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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-8
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

Twitter, Inc.

(Exact name of Registrant as specified in its chaet)

Delaware 20-8913779
(State or other jurisdiction of (l.R.S. Employer
incorporation or organization) Identification No.)

1355 Market Street, Suite 900
San Francisco, California 94103
(Address of principal executive offices, includingip code)

Twitter, Inc. 2013 Equity Incentive Plan
Twitter, Inc. 2013 Employee Stock Purchase Plan

The Niche Project, Inc. 2014 Equity Incentive Plan
(Full title of the plan)

Richard Costolo
Chief Executive Officer
Twitter, Inc.
1355 Market Street, Suite 900
San Francisco, California 94103
(415) 222-9670

(Name, address and telephone number, including areaode, of agent for service)
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Steven E. Bochner, Esq. Vijaya Gadde, Esq.
Katharine A. Martin, Esq. Sean Edgett, Esq.
Lisa Stimmell, Esq. Twitter, Inc.
Wilson Sonsini Goodrich & Rosati, P.C. 1355 Market Street, Suite 90(
650 Page Mill Road San Francisco, California 94103
Palo Alto, California 94304 (415) 22:-9670

(650) 493-9300

Indicate by check mark whether the registrantlezge accelerated filer, an accelerated filer, m-accelerated filer, or a smaller reporting compa8ge the definitions of “large accelerated flleaccelerated filer” and
“smaller reporting company” in Rule 12b-2 of thecBange Act (Check one).

Large accelerated filer Accelerated filer O
Nor-accelerated filer O (Do not check if a smaller reporting compa Smaller reporting company O




CALCULATION OF REGISTRATION FEE

Amount to be

Proposed
Maximum Offering

Proposed
Maximum Aggregate

Amount of

Title of Securities to be Registeret Registered(1) Price Per Share Offering Price Registration Fee

Common Stock, $0.000005 par value per share, mdéov issuance pursuant to the Twitter, Inc. 2013

Equity Incentive Plai 32,092,95¢ $48.68() $1,562,285,09: $181,53¢€
Common Stock, $0.000005 par value per share, méov issuance pursuant to the Twitter, Inc. 2013

Employee Stock Purchase P 6,418,591 $41.38°) $265,601,29¢ $30,863
Common Stock, $0.000005 par value per share, mbéov issuance pursuant to The Niche Projectf Inc.

2014 Equity Incentive Plg 82,6084 $1.920) $158,607 $18
TOTAL: 38,594,155 $1,828,045,001 $212,419

@

@

®

(©)

®)
(6)
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Pursuant to Rule 416(a) of the Securitiesdd933, as amended $ecurities Act”), this Registration Statement shall also cover atditional shares of the Registrant’s
common stock that become issuable under the Twitter 2013 Equity Incentive Plan 2013 Plan”), the Twitter, Inc. 2013 Employee Stock PurchBtmn (2013 ESPP')
and The Niche Project, Inc. 2014 Equity IncentilenR" Niche Project Plan”) by reason of any stock dividend, stock splitagitalization or other similar transaction
effected without receipt of consideration that @ages the number of the Regist's outstanding shares of common stc

Reflects an automatic increase to the number okstaf the Registra’s common stock reserved for issuance pursuantucefawards under the 2013 Plan, which an
increase is provided for in the 2013 Pla

Reflects an automatic increase to the numbshares of the Registrant’s common stock resefwedsuance under the 2013 ESPP, which annuataseris provided for in
the 2013 ESPF

Pursuant to the Agreement and Plan of Reozgtinon dated as February 11, 2015 (tiNi¢he Project Merger Agreement”), by and among the Registrant, Nelson
Acquisition Corp., Nelson Acquisition Sub, LLC, Théche Project, Inc. (Niche Project”) and certain other parties, the Registrant assuceetain outstanding options to
purchase shares of common stock of Niche Projedrutne Niche Project Plan and such options beemeeisable to purchase shares of the Registremt’snon stock,
subject to appropriate adjustments to the numbehaifes and the exercise price of each such o

Estimated in accordance with Rule 457(c) and (tthefSecurities Act solely for the purpose of clting the registration fee on the basis of $4§éBshare, which is tt
average of the high and low prices of the Regit's common stock, as reported on the New York Stoak&nge, on February 24, 20:

Estimated in accordance with Rule 457(c) dndf the Securities Act solely for the purposealtulating the registration fee on the basis 6688 $48.68 per share, which
is the average of the high and low prices of thgi®ent's common stock, as reported on the Nevk&tock Exchange, on February 24, 2015. Purseahet2013 ESPP,
the purchase price of the shares of the Regisranthmon stock reserved for issuance thereundebevdt least 85% of the lower of the fair markafue of the Registrant’'s
common stock on the first trading day of the offgrperiod or on the exercise de

Estimated solely for the purpose of calculgtime registration fee pursuant to Rules 457(heutite Securities Act of 1933, as amended, onadlseslof the weighted average
exercise price of options outstanding under thén&leroject Plan and assumed by the Regist




PART I
INFORMATION REQUIRED IN THE PROSPECTUS

The information specified in Item 1 and Item 2 aftA of Form S-8 is omitted from this Registrati®tatement in accordance with the provisions oER@8 under the
Securities Act of 1933, as amended (tf&eturities Act”), and the introductory note to Part | of Form SF&8e documents containing the information spegifiePart | of Form S-
8 will be delivered to the participants in the églienefit plans covered by this Registration Stettiet as specified by Rule 428(b)(1) under the SesIAct.

PART II
INFORMATION REQUIRED IN REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The Registrant hereby incorporates by referenaetinis Registration Statement the following docutegireviously filed with the Securities and Exchar@pmmissio
(the “Commission”):

Q) The Registrars Annual Report on Form -K for the fiscal year ended December 31, 2014dfiléth the Commission on March 2, 20:

2) All other reports filed pursuant to Sectior(d)3or 15(d) of the Exchange Act since the endheffiscal year covered by the Registrant’s Annughdrt referred
to in (a) above(other than the portions of these documents nandedo be filed); an

3) The description of the Registrant’s commorlsttontained in the Company’s Registration Stateéroar-orm 8-A (File No. 001-36164) filed with the
Commission on October 31, 2013, pursuant to Sedgh) of the Securities Exchange Act of 1934,rasraded (the Exchange Act”), including any
amendment or report filed for the purpose of updpsiuch descriptior

All documents filed by the Registrant pursuant ¢éat®ns 13(a), 13(c), 14 and 15(d) of the Exchahgieon or after the date of this Registration Staat and prior to the
filing of a post-effective amendment to this Regisbn Statement that indicates that all securiifésred have been sold or that deregisters allrtézs then remaining unsold shall
be deemed to be incorporated by reference in thigsRation Statement and to be part hereof frardtte of filing of such documents;ovided , however , that documents or
information deemed to have been furnished andileat ih accordance with the rules of the Commissball not be deemed incorporated by referencetlimsoRegistration
Statement. Any statement contained in a documentporated or deemed to be incorporated by referbarein shall be deemed to be modified or sugedstor purposes of this
Registration Statement to the extent that a stateomntained herein or in any subsequently filedutioent which also is deemed to be incorporatecfgrence herein modifies or
supersedes such statement. Any such statementdibed@r superseded shall not be deemed, excegi asdified or superseded, to constitute a patiisfRegistration
Statement.

Iltem 4. Description of Securities.
Not applicable.

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 bessegubupon by Wilson Sonsini Goodrich & Rosati, RIGVSGR ”).
An investment fund associated with WSGR benefigialtns 606 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 directorsramg and authorizes a court to award, indemniwfficers, directors
and other corporate agents.

As permitted by Section 102(b)(7) of the Delawasn&ral Corporation Law, the Registrant's amendedrastated certificate of incorporation containsvigions that
limit the liability of its directors for monetaryathages to the fullest extent permitted by Delakase Consequently, the Registrant’s directors wdit be personally liable to the
Registrant or its stockholders for monetary damé&geany breach of fiduciary duties as directossept liability for the following:

« any breach of their duty of loyalty to the Registrer its stockholders;

« any act or omission not in good faith or that imed intentional misconduct or a knowing violatidriaw;




« unlawful payments of dividends or unlawful stocRuechases or redemptions as provided in Sectiorofl## Delaware General Corporation Law; or

« any transaction from which they derived an imprgpensonal benefit.

Any amendment to, or repeal of, these provisiokbnei eliminate or reduce the effect of these Bimns in respect of any act, omission or claint tezurred or arose
prior to that amendment or repeal. If the Delaw@emeral Corporation Law is amended to provide diother limitations on the personal liability of éators of corporations, then
the personal liability of the Registrant’s directovill be further limited to the greatest extentrpited by the Delaware General Corporation Law.

In addition, the Registrant’s amended and restayéadvs provide that the Registrant will indemnify the fullest extent permitted by law, any peradmo is or was a
party or is threatened to be made a party to atigracsuit or proceeding by reason of the fact tieabr she is or was one of the Registrant’s dirsatr officers or is or was serving
at the Registrant’s request as a director or affié@nother corporation, partnership, joint veaturust or other enterprise. The Registrant’s atedrand restated bylaws provide
that the Registrant may indemnify to the fulleseex permitted by law any person who is or wasréypa is threatened to be made a party to anyacsuit or proceeding by
reason of the fact that he or she is or was orleeoRegistrant’s employees or agents or is or wagrg) at the Registrant’s request as an employagent of another corporation,
partnership, joint venture, trust or other entesgriThe Registrant’'s amended and restated bylaogpabvide that the Registrant must advance expenserred by or on behalf of
a director or officer in advance of the final disjtimn of any action or proceeding, subject to tediexceptions.

Further, the Registrant has entered into inderatific agreements with each of its directors and@tiee officers that may be broader than the speiiemnification
provisions contained in the Delaware General Catfpmm Law. These indemnification agreements recthigeRegistrant, among other things, to indemnghdirectors and
executive officers against liabilities that maysarby reason of their status or service. Thesarndization agreements also require the Regist@ativance all expenses incurred
by the directors and executive officers in invesdigg or defending any such action, suit or prooegedrhe Registrant believes that these agreenaeatsecessary to attract and
retain qualified individuals to serve as directansl executive officers.

The limitation of liability and indemnification pwisions that are included in the Registrant’s aneehahd restated certificate of incorporation, anedrehd restated
bylaws and the indemnification agreements thaRbgistrant has entered into with its directors exetcutive officers may discourage stockholders fboimging a lawsuit against
the Registrant’s directors and executive officersdreach of their fiduciary duties. They may aisduce the likelihood of derivative litigation agsii the Registrant’s directors and
executive officers, even though an action, if sssfid, might benefit the Registrant and other dtottters. Further, a stockholder’s investment magdeersely affected to the
extent that the Registrant pays the costs of setii and damage awards against directors and @xecfficers as required by these indemnificatioovisions. At present, the
Registrant is not aware of any pending litigatiopceeding involving any person who is or was ofine Registrant’s directors, officers, employeesther agents or is or was
serving at the Registrant’s request as a direoficer, employee or agent of another corporatgartnership, joint venture, trust or other entesgrfor which indemnification is
sought, and the Registrant is not aware of anyatered litigation that may result in claims forenghification.

The Registrant has obtained insurance policiesrunbieh, subject to the limitations of the policiesverage is provided to the Registrant’s directord executive
officers against loss arising from claims madeénspn of breach of fiduciary duty or other wrongfais as a director or executive officer, includitejms relating to public
securities matters, and to the Registrant witheessip payments that may be made by the Regidtvahese directors and executive officers purstatite Registrant’s
indemnification obligations or otherwise as a natfdaw.

Iltem 7. Exemption from Registration Claimed.
Not applicable.




Iltem 8. Exhibits.

Exhibit
Number Description

410 Form of common stock certificate of the Registr.
422 Twitter, Inc. 2013 Equity Incentive Plan and rethferm agreement:
4.3 Twitter, Inc. 2013 Employee Stock Purchase Planrateded form agreemen
4.4 The Niche Project, Inc. 2014 Equity Incentive Péewd related form agreemer
5.1 Opinion of Wilson Sonsini Goodrich & Rosati, P
23.1 Consent of PricewaterhouseCoopers LLP, IndeperiRiegistered Public Accounting Fir
23.2 Consent of Wilson Sonsini Goodrich & Rosati, Pi6clgded in Exhibit 5.1
24.1 Power of Attorney (contained on signature pagetbir

(@) Incorporated by reference to Exhibit 4.1 filed wlmendment No. 2 to the Registrant’s Registratitate®nent on Form S-1 (Registration No. 3®8552), filed with th
Commission on October 22, 2013.

(@ Incorporated by reference to Exhibit 10.2 filedhwitmendment No. 2 to the Registrant’s RegistraBtatement on Form S-1 (Registration No. 333-191,58&) with the
Commission on October 22, 2013.

(3 Incorporated by reference to Exhibit 4.3 filed witle Registrant’'s Registration Statement on Forgn(Registration No. 33392150), filed with the Commission on Novembe
2013.

Item 9. Undertakings.

A. The undersigned Registrant hereby undertakes
(1) It will file, during any period in which offers aales are being made, a j-effective amendment to this Registration Staterr
0] To include any prospectus required by Section {B)@f the Securities Ac
(i) To reflect in the prospectus any facts ormgearising after the effective date of the regttin statement (or the most recent post-effective

amendment thereof) which, individually or in theyegpate, represent a fundamental change in theniatton set forth in the registration
statement. Notwithstanding the foregoing, any iasesor decrease in volume of securities offeretthéiftotal dollar value of securities offered
would not exceed that which was registered) anddawjation from the low or high end of the estintieaximum offering range may be reflec
in the form of prospectus filed with the Commissmmrsuant to Rule 424(b) if, in the aggregate ctienges in volume and price represent no

than a 20 percent change in the maximum aggredfaténg price set forth in the “Calculation of Retation Fee” table in the effective
registration statement; a

(iii) To include any material information with gesct to the plan of distribution not previouslydiised in the Registration Statement or any materia
change to such information in the Registrationestent.

Provided, however , that paragraphs (A)(1)(i) and (A)(1)(ii) do nqipdy if the information required to be includedarposteffective amendment by those paragraphs is cortair

periodic reports filed with or furnished to the Qoission by the Registrant pursuant to Section 1Semtion 15(d) of the Exchange Act that are incaateal by reference in this
Registration Statement.

2) For the purpose of determining any liabilityder the Securities Act, each such post-effectmeradment shall be deemed to be a new registratédensent
relating to the securities offered therein, andaffiering of such securities at that time shaldeemed to be the initial bona fide offering ther:

3) It will remove from registration by means opast-effective amendment any of the securitiesgeggistered which remain unsold at the termimatiothe
offering.

The undersigned Registrant hereby undertakesftr purposes of determining any liability untlee Securities Act, each filing of the Registrar@hnual report
pursuant to Section 13(a) or Section 15(d) of tkehBnge Act (and, where applicable, each filingrmemployee benefit plasxannual report pursuant to Section 15(
the Exchange Act) that is incorporated by referendbe Registration Statement shall be deemee @ few registration statement relating to therigesioffered
therein, and the offering of such securities at tinge shall be deemed to be the initial bona &tfering thereof

Insofar as indemnification for liabilities @rig under the Securities Act may be permitted tedalors, officers and controlling persons of thgiReant pursuant to the
foregoing provisions, or otherwise, the Registtzag been advised that in the opinion of the Comarissuch indemnification is against public policyexpressed in the
Securities Act and is, therefore, unenforceablé¢hénevent that a claim for indemnification agassth liabilities (other than the payment by thgiReant of expenses
incurred or paid by a director, officer or contiogl person of the Registrant in the successfulrdsl




of any action, suit or proceeding) is assertedumhslirector, officer or controlling person in ceation with the securities being registered, thgifeant will, unless in
the opinion of its counsel the matter has beetfeselly controlling precedent, submit to a courappropriate jurisdiction the question whether sademnification by it
is against public policy as expressed in the SaesrAct and will be governed by the final adjudica of such issue




SIGNATURES

Pursuant to the requirements of the SecuritiesoAt033, the Registrant certifies that it has reabte grounds to believe that it meets all of gguirements for filing
on Form S-8 and has duly caused this Registratia@®ent to be signed on its behalf by the undeesigthereunto duly authorized, in the City of aancisco, State of
California, on March 2, 2015.

TWITTER, INC.

By: /s/ Richard Costol:
Richard Costol¢
Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemshose signature appears below hereby constiémigsppoints Richard Costolo and Anthony Noto ,
and each of them, as his or her true and lawfal@lys-in-fact and agents, with full power of sith&bn, for him or her in any and all capacities sign the Registration Statement
on Form S-8 of Twitter, Inc., and any or all amesdits thereto (including post-effective amendmenmts), to file the same, with all exhibits theretag @ther documents in
connection therewith, with the Securities and ExgfgaCommission, granting unto said attorneys-indad agents full power and authority to do andquer each and every act
and thing requisite and necessary to be done inemtion therewith, as fully for all intents and poses as he or she might or could do in persorblieand about the premises
hereby ratifying and confirming all that said atteys-in-fact and agent, proxy and agent, or histitube, may lawfully do or cause to be done byuérhereof.

Pursuant to the requirements of the SecuritiesoA&B33, this Registration Statement on For@ I$as been signed by the following persons in #pacities and on t
dates indicated.

Signature Title Date
/sl Richard Costolo Chief Executive Officer and Director March 2, 2015

Richard Costolc
/sl Anthony Noto

Anthony Noto
/sl Luca Baratta

Luca Baratte
/sl Jack Dorsey

Jack Dorse!
/sl Peter Chernin

Peter Cherni
Isl Peter Currie

Peter Currie
/sl Peter Fenton

Peter Fentol
/s/ David Rosenblatt

David Rosenblal
/sl Marjorie Scardino

Marjorie Scardinc
/s/ Evan Williams

Evan Williams

(Principal Executive Officer)

Chief Financial Officer
(Principal Financial Officer)

Vice President, Finance
(Principal Accounting Officer)

Chairman and Director
Director
Director
Director
Director
Director

Director

March 2, 2015
March 2, 2015
March 2, 2015
March 2, 2015
March 2, 2015
March 2, 2015
March 2, 2015
March 2, 2015

March 2, 2015




EXHIBIT INDEX

Exhibit
Number Description
410 Form of common stock certificate of the Registr.
4.2 Twitter, Inc. 2013 Equity Incentive Plan and rethferm agreement:
430 Twitter, Inc. 2013 Employee Stock Purchase Planrataded form agreemen
4.4 The Niche Project, Inc. 2014 Equity Incentive Pdad related form agreemer
5.1 Opinion of Wilson Sonsini Goodrich & Rosati, P
23.1 Consent of PricewaterhouseCoopers LLP, Indeperiiegistered Public Accounting Fir
23.2 Consent of Wilson Sonsini Goodrich & Rosati, Prefesal Corporation (included in Exhibit 5.
24.1 Power of Attorney (contained on signature pagetbgr

(@) Incorporated by reference to Exhibit 4.1 filed wAlmendment No. 2 to the Registrant's RegistratitateSnent on Form S-1 (Registration No. 338552), filed with th
Commission on October 22, 2013.

(@ Incorporated by reference to Exhibit 10.2 filedhwitmendment No. 2 to the Registrant’s Registratatement on Form S-1 (Registration No. 333-191,582) with the
Commission on October 22, 2013.

() Incorporated by reference to Exhibit 4.3 filed witle Registrant’'s Registration Statement on Forén(Begistration No. 33392150), filed with the Commission on Novembe
2013.



Exhibit 4.4
THE NICHE PROJECT, INC.

2014 KQUITY INCENTIVE PLAN
1. GENERAL .

@) Eligible Stock Award Recipients. The persons eligible to receive Stock Awards Bmployees, Directors a
Consultants (collectively, theEligible Recipients’).

(b) Available Stock Awards. The Plan provides for the grant of the followiatpck Awards: (i) Incentive Stock Optio
(ii) Nonstatutory Stock Options, (iii) Stock Appiation Rights, (iv) Restricted Stock Awards and Réstricted Stock Unit Awards.

(c) Purpose. The Company, by means of the Plan, seeks to esemnd retain the services of the Eligible Recigigtt
provide incentives for the Eligible Recipients teeg maximum efforts for the success of the Compamy any Affiliate, and to provide a means
which the Eligible Recipients may be given an opputy to benefit from increases in value of then@oon Stock through the granting of St
Awards. Capitalized terms used herein and notipusly defined herein shall have the meanings assighereto in Section 13 below.

2. ADMINISTRATION .
@) Administration by Board. The Board shall administer the Plan unless ariii the Board delegates administratior
the Plan to a Committee or Committees, as provid&ection 2(c).
(b) Powers of Board. The Board shall have the power, subject to anlimvthe limitations of the express provisionstod
Plan:
0] To determine from time to time (A) which of the dgible Recipients shall be granted Stock Awe

(B) when and how each Stock Award shall be grani@ylwhat type or combination of types of Stock Adsshall be granted; (D) the provision:
each Stock Award granted (which need not be ideRti;cluding the time or times when a Participsindll be permitted to receive cash or Com
Stock pursuant to a Stock Award; (E) the numbestafres of Common Stock with respect to which akStagard shall be granted to each Elig
Recipient; and (F) the Fair Market Value applicableach Stock Award.

(i) To construe and interpret the Plan and Stock Awgrdated under it, and to establish, amenc
revoke rules and regulations for administratiothef Plan. The Board, in the exercise of this powety correct any defect, omission or inconsist
in the Plan or in any Stock Award Agreement in ainea and to the extent it shall deem necessarypedient to make the Plan or any Stock Av
fully effective.

(i) To settle all controversies regarding the PlanStodk Awards granted under it.

1.




(iv) To accelerate the time at which a Stock Award mest be exercised or the time during whic
Stock Award or any part thereof will vest in acamde with the Plan, notwithstanding the provisionthe Stock Award stating the time at whic
may first be exercised or the time during whicwiit vest.

V) To suspend or terminate the Plan at any time. éspn or termination of the Plan shall not im
rights and obligations under any Stock Award grdntgile the Plan is in effect except with the vaiticonsent of the affected Participant.

(vi) To amend the Plan in any respect the Board deerosss&y or advisable, including, with
limitation, amendments relating to Incentive Stayitions and certain nonqualified deferred compémsatnder Section 409A of the Code and/c
bring the Plan or Stock Awards granted under tlae Rito compliance therewith, subject to the litnitas, if any, of applicable law. However, exc
as provided in Section 9(a) relating to Capital@atAdjustments, to the extent required by appliedaw, stockholder approval shall be requirec
any amendment of the Plan that either (A) matgrialtreases the number of shares of Common StoeKalle for issuance under the P
(B) materially expands the class of individualgidlie to receive Stock Awards under the Plan, (@)emially increases the benefits accruin
Participants under the Plan or materially redubegptice at which shares of Common Stock may heséssr purchased under the Plan, (D) mate
extends the term of the Plan, or (E) expands thestyf Stock Awards available for issuance underPfan. Except as provided above, rights L
any Stock Award granted before amendment of tha Blell not be impaired by any amendment of the Rlaess (1) the Company requests
consent of the affected Participant, and (2) swatid®pant consents in writing.

(vii) To submit any amendment to the Plan for stockholggsroval, including, but not limited
amendments to the Plan intended to satisfy theirmgants of Section 422 of the Code regarding IticerStock Options.

(viii) To approve forms of Stock Award Agreements for usder the Plan and to amend the tern
any one or more Stock Awards, including but noitkth to, amendments to provide terms more favortbtee Participant than previously provir
in the Stock Award Agreement, subject to any sjettifimits in the Plan that are not subject to Bibdiscretion;provided that the rights under a
Stock Award shall not be impaired by any such amemt unless (i) the Company requests the consethieofiffected Participant and (ii) s
Participant consents in writing. Notwithstandirg tforegoing, subject to any limitations of apgiilealaw, the Board may, without the affec
Participants consent, amend the terms of any one or more Steckds if necessary to maintain the qualified i gadf the Stock Award as
Incentive Stock Option or to bring the Stock Awarthb compliance with Section 409A of the Code.

(ix) Generally, to exercise such powers and to perfamch sacts as the Board deems necesse
expedient to promote the best interests of the @Goiyand that are not in conflict with the provisaf the Plan or Stock Awards.

2.




x) To adopt such procedures and-plans as are necessary or appropriate to permitipation in the
Plan by Employees, Directors or Consultants whda@mign nationals or employed outside the Unitéates.

(xi) To effect, at any time and from time to time, wiltle consent of any adversely affected Partici
(A) the reduction of the exercise price (or strikgce) of any outstanding Option or SAR under tha&nP(B) the cancellation of any outstanc
Option or SAR under the Plan and the grant in tultion therefore of (1) a new Option or SAR undbe Plan or another equity plan of
Company covering the same or a different numbeshafres of Common Stock, (2) a Restricted Stock Awg8) aRestricted Stock Unit Awar
(4) cash and/or (5) other valuable consideratiend@ermined by the Board, in its sole discretion)C) any other action that is treated as a remm
under generally accepted accounting principtesyided that no such reduction or cancellation may be &gf&d it is determined, in the Company’
sole discretion, that such reduction or cancelatiould result in any such outstanding Option beognsubject to the requirements of Section 4
of the Code.

(c) Delegation to Committee. The Board may delegate some or all of the admnatisn of the Plan to a Committee
Committees. If administration of the Plan is dekegl to a Committee, the Committee shall havepimection with the administration of the Plan,
powers theretofore possessed by the Board that beee delegated to the Committee, including thegoaw delegate to a subcommittee of
Committee any of the administrative powers the Citemis authorized to exercise (and referencésisnPlan to the Board shall thereafter be to
Committee or subcommittee), subject to any resmhsti not inconsistent with the provisions of tharRlas may be adopted from time to time b
Board. The Board may retain the authority to corently administer the Plan with the Committee amaly, at any time, revest in the Board sorr
all of the powers previously delegated.

(d) Delegation to an Officer. The Board may delegate to one or more OfficethefCompany the authority to do on
both of the following: (i) designate Officers andnployees of the Company or any of its Subsidiat@ede recipients of Options and St
Appreciation Rights (and, to the extent permittgdapplicable law, other Stock Awards) and the tetimeseof and (ii) determine the number of sh
of Common Stock to be subject to such Stock Awgrdsted to such Officers and Employgasivided, however, that the Board resolutions regarc
such delegation shall specify the total numberhafres of Common Stock that may be subject to thekSAwards granted by such Officer and
such Officer may not grant any Stock Award to hilhseherself. Notwithstanding the foregoing, tBeard may not delegate authority to an Ofi
to determine the Fair Market Value pursuant to iBact3(t) below.

(e) Effect of Board’'s DecisionAll determinations, interpretations and construtsionade by the Board in good faith s
not be subject to review by any person and shdiinad binding and conclusive on all persons.

3. SHARES SUBJECT TO THE PLAN.

@) Share Reserve Subject to the provisions of Section 9(a) relgtio Capitalization Adjustments, the aggregate i
of shares of Common Stock that may be




issued pursuant to Stock Awards beginning on tlieckfe Date shall not exceed 1,221,6 shares (th¢“ Share Resen” ). Furthermore, if a Stoc
Award (i) expires or otherwise terminates withoavimg been exercised in full or (ii) is settledcash (i.e. , the holder of the Stock Award recei
cash rather than stock), such expiration, termonadir settlement shall not reduce (or otherwissetffthe number of shares of Common Stock
may be issued pursuant to the Plan. For clahigy]itnitation in this Section 3(a) is a limitation the number of shares of Common Stock that m
issued pursuant to the Plan. Accordingly, thistiac(a) does not limit the granting of Stock Adsiexcept as provided in Section 7(a).

(b) Reversion of Shares to the Share Reservelf any shares of Common Stock issued pursuamt 8tock Award al
forfeited back to the Company because of the faitarmeet a contingency or condition required t&t geich shares in the Participant, then the s
which are forfeited shall revert to and again bee@mailable for issuance under the Plan. Also, sirares reacquired by the Company pursuz
Section 8(g) or as consideration for the exercisndOption shall again become available for isseamder the Plan. Notwithstanding the provis
of this Section 3(b), any such shares shall nautsequently issued pursuant to the exercise ehtive Stock Options.

(c) Incentive Stock Option Limit. Notwithstanding anything to the contrary in thiscten 3(c), subject to the provisic
of Section 9(a) relating to Capitalization Adjustitee the aggregate maximum number of shares of GomBtock that may be issued pursuant ti
exercise of Incentive Stock Options shall be etu#he Share Reserve.

(d) Source of Shares. The stock issuable under the Plan shall be sludrasthorized but unissued or reacquired Cornr
Stock, including shares repurchased by the Compartiie open market or otherwise.
4, ELIGIBILITY .

€)) Eligibility for Specific Stock Awards . Incentive Stock Options may be granted onlyrtpleyees of the Company

a “parent corporation” or “subsidiary corporatiadhéreof (as such terms are defined in Sectionsed24(d (f) of the Code). Stock Awards other
Incentive Stock Options may be granted to EmployBa®ctors and Consultantprovided that Nonstatutory Stock Options and SARs may ni
granted to Employees, Directors and Consultants avh@roviding Continuous Service only to any “pdit@f the Company, as such term is defi
in Rule 405, unless the stock underlying such Staefards is treated as “service recipient stookter Section 409A of the Code because the !
Awards are granted pursuant to a corporate trapsatfuch as a spin off transaction) or unless ssidtk Awards comply with the distributi
requirements of Section 409A of the Code.

(b) Ten Percent Stockholders. A Ten Percent Stockholder shall not be grantednaentive Stock Option unless
exercise price of such Option is at least one heohtien percent (110%) of the Fair Market Valuetendate of grant and the Option is not exercit
after the expiration of five (5) years from theealaf grant.

lncreased from 361,290 to 1,221,611 on 5/6/2014




(c) Consultants. A Consultant shall not be eligible for the grantadbtock Award if, at the time of grant, either tféer ol
the sale of the Compars/'securities to such Consultant is not exempt uRlde 701 because of the nature of the servicesttigaConsultant
providing to the Company, because the Consultamioisa natural person, or because of any otherigioov of Rule 701, unless the Comp
determines that such grant need not comply withrélg@irements of Rule 701 and will satisfy anotteemption under the Securities Act as we
comply with the securities laws of all other relet/purisdictions.

5. PROVISIONS RELATING TO OPTIONS AND STOCK APPRECIATION RIGHTS.

Each Option or SAR shall be in such form and sbatfitain such terms and conditions as the Board dbam appropriate. All Optio
shall be separately designated Incentive Stocko@gtdr Nonstatutory Stock Options at the time @ahgrand, if certificates are issued, a sep
certificate or certificates shall be issued forresaof Common Stock purchased on exercise of ggehdf Option. If an Option is not specifice
designated as an Incentive Stock Option, then thtgo® shall be a Nonstatutory Stock Option. Thevimions of separate Options or SARs neec
be identical;provided that each Option Agreement or Stock AppreciatioghRiAgreement shall conform to (through incorpanatof provision
hereof by reference in the applicable Stock Awaglement or otherwise) the substance of each dbtlosving provisions:

€)) Term. Subject to the provisions of Section 4(b) regagdiTen Percent Stockholders, no Option or SAR she
exercisable after the expiration of ten (10) ydaos the date of its grant or such shorter perjpettfied in the Stock Award Agreement.

(b) Exercise Price. Subject to the provisions of Section 4(b) regagdincentive Stock Options granted to Ten Pe
Stockholders, the exercise price (or strike prafedach Option or SAR shall be not less than omelied percent (100%) of the Fair Market Valu
the Common Stock subject to the Option or SAR endéite the Option or SAR is granted. Notwithstagdhe foregoing, an Option or SAR may
granted with an exercise price (or strike pricaydo than one hundred percent (100%) of the Fairkbtavalue of the Common Stock subject to
Option or SAR if such Option or SAR is granted panst to an assumption of or substitution for anotption or stock appreciation right pursuar
a Corporate Transaction and in a manner consistiéintthe provisions of Sections 409A and 424(ajhef Code (whether or not such Stock Aw.
are Incentive Stock Options). Each SAR will beaamated in shares of Common Stock equivalents.

(c) Consideration for Options. The purchase price of Common Stock acquired jumtsto the exercise of an Option s
be paid, to the extent permitted by applicable dnd as determined by the Board in its sole dismmetly any combination of the methods of payr
set forth below. The Board shall have the authddtgrant Options that do not permit all of th#idawing methods of payment (or otherwise res
the ability to use certain methods) and to grantiddp that require the consent of the Company itize@ta particular method of payment. ~
permitted methods of payment are as follows:

0] by cash, check, bank draft or money order payabled Company;
5.




(i) pursuant to a program developed under Regulaties promulgated by the Federal Reserve E
that, prior to the issuance of the stock subjethé&oOption, results in either the receipt of c@stcheck) by the Company or the receipt of irrealue
instructions to pay the aggregate exercise pritegdCompany from the sales proceeds;

(i) by delivery to the Company (either by actual deljver attestation) of shares of Common Stock;

(iv) if the Option is a Nonstatutory Stock Option, bynat exercise’arrangement pursuant to which
Company will reduce the number of shares of Com®imtk issuable upon exercise by the largest whateber of shares with a Fair Market Ve
that does not exceed the aggregate exercise priméded that the Company shall accept a cash or other patyfren the Participant to the exten
any remaining balance of the aggregate exercise piot satisfied by such reduction in the numbewxluble shares to be issued; gmdvided further
that shares of Common Stock will no longer be stthtie an Option and will not be exercisable theterao the extent that (A) shares issuable |
exercise are reduced to pay the exercise pricaigntdo the “net exercise,Bf shares are delivered to the Participant aswdtressuch exercise, a
(C) shares are withheld to satisfy tax withholdotdigations;

V) according to a deferred payment or similar arrareggrwith the Optionholdeprovided that interes
shall compound at least annually and shall be &theg the minimum rate of interest necessary tadal%) the imputation of interest income to
Company and compensation income to the Optionhaldder any applicable provisions of the Code, @idtl{e classification of the Option a
liability for financial accounting purposes; or

(vi) in any other form of legal consideration that mayalcceptable to the Board.

(d) Exercise and Payment of a SAR.To exercise any outstanding Stock AppreciatioghRithe Participant must prov
written notice of exercise to the Company in coeaptie with the provisions of the Stock AppreciatRight Agreement evidencing such St
Appreciation Right. The appreciation distributipayable on the exercise of a Stock AppreciatiorhRigll be not greater than an amount equi
the excess of (A) the aggregate Fair Market Vatrethe date of the exercise of the Stock AppreamiaRight) of a number of shares of Comt
Stock equal to the number of Common Stock equivaleanwhich the Participant is vested under suatiSAppreciation Right, and with respec
which the Participant is exercising the Stock Agagon Right on such date, over (B) the strike@rhat will be determined by the Board at the
of grant of the Stock Appreciation Right. The agmpation distribution in respect to a Stock Appaticon Right may be paid in Common Stock, ¢
any combination thereof or any other form of coasition, as determined by the Board and containdtié Stock Appreciation Right Agreem
evidencing such Stock Appreciation Right.

(e) Transferability of Options and SARs. The Board may, in its sole discretion, imposehslimitations on th
transferability of Options and SARs as the Boamlgtetermine.




In the absence of such a determination by the Bimatlte contrary, the following restrictions on thensferability of Options and SARs shall apj

0] Restrictions on Transfer. An Option or SAR shall not be transferable exdsptill or by the law
of descent and distribution and shall be exercésdbring the lifetime of the Participant only byetRarticipantprovided that the Board may, in
sole discretion, permit transfer of the Option @&RSto such extent as permitted by Rule 701 and maaner consistent with applicable tax
securities laws upon the Participant’s request.

(ii) Domestic Relations Orders. Notwithstanding the foregoing, an Option or SARynbe transferre
pursuant to a domestic relations orgenvided that if an Option is an Incentive Stock Option,s@ption may be deemed to be a Nonstatutory !
Option as a result of such transfer.

(i) Beneficiary Designation. Notwithstanding the foregoing, the Participantyiay delivering writte
notice to the Company, in a form provided by oreottise satisfactory to the Company and any broksighated by the Company to effect Op
exercises, designate a third party who, in the eokthe death of the Participant, shall theredfieentitled to exercise the Option or SAR andive
the Common Stock or other consideration resultimgnfsuch exercise. In the absence of such a da&gnthe executor or administrator of
Participants estate shall be entitled to exercise the Optid®AdR and receive the Common Stock or other consiien resulting from such exercisi

) Vesting Generally. The total number of shares of Common Stock stibjean Option or SAR may vest and there
become exercisable in periodic installments thag ptamay not be equal. The Option or SAR may Hgesi to such other terms and condition:
the time or times when it may or may not be exertigvhich may be based on the satisfaction of pedace goals or other criteria) as the Board
deem appropriate. The vesting provisions of irdlial Options or SARs may vary. The provisionshi$ Section 5(f) are subject to any Optiol
SAR provisions governing the minimum number of eBasf Common Stock as to which an Option or SAR begxercised.

(9) Termination of Continuous Service. Except as otherwise provided in the applicable ISfogard Agreement or oth
agreement between the Participant and the Compratiye event that a ParticipastContinuous Service terminates (other than fors€au upon tt
Participants death or Disability), the Participant may exexdiss or her Option or SAR (to the extent thatPhaeticipant was entitled to exercise s
Stock Award as of the date of termination of Cambins Service) but only within such period of timedieg on the earlier of (i) the di
three (3) months following the termination of thartRtipants Continuous Service (or such longer or shorteiogdespecified in the Stock Awa
Agreement, which period shall not be less thariytl{B0) days if necessary to comply with applicattigte laws unless such termination is for Ce
or (ii) the expiration of the term of the Option AR as set forth in the Stock Award Agreement.affer termination of Continuous Service,
Participant does not exercise his or her OptioBAR within the time specified herein or in the $t@davard Agreement (as applicable), the Optio
SAR shall terminate.




(h) Extension of Termination Date. Except as otherwise provided in the applicable IStward Agreement or oth
agreement between the Participant and the Comjifathg exercise of an Option or SAR following tharhination of the Participarst’Continuou
Service (other than for Cause or upon the Partitipadeath or Disability) would be prohibited at aimd solely because the issuance of shar
Common Stock would violate the registration requieats under the Securities Act, then the Optio8AR shall terminate on the earlier of (i)
expiration of a period of three (3) months after thrmination of the ParticipastContinuous Service during which the exerciséhef®@ption or SAI
would not be in violation of such registration regments, or (ii) the expiration of the term of t@gtion or SAR as set forth in the Stock Aw
Agreement. In addition, unless otherwise proviged Participans Award Agreement, if the sale of any Common Stedeived upon exercise
an Option or SAR following the termination of tharfcipant’'s Continuous Service (other than for &guwould violate the Comparsyinside
trading policy, then the Option or SAR shall terate on the earlier of (i) the expiration of a pdregual to the applicable pdstmination exercis
period after the termination of the Participan€ontinuous Service during which the exercisenef@ption or SAR would not be in violation of
Company’s insider trading policy, or (ii) the exgdion of the term of the Option or SAR as set famtthe applicable Stock Award Agreement.

0] Disability of Participant. Except as otherwise provided in the applicabtiSiAward Agreement or other agreen
between the Participant and the Company, in thatahat a Participant’s Continuous Service terng@aas a result of the ParticipanDisability, th
Participant may exercise his or her Option or SARtlje extent that the Participant was entitleéxercise such Option or SAR as of the da
termination of Continuous Service), but only wittsaoch period of time ending on the earlier of i{g tdate twelve (12) months following sI
termination of Continuous Service (or such longesloorter period specified in the Stock Award Agneat, which period shall not be less t
six (6) months if necessary to comply with applieadtate laws), or (ii) the expiration of the teofithe Option or SAR as set forth in the Stock Ad
Agreement. If, after termination of Continuous\8eg, the Participant does not exercise his orQmion or SAR within the time specified hereir
in the Stock Award Agreement (as applicable), tiptid» or SAR shall terminate.

Death of Participant. Except as otherwise provided in the applicableciStAward Agreement or other agreen
between the Participant and the Company, in thatahat (i) a Participant’s Continuous Service timates as a result of the Participardeath, or (i
the Participant dies within the period (if any) sified in the Stock Award Agreement after the teration of the Participarg’Continuous Service 1
a reason other than death, then the Option or SARRba exercised (to the extent the Participantemtiled to exercise such Option or SAR as o
date of death) by the Participaestate, by a person who acquired the right tocesesthe Option or SAR by bequest or inheritanceyoa perso
designated to exercise the Option or SAR upon theidpants death, but only within the period ending on trelier of (i) the dat
eighteen (18) months following the date of deaths(ah longer or shorter period specified in thecEtAward Agreement, which period shall no
less than six (6) months if necessary to comply \ajplicable state laws), or (ii) the expirationttoé term of such Option or SAR as set forth ir
Stock Award Agreement. If, after the Participamt&ath, the Option




or SAR is not exercised within the time specifieddin or in the Stock Award Agreement (as applieplihe Option or SAR shall terminate

(k) Termination for Cause. Except as explicitly provided otherwise in a Rgvant's Stock Award Agreement, if
Participant’s Continuous Service is terminateddause, the Option or SAR shall terminate uponehmination date of such ParticipanContinuou
Service, and the Participant shall be prohibiteinfrexercising his or her Option or SAR from anaiathe time of such termination of Continu
Service.

)] Non-Exempt Employees. No Option or SAR granted to an Employee who moa-exempt employee for purposes
the Fair Labor Standards Act of 1938, as amendwl| Be first exercisable for any shares of Comr8tock until at least simonths following th
date of grant of the Option or SAR. Notwithstamgdihe foregoing, consistent with the provisionghe Worker Economic Opportunity Act, in
event of the Participarst’death or Disability, upon a Corporate Transactipm Change in Control in which the vesting ofts@ptions or SAF
accelerates, or upon the Participant’s retiremastsfich term may be defined in the ParticigaBtock Award Agreement or in another applic
agreement or in accordance with the Compsurtfien current employment policies and guidelirees) such vested Options and SARs ma
exercised earlier than six months following theedat grant. The foregoing provision is intendedfeerate so that any income derived by a non
exempt employee in connection with the exerciseesting of an Option or SAR will be exempt from bisher regular rate of pay.

(m) Early Exercise of Options. An Option may, but need not, include a provisidrereby the Optionholder may elec
any time before the OptionholderContinuous Service terminates to exercise the@®ps to any part or all of the shares of CommimelSsubject t
the Option prior to the full vesting of the OptioBubject to the “Repurchase Limitatioin’ Section 8(l), any unvested shares of CommonkSsa
purchased may be subject to a repurchase rightvior fof the Company or to any other restriction Board determines to be appropriate. Prov
that the “Repurchase Limitatiorih Section 8(l) is not violated, the Company shaik be required to exercise its repurchase righil ah leas
six (6) months (or such longer or shorter periodime required to avoid classification of the Optias a liability for financial accounting purpos
have elapsed following exercise of the Option wtee Board otherwise specifically provides in @mion Agreement.

(n) Right of Repurchase. Subject to the “Repurchase Limitationi Section 8(l), the Option or SAR may includ
provision whereby the Company may elect to repwgetal or any part of the vested shares of ComntockSacquired by the Participant pursua
the exercise of the Option or SAR.

(0) Right of First Refusal. The Option or SAR may include a provision wheréfee Company may elect to exercis
right of first refusal following receipt of notideom the Participant of the intent to transfer@ilany part of the shares of Common Stock rec:
upon the exercise of the Option or SAR. Such rajHirst refusal shall be subject to the “Repurh&imitation”in Section 8(I). Except as expres
provided in this Section 5(0) or in the Stock Awagreement, such right of first refusal shall othise comply with any applicable provisions of
Bylaws of the Company.




6. PROVISIONS OF RESTRICTED STOCK AWARDS AND RESTRICTED STOCK UNITS.

€) Restricted Stock Awards. Each Restricted Stock Award Agreement shall bsuich form and shall contain such te
and conditions as the Board shall deem appropridte.the extent consistent with the Company’s Bglaat the Board' election, shares of Comn
Stock may be (x) held in book entry form subjectite Companys instructions until any restrictions relating e tRestricted Stock Award lapse
(y) evidenced by a certificate, which certificateal be held in such form and manner as determimethe Board. The terms and condition
Restricted Stock Award Agreements may change fioma to time, and the terms and conditions of seépdRastricted Stock Award Agreements r
not be identicalprovided that each Restricted Stock Award Agreement shalfaron to (through incorporation of the provisioreréof by reference
the agreement or otherwise) the substance of dable following provisions:

0] Consideration . A Restricted Stock Award may be awarded in caarsition for (A) cash or ca
equivalents, (B) past or future services actualljodbe rendered to the Company or an Affiliate(@y any other form of legal consideration that
be acceptable to the Board in its sole discretimh@ermissible under applicable law.

(ii) Vesting . Subject to the “Repurchase Limitatioim’ Section 8(l), shares of Common Stock awa
under the Restricted Stock Award Agreement mayutgest to forfeiture to the Company in accordandth & vesting schedule to be determine:
the Board.

(i) Termination of Participant’'s Continuous Service . If a Participans Continuous Servii
terminates, the Company may receive through aifaré& condition or a repurchase right, any or dlthe shares of Common Stock held by
Participant that have not vested as of the daterofination of Continuous Service under the terfrith® Restricted Stock Award Agreement.

(iv) Transferability . Rights to acquire shares of Common Stock underRestricted Stock Awa
Agreement shall be transferable by the Participaty upon such terms and conditions as are sét forthe Restricted Stock Award Agreemen
the Board shall determine in its sole discretianlosig as Common Stock awarded under the Restr&tieeck Award Agreement remains subject tc
terms of the Restricted Stock Award Agreement.

(v) Dividends. A Restricted Stock Award Agreement may provide #rat dividends paid on Restric
Stock will be subject to the same vesting and farfe restrictions as apply to the shares subgette Restricted Stock Award to which they relate.

(b) Restricted Stock Unit Awards. Each Restricted Stock Unit Award Agreement shalirbsuch form and shall cont:
such terms and conditions as the Board shall dggropriate. The terms and conditions of RestriGéatk Unit Award Agreements may cha
from time to time, and the terms and conditionsseparate Restricted Stock Unit Award Agreementsl mex be identicalprovided that eac
Restricted Stock Unit Award Agreement shall confam{through incorporation of the provisions herbgfreference in the Agreement or otherw
the substance of each of the following provisions:
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0] Consideration. At the time of grant of a Restricted Stock Univ#rd, the Board will determine t
consideration, if any, to be paid by the Partictpapon delivery of each share of Common Stock sulije the Restricted Stock Unit Award. ~
consideration to be paid (if any) by the Participgfan each share of Common Stock subject to a Resdr Stock Unit Award may be paid in any fc
of legal consideration that may be acceptableedtbard in its sole discretion and permissible urgplicable law.

(i) Vesting. At the time of the grant of a Restricted Stock Uhitard, the Board may impose sl
restrictions or conditions to the vesting of thestReted Stock Unit Award as it, in its sole did@a, deems appropriate.

(i) Payment . A Restricted Stock Unit Award may be settledtbg delivery of shares of Comir
Stock, their cash equivalent, any combination thieoe in any other form of consideration, as deiesd by the Board and contained in the Restr
Stock Unit Award Agreement.

(iv) Additional Restrictions. At the time of the grant of a Restricted Stock Uxutard, the Board, as
deems appropriate, may impose such restrictiomsmuditions that delay the delivery of the share€ofnmon Stock (or their cash equivalent) sul
to a Restricted Stock Unit Award to a time after tlesting of such Restricted Stock Unit Award.

V) Dividend Equivalents. Dividend equivalents may be credited in respecthaires of Common Stc
covered by a Restricted Stock Unit Award, as deteth by the Board and contained in the Restricted@kSUnit Award Agreement. At the s
discretion of the Board, such dividend equivalentsy be converted into additional shares of CommimckScovered by the Restricted Stock |
Award in such manner as determined by the Boandy &dditional shares covered by the RestrictedkStdat Award credited by reason of st
dividend equivalents will be subject to all themtierand conditions of the underlying Restricted Ktdnit Award Agreement to which they relate.

(vi) Termination of Participant's Continuous Service. Except as otherwise provided in the applic
Restricted Stock Unit Award Agreement, such portibthe Restricted Stock Unit Award that has natted will be forfeited upon the Participant’
termination of Continuous Service.

(vii) Compliance with Section 409A of the Code. Notwithstanding anything to the contrary seth
herein, any Restricted Stock Unit Award grantedeuriie Plan that is not exempt from the requirementSection 409A of the Code shall con
such provisions so that such Restricted Stock Bwiard will comply with the requirements of Sectid@9A of the Code. Such restrictions, if €
shall be determined by the Board and containedhénRestricted Stock Unit Award Agreement eviden@ogh Restricted Stock Unit Award. |
example, such restrictions may include, withoutttétion, a requirement that any Common Stock thabibe issued in a year following the yee
which the Restricted Stock Unit Award vests musissaed in accordance with a fixed pre-determirebegule.
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7. COVENANTS OF THE COMPANY .

€) Availability of Shares. During the terms of the Stock Awards, the Compahgll keep available at all times
number of shares of Common Stock required to gadisth Stock Awards.

(b) Securities Law Compliance. The Company shall seek to obtain from each régylacommission or agency hav
jurisdiction over the Plan such authority as maydmpiired to grant Stock Awards and to issue atidslkares of Common Stock upon exercise o
Stock Awardsprovided, however, that this undertaking shall not require the Compensegister under the Securities Act the Plan, &tock Awart
or any Common Stock issued or issuable pursuaanhyosuch Stock Award. If, after reasonable effalie Company is unable to obtain from
such regulatory commission or agency the auththniy counsel for the Company deems necessary édatful issuance and sale of Common S
under the Plan, the Company shall be relieved fragnliability for failure to issue and sell Comm8tock upon exercise of such Stock Awards ul
and until such authority is obtained. A Participahall not be eligible for the grant of a Stock Adiar the subsequent issuance of Common !
pursuant to the Stock Award if such grant or isseamould be in violation of any applicable secestlaw.

(c) No Obligation to Notify. The Company shall have no duty or obligation to Rayticipant to advise such holder a
the time or manner of exercising such Stock Awdrdrthermore, the Company shall have no duty oigabibn to warn or otherwise advise s
holder of a pending termination or expiration ds@ck Award or a possible period in which the StAekard may not be exercised. The Comy
has no duty or obligation to minimize the tax capsnces of a Stock Award to the holder of suchiSfagard.

8. MISCELLANEOUS.

€) Use of Proceeds from Sales of Common Stocleroceeds from the sale of shares of Common Stodupnt to Stoc
Awards shall constitute general funds of the Comipan

(b) Corporate Action Constituting Grant of Stock Awards. Corporate action constituting a grant by the Canypof ¢
Stock Award to any Participant shall be deemed detag as of the date of such corporate action,ssn@gherwise determined by the Bo
regardless of when the instrument, certificate|etter evidencing the Stock Award is communicatedadr actually received or accepted by,
Participant.

(c) Stockholder Rights. No Participant shall be deemed to be the holfleorcto have any of the rights of a holder v
respect to, any shares of Common Stock subjeatdio Stock Award unless and until (i) such Particigzas satisfied all requirements for exercis
the Stock Award pursuant to its terms, if appliealsind (ii) the issuance of the Common Stock stilbjesuch Stock Award has been entered int
books and records of the Company.
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(d) No Employment or Other Service Rights. Nothing in the Plan, any Stock Award Agreementmy ather instrumel
executed thereunder or in connection with any S#efrd granted pursuant theretball confer upon any Participant any right to cam to serv
the Company or an Affiliate in the capacity in effat the time the Stock Award was granted or sfédict the right of the Company or an Affiliate
terminate (i) the employment of an Employee wittwithout notice and with or without cause, (ii) thervice of a Consultant pursuant to the terr
such Consultant’ agreement with the Company or an Affiliate, @ {ne service of a Director pursuant to the Bysawf the Company or an Affilia
and any applicable provisions of the corporatedawhe state in which the Company or the Affilis@éncorporated, as the case may be.

(e) Incentive Stock Option $100,000 Limitation. To the extent that the aggregate Fair Market & gtietermined at t
time of grant) of Common Stock with respect to whlacentive Stock Options are exercisable for i fime by any Optionholder during &
calendar year (under all plans of the Company anydAdfiliates) exceeds one hundred thousand do(t90,000), the Options or portions the
that exceed such limit (according to the order Imcl they were granted) shall be treated as Nautsigt Stock Options, notwithstanding any cont
provision of the applicable Option Agreement(s).

® Investment Assurances. The Company may require a Participant, as a tionddf exercising or acquiring Comm
Stock under any Stock Award, (i) to give writtes@snces satisfactory to the Company as to théckarit's knowledge and experience in finan
and business matters and/or to employ a purchapeesentative reasonably satisfactory to the Cognpdio is knowledgeable and experience
financial and business matters and that he orslkapable of evaluating, alone or together withphieehaser representative, the merits and ris
exercising the Stock Award; and (ii) to give writtassurances satisfactory to the Company stateigthie Participant is acquiring Common St
subject to the Stock Award for the Participanbwn account and not with any present intentiosedfing or otherwise distributing the Comn
Stock. The foregoing requirements, and any assaggiven pursuant to such requirements, shatdygerative if (x) the issuance of the shares
the exercise or acquisition of Common Stock unberStock Award has been registered under a theartly effective registration statement ur
the Securities Act, or (y) as to any particularuiegment, a determination is made by counsel ferGbmpany that such requirement need not b
in the circumstances under the then applicablergesulaws. The Company may, upon advice of celits the Company, place legends on s
certificates issued under the Plan as such coudlesghs necessary or appropriate in order to comilyapplicable securities laws, including, but
limited to, legends restricting the transfer of @@mmon Stock.

g Withholding Obligations. Unless prohibited bthe terms of a Stock Award Agreement, the Compaay, rim its sol
discretion, satisfy any federal, state or localwdthholding obligation relating to a Stock Awalnglt any of the following means or by a combinatid
such means: (i) causing the Participant to tendash payment; (ii) withholding shares of Commaocktfrom the shares of Common Stock issue
otherwise issuable to the Participant in connectidgth the Stock Award provided that no shares of Common Stock are withheld withale
exceeding the minimum amount of tax required teviibheld by law (or
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such lesser amount as may be necessary to avasifidation of the Stock Award as a liability fanéncial accounting purposes); (i) withhold
payment from any amounts otherwise payable to #rédipant; (iv) withholding cash from a Stock Awlagettled in cash; or (v) by such other me!
as may be set forth in the Stock Award Agreement.

(h) Electronic Delivery . Any reference herein to a “writterdgreement or document shall include any agreems
document delivered electronically or posted onGbenpany’s intranet.

0] Deferrals. To the extent permitted by applicable law, theipin its sole discretion, may determine thatdekvery o
Common Stock or the payment of cash, upon the megreesting or settlement of all or a portion aff &tock Award may be deferred and 1
establish programs and procedures for deferratietecto be made by Participants. Deferrals byti€pants will be made in accordance v
Section 409A of the Code. Consistent with Sectid®Adof the Code, the Board may provide for distitws while a Participant is still an emplo
or otherwise providing services to the Companye Bloard is authorized to make deferrals of Stoclals and determine when, and in what ar
percentages, Participants may receive paymentsiding lump sum payments, following the Participartermination of Continuous Service,
implement such other terms and conditions condistéh the provisions of the Plan and in accordanith applicable law.

Compliance with Section 409A. To the extent that the Board determines that angkSAward granted hereundel
subject to Section 409A of the Code, the Stock Awsgreement evidencing such Stock Award shall ipocate the terms and conditions neces
to avoid the consequences specified in Section 9L of the Code. To the extent applicable, Phen and Stock Award Agreements shal
interpreted in accordance with Section 409A ofGloele.

(k) Compliance with Exemption Provided by Rule 12hi(f) . If: (i) the aggregate of the number of Optiordesk and tr
number of holders of all other outstanding comptmgaemployee stock options to purchase shares ahrion Stock equals or exce
five hundred (500) and (ii) the assets of the Campat the end of the Compasymost recently completed fiscal year exceed $1bmithen thi
following restrictions shall apply during any petiduring which the Company does not have a cla#is s&curities registered under Section 12 ¢
Exchange Act and is not required to file reportdamSection 15(d) of the Exchange Act: (A) the @psi and, prior to exercise, the shares of Con
Stock acquired upon exercise of the Options mayadtansferred until the Company is no longeringlyn the exemption provided by Rule 1Pffiy

promulgated under the Exchange ActRule 12h-1(f) "), except: (1) as permitted by Rule 701(c) promulgaiader the Securities Act, (2) tc

guardian upon the disability of the Optionholder(3) to an executor upon the death of the Optitddro(collectively, the ‘Permitted Transfereeb);
provided, however , the following transfers are permitted: (i) tresrsf by the Optionholder to the Company and (igfars in connection with
change of control or other acquisition involvinge t@ompany, if following such transaction, the Opticno longer remain outstanding and

Company is no longer relying on the exemption ptediby Rule 12h1(f); andprovided further that any
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Permitted Transferees may not further transferGpgons; (B) except as otherwise provided in (Apwahy the Options and shares of Common £
acquired upon exercise of the Options are restriateto any pledge, hypothecation, or other transfeluding any short position, anptt equivaler

position” as defined by Rule 16a(h) promulgated under the Exchange Act, or anyll &uivalent position” as defined by Rule 1d4b)
promulgated under the Exchange Act by the Optiaféroprior to exercise of an Option until the Compano longer relying on the exempt
provided by Rule 12h1(f); and (C) at any time that the Company is redydn the exemption provided by Rule 12ff), the Company shall deliver

Optionholders (whether by physical or electronitivéey or written notice of the availability of theformation on an internet site) the informa
required by Rule 701(e)(3), (4), and (5) promuldateder the Securities Act every six (6) months|uding financial statements that are not r
than one hundred eighty (180) days old; provided tihe Company may condition the delivery of sudbrimation upon the Optionholderagreemel
to maintain its confidentiality.

)] Repurchase Limitation . The terms of any repurchase right shall be §pdcin the Stock Award Agreement. 1
repurchase price for vested shares of Common Stiogk be the Fair Market Value of the shares of @am Stock on the date of repurchase.
repurchase price for unvested shares of Commork Staadl be the lower of (i) the Fair Market Valuktlee shares of Common Stock on the da
repurchase or (ii) their original purchase prittowever, the Company shall not exercise its reselright until at least six (6) months (or <
longer or shorter period of time necessary to awtédsification of the Stock Award as a liabiliyr ffinancial accounting purposes) have ela
following delivery of shares of Common Stock subjecthe Stock Award, unless otherwise specificpligvided by the Board.

9. ADJUSTMENTS UPON CHANGES IN COMMON STOCK ; OTHER CORPORATE EVENTS.

@) Capitalization Adjustments . In the event of a Capitalization Adjustment, tiB®mard shall appropriate
and proportionately adjust: (i) the class(es) amakimum number of securities subject to the Plarsyant to Section 3(a), (ii) the class(es)
maximum number of securities that may be issuedyaunt to the exercise of Incentive Stock Optionsynt to Section 3(c), and (iii) the class
and number of securities and price per share afkssubject to outstanding Stock Awards. The Bosindll make such adjustments, anc
determination shall be final, binding and conclesiv

(b) Dissolution or Liquidation . Except as otherwise provided in the Stock Awagdeement, in the event of a dissolu
or liquidation of the Company, all outstanding $tdavards (other than Stock Awards consisting oftedsand outstanding shares of Common ¢
not subject to a forfeiture condition or the Comgarright of repurchase) shall terminate immediapeigr to the completion of such dissolutior
liquidation, and the shares of Common Stock suligthe Company repurchase rights or subject to a forfeiture g@@mrmay be repurchased
reacquired by the Company notwithstanding the tiaat the holder of such Stock Award is providingn@auous Serviceprovided that the Boar
may, in its sole discretion, cause some or all IStwards to become fully vested, exercisable andfmfonger subject to repurchase or forfeitur:
the extent such Stock Awards have not previoushres
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or terminated) before the dissolution or liquidatis completed but contingent on its completi

(c) Corporate Transaction. The following provisions shall apply to Stock Awla in the event of a Corporate Transac
unless otherwise provided in the instrument evidenthe Stock Award or any other written agreentmitveen the Company or any Affiliate and
holder of the Stock Award or unless otherwise esglseprovided by the Board at the time of grana@tock Award. Except as otherwise state
the Stock Award Agreement, in the event of a Caf®ilransaction, then, notwithstanding any othevipion of the Plan, the Board shall take or
more of the following actions with respect to Stdakards, contingent upon the closing or completbthe Corporate Transaction:

0] arrange for the surviving corporation or acquiringrporation (or the surviving or acquir
corporation$ parent company) to assume or continue the Stegkrd\or to substitute a similar stock award for 8teck Award (including, but n
limited to, an award to acquire the same considerataid to the stockholders of the Company purstathe Corporate Transaction);

(i) arrange for the assignment of any reacquisitiorepurchase rights held by the Company in re:
of Common Stock issued pursuant to the Stock Aw@ttle surviving corporation or acquiring corpooatior the surviving or acquiring corporatien’
parent company);

(iii) accelerate the vesting, in whole or in part, of $itteck Award (and, if applicable, the time at wi
the Stock Award may be exercised) to a date pddhe effective time of such Corporate Transactierthe Board shall determine (or, if the B¢
shall not determine such a date, to the date théivé (5) days prior to the effective date of Werporate Transaction), with such Stock Aw
terminating if not exercised (if applicable) atpior to the effective time of the Corporate TrasiEm;

(iv) arrange for the lapse of any reacquisition or refpase rights held by the Company with respe
the Stock Award,;

(v) cancel or arrange for the cancellation of the Staalard, to the extent not vested or not exerc
prior to the effective time of the Corporate Trastgm, in exchange for such cash consideratiomnif, as the Board, in its sole discretion,
consider appropriate; and

(vi) make a payment, in such form as may be determigetthd Board equal to the excess, if any
(A) the value of the property the holder of thectéward would have received upon the exercisenef$tock Award, over (B) any exercise p
payable by such holder in connection with such @sger

The Board need not take the same action with rés$ped! Stock Awards or with respect to all Pagants.
16.




(d) Change in Control. A Stock Award may be subject to additional acalen of vesting and exercisability upor
after a Change in Control as may be provided inSteck Award Agreement for such Stock Award or asy/rbe provided in any other writl
agreement between the Company or any AffiliatetaerdParticipant, but in the absence of such promjsio such acceleration shall occur.

10. TERMINATION OR SUSPENSIONOF THE PLAN.

@) Plan Term. The Board may suspend or terminate the Planyaticue. Unless sooner terminated by the Boarduyzaum
to Section 2, the Plan shall automatically terména the day before the tenth (10th) anniversath@garlier of (i) the date the Plan is adoptedha
Board, or (ii) the date the Plan is approved bydtoekholders of the Company. No Stock Awards tmeygranted under the Plan while the Ple
suspended or after it is terminated.

(b) No Impairment of Rights. Suspension or termination of the Plan shall ngtair rights and obligations under
Stock Award granted while the Plan is in effecteptowith the written consent of the affected Pagyénot.

11. BEFFECTIVE DATE OF PLAN.
This Plan shall become effective on the EffectisteD
12. CHOICE OF LAW.

The law of the State of New York shall govern alkegtions concerning the construction, validity amtdrpretation of this Plan, withc
regard to that state’s conflict of laws rules.

13. DEFINITIONS . As used in the Plan, the following definitions dtagply to the capitalized terms indicated below:

€) “ Affiliate ” means, at the time of determination, any “parent®majority-owned subsidiarydf the Company, as su
terms are defined in Rule 405 of the Securities Adie Board shall have the authority to deterntireetime or times at which “parent” or “majority-
owned subsidiary” status is determined within tregoing definition.

(b) “ Board” means the Board of Directors of the Company.

(c) “ Capitalization Adjustment means any change that is made in, or other evesit®tcur with respect to, the Comr
Stock subject to the Plan or subject to any Stosla after the Effective Date without the receiptonsideration by the Company (through mei
consolidation, reorganization, recapitalizationncerporation, stock dividend, dividend in propeother than cash, large nonrecurring cash divic
stock split, liquidating dividend, combination ofisses, exchange of shares, change in corporatets®u or any similar equity restructur
transaction, as that term is used in Statemeninafnigial Accounting Standards No. 123 (revisedptwWithstanding the foregoing, the conversio
any convertible securities of the Company shallb®treated as a Capitalization Adjustment.
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(d) “ Cause” shall have the meaning ascribed to such term invariigen agreement between the Participant an
Company defining such term and, in the absenceudh sigreement, such term meavith respect to a Participant, the occurrence of aithe
following events: (i) such Participaattommission of any felony or any crime involvimgud, dishonesty or moral turpitude under the lafvthe
United States or any state thereof; (ii) such Bigdint’s attempted commission of, or participation in,raufl or act of dishonesty against
Company; (iii) such Participast’intentional, material violation of any contract agreement between the Participant and the Compamf an)
statutory duty owed to the Company; (iv) such Raréint’s unauthorized use or disclosure of the Camyfs confidential information or trade secr
or (v) such Participant’s gross misconduct. Thegheination that a termination of the Participarfontinuous Service is either for Cause or wit
Cause shall be made by the Company in its soleadisn. Any determination by the Company that @entinuous Service of a Participant
terminated with or without Cause for the purpodesutstanding Stock Awards held by such Particigmatl have no effect upon any determinatic
the rights or obligations of the Company or sucti€ipant for any other purpose.

(e) “ Change in Control” means the occurrence, in a single transaction ardaries of related transactions, of any ol
more of the following events:

0] any Exchange Act Person becomes the Owner, directindirectly, of securities of the Comps
representing more than fifty percent (50%) of tloenbined voting power of the Compasythen outstanding securities other than by vidie
merger, consolidation or similar transaction. Nttatanding the foregoing, a Change in ControlIshad be deemed to occur (A) on account o
acquisition of securities of the Company directlyni the Company, (B) on account of the acquisitibaecurities of the Company by an investor,
affiliate thereof or any other Exchange Act Perdmat acquires the Compasysecurities in a transaction or series of relat@usactions the prime
purpose of which is to obtain financing for the Gmmy through the issuance of equity securitiesCyrsplely because the level of Ownership hel
any Exchange Act Person (theStibject Persori) exceeds the designated percentage threshold afutiseanding voting securities as a result
repurchase or other acquisition of voting secwgibg the Company reducing the number of sharesamdli®g, provided that if a Change in Cor
would occur (but for the operation of this sentgraea result of the acquisition of voting secasitby the Company, and after such share acqui
the Subject Person becomes the Owner of any additimting securities that, assuming the repurclasther acquisition had not occurred, incre
the percentage of the then outstanding voting #esiOwned by the Subject Person over the designpercentage threshold, then a Chani
Control shall be deemed to occur;

(ii) there is consummated a merger, consolidation aitesitnansaction involving (directly or indirect
the Company and, immediately after the consummatibsuch merger, consolidation or similar transactithe stockholders of the Comp
immediately prior thereto do not Own, directly adirectly, either (A) outstanding voting securitiepresenting more than fifty percent (50%) of
combined outstanding voting power of the surviviiigity in such merger, consolidation or similamsaction or (B) more than fifty percent (50%
the combined outstanding voting power of the paoéiie surviving Entity in such merger,
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consolidation or similar transaction, in each ciassubstantially the same proportions as their Quarip of the outstanding voting securities of
Company immediately prior to such transaction;

(i) the stockholders of the Company approve or the @agproves a plan of complete dissolutio
liquidation of the Company, or a complete dissoltor liquidation of the Company shall otherwis&wg except for a liquidation into a par
corporation;

(iv) there is consummated a sale, lease, exclusiveskcenother disposition of all or substantially &t
the consolidated assets of the Company and itsi@abes, other than a sale, lease, license orradigposition of all or substantially all of 1
consolidated assets of the Company and its Subggito an Entity, more than fifty percent (50%)tbé combined voting power of the vot
securities of which are Owned by stockholders ef @ompany in substantially the same proportionthes Ownership of the outstanding vot
securities of the Company immediately prior to ssale, lease, license or other disposition; or

V) individuals who, on the date this Plan is adoptgdte Board, are members of the Board (the “
Incumbent Board”) cease for any reason to constitute at leastjanityaof the members of the Boarprovided that, if the appointment or election
nomination for election) of any new Board membeswagproved or recommended by a majority vote ofinteenbers of the Incumbent Board t
still in office, such new member shall, for purpesé this Plan, be considered as a member of tenibent Board.

Notwithstanding the foregoing definition or any etlprovision of this Plan, (A) the term Change in€@ol shall not include a sale of assets, m¢
or other transaction effected exclusively for thegmse of changing the domicile of the Company @)dhe definition of Change in Control (or ¢
analogous term) in an individual written agreemegtiveen the Company or any Affiliate and the Pigdiat shall supersede the foregoing defin
with respect to Stock Awards subject to such agesgmFor the avoidance of doubt, if no definit@Change in Control or any analogous term i
forth in such an individual written agreement, thieegoing definition shall apply.

® “ Code” means the Internal Revenue Code of 1986, as ameadedell as any applicable regulations and guie
thereunder.

(9) “ Committee” means a committee of one (1) or more Directors liorw authority has been delegated by the Boe
accordance with Section 2(c).

(h) “ Common Stock means the common stock, par value $0.0001 peesbithe Company.

0] “ Company” means The Niche Project, Inc., a Delaware corfpana

()] “ Consultant” means any person, including an advisor, who isr@aged by the Company or an Affiliate to rel

consulting or advisory services and is compensfieduch servicesr (ii) serving as a member of the board of directof an Affiliate and i
compensated
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for such services. However, service solely as @eddor, or payment of a fee for such service, shall cause a Director to be considere
“Consultant” for purposes of the Plan.

(k) “ Continuous Servicé means that the Participastservice with the Company or an Affiliate, whethsran Employe
Director or Consultant, is not interrupted or tamated. A change in the capacity in which the Bigdint renders service to the Company c
Affiliate as an Employee, Director, or Consultamteochange in the Entity for which the Participegniders such servicprovided that there is n
interruption or termination of the Participant'sngee with the Company or an Affiliate, shall narinate a Participars’ Continuous Servic
provided, however , if the Entity for which a Participant is rendeagiservice ceases to qualify as an Affiliate, ageined by the Board in its s
discretion, such ParticipastContinuous Service shall be considered to haweiniated on the date such Entity ceases to quatifgn Affiliate. Fc
example, a change in status from an employee o€tdmapany to a consultant of an Affiliate or to adator shall not constitute an interruptior
Continuous Service. To the extent permitted by, ldwe Board or the chief executive officer of thentpany, in that partg’ sole discretion, mi
determine whether Continuous Service shall be densd interrupted in the case of (i) any leavebseace approved by the Board or chief exec
officer, including sick leave, military leave or yarother personal leave or (ii) transfers betweee tBompany, an Affiliate, or the
successors. Notwithstanding the foregoing, a ledabsence shall be treated as Continuous Sefidiqgruirposes of vesting in a Stock Award onl
such extent as may be provided in the Compaleave of absence policy, in the written termarof leave of absence agreement or policy appli
to the Participant, or as otherwise required by. law

)] “ Corporate Transactiorf means the occurrence, in a single transaction arseries of related transactions, of any
or more of the following events:

0] the consummation of a sabe other disposition of all or substantially al determined by the Boe
in its sole discretion, of the consolidated aseéthe Company and its Subsidiaries;

(ii) the consummation of a sale or other dispositiomtofast ninety percent (90%) of the outstan
securities of the Company;

(i) the consummation of a merger, consolidation orlaimtiansaction following which the Compan'
not the surviving corporation; or

(iv) the consummation of a merger, consolidation orlaintiansaction following which the Compan'
the surviving corporation but the shares of ComrStock outstanding immediately preceding the mergensolidation or similar transaction
converted or exchanged by virtue of the mergerscligiation or similar transaction into other pragewhether in the form of securities, casl
otherwise.

(m) “ Director ” means a member of the Board.

(n) “ Disability ” means the inability of a Participant to engage iy aubstantially gainful activity by reason of .
medically determinable physical or mental impairmghich
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can be expected to result in death or which hasdas can be expected to last for a continuousgef not less than twelve (12) months as prov
in Sections 22(e)(3) and 409A(a)(2)(c)(i) of thedé@nd shall be determined by the Board on thes lmisiuch medical evidence as the Board d
warranted under the circumstances.

(0) “ Effective Date” means the effective date of this Plan, which isghsier of (i) the date that this Plan is firspapvec
by the Company’s stockholders, or (ii) the dats #iian is adopted by the Board.

(p) “ Employee” means any person employed by the Company or atiatdfi However, service solely as a Directol
payment of a fee for such services, shall not caud&ector to be considered an “Employee” for sgs of the Plan.

()] “ Entity ” means a corporation, partnership, limited lighiompany or other entity.

n “ Exchange Act” means the Securities Exchange Act of 1934, as amderahd the rules and regulations promulc
thereunder.

(s) “ Exchange Act Persori means any natural person, Entity or “grouplithin the meaning of Section 13(d) or 14(d

the Exchange Act), except that “Exchange Act Pérsbill not include (i) the Company or any Subsidiairyhe Company, (i) any employee ber
plan of the Company or any Subsidiary of the Comgpamnany trustee or other fiduciary holding sedéesitunder an employee benefit plan of
Company or any Subsidiary of the Company, (iii)w@armderwriter temporarily holding securities pursusmta registered public offering of st
securities, (iv) an Entity Owned, directly or irglitly, by the stockholders of the Company in suliilly the same proportions as their Ownersh
stock of the Company; or (v) any natural persortjt{£or “group” (within the meaning of Section 13(d) or 14(d) of #echange Act) that, as of 1
Effective Date, is the Owner, directly or indirggtbf securities of the Company representing mbem ffifty percent (50%) of the combined vol
power of the Company'’s then outstanding securities.

® “ Fair Market Value " means, as of any date, the value of the Commork $tetermined by the Board in complia
with Section 409A of the Code or, in the case ofrexentive Stock Option, in compliance with Sectif? of the Code.

(u) “ Incentive Stock Option” means an option that qualifies as an “incentitecls option” within the meaning ¢
Section 422 of the Code and the regulations proatetythereunder.

(v) “ Nonstatutory Stock Optiofi means an Option that does not qualify as an lieeistock Option.

(w) “ Officer ” means any person designated by the Company aSieer.
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(x) “ Option ” means an Incentive Stock Option or a NonstatutaockSOption to purchase shares of Common ¢
granted pursuant to the Plan.

) “ Option Agreement means a written agreement between the Companyraf@ptionholder evidencing the terms
conditions of an Option grant. Each Option Agrertrshall be subject to the terms and conditiorthefPlan.

(2) “ Optionholder” means a person to whom an Option is granted pursodhe Plan or, if applicable, such other pe
who holds an outstanding Option.

(aa) “Own,”“ Owned,” “ Owner,” “ Ownership” A person or Entity shall be deemed to “Own,” to éd@wned,”to
be the “Owner” of, or to have acquired “Ownershgi”securities if such person or Entity, directlyiodirectly, through any contract, arrangem
understanding, relationship or otherwise, has areshvoting power, which includes the power to \atéo direct the voting, with respect to s
securities.

(bb) “ Participant” means a person to whom a Stock Award is grantesupat to the Plan or, if applicable, such ¢
person who holds an outstanding Stock Award.

(cc) “ Plan” means this The Niche Project, Inc. 2014 Equitgeimtive Plan.

(dd) “ Restricted Stock Award means an award of shares of Common Stock whichaisted pursuant to the terms

conditions of Section 6(a).

(ee) “ Restricted Stock Award Agreemehtmeans a written agreement between the Company aottler of a Restricte
Stock Award evidencing the terms and conditiona &festricted Stock Award. Each Restricted StoclarwAgreement shall be subject to the te
and conditions of the Plan.

“ Restricted Stock Unit Award means a right to receive shares of Common Stockhwisi granted pursuant to
terms and conditions of Section 6(b).

(99) “ Restricted Stock Unit Award Agreemefitmeans a written agreement between the Company draldar of i
Restricted Stock Unit Award evidencing the termsl aonditions of a Restricted Stock Unit Award graBach Restricted Stock Unit Aw:
Agreement shall be subject to the terms and camditof the Plan.

(hh) “ Rule 405" means Rule 405 promulgated under the Securit@s A

(i) “ Rule 701" means Rule 701 promulgated under the Securits A

()] “ Securities Act’ means the Securities Act of 1933, as amended.

(kKk) “ Stock Appreciation Right or “* SAR” means a right to receive the appreciation on Com8tork that is grantt

pursuant to the terms and conditions of Section 5.
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(In “ Stock Appreciation Right Agreemer’ means a written agreement between the Company drudder of a Stoc
Appreciation Right evidencing the terms and coodii of a Stock Appreciation Right grant. Each Btppreciation Right Agreement shall
subject to the terms and conditions of the Plan.

(mm) “ Stock Award” means any right to receive Common Stock grantecttite Plan, including an Incentive St
Option, a Nonstatutory Stock Option, a Restrictemts Award, a Restricted Stock Unit Award, or acktéppreciation Right.

(nn) “ Stock Award Agreemerit means a written agreement between the Company &adtigipant evidencing the ter
and conditions of a Stock Award grant. Each Sthwlard Agreement shall be subject to the terms amdiitions of the Plan.

(00) “ Subsidiary” means, with respect to the Company, (i) any cotmoraf which more than fifty percent (50%) of
outstanding capital stock having ordinary votingvpo to elect a majority of the board of directofsoch corporation (irrespective of whether, a
time, stock of any other class or classes of socparation shall have or might have voting powerdgson of the happening of any contingency)
the time, directly or indirectly, Owned by the Caanp, and (ii) any partnership, limited liability opany or other entity in which the Company h
direct or indirect interest (whether in the formvoting or participation in profits or capital coibution) of more than fifty percent (50%) .

(pp) “ Ten Percent Stockholder means a person who Owns (or is deemed to Own pursu&ection 424(d) of the Cox
stock possessing more than ten percent (10%) dabthbecombined voting power of all classes of ktotthe Company or any Affiliate.
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THE NICHE PROJECT, INC.
STOCK OPTION GRANT NOTICE
(2014 EQUITY INCENTIVE PLAN)

The Niche Project, Inc. (theCompany”), pursuant to its 2014 Equity Incentive Plan (thelan "), hereby grants to Optionholder an option to purchlasenumber of shares of
Companys Common Stock set forth below. This option isjecibto all of the terms and conditions as sethfdrerein and in the Option Agreement, the Plan,thad\otice ¢
Exercise, all of which are attached hereto andrpm@ted herein in their entirety.

Optionholder:

Date of Grant

Vesting Commencement Date:
Number of Shares Subject to Optit
Exercise Price (Per Shar

Total Exercise Price:

Expiration Date:

Type of Grant: O  Incentive Stock OptioA O  Nonstatutory Stock Option
Exercise Schedule Same as Vesting Schedule O Early Exercise Permitted
Vesting Schedule: [ 1/4 thof the shares vest one year after the Vesting Camement Date; the balance of the shares vest @ni@ssof thirtysix (36) successi
equal monthly installments measured from the &rstiversary of the Vesting Commencement Di
Payment: By one or a combination of the following items (ciéised in the Option Agreement):
[ By cash or check
[ Pursuant to a Regulation T Program if the Sharegablicly traded
[l By delivery of already-owned shares if the Sharegpablicly traded
O By deferred payment
O By net exercisé

Additional Terms/Acknowledgements: The undersigned Optionholder acknowledges recdipamd understands and agrees to, this Stock Ogiamt Notice, the Optic
Agreement and the Plan. Optionholder acknowledgesagrees that this Stock Option Grant NoticetaadOption Agreement may not be modified, amende@wsed except
a writing signed by Optionholder and a duly autkedi officer of the Company. Optionholder furthekrmowledges that as of the Date of Grant, thisliS@jgtion Grant Notice, tt
Option Agreement and the Plan set forth the enti@erstanding between Optionholder and the Compegardingthe acquisition of stock in the Company and suplers#l prio
oral and written agreements, promises and/or reptaons on that subject with the exception obfi)ions previously granted and delivered to Ogtader under the Plan, &
(ii) the following agreements only:

OTHER AGREEMENTS:

If this is an Incentive Stock Option, it (plus otheutstanding Incentive Stock Options) cannot lst Bxercisable for more than $100,000 in value (measured by eserprice) in any calenc
year. Any excess over $100,000 is a NonstatutgkSOption.
An Incentive Stock Option may not be exercised Imgiexercise arrangement.
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THE NICHE PROJECT, INC. OPTIONHOLDER :

By: Signature
Signature Date:

Title:

Date:
ATTACHMENTS : Option Agreement, 2014 Equity Incentive Plan &latice of Exercise
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Attachment |

OPTION AGREEMENT
(INCENTIVE STOCK OPTION OR NONSTATUTORY STOCK OPTION)

Pursuant to your Stock Option Grant Noticésfant Notice”) and this Option Agreement, The Niche Project. Ifthe “Company”) has granted yc
an option under its 2014 Equity Incentive Plan (tHe&lan ") to purchase the number of shares of the Compa@gmmon Stock indicated in y«
Grant Notice at the exercise price indicated inry@uant Notice. Defined terms not explicitly defthin this Option Agreement but defined in
Plan shall have the same definitions as in the.Plan

The details of your option are as follows:

1. VESTING. Subject to the limitations contained herein, yoption will vest as provided in your Grant Notigepvidec
that vesting will cease upon the termination ofryGontinuous Service.

2. NUMBER OF SHARES AND EXERCISE PRICE. The number of shares of Common Stock subjecotw gption and yol
exercise price per share referenced in your GraticBl may be adjusted from time to time for Capitgion Adjustments.

3. EXERCISE RESTRICTION FOR NON-EXEMPT EMPLOYEES In the event that you are an Employee eligibteofcertime
compensation under the Fair Labor Standards A&988B, as amended.g. , a “ Non-Exempt Employeé), you may not exercise your option u
you have completed at least six (6) months of @otis Service measured from the Date of Grant Bpe¢n your Grant Notice, notwithstandi
any other provision of your option.

4. EXERCISE PRIOR TO VESTING (“EARLY EXERCISE") If permitted in your Grant Notice |(e the ‘Exercist
Schedule” indicates “Early Exercise Permittedi)d subject to the provisions of your option, yoaynelect at any time that is both (i) during
period of your Continuous Service and (ii) durihg term of your option, to exercise all or paryofir option, including the unvested portion of y
option; provided, however, that:

a. a partial exercise of your option shall be deenwedowver first vested shares of Common Stock and the earlie:
vesting installment of unvested shares of CommonkSt

b. any shares of Common Stock so purchased from limgtats that have not vested as of the date of meeshall b
subject to the purchase option in favor of the Canypas described in the Company’s form of EarlyrEise Stock Purchase Agreement;

C. you shall enter |nto the Compasyform of Early Exercise Stock Purchase Agreemétit & vesting schedule tt
will result in the same vesting as if no early eiss had occurred; and
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d. if your option is an Incentive Stock Option, thémthe extent that the aggregate Fair Market Védie¢ermined at tt
time of grant) of the shares of Common Stock wétspect to which your option plus all other Inceat8tock Options you hold are exercisable fo
first time by you during any calendar year (undéepkns of the Company and its Affiliates) excee® hundred thousand dollars ($100,000),
option(s) or portions thereof that exceed suchtl{acording to the order in which they were grdhhall be treated as Nonstatutory Stock Options.

5. METHOD OF PAYMENT. Payment of the exercise price is due in full upotercise of all or any part of yc
option. You may elect to make payment of the @zerprice in cash or by check or in any other mapeemitted by your Grant Noticeyhich may
include one or more of the following:

a. Provided that at the time of exercise the CommartiSts publicly traded and quoted regularlyTine Wall Street
Journal , pursuant to a program developed under Reguldtias promulgated by the Federal Reserve Board phiat, to the issuance of Comrmr
Stock, results in either the receipt of cash (@ckf by the Company or the receipt of irrevocab#grictions to pay the aggregate exercise pritiee
Company from the sales proceeds.

b. Provided that at the time of exercise the CommatikSts publicly traded and quoted regularlyTine Wall Sreet
Journal , by delivery to the Company (either by actualwbsly or attestation) of alreadywned shares of Common Stock that are owned fréelaa
of any liens, claims, encumbrances or securityrésts, and that are valued at Fair Market Valuethendate of exercise. Notwithstanding
foregoing, you may not exercise your option by tartd the Company of Common Stock to the extert seieder would violate the provisions of .
law, regulation or agreement restricting the red@mnpof the Company’s stock.

6. WHOLE SHARES. You may exercise your option only for whole sisasé Common Stock.

7. SFCURITIES LAW COMPLIANCE . NotW|thstand|ng anything to the contrary contdirfeerein, you may not exerc
your option unless the shares of Common Stock dsugon such exercise are then reglstered undeBeburities Act or, if such shares of Com
Stock are not then so registered, the Company étesndined that such exercise and issuance woultk&apt from the registration requirement
the Securities Act. The exercise of your optisoahust comply with other applicable laws and ratioihs governing your option, and you may
exercise your option if the Company determines siah exercise would not be in material complianitk such laws and regulations.

8. TERM. You may not exercise your option before the comzeenent or after the expiration of its term. Téxert of you
option commences on the Date of Grant and expjpes the earliest of the following:

a. three (3) months after the termination of your @amtus Service for any reason other than your [ﬂls,abl' death
provided that if during any part of such threert®nth period your option is not exercisable solelgause of the condition set forth in the
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section above relating “Securities Law Complianc” your option shall not expire until the earlier b&tExpiration Date or until it shall have b
exercisable for an aggregate period of three (3)thwafter the termination of your Continuous S&avyi

b. twelve (12) months after the termination of youn@ouous Service due to your Disability;
C. eighteen (18) months after your death if you digrdpyour Continuous Service;

d. the Expiration Date indicated in your Grant Notioe;

e. the day before the tenth (10th) anniversary ofOh&e of Grant.

Notwithstanding the foregoing, if you die duringtheriod provided in Section 8(a) or 8(b) above,tdrm of your option shall not exg
until the earlier of eighteen (18) months after iydeath, the Expiration Date indicated in your Grblotice, or the day before the tenth (1
anniversary of the Date of Grant.

If your option is an Incentive Stock Option, ndtattto obtain the federal income tax advantagesceged with an Incentive Stock Option, the C
requires that at all times beginning on the datgraht of your option and ending on the day thB)ar{onths before the date of your opt®eXercise
you must be an employee of the Company or an Aféli except in the event of your death or Disahilthe Company has provided for exter
exercisability of your option under certain circuarsces for your benefit but cannot guarantee tobat yption will necessarily be treated as
Incentive Stock Option if you continue to providendces to the Company or an Affiliate as a Comsultor Director after your employmi
terminates or if you otherwise exercise your optioore than three (3) months after the date yourleyngent with the Company or an Affilie
terminates.

9. EXERCISE.

a. You may exercise the vested portion of your op{amd the unvested portion of your option if youa@rNotice s
permits) during its term by delivering a NoticeEf{ercise (in a form designated by the Company)ttegewith the exercise price to the Secreta
the Company, or to such other person as the Compeayydesignate, during regular business hoursthegevith such additional documents as
Company may then require.

b. By exercising your option you agree that, as a itmmdto any exercise of your option, the Compargymequire yo
to enter into an arrangement providing for the payhby you to the Company of any tax withholdindigdtion of the Company arising by reasol
(1) the exercise of your option, (2) the lapse oy aubstantial risk of forfeiture to which the stgmrof Common Stock are subject at the tirr
exercise, or (3) the disposition of shares of Comi@tock acquired upon such exercise.

C. If your option is an Incentive Stock Option, by eising your option you agree that you will nottye Company i
writing within fifteen (15) days after the dateanfy disposition of any of the shares of the Com®@tmtk issued upon exercise of your option that
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occurs within two (2) years after the date of yoption grant or within one (1) year after such ssasf Common Stock are transferred upon exe
of your option.

d. By exercising your option you agree that you shall sell, dispose of, transfer, make any short elgrant an
option for the purchase of, or enter into any hedgir similar transaction with the same economieatfas a sale, any shares of Common Sto
other securities of the Company held by you, fpedod of one hundred eighty (180) days followihg effective date of a registration stateme
the Company filed under the Securities Act or slociyer period as necessary to permit compliance mwies and regulations similar to NASD k
2711 or NYSE Member Rule 472, as applicable, amilai rules and regulations (the.bck-Up Period”); provided, however , that nothing containe
in this section shall prevent the exercise of auregipase option, if any, in favor of the Companyinlyithe LockUp Period. You further agree
execute and deliver such other agreements as magasenably requested by the Company and/or therwmiter(s) that are consistent with
foregoing or that are necessary to give furtheeafthereto. In order to enforce the foregoingermant, the Company may impose stapsfe
instructions with respect to your shares of ComiBtock until the end of such period. The underwsitef the Companyg’ stock are intended th
party beneficiaries of this Section 9(d) and shaile the right, power and authority to enforcegtavisions hereof as though they were a party be

10. TRANSFERABILITY . Your option is not transferable, except by willly the laws of descent and distribution, ar
exercisable during your life only by you. Notwitasding the foregoing, by delivering written notimethe Company, in a form satisfactory to
Company, you may designate a third party who, éebent of your death, shall thereafter be entitbeeixercise your option. In addition, if permidl
by the Company you may transfer your option touattif you are considered to be the sole benefmialer (determined under Section 671 ol
Code and applicable state law) while the optiomeis! in the trust, provided that you and the treigiter into a transfer and other agreements es
by the Company.

11. RGHT OF FIRST REFUSAL. Shares of Common Stock that you acquire uporncesesof your option are subject to i
right of first refusal that may be described in @@mpany’s bylaws in effect at such time the Comypelacts to exercise its righgrovided, however,
that if your option is an Incentive Stock Optiordathe right of first refusal described in the Comyga bylaws in effect at the time the Comp
elects to exercise its right is more beneficigyao than the right of first refusal described ia thompanys bylaws on the Date of Grant, then the |
of first refusal described in the Company’s bylaamsthe Date of Grant shall apply. The Compamght of first refusal shall expire on the fidsite
upon which any security of the Company is listed dpproved for listing) upon notice of issuanceaonational securities exchange or quote
system.

12. RGHT OF REPURCHASE. To the extent provided in the Compasylaws in effect at such time the Company e
to exercise its right, the Company shall have ikt to repurchase all or any part of the shareSamfimon Stock you acquire pursuant to the exe
of your option.

13. OPTION NOT A SERVICE CONTRACT. Your option is not an employment or service cacitr and nothing in yo
option shall be deemed to create in any way whaescany
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obligation on your part to continue in the empldytt® Company or an Affiliate, or of the Companyaor Affiliate to continue your employment.
addition, nothing in your option shall obligate tiempany or an Affiliate, their respective stocldetk, Boards of Directors, Officers or Employ
to continue any relationship that you might hava &irector or Consultant for the Company or anlistie.

14. WITHHOLDING OBLIGATIONS .

a. At the time you exercise your option, in whole wrpiart, or at any time thereafter as requestedi&@yCompany, yc
hereby authorize withholding from payroll and artigs amounts payable to you, and otherwise agreeate adequate provision for (including
means of a “cashless exerciggirsuant to a program developed under Regulati@s promulgated by the Federal Reserve Board teexten
permitted by the Company), any sums required tisfgathe federal, state, local and foreign tax Wilding obligations of the Company or
Affiliate, if any, which arise in connection withe exercise of your option.

b. Upon your request and subject to approval by the@my, in its sole discretion, and compliance \aitly applicabl
legal conditions or restrictions, the Company matphlold from fully vested shares of Common Stodkestvise issuable to you upon the exercis
your option a number of whole shares of Common ISt@ying a Fair Market Value, determined by the @any as of the date of exercise, nc
excess of the minimum amount of tax required tevltkheld by law (or such lower amount as may beessary to avoid classification of your op!
as a liability for financial accounting purposesf)the date of determination of any tax withholgliobligation is deferred to a date later than e @
exercise of your option, share withholding pursuanthe preceding sentence shall not be permittdelss you make a proper and timely elec
under Section 83(b) of the Code, covering the agggeenumber of shares of Common Stock acquired gpoh exercise with respect to which <
determination is otherwise deferred, to accelertie determination of such tax withholding obligatidto the date of exercise of yi
option. Notwithstanding the filing of such electjocshares of Common Stock shall be withheld sdiedyn fully vested shares of Common St
determined as of the date of exercise of your optiat are otherwise issuable to you upon suchceseer Any adverse consequences to you aris|
connection with such share withholding proceduad|die your sole responsibility.

C. You may not exercise your option unless the tahhatding obligations of the Company and/or any lfte are
satisfied. Accordingly, you may not be able toreige your option when desired even though youioaps vested, and the Company shall hav
obligation to issue a certificate for such shafe€@mmon Stock or release such shares of Commak $tom any escrow provided for herein un
such obligations are satisfied.

15. Tax CONSEQUENCES. You hereby agree that the Company does not hawgyato design or administer the Plan o
other compensation programs in a manner that maoeisnyour tax liabilities. You shall not make angikl against the Company, or any of
Officers, Directors, Employees or Affiliates reldt¢o tax liabilities arising from your option or yo other compensation. In particular,
acknowledge that this option is exempt from SectiOBA of the Code only if the exercise price pearshspecified in the Grant Notice is at least €
to the “fair market value” per share of the Comn®tack on the Date of Grant and there is no other
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impermissible deferral of compensation associatith tie option. Because the Common Stock is natetlaon an established securities marke:
Fair Market Value is determined by the Board, ppshia consultation with an independent valuatiom fietained by the Company. You acknowle
that there is no guarantee that the Internal Rev&muvice will agree with the valuation as deteediby the Board, and you shall not make any ¢
against the Company, or any of its Officers, Dioest Employees or Affiliates in the event that thiernal Revenue Service asserts that the valt
determined by the Board is less than the “fair raavkalue” as subsequently determined by the Inté®egenue Service.

16. NOTICES. Any notices provided for in your option or theaRIshall be given in writing and shall be deemédelctifely
given upon receipt or, in the case of notices éefid by mail by the Company to you, five (5) dafteradeposit in the United States mail, pos
prepaid, addressed to you at the last addressrpwidpd to the Company.

17. GOVERNING PLAN DOCUMENT. Your option is subject to all the provisions b&tPlan, the provisions of which
hereby made a part of your option, and is furthdsject to all interpretations, amendments, rules @egulations, which may from time to time
promulgated and adopted pursuant to the Planhdrevent of any conflict between the provisiongair option and those of the Plan, the provis
of the Plan shall control.
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Attachment Il

2014 BQUITY INCENTIVE PLAN
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Attachment Il

NOTICE OF EXERCISE

The Niche Project, Inc.
560 Broadway, Suite 308
New York, NY 1001z

Date of Exercise:

Ladies and Gentlemen:
This constitutes notice under my stock option (ti@ption”) that | elect to purchase the number of shareghfe price set forth below.

Type of option (check one Incentive [ Nonstatutory [
Stock option datec
Number of shares ¢
to which option is
exercised
Certificates to b
issued in name o

Total exercise price $
Cash payment delivered
herewith: $

By this exercise, | agree (i) to provide such addal documents as you may require pursuant tddiras of The Niche Project, Inc. 2014 Eq
Incentive Plan, (ii) to provide for the payment g to you (in the manner designated by you) of yeititholding obligation, if any, relating to t
exercise of this option, and (iii) if this exerciggates to an incentive stock option, to notifyiyn writing within fifteen (15) days after the danf an
disposition of any of the shares of Common StocKleé Niche Project, Inc. (theCompany”) issued upon exercise of the Option that occursim
two (2) years after the date of grant of the Optiomwithin one (1) year after such shares of Com@®tmtk are issued upon exercise of the Option.

| hereby make the following certifications and eg@ntations with respect to the number of shar€ofmon Stock of the Company listed above
“ Shares”), which are being acquired by me for my own actaypon exercise of the Option as set forth above:

| acknowledge that the Shares have not been registender the Securities Act of 1933, as amendwsl ‘(Securities Act’), and are deemed
constitute “restricted securities” under Rule 76#@ &ule 144 promulgated under the Securities Aetarrant and represent to the Company
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that | have no present intention of distributingsetling said Shares, except as permitted undeBS#uarrities Act and any applicable state secu
laws.

| further acknowledge that | will not be able tse# the Shares for at least ninety days (90) dlfterstock of the Company becomes publicly tr:
(i.e., subject to the reporting requirements of Sectiomrl35(d) of the Securities Exchange Act of 193tamended) under Rule 701 and that 1
restrictive conditions apply to affiliates of the@pany under Rule 144.

| further acknowledge that all certificates repres®y any of the Shares subject to the provisidrtk@ Option shall have endorsed thereon appra
legends reflecting the foregoing limitations, adlwas any legends reflecting restrictions pursuarthe Company Articles of Incorporation, Bylav
and/or applicable securities laws.

| further agree that by this exercise | am herebyriol under each of the following agreements ofGbenpany: (a) any Voting Agreement by
among the Company and certain stockholders of tbepany as a “Stockholder” thereunder, and (b) aightRof First Refusal and C8ale
Agreement by and among the Company and certaikistiiers of the Company as a “Key Holder” thereunde

| further agree that, if required by the Company daepresentative of the underwriters) in conwectiith the first underwritten registration of
offering of any securities of the Company under$eurities Act, | will not sell, dispose of, tréeams make any short sale of, grant any option la
purchase of, or enter into any hedging or simiansgaction with the same economic effect as a aajeshares of Common Stock or other securiti
the Company for a period of one hundred eighty YX8s following the effective date of a registatistatement of the Company filed under
Securities Act or such longer period as necessapetmit compliance with NASD Rule 2711 or NYSE Me&nRule 472, as applicable, and sin
rules and regulations (thel'ock-Up Period”). | further agree to execute and deliver such otigeeeanents as may be reasonably requested
Company and/or the underwriter(s) that are consistéth the foregoing or that are necessary to divéher effect thereto. In order to enforce

foregoing covenant, the Company may impose-dtapsfer instructions with respect to securitielsject to the foregoing restrictions until the erf
such period.

Very truly yours,
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Exhibit 5.1

OPINION OF WILSON SONSINI GOODRICH & ROSATI
PROFESSIONAL CORPORATION

March 2, 2015

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

Re: Registration Statement on Form S8
Ladies and Gentlemen:

We have examined the Registration Statement on Baghfthe “Registration Statement’) to be filed by Twitter, Inc., a Delaware corptioa (the “Company”),
with the Securities and Exchange Commission orboutthe date hereof, in connection with the regiin under the Securities Act of 1933, as ameiftted Securities Act”),
of an aggregate of up to 38,594,155 shares of ¢imep@ny’s common stock, par value $0.000005 peresti@@ommon Stock”), consisting of (i) 32,092,956 shares Common £
(the “2013 Plan Shares) reserved for issuance pursuant to the Twittec, R013 Equity Incentive Plan (th013 Plan”), (ii) 6,418,591 shares of Common Stock (theSPP
Shares”) reserved for issuance pursuant to the Twittee, P013 Employee Stock Purchase Plan (tB8SPP”) and (iii) 82,608 shares of Common Stock (togethith the 2013
Plan Shares and the ESPP Shares, 8feates”) reserved for issuance pursuant to The NicheeRtp]nc. 2014 Equity Incentive Plan (together wite 2013 Plan and the ESPP,
the “Plans”).

As your legal counsel, we have examined the prangedaken and are familiar with the actions pregbo® be taken by you in connection with the isseaand sale of
the Shares under the Plans and pursuant to theragngs related thereto.

On the basis of the foregoing, and in relianceetbey we are of the opinion that the Shares, whereéand sold in the manner referred to in theiegige Plan and
pursuant to the agreements that accompany thecapf@iPlan, will be legally and validly issued |yybaid, and nonassessable.

We consent to the use of this opinion as an extolitite Registration Statement and further contgettite use of our name wherever appearing in tlggsRation
Statement and any amendments thereto.

Very truly yours,

WILSON SONSINI GOODRICH & ROSATI
Professional Corporation

/sl Wilson Sonsini Goodrich & Rosati, ProfessioBalporation



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 2, 2015 relating to the finahsiatements, financial

statement schedule and the effectiveness of irteomdrol over financial reporting, which appearsTwitter, Inc.'s Annual Report on Form 10-K foethear ended December 31,
2014.

Is/PricewaterhouseCoopers LLP

San Jose, California
March 2, 2015



