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

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held at 2:00 p.m. Pacific Time on Wednesdayune 3, 2015

Dear Stockholders of Twitter, Inc.:

The 2015 annual meeting of stockholders (the “AhiMeeting”) of Twitter, Inc., a Delaware corporatiowill be held orfWWednesday
June 3, 2015 at 2:00 p.m. Pacific Timeat Yerba Buena Center for the Arts, YBCA Forumalied at 701 Mission Street, San Francisco,
California 94103, for the following purposes, asrenfully described in the accompanying proxy stasm

1. To elect two Class Il directors to serve untit 8018 annual meeting of stockholders and ungirtsuccessors are duly elected and
qualified;

2. To approve, on an advisory basis, the frequendéyture stockholder advisory votes on the comp#ar of our named executive
officers;

3. To ratify the appointment of Pricewaterhouse@us.LP as our independent registered public adauyfirm for our fiscal year
ending December 31, 2015; and

4. To transact such other business as may propente before the Annual Meeting or any adjournmentsostponements thereof.

Our board of directors has fixed the close of bessnon April 10, 2015 as the record date for theuvahMeeting. Only stockholders
record on April 10, 2015 are entitled to noticeanfl to vote at the Annual Meeting. Further infolioraregarding voting rights and the mat
to be voted upon is presented in the accompanyimgypstatement.

This proxy statement and our annual report carcbessed directly at the following Internet address:
http://www.viewproxy.com/twitter/2015. You will basked to enter the control number located on yoaxypcard.

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

We appreciate your continued support of Twitter bk forward to either greeting you in persontet Annual Meeting or receiving
your proxy.

By order of the Board of Directors,
ra

Richard Costolo

Chief Executive Officer and Director
San Francisco, California

April 20, 2015
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TWITTER, INC.

PROXY STATEMENT
FOR 2015 ANNUAL MEETING OF STOCKHOLDERS
To Be Held at 2:00 p.m. Pacific Time on Wednesdayune 3, 2015

This proxy statement and the enclosed form of pameyfurnished in connection with the solicitatmfrproxies by our board of
directors for use at the 2015 annual meeting afkstolders of Twitter, Inc., a Delaware corporatiand any postponements, adjournments or
continuations thereof (the “Annual Meeting”). Therual Meeting will be held on Wednesday, June 3524t 2:00 p.m. Pacific Time, at
Yerba Buena Center for the Arts, YBCA Forum locaaed01 Mission Street, San Francisco, Califordia03. The Notice of Internet
Availability of Proxy Materials (the “Notice”) coaining instructions on how to access this proxyesteent and our annual report is first being
mailed on or about April 20, 2015 to all stockhaklentitled to vote at the Annual Meeting.

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

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

. the election of two Class Il directors to serveilumir 2018 annual meeting of stockholders andl dingir successors are duly
elected and qualifiec

. on an advisory basis, the frequency of future stolder advisory votes on the compensation of ourathexecutive officers;

. a proposal to ratify the appointment of PricewatedeCoopers LLP as our independent registeredgatdiounting firm for
our fiscal year ending December 31, 2015;

. any other business as may properly come beforArtheal Meeting.

How does the board of directors recommend | vote othese proposals?

Our board of directors recommends a vote:

. “FOR” the election David Rosenblatt and Evan Witlias Class Il directors;
. to hold future stockholder advisory votes on thmpensation of our named executive officers evenEOMEAR; and
. “FOR” the ratification of the appointment of Pricat@rhouseCoopers LLP as our independent regigtedglet accounting firm

for our fiscal year ending December 31, 2C

Who is entitled to vote?

Holders of our common stock as of the close ofrimss on April 10, 2015, the record date, may vbtheaAnnual Meeting. As of the
record date, there were 654,381,146 shares ofaumon stock outstanding. In deciding all matterhatAnnual Meeting, each stockholder
will be entitled to one vote for each share of caimmon stock held by them on the record date. Wieotllhave cumulative voting rights for
the election of directors.

Registered Stockholders . If shares of our common stock are registerecctijrén your name with our transfer agent, you evasidere:
the stockholder of record with respect to thoseeshaand the Notice was provided to you directlyubyAs the stockholder of record, you
have the right to grant your voting proxy direditythe individuals




listed on the proxy card or to vote in person atAlmnual Meeting. Throughout this proxy statemest refer to these registered stockholders
as “stockholders of record.”

Sreet Name Sockholders. If shares of our common stock are held on yotmalien a brokerage account or by a bank or other
nominee, you are considered to be the beneficiakowf shares that are held in “street name,” hed\otice was forwarded to you by your
broker or nominee, who is considered the stockhiafleecord with respect to those shares. As tmefi@al owner, you have the right to
direct your broker, bank or other nominee as to tmwote your shares. Beneficial owners are alsitéd to attend the Annual Meeting.
However, since a beneficial owner is not the stotdidr of record, you may not vote your shares afammmon stock in person at the Annual
Meeting unless you follow your broker’s procedui@sobtaining a legal proxy. If you request a peshicopy of our proxy materials by mail,
your broker, bank or other nominee will provideading instruction form for you to use. Throughohistproxy statement, we refer
stockholders who hold their shares through a brddank or other nominee as “street name stockhslter

How many votes are needed for approval of each pragal?

. Proposal No. 1: The election of directors requires a pluralityevof the shares of our common stock present isgpeor by
proxy at the Annual Meeting and entitled to voterdon to be approved. “Plurality” means that theinees who receive the
largest number of votes cast “For” are electedi@stbrs. As a result, any shares not voted “Fguadicular nominee (whether
as a result of stockholder abstention or a brokervote) will not be counted in such nomirgeé&vor and will have no effect
the outcome of the election. You may v*“For” or “Withhold” on each of the nominees for election as a dire

. Proposal No. 2 : For the advisory vote on the frequency of futsti@ckholder advisory votes on the compensatioruohamed
executive officers, the frequency receiving thehleigt number of votes from the holders of sharesaptein person or by proxy
at the Annual Meeting and entitled to vote theradhbe considered the frequency preferred by tioelholders. If you
“Abstain” from voting on Proposal No. 2, it will tia no effect on the outcome. Broker non-votes aifichave no effect on the
outcome of this proposal. However, because thlipgmal is an advisory vote, the result will notireding on our board of
directors or our company. Our board of directord aar compensation committee will consider the onrte of the vote when
determining how often we should submit to stockboddan advisory vote to approve the compensati@auiohamed executive
officers.

. Proposal No. 3: The ratification of the appointment of Pricewatars@Coopers LLP requires the affirmative vote ofegomity
of the shares of our common stock present in pesstny proxy at the Annual Meeting and entitled/¢de thereon. Abstentions
are considered votes present and entitled to wotkis proposal, and thus, will have the same eHea vote “Against” the
proposal. Broker nc-votes will have no effect on the outcome of thisgmsal.

What is a quorum?

A quorum is the minimum number of shares requicele present at the Annual Meeting to properly lwlidannual meeting and
conduct business under our amended and restataddghd Delaware law. The presence, in person prdxy, of a majority of all issued
and outstanding shares of our common stock entitlete at the Annual Meeting will constitute soqum at the Annual Meeting.
Abstentions, withhold votes and broker non-votescaunted as shares present and entitled to voprifposes of determining a quorum.

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

. by Internet at http://www.cesvote.com, 24 hourag, deven days a week, until 11:59 p.m. on Ju2825 (have your Notice
proxy card in hand when you visit the websi

. by toll-free telephone at (888) 693-8683 (have ydatice or proxy card in hand when you call);




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

. by written ballot at the Annual Meeting.

If you are a street name stockholder, you will eeeoting instructions from your broker, bank ¢dne nominee. You must follow tl
voting instructions provided by your broker, bamlother nominee in order to direct your broker,bbanother nominee on how to vote your
shares. Street name stockholders should genembiyle to vote by returning a voting instructiomipor by telephone or on the Internet.
However, the availability of telephone and Intermating will depend on the voting process of yowsker, bank or other nominee. As
discussed above, if you are a street name stockhgldu may not vote your shares in person at threual Meeting unless you obtain a legal
proxy from your broker, bank or other nominee.

Can | change my vote?

Yes. If you are a stockholder of record, you caangfe your vote or revoke your proxy any time befbeeAnnual Meeting by:

. entering a new vote by Internet or by telephone;

. completing and returning a later-dated proxy card;

. notifying the Secretary of Twitter, Inc., in wriginat Twitter, Inc., 1355 Market Street, Suite 988n Francisco, California
94103; or

. completing a written ballot at the Annual Meeting.

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

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

You are invited to attend the Annual Meeting if yame a registered stockholder or a street namé&tsttter as of the record date. In
order to enter the Annual Meeting, you must preadiorm of photo identification acceptable to us;tsas a valid driver's license or passport,
as well as proof of share ownership. Please natesihce a street name stockholder is not the ktddkr of record, you may not vote your
shares in person at the Annual Meeting unless gitomi your broker's procedures for obtaining a lggaxy.

Please note that seating is limited. Seating veifjib at 1:00 p.m. and the Annual Meeting will begir2:00 p.m. Use of cameras,
recording devices, computers and other personetreteéc devices will not be permitted at the Annieting. Photography and video are
prohibited at the Annual Meeting.

Please allow ample time for check-in. Parking i& éinea is limited. Please consider using publitsrartation. For security reasons,
stockholders should be prepared to pass througal mhetectors prior to entering the Annual MeetiAlpase note that large bags and package
will not be allowed at the Annual Meeting. Persuwiilé be subject to search.

What is the effect of giving a proxy?

Proxies are solicited by and on behalf of our badrdirectors. Richard Costolo, Anthony Noto angaya Gadde have been
designated as proxy holders by our board of directWhen proxies are properly dated, executed etulned, the shares represented by such
proxies will be voted at the Annual Meeting in actance with the instructions of the stockholdendfspecific instructions are given,
however, the shares will be voted in accordanch thi¢ recommendations of our board of directordeseribed above. If any matters not
described in this proxy statement are properlygresd at the Annual Meeting, the proxy holders usk their own judgment to determine
how to vote the shares. If the Annual Meeting i@aihed, the proxy holders can vote the shareheméw Annual Meeting date as well,
unless you have properly revoked your proxy insgtons, as described above.
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Why did | receive a Notice of Internet Availability of Proxy Materials instead of a full set of proxymaterials?

In accordance with the rules of the SecuritiesBxcthange Commission (“SEC”), we have elected toifilirour proxy materials,
including this proxy statement and our annual regimarily via the Internet. The Notice contaigiimstructions on how to access our proxy
materials is first being mailed on or about Apfil, 2015 to all stockholders entitled to vote atAmmual Meeting. Stockholders may request
to receive all future proxy materials in printednfoby mail or electronically by e-mail by followirthe instructions contained in the Notice.
We encourage stockholders to take advantage @fviability of our proxy materials on the Internethelp reduce the environmental impact
of our annual meetings of stockholders.

How are proxies solicited for the Annual Meeting?

Our board of directors is soliciting proxies foeuws the Annual Meeting. All expenses associatél this solicitation will be borne k
us. We will reimburse brokers or other nomineeséasonable expenses that they incur in sendingroxly materials to you if a broker, be
or other nominee holds shares of our common stagkoar behalf. In addition, our directors and enyples may also solicit proxies in pers
by telephone, or by other means of communicatioaor directors and employees will not be paid argitamhal compensation for soliciting
proxies.

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

Brokerage firms and other intermediaries holdingreh of our common stock in street name for thestamers are generally required
to vote such shares in the manner directed by thisitomers. In the absence of timely directionsiy yawoker will have discretion to vote your
shares on our sole “routine” matter: the proposahtify the appointment of PricewaterhouseCoopé&f as our independent registered
public accounting firm. Your broker will not havésdretion to vote on the election of directors ortbe frequency of future stockholder
advisory votes on the compensation of our namedutixe officers, which are “non-routine” mattergsant direction from you.

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

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

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

We have adopted a procedure called “householdimki¢h the SEC has approved. Under this procedueedeliver a single copy of
the Notice and, if applicable, our proxy materialsnultiple stockholders who share the same addneless we have received contrary
instructions from one or more of such stockhold&rgs procedure reduces our printing costs, maitiosts, and fees. Stockholders who
participate in householding will continue to beeatdl access and receive separate proxy cards. Wiithen or oral request, we will deliver
promptly a separate copy of the Notice and, if igpple, our proxy materials to any stockholder shared address to which we delivered a
single copy of any of these materials. To receigef@arate copy, or, if a stockholder is receivindtiple copies, to request that we only se|
single copy of the Notice and, if applicable, otm4y materials, such stockholder may contact uhefollowing address:

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




Street name stockholders may contact their brdiaark or other nominee to request information ahouseholding.

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

Sockholder Proposals

Stockholders may present proper proposals for smmtuin our proxy statement and for consideratiomeat year's annual meeting of
stockholders by submitting their proposals in wgtto our Secretary in a timely manner. For a stolder proposal to be considered for inclu:
in our proxy statement for our 2016 annual meatingtockholders, our Secretary must receive théemrproposal at our principal executive
offices not later than December 22, 2015. In agdjtstockholder proposals must comply with the iregquents of Rule 14a-8 regarding the
inclusion of stockholder proposals in company-spoes proxy materials. Stockholder proposals shbaldddressed to:

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

Our amended and restated bylaws also establisthamee notice procedure for stockholders who wasprésent a proposal before an
annual meeting of stockholders but do not intemdtfe proposal to be included in our proxy stateim®uar amended and restated bylaws
provide that the only business that may be conduat@n annual meeting of stockholders is busitiegss (i) specified in our proxy materi
with respect to such meeting, (ii) otherwise prépbrought before such meeting by or at the dimectf our board of directors, or
(iii) properly brought before such meeting by acktwlder of record entitled to vote at the annuakting who has delivered timely written
notice to our Secretary, which notice must contiaiminformation specified in our amended and restat/laws. To be timely for our 2016
annual meeting of stockholders, our Secretary macgtive the written notice at our principal exeeaitbffices:

. not earlier than February 5, 2016; and

. not later than the close of business on March $620

In the event that we hold our 2016 annual meetfregazkholders more than 30 days before or mone @tedays after the one-year
anniversary of the Annual Meeting, notice of a ktadder proposal that is not intended to be inctlitheour proxy statement must be recei

no earlier than the close of business on the 1@&ytbefore our 2016 annual meeting of stockholdatsno later than the close of business on
the later of the following two dates:

. the 90th day prior to our 2016 annual meeting ofldtolders; or
. the 10th day following the day on which public annoement of the date of 2016 annual meeting okbtders is first made.

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

Nomination of Director Candidates

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

-5-




In addition, our amended and restated bylaws pestmikholders to nominate directors for electioaratinnual meeting of
stockholders. To nominate a director, the stockérotdust provide the information required by our adesl and restated bylaws. In addition,
the stockholder must give timely notice to our &y in accordance with our amended and restatiesvb, which, in general, require that
the notice be received by our Secretary withintitme periods described above under “Stockholdep®sals” for stockholder proposals that
are not intended to be included in a proxy statémen

Availability of Bylaws

A copy of our amended and restated bylaws, whicteapproved by our board of directors and stocldrsléh October 2013, is
available on our website at http://investor.twitiercom. You may also contact our Secretary attldress set forth above for a copy of the
relevant bylaw provisions regarding the requireradot making stockholder proposals and nominatingctbr candidates.




BOARD OF DIRECTORS AND CORPORATE GOVERNANCE

Our business affairs are managed under the direofiour board of directors, which is currently quosed of eight members. All of
our directors, other than Mr. Costolo, our chieéextive officer, are independent within the mearohthe listing standards of the New York
Stock Exchange. Our board of directors is divided three staggered classes of directors. At eaclual meeting of stockholders, a class of
directors will be elected for a three-year ternstiaceed the class whose term is then expiring.

The following table sets forth the names, ages &aoch 31, 2015, and certain other informationdach of the members of our bo
of directors with terms expiring at the annual nmeg{who are also nominees for election as a direatt the annual meeting) and for each of
the continuing members of our board of directors:

Expiration
Current of Term
Director Term For Which
Class Age Position Since Expires Nominated
Directors with Terms expiring at the Annual
Meeting/Nominees
David Rosenblatt (1)(Z Il 47 Director 2010 2015 2018
Evan Williams Il 43 Director 2007 2015 2018
Continuing Directors
Peter Chernin (1)(z ] 63 Director 2012 2016 —
Peter Currie (2)(3 1] 58 Lead Independent Direct 2010 2016 —
Jack Dorse ] 38 Chairman 2007 2016 —
Richard Costolc I 51 Chief Executive Officer and Direct 2009 2017 —
Peter Fenton (1)(< I 42 Director 2009 2017 —
Marjorie Scardino (3 I 68 Director 2013 2017 —

(1) Member of our compensation committee. Ms. Scardiiigoin the compensation committee on May 1, 20feplacing Mr. Chernir
(2) Member of our nominating and corporate governawocengittee
(3) Member of our audit committe

Nominees for Director

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

Evan Williams is one of our founders and has served as a member board of directors since May 2007. From Oeta®008 to
October 2010, Mr. Williams served as our Presi@dent Chief Executive Officer, from July 2009 to Ma2010, as our Chief Financial
Officer and from February 2008 to October 2008@sChief Product Officer. Since April 2011, Mr. Mdms has served as Chief Executive
Officer of Medium, an online publishing platforrmdsince October 2006, as Chief Executive OffideFlee Obvious Corporation, a
technology systems innovator. Mr. Williams was stedd to serve on our board of directors becausieegberspective and experience
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he brings as one of our founders and as one dhogest stockholders, as well as his extensivergpee with technology companies.

Continuing Directors

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

Peter Currie has served as a member of our board of directoce $iovember 2010. Since April 2004, Mr. Currie basved as
President of Currie Capital LLC, a private investirierm. Mr. Currie previously served as Executiiee President and Chief Administrati
Officer of Netscape Communications Corporationpfivgare company, and as Executive Vice PresidesitGirief Financial Officer of
McCaw Cellular Communications, Inc., a wireless ommications company. Mr. Currie currently serveshaboards of directors of
Schlumberger Limited, a petroleum industry servioespany, New Relic, Inc., a software company, andmber of privately held
companies. Mr. Currie previously served on the 8sarf directors of Clearwire Corporation, CNET Netiss, Inc., Safeco Corporation and
Sun Microsystems, Inc. Mr. Currie currently serassPresident of the board of trustees of Phillipademy. Mr. Currie holds a B.A. in
Economics and French Literature from Williams Cgleand an M.B.A. from Stanford University. Mr. Garwas selected to serve on our
board of directors because of his strong finarena operational expertise as a result of his semwicthe boards of directors of numerous
other companies and experience serving in senieradipg roles in high-growth, technology-driven guanies.

Jack Dorsey is one of our founders and has served as the Chaighour board of directors since October 2008amd member of
our board of directors since May 2007. Mr. Dorsesved as our President and Chief Executive Offieen May 2007 to October 2008. Sir
February 2009, Mr. Dorsey has served as Co-FouartieChief Executive Officer of Square, Inc., a pdev of payment processing services.
Mr. Dorsey currently serves on the boards of dmexcof The Walt Disney Company and Square, Inc.Drsey was selected to serve on our
board of directors because of the perspective apdriznce he brings as one of our founders ansdh@®bour largest stockholders, as well as
his extensive experience with technology companies.

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

Peter Fenton has served as a member of our board of directoce $tebruary 2009. Since September 2006, Mr. Fdrderserved as a
General Partner of Benchmark, a venture capital. fifrom October 1999 to May 2006, Mr. Fenton selagd Managing Partner at Accel
Partners, a venture capital firm. Mr. Fenton culyeserves on the boards of directors of Yelp, ladocal directory and user review service,
Hortonworks, Inc., an enterprise data




management platform, New Relic, Inc., a softwaraits company, Zendesk, Inc., a customer seipligform, and a number of privately
held companies. Mr. Fenton holds a B.A. in Phildgopand an M.B.A. from Stanford University. Mr. Fentwas selected to serve on our
board of directors because of his extensive expegién the venture capital industry and his knogtedf technology companies.

Marjorie Scardino has served as a member of our board of directoce $december 2013. From January 1997 to Decemiey, 20
Ms. Scardino served as Chief Executive Officer an@ member of the board of directors of Pearsgragbublishing and education compe
From 1985 to 1997, Ms. Scardino served in sevetakrat The Economist Group, a media company, dietpas Chief Executive Officer.
Ms. Scardino currently serves on the board of ¢timsoof International Airlines Group, an airlineogp, and served on the board of directo
Nokia Corporation, a telecommunications comparymf2001 to April 2013. Ms. Scardino holds a B.APigychology from Bayla
University and a J.D. from the University of Samafitisco School of Law. Ms. Scardino was selectexttwge on our board of directors
because of her operating and management expergtitenedia companies, and her service on the bazrdsectors of public companies.

Director Independence

Our common stock is listed on the New York Stockliange. Under the listing standards of the New Ysidck Exchange,
independent directors must comprise a majority lafted company’s board of directors. In addititvg listing standards of the New York
Stock Exchange require that, subject to specifi@ggtions, each member of a listed company’s aodihpensation, and nominating and
corporate governance committees be independenerdhd listing standards of the New York Stock Eatde, a director will only qualify as
an “independent director” if, in the opinion of thiated company’s board of directors, that directoes not have a relationship that would
interfere with the exercise of independent judgnmieriarrying out the responsibilities of a director

Audit committee members must also satisfy the @ttt independence criteria set forth in Rule 10Ar8ler the Securities Exchange
Act of 1934, as amended (the “Exchange Aa®d the listing standards of the New York StockHaxrge. Compensation committee mem
must also satisfy the additional independenceraitet forth in Rule 10Q-under the Exchange Act and the listing standefdse New Yorl
Stock Exchange.

Our board of directors has undertaken a reviewh@findependence of our directors. Based on infoaomgirovided by each director
concerning his or her background, employment afilieéibns, our board of directors has determinledttMs. Scardino and Messrs. Chernin,
Currie, Dorsey, Fenton, Rosenblatt and Williamsdbhave a relationship that would interfere with £xercise of independent judgment in
carrying out the responsibilities of a director dnat each of these directors is “independenthasterm is defined under the listing standards
of the New York Stock Exchange. In making thesegheinations, our board of directors consideredctireent and prior relationships that
each non-employee director has with our companyadirather facts and circumstances our board @&fotiars deemed relevant in determining
their independence, including the beneficial owhgrsf our capital stock by each non-employee dine@nd the transactions involving them
described in the section titled “Related Party Seantions.”

Board Leadership Structure and Role of our Lead Iné&dpendent Director

We believe that the structure of our board of doecand its committees provides strong overallagament of our company. Our
Chairman of our board of directors and our Chie¢é&titive Officer roles are separate and our indepeindirectors have appointed a Lead
Independent Director. This structure enables eackop to focus on different aspects of companydesddp. Our Chief Executive officer is
responsible for setting the strategic directiomwf company, the general management and operdtitie business and the guidance and
oversight of senior management. The Chairman oboard of directors monitors the content, qualitg éimeliness of information sent to ¢
board of directors and is available for consultatiath our board of directors regarding the ovérsigf our business affairs.

Mr. Currie, as our Lead Independent Director, ipewered to, among other things, preside over mgetif our independent
directors, approve information to be sent to owardmf directors if requested to do so by our badrdirectors, approve proposed meeting
agendas and schedules and call meetings of oud loddirectors or




independent directors. Mr. Currie also performzhsadditional duties as our board of directors wiierwise determine and delegate.

We believe this structure of a separate Chairmauoboard of directors and Chief Executive Offjeembined with a Lead
Independent Director, reinforces the independehcaicboard of directors as a whole and resul@nireffective balancing of responsibilities,
experience and independent perspective that nteetautrent corporate governance needs and oversigponsibilities of our board of
directors.

Board Meeti ngs and Committees

During our fiscal year ended December 31, 2014 poard of directors held eight meetings (includiagularly scheduled and special
meetings), and each director attended at leastaf3be aggregate of (i) the total number of meetinfjour board of directors held during the
period for which he or she has been a director(@nthe total number of meetings held by all corttegs of our board of directors on which
he or she served during the periods that he osshed.

Although we do not have a formal policy regardittgadance by members of our board of directorsiatial meetings of
stockholders, we encourage, but do not requiredactors to attend. Four directors attended @d#2Annual Meeting of Stockholders.

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

Audit Committee

Our audit committee consists of Messrs. Currie Bagton and Ms. Scardino, with Mr. Currie servingCasirman. Each of our audit
committee members meets the requirements for imdkgree for Audit Committee members under the fisstandards of the New York
Stock Exchange and SEC rules and regulations. E&chber of our audit committee also meets the fightiteracy and sophistication
requirements of the listing standards of the NewkY®&tock Exchange. In addition, our board of dioesthas determined that Mr. Currie is an
audit committee financial expert within the meanaidtem 407(d) of Regulation S-K under the SedesifAct of 1933, as amended. Among
other responsibilities, our audit committee:

. selects a qualified firm to serve as the independagistered public accounting firm to audit ourafincial statements;

. helps to ensure the independence and performartbe afdependent registered public accounting firm;

. discusses the scope and results of the audit hétindependent registered public accounting fina, Beviews, with
management and the independent registered pulgiimating firm, our interim and ye-end operating result

. develops procedures for employees to submit coeamonymously about questionable accounting ot analiters;

. reviews our policies on risk assessment and riskag@ment;

. reviews related party transactions; and

. approves or, as required, pre-approves, all anditdl permissible non-audit services, other theamihimis non-audit services,

to be performed by the independent registered palsicounting firm
Our audit committee operates under a written chént satisfies the applicable rules and regulatiof the SEC and the listing

standards of the New York Stock Exchange. A copthefcharter of our audit committee is availableoanwebsite at
http://investor.twitterinc.com. During 2014, our ditCommittee held eight meetings and acted bytemnielectronic consent one time.
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Compensation Committee

Our compensation committee consists of Messrs.riegfFenton and Rosenblatt, with Mr. Fenton senda@_hairman. Ms. Scardino
will join the compensation committee on May 1, 20placing Mr. Chernin. Each of our compensatiommittee members meets the
requirements for independence for Compensation Ateermembers under the listing standards of the Merk Stock Exchange and SEC
rules and regulations, including Rule 10C-1 untlerExchange Act. Each member of our compensatiomitiee is also a non-employee
director, as defined pursuant to Rule 16b-3 prowueld under the Exchange Act, and an outside diresrsadefined pursuant to Section 162
(m) of the Internal Revenue Code. Among other rasjidlities, our compensation committee:

. reviews, approves and determines, or makes reconatiens to our board of directors regarding, th@pgensation of our
executive officers

. administers our equity compensation plans;

. reviews and approves and makes recommendations twoard of directors regarding incentive compeaonsand equity

compensation plans; al

. establishes and reviews general policies relabrgpmpensation and benefits of our employees.

Our compensation committee operates under a wiittarter that satisfies the applicable rules agdletions of the SEC and the
listing standards of the New York Stock Exchangeofy of the charter of our compensation commiteevailable on our website at
http://investor.twitterinc.com. During 2014, our i@pensation Committee held four meetings and agtesiritten consent eight times.

Nominating and Corporate Governance Committee

Our nominating and corporate governance commitb@sists of Messrs. Chernin, Currie and Rosenhiattt, Mr. Currie serving as
Chairman, each of our nominating and corporate garee committee members meets the requiremenitsdigpendence under the listing
standards of the New York Stock Exchange and SHE«S and regulations. Mr. Chernin will serve as @han of our nominating and
corporate governance committee beginning on M&015. Among other responsibilities, our nominatmgl corporate governance
committee:

. identifies, evaluates and selects, or makes recomati®ons to our board of directors regarding, naafor election to our
board of directors and its committe

. evaluates the performance of our board of direcadsof individual directors;

. considers and makes recommendations to our boatileztors regarding the composition of our bodrdigectors and its
committees

. reviews developments in corporate governance et

. evaluates the adequacy of our corporate goverrnactices and reporting; and

. develops and makes recommendations to our boatueuftors regarding corporate governance guidekmesmatters.

Our nominating and corporate governance commifpeeates under a written charter that satisfiesfipticable listing standards of
the New York Stock Exchange. A copy of the chaofesur nominating and corporate governance commit@vailable on our website at
http://investor.twitterinc.com. During 2014, ourmimating and corporate governance committee heldrfieetings and did not act by written
consent.

Compensation Committee Interlocks and Insider Partipation

None of the members of our compensation committee has been an officer or employee of our compislope of our executive
officers currently serves, or in the past yeardesed, as a member of the board of directors mpemsation committee (or other board
committee performing equivalent functions) of amgity that has one or more of its executive officeerving on our board of directors or
compensation committee.
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Considerations in Evaluating Director Nominees

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

Although our board of directors does not maintagpecific policy with respect to board diversityr doard of directors believes that
our board of directors should be a diverse bodgt,amr nominating and corporate governance committ@siders a broad range of
backgrounds and experiences. In making determimatiegarding nominations of directors, our nomirgatind corporate governance
committee may take into account the benefits ofidig viewpoints. Our nominating and corporate guuece committee also considers these
and other factors as it oversees the annual bdafideztor and committee evaluations. After comipigtits review and evaluation of director
candidates, our nominating and corporate governaeoicenittee recommends to our full board of direxthie director nominees for selection.

In 2014, our Corporate Governance and Nominatingn@itee retained the services of an executive bdfarn to assist it in
identifying potential new candidates to join ouah of directors.

Stockholder Recommendations and Nominations to thBoard of Directors

Our nominating and corporate governance commiti@e@nsider candidates for director recommendedtogkholders holding at
least one percent (1%) of the fully diluted cajutation of the company continuously for at leastlive (12) months prior to the date of the
submission of the recommendation, so long as sembmmendations comply with our amended and restaeificate of incorporation,
amended and restated bylaws and applicable laves, and regulations, including those promulgatetheySEC. Our nominating and
corporate governance committee will evaluate sechmmendations in accordance with its charteraouended and restated bylaws, our
policies and procedures for director candidatesyedbas the regular director nominee criteria diéscl above. This process is designed to
ensure that our board of directors includes membitsdiverse backgrounds, skills and experienceluiding appropriate financial and other
expertise relevant to our business. Eligible stotdérs wishing to recommend a candidate for norionaghould contact our General Counsel
or our Legal Department in writing. Such recommeiaaid must include information about the candidatstatement of support by the
recommending stockholder, evidence of the recomingraetockholder’s ownership of our common stock arsigned letter from the
candidate confirming willingness to serve on ouardoof directors. Our nominating and corporate goaece committee has discretion to
decide which individuals to recommend for nominatés directors.

Under our bylaws, stockholders may also nhominateques for our board of directors. Any nominationsincomply with the
requirements set forth in our bylaws and shoulddre in writing to our General Counsel or our Ldgapartment at Twitter, Inc.,
1355 Market Street, Suite 900, San Francisco, @alé 94103. To be timely for our 2016 annual nmegtf stockholders, our General
Counsel or Legal Department must receive the natimao earlier than February 5, 2016 and no ldtan March 6, 2016.
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Communications with the Board of Directors

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

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

Corporate Governance Guidelines and Code of Busine€onduct and Ethics

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

Risk Management

Risk is inherent with every business, and we fanaraber of risks, including strategic, financialsmess and operational, legal and
compliance, and reputational. We have designedraptmented processes to manage risk in our opesatManagement is responsible for
the day-to-day management of risks the companysfagkile our board of directors, as a whole andstess by its committees, has
responsibility for the oversight of risk managementts risk oversight role, our board of directdras the responsibility to satisfy itself that
the risk management processes designed and implediey management are appropriate and functiorsragaigned.

Our board of directors believes that open commuioicdetween management and our board of direit@ssential for effective risk
management and oversight. Our board of directoetsneith our Chief Executive Officer and other memsbof the senior management team
at quarterly meetings of our board of directorsereh among other topics, they discuss strategyiaksl facing the company, as well at such
other times as they deemed appropriate.

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

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

Equity Compensation . On the date of each annual meeting of stockhs|dsrch of our non-employee directors is grantstliceed
stock units (“RSUs”) having a grant date fair vahggial to $225,000, computed in accordance withB-ASC Topic 718. The shares of our
common stock underlying the RSUs vest in quartiedyallments beginning the first quarter followitige date of grant (on the same day ot
month as the date of grant) but will vest in full the date of the next annual meeting of stockhsldenot fully vested on such date, subjec
continued service through each vesting date. I6false date of an annual meeting of stockholdems, of our noremployee directors holds
equity award to acquire shares of our common stieakis not fully vested, the value of the new R$itented at such annual meeting of
stockholders to such non-employee director wiltdduced in accordance with the terms of our OutBidector Compensation Policy.

Cash Compensation . Each of our non-employee directors receives ateuafee of $12,500 in cash for serving on ouafabof
directors. In addition, members of the three stapdommittees of our board of directors are ezitio the following quarterly cash fees:

Board Committee Chairperson Fee Member Fee
Audit Committee $7,500 $2,500
Compensation Committe $5,000 $2,500
Nominating and Corporate Governance Commi $3,750 $2,500

However, if a non-employee director held unvesiguaity awards with respect to shares of our comntocksthat were outstanding as
of December 2, 2013, such director is not entittedash fees until the first month after he orisHelly vested in such equity awards.

Our non-employee directors may elect to receivecasy fees that they would otherwise be entitle@teive under our Outside
Director Compensation Policy in the form of addiéb RSUs. Such election must be made no latertthanveeks prior to the date of the
annual meeting of stockholders on which the angteit of RSUs described above will be made andahee of the RSUs granted at such
annual meeting of stockholders will be increasedhizyamount of fees that would have otherwise Ipagahin cash.

Our 2013 Plan contains maximum limits on the sizéhe equity awards that can be granted to eactuohon-employee directors in

any fiscal year, but those maximum limits do ndéfec the intended size of any potential granta commitment to make any equity award
grants to our non-employee directors in the future.
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Compensation for 2014

2014.

The following table provides information regarditihg total compensation that was earned by eachraian-employee directors in

Fees Earnec Stock
or Paid in Awards
Director Cash ($) (%) (D) Total ($)
Jack Dorsey (2 — — —
Peter Chernin (E — — —
Peter Currie (4 39,58: 93,75( 133,33:
Peter Fentol 80,00( 225,00( 305,00(
David Rosenblatt (5 23,33 75,00( 98,33:
Marjorie Scardino (6 20,00( 75,00( 95,00(
Evan Williams 50,00( 225,00( 275,00(

(1)

(2)

(3)

(4)

()

(6)

The amounts reported represent the total valllRSUs earned pursuant to our Outside Directan@msation Policy. Such value does
not take into account any estimated forfeitureateal to service-based vesting conditions. The sd@ckds earned in 2014 will be
granted in 2015.

As of December 31, 2014, Mr. Dorsey held an opt@mpurchase a total of 2,000,000 shares of our comstock. 25% of the shares
our common stock subject to this option vested @y 8], 2012, and the balance vests in 36 succesgived monthly installments,
subject to continued service through each such dat81,667 of the shares of our common stock stbgethis option were vested as
of December 31, 201

As of December 31, 2014, The Chernin GrougZ Lfor which Mr. Chernin serves as founder androhan, held 200,000 RSUs. 25% of
the shares of our common stock underlying the R&dted on December 1, 2013 and an additional 3&f8tte total number of shares
underlying the RSUs vests in quarterly installmehéseafter, subject to continued service by Mrei@ through each such vesting date.
In July 2013, Mr. Chernin transferred all of hights, title and interest with respect to the RSiJshe Chernin Group, LLC. 100,000 of
the shares of our common stock underlying the RB8&te vested as of December 31, 2(

As of December 31, 2014, Mr. Currie held ati@pto purchase a total of 400,000 shares of ouaraon stock. 25% of the shares of
our common stock subject to this option vested omdhber 18, 2011, and the balance vested in 3@&ssise equal monthly
installments. All of the shares of our common stsgkject to this option were vested as of DecerBheP014

As of December 31, 2014, Mr. Rosenblatt heleption to purchase a total of 400,000 sharesipEommon stock. 25% of the shares
of our common stock subject to this option vestedecember 21, 2011, and the balance vested in@&ssive equal monthly
installments. All of the shares of our common stegkject to this option were vested as of DecerBheR014.

As of December 31, 2014, Ms. Scardino held&RBSUs. All of the shares of our common stockeulyihg the RSUs were vested as
of December 31, 201.

Directors may be reimbursed for their reasonabpepges for attending board and committee meetibggctors who are also our

employees receive no additional compensation fair gervice as directors. During 2014, only Mr. ©&swas an employee. See the section
titted “Executive Compensation” for additional imfieation about his compensation.

-15-




PROPOSAL NO. 1
ELECTION OF DIRECTORS

Our board of directors is currently composed oheigembers. In accordance with our amended anateestertificate of
incorporation, our board of directors is dividetbithree staggered classes of directors. At thauAhRleeting, two Class Il directors will be
elected for a three-year term to succeed the stame whose term is then expiring.

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

Nominees

Our nominating and corporate governance commitiserécommended, and our board of directors ha®eggy David Rosenblatt a
Evan Williams as nominees for election as Clashréctors at the Annual Meeting. If elected, eatMessrs. Rosenblatt and Williams will
serve as Class Il directors until our 2018 annugting of stockholders and until their successmrgaly elected and qualified. Each of the
nominees is currently a director of our company.iRformation concerning the nominees, please lseaection titled “Board of Directors
and Corporate Governance.”

If you are a stockholder of record and you signrymoxy card or vote by telephone or over the méeibut do not give instructions
with respect to the voting of directors, your sisaréll be voted “FOR” the election of Messrs. Raslatt and Williams. We expect that each
of Messrs. Rosenblatt and Williams will accept snomination; however, in the event that a direcimminee is unable or declines to serve as
a director at the time of the Annual Meeting, thexes will be voted for any nominee designateabyboard of directors to fill such
vacancy. If you are a street name stockholder anddg not give voting instructions to your brokemominee, your broker will leave your
shares unvoted on this matter.

Vote Required

The election of directors requires a plurality voféhe shares of our common stock present in peosdy proxy at the Annual
Meeting and entitled to vote thereon to be approBedker non-votes will have no effect on this prsal.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR”
EACH OF THE NOMINEES NAMED ABOVE.
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PROPOSAL NO. 2
ADVISORY VOTE ON THE FREQUENCY OF
FUTURE ADVISORY VOTES ON NAMED EXECUTIVE OFFICER CO MPENSATION

The Dodd-Frank Act and Section 14A of the Exchafigeenable our stockholders to indicate their perfee at least once every six
years regarding how frequently we should soligibe-binding advisory vote on the compensation of oumed executive officers as disclo
in our proxy statement. Accordingly, we are asking stockholders to indicate whether they wouldgrran advisory vote every one, two or
three years. Alternatively, stockholders may abst@m casting a vote.

After considering the benefits and consequencescii alternative, our board of directors recommémalsthe advisory vote on the
compensation of our named executive officers bensttibd to the stockholders every year and expéetsthe first such advisory vote will be
held at our 2016 annual meeting of stockholdergodmulating its recommendation, our board of dioes considered that compensation
decisions are made annually and that an annuas@gwote on executive compensation will allow &tamders to provide more frequent and
direct input on our compensation philosophy, pebcand practices.

Vote Required

The alternative among one year, two years or theaes that receives the highest number of votes the holders of shares of our
common stock present in person or by proxy andledtio vote at the Annual Meeting will be deemedb¢ the frequency preferred by our
stockholders. Abstentions and broker non-votdishaive no effect on this proposal.

While our board of directors believes that its maooendation is appropriate at this time, the stolddrs are not voting to approve or
disapprove that recommendation, but are insteagdatskindicate their preference, on an advisorysbas to whether the non-binding
advisory vote on the approval of our named exeeutfficer compensation should be held every y&ar ytears or three years.

Our board of directors and our compensation coremitalue the opinions of our stockholders in thigter and, to the extent there is
any significant vote in favor of one time perioceoanother, will take into account the outcomehis ote when making future decisions
regarding the frequency of holding future adviseoyes on the compensation of our named executfieeod. However, because this is an
advisory vote and therefore not binding on our Haxrdirectors or our company, our board of direstmay decide that it is in the best
interests of our stockholders that we hold an ayisote on the compensation of our named execufiieers more or less frequently than
the option preferred by our stockholders. The tesefithe vote will not be construed to createngply any change or addition to the fiduciary
duties of our board of directors.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE
TO HOLD FUTURE ADVISORY VOTES ON NAMED EXECUTIVE
OFFICER COMPENSATION EVERY “ONE YEAR”
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P ROPOSAL NO. 3
RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Our audit committee has appointed Pricewaterhousp€rs LLP (“PwC"), an independent registered pubticounting firm, to audit
our consolidated financial statements for our figemr ending December 31, 2015. During our fisedr ended December 31, 2014, PwC
served as our independent registered public acicaufitm.

Notwithstanding the appointment of PwC and eveuif stockholders ratify the appointment, our aadinhmittee, in its discretion,
may appoint another independent registered pubtiounting firm at any time during our fiscal yebour audit committee believes that such
a change would be in the best interests of our emypnd our stockholders. At the Annual Meeting, siackholders are being asked to ra
the appointment of PwC as our independent regifeublic accounting firm for our fiscal year endidgcember 31, 2015. Our audit
committee is submitting the appointment of PwC uo stockholders because we value our stockhold@sis on our independent registered
public accounting firm and as a matter of good ocafe governance. Representatives of PwC will begnt at the Annual Meeting, and they
will have an opportunity to make a statement arltlhei available to respond to appropriate questfomr® our stockholders.

If our stockholders do not ratify the appointmehPw/C, our board of directors may reconsider theoagment.

Fees Paid to the Independent Registered Public Aaaeting Firm

The following table presents fees for professi@nalit services and other services rendered to@uapany by PwC for our fiscal ye:
ended December 31, 2013 and 2014.

2013 2014
(In Thousands)
Audit Fees (1 $ 3,49t $ 4,212
Audit-Related Fees (¢ $ 73z % 514
Tax Fees (3 $ 574 $ 773
All Other Fees (4 $ 17¢ $ 9
Total Fees $ 4981 $ 5,50¢

) Audit Fees consist of professional servicesleged in connection with the audit of our annualsolidated financial statements, including audited
financial statements presented in our Annual RemoEorm 10-K and services that are normally preditly the independent registered public
accountants in connection with statutory and reguydfilings or engagements for those fiscal yekeses for our fiscal years ended December 31,
2013 and 2014 also consisted of professional seswiendered in connection with services renderednmection with securities offerings

2) Audit-Related Fees consist of fees for pratess services for assurance and related sendizgsate reasonably related to the performanceeof th
audit or review of our consolidated financial staémts and are not reported under “Audit Fees.” &lsesvices include accounting consultations
concerning financial accounting and reporting stedsd, due diligence procedures in connection witiuisition and procedures related to other attest
services

3) Tax Fees consist of fees for professional senfimetax compliance, tax advice and tax planningeSghservices include consultation on tax ma
and assistance regarding federal, state and inkemahtax compliance

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

Auditor Independence

In our fiscal year ended December 31, 2014, theneewo other professional services provided by Rotiisr than those listed above,
that would have required our audit committee tosoder their compatibility with maintaining the imEndence of PwC.

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

Our audit committee has established a policy gamgraur use of the services of our independensteggd public accounting firm.
Under this policy, our audit committee is requitegre-approve all audit and non-audit
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services performed by our independent registerétigaccounting firm in order to ensure that thevyision of such services does not impair

the public accountants’ independence. All servesided by PwC for our fiscal years ended Decen3fie2013 and 2014 were pre-
approved by our audit committee.

Vote Required

The ratification of the appointment of PwC as autependent registered public accounting firm rexpuihe affirmative vote of a
majority of the shares of our common stock pregeperson or by proxy at the Annual Meeting andtlet to vote thereon. Abstentions will
have the effect of a vote AGAINST the proposal braker non-votes will have no effect.

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

The audit committee is a committee of the boardifctors comprised solely of independent direcasrsequired by the listing
standards of the New York Stock Exchange and aelsregulations of the SEC. The audit committeeaipe under a written charter
approved by Twitter’s board of directors, whiclaisilable on Twitter's web site at http://investeitterinc.com. The composition of the
audit committee, the attributes of its membersthedesponsibilities of the audit committee, ateméd in its charter, are intended to be in
accordance with applicable requirements for coigoaadit committees. The audit committee reviewbassesses the adequacy of its charter
and the audit committee’s performance on an anask.

With respect to Twitter’s financial reporting prese Twitter's management is responsible for (13ldisthing and maintaining internal
controls and (2) preparing Twitter's consolidatethhcial statements. Twitter's independent regéstgrublic accounting firm,
PricewaterhouseCoopers LLP (“PwC"), is respondibteperforming an independent audit of Twitter'sisolidated financial statements and,
starting in 2014, of Twitter’s internal control avimancial reporting in accordance with the autjtstandards of the Public Company
Accounting Oversight Board (United States) andssué a report thereon. It is the responsibilitthefaudit committee to oversee these
activities. It is not the responsibility of the @ucbmmittee to prepare Twitterfinancial statements. These are the fundamesgpbnsibilities
of management. In the performance of its overdigiittion, the audit committee has:

. reviewed and discussed the audited financial setésrwith management and PwC;

. discussed with PwC the matters required to be dgamliby the statement on Auditing Standards Naad@mended (AICPA,
Professional Standards, Vol. 1. AU section 3809, amadopted by the Public Company Accounting Qger8oard in Rule
3200T; anc

. received the written disclosures and the lettemfRwC required by applicable requirements of thieliElCompany Accounting
Oversight Board regarding the independent accotistaeammunications with the audit committee conaggrindependence,
and has discussed with PwC its independe

Based on the audit committee’s review and discassiath management and PwC, the audit committeenmmetended to the board of
directors that the audited financial statementsbleided in the Annual Report on Form 10-K for flseal year ended December 31, 2014 for
filing with the Securities and Exchange Commission.

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

Peter Currie (Chair)
Peter Fenton
Marjorie Scardino

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

The following table identifies certain informatiabout our executive officers as of March 31, 2@t executive officers are
appointed by, and serve at the discretion of, @ard of directors. There are no family relationstamong any of our directors or executive
officers.

Name Age  Position

Richard Costolc 51 Chief Executive Officer and Direct
Anthony Noto 46  Chief Financial Office

Adam Bain 41  President, Global Revenue & Partnerst
Vijaya Gadde 40 General Counsel and Secret

Alex Roetter 36  Senior Vice President of Engineeri
Kevin Weill 31 Senior Vice President of Prodt

Richard Costolo has served as our Chief Executive Officer sinceotmt 2010 and as a member of our board of diresioce
September 2009. From September 2009 to October, L@ ostolo served as our Chief Operating Offiéeéom June 2007 to June 2009,
Mr. Costolo served as Group Product Manager at &dog., a provider of Internet-related productd arrvices. From October 2003 to May
2007, Mr. Costolo served as Co-Founder and Chiethtive Officer of FeedBurner, Inc., an RSS sulpsiom feed provider, which was
acquired by Google in 2007. Mr. Costolo holds a.BnSComputer Science from the University of Miciig Ann Arbor.

Anthony Noto has served as our Chief Financial Officer sinceusi@014. From October 2010 to June 2014, Mr. Neteed as a
Managing Director in the Technology, Media and Tela Investment Banking Group at Goldman, Sachs &\roNoto served as Co-Head
of Goldman Sachs’ Technology, Media and Teleconestment Banking group from September 2011 to Mdy@#28rom February 2008 to
September 2010, Mr. Noto served as the CFO of titeNhal Football League. Mr. Noto holds a B.S. iedfanical Engineering from the
United States Military Academy and a M.B.A. fronettWharton School of the University of Pennsylvania.

Adam Bain has served as our President, Global Revenue &é&tahips since September 2010. From September 2998&ptember
2010, Mr. Bain served in several roles at News Ga@tion, a diversified media company, including=xecutive Vice President of Product:
Technology and as President of its advertising &ww, Audience Network, Inc. Mr. Bain holds a B.A.English Journalism from Miami
University.

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

Alex Roetter has served as our Senior Vice President of Engimgesince February 2015 and as our Vice Presidergineering from
March 2013 to February 2015. From October 2016uiin March 2013, Mr. Roetter served in various o#mgineering roles at Twitter.
From 2009 through 2010, Mr. Roetter was the Dineofdngineering at Laufer Wind Group, a companyedeping radar technology for
renewable energy applications. From 2002 to 2008 Rdetter was a software engineer at Google Witere he worked on the founding te
for AdSense and later on a variety of systems asdjaality projects. Mr. Roetter holds a B.S. an&Mn Computer Science from Stanford
University.

Kevin Weil has served as our Senior Vice President of Pragince February 2015 and as our Vice President,uetdtbm October

2014 to February 2015. From May 2009 to Octobd®2Mr. Weil served in various other product depah@nt roles at Twitter. Mr. Weil
holds a B.S. in Physics and Mathematics from Haramiversity and an M.S. in Physics from Stanfortugrsity.
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

This Compensation Discussion and Analysis (“CD&Ailudes a detailed discussion of compensatiortferfollowing current and form
executive officers during the fiscal year endeddé»eloer 31, 2014, which we refer to as our Named lkex Officers:

Richard Costol¢ Chief Executive Officer (CEC
Anthony Noto Chief Financial Officer (CFO)

Alex Roetter Senior Vice President of Engineeri
Kevin Weil Senior Vice President of Prodt
Vijaya Gadde General Counsel and Secret

Mike Gupta Former Chief Financial Officer

* In August 2014, Mr. Gupta assumed a new role witfwitter and Mr. Noto was appointed CFO.

This CD&A is organized into four sections:

Section 1—Executive Summary

Section 2—Our Compensation-Setting Process

Section 3—Elements of Pay and 2014 Compensatioisidas
Section 4—Other Compensation Information

Executive Summary

Twitter’'s mission is to give everyone the powecteate and share ideas and information instantlyout barriers. We offer products and
services for users, advertisers, developers anfbptaand data partners. Our goal is to reacHatgest daily audience in the world through
our information sharing and distribution platformogucts. We believe our audience is not limiteduo users on the Twitter platform, but
rather extends to a larger global audience. Inraalachieve our goal, we must attract and retaipleyees who are experts both within and
outside of their domain and who are agile enougiuiokly innovate on our business strategy and temtly enhance our product offerings.
Our executive compensation program is designealip s realize these objectives. Specifically,gbals of our executive compensation
program are to:

. recruit and retain talented individuals who canalep, implement and deliver on long-term value togestrategies by using
reasonable and competitive pay packages (similra®e made available to executives at companigswiiich we compete fi
executive talent) with a focus on long term retamt

. reinforce our values of progress (how we approbehtorld), openness (how we treat each other) mpadt (how we do our
work), which serve to motivate our executives tbvae the highest level of individual, team and quany performance

. provide a heavier weighting towards equity-basedmensation that is directly tied to the long-teratue and growth of our
company and aligns the interests of our executimittsthose of our stockholders; a

. ensure that our pay structure does not encouragecessary and excessive risk taking.

. 2014 was our first full year as a public compang aryear of significant change, including changesur leadership and
increased focus on our goals. During 2014, we ns@gteéficant progress, in particular with regardéeenue and active user
growth, an expanded sales presence, the launchimgnoproducts and the acquisition of a numberoofiganies.

In response to our rapidly evolving business, weertae following compensation decisions in 2014:

Base Salary: We made competitive adjustments to the base salfmieertain members of our executive team, inolgidertain
Named Executive Officers. While we believe that pemsation for the executive team should be moreilgeseighted towards
long term equity incentive compensation, we recogie

-22-




need to align more appropriately with market corntivetlevels and accordingly, increase the salampponent of overall
compensation because a base salary is a necessatystomary element of compensation requiredttacitand retain highly-
qualified executive officers. Although base salaffier all of our Named Executive Officers remaignsficantly under market
compared to our peers, we expect that we will cogtito adjust base salaries over time.

Performance-Based Cash Compensation: With the exception of our President of Revenue whicipates in a sales incentive
plan, our executive team, including our other Nargdcutive Officers, does not participate in a perfance-based cash
compensation plan. We believe that unless and wetileach sustainable profitability on a GAAP basesformance-based
compensation opportunities for our executive officehould continue to be in the form of long tetwmity incentives. This
approach allows us to conserve cash resourceglasignificant portion of the annual compensatipportunities for our
executive officers to our performance in the forheguity awards, the value of which is linked ta stock performance.

Equity: Our executive compensation program continues toela@ily weighted towards equity, in particularlire form of restricte
stock units (RSUs). In 2014, we granted RSUs t@pority of our Named Executive Officers that withtrbegin to vest until the
fourth quarter of 2017, and subject to, in eaclke casntinued employment with us at the time ofingst We implemented this
change in vesting in an effort to promote retentiod provide incentives to drive our growth ovex kbng-term.

Changein Control and Severance Benefits: To properly motivate and incent our executive teéare event of a change in control
and to the possibility of an involuntary terminatior a termination with “good reason,” we revisenl €hange in Control and
Severance Policy in the second quarter of 2014dwvige certain executive officers, including ourmiad Executive Officers,
severance and other benefits in the event of asluntary termination outside the context of a ClaimgControl. We believe that
these revisions further our interest in encouragatgntion among our key executive officers and ena&k more competitive with
our peers.

We evaluate our executive compensation programkdmg our mix of cash and equity compensationaomnnual basis or as circumstar
require based on our business objectives and theetitive environment for talent. For the remainde2015, we anticipate emphasizing pay-
for-performance and long-term incentive compensdio our executive officers while increasing casimpensation opportunities, where
appropriate, in order to move closer to markettiedao the competitive landscape.

Our Compensation-Setting Process

We have been undergoing a period of exponentialirand development both as a private and publicgamy in a highly competitive
business and technological environment which distéttat we consider a number of factors in detengimdividual compensation
arrangements with executives, including our Nameelchktive Officers, at the time we hire them:

. our need to fill a particular position;

. our financial position and growth direction at tirae of hiring;
. the individual's expertise and experience; and

. the competitive nature of the position.

Role of Our Compensation Committee . Our compensation committee is composed entirelpdgpendent directors, and is responsible for
overseeing our executive compensation program. cOmpensation committee approves ongoing compemsatiangements for our
executive officers, including our Named Executivii¢@rs (other than our CEO) and makes recommeaondstio the full board of directors
regarding our CEO’s compensation. In making iteeination for compensation for our Named Exe@ifficers, our compensation
committee considers the following factors: recomdations of our CEO and other management as deddpédew, the individual
achievement of each executive officer, peer groupampetitive market data (as described below)gettperience and contributions of our
executive officers to our key business objectiaesl internal pay equity based on the impact orbasmess and performance. There is no
predetermined formula for weighting these factors;
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instead, our Compensation Committee considerd #ti®information in light of our business objes. Our compensation committee
operates under a written charter adopted approyedibboard of directors. The charter is availaiieour website.

Role of Management. Each year, our CEO, together with senior HR managegnneviews our executive compensation practigesnat our
peer group (described below), competitors for tader market data. At the compensation committegjsest, our CEO then makes
recommendations for target compensation opporasiftr executive officers (other than himself). @ampensation committee believes that
our CEQ'’s input for the compensation opportunif@sother executives is highly valuable becauski®aily involvement with the other
members of our executive team and our businesgxioutive officer participates directly in the fizliberations or determinations
regarding his or her own compensation package p¢xXoeour CEO who requested that his base satanamn at $14,000 per year for 2014.
Our senior management team also provides inpuarmh helps negotiate, initial compensation packégyesur newly hired executives. Our
compensation committee seeks input from senior gemant during the process of searching for, andtretgng compensation packages,
with new senior level hires and coordinates with Ghief Financial Officer and Chief Accounting Qféir in determining the financial and
accounting implications of our executive compemsapirograms and hiring decisions.

Role of the Compensation Consultant . Our compensation committee has the authority t@gedts own advisors to assist in carrying out its
responsibilities. In 2014, our compensation coneritlid not formally engaged an outside consultimg; fhowever, it will from time to time
request that management engage with Compensiaalnational compensation consulting firm, to ag\da matters relating to our peer gr
selection as well as to provide support and speaifalyses with regard to compensation data amdufation of recommendations for
executive compensation. The compensation comniiiterds to periodically review the need to indepe1ily retain a compensation
consultant.

Use of Comparative Market Data . We established our peer group in October 20X®munction with our initial public offering. Thestow
peer group, which was used to inform 2014 compensdecisions, was selected using four generatteteparameters. The criteria are
software (primary) and broad technology (secondeoylpanies located in the United States which ateden one half (0.5x) and two and
one half (2.5x) times our size in revenue with alkeacapitalization of one third (0.3x) to three0{ times our market capitalization with a
preference for companies with high growth and higirket capitalization to revenue multiples.

Facebool Tesla Motors Workday Yelp
Netflix LinkedIn ServiceNow Zillow
Salesforce.cor TripAdvisor Palo Alto Networks

Yahoo VeriSign Netsuite

Groupon Pandora Medi Splunk

Our compensation committee intends to annuallyer@dur peer group and the underlying criteria &eas that it remains appropriate for
review and comparison purposes. We also participagarveys of market compensation practices inimdustry and broadly across all
industries, and undertake specialized studies mfoetitive market practices using the most relepafilished survey sources and public
filings.

When determining 2014 executive officer compensatipportunities, management presented informatidhé¢ compensation committee
based on peer group and market survey data. Oypewsation committee considered this informatiomaking its decision but did not
engage in strict benchmarking to a fixed percenfiistead, our compensation committee relied oreRpertise of its members and on the
recommendations of management to craft pay exexptckages that are appropriate for our parti@dacutives taking into consideration
factors described above. We believe that the taaipensation opportunities of our executive oficéncluding our Named Executive
Officers, was competitive with market practicesgomilarly situated executives of our peer groug ather market competitors.
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Elements of Pay and 2014 Compensation Decisions

Our executive compensation program is comprisetiree components, listed in order of importance:

Pay Component Objective Benefit to stockholders
Equity-based Compensation Provides a long-term incentive for executives t Value at time of vesting is based on long-term dhow
focus on shareholder value creat of Twitter's stock price

Vesting schedule encourages reten

Base salary Provides a measure of stable fixed compensatioQur base salary levels remain comparatively loweas
for performance of day-to-day services try to conserve cash resources but at levels tieat a
competitive to help us attract and retain talented
executives

Amount reflects individui s performance an
scope of responsibilities, as well as the
competitive market for executive tale

Benefits Provides for the health and welfare of our Market rate benefits help us attract and retaientad
executives and their families, for protection froi executives
unexpected loss, as well as the opportunity to
for retiremen

We believe that awarding a significant portion@fiuneration in the form of at-risk compensation thalirectly linked to our stock price
motivates our executive team to focus on growingbusiness over the long term thereby aligningexdrcutives’ interests with those of our
stockholders. We do not use specific formulas dghtengs in determining the allocation of the vaisgpay elements; rather, each of our
Named Executive Offic’'s compensation has been individually designeddwige a combination of fixed and at-risk compeiwathat is
tied to achievement of Twitter's short-and longiesbjectives.

The following chart sets forth the relative weigfit014 compensation attributable to equity-basedpensation and base salary for our
Named Executive Officer:

1:.1%

Basz salary
B Equity-bazed compenzation

Equity Compensation . The majority of the compensation opportunitiesdach of our executive officers, including eacloof Named
Executive Officers, is delivered through RSU awaklfe use equity compensation to align our Namect@ikee Officers’ financial interests
with those of our stockholders and to attract sgalership talent. The time vesting component oR&IlJ awards encourages retention over
the longterm. In addition to the initial equity grant thesich executive officer receives as part of hiseomew hire package, the compense
committee may grant our executive officers addalaquity awards each year as business needsedggtan the nature of our rapidly
changing business. When determining the numbeiSaéfsRto issue under both new hire and ongoing aweaesise a projected stock price
growth scenario to attempt to mitigate the risknatterially over-compensating our executives if stock price increases significantly. The
size of awards that have been granted to our eixedigiam, including our Named Executive Officerayé not been determined based on a
specific formula, but rather on our board of diogst or compensation committee’s discretionary juegt regarding the appropriate level of
compensation for the position as compared to tirosear peer group or those companies that we censid
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direct competitors for talent; the critical natwfethe position and the anticipated potential fatumpact, the size of each executive’'s base
salary due to the fact that we do not have a baskd bonus program, and the size and vesting@eheitbrior equity grants. We do, on
occasion, issue options to purchase shares ofénaitbck, either in the form of incentive stockiops or non-qualified stock options, to
incent those executives who have a direct impaaurfinancial growth through a performance-basedrd.

Due to the size and vesting status of our exectdiam’s existing equity awards, and our desir@d¢emt our executive team to focus on the
long-term business objectives, the compensatiomatiee, upon recommendation from our senior managéenadopted a gap to market
approach to vesting. Under this approach, RSU @sviasued in 2014 are intended to commence vestien the executive would first
experience a material decrease in the realizec\alhis or her compensation based on the value@stihg terms of his or her existing
equity awards (other than awards granted in theection with a promotion) as of the date the neanty are being approved. For the equity
awards granted to our Named Executive Officersditd2 each vesting schedule was determined on aridadl basis and for the majority of
our executives, including our Named Executive @ffi; the vesting start date commences in the fauréinter of 2017 and ends in the fourth
quarter 2019. We believe this approach will prontotey-term retention by allowing for multiple yedrstween the grant date grant and the
vesting start date before an executive can begieaiize value on his or her equity award.

For more information relating to the granting od¢le RSU awards, including the vesting schedules;-s€014 Grants of PlaBased Award:
Table” below.

2014 Equity Grants. Our CEO did not receive any equity grants in 20édduse our Compensation Committee believed thaxissing
equity ownership position sufficiently aligns higerests with those of our stockholders.

Our other named executive officers received thiefohg RSU grants in 2014:

Anthony Noto. As inducement to join our company as our chiefririal officer, Mr. Noto received a grant of 1,50000RSUs and a grant of
500,000 Non-Qualified Stock Options, each withangidate fair value as set forth in the “Summarmn@ensation Table” below. The RSUs
and Non-Qualified Stock Options vest 25% on thet filay of the month following Mr. Noto’s twelve mtremployment anniversary and
6.25% are subject to quarterly vesting thereafésed on continued employment over the remaindgéreofesting period. The vesting
schedule of Mr. Noto’s equity was subsequently rfiedisuch that 8/48th of the grant is fully vestedof March 1, 2015 to reflect the pro-
rated portion of the first vesting attributablenis length of service at Twitter and all other dedy vesting events remained unchanged.

Alex Roetter. Mr. Roetter received a grant of 160,000 RSUs wigliaat date fair value as set forth in the “Summ@oynpensation Table”
below. These RSUs are subject to quarterly vestasgd on continued employment over 9 quartersrega@ictober 1, 2017. Mr. Roetter also
received an additional equity grant of 200,000 R8lilk a grant date fair value as set forth beloweicognition of his promotion to VP
Engineering. These RSUs are subject to quartedtingcbased on continued employment over 8 quastaring January 1, 2015.

Kevin Weil. Mr. Weil received a grant of 60,000 RSUs with anidate fair value as set forth in the “Summary @ensation Table” below.
These RSUs are subject to quarterly vesting basextinued employment over 9 quarters startingpket 1, 2017. Mr. Weil also received
an additional equity grant of 240,000 RSUs withrang date fair value as set forth below in recagnibf his promotion to VP Product. These
RSUs are subject to quarterly vesting based oriraged employment over 8 quarters starting Janua®p15

Vijaya Gadde. Ms. Gadde received a grant of 145,000 RSUs witraatglate fair value as set forth in the “Summaoyn@ensation Table”
below. These RSUs are subject to quarterly vestasged on continued employment over 9 quartersrgia@ictober 1, 2017.

Base Salary. Our compensation committee believes base salages mecessary and customary element of compensatirder to attract
and retain highly qualified executive officers. Tdaaries of our executive team, including our NarEgecutive Officers, have remained
significantly below market due to the fact thatil@ictober 2013, we were a privately-held compariththe potential for significant equity
upside coupled with our desire to maintain intepayf equity between executive officers and otherosdevel individuals. In 2014, our
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compensation committee agreed that the base dataoyr executive team, including our Named Exa@ifficers, should gradually incre:i

to levels that are market competitive. In keepinthwhis philosophy, our compensation committedtkeh the amount of base salary increase
to the lesser of 80% of market target or 150% ofesut base. Following the 2014 salary increasesyalieve that the salaries for our
executive team remain well below our peers. Fod204r. Costolo requested to receive a base safad{4000 per year. Mr. Noto did not
receive a base salary increase due to fact thedmenenced employment in June 2014. The followildetahows the base salary rates in
effect prior to the effective date of the 2014 #ase and the new base salary rates for 2014, ieffext of September 1, 2014 (November 1,
2014 for Kevin Weil):

2014 Old Base 2014 New Bast
Name Salary Rate ($) Salary Rate ($)
Richard Costolc 14,00( 14,00(
Anthony Noto — 250,00(
Alex Roetter 220,00( 375,00(
Kevin Weil 210,00( 375,00(
Vijaya Gadde 245,00( 370,00(
Mike Gupta 250,00( 250,00(

Benefits. Our executive team, including our Named Executifficers are eligible to participate in various emyse benefit plans, such
medical, dental, and vision care plans, flexiblergfing accounts for health and dependent care,ddeidental death and dismembermnr
disability, and travel insurance, employee asstggrograms, and paid time off. Twitter executipagticipate in the same benefits plans
programs that all other Twitter employees basatiénUsS do.

In addition, we maintain a tax qualified 401(k)irement savings plan that contains both a pre-takam after-tax Roth savings feature for the
benefit of eligible employees, including our Nantedcutive Officers. In 2014, we provided a one-ti#dd (k) company contribution of
$1,500 for all employees, including our Named ExiweuOfficers, who were regular US employees aB@fember 31, 2014, prated for th
number of days employed in 2014 if hired betweanudey 1 and December 31, 2014. This one-time dmusttdn was to introduce the 401(k)
company matching feature which will be implemenite@015 to encourage all US employees to contributeng-term retirement planning.
The 2014 contribution was fully vested as of the@eber 31 contribution date and is deductible by us

Other Compensation Information

Employment Arrangements. Each of our Named Executive Officers, has entemamla written, at-will employment offer letter witls. For a
summary of the material terms and conditions of¢hemployment offer letters, see "Offer Letter Agnents."

Post-Employment Compensation. Each of our Named Executive Officers participatea Change in Control and Severance Policy (the
“Severance Policy”), which provides standardizegnpants and benefits to the Named Executive Officethe event of an involuntary
termination by Twitter or termination for “good sem” by the participant, whether or not in connattivith a Change in Control, during
normal course of business in order to make theseflie consistent among the executives who haweetherangements. Our compensation
committee approves all plan participants and tliellef benefit applicable to each plan participamthe case of a change in control event
believe that these arrangements assist to maxsiioiholder value and maintain executive focusi@itmmediate period prior to, during and
after the change in control event. To that end Seerance Policy includes a “double” trigger psaMi meaning that both a change in control
and termination of employment must occur for theipi@ant to receive the benefit. The material tewfithese post-employment
arrangements are set forth in “Potential PaymeptnUrermination or Change in Control” below.

Accounting Treatment . We recognize a charge to earnings for accoumimgoses for equity awards over their vesting penle expect thi

our compensation committee will continue to revieavd consider the accounting impact of equity award&ldition to considering the impe
for dilution and overhang when deciding the amowanis terms of equity grants.
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Deductibility of Executive Compensation. Section 162(m) of the Internal Revenue Code of 188@&mended, or the Code, may limit the
amount that we may deduct from our federal incomxes for compensation paid to our executive offi¢cerone million dollars per executive
officer per year, unless certain requirements agt @ode Section 162(m) provides an exception fituendeduction limit for certain forms of
performance-based compensation. While our compensaemmittee is mindful of the benefit of the fdikductibility of compensation, our
board of directors and compensation committee belibat we should not be constrained by the remqérgs of the Code Section 162(m)
exception where those requirements would impairflexibility in compensating our executive officérsa manner that can best promote our
corporate objectives. Therefore, our board of dinesscand compensation committee have not adoppediey that would require that all
compensation be deductible. We intend to continusimpensate our executive officers in a mannesistent with the best interests of
Twitter and our stockholders.

Taxation of Parachute Payments and Deferred Compensation. We do not provide, and have no obligation to preyahy executive officer,
including any Named Executive Officer, with a “gsasp” or other reimbursement payment for any takility that he or she might owe as a
result of the application of Section 280G, 49994@9A of the Code. Sections 280G and 4999 of thdeQwovide that executive officers and
directors who hold significant equity interests a&edtain other service providers may be subjeantexcise tax if they receive payments or
benefits in connection with a change in controt #raceed certain limits prescribed by the Code,thatithe employer may forfeit a deduction
on the amounts subject to this additional tax. i8rat09A of the Code also may impose significaretaon a service provider in the event
he or she receives deferred compensation thatrdmemply with the requirements of Section 409Ahaf Code. We have structured our
compensation arrangements with the intention ofpdgimg with or otherwise being exempt from the riggments of Section 409A of the
Code.

Hedging and Pledging Policies. We have established an Insider Trading Policy, tvhéanong other things, prohibits short sales, eingag
transactions in publicly-traded options (such as jpnd calls) and other derivative securities imgdgtto our common stock. This prohibition
extends to any hedging or similar transaction desigo decrease the risks associated with holdingecurities. In addition, our Named
Executive Officers are prohibited from pledging arfyour securities as collateral for a loan andrftaolding any of our securities in a margin
account.

Compensation Risk Assessment. Our management team and compensation committeepéach role in evaluating and mitigating any risk
that may exist relating to our compensation planactices and policies for all employees, includiug Named Executive Officers. Each y:«
management performs an assessment of our companpans and practices and, for 2014, concludebtimacompensation program does
not create risks that are reasonably likely to teaweaterial adverse effect on the company. Thectibgeof the assessment is to identify any
compensation plans or practices that may encowgagpoyees to take unnecessary risk that couldtémee company. No such plans or
practices were identified. The risk assessmentga®mcluded, among other things, a review of ash@and equity incentive-based
compensation plans to ensure that they are aligftxdour company performance goals and the ovematipensation to ensure an appropriate
balance between fixed and variable pay componemtdatween short- and long-term incentives. OurpaEmsation committee has reviewed
this report and agreed with management’s conclgsion

Executive Officer Employment Letters
Richard Costolo

We entered into an executive employment letterdd@etober 1, 2013 with Richard Costolo, our Chirgé&utive Officer. The letter
has no specific term and provides for at-will enyph@nt. The letter supersedes all existing agreesyard understandings Mr. Costolo may
have concerning his employment relationship withTure letter also provides that Mr. Costolo’s arr#se salary is $14,000.

Anthony Noto

We entered into an executive employment letterddatme 30, 2014 with Anthony Noto, our Chief Firiah©fficer. The letter has no
specific term and provides for at-will employmenhe letter provides that Mr. Notcurrent base salary is $250,000 and outlinegrhists o
1,500,000 RSUs and 500,000 non-qualified stockoopti
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each vesting 25% on the first day of the monttofeihg his one-year employment anniversary (wittB8i4of the grant vesting as of March 1,
2015) and then quarterly thereafter for the renmgjirii2 quarters. Mr. Noto's letter also specifiessdgverance arrangement if he is
involuntarily terminated or terminates for “goodsen” either in isolation or in connection with habge in Control event, as described in the
section titled “Potential Payments Upon TerminatiorChange in Control.”

Mike Gupta

We entered into an executive employment letterdi@etober 1, 2013 with Mike Gupta, our former Chi@fancial Officer. The letter
has no specific term and provides for at-will enyph@nt. The letter supersedes all existing agreesrard understandings Mr. Gupta may
have concerning his employment relationship withTire letter also provides that Mr. Gupta’s cur@mual base salary is $250,000. Mr.
Gupta stepped down from the role of CFO on Auglis20D14 and remains employed with us as Senior Riesident, Strategic Investments,
with no change to his current executive employnhettér.

Alex Roetter

We entered into an executive employment letterctatdy 28, 2010 with Alex Roetter, our Senior VReesident of Engineering. The
letter has no specific term and provides for at-nhployment. The letter supersedes all existimgaments and understandings Mr. Roetter
may have concerning his employment relationshijp wi. The letter also provides that Mr. Roettdrantannual base salary was $150,000.
For Mr. Roetter’s current base salary see CompiemsBiscussion & Analysis—Base Salary.

Kevin Welil

We entered into an executive employment letterdditay 26, 2009 with Kevin Weil, our Senior Vice Bident of Product. The letter
has no specific term and provides fomall-employment. The letter supersedes all existiggeements and understandings Mr. Weil may
concerning his employment relationship with us. Titer also provides that Mr. Weil's then annuas® salary was $120,000. For Mr. Weil’
current base salary, see Compensation Discussi@naysis—Base Salary.

Vijaya Gadde

We entered into an executive employment letterddi@etober 1, 2013 with Vijaya Gadde, our Generalri3el and Secretary. The
letter has no specific term and provides for at-enhployment. The letter supersedes all existimg@ments and understandings Ms. Gadde
may have concerning her employment relationship wit. The letter also provides that Ms. Gadde'siahbase salary is $250,000 as of the
effective date of the employment letter. For Msd@ls current base salary, see Compensation Disou&sAnalysis—Base Salary.

Compensation and Risk

We have undertaken a risk review of our employeepensation plans and arrangements in which our@mps (including our
executive officers) participate, to determine wieettnese plans and arrangements have any feahatamight create undue risks or encoul
unnecessary and excessive risk-taking that coudaten our value. In our review, we considered momefactors and design elements that
manage and mitigate risk, without diminishing tfffeet of the incentive nature of compensation,tahg the following:

. a commission-based incentive program for sales @epk that only results in payout based on mealgufiabncial or business
critical metrics;

. ownership of a large percentage of our shares guitlyebased awards by senior management; and

. our practice of awarding long-term equity grantsmpire to our executives in order to directlyttie executives expectation «

compensation to their contributions to the |-term value of the Compan

Based on our review, we concluded that any poterigies arising from our employee compensation prots, including our executive
programs, are not reasonably likely to have a riatadverse effect on Twitter.
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COMPENSATION COMMITTEE REPORT

The Compensation Committee has reviewed and disduggh management the Compensation Discussioaatysis provided
above. Based on its review and discussions, thep@osation Committee recommended to the Board tlea€bmpensation Discussion and
Analysis be included in this proxy statement andtfews Annual Report on Form 10-K for the year edddecember 31, 2014.

Compensation Committee
Peter Fenton (Chair)
Peter Chernin*

David Rosenblatt

* Ms. Scardino will replace Mr. Chernin as a membkthe Compensation Committee on May 1, 2015
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Summary Compensation Table for Fiscal Year 2014

Option Stock All Other Total
Salary Bonus Awards Awards Compensation Compensation
Name and Principal Position Year $Hw ($@ $® $H“ $® $
Richard Costolc 2014 13,89: — — — 161,50° 175,39¢
Chief Executive Officer 2013 130,25( — — — — 130,25(
2012 200,00( — 2,903,78: 8,401,95 — 11,505,74
Anthony Noto(6) 2014 124,03t — 9,545,001 63,075,00 24,06( 72,768,09
Chief Financial Officer
Mike Gupta(?) 2014 248,07 — — — 15,157 263,23
Senior Vice President, Strategic 2013 241,66 — — 24,398,00 — 24,639,66
Investments and Former Chief
Financial Officer
Alex Roetter®) 2014 276,71. — — 18,759,60 27,397 19,063,70
Senior Vice President of Engineering
Kevin Weil (9) 2014 252,05t 2,50( — 12,733,80 15,997 13,004,35
Senior Vice President of Product
Vijaya Gadde 2014 283,98: — — 7,555,95! 15,157 7,855,08!
General Counsel 2013 219,58 7,50( — 14,904,90 — 15,131,98

Q) At his own recommendation to the compensatmmmittee, Mr. Costolo’s base salary rate for 2884 maintained at $14,000, pursuant to a redugtipiemented
effective August 201:

2) Amounts disclosed in this column relate to Eyge referral bonuses. Commencing 2015, membessrobr management will no longer be eligible tdtipgoate in the
employee referral bonus progra

?3) Amounts disclosed in this column relate to grarfitsar-qualified stock options made under our 2007 Plah2013 Plan. With respect to each stock optiontgtha
amounts disclosed generally reflect the grant fiateralue computed in accordance with FASB ASCitafi8. Grant date fair value for each stock optias
determined in good faith by our board of direcweithout regard to lapsing restrictions, which asptioms are set forth in Note 12 to our auditedrfrial statements for
the year ended December 31, 2014 included in onuAhReport on Form 10-K for the year ended Decer@be2014, and do not reflect amounts actuallg paj or
realized by, our Named Executive Officers in 202@13 or 2012. For further information on the stopkion grant made to Mr. Noto in 2014, see ti@rants of Plan-
Based Awardsin Fiscal Year 2014 " table below. As a general practice, Twitter disoared its practice of awarding stock options in 2(

4) Amounts disclosed in this column relate to graft®@®Us made under our 2007 Plan and 2013 Plan. M&tect to each RSU grant, the amounts discloseerally
reflect the grant date fair value computed in adance with FASB ASC Topic 718. Grant date fair edior each RSU was determined in good faith byBibard
without regard to lapsing restrictions, which asptions are set forth in Note 12 to our auditedrizial statements for the year ended December 34 2@luded in ou
Annual Report on Form 10-K for the year ended Ddmam31, 2014, and do not reflect amounts actualigt to, or realized by, our Named Executive Officier 2014,
2013 or 2012. For further information on the RSEgs made in 2014, see * Grants of Plan-Based Awardsin Fiscal Year 2014 " table below

(5) Amounts disclosed in this column include (Pree-time company contribution made to our Nameechtive Officer’'s 401(k) account, which contributiwas made to
all eligible employees generally, (ii) for Mr. Coki, personal car service in the amount of $32,28pectively and (iii) for Messrs. Costolo, NdRmetter, Weil and
Gupta and Ms. Gadde, the cost of residential sigcamid protective detail of $127,757, $22,560, 323, $14,497, $13,657 and $13,657, respectivelg. tOuhe nature
of our business, we believe that ensuring the patssafety of all of our employees, including oxeeutive team, is paramount and necessary to auineed success.
We do not consider any security costs to be petdmmefits, however, the disclosure regulationsiirequs to report such incremental costs as “All@tCompensation”
above.

(6) Mr. Noto was hired on June 30, 2014 and appoinsaalia Chief Financial Officer on August 12, 20

(@) Mr. Gupta stepped down from the position of Chiefarcial Officer on August 11, 201

(8) Mr. Roetter was promoted to lead the Engineeringe@ization on June 4, 2014 and was further promot&V/P, Engineering on February 24, 2C

9) Mr. Weil was promoted to lead the Product Orgamizedn October 30, 2014 and was further promote®MB, Product on February 24, 20
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Grants of Plan-Based Awards in 2014

The following table sets forth information regagligrants of awards made to our Named Executivec€8iduring 2014. We did not

grant any plan-based cash awards during 2014.

Number of Grant Date
Securities Fair Value
Underlying Number of of Stock and
Restricted Securities Exercise or Base Option
Stock Underlying Price of Option Awards
Name Grant Date Units (#) Options (#) Awards ($/Sh) O
Richard Costolc — — — — —
Anthony Noto 07/01/201(2) 1,500,00r — — 63,075,00
07/01/201(2) 500,00( 42.0¢ 9,545,00!
Mike Gupta — — — — —
Alex Roetter 09/12/201(3) 360,00( — — 18,759,60
Kevin Weil 09/12/201(3) 60,00( — — 3,126,60!
11/21/201. 240,00( — — 9,607,20!
Vijaya Gadde 09/12/201(3) 145,00( — — 7,555,95

1) Reflects grant date fair value of restricteztk units and stock options computed in accordavite FASB ASC Topic 718. Assumptions underlying
the valuations are set forth in footnote 3 and theooSummary Compensation Table above. These amdantot correspond to the actual value that

may be realized by the Named Executive Offic

2) Reflects the award of restricted stock units stock options under the 2013 Plan in conneastitimthe commencement of Mr. Noto’s employment as

Chief Financial Officer pursuant to the terms «f ékecutive employment lette

3) Reflects the award of restricted stock units urtder2013 Plan as part of the 2014 compensatiopwe
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Outstanding Equity Awards at 2014 Year-End

The following table lists all outstanding equityawas held by our Named Executive Officers as ofdbdwer 31, 2014. These equity
amounts have been adjusted, as applicable, tatefipa three-for-one forward stock split complgin May 2010 and (ii) a two-for-one
forward stock split completed in May 2011. Sdeotential Payments on Termination or Change-in-Control ” for information regarding the
impact of certain employment termination scenacio®utstanding equity awards.

Option Awards Stock Awards
Number of Number of
Securities Securities
Under|ying Undeﬂying ) Number of Market Value of
Unexercised Unexercised Option Shares of Stock  Shares of Stock
Options Options Exercise Option that Have Not ~ That Have Not
Exercisable Unexercisable Price Exercise Vested Vested
Name Grant Date (1) (#) (#) (%) (2 Date #) (%) 3)
Richard Costolc 9/4/20044) 4,025,60! — 0.428: 09/03/201! — —
11/23/201((5) 4,110,28. — 1.830( 11/23/202 — —
4/12/201(6) 48,55¢ 339,88t 14.420( 04/11/202: — —
4/12/201(7) — — — — 509,82¢ 18,287,53
Anthony Noto 7/1/20148) — 500,00( 42.0¢ 06/30/202. — —
500,00(
500,00(
7/1/20149) — — — — 1,500,001 53,805,00
53,805,00
53,805,00
Mike Gupta 1/24/201(10) — — — — 225,00( 8,070,75!
3/8/201(11) — — — — 281,25( 10,088,43
8/9/201(12) — — — — 300,00( 10,761,00
Alex Roetter 7/28/201:(13) — — — — 6,25( 224,18t
2/10/201:(14) — — — — 31,25( 1,120,93
9/27/201.(15) — — — — 21,87¢ 784.,65¢
3/8/201(16) — — — — 126,56 4,539,81!
8/9/201%(17) — — — — 375,00( 13,451,25
9/12/201.(18) — — — — 200,00( 7,174,001
9/12/20119) — — — — 160,00( 5,739,201
Kevin Weil 7/7/200420) 16,00( — 0.198¢ 07/06/201! — —
1/26/201:(21) 24,90« 3,33¢ 2.275( 01/25/202 — —
1/26/201.(22) 54C — 2.275( 01/25/202 — —
3/8/201(23) — — — — 70,31 2,522,12
8/9/201:(24) — — — — 103,12! 3,699,009
8/9/201(25) — — — — 360,00( 12,913,20
9/12/20119) — — — — 60,00( 2,152,20!
11/21/201(18) — — — — 240,00( 8,608,80!
Vijaya Gadde 7/28/201.(26) — — — — 19,68¢ 706,20¢
8/9/201(27) — — — — 6,56 235,41!
3/8/201:(28) — — — — 36,56! 1,311,51!
8/9/201(29) — — — — 202,50( 7,263,67!
10/23/201:(30) — — — — 305,93t 10,973,99
9/12/201(19) — — — — 145,00( 5,201,15!
Q) Each of the outstanding equity awards was grantesujant to our 2007 Plan or 2013 PI
2) This column represents the fair value of aaslwdour common stock on the date of grant, asradened by our board of directors. The stock

options granted to Mr. Noto represent the fair gafia share of common stock on the date of gr:
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®)
4)

©®)

(6)

@)

®)

9)

(10)

(11)

(12

(13)

(14)

(15)

(16)

7

(18)
(19)

(20)

This column represents the fair market value ofsti@res of our common stock underlying the RSUxf Becember 31, 2014, based on the clc
price of our common stock, as reported on the Newk5tock Exchange, of $35.87 per share on DeceBthe2014

All of the shares of our common stock subjedhis option were fully vested as of Septemhe2(iL3. In December 2012, Mr. Costolo transferred
all of his rights, title and interest with resp&z73,000 vested shares of our common stock @ligisubject to this option to his spouse, who
subsequently transferred all of her rights, titie interest with respect to such shares to thenl@dstolo 2012 Gift Trust, for which The Northern
Trust Company serves as trusl

All of the shares of our common stock subject te tiption were fully vested as of November 22, 2028% of the shares of our common st
subject to this option vested on November 22, 2@hdl,the balance vested in 47 successive equahigonstallments

6.25% of the shares of our common stock stibgethis option will vest on each of January 112@nd April 1, 2015, and 18.75% of the shares of
our common stock subject to this option will vessuccessive equal quarterly installments, sulbgecbntinued service through each such vesting
date.

6.25% of the shares of our common stock ugdeylithe RSUs will vest on each of January 1, 2&d& April 1, 2015, and 18.75% of the shares of
our common stock underlying the RSUs will vestuccessive equal quarterly installments, subjecbtdinued service through each such vesting
date.

16.67% of the shares of our common stock stiltjethis option will vest on March 1, 2015, 8.38%the shares of our common stock subject to
this option will vest on July 1, 2015, and the bakavests in twelve equal quarterly installmengir@ng on October 1, 2015, subject to contin
service through each such vesting da

16.67% of the shares of our common stock upithgrthe RSUs will vest on March 1, 2015, 8.33%tuf shares of our common stock underlying
the RSUs will vest on July 1, 2015, and the balarests in twelve equal quarterly installments beigig on October 1, 2015, subject to continued
service through each such vesting da

The shares of our common stock underlyingRBé&Js vested as to 25% of the total number of shafreur common stock underlying the RSUs on
December 1, 2013. Until February 2014, an addididd8th of the total number of shares of our camrstock underlying the RSUs vested in
monthly installments. Thereafter, an additiondi88i of the total number of shares of our commonkstinderlying the RSUs vests in quarterly
installments, subject to continued service throegth such vesting date

25% of the shares of our common stock underlyiegRBUs vested on March 1, 2014, and the balands ivetsvelve equal quarterly installmel
beginning on June 1, 2014, subject to continuedaethrough each such vesting d:

20% of the shares of our common stock undgglthe RSUs vested on August 1, 2014, an additi¥teaof the shares of our common stock
underlying the RSUs will vest quarterly beginningovember 1, 2014 through August 1, 2015 and ditiadal 7.5% of the shares of our
common stock underlying the RSUs will vest quaytedginning on November 1, 2015 through AugustQll, 72 subject to continued service
through each such vesting de

The shares of our common stock underlyingRB&Js vested as to 25% of the total number of shafreur common stock underlying the RSUs on
January 1, 2012. Until February 2014, an additi@n8th of the total number of shares of our comretmck underlying the RSUs vested in
monthly installments. Thereafter, an additiondlith of the total number of shares of our commonkstinderlying the RSUs vests in quarterly
installments, subject to continued service throegth such vesting da

The shares of our common stock underlyingRB&Js vested as to 25% of the total number of sh@freur common stock underlying the RSUs on
March 1, 2013. Until February 2014, an additiob/d8th of the total number of shares of our comistock underlying the RSUs vested in
monthly installments. Thereafter, an additiondlith of the total number of shares of our commonkstinderlying the RSUs vests in quarterly
installments, subject to continued service throegth such vesting date

The shares of our common stock underlyingRB&Js vested as to 25% of the total number of sh@freur common stock underlying the RSUs on
September 1, 2013. Until February 2014, an aduitid/48th of the total number of shares of our wmm stock underlying the RSUs vested in
monthly installments. Thereafter, an additiondlith of the total number of shares of our commonkstinderlying the RSUs vests in quarterly
installments, subject to continued service throegth such vesting date.

25% of the shares of our common stock underlyiegRBUs vested on March 1, 2014, and the balands ivetsvelve equal quarterly installmel
beginning on June 1, 2014, subject to continuedaethrough each such vesting d:

20% of the shares of our common stock undeglthe RSUs vested on August 1, 2014. Beginnimifovember 1, 2014, an additional 1/20th of
the total number of shares of our common stock tyidg the RSUs vests in quarterly installments] Aeginning November 1, 2015, an
additional 1/13th of the total number of shareswfcommon stock underlying the RSUs vests in gulgrinstallments, subject to continued
service through each such vesting d

12.5% of the shares of our common stock uyiterthe RSUs vests in eight equal quarterly ilfstants beginning on January 1, 2015, subject to
continued service through each such vesting

11.11% of the shares of our common stock tyidg the RSUs vests in nine equal quarterly ithsitants beginning on October 1, 2017, subject to
continued service through each such vesting d

All of the shares of our common stock subjedhis option were fully vested as of May 20, 2025% of the shares of our common stock subject
to this option vested on May 20, 2010, and therzaavested in 48 successive equal monthly instalisn
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(21)

(22)

(23)

(24)

(25)

(26)

(27)

(28)
(29)

(30)

30% of the shares of our common stock suligetttis option vested on January 1, 2012. Begmoin January 1, 2013, an additional 1/35th of the
total number of shares of our common stock sultgettiis option vests in monthly installments, sabje continued service through each such
vesting date

All of the shares of our common stock subjedhis option were fully vested as of Decembe213. 11% of the shares of our common stock
subject to this option vested on January 1, 204@ the balance vested in 13 successive equal nyansthliments

25% of the shares of our common stock underlyiegRBUs vested on March 1, 2014, and the balands ivetsvelve equal quarterly installmel
beginning on June 1, 2014, subject to continuedaethrough each such vesting d:

25% of the shares of our common stock underlyilegRBUs vested on August 1, 2014, and the balarate wetwelve equal quarterly instalime
beginning on November 1, 2014, subject to contireegdice through each such vesting da

20% of the shares of our common stock undgglthe RSUs vested on August 1, 2014. Beginnm@§lovember 1, 2014, an additional 1/20th of
the total number of shares of our common stock tyidg the RSUs vests in quarterly installments] &eginning November 1, 2015, an
additional 1/13th of the total number of sharesuf common stock underlying the RSUs vests in gulgrinstallments, subject to continued
service through each such vesting d

The shares of our common stock underlyiegRISUs vested as to 25% of the total number ofshafrour common stock underlying the RSUs on
January 1, 2012. Until February 2014, an additi@8th of the total number of shares of our comratmck underlying the RSUs vested in
monthly installments. Thereafter, an additiondi8h of the total number of shares of our commonkstinderlying the RSUs vests in quarterly
installments, subject to continued service throegth such vesting da

The shares of our common stock underlyingRB&Js vested as to 25% of the total number of shafreur common stock underlying the RSUs on
August 1, 2013. Until February 2014, an additial/d8th of the total number of shares of our comstock underlying the RSUs vested in
monthly installments. Thereafter, an additiondi88th of the total number of shares of our commonkstinderlying the RSUs vests in quarterly
installments, subject to continued service throegth such vesting da

25% of the shares of our common stock undeglthe RSUs vested on March 1, 2014, and the balaests in twelve equal quarterly installments
beginning on June 1, 2014, subject to continuedathrough each such vesting d:

20% of the shares of our common stock underlyiegRBUs vested on August 1, 2014, an additional bfteoshares of our common stc
underlying the RSUs vests quarterly beginning onévaber 1, 2014 through August 1, 2015 and an aaiditi7.5% of the shares of our common
stock underlying the RSUs will vest quarterly bexgirg on November 1, 2015 through August 1, 201Bjesu to continued service through each
such vesting datt

25% of the shares of our common stock undeglthe RSUs vested on September 1, 2014, andalhade vests in twelve equal quarterly
installments beginning on December 1, 2014, sulbpecontinued service through each such vesting.

Option Exercises and Stock Vested in 2014

The following table sets forth the number of sharesommon stock acquired during 2014 by our NamBrecutive Officers upon the

exercise of stock options and the vesting of reftti stock unit awards and the value realized @poh exercise or vesting. These unit
amounts have been adjusted, as applicable, tatréfiehe three-for-one forward stock split contplbin May 2010 and (ii) the two-for-one
forward stock split completed in May 2011.

Options
Awards Stock Awards
Number of
Number of Shares Value
Shares Acquired Realized
Acquired on Value Realized or on Vesting on Vesting
Name Exercise (#)1 Exercise ($)@ #HO @
Richard Costolo 72,83:
— — — 3,564,39:
Anthony Noto — — — —
Mike Gupta — — 539,668 23,822,609
Alex Roetter 15,62¢ 533,87: 409,27" 18,985,63
Kevin Weil 310,00( 10,918,28 221,56 9,411,67
Vijaya Gadde — — 326,35( 15,681,83
Q) Reflects the aggregate number of shares of comtock anderlying the stock options that were exedis 2014
2) Calculated by multiplying (i) the lesser of therfaiarket value of common stock on the exercise, détech was determined using the closing p

on the New York Stock Exchange of a share of comstock on the date of exercise, or if such dayhslalay, on the immediately preceding

trading day minus the exercise price, or
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disposition price if the shares are disposed @af disqualified disposition, by (ii) the number bfises of common stock acquired upon exer:

3) Reflects the aggregate number of shares ofremmstock underlying the restricted stock unit alsahat vested in 2014. Of the amount shown for
Messrs. Costolo, Gupta, Roetter and Weil and Msld8a36,804, 275,035, 213,835, 115,875 and 17GBarks, respectively, of common stock
were sold to pay taxes due in connection with geiag.

4) Calculated by multiplying (i) the fair markedlue of common stock on the vesting date, which determined using the closing price on the New
York Stock Exchange of a share of common stockherdate of vest (until May 2014) and the date gdhe day of vesting (May 2014 after), or
if such day is a holiday, on the immediately préegdrading day, by (ii) the number of shares ahomon stock acquired upon vesting. Of the
amount shown for Messrs. Costolo, Gupta, Roettéivdail and Ms. Gadde, $1,805,901, $11,878,424,689738, $4,555,083 and $7,739,100,
respectively, represents net proceeds after thhwaiting.

Pension Benefits

Aside from our 401(k) plan, we do not maintain geysion plan or arrangement under which our Namet Eive Officers are
entitled to participate or receive post-retiremaenefits.

Non-Qualified Deferred Compensation

We do not maintain any nonqualified deferred conspéion plans or arrangements under which our Naaxedutive Officers are
entitled to participate.

Hedging Policy

Our directors and executive officers are prohibftedh hedging their ownership of Twitter stock, lumting trading in options, puts,
calls, or other derivative instruments related tompany stock or debt.

Potential Payments Upon Termination or Change in Cotrol

All of our Named Executive Officers participatedar Severance Policy, which provides standardizsanents and benefits to the
Named Executive Officers in the event of an invtdum termination by Twitter or termination f‘good reason” by the participant either in
connection with a change in control or during ndromaurse of business in order to make these benagditsistent among the executives who
have these arrangements. The compensation commjipgeves all plan participants and the level ofdfi¢ applicable to each plan
participant. In the case of a change in controhewee believe that these arrangements assist xonize stockholder value and maintain
executive focus in the immediate period prior taig and after the change in control event. TheeSmce Policy also includes a “double”
trigger provision meaning that both a change intrmband termination of employment must occur fog participant to receive the benefit.
The material terms of these post-employment armraegés are set forth below, but generally each oNamed Executive Officers who signs
and does not revoke a release of claims in cororeetith an involuntary termination of employmentwla be entitled to benefits, as specil
in the participation agreement between that eligéhployee and Twitter, as follows: (i) a lump ssgwerance payment equal to 100% of
such eligible employee’s annual base salary whethaot such qualifying employment terminationrionnection with a change of control,
(ii) payment for up to 12 months of COBRA premiutncontinue health insurance coverage for suclibédigmployee and his or her eligible
dependents that were covered under our healthtamarpconnection with a change of control, anddhths of such premiums upon a
qualifying employment termination not in connectisith a change of control, and (iii) acceleratidrvesting of 50% (or 100% in the case of
our CEO and CFO) of the shares underlying all uragksquity awards held by such eligible employeeédiately prior to such involuntary
termination in connection with a change of contawid at least 12.5% for all eligible employeesl(iding Twitter's CEO and CFO) for a
qualifying employment termination not in connectisith a change of control. The compensation congmiteviews the equity acceleration
percentage for each participant and will adjusaraswhen necessary to align with peer company ipesct
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% of Base Salary Upor % of Accelerated Vesting % of Base Salary Upor % of Accelerated Vesting

Termination as a result of ~ Upon Termination as a Termination not in Upon Termination not in
Name a CIC result of a CIC connection with a CIC connection with a CIC
Richard Costolc 100% 100% 100% 12.5%
Anthony Noto 100% 100% 50% 12.5%
Mike Gupta 100% 100% 100% 17%
Alex Roetter 100% 50% 100% 12.5%
Kevin Weil 100% 50% 100% 12.5%
Vijaya Gadde 100% 50% 100% 12.5%

Specific to Mike Gupta, on August 8, 2014 we erdanto an Amended & Restated Change in Control @& Policy Participation
Agreement which provides for the following separatbenefits upon a voluntary termination on or befeebruary 28, 2015 as follows: 50%
of base salary upon a voluntary termination; 12ds%ccelerated vesting upon a voluntary terminatéond six (6) months of COBRA bene

“ Involuntary Termination ” means a termination of employment by Twitter ottien for Cause, death or Disability or a termorabf
employment by the employee for Good Reason.

“ Good Reasor means termination of employment within thirty §3tays following the “notice and cure period” irethext paragraph
following the occurrence of one or more of thedaling events, without the employsexpress written consent: (a) a material advdrange

in the nature or scope of the employee’s authopityyers, functions, duties, responsibilities, qramting relationship (including ceasing to
directly report to the chief executive officer aravd of directors of a publicly traded entity, @plécable); (b) a material reduction by Twitter
in the employee’s rate of annual base salaryhe¥ailure of the Company to continue any materghpensation plan in which the employee
is participating, unless the employee is permittegarticipate in other plans providing the emgleywith substantially comparable
compensation-related benefits, or the taking ofastion by Twitter which would adversely affect gmmployees participation in or material
reduce the employee’s compensation-related bengfdsr any such plan; or (d) the failure of Twit@obtain from any successor or
transferee of Twitter an express written and untandhl assumption of Twitter’s obligations undbaetSeverance Policy.

Employment may be terminated by the employee favddeason only if an event or circumstance seh fitwt Good Reason
definitions as specified in (a) through (d) abokelshave occurred and the employee provides Twiteh written notice thereof within
ninety (90) days after the employee has knowleddkeooccurrence or existence of such event ounistance, which notice shall specific:
identify the event or circumstance that the empddyelieves constitutes Good Reason, Twitter failsorrect the circumstance or event so
identified within thirty (30) days after the receqd such notice, and the employee resigns afeeeftpiration of the cure period referenced in
the preceding clause.

“ Cause” means (a) the unauthorized use or disclosurensft@i’s confidential information or trade secretdjich use or disclosure causes
material harm to the Company; (b) the breach ofagrgement between the employee and Twitter; &jditure to comply with the
Company’s written policies or rules, including dtsde of conduct; (d) the conviction of, or pled@iilty” or “no contest” to, a felony under
the laws of the United States or any state the(epfgross negligence or willful misconduct in fierformance of the employee’s duties;

(f) the continuing failure to perform assigned datafter receiving written notification of the fa# from the board of directors (or for Eligit
Employees other than the Chief Executive Officerntf the Chief Executive Officer); or (g) the faiduto cooperate in good faith with a
governmental or internal investigation of Twitterits directors, officers or employees, if Twitteas requested cooperation; provided,
however, that “Cause” will not be deemed to exighie event of subsections (b), (c) or (f) aboviessmthe employee has been provided with
(i) 30 days’ written notice by the Board or the acbmission constituting “Cause” and (ii) 30 dagpportunity to cure such act or omissiol
capable of cure.

“Change of Control " means the occurrence of any of the following ésen

A. Change in Ownership of Twitter. A change in tvenership of Twitter which occurs on the date #rat one person, or more than
one person acting as a grougP@rson”), acquires ownership of the stock of Twitter
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that, together with the stock held by such Personstitutes more than fifty percent (50%) of theatooting power of the stock of
Twitter; provided, however, that the acquisitioragfditional stock by any one Person who is coneiiés own more than fifty percent
(50%) of the total voting power of the stock of Tt will not be considered a Change of Control; or

B. Change in Effective Control of Twitter. If Twétt has a class of securities registered pursuadedtion 12 of the Exchange Act, a
change in the effective control of Twitter whichcacs on the date that a majority of members obtberd of directors is replaced
during any 12 month period by directors whose apjpeént or election is not endorsed by a majoritthefmembers of the board of
directors prior to the date of the appointmentlection. For purposes of this clause (B), if anysBa is considered to be in effective
control of Twitter, the acquisition of additionadrttrol of Twitter by the same Person will not besidered a Change of Control; or

C. Change in Ownership of a Substantial Portiomwitter's Assets. A change in the ownership of bstantial portion of Twitter’s
assets which occurs on the date that any Persariresdor has acquired during the 12 month periwdirg on the date of the most
recent acquisition by such person or persons)afseh Twitter that have a total gross fair mankatuie equal to or more than 50% of
the total gross fair market value of all of theedsof Twitter immediately prior to such acquisitior acquisitions; provided, however,
that for purposes of this subsection, the followivity not constitute a change in the ownership stiastantial portion of Twitter's
assets: (i) a transfer to an entity that is cofeoby Twitter's stockholders immediately after thensfer, or (i) a transfer of assets by
Twitter to: (a) a stockholder of Twitter (immedibtéefore the asset transfer) in exchange for ¢ vaspect to Twitter’s stock, (b) an
entity, fifty percent (50%) or more of the totalwe or voting power of which is owned, directlyindirectly, by Twitter, (c) a Person,
that owns, directly or indirectly, fifty percentq%) or more of the total value or voting power bbftlae outstanding stock of Twitter,
(d) an entity, at least fifty percent (50%) of toéal value or voting power of which is owned, ditg or indirectly, by a Person.

Notwithstanding the foregoing, a transaction wit be deemed a Change of Control unless the traosagualifies as a change in

control event within the meaning of Section 409A.

The table below outlines the estimated amount pieats and benefits that we would provide to oumBd Executive Officers

assuming that their employment was terminated &eckmber 31, 2014 (including in connection witthange in control) and the price per
share of common stock was $35.87, the closing marlkee on December 31, 2014 (the last tradingafa3014). None of our Named
Executive Officers are currently entitled to retirent benefits or additional benefits upon voluntanmination, death or disability.

The employment of the Named Executive Officersraitiactually terminate on December 31, 2014, ndfTavitter incur a change in

control on December 31, 2014. As a result, the NaEecutive Officers did not receive any of the amts shown in the table below. The
actual amounts to be paid to a Named Executivee€fiin connection with a termination event or angfgin control event can only be
determined at the time of such termination event.
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Each Named Executive Officer is entitled to receimsounts earned during the term of employment tdgss of the manner of
termination. These amounts include accrued baseysahd other employee benefits to which the NaBeztutive Officer was entitled on t
date of termination, and are not shown in the tablew.

Termination
Qualifying Without
Termination ) Cause
Change in or for Good Voluntary Termination
Executive Payment Elements Control ($) Reason ($) $)
Richard Costolc Salary 14,00( 14,00( —
Stock Options 7,290,55! 911,31¢ —
Restricted Stock Unit 18,287,53 2,285,94. —
Health Coverag(2) 19,92¢ 9,96: —
Total 25,612,01 3,221,22. —
Anthony Noto Salary 250,00( 125,00( —
Stock Options — — —
Restricted Stock Unit 53,805,00 6,725,60! —
Health Coverag(2) 19,92¢ 9,96° —
Total 54,074,92 6,860,56! —
Mike Gupta Salary 250,00( 250,00( 125,00(
Stock Options — — —
Restricted Stock Unit 28,920,18 4,916,13. 3,615,02.
Health Coverag(2) 19,92¢ 19,92¢ 9,96:
Total 29,190,11 5,186,05! 3,749,98
Alex Roetter Salary 375,00( 375,00( —
Stock Options — — —
Restricted Stock Unit 16,517,02 4,129,25! —
Health Coverag(2) 19,92¢ 9,96: —
Total 16,911,95 4,514,21! —
Kevin Weil Salary 375,00( 375,00( —
Stock Options 56,00: 14,00: —
Restricted Stock Unit 14,947,71 3,736,92 —
Health Coverag(2) 15,667 7,83¢ —
Total 15,394,38 4,133,76. —
Vijaya Gadde Salary 370,00( 370,00( —
Stock Options — — —
Restricted Stock Unit 12,845,98 3,211,49! —
Health Coverag(2) 15,02: 7,51( —
Total 13,231,00 3,589,00! —
Q) Definition of Qualifying Termination is termaion by Twitter (or its successor) without Causec{uding death or disability) or by the employee
for Good Reason in connection with, or during the-year period immediately following a change in coht
2 Represents six months of Twitter-paid insueacaverage under the Consolidated Omnibus BudgairRédiation Act of 1985 in the case of

termination without cause or termination for goedson and twelve months of Twitter-paid insurarmesage in the case of a Qualifying
Termination. In the case of Mr. Gupta, twelve manth Twitter-paid insurance coverage in the casetefmination without case or termination
for good reason or Qualifying Termination and siantihs of paid insurance coverage in the case ofumtary termination
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EQUITY COMPENSATION PLAN INFORMATION

The following table gives information about shasé®ur common stock that may be issued upon theceseeof options, warrants

and rights under all of our existing equity comgitn plans as of December 31, 2014, includingRunchase Plan. No warrants are
outstanding under any of the foregoing plans. Werite these plans and grants collectively as auity Compensation Plans.

(c) Number of Securities
Remaining Available for

(a) Number of Securities to b Future Issuance Under equity
Issued Upon Exercise of (b) Weighted Average Compensation Plans
Outstanding Options, Exercise Price of Outstanding (Excluding Securities
Plan Category Warrants and Rights Options, Warrants and Rights reflected in Column (a))
Equity compensation plans approved by securitydrs 78,070,820 $3.5¢2) 112,926,670
Equity compensation plans not approved by security
holders® 1,409,63! $2.1¢ 0
Total 79,480,45 $3.4¢ 112,926,67
Q) This amount includes the following shares thay be issued under the 2013 Plan, 2007 Plantdrwinc. 2011 Acquisition Option Plan and the

@)

®)

4)

for:

Purchase Plar

. ONOPEC TNOT HOY BE IOCVED IV XOVVEXTIOV WITN OUTOTAVIIVY GTOXK OTIIOVC;
. ONOPEC TNAT HaY Be 100VES 1V XOVVEXTIOV WITN OTOXK 0wapdo; avo
. onapeo TNAT pHay Be 100VED 1V XOVVEXTIOV wiITn Sl peXTOPoIde@ePPED OTOXK Owapda.

Indicates a weighted average price for 18,088 putstanding options under our 2007 Plan an@0L8 Plan. It does not take into account the share
of our common stock underlying RSUs, which havexercise price

As of December 31, 2014, 90,697,702 shareaireed available for issuance under the 2013 Pldr2a8r228,968 shares remained available for future
issuance under the Purchase Plan. Permissible swad#r the 2013 Plan include incentive stock agtinonqualified stock options, restricted stock,
restricted stock units, stock appreciation rightsformance units and performance shares. In addibur 2013 Plan provides that on the first day of
each fiscal year beginning in 2014 and ending tid (acluding) 2023, the number of shares availédnléssuance thereunder is automatically
increased by a number equal to the least of (D@DP00 shares, (ii) 5% of the outstanding shafresiocommon stock as of the last day of the
immediately preceding fiscal year, or (iii) such@&tamount as our board of directors may detern@uoe ESPP provides that on the first day of each
fiscal year beginning in 2014 and ending in (arduding) 2033, the number of shares availabledsuance thereunder is automatically increased by
a number equal to the least of (i) 11,300,000 shdii¢ 1% of the outstanding shares of our commsitmek as of the last day of the immediately
preceding fiscal year, or (iii) such other amouwnbar board of directors may determine. On Janlia®915, the number of shares available for
issuance under our 2013 Plan and our Purchaserl@ased by 32,092,956 shares and 6,418,591 shaspectively, pursuant to these provisions.
These increases are not reflected in the tableea

Includes a stand-alone option agreement withraployee and the following plans: Afterlive.twlr2010 Stock Plan, Apps and Zerts Inc. 2013 Stock
Plan, Bluefin Labs Inc. 2008 Stock Option Plan,dSpring Inc. Amended and Restated 2011 Equity lineei®Plan, Crashlytics 2011 Stock Plan,
Gnip Inc., 2008 Incentive Plan, MoPub Inc. 2010 igglncentive Plan, Niche Project 2014 Equity Intte@ Plan, TapCommerce Inc. 2012 Stock
Incentive Plan

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatioith respect to the beneficial ownership of our aoom stock as of March 31, 2015

. each of our directors and nominees for director;

. each of our named executive officers;

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

. each person or group, who beneficially owned mioa@ 5% of our common stock.
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We have determined beneficial ownership in accardavith the rules of the SEC, and thus it represssole or shared voting or
investment power with respect to our securitiedesimotherwise indicated below, to our knowledbe,gersons and entities named in the
table have sole voting and sole investment powtr reispect to all shares that they beneficially edyrsubject to community property laws
where applicable.

We have based our calculation of the percentapgpeéficial ownership on 653,140,575 shares of omroon stock outstanding as of
March 31, 2015. We have deemed shares of our constook subject to stock options that are curreeigrcisable or exercisable within
60 days of March 31, 2015 or issuable pursuant3d®Rkwhich are subject to vesting conditions expktiieoccur within 60 days of March 31,
2015 to be outstanding and to be beneficially owmgthe person holding the stock option or RSUtlfier purpose of computing the
percentage ownership of that person. We did nandéese shares outstanding, however, for the parpbsomputing the percentage
ownership of any other person.

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

Number of Percentage o
Shares Shares

Beneficially Beneficially
Name of Beneficial Ownel Owned Owned
Named Executive Officers and Directors
Richard Costolo (1 8,040,09. 1.22%
Anthony Noto (2) 206,59¢ *
Vijaya Gadde (3 92,12 *
Alexander Roetter (4 51,13¢ *
Kevin Weil (5) 268,19¢ *
Jack Dorsey (6 23,824,88 3.64%
Peter Chernin (7 112,50( *
Peter Currie (8 362,91¢ *
Peter Fenton (€ 17,885,07 2.74%
David Rosenblatt (1€ 350,00t *
Marjorie Scardino (11 4,01¢ *
Evan Williams (12 51,107,19 7.82%
All executive officers and directors as a group ff£8sons) (13
* Represents beneficial ownership of less than oneepe(1%) of the outstanding shares of our comstook.

(1) Consists of 7,694,895 shares issuable pursuanttsétamding stock options held by Mr. Costolo whach exercisable within 60 days
March 31, 2015. Mr. Costolo also holds RSUs, ndnghich will become vested within 60 days of Ma®h, 2015

(2) Consists of 83,333 shares issuable pursuamitgianding stock options which are exercisabthini60 days of March 31, 2015. Mr.
Noto also holds RSUs, none of which will becomete@svithin 60 days of March 31, 201

3) Consists of 20,999 shares of common stockshades of common stock issuable upon vesting of R&@thin 60 days of March 31,
2015.

4 Consists of 25,000 shares of common stockshades of common stock issuable upon vesting ofSR&@thin 60 days of March 31,
2015.

(5) Consists of (i) 33,375 shares of common stk shares of common stock issuable upon vestiRpbfs within 60 days of March 31,
2015 and (ii) and 44,778 shares issuable pursoanitstanding stock options which are exercisalitleinvé0 days of March 31, 201

(6) Consists of (i) 17,470,810 shares held of redxy the Jack Dorsey Revocable Trust dated Decef)010, for which Mr. Dorsey
serves as trustee, (ii) 2,354,076 shares heldcofdeby the Jack Dorsey 2010 Annuity Trust, forethMr. Dorsey serves as trustee,
(iii) 2,000,000 shares held of record by the JaoksBy 2014 Annuity Trust UAD 8/18/2014, for whiclr.NDorsey serves as trustee
and (iv) 2,000,000 shares issuable pursuant tdamdmg stock options which are exercisable wilrdays of March 31, 201
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(7)

(8)
(9)

(10)
(11)
(12)

(13)

Consists solely of shares of common stock bgl@he Chernin Group, LLC, for which Mr. Chernierges as founder and chairman.
No RSUs are issuable upon vesting of RSUs withid@®@s of March 31, 201!

Consists of 360,000 shares issuable pursuant stamating stock options which are exercisable wi@tirdays of March 31, 201
Consists of (i) 14,286,005 shares held of iééxy Benchmark Capital Partners VI, L.P. (“BCP V(i) 893,464 shares held of record
by Benchmark Founders’ Fund VI, L.P. (“BFF VI)ii)i586,384 shares held of record by Benchmark Beusi Fund VI-B, L.P.
(“BFF VI-B"), (iv) 1,540,024 shares held of recdsgl BCP VI in nominee for the benefit of person &ssted with Benchmark Capital
Management Co. VI, L.L.C. (“BCMC VI"and (v) 579,200 shares held of record by the FeR&mily Trust, for which Mr. Fenton ai
his spouse serve as trustees. Mr. Fenton is a rmanagember of BCMC VI, the general partner of eaEBCP VI, BFF VI and BFF
VI-B and, therefore, may be deemed to hold votingdaspbsitive power over the shares held by BCP VAFB/I and BFF V-B.
Consists solely of shares issuable pursuant tdaouding stock options which are exercisable wiBlndays of March 31, 201
Consist of 4,018 shares of common stc

Consists of (i) 2,961,082 shares held of ey Mr. Williams, (ii) 40,918,454 shares heldre€ord by Obvious, LLC, for which

Mr. Williams serves as the sole member, (iii) 538 8hares held of record by the Green Monster Taitstd November 7, 2012, for
which the Goldman Sachs Trust Company serves sieeu(iv) 19,314 shares held of record by Mr. Mfifls’ spouse, (v) 560,726
shares held of record by The Family Trust undeM#tiliams 2010 Qualified Annuity Trust 1 dated AwggB1, 2010, for which

Mr. Williams’ spouse serves as trustee and (vi5,279 shares held of record by the Article IV Hgrirust Under Williams 2010
Qualified Annuity Trust 5, for which Mr. Willian’ spouse and the Goldman Sachs Trust Company seoeg-trustees

Consists of (i) 104,532,085 shares held of recgrduy current directors and executive officer9, 1R,684,620 shares issuable purs
to outstanding stock options which are exercisalitlein 60 days of March 31, 2014 and (iii) 90,3 arges of common stock issuable
upon vesting of RSUs within 60 days of March 3114
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RELATED PERSON TRANSACTIONS

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

. the amounts involved exceeded or will exceed $130),8nd

. any of our directors, nominees for director, exaeutfficers or holders of more than 5% of our ¢ansling capital stock, or a
immediate family member of, or person sharing thesehold with, any of these individuals or entjttesd or will have a direct
or indirect material interes

We have entered into change in control agreemeitiiscertain of our executive officers pursuant tw €hange in Control and
Severance Policy that, among other things, providesertain severance and change in control besn&ee the section titled and “Executive
Compensation—Potential Payments upon Terminatidbhange in Control.”

We have entered into indemnification agreements wiitr directors and executive officers. The inddiroaiion agreements and our
certificate of incorporation and bylaws requireasndemnify our directors and executive officayghe fullest extent permitted by Delaware
law.

Other than as described above, since January 4, 8@&lhave not entered into any transactions, rethere any currently proposed
transactions, between us and a related party wheramount involved exceeds, or would exceed, $1%0 and in which any related person
had or will have a direct or indirect material irgst. We believe the terms of the transactionsribestt above were comparable to terms we
could have obtained in arm’s-length dealings withelated third parties.

Policies and Procedures for Related Party Transaains

Our audit committee has the primary responsibiityreviewing and approving or ratifying relatedtyaransactions. We have a
formal written policy providing that a related pattansaction is any transaction between us arekeaautive officer, director, nominee for
director, beneficial owner of more than 5% of atass of our capital stock, or any member of the @diate family of any of the foregoing
persons, in which such party has a direct or intlineaterial interest and the aggregate amount wiegobxceeds $120,000. In reviewing any
related party transaction, our audit committe®@isdnsider the relevant facts and circumstanceisablato our audit committee, including,
whether the transaction is on terms no less favethlan terms generally available to an unaffitigtigird party under the same or similar
circumstances, and the extent of the related maityérest in the transaction. Our audit commiktiage determined that certain transactions will
be deemed to be pre-approved by our audit committeliding certain executive officer and direatoimpensation, transactions with another
company at which a related party’s only relatiopskias a non-executive employee, director or beiaebwner of less than 10% of that
company’s shares and the aggregate amount invdives not exceed the greater of $200,000 or 2%eofdimpany’s total revenues,
transactions where a related party’s interest agséely from the ownership of our common stock athtiolders of our common stock
received the same benefit on a pro rata basistranglactions available to all employees generHlydvance approval of a transaction is not
feasible, the chair of our audit committee may apprthe transaction and the transaction may bigechthy our audit committee in accordal
with our formal written policy.
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OTHER MATTERS
Section 16(a) B eneficial Ownership Reporting Comgnce

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

SEC regulations require us to identify in this praxatement anyone who filed a required reportdaténg the most recent fiscal year.
Based on our review of forms we received, or wnittepresentations from reporting persons statiagttitey were not required to file these
forms, we believe that during our fiscal ended Deloer 31, 2014, all Section 16(a) filing requirensanere satisfied on a timely basis.

Fiscal Year 2014 Annual Report and SEC Filings

Our financial statements for our fiscal year enBedember 31, 2014 are included in our Annual Repofform 10-K, which we will
make available to stockholders at the same tinthigproxy statement. This proxy statement andaouual report are posted on our website
at http://investor.twitterinc.com and are availatoten the SEC at its website at www.sec.gov. Yoy migo obtain a copy of our annual reg
without charge by sending a written request to femjtinc., Attention: Investor Relations, 1355 MetriStreet, Suite 900, San Francisco,
California 94103.

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

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

THE BOARD OF DIRECTORS

San Francisco, Californ
April 20, 2015
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TWITTER, INC.
Annual Meeting of Stockholders

June 3, 2015 at 2:00 PM PDT
This Proxy is solicited on behalf of the Board of Directors of Twitter, Inc.

The stockhclder(s) hereby appoint(s) Richard Costolo, Anthony Noto and Vijaya Gadde, or any of them, as
proxies, each with the power to appoint his or her substitute, and hereby authorize(s) them to represent and to
vote, as designated on the reverse side of this ballot, all of the shares of common stock of TWITTER, INC. that
the stockholder(s) is/are entitled to vote at the Annual Meeting of Stockholders to be held at 2:00 PM PDT on

June 3, 2015, at Yerba Buena Center for the Arts, YBCA Forum, 701 Mission Street, San Francisco, California
94103 and any adjournment or postponement thereof.

This proxy, when properly executed, will be voted in the manner directed herein. If no such direction is
made, this proxy will be voted in accordance with the Board of Directors’ recommendations.

CONTINUED AND TO BE MARKED, DATED AND SIGNED ON THE OTHER SIDE

A PLEASE DETACH ALONG PERFORATED LINE AND MAIL IN THE ENVELOPE PROVIDED. A

Important Notice Regarding the Availability of Proxy Materials
for the Annual Meeting:
The Notice and Proxy Statement and Annual Report are available at
http://www.viewproxy.com/twitter/2015.




The Board of Directors recommen ds you vote FOR the followd ng nominees for director:

1. Becfion of Direclors
; FOR  WITHHOLD FORALL
Honwiar ALL  FORALL  EXCEPT

01 David Rosanblatt
O O O

02 Evan Wiiams

INSTRUCTIONS: To withhold authority to vote for any individual, mark, “For All
Except™ and write the nominee's name(s) on the line below,

Address Change/Comments: (If you noted any Address Changes and/or Comments

above, please mark box.) [J

Please mark your votes like this X

The Boamd of Dimctors recommeand s you vote 1 Y EAR for the following proposal:
1year 2years Jyears ABSTAIN
2. To approve, on an advisory basis, tha
fraquancy of fulure stockholkdar D D D D
advizory votes on the compensation ol
our named executive officers.
The Board of Directors recommands you vote FOR the following prop osal:
FOR  AGAINST ABSTAIN
3. Ratificaton of the appoinimant of
PricewatarhouseCoaopers LLP as the Company's D |:| D
indapandeant regislerad public accounting firm far
e fiscal year anding Decamber 31, 2015,

NOTE: Such other business as may proparly coma balore the mesting and any
adjpumment or postponamant tharaal,

| plan to attend the meeting O
Drate:

Signature

gnature (if held jointhy )

E; This prxy should be marked, dated and signed by each sigckhobder axacly as such
slachhalder's name appears hereon. and relumed !Cl"l"ﬂ') in te endosad amveiope. When
shares are hatl jon®y, each haider shoukl sign ing B an meecuiar Adminisraie
allomey, fusies ar guardan please give wuli ik as aucﬁ 11 e sgnalosy & 8 corporation, plaase
sign kil carposals name by duly aulhonzed aMose, ghing kil 8% as such. 1| the signary & a
parnenshin, plaase sgn in ha parnasiio namsa by auhark ed peson

CONTROL NUMBER

[ |

A PLEASE DETACH ALONG PERFORATED LINE AND MAIL IN THE ENVELOPE PROVIDED. &

CONTROL NUMBER

= |

PROXY VOTING INSTRUCTIONS

Please have your 11-digit control number ready when voting by Internet or Telephone

pl — )

)

INTERNET
Vote Your Shares on the Internet:
Go to www.cesvote.com
Have your proxy card available
when you access the above

website. Follow the prompts to
vote your shares.

F =)

TELEPHONE MAIL

Vote Your Shares by Phone:
Call 1 (888) 693-8683

Use any touch-tone telephone to
vote your Shares. Have your
proxy card available when you

call. Follow the voting instructions

to vole your shares.

Vote Your Shares by Mail:

Mark, sign, and date your proxy
card, then detach it, and retum it
in the: postage-paid envelope
provided.




