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CALCULATION OF REGISTRATION FEE

Smaller reporting compar [

Proposed Proposed
Amount Maximum Maximum
Title of Securities to be Offering Price Aggregate Amount of
to be Registered Registered (1) Per Share Offering Price Registration Fee
Common Stock, $0.000005 par value per share, redéor
issuance pursuant to the Apps & Zerts, Inc. 2058ISPlan 40,746 (2) $2.02 (4) $82,307 $10.60
Common Stock, $0.000005 par value per share, reddor
issuance pursuant to the Gnip, Inc. 2008 IncerRiaa 407,101 (3 $1.23 (5) $500,734 $64.49
TOTAL: 447,847 $583,041 $75.09

(1) Pursuantto Rule 416(a) of the Securities A&983, as amended, this Registration Statemefitalka cover any additional shares of
the Registrant's Common Stock that become issuaider the Apps & Zerts, Inc. 2013 Stock Plan (thgps & Zerts Plan ”) and the
Gnip, Inc. 2008 Incentive Plan (théSnip Plan ") by reason of any stock dividend, stock splitagitalization or other similar
transaction effected without receipt of considerathat increases the number of the Regi<'s outstanding shares of Common St

(2) Pursuant to the Agreement and Plan of Reorg#oiz dated as of April 6, 2014 (thé\pps & Zerts Merger Agreement”), by and
among the Registrant, Chat Acquisition Corp., Gkajuisition Sub, LLC, Apps & Zerts, Inc. &pps & Zerts ") and certain other
parties, the Registrant assumed certain outstargglitigns to purchase shares of common stock of &ppsrts under the Apps & Zerts
Plan and such options became exercisable to pwedhases of the RegistramtCommon Stock, subject to appropriate adjustnteritse
number of shares and the exercise price of eadhapton.

(3) Pursuant to the Agreement and Plan of Mergerddas of April 15, 2014 (theGnip Merger Agreement”), by and among the
Registrant, Lark Acquisition Corp., Gnip, Inc.@hip ") and certain other parties, the Registrant assuoeetain outstanding options to
purchase shares of common stock of Gnip under thie Blan and such options became exercisable tthase shares of the
Registrar's Common Stock, subject to appropriate adjustnterttse number of shares and the exercise pricaaf such optior

(4) Estimated solely for the purpose of calculating registration fee pursuant to Rules 457(c)(@hdinder the Securities Act of 1933, as
amended, on the basis of the weighted averageisggnice of options outstanding under the AppsetZ Plan and assumed by the

Registrant

(5) Estimated solely for the purpose of calculating registration fee pursuant to Rules 457(c)(@hdinder the Securities Act of 1933, as
amended, on the basis of the weighted averageisegnice of options outstanding under the GnimRllad assumed by the Registr:




PART |
INFORMATION REQUIRED IN THE PROSPECTUS

The information specified in Item 1 and Item 2 afA of Form S-8 is omitted from this Registrati8tatement on Form S-8 (this “
Registration Statement”) in accordance with the provisions of Rule 428lenthe Securities Act of 1933, as amended (tBecurities Act
"), and the introductory note to Part | of Form SF8e documents containing the information spedifiePart | of Form S-8 will be delivered
to the participants in the equity benefit plansered by this Registration Statement as specifieRudg 428(b)(1) under the Securities Act.

PART Il
INFORMATION REQUIRED IN REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

Twitter, Inc. (the “Registrant”) hereby incorporates by reference into this Reegimn Statement the following documents previgusl
filed with the Securities and Exchange Commisstbe ( Commission™):

(a) The Registrant’s Annual Report on Form 10-Ktfa fiscal year ended December 31, 2013, fileth thie Commission on March 6,
2014;

(b) All other reports filed pursuant to Sectiond3¢r 15(d) of the Exchange Act since the end effibcal year covered by the
Registrant’s Annual Report referred to in (a) ahare

(c) The description of the Registrant’'s common Istoantained in the Company’s Registration Staterarftorm 8-A (File No. 001-
36164) filed with the Commission on October 31,20dursuant to Section 12(b) of the Securities Brge Act of 1934, as amended (the “
Exchange Act”), including any amendment or report filed for fhherpose of updating such description.

All documents filed by the Registrant pursuant éct®ns 13(a), 13(c), 14 and 15(d) of the Exchahegfeon or after the date of this
Registration Statement and prior to the filing gfast-effective amendment to this Registrationedtant that indicates that all securities
offered have been sold or that deregisters allrg@sithen remaining unsold shall be deemed tmbearporated by reference in this
Registration Statement and to be part hereof flwrdate of filing of such documenfspvided , however , that documents or information
deemed to have been furnished and not filed inrdecwe with the rules of the Commission shall reotilbemed incorporated by reference
into this Registration Statement. Any statementaioed in a document incorporated or deemed tod@rporated by reference herein sha
deemed to be modified or superseded for purpostssoRegistration Statement to the extent thaagement contained herein or in any
subsequently filed document which also is deemdxktimcorporated by reference herein modifies pestedes such statement. Any such
statement so modified or superseded shall not med, except as so modified or superseded, toittdast part of this Registration
Statement.

Item 4. Description of Securities.
Not applicable.
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Item 5. Interests of Named Experts and Counsel.

The validity of the issuance of the shares of thgi&rant’'s common stock offered hereby has bessgohupon by Wilson Sonsini
Goodrich & Rosati, P.C. WSGR ). An investment fund associated with WSGR benalfig owns 8,904 shares of the Registrant's Common
Stock.

Item 6. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation hathorizes a corporation’s board of directorsremg and authorizes a court to
award, indemnity to officers, directors and othefporate agents.

As permitted by Section 102(b)(7) of the Delawasn&al Corporation Law, the Registrant’'s amendebrastated certificate of
incorporation contains provisions that limit thablility of its directors for monetary damages te fhllest extent permitted by Delaware law.
Consequently, the Registrant’s directors will netgersonally liable to the Registrant or its stadélbrs for monetary damages for any breach
of fiduciary duties as directors, except liabilioy the following:

. any breach of their duty of loyalty to the Registrar its stockholder:
. any act or omission not in good faith or that irved intentional misconduct or a knowing violatidriaw;

. unlawful payments of dividends or unlawful &eepurchases or redemptions as provided in Setfidrof the Delaware
General Corporation Law; ¢

. any transaction from which they derived an imprgpensonal benefi

Any amendment to, or repeal of, these provisiorisnet eliminate or reduce the effect of these [Bmns in respect of any act, omiss
or claim that occurred or arose prior to that anneext or repeal. If the Delaware General Corpordtiaw is amended to provide for further
limitations on the personal liability of directos§corporations, then the personal liability of fRegistrant’s directors will be further limited to
the greatest extent permitted by the Delaware Gé@arporation Law.

In addition, the Registrant’'s amended and restaytaivs provide that the Registrant will indemnitiy the fullest extent permitted by
law, any person who is or was a party or is thieaddo be made a party to any action, suit or poicg by reason of the fact that he or she is
or was one of the Registrant’s directors or officeris or was serving at the Registraméquest as a director or officer of another cation,
partnership, joint venture, trust or other entesgariThe Registrant’s amended and restated bylasviderthat the Registrant may indemnify to
the fullest extent permitted by law any person vughor was a party or is threatened to be madetst fraany action, suit or proceeding by
reason of the fact that he or she is or was onleeoRegistrant’s employees or agents or is or wasrgy at the Registrant’s request as an
employee or agent of another corporation, partmgrgbint venture, trust or other enterprise. ThegRtrant's amended and restated bylaws
also provide that the Registrant must advance esgzeimcurred by or on behalf of a director or @ffim advance of the final disposition of
any action or proceeding, subject to limited exiosyst.

Further, the Registrant has entered into indenatific agreements with each of its directors andatkee officers that may be broader
than the specific indemnification provisions con& in the Delaware General Corporation Law. Tlredemnification agreements require
the Registrant, among other things, to indemngditectors and executive officers against liab#ithat may arise by reason of their status or
service. These indemnification agreements alsoimetjue Registrant to advance all
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expenses incurred by the directors and executifigeas in investigating or defending any such attuit or proceeding. The Registrant
believes that these agreements are necessaryatct amd retain qualified individuals to serve aecators and executive officers.

The limitation of liability and indemnification pvisions that are included in the Registrant’s aneehaind restated certificate of
incorporation, amended and restated bylaws anthtfemnification agreements that the Registrantemasred into with its directors and
executive officers may discourage stockholders fboimging a lawsuit against the Registrant’s divestand executive officers for breach of
their fiduciary duties. They may also reduce tkellhood of derivative litigation against the Reasit’s directors and executive officers, e’
though an action, if successful, might benefitRegistrant and other stockholders. Further, a stder's investment may be adversely
affected to the extent that the Registrant paysdstés of settlement and damage awards againstatiseand executive officers as required by
these indemnification provisions. At present, tlegiRtrant is not aware of any pending litigatiorpoyceeding involving any person who is
was one of the Registrant’s directors, officerspkayees or other agents or is or was serving aRtgastrant’s request as a director, officer,
employee or agent of another corporation, partmgrgbint venture, trust or other enterprise, fdrigh indemnification is sought, and the
Registrant is not aware of any threatened litigatlat may result in claims for indemnification.

The Registrant has obtained insurance policiesruntieh, subject to the limitations of the policiesverage is provided to the
Registrant’s directors and executive officers agfainss arising from claims made by reason of bredididuciary duty or other wrongful acts
as a director or executive officer, including clainelating to public securities matters, and toRlegistrant with respect to payments that may
be made by the Registrant to these directors aadutixe officers pursuant to the Registrant’s indéization obligations or otherwise as a
matter of law.

Item 7. Exemption from Registration Claimed.
Not applicable.

Item 8. Exhibits.

Exhibit
Number Exhibit Description
4.1@) Form of common stock certificate of the Registr.
4.2 Apps & Zerts, Inc. 2013 Stock Ple
4.3 Gnip, Inc. 2008 Incentive Plan, as amenc
5.1 Opinion of Wilson Sonsini Goodrich & Rosati, P
23.1 Consent of PricewaterhouseCoopers LLP, IndeperRiegistered Public Accounting Fir
23.2 Consent of Wilson Sonsini Goodrich & Rosati, Pi@clided in Exhibit 5.1
24.1 Power of Attorney (contained on signature pagetbgr

@) Incorporated by reference to Exhibit 4.1 filed wittmendment No. 2 to the Registrant’s Registratitate®nent on Form S (Registration
No. 33:-191552), filed with the Commission on October 2212
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Item 9. Undertakings.
A. The undersigned Registrant hereby undertakes
(1) It will file, during any period in which offers @ales are being made, a |-effective amendment to this Registration Staten
0] To include any prospectus required by Section {8)a@f the Securities Ac

(i)  Toreflect in the prospectus any facts or evernitingy after the effective date of the registratsbatement (or the most rec
post-effective amendment thereof) which, individpak in the aggregate, represent a fundamentalgtén the
information set forth in the registration statemé&twithstanding the foregoing, any increase arease in volume of
securities offered (if the total dollar value otsgties offered would not exceed that which wagstered) and any
deviation from the low or high end of the estimateaikimum offering range may be reflected in therfaf prospectus
filed with the Commission pursuant to Rule 424¢b)n the aggregate, the changes in volume ane pepresent no more
than a 20 percent change in the maximum aggredfatiéng price set forth in the “Calculation of Regation Fee” table in
the effective registration statement; ¢

(i)  Toinclude any material information with respt to the plan of distribution not previously dised in the Registration
Statement or any material change to such informatiadghe Registration Stateme

Provided, however , that paragraphs (A)(1)(i) and (A)(1)(ii) do nqipdy if the information required to be includedarpost-effective
amendment by those paragraphs is contained indderieports filed with or furnished to the Comméssby the Registrant pursuant to
Section 13 or Section 15(d) of the Exchange Act déina incorporated by reference in this RegistraStatement.

(2) For the purpose of determining any liabilityden the Securities Act, each such post-effectiveratment shall be deemed to be a
new registration statement relating to the seagitiffered therein, and the offering of such séiesrat that time shall be deemed
to be the initial bona fide offering there:

(3) It will remove from registration by means opast-effective amendment any of the securitiesgpedgistered which remain unsold
at the termination of the offerin

B. The undersigned Registrant hereby undertakesfttgourposes of determining any liability undlee Securities Act, each filing of the
Registrant’s annual report pursuant to Section)1®(&ection 15(d) of the Exchange Act (and, whaplicable, each filing of an
employee benefit plag’annual report pursuant to Section 15(d) of thehBrge Act) that is incorporated by reference éRkegistratiol
Statement shall be deemed to be a new registrsia@ment relating to the securities offered timer@nd the offering of such securities
at that time shall be deemed to be the initial bitde offering thereof

C. Insofar as indemnification for liabilities arigj under the Securities Act may be permitted teadars, officers and controlling persons of
the Registrant pursuant to the foregoing provision®therwise, the Registrant has been advisddrthibe opinion of the Commission
such indemnification is against public policy apmssed in the Securities Act and is, thereforentorceable. In the event that a claim
for indemnification against such liabilities (othtban the payment by the Registrant of expensesried or paid by a director, officer or
controlling person of the Registrant in the sucttéskefense of any action, suit or proceeding)sisested by such director, officer or
controlling person in connection with the secusitieing registered, the Registrant will, unlesth@opinion of its counsel the matter
been settled by controlling precedent, submit ¢oat of appropriate jurisdiction the question wiegtsuch indemnification by it is
against public policy as expressed in the Secar#iet and will be governed by the final adjudicatf such issue

-4



SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, the Registrant certifies that it has reaste grounds to believe that it meets
all of the requirements for filing on Form S-8 dmab duly caused this Registration Statement togmed on its behalf by the undersigned,
thereunto duly authorized, in the City of San Frsam, State of California, on the 6th day of Ma@12.

TWITTER, INC.

By: /s/ Richard Costolo
Richard Costolc
Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each persbose signature appears below hereby constiumgsppoints
Richard Costolo and Mike Gupta, and each of thenhjgor her true and lawful attorneys-in-fact agents, with full power of substitution,
for him or her in any and all capacities, to sige Registration Statement on Form S-8 of Twittec,,land any or all amendments thereto
(including post-effective amendments), and totfile same, with all exhibits thereto, and other dognts in connection therewith, with the
Securities and Exchange Commission, granting usitbattorneys-in-fact and agents full power andhenity to do and perform each and
every act and thing requisite and necessary twhe th connection therewith, as fully for all interand purposes as he or she might or could
do in person, hereby and about the premises heatifying and confirming all that said attorneysfactt and agent, proxy and agent, or his
substitute, may lawfully do or cause to be doneikye hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this Registration Statement on Form Ss8ldeen signed by the following
persons in the capacities and on the dates indicate

Signature Title Date
/sl Richard Costolo Chief Executive Officer and Director Mav 6. 2014
Richard Costol¢ (Principal Executive Officer) Yo

/sl Mike Gupta Chief Financial Officer

Mike Gupta (Principal Financial Officer) May 6, 2014
/s/ Luca Baratta Vice President, Finance

Luca Barattz (Principal Accounting Officer) May 6, 2014
/sl Jack Dorsey Chairman and Director May 6, 2014

Jack Dorse)
/s/ Peter Chernin Director May 6, 2014

Peter Chernil

/sl Peter Currie Director May 6, 2014
Peter Currie

Director

Peter Fentol



Signature

/s/ David Rosenblatt

David Rosenblai

/sl Marjorie Scardino

Marjorie Scardinc

/sl Evan Williams

Evan Williams

Title

Director

Director

Director

Date

May 6, 2014

May 6, 2014

May 6, 2014



EXHIBIT INDEX

Exhibit
Number Exhibit Description
4,10 Form of common stock certificate of the Registr.
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23.2 Consent of Wilson Sonsini Goodrich & Rosati, Pi@cl(ded in Exhibit 5.1
24.1 Power of Attorney (contained on signature pagetbgr

() Incorporated by reference to Exhibit 4.1 filed witmendment No. 2 to the Registrant’s RegistratitateSnent on Form S-1
(Registration No. 33-191552), filed with the Commission on October 2212
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A PPS ANDZ ERTS, | NC. 2013 Stock P LAN

SECTION 1. ESTABLISHMENT AND PURPOSE .

The purpose of this Plan is to offer persons setkby the Company an opportunity to acquire a gy interest in the success of the
Company, or to increase such interest, by acquiimgres of the Company’s Stock. The Plan providds tor the direct award or sale of
Shares and for the grant of Options to purchaseeSh@ptions granted under the Plan may be 1IS@aded to qualify under Code
Section 422 or Nonstatutory Options which are nt#rided to so qualify.

Capitalized terms are defined in Section 12.

SECTION 2.  ADMINISTRATION

(a) Committees of the Board of Directors The Plan may be administered by one or more Céteesi Each Committee shall consist,
as required by applicable law, of one or more mambgthe Board of Directors who have been appdibtethe Board of Directors. Each
Committee shall have such authority and be resptBr such functions as the Board of Directors &ssigned to it. If no Committee has
been appointed, the entire Board of Directors suhinister the Plan. Any reference to the BoarDioéctors in the Plan shall be construed
as a reference to the Committee (if any) to whoenBbard of Directors has assigned a particulartianc

(b) Authority of the Board of Directors . Subject to the provisions of the Plan, the BadrDirectors shall have full authority and
discretion to take any actions it deems necesgaag\dsable for the administration of the Plan.Wdistanding anything to the contrary in
Plan, with respect to the terms and conditionsaards granted to Participants outside the UnitedieSt the Board of Directors may vary fr
the provisions of the Plan to the extent it deteesiit necessary and appropriate to do so; provhistdt may not vary from those Plan terms
requiring stockholder approval pursuant to Sectib(d) below. All decisions, interpretations andesthctions of the Board of Directors shall
be final and binding on all Purchasers, all Optemand all persons deriving their rights from acRaser or Optionee.

SECTION 3.  ELIGIBILITY

(a) General Rule. Only Employees, Outside Directors and Consultah&dl be eligible for the grant of Nonstatutoryti©ps or the
direct award or sale of Sharé©nly Employees shall be eligible for the grant®0ks.

(b) Ten-Percent Stockholders A person who owns more than 10% of the total dostbvoting power of all classes of outstanding
stock of the Company, its Parent or any

1 Note that special considerations apply if the Comygaroposes to grant awards to an Employee or Gtam$wf a Parent compan



of its Subsidiaries shall not be eligible for tham of an ISO unless (i) the Exercise Price igast 110% of the Fair Market Value of a Share
on the Date of Grant and (ii) such ISO by its tersnsot exercisable after the expiration of fivaggefrom the Date of Grant. For purposes of
this Subsection (b), in determining stock ownerstiip attribution rules of Code Section 424(d) kbalapplied.

SECTION 4. STOCK SUBJECT TO PLAN .

(a) Basic Limitation . Not more than 606,722 Shares may be issued tineétan, subject to Subsection (b) below and Sed{a).2
All of these Shares may be issued upon the exeo€ik20s. The number of Shares that are subje®ptions or other rights outstanding at
any time under the Plan may not exceed the nunfl@nhares that then remain available for issuanceutine Plan. The Company, during the
term of the Plan, shall at all times reserve arepkavailable sufficient Shares to satisfy the remqnints of the Plan. Shares offered under the
Plan may be authorized but unissued Shares outre&hares.

(b) Additional Shares. In the event that Shares previously issued utidePlan are reacquired by the Company, such Skhatishe
added to the number of Shares then available $oaisce under the Plan. In the event that Sharesttierwise would have been issuable
under the Plan are withheld by the Company in payrothe Purchase Price, Exercise Price or witthingl taxes, such Shares shall remain
available for issuance under the Plan. In the ethaitan outstanding Option or other right for asgson expires or is canceled, the Shares
allocable to the unexercised portion of such Optioother right shall be added to the number ofr&hthen available for issuance under the
Plan.

SECTION 5. TERMS AND CONDITIONS OF AWARDS OR SALES .

(a) Stock Grant or Purchase Agreement Each award of Shares under the Plan shall beereét! by a Stock Grant Agreement
between the Grantee and the Company. Each saleaoéSunder the Plan (other than upon exercise @fion) shall be evidenced by a
Stock Purchase Agreement between the Purchasénai@bmpany. Such award or sale shall be subjedt &pplicable terms and conditions
of the Plan and may be subject to any other temdscanditions which are not inconsistent with ttenRand which the Board of Directors
deems appropriate for inclusion in a Stock Granteggnent or Stock Purchase Agreement. The provisibtie various Stock Grant
Agreements and Stock Purchase Agreements entdoedrider the Plan need not be identical.

(b) Duration of Offers and Nontransferability of Rights. Any right to purchase Shares under the Plan (ahan an Option) shall
automatically expire if not exercised by the Pusgrawithin 30 days (or such other period as maggeeified in the Award Agreement) after
the grant of such right was communicated to thetaser by the Company. Such right is not transferatd may be exercised only by the
Purchaser to whom such right was granted.

2 Please refer to Exhibit A for a schedule of théiahshare reserve and any subsequent increasies ieserve
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(c) Purchase Price The Board of Directors shall determine the Puserice of Shares to be offered under the Plaa sole
discretion. The Purchase Price shall be payakdefimm described in Section 7.

SECTION 6. TERMS AND CONDITIONS OF OPTIONS .

(a) Stock Option Agreement Each grant of an Option under the Plan shalMidesced by a Stock Option Agreement between the
Optionee and the Company. The Option shall be stubgeall applicable terms and conditions of therPhnd may be subject to any other
terms and conditions that are not inconsistent ighPlan and that the Board of Directors deemsoggpiate for inclusion in a Stock Option
Agreement. The provisions of the various Stock @p#greements entered into under the Plan neeldenitentical.

(b) Number of Shares. Each Stock Option Agreement shall specify the lneinof Shares that are subject to the Option aall glovide
for the adjustment of such number in accordanclk ®éction 8. The Stock Option Agreement shall afsecify whether the Option is an 1ISO
or a Nonstatutory Option.

(c) Exercise Price. Each Stock Option Agreement shall specify ther&ge Price. The Exercise Price of an Option shatlbe less tha
100% of the Fair Market Value of a Share on theelditGrant, and in the case of an ISO a highergmtéage may be required by Section 3(b).
Subject to the preceding sentence, the Exercise Bhall be determined by the Board of Directolitsatole discretion. The Exercise Price
shall be payable in a form described in Sectiohhrs Subsection (c) shall not apply to an Opticanged pursuant to an assumption of, or
substitution for, another option in a manner tlanhplies with Code Section 424(a) (whether or net@ption is an ISO).

(d) Exercisability . Each Stock Option Agreement shall specify the dédten all or any installment of the Option is &zbme
exercisable. No Option shall be exercisable urtles©ptionee (i) has delivered an executed copli@Btock Option Agreement to the
Company or (ii) otherwise agrees to be bound bytdéhmas of the Stock Option Agreement. The BoarDioéctors shall determine the
exercisability provisions of the Stock Option Agmeent at its sole discretion.

(e) Basic Term. The Stock Option Agreement shall specify the tefrthe Option. The term shall not exceed 10 y&ars the Date of
Grant, and in the case of an ISO, a shorter termbmeaequired by Section 3(b). Subject to the megesentence, the Board of Directors &
sole discretion shall determine when an Optiol isxXpire.

() Termination of Service (Except by Death) If an Optionee’s Service terminates for any reasther than the Optionee’s death, then
the Optionee’s Options shall expire on the earliéshe following dates:

(i) The expiration date determined pursuant to Satisn (e) above;
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(ii) The date three months after the terminatiothef Optionee’s Service for any reason other thizalillity, or such earlier or
later date as the Board of Directors may deterrthngin no event earlier than 30 days after thmieation of the Optionee’s Service);
or

(iii) The date six months after the terminatiortld Optionee’s Service by reason of Disabilitysoch later date as the Board of
Directors may determine.

The Optionee may exercise all or part of the Omé#s Options at any time before the expirationuafhsOptions under the preceding
sentence, but only to the extent that such Optiasbecome exercisable before the Option&eTrvice terminated (or became exercisable
result of the termination) and the underlying Skdrad vested before the Optionee’s Service tereiin@r vested as a result of the
termination). The balance of such Options shaliéayhen the Optionee’s Service terminates. In teatehat the Optionee dies after the
termination of the Optionee’s Service but before élpiration of the OptioneeOptions, all or part of such Options may be dgect(prior tc
expiration) by the executors or administratorshef ©ptionee’s estate or by any person who has ohsiich Options directly from the
Optionee by beneficiary designation, bequest ogriitdince, but only to the extent that such Optiwaxd become exercisable before the
Optionee’s Service terminated (or became exerasabh result of the termination) and the undeglghares had vested before the
Optionee’s Service terminated (or vested as atreétihe termination).

(g) Leaves of AbsenceFor purposes of Subsection (f) above, Servicé Bealeemed to continue while the Optionee is tora fide
leave of absence, if such leave was approved bgdmepany in writing and if continued crediting adr8ice for this purpose is expressly
required by the terms of such leave or by appleédl (as determined by the Company).

(h) Death of Optionee. If an Optionee dies while the Optionee is in S@rythen the Optionee’s Options shall expire andérlier of
the following dates:

(i) The expiration date determined pursuant to 8atien (e) above; or

(ii) The date 12 months after the Optionee’s deatlsuch earlier or later date as the Board of @ines may determine (but in no
event earlier than six months after the Optiondeath).

All or part of the Optionee’s Options may be exsed at any time before the expiration of such Gstiander the preceding sentence by the
executors or administrators of the Optionee’s estaby any person who has acquired such Optioesttli from the Optionee by beneficiary
designation, bequest or inheritance, but only goekitent that such Options had become exercisafibeebthe Optionee’s death (or became
exercisable as a result of the death) and the lymigiShares had vested before the Optionee’s deatvested as a result of the Optionee’s
death). The balance of such Options shall lapseie Optionee dies.
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(i) Pre-Exercise Restrictions on Transfer of Optios or Shares. An Option shall be transferable by the Optionely by (i) a
beneficiary designation, (ii) a will or (iii) thaws of descent and distribution, except as providede next sentence. If the applicable Stock
Option Agreement so provides, a Nonstatutory Opsiaall also be transferable by gift or domestiatiehs order to a Family Member of the
Optionee. An ISO may be exercised during the fiietiof the Optionee only by the Optionee or by tiptiddee’s guardian or legal
representative. In addition, an Option shall compith all conditions of Rule 12h-1(f)(1) under te&change Act until the Company becomes
subject to the reporting requirements of SectioorlB5(d) of the Exchange Act. Such conditionsudel, without limitation, the
transferability restrictions set forth in Rule 12¢(1)(iv) and (v) under the Exchange Act, whid¢tal apply to an Option and, prior to
exercise, to the Shares to be issued upon exaft&eh Option during the period commencing onRiage of Grant and ending on the earlier
of (i) the date when the Company becomes subjdtistoeporting requirements of Section 13 or 16fdhe Exchange Act or (i) the date
when the Company makes a determination that itag#ise to rely on the exemption afforded by Rule1i)(1) under the Exchange Act.
During such period, an Option and, prior to exercthe Shares to be issued upon exercise of suthrCyhall be restricted as to any pledge,
hypothecation or other transfer by the Optioneduiting any short position, any “put equivalentifion” (as defined in Rule 16a-1(h) under
the Exchange Act) or any “call equivalent positiga$ defined in Rule 16a-1(b) under the Exchang® Ac

()) No Rights as a Stockholder An Optionee, or a transferee of an Optionee | taale no rights as a stockholder with respechip a
Shares covered by the Optione®ption until such person becomes entitled toivecguch Shares by filing a notice of exercise paying the
Exercise Price pursuant to the terms of such Option

(k) Modification, Extension and Assumption of Optims. Within the limitations of the Plan, the Board@ifectors may modify,
extend or assume outstanding Options or may atikemtancellation of outstanding Options (whethantgd by the Company or another
issuer) in return for the grant of new Options dlifferent type of award for the same or a diffénemmber of Shares and at the same or a
different Exercise Price (if applicable). The fooatg notwithstanding, no modification of an Optigmall, without the consent of the Optior
impair the Optionee’s rights or increase the Om@a obligations under such Option.

(I) Company’s Right to Cancel Certain Options. Any other provision of the Plan or a Stock Optgreement notwithstanding, the
Company shall have the right at any time to caaneDption that was not granted in compliance witteR’01 under the Securities Act. Prior
to canceling such Option, the Company shall giee@iptionee not less than 30 days’ notice in writihthe Company elects to cancel such
Option, it shall deliver to the Optionee considiematvith an aggregate Fair Market Value equal ®dhkcess of (i) the Fair Market Value of
the Shares subject to such Option as of the tinteeo€ancellation over (ii) the Exercise Pricewdts Option. The consideration may be
delivered in the form of cash or cash equivalantthe form of Shares, or a combination of bothh# consideration would be a negative
amount, such Option may be cancelled without tHeehy of any consideration.
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SECTION 7. PAYMENT FOR SHARES .

(a) General Rule. The entire Purchase Price or Exercise Price afe&shissued under the Plan shall be payable inarasdsh
equivalents at the time when such Shares are medhaxcept as otherwise provided in this Sectidn @ddition, the Board of Directors in
its sole discretion may also permit payment throaigy of the methods described in (b) through (ddvee

(b) Services Rendered Shares may be awarded under the Plan in consmerd services rendered to the Company, a Pareat
Subsidiary prior to the award.

(c) Promissory Note. All or a portion of the Purchase Price or Exezdisice (as the case may be) of Shares issued thedBtan may
be paid with a full-recourse promissory note. Thar8s shall be pledged as security for paymertteoptincipal amount of the promissory
note and interest thereon. The interest rate payaider the terms of the promissory note shalbedess than the minimum rate (if any)
required to avoid the imputation of additional metst under the Code. Subject to the foregoingBtierd of Directors (at its sole discretion)
shall specify the term, interest rate, amortizategquirements (if any) and other provisions of soote.

(d) Surrender of Stock. All or any part of the Exercise Price may be gaydsurrendering, or attesting to the ownershifsbfres that
are already owned by the Optionee. Such Sharelstehalirrendered to the Company in good form famgfer and shall be valued at their
Market Value as of the date when the Option is@sed.

(e) Exercise/Sale If the Stock is publicly traded, all or part betExercise Price and any withholding taxes mayéie by the delivery
(on a form prescribed by the Company) of an irredde direction to a securities broker approvednigy@ompany to sell Shares and to del
all or part of the sales proceeds to the Company.

() Net Exercise. An Option may permit exercise through a “net eis” arrangement pursuant to which the Companiradluce the
number of Shares issued upon exercise by the landgede number of Shares having an aggregate Faikdf Value (determined by the
Board of Directors as of the exercise date) thasdwt exceed the aggregate Exercise Price outhebthe aggregate Exercise Price plus all
or a portion of the minimum amount required to bthkeld under applicable tax law (with the Compagepting from the Optionee paym
of cash or cash equivalents to satisfy any remgibadance of the aggregate Exercise Price angpifaable, any additional withholding
obligation not satisfied through such reductioishrares)provided that to the extent Shares subject to an Optionvétdeld in this manner,
the number of Shares subject to the Option follguthre net exercise will be reduced by the sum eflimber of Shares withheld and the
number of Shares delivered to the Optionee asudt ifsthe exercise.

(g) Other Forms of Payment. To the extent that an Award Agreement so provittesPurchase Price or Exercise Price of Shases(
under the Plan may be paid in any other form péeahiby the Delaware General Corporation Law, asnaied.
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SECTION 8. ADJUSTMENT OF SHARES .

(a) General. In the event of a subdivision of the outstanditgck, a declaration of a dividend payable in Shaeombination or
consolidation of the outstanding Stock into a lessenber of Shares, a reclassification, or anyratierease or decrease in the number of
issued shares of Stock effected without receigboiideration by the Company, proportionate adjastsishall automatically be made in
each of (i) the number and kind of Shares avail&diéuture grants under Section 4, (ii) the numéed kind of Shares covered by each
outstanding Option and any outstanding and uneseddaiight to purchase Shares that has not yetezkpirsuant to Section 5(b), (iii) the
Exercise Price under each outstanding Option amdPtlichase Price applicable to any unexercise# piachase right described in clause
(i) above, and (iv) any repurchase price that igspio Shares granted under the Plan pursuanét@tims of a Company repurchase right
under the applicable Award Agreement. In the ewéiat declaration of an extraordinary dividend pdgab a form other than Shares in an
amount that has a material effect on the Fair Maviedue of the Stock, a recapitalization, a spifi-of a similar occurrence, the Board of
Directors at its sole discretion may make apprapréajustments in one or more of the items listeclauses (i) through (iv) above; provided,
however, that the Board of Directors shall in angré make such adjustments as may be required ¢iipo8&5102(0) of the California
Corporations Code. No fractional Shares shall begd under the Plan as a result of an adjustmel@ruhis Section 8(a), although the Board
of Directors in its sole discretion may make a gaayment in lieu of fractional Shares.

(b) Corporate Transactions. In the event that the Company is a party to egereor consolidation, or in the event of a salalbbr
substantially all of the Company’s stock or assgtsShares acquired under the Plan and all Optimaisother Plan awards outstanding on the
effective date of the transaction shall be treatetie manner described in the definitive transectigreement (or, in the event the transaction
does not entail a definitive agreement to whichGoepany is party, in the manner determined byBibard of Directors in its capacity as
administrator of the Plan, with such determinatiawing final and binding effect on all parties),isthagreement or determination need not
treat all Options and awards (or all portions ofCgtion or an award) in an identical manner. Tkatment specified in the transaction
agreement may include (without limitation) one armof the following with respect to each outstaigdDption or award:

(i) Continuation of the Option or award by the Canp (if the Company is the surviving corporation).

(i) Assumption of the Option by the surviving corption or its parent in a manner that compliehibde Section 424(a)
(whether or not the Option is an ISO).

(iii) Substitution by the surviving corporation its parent of a new option for the Option in a mamthat complies with Code
Section 424(a) (whether or not the Option is an)ISO

(iv) Cancellation of the Option and a payment t® @ptionee with respect to each Share subjecetpaition of the Option that is
vested as of



the transaction date equal to the excess of (Aydihee, as determined by the Board of Directorissimbsolute discretion, of the prope
(including cash) received by the holder of a sludirgtock as a result of the transaction, over (B)fer-Share Exercise Price of the
Option (such excess, the “Spread”). Such paymaealt kb made in the form of cash, cash equivalamtsecurities of the surviving
corporation or its parent having a value equahtoSpread. In addition, any escrow, holdback, eatrer similar provisions in the
transaction agreement may apply to such paymeheteame extent and in the same manner as sudkipresvapply to the holders of
Stock. If the Spread applicable to an Option i®zera negative number, then the Option may beeteatwithout making a payment to
the Optionee.

(v) Cancellation of the Option without the paymehany consideration; provided that the Optionesdidye notified of such
treatment and given an opportunity to exerciseapson (to the extent the Option is vested or bezorested as of the effective date of
the transaction) during a period of not less thea (5) business days preceding the effective ditkee transaction, unless (A) a shorter
period is required to permit a timely closing o thansaction and (B) such shorter period stikisffthe Optionee a reasonable
opportunity to exercise the Option. Any exercis¢haf Option during such period may be contingeminughe closing of the transaction.

(vi) Suspension of the Optionee’s right to exer¢iseOption during a limited period of time preaeglthe closing of the
transaction if such suspension is administratinelgessary to permit the closing of the transaction.

(vii) Termination of any right the Optionee hasetercise the Option prior to vesting in the Shardgect to the Option (i.e.early
exercise”), such that following the closing of th@nsaction the Option may only be exercised teettient it is vested.

For the avoidance of doubt, the Board of Directws discretion to accelerate, in whole or partyvésting and exercisability of an Option or
other Plan award in connection with a corporatesaation covered by this Section 8(b).

(c) Reservation of Rights Except as provided in this Section 8, a Partitiighall have no rights by reason of (i) any suisitin or
consolidation of shares of stock of any classlfi§ payment of any dividend or (iii) any otherriggse or decrease in the number of shares of
stock of any class. Any issuance by the Comparshafes of stock of any class, or securities coitlerinto shares of stock of any class, s
not affect, and no adjustment by reason theredf sbanade with respect to, the number or Exereisee of Shares subject to an Option. The
grant of an Option pursuant to the Plan shall ffecain any way the right or power of the Compaoynake adjustments, reclassifications,
reorganizations or changes of its capital or bissirstructure, to merge or consolidate or to digsdiguidate, sell or transfer all or any part of
its business or assets.



SECTION 9. PRE-EXERCISE INFORMATION REQUIREMENT

(a) Application of Requirement. This Section 9 shall apply only during a peribdtt(i) commences when the Company begins to rely
on the exemption described in Rule 12h-1(f)(1) unide Exchange Act, as determined by the Compaiitg sole discretion, and (ii) ends on
the earlier of (A) the date when the Company cetsealy on such exemption, as determined by the@amy in its sole discretion, or (B) the
date when the Company becomes subject to the negoequirements of Section 13 or 15(d) of the Exade Act. In addition, this Section 9
shall in no event apply to an Optionee after hshar has fully exercised all of his or her Options.

(b) Scope of Requirement The Company shall provide to each Optionee tf@nmation described in Rule 701(e)(3), (4) anduBdler
the Securities Act. Such information shall be pded at six-month intervals, and the financial stegets included in such information shall
not be more than 180 days old. The foregoing nbstéinding, the Company shall not be required teigeosuch information unless the
Optionee has agreed in writing, on a form prescrimgthe Company, to keep such information confiidén

SECTION 10. MISCELLANEOUS PROVISIONS .

(a) Securities Law Requirements Shares shall not be issued under the Plan untef® opinion of counsel acceptable to the Badrd
Directors, the issuance and delivery of such Shawawply with (or are exempt from) all applicablguéements of law, including (without
limitation) the Securities Act, the rules and regigns promulgated thereunder, state securities fawl regulations, and the regulations of
stock exchange or other securities market on wiiefCompany’s securities may then be traded. Thepg2ay shall not be liable for a failure
to issue Shares as a result of such requirements.

(b) No Retention Rights. Nothing in the Plan or in any right or Option igied under the Plan shall confer upon the Partitipay right
to continue in Service for any period of specification or interfere with or otherwise restrictany way the rights of the Company (or any
Parent or Subsidiary employing or retaining thetiBigant) or of the Participant, which rights aeréby expressly reserved by each, to
terminate his or her Service at any time and fgrr@ason, with or without cause.

(c) Treatment as Compensation Any compensation that an individual earns oreisrded to earn under this Plan shall not be
considered a part of his or her compensation fopgaes of calculating contributions, accruals ardbiés under any other plan or program-
is maintained or funded by the Company, a PareatSubsidiary.

(d) Governing Law . The Plan and all awards, sales and grants uhdd?lan shall be governed by, and construed inrdance with,
the laws of the State of Delaware, as such lawspéed to contracts entered into and performeslich State.

(e) Conditions and Restrictions on SharesShares issued under the Plan shall be subjscictoforfeiture conditions, rights of
repurchase, rights of first refusal, other transéstrictions and such other terms and conditisrth@ Board of Directors may
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determine. Such conditions and restrictions shtaldt forth in the applicable Award Agreement amallsapply in addition to any restrictions
that may apply to holders of Shares generallydiditeon, Shares issued under the Plan shall beestty conditions and restrictions imposed
either by applicable law or by Company policy, dsped from time to time, designed to ensure caampk with applicable law or laws with

which the Company determines in its sole discrettiocomply including in order to maintain any staty, regulatory or tax advantage.

(f) Tax Matters .

(i) As a condition to the award, grant, issuan@sting, purchase, exercise or transfer of any avemrihares issued pursuant to
any award, granted under this Plan, the Participhall make such arrangements as the Board of tOiremay require or permit for the
satisfaction of any federal, state, local or fonefgithholding tax obligations that may arise in peation with such event.

(ii) Unless otherwise expressly set forth in an AdvAgreement, it is intended that awards grantetkuthe Plan shall be exempt
from Code Section 409A, and any ambiguity in threnteof an Award Agreement and the Plan shall kerpméeted consistently with this
intent. To the extent an award is not exempt framdeCSection 409A (any such award,409A Award "), any ambiguity in the terms
such award and the Plan shall be interpreted im@ner that to the maximum extent permissible suppbe award’s compliance with
the requirements of that statute. Notwithstandimgtliing to the contrary permitted under the Plamao event shall a modification of an
Award not already subject to Code Section 409Aiergeffect if such modification would cause the & to become subject to Code
Section 409A unless the parties explicitly acknalgke and consent to the modification as one haviageffect. A 409A Award shall be
subject to such additional rules and requiremesntspacified by the Board of Directors from timditoe in order for it to comply with
the requirements of Code Section 409A. In this ghany amount under a 409A Award is payablerupdseparation from serviceéd
an individual who is considered a “specified empley(as each term is defined under Code SectioA¥}@en no such payment shall
be made prior to the date that is the earlier)aii months and one day after the Participangxsgtion from service or (i) the
Participant’s death, but only to the extent sudayles necessary to prevent such payment from b&ibgect to Section 409A(a)(1). In
addition, if a transaction subject to Section &@stitutes a payment event with respect to anA4®ard, then the transaction with
respect to such award must also constitute a “chamgontrol event” as defined in Treasury Regalatection 1.409A-3(i)(5) to the
extent required by Code Section 409A.

(iii) Neither the Company nor any member of the Bloaf Directors shall have any liability to a Peigiant in the event an award
held by the Participant fails to achieve its inteti@¢haracterization under applicable tax law.
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SECTION 11. DURATION AND AMENDMENTS; STOCKHOLDER APPROVAL

(a) Term of the Plan. The Plan, as set forth herein, shall become &ffeon the date of its adoption by the Board afebiors, subject
to approval of the Compars/stockholders under Subsection (d) below. The stafl terminate automatically 10 years after #terl of (i) the
date when the Board of Directors adopted the Pigi)dhe date when the Board of Directors appbtiee most recent increase in the nun
of Shares reserved under Section 4 that was afsoegd by the Company’s stockholders. The Plan beaterminated on any earlier date
pursuant to Subsection (b) below.

(b) Right to Amend or Terminate the Plan. Subject to Subsection (d) below, the Board oEBtiors may amend, suspend or terminate
the Plan at any time and for any reason.

(c) Effect of Amendment or Termination. No Shares shall be issued or sold and no Optianted under the Plan after the termination
thereof, except upon exercise of an Option (or@thgr right to purchase Shares) granted underltve®ior to such termination. The
termination of the Plan, or any amendment thergwd]l not affect any Share previously issued or@ption previously granted under the
Plan.

(d) Stockholder Approval . To the extent required by applicable law, thenRidl be subject to approval of the Compamgtockholder
within 12 months of its adoption date. To the ektequired by applicable law, any amendment ofRfam will be subject to the approval of
the Company’s stockholders within 12 months ofaheendment date if it (i) increases the number @fr&havailable for issuance under the
Plan (except as provided in Section 8), or (ii) enially changes the class of persons who are #&iddv the grant of ISOs. In addition, an
amendment effecting any other material changeddthn terms will be subject to approval of the @any’s stockholder only if required by
applicable law. Stockholder approval shall notdguired for any other amendment of the Plan.

SECTION 12. DEFINITIONS .

(a) “ Award Agreement” means a Stock Grant Agreement, Stock Option Agere or Stock Purchase Agreement.
(b) “ Board of Directors ” means the Board of Directors of the Company,asstituted from time to time.

(c) “ Code” means the Internal Revenue Code of 1986, as astend

(d) * Committee ” means a committee of the Board of Directors, @scdbed in Section 2(a).

(e) “ Company” means Apps and Zerts, Inc., a Delaware corpamnatio
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(H “ Consultant” means a person, excluding Employees and Outsiders, who performs bona fide services for tlengany, a
ParenBor a Subsidiary as a consultant or advisor and gquiadifies as a consultant or advisor under Rulg@Q1) of the Securities Act or
under Instruction A.1.(a)(1) of Form S-8 under Sezurities Act.

(9) “ Date of Grant” means the date of grant specified in the applee&bock Option Agreement, which date shall beldiber of (i) the
date on which the Board of Directors resolved #mgthe Option or (ii) the first day of the Opti@'® Service.

(h) “ Disability ” means that the Optionee is unable to engageyirsabstantial gainful activity by reason of any mecatly determinable
physical or mental impairment.

() “ Employee” means any individual who is a common-law emplogéthe Company, a Parehor a Subsidiary.
()) “ Exchange Act” means the Securities Exchange Act of 1934, asdetk

(k) “ Exercise Price” means the amount for which one Share may be psethupon exercise of an Option, as specified dBtard of
Directors in the applicable Stock Option Agreement.

() “ Fair Market Value " means the fair market value of a Share, as détexdrby the Board of Directors in good faith. Such
determination shall be conclusive and binding dpedsons.

(m) “ Family Member " means (i) any child, stepchild, grandchild, paretepparent, grandparent, spouse, former spoliegsiniece
nephew, mother-in-law, father-in-law, son-in-lavaughter-in-law, brother-in-law or sister-in-lawcinding adoptive relationships, (ii) any
person sharing the Optionee’s household (otherahamant or employee), (iii) a trust in which mers described in Clause (i) or (i) have
more than 50% of the beneficial interest, (iv) arfdation in which persons described in Clauser({)ipor the Optionee control the
management of assets and (v) any other entity inhybersons described in Clause (i) or (ii) or @@ionee own more than 50% of the vot
interests.

(n) “ Grantee” means a person to whom the Board of Directorsaweerded Shares under the Plan.

(o) “ISO " means an Option that qualifies as an incentivelsbption as described in Code Section 422(b)wibstanding its
designation as an ISO, an Option that does noffgw@ an ISO under applicable law shall be treddedll purposes as a Nonstatutory
Option.

3 Note that special considerations apply if the Comyparoposes to grant awards to consultant or adeisa Parent compan
4 Note that special considerations apply if the Comygaroposes to grant awards to an Employee of anfPanmpany
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(p) “ Nonstatutory Option " means an Option that does not qualify as an itieerstock option as described in Code Section EPa(
423(b).

(q) “ Option " means an 1SO or Nonstatutory Option granted utigeiPlan and entitling the holder to purchase &har

() “ Optionee” means a person who holds an Option.

(s) “ Outside Director ” means a member of the Board of Directors whaooisam Employee.

(t) “ Parent” means any corporation (other than the Company imrdoroken chain of corporations ending with thenpany, if each ¢
the corporations other than the Company owns gtoskessing 50% or more of the total combined vgimger of all classes of stock in one
of the other corporations in such chain. A corgorathat attains the status of a Parent on a degetae adoption of the Plan shall be
considered a Parent commencing as of such date.

(u) “ Participant ” means a Grantee, Optionee or Purchaser.

(v) “ Plan” means this Apps and Zerts, Inc. 2013 Stock Plan.

(w) “ Purchase Price” means the consideration for which one Share neagduuired under the Plan (other than upon exeo€ian
Option), as specified by the Board of Directors.

(x) “ Purchaser” means a person to whom the Board of Directorsdffesed the right to purchase Shares under the (@ther than
upon exercise of an Option).

(y) “ Securities Act” means the Securities Act of 1933, as amended.

(z) “ Service” means service as an Employee, Outside Direct@amsultant.

(aa) “Share” means one share of Stock, as adjusted in accoedaith Section 8 (if applicable).
(bb) “ Stock” means the Common Stock of the Company.

(cc) “ Stock Grant Agreement” means the agreement between the Company andrae@naho is awarded Shares under the Plan that
contains the terms, conditions and restrictionsging to the award of such Shares.

(dd) “ Stock Option Agreement” means the agreement between the Company and tton®@ that contains the terms, conditions and
restrictions pertaining to the Optionee’s Option.
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(ee) “Stock Purchase Agreement means the agreement between the Company andcchder who purchases Shares under the Plan
that contains the terms, conditions and restristipertaining to the purchase of such Shares.

(ff) “ Subsidiary " means any corporation (other than the Compangnininbroken chain of corporations beginning wi €ompany,
if each of the corporations other than the laspamtion in the unbroken chain owns stock possg€so or more of the total combined
voting power of all classes of stock in one of dtieer corporations in such chain. A corporatiort #itains the status of a Subsidiary on a date
after the adoption of the Plan shall be considar&dibsidiary commencing as of such date.
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E xXHIBIT A

S CHEDULE OF SHARES R ESERVED FOR| SSUANCE UNDER THE P LAN

Date of Boarc Date of Stockholde Number of Cumulative Number
Approval Approval Shares Adde( of Shares
3/19/13 3/19/13 Not Applicable 454,53;
10/29/13 10/29/13 152,19( 606,72:
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Exhibit 4.3

GNIP, INC.
2008 INCENTIVE PLAN
(as amended)

1. DEFINED TERMS

Exhibit A, which is incorporated by reference, def the terms used in the Plan and sets forthicenerational rules related to those
terms.

2. PURPOSE

The Plan has been established to advance thestgereGnip, Inc. (the “Company”) by providing fitre grant to Participants of Stock-
based and other incentive Awards.

3. ADMINISTRATION

The Administrator has discretionary authority, gabjonly to the express provisions of the Plamterpret the Plan; determine
eligibility for and grant Awards; determine, modify waive the terms and conditions of any Awaresgribe forms, rules and procedures;
and otherwise do all things necessary to carntl@ipurposes of the Plan. Determinations of the ithtnator made under the Plan will be
conclusive and will bind all parties.

4. LIMITS ON AWARDS UNDER THE PLAN
(a) Number of Shares A maximum of 2,872,049 shares of Stock may b&veedd in satisfaction of Awards under the Plan.

(b) Type of Shares Stock delivered by the Company under the Plan logaguthorized but unissued Stock or previouslyedsStock
acquired by the Company. No fractional shares o€iswill be delivered under the Plan.

5. ELIGIBILITY AND PARTICIPATION

The Administrator will select Participants from amgahose key Employees and directors of, and ctargsland advisors to, the
Company or its Affiliates who, in the opinion oftidministrator, are in a position to make a sigaifit contribution to the success of the
Company and its Affiliates. Eligibility for ISOs Ignited to employees of the Company or of a “parporation” or “subsidiary
corporation” of the Company as those terms arenddfin Section 424 of the Code.

6. RULES APPLICABLE TO AWARDS

(a) ALL AWARDS
(1) Award Provisions. The Administrator will determine the terms of Alwards, subject to the limitations provided her:




(2) Transferability . Neither ISOs, nor, except as the Administratbeowise expressly provides, other Awards may besfearec
other than by will or by the laws of descent argtriiution, and during a Participant’s lifetime IS@nd, except as the Administrator
otherwise expressly provides, other non-transferalsbards requiring exercise) may be exercised bplthe Participant.

(3) Vesting, Etc. The Administrator may determine the time or timmesvhich an Award will vest or become exercisabid the
terms on which an Award requiring exercise will @mexercisable. Notwithstanding the foregoing,eptdn the case of an option granted to
officers, directors, managers or consultants ofGbmpany, (which options may become exercisablehatever rate is determined by the
Board), vesting shall take place at the rate déadt 20% per year over not more than five yeans fihe date the award is granted, subject to
reasonable conditions such as continued employrpestided, however, that options may be subject to such reasonabieitiare conditions
as the Board may choose to impose and which armomtsistent with Section 260.140.41 of the Catifa Code of Regulations.

Without limiting the foregoing, the Administratoray at any time accelerate the vesting or exerdisabf an Award, regardless of any
adverse or potentially adverse tax consequencalingsfrom such acceleration. Unless the Admimittr expressly provides otherwise,
immediately upon the cessation of the ParticipaBtigoloyment an Award requiring exercise will cetsbe exercisable and will terminate,
and all other Awards to the extent not alreadyeastill be forfeited, except that:

(A) subject to (B) and (C) below, all Stock Opticarsd SARs held by the Participant or the Partidiggeermitted transferee, if
any, immediately prior to the cessation of the ieipdnt’s Employment, to the extent then exercisahiill remain exercisable for the
lesser of (i) a period of three months or (ii) freFiod ending on the latest date on which suchkS@ytion or SAR could have been
exercised without regard to this Section 6(a)(8) will thereupon terminate;

(B) all Stock Options and SARs held by a Partictparthe Participant’'s permitted transferee, if @nymediately prior to the
Participant’'s death, to the extent then exercisatileremain exercisable for the lesser of (i) three year period ending with the first
anniversary of the Participant’s death or (ii) gegiod ending on the latest date on which suchkS@ition or SAR could have been
exercised without regard to this Section 6(a)(8Y will thereupon terminate; and

(C) all Stock Options and SARs held by a Particiarthe Participant’'s permitted transferee, if @nymediately prior to the
cessation of the Participant's Employment will indiz¢ely terminate upon such cessation if the Adstiator in its sole discretion
determines that such cessation of Employment lsasteel for reasons which cast such discredit orPtiréicipant as to justify immedit
termination of the Award.

Notwithstanding anything in the foregoing to thentrary, in the case of a Participant residing ififGania, unless such Participés
employment is terminated for cause (as definedhjnc@ntract of employment between the Company aot Participant, or if none, in the
instrument
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evidencing the grant of such Participant’s opti@m}he event of termination of employment of siarticipant, he or she shall have the right
to exercise an option, to the extent that he ovgleotherwise entitled to exercise such optiotherdate employment terminated, as follows:
(i) at least six months from the date of terminatid termination was caused by such Participaté¢ath or “permanent and total

disability” (within the meaning of Section 22(e)(3) of the Coaell (ii) at least 30 days from the date of termigma if termination was caust
other than by such Participant’'s death or “permaaad total disability” (within the meaning of Skt 22(e)(3) of the Code).

(4) Limitation on Repurchase Rights. If an option gives the Company the right to remase shares of Common Stock issued
pursuant to the Plan upon termination of employneéisuch Participant, the terms of such repurchigége must comply with
Section 260.140.41(k) of the California Code of Ratjons.

(5) Taxes. The Administrator will make such provision foetlvithholding of taxes as it deems necessary. TdmiAistrator may,
but need not, hold back shares of Stock from anrdwa permit a Participant to tender previously edishares of Stock in satisfaction of tax
withholding requirements (but not in excess ofifisimum withholding required by law).

(6) Dividend Equivalents, Etc. The Administrator may provide for the paymentanfounts in lieu of cash dividends or other cash
distributions with respect to Stock subject to amasd.

(7) Rights Limited . Nothing in the Plan will be construed as givimy @erson the right to continued employment oriserwith
the Company or its Affiliates, or any rights ag@c&holder except as to shares of Stock actuadlyed under the Plan. The loss of existing or
potential profit in Awards will not constitute atement of damages in the event of termination ofleyment or service for any reason, even
if the termination is in violation of an obligatiai the Company or Affiliate to the Participant.

(b) AWARDS REQUIRING EXERCISE

(1) Time And Manner Of Exercise. Unless the Administrator expressly provides otl&g, an Award requiring exercise by the
holder will not be deemed to have been exerciséitithe Administrator receives a notice of exerdigeform acceptable to the Administrat
signed by the appropriate person and accompanietiyppayment required under the Award. If the Awiarelxercised by any person other
than the Participant, the Administrator may regsaésfactory evidence that the person exercisiagdward has the right to do so.

(2) Exercise Price. The Administrator will determine the exercisecpriif any, of each Award requiring exercise. Uslgge
Administrator determines otherwise, and in all égen the case of a Stock Option intended to qualdf an 1ISO, the exercise price of an
Award requiring exercise will not be less than filie market value of the Stock (or 110% in the cafse 10% Holder) subject to the Award,
determined as of the date of grant. In no everit ahaxercise price be less than 85% (or 110%éncase of 10% Holders) of the fair market
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value of the underlying security at the time ofrarg. A “10% Holder” is an individual owning stopkssessing more than 10% of the total
combined voting power of all classes of stock & @ompany or its parent or subsidiary corporations.

(3) Payment Of Exercise Price Where the exercise of an Award is to be accongohby payment, the Administrator may
determine the required or permitted forms of paytnsubject to the following: (a) all payments vial by cash or check acceptable to the
Administrator, or, if so permitted by the Admingstior, (i) through the delivery of shares of Stdtitthave been outstanding for at least six
months (unless the Administrator approves a shpeeod) and that have a fair market value equéid¢cexercise price, (ii) by delivery to the
Company of a promissory note of the person exagiie Award, payable on such terms as are spedifieche Administrator, (iii) at such
time, if any, as the Stock is publicly traded, thgh a broker-assisted exercise program acceptalihe tAdministrator, or (iv) by any
combination of the foregoing permissible forms afment; and (b) where shares of Stock issued wardé&ward are part of an original issue
of shares, the Award will require that at leastraach of the exercise price as equals the par \afleach shares be paid other than by delivery
of a promissory note or its equivalent. The deljvefr shares in payment of the exercise price uolirrse (a)(i) above may be accomplished
either by actual delivery or by constructive defivehrough attestation of ownership, subject tchsudes as the Administrator may prescribe.

(4) 1SOs. No ISO may be granted under the Plan after Fep2& 2018, but ISOs previously granted may extesybnd that
date.

(c) AWARDS NOT REQUIRING EXERCISE

Awards of Restricted Stock and Unrestricted Stoely tme made in exchange for past services or cdladul consideration.

7. EFFECT OF CERTAIN TRANSACTIONS
() MERGERS, ETC.

Except as otherwise provided in an Award, in theréwf a Change of Control in which there is anué@iog or surviving entity, the
Administrator may provide for the assumption of goon all outstanding Awards, or for the grant ofvrevards in substitution therefor, by
acquiror or survivor or an affiliate of the acquir survivor, in each case on such terms and stitgjesuch conditions as the Administrator
determines; provided, however, effective upon ang@kaof Control, vesting shall be automatically dé&@ded by six (6) months. In the
absence of such an assumption or if there is nstisution, except as otherwise provided in the Advaach Stock Option, SAR and other
Award requiring exercise will become fully exerditg and the delivery of shares of Stock issuahien each outstanding Award of Defer
Stock will be accelerated and such shares wilsbadd, prior to the Change of Control, in each oase basis that gives the holder of the
Award a reasonable opportunity, as determined &yAtiministrator, following exercise of the Awardtbe issuance of the shares, as the case
may be, to participate as a stockholder in the Geari Control, and the Award will terminate upomsommation of the Change of Control.
In the case of Restricted Stock, the Administratay require that any amounts delivered, exchangetherwise paid in respect of such
Stock in connection with the Change of Control leed in escrow or otherwise made subject to sestnictions as the Administrator deems
appropriate to carry out the intent of the Plan.
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(b) CHANGES IN AND DISTRIBUTIONS WITH RESPECT TO THE ST OCK

(1) Basic Adjustment Provisions In the event of a stock dividend, stock splitombination of shares (including a reverse stock
split), recapitalization or other change in the @amy’s capital structure, the Administrator will kesappropriate adjustments to the
maximum number of shares that may be deliveredruhéePlan under Section 4(a), and will also mak@rapriate adjustments to the num
and kind of shares of stock or securities subéwards then outstanding or subsequently gramteyg exercise prices relating to Awards
any other provision of Awards affected by such dsan

(2) Certain Other Adjustments . To the extent consistent with qualification oOSunder Section 422 of the Code, the
Administrator may also make adjustments of the gg&cribed in paragraph (1) above to take into@atcdistributions to stockholders other
than those provided for in Section 7(a) and 7(h)t)any other event, if the Administrator deteresirthat adjustments are appropriate to ¢
distortion in the operation of the Plan and to pres the value of Awards made hereunder.

(3) Continuing Application of Plan Terms. References in the Plan to shares of Stock willdrestrued to include any stock or
securities resulting from an adjustment pursuathigSection 7.

8. LEGAL CONDITIONS ON DELIVERY OF STOCK

The Company will not be obligated to deliver angrgls of Stock pursuant to the Plan or to removerastyiction from shares of Stock
previously delivered under the Plan until: (i) thempany is satisfied that all legal matters in aartion with the issuance and delivery of s
shares have been addressed and resolved,; (i@ dutstanding Stock is at the time of deliveryelisbn any stock exchange or national market
system, the shares to be delivered have been bistedthorized to be listed on such exchange desysipon official notice of issuance; and
(iii) all conditions of the Award have been satsfior waived. If the sale of Stock has not beersteged under the Securities Act of 1933, as
amended, the Company may require, as a conditierdrcise of the Award, such representations areagents as counsel for the Company
may consider appropriate to avoid violation of st The Company may require that certificateslexcing Stock issued under the Plan
bear an appropriate legend reflecting any restrictin transfer applicable to such Stock, and thaamy may hold the certificates pending
lapse of the applicable restrictions.

9. AMENDMENT AND TERMINATION

The Administrator may at any time or times ameredRkan or any outstanding Award for any purposectvimay at the time be
permitted by law, and may at any time terminateRlan as to any future grants of Awargspvided , that except as otherwise expressly
provided in the Plan the Administrator may nothailt the Participant’'s consent, alter the termamofAward so as to affect adversely the
Participant’s rights under the Award, unless thenidstrator expressly reserved the right to dotgh@time of the Award.
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10. OTHER COMPENSATION ARRANGEMENTS

The existence of the Plan or the grant of any Awutbnot in any way affect the Company’s rightAevard a person bonuses or other
compensation in addition to Awards under the Plan.

11. STOCKHOLDER APPROVAL

This Plan shall be approved by the holders of aritgjof the outstanding securities of the Compuaiithin 12 months after the date of
the Plan’s adoption.

12. INFORMATION RIGHTS OF PARTICIPANTS

The Company shall provide to each Participant wtguaies Common Stock pursuant to the Plan, notflegsiently than annually,
copies of annual financial statements (which nemida audited). The Company shall not be requingutdvide such statements to key
employees whose duties in connection with the Compasure their access to equivalent information.

-6-



EXHIBIT A

Definition of Terms

The following terms, when used in the Plan, wilV&édhe meanings and be subject to the provisian®ia below:

“Administrator”: The Board or, if one or more has been appointedCibmmittee. The Administrator may delegate miniak¢éasks to
such persons as it deems appropriate.

“Affiliate” : Any corporation or other entity owning, directy indirectly, 50% or more of the outstanding Stotkhe Company, or in
which the Company or any such corporation or omeity owns, directly or indirectly, 50% of the standing capital stock (determined by
aggregate voting rights) or other voting interests.

“Award”: Any or a combination of the following:

(i) Stock Options.

(i) SARs.

(iii) Restricted Stock (including Restricted Stdskuable upon exercise of a Stock Option).
(iv) Unrestricted Stock.

(v) Deferred Stock.

(vi) Securities (other than Stock Options) that@revertible into or exchangeable for Stock on dieeims and conditions as the
Administrator determines.

(vii) Performance Awards.

(viii) Grants of cash, or loans, made in connectigiin other Awards in order to help defray in wholein part the cost (including
tax cost) of the Award to the Participant.

“Board”; The Board of Directors of the Company.

“Change of Control” : (i) a consolidation, merger or other reorgan@af the Company with or into any other entityeotities
(excluding equity financing) in which the holdeffstioe Company’s outstanding shares immediatelyreesach consolidation, merger or other
reorganization do not, immediately after such cbdation, merger or other reorganization retaircktepresenting a majority of the voting
power of the surviving entity of such consolidatiamerger or reorganization as a result of theiredmaders in the Company immediately
prior to the consolidation, merger or other reoigation; or (ii) a sale of all or substantially afithe assets of the Company and its
subsidiaries, on a consolidated basis
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“Code”: The U.S. Internal Revenue Code of 1986 as from tortene amended and in effect, or any succesatutstas from time to
time in effect.

“Committee”: One or more committees of the Board.

“Company”: Gnip, Inc., a Delaware corporation.

“Deferred Stock™ An unfunded and unsecured promise to deliver Stoakher securities in the future on specified ferm

“Employee”: Any person who is employed by the Company or aiiliafé.

“Employment”: A Participant’s employment or other service relasioip with the Company and its Affiliates. Employmevill be
deemed to continue, unless the Administrator exgbygeovides otherwise, so long as the Particifmemployed by, or otherwise is providi
services in a capacity described in Section 5ecdbmpany or its Affiliates. If a Participasttmployment or other service relationship is \
an Affiliate and that entity ceases to be an Adf#i, the Participant's Employment will be deemelawe terminated when the entity ceases to
be an Affiliate unless the Participant transferspliyment to the Company or its remaining Affiliates

“ Fair Market Value” shall be determined in a manner not inconsistetiit &&ction 260.140.50 of the California Code of Watjons.

“ISO”: A Stock Option intended to be an “incentive stopkian” within the meaning of Section 422 of the @o&ach option granted
pursuant to the Plan will be treated as providingtdterms that it is to be a non-incentive optiotless, as of the date of grant, it is expressly
designated as an 1SO.

“Participant”: A person who is granted an Award under the Plan.

“Performance Award” : An Award subject to Performance Criteria.

“Performance Criteria” : Specified criteria the satisfaction of which isandition for the grant, exercisability, vestingfall enjoymen
of an Award.

“Plan”; The Gnip, Inc. 2008 Incentive Plan as from timéinee amended and in effect.

“Restricted Stock”: An Award of Stock for so long as the Stock remainlsject to restrictions requiring that it be rededed or offered
for sale to the Company if specified conditions raoé satisfied.
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“SARs”: Rights entitling the holder upon exercise to reeaigsh or Stock, as the Administrator determingsaleto a function
(determined by the Administrator using such factsst deems appropriate) of the amount by whiehStock has appreciated in value since
the date of the Award.

“Stock”: Common Stock of the Company, par value $0.000kIpare.

“Stock Options”: Options entitling the recipient to acquire shareStock upon payment of the exercise price.

“Unrestricted Stock”: An Award of Stock not subject to any restrictiomslar the Plan.

-9-



EXHIBIT 5.1

OPINION OF WILSON SONSINI GOODRICH & ROSATI
PROFESSIONAL CORPORATION

May 6, 2014

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

Re: Registration Statement on Form S-8
Ladies and Gentlemen:

We have examined the Registration Statement on Beéhfthe “Registration Statement”) to be filed by Twitter, Inc., a Delaware
corporation (the Company”), with the Securities and Exchange Commissiomoabout May 6, 2014, in connection with the regisbn
under the Securities Act of 1933, as amended (Bectirities Act”), of an aggregate of up to 447,847 shares ofXbepany’s common
stock, par value $0.000005 per shar€¢mmon Stock”), consisting of (i) 40,746 shares of Common St(tble “ Apps & Zerts Shares”)
that are to be issued pursuant to the Apps & Zbrts,2013 Stock Plan (theApps & Zerts Plan ”); and (ii) 407,101 shares of Common
Stock (the “Gnip Shares”) that are to be issued pursuant to the Gnip, 2008 Incentive Plan, as amended (ti&rip Plan ” and together
with the Apps & Zerts Plan, thePlans™). The Apps & Zerts Shares and the Gnip Sharesedegred to herein as theShares.”

As your legal counsel, we have examined the prangedaken and are familiar with the actions pregb® be taken by you in
connection with the issuance and sale of the Shergsr the Plans and pursuant to the agreemeatsdehereto.

On the basis of the foregoing, and in reliancegtbey we are of the opinion that the Shares, whare and sold in the manner referred

to in the applicable Plan and pursuant to the ages¢s that accompany the applicable Plan, wildgally and validly issued, fully paid, and
nonassessable.

We consent to the use of this opinion as an extoltihe Registration Statement and further conetiite use of our name wherever
appearing in the Registration Statement and anyndments thereto.

Very truly yours,

WILSON SONSINI GOODRICH & ROSATI
Professional Corporatic

/s/ Wilson Sonsini Goodrich & Rosati, Professional
Corporation



EXHIBIT 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to the incorporation by referémtleis Registration Statement on Form S-8 ofreport dated March 6, 2014 relating to
the financial statements and financial statememtdale, which appears in Twitter, Inc.’s Annual Bepn Form 10-K for the year ended
December 31, 2013.

/sl PricewaterhouseCoopers LLP

PricewaterhouseCoopers LLP
San Jose, California
May 6, 2014



