been duly elected and qualified, or until
such director’s right to hold such office terminates pursuant to said provisions, whichever occurs earlier, subject to his or her earlier
death, resignation, retirement, disqualification or removal. Except as otherwise provided by the Board of Directors in the resolution
or resolutions establishing such series, whenever the holders of any series of Preferred Stock having such right to elect additional
directors are divested of such right pursuant to the provisions of such stock, the terms of office of all such additional directors
elected by the holders of such stock, or elected to fill any vacancies resulting from the death, resignation, disqualification or removal
of such additional directors, shall forthwith terminate and the total authorized number of directors of the Corporation shall be
reduced accordingly.

F.  Special meetings of the Board of Directors may be called by the Chairman of the Board of Directors, any two directors
then-serving on the Board of Directors or the Chief Executive Officer of the Corporation, and otherwise as may be provided in the
Bylaws.

G. A majority of the total number of directors shall constitute a quorum for the transaction of business by the Board of
Directors.

H. Each committee of the Board of Directors shall consist of one or more of the directors of the Corporation.
ARTICLE VII

LIMITATION OF DIRECTOR LIABILITY

A. To the fullest extent permitted by the DGCL as it now exists or may hereafter be amended, a director of the Corporation
shall not be personally liable to the Corporation or its stockholders for monetary damages for breach of fiduciary duty owed to the
Corporation or its stockholders.

B. Neither the amendment nor repeal of this Article VII, nor the adoption of any provision of this Restated Certificate of
Incorporation, nor, to the fullest extent permitted by the DGCL, any modification of law shall eliminate, reduce or otherwise
adversely affect any right or protection of a current or former director of the Corporation existing at the time of such amendment,
repeal, adoption or modification.

ARTICLE VIII

CONSENT OF STOCKHOLDERS IN LIEU OF MEETING, ANNUAL AND
SPECIAL MEETINGS OF STOCKHOLDERS

A. Any action required or permitted to be taken by the stockholders of the Corporation must be effected at a duly called
annual or special meeting of such holders and may not be effected by any consent in writing by such holders; provided, however,
that any action required or permitted to be taken by the holders of Preferred Stock, voting separately as a series or separately as a
class with one or more other such series, may be taken without a meeting, without prior notice and without a vote, to the extent
expressly so provided by the applicable certificate of designation relating to such series of Preferred Stock.

B.  Except as otherwise required by law and subject to the rights of the holders of any series of Preferred Stock, special
meetings of the stockholders of the Corporation for any purpose



or purposes may be called at any time only by or at the direction of the Board of Directors or the Chairman of the Board of
Directors.

C.  An annual meeting of stockholders for the election of directors to succeed those whose terms expire and for the
transaction of such other business as may properly come before the meeting, shall be held at such place, if any, on such date, and at
such time as shall be fixed exclusively by resolution of the Board of Directors or a duly authorized committee thereof.

ARTICLE IX
MISCELLANEOUS

A.  If any provision or provisions of this Restated Certificate of Incorporation shall be held to be invalid, illegal or
unenforceable as applied to any circumstance for any reason whatsoever: (i) the validity, legality and enforceability of such
provisions in any other circumstance and of the remaining provisions of this Restated Certificate of Incorporation (including each
portion of any paragraph of this Restated Certificate of Incorporation containing any such provision held to be invalid, illegal or
unenforceable that is not itself held to be invalid, illegal or unenforceable) shall not in any way be affected or impaired thereby and
(ii) to the fullest extent possible, the provisions of this Restated Certificate of Incorporation (including each such portion of any
paragraph of this Restated Certificate of Incorporation containing any such provision held to be invalid, illegal or unenforceable)
shall be construed so as to permit the Corporation to protect its directors, officers, employees and agents from personal liability in
respect of their good faith service or for the benefit of the Corporation to the fullest extent permitted by law.

B.  For purposes of this Restated Certificate of Incorporation, unless the context otherwise requires, (i) references to
“Articles” and “Sections” refer to articles and sections of this Restated Certificate of Incorporation and (ii) the term “include” or
“includes” means includes, without limitation, and “including” means including, without limitation.

[Remainder of Page Intentionally Left Blank]



IN WITNESS WHEREOF, GoDaddy Inc. has caused this Restated Certificate of Incorporation to be executed by its duly authorized
officer on the date set forth below.

GODADDY INC.

By:/s/ Michele Lau
Name: Michele Lau
Title: Chief Legal Officer and Corporate Secretary

Dated: June 1, 2022



