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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

FORM 8-K
CURRENT REPORT
Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934
Date of Report (Date of earliest event reported): August 11, 2017

Endurance International Group Holdings, Inc.
(Exact Name of Registrant as Specified in Charter)

Delaware

001-36131

46-3044956

(State or Other Jurisdiction
of Incorporation)

(Commission
File Number)

(IRS Employer
Identification No.)

10 Corporate Drive, Suite 300
Burlington, MA

01803

(Address of Principal Executive Offices)

(Zip Code)

Registrant’s telephone number, including area code: (781) 852-3200

(Former Name or Former Address, if Changed Since Last Report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions (see General Instruction A.2. below):
☐

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

☐

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

☐

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

☐

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter) or
Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).
Emerging growth company ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐

Item 5.02.

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

On August 11, 2017, Endurance International Group Holdings, Inc. (the “Company”) and Jeffrey H. Fox entered into an employment agreement (the “Employment
Agreement”) appointing Mr. Fox as the Company’s President and Chief Executive Officer effective upon his employment start date (the “Effective Date”), which
is expected to be August 22, 2017. Mr. Fox will also serve as a member of the Company’s Board of Directors as a Class III Director beginning on the Effective
Date. Mr. Fox will succeed Hari Ravichandran, who will resign as a director and officer of the Company on the Effective Date pursuant to the Company’s
previously announced CEO transition plan.
Mr. Fox, age 55, is a principal of The Circumference Group LLC, an investment and advisory firm which he founded in 2009. Mr. Fox was President and Chief
Executive Officer of Convergys Corporation from 2010 to November 2012, and then Chairman of the Board since 2012. Prior to that, Mr. Fox held multiple senior
leadership roles at Alltel Corporation over a 13 year period, including COO, Group President – Shared Services, and Group President – Alltel Information Services.
Mr. Fox began his career in investment banking and worked at Stephens, Inc. and Merrill Lynch Pierce Fenner and Smith. He holds a Bachelor of Science in
Economics from Duke University. In addition to serving as Chairman of the Board at Convergys, Mr. Fox serves as a director of Avis-Budget Group, Inc. and
Blackhawk Network Holdings, Inc.
Under the Employment Agreement, Mr. Fox will receive an initial annual base salary of $750,000 and be eligible, beginning in 2018, to earn an annual cash bonus
in accordance with the Company’s annual Management Incentive Plans (the “Annual Bonus”), with a target bonus percentage of 100% of his regular earnings for
the applicable year (the “Target Annual Bonus Opportunity”).
In addition, the Employment Agreement provides that Mr. Fox will, on the Effective Date, receive an equity award under the Company’s Amended and Restated
2013 Stock Incentive Plan with a total value of $10,375,000 as of August 11, 2017 (the “Grant Value”), split between an award of 1,032,500 restricted stock units
(the “RSU Award”) and an option to purchase 612,419 shares of the Company’s common stock (the “Stock Option Grant”). Mr. Fox will be eligible to participate
in the Company’s annual equity grant program starting in spring 2019.
Two Hundred Eighty-Two Thousand Five Hundred (282,500) of the restricted stock units subject to the RSU Award will vest immediately on the Effective Date,
but will be subject to a requirement that Mr. Fox hold the shares underlying such restricted stock units until the earlier of the third anniversary of the Effective
Date, his death or disability (as defined in the Employment Agreement) or a change in control of the Company (as defined in the Employment Agreement). The
remaining 750,000 restricted stock units subject to the RSU Award will vest over a three-year period, with 250,000 of such restricted stock units vesting annually
on the anniversary of the Effective Date. The Stock Option Grant will vest over a three-year period, with one-third of the total number of shares subject to the Stock
Option Grant vesting on the first anniversary of the Effective Date and the remainder vesting in equal monthly installments thereafter.
If, in the absence of a change of control, Mr. Fox’s employment is terminated by the Company without “cause” (other than due to disability or death) or he resigns
his employment for “good reason” (as such terms are defined in the Employment Agreement), he will be entitled to continued payment of his base salary for a
period of 24 months following the termination date; payment of two times his Target Annual Bonus Opportunity for the year prior to the year of termination,
payable over a period of 24 months following the termination date; a lump sum payment equal to $40,000; and payment of a pro-rated Annual Bonus for the year in
which his employment is terminated based on actual performance for that year against the annual performance goals under the Company’s applicable Management
Incentive Plan and the portion of the year during which Mr. Fox provided services to the Company (the “Pro Rata Bonus”), payable in a single lump sum.
If, during a Change in Control Period (as defined below), Mr. Fox’s employment is terminated by the Company without cause (other than due to disability or death)
or he resigns his employment for good reason, he will receive the same severance payments described above, except that: the bonus component will be two times
the greater of (x) his Annual Bonus paid with respect to the year prior to the year of termination or (y) his Target Annual Bonus Opportunity for the year of
termination; his then-unvested equity awards will accelerate and vest in full upon the later to occur of the completion of the change in control and the date his
employment terminates; and the base salary and bonus components of his severance payments will be paid in a lump sum rather than over a period of 24 months.
“Change in Control Period” is defined in the Employment Agreement as the period beginning on the date that is nine months prior to the date on which a change of
control of the Company is completed (provided that negotiations relating to the change in control are ongoing on the date Mr. Fox’s employment is terminated) and
ending on the second anniversary of the date on which the change in control is completed.

In order to receive the cash severance benefits described above, Mr. Fox must sign a general release in favor of the Company and its affiliates and abide by
specified restrictive covenants, including 24-month non-competition and non-solicitation covenants, as well as confidentiality and non-disparagement obligations.
If the acquiring or succeeding corporation in a change in control does not agree to assume Mr. Fox’s outstanding equity awards as of immediately prior to the
change in control, or substitute substantially equivalent awards therefor, all of his then outstanding but unvested equity awards will accelerate and vest in full
immediately prior to the completion of the change of control, with any such awards subject to performance standards being vested at the target amount associated
with their grant, unless the Company’s Board or Compensation Committee determines that some higher level of vesting is appropriate.
In the event that Mr. Fox’s employment is terminated due to death or disability, and subject to the observance of specified restrictive covenants, he or his estate will
receive payment of a Pro Rata Bonus, payable in a single lump sum. In addition, to the extent Mr. Fox holds any vested stock options to purchase shares of the
Company’s common stock on the date his employment terminates due to his death or disability, such vested options will remain exercisable for a period of three
years following the termination date (or the remainder of the term of the option, if shorter), subject to any replacement or cancellation required by the definitive
documents creating a change in control.
The foregoing description of the Employment Agreement is qualified in its entirety by reference to the full text of the Employment Agreement, which is filed as
Exhibit 10.1 to this Current Report on Form 8-K and is incorporated by reference. A copy of the related press release is also attached hereto as Exhibit 99.1.
Item 9.01.

Financial Statements and Exhibits

(d) Exhibits
10.1

Employment Agreement, dated as of August 11, 2017, by and between Endurance International Group Holdings, Inc. and Jeffrey H. Fox.

99.1

Press release issued by Endurance International Group Holdings, Inc. on August 14, 2017.

SIGNATURE
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.
ENDURANCE INTERNATIONAL GROUP HOLDINGS, INC.
Date: August 14, 2017
/s/ Marc Montagner
(Signature)
Name: Marc Montagner
Title: Chief Financial Officer and
Interim Chief Operating Officer
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10.1

Employment Agreement, dated as of August 11, 2017, by and between Endurance International Group Holdings, Inc. and Jeffrey H. Fox.

99.1

Press release issued by Endurance International Group Holdings, Inc. on August 14, 2017.

Exhibit 10.1
EMPLOYMENT AGREEMENT
EMPLOYMENT AGREEMENT (the “ Agreement ”), made and entered into as of August 11, 2017 by and between Endurance International Group
Holdings, Inc., a Delaware corporation (together with its successors and assigns permitted under this Agreement, the “ Company ”) and Jeffrey H. Fox (the “
Executive ”).

WITNESSETH:
WHEREAS, the Company desires to employ the Executive as its President and Chief Executive Officer as of and following the Effective Date (as
defined below) and desires to memorialize the terms and conditions of such employment in this Agreement;
NOW, THEREFORE, in consideration of the premises and mutual covenants contained herein and for other good and valuable consideration, the
receipt of which is mutually acknowledged, the Parties agree as follows:
1. DEFINITIONS. As used in this Agreement, capitalized terms shall have the meanings set forth in this Agreement. The following capitalized terms
shall have the following meanings:
(a)

“ Affiliate ” of a Person shall mean a Person that directly or indirectly Controls, is Controlled by, or is under common Control with the Person

specified.
(b) “ Annual Bonus ” shall mean the annual cash bonus, if any, payable to the Executive in respect of any given calendar year pursuant to Section 5
of this Agreement.
(c) “ Base Salary ” shall mean the annual rate of base salary provided for in Section 4 below or any increased annual rate of base salary granted to
the Executive pursuant to Section 4 of this Agreement.
(d)

“ Board ” shall mean the Board of Directors of the Company.

(e)

“ Cause ” shall mean:

(i) a continued failure of the Executive to perform his duties and responsibilities (other than as a result of physical or mental illness or injury)
after receipt of written notice from the Board of such failure, provided that the Executive shall have 30 calendar days after the date of receipt of such
notice in which to cure such failure (to the extent cure is possible);
(ii) the Executive’s willful misconduct or gross negligence which is materially injurious to the Company or any of its Affiliates (whether
financially, reputationally or otherwise);
(iii) a breach by the Executive of his fiduciary duty or duty of loyalty to the Company or its Affiliates which is materially injurious to the
Company or any of its Affiliates (whether financially, reputationally or otherwise);
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(iv)

the indictment (or the legal equivalent) of the Executive for any felony or other serious crime involving moral turpitude; or

(v) the Executive’s (A) breach of any restrictive covenant regarding competition or solicitation or (B) material breach of any other restrictive
covenant (including, without limitation, non-disclosure of confidential information), in each case to which he is subject pursuant to this Agreement or
any other agreement with the Company or any of its Affiliates (the “ Restrictive Covenants ”); provided that, in the case of a breach described in
clause (v)(B) above, the Board shall provide the Executive with written notice of such breach and the Executive shall have 30 calendar days after the
date of receipt of such notice in which to cure such failure (to the extent cure is possible).
(f)

A “ Change in Control ” shall mean the occurrence of one or more of the following events:

(i) the acquisition by an individual, entity or group (within the meaning of Section 13(d)(3) or 14(d)(2) of the Securities Exchange Act of
1934, and amended (the “ Exchange Act ”)) (a “ 13D Person ”) of beneficial ownership of any capital stock of the Company if, after such acquisition, such 13D
Person beneficially owns (within the meaning of Rule 13d-3 under the Exchange Act) 50% or more of either (x) the then-outstanding shares of common stock of
the Company (the “ Outstanding Company Common Stock ”) or (y) the combined voting power of the then-outstanding securities of the Company entitled to vote
generally in the election of directors (the “ Outstanding Company Voting Securities ”); provided , however, that for purposes of this subsection (i), the following
acquisitions shall not constitute a Change in Control: (I) any acquisition directly from the Company (excluding an acquisition pursuant to the exercise, conversion
or exchange of any security exercisable for, convertible into or exchangeable for common stock or voting securities of the Company, unless the 13D Person
exercising, converting or exchanging such security acquired such security directly from the Company or an underwriter or agent of the Company) or (II) any
acquisition by any corporation pursuant to a Business Combination (as defined below) which complies with clauses (x) and (y) of subsection (iii) of this definition;
or
(ii) a change in the composition of the Board that results in the Continuing Directors (as defined below) no longer constituting a majority of
the Board (or, if applicable, the Board of Directors of a successor corporation to the Company), where the term “ Continuing Director ” means at any date a
member of the Board (x) who was a member of the Board on the date of the initial adoption of this Agreement by the Board or (y) who was nominated or elected
subsequent to such date by at least a majority of the directors who were Continuing Directors at the time of such nomination or election or whose election to the
Board was recommended or endorsed by at least a majority of the directors who were Continuing Directors at the time of such nomination or election; provided ,
however, that there shall be excluded from this clause (y) any individual whose initial assumption of office occurred as a result of an actual or threatened election
contest with respect to the election or removal of directors or other actual or threatened solicitation of proxies or consents, by or on behalf of a person other than the
Board; or
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(iii) the consummation of a merger, consolidation, reorganization, recapitalization or share exchange involving the Company or a sale or
other disposition of all or substantially all of the assets of the Company (a “ Business Combination ”), unless, immediately following such Business Combination,
each of the following two conditions is satisfied: (x) all or substantially all of the individuals and entities who were the beneficial owners of the Outstanding
Company Common Stock and Outstanding Company Voting Securities immediately prior to such Business Combination beneficially own, directly or indirectly,
more than 50% of the then-outstanding shares of common stock and the combined voting power of the then-outstanding securities entitled to vote generally in the
election of directors, respectively, of the resulting or acquiring corporation in such Business Combination (which shall include, without limitation, a corporation
which as a result of such transaction owns the Company or substantially all of the Company’s assets either directly or through one or more subsidiaries) (such
resulting or acquiring corporation is referred to herein as the “ Acquiring Corporation ”) in substantially the same proportions as their ownership of the Outstanding
Company Common Stock and Outstanding Company Voting Securities, respectively, immediately prior to such Business Combination and (y) no 13D Person
(excluding any employee benefit plan (or related trust) maintained or sponsored by the Company or by the Acquiring Corporation) beneficially owns, directly or
indirectly, 50% or more of the then-outstanding shares of common stock of the Acquiring Corporation, or of the combined voting power of the then-outstanding
securities of such corporation entitled to vote generally in the election of directors (except to the extent that such ownership existed prior to the Business
Combination); or
(iv) the liquidation or dissolution of the Company;
provided, however, that to the extent required with respect to any payment hereunder that is subject to Section 409A of the Code, the Change in Control must be a
“change in control event” within the meaning of Treasury Regulation Section 1.409A-3(i)(5)(i).
(g) “ Change in Control Period ” shall mean the period beginning on the date that is nine months prior to the date on which a Change in Control is
consummated (provided that negotiations relating to the Change in Control are ongoing on the Termination Date) and ending on the second anniversary of the date
on which the Change in Control is consummated.
(h)

“ COBRA ” shall mean the Consolidated Omnibus Budget Reconciliation Act.

(i)

“ Code ” shall mean the Internal Revenue Code of 1986, as amended, and all rules and regulations promulgated thereunder.

(j) “ Company Employee ” shall mean an employee or director of or for the Company or any of its subsidiaries (to the extent such subsidiary is
engaged in a Competing Business).
(k) “ Competing Business ” shall mean any business engaged in a line of business in which the Company or its subsidiaries (i) is engaged as of the
Termination Date, (ii) has memorialized plans (electronically or otherwise) to become engaged within the six-month period immediately following the Termination
Date or (iii) has plans of which the Executive knows (or of which there is a reasonable expectation that the Executive should have known) to become engaged
within the six-month period immediately following the Termination Date.
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(l) “ Control ” shall mean the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of a
Person, whether through the ownership of voting securities, by contract or otherwise.
(m)

“ Effective Date ” shall mean the date specified in Section 2 below.

(n) “ Person ” shall mean an individual, partnership, corporation, limited liability company, unincorporated organization, trust or joint venture, or a
governmental agency or political subdivision thereof.
(o) “ Restricted Period ” shall mean the period beginning on the Termination Date and ending two years after the Termination Date, provided that
any violations of the Restrictive Covenants during the such period shall extend the Restricted Period by the period of any such violations.
(p)

“ Stock Incentive Plan ” shall mean the Amended and Restated Endurance International Group Holdings, Inc. 2013 Stock Incentive Plan (or its

(q)

“ Term of Employment ” shall mean the period specified in Section 2 below.

(r)

“ Termination Date ” shall mean the date specified in Section 10(b).

successor).

(s) “ Work Product ” shall mean all ideas, works of authorship, inventions and other creations, whether or not patentable, copyrightable, or subject to
other intellectual-property protection, that are made, conceived, developed or worked on in whole or in part by the Executive while employed by the Company
and/or any of its Affiliates, that relate in any manner whatsoever to the business, existing or proposed, of the Company and/or any of its Affiliates, or any other
business or research or development effort in which the Company and/or any of its Affiliates engages during the Term of Employment.
2.

TERM OF EMPLOYMENT.

The term of this Agreement shall commence effective as of the date the Executive’s employment with the Company commences (the “ Effective Date
”) and will continue until terminated (the “ Term of Employment ”). During the Term of Employment, the Executive shall be an at-will employee of the Company
and the Executive’s employment and the Term of Employment shall be freely terminable by either the Executive or the Company, for any reason, at any time, with
or without Cause or notice (except as set forth herein).
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3.

POSITION, DUTIES AND RESPONSIBILITIES.

(a) During the Term of Employment, the Executive shall be employed as the President and Chief Executive Officer of the Company and shall have
such duties, responsibilities and authority as shall be reasonably determined from time to time by the Board commensurate with his position as President and Chief
Executive Officer of a publicly traded company. The Executive shall perform his services as President and Chief Executive Officer primarily from the Company’s
headquarters, which are currently located in Burlington, Massachusetts, or such other location approved by the Board, and travelling as required by the Executive’s
job duties. The Executive agrees that he will rent or purchase a residence in the vicinity of the Company’s headquarters. Further, the Executive shall (i) serve on
such boards of directors of subsidiaries of the Company and/or (ii) hold such corporate officer titles and positions of the Company and any of its subsidiaries, as
may be requested by the Board in its sole discretion, in any such case without additional compensation therefor. The Executive, in carrying out his duties under this
Agreement, shall report directly to the Board. During the Term of Employment, the Company shall nominate the Executive in accordance with the terms of the
Company’s Bylaws and its corporate governance guidelines and recommend that the Executive be elected as a member of the Board. Except as may in the future be
mutually agreed by the Board and the Executive, all employees of the Company (other than the members of the Company’s internal audit department) shall report
to the Executive or one of his direct reports. During the Term of Employment, subject to Section 3(b) and except for permitted vacation periods and reasonable
periods of illness, the Executive shall devote substantially all of his business time and attention to the performance of his duties hereunder and shall use his
reasonable best efforts, skills and abilities to promote the Company’s interests.
(b) Nothing herein shall preclude the Executive from (i) continuing to serve as a director and advisor on the board of directors of the corporations
and entities set forth on Schedule I hereto, (ii) serving on any other board of directors with the prior express written consent of the Board, (iii) serving on the boards
of a reasonable number of trade associations and civic or charitable organizations and (iv) managing personal investments, so long as such activities set forth in this
Section 3(b) do not conflict or materially interfere with the effective discharge of his duties and responsibilities under Section 3(a) above.
(c) For so long as the Executive is providing services to the Company, the Executive agrees that CG Core Value Fund, L.P. (the “ Fund ”) shall not
make any investment in (i) the Company or (ii) any entity listed on Schedule II hereto and that the Executive shall not provide services to the The Circumference
Group LLC or the Fund (other than in his capacity as a board member or in order to manage his personal investments as contemplated by Section 3(b)(iv) hereof)).
4. BASE SALARY.
The Executive shall be paid an annualized gross Base Salary, payable in accordance with the regular payroll practices of the Company, of $750,000.
The Base Salary shall be reviewed annually for increase (but not decrease) in the sole discretion of the Board or the Compensation Committee.
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5. ANNUAL BONUS OPPORTUNITY.
During the Term of Employment, the Executive shall be eligible to earn an Annual Bonus pursuant to the terms and conditions of the Company’s
annual Management Incentive Plans, subject to the Executive’s continued employment through the date on which payments are made under the applicable
Management Incentive Plan, except as otherwise provided in Section 11 hereof. A copy of the Company’s 2017 Management Incentive Plan has been provided to
the Executive. For purposes of the Company’s annual Management Incentive Plans, the Executive’s individual target bonus percentage shall be 100% (the “ Target
Annual Bonus Opportunity ”). Notwithstanding the foregoing, the Executive shall not be eligible to participate in the Company’s 2017 Management Incentive Plan.
6.

EQUITY INTERESTS.

(a) On the Effective Date, the Company shall grant to the Executive an equity award with a total value of $10,375,000 at grant (the “ Grant Value ”),
split between (i) an award of 1,032,500 restricted stock units (the “ RSU Award ”) to be taken into account for purposes of the Grant Value at the closing stock
price per share of the Company’s common stock on the date on which this Agreement is approved by the Board (the “ Closing Price ”) and (ii) an option to
purchase shares of the Company’s common stock (“ Stock Option Grant ”), determined as set forth below, but which shall have an exercise price per share equal to
the closing stock price per share of the Company’s common stock on the Effective Date. The RSU Award and the Stock Option Grant shall be granted under the
Company’s Stock Incentive Plan and shall be subject to the terms and conditions of the agreements and notices under which they are issued to the extent not
inconsistent with the terms and conditions of this Agreement. 282,500 of the restricted stock units subject to the RSU Award shall vest immediately on the
Effective Date, but will be subject to a requirement that the Executive hold the shares underlying such RSUs until the earliest of (A) the third anniversary of the
Effective Date, (B) the Executive’s death, (C) the Executive’s Disability and (D) a Change in Control of the Company and that the Executive timely pay the
Company directly any withholding taxes required with respect to such vesting and distribution of shares. The remaining 750,000 restricted stock units subject to the
RSU Award shall vest over a 3-year period, with 250,000 of such units vesting on each anniversary of the Effective Date. The Stock Option Grant shall vest over a
3-year period, with one-third of the total number of shares subject to the Stock Option Grant vesting on the first anniversary of the Effective Date and the remaining
portion of the shares subject to the Stock Option Grant vesting in equal monthly installments thereafter. The number of shares subject to the Stock Option Grant
will be equal to the quotient obtained by dividing (i) the Stock Option Grant Value (as defined below) by (ii) the Stock Option Grant Value per Option (as defined
below).
(i)

For purposes of this Section 6(a):

(A) “ Stock Option Grant Value ” means an amount equal to the Grant Value minus the RSU Award Value (as defined below), if such
difference is a positive number, and means $0, if such difference is less than or equal to $0.
(B) “ RSU Award Value ” means an amount equal to: (1) the number of restricted stock units subject to the RSU Award (i.e.
1,032,500) multiplied by (2) the Closing Price.
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(C) “ Stock Option Grant Value per Option ” shall mean: (1) the Closing Price multiplied by (2) 50%.
(b) The Executive shall be eligible to participate in the Company’s annual equity grant program starting in Spring 2019, with grant timing, award
value and type determined at the Board or Compensation Committee’s discretion. Any annual equity grants shall be made to the Executive consistent with his role
as President and Chief Executive Officer and based on then-current competitive market values (i.e., survey data and/or peer company benchmarking (in the Board
or Compensation Committee’s discretion)) at such times as annual equity awards are made to other executives of the Company.
(c) Notwithstanding any provision of the Stock Incentive Plan or the applicable award agreement to the contrary, in the event that, during the
Change in Control Period, the Executive’s employment hereunder is (x) terminated by the Company without Cause, other than due to Disability or death or (y) the
Executive resigns for Good Reason, all of the Executive’s then unvested equity awards will accelerate and vest in full upon the later to occur of (i) the
consummation of the Change in Control and (ii) the Termination Date (it being understood that if the Termination Date occurs before the consummation of the
Change in Control, the Executive’s equity awards shall remain outstanding but shall not continue to vest in accordance with their terms until such time as the
Change in Control occurs). In addition, in the event the acquiring or succeeding corporation in a Change in Control does not agree to assume the Executive’s
outstanding equity awards as of immediately prior to the Change in Control, or substitute substantially equivalent awards therefor, all of the Executive’s then
outstanding but unvested equity awards will accelerate and vest in full immediately prior to the consummation of the Change in Control, with any such awards
subject to performance standards being vested at the target amount associated with their grant, unless the Board or the Compensation Committee determines that
some higher level of vesting is appropriate.
7.

EMPLOYEE BENEFIT PROGRAMS.

During the Term of Employment, the Executive shall be entitled to participate in any employee retirement, welfare and fringe benefit plans and
programs made available to the Company’s senior executive officer level employees generally, as such plans or programs may be in effect from time to time. The
Company shall pay the expenses associated with the Executive’s participation in such benefit plans to the same extent the Company pays the expenses associated
with the participation by other similarly situated senior executive officer level employees of the Company.
8.

REIMBURSEMENT OF BUSINESS AND OTHER EXPENSES; PERQUISITES; VACATIONS.

(a) Business Expenses . The Executive is authorized to incur reasonable expenses in carrying out his duties and responsibilities under this
Agreement and the Company shall promptly reimburse him for all reasonable business expenses incurred in connection with the performance of his duties
hereunder, subject to the Executive’s provision of reasonable documentation of such expenses in accordance with the Company’s business expense reimbursement
policy as may be in effect from time to time.
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(b) Perquisites . During the Term of Employment, the Executive shall be entitled to any perquisites that are generally offered to other senior
executive officers of the Company, on terms and conditions as determined by the Company from time to time.
(c) Vacation . Consistent with Company’s policy for executive employees, the Executive will not accrue paid vacation but will be entitled to take
vacation in accordance with the Company’s Flexible Time Away Policy, in consultation with the Board.
(d) Airplane Usage Reimbursement . The Company will reimburse Executive for private plane costs at a rate of $4,125.00 per hour when the
Executive’s private plane is used for Company business purposes. The Executive shall submit a summary of hourly usage, incidentals purchased on flights,
passenger lists and other information reasonably requested by the Company or required by the Company’s business expense reimbursement policy as in effect from
time to time.
(e) Attorneys’ Fees . The Company shall pay the Executive’s attorneys’ fees incurred in connection with the negotiation of this Agreement and
related agreements up to a maximum of $25,000. Payment of attorneys’ fees shall be made directly to Executive’s attorney following prompt receipt of an invoice
from the Executive’s attorney.
9.
(a)

TERMINATION OF EMPLOYMENT.
Death . The Executive shall terminate employment with the Company, and the Term of Employment shall terminate, upon the Executive’s death.

(b) Disability . The Company shall be entitled to terminate the Executive’s employment for Disability if the Executive has experienced a permanent
disability as defined in the Company’s long-term disability plans (a “ Disability ”). The termination of the Executive’s employment by the Company for Disability
shall not be considered a termination without Cause for purposes of this Agreement.
(c) For or Without Cause or Voluntarily (Other Than for Good Reason) . The Company may terminate the Executive’s employment for Cause or
without Cause. The Executive may voluntarily terminate his employment, other than for Good Reason (“ Voluntary Resignation ”), provided that the Executive
provides the Company with notice of his intent to terminate his employment at least thirty (30) days in advance of the Termination Date.
(d) Good Reason . The Executive may terminate his employment with the Company for Good Reason. For purposes of this Agreement, “ Good
Reason ” shall mean, in connection with the Executive’s termination of employment, the occurrence of any of the following events without his consent:
(i)

a diminution in title or change in reporting relationship or material diminution in the Executive’s duties, authority and responsibilities;

(ii) the Company’s material breach of this Agreement, including the failure to timely pay Base Salary or any other amounts due under this
Agreement;
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(iii) a relocation of the Executive’s primary work location after the Effective Date (or from such location as the Board has later established as
his primary work location with his consent) such that his daily commute is increased by more than 40 miles; or
(iv)

a material reduction in the Executive’s Base Salary or Target Annual Bonus Opportunity;

provided that, within 90 days following the first occurrence of any of the events set forth in clauses (i), (ii), (iii), or (iv), the Executive shall have
delivered written notice to the Company of his intention to terminate his employment for Good Reason, which notice specifies in reasonable detail the
circumstances claimed to give rise to the Executive’s right to terminate employment for Good Reason, the Executive provides the Company with at least 30 days to
cure the circumstances and, if the Company is not successful in curing the circumstances, the Executive terminates his employment within 60 days of the
Company’s failure to cure such circumstances.
10.

PROCEDURE FOR TERMINATION OF EMPLOYMENT.

(a) Notice of Termination of Employment . Any termination of the Executive’s employment with the Company (other than a termination of
employment on account of the death of the Executive) shall be communicated by written “ Notice of Termination ” to the other party hereto in accordance with
Section 27 hereof.
(b) Termination Date . The Termination Date shall mean: (i) if the Executive’s termination of employment occurs due to the Executive’s death, the
date of the Executive’s death; (ii) if the Executive’s termination of employment occurs due to the Executive’s Disability, the date on which the Executive receives a
Notice of Termination from the Company; (iii) if the Executive’s termination of employment occurs due to the Executive’s Voluntary Resignation, the date
specified in the notice given pursuant to Section 9(c) hereof, which shall not be less than thirty (30) days after Company’s receipt of the Notice of Termination
(unless the Board waives part or all of such notice period); (iv) if the Executive’s termination of employment occurs due to the Executive’s termination for Good
Reason, the date of his termination in accordance with Section 9(d) hereof; and (v) if the Executive’s termination of employment occurs for any other reason, the
date on which a Notice of Termination is given or any later date (within thirty (30) days, or any alternative time period agreed upon by the Parties, after the giving
of such Notice of Termination) set forth in such Notice of Termination. Effective as of the Termination Date, unless otherwise determined by the Board, the
Executive shall be deemed to have resigned from any and all positions he then holds with the Company and its Affiliates.
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11.

PAYMENTS UPON TERMINATION OF EMPLOYMENT.

(a) Termination Due to Death or Disability . In the event that the Executive’s employment hereunder is terminated due to his death or Disability, the
Executive (or his estate or his beneficiaries, in the event of his death), shall be entitled to receive:
(i) Payment in respect of (A) his accrued but unpaid paid time off, to the extent consistent with then current Company policy, and Base Salary
through the Termination Date, (B) any unpaid business expense reimbursements due to the Executive under Section 8 of this Agreement and
(C) notwithstanding anything to the contrary in Section 5 of this Agreement, in the event that the Termination Date occurs after the end of a fiscal
year, but prior to the date on which the Annual Bonus earned by the Executive with respect to such fiscal year is paid to the Executive, payment of
such Annual Bonus ((A), (B) and (C) together, the “ Accrued Amounts ”). The Accrued Amounts shall be paid as soon as reasonably practicable, but
no later than thirty (30) days, following the Termination Date;
(ii)

payment of vested benefits, if any, in accordance with the applicable benefit plans and programs of the Company as in effect from time to

time;
(iii) subject to the Executive’s continued compliance with the Restrictive Covenants, notwithstanding anything in the Stock Incentive Plan or
applicable award agreement to the contrary:
(A) payment of any Annual Bonus attributable to the year of termination, based on actual performance against the annual
performance goals established under the Company’s applicable Management Incentive Plan for such year and the portion of the year during
which the Executive provided services to the Company (the “ Pro Rata Bonus ”), payable in a single lump-sum at the time that active
employees receive their bonus payments for such year, but in any event by March 15 of the year following the year of termination; and
(B) to the extent the Executive holds any vested stock options to purchase shares of the Company’s common stock on the Termination
Date, such vested options shall remain exercisable for a period of three years following the Termination Date (or for the remainder of the term
of the option, if shorter), subject to any replacement or cancellation required by the definitive documents creating a Change in Control.
(b) Termination by the Company for Cause or Voluntary Resignation . In the event the Company terminates the Executive’s employment hereunder
for Cause or in the event of a Voluntary Resignation:
(i)

payment of the Accrued Amounts as soon as reasonably practicable, but no later than thirty (30) days, following the Termination Date;

(ii)

payment of vested benefits, if any, in accordance with the applicable benefit plans and programs of the Company as in effect from time to

and
time.
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(c)

Termination by the Company without Cause or by the Executive for Good Reason .

(i) In the event that the Executive’s employment hereunder is (x) terminated by the Company without Cause, other than due to Disability or
death or (y) the Executive resigns for Good Reason, the Executive shall be entitled to receive:
(A)

payment of the Accrued Amounts as soon as reasonably practicable, but no later than thirty (30) days, following the Termination

Date;
(B) payment of vested benefits, if any, in accordance with the applicable benefit plans and programs of the Company as in effect from
time to time; and
(C) subject to (x) the Executive’s satisfaction of the Release Requirements and (y) the Executive’s continued compliance with the
Restrictive Covenants:
(1) continued payment of Base Salary at the annualized rate in effect on the Termination Date for a period of twenty-four
(24) months following the Termination Date, in accordance with the Company’s usual and customary payroll practices;
(2) if the Termination Date does not occur within the Change in Control Period, payment of two times’ the Executive’s Target
Annual Bonus Opportunity for the year prior to the year of termination, payable over a period of twenty-four (24) months following the
Termination Date, in accordance with the Company’s usual and customary payroll practices;
(3) if the Termination Date occurs within the Change in Control Period, payment of two times’ the greater of (x) the
Executive’s Annual Bonus paid with respect to the year prior to the year of termination or (y) the Executive’s Target Annual Bonus
Opportunity for the year of termination;
(4)

a lump sum payment, payable on the Release Date, equal to $40,000; and

(5) payment of a Pro Rata Bonus, payable in a single lump-sum at the time that active employees receive their bonus payments
for such year, but in any event by March 15 of the year following the year of termination.
Notwithstanding anything herein to the contrary, if the Termination Date occurs during the Change in Control Period and the Change in Control
is a “change in control event” as that term is defined under Treasury Regulation Section 1.409A-3(i)(5)(i), the payments described in Section 11(c)(i)
(C)(1) and (3) shall be paid in a single lump sum on the Release Date (as defined below) or, if later, the date of consummation of the Change in
Control.
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(ii) Payments to be made under Section 11(c)(i)(C) (the “ Severance Payments ”) shall be provided or shall commence on the 60 th day after
the Termination Date (the “ Release Date ”), provided that, as of the 52 nd day after the Termination Date, the Release Requirements are satisfied. If
the Release Requirements are not satisfied as of the 52 nd day after the Termination Date (and the Release has been provided to the Executive within
five (5) days following the Termination Date), then the Executive shall not be entitled to any payments or benefits under the foregoing subsections and
the Company and its Affiliates shall have no further obligations in connection therewith. If the Release Requirements are satisfied, then the portion of
the Severance Payments which would otherwise have been paid during the period between the Termination Date and the Release Date shall instead be
paid as soon as reasonably practicable following the Release Date. For purposes of this Agreement, the “ Release Requirements ” shall be satisfied if,
as of the applicable date, the Executive has executed a general release of claims against the Company and its Affiliates in substantially the form
attached hereto as Exhibit A and the revocation period required by applicable law has expired without the Executive’s revocation of such release. If
the Executive’s employment ends during the Change in Control Period but before the consummation of the Change in Control, any payments
scheduled to be enhanced or accelerated by a Change in Control shall not be enhanced or accelerated unless such Change in Control occurs during the
Change in Control Period related to the Termination Date.
(d) No Mitigation Requirement or Offset . In the event of any termination of employment under this Section 11, the Executive shall be under no
obligation to seek other employment or take any other action by way of mitigation of the amounts payable to the Executive under any of the provisions of this
Agreement and the Company’s obligation to make the payments provided for under this Agreement and otherwise to perform its obligations hereunder shall not be
affected by any set-off or counterclaim that the Company may have against the Executive.
(e) No Other Severance Benefits . Except as specifically set forth in this Agreement, the Executive covenants and agrees that the Executive shall not
be entitled to any other form of severance or termination payments or benefits from the Company, including, without limitation, payments or benefits otherwise
payable under any of the Company’s regular severance policies.
(f) Nature of Payments . Any amounts due under this Section 11 are in the nature of severance payments considered to be reasonable by the
Company and the Executive and are not in the nature of a penalty.
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12.

RESTRICTIVE COVENANTS.

(a)

Non-Competition .

(i) The Executive acknowledges and recognizes the highly competitive nature of the businesses of the Company and its subsidiaries and
accordingly agrees that during the Term of Employment and the Restricted Period, the Executive will not directly or indirectly become an employee,
director, or independent contractor of, or a consultant to, or perform any services for, or acquire any financial interest in, any Person engaging in a
Competing Business.
(ii)

Notwithstanding anything to the contrary in this Agreement, the Executive may:

(A) directly or indirectly own, solely as an investment, securities of any Person engaged in a Competing Business which are publicly
traded on a national or regional stock exchange or on the over-the-counter market if the Executive (1) is not a controlling person of, or a
member of a group which controls, such person and (2) does not, directly or indirectly, own one percent (1%) or more of any class of
securities of such Person (excluding any interest the Executive owns through a mutual fund, private equity fund or other pooled account);
(B) provide services for a subsidiary or division of a Person that is engaged in a Competing Business as long as such subsidiary or
division (1) is not itself engaged in a Competing Business and (2) does not, and the Executive does not, provide any services or reveal any
Confidential Information to the Person that is engaged in a Competing Business that relate (directly or indirectly) to such Competing
Business; and
(C) continue to engage in those activities set forth in Section 3(b), provided that Executive is not engaging in such activities for a
Competing Business.
(b)

Non-Solicitation .

(i) During the Term of Employment and the Restricted Period, the Executive will not, whether on the Executive’s own behalf or on behalf of
or in conjunction with any person, company, business entity or other organization whatsoever, solicit or hire, or attempt to solicit or hire:
(A) any customer or supplier of the Company or any of its subsidiaries in connection with any business activity that then competes or
is planned to compete with the Company or such subsidiary or to terminate or alter in a manner adverse to the Company or such subsidiary
such customer’s or supplier’s relationship with the Company or such subsidiary; or
(B)

any Company Employee or individual who was a Company Employee within the six-month period immediately prior thereto.
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Notwithstanding the foregoing, it shall not be a violation of this Section 12(b) for the Executive (i) to engage in general solicitations for
employment via print, electronic or other media so long as such solicitations are not specifically targeted at Company Employees or
individuals who were Company Employees within the six-month period immediately prior thereto (provided that this clause (i) is an exception
from the prohibition on solicitation but does not permit hiring Company Employees who respond to the general solicitation), (ii) to solicit or
hire any personal assistant(s) of his hired after the Effective Date or (iii) to provide letters of reference for any Company Employee or
individual who was a Company Employee within the six-month period immediately prior thereto.
(c)

Confidentiality .

(i) The Executive hereby agrees that, during the Term of Employment and thereafter, other than in the proper performance of his duties for the
Company and its Affiliates, he will hold in strict confidence any proprietary information or Confidential Information related to the Company or any of
its Affiliates. For purposes of this Agreement, the term “ Confidential Information ” shall mean all information of the Company or any of its Affiliates
(in whatever form) which is not generally known to the public, including without limitation any inventions, processes, methods of distribution,
customer lists or customers’ or trade secrets, provided that Confidential Information shall not include (A) information the Executive is required to
disclose by applicable law, regulation or legal process so long as the Executive notifies the Company promptly (it being understood that “promptly”
shall mean “prior to” unless prior notice is not possible, in which case “promptly” shall mean as soon as practicable following) of the Executive’s
obligation to disclose Confidential Information by applicable law, regulation or legal process and cooperates with the Company to limit the extent of
such disclosure, or (B) any information that is or becomes publicly known through no fault of the Executive. Notwithstanding anything to the contrary,
the Executive is not prohibited from reporting possible violations of federal law or regulations to any governmental agency or entity, including but not
limited to the Department of Justice, the Securities and Exchange Commission, the Congress, and any agency Inspector General, or making other
disclosures that are protected under the whistleblower provisions of federal law or regulation and the Executive is not required to obtain the
Company’s approval or notify the Company that the Executive intends to make or has made such a report or disclosure. Further, the Executive is
hereby advised as follows pursuant to the Defend Trade Secrets Act: “An individual shall not be held criminally or civilly liable under any Federal or
State trade secret law for the disclosure of a trade secret that (A) is made (i) in confidence to a Federal, State, or local government official, either
directly or indirectly, or to an attorney; and (ii) solely for the purpose of reporting or investigating a suspected violation of law; or (B) is made in a
complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal.
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An individual who files a lawsuit for retaliation by an employer for reporting a suspected violation of law may disclose the trade secret to the attorney
of the individual and use the trade secret information in the court proceeding, if the individual (A) files any document containing the trade secret under
seal; and (B) does not disclose the trade secret, except pursuant to court order.”
(ii) The Executive agrees that at the time of the termination of his employment with the Company, whether at the insistence of the Executive
or the Company, and regardless of the reasons therefor, he will deliver to the Company, and not keep or deliver to anyone else, any and all notes, files,
memoranda, papers and, in general, any and all physical and electronic matter containing Confidential Information, including any and all documents
significant to the conduct of the business of the Company or any subsidiary or Affiliate of the Company which are in his possession, except for any
documents for which the Company or any subsidiary or Affiliate of the Company has given written consent to removal at the time of the termination
of the Executive’s employment and information relating to Executive’s compensation.
(d) Non-Disparagement . The Executive agrees that he will not, any time during the Term of Employment and on or after the time of the termination
of his employment with the Company for any reason, directly or indirectly, disparage (i) the Company or its Affiliates, (ii) the business, property or assets of the
Company or its Affiliates, or (iii) any of the former, current or future officers, directors, employees or shareholders of the Company or its Affiliates. At any time
during the Term of Employment and on or after the time of the termination of the Executive’s employment with the Company for any reason, the Company
(i) agrees that it will not make any public filings (except as required by applicable law or upon advice of external securities counsel) that make any disparaging
statements or remarks about the Executive or his services and (ii) shall direct its executive officers and members of the Board (in their individual capacities or on
behalf of the Company) not to, directly or indirectly, make or publish any disparaging statements or remarks about the Executive or his services.. Nothing in this
Section shall be construed to limit the ability of Executive or the Company’s officers or members of the Board (in their individual capacities or on behalf of the
Company) to give truthful testimony pursuant to valid legal process, including but not limited to, a subpoena, court order or a government investigative matter, nor
is it intended to limit internal communications by the Executive with respect to oversight of the Company or his subordinates or by the Board with respect to
oversight of the Executive.
(e) Injunctive Relief . It is impossible to measure in money the damages that will accrue to the Company or any of its Affiliates in the event that the
Executive breaches any of the Restrictive Covenants. In the event that the Executive breaches any such Restrictive Covenant, the Company or any of its Affiliates
shall be entitled to an injunction restraining the Executive from violating such Restrictive Covenant (without posting any bond). If the Company or any of its
Affiliates shall institute any action or proceeding to enforce any such Restrictive Covenant, the Executive hereby waives the claim or defense that the Company or
any of its Affiliates has an adequate remedy at law and agrees not to assert in any such action or proceeding the claim or defense that the Company or any of its
Affiliates has an adequate remedy at law. The foregoing shall not prejudice the Company’s or any of its Affiliates’ other
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rights or remedies under applicable law or equity. In addition, the Company and the Executive agree that the Executive violates any Restrictive Covenant, the
Company may cease payment of the Severance Payments.
13. WORK PRODUCT.
(a) In consideration of the Company’s promises and undertakings in this Agreement, the Executive agrees that all Work Product will be disclosed
promptly by the Executive to the Company, shall be the sole and exclusive property of the Company, and is hereby assigned to the Company, regardless of whether
(i) such Work Product was conceived, made, developed or worked on during regular hours of his employment or his time away from his employment, (ii) the Work
Product was made at the suggestion of the Company; or (iii) the Work Product was reduced to drawing, written description, documentation, models or other
tangible form. Without limiting the foregoing, the Executive acknowledges that all original works of authorship that are made by the Executive, solely or jointly
with others, within the scope of his employment and that are protectable by copyright are “works made for hire,” as that term is defined in the United States
Copyright Act (17 U.S.C., Section 101), and are therefore owned by the Company from the time of creation.
(b) The Executive agrees to assign, transfer, and set over, and the Executive does hereby assign, transfer, and set over to the Company, all of his
right, title and interest in and to all Work Product, without the necessity of any further compensation, and agrees that the Company is entitled to obtain and hold in
its own name all patents, copyrights, and other rights in respect of all Work Product. The Executive agrees to (i) cooperate with the Company during and after his
employment with the Company in obtaining patents or copyrights or other intellectual-property protection for all Work Product; (ii) execute, acknowledge, seal and
deliver all documents tendered by the Company to evidence its ownership thereof throughout the world; and (iii) cooperate with the Company in obtaining,
defending and enforcing its rights therein.
(c) The Executive represents that there are no other contracts to assign inventions or other intellectual property that are now in existence between the
Executive and any other Person. The Executive further represents that he has no other employment or undertakings that might restrict or impair his performance of
this Agreement. The Executive will not in connection with his employment by the Company, use or disclose to the Company any confidential, trade secret, or other
proprietary information of any previous employer or other Person that the Executive is not lawfully entitled to disclose.
14.

POST-TERMINATION OBLIGATIONS.

For two years following the Term of Employment, the Executive shall, upon reasonable notice, use his reasonable best efforts to assist and cooperate
with the Company and its counsel by providing such information and assistance to the Company as may reasonably be required by the Company at the Company’s
expense in connection with any existing or threatened claim, arbitral hearing, litigation, action or governmental or other investigation involving the conduct of
business of the Company or its Affiliates not commenced by the Executive and about which the Executive has knowledge. The Executive’s obligation to cooperate
shall be reasonably limited so as not to unreasonably interfere with his other business or personal obligations and shall in no event exceed five hours per month.
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15.

ARBITRATION.

(a) Any dispute, claim or controversy arising under or in connection with this Agreement or the Executive’s employment hereunder or the
termination thereof, other than injunctive relief under Section 12 hereof but including the arbitrability of the dispute itself, shall be settled exclusively by arbitration
administered by the American Arbitration Association (the “ AAA ”) and carried out in the Commonwealth of Massachusetts. The arbitration shall be conducted in
accordance with the AAA rules governing commercial arbitration in effect at the time of the arbitration, except as modified herein. There shall be one arbitrator,
mutually selected by the Company and the Executive from a list of arbitrators provided by the AAA within thirty (30) days of receipt by respondent of the demand
for arbitration. If the Company and Executive cannot mutually agree on an arbitrator within thirty (30) days, then the parties shall request that the AAA appoint the
arbitrator and the arbitrator shall be appointed by the AAA within fifteen (15) days of receiving such request. The Parties agree that the Federal Arbitration Act, 9
U.S.C. §1 et seq. and the AAA Employment Arbitration Rules shall apply to the interpretation and enforcement of this Agreement.
(b) The arbitration shall commence within forty-five (45) days after the appointment of the arbitrator; the arbitration shall be completed within sixty
(60) days of commencement; and the arbitrator’s award shall be made within thirty (30) days following such completion. The parties may agree to extend the time
limits specified in the foregoing sentence.
(c) The arbitrator may award any form of relief permitted under this Agreement and applicable law, including damages and temporary or permanent
injunctive relief, except that the arbitral tribunal is not empowered to award damages in excess of compensatory damages, and each party hereby irrevocably
waives any right to recover punitive, exemplary or similar damages with respect to any dispute. The arbitrator may award attorney’s fees. The award shall be in
writing and shall state the reasons for the award. Notwithstanding the foregoing, the Company shall pay all expenses of any arbitration and, following a Change in
Control, all attorneys’ fees incurred by the Executive in connection with a dispute.
(d) The decision rendered by the arbitral tribunal shall be final and binding on the parties to this Agreement. Judgment may be entered in any court
of competent jurisdiction. The parties hereto waive, to the fullest extent permitted by law, any rights to appeal to, or to seek review of such award by, any court.
The parties hereto further agree to obtain the arbitral tribunal’s agreement to preserve the confidentiality of the arbitration.
16.

LEGAL FEES AND INDEMNIFICATION.

(a) Except as specifically provided in Sections 8(e) and 15(c), each Party shall bear the cost of any legal fees and other fees and expenses which may
be incurred in connection with the negotiation of, and enforcing its respective rights under, this Agreement.
(b) During the Term of Employment and for so long as there exists liability thereafter with regard to the Executive’s activities during the Term of
Employment on behalf of
17

the Company, the Company shall indemnify the Executive to the fullest extent permitted by applicable law, and shall at the Company’s election provide the
Executive with legal representation or shall advance to the Executive reasonable attorneys’ fees and expenses as such fees and expenses are incurred (subject to an
undertaking from the Executive to repay such advances if it shall be finally determined by a judicial decision which is not subject to further appeal that the
Executive was not entitled to the reimbursement of such fees and expenses).
(c) During the Term of Employment and for six years thereafter, the Executive shall be entitled to the same directors’ and officers’ liability
insurance coverage that the Company provides generally to its other directors and officers, as may be amended from time to time for such directors and officers.
17.

ASSIGNABILITY; BINDING NATURE.

This Agreement shall be binding upon and inure to the benefit of the Parties and their respective successors, heirs (in the case of the Executive) and
assigns. Rights or obligations of the Company under this Agreement may be, and may only be, assigned or transferred by the Company pursuant to a merger or
consolidation, or the sale or liquidation of all or substantially all of the assets of the Company, provided that the assignee or transferee is the successor to all or
substantially all of the assets of the Company and such assignee or transferee assumes the liabilities, obligations and duties of the Company, as contained in this
Agreement, either contractually or as a matter of law. No rights or obligations of the Executive under this Agreement may be assigned or transferred by the
Executive other than his rights to compensation and benefits, which may be transferred only by will or operation of law, provided that any amount due hereunder to
the Executive at the time of his death shall instead be paid to his estate or his designated beneficiary.
18.

AMENDMENT OR WAIVER.

No provision in this Agreement may be amended unless such amendment is agreed to in writing and signed by the Executive and an authorized officer
of the Company. No waiver by either Party of any breach by the other Party of any condition or provision contained in this Agreement to be performed by such
other Party shall be deemed a waiver of a similar or dissimilar condition or provision at the same or any prior or subsequent time. Any waiver must be in writing
and signed by the Executive or an authorized officer of the Company, as the case may be.
19.
(a)

SECTION 409A.
To the extent applicable, this Agreement will be construed to comply, and administered in compliance, with Section 409A of the Code.
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(b) Notwithstanding anything in this Agreement to the contrary, if as of the Termination Date the Executive is a “specified employee” as defined in
Section 409A of the Code and the deferral of the commencement of any payments or benefits otherwise payable hereunder as a result of such termination of
employment is necessary in order to prevent any accelerated or additional tax under Section 409A of the Code, then:
(i) the Company will defer the commencement of the payment of any such payments or benefits hereunder (without any reduction in such
payments or benefits ultimately paid or provided to Executive) until the first business day of the seventh month following Termination Date (or the
earliest date as is permitted under Section 409A of the Code), or
(ii) (A) with respect to the provision of in-kind benefits hereunder which are otherwise not exempt from the six (6) month delay requirements,
during the period beginning on the Termination Date, and ending on the six (6) month anniversary of such date, Executive may be permitted to
commence use of such benefits so long as Executive reimburses the Company, on the last business day of each month, all or part of which occurs
during such period, for the amount of any income imputed to Executive under applicable tax rules as a result of any benefits provided to Executive
during such month, and (B) in such event, on the 1st business day of seventh month following the Termination Date, the Company shall make a
one-time, lump sum cash payment to Executive in an amount equal to the payments made by Executive in accordance with Section 19(b)(ii)(A) above,
together with interest thereon accruing at the applicable federal rate for instruments of less than one year, and
(iii) if any other payments of money or other benefits due to Executive hereunder could cause the application of an accelerated or additional
tax under Section 409A of the Code, such payments or other benefits shall be deferred to the extent that such deferral will make such payment or other
benefits compliant under Section 409A of the Code, or otherwise such payment or other benefits shall be restructured, to the extent possible, in a
manner, determined by the Board, that does not cause such an accelerated or additional tax.
(c) For purposes of Section 409A of the Code, (i) references herein to the Executive’s Termination Date, “termination of employment” or like
reference shall refer to the Executive’s separation from service with the Company within the meaning of Section 409A of the Code and (ii) the right to a series of
installment payments under this Agreement shall be treated as a right to a series of separate payments.
(d) Notwithstanding anything to the contrary herein, except to the extent any expense, reimbursement or in-kind benefit provided pursuant to this
Agreement does not constitute a “deferral of compensation” within the meaning of Section 409A of the Code: (x) the amount of expenses eligible for
reimbursement or in-kind benefits provided to the Executive during any calendar year will not affect the amount of expenses eligible for reimbursement or in-kind
benefits provided to the Executive in any other calendar year, (y) the Company shall reimburse the Executive for expenses for which he is entitled to be reimbursed
on or before the last day of the calendar year following the calendar year in which the applicable expense is incurred, and (z) the right to payment or reimbursement
or in-kind benefits hereunder may not be liquidated or exchanged for any other benefit.
(e) The Company shall consult with Executive in good faith regarding the implementation of the provisions of this Section 19; provided that,
notwithstanding anything in
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this Agreement to the contrary, neither the Company nor any of its Affiliates, employees or representatives shall have any liability to Executive with respect to any
tax liabilities imposed on Executive under Section 409A of the Code. In the event that any changes are made to Section 409A of the Code, this Section 19 shall be
deemed amended to the extent necessary to cause this Agreement to comply with such changes to such law.
20.

MODIFIED SECTION 280G CUTBACK.

(a) Notwithstanding any other provision of this Agreement, except as set forth in Section 20(b), in the event that the Company undergoes a “Change
in Ownership or Control” (as defined below), the Company shall not be obligated to provide to the Executive a portion of any “Contingent Compensation
Payments” (as defined below) that the Executive would otherwise be entitled to receive to the extent necessary to eliminate any “excess parachute payments” (as
defined in Section 280G(b)(1) of the Code) for the Executive. For purposes of this Section 20(a), the Contingent Compensation Payments so eliminated shall be
referred to as the “Eliminated Payments” and the aggregate amount (determined in accordance with Treasury Regulation Section 1.280G-1, Q/A-30 or any
successor provision) of the Contingent Compensation Payments so eliminated shall be referred to as the “Eliminated Amount.”
(b) Notwithstanding the provisions of Section 20(a), no such reduction in Contingent Compensation Payments shall be made if (1) the Eliminated
Amount (computed without regard to this sentence) exceeds (2) 100% of the aggregate present value (determined in accordance with Treasury Regulation
Section 1.280G-1, Q/A-31 and Q/A-32 or any successor provisions) of the amount of any additional taxes that would be incurred by the Executive if the Eliminated
Payments (determined without regard to this sentence) were paid to the Executive (including, state and federal income taxes on the Eliminated Payments, the excise
tax imposed by Section 4999 of the Code payable with respect to all of the Contingent Compensation Payments in excess of the Executive’s “base amount” (as
defined in Section 280G(b)(3) of the Code), and any withholding taxes). The override of such reduction in Contingent Compensation Payments pursuant to this
Section 20(b) shall be referred to as a “Section 20(b) Override.” For purpose of this paragraph, if any federal or state income taxes would be attributable to the
receipt of any Eliminated Payment, the amount of such taxes shall be computed by multiplying the amount of the Eliminated Payment by the maximum combined
federal and state income tax rate provided by law. Any determination required under this Section shall be made in writing by a third party expert (the “Expert”) that
is selected by the Company, subject to the Executive’s consent (not to be unreasonably conditioned, delayed or withheld), prior to the Change in Ownership or
Control and the determinations of such Expert shall be final and binding on all persons.
(c)

For purposes of this Section 20 the following terms shall have the following respective meanings:

(i) “Change in Ownership or Control” shall mean a change in the ownership or effective control of the Company or in the ownership of a
substantial portion of the assets of the Company determined in accordance with Section 280G(b)(2) of the Code.
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(ii) “Contingent Compensation Payment” shall mean any payment (or benefit) in the nature of compensation that is made or made available
(under this Agreement or otherwise) to a “disqualified individual” (as defined in Section 280G(c) of the Code) and that is contingent (within the
meaning of Section 280G(b)(2)(A)(i) of the Code) on a Change in Ownership or Control of the Company.
(d) Any payments or other benefits otherwise due to the Executive following a Change in Ownership or Control that could reasonably be
characterized (as determined by the Expert) as Contingent Compensation Payments (the “Potential Payments”) shall be made within three business days following
receipt by the Company of the Expert’s final determination of (1) which Potential Payments constitute Contingent Compensation Payments, (2) the Eliminated
Amount and (3) whether the Section 20(b) Override is applicable (except for any Potential Payments which are not due to be made until after such date, which
Potential Payments shall be made on the date on which they are due).
(e) The Contingent Compensation Payments to be treated as Eliminated Payments shall be determined by the Expert by determining the “Contingent
Compensation Payment Ratio” (as defined below) for each Contingent Compensation Payment and then reducing the Contingent Compensation Payments in order
beginning with the Contingent Compensation Payment with the highest Contingent Compensation Payment Ratio. For Contingent Compensation Payments with
the same Contingent Compensation Payment Ratio, such Contingent Compensation Payment shall be reduced based on the time of payment of such Contingent
Compensation Payments with amounts having later payment dates being reduced first. For Contingent Compensation Payments with the same Contingent
Compensation Payment Ratio and the same time of payment, such Contingent Compensation Payments shall be reduced on a pro rata basis (but not below zero)
prior to reducing Contingent Compensation Payment with a lower Contingent Compensation Payment Ratio. The term “Contingent Compensation Payment Ratio”
shall mean a fraction the numerator of which is the value of the applicable Contingent Compensation Payment that must be taken into account by the Executive for
purposes of Section 4999(a) of the Code, and the denominator of which is the actual amount to be received by the Executive in respect of the applicable Contingent
Compensation Payment. For example, in the case of an equity grant that is treated as contingent on the Change in Ownership or Control because the time at which
the payment is made or the payment vests is accelerated, the denominator shall be determined by reference to the fair market value of the equity at the acceleration
date, and not in accordance with the methodology for determining the value of accelerated payments set forth in Treasury Regulation
Section 1.280G-1Q/A-24(b) or (c)).
(f) The provisions of this Section 20 are intended to apply to any and all payments or benefits available to the Executive under this Agreement or any
other agreement or plan of the Company under which the Executive receives Contingent Compensation Payments.
21.

SEVERABILITY.

In the event that any provision or portion of this Agreement shall be determined to be invalid or unenforceable for any reason, in whole or in part, the
remaining provisions of this Agreement shall be unaffected thereby and shall remain in full force and effect to the fullest extent permitted by law so as to achieve
the purposes of this Agreement.
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22. SURVIVORSHIP.
The respective rights and obligations of the Parties hereunder shall survive any termination of this Agreement to the extent necessary to achieve the
intended preservation of such rights and obligations. In particular, the provisions of Sections 11, 12, 13 and 14 shall remain in effect as long as is necessary to give
effect thereto.
23. REFERENCES.
In the event of the Executive’s death or a judicial determination of his incompetence, reference in this Agreement to the Executive shall be deemed,
where appropriate, to refer to his beneficiary, estate or other legal representative.
24. GOVERNING LAW.
This Agreement shall be governed in accordance with the laws of the Commonwealth of Massachusetts without reference to its principles of conflict
of laws.
25.

WITHHOLDING.

The Company shall be entitled to withhold from any payment to the Executive any amount of tax withholding required by applicable law at the times
dictated by applicable law.
26. HEADINGS.
The headings of the sections contained in this Agreement are for convenience only and shall not be deemed to control or affect the meaning or
construction of any provision of this Agreement.
27. NOTICES.
All notices and other communications required or permitted hereunder shall be in writing and shall be deemed given when (a) delivered personally,
(b) delivered by certified or registered mail, postage prepaid, return receipt requested or (c) delivered by overnight courier (provided that a written acknowledgment
of receipt is obtained by the overnight courier) to the Party concerned at the address indicated below or to such changed address as such Party may subsequently
give such notice of:
If to the Company :
Endurance International Group Holdings, Inc.
10 Corporate Drive
Suite 300
Burlington, MA 01803
Attention: General Counsel
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If to the Executive , to the most recent address shown on the records of the Company.
28.

ENTIRE AGREEMENT.

This Agreement contains the entire understanding and agreement between the Parties concerning the subject matter hereof and supersedes in all
respects any prior agreements, understandings, discussions, negotiations and undertakings, whether written or oral, between the Parties with respect thereto. Under
no circumstances shall the Executive be entitled to any other payments or benefits of any kind, except for the payments and benefits described or referred to herein,
unless otherwise agreed to the Company and the Executive in writing.
29. COUNTERPARTS.
This Agreement may be executed in two or more counterparts, each of which will be deemed an original.
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the date first written above.
ENDURANCE INTERNATIONAL GROUP HOLDINGS, INC.
By:
/s/ Jim Neary
Name: Jim Neary
Title: Director, Chair of the Compensation Committee
[Signature Page for Employment Agreement]

EXECUTIVE:
/s/ Jeffrey H. Fox
Jeffrey H. Fox
[Signature Page for Employment Agreement]

Schedule I
Existing Boards of Directors
Avis Budget Group, Inc.
Blackhawk Network Holdings, Inc.
Convergys Corporation

Schedule II
Company Competitors
•

Digital Ocean, Inc.

•

DreamHost Inc.

•

Envato

•

Flywheel (Fancy Chap, Inc.)

•

GoDaddy, Inc.

•

Liquid Web, LLC

•

MailChimp (The Rocket Science Group, LLC)

•

Rackspace Hosting, Inc.

•

SiteGround

•

Squarespace, Inc.

•

United Internet AG/1 and 1 Internet

•

Verisign, Inc.

•

Web.com, Inc.

•

Weebly, Inc.

•

Wix, Ltd.

•

WPEngine, Inc.

•

Yext, Inc.

•

Subsidiaries of the above companies

EXHIBIT A
Form of Release
[ The language in this Release may change, in the discretion of the Company, based on legal developments and to the extent required by applicable law in order
to render the release enforceable. ]

SEPARATION AND RELEASE AGREEMENT
1. I, (Insert Name) , hereby acknowledge that my employment by Endurance International Group (the “Company”) has ended as of (Insert Date) , (the
“Termination Date”). I further acknowledge that I have already received all compensation of any type whatsoever to which I am entitled through my Termination
Date from the Company or from any other “Released Party” (as that term is defined in Paragraph 4 below), including, without limitation, all wages, overtime,
bonuses, commissions, and accrued but unused vacation pay.
2. Severance Payments . In exchange for the Company’s receipt of this Release, signed by me, [and provided I do not revoke this Release in the manner
specified in Paragraph 14 herein within seven (7) days after signing it,] the Company will provide to me the [severance benefits] (as described in my employment
agreement with the Company dated <DATE> (the “Employment Agreement”) on the terms and conditions set forth therein). I agree and acknowledge that the
Severance Payments constitute payments or benefits to which I would not be entitled if I did not sign this Release. I understand that information will be provided to
me about my right to continue health benefits through the Company through the federal law known as COBRA.
3. Release of Claims . In consideration of the Severance Payments, I, on behalf of myself, my heirs, assigns, legal representatives, successors in interest,
and any person claiming through me or any of them, hereby completely release and forever discharge all “Released Parties” (as that term is defined in paragraph 4
below) from any and all claims, demands or liabilities whatsoever, based on any act or omission occurring before my signing of this Release, including, without
limitation, any claims, demands or liabilities arising out of my employment with any Released Party or the ending of such employment. The matters released
include, but are not limited to, any claim arising under: Title VII of the Civil Rights Act of 1964; the Federal Civil Rights Act of 1991; the Worker Adjustment and
Retraining Notification Act of 1988; the Americans with Disabilities Act of 1990; the Federal Family and Medical Leave Act of 1993; the Equal Pay Act; the Ralph
Civil Rights Act; the Employee Retirement Income Security Act of 1974; the Age Discrimination in Employment Act; the Older Workers’ Benefit Protection Act;
the Massachusetts General Laws; the Massachusetts Fair Employment Practice Act; the Massachusetts Wage Act, Gen. Laws ch. 149, § 148 et seq . (Massachusetts
law regarding payment of wages and overtime); any federal, state or local law, regulation or ordinance regulating wages, hours and working conditions; any action
based on any alleged breach of contract, breach of the covenant of good faith and fair dealing, fraud, fraudulent inducement or any other tort; any violation of
public policy or statutory or constitutional rights; any claim for severance pay, bonus or similar benefit, sick leave, pension, retirement, vacation pay, holiday pay,
stock options, car allowance, life insurance, health or medical insurance, or any other fringe

benefit; any claim for reimbursement of health or medical costs; and any claim for disability. Notwithstanding anything in this release to the contrary, this release
shall not effect a release of any claim I may have for post-termination rights or benefits under my Employment Agreement, any claim for indemnification from the
Company under my Employment Agreement or otherwise, or for directors’ and officers’ insurance benefits, to the extent set forth in Section 16(c) of my
Employment Agreement.
4. “ Released Parties” Defined . For purposes of this Release, the term “Released Parties” means the Company, and each of its respective parents,
subsidiaries and affiliates, and all of the current and former employees, officers, directors, trustees, agents, representatives, shareholders, attorneys, accountants,
partners, insurers, advisors, partnerships, joint venturers, successors and assigns, employee benefit programs (and the trustees, administrators, fiduciaries and
insurers of such programs) of any of them, in their individual and official capacities, and the respective heirs and personal representatives of any of them, and any
other persons acting by, through, under or in concert with any of them.
5. Release of Unknown Claims . I understand and agree that this Release extinguishes all claims I have ever had or now have against any Released Party,
whether such claim is currently known or unknown, vested or contingent, foreseen or unforeseen. I understand that if any fact concerning any matter covered by
this Release is found hereafter to be other than or different from the facts I now believe to be true, I expressly accept and assume that this Release shall be and
remain effective, notwithstanding such difference in the facts.
6. No Claims . Except as permitted hereby, I agree that I will not file, nor encourage or knowingly permit another to file, any claim, charge, action, or
complaint (collectively “Claim”) concerning any matter released herein. If I have previously filed any such Claim, I agree to take all steps necessary to cause it to
be withdrawn without delay; provided, however, that nothing in this Release: (i) prevents me from (a) filing a Claim with, cooperating with, or participating in any
proceeding before the Equal Employment Opportunity Commission or a state fair employment practices agency (except that I acknowledge that I may not recover
any monetary benefits in connection with any such Claim, and I agree that if any such Claim is filed on my behalf, I shall take all reasonable steps necessary to
refuse any damages or individualized relief in connection therewith), or (b) communicating with government agencies about possible violations of federal, state, or
local laws or otherwise providing information to government agencies or participating in government agency investigations or proceedings; or (ii) shall limit or
restrict my right to (a) challenge the validity of this Release under the ADEA, or (b) prosecute any ADEA claim if such claim arises after I sign this Release, and no
such action on my part shall be deemed to violate this provision or any other provision of this Release.
7. Release Confidential . I represent and agree that I will keep the terms of this Release, including the amount of the Severance Payments, completely
confidential, and that I will not disclose such information to anyone, except as follows: (a) to my immediate family and professional representatives (provided they
are informed of this confidentiality provision); (b) to any governmental authority; and (c) in response to subpoena or other legal process, provided that before
making such disclosure (other than in response to a subpoena or other process issued by a government agency), I shall give the Company as much prior notice
thereof as practical to enable the Company to seek, at its sole discretion, an appropriate order preventing such disclosure.

8. Continuing Obligations . Except as otherwise permitted by Section 6 above or my Employment Agreement, I acknowledge and reaffirm my obligation
to keep confidential and not to use or disclose any and all non-public information concerning the Company that I acquired during the course of my employment
with the Company, including, but not limited to, any non-public information concerning the Company’s business affairs, business prospects, and financial
condition. I further acknowledge and reaffirm my confidentiality obligations set forth in my Employment Agreement and my continuing obligations with respect to
non-competition, non-solicitation, non-disparagement, and Company work product set forth in Sections 11 and 12 of my Employment Agreement, all of which
remain in full force and effect. The Company acknowledges and reaffirms its obligations with respect to non-disparagement set forth in Section 12(d) of my
Employment Agreement.
9. Company Affiliation . I agree that, following the Termination Date, I will not hold myself out as an officer, employee, or otherwise as a representative
of the Company, and I agree to update any directory information that indicates I am currently affiliated with the Company. Without limiting the foregoing, I
represent and warrant that, within fifteen (15) days following the Termination Date, I updated (or will update, if such period has not yet expired) any and all social
media accounts (including, without limitation, LinkedIn, Facebook, Twitter and Four Square) to reflect that I am no longer employed by or associated with the
Company.
10. Return of Company Property . I confirm that I have returned to the Company all keys, files, records (and copies thereof), equipment (including, but not
limited to, computer hardware, software and printers, flash drives and storage devices, wireless handheld devices, cellular phones, smartphones, tablets, etc.),
Company identification, and any other Company-owned property in my possession or control and have left intact all electronic Company documents, including but
not limited to those that I developed or helped to develop during my employment. I further confirm that I have cancelled all accounts for my benefit, if any, in the
Company’s name, including but not limited to, credit cards, telephone charge cards, cellular phone accounts, and computer accounts.
11. Entire Agreement . This Release constitutes the entire agreement between the Company and me as to any matter referred to in this Release. This
Release supersedes all other agreements between the Company and me, other than
. In executing this Release, I am not relying upon any agreement,
representation, written or oral statement, understanding, omission, or course of conduct that is not expressly set forth in this Release.
12. Governing Law; Arbitration . This Release shall be governed by and enforced in accordance with the laws of the Commonwealth of Massachusetts,
without regard to its conflicts of law principles. I acknowledge that I previously agreed, pursuant to Section 14 of my Employment Agreement, to arbitrate any
claim relating to or arising out of my employment with the Company, and I acknowledge and affirm that such provision survives my termination from employment
with the Company. For clarification, but not limitation, I further acknowledge and agree that any controversy or claim arising out of or in any way relating to this
Release or the breach thereof shall also be settled by final and binding arbitration, consistent with the terms, procedures, and exceptions set forth in Section 14 of
the Employment Agreement. I understand and agree that this arbitration provision shall not apply to claims brought in a court of competent

jurisdiction by either me or any Released Party to compel arbitration under this provision, to enforce an arbitration award or to obtain preliminary injunctive and/or
other equitable relief in support of claims that may be prosecuted in an arbitration by me or any Released Party.
13. Successors and Assigns . This Release will bind and inure to the benefit of the successors, assigns, heirs and personal representatives of the Released
Parties and me.
14. Review Period . I acknowledge that prior to signing this Release, I have been advised to consult with an attorney of my choice to review the Release,
and have taken such opportunity to the extent I wish to do so. I further acknowledge that the Company has given me at least twenty-one (21) days to decide whether
I wish to execute this Release.
15. Revocation . I understand that I may revoke this Release at any time during the seven (7) days after I sign it (the “Last Revocation Day”), and that the
Release shall not become effective until the end of that revocation period. I understand and agree that by executing, timely returning, and not revoking this Release,
I am waiving any and all rights or claims I might have under the Age Discrimination in Employment Act, as amended by the Older Workers Benefit Protection Act,
and that I have received consideration beyond that to which I was previously entitled. In the event I choose to revoke the Release, such revocation must be by
means of a writing signed by me and delivered within the seven (7) day revocation period as follows: via facsimile or hand-delivery to [
] at Endurance
International Group., [
] or by facsimile number [
]. If I revoke this Release via facsimile, I agree that my facsimile signature will be valid
and binding for all purposes.
16. Modification in Writing . No provision of this Release may be modified, amended or waived except by a writing signed by me and an authorized
representative of the Company.
17. No Admission of Liability . This Release shall not at any time or for any purpose be deemed an admission of liability of any kind by any Released
Party. This Release may not be used or introduced as evidence in any legal proceeding, except to enforce or challenge its terms.
18. Headings . The headings, titles and captions contained in this Release are inserted only for the convenience of the parties and for reference, and in no
way define, limit, extend or describe the scope of this Release or the intent of any provision hereof.
19. Severability . If any provision of this Release shall, for any reason, be held by a court or other tribunal of competent jurisdiction to be invalid, void or
unenforceable, in whole or in part, such adjudication shall in no way affect any other provisions of this Release or the validity or enforcement of the remainder of
this Release, and any provision thus affected shall itself be modified only to the extent necessary to bring the provision within the applicable requirements of the
law.
20. Timely Execution . To receive the Severance Payments, I must sign this Release on or after my Last Day Worked, and return it to the Company within
twenty-one (21) days of my Last Day Worked, as follows: hand delivery or first-class mail to [
] or by facsimile number [
].

Sincerely,
The Endurance International Group, Inc.
By:
Its:

EMPLOYEE’S ACCEPTANCE OF RELEASE
I have read this Release and I understand all of its terms. I acknowledge and agree that this Release is executed voluntarily, without coercion, and with full
knowledge of its significance. I further acknowledge that I have been given twenty-one (21) days during which to decide whether to execute this Release, and have
used that time to the extent I wish to do so. I understand that my execution of this Release constitutes a full, unconditional general release of any and all known or
unknown claims that I may have against any Released Party, despite the fact that I may become aware of claims in the future which I did not consider prior to
signing this Release.
Date:
(Insert Employee Name)

Exhibit 99.1

Endurance International Group Announces Appointment of New CEO
BURLINGTON, MA (August 14, 2017) — Endurance International Group Holdings, Inc. (NASDAQ: EIGI), a leading provider of cloud-based platform solutions
designed to help small and medium-sized businesses succeed online, today announced that its Board of Directors has appointed Jeffrey H. Fox to the role of
President and Chief Executive Officer effective August 22, 2017.
“It is my pleasure to announce the appointment of Jeff as CEO and to welcome him to the company on behalf of the entire board and Endurance team,” said James
C. Neary, Chairman of the Board of Directors of Endurance International Group. “Jeff’s extensive experience leading strategy and operations for organizations in
the technology, information services, and telecom industries make him ideally suited to lead the company as it focuses on balancing operational execution with
profitable growth and free cash flow generation.”
In addition to his role as President and Chief Executive Officer, Mr. Fox will also serve on Endurance’s Board of Directors. He succeeds Hari Ravichandran, the
company’s founder, who will resign effective August 22, 2017 as CEO and as a member of the Board, in accordance with the CEO transition plan announced in
April 2017.
“I am excited to begin working with the board and the talented team at Endurance,” said Mr. Fox. “I have a deep appreciation for the dedication that has gone into
building this company and am honored to have been selected to guide it through its next phase.”
Mr. Fox joins Endurance after numerous executive leadership roles, most recently at Convergys Corporation, where he was President and CEO from 2010 to 2012
and then Chairman of the Board since 2012. He is currently a principal of The Circumference Group LLC, an investment and advisory firm that he founded in
2009. Prior to that, Mr. Fox held multiple senior leadership roles at Alltel Corporation over a 13 year period, including COO, Group President – Shares Services,
and Group President – Alltel Information Services. Mr. Fox began his career in investment banking and worked at Stephens, Inc. and Merrill Lynch Pierce Fenner
and Smith. He holds a Bachelor of Science in Economics from Duke University.
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About Endurance International Group
Endurance International Group Holdings, Inc. (NASDAQ:EIGI) (em)Powers millions of small businesses worldwide with products and technology to vitalize their
online web presence, email marketing, mobile business solutions, and more. The Endurance family of brands includes: Constant Contact, Bluehost, HostGator,
iPage, Domain.com, BigRock, SiteBuilder and SinglePlatform, among others. Headquartered in Burlington, Massachusetts, Endurance employs approximately
4,000 people across the United States, Brazil, India and the Netherlands. For more information, visit: www.endurance.com.
Endurance International Group and the compass logo are trademarks of The Endurance International Group, Inc. Other brand names of Endurance International
Group are trademarks of The Endurance International Group, Inc. or its subsidiaries.
Investor Contact:
Angela White
Endurance International Group
(781) 852-3450
ir@endurance.com
Press Contact:
Kristen Andrews
Endurance International Group
(781) 482-7038
press@endurance.com
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