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10,425,616 Shares

Twitter, Inc.

Common Stock

The selling stockholders of Twitter, Inc. listed beginning on page 38 may offer and resell up to 10,425,616 shares of
our common stock under this prospectus. The selling stockholders acquired these shares from us pursuant to an
Agreement and Plan of Reorganization, dated as of April 28, 2015, by and among Twitter, TellApart, Inc., or
TellApart, Trinidad Acquisition Corp. and Fortis Advisors LL.C, as Securityholders’ Agent, in connection with our
acquisition of TellApart, or the Agreement and Plan of Reorganization. We will not receive any proceeds from the
sale of the shares by the selling stockholders.

The selling stockholders may sell the shares of common stock described in this prospectus through public or private
transactions at market prices prevailing at the time of sale or at negotiated prices. We provide more information about
how the selling stockholders may sell their shares of common stock in the section of this prospectus titled ‘“Plan of
Distribution.”

Our common stock is listed on the New York Stock Exchange under the symbol “TWTR.” On June 4, 2015, the last
reported sale price for our common stock on the New York Stock Exchange was $36.71 per share.

Investing in our common stock involves risks. See “Risk Factors” beginning on page 3.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of

these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

The date of this prospectus is June 5, 2015.
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ABOUT THIS PROSPECTUS

This prospectus is a part of a registration statement on Form S-3 that we filed with the Securities and Exchange
Commission, or the SEC, utilizing a “shelf” registration process. Under this shelf registration process, the selling
stockholders may, from time to time, offer and sell shares of our common stock, as described in this prospectus, in one
or more offerings.

You should rely only on the information contained in this prospectus (as supplemented and amended). We have not
authorized anyone to provide you with different information. This document may only be used where it is legal to sell
these securities. You should not assume that the information contained in this prospectus is accurate as of any date
other than its date regardless of the time of delivery of the prospectus or any sale of our common stock.

We urge you to read carefully this prospectus (as supplemented and amended) before deciding whether to purchase
any of the shares of common stock being offered.




Edgar Filing: TWITTER, INC. - Form S-3ASR

PROSPECTUS SUMMARY

This summary highlights selected information contained elsewhere in this prospectus. This summary does not contain
all the information that you should consider before investing in our common stock. You should read the following
summary together with the more detailed information regarding our company, the common stock being registered
hereby, and our financial statements and notes thereto incorporated by reference in this prospectus before deciding
whether to purchase shares of our common stock from the selling stockholders.

TWITTER, INC.

The mission we serve as Twitter, Inc. is to give everyone the power to create and share ideas and information instantly
without barriers. We offer products and services for users, advertisers, developers and platform and data partners. Our
goal is to reach the largest daily audience in the world through our information sharing and distribution platform
products. We believe our audience is not limited to our users on the Twitter platform, but rather extends to a larger
global audience.

We were incorporated in Delaware in April 2007. Our principal executive offices are located at 1355 Market Street,

Suite 900, San Francisco, California 94103, and our telephone number is (415) 222-9670. Unless the context requires
otherwise, the words “Twitter,” “we,” “Company,” “us” and “our” refer to Twitter, Inc. and our wholly owned subsidiaries. Ot
website is located at www.twitter.com, and our investor relations website is located at http://investor.twitterinc.com/.
Information contained on, or that can be accessed through, our website does not constitute part of this prospectus and
inclusions of our website address in this prospectus are inactive textual references only.

“Twitter,” the Twitter bird logo, “Tweet,” “Retweet” and our other registered or common law trademarks, service marks or
trade names appearing in this prospectus are the property of Twitter, Inc. Other trademarks and trade names referred to
in this prospectus are the property of their respective owners.

THE OFFERING

Common stock offered by the selling

stockholders 10,425,616 shares

Our common stock is listed on the

New York Stock Exchange under the

symbol TWTR

Use of proceeds All of the shares of common stock being offered under this prospectus are
being sold by the selling stockholders. Accordingly, we will not receive any
proceeds from the sale of these shares.
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Background

On May 22, 2015, pursuant to the terms of the Agreement and Plan of Reorganization, we acquired Tell Apart
pursuant to a merger in which consideration was paid in cash and an aggregate of 13,342,146 shares of our common
stock, subject to adjustment as set forth in the Agreement and Plan of Reorganization. In connection with our
acquisition of TellApart, we entered into a Selling Stockholder Agreement with certain former holders of capital stock
of TellApart who received shares of our common stock in connection with the acquisition, which we refer to herein as
the Selling Stockholder Agreement. Under the terms of the Agreement and Plan of Reorganization and subject to the
terms of the Selling Stockholder Agreement, we agreed to file with the SEC a registration statement on Form S-3
covering the resale of the shares of common stock held by former holders of capital stock of Tell Apart.

Throughout this prospectus, when we refer to the shares of our common stock, the offer and sale of which are being
registered on behalf of the selling stockholders, we are referring to the shares of common stock held by former holders
of capital stock of TellApart that we agreed to register pursuant to the Agreement and Plan of Reorganization and
subject to the Selling Stockholder Agreement described above. When we refer to the “selling stockholders” in this
prospectus, we are referring to former holders of capital stock of TellApart.
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RISK FACTORS

Investing in our common stock involves a high degree of risk. You should carefully consider the risks and
uncertainties described below, together with all of the other information included in or incorporated by reference into
this prospectus, before making an investment decision. The risks and uncertainties described below may not be the
only ones we face. If any of the risks actually occurs, our business, financial condition, operating results, cash flows
and prospects could be materially and adversely affected. In that event, the market price of our common stock could
decline, and you could lose part or all of your investment.

Risks Related to Our Business and Our Industry

If we fail to grow our user base, or if user engagement or ad engagement on our platform decline, our revenue,
business and operating results may be harmed.

The size of our user base and our users’ level of engagement are critical to our success. We had 302 million average
monthly active users, or MAUS, in the three months ended March 31, 2015, representing a 18% increase from 255
million average MAUs in the three months ended March 31, 2014. Our financial performance has been and will
continue to be significantly determined by our success in growing the number of users and increasing their overall
level of engagement on our platform as well as the number of ad engagements. We anticipate that our user growth rate
will slow over time as the size of our user base increases. For example, in general, a higher proportion of Internet
users in the United States uses Twitter than Internet users in other countries and, in the future, we expect our user
growth rate in certain international markets, such as Argentina, Brazil, France, Germany, India and Japan, to continue
to be higher than our user growth rate in the United States. To the extent our user growth rate slows, our success will
become increasingly dependent on our ability to increase levels of ad engagement on Twitter. We generate a
substantial majority of our revenue based upon engagement by our users with the ads that we display. If people do not
perceive our products and services to be useful, reliable and trustworthy, we may not be able to attract users or
increase the frequency of their engagement with our platform and the ads that we display. A number of
consumer-oriented websites that achieved early popularity have since seen their user bases or levels of engagement
decline, in some cases precipitously. There is no guarantee that we will not experience a similar erosion of our user
base or engagement levels. A number of factors could potentially negatively affect user growth and engagement,
including if:

-users engage with other products, services or activities as an alternative to ours

-influential users, such as world leaders, government officials, celebrities, athletes, journalists, sports teams, media
outlets and brands or certain age demographics conclude that an alternative product or service is more relevant

-we are unable to convince potential new users of the value and usefulness of our products and services

-there is a decrease in the perceived quality of the content generated by our users

-we fail to introduce new and improved products or services or if we introduce new or improved products or services
that are not favorably received or that negatively affect user engagement

3
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technical or other problems prevent us from delivering our products or services in a rapid and reliable manner
or otherwise affect the user experience, including issues with connecting to the Internet
-users have difficulty installing, updating, or otherwise accessing our products or services on mobile devices as a
result of actions by us or third parties that we rely on to distribute our products and deliver our services
-we are unable to present users with content that is interesting, useful and relevant to them
-users believe that their experience is diminished as a result of the decisions we make with respect to the frequency,
relevance and prominence of ads that we display
-there are user concerns related to privacy and communication, safety, security or other factors
-we are unable to combat spam or other hostile or inappropriate usage on our platform
-there are adverse changes in our products or services that are mandated by, or that we elect to make to address,
legislation, regulatory authorities or litigation, including settlements or consent decrees
-we fail to provide adequate customer service to users or
-we do not maintain our brand image or our reputation is damaged.
If we are unable to increase our user base, user growth rate or user engagement, or if these metrics decline, our
products and services could be less attractive to potential new users, as well as to advertisers and platform partners,
which would have a material and adverse impact on our business, financial condition and operating results.

If our users do not continue to contribute content or their contributions are not valuable to other users, we may
experience a decline in the number of users accessing our products and services and user engagement, which could
result in the loss of advertisers, platform partners and revenue.

Our success depends on our ability to provide users of our products and services with valuable content, which in turn
depends on the content contributed by our users. We believe that one of our competitive advantages is the quality,
quantity and real-time nature of the content on Twitter, and that access to unique or real-time content is one of the
main reasons users visit Twitter. Our ability to expand into new international markets depends on the availability of
relevant local content in those markets. We seek to foster a broad and engaged user community, and we encourage
world leaders, government officials, celebrities, athletes, journalists, sports teams, media outlets and brands to use our
products and services to express their views to broad audiences. We also encourage media outlets to use our products
and services to distribute their content. If users, including influential users, do not continue to contribute content to
Twitter, and we are unable to provide users with valuable and timely content, our user base and user engagement may
decline. Additionally, if we are not able to address user concerns regarding the safety and security of our products and
services or if we are unable to successfully prevent abusive or other hostile behavior on our platform, the size of our
user base and user engagement may decline. We rely on the sale of advertising services for the substantial majority of
our revenue. If we experience a decline in the number of users, user growth rate, or

4-
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user engagement, including as a result of the loss of world leaders, government officials, celebrities, athletes,
journalists, sports teams, media outlets and brands who generate content on Twitter, advertisers may not view our
products and services as attractive for their marketing expenditures, and may reduce their spending with us which
would harm our business and operating results.

We generate the substantial majority of our revenue from advertising. The loss of advertising revenue could harm our
business.

The substantial majority of our revenue is currently generated from third parties advertising on Twitter. We generated
90% and 89% of our revenue from advertising in the fiscal year ended December 31, 2014 and the three months ended
March 31, 2015, respectively. We generate substantially all of our advertising revenue through the sale of our three
Promoted Products: Promoted Tweets, Promoted Accounts and Promoted Trends. As is common in our industry, our
advertisers do not have long-term advertising commitments with us. In addition, many of our advertisers purchase our
advertising services through one of several large advertising agency holding companies. Advertising agencies and
potential new advertisers may view our Promoted Products as experimental and unproven, and we may need to devote
additional time and resources to educate them about our products and services. Advertisers also may choose to reach
users through our free products and services, instead of our Promoted Products. Advertisers will not continue to do
business with us, or they will reduce the prices they are willing to pay to advertise with us, if we do not deliver ads in
an effective manner, or if they do not believe that their investment in advertising with us will generate a competitive
return relative to alternatives, including online, mobile and traditional advertising platforms. Our advertising revenue
could be adversely affected by a number of other factors, including:

-decreases in user engagement with Twitter and with the ads on our platform

-decreases in the size of our user base or user growth rate

-if we are unable to demonstrate the value of our Promoted Products to advertisers and advertising agencies or if we
are unable to measure the value of our Promoted Products in a manner which advertisers and advertising agencies
find useful

-if our Promoted Products are not cost effective or valuable for certain types of advertisers or if we are unable to
develop cost effective or valuable advertising services for different types of advertisers

-if we are unable to convince advertisers and brands to invest resources in learning to use our products and services
and maintaining a brand presence on Twitter

-our advertisers’ ability to optimize their campaigns or measure the results of their campaigns

-product or service changes we may make that change the frequency or relative prominence of ads displayed on
Twitter or that detrimentally impact revenue in the near term with the goal of achieving long term benefits

-our inability to increase advertiser demand and inventory

-our inability to increase the relevance of ads shown to users

-5-
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-our inability to help advertisers effectively target ads, including as a result of the fact that we do not collect extensive
personal information from our users and that we do not have real-time geographic information for all of our users
particularly for ads served through our in-app mobile ad exchange

-decreases in the cost per ad engagement

-failure to effectively monetize our growing international user base, our logged-out audience or our syndicated
audience

-loss of advertising market share to our competitors

-the degree to which users access Twitter content through applications that do not contain our ads

any arrangements or other partnerships with third parties to share our
revenue

-our new advertising strategies do not gain traction

-the impact of new technologies that could block or obscure the display of our ads

-adverse legal developments relating to advertising or measurement tools related to the effectiveness of advertising,
including legislative and regulatory developments, and developments in litigation

-adverse media reports or other negative publicity involving us or other companies in our industry

-our inability to create new products and services that sustain or increase the value of our advertising services to both
our advertisers and our users

-changes to our products or development of new products that decrease users’ ad engagements or limit the types of user
interactions that we count as ad engagements;

-the impact of fraudulent clicks or spam on our Promoted Products and our users

-changes in the way our advertising is priced and

-the impact of macroeconomic conditions and conditions in the advertising industry in general.

The occurrence of any of these or other factors could result in a reduction in demand for our ads, which may reduce

the prices we receive for our ads, either of which would negatively affect our revenue and operating results.

If we are unable to compete effectively for users and advertiser spend, our business and operating results could be
harmed.

Competition for users of our products and services is intense. Although we have developed a new global platform for
public self-expression and conversation in real time, we face strong competition in our business. We compete against
many companies to attract and engage users, including companies which have

-6-
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greater financial resources and substantially larger user bases, such as Facebook (including Instagram), Google,
LinkedIn, Microsoft and Yahoo, which offer a variety of Internet and mobile device-based products, services and
content. For example, Facebook operates a social networking site with significantly more users than Twitter and has
been introducing features similar to those of Twitter. In addition, Google may use its strong position in one or more
markets to gain a competitive advantage over us in areas in which we operate, including by integrating competing
features into products or services they control. As a result, our competitors may draw users towards their products or
services and away from ours. This could decrease the growth or engagement of our user base, which, in turn, would
negatively affect our business. We also compete against smaller companies, such as Sina Weibo, LINE and Kakao,
each of which is based in Asia.

We believe that our ability to compete effectively for users depends upon many factors both within and beyond our
control, including:

-the popularity, usefulness, ease of use, performance and reliability of our products and services compared to those of
our competitors

-the amount, quality and timeliness of content generated by our users

-the timing and market acceptance of our products and services

-the continued adoption of our products and services internationally

-our ability, and the ability of our competitors, to develop new products and services and enhancements to existing
products and services

-the frequency and relative prominence of the ads displayed by us or our competitors

-our ability to establish and maintain relationships with platform partners that integrate with our platform

-changes mandated by, or that we elect to make to address, legislation, regulatory authorities or litigation, including
settlements and consent decrees, some of which may have a disproportionate effect on us

-the application of antitrust laws both in the United States and internationally

-government action regulating competition

-our ability to attract, retain and motivate talented employees, particularly engineers, designers and product managers
-acquisitions or consolidation within our industry, which may result in more formidable competitors and

-our reputation and the brand strength relative to our competitors.

We also face significant competition for advertiser spend. The substantial majority of our revenue is currently

generated through ads on Twitter, and we compete against online and mobile businesses, including those referenced

above, and traditional media outlets, such as television, radio and print, for advertising

-
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budgets. We also compete with advertising networks, exchanges, demand side platforms and other platforms, such as
Google AdSense, DoubleClick Ad Exchange, Yahoo Ad Exchange, AOL’s Ad.com and Microsoft Media Network, for
marketing budgets and in the development of the tools and systems for managing and optimizing advertising
campaigns. In order to grow our revenue and improve our operating results, we must increase our share of spending

on advertising relative to our competitors, many of which are larger companies that offer more traditional and widely
accepted advertising products. In addition, some of our larger competitors have substantially broader product or
service offerings and leverage their relationships based on other products or services to gain additional share of
advertising budgets.

We believe that our ability to compete effectively for advertiser spend depends upon many factors both within and
beyond our control, including:

-the size and composition of our user base relative to those of our competitors
-our ad targeting capabilities, and those of our competitors
-the timing and market acceptance of our advertising services, and those of our competitors
-our marketing and selling efforts, and those of our competitors
-the pricing for our Promoted Products relative to the advertising products and services of our competitors

the return our advertisers receive from our advertising services, and those of our competitors

and
-our reputation and the strength of our brand relative to our competitors.
In recent years, there have been significant acquisitions and consolidation by and among our actual and potential
competitors. We anticipate this trend of consolidation will continue, which will present heightened competitive
challenges for our business. Acquisitions by our competitors may result in reduced functionality of our products and
services. For example, following Facebook’s acquisition of Instagram, Facebook disabled Instagram’s photo integration
with Twitter such that Instagram photos are no longer viewable within Tweets and users are now re-directed to
Instagram to view Instagram photos through a link within a Tweet. As a result, our users may be less likely to click on
links to Instagram photos in Tweets, and Instagram users may be less likely to tweet or remain active users of Twitter.
Any similar elimination of integration with Twitter in the future, whether by Facebook or others, may adversely
impact our business and operating results.

Consolidation may also enable our larger competitors to offer bundled or integrated products that feature alternatives
to our platform. Reduced functionality of our products and services, or our competitors’ ability to offer bundled or
integrated products that compete directly with us, may cause our user growth, user engagement and ad engagement to
decline and advertisers to reduce their spend with us.

If we are not able to compete effectively for users and advertiser spend our business and operating results would be
materially and adversely affected.

_8-
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Our operating results may fluctuate from quarter to quarter, which makes them difficult to predict.

Our quarterly operating results have fluctuated in the past and will fluctuate in the future. As a result, our past
quarterly operating results are not necessarily indicators of future performance. Our operating results in any given
quarter can be influenced by numerous factors, many of which we are unable to predict or are outside of our control,
including:

-our ability to grow our user base and user engagement

-our ability to attract and retain advertisers and platform partners

-the occurrence of planned significant events, such as the World Cup, Super Bowl, Champions League Final, World
Series, Olympics and the Oscars, or unplanned significant events, such as natural disasters and political revolutions

-fluctuations in spending by our advertisers, including as a result of seasonality and extraordinary news events, or
other factors

-changes in the mix of geographic location of our users and advertisers

-the number of ad engagements by users

-the pricing of our ads and other products and services

-the development and introduction of new products or services or changes in features of existing products or services

-the impact of competitors or competitive products and services
-our ability to maintain or increase revenue
-our ability to maintain or improve gross margins and operating margins

-increases in research and development, marketing and sales and other operating expenses that we may incur to grow

and expand our operations and to remain competitive
-stock-based compensation expense
-costs related to the acquisition of businesses, talent, technologies or intellectual property, including potentially
significant amortization costs
system failures resulting in the inaccessibility of our products and
services
-breaches of security or privacy, and the costs associated with remediating any such breaches
-adverse litigation judgments, settlements or other litigation-related costs, and the fees associated with investigating
and defending claims
9-
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-changes in the legislative or regulatory environment, including with respect to security, privacy or enforcement by
government regulators, including fines, orders or consent decrees

-fluctuations in currency exchange rates and changes in the proportion of our revenue and expenses denominated in
foreign currencies

-changes in U.S. generally accepted accounting principles and

-changes in global business or macroeconomic conditions.

Given our limited operating history and the rapidly evolving markets in which we compete, our historical operating

results may not be useful to you in predicting our future operating results. We believe our rapid growth may

understate the potential seasonality of our business. As our revenue growth rate slows, we expect that the seasonality

in our business may become more pronounced and may in the future cause our operating results to fluctuate. For

example, advertising spending is traditionally seasonally strong in the fourth quarter of each year and we believe that

this seasonality affects our quarterly results, which generally reflect higher sequential advertising revenue growth

from the third to fourth quarter compared to sequential advertising revenue growth from the fourth quarter to the

subsequent first quarter. In addition, global economic concerns continue to create uncertainty and unpredictability and

add risk to our future outlook. An economic downturn in any particular region in which we do business or globally

could result in reductions in advertising revenue, as our advertisers reduce their advertising budgets, and other adverse

effects that could harm our operating results.

User growth and engagement depend upon effective interoperation with operating systems, networks, devices, web
browsers and standards that we do not control.

We make our products and services available across a variety of operating systems and through websites. We are
dependent on the interoperability of our products and services with popular devices, desktop and mobile operating
systems and web browsers that we do not control, such as Mac OS, Windows, Android, iOS, Chrome and Firefox.
Any changes in such systems, devices or web browsers that degrade the functionality of our products and services,
make it difficult for our users to access our content, limit our ability to target or measure the effectiveness of ads,
impose fees related to our products or services or give preferential treatment to competitive products or services could
adversely affect usage of our products and services. Further, if the number of platforms for which we develop our
product expands, it will result in an increase in our operating expenses. In order to deliver high quality products and
services, it is important that our products and services work well with a range of operating systems, networks, devices,
web browsers and standards that we do not control. In addition, because a majority of our users access our products
and services through mobile devices, we are particularly dependent on the interoperability of our products and
services with mobile devices and operating systems. We may not be successful in developing relationships with key
participants in the mobile industry or in developing products or services that operate effectively with these operating
systems, networks, devices, web browsers and standards. In the event that it is difficult for our users to access and use
our products and services, particularly on their mobile devices, our user growth and engagement could be harmed, and
our business and operating results could be adversely affected.

-10-
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If we fail to expand effectively in international markets, including effectively monetizing our products and services,
our revenue and our business will be harmed.

We may not be able to monetize our products and services internationally as effectively as in the United States as a
result of competition, advertiser demand, differences in the digital advertising market and digital advertising
conventions, as well as differences in the way that users in different countries access or utilize our products and
services. For example, most users in emerging markets like India and Pakistan use feature phones and communicate
via SMS messaging, both of which have limited functionality and neither of which may be able to take full advantage
of our products and services offered on smartphone or our website or desktop applications. Users who access Twitter
through SMS messaging may monetize at lower rates than other users. Differences in the competitive landscape in
international markets may impact our ability to monetize our products and services. For example, in South Korea we
face intense competition from a messaging service offered by Kakao, which offers some of the same communication
features as Twitter. The existence of a well-established competitor in an international market may adversely affect our
ability to increase our user base, attract platform partners and advertisers and monetize our products in such market.
We may also experience differences in advertiser demand in international markets. For example, during times of
political upheaval, advertisers may choose not to advertise on Twitter. Certain international markets are also not as
familiar with digital advertising in general, or in new forms of digital advertising such as our Promoted Products.
Further, we face challenges in providing certain advertising products, features or analytics in certain international
markets, such as the European Union, due to government regulation. Our products and services may also be used
differently abroad than in the United States. In particular, in certain international markets where Internet access is not
as rapid or reliable as in the United States, users tend not to take advantage of certain features of our products and
services, such as rich media included in Tweets. The limitation of mobile devices of users in emerging and other
markets limits our ability to deliver certain features to those users and may limit the ability of advertisers to deliver
compelling advertisements to users in these markets which may result in reduced ad engagements which would
adversely affect our business and operating results.

If our revenue from our international operations, and particularly from our operations in the countries and regions on
which we have focused our spending, does not exceed the expense of establishing and maintaining these operations,
our business and operating results will suffer. In addition, our user base may expand more rapidly in international
regions where we are less successful in monetizing our products and services. As our user base continues to expand
internationally, we will need to increase revenue from the activity generated by our international users in order to
grow our business. For example, users outside the United States constituted 78% of our average MAUSs in the three
months ended March 31, 2015, but our international revenue, as determined based on the billing location of our
advertisers, was only 34% of our consolidated revenue in the three months ended March 31, 2015. Our inability to
successfully expand internationally could adversely affect our business, financial condition and operating results.

We have a limited operating history in a new and unproven market for our platform, which makes it difficult to
evaluate our future prospects and may increase the risk that we will not be successful.

We have developed a global platform for public self-expression and conversation in real time, and the market for our
products and services is relatively new and may not develop as expected, if at all. Despite our efforts to reduce barriers
to consumption, people who are not our users may not understand the value of our products and services and new
users may initially find our product confusing. There may be a perception that our products and services are only
useful to users who tweet, or to influential users with large audiences. Convincing potential new users of the value of
our products and services is critical to increasing our user base and to the success of our business.
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We have a limited operating history, as we only began to generate revenue in 2009 and we started to sell our
Promoted Products in 2010, which makes it difficult to effectively assess our future prospects or forecast our future
results. You should consider our business and prospects in light of the risks and challenges we encounter or may
encounter in this developing and rapidly evolving market. These risks and challenges include our ability to, among
other things:

-increase our number of users and user engagement
-successfully expand our business, especially internationally
-develop a reliable, scalable, secure, high-performance technology infrastructure that can efficiently handle increased
usage globally
-convince advertisers of the benefits of our Promoted Products compared to alternative forms of advertising
-develop and deploy new features, products and services
-successfully compete with other companies, some of which have substantially greater resources and market power
than us, that are currently in, or may in the future enter, our industry, or duplicate the features of our products and
services
-attract, retain and motivate talented employees, particularly engineers, designers and product managers
-process, store, protect and use personal data in compliance with governmental regulations, contractual obligations
and other obligations related to privacy and security
continue to earn and preserve our users’ trust, including with respect to their private personal information
and
-defend ourselves against litigation, regulatory, intellectual property, privacy or other claims.
If we fail to educate potential users and potential advertisers about the value of our products and services, if the
market for our platform does not develop as we expect or if we fail to address the needs of this market, our business
will be harmed. We may not be able to successfully address these risks and challenges or others. Failure to adequately
address these risks and challenges could harm our business and cause our operating results to suffer.

We have incurred significant operating losses in the past, and we may not be able to achieve or subsequently maintain
profitability.

Since our inception, we have incurred significant operating losses, and, as of March 31, 2015, we had an accumulated
deficit of $1.73 billion. Although our revenue has grown rapidly, increasing from $28.3 million in 2010 to $1.40
billion in 2014, we expect that our revenue growth rate will continue to slow in the future as a result of a variety of
factors, including the gradual decline in the growth rate of our user base. We believe that our future revenue growth
will depend on, among other factors, our ability to attract new users, increase user engagement and ad engagement,
increase our brand awareness, compete effectively, maximize
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our sales efforts, demonstrate a positive return on investment for advertisers, successfully develop new products and
services and expand internationally. Accordingly, you should not rely on the revenue growth of any prior quarterly or
annual period as an indication of our future performance. We also expect our costs to increase in future periods as we
continue to expend substantial financial resources on:

-our technology infrastructure

-research and development for our products and services

-sales and marketing

-domestic and international expansion efforts, including the real estate and facilities costs associated with such
expansions

-attracting and retaining talented employees

-strategic opportunities, including commercial relationships and acquisitions and

-general administration, including personnel costs and legal and accounting expenses related to being a public
company.

These investments may not result in increased revenue or growth in our business. If we are unable to generate

adequate revenue growth and to manage our expenses, we may continue to incur significant losses in the future and

may not be able to achieve or maintain profitability.

Servicing the Notes may require a significant amount of cash, and we may not have sufficient cash flow or the ability
to raise the funds necessary to satisfy our obligations under the Notes, and our future debt may contain limitations on
our ability to pay cash upon conversion or repurchase of the Notes.

In 2014, we issued $935.0 million principal amount of 0.25% convertible senior notes due 2019, or the 2019 Notes,
and $954.0 million principal amount of 1.00% convertible senior notes due 2021, or the 2021 Notes and together with
the 2019 Notes, the Notes, in private placements to qualified institutional buyers. As of March 31, 2015, we had a
total par value of $1.89 billion of outstanding Notes.

Holders of the Notes will have the right under the indenture for the Notes to require us to repurchase all or a portion of
their notes upon the occurrence of a fundamental change before the relevant maturity date, in each case at a repurchase
price equal to 100% of the principal amount of the Notes, plus accrued and unpaid interest, if any, to the fundamental
change repurchase date. In addition, upon conversion of the Notes, unless we elect to deliver solely shares of our
common stock to settle such conversion (other than paying cash in lieu of delivering any fractional shares), we will be
required to make cash payments in respect of the Notes being converted. Moreover, we will be required to repay the
notes in cash at their maturity, unless earlier converted or repurchased.

Our ability to refinance the Notes, make cash payments in connection with conversions of the Notes or repurchase the
Notes in the event of a fundamental change will depend on market conditions and our future performance, which is
subject to economic, financial, competitive and other factors beyond our control. We also may not use the cash we
have raised through the issuance of the Notes in an optimally productive and profitable manner. However, since
inception we have incurred significant operating losses and we historically
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have not been cash flow positive and may not be in the future. As a result, we may not have enough available cash or
be able to obtain financing on commercially reasonable terms or at all, at the time we are required to make
repurchases of notes surrendered therefor or pay cash with respect to notes being converted or at their maturity and
our level of indebtedness could adversely affect our future operations by increasing our vulnerability to adverse
changes in general economic and industry conditions and by limiting or prohibiting our ability to obtain additional
financing for future capital expenditures, acquisitions and general corporate and other purposes. In addition, if we are
unable to make cash payments upon conversion of the Notes we would be required to issue significant amounts of our
common stock, which would be dilutive to existing stockholders. If we do not have sufficient cash to repurchase the
Notes following a fundamental change, we would be in default under the terms of the Notes, which could seriously
harm our business. In addition, the terms of the Notes do not limit the amount of future indebtedness we may incur. If
we incur significantly more debt, this could intensify the risks described above.

Our business depends on continued and unimpeded access to our products and services on the Internet by our users,
platform partners and advertisers. If we or our users experience disruptions in Internet service or if Internet service
providers are able to block, degrade or charge for access to our products and services, we could incur additional
expenses and the loss of users and advertisers.

We depend on the ability of our users, platform partners and advertisers to access the Internet. Currently, this access is
provided by companies that have significant market power in the broadband and Internet access marketplace,
including incumbent telephone companies, cable companies, mobile communications companies, government-owned
service providers, device manufacturers and operating system providers, any of whom could take actions that degrade,
disrupt or increase the cost of user access to our products or services, which would, in turn, negatively impact our
business. For example, access to Twitter is blocked in China and was blocked in Turkey for a few weeks in the first
quarter of 2014. The adoption of any laws or regulations that adversely affect the growth, popularity or use of the
Internet, including laws or practices limiting Internet neutrality, could decrease the demand for, or the usage of, our
products and services, increase our cost of doing business and adversely affect our operating results. We also rely on
other companies to maintain reliable network systems that provide adequate speed, data capacity and security to us
and our users. As the Internet continues to experience growth in the number of users, frequency of use and amount of
data transmitted, the Internet infrastructure that we and our users rely on may be unable to support the demands placed
upon it. The failure of the Internet infrastructure that we or our users rely on, even for a short period of time, could
undermine our operations and harm our operating results.

Our new products, services and initiatives and changes to existing products, services and initiatives could fail to attract
users, platform partners and advertisers or generate revenue.

Our ability to increase the size and engagement of our user base, attract advertisers and platform partners and generate
revenue will depend in part on our ability to improve existing products and services and create successful new
products and services, both independently and in conjunction with third parties. We may introduce significant changes
to our existing products and services or develop and introduce new and unproven products and services, including
technologies with which we have little or no prior development or operating experience. For example, in 2015, we
introduced Periscope, a mobile application that lets users share and experience live video from their mobile phones
and in 2013, we introduced Vine, a mobile application that enables users to create and distribute videos that are up to
six seconds in length, and #Music, a mobile application that helped users discover new music and artists based on
Twitter data profiles which we disconnected in 2014. If new or enhanced products or services fail to engage users,
platform partners and advertisers, we may fail to attract or retain users or to generate sufficient revenue or operating
profit to justify
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our investments, and our business and operating results could be adversely affected. In addition, we have launched
and expect to continue to launch strategic initiatives, such as the Nielsen Twitter TV Rating, that do not directly
generate revenue but which we believe will enhance our attractiveness to users, platform partners and advertisers. In
the future, we may invest in new products, services and initiatives to generate revenue, but there is no guarantee these
approaches will be successful. We may not be successful in future efforts to generate revenue from our new products
or services. If our strategic initiatives do not enhance our ability to monetize our existing products and services or
enable us to develop new approaches to monetization, we may not be able to maintain or grow our revenue or recover
any associated development costs and our operating results could be adversely affected.

Spam could diminish the user experience on our platform, which could damage our reputation and deter our current
and potential users from using our products and services.

“Spam” on Twitter refers to a range of abusive activities that are prohibited by our terms of service and is generally
defined as unsolicited, repeated actions that negatively impact other users with the general goal of drawing user
attention to a given account, site, product or idea. This includes posting large numbers of unsolicited mentions of a
user, duplicate Tweets, misleading links (e.g., to malware or “click-jacking” pages) or other false or misleading content,
and aggressively following and un-following accounts, adding users to lists, sending invitations, retweeting and
favoriting Tweets to inappropriately attract attention. Our terms of service also prohibit the creation of serial or bulk
accounts, both manually or using automation, for disruptive or abusive purposes, such as to tweet spam or to
artificially inflate the popularity of users seeking to promote themselves on Twitter. Although we continue to invest
resources to reduce spam on Twitter, we expect spammers will continue to seek ways to act inappropriately on our
platform. In addition, we expect that increases in the number of users on our platform will result in increased efforts
by spammers to misuse our platform. We continuously combat spam, including by suspending or terminating accounts
we believe to be spammers and launching algorithmic changes focused on curbing abusive activities. Our actions to
combat spam require the diversion of significant time and focus of our engineering team from improving our products
and services. If spam increases on Twitter, this could hurt our reputation for delivering relevant content or reduce user
growth and user engagement and result in continuing operational cost to us.

If we fail to effectively manage our growth, our business and operating results could be harmed.

We continue to experience rapid growth in our headcount and operations, which will continue to place significant
demands on our management, operational and financial infrastructure. As of March 31, 2015, we had approximately
3,900 employees, an increase of over 900 full-time employees since March 31, 2014. We intend to continue to make
substantial investments to expand our operations, research and development, sales and marketing and general and
administrative organizations, as well as our international operations. We face significant competition for employees,
particularly engineers, designers and product managers, from other Internet and high-growth companies, which
include both publicly-traded and privately-held companies, and we may not be able to hire new employees quickly
enough to meet our needs. To attract highly skilled personnel, we have had to offer, and believe we will need to
continue to offer, highly competitive compensation packages. In addition, as we have grown, we have significantly
expanded our operating lease commitments. As we continue to grow, we are subject to the risks of over-hiring,
over-compensating our employees and over-expanding our operating infrastructure, and to the challenges of
integrating, developing and motivating a rapidly growing employee base in various countries around the world. In
addition, we may not be able to innovate or execute as quickly as a smaller, more efficient organization. If we fail to
effectively manage our hiring needs and successfully integrate our new hires, our
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efficiency and ability to meet our forecasts and our employee morale, productivity and retention could suffer, and our
business and operating results could be adversely affected.

Providing our products and services to our users is costly and we expect our expenses to continue to increase in the
future as we broaden our user base and increase user engagement, as users increase the amount of content they
contribute, and as we develop and implement new features, products and services that require more infrastructure,
such as our mobile video product, Vine. In addition, our operating expenses, such as our research and development
expenses and sales and marketing expenses, have grown rapidly as we have expanded our business. Historically, our
costs have increased each year due to these factors and we expect to continue to incur increasing costs to support our
anticipated future growth. We expect to continue to invest in our infrastructure in order to enable us to provide our
products and services rapidly and reliably to users around the world, including in countries where we do not expect
significant near-term monetization. Continued growth could also strain our ability to maintain reliable service levels
for our users and advertisers, develop and improve our operational, financial, legal and management controls, and
enhance our reporting systems and procedures. As a public company we incur significant legal, accounting and other
expenses that we did not incur as a private company. Our expenses may grow faster than our revenue, and our
expenses may be greater than we anticipate. Managing our growth will require significant expenditures and allocation
of valuable management resources. If we fail to achieve the necessary level of efficiency in our organization as it
grows, our business, operating results and financial condition would be harmed.

Our business and operating results may be harmed by a disruption in our service, or by our failure to timely and
effectively scale and adapt our existing technology and infrastructure.

One of the reasons people come to Twitter is for real-time information. We have experienced, and may in the future
experience, service disruptions, outages and other performance problems due to a variety of factors, including
infrastructure changes, human or software errors, hardware failure, capacity constraints due to an overwhelming
number of people accessing our products and services simultaneously, computer viruses and denial of service or fraud
or security attacks. In March 2014, we experienced unexpected complications that made Twitter unavailable for many
users for approximately fifteen minutes. We rolled back the change that caused such complications as soon as we
identified the issue and Twitter fully recovered within approximately forty-five minutes of the initial service
disruption. Additionally, although we are investing significantly to improve the capacity, capability and reliability of
our infrastructure, we are not currently serving traffic equally through our co-located data centers that support our
platform. Accordingly, in the event of a significant issue at the data center supporting most of our network traffic,
some of our products and services may become inaccessible to the public or the public may experience difficulties
accessing our products and services. Any disruption or failure in our infrastructure could hinder our ability to handle
existing or increased traffic on our platform, which could significantly harm our business.

As the number of our users increases and our users generate more content, including photos and videos hosted by
Twitter, we may be required to expand and adapt our technology and infrastructure to continue to reliably store, serve
and analyze this content. It may become increasingly difficult to maintain and improve the performance of our
products and services, especially during peak usage times, as our products and services become more complex and our
user traffic increases. In addition, because we lease our data center facilities, we cannot be assured that we will be able
to expand our data center infrastructure to meet user demand in a timely manner, or on favorable economic terms. If
our users are unable to access Twitter or we are not able to make information available rapidly on Twitter, users may
seek other channels to obtain the information, and may not return to Twitter or use Twitter as often in the future, or at
all. This would negatively impact our ability to attract users, platform partners and advertisers and increase
engagement of
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our users. We expect to continue to make significant investments to maintain and improve the capacity, capability and
reliability of our infrastructure. To the extent that we do not effectively address capacity constraints, upgrade our
systems as needed and continually develop our technology and infrastructure to accommodate actual and anticipated
changes in technology, our business and operating results may be harmed.

Action by governments to restrict access to our products and services or censor Twitter content could harm our
business and operating results.

Governments have sought, and may in the future seek, to censor content available through our products and services,
restrict access to our products and services from their country entirely or impose other restrictions that may affect the
accessibility of our products and services for an extended period of time or indefinitely. For example, domestic
Internet service providers in China have blocked access to Twitter, and other countries, including Iran, Libya,
Pakistan, Turkey and Syria, have intermittently restricted access to Twitter, and we believe that access to Twitter has
been blocked in these countries primarily for political reasons. In addition, governments in these or other countries
may seek to restrict access to our products and services based on our decisions around user content, providing user
information in response to governmental requests, or other matters. In the event that access to our products and
services is restricted, in whole or in part, in one or more countries or our competitors are able to successfully penetrate
geographic markets that we cannot access, our ability to retain or increase our user base and user engagement may be
adversely affected, and our operating results may be harmed.

If we are unable to maintain and promote our brand, our business and operating results may be harmed.

We believe that maintaining and promoting our brand is critical to expanding our base of users, platform partners and
advertisers. Maintaining and promoting our brand will depend largely on our ability to continue to provide useful,
reliable and innovative products and services, which we may not do successfully. We may introduce new features,
products, services or terms of service that users, platform partners or advertisers do not like, which may negatively
affect our brand. Additionally, the actions of platform partners may affect our brand if users do not have a positive
experience using third-party applications or websites integrated with Twitter or that make use of Twitter content. Our
brand may also be negatively affected by the actions of users that are hostile or inappropriate to other people, by users
impersonating other people, by users identified as spam, by users introducing excessive amounts of spam on our
platform or by third parties obtaining control over users’ accounts. For example, in April 2013, attackers obtained the
credentials to the Twitter account of the Associated Press news service through a “phishing” attack targeting Associated
Press employees. The attackers posted an erroneous Tweet from the Associated Press account reporting that there had
been explosions at the White House, triggering a stock market decline, and focusing media attention on our brand and
security efforts. Maintaining and enhancing our brand may require us to make substantial investments and these
investments may not achieve the desired goals. If we fail to successfully promote and maintain our brand or if we
incur excessive expenses in this effort, our business and operating results could be adversely affected.

Negative publicity could adversely affect our business and operating results.

We receive a high degree of media coverage around the world. Negative publicity about our company, including about
our product quality and reliability, changes to our products and services, privacy and security practices, litigation,
regulatory activity, the actions of our users or user experience with our products and services, even if inaccurate, could

adversely affect our reputation and the confidence in and the
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use of our products and services. Such negative publicity could also have an adverse effect on the size, engagement
and loyalty of our user base and result in decreased revenue, which could adversely affect our business and operating
results.

Our future performance depends in part on support from platform partners and data partners.

We believe user engagement with our products and services depends in part on the availability of applications and
content generated by platform partners. In 2012, we launched Twitter Cards, which allow platform partners to ensure
that whenever they or any user tweets from their websites or applications, the Tweet will automatically include rich
content like a photo, a video, a sound clip, an article summary or information about a product, and make it instantly
accessible to any other user on Twitter. Twitter Cards allow platform partners to create lightweight interactive
applications to promote their content or their products. The availability and development of these applications and
content depends on platform partners’ perceptions and analysis of the relative benefits of developing applications and
content for our products and services and we are taking tangible steps to support our developers’ efforts to build, grow,
and monetize their applications. For instance, in October 2014, we launched Fabric, a mobile software development
kit that helps developers build more stable applications, gives them the ability to generate revenue through Twitter’s
mobile ad exchange, MoPub, and provides them with the ability to tap into Twitter’s sign-in systems for simpler
identity verification.If platform partners focus their efforts on other platforms despite these and other efforts, the
availability and quality of applications and content for our products and services may suffer. There is no assurance
that platform partners will continue to develop and maintain applications and content for our products and services. If
platform partners cease to develop and maintain applications and content for our products and services, user
engagement may decline. In addition, we generate revenue from licensing our historical and real-time data to third
parties. If any of these relationships are terminated or not renewed, or if we are unable to enter into similar
relationships in the future, our operating results could be adversely affected.

We focus on product innovation and user engagement rather than short-term operating results.

We encourage employees to quickly develop and help us launch new and innovative features. We focus on improving
the user experience for our products and services, which includes protecting user privacy, and on developing new and
improved products and services for the advertisers on our platform. We prioritize innovation and the experience for
users and advertisers on our platform over short-term operating results. We frequently make product and service
decisions that may reduce our short-term operating results if we believe that the decisions are consistent with our
goals to improve the user experience and performance for advertisers, which we believe will improve our operating
results over the long term. These decisions may not be consistent with the short-term expectations of investors and
may not produce the long-term benefits that we expect, in which case our user growth and user engagement, our
relationships with advertisers and our business and operating results could be harmed. In addition, our focus on the
user experience may negatively impact our relationships with our existing or prospective advertisers. This could result
in a loss of advertisers, which could harm our revenue and operating results.

Our international operations are subject to increased challenges and risks.

We have offices around the world and our products and services are available in multiple languages. We expect to
continue to expand our international operations in the future by opening offices in new jurisdictions and expanding
our offerings in new languages. However, we have limited operating history outside the United States, and our ability

to manage our business and conduct our operations internationally
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requires considerable management attention and resources and is subject to the particular challenges of supporting a
rapidly growing business in an environment of multiple languages, cultures, customs, legal and regulatory systems,
alternative dispute systems and commercial markets. International expansion has required and will continue to require
us to invest significant funds and other resources. Operating internationally subjects us to new risks and may increase
risks that we currently face, including risks associated with:

-recruiting and retaining talented and capable employees in foreign countries and maintaining our company culture
across all of our offices

-providing our products and services and operating across a significant distance, in different languages and among
different cultures, including the potential need to modify our products, services, content and features to ensure that
they are culturally relevant in different countries

-increased competition from local websites, mobile applications and services that provide real-time communications,
such as Sina Weibo in China, LINE in Japan and Kakao in South Korea, which have expanded and may continue to
expand their geographic footprint

-differing and potentially lower levels of user growth, user engagement and ad engagement in new and emerging
geographies

-different levels of advertiser demand

-greater difficulty in monetizing our products and services

-compliance with applicable foreign laws and regulations, including laws and regulations with respect to privacy,
consumer protection, spam and content, and the risk of penalties to our users and individual members of management
if our practices are deemed to be out of compliance

-longer payment cycles in some countries

-credit risk and higher levels of payment fraud

-operating in jurisdictions that do not protect intellectual property rights to the same extent as the United States
-compliance with anti-bribery laws including, without limitation, compliance with the Foreign Corrupt Practices Act
and the U.K. Bribery Act, including by our business partners

-currency exchange rate fluctuations

-foreign exchange controls that might require significant lead time in setting up operations in certain geographic
territories and might prevent us from repatriating cash earned outside the United States

-political and economic instability in some countries

-double taxation of our international earnings and potentially adverse tax consequences due to changes in the tax laws
of the United States or the foreign jurisdictions in which we operate and
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-higher costs of doing business internationally, including increased accounting, travel, infrastructure and legal
compliance costs.

If we are unable to manage the complexity of our global operations successfully, our business, financial condition and

operating results could be adversely affected.

Our products and services may contain undetected software errors, which could harm our business and operating
results.

Our products and services incorporate complex software and we encourage employees to quickly develop and help us
launch new and innovative features. Our software, including any open source software that is incorporated into our
code, has contained, and may now or in the future contain, errors, bugs or vulnerabilities. For example, in March
2014, we were alerted to, and fixed, a bug in our system that, for approximately 94,000 protected accounts under rare
circumstances, allowed non-approved followers to receive protected tweets via SMS or push notifications since
November 2013. Additionally, in December 2014, we experienced a brief service outage during which Twitter was
inaccessible as a result of a software bug in one of our infrastructure components. Some errors in our software code
may only be discovered after the product or service has been released. Any errors, bugs or vulnerabilities discovered
in our code after release could result in damage to our reputation, loss of users, loss of platform partners, loss of
advertisers or advertising revenue or liability for damages, any of which could adversely affect our business and
operating results.

Our business is subject to complex and evolving U.S. and foreign laws and regulations. These laws and regulations are
subject to change and uncertain interpretation, and could result in claims, changes to our business practices, monetary
penalties, increased cost of operations or declines in user growth, user engagement or ad engagement, or otherwise
harm our business.

We are subject to a variety of laws and regulations in the United States and abroad that involve matters central to our
business, including privacy, rights of publicity, data protection, content regulation, intellectual property, competition,
protection of minors, consumer protection, credit card processing and taxation. Many of these laws and regulations are
still evolving and being tested in courts and could be interpreted or applied in ways that could harm our business,
particularly in the new and rapidly evolving industry in which we operate. The introduction of new products or
services may subject us to additional laws and regulations. In addition, foreign data protection, privacy, consumer
protection, content regulation and other laws and regulations are often more restrictive than those in the United States.
In particular, the European Union and its member states traditionally have taken broader views as to types of data that
are subject to privacy and 