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TWITTER, INC.
1355 MARKET STREET, SUITE 900
SAN FRANCISCO, CALIFORNIA 94103

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held at 2:00 p.m. Pacific Time on Wednesdayay 21, 2014

Dear Stockholders of Twitter, Inc.:

The 2014 annual meeting of stockholders (the “AhMeeting”) of Twitter, Inc., a Delaware corporatiowill be held onWednesday,
May 21, 2014 at 2:00 p.m. Pacific Timeat The Hilton San Francisco located at 333 O#h8treet, San Francisco, California, 94102, for
the following purposes, as more fully describethi@ accompanying proxy statement:

1. To elect three Class | directors to serve whél2017 annual meeting of stockholders and umdil tsuccessors are duly elected and
qualified;

2. To ratify the appointment of Pricewaterhouse@us.LP as our independent registered public adauyfirm for our fiscal year
ending December 31, 2014; and

3. To transact such other business as may propenye before the Annual Meeting or any adjournmenggostponements thereof.

Our board of directors has fixed the close of besénon March 28, 2014 as the record date for theidliMeeting. Only stockholders of
record on March 28, 2014 are entitled to noticaraf to vote at the Annual Meeting. Further inforiorategarding voting rights and the
matters to be voted upon is presented in the acanyipg proxy statement. If you plan on attendirig yfear’'s annual meeting as a
stockholder, you must bring an admission tickegxgdained on page 3 of the proxy statement.

This proxy statement and our annual report carcbessed directly at the following Internet address:
http://materials.proxyvote.com/90184L. All you haweedo is enter the control number located on ywaxy card.

YOUR VOTE IS IMPORTANT. Whether or not you plan to attend the Annual Meeting, we urge you to submit yar vote via the
Internet, telephone or mail.

We appreciate your continued support of Twittec, Bind look forward to either greeting you persiynat the Annual Meeting or
receiving your proxy.

By order of the Board of Directors,
-~

Richard Costolo

Chief Executive Officer and Director
San Francisco, California

April 9, 2014
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TWITTER, INC.

PROXY STATEMENT
FOR 2014 ANNUAL MEETING OF STOCKHOLDERS
To Be Held at 2:00 p.m. Pacific Time on Wednesdayay 21, 2014

This proxy statement and the enclosed form of pameyfurnished in connection with the solicitatmfrproxies by our board of directors
for use at the 2014 annual meeting of stockhold&fawitter, Inc., a Delaware corporation, and awgiponements, adjournments or
continuations thereof (the “Annual Meeting”). Tharual Meeting will be held on Wednesday, May 21126t 2:00 p.m. Pacific Time, at
The Hilton San Francisco located at 333 O'Farrglk&, San Francisco, California, 94102. The Nadickternet Availability of Proxy
Materials (the “Notice”) containing instructions bow to access this proxy statement and our amapailt is first being mailed on or about
April 9, 2014 to all stockholders entitled to veiethe Annual Meeting.

The information provided in the “question and ansviemat below is for your convenience only andrisrely a summary of the
information contained in this proxy statement. Yahwuld read this entire proxy statement careflfiformation contained on, or that can be
accessed through, our website is not intended todmeporated by reference into this proxy statenaewl references to our website address in
this proxy statement are inactive textual refersrardy.

What matters am | voting on?
You will be voting on:

. the election of three Class | directors to eamatil the 2017 annual meeting of stockholdersuantd their successors are duly
elected and qualifiec

. a proposal to ratify the appointment of PriceaxiaouseCoopers LLP as our independent registereéc@ccounting firm for our
fiscal year ending December 31, 2014;

. any other business as may properly come beforAnheal Meeting

How does the board of directors recommend | vote othese proposals?
Our board of directors recommends a vote:
. “FOR’ the election of Richard Costolo, Peter Fenton argjdie Scardino as Class | directors; i

. “FOR” the ratification of the appointment of Pricewatars@Coopers LLP as our independent registered padtiounting firm fo
our fiscal year ending December 31, 2C

Who is entitled to vote?

Holders of our common stock as of the close ofrimss on March 28, 2014, the record date, may vdteannual Meeting. As of the
record date, there were 589,454,870 shares ofaumon stock outstanding. In deciding all matterhatAnnual Meeting, each stockholder
will be entitled to one vote for each share of cammon stock held by them on the record date. Wiotllhave cumulative voting rights for
the election of directors.

Registered Stockholdersf shares of our common stock are registerecctlirén your name with our transfer agent, you esasidered
the stockholder of record with respect to thoseeshaand the Notice was provided to you directlyubyAs the stockholder of record, you
have the right to grant your voting proxy diredibythe individuals listed on the proxy card or tiievin person at the Annual Meeting.

Street Name StockholderH shares of our common stock are held on yotialien a stock brokerage account or by a bankloero
nominee, you are considered the beneficial ownd¢nage shares held in “street nament the Notice was forwarded to you by your brake
nominee, who is considered the stockholder of gtwadth respect to those shares. As the benefigialen, you have the right to direct your
broker or nominee how to vote your shares. Beradfmivners are also invited to attend the Annual tvige However, since a
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beneficial owner is not the stockholder of recq@) may not vote your shares of our common stogienson at the Annual Meeting unless
you follow your broke's procedures for obtaining a legal proxy. If yeguest a printed copy of our proxy materials byl nyaur broker or
nominee will provide a voting instruction card fau to use. Throughout this proxy, we refer to ktmiders who hold their shares through a
broker, bank or other nominee as “street name btidkrs.”

How many votes are needed for approval of each pragal?

. Proposal No. I The election of directors requires a pluralittevof the shares of our common stock present isqmeor by proxy
at the Annual Meeting and entitled to vote thereohe approved. “Plurality” means that the nominghs receive the largest
number of votes cast “for” are elected as directAssa result, any shares not voted “for” a paticmominee (whether as a result
of stockholder abstention or a broker non-vote) mok be counted in such nominee’s favor and valdno effect on the outcome
of the election. You may vo“for” or “withhold” on each of the nominees for election as a dire

. Proposal No. 2The ratification of the appointment of Pricewatars@Coopers LLP requires the affirmative vote ofagomity of
the shares of our common stock present in persby proxy at the Annual Meeting and entitled toevtitereon. Abstentions are
considered votes present and entitled to vote isrptioposal, and thus, will have the same effee aste “against” the proposal.
Broker not-votes will have no effect on the outcome of thisgmsal.

What is a quorum?

A quorum is the minimum number of shares requicelde present at the Annual Meeting for the Annuakblihg to be properly held
under our amended and restated bylaws and Deldaward he presence, in person or by proxy, of a nitgjof all issued and outstanding
shares of our common stock entitled to vote atiteual Meeting will constitute a quorum at the AahMeeting. Abstentions, withhold
votes and broker non-votes are counted as shagesrdrand entitled to vote for purposes of detangia quorum.

How do | vote?
If you are a stockholder of record, there are fways to vote:

. by Internet at http://www.proxyvote.con24 hours a day, seven days a week, until 11159 gn May 20, 2014 (have your proxy
card in hand when you visit the websil

. by toll-free telephone at-80C-69C-6903 (have your proxy card in hand when you ¢

. by completing and mailing your proxy card (if yaceived printed proxy materials);

. by written ballot at the Annual Meetin

If you are a street name stockholder, you will reeeoting instructions from your broker, bank ¢dhe nominee. You must follow the
voting instructions provided by your broker, bamlother nominee in order to instruct your brokemk or other nominee on how to vote y
shares. Street name stockholders should genembiyple to vote by returning an instruction cardyywtelephone or on the Internet. However,
the availability of telephone and Internet votingj @epend on the voting process of your brokenkbar other nominee. As discussed above,

if you are a street name stockholder, you may ot# your shares in person at the Annual Meetingasyou obtain a legal proxy from your
broker, bank or other nominee.

Can | change my vote?
Yes. If you are a stockholder of record, you caangje your vote or revoke your proxy any time befbeeAnnual Meeting by:
. entering a new vote by Internet or by telephc

. returning a late-dated proxy carc
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. notifying the Secretary of Twitter, Inc., iniing, at Twitter, Inc., 1355 Market Street, SUd@0, San Francisco, California 94103;
or

. completing a written ballot at the Annual Meeti

If you are a street name stockholder, your brasank or other nominee can provide you with instauret on how to change your vote.

What do | need to do to attend the Annual Meetingri person?

If you plan to attend the meeting, you must be lddrocof Company shares as of the record date o€M28, 2014, and obtain an
admission ticket in advance. Tickets will be aualibeto registered and beneficial owners. You camt gour own tickets and you must bring
them to the meeting to gain access. Tickets carribted by accessing Shareholder Meeting Registratt www.proxyvote.com and
following the instructions provided (you will nedite 12 digit number included on your proxy cardevanstruction form or notice).

Requests for admission tickets will be processdtiérorder in which they are received and museleested no later than May 14,
2014. Please note that seating is limited and i®#qder tickets will be accepted on a first-coniestfserved basis.

On the day of the meeting, each shareholder witklired to present a valid picture identificatguch as a driver’s license or passport
with their admission ticket and you may be deniéchigzsion if you do not. Seating will begin at 1j@én. and the meeting will begin at 2:00
p.m. Use of cameras, recording devices, computetother personal electronic devices will not bevpited at the Annual Meeting.
Photography and video are prohibited at the AnMeting.

Please allow ample time for check-in. Parkingnsitied. Please consider using public transportattomn.security reasons, stockholders
should be prepared to pass through metal detgatioisto entering the Annual Meeting. Please nb#d targe bags and packages will not be
allowed at the Annual Meeting. Persons will be sabjo search.

What is the effect of giving a proxy?

Proxies are solicited by and on behalf of our badrdirectors. Richard Costolo, Mike Gupta and Ygaadde have been designated as
proxies by our board of directors. When proxiespamperly dated, executed and returned, the shapessented by such proxies will be vc
at the Annual Meeting in accordance with the ingtans of the stockholder. If no specific instracis are given, however, the shares will be
voted in accordance with the recommendations oboard of directors as described above. If anyamatiot described in this proxy
statement are properly presented at the Annualiltgdhe proxy holders will use their own judgméntietermine how to vote the shares. If
the Annual Meeting is adjourned, the proxy holders vote the shares on the new Annual Meetingatateell, unless you have properly
revoked your proxy instructions, as described above

Why did | receive a Notice of Internet Availability of Proxy Materials instead of a full set of proxymaterials?

In accordance with the rules of the Securities Bxthange Commission (“SEC”), we have elected toifitr our proxy materials,
including this proxy statement and our annual regaimarily via the Internet. The Notice contaigimstructions on how to access our proxy
materials is first being mailed on or about ApriP®14 to all stockholders entitled to vote atAmmual Meeting. Stockholders may request to
receive all future proxy materials in printed folbyn mail or electronically by e-mail by followingehinstructions contained in the Notice. We
encourage stockholders to take advantage of thabiigy of our proxy materials on the Internethielp reduce the environmental impact of
our annual meetings of stockholders.
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How are proxies solicited for the Annual Meeting?

Our board of directors is soliciting proxies foews the Annual Meeting. All expenses associaték this solicitation will be borne by
us. We will reimburse brokers or other nomineegéasonable expenses that they incur in sendingroxy materials to you if a broker or
other nominee holds shares of our common stockoon ehalf.

How may my brokerage firm or other intermediary vote my shares if | fail to provide timely directions?

Brokerage firms and other intermediaries holdingreh of our common stock in street name for custeme generally required to vote
such shares in the manner directed by their custrrethe absence of timely directions, your brok#él have discretion to vote your shares
on our sole “routine” matter: the proposal to attie appointment of PricewaterhouseCoopers LLRurYooker will not have discretion to
vote on the election of directors, which is a “nomtine” matter absent direction from you.

Where can | find the voting results of the Annual Meeting?

We will announce preliminary voting results at #enual Meeting. We will also disclose voting reswin a Current Report on
Form 8-K that we will file with the SEC within folousiness days after the Annual Meeting. If finatiing results are not available to us in
time to file a Current Report on Form 8-K withirufdbusiness days after the Annual Meeting, we filélla Current Report on Form 8-K to
publish preliminary results and will provide thadl results in an amendment to this Current Repofform 8-K as soon as they become
available.

| share an address with another stockholder, and weeceived only one paper copy of the proxy material How may | obtain an
additional copy of the proxy materials?

We have adopted a procedure called “householdimbi¢h the SEC has approved. Under this procedueedeliver a single copy of the
Notice and, if applicable, our proxy materials taltiple stockholders who share the same addregssime have received contri
instructions from one or more of the stockhold&tsds procedure reduces our printing costs, maitiogts, and fees. Stockholders who
participate in householding will continue to beeatnl access and receive separate proxy cards. Wiithen or oral request, we will deliver
promptly a separate copy of the Notice and, if mppble, our proxy materials to any stockholder shared address to which we delivered a
single copy of any of these materials. To receigefarate copy, or, if a stockholder is receivindtiple copies, to request that we only se|
single copy of the Notice and, if applicable, otmy materials, such stockholder may contact ukeafollowing address:

Twitter, Inc.
Attention: Investor Relations
1355 Market Street, Suite 900
San Francisco, California 94103

Stockholders who beneficially own shares of our cmm stock held in street name may contact thekdrage firm, bank, broketeale
or other similar organization to request informatabout householding.

What is the deadline to propose actions for considation at next year’s annual meeting of stockholdes or to nominate individuals to
serve as directors?

Stockholder Proposals

Stockholders may present proper proposals for &mfuin our proxy statement and for consideratiptihe@ next annual meeting of
stockholders by submitting their proposals in wigtio our Secretary in a timely manner. For a dtotder proposal to be considered for
inclusion in our proxy statement for our 2015 anmeeting of stockholders, our Secretary must xectie written proposal at our principal
executive offices not later than
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December 10, 2014. In addition, stockholder projsosaist comply with the requirements of Rule 14&@arding the inclusion of
stockholder proposals in company-sponsored proxgtiads. Stockholder proposals should be addressed

Twitter, Inc.
Attention: Secretary
1355 Market Street, Suite 900
San Francisco, California 94103

Our amended and restated bylaws also establisbvamee notice procedure for stockholders who wasprésent a proposal before an
annual meeting of stockholders but do not intemdtfe proposal to be included in our proxy stateim®uar amended and restated bylaws
provide that the only business that may be conduat@n annual meeting is business that is (i)ipddn our proxy materials with respect to
such meeting, (ii) otherwise properly brought beftire annual meeting by or at the direction oftmard of directors, or (iii) properly broug
before the annual meeting by a stockholder of teatitled to vote at the annual meeting who héiseted timely written notice to our
Secretary, which notice must contain the informaspecified in our amended and restated bylawdeTimely for our 2015 annual meeting
of stockholders, our Secretary must receive théawrinotice at our principal executive offices:

. not earlier than January 24, 2015; i

. not later than the close of business on Februar2@85.

In the event that we hold our 2015 annual meetfregaxrkholders more than 30 days before or more @fadays after the one-year
anniversary of the Annual Meeting, then notice sfackholder proposal that is not intended to fotuoted in our proxy statement must be
received no earlier than the close of businessieri20th day before such annual meeting and notlaa the close of business on the late
the following two dates:

. the 90th day prior to such annual meeting

. the 10th day following the day on which public anncement of the date of such annual meeting isrfiele.

If a stockholder who has notified us of his, heitgiintention to present a proposal at an annwgdting does not appear to present his,
her or its proposal at such annual meeting, weareequired to present the proposal for a votah annual meeting.

Nomination of Director Candidate

You may propose director candidates for considematly our nominating and corporate governance cdét@eiAny such
recommendations should include the nomiaggime and qualifications for membership on ourdoédirectors and should be directed to
Secretary at the address set forth above. Foriadditinformation regarding stockholder recommerudtest for director candidates, see “Board
of Directors and Corporate Governance—Stockholadgrorimendations for Nominations to the Board of @oes.”

In addition, our amended and restated bylaws pestodkholders to nominate directors for electioarabinnual meeting of stockholde
To nominate a director, the stockholder must previt information required by our amended and testaylaws. In addition, the
stockholder must give timely notice to our Secretaraccordance with our amended and restated Isyladvich, in general, require that the
notice be received by our Secretary within the tpeaod described above under “Stockholder Progb$at stockholder proposals that are
not intended to be included in a proxy statement.

Availability of Bylaws

A copy of our amended and restated bylaws is dvailan our website at http://investor.twitterinero You may also contact our
Secretary at our principal executive offices faoay of the relevant bylaw provisions regarding bguirements for making stockholder
proposals and nominating director candidates.
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BOARD OF DIRECTORS AND CORPORATE GOVERNANCE

Our business affairs are managed under the direofiour board of directors, which is currently qowsed of eight members. Five of
our directors are independent within the meanintheflisting standards of the New York Stock ExaerOur board of directors is divided
into three staggered classes of directors. At eaclmal meeting of stockholders, a class of dirsotoll be elected for a three-year term to
succeed the same class whose term is then expiring.

The following table sets forth the names, aged &aoch 31, 2014, and certain other informationdach of the directors with terms
expiring at the annual meeting (who are also nogsrfer election as a director at the annual megting for each of the continuing members
of our board of directors:

Expiration
Current of Term
Director For Which
Term
Class  Age Position Since Expires  Nominated
Directors with Terms expiring at the Annual
Meeting/Nominees
Richard Costolo I 50 Chief Executive Officer and 200¢ 201¢ 2017
Director
Peter Fenton (1)(z I 41  Director 200¢ 201¢ 2017
Marjorie Scardino (1 I 67 Director 201z 201¢ 2017
Continuing Directors
David Rosenblatt (2)(: Il 46 Director 201 201t —
Evan Williams Il 42  Director 2007 201t —
Peter Chernin (2)(¢ [l 62  Director 201z 201¢ —
Peter Currie (1)(3 Il 57 Director 201C 201¢ —
Jack Dorse [ 37 Chairmar 2007 201¢ —

(1) Member of our audit committe
(2) Member of our compensation commit
(3) Member of our nominating and corporate governaocengsittee

Nominees for Director

Richard Costoldhas served as our Chief Executive Officer sinceoet 2010 and as a member of our board of direstoce
September 2009. From September 2009 to October, L@ ostolo served as our Chief Operating Offiéeéom June 2007 to June 2009,
Mr. Costolo served as Group Product Manager at &dog., a provider of Internet-related productd arrvices. From October 2003 to May
2007, Mr. Costolo served as Co-Founder and Chiethtive Officer of FeedBurner, Inc., an RSS sulpsiom feed provider, which was
acquired by Google in 2007. Mr. Costolo holds a.BnSComputer Science from the University of Miciig Ann Arbor. Mr. Costolo was
selected to serve on our board of directors becafusis extensive background as a founder and aowive of companies in the technology
industry and the perspective and experience hgbas our Chief Executive Officer.

Peter Fentorhas served as a member of our board of directoce $tebruary 2009. Since September 2006, Mr. Fdrasrserved as a
General Partner of Benchmark Capital, a ventur@aldprm. From October 1999 to May 2006, Mr. Femtgerved as a Managing Partner at
Accel Partners, a venture capital firm. Mr. Fentanrently serves on the boards of directors of Yklip., a local directory and user review
service, and a number of privately held compavsFenton holds a B.A. in Philosophy and an M.Bfram Stanford University.

Mr. Fenton was selected to serve on our boardretttirs because of his extensive experience imghture capital industry and his
knowledge of technology companies.

Marjorie Scardinohas served as a member of our board of directoce $december 2013. From January 1997 to Decemiéer, 20
Ms. Scardino served as Chief Executive Officer an@ member of the board of directors of Pearsgragbublishing and education compe
From 1985 to 1997, Ms. Scardino served in
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several roles at The Economist Group, a media cagpacluding as Chief Executive Officer. Ms. Sdaadcurrently serves on the board of
directors of International Airlines Group, an aidigroup, and served on the board of directorsodi&Corporation, a telecommunications
company, from 2001 to April 2013. Ms. Scardino ls0édB.A. in Psychology from Baylor University and.®. from the University of San
Francisco School of Law. Ms. Scardino was selettiesitrve on our board of directors because of perating and management experience
with media companies, and her service on the bazrdsectors of public companies.

Continuing Directors

David Rosenblathas served as a member of our board of directoce $december 2010. Since November 2011, Mr. Roatirtiads
served as Chief Executive Officer of 1stdibs.come,,lan online luxury marketplace. From October@@0May 2009, Mr. Rosenblatt served
as President of Global Display Advertising at Geodlir. Rosenblatt joined Google in March 2008 inmection with Google’s acquisition of
DoubleClick, Inc., a provider of digital marketitechnology and services. Mr. Rosenblatt joined De@lick in 1997 as part of its initial
management team and served in several executiviiopssduring his tenure, including as Chief Ex@oaiOfficer from July 2005 to March
2008 and President from 2000 to July 2005. Mr. Rbkst currently serves on the boards of directdd\C/InterActiveCorp, a media and
Internet company, and a number of privately helhjganies. Mr. Rosenblatt holds a B.A. in East AS&ndies from Yale University and an
M.B.A. from Stanford University. Mr. Rosenblatt weslected to serve on our board of directors becafikis operating and management
experience with a range of Internet and technotmgyipanies, particularly his experience with compsautihat focused on monetizing large
online audiences.

Evan Williamds one of our founders and has served as a member doard of directors since May 2007. From Oeto?008 to
October 2010, Mr. Williams served as our Presi@ent Chief Executive Officer, from July 2009 to Ma2010, as our Chief Financial
Officer and from February 2008 to October 2008 @sChief Product Officer. Since April 2011, Mr. &ms has served as Chief Executive
Officer of Medium, an online publishing platforrmdisince October 2006, as Chief Executive OffideFlee Obvious Corporation, a
technology systems innovator. Mr. Williams was stdd to serve on our board of directors becausleegperspective and experience he
brings as one of our founders and as one of ogesadrstockholders, as well as his extensive expegiwith technology companies.

Peter Chernirhas served as a member of our board of directoce $lovember 2012. Since June 2009, Mr. Chernirséagd as
Chairman and Chief Executive Officer of Chernindttdinment, LLC, a film and television productiaomgpany, and The Chernin Group
LLC, which is involved in strategic opportunitiesmedia, technology and entertainment. Since Oct®®&0, Mr. Chernin has served as
Chairman and Chief Executive Officer of CA Medi&,lwhich builds and manages media, technology atettainment businesses
throughout the Asia Pacific region. From Octobe®d % June 2009, Mr. Chernin served in severabratdNews Corporation, most recently
as President and Chief Operating Officer, and seageChairman and Chief Executive Officer of The& Ewoup, a subsidiary of News
Corporation. Mr. Chernin currently serves on tharls of directors of American Express Companyyardified financial services company,
and Pandora Media, Inc., an online music strearmamgpany. Mr. Chernin previously served on the bsaifdirectors of various companies
in the media industry and the technology industrgiuding News Corporation, DirecTV, Inc., E*TraB@ancial Corporation and Gemstar-
TV Guide International, Inc. Mr. Chernin holds a&Bin English Literature from the University of @faknia, Berkeley. Mr. Chernin was
selected to serve on our board of directors beoalusis operating and management experience aagfobdia companies, his expertise in
online and mobile markets and other new technotogiel his service on the boards of directors ofarons other companies.

Peter Curriehas served as a member of our board of directocg $lovember 2010. Since April 2004, Mr. Currie bas/ed as
President of Currie Capital LLC, a private investitriérm. Mr. Currie previously served as ExecutiWiee President and Chief Administrati
Officer of Netscape Communications Corporationgfivgare company, and as Executive Vice PresidestGinief Financial Officer of
McCaw Cellular
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Communications, Inc., a wireless communicationsgamy. Mr. Currie currently serves on the boarddigctors of Schlumberger Limited, a
petroleum industry services company, and a numbjrivately held companies. Mr. Currie previousgrged on the boards of directors of
Clearwire Corporation, CNET Networks, Inc., Saf€@arporation and Sun Microsystems, Inc. Mr. Curterently serves as President of the
board of trustees of Phillips Academy. Mr. Curr@ds a B.A. in Economics and French Literature fififliams College and an M.B.A.

from Stanford University. Mr. Currie was selectedserve on our board of directors because of lisigtfinancial and operational expertis:

a result of his service on the boards of directdnsumerous other companies and experience seivisgnior operating roles in high-growth,
technology-driven companies.

Jack Dorseys one of our founders and has served as the Chaiohour board of directors since October 2008amd member of our
board of directors since May 2007. Mr. Dorsey sdrae our President and Chief Executive Officer fiday 2007 to October 2008. Since
February 2009, Mr. Dorsey has served as Co-FouwrteChief Executive Officer of Square, Inc., a jidey of payment processing services.
Mr. Dorsey currently serves on the boards of doecof The Walt Disney Company and Square, Inc.Mirsey was selected to serve on our
board of directors because of the perspective apdriznce he brings as one of our founders ansdh@®bour largest stockholders, as well as
his extensive experience with technology companies.

Director Independence

Our common stock is listed on the New York Stockliange. Under the listing standards of the New Ysidck Exchange, independ
directors must comprise a majority of a listed camys board of directors. In addition, the lististgndards of the New York Stock Exchange
require that, subject to specified exceptions, eaember of a listed company’s audit, compensatiod, nominating and corporate
governance committees be independent. Under tirgglistandards of the New York Stock Exchange rectibr will only qualify as an
“independent director” if, in the opinion of théted company’s board of directors, that directmesinot have a relationship that would
interfere with the exercise of independent judgniearrying out the responsibilities of a director

Audit committee members must also satisfy the iedeignce criteria set forth in Rule 10A#8der the Securities Exchange Act of 1€
as amended (the “Exchange Act”), and the listimgdards of the New York Stock Exchange. In addjt@ompensation committee members
must also satisfy the independence criteria séh fander the listing standards of the New York &tBgchange.

Our board of directors has undertaken a revievh@finndependence of each director. Based on infaamatovided by each director
concerning his background, employment and affdiadi our board of directors has determined thatskde€hernin, Currie, Fenton and
Rosenblatt and Ms. Scardino do not have a reldtipribat would interfere with the exercise of indegdent judgment in carrying out the
responsibilities of a director and that each oféhdirectors is “independent” as that term is a@efinnder the listing standards of the New
York Stock Exchange. In making these determinations board of directors considered the current@rat relationships that each non-
employee director has with our company and all othets and circumstances our board of directoesrd®l relevant in determining their
independence, including the beneficial ownershipwfcapital stock by each non-employee directod, the transactions involving them
described in the section titled “Related Party Seantions.”

Board Leadership Structure

We believe that the structure of our board of doexand its committees provides strong overallagament of our company. While t
Chairman of our board of directors and our Chieé&rtive Officer roles are separate, our currentit@ten, Jack Dorsey, is not independent
under the listing standards of the New York StogkHlange as a result of his past employment witlOus.board of directors believes that,
given the perspective and experience Mr. Dorsaygsras one of our founders, Mr. Dorsey’s serviceussChairman is
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appropriate and is in the best interests of ourdoédirectors, our company and our stockholders. Corporate Governance Guidelines
provide that if our Chairman is not independerg, Board will appoint a lead independent directdre Board of Directors determined that it
would be beneficial to have a Lead Independentdbireto, among other things, preside over execigassions of the independent directors,
which provides the Board with the benefit of havihg perspective of entirely independent directbhe role of the Lead Independent
Director is described further below.

Our Chief Executive officer is responsible for sgtthe strategic direction of our company, theggahmanagement and operation of
business and the guidance and oversight of seraoagement. The Chairman of our board of directarsitors the content, quality and
timeliness of information sent to our board of dioes and is available for consultation with ouatibof directors regarding the oversight of
our business affairs.

Lead Independent Director

Mr. Dorsey, our Chairman, is not an independergalar, so our board of directors has appointedQurrie to serve as our Lead
Independent Director. As Lead Independent Diredtir,Currie presides over periodic meetings of iodiependent directors, serves as a
liaison between our Chairman and our independeatttirs and performs such additional duties asoard of directors may otherwise
determine and delegate.

Board Meetings and Committees

During our fiscal year ended December 31, 2013btad of directors held 12 meetings (includingutady scheduled and special
meetings), and each director attended at leastaf3be aggregate of (i) the total number of meetinfjour board of directors held during the
period for which he or she has been a director(@nthe total number of meetings held by all corttegs of our board of directors on which
he or she served during the periods that he osshed.

Although we do not have a formal policy regardittgadance by members of our board of directorsiatial meetings of stockholders,
we encourage, but do not require, our directogttiend.

Our board of directors has established an auditittee, a compensation committee and a nominatidgcarporate governance
committee. The composition and responsibilitiesath of the committees of our board of directodeiscribed below. Members will serve
these committees until their resignation or urgibtherwise determined by our board of directors.

Audit Committee

Our audit committee consists of Messrs. Currie lamgton and Ms. Scardino, with Mr. Currie servingasirman, each of whom meets
the requirements for independence for Audit Cormeaithembers under the listing standards of the Nefk $tock Exchange and SEC rules
and regulations. Each member of our audit commétse meets the financial literacy and sophisticatequirements of the listing standards
of the New York Stock Exchange. In addition, ouaftbof directors has determined that Mr. Curriarisaudit committee financial expert
within the meaning of Item 407(d) of Regulation Sider the Securities Act of 1933, as amended.aDdit committee, among other things:

. selects a qualified firm to serve as the indepehdagistered public accounting firm to audit ourdfincial statement
. helps to ensure the independence and performartbe afdependent registered public accounting f

. discusses the scope and results of the auttittive independent registered public accounting,fand reviews, with management
and the independent registered public accounting, fbur interim and ye-end operating result
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. develops procedures for employees to submit cos@ronymously about questionable accounting ot aualiters;

. reviews our policies on risk assessment and riskag@ament

. reviews related party transactions;

. approves or, as required, pre-approves, aitand all permissible non-audit services, othantbde minimis non-audit services, to
be performed by the independent registered pubtioanting firm.

Our audit committee operates under a written chént satisfies the applicable rules and regulatiof the SEC and the listing
standards of the New York Stock Exchange. A copthefcharter of our audit committee is availableoanwebsite at
http://investor.twitterinc.com/. During 2013, ouudit Committee held nine meetings and acted bytevrielectronic consent nine times.

Compensation Committee

Our compensation committee consists of Messrs.r@igfenton and Rosenblatt, with Mr. Fenton senda@hairman, each of whom
meets the requirements for independence for ComagiensCommittee members under the listing standaftise New York Stock Exchange
and SEC rules and regulations. Each member of@mupensation committee is also a non-employee direas defined pursuant to Rule 16b-
3 promulgated under the Exchange Act, and an autiirgctor, as defined pursuant to Section 162ftheInternal Revenue Code. Our
compensation committee, among other things:

. reviews, approves and determines, or makesmemmdations to our board of directors regarding,ctbmpensation of our
executive officers

. administers our equity compensation ple

. reviews and approves and makes recommenddtiang board of directors regarding incentive congagion and equity
compensation plans; ai

. establishes and reviews general policies relatngptmpensation and benefits of our employ
Our compensation committee operates under a wigttarter that satisfies the applicable rules agdlegions of the SEC and the listing
standards of the New York Stock Exchange. A copthefcharter of our compensation committee is atségl on our website at

http://investor.twitterinc.com. During 2013, our@pensation Committee held nine meetings and agtedritten/electronic consent seven
times.

Nominating and Corporate Governance Committee

Our nominating and corporate governance commitesists of Messrs. Chernin, Currie and Rosenbhiatth, Mr. Currie serving as
Chairman, each of whom meets the requirementsiteiendence under the listing standards of the Y Stock Exchange and SEC rules
and regulations. Our nominating and corporate gouge committee, among other things:

. identifies, evaluates and selects, or makesmetendations to our board of directors regardingninees for election to our board
of directors and its committee

. evaluates the performance of our board of direcadsof individual directors

. considers and makes recommendations to oudlodatirectors regarding the composition of ourrdoaf directors and its
committees

. reviews developments in corporate governance [ges;
. evaluates the adequacy of our corporate governamacéices and reporting; al

. develops and makes recommendations to our boatueuftors regarding corporate governance guidebmesmatters
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Our nominating and corporate governance commiteeates under a written charter that satisfieafidicable listing standards of the
New York Stock Exchange. A copy of the charter of sominating and corporate governance committegadable on our website
http://investor.twitterinc.com/. During 2013, ouoMinating and Corporate Governance Committee leddnfieetings and did not act by
written/electronic consent.

Compensation Committee Interlocks and Insider Partipation

None of the members of our compensation commigt@e has been an officer or employee of our compisope of our executive
officers currently serves, or in the past yearsdesed, as a member of the board of directors mpemsation committee (or other board
committee performing equivalent functions) of amity that has one or more of its executive officeerving on our board of directors or
compensation committee.

Considerations in Evaluating Director Nominees

Our nominating and corporate governance commitses a variety of methods for identifying and evahgpdirector nominees. In its
evaluation of director candidates, our nominating eorporate governance committee will considerctiveent size and composition of our
board of directors and the needs of our boardretthrs and the respective committees of our bohditectors. Some of the qualifications
that our nominating and corporate governance coteendonsiders include, without limitation, issuéslmaracter, integrity, judgment,
diversity of experience, independence, area of itise corporate experience, length of servicegipidl conflicts of interest and other
commitments. Nominees must also have the abiligffier advice and guidance to our Chief Executif&c@r based on past experience in
positions with a high degree of responsibility dedeaders in the companies or institutions witliclvithey are affiliated. Director candidates
must have sufficient time available in the judgmeihdur nominating and corporate governance coremiib perform all board of director &
committee responsibilities. Members of our boardicéctors are expected to prepare for, attend panticipate in all board of director and
applicable committee meetings. Other than the furgg there are no stated minimum criteria for clioe nominees, although our nominating
and corporate governance committee may also cansigd other factors as it may deem, from timénb@t are in our and our stockholders’
best interests.

Although our board of directors does not maintaspecific policy with respect to board diversityrdoard of directors believes that
our board of directors should be a diverse bodg,amr nominating and corporate governance committ@siders a broad range of
backgrounds and experiences. In making determimatiegarding nominations of directors, our nomirgatind corporate governance
committee may take into account the benefits ofidig viewpoints. Our nominating and corporate gumece committee also considers these
and other factors as it oversees the annual bdatideztor and committee evaluations. After comiplgiits review and evaluation of director
candidates, our nominating and corporate governaoicenittee recommends to our full board of direxttie director nominees for selection.

In 2013, our Corporate Governance and Nominating@itee retained the services of an executive bdaro to assist it in identifyin
new candidates to join our board of directors. Btsardino was identified to the Corporate GovernamkNominating Committee as a
potential candidate for our board of directors g search firm.

Stockholder Recommendations for Nominations to th&oard of Directors

Our nominating and corporate governance commiti#Be@nsider candidates for director recommendedtogkholders holding at least
one percent (1%) of the fully diluted capitalizatiof the company continuously for at least tweli/2)(months prior to the date of the
submission of the recommendation, so long as sembmmendations comply with our amended and restateificate of incorporation and
amended and restated bylaws and applicable laves and regulations, including those promulgatethkySEC. The nominating and
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corporate governance committee will evaluate secbmmendations in accordance with its charteramended and restated bylaws, our
policies and procedures for director candidatesyedbas the regular director nominee criteria diégcl above. This process is designed to
ensure that our board of directors includes membetrsdiverse backgrounds, skills and experieneeluding appropriate financial and other
expertise relevant to our business. Eligible stotdiérs wishing to recommend a candidate for norminathould contact our General Counsel
or our Legal Department in writing. Such recommaeiwis must include information about the candidatstatement of support by the
recommending stockholder, evidence of the recomingrstockholder’s ownership of our common stock arsigned letter from the
candidate confirming willingness to serve on ouatigloof directors. Our nominating and corporate goaece committee has discretion to
decide which individuals to recommend for nominatis directors.

Any nomination should be sent in writing to our @eal Counsel or our Legal Department at Twittec,, 10355 Market Street,
Suite 900, San Francisco, California 94103. Taely for our 2015 annual meeting of stockholders, General Counsel or Legal
Department must receive the nomination no eattien tJanuary 24, 2015 and no later than Februar@3,.

Communications with the Board of Directors

Interested parties wishing to communicate withlmasird of directors or with an individual membemmembers of our board of directc
may do so by writing to our board of directors mthe particular member or members of our boawiretctors, and mailing the
correspondence to our General Counsel at Twitber, 1355 Market Street, Suite 900, San FranciSatifornia 94103. Each communication
should set forth (i) the name and address of iekhblder, as it appears on our books, and if tla@es of our common stock are held by a
nominee, the name and address of the beneficiaéowfrsuch shares, and (ii) the number of sharesio€ommon stock that are owned of
record by the record holder and beneficially bytikaeficial owner.

Our General Counsel, in consultation with apprdpriraembers of our board of directors as necesgéliyeview all incoming
communications and, if appropriate, all such comications will be forwarded to the appropriate memiremembers of our board of
directors, or if none is specified, to the Chairneiour board of directors.

Corporate Governance Guidelines and Code of Busine€onduct and Ethics

Our board of directors has adopted Corporate Gewe Guidelines that address items such as thiicatdns and responsibilities of
our directors and director candidates and corpg@aternance policies and standards applicable o general. In addition, our board of
directors has adopted a Code of Business Condddtdmics that applies to all of our employees,agifs and directors, including our Chief
Executive Officer, Chief Financial Officer, and ettexecutive and senior financial officers. The tietkt of our Corporate Governance
Guidelines and our Code of Business Conduct anit€ih posted on the Corporate Governance porfi@uowebsite at
http://investor.twitterinc.com/. We will post amendnts to our Code of Business Conduct and Ethiggaorers of our Code of Business
Conduct and Ethics for directors and executivecefs on the same website.

Risk Management

Risk is inherent with every business, and we fanaraber of risks, including strategic, financialsmess and operational, legal and
compliance, and reputational. We have designedrapmented processes to manage risk in our opematManagement is responsible for
the day-to-day management of risks the companysfagkile our board of directors, as a whole andstss by its committees, has
responsibility for the oversight of risk managementts risk oversight role, our board of directdras the responsibility to satisfy itself that
the risk management processes designed and implediey management are appropriate and functiorsragaigned.
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Our board of directors believes that open commuioicdetween management and our board of direitarssential for effective risk
management and oversight. Our board of directoetsngith our Chief Executive Officer and other memsbof the senior management team
at quarterly meetings of our board of directorsemeh among other topics, they discuss strategyiaksl facing the company, as well at such
other times as they deemed appropriate.

While our board of directors is ultimately respdmsifor risk oversight, our board committees assmistboard of directors in fulfilling il
oversight responsibilities in certain areas of.ri8kr audit committee assists our board of direcitffulfilling its oversight responsibilities
with respect to risk management in the areas efmat control over financial reporting and disclesoontrols and procedures, legal and
regulatory compliance, and discusses with manageamehthe independent auditor guidelines and padierith respect to risk assessment and
risk management. Our audit committee also reviewswajor financial risk exposures and the stepsagament has taken to monitor and
control these exposures. Our audit committee alsoitors certain key risks on a regular basis thhoud the fiscal year, such as risk
associated with internal control over financialogjmg and liquidity risk. Our nominating and corpte governance committee assists our
board of directors in fulfilling its oversight respsibilities with respect to the management of a@skociated with board organization,
membership and structure, and corporate govern&hgecompensation committee assesses risks criegtibe incentives inherent in our
compensation policies. Finally, our full board @fedtors reviews strategic and operational risthacontext of reports from the management
team, receives reports on all significant committetivities at each regular meeting, and evaluditesisks inherent in significant transactic

Director Compensation

In December 2013, our board of directors, uporréicemmendation of our compensation committee, adbptir Outside Director
Compensation Policy for the compensation of our-amployee directors. Our non-employee directorsnedeive compensation in the form
of equity granted under the terms of our 2013 Bauitentive Plan (the “2013 Plan”) and cash, asiilesd below:

Equity CompensationCommencing with our 2014 annual meeting of stotdidrs, on the date of each annual meeting of btidkrs,
each of our non-employee directors will be gramtdricted stock units (“RSUs”) having a grant dafevalue equal to $225,000, computed
in accordance with FASB ASC Topic 718. The shafesio common stock underlying the RSUs will vestjirarterly installments beginning
on the first quarter following the date of grant fbe same day of the month as the date of gramtyiti vest in full on the date of the next
annual meeting of stockholders if not fully vestedsuch date, subject to continued service thra@agih vesting date. If, as of the date of an
annual meeting of stockholders, one of our non-eyg# directors holds an equity award to acquireeshaf our common stock that is not
fully vested, the value of the RSUs granted at sugiual meeting of stockholders to such non-emglayesctor will be reduced in
accordance with the terms of our Outside Directom@ensation Policy.

Cash CompensatiorEffective December 4, 2013, each of our non-egyg®airectors will receive a quarterly fee of $1®%n cash for
serving on our board of directors, provided thathsmonemployee director (i) joined our board of directafer December 2, 2013 or (ii) d«
not hold unvested equity awards with respect toeshaf our common stock as of such payment datembe outstanding as of December 2,
2013. In addition, the chairperson and memberhefhree standing committees of our board of dirsawill be entitled to the following
quarterly cash fees, provided that such non-emplayrector does not hold unvested equity awards mispect to shares of our common
stock as of such payment date that were outstaradird December 2, 2013:

Board Committee Chairperson Fe Member Fee
Audit Committee $ 7,50( $ 2,50(
Compensation Committe $ 5,00( $ 2,50(
Nominating and Corporate Governance Commi $ 3,75( $ 2,50(
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Our non-employee directors may elect to receivecash fees that they would otherwise be entitle@teive under our Outside
Director Compensation Policy in the form of addit RSUs. Such election must be made no latertthanveeks prior to the date of the
annual meeting of stockholders on which the angteatt of RSUs described above will be made andahee of the RSUs granted at such
annual meeting of stockholders will be increasedhizyamount of fees that would have otherwise Ipagahin cash.

Our 2013 Plan contains maximum limits on the sizéhe equity awards that can be granted to eactuohonemployee directors in a
fiscal year, but those maximum limits do not reffldne intended size of any potential grants ormmiment to make any equity award grants
to our non-employee directors in the future.

Compensation for 2013

The following table provides information regarditing total compensation that was granted to eaclioélirectors who was not serving
as an executive officer in 2013.

Fees Earner
Stock
or Paid in Awards
Director Cash ($) (1. (%) (2) Total ($)

Jack Dorsey (3) — — —
Peter Chernin (4 — — —
Peter Currie (5 — — —
Peter Fentol — — —
David Rosenblatt (€ — —
Marjorie Scardino (7 5,00( 175,54t 180,54¢
Evan Williams — — —

(1) The amount reported represents the fees earnseifaice on our board of directors and committeesuotboard of directors for a part
year of service pursuant to and effective as ofti@ption of our Outside Director Compensationd3oi December 201:

(2) The amounts reported represent the aggregate-date fair value of the stock options and RSiiarded to the named executive
officer, calculated in accordance with FASB ASC itopl8. Such grant-date fair value does not tat@aecount any estimated
forfeitures related to service-vesting conditiohise assumptions used in calculating the gdaté fair value of the RSUs reported in
column are set forth in Note 12 to our audited otidated financial statements included in our AdrReport on Form 10-K, as filed
with the SEC on March 6, 201

(3) As of December 31, 2013, Mr. Dorsey had anaopto purchase a total of 2,000,000 shares of oomoon stock. 25% of the shares of
our common stock subject to this option vested @y 8], 2012, and the balance vests in 36 succesgived monthly installments,
subject to continued service through each such dg&&4,999 of the shares of our common stock subgethis option were vested as of
December 31, 201

(4) As of December 31, 2013, The Chernin Group, [ Ho€ which Mr. Chernin serves as founder and chair, had 200,000 RSUs. The
shares of our common stock underlying the RSUswyeah the satisfaction of a service condition apeédormance condition. The
performance condition was satisfied in February42he service condition was satisfied as to 25%hefshares of our common stock
underlying the RSUs on December 1, 2013. Thereddterprior to satisfaction of the performance dtiad, an additional 1/48th of the
total number of shares of our common stock undeglyine RSUs vested in monthly installments. Afais$action of the performance
condition, an additional 3/48th of the total numbéshares underlying the RSUs vests in quartediallments, subject to continued
service by Mr. Chernin through each such vestirtg.da July 2013, Mr. Chernin transferred all of hights, title and interest with
respect to the RSUs to The Chernin Group, L

(5) As of December 31, 2013, Mr. Currie had one optoopurchase a total of 400,000 shares of our constawk. 25% of the shares of |
common stock subject to this option vested on Ndvami8, 2011, and the balance vests in 36 suceesgival monthly installments,
subject to continued service through each such 8a&666 of the shares of our common stock subgetttis option were vested as of
December 31, 201:
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(6) As of December 31, 2013, Mr. Rosenblatt hadapt®n to purchase a total of 400,000 shares ptommon stock. 25% of the shares
of our common stock subject to this option vestedecember 21, 2011, and the balance vests in@ssive equal monthly
installments, subject to continued service throegbth such date. 308,333 of the shares of our constoechk subject to this option were

vested as of December 31, 20
(7) As of December 31, 2013, Ms. Scardino had 4R%8s. 25% of the shares of our common stock uyidgrthe RSUs vested on
March 4, 2014, and the balance vests in three san@eequal quarterly installments, subject to iometd service through each such

vesting date

As of December 31, 2013, Messrs. Currie and Roaérdnhd Ms. Scardino were the only non-employeecttirs who held equity
awards that would have been subject to accelevasting if their services had been terminated imneetion with a change in control.

Directors who are also our employees receive niiaddl compensation for their service as direct@nsring 2013, Mr. Costolo was an
employee. See the section titled “Executive Comagmis” for additional information about his compatisn.

-156-



Table of Contents

PROPOSAL NO. 1
ELECTION OF DIRECTORS

Our board of directors is currently composed ofeigembers. In accordance with our amended andteeistertificate of incorporatio
our board of directors is divided into three staggeclasses of directors. At the Annual Meetinge¢hClass | directors will be elected for a
three-year term to succeed the same class whasaséhen expiring.

Each director’s term continues until the electiod gualification of his or her successor, or suichator’s earlier death, resignation, or
removal. Any increase or decrease in the numbdirettors will be distributed among the three atgsso that, as nearly as possible, each
class will consist of one-third of our director$id classification of our board of directors mayéé#he effect of delaying or preventing
changes in control of our company.

Nominees

Our nominating and corporate governance commitéserdcommended, and our board of directors ha®eggyr Richard Costolo, Peter
Fenton and Marjorie Scardino as nominees for eleas Class | directors at the Annual Meetingld€®d, each of Messrs. Costolo and
Fenton and Ms. Scardino will serve as Class | tirsdhe 2017 annual meeting of stockholders anititheir successors are duly elected and
qualified. Each of the nominees is currently aaime of our company. For information concerning tioeninees, please see the section titled
“Board of Directors and Corporate Governance.”

If you are a stockholder of record and you signrymoxy card or vote by telephone or over the méeibut do not give instructions with
respect to the voting of directors, your shareslvalvoted “FOR” the re-election of Messrs. Costafml Fenton and Ms. Scardino. We expect
that Messrs. Costolo and Fenton and Ms. Scardil@edept such nomination; however, in the eveat ehdirector nominee is unable or
declines to serve as a director at the time oftveual Meeting, the proxies will be voted for amgnminee who shall be designated by our
board of directors to fill such vacancy. If you arstreet name stockholder and you do not giveagatistructions to your broker or nominee,
your broker will leave your shares unvoted on thatter.

Vote Required

The election of directors requires a plurality vofehe shares of our common stock present in pepsdy proxy at the Annual Meeting
and entitled to vote thereon to be approved. Brokervotes will have no effect on this proposal.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR”
EACH OF THE NOMINEES NAMED ABOVE.
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PROPOSAL NO. 2
RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Our audit committee has appointed Pricewaterhousp€ls LLP (“PwC”),an independent registered public accounting fioraudit ou
consolidated financial statements for our fiscaryending December 31, 2014. During our fiscal yxated December 31, 2013, PwC served
as our independent registered public accountimg. fir

Notwithstanding the appointment of PwC and eveauif stockholders ratify the appointment, our agdinmittee, in its discretion, may
appoint another independent registered public adaoy firm at any time during our fiscal year ifraaudit committee believes that such a
change would be in the best interests of Twittee, &nd its stockholders. At the Annual Meeting, stackholders are being asked to ratify
appointment of PwC as our independent registerdtiqaccounting firm for our fiscal year ending @eber 31, 2014. Our audit committee
is submitting the appointment of PwC to our stodébcs because we value our stockholders’ viewswrnraependent registered public
accounting firm and as a matter of good corporategance. Representatives of PwC will be preseiieaAnnual Meeting, and they will
have an opportunity to make a statement and willdalable to respond to appropriate questions foomstockholders.

If our stockholders do not ratify the appointmehPaC, our board of directors may reconsider theoagment.

Fees Paid to the Independent Registered Public Aageting Firm

The following table presents fees for professi@nalit services and other services rendered to@upany by PwC for our fiscal years
ended December 31, 2012 and 2013.

2012 2013
(In Thousands)
Audit Fees (1 $ TT7E $3,49¢
Audit-Related Fees (: $ 11F $ 73¢
Tax Fees (3 $ 262 $ 574
All Other Fees (4 $ 57¢ $ 17¢
Total Fees $1,73¢ $4,981

(1) Audit Fees consist of professional servicesleged in connection with the audit of our annualsmidated financial statements,
including audited financial statements presentealinAnnual Report on Form 10-K and services thatr@rmally provided by the
independent registered public accountants in cdiorewith statutory and regulatory filings or engagents for those fiscal years. Fees
for fiscal 2013 also consisted of professional e/ rendered in connection with our Registratitateé3nent on Form S-1 related to the
initial public offering of our common stock compeitin November 201:

(2) Audit-Related Fees consist of fees for profassi services for assurance and related servieg¢sith reasonably related to the
performance of the audit or review of our consdbéddinancial statements and are not reported ui#dedit Fees.” These services
include accounting consultations concerning finahaccounting and reporting standai

(3) Tax Fees consist of fees for professional ses/for tax compliance, tax advice and tax plannitgse services include assistance
regarding federal, state and international tax d@ampe.

(4) All Other Fees consist of permitted services othan those that meet the criteria abc
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Auditor Independence

In our fiscal year ended December 31, 2013, themewo other professional services provided by Ratiasr than those listed above,
that would have required our audit committee tosoder their compatibility with maintaining the iqEndence of PwC.

Audit Committee Policy on Pre-Approval of Audit and Permissible Non-Audit Services of Independent Resfiered Public Accounting
Firm

Our audit committee has established a policy gamgraur use of the services of our independenstermgd public accounting firm.
Under the policy, our audit committee is requireghte-approve all audit and non-audit servicesquaréd by our independent registered
public accounting firm in order to ensure that pinevision of such services does not impair the igiddcountants’ independence. All fees
paid to PwC for our fiscal years ended DecembefB12 and 2013 were pre-approved by our audit cataeni

Vote Required

The ratification of the appointment of PwC requities affirmative vote of a majority of the sharé®or common stock present in
person or by proxy at the Annual Meeting and esdito vote thereon. Abstentions will have the dfté@ vote AGAINST the proposal and
broker non-votes will have no effect.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE RATIFICATION OF THE APPOINTMENT OF
PRICEWATERHOUSECOOPERS LLP.
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REPORT OF THE AUDIT COMMITTEE

The audit committee is a committee of the boardigfctors comprised solely of independent direcasrsequired by the listing
standards of the New York Stock Exchange and rmaubelsregulations of the SEC. The audit committeeaips under a written charter
approved by the board of directors, which is awdédan our web site at http://investor.twitterirant. The composition of the audit commit
the attributes of its members and the responséslinf the audit committee, as reflected in itsrigraare intended to be in accordance with
applicable requirements for corporate audit comgagt The audit committee reviews and assesseddlqeacy of its charter and the audit
committee’s performance on an annual basis.

With respect to the company’s financial reportimggess, the management of the company is resperisib{1) establishing and
maintaining internal controls and (2) preparing ¢benpany’s consolidated financial statements. @dependent registered public accounting
firm, PricewaterhouseCoopers LLP (“PwC”), is resgible for auditing these financial statementss thie responsibility of the audit
committee to oversee these activities. It is netrdsponsibility of the audit committee to prepawe financial statements. These are the
fundamental responsibilities of management. Inpsgormance of its oversight function, the audinoaittee has:

. reviewed and discussed the audited financial setésrwith management and Pw

. discussed with PwC the matters required toibeudsed by the statement on Auditing StandardslBloas amended (AICPA,
Professional Standards, Vol. 1. AU section 380y, @nadopted by the Public Company Accounting Qgler8oard in Rule
3200T; anc

. received the written disclosures and the ldtten PwC required by applicable requirements efflublic Company Accounting
Oversight Board regarding the independent accotistaeommunications with the audit committee conaggrindependence, and
has discussed with PwC its independe

Based on the audit committee’s review and discassidth management and PwC, the audit committeemetended to the board of
directors that the audited financial statementsmbleided in the Annual Report on Form 10-K for fleeal year ended December 31, 2013 for
filing with the Securities and Exchange Commission.

Respectfully submitted by the members of the acmhtmittee of the board of directors:

Peter Currie (Chair)
Peter Fenton
Marjorie Scardino

This report of the audit committee is required by Securities and Exchange Commission (“SEC”) andccordance with the SEC'’s
rules, will not be deemed to be part of or incogted by reference by any general statement incatipgrby reference this proxy statement
into any filing under the Securities Act of 1938,amended (“Securities Act”), or under the Seasitxchange Act of 1934, as amended
(“Exchange Act”), except to the extent that we $feadly incorporate this information by referen@md will not otherwise be deemed
“soliciting material” or “filed” under either thee®urities Act or the Exchange Act.
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EXECUTIVE OFFICERS

The following table identifies certain informatiabout our executive officers as of March 31, 2@#icers are elected by our board of
directors to hold office until their successors @lected and qualified. There are no family reladlips among any of our directors or
executive officers.

Name Age  Position

Richard Costolo 50 Chief Executive Officer and Direct
Ali Rowghani 41  Chief Operating Office

Mike Gupta 43  Chief Financial Office

Adam Bain 40  President of Global Reven
Christopher Fry 43  Senior Vice President of Engineeri
Vijaya Gadde 39  General Counsel and Secret

Richard Costoldas served as our Chief Executive Officer sinceoldmt 2010 and as a member of our board of diresince
September 2009. From September 2009 to October, L@ ostolo served as our Chief Operating Offiéeéom June 2007 to June 2009,
Mr. Costolo served as Group Product Manager at &dog., a provider of Internet-related productd arrvices. From October 2003 to May
2007, Mr. Costolo served as Co-Founder and Chiethtive Officer of FeedBurner, Inc., an RSS sulpsiom feed provider, which was
acquired by Google in 2007. Mr. Costolo holds a.BiSComputer Science from the University of Miciing Ann Arbor. Mr. Costolo was
selected to serve on our board of directors becafusis extensive background as a founder and aowive of companies in the technology
industry and the perspective and experience hgbas our Chief Executive Officer.

Ali Rowghanihas served as our Chief Operating Officer sinceebdaer 2012 and served as our Chief Financial Gfficen March
2010 to December 2012. From June 2002 to March,2@t0Rowghani served in several roles at PixamAation Studios, Inc., a computer
animation film studio, including as Chief Finandfficer and Senior Vice President of StrategimRlag. Mr. Rowghani holds a B.A. in
International Relations and an M.B.A. from Stanfbhdiversity.

Mike Guptahas served as our Chief Financial Officer sincedbdzer 2012 and served as our Vice President ofdCatey Finance and
Treasurer from November 2012 to December 2012. Aviay 2011 to November 2012, Mr. Gupta served in tales at Zynga Inc., an onlil
provider of social game services, including as &evlice President and Treasurer. From February 2008ay 2011, Mr. Gupta served in
several roles at Yahoo! Inc., an Internet compargluding as Senior Vice President of Corporate é&dewment and Finance and Chief
Treasury Officer. Mr. Gupta holds a B.S. in Accangtand Economics from New York University and arBM\. from the University of
Chicago.

Adam Bairhas served as our President of Global Revenue Siepember 2010. From September 1999 to Septerfiér ®Iir. Bain
served in several roles at News Corporation, arsified media company, including as Executive iresident of Products & Technology
and as President of its advertising arm, Fox Aumkedetwork, Inc. Mr. Bain holds a B.A. in Englishudnalism from Miami University.

Christopher Fryhas served as our Senior Vice President of Engimgsimce March 2013. From April 2012 to March 2088. Fry
served as our Vice President of Engineering. Frone 2005 to April 2012, Mr. Fry served in seveod¢s at salesforce.com, inc., an
enterprise software company, including as Senice\Aresident, Development. Mr. Fry holds a B.ACognitive Science from Vassar
College and a Ph.D. in Cognitive Science from timéversity of California, San Diego.

Vijaya Gaddéhas served as our General Counsel and SecretagyAugust 2013 and served as our Director, Legahfiuly 2011 to
August 2013. From October 2010 to July 2011, Mdd&aserved as Senior Director and Associate Ge@Genathsel, Corporate, at Juniper
Networks, Inc., a provider of network infrastruayroducts and services. From October 2000 to 2040, Ms. Gadde was an attorne'
Wilson Sonsini Goodrich & Rosati, P.C. Ms. Gadd&lb@ B.S. in Industrial and Labor Relations froor@ll University and a J.D. from
New York University School of Law
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EXECUTIVE COMPENSATION

Processes and Procedures for Compensation Decisions

Our compensation committee is responsible for kee@tive compensation programs for our executifieerts and reports to our board
of directors on its discussions, decisions andradbgons. Typically, our Chief Executive Officerales recommendations to our
compensation committee, often attends committedinggeand is involved in the determination of comgetion for the respective executive
officers that report to him, except that our Chiecutive Officer does not make recommendatiorte &ss own compensation. Our Chief
Executive Officer makes recommendations to our eamsption committee regarding short- and long-tesmpensation for all executive
officers (other than himself) based on our resaltsindividual executive officer’s contribution tavd these results and performance toward
individual goal achievement. Our compensation cottemithen reviews the recommendations and otharatat makes decisions as to total
compensation for each executive officer other ti@nChief Executive Officer, as well as each indiidl compensation component. Our
compensation committee makes recommendations tbaaurd of directors regarding compensation for@hief Executive Officer. The
independent members of our board of directors ntiadinal decisions regarding executive compengdtio our Chief Executive Officer.

The compensation committee is authorized to ratarservices of one or more executive compensatieisors, as it sees fit, in
connection with the establishment of our compengagirograms and related policies. Beginning in 2@A€ compensation committee retai
Compensia, a national compensation consultantaeige it with information, recommendations andesthdvice relating to executive
compensation on an ongoing basis. Accordingly, Gamja now serves at the discretion of the compremsapmmittee. The compensation
committee engaged Compensia to assist in devel@pirappropriate group of peer companies to helfeteymine the appropriate level of
overall compensation for our executive officersyadl as assess each separate element of compemsaith a goal of ensuring that the
compensation we offer to our executive officersdmpetitive and fair.

Fiscal 2013 Summary Compensation Table

The following table provides information regardithg total compensation for services rendered inagdhcities that was earned by each
individual who served as our principal executivioafr at any time in 2013, and our two other maghly compensated executive officers
who were serving as executive officers as of De@ar8lh, 2013. These individuals were our named ekexafficers for 2013.

Non-Equity Non-Qualified
Incentive Plar

Deferred All Other
Bonus Stock Option Compensatior Compensatior Compensatior
Name and Salary Awards Awards
Principal Position Year (%) $) (%) (1) (%) (1) ($) Earnings ($) (%) Total ($)
Richard Costolo 201  130,250(2) = = — = — — 130,25(
Chief Executive Office 201z  200,00( — 8,401,95 2,903,78: — — 11,505,74
Mike Gupta 201: 241,66 — 24,398,00 — — — — 24,639,66
Chief Financial Officel
Vijaya Gadde 2013 219,58: 7,50( 14,904,90 — — — — 15,131,98
General Counsel and
Secretary

(1) The amounts reported represent the aggregate-date fair value of the stock options and RSUs aeditd the named executive officer, calculated ooedance witt
FASB ASC Topic 718. Such grant-date fair value duztstake into account any estimated forfeituréested to service-vesting conditions. The assumptiged in
calculating the grant-date fair value of the RS&fsorted in this column are set forth in Note 12do audited consolidated financial statements gedlin our Annual
Report on Form 1-K, as filed with the SEC on March 6, 20:

(2) Mr. Costolc's annual salary was reduced to $14,000, effectivgust 2013
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Executive Officer Employment Letters
Richard Costolo

We entered into an executive employment letterdd@etober 1, 2013 with Richard Costolo, our Chiréé&utive Officer. The letter has
no specific term and provides for at-will employrheFhe letter supersedes all existing agreememtsiaderstandings Mr. Costolo may have
concerning his employment relationship with us. Teiter also provides that Mr. Costolo’s currentaal base salary is $14,000.

Ali Rowghani

We entered into an executive employment letterdd@etober 1, 2013 with Ali Rowghani, our Chief Ogimg Officer. The letter has |
specific term and provides for at-will employmenihe letter supersedes all existing agreements addrstandings Mr. Rowghani may have
concerning his employment relationship with us. Teiter also provides that Mr. Rowghani’s currembaal base salary is $250,000.

Mike Gupta

We entered into an executive employment letterdi@etober 1, 2013 with Mike Gupta, our Chief Finah©fficer. The letter has no
specific term and provides for at-will employmehhe letter supersedes all existing agreements aderstandings Mr. Gupta may have
concerning his employment relationship with us. Ttter also provides that Mr. Gupta’s current adrhase salary is $250,000.

Adam Bain

We entered into an executive employment letterdd@etober 1, 2013 with Adam Bain, our PresiderBlifbal Revenue. The letter has
no specific term and provides for at-will employrhérhe letter supersedes all existing agreememtaiaderstandings Mr. Bain may have
concerning his employment relationship with us. Téiter also provides that Mr. Bain's current arrase salary is $250,000 and his annual
commission opportunity is $250,000 based on achgetarget levels of the performance objectivesarh in his commission plan.

Christopher Fry

We entered into an executive employment letterdd@etober 1, 2013 with Christopher Fry, our SeMime President of Engineering.
The letter has no specific term and provides farilitemployment. The letter supersedes all exgtigreements and understandings Mr. Fry
may have concerning his employment relationship wi. The letter also provides that Mr. Fry’s catr@nnual base salary is $250,000.

Vijaya Gadde

We entered into an executive employment letterdi@etober 1, 2013 with Vijaya Gadde, our Generalri3el and Secretary. The letter
has no specific term and provides for at-will enyph@nt. The letter supersedes all existing agreesraand understandings Ms. Gadde may
have concerning her employment relationship withTire letter also provides that Ms. Gadde’s cureemiual base salary is $250,000.
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Outstanding Equity Awards at 2013 Year-End

The following table sets forth information regamglioutstanding stock options and stock awards helolb named executive officers as
of December 31, 2013.

Option Awards

Stock Awards

Number of
Securities Number of Number of Market Value
Underlying Securities Shares or of Shares or
Unexercise( Underlying Option Option Units of Stock Units of Stock
Unexercised Exercise Price Expiration That Have Not That Have Not
Grant Options (#) Options (#)
Name Date (1) Exercisable Unexercisable (%) (2) Date Vested (#) Vested ($) (3)
Richard Costolo 9/4/2009(4) 4,025,601 — 0.42 9/3/201¢ — —
11/23/201((5) 3,168,34. 941,94( 1.8¢ 11/22/202! — —
4/12/2012(6) — 388,44( 14.42 4/11/202: — —
4/12/201%(7) — — — — 582,66( 37,086,30
Mike Gupta 1/24/201%(8) — — — — 445,91¢ 28,382,68
3/8/2013(9) — — — — 500,00( 31,825,00
8/9/2013(10) — — — — 400,00( 25,460,00
Vijaya Gadde 7/28/2011(11) — — — — 102,78! 6,542,26:
8/9/2012(12) — — — — 14,817 943,10:
3/8/2013(13) — — — — 65,00( 4,137,25!
8/9/2013(14) — — — — 270,00( 17,185,50
10/23/201%(15) — — — — 445,00( 28,324,25

(1) Each of the outstanding equity awards was grantiesbjant to our 2007 Equity Incentive PI

(2) This column represents the fair value of a sha@ofcommon stock on the date of grant, as detemwiriay our board of director

(3) This column represents the market value of theeshafrour common stock underlying the RSUs as aebwer 31, 2013, based on the closing price o€ommon stock
as reported on the New York Stock Exchange, of@®Ber share on December 31, 2(

(4) All of the shares of our common stock subjedtis option were fully vested as of December21,3. In December 2012, Mr. Costolo transferredllis rights, title and
interest with respect to 273,000 vested sharesiof@mmon stock originally subject to this optiorhis spouse, who subsequently transferred akofights, title and
interest with respect to such shares to the Lodst@o 2012 Gift Trust, for which The Northern Tr@mpany serves as trust

(5) 25% of the shares of our common stock subjectisoation vested on November 22, 2011, and thenbelsests in 36 successive equal monthly instalisnsnbject tc
continued service through each such vesting |

(6) 6.25% of the shares of our common stock sulbgetttis option will vest on each of July 1, 200&tober 1, 2014, January 1, 2015 and April 1, 2@h8, 18.75% of the
shares of our common stock subject to this optidinvest on each of July 1, 2015, October 1, 2QiEHuary 1, 2016 and April 1, 2016, subject to cor@d service through
each such vesting da

(7) The shares of our common stock underlying the R8llsest upon the satisfaction of both a servicedition and a performance condition. The perforoeazondition wa
satisfied in February 2014. 6.25% of the sharesuoftommon stock underlying the RSUs will vest anteof July 1, 2014, October 1, 2014, January 1520d April 1,
2015, and 18.75% of the shares of our common stndkrlying the RSUs will vest on each of July 11200ctober 1, 2015, January 1, 2016 and ApriD162 subject to
continued service through each such vesting |

(8) The shares of our common stock underlying the R8llsest upon the satisfaction of both a servicedition and a performance condition. The perforoeazondition wa
satisfied in February 2014. The service conditi@s watisfied as to 1/4th of the total number ofeshaf our common stock underlying the RSUs on bBsez 1, 2013.
Thereafter, but prior to satisfaction of the periance condition, an additional 1/48th of the totahber of shares of our common stock underlyingRBeJs vested in
monthly installments. After satisfaction of the foemance condition, an additional 3/48th of thetoiumber of shares of our common stock underltiegRSUs vests in
quarterly installments, subject to continued sertirough each such vesting d:

(9) 25% of the shares of our common stock undeglfre RSUs vested on March 1, 2014, and the balssts in twelve equal quarterly installments beiig on June 1,
2014, subject to continued service through each sasting date

(10) 20% of the shares of our common stock underlyiegRBUs will vest on August 1, 2014, an additioral & the shares of our common stock underlyingRB&s will vest
quarterly beginning on November 1, 2014 throughustd, 2015 and an additional 7.5% of the sharesioEommon stock underlying the RSUs will vestrtpréy
beginning on November 1, 2015 through August 1,7280ibject to continued service through each sesking date

(11) The shares of our common stock underlying the R8llsest upon the satisfaction of both a servicedition and a performance condition. The perforoeazondition wa
satisfied in February 2014. The service conditi@s watisfied as to 1/4th of the total number ofeshaf our common stock underlying the RSUs on Atdu2012.
Thereafter, but prior to satisfaction of the perance condition, an additional 1/48th of the totahber of shares of our common stock underlyingRBeJs vested in
monthly installments. After satisfaction of the feemance condition, an additional 3/48th of thetoiumber of shares of our common stock underltiegRSUs vests in
quarterly installments, subject to continued sertirough each such vesting d:

(12) The shares of our common stock underlying the R8llsest upon the satisfaction of both a servioedition and a performance condition. The perforoearpndition wa
satisfied in February 2014. The service conditias watisfied as to 1/4th of the total number ofeshaf our common stock underlying the RSUs on Audu2013.
Thereafter, but prior to satisfaction of the periance condition, an additional 1/48th of the totahber of shares of our common stock underlyingRBeJs vested in
monthly installments. After satisfaction of the feemance condition, an additional 3/48th of thakotumber of shares of our common stock underlflieggRSUs vests in
quarterly installments, subject to continued sentfcough each such vesting di

(13) 25% of the shares of our common stock underlyiegRBUs vested on March 1, 2014, and the balante ivesvelve equal quarterly installments beginnimgJune 1
2014, subject to continued service through each sasting date

-23-



Table of Contents

(14) 20% of the shares of our common stock underlyiegRBUs will vest on August 1, 2014, an additioral & the shares of our common stock underlyingRB&s will vest
quarterly beginning on November 1, 2014 throughustd, 2015 and an additional 7.5% of the sharesiotommon stock underlying the RSUs will vestrtpréy
beginning on November 1, 2015 through August 1,7280ibject to continued service through each sesking date

(15) 25% of the shares of our common stock undeglyiie RSUs will vest on September 1, 2014, andatence vests in twelve equal quarterly installiméeginning on
December 1, 2014, subject to continued servicautfir@ach such vesting da

Potential Payments upon Termination or Change of Guatrol

In August 2013, we adopted a change of controlrsene policy applicable to our executive officemsl @ertain other officers that
superseded all previous severance and change wbtarrangements we had entered into with thagéé employees prior to the policy
becoming effective. Under this policy, if any elitf employee is involuntarily terminated for angisen other than cause, death or disability
on or within 12 months following a change of cohtsuch employee would be entitled to receive saves benefits as exclusively provided
for under this policy. Upon the occurrence of sanhevent, an eligible employee would be entitleth&following if such employee timely
signs and does not revoke a release of claima:l@ijnp sum severance payment equal to 100% ofemghoyee’s annual base salary,

(i) payment for up to 12 months of COBRA premiutncontinue health insurance coverage for such @yapl and his or her eligible
dependents that were covered under our healthtameop in the event payment for COBRA premiums ldotiolate applicable law, a taxalt
lump sum payment for an amount equal to the COBRANumMs we would have paid during the equivaleniogeand (iii) the acceleration of
vesting of 50% (100% in the case of our CEO and Ya#f@he shares underlying all unvested equity aw#reld by such employee
immediately prior to such termination. In additiomthe event any of the amounts provided for unidisrpolicy or otherwise payable to an
eligible employee would constitute a “parachuterpegt” within the meaning of Section 280G of the €aahd could be subject to the related
excise tax, the eligible employee would be entitedeceive either full payment of benefits or siegser amount which would result in no
portion of the benefits being subject to the extase whichever results in the greater amount tarabx benefits to the eligible employee.

Compensation Committee Report

The compensation committee has reviewed and disdubg section titled “Executive Compensation” withtnagement. Based on such
review and discussion, the compensation commitisedcommended to the board of directors thateabtos titled “Executive
Compensation” be included in this proxy statement.

Respectfully submitted by the members of the coragtéon committee of the board of directors:

Peter Fenton (Chair)
Peter Chernin
David Rosenblatt
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Equity Compensation Plan Information

The following table summarizes our equity compensaplan information as of December 31, 2013. Infation is included for equity
compensation plans approved by our stockholderseguoity compensation plans not approved by ouiksimders. We will not grant equity

awards in the future under any of the equity conspgan plans not approved by our stockholders @eduin the table below.

(a) Number of
Securities to be Issue

Upon Exercise of
Outstanding Options,

(b) Weighted Averag¢

Exercise Price of
Outstanding Options,

Warrants and

(c) Number of
Securities Remaining
Available for Future
Issuance Under Equity

Compensation Plans
(Excluding Securities
Reflected in Column

Plan Category Warrants and Rights Rights (1) (@)
Equity compensation plans approved by

stockholders (2 135,062,78 $ 1.90¢ 79,256,40
Equity compensation plans not approved by

stockholders (3 2,340,95! 1.82% 0
Total 137,403,73 1.90¢ 79,256,40

(1) The weighted average exercise price is caledlaaised solely on outstanding stock options.dsdmt take into account the shares of
our common stock underlying RSUs, which have noase price

(2) Includes the following plans: Twitter, Inc. ZDEquity Incentive Plan (“2013 Plan”), Twitter, Lr@2007 Equity Incentive Plan, Twitter,
Inc. 2011 Acquisition Option Plan and Twitter, 12013 Employee Stock Purchase Plan (“ESPP”). Ou8 Hlan provides that on the
first day of each fiscal year beginning in 2014 anding in (and including) 2023, the number of ekavailable for issuance thereunder
is automatically increased by a number equal tdest of (i) 60,000,000 shares, (ii) 5% of thestatding shares of our common stock
as of the last day of the immediately precedingdfigear, or (iii) such other amount as our bodrdiectors may determine. Our ESPP
provides that on the first day of each fiscal ye@ginning in 2014 and ending in (and including) 20Be number of shares available for
issuance thereunder is automatically increasedriynber equal to the least of (i) 11,300,000 shdii¢d% of the outstanding shares
our common stock as of the last day of the immedtligireceding fiscal year, or (iii) such other ambas our board of directors may
determine. On January 1, 2014, the number of steevatable for issuance under our 2013 Plan andE®@RP increased by 28,496,080
shares and 5,699,216 shares, respectively, pursutivgse provisions. These increases are notteflén the table abov

(3) Includes a stand-alone option agreement witbraployee and the following plans: Bluefin Labsg;.1B008 Plan Stock Plan, Crashlytics,
Inc. 2011 Stock Plan, Mixer Labs, Inc. 2008 StoténRand MoPub Inc. Equity Incentive Pl:
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatiaith respect to the beneficial ownership of our aoon stock as of March 31, 2014 1
. each of our directors and nominees for direc

. each of our named executive office

. all of our current directors and executive officassa group; an

. each person or group, who beneficially owned mba@ 5% of our common stoc

We have determined beneficial ownership in accardamith the rules of the SEC, and thus it repressale or shared voting or
investment power with respect to our securitiedesimotherwise indicated below, to our knowledbe,gersons and entities named in the
table have sole voting and sole investment powtr reispect to all shares that they beneficially edyrsubject to community property laws
where applicable.

We have based our calculation of the percentagpeiéficial ownership on 589,471,495 shares of omrnon stock outstanding as of
March 31, 2014. We have deemed shares of our constook subject to stock options that are curreeigrcisable or exercisable within
60 days of March 31, 2014 or issuable pursuant3d®Rkwhich are subject to vesting conditions expktiieoccur within 60 days of March 31,
2014 to be outstanding and to be beneficially owmgthe person holding the stock option or RSUtlier purpose of computing the
percentage ownership of that person. We did nandéese shares outstanding, however, for the parpbsomputing the percentage
ownership of any other person.

Unless otherwise indicated, the address of eacéfiogal owner listed in the table below is c/o Twit Inc., 1355 Market Street,
Suite 900, San Francisco, California 94103. Thermftion provided in the table is based on ournmgx;anformation filed with the SEC and
information provided to us, except where otherwisted.

Percentage c

Number of
Shares Shares

Beneficially Beneficially
Name of Beneficial Owne Owned Owned
Named Executive Officers and Directors
Richard Costolo (1 8,189,02. 1.4%
Mike Gupta (2 195,27: *
Vijaya Gadde (3 60,60¢ *
Jack Dorsey (4 23,703,01 4.C%
Peter Chernin (£ 62,50( *
Peter Currie (6 350,00t *
Peter Fenton (7 31,568,74 5.4%
David Rosenblatt (8 341,66t *
Marjorie Scardino (9 1,004 *
Evan Williams (10 55,695,88 9.4%
All executive officers and directors as a group ff£8sons) (11 125,459,08 21.2%
5% Stockholders:
Entities affiliated with Rizvi Traverse (1. 85,171,09 14.4%
Entities affiliated with J.P. Morgan (1 49,660,01 8.4%
Entities affiliated with Spark Capital (1 32,414,22 5.5%
Entities affiliated with Benchmark Capital (1 31,567,05 5.4%

* Represents beneficial ownership of less than oneepe(1%) of the outstanding shares of our comstook.

(1) Consists of (i) 566,920 shares held of recgrthe Richard Costolo 2001 Living Trust dated Feloyw8, 2001, for which Mr. Costolo
serves as trustee, and the Lorin Costolo 2001 giVirust dated February 8, 2001, for which Mr. Clussospouse serves as trustee,
(ii) 7,349,104 shares issuable pursuar
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(@)
3)
(4)

()

(6)
(7)

(8)
(9)

(10)

(11)

(12)

outstanding stock options held by Mr. Costolo whach exercisable within 60 days of March 31, 204d @ii) 273,000 shares issuable
pursuant to outstanding stock options held by then Costolo 2012 Gift Trust, for which The NorthéFrust Company serves as
trustee, which are exercisable within 60 days ofdi881, 2014. Mr. Costolo also holds RSUs, nonelith will become vested within
60 days of March 31, 201

Consists of 70,274 shares of common stock hates of common stock issuable upon vesting of R&ithén 60 days of March 31,
2014.

Consists of 36,857 shares of common stock hates of common stock issuable upon vesting of R&ithén 60 days of March 31,
2014.

Consists of (i) 19,848,942 shares held of rédnyrthe Jack Dorsey Revocable Trust dated DeceB)#410, for which Mr. Dorsey
serves as trustee, (ii) 2,354,076 shares heldcofdeby the Jack Dorsey 2010 Annuity Trust, forethMr. Dorsey serves as trustee, and
(iii) 1,499,999 shares issuable pursuant to outlitanstock options which are exercisable withindé®s of March 31, 201.

Consists solely of shares of common stock bgl@he Chernin Group, LLC, for which Mr. Chernimaes as founder and chairman. No
RSUs are issuable upon vesting of RSUs within 6@ d& March 31, 201«

Consists solely of shares issuable pursuant tdaoding stock options which are exercisable wiglndays of March 31, 201

Consists of (i) the shares listed in footndieb&low which are held of record by Benchmark Gagtartners VI, L.P. and (ii) 1,688
shares held of record by the Fenton Family Trustwhich Mr. Fenton and his spouse serve as trsisie Fenton is a managing
member of Benchmark Capital Management Co. VI,C.Lthe general partner of Benchmark Capital Pesti® L.P. and, therefore,
may be deemed to hold voting and dispositive pawer the shares held by Benchmark Capital Parwikeis.P.

Consists solely of shares issuable pursuant tdaouing stock options which are exercisable wiglrdays of March 31, 201

Consist of 1,004 shares of common stock. Mard@no holds RSUs, none of which will become vestétin 60 days of March 31,
2014.

Consists of (i) 3,326,073 shares held of rédyr Mr. Williams, (ii) 44,266,994 shares held e€ord by Obvious, LLC, for which

Mr. Williams serves as the sole member, (iii) 568 8hares held of record by the Green Monster Taitstd November 7, 2012, for
which the Goldman Sachs Trust Company serves sie&u(iv) 19,314 shares held of record by Mr. Mfifis’ spouse and (v) 7,519,444
shares held of record by The Family Trust undeM#tilams 2010 Qualified Annuity Trust 1 dated AwggB1, 2010, for which

Mr. Williams’ spouse serves as trust

Consists of (i) 110,717,592 shares held afnéby our current directors and executive officéiis 14,476,072 shares issuable pursuant
to outstanding stock options which are exercisalitlein 60 days of March 31, 2014 and (iii) 265,4&lres of common stock issuable
upon vesting of RSUs within 60 days of March 3114(

Based on information reported on a Schedut flildd with the SEC on February 13, 2014, consi$ts) 32,165,227 shares held by
Institutional Associates Fund, LLC, (ii) 20,047,5tares held by RT Kingdom, LLC, (iii) 17,283,70ees held by RT Spartan Ill,
LLC, (iv) 7,704,685 shares held by Compliance MaStervices, LLC, (v) 2,981,151 shares held by tagtinal Associates Fund I,
LLC, (vi) 1,471,200 shares held by RT MorningsideC, (vii) 1,056,557 shares held by RT Treetops(lL. [(viii) 1,000,000 shares held
by RT EA, LLC, (ix) 634,296 shares held by RT Kelhdd C, (x) 300,000 shares held by RT Morningsitld_LC, (xi) 294,118 shares
held by RT-FF SM II, LLC and (xii) 232,643 sharedchby RT-FF SM, LLC (collectively, the Rizvi Trarse Entities). The manager of
Institutional Associates Fund, LLC is IAF ManageltC. The manager of RT Kingdom, LLC is RTLC ManagarhlV, LLC. The
manager of RT Spartan Ill, LLC is RTLC ManagemehtM.C. The manager of RT Treetops, LLC is RTLC Mgement V, LLC. The
manager of each of RT EA, LLC and RT MorningsideLLC is RTLC Management lll, LLC. The manager ath of Compliance
Matter Services, LLC, Institutional Associates FUhd LC, RT Morningside, LLC, RT Kendall, LLC, RFF SM II, LLC, RT-FF SM,
LLC and RTLC Management lll, LLC is RTLC ManagemgdntC. The sole member of each of IAF Manager, LRTLC
Management IV, LLC, RTLC Management V, LLC and RTManagement VI, LLC is RTLC Management, LLC. SulRiivi and

John Giampetroni are the managers of RTLC Managerhke@ and
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(13)

(14)

(15)

hold voting and dispositive power over the shaedd by the Rizvi Traverse Entities. Entities affikd with J.P. Morgan also share
dispositive power over the shares held of recorthbgitutional Associates Fund, LLC. The addresdtiese entities, other than RT
Kingdom, LLC and RTLC Management IV, LLC, is 260dE8rown Street, Suite 380, Birmingham, Michigai®@8. The address for
RT Kingdom, LLC and RTLC Management IV, LLC is 5F&dison Avenue, 7th Floor, New York, New York 100

Based on information reported on a Schedut flldd with the SEC on February 14, 2014, consits) 32,165,227 shares held of
record by Institutional Associates Fund, LLC, (i§,684,593 shares held of record by RTLC Il, LLiG) 708,040 shares held by client
accounts to which J.P. Morgan Investment Manageimenserves as investment advisor and (iv) 102stzdes held by client accounts
to which JPMorgan Chase Bank, National Associaginves as investment advisor. J.P. Morgan Digitalvéh Fund L.P. and J.P.
Morgan Investment Management Inc. share dispogitbveer over the shares held by Institutional Ass@s Fund, LLC and share
voting and dispositive power over the shares hgl®BLC Il, LLC. J.P. Morgan Investment Managemaent. lis the investment advisor
to J.P. Morgan Digital Growth Fund L.P. Entitiefilefted with Rizvi Traverse also hold voting angpbsitive power over the shares
held of record by Institutional Associates Fund(.LThe address for these entities is 270 Park A@eNew York, New York 1001"
Based on information reported on a Schedut flldd with the SEC on February 14, 2014, consits) 32,203,483 shares held of
record by Spark Capital Il, L.P. and (ii) 210,74es held of record by Spark Capital FoundersdAurL.P. Spark Management
Partners I, LLC is the general partner of eacBérk Capital Il, L.P. and Spark Capital Foundétsd I, L.P. (collectively, the Spark
Capital Entities). Paul Conway, Bijan Sabet, Sdtbti, Alexander J. Finkelstein, Moshe Koyfman aratld Dagres are the managing
members of Spark Management Partners Il, LLC ahdiViating and dispositive power over the shares hglthe Spark Capital
Entities. The address for these entities is 137 NewStreet, 8th Floor, Boston, Massachusetts 0z

Based on information reported on a Schedule fildd with the SEC on February 12, 2014, consi$t§) 26,058,600 shares directly
owned by Benchmark Capital Partners VI, L.P. (BAPR ) 1,629,740 shares directly owned by Benchateounders’ Fund VI, L.P.
(BFF VI), (iii) 1,069,600 shares directly owned Bgnchmark Founders’ Fund VI-B, L.P. (BFF VI-B) afin) 2,809,112 shares held in
nominee form for the benefit of persons associatigill Benchmark Capital Management Co. VI, L.L.CC8C VI). BCMC Vl is the
general partner of each of BCP VI, BFF VI and BAFBVY Mr. Fenton, Matthew R. Cohler, Bruce W. Durikevd. William Gurley,

Kevin R. Harvey, Mitchell H. Lasky and Steven M.uslpck are the members of BCMC VI and share voting dispositive power over
the shares held by BCP VI, BFF VI and BVI-B. The address for these entities is 2965 Woodsidel Rivaodside, California 9406
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RELATED PERSON TRANSACTIONS

We describe below transactions and series of gitmdasactions, since the beginning of our lasfigear, to which we were a party or
will be a party, in which:

. the amounts involved exceeded or will exceed $131),8nd

. any of our directors, nominees for director@xive officers or holders of more than 5% of outstanding capital stock, or any
immediate family member of, or person sharing thedehold with, any of these individuals or entitiesd or will have a direct or
indirect material interes

Other than as described below, there has not Ineers there any currently proposed, transactiorsedes of similar transactions to
which we have been or will be a party.

2013 Third-Party Tender Offer

In January 2013, we entered into a letter agreemightcertain holders of our capital stock pursuanivhich we agreed to waive certain
transfer restrictions in connection with, and assishe administration of, a tender offer thattsholders proposed to commence. In January
2013, these holders commenced a tender offer whpee shares of our capital stock from certairuofsecurityholders. Mr. Bain, one of our
executive officers, sold shares of our capitallsioche tender offer. An aggregate of 3,508,33&sh of our capital stock were tendered
pursuant to the tender offer at a price of $17 &0ghare.

Investors’ Rights Agreement

We are party to an investors’ rights agreement wpiovides, among other things, that certain hsldéiour common stock have the
right to demand that we file a registration statehwe request that their shares of our common gheckovered by a registration statement
we are otherwise filing.

Right of First Refusal

Pursuant our bylaws as then in effect, certainunfemuity compensation plans and certain agreemtitour stockholders, including a
right of first refusal and co-sale agreement, wewrassignees had a right to purchase shares ohpital stock which stockholders proposed
to sell to other parties. This right was terminaiedn completion of our initial public offering.#m January 1, 2013, through the completion
of our initial public offering, we waived our rigbf first refusal in connection with the sale ofteén shares of our capital stock, resulting in
the purchase of such shares by certain holdersood than 5% of our capital stock in a series ofge&tions. See the section titled “Security
Ownership of Certain Beneficial Owners and Managgfrfer additional information regarding benefic@mlvnership of our capital stock.

Other Transactions

We have granted stock options and RSUs to our naxecltive officers and certain of our directorse $he section titled “Executive
Compensation—Outstanding Equity Awards at 2013 Neat” for a description of these stock options &8Us.

We have entered into change in control agreemeittiscertain of our executive officers pursuant tw ohange in control severance
policy that, among other things, provides for derseverance and change in control benefits. Seedbtion titled “Executive
Compensation—Potential Payments upon Terminatid@hange of Control.”

Other than as described above under this sectled tRelated Party Transactions,” since Januag013, we have not entered into any
transactions, nor are there any currently proposatsactions, between us and a related party wtheramount involved exceeds, or would
exceed, $120,000, and in which any related peradroh will have a direct or indirect material irgst. We believe the terms of the
transactions described above were comparablertstere could have obtained in arm’s-length dealimigls unrelated third parties.
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Policies and Procedures for Related Party Transaains

Our audit committee has the primary responsibitityreviewing and approving or ratifying relatedyaransactions. We have a formal
written policy providing that a related party trangon is any transaction between us and an execatficer, director, nominee for director,
beneficial owner of more than 5% of any class ofaapital stock, or any member of the immediateiffaof any of the foregoing persons, in
which such party has a direct or indirect matantdrest and the aggregate amount involved excgE23,000. In reviewing any related party
transaction, our audit committee is to consider#bevant facts and circumstances available taadit committee, including, whether the
transaction is on terms no less favorable thangey@emerally available to an unaffiliated third garhder the same or similar circumstances,
and the extent of the related party’s intereshanttansaction. Our audit committee has determiingtcertain transactions will be deemed to
be pre-approved by our audit committee, includiagain executive officer and director compensaticamsactions with another company at
which a related party’s only relationship is aa-executive employee, director or beneficial owofdess than 10% of that company’s
shares and the aggregate amount involved doexoeée the greater of $200,000 or 2% of the comzatogal revenues, transactions whe
related partys interest arises solely from the ownership ofammmon stock and all holders of our common stockiked the same benefit
a pro rata basis, and transactions available tenafiloyees generally. If advance approval of astation is not feasible, the chair of our audit
committee may approve the transaction and thedrdios may be ratified by our audit committee in@dance with our formal written
policy.
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OTHER MATTERS
Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requires thatexecutive officers and directors, and persons oo more than 10% of our
common stock, file reports of ownership and chamesvnership with the SEC. Such directors, exeeutifficers and 10% stockholders are
required by SEC regulation to furnish us with cepi¢ all Section 16(a) forms they file.

SEC regulations require us to identify in this prexatement anyone who filed a required reportdaténg the most recent fiscal year.
Based on our review of forms we received, or wnittepresentations from reporting persons statiagttiey were not required to file these
forms, we believe that during our fiscal ended Deloer 31, 2013, all Section 16(a) filing requirensawere satisfied on a timely basis.

Fiscal Year 2013 Annual Report and SEC Filings

Our financial statements for our fiscal year enBedember 31, 2013 are included in our Annual Repoiftorm 10-K, which we will
make available to stockholders at the same tinthiaproxy statement. This proxy statement andammual report are posted on our website
at http://investor.twitterinc.com and are availatoten the SEC at its website at www.sec.gov. Yoy migo obtain a copy of our annual reg
without charge by sending a written request to femjtinc., Attention: Investor Relations, 1355 MetrStreet, Suite 900, San Francisco,
California 94103.

The board of directors does not know of any othattens to be presented at the Annual Meeting. yfaaiditional matters are properly
presented at the Annual Meeting, the persons namibe enclosed proxy card will have discretiowvate the shares of our common stock
they represent in accordance with their own judgroarsuch matters.

It is important that your shares of our common Istoe represented at the Annual Meeting, regardieise number of shares that you
hold. You are, therefore, urged to vote by teleghonby using the Internet as instructed on théosed proxy card or execute and return, at
your earliest convenience, the enclosed proxy itatlde envelope that has also been provi

THE BOARD OF DIRECTORS

San Francisco, California
April 9, 2014

-31-



Table of Contents

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instrueti@nd for electronic delivery of
information up until 11:59 P.M. Eastern Time the tiefore the cut-off date or
meeting date. Have your proxy card in hand whenaaaess the web site and fol

TWITTER, INC. the instructions to obtain your records and toteraa electronic voting instruction
1355 MARKET STREET form.

SUITE 900

SAN FRANCI SCO, CA 94103 ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred ly company in mailing proxy
materials, you can consent to receiving all fupnexy statements, proxy cards and
annual reports electronically via e-mail or theemet. To sign up for electronic
delivery, please follow the instructions above ¢bevusing the Internet and, when
prompted, indicate that you agree to receive oesgproxy materials electronically
in future years

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your gatistructions up until 11:59
P.M. Eastern Time the day before the cut-off datmeeting date. Have your proxy
card in hand when you call and then follow therinstions.

VOTE BY MAIL

Mark, sign and date your proxy card and return thie postage-paid envelope we
have provided or return it to Vote Processing,Rrioadridge, 51 Mercedes Way,
Edgewood, NY 11717

SHAREHOLDER MEETING REGISTRATION:

To vote and/or attend the meeting, go to “sharedralaeeting registration” link at
Www.proxyvote.con.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS:
M73242P52139 KEEP THIS PORTION FOR Y®BECORD:!

DETACH AND RETURN THIS PORTION ONL'

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .

TWITTER, INC. For All To withhold authority to vote for any individual
For Withhold nominee(s), mark “For All Excep#ind write the
All All Except number(s) of the nominee(s) on the line below.

The Board of Directors recommends you vote FOI

the following:
1.  Election of Directors O O |
Nominees:

01) Richard Costol
02) Peter Fentol
03) Marjorie Scardinc

For Against Abstain
The Board of Directors recommends you vote FOR thillowing proposal:

2. Ratification of the appointment of Pricewaterhousegers LLP as the Company’s independent registaubtic accounting firm for the fiscal ] O O
year ending December 31, 20.

NOTE: Such other business as may properly come befonadieting or any adjournment there

Please sign exactly as your name(s) appear(s) meréoen signing as attorney, executor,
administrator, or other fiduciary, please give fitle as such. Joint owners should each
sign personally. All holders must sign. If a cogatawn or partnership, please sign in full
corporate or partnership name by authorized off




Signature [PLEASE SIGN WITHIN BOX Date Signature (Joint Owner. Date
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice and Proxy Statement and Annual Reperagailable at www.proxyvote.com

M73243P5213¢

TWITTER, INC.
Annual Meeting of Shareholders
May 21, 2014 at 2:00 PM PDT
This proxy is solicited by the Board of Directors

The shareholder(s) hereby appoint(s) Richard Coskéike Gupta, and Vijaya Gadde, or any them, asgips, each with the power
to appoint his substitute, and hereby authorizigsn to represent and to vote, as designated artieese side of this ballot, all of
the shares of Common stock of TWITTER, INC. that shareholder(s) is/are entitled to vote at theuahMeeting of Shareholders
to be held at 2:00 PM PDT on May 21, 2014, at 33a@ell Street, San Francisco, CA 94102, and ajguanment or
postponement thereof.

This proxy, when properly executed, will be votedri the manner directed herein. If no such directioris made, this proxy will
be voted in accordance with the Board of Directorstecommendations.

Continued and to be signed on reverse side




