





























In March 2016, the FASB issued a new accounting standard update on simplifying the accounting for share-based
payment transactions, including the income tax consequences, classification of awards as either equity or liabilities, and
classification on the statement of cash flows. The new guidance also allows an entity to account for forfeitures when they
occur. This guidance will be effective for fiscal years, and interim periods within those fiscal years, beginning after
December 15, 2016. Early adoption is permitted. The Company will adopt this new guidance during the three months
ending March 31, 2017. Adoption will require all tax benefits in excess of stock-based compensation costs to be recorded
in the consolidated statements of operations as a component of the provision for income taxes, whereas they are currently
recorded in equity. This change is required to be applied prospectively to excess tax benefits resulting from settlements
after the date of adoption. For excess tax benefits not previously recognized, the Company will be required to apply the
modified retrospective method with a cumulative-effect adjustment to opening accumulated deficit. In the quarter ending
March 31, 2017, the Company will recognize deferred tax assets for its accumulated net operating losses related to
excess tax benefits as of December 31, 2016 not previously recognized. However, given the valuation allowance placed
on substantially all of the deferred tax assets, the recognition upon adoption is not expected to have a material impact on
the Company’s accumulated deficit. Additionally, the consolidated statements of cash flows will include excess tax
benefits as an operating activity, with the prior periods adjusted accordingly, as a result of the adoption. Finally, the
Company will elect to account for forfeitures as they occur, rather than estimate expected forfeitures.

In June 2016, the FASB issued a new accounting standard update on the measurement of credit losses on financial
instruments. The new guidance requires financial assets measured at amortized cost to be presented at the net amount
expected to be collected and available-for-sale debt securities to record credit losses through an allowance for credit
losses. This guidance will be effective for fiscal years, and interim periods within those fiscal years, beginning after
December 15, 2019. Early adoption is permitted as early as of the fiscal years beginning after December 15, 2018. The
Company is evaluating the impact of adopting this new accounting standard update on the financial statements and
related disclosures.

In August 2016, the FASB issued a new accounting standard update on the statement of cash flows. The new
guidance clarifies classification of certain cash receipts and cash payments in the statement of cash flows. This guidance
will be effective for fiscal years, and interim periods within those fiscal years, beginning after December 15, 2017. Early
adoption is permitted. The Company is evaluating the impact of adopting this new accounting standard update on the
financial statements and related disclosures.

In October 2016, the FASB issued a new accounting standard update on simplifying the accounting for income taxes
related to intra-entity asset transfers. The new guidance requires an entity to recognize the tax expense from the sale of
an asset in the seller’s tax jurisdiction when the transfers occurs, even though the pre-tax effects of that transaction are
eliminated in consolidation. The modified retrospective approach will be required for transition to the new guidance, with a
cumulative-effect adjustment recorded in retained earnings as of the period of adoption. This guidance will be effective for
fiscal years, and interim periods within those fiscal years, beginning after December 15, 2017. Early adoption is permitted
only in the first quarter of 2017. The Company is evaluating the impact of adopting this new accounting standard update
on the financial statements and related disclosures.

In November 2016, the FASB issued a new accounting standard update on the presentation of restricted cash in the
statement of cash flows. The new guidance requires an entity to show the changes in the total of cash, cash equivalents,
restricted cash and restricted cash equivalents in the statement of cash flows, and an entity will no longer present
transfers between cash and cash equivalents and restricted cash and restricted cash equivalents in the statement of cash
flows. This guidance will be effective for fiscal years, and interim periods within those fiscal years, beginning after
December 15, 2017. Early adoption is permitted. The Company is evaluating the impact of adopting this new accounting
standard update on the financial statements and related disclosures.

In January 2017, the FASB issued a new accounting standard update on narrowing the definition of a business. The
new guidance requires an entity to evaluate if substantially all of the fair value of the gross assets acquired is
concentrated in a single identifiable asset or a group of similar identifiable assets; if so, the set of transferred assets and
activities is not a business. The guidance also requires a business to include at least one substantive process and
narrows the definition of outputs. This guidance will be effective for fiscal years, and interim periods within those fiscal
years, beginning after December 15, 2017. Early adoption is permitted. The Company plans to early adopt this new
accounting standard update during the three months ended March 31, 2017. Adoption is expected to have no impact on
the Company’s financial statements.
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In January 2017, the FASB issued a new accounting standard update on simplifying the accounting for goodwill
impairment. The new guidance eliminates the requirement to calculate the implied fair value of goodwill (i.e., Step 2 of the
goodwill impairment test) to measure a goodwill impairment charge. Instead, entities will record an impairment charge
based on the excess of a reporting unit’s carrying amount over its fair value. This guidance will be effective in fiscal year
2020 and will be applied prospectively. Early adoption is permitted for any impairment tests performed after January 1,
2017. The Company plans to early adopt this new accounting standard update during fiscal year 2017. Adoption is not
expected to have a material impact on the Company’s financial statements.

Note 3. Cash, Cash Equivalents and Short-term Investments

Cash, cash equivalents and short-term investments consist of the following (in thousands):

December 31, December 31,
2016 2015

Cash and cash equivalents:

[ OF= o [ $ 253,808 $ 300,363

Money market fUNAS.........ooi i 422,515 141,700

U.S. government and agency securities including treasury bills.................. 12,639 —

Corporate notes, commercial paper and certificates of deposit.................. 299,636 469,408
Total cash and cash equivalents...........cccccoooiiiiiiii e $ 988,598 $ 911,471
Short-term investments:

U.S. government and agency securities including treasury bills.................. $ 1,183,768 $ 1,156,418

Corporate notes, commercial paper and certificates of deposit.................. 1,602,213 1,427,459
Total short-term INVESIMENTS.........coooieeeeee e $ 2785981 $ 2,583,877

The following tables summarize unrealized gains and losses related to available-for-sale securities classified as
short-term investments on the Company’s consolidated balance sheets as of December 31, 2016 and 2015 (in
thousands):

December 31, 2016

Gross Gross Gross Aggregated
Amortized Unrealized Unrealized Estimated
Costs Gains Lc Fair Value
U.S. government and agency securities including
treasury billS.........c.ooveeveeeeeeeeeeeeeeee e $1,185274 $ 136 $ (1,642) $ 1,183,768
Corporate notes, commercial paper and
certificates of deposit...........ooovviviviiiiiiiiiiiii, 1,603,048 114 (949) 1,602,213
Total available-for-sale securities classified as
short-term iNvestments...........ooveeeeivecceeeeeeeee, $2,788,322 $ 250 $ (2,591) $ 2,785,981

December 31, 2015

Gross Gross Gross Aggregated
Amortized Unrealized Unrealized Estimated
Costs Gains Losses Fair Value
U.S. government and agency securities including
treasury bills.........ooovvviiiiiiiii $1,158,479 $ 6 $ (2,067) $ 1,156,418
Corporate notes, certificates of deposit and
commercial PAPEr ........oooveiiiiiiiiieiee i 1,429,374 21 (1,936) 1,427,459
Total available-for-sale securities classified as
short-term investments............ooocovviieeiieiie. $2,587,853 $ 27 % (4,003) $ 2,583,877
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The available-for-sale securities classified as cash and cash equivalents on the consolidated balance sheets are not
included in the tables above as the gross unrealized gains and losses were immaterial for each period and their carrying
value approximates fair value because of the short maturity period of these instruments.

The contractual maturities of securities classified as available-for-sale as of December 31, 2016 were as follows (in
thousands):

December 31,

2016
DU WIthiN ONE YA ... ..coi ittt et e e e st a e e s seaaeee e e $ 1,990,083
Due after one year through tWO YEars ...........ooueiiiiiiiiiiie e 795,898
TOTAL . et e e $ 2,785,981

The gross unrealized loss on securities in a continuous loss position for 12 months or longer was not material as of
December 31, 2016 and there were no securities in a continuous loss position for 12 months or longer as of December
31, 2015.

Investments are reviewed periodically to identify possible other-than-temporary impairments. No impairment loss
has been recorded on the securities included in the tables above as the Company believes that the decrease in fair value
of these securities is temporary and expects to recover at least up to the initial cost of investment for these securities.

Note 4. Fair Value Measurements

The Company measures its cash equivalents, short-term investments and derivative financial instruments at fair
value. The Company classifies its cash equivalents, short-term investments and derivative financial instruments within
Level 1 or Level 2 because the Company values these investments using quoted market prices or alternative pricing
sources and models utilizing market observable inputs. The fair value of the Company’s Level 1 financial assets is based
on quoted market prices of the identical underlying security. The fair value of the Company’s Level 2 financial assets is
based on inputs that are directly or indirectly observable in the market, including the readily-available pricing sources for
the identical underlying security that may not be actively traded.
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The following tables set forth the fair value of the Company’s financial assets and liabilities measured at fair value on
a recurring basis as of December 31, 2016 and 2015 based on the three-tier fair value hierarchy (in thousands):

December 31, 2016

Level 1 Level 2 Level 3 Total
Assets
Cash equivalents:
Money market funds............ccccooeeeieiieeeeeee e $ 422515 $ — $ — $ 422,515
Treasury bills ..o 12,639 — — 12,639
Corporate NOteS.....ccceeeeeeiiiiiiiiii — 7,387 — 7,387
Commercial paper........cccceeeeeiiiii — 292,249 — 292,249
Short-term investments:
U.S. government securities ............ccccceeevveeeeennine. — 657,502 — 657,502
AJENCY SECUNLIES ..oevevieeiieiiiiiiiie e — 526,266 — 526,266
Corporate NOtES.....ccceeeeeeiiiiiiiiiiiie — 689,986 — 689,986
Commercial PaAPEer ........uovveieeeeiiiiiieee e — 311,238 — 311,238
Certificates of deposSit.......cccceeiiiiiciiiie — 600,989 — 600,989
Other current assets:
Foreign currency contracts..............ccccooeee — 1,955 — 1,955
L o) - | P $ 435154 $3,087,572 $ — $ 3,522,726
Liabilities
Other current liabilities:
Foreign currency contracts..........cccccceeeiiiiieenncn. — 500 — 500
TOAL ettt $ — $ 500 $ — $ 500
December 31, 2015
Level 1 Level 2 Level 3 Total
Assets
Cash equivalents:
Money market funds..........c.cccoveiieeieeic e, $ 141,700 $ — $ — $ 141,700
Commercial paper........ccccceeeeeeiiiiii — 419,110 — 419,110
Certificates of deposit............ccc — 50,298 — 50,298
Short-term investments:
Treasury bills ........ooooiiii e 29,953 — — 29,953
U.S. government securities ..........ccccceeeeeeiiicinennenn. — 537,168 — 537,168
AJGENCY SECUNLIES ..oeviiieiiiiiiiiiiii e — 589,297 — 589,297
Corporate NOtES........uveveieiieeieeiiei e — 693,593 — 693,593
Commercial paper........ccccoeeeeiiiiiii — 229,965 — 229,965
Certificates of deposSit........ccceoveiicciiiiiiee — 503,901 — 503,901
Other current assets:
Foreign currency contracts..............cccc — 6,804 — 6,804
L o) = | P $ 171,653 $ 3,030,136 $ — $ 3,201,789
Liabilities
Other current liabilities:
Foreign currency contracts.........ccccccooeiiiiicenenen. — 3,005 — 3,005
TOtal. e $ — $ 3,005 $ — $ 3,005
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In 2014, the Company issued $935.0 million principal amount of 0.25% convertible senior notes due in 2019 (the
“2019 Notes”) and $954.0 million principal amount of 1.00% convertible senior notes due in 2021 (the “2021 Notes” and
together with the 2019 Notes, the “Notes”) in a private placement to qualified institutional buyers pursuant to Rule 144A
under the Securities Act of 1933, as amended. Refer to Note 9 — Convertible Senior Notes for further details on the Notes.
The estimated fair value of the 2019 Notes and 2021 Notes based on a market approach as of December 31, 2016 was
approximately $879.0 million and $880.4 million respectively, which represents a Level 2 valuation. The estimated fair
value was determined based on the estimated or actual bids and offers of the Notes in an over-the-counter market on the
last business day of the period.

Derivative Financial Instruments

The Company enters into foreign currency forward contracts with financial institutions to reduce the risk that its
earnings may be adversely affected by the impact of exchange rate fluctuations on monetary assets or liabilities
denominated in currencies other than the functional currency of a subsidiary. These contracts do not subject the Company
to material balance sheet risk due to exchange rate movements because gains and losses on these derivatives are
intended to offset gains and losses on the hedged foreign currency denominated assets and liabilities. These foreign
currency forward contracts are not designated as hedging instruments.

The Company recognizes these derivative instruments as either assets or liabilities in the consolidated balance
sheets at fair value based on a Level 2 valuation. The Company records changes in the fair value (i.e., gains or losses) of
the derivatives as other income (expense), net in the consolidated statements of operations. The notional principal of
foreign currency contracts outstanding was equivalent to $536.9 million and $522.4 million at December 31, 2016 and
2015, respectively.

The fair values of outstanding derivative instruments for the periods presented on a gross basis are as follows (in
thousands):

December 31, December 31,
Balance Sheet Location 2016 2015

Assets
Foreign currency contracts not designated as Other current assets $ 1,955 6,804
hedging instruments .............cc.o i
Liabilities
Foreign currency contracts not designated as Other current liabilities 500 3,005
hedging instruments ..............c.o i

Total fair value of derivative instruments.............. $ 1,455 $ 3,799

The Company recognized $1.6 million and $0.4 million net gains on the foreign currency contracts in the year ended
December 31, 2016 and 2015, respectively. The Company did not have any derivative financial instruments in the year
ended December 31, 2014.

Note 5. Property and Equipment, Net

The following table presents the detail of property and equipment, net for the periods presented (in thousands):

December 31, December 31,
2016 2015
Property and equipment, net
EQUIPIMENE. ..ottt $ 909,797 $ 720,421
Furniture and leasehold improvements..........cccccccvvvvvvvviiivnvnennnnnn. 304,613 297,274
Capitalized SOftware.........c..eeeiiiiiiii e 353,163 211,241
Construction iN ProgreSS ... ..euieiiiiei e a e 74,255 85,073
TOAl e 1,641,828 1,314,009
Less: Accumulated depreciation and amortization ...................... (857,927) (578,710)
Property and equipment, net...........occcooiiiiiiiiiiii e, $ 783901 § 735299
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The gross carrying amount of property and equipment includes $361.1 million and $370.3 million of server and
networking equipment acquired under capital leases as of December 31, 2016 and 2015, respectively. The accumulated
depreciation of the equipment under capital leases totaled $207.0 million and $226.9 million as of December 31, 2016 and
2015, respectively.

Depreciation expense totaled $332.8 million, $257.2 million and $171.6 million for the years ended December 31,
2016, 2015 and 2014, respectively. Included in these amounts were depreciation expense for server and networking
equipment acquired under capital leases in the amount of $100.8 million, $118.7 million and $108.7 million for the years
ended December 31, 2016, 2015 and 2014, respectively.

Note 6. Goodwill and Intangible Assets

The following table presents the goodwill activities for the periods presented (in thousands):

Goodwill

Balance as of December 31, 2014 ........ooiiiiiiiiiie e $ 622,570
TellApart aCqUISTION ........coiiiiiii s 394,989
Other aCqUISITIONS........ooi e a e 106,198
Foreign currency translation adjustment ................cccccciiiiicc, (1,029)

Balance as of December 31, 2015 ... $ 1,122,728
ACQUISTHIONS ... 74,186
Foreign currency translation adjustment ...............cccccoiiiiicce (11,599)

Balance as of December 31, 2016 .........coooiiiiiiiiiiiiee e $ 1,185,315

For each of the periods presented, gross goodwill balance equaled the net balance since no impairment charges
have been recorded. Refer to Note 8—Acquisitions for further details about goodwiill.

The following table presents the detail of intangible assets for the periods presented (in thousands):

Gross Carrying Accumulated Net Carrying

Value Amortization Value

December 31, 2016:
Patents and developed technologies ..............c..cue...... $ 122611 $ (47,160) $ 75,451
Publisher and advertiser relationships ........ccccccccvvvens 53,100 (33,217) 19,883
o] = | $ 175,711  $ (80,377) § 95,334

December 31, 2015:
Patents and developed technologies ................ccee...... $ 132444 § (43,991) § 88,453
Publisher and advertiser relationships ......................... 75,300 (23,803) 51,497
Assembled WOrkforce ..........cccoovviiiciiiiiiei e, 1,960 (1,714) 246
Other intangible assets.........cccccccceeiiiiiiiiie s 2,100 (1,281) 819
TOtAl e $ 211,804 $ (70,789) $ 141,015

Patents and developed technologies are amortized over a period of up to eleven years from the respective purchase
dates. Publisher and advertiser relationships are amortized over a period ranging from two to five years, and assembled
workforce and other intangible assets are amortized over a period of one to four years. Amortization expense associated
with intangible assets for the years ended December 31, 2016, 2015 and 2014 was $69.3 million, $54.7 million and $36.6
million, respectively. During the year ended December 31, 2016, $59.5 million in gross carrying value and accumulated
amortization related to fully amortized intangible assets was eliminated.
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Estimated future amortization expense as of December 31, 2016 is as follows (in thousands):

Years ending December 31,

2017 s $ 43,810
2018 s 18,855
2019 s 8,796
2020 ..o 6,523
20270 oo 6,126
Thereafter.......cooooveeeieeeeeeeee e, 11,224

1] 7= R $ 95,334

Note 7. Accrued and other current liabilities

The following table presents the detail of accrued and other current liabilities for the periods presented (in
thousands):

December 31, December 31,
2016 2015

Accrued compensation .............ccoooeiiiiiiie e $ 82354  $ 90,906
Accrued restruCturing..........ccoeeie i 55,942 396
Accrued publisher, content and ad network costs ...........cccceeeee. 44,362 23,486
Deferred rEVENUE ........... e 33,659 23,674
Accrued tax liabilities .........c..oiiiueii e 29,558 25,880
Accrued sales and marketing eXpenses...........cccoovoiiiiieieneeenenes 22,431 27,948
AcCCrUEd Other ... 112,631 91,502
o] ¢ | SR $ 380,937 $ 283,792

Note 8. Acquisitions and Other Investments
2016 Acquisitions

During the year ended December 31, 2016, the Company acquired several companies, each of which was
accounted for as a business combination. The total purchase price of $91.4 million (paid in shares of the Company’s
common stock having a total fair value of $1.3 million and cash of $90.1 million) for these acquisitions was allocated as
follows: $14.4 million to developed technologies, $5.0 million to cash acquired, $0.2 million to net tangible assets acquired
based on their estimated fair value on the acquisition date, $2.4 million to deferred tax liability, and the excess
$74.2 million of the purchase price over the fair value of net assets acquired to goodwill. The goodwill from the
acquisitions are mainly attributable to assembled workforce, expected synergies and other benefits. Tax deductible
goodwill resulting from certain of these acquisitions was $63.8 million. The remaining goodwill is not tax deductible for U.S.
income tax purposes. Developed technologies will be amortized on a straight-line basis over their estimated useful lives of
up to 24 months.

The results of operations for each of these acquisitions have been included in the Company’s consolidated
statements of operations since the date of acquisition. Actual and pro forma revenue and results of operations for these
acquisitions have not been presented because they do not have a material impact on the consolidated revenue and
results of operations, either individually or in the aggregate.

2015 Acquisitions

In May 2015, the Company completed its acquisition of TellApart, Inc. (“TellApart”), a privately held marketing
technology company with unique retargeting capabilities headquartered in Burlingame, California. The acquisition was
expected to bring the power of retargeting to the Company to help advertisers reach their users. Under the terms of the
acquisition, the Company agreed to pay $22.6 million in cash and issue approximately 12.2 million shares of its common
stock in consideration for all of the issued and outstanding shares of capital stock of TellApart. In addition, the Company
agreed to issue an aggregate of 1.2 million shares of the Company’s common stock and 1.3 million stock options as a
result of assumed TellApart equity awards held by individuals, who will continue to provide services to the Company.
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The fair value of the total consideration of $479.1 million (paid in shares of the Company’s common stock having a
total fair value of $456.5 million and cash of $22.6 million) for the acquisition of TellApart was allocated to the acquired
tangible and intangible assets and assumed liabilities based on their estimated fair values at closing as follows:
$21.4 million to developed technology, $43.3 million to advertiser relationships, $2.1 million to trade name, $29.6 million to
cash acquired, $19.7 million to account receivables acquired, $2.2 million to other tangible assets acquired, $11.8 million
to liabilities assumed, $22.4 million to deferred tax liability recorded, and the excess $395.0 million of the purchase price
over the fair value of net assets acquired was recorded as goodwill. This goodwill is primarily attributable to the expected
synergies from potential monetization opportunities and from integrating the retargeting technologies into the Company’s
mobile platforms, and the value of acquired talent. Goodwill is not deductible for U.S. income tax purposes. Developed
technology, advertiser relationships and trade names were amortized over their estimated useful lives of 12 to 72 months.
The discounted cash flow method, which calculates the fair value of an asset based on the value of cash flows that the
asset is expected to generate in the future, was used to estimate the fair value of the amortizable intangible assets
acquired.

During the year ended December 31, 2015, the Company acquired other companies, which were accounted for as
business combinations. The total purchase price of $118.9 million (paid in shares of the Company’s common stock having
a total fair value of $60.1 million and cash of $58.8 million) for these acquisitions was allocated as follows: $12.9 million to
developed technologies, $3.2 million to net tangible assets acquired based on their estimated fair value on the acquisition
date, $3.4 million to deferred tax liability, and the excess $106.2 million of the purchase price over the fair value of net
assets acquired to goodwill. Tax deductible goodwill resulting from certain of these acquisitions was $4.1 million. The
remaining goodwill is not tax deductible for U.S. income tax purposes. Developed technologies will be amortized on a
straight-line basis over their estimated useful lives of 12 to 60 months.

In connection with all of the acquisitions completed during the year ended December 31, 2015, the Company also
agreed to pay cash and issue shares of its common stock with a total fair value up to $102.9 million, which is to be paid to
certain employees of the acquired entities contingent upon their continued employment with the Company. The Company
will recognize compensation expense related to the equity consideration over the requisite service periods of up to 48
months from the respective acquisition dates on a straight-line basis. In addition, the Company will recognize
approximately $37.2 million of stock-based compensation expense in relation to assumed stock options over the
remaining requisite service periods of up to 45 months from the respective acquisition dates on a straight-line basis,
excluding the fair value of the assumed stock options that was allocated and recorded as part of the purchase price for the
portion of the service period completed prior to the closing of the applicable acquisition.

The results of operations for each of these acquisitions have been included in the Company’s consolidated
statements of operations since the date of acquisition. Actual and pro forma revenue and results of operations for these
acquisitions have not been presented because they do not have a material impact to the consolidated revenue and results
of operations, either individually or in aggregate.

2014 Acquisitions

In May 2014, the Company completed its acquisition of privately held Gnip, Inc. (“Gnip”), a leading provider of social
data and analytics headquartered in Boulder, Colorado. The acquisition was made to allow the Company to further
enhance its data analytics capabilities. Under the terms of the acquisition, the Company agreed to pay $107.3 million in
cash and issue a total of 0.6 million shares of its common stock, including shares of restricted stock subject to continued
employment, in consideration for all of the issued and outstanding shares of capital stock of Gnip. In addition, the
Company agreed to issue up to 0.4 million shares of the Company’s common stock as a result of assumed Gnip equity
awards held by individuals, who will continue to provide services to the Company. The fair value of the total consideration
of $134.1 million, including the earned portion of assumed stock options and other equity awards, was allocated to the
acquired tangible and intangible assets and assumed liabilities based on their estimated fair values at closing as follows:
$23.2 million to developed technology, $9.3 million to customer relationships, $9.1 million to tangible assets acquired,
$5.8 million to liabilities assumed, $6.4 million to deferred tax liability recorded, and the excess $104.7 million of the
purchase price over the fair value of net assets acquired was recorded as goodwill. This goodwill is primarily attributable
to the potential expansion and future development of the Company’s data products, expected synergies arising from the
acquisition and the value of acquired talent. Goodwill is not deductible for U.S. income tax purposes. Both developed
technology and customer relationships were amortized on a straight-line basis over their estimated useful life of
60 months. The discounted cash flow method, which calculates the fair value of an asset based on the value of cash flows
that the asset is expected to generate in the future, was used to estimate the fair value of these intangible assets acquired.
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During the year ended December 31, 2014, the Company acquired other companies, which were accounted for as
business combinations. The total purchase price of $188.1 million (paid in shares of the Company’s common stock having
a total fair value of $121.2 million and cash of $66.9 million) for these acquisitions was preliminarily allocated as follows:
$28.1 million to developed technologies, $1.6 million to customer relationships, $6.5 million to net tangible assets acquired
based on their estimated fair value on the acquisition date, $3.2 million to deferred tax liability, and the excess
$155.1 million of the purchase price over the fair value of net assets acquired to goodwill. Tax deductible goodwill
resulting from certain of these acquisitions was $21.9 million as of December 31, 2014, the remaining amounts are not tax
deductible for U.S. income tax purposes. Developed technologies and customer relationships will be amortized on a
straight-line basis over their estimated useful lives of 12 to 48 months.

In connection with all of the acquisitions completed during the year ended December 31, 2014, the Company also
agreed to pay cash and shares of the Company’s common stock with a total fair value up to $97.7 million, which is to be
paid to certain employees of the acquired entities contingent upon their continued employment with the Company. In
addition, the fair value of assumed stock options determined to be part of post-acquisition stock-based compensation
amounted to approximately $16.9 million. The Company recognizes compensation expense in relation to these cash and
equity consideration and assumed stock options over the remaining requisite service periods of up to 48 months from the
respective acquisition dates on a straight-line basis.

The results of operations for each of these acquisitions have been included in the Company’s consolidated
statements of operations since the date of acquisition. Actual and pro forma revenue and results of operations for these
acquisitions have not been presented because they do not have a material impact to the consolidated revenue and results
of operations, either individually or in aggregate.

Investments in Privately-Held Companies

The Company has determined, as of December 31, 2016, there were no variable interest entities required to be
consolidated in the Company’s Consolidated Financial Statements. The Company’s investments in privately-held
companies are primarily accounted for using the cost method which had a carrying value of $90.2 million and $14.2 million
as of December 31, 2016 and 2015, respectively. The maximum loss the Company can incur for its investments is their
carrying value. These investments in privately-held companies are included within Other Assets on the consolidated
balance sheets.

Note 9. Convertible Notes

In September 2014, the Company issued $900.0 million principal amount of 2019 Notes and $900.0 million principal
amount of 2021 Notes in a private placement to qualified institutional buyers pursuant to Rule144A under the Securities
Act of 1933, as amended. In October 2014, pursuant to the exercise of the overallotment option by the initial purchasers,
the Company issued an additional $35.0 million principal amount of 2019 Notes and $54.0 million principal amount of
2021 Notes. The total net proceeds from this offering were approximately $1.86 billion, after deducting $28.3 million of
initial purchasers’ discount and $0.5 million debt issuance costs in connection with the 2019 Notes and the 2021 Notes.

The interest rates are fixed at 0.25% and 1.00% per annum and are payable semi-annually in arrears on March 15
and September 15 of each year, commencing on March 15, 2015. During the years ended December 31, 2016, 2015 and
2014, the Company recognized $4.9 million, $5.1 million and $1.4 million, respectively, of interest expense related to the
amortization of initial purchasers’ discount and debt issuance costs. The Company recognized $11.9 million of coupon
interest expense in each of the years ended December 31, 2016 and 2015, and $3.3 million in the year ended December
31, 2014.
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Each $1,000 of principal of these Notes will initially be convertible into 12.8793 shares of the Company’s common
stock, which is equivalent to an initial conversion price of approximately $77.64 per share, subject to adjustment upon the
occurrence of specified events. Holders of these notes may convert their notes at their option at any time until close of
business on the second scheduled trading day immediately preceding the relevant maturity date which is March 15, 2019
for the 2019 Notes and March 15, 2021 for the 2021 Notes. Further, holders of each of these notes may convert their
notes at their option prior to the respective dates above, only under the following circumstances:

1)  during any calendar quarter commencing after the calendar quarter ending on December 31, 2014 (and
only during such calendar quarters), if the last reported sale price of Twitter's common stock for at least
20 trading days (whether or not consecutive) during a period of 30 consecutive trading days ending on
the last trading day of the immediately preceding calendar quarter is greater than or equal to 130% of the
conversion price for the relevant series of notes on each applicable trading day;

2)  during the five business day period after any five consecutive trading day period (the “measurement
period”) in which the trading price (as defined in the related Indenture) per $1,000 principal amount of
2019 notes or 2021 notes, as applicable, for each trading day of the measurement period was less than
98% of the product of the last reported sale price of Twitter's common stock and the conversion rate for
the notes of the relevant series on each such trading day; or

3) upon the occurrence of certain specified corporate events.

Upon conversion of the 2019 Notes and 2021 Notes, the Company will pay or deliver, as the case may be, cash,
shares of its common stock or a combination of cash and shares of its common stock, at the Company’s election. If the
Company satisfies its conversion obligation solely in cash or through payment and delivery, as the case may be, of a
combination of cash and shares of its common stock, the amount of cash and shares of common stock, if any, due upon
conversion will be based on a daily conversion value (as described herein) calculated on a proportionate basis for each
trading day in a 30 trading day observation period.

If a fundamental change (as defined in the relevant indenture governing the applicable series of Notes) occurs prior
to the maturity date, holders of the 2019 Notes and 2021 Notes may require the Company to repurchase all or a portion of
their notes for cash at a repurchase price equal to 100% of the principal amount of the notes, plus any accrued and
unpaid interest to, but excluding, the repurchase date. In addition, if specific corporate events occur prior to the applicable
maturity date, the Company will be required to increase the conversion rate for holders who elect to convert their notes in
certain circumstances.

In accordance with accounting guidance on embedded conversion features, the Company valued and bifurcated the
conversion option associated with the 2019 Notes and 2021 Notes from the respective host debt instrument, which is
referred to as debt discount, and initially recorded the conversion option of $222.8 million for the 2019 Notes and
$283.3 million for the 2021 Notes in stockholders’ equity. The resulting debt discounts on the 2019 Notes and 2021 Notes
are being amortized to interest expense at an effective interest rate of 5.75% and 6.25%, respectively, over the
contractual terms of the notes. The Company allocated $0.1 million of debt issuance costs to the equity component, and
the remaining debt issuance costs of $0.4 million are being amortized to interest expense.

During the years ended December 31, 2016, 2015 and 2014, the Company recognized $79.0 million, $74.2 million
and $18.8 million, respectively, of interest expense related to the amortization of the debt discount prior to capitalization of
interest. As of December 31, 2016, the net carrying value, net of the initial purchasers’ discount and debt discount, of
2019 Notes and 2021 Notes was $798.6 million and $740.3 million, respectively.

The Notes consisted of the following (in thousands):

December 31, 2016 December 31, 2015
2019 Notes 2021 Notes 2019 Notes 2021 Notes
Principal amounts:

PrinCipal.......ooviiiiiiieece e $ 935000 $ 954,000 $ 935000 $ 954,000
Unamortized initial purchasers' discount and debt

discount (... (136,376) (213,657) (181,994) (251,911)
Net carrying amount ..............cccooooreiiiei e $ 798624 $ 740343 $§ 753,006 $ 702,089
Carrying amount of the equity component @ ................. $ 222826 $ 283283 $ 222826 $ 283,283

88



M Included in the consolidated balance sheets within convertible notes and amortized over the remaining lives of the
Notes.
@ Included in the consolidated balance sheets within additional paid-in capital.

As of December 31, 2016, the remaining life of the 2019 Notes and 2021 Notes is approximately 32 months and 56
months, respectively.

Concurrently with the offering of these Notes in September and October 2014, the Company entered into convertible
note hedge transactions with certain bank counterparties whereby the Company has the option to purchase initially
(subject to adjustment for certain specified events) a total of approximately 24.3 million shares of its common stock at a
price of approximately $77.64 per share. The total cost of the convertible note hedge transactions was $407.2 million. In
addition, the Company sold warrants to certain bank counterparties whereby the holders of the warrants have the option
to purchase initially (subject to adjustment for certain specified events) a total of approximately 24.3 million shares of the
Company’s common stock at a price of $105.28. The Company received $289.3 million in cash proceeds from the sale of
these warrants.

Taken together, the purchase of the convertible note hedges and the sale of warrants are intended to offset any
actual dilution from the conversion of these notes and to effectively increase the overall conversion price from $77.64 to
$105.28 per share. As these transactions meet certain accounting criteria, the convertible note hedges and warrants are
recorded in stockholders’ equity and are not accounted for as derivatives. The net cost incurred in connection with the
convertible note hedge and warrant transactions was recorded as a reduction to additional paid-in capital in 2014.

Note 10. Net Loss per Share

The Company computes net loss per share of common stock in conformity with the two-class method required for
participating securities. The Company considers the shares issued upon the early exercise of stock options subject to
repurchase to be participating securities, because holders of such shares have non-forfeitable dividend rights in the event
a dividend is paid on common stock. The holders of early exercised shares subject to repurchase do not have a
contractual obligation to share in the losses of the Company. As such, the Company’s net losses for the years ended
December 31, 2016, 2015 and 2014 were not allocated to these participating securities.

Basic net loss per share is computed by dividing total net loss attributable to common stockholders by the weighted-
average common shares outstanding. The weighted-average common shares outstanding is adjusted for shares subject
to repurchase such as unvested restricted stock granted to employees in connection with acquisitions, contingently
returnable shares and escrowed shares supporting indemnification obligations that are issued in connection with
acquisitions and unvested stock options exercised. Diluted net loss per share is computed by dividing the net loss
attributable to common stockholders by the weighted-average number of common shares outstanding including potential
dilutive common stock instruments. In the years ended December 31, 2016, 2015 and 2014, the Company’s potential
common stock instruments such as stock options, RSUs, shares to be purchased under the 2013 Employee Stock
Purchase Plan, shares subject to repurchases, conversion feature of the Notes and the warrants were not included in the
computation of diluted loss per share as the effect of including these shares in the calculation would have been anti-
dilutive.
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The following table presents the calculation of basic and diluted net loss per share for periods presented (in
thousands, except per share data).

Year Ended December 31,

2016 2015 2014
NELIOSS ...t $ (456,873) $ (521,031) $ (577,820)
Basic shares:
Weighted-average common shares outstanding ........................ 708,010 670,132 613,944
Weighted-average restricted stock
SUbject t0 repUrChase...........cccveviiiiiiie e (5,875) (7,708) (8,954)
Weighted-average shares used to compute
basic netloss per share ..........ccccvvvviiiiiiiiiiiiie 702,135 662,424 604,990
Diluted shares:
Weighted-average shares used to compute
diluted netloss per share..........cococveeeeieiiiiiiii 702,135 662,424 604,990
Net loss per share attributable to common stockholders:
BaSIC ..ottt $ (0.65) $ (0.79) $ (0.96)
DIlUTEA .. $ (0.65) $ (0.79) $ (0.96)

The following number of potential common shares at the end of each period were excluded from the calculation of
diluted net loss per share attributable to common stockholders because their effect would have been anti-dilutive for the
periods presented (in thousands):

Year Ended December 31,

2016 2015 2014
ST U R 48,069 43,170 64,135
{ AT =T =T a1 24,329 24,329 24,329
StOCK OPLIONS ... 8,723 11,177 20,420
Shares subject to repurchase and others.........ccccccooiiiiiiiiien. 6,637 9,146 9,335

Since the Company expects to settle the principal amount of the outstanding Notes in cash, the Company uses the
treasury stock method for calculating any potential dilutive effect of the conversion spread on diluted net income per
share, if applicable. The conversion spread of 24.3 million shares will have a dilutive impact on diluted net income per
share of common stock when the average market price of the Company’s common stock for a given period exceeds the
conversion price of $77.64 per share for the Notes.

If the average market price of the common stock exceeds the exercise price of the warrants, $105.28, the warrants
will have a dilutive effect on the earnings per share assuming that the Company is profitable. Since the average market

price of the common stock is below $105.28, the warrants are anti-dilutive.

Note 11. Preferred Stock

Prior to the initial public offering, the Company had outstanding shares of Class A junior preferred stock and several
series of convertible preferred stock. Each share of preferred stock was convertible to one share of common stock. Upon
the closing of the Company’s initial public offering on November 13, 2013, all shares of outstanding redeemable
convertible preferred stock and outstanding convertible preferred stock were automatically converted to shares of the
Company’s common stock.

The Company has the authority to issue up to 200,000,000 shares of preferred stock and to determine the price,

rights, preferences, privileges and restrictions, including voting rights, of those shares without any further vote or action by
the stockholders. As of December 31, 2016 and 2015, there was no preferred stock outstanding.
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Note 12. Common Stock and Stockholders’ Equity
Common Stock

As of December 31, 2016, the Company is authorized to issue 5.0 billion shares of $0.000005 par value common
stock in accordance with the Certificate of Incorporation, as amended and restated.

Each share of common stock is entitled to one vote. The holders of common stock are also entitled to receive
dividends whenever funds are legally available and when and if declared by the Board of Directors, subject to the prior
rights of holders of all classes of stock outstanding. As of December 31, 2016, no dividends have been declared.

Restricted Common Stock

The Company has granted restricted common stock to certain continuing employees in connection with the
acquisitions. Vesting of this stock is dependent on the respective employee’s continued employment at the Company
during the requisite service period, which is up to four years from the issuance date, and the Company has the right to
repurchase the unvested shares upon termination of employment. The fair value of the restricted common stock issued to
employees is recorded as compensation expense on a straight-line basis over the requisite service period.

The activities for the restricted common stock issued to employees for the year ended December 31, 2016 are
summarized as follows (in thousands, except per share data):

Weighted-
Average

Number of Grant-Date Fair
Shares Value Per Share
Unvested restricted common stock at December 31, 2015 ...... 4540 $ 33.88
Granted .........oeeeeeeeee e, 3,320 §$ 16.63
VEStEA ... (2,371) $ 32.94
CaNCElEd ... ..o (392) $ 34.46
Unvested restricted common stock at December 31, 2016 ...... 5097 $ 23.04

Equity Incentive Plans

The Company’s 2013 Equity Incentive Plan became effective upon the completion of the Company’s initial public
offering and serves as the successor to the 2007 Equity Incentive Plan. Initially, 68.3 million shares were reserved under
the 2013 Equity Incentive Plan and any shares subject to options or other similar awards granted under the 2007 Equity
Incentive Plan that expire, are forfeited, are repurchased by the Company or otherwise terminate unexercised will become
available under the 2013 Equity Incentive Plan. The number of shares of the Company’s common stock available for
issuance under the 2013 Equity Incentive Plan were and will be increased on the first day of each fiscal year beginning
with the 2014 fiscal year, in an amount equal to the least of (i) 60,000,000 Shares, (ii) 5% of the outstanding Shares on
the last day of the immediately preceding fiscal year or (iii) such number of Shares determined by the Company’s Board of
Directors. As of December 31, 2016, the total number of options and RSUs outstanding under the 2013 Equity Incentive
Plan was 46.3 million shares, and 123.0 million shares were available for future issuance. There were 9.1 million shares
of options and RSUs outstanding under the 2007 Equity Incentive Plan as of December 31, 2016. No additional shares
have been issued under the 2007 Equity Incentive Plan since 2013. Options granted under the Company’s Equity
Incentive Plans generally expire 10 years after the grant date. The Company issues new shares to satisfy stock option
exercises.

On May 25, 2016, the Company’s stockholders approved the 2016 Equity Incentive Plan. A total of 6,814,085 shares
were reserved under the 2016 Equity Incentive Plan, which equals the number of shares that the Jack Dorsey Revocable
Trust dated December 8, 2010 (the “Jack Dorsey Trust”), for which Jack Dorsey, the Company’s Chief Executive Officer,
serves as trustee, gave back and contributed to the Company without any cost or charge to the Company. All such shares
have been retired and cancelled by the Company. A maximum aggregate number of 6,814,085 shares were reserved
under the 2016 Equity Incentive Plan and are available for grants.

The Company also assumed stock options of acquired entities in connection with certain acquisitions. While the

respective stock plans were terminated on the closing of each acquisition, they continue to govern the terms of stock
options assumed in the respective acquisition.
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Employee Stock Purchase Plan

On November 7, 2013, the Company’s 2013 Employee Stock Purchase Plan (the “ESPP”) became effective. The
ESPP allows eligible employees to purchase shares of the Company’s common stock at a discount through payroll
deductions of up to 15% of their eligible compensation, subject to any plan limitations. The ESPP provides for twelve-
month offering periods, and each offering period will include purchase periods, which will be the approximately six-month
period commencing with one exercise date and ending with the next exercise date. Employees are able to purchase
shares at 85% of the lower of the fair market value of the Company’s common stock on the first trading day of the offering
period or on the exercise date. The number of shares available for sale under the 2013 Employee Stock Purchase Plan
were and will be increased annually on the first day of each fiscal year, equal to the least of i) 11.3 million shares; ii) 1% of
the outstanding shares of the Company’s common stock as of the last day of the immediately preceding fiscal year; or iii)
such other amount as determined by the Board of Directors.

During the years ended December 31, 2016 and 2015, employees purchased an aggregate of 2.0 million and
1.5 million shares, respectively, under this plan at a weighted average price of $11.98 and $25.78 per share, respectively.

Stock Option Activity

A summary of stock option activity for the year ended December 31, 2016 is as follows (in thousands, except years
and per share data):

Options Outstanding

Weighted-
Weighted- Average
Average Remaining
Number of Exercise Contractual Aggregate
Life
Shares Price Per (in years) Intrinsic Value
Share
Outstanding at December 31, 2015................. 11,177  $ 6.55 586 $ 199,576
Options granted and assumed in
connection with acquisitions ...................... 557 $ 3.23
Options eXercised.........cccovveriureniriieaieenn (2,864) $ 2.56
Options canceled..........cccoooivieiieiicie (147) $ 3.50
Outstanding at December 31, 2016................. 8,723 $ 7.71 425 % 98,240
Vested and expected to vest at
December 31,2016 M ..o, 8,147 $ 6.97 394 $ 94,712
Exercisable at December 31, 2016 ................. 6,962 $ 5.37 324 % 85,916

M The expected to vest options are the result of applying pre-vesting forfeiture rate assumptions to unvested options
outstanding.

The aggregate intrinsic value in the table above represents the difference between the fair value of common stock
and the exercise price of outstanding, in-the-money stock options.

The total intrinsic values of stock options exercised in the years ended December 31, 2016, 2015 and 2014 were
$41.4 million, $337.2 million and $872.8 million, respectively.
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Performance Restricted Stock Units (“PRSUs”) Activity

In 2016, the Company granted PRSUs to certain of its executive officers and established the 2016 annual
performance goals for these PRSUs. The PRSUs will vest based on the Company’s attainment of the annual financial
performance goals and the executives’ continued employment through the vesting date, approximately one year. The
number of shares that ultimately vest for 2016 was estimated to be 70 percent of the annual target amount, based on the
Company’s performance, subject to the Compensation Committee of the Board of Director’s approval. During the year
ended December 31, 2016, the Company granted 165,833 PRSUs, at the 100% target level, for the 2016 performance
goals with a weighted grant date fair value of $17.90 per share. In addition, there are 1,687,833 additional PRSUs that will
vest based on performance goals in 2017 to 2019, if achieved at target levels. Since the performance targets for those
additional PRSUs have not been established, they are not considered granted nor are presented as outstanding.

RSU Activity

The following table summarizes the activity related to the Company’s RSUs for the year ended December 31, 2016.
For purposes of this table, vested RSUs represent the shares for which the service condition had been fulfilled as of each
respective date (in thousands, except per share data):

RSUs Outstanding
Weighted-
Average Grant-

Date Fair Value

Shares Per Share
Unvested and outstanding at December 31, 2015..................... 43,170 $ 32.46
Granted ... 51,231 $ 16.15
VESEEA ... (26,918) $ 23.70
CaNnCeled ... —————————— (19,414) $ 25.88
Unvested and outstanding at December 31, 2016..................... 48,069 $ 22.64

The total fair value of RSUs vested during the years ended December 31, 2016 and December 31, 2015 was
approximately $466.4 million and $849.8 million, respectively.

Stock-Based Compensation Expense

Stock-based compensation expense is allocated based on the cost center to which the award holder belongs. Total
stock-based compensation expense by function for the years ended December 31, 2016, 2015 and 2014 is as follows (in
thousands):

Year Ended December 31,

2016 2015 2014
COSt Of FEVENUE......oeeeeeeeeeeeeeee e $ 29502 % 40,705 $ 50,536
Research and development ...........cocveieiiiiiiiiiieiiiie, 335,498 401,537 360,726
Sales and marketing ......coooeeiriiiii 160,935 156,904 157,263
General and administrative ...........cccoooovieivieie i, 89,298 82,972 63,072
Total stock-based compensation expense ................ccceeeens $ 615233 $ 682118 $ 631,597

During 2014, the Company modified the terms of stock options and RSUs for certain employees upon their
termination or change in employment status. The Company recorded incremental stock-based compensation in relation to
the modification of stock-based awards of approximately $32.6 million in the year ended December 31, 2014. The amount
of incremental stock-based compensation recorded in relation to the modification of stock-based awards was not material
for the years ended December 31, 2016 and 2015.

Income tax benefits recognized for stock-based compensation arrangements during the years ended December 31,
2016, 2015 and 2014 were not material.
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The Company capitalized $73.9 million, $50.3 million and $40.8 million of stock-based compensation expense
associated with the cost for developing software for internal use in the years ended December 31, 2016, 2015 and 2014,
respectively.

As of December 31, 2016, there was $844.0 million of unamortized stock-based compensation expense related to
unvested awards which is expected to be recognized over a weighted-average period of 2.18 years.

Note 13. Income Taxes

The domestic and foreign components of pre-tax loss for the years ended December 31, 2016, 2015 and 2014 are
as follows (in thousands):

Year Ended December 31,

2016 2015 2014
DOMESIC ... $ (237,325) $ (201,628) $ (164,854)
FOPEIGN v ee e ee e sereeeeee e (203,509) (331,677) (413,497)
Loss before income taxes..........ccccvvveeeeiiieeiic e $ (440,834) $ (533,305) $ (578,351)

The components of the provision (benefit) for income taxes for the years ended December 31, 2016, 2015 and 2014
are as follows (in thousands):

Year Ended December 31,

2016 2015 2014
Current:
[S=o 1Y =1 IR $ 1,087 $ — 9 —
S £ | (=P (143) 1,226 720
FOrIgN .o 19,870 14,625 8,358
Total current provision for income taxes ...........cccccc........ 20,814 15,851 9,078
Deferred:
FEAEIA ... 293 (23,208) (8,972)
SHALE ... 17 (852) (128)
FOrIgN ..o (5,085) (4,065) (509)
Total deferred benefit for income taxes..............ccceeee... (4,775) (28,125) (9,609)
Provision (benefit) for income taxes............cccoeeeeveiiieeecneeenen. $ 16,039 $ (12,274) $ (531)

The following is a reconciliation of the statutory federal income tax rate to the Company’s effective tax rate for the
years ended December 31, 2016, 2015 and 2014:

Year Ended December 31,

2016 2015 2014

Tax at federal statutory rate..........cccooceeeiiii i 35.0% 35.0% 35.0%
State taxes, net of federal benefit...............coccii 0.0 (0.1) (0.1)
Stock-based compensation ...........ccccceeeiiiii i, (2.3) (2.9) (4.2)
Research and development credits .........cccccveeeeiiiiiciiieeeeeee, 6.6 7.2 25.2
Valuation AlIOWANCE ...........ccooiiiiiiiiiiie e (7.0) 3.1 (9.4)
Nondeductible eXPenSEes ...t (7.0) (5.6) (4.5)
Foreign rate differential...........cc..ccooieiiiiiieii e, (19.5) (23.7) (26.4)
Change in tax poSItioNS .........c..evviiiiiiiiie e (9.5) (10.7) (15.9)
OB s 0.1 0.0 0.4
Effective tax rate ........ccoooiiii (3.6)% 2.3% 0.1%
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The tax effects of temporary differences and related deferred tax assets and liabilities as of December 31, 2016 and
2015 are as follows (in thousands):

December 31,

2016 2015
Deferred tax assets:
Net operating loss carryforwards ............cccceeeiiiiiiiiiiiiie e $ 235,668 $ 242,987
ACCIUAIS QN FESEIVES......coee e 61,594 36,133
Stock-based compensation eXPEeNnSe ..........ooccviiiiiiiiiiii i 64,136 80,106
Research and development credits............cccccooo i, 251,808 209,425
California Enterprise Zone Credit..........ccooiiiiiiiiiii e, 12,266 11,710
Fixed assets and intangible assets .............ccoooviiicii 2,631 1,457
(@11 01 RN 11,980 7,059
Total deferred tax asSets. ..o 640,083 588,877
Valuation alloWanCe ...............oooiiiiiiiiiiiee e (439,993) (378,448)
Total deferred tax assets, net of valuation allowance..................cccoeeveennninin 200,090 210,429
Deferred tax liabilities:
Fixed assets and intangible assets ...........cccccciiiii (168,223) (174,007)
Convertible NOES .......coi i (24,303) (30,002)
(@11 o1 (1,612) (1,577)
Total deferred tax liabilities ..o, (194,138) (205,586)
Net deferred tax aSSetS .........uuuuiiieiei e $ 5,952 $ 4,843

Based on the available objective evidence, management believes it is more-likely-than-not that the net U.S. and
Brazil deferred tax assets were not fully realizable as of the year ended December 31, 2016. Accordingly, the Company
has established a full valuation allowance against its U.S. and Brazil deferred tax assets. As of December 31, 2016, the
Company has net $6.6 million of deferred tax assets in foreign jurisdictions which it believes are more-likely-than-not to be
fully realized given the expectation of future earnings in these jurisdictions.

For the year ended December 31, 2016, the Company has not provided for income taxes on $157.1 million of its
undistributed earnings for certain foreign subsidiaries because these earnings are intended to be indefinitely reinvested in
operations outside the U.S. Determining the unrecognized deferred tax liabilities associated with these earnings is not
practicable.

At December 31, 2016, the Company had $3.47 billion of federal and $1.41 billion of state net operating loss
carryforwards available to reduce future taxable income, which will begin to expire in 2027 for federal and 2017 for state
tax purposes.

Pursuant to authoritative guidance, effective through December 31, 2016, the excess benefit from stock-based
compensation was recorded to stockholders’ equity when cash taxes payable were reduced. As of December 31, 2016,
the portion of net operating loss carryforwards related to the excess tax benefit from stock-based compensation was
approximately $3.42 billion. The income tax benefits resulting from stock awards that were credited to stockholders' equity
for the year ended December 31, 2016 were $0.2 million.

The Company also has research credit carryforwards of $222.8 million and $184.5 million for federal and state
income tax purposes, respectively. The federal credit carryforward will begin to expire in 2027. The state research tax
credits have no expiration date. Additionally, the Company has California Enterprise Zone Credit carryforwards of $18.9
million which will begin to expire in 2023.

Utilization of the net operating loss carryforwards and credits may be subject to an annual limitation due to the

ownership change limitations provided by the Internal Revenue Code of 1986, as amended (the “Code”), and similar state
provisions. Any annual limitation may result in the expiration of net operating losses and credits before utilization.
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As of December 31, 2016, the unrecognized tax benefit was $269.5 million, including $263.7 million of unrecognized
tax benefits which, if recognized, will not affect the annual effective tax rate as these unrecognized tax benefits would
increase deferred tax assets which would be subject to a full valuation allowance, and the remaining $5.8 million of
unrecognized tax benefits which, if recognized, would affect the annual effective tax rate. A reconciliation of the beginning
and ending amount of unrecognized tax benefit is as follows (in thousands):

Year Ended December 31,

2016 2015 2014
Balance at the beginning of the year.............ccccoooi . $ 209443 § 182,484 $ 43,061
Additions related to prior year tax positions ............ccccccivinnnn. 3,682 1,820 —
Reductions related to prior year tax positions .............cccccceeeee. — (45,305) (50)
Additions related to current year tax positions .................ccc.ee... 56,383 70,444 139,473
Balance at the end of the year ..........c.cccoioiiiiiiiiii e $ 269508 § 209443 $ 182,484

Total unrecognized tax benefits are recorded on the Company’s consolidated balance sheets as follows (in
thousands):

December 31,

2016 2015
Total unrecognized tax benefits balance ...............cccccooeeiviiiiiiiiiicic, $ 269,508 $ 209,443
Amounts netted against related deferred tax assets............ccoeovivieenn. (263,696) (208,307)
Unrecognized tax benefits recorded on consolidated balance sheets........ $ 5,812 $ 1,136

The net unrecognized tax benefit of $5.8 million and $1.1 million as of December 31, 2016 and 2015, respectively,
was included in the deferred and other long-term tax liabilities, net on the Company’s consolidated balance sheets. The
Company does not believe that its unrecognized tax benefits will significantly change within the next 12 months.

The Company recognizes interest and/or penalties related to income tax matters as a component of income tax
expense. As of December 31, 2016 there were no significant accrued interest and penalties related to uncertain tax
positions.

On July 27, 2015, the United State Tax Court issued an opinion (Altera Corp. et al. v. Commissioner), which
invalidated the 2003 final Treasury rule that requires participants in qualified cost-sharing arrangements to share stock-
based compensation costs. As such, the Company filed its 2014 and 2015 federal tax returns based upon the opinion
rendered in this case, which resulted in an increase in the 2014 and 2015 net operating losses in the U.S jurisdiction. As
the Company maintains a full valuation allowance on its US deferred tax assets, no benefit was realized in the financial
statements as a result of this filing position.

The Company is subject to taxation in the United States and various state and foreign jurisdictions. Earnings from
non-US activities are subject to local country income tax. The material jurisdictions in which the Company is subject to
potential examination by taxing authorities include the United States, California and Ireland. The Company is currently
under a Federal income tax examination by the Internal Revenue Service (IRS) for tax years 2011, 2012 and 2013. The
Company believes that adequate amounts have been reserved in these jurisdictions. The Company’s 2007 to 2016 tax
years remain subject to examination by the United States and California, and its 2011 to 2016 tax years remain subject to
examination in Ireland. The Company remains subject to possible examination in various other jurisdictions that are not
expected to result in material tax adjustments.
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Note 14. Commitments and Contingencies
Credit Facility

The Company entered into a revolving credit agreement with certain lenders in 2013, which provided for a
$1.0 billion revolving unsecured credit facility maturing on October 22, 2018. Loans under the credit facility bear interest,
at the Company’s option, at (i) a base rate based on the highest of the prime rate, the federal funds rate plus 0.50% and
an adjusted LIBOR rate for a one-month interest period plus 1.00%, in each case plus a margin ranging from 0.00% to
0.75% or (ii) an adjusted LIBOR rate plus a margin ranging from 1.00% to 1.75%. This margin is determined based on the
total leverage ratio for the preceding four fiscal quarter period. The Company is obligated to pay other customary fees for
a credit facility of this size and type, including an upfront fee and an unused commitment fee. Obligations under the credit
facility are guaranteed by one of the Company’s wholly-owned subsidiaries. In addition, the credit facility contains
restrictions on payments including cash payments of dividends.

The revolving credit agreement was amended in September 2014 to increase the amount of indebtedness that the
Company may incur and increase the amount of restricted payments that the Company may make. This amendment to
the revolving credit agreement also provides that if the Company’s total leverage ratio exceeds 2.5:1.0 and if the amount
outstanding under the credit facility exceeds $500.0 million, or 50% of the amount that may be borrowed under the credit
facility, the credit facility will become secured by substantially all of the Company’s and certain of its subsidiaries’ assets,
subject to limited exceptions. As of December 31, 2016, no amounts were drawn under the credit facility.

Operating and Capital Leases

The Company has entered into various non-cancelable operating lease agreements for certain offices and data
center facilities with contractual lease periods expiring between 2017 and 2028. During the year ended December 31,
2016, the Company entered into several sublease agreements for the office space that the Company not fully utilizing.
The Company also has lease arrangements for certain server and networking equipment.

A summary of gross lease commitments and sublease income as of December 31, 2016 is as follows (in
thousands):

Operating Sublease Capital
Leases Income Leases
Years ending December 31,

024 0 AR $ 156,757 $ (24,101) % 85,886
024 0 < R 148,157 (23,712) 45,984
2010 s 116,189 (16,577) 21,062
2020 . e e 90,664 (9,038) —
202 e 57,937 (8,969) —
B B [T (== 1 (= R 163,315 — —
$ 733,019 $ (82,397) 152,932
Less: Amounts representing interest .............ccccooivien. 5,247
Total capital lease obligation......................... 147,685
Less: Short-term portion ... 80,848
Long-term portion...........coeeeveiicieiecie e $ 66,837

Rent expense, net of sublease income, under the Company’s operating leases, including co-location arrangements
for the Company’s data centers, was $155.7 million, $119.8 million and $73.9 million for the years ended December 31,
2016, 2015 and 2014, respectively.

Non-cancelable Obligations

The Company also had $138.4 million of non-cancelable contractual commitments as of December 31, 2016,
primarily related to its infrastructure services, bandwidth and other services arrangements. These commitments are
generally due within one to three years.
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Legal Proceedings

The Company is currently involved in, and may in the future be involved in, legal proceedings, claims and
governmental investigations in the normal course of business. These proceedings, in the form of both individual and class
action litigation, have included, but are not limited to matters involving intellectual property, defamation, privacy, securities,
employment and contractual rights. Legal fees and other costs associated with such actions are expensed as incurred.
The Company assesses, in conjunction with its legal counsel, the need to record a liability for litigation and contingencies.
Litigation accruals are recorded when and if it is determined that a loss related matter is both probable and reasonably
estimable. Material loss contingencies that are reasonably possible of occurrence, if any, are subject to disclosure. As of
December 31, 2016, there was no litigation or contingency with at least a reasonable possibility of a material loss. No
material losses have been recorded during the years ended December 31, 2016, 2015 and 2014 with respect to litigation
or loss contingencies.

Indemnification

In the ordinary course of business, the Company often includes standard indemnification provisions in its
arrangements with its customers, partners, suppliers and vendors. Pursuant to these provisions, the Company may be
obligated to indemnify such parties for losses or claims suffered or incurred in connection with its service, breach of
representations or covenants, intellectual property infringement or other claims made against such parties. These
provisions may limit the time within which an indemnification claim can be made. It is not possible to determine the
maximum potential amount under these indemnification obligations due to the limited history of prior indemnification
claims and the unique facts and circumstances involved in each particular agreement. The Company has never incurred
significant expense defending its licensees against third party claims, nor has it ever incurred significant expense under its
standard service warranties or arrangements with its customers, partners, suppliers and vendors. Accordingly, the
Company had no liabilities recorded for these provisions as of December 31, 2016 and 2015.

Note 15. Related Party Transactions

In September 2015, the Company entered into a partnership agreement for no consideration with Square, Inc., for
which Jack Dorsey (the Company’s Chief Executive Officer) serves as Chief Executive Officer, to enable U.S. political
donations through Tweets. Neither Square, Inc. nor the Company will pay each other any amounts in connection with the
agreement. The agreement has no impact on the Company’s financial statements.

On October 22, 2015, the Company and the Jack Dorsey Revocable Trust dated December 8, 2010 (the “Jack
Dorsey Trust”), for which Jack Dorsey (the Company’s Chief Executive Officer) serves as trustee, entered into a
Contribution Agreement that the Jack Dorsey Trust will give back and contribute to Twitter, without any cost or charge, an
aggregate of 6,814,085 shares of Twitter's common stock upon the Company’s stockholders approval of an equity
incentive plan. On May 25, 2016, the Company'’s stockholders approved the 2016 Equity Incentive Plan with the same
number of shares to be granted over time to employees, non-employee directors and consultants. All the shares
contributed from the Jack Dorsey Trust have been retired and cancelled by the Company.

Note 16. Employee Benefit Plan

The Company adopted a 401(k) Plan that qualifies as a deferred compensation arrangement under Section 401 of
the Code. Under the 401(k) Plan, participating employees may defer a portion of their pretax earnings not to exceed the
maximum amount allowable. The Company made discretionary matching contributions to those participating employees
who met certain employment criteria. The matching contributions made by the Company to date was not material.

Note 17. Segment Information and Operations by Geographic Area

The Company has a single operating segment and reporting unit structure. The Company’s chief operating decision-
maker is the chief executive officer who reviews financial information presented on a consolidated basis for purposes of
allocating resources and evaluating financial performance.
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Revenue

Revenue by geography is based on the billing addresses of the customers. The following tables set forth revenue by
services and revenue by geographic area (in thousands):

Year Ended December 31,

2016 2015 2014
Revenue by services:
AdVertiSiNg SEIVICES .......ccvieiiuieeiie e $ 2,248,052 $ 1,994,036 $ 1,255,688
Data licensing and other ..........ccocooiiiiiiiii, 281,567 223,996 147,314
TOtal FEVENUE.....eueeeieeeee e $ 2,529,619 $ 2,218,032 $ 1,403,002
Year Ended December 31,
2016 2015 2014
Revenue by geographic area:
UNited States.......oviveeeiiiiei e $ 1,564,776 $ 1,443,240 $ 945720
International .............oeiiiiiiie e 964,843 774,792 457,282
TOtal FEVENUE.......veveeiieeeeee e $ 2,529,619 $ 2,218,032 $ 1,403,002

Japan accounted for $268.5 million, or 11% of total revenue for the year ended December 31, 2016. No individual
country from the international markets contributed in excess of 10% of the total revenue for the year ended December 31,
2015. The United Kingdom accounted for $140.3 million or 10% of the total revenue for the years ended December 31,
2014.

Property and Equipment, net

The following table sets forth property and equipment, net by geographic area (in thousands):

December 31, December 31,
2016 2015
Property and equipment, net:
UNItEA STAES ... e $ 728429 $ 683,176
International.............cooo oo 55,472 52,123
Total property and equipment, net..........cccccooviiiiiiic e, $ 783,901 $ 735,299

Note 18. Restructuring Charges

On October 25, 2016, the Board of Directors of the Company approved a reduction in force plan (“2016 Plan”) of up
to approximately 9% of the Company’s positions globally. The reduction in force was undertaken to eliminate investment
in noncore areas and drive toward greater efficiency, while allowing the Company to continue to invest in its highest
priorities. The Company expects the reduction in force to be completed in 2017.

On December 17, 2016, the Board of Directors of the Company approved a lease abandonment plan (“2016 Lease
Plan”) to abandon excess office space with lease terms expiring through 2028.

For the year ended December 31, 2015, the Company incurred total restructuring expense of $12.9 million in
connection with the reduction in force plan, which was substantially completed in 2015.
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The following table summarizes the restructuring charges for the year ended December 31, 2016 and related
liabilities as of December 31, 2016 (in thousands):

2016 Employee 2016
Termination Lease Plan
Plan

(0 3 F=T (o T=T TR $ 21611 $ 79,685
Cash PAYMENT ..o e (11,629) (3,562)
Non-cash and other adjustments ..o (6,357) (19,577)
Accrued as of December 31, 2016, ......uuuurereceeeee e $ 3,625 $ 56,546
COSE Of FEVEINUE.......oeceiieieiee ettt e e e $ 13 % 49,006
Research and development ..........coooiiiiiiiiiii e, 4,246 11,693
Sales and Marketing .........ooeiiiiiiiiiiiie e 17,310 13,072
General and administrative ... 42 5,914
Total COSES INCUITEA 1N 2016 ....ceeeee oottt e e e e e e e $ 21611  $ 79,685
Reflected in consolidated balance sheets: (')

Accrued and other current liabilities ...........c.ccoeoeieeeieeeieie $ 3625 $ 52,317
Other long-term labilities ........c..cooeiiiuiiiiiiiee e $ — 3 4,229

(M As of December 31, 2016, the Company’s restructuring accrual included approximately $56.5 million related to the
2016 Lease Plan. This amount is also included the gross operating lease commitment table under Note 14 —
Commitments and Contingencies.
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Item 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL
DISCLOSURE

None.

Item 9A. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

Our management, with the participation of our Chief Executive Officer and our Chief Financial Officer, has evaluated
the effectiveness of our disclosure controls and procedures as of the end of the period covered by this Annual Report on
Form 10-K. The term “disclosure controls and procedures,” as defined in Rules 13a-15(e) and 15d-15(e) under the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), means controls and other procedures of a company
that are designed to ensure that information required to be disclosed by a company in the reports that it files or submits
under the Exchange Act is recorded, processed, summarized and reported, within the time periods specified in the SEC’s
rules and forms. Disclosure controls and procedures include, without limitation, controls and procedures designed to
ensure that information required to be disclosed by a company in the reports that it files or submits under the Exchange
Act is accumulated and communicated to the company’s management, including its principal executive and principal
financial officers, or persons performing similar functions, as appropriate to allow timely decisions regarding required
disclosure. Management recognizes that any controls and procedures, no matter how well designed and operated, can
provide only reasonable assurance of achieving their objectives and management necessarily applies its judgment in
evaluating the cost-benefit relationship of possible controls and procedures. The design of disclosure controls and
procedures and internal control over financial reporting must reflect the fact that there are resource constraints and that
management is required to apply judgment in evaluating the benefits of possible controls and procedures relative to their
costs. Based on such evaluation, our Chief Executive Officer and Chief Financial Officer have concluded that, as of
December 31, 2016, our disclosure controls and procedures were effective at the reasonable assurance level.

Changes in Internal Control over Financial Reporting

There was no change in our internal control over financial reporting identified in connection with the evaluation
required by Rule 13a-15(d) and 15d-15(d) of the Exchange Act that occurred during quarter ended December 31, 2016
that has materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.

Management's Report on Internal Control over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financial reporting
(as defined in Rule 13a-15(f) under the Exchange Act). Our management conducted an assessment of the effectiveness
of our internal control over financial reporting based on the criteria established in “Internal Control - Integrated Framework”
(2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO). Based on that
assessment, our management has concluded that our internal control over financial reporting was effective as of
December 31, 2016. The effectiveness of the Company’s internal control over financial reporting as of December 31, 2016
has been audited by PricewaterhouseCoopers LLP, an independent registered public accounting firm, as stated in their
report which appears herein.

Item 9B. OTHER INFORMATION

None.
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Part lll

Item 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

The information called for by this item will be set forth in our Proxy Statement for the Annual Meeting of Stockholders
to be filed with the SEC within 120 days of the fiscal year ended December 31, 2016 and is incorporated herein by
reference.

Our board of directors has adopted a code of business conduct and ethics that applies to all of our employees,
officers and directors, including our Chief Executive Officer, Chief Financial Officer and other executive and senior
financial officers. The full text of our code of business conduct and ethics is posted on the investor relations page on our
website which is located at http://investor.twitterinc.com. We will post any amendments to our code of business conduct
and ethics, or waivers of its requirements, on our website.

Item 11. EXECUTIVE COMPENSATION

The information called for by this item will be set forth in our Proxy Statement and is incorporated herein by
reference.

Item 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The information required by this item will be set forth in our Proxy Statement and is incorporated herein by
reference.

Item 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

The information, if any, required by this item will be set forth in our Proxy Statement and is incorporated herein by
reference.

Item 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

The information required by this item will be set forth in our Proxy Statement and is incorporated herein by
reference.
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PART IV

Item 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES
The following documents are filed as part of this Annual Report on Form 10-K:
1.  Consolidated Financial Statements

Our Consolidated Financial Statements are listed in the “Index to Consolidated Financial Statements” under
Part Il, Item 8 of this Annual Report on Form 10-K.

2. Financial Statement Schedules

SCHEDULE II
VALUATION AND QUALIFYING ACCOUNTS
FOR THE YEARS ENDED DECEMBER 31, 2016, 2015 AND 2014

Charged/

Balance at Credited
Beginning of Charged to to Other Balance at
Year Expenses Accounts End of Year

(In thousands)
Allowance for Deferred Tax Assets:

Year ended December 31, 2016..........evuveeiceeieeeeeeennn. $ 378,448 $ 57,529 $ 4,016 $ 439,993
Year ended December 31, 2015........cccvvmvcciicieeeeeeennn, $ 351,249 $ 27,175 $ 24 $ 378,448
Year ended December 31,2014 ........ccccoveeeerconreeenne. $ 227878 $ 155111 $ (31,740) $ 351,249
Balance at
Beginning of Additions Write-off/ Balance at
Year (Reductions) Adjustments End of Year

(In thousands)
Allowance for Doubtful Accounts:

Year ended December 31, 2016...........eeueceeceeeeeeeeennn, $ 8,121 $ 3,958 $ (4,863) $ 7,216
Year ended December 31, 2015.........uvvevcccccceeeeeeennn, $ 5,507 $ 5,765 $ (3,151) % 8,121
Year ended December 31, 2014 ........cccoeviiiiiiicnene, $ 2,020 $ 4632 § (1,145) §$ 5,507

All other financial statement schedules have been omitted because they are not required, not applicable, not
present in amounts sufficient to require submission of the schedule, or the required information is shown in our
Consolidated Financial Statements or Notes thereto.

3. Exhibits

The documents listed in the Exhibit Index of this Annual Report on Form 10-K are incorporated by reference or
are filed with this Annual Report on Form 10-K, in each case as indicated therein (humbered in accordance
with Item 601 of Regulation S-K).

Item 16. FORM 10-K SUMMARY

None.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly
caused this annual report on Form 10-K to be signed on its behalf by the undersigned, thereunto duly authorized.

Date: February 27, 2017.
TWITTER, INC.

By: /s/ Jack Dorsey

Jack Dorsey
Chief Executive Officer

POWER OF ATTORNEY

Each person whose signature appears below constitutes and appoints Jack Dorsey and Anthony Noto, and each of
them, as his or her true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for him or
her and in his or her name, place and stead, in any and all capacities, to sign any and all amendments to this Annual
Report on Form 10-K, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the
Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and
authority to do and perform each and every act and thing requisite and necessary to be done in connection therewith, as
fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said
attorneys-in-fact and agents, or any of them, or their or his substitutes, may lawfully do or cause to be done by virtue
thereof.
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Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the

following persons on behalf of the registrant and in the capacities and on the dates indicated:

Signature

Title

Date

/s/ Jack Dorsey

Jack Dorsey

/s/ Anthony Noto

Anthony Noto

/s/ Robert Kaiden

Robert Kaiden
/s/ Omid Kordestani

Omid Kordestani

/s/ Peter Fenton

Peter Fenton

/s/ Hugh Johnston

Hugh Johnston
/s/ Martha Lane Fox

Martha Lane Fox
/s/ Debra L. Lee

Debra L. Lee
/s/ David Rosenblatt

David Rosenblatt

/s/ Marjorie Scardino

Marjorie Scardino

/s/ Bret Taylor

Bret Taylor

/s/ Evan Williams

Evan Williams

Chief Executive Officer and Director

(Principal Executive Officer)

Chief Financial Officer
Chief Operating Officer

(Principal Financial Officer and Operating

Officer)

Chief Accounting Officer
(Principal Accounting Officer)

Executive Chairman and Director

Director

Director

Director

Director

Director

Director

Director

Director
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February 27, 2017

February 27, 2017

February 27, 2017

February 27, 2017



EXHIBIT INDEX

Exhibit Incorporated by Reference
Number Exhibit Description Form File No. Exhibit Filing Date
2.1 Agreement and Plan of Reorganization
among Twitter, Inc., Raptor Merger Inc.,
MoPub Inc. and Fortis Advisors LLC, as
Stockholders’ Agent, dated as of September
9, 2013. S-1 333-191552 21 October 3, 2013
3.1 Restated Certificate of Incorporation of October 22,
Twitter, Inc. S-1/A 333-191552 3.2 2013
3.2 Amended and Restated Bylaws of Twitter, October 22,
Inc. S-1/A 333-191552 34 2013
41 Form of common stock certificate of Twitter, October 22,
Inc. S-1/A 333-191552 4.1 2013
4.2 Amended and Restated Investors’ Rights
Agreement among Twitter, Inc. and certain
holders of its capital stock, amended as of October 15,
October 4, 2013. S-1/A 333-191552 4.2 2013
4.3 Indenture, dated September 17, 2014,
between Twitter, Inc. and U.S. Bank National September 17,
Association. 8-K 001-36164 4.1 2014
4.4 Form of Global 0.25% Convertible Senior September 17,
Note due 2019 (included in Exhibit 4.1) 8-K 001-36164 4.2 2014
4.5 Indenture, dated September 17, 2014,
between Twitter, Inc. and U.S. Bank National September 17,
Association. 8-K 001-36164 4.3 2014
4.6 Form of Global 0.25% Convertible Senior September 17,
Note due 2019 (included in Exhibit 4.3) 8-K 001-36164 4.4 2014
4.7 Form of Selling Stockholder Agreement S-3ASR 333-204775 4.4 June 5, 2015
10.1* Form of Indemnification Agreement between
Twitter, Inc. and each of its directors and
executive officers. S-1 333-191552 10.1 October 3, 2013
10.2* Twitter, Inc. 2013 Equity Incentive Plan and October 22,
related form agreements. S-1/A 333-191552 10.2 2013
10.3* Twitter, Inc. 2013 Employee Stock Purchase November 7,
Plan and related form agreements. S-8 333-192150 4.3 2013
10.4* Twitter, Inc. 2007 Equity Incentive Plan and
related form agreements. S-1 333-191552 104 October 3, 2013
10.5* Form of Performance-Based Restricted Stock
Unit Award Agreement for Executives,
including Notice of Grant, under the Twitter,
Inc. 2013 Equity Incentive Plan. S-8 333-209840 44 March 1, 2016
10.6* Twitter, Inc. 2016 Equity Incentive Plan and
related form agreements. S-8 333-212740 4.2 July 29, 2016
10.7* Twitter, Inc. 2011 Acquisition Option Plan. S-1 333-191552 10.5 October 3, 2013
10.8* Afterlive.tv Inc. 2010 Stock Plan. S-8 333-198055 44 August 11, 2014
10.9* Apps & Zerts, Inc. 2013 Stock Plan. S-8 333-195743 4.2 May 6, 2014
10.10* Bluefin Labs, Inc. 2008 Stock Plan. S-1 333-191552 10.6 October 3, 2013
10.11* CardSpring Inc. Amended and Restated 2011
Equity Incentive Plan. S-8 333-198055 4.3 August 11, 2014
10.12* Crashlytics, Inc. 2011 Stock Plan. S-1 333-191552  10.7 October 3, 2013
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Exhibit

Incorporated by Reference

Number Exhibit Description Form File No. Exhibit Filing Date
10.13* Gnip, Inc. 2008 Incentive Plan, as amended. S-8 333-195743 4.3 May 6, 2014
10.14* Magic Pony Technology Limited EMI Share

Option Scheme S-8 333-212740 4.3 July 29, 2016
10.15* Mixer Labs, Inc. 2008 Stock Plan. S-1 333-191552 10.8 October 3, 2013
10.16* MoPub Inc. 2010 Equity Incentive Plan. November 4,
S-1/A 333-191552 10.9 2013
10.17* TapCommerce Inc. 2012 Stock Incentive
Plan. S-8 333-198055 4.5 August 11, 2014
10.18* Twitter, Inc. Executive Incentive
Compensation Plan. S-1 333-191552 10.9 October 3, 2013
10.19* Twitter, Inc. Change of Control and
Involuntary Termination Protection Policy. 10-Q 001-36164 10.1 August 11, 2014
" Twitter, Inc. Outside Director Compensation
10.20 Policy 10-K 001-36164 10.23 March 6, 2014
10.21* Twitter, Inc. 2013 Target Commission Plan. October 22,
S-1/A 333-191552 10.20 2013
10.22* Offer Letter between Twitter, Inc. and Jack
Dorsey, dated as of June 11, 2015. 8-K 001-36164 10.1 June 11, 2015
10.23* Letter Agreement between Twitter, Inc. and
Omid R. Kordestani, dated as of October 13, October 16,
2015. 8-K 001-36164 10.1 2015
10.24* Offer Letter between Twitter, Inc. and
Anthony Noto, dated as of June 30, 2014. 8-K 333-191552 10.1 July 1, 2014
10.25* Offer Letter between Twitter, Inc. and Adam October 22,
Bain, dated as of October 1, 2013. S-1/A 333-191552 10.14 2013
10.26* Offer Letter between Twitter, Inc. and Vijaya October 22,
Gadde, dated as of October 1, 2013. S-1/A 333-191552 10.16 2013
10.27* Offer Letter between Twitter, Inc. and Robert
Kaiden, dated as of April 24, 2015. 8-K 001-36164 10.1 June 4, 2015
10.28* Amended and Restated Change of Control
Severance Policy Participation Agreement
between Twitter, Inc. and Anthony Noto,
dated as of November 21, 2016
10.29* Contribution Agreement, dated October 22,
2015, by and between Twitter, Inc. and the
Jack Dorsey Revocable Trust dated October 22,
December 8, 2010 8-K 001-36164 10.1 2015
10.30 Form of Innovator’s Patent Agreement. S-1 333-191552  10.19 October 3, 2013
10.31 Office Lease between Twitter, Inc. and SRI
Nine Market Square LLC, dated as of April
20, 2011, as amended on May 16, 2011,
September 30, 2011 and June 1, 2012. S-1 333-191552 10.18 October 3, 2013

10.32 Revolving Credit Agreement among Twitter,

Inc., the lenders party thereto and Morgan

Stanley Senior Funding, Inc., as

Administrative Agent, dated as of October 22, October 22,
2013. S-1 333-191552 10.21 2013
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Exhibit Incorporated by Reference
Number Exhibit Description Form File No. Exhibit Filing Date

10.33 Amendment No. 1, dated September 10,
2014, to the Revolving Credit Agreement,
dated October 22, 2013, among Twitter, Inc.,
Morgan Stanley Senior Funding, Inc., as

administrative agent, and the lenders from September 10,
time to time party thereto. 8-K 001-36164 10.1 2014
10.34 Purchase Agreement, dated September 11,

2014, by and among Twitter, Inc. and
Goldman, Sachs & Co. and Morgan Stanley

& Co. LLC, as representatives of the initial September 17,
purchasers named therein. 8-K 001-36164 10.1 2014
10.35 Form of Convertible Note Hedge September 17,
Confirmation. 8-K 001-36164 10.2 2014
10.36 Form of Warrant Confirmation. September 17,
8-K 001-36164 10.3 2014
21.1 List of subsidiaries of Twitter, Inc. October 15,
S-1 333-191552 211 2013
23.1 Consent of PricewaterhouseCoopers LLP,
Independent Registered Public Accounting
Firm.
241 Power of Attorney (contained on signature
page hereto)
31.1 Certification of Chief Executive Officer

pursuant to Exchange Act Rules 13a-14(a)
and 15d-14(a), as adopted pursuant to
Section 302 of the Sarbanes-Oxley Act of
2002.

31.2 Certification of Chief Financial Officer
pursuant to Exchange Act Rules 13a-14(a)
and 15d-14(a), as adopted pursuant to
Section 302 of the Sarbanes-Oxley Act of
2002.

32.1t Certifications of Chief Executive Officer and
Chief Financial Officer pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section
906 of the Sarbanes-Oxley Act of 2002.

101.INS XBRL Instance Document.
101.SCH  XBRL Taxonomy Schema Linkbase

Document

101.CAL XBRL Taxonomy Definition Linkbase
Document.

101.DEF XBRL Taxonomy Calculation Linkbase
Document.

101.LAB XBRL Taxonomy Labels Linkbase Document.

101.PRE  XBRL Taxonomy Presentation Linkbase
Document.

Indicates a management contract or compensatory plan or arrangement.

T The certifications attached as Exhibit 32.1 that accompany this Annual Report on Form 10-K, are deemed furnished
and not filed with the Securities and Exchange Commission and are not to be incorporated by reference into any
filing of Twitter, Inc. under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as
amended, whether made before or after the date of this Annual Report on Form 10-K, irrespective of any general
incorporation language contained in such filing.
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