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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934

Date of Report (date of earliest event reported): &tember 12, 2014

Twitter, Inc.

(Exact name of Registrant as specified in its chaert)

Delaware 001-36164 20-8913779
(State or other jurisdiction of (Commission (I.LR.S. Employer
incorporation or organization) File Number) Identification Number)

1355 Market Street, Suite 900

San Francisco, California 94103
(Address of principal executive offices, includingip code)

(415) 222-9670

(Registrant’s telephone number, including area code

Not Applicable

(Former name or former address, if changed since & report)

Check the appropriate box below if the Form 8-lijlis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions:

O

O
O
O

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4:
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 8.01. Other Events.

On September 12, 2014, the Company issued a miesse announcing the pricing of its $1.8 billiomeertible senior notes offering.
copy of this press release is filed herewith atiEix!99.1 and is incorporated herein by reference.

Item 9.01  Financial Statements and Exhibits
(d) Exhibits.
Exhibit
No. Description
99.1 Press Release, dated September 12, 2014, annoymidimg of $1.8 billion Convertible Notes Offerin



SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, as amended, the registrant hgscdused this report to be signed
on its behalf by the undersigned, thereunto duth@nzed.

TWITTER, INC.

September 12, 2014 By: /s Vijaya Gadde
Vijaya Gadde
General Counsel and Secret
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Exhibit 99.1

Twitter, Inc. Announces Pricing of $1.8 Billion Corvertible Notes Offering

SAN FRANCISCO, Calif., September 12, 2014 — Twitlec. (“Twitter”) (NYSE: TWTR) today announced tpecing of $900 million
aggregate principal amount of convertible senidesaue 2019 (the “2019 notesid $900 million aggregate principal amount of @atible
senior notes due 2021 (the “2021 notes”, and tegetfith the 2019 notes, the “notes”), for a togdegate amount of $1.8 billion, in a
private placement to qualified institutional buyptssuant to Rule 144A under the Securities Ad&383, as amended (the “Act”). The size of
the offering was increased from the previously ameed $1.3 billion in aggregate principal amountitier also granted the initial purchas

of the notes a 30-day over-allotment option to hase up to an additional $100 million aggregateqipal amount of the 2019 notes and an
additional $100 million aggregate principal amoahthe 2021 notes to cover over-allotments, if afye sale of the notes to the initial
purchasers is expected to settle on Septembel014, Bubject to customary closing conditions, anelxipected to result in approximately
$1.77 billion in net proceeds to Twitter after detiing the initial purchasers’ discount and estirdaiffering expenses payable by Twitter
(assuming no exercise of the initial purchaserg'reallotment option).

The notes will be senior, unsecured obligationswitter. The 2019 notes will bear interest at & r@t 0.25% per year and the 2021 notes will
bear interest at a rate of 1.00% per year. Intevikbe payable semi-annually in arrears on MatBhand September 15 of each year,
beginning on March 15, 2015. The 2019 notes willureon September 15, 2019 and the 2021 notesnatiire on September 15, 2021,
unless earlier repurchased or converted.

Twitter expects to use approximately $112.3 milladrihe net proceeds of the offering of the notegey the cost of the convertible note
hedge transactions described below after suchicpstrtially offset by the proceeds of the warraahsactions described below to raise the
effective conversion price of the notes from Twigerspective, and to use the remaining proceétlse offering for general corporate
purposes.

The initial conversion rate for the 2019 notesds8793 shares of common stock per $1,000 prinapedunt of notes (which is equivalent to
an initial conversion price of approximately $77&t share) and the initial conversion rate foraB21 notes is 12.8793 shares of common
stock per $1,000 principal amount of notes (whi&bkquivalent to an initial conversion price of appmately $77.64 per share). Prior to the
close of business on the business day immediatelyeding March 15, 2019, in the case of the 2018sp@nd March 15, 2021, in the case of
the 2021 notes, the notes will be convertible ataption of the note holders only upon the sattgfamf specified conditions and during
certain periods. Thereafter until the close of bess on the second scheduled trading day prec#dinglevant maturity date, the notes will
be convertible at the option of the noteholderargttime regardless of these conditions. Convessidithe notes will be settled in cash, sh

of Twitter's common stock or a combination thereaifTwitter’s election. The last reported sale @ Twitter's common stock on
September 11, 2014 was $52.64 per share.

In connection with the pricing of the notes, Twitestered into privately negotiated convertibleenioédge transactions with the initial
purchasers and their affiliates (the “hedge coyateties”). The convertible note hedge transactamesexpected generally to reduce the
potential dilution tc



Twitter’s common stock upon any conversion of nated/or offset the cash payments Twitter is reguicemake in excess of the principal
amount of converted notes of a series, as themagee, in the event that the market price of Tevgtcommon stock is greater than the si
price of the convertible note hedge transactiorschvinitially corresponds to the initial convensiprice of the notes of that series. Twitter
also entered into privately negotiated warrantdeations with the hedge counterparties. The watransactions will separately have a
dilutive effect to the extent the market value glesire of Twitter's common stock exceeds the spiiee of any warrant transactions, unless
Twitter elects, subject to certain conditions, éttle the warrant transactions in cash. The spikae of the warrant transactions will initially
be approximately $105.28 per share, which represeptemium of approximately 100% over the lasoregal sale price of Twittes’commor
stock on September 11, 2014, and is subject taioeatljustments under the terms of the warranséretions. If the initial purchasers exercise
their over-allotment option to purchase additiomates of a series, Twitter intends to enter intditawhal convertible note hedge transactions
and additional warrant transactions with the hedgeterparties.

Twitter expects that, in connection with establighiheir initial hedge of the convertible note hedigansactions and warrant transactions, the
hedge counterparties or their respective affili@gsect to purchase shares of Twitter's commorksaod/or enter into various derivative
transactions with respect to the common stock awantly with, or shortly after, the pricing of tietes. These activities could increase (or
reduce the size of any decrease in), the market pfi Twitter's common stock or the notes at thmaet In addition, Twitter expects that the
option counterparties or their respective affiliabeay modify their hedge positions by entering mtanwinding derivative transactions with
respect to Twitter's common stock and/or by purgfger selling shares of Twittes’common stock or other securities of Twitter incswlary
market transactions following the pricing of thee®and prior to maturity of the notes (and areljyiko do so during any observation period
relating to a conversion of the notes or in conoeavith any repurchase of notes by Twitter). Tédsivity could also cause or avoid an
increase or a decrease in the market price of @Msttommon stock or the notes, which could affeetability of noteholders to convert the
notes and, to the extent the activity occurs duaing observation period related to a conversiahefotes, could affect the amount and v
of the consideration that noteholders will recaipen conversion of the notes. The convertible hetdge transactions and warrant
transactions have not been, and will not be, regéstunder the Securities Act or the securities lafiany other jurisdiction and may not be
offered or sold in the United States without regisbn or an applicable exemption from registratiequirements.

This announcement is neither an offer to sell ngol&itation of an offer to buy any of these séoes and shall not constitute an offer,
solicitation, or sale in any jurisdiction in whislkich offer, solicitation, or sale is unlawful. Tinetes and the shares of common stock issuable
upon conversion of the notes, if any, will not bgistered under the Act or any state securities,lawd unless so registered, may not be
offered or sold in the United States except purst@aan exemption from the registration requireraaftthe Act and applicable state laws.

Press:
Jim Prosser
jprosser@twitter.cor




