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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): September 12, 2014  
   

Twitter, Inc.  
(Exact name of Registrant as specified in its charter)  

   

   

1355 Market Street, Suite 900  
San Francisco, California 94103  

(Address of principal executive offices, including zip code)  

(415) 222-9670  
(Registrant’s telephone number, including area code)  

Not Applicable  
(Former name or former address, if changed since last report)  

   

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of 
the following provisions:  
   

   

   

   

   
      

  

  

  

  

Delaware   001-36164   20-8913779 
(State or other jurisdiction of  
incorporation or organization)    

(Commission  
File Number)    

(I.R.S. Employer  
Identification Number)  

  

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

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

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

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



On September 12, 2014, the Company issued a press release announcing the pricing of its $1.8 billion convertible senior notes offering. A 
copy of this press release is filed herewith at Exhibit 99.1 and is incorporated herein by reference.  

   

(d) Exhibits.  
   

Item 8.01. Other Events. 

Item 9.01 Financial Statements and Exhibits. 

Exhibit 
No.    Description 

99.1    Press Release, dated September 12, 2014, announcing pricing of $1.8 billion Convertible Notes Offering. 



SIGNATURES  

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed 
on its behalf by the undersigned, thereunto duly authorized.  
   

    TWITTER, INC. 

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

No.    Description 

99.1    Press Release, dated September 12, 2014, announcing pricing of $1.8 billion Convertible Notes Offering. 



Exhibit 99.1 

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

SAN FRANCISCO, Calif., September 12, 2014 — Twitter, Inc. (“Twitter”) (NYSE: TWTR) today announced the pricing of $900 million 
aggregate principal amount of convertible senior notes due 2019 (the “2019 notes”) and $900 million aggregate principal amount of convertible 
senior notes due 2021 (the “2021 notes”, and together with the 2019 notes, the “notes”), for a total aggregate amount of $1.8 billion, in a 
private placement to qualified institutional buyers pursuant to Rule 144A under the Securities Act of 1933, as amended (the “Act”). The size of 
the offering was increased from the previously announced $1.3 billion in aggregate principal amount. Twitter also granted the initial purchasers 
of the notes a 30-day over-allotment option to purchase up to an additional $100 million aggregate principal amount of the 2019 notes and an 
additional $100 million aggregate principal amount of the 2021 notes to cover over-allotments, if any. The sale of the notes to the initial 
purchasers is expected to settle on September 17, 2014, subject to customary closing conditions, and is expected to result in approximately 
$1.77 billion in net proceeds to Twitter after deducting the initial purchasers’ discount and estimated offering expenses payable by Twitter 
(assuming no exercise of the initial purchasers’ over-allotment option).  

The notes will be senior, unsecured obligations of Twitter. The 2019 notes will bear interest at a rate of 0.25% per year and the 2021 notes will 
bear interest at a rate of 1.00% per year. Interest will be payable semi-annually in arrears on March 15 and September 15 of each year, 
beginning on March 15, 2015. The 2019 notes will mature on September 15, 2019 and the 2021 notes will mature on September 15, 2021, 
unless earlier repurchased or converted.  

Twitter expects to use approximately $112.3 million of the net proceeds of the offering of the notes to pay the cost of the convertible note 
hedge transactions described below after such cost is partially offset by the proceeds of the warrant transactions described below to raise the 
effective conversion price of the notes from Twitter’s perspective, and to use the remaining proceeds of the offering for general corporate 
purposes.  

The initial conversion rate for the 2019 notes is 12.8793 shares of common stock per $1,000 principal amount of notes (which is equivalent to 
an initial conversion price of approximately $77.64 per share) and the initial conversion rate for the 2021 notes is 12.8793 shares of common 
stock per $1,000 principal amount of notes (which is equivalent to an initial conversion price of approximately $77.64 per share). Prior to the 
close of business on the business day immediately preceding March 15, 2019, in the case of the 2019 notes, and March 15, 2021, in the case of 
the 2021 notes, the notes will be convertible at the option of the note holders only upon the satisfaction of specified conditions and during 
certain periods. Thereafter until the close of business on the second scheduled trading day preceding the relevant maturity date, the notes will 
be convertible at the option of the noteholders at any time regardless of these conditions. Conversions of the notes will be settled in cash, shares 
of Twitter’s common stock or a combination thereof, at Twitter’s election. The last reported sale price of Twitter’s common stock on 
September 11, 2014 was $52.64 per share.  

In connection with the pricing of the notes, Twitter entered into privately negotiated convertible note hedge transactions with the initial 
purchasers and their affiliates (the “hedge counterparties”). The convertible note hedge transactions are expected generally to reduce the 
potential dilution to  



Twitter’s common stock upon any conversion of notes and/or offset the cash payments Twitter is required to make in excess of the principal 
amount of converted notes of a series, as the case may be, in the event that the market price of Twitter’s common stock is greater than the strike 
price of the convertible note hedge transactions, which initially corresponds to the initial conversion price of the notes of that series. Twitter 
also entered into privately negotiated warrant transactions with the hedge counterparties. The warrant transactions will separately have a 
dilutive effect to the extent the market value per share of Twitter’s common stock exceeds the strike price of any warrant transactions, unless 
Twitter elects, subject to certain conditions, to settle the warrant transactions in cash. The strike price of the warrant transactions will initially 
be approximately $105.28 per share, which represents a premium of approximately 100% over the last reported sale price of Twitter’s common 
stock on September 11, 2014, and is subject to certain adjustments under the terms of the warrant transactions. If the initial purchasers exercise 
their over-allotment option to purchase additional notes of a series, Twitter intends to enter into additional convertible note hedge transactions 
and additional warrant transactions with the hedge counterparties.  

Twitter expects that, in connection with establishing their initial hedge of the convertible note hedge transactions and warrant transactions, the 
hedge counterparties or their respective affiliates expect to purchase shares of Twitter’s common stock and/or enter into various derivative 
transactions with respect to the common stock concurrently with, or shortly after, the pricing of the notes. These activities could increase (or 
reduce the size of any decrease in), the market price of Twitter’s common stock or the notes at that time. In addition, Twitter expects that the 
option counterparties or their respective affiliates may modify their hedge positions by entering into or unwinding derivative transactions with 
respect to Twitter’s common stock and/or by purchasing or selling shares of Twitter’s common stock or other securities of Twitter in secondary 
market transactions following the pricing of the notes and prior to maturity of the notes (and are likely to do so during any observation period 
relating to a conversion of the notes or in connection with any repurchase of notes by Twitter). This activity could also cause or avoid an 
increase or a decrease in the market price of Twitter’s common stock or the notes, which could affect the ability of noteholders to convert the 
notes and, to the extent the activity occurs during any observation period related to a conversion of the notes, could affect the amount and value 
of the consideration that noteholders will receive upon conversion of the notes. The convertible note hedge transactions and warrant 
transactions have not been, and will not be, registered under the Securities Act or the securities laws of any other jurisdiction and may not be 
offered or sold in the United States without registration or an applicable exemption from registration requirements.  

This announcement is neither an offer to sell nor a solicitation of an offer to buy any of these securities and shall not constitute an offer, 
solicitation, or sale in any jurisdiction in which such offer, solicitation, or sale is unlawful. The notes and the shares of common stock issuable 
upon conversion of the notes, if any, will not be registered under the Act or any state securities laws, and unless so registered, may not be 
offered or sold in the United States except pursuant to an exemption from the registration requirements of the Act and applicable state laws.  

Press:  
Jim Prosser  
jprosser@twitter.com  
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