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

Resignation of President, Chief Executive Officer and Director

AppFolio, Inc. (the “Company”) announced that its Chief Executive Officer, Jason Randall, notified its Board of Directors (the “Board”) of his
plans to resign from his positions as the Company’s President, Chief Executive Officer and as a member of the Board, effective as of March 1, 2023 (the
“Effective Date”). He will also cease to be the Company’s principal executive officer on the Effective Date. Following the Effective Date, Mr. Randall will
continue to serve the Company as an at-will employee and advisor through March 31, 2023 (the “Separation Date” and, such period, the “Transition
Period”) for the principal purpose of assisting the Company in the orderly transition of his roles and responsibilities. Mr. Randall’s departure is not the
result of any disagreement with respect to the Company’s operations, policies or practices.

In connection with Mr. Randall’s departure, the Board has approved, and the Company and Mr. Randall have entered into, a Transition and
Separation Agreement (the “Separation Agreement”). During the Transition Period, Mr. Randall will continue to receive his current base salary and will
continue to participate in the Company’s benefit plans. Pursuant to the Separation Agreement, Mr. Randall will be entitled to: (i) aggregate lump sum cash
payments of $625,000 (which includes a lump sum cash severance payment equal to twelve months of his current base salary ($500,000) and a pro rata
portion of his annual bonus under the Company’s Corporate Bonus Program for the period of January 1 through March 31, 2023 ($125,000)); (ii) aggregate
cash payments of $14,300,800 (which represent a pro rata portion of his long term cash incentive payments under the Company’s Long-Term Cash
Incentive Plan), payable in accordance with the timing specified in the Separation Agreement; (iii) payment or reimbursement of monthly premiums for
continued coverage pursuant to the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended (“COBRA”), for employee benefits in effect as
of the Separation Date until the earlier of (a) twelve months following the Separation Date and (b) the date on which Mr. Randall first becomes eligible to
obtain group health insurance through another employer or otherwise ceases to be eligible for continuation coverage under COBRA; (iv) an extension of
Mr. Randall’s participation in the Company’s Executive Medical Reimbursement Program in effect as of the Separation Date until the earlier of (a) the end
of calendar year 2023 and (b) the date on which he first becomes eligible to obtain group health insurance through another employer; and (v) an extension
of the period during which Mr. Randall may exercise his vested stock options until the earlier of (a) eighteen months following the Separation Date and (b)
the expiration date applicable to such options.

Mr. Randall's receipt of the aforementioned separation payments and other benefits is conditioned upon the effectiveness of a general release of
claims in favor of the Company (and certain affiliates and related parties) that is included in the Separation Agreement, as well as his compliance with
certain non-disparagement, confidentiality and other standard covenants included in the Separation Agreement and other typical agreements to which he
remains subject.

The foregoing description of the Separation Agreement does not purport to be complete and is qualified in its entirety by reference to the complete
text of the Agreement, a copy of which will be filed as an exhibit to the Company’s Quarterly Report on Form 10-Q for the quarter ending March 31, 2023.

Appointment of William Shane Trigg as President, Chief Executive Officer and Director

On March 1, 2023, the Company announced that William Shane Trigg, age 47, has been appointed Chief Executive Officer and President of the
Company, effective immediately. In such capacity, Mr. Trigg has been designated as the principal executive officer of the Company.

Mr. Trigg has served as the Company’s President and General Manager, Real Estate since February 2023, and served as the Company’s General
Manager, Real Estate since April 2020. From 2012 to 2020, Mr. Trigg served as a Senior Vice President, Commerce Cloud and Senior Vice President,
Marketing Cloud for Salesforce, a cloud-based customer relationship management provider. From 2004 to 2011, Mr. Trigg held various positions with MRI
Software (formerly Intuit Real Estate Solutions, Inc), a provider of real estate and investment management software, last serving as VP, Global Sales and
Marketing. Mr. Trigg received a B.S. in Human Ecology from The Ohio State University and an M.B.A. from the University of Notre Dame.



In connection with his appointment, Mr. Trigg entered into an amended and restated employment agreement, dated as of March 1, 2023 (the
“Employment Agreement”), with the Company. Pursuant to the Employment Agreement, Mr. Trigg will be entitled to receive (a) an annual base salary of
$525,000; (b) a sign-on bonus of $300,000, subject to repayment if he is terminated for “cause” or resigns (other than due to his death or disability or for
“good reason”), in either case, prior to the first anniversary of his start date; (c) an annual bonus under the Company’s Corporate Bonus Program equal to
100% of his annual base salary at target; (d) an award of time-based restricted stock units (“RSUs”) covering a number of shares of Class A Common Stock
of the Company (“Shares”) with an aggregate value of approximately $1.5 million, determined in accordance with the Company’s standard practices; and
(e) time-based options to purchase a total of 120,000 Shares. In addition, subject to the Board’s approval, in each of fiscal years 2024, 2025, 2026 and
2027, Mr. Trigg will receive an annual equity award consisting of RSUs and performance-based restricted stock units (“PRSUs”) covering a number of
Shares having an aggregate value of (x) in respect of fiscal years 2024 and 2025, no less than $3.0 million annually and (y) in respect of fiscal years 2026
and 2027, no less than $3.5 million annually, in each case, determined in accordance with the Company’s standard practices. In the event the Company
terminates Mr. Trigg’s employment without “cause” or he resigns for “good reason,” subject to his execution and non-revocation of a general release of
claims in favor of the Company and his compliance with certain non-disparagement, confidentiality and other restrictive covenants, he will be entitled to:
(i) twelve months of base salary continuation; (ii) payment of any earned but unpaid annual bonus in respect of the prior completed fiscal year; (iii) a pro
rata portion of any annual bonus for the fiscal year in which such termination occurs; (iv) payment of monthly premiums under COBRA until the earlier of
(x) twelve months following the termination date and (y) the date on which Mr. Trigg first becomes eligible to obtain group health insurance through
another employer or otherwise ceases to be eligible for continuation coverage under COBRA; and (v) certain accelerated vesting of his then-outstanding
equity awards.

The foregoing description of the Employment Agreement does not purport to be complete and is qualified in its entirety by reference to the full
text of the Employment Agreement, a copy of which will be filed as an exhibit to the Company’s Quarterly Report on Form 10-Q for the quarter ending
March 31, 2023.

Effective as of March 1, 2023, Mr. Trigg has also been appointed by the Board to serve as a Class III director. He will serve as a member of the
Board until the Company’s 2024 annual meeting of stockholders or until his successor is elected and qualified. In accordance with the Company’s standard
compensation policies applicable to employee-directors, Mr. Trigg will not receive any additional compensation for serving as a director. Mr. Trigg has
entered into the Company’s standard form of indemnification agreement providing for indemnification by the Company in certain circumstances for actions
taken in connection with his service to the Company.

Resignation and Election of Directors

On March 1, 2023, Klaus Schauser submitted his resignation from the Board as a Class II director effective upon the appointment of his successor.
Mr. Schauser’s departure is not the result of any disagreement with respect to the Company’s operations, policies or practices.

Also on March 1, 2023, the Board appointed Olivia Nottebohm as a Class II director of the Company, effective immediately upon the resignation
of Mr. Schauser. Class II directors, including Ms. Nottebohm, will stand for election at the Company’s 2023 Annual Meeting of Stockholders.

Other than as set forth below, there are no arrangements or understandings between Ms. Nottebohm and any other persons pursuant to which she
was selected as a director, and she has no family relationships with any of the Company’s directors or executive officers. Ms. Nottebohm does not have a
direct or indirect material interest in any transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K.

Ms. Nottebohm will receive standard compensation and equity awards in accordance with the Company’s compensation program for non-
employee directors (as such program may be adjusted by the Board from time to time). The Company’s current compensation program for non-employee
directors is described in the “Director Compensation Policy” section of the Company’s definitive Proxy Statement filed with the Securities and Exchange
Commission on April 28, 2022. The Company will enter into its standard form of indemnification agreement with Ms. Nottebohm.

Ms. Nottebohm is a consultant to IGSB, Inc. (“IGSB”) on strategy and related matters across IGSB’s operations. Maurice J. Duca controls IGSB
and, through various investment vehicles, is the Company’s largest stockholder. Mr. Duca has agreed to pay Ms. Nottebohm 35 percent of the net gain on
the equivalent of 35,714 shares of the Company’s Class A common stock each year for the next eight years, which amount may be paid in cash or shares of
the Company’s Class A common stock. The net gain will be based on a $100 per share starting value and the 10-day average of the final closing price of
the shares prior to the date of payment, as reported by The Nasdaq Global Market. The first payment is scheduled to be made on the one-year anniversary
of Ms. Nottebohm’s appointment to the Board. No part of such payment will come from the Company.



Ms. Nottebohm has over 20 years of experience in online software and has served in a number of senior positions overseeing sales, marketing,
support, partnerships, strategy, human resources and operations. Ms. Nottebohm most recently served as the Chief Revenue Officer and Advisor to the
CEO of Notion Labs, Inc., the maker of a cloud-based productivity platform, from June 2021 through November 2022. Prior to this she served as the Chief
Operating Officer of DropBox, Inc. from February 2020 to February 2021. Before joining Dropbox, from September 2016 to January 2020, she served as
Vice President of SMB Sales and GTM Operations, Google Cloud at Google. Previously, from August 2014 to September 2016, she served as Senior
Director, Americas GTM Operations, Google Ads. Prior to joining Google, Ms. Nottebohm worked as a management consultant at McKinsey & Company
for thirteen years, where she was a Partner from 2010 to 2014. She currently serves on the board of Lightmatter, Inc. Ms. Nottebohm received a B.A. in
Economics from Harvard University and an M.B.A. from the Stanford Graduate School of Business.

For more information, reference is made to the Company’s press release dated March 2, 2023, a copy of which is attached to this Report as Exhibit
99.1. Exhibit 99.1 shall not be deemed to be “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”),
or otherwise subject to the liabilities under that Section, and shall not be deemed to be incorporated by reference into any filing of the Company under the
Securities Act of 1933, as amended, or the Exchange Act, except as expressly set forth by specific reference in such a filing.

Item 7.01 Regulation FD Disclosure.

On March 2, 2023, the Company issued a press release announcing the appointment of its new Chief Executive Officer and President, and the
appointment of its new directors as disclosed above in Item 5.02. The press release furnished with this current report on Form 8-K provides details not
included in previously issued reports of the Company and is not deemed "filed" for purposes of Section 18 of the Securities Exchange Act of 1934, as
amended, and is not to be incorporated by reference in any filing under the Securities Act of 1933, as amended, except as otherwise expressly set forth by
specific reference in this filing.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits:

Exhibit
Number Description
99.1 Press release issued on March 2, 2023.
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
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undersigned hereunto duly authorized.

Date: March 2, 2023 AppFolio, Inc.

By: /s/ Fay Sien Goon
Name: Fay Sien Goon
Title: Chief Financial Officer



AppFolio Announces Leadership Transition
Shane Trigg unanimously elected as AppFolio’s President and Chief Executive Officer




Company reaffirms 2023 outlook



Santa Barbara, Calif., March 2, 2023 — AppFolio, Inc. (NASDAQ:APPF), a leading provider of cloud business management solutions for the real estate
industry, announced that the Board of Directors has unanimously elected Shane Trigg as President and Chief Executive Officer, effective immediately.
Trigg previously served as AppFolio’s President and General Manager, Real Estate. Jason Randall, who has served as President and Chief Executive
Officer since 2017, will be a transition advisor to the company until March 31, 2023.




A seasoned SaaS executive with more than 25 years of experience driving growth at successful software companies such as Salesforce and Intuit, Trigg
joined AppFolio in April 2020 as the General Manager of Real Estate, leading strategy and operations for AppFolio Property Manager product and service
offerings. He was named President of Real Estate in February 2023. Since Trigg’s arrival, he has helped lead AppFolio’s rapid progress toward its goal to
digitally transform the real estate industry through a differentiated product vision that supports upmarket expansion and a go-to-market strategy that
inspires customers to choose and grow with AppFolio, while building and leading high-performing teams.




Andreas von Blottnitz, Chairman of the AppFolio Board of Directors, stated, “On behalf of the Board, we thank Jason for his meaningful contributions –
overseeing AppFolio’s success in creating value for customers and shareholders for nearly 15 years in a leadership capacity, including the last five as
President and CEO where Jason oversaw substantial growth. We are grateful for his continued service to AppFolio during this transition as we build for this
next exciting chapter.”




Trigg’s ascension is part of a multi-year succession plan, during which time the Board had an opportunity to recognize Trigg’s contributions to the
company, and Randall and Trigg worked together to organize for growth and ensure values were aligned.



“I am very proud of our accomplishments during my almost 15 years at AppFolio,” said Randall. “My proudest moments have been watching our team and
company thrive and grow. The past three years working with Shane have been especially rewarding and I am extremely excited for him and the future at
AppFolio.”




“Real Estate businesses depend upon the right technology partner now more than ever to achieve their goals around growth, efficiency, and delivering
exceptional experiences to their customers,” said Trigg. “I am honored to lead AppFolio through our next growth phase — rooted in our values, inspired by
our customers, and fueled by our world-class innovation and people. We have an incredible opportunity to leverage our core platform in property
management and grow our return on investment.”




Today AppFolio also announced changes to its Board of Directors. Trigg will assume the board seat previously held by Randall. Additionally, AppFolio
Co-Founder and former Chief Strategy Officer Klaus Schauser will transition from a board director to a board observer. Filling his vacant seat will be
Olivia Nottebohm, former Chief Operating Officer of Dropbox and a 20-year veteran of online software businesses. These changes are effective
immediately.


Lastly, AppFolio has reaffirmed its full year 2023 guidance previously disclosed in connection with the announcement of AppFolio’s fourth quarter and
2022 full year financial results on January 26, 2023.




About AppFolio, Inc.



AppFolio, Inc. is a leading provider of cloud business management solutions for the real estate industry. Our solutions enable our customers to digitally
transform their businesses, address critical business operations and deliver a better customer experience. For more information about AppFolio, visit
www.appfolioinc.com. 




For more information, please contact:

Stephanie Mitchell


pr@appfolio.com

Lori Barker

ir@appfolio.com 




Forward-Looking Statements

This press release contains “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of

the Securities Exchange Act of 1934, as amended, which statements are subject to considerable risks and uncertainties. Forward-looking statements include
all statements that are not statements of historical fact contained in this press release, and can be identified by words such as “anticipates,” “believes,”
“could,” “estimates,” “expects,” “intends,” “may,” “plans,” “potential,” “predicts, “projects,” “seeks,” “should,” “will,” “would” or similar expressions and
the negatives of those expressions. In particular, forward-looking statements contained in this press release relate to future operating results and financial
position, including the Company’s fiscal year 2023 financial outlook, anticipated future expenses and investments, the Company’s business opportunities,
and the impact of the Company’s strategic actions and initiatives.






Forward-looking statements represent AppFolio’s current beliefs and assumptions based on information currently available. Forward-looking statements
involve numerous known and unknown risks, uncertainties and other factors that may cause the Company’s actual results, performance or achievements to
be materially different from any future results, performance or achievements expressed or implied by the forward-looking statements. Some of the risks and
uncertainties that may cause the Company’s actual results to materially differ from those expressed or implied by these forward-looking statements are
described in the section entitled “Risk Factors” in AppFolio’s Annual Report on Form 10-K for the year ended December 31, 2022, which was filed with
the SEC on February 9, 2023, as well as in the Company’s other filings with the SEC. You should read this press release with the understanding that the
Company’s actual future results may be materially different from the results expressed or implied by these forward looking statements.




Except as required by applicable law or the rules of the NASDAQ Global Market, AppFolio assumes no obligation to update any forward-looking
statements publicly or to update the reasons actual results could differ materially from those anticipated in these forward-looking statements, even if new
information becomes available in the future.


